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August 29, 2019 

To 
BSE Limited 
Department of Corporate Services 
Phiroze Jeejeebhoy Towers 
Dalal Street, Fort, 
Mumbai- 400001 
Scrip Code: 533632 

Dear Sir/Madam, 

N ational Stock Exchange of India Ltd 
Exchange Plaza 
Bandra- Kurla Complex 
Bandra, Mumbai- 400051 

Symbol: ONELIFECAP 

Sub: Disclosure pursuant to Regulation 30 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 

We write further to our letter dated November 13, 2019 informing about the scheme of 
amalgamation ("Scheme of Amalgamation") for the merger of wholly owned subsidiaries, 
One life Gas Energy & Infrastructure Limited (Transferor Company- 1), Good Yield 
Fertilisers and Pesticides Private Limited (Transferor Company- 2), Leadline Software and 
Trading Private Limited (Transferor Company- 3), One life Ecopower & Engineering Limited 
(Transferor Company- 4), Goodyield Farming Limited (Transferor Company- 5) and Purple 
India Holdings Limited (Transferor Company- 6) with One life Capital Advisors Limited 
(Transferee Company) and their respective shareholders under sections 230 to 232 read with 
other applicable provisions of the Companies Act, 2013 and rules framed thereunder. 

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, we are pleased to inform you that the Hon'ble National Company Law 
Tribunal (NCLT), Mumbai bench vide its order dated July 18, 2019 (Certified true copy 
received on August 27,2019), has approved the Scheme of Amalgamation as aforesaid. 

Copy of the NCLT Order is attached herewith for your reference. 

Kindly take the above on your record. 

Thanking You, 

Company Secretary 

End: As above 

Regd. Office: Plot No. A356, Road No. 26, Wagle Industrial Estate, MIDC, Thane (West) - 400604, Maharashtra, India. 
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SCIIEME OF AMALGAMATION
IMEGER BY ABSORPTTONI

(puRsuANT TO SBCTIONS 230 TO232 OF THE COMPANIES ACT,2013

AND RULES FRAMED THEREUNDER)

ol

ONELIFE GAS ENERGY & INFRASTRUCTURE LIMITED
(Transferor ComPanv- 1)

GooDYIELD*"ott"fr 
l*lrfJ,oJ*l;tlt_TsPRIVATELIMITED

LEADLINE SOFTWARE AND TRADING PRIVATE LIMITED
(Transferor Companv- 3)

ONELIFE ECOPOWER & ENGINEERING LIMITED
(Transferor Companv- 4)'

GOODYIELD FARMING LIMITED
(T ra n sfe.tqlCo mI3 nY- 5)

PURPLE INDIA HOLDINGS LIMITED

' ' with

ONELIFE CAPITAL ADVISORS LIMITED
(Transfg'ee ComPanv)

i

, AND
l':

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

o

Transferor Compgny:5
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(a)rA.

PREAMBLE

AN OVERVIEW OF SCHEME OF ARRANGEMENT

This Scheme of Amalgamation is presented under the provisions of Section 230 to

232 of the companies Act, 2013 and other applicable provisions of the

Companies Act, 2013 arld the rules and regulations made thereunder for

amalgamation of wholly owned subsidiaries, namely, Onelife Gas Energy &

Infrastructure Limited ("OGEIL') ('Transferor Company-1'), Good Yield

Fertilisers and Pesticides Private Limited ("GFPPL") ('Transferor Company-2'),

l,*atin" Software and Trading Private Limited (LSTPL") ('Transferor Company- :

3'), Onelife Ecopower & Fngineering Limited ("OEEL") ('Transferor Company-

+'j, Goodyield Farming Limited ("GFL") ('Transferor company-5') and Purple

tndia Holdings Limited ("PIHL') ('Transferor company-6') (collectively

.Transferor companies') with onelife capital Advisors Limitedl (*ocAL")

(TransfereeComPanY'). 
i

The Transferor Companiesare wholly owned subsidiaries of Transferee Company

hence, in consideration Trdnsferee Company will not issue any shares under the

scheme of Arrangement. , 
The existing holding of Transferee company in

Transferor Company gets cancelled pursuant to the scheme of Amalgamation.

In addition, this Scheme of Amalgamation also provides for various others matter

consequential or otherwise integrally connected herewith'

(b) The amalgamation of the Transferor Companies with the Transferee Company,

pursuant to and in accordance with this Scheme, under Sections 230 to 232 and

other relevant provisions of the Companies Act,2013, shall take place with effect

from the Appointed Date and shall be in compliance with Section 2(lB) of the

Incotne Tax Act, 1961.

B. RATIONALE FOR THE SCHEME:

r The Transferor Companies are wholly owned subsidiary Companies of Transferee

Comoany. In order to consolidate the business at one place and effectively

Nun. ihe Transferor Companies and Transferee Company as a single entity,

will provide several benefits including streamlined group structure by

the number of legal entities, reducing the multiplicity of legal and

compliances, rationalizing costs, it is intended that .the Transferor

be arnalgamatedlwith Transferee Company.

independent' operations of the Transferor Companies and Transferee

6o*p*y leads to incurrence of significant costs and the amalgamation would

enable economies of scale by attaining critical mass and achieving cost savtng'

The amalgamation will thus eliminate a multi-layerccl-structure and reduce

managerial overlaps, which are necessarily involved in running multiple entities

and atso prevent cost duplication that can-erode financial effrciencies ofa hotding

structure and the resultant'operations would be substantially cost-efficient. This

Scheme would result in Simplified .co{porate stntcture of the Transferee Company

and its businesses, thereby leading to more efficient utilization of capital and

creation of a consolidated bape for future growth of the Transleree Company.

I

j
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,'l
The amalgamation will contribute in furthering and fulfilling the objectives and
business strategies of all the companies thereby accelerating growth, expansion
and development of the respective businesses through the Transferee company.
The amalgamation will thus enable further expansion of the Tr.ansferee Company
and provide 

, 
a strong and focused base to undertake the business more

advantageously. Further,'this arrangement would bring concentrated management
focusl integration, streamlining of the management structure, seamless
implementation of policy changes and shall also help enhance the efficiency and
control of the Transferor Companies and Transferee Company.

The synergies created by scheme of arrangement would in.rrirc operational,
effi ciency ancl integrate btrsiness functions.

i'

The proposed arrangement will provide greater integration and flexibility to the
Transferee company and strengthen its position in the industry, in terms of the
asset base, revenues, product and service range.

The other benefits the proposed amalgamation include:

(a) optimum and efficieni utilization and rationalization of capital, resources,
assets and facilities;

(b) Enhancement of competitive strengths including financial rosourrq3g

(c) Obtaining synergy beiiefits;

(d) Better management and focus on growing the businesses;

(e) Reduction of overheads, administrative, managerial and otlrcr (. \ i,cnditure.

(D Simplify shareholding structure and reduce shareholding tiers

In view of the above, it is considered desirable and expedient
Transferor Companies with the transferee Company in accordance
pursuant to Sections 230 to 232 of the Companies Act, 2013.

to ;.rrri:ilgamate the

with this ,Scheme,

c. PARTS OF THE SCHEME:

This scheme of Amalgamation is divided into the following parts:

PART I deals with the definitions of the Scheme.
PART II deals with the amalgamation of Transferor Compan
Company.

c) PART III deals with the general terms and conditions
Amalgamation.

applicable to

PART-:J
(Prelitninary)

D. DEFINITIONS:
In this Scheme, unless inconsistent with the meaning or context thereof, the following
expressions shall have the following meanings:

"Act" means the Companies Act, 2013 and rules, regulations, circulars and notifications
issued thereunder, each as amended from time to time and to the extent in force and any
statutory modification or re-enactments thereof, References in'this;scheme to particular

a)

b)

a
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lx.

provisions of the Act are references to particular provisions of the Companies Act, 2013
unless stated otherwise.

"Appointed Date" means the I'tApril, 2018.

"Board of Directors?' or "Board" means the Board of Directors of Transferor companies
or Transferee companny, as the case may be, and shall include a duly constituted
committee thereof;

"Effective Dritc" means the date on which the certified copy of the order sanctioning this
Scheme of Amalgamation, passed by the National company Law Tribunal ('NCLT") at
Mumbai or such other competent authority, as may be applicable, are filed by Transferor
and Transferee Companies with the Registrar of Companies, Mumbai, Maharashtra;

"Central Government" means the government of India

"Regional Director" means the Regional Director (Westem Region), Ministry of
Corporate Affairs at Mumbai, having jurisdiction over the Transferee Company.

"Tribunal" neans National Company Law Tribunal, Mumbai Bench or such other court,
Tribunal forum or authority havihg jurisdiction over companies involved in the scheme,
depending on the contbxt and applicability.

"Registrar of companies" or "Roc' means the Registrar of companies at Mumbai.

"Listing Regulations" means SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and includes any amendments, modification or any enactment thereof.

x. "Transferor Company- 1" means Onelife Gas Energy & Infrastructure Limited
(OGEIL) (CIN: U40102MH2010PLC208489), a Company incorporated on I't October,
2010 under the Companies Act, 1956 and having its registered offrce at 307, Raut Lane,
Opp. ISKCON Vile Parle (W), Mumbai-400049 OGEIL is wholly owned
Transferee Company;

"Transferor Company- 2" meanb Good Yield Fertilisers and
(AFPPL) (CIN: Ul5112MH2005PTC156357), a Company i
September, 2005 under the Companies Act, 1956 and having its regi
Raut Lane, Opp. ISKCON Vile Parle (W), Mumbai-400049. G
subsidiary of Transferee Company;

"Transferor Company- 3" means Lcadline Software And Trading Private Limited
(LSTPL) (cIN: U5l909MH2004PTcl4517l), a company incorporatecl on lStr'March,
2004 under the Companies Act, 1956 and having its registered office 307, Raut Lane,
Opp. ISKCON Vile Paile (W), Mumbai-400049. LSTPL is wholly owned subsidiary of
Transferee Company;

"Transferor company- 4" means ondtlta Ecopower & Engincering Limited (OEEL)
(cIN: u40l01MH20l0PLC209l42), a company incorporated c,n 19b october, 2010
under the Companies Act, l956,and having its registered office 307, Raut Lane, Opp.
ISKCON Vile' Parle (W), Mumtiai-400049. OPfl is wholly owned subsidiary of
Transferee Company;

"Transferor .Company-S" means Goodyield Farming Limited (GFL) (CIN:
U0ll00MH2005PLCl56052), a Company incorporated on.l4tl' September, 2005 under
the Companies Act, 1956 and having its registered:office 307, Raut.I_:ane, Opp. ISKCON

:\
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xll.

r5

VileParle(W),Mumbai.400049'GFLiswhollyownedsubsidiaryofTransferee
CompanY;

..TransferorCompany6,,meansPurptelndiaHoldingsLimited(PIHL)(CIN:

u65gg3MH2nDpLC;%56), a company incorporated on 9'h April, 2012 under the

CompaniesAct,lg56andhavingitsregisteredoffrce30Z'RautLane'Opp'ISKCON
Vile parle (w), Mumbai-a0004b. PIHL is wholly owned subsidiary of Transferee

CompanY;

Transferor,company-l, Transferor company-2, Transferorcompany-3'

Transferor Company-4, Transferor Company-i' Transferor Company-6 and shall 

'
be collectively referred to us as "Transferor Compariies"

..TransfereeCompany,'meansonelife.CapitalAdvisorsLimited(oCAL)(CIN:

L74|4oMHz007PLCl73660), a Company incorporated on 3lth August,200.l under the

CompaniesAct,lg56andhavingitsregisteredofficeatPlotNo.A356,RoadNo.26,
wagle Industrial Estate, MIDC,lIhane (w) - 400604 and The Transferee company is

listedwithBsELimite'dandTheNationalStockExchangeoflndiaLimited;'.

..Scheme,,meansthisSchemeofAmalgamationofthe.TransferorCompanieswiththe

TransfereeCompanyinitspresentformorwithsuchmodification(s)asmaybemadeby
membersand/or","ai.o,,ofrespectiveCompaniesorsuchmodification(s)asmaybe
imposed by any comfetent authoiity and accepted b1 tirl.board of directors of respective

companies and/or diricted to be made by the tribunal while sanctioning the scheme'

,,stock Exchanges,, means BSE Limited and the National Stock Exchange of India

Limited(.NSE,,).AlltermsandwordsnotdefinedintlrisSchemeshall,unlessrepugnant
or contrary to the context or meaning thereof, have the same meaning ascribed to them

under the Act, the Securities Contracts (Regulation) Act' 1956'- *:^::ti:l:"J:t:,*:

ffi# #;;il;re laws, rules, regulations, bye-laws, as the case may be or any

statutorymodificationorre.enactmentthereoffromtimetotime,ffi-

xlll.

xrv. ,,Un6ertaking of the Transferor Qompanies" means and i

All the properties, assets, rights and powers of the Tran

All the iebts, liabilities, duties and obligations of the T

w itho ut p rej udice to the gene ratl-". :::l' :", -T::'-T.'3[iffi ffi ' lfi
shall include all rights, po\ryers' interests' authorities' privileges' .lto"nl::^i
properties and assets, ,"ut n' personal' cyPoreal or incorporeal' in possession or

reversion,presentorcontingentofwhatsoevernatureandwhereversituate
including all lands, buildiigs, plant and machinery'. office equipments'

inventories, investments ititth^t;;' iebentures' bonds and other securities' sundry

debtors, cash and bank talances, loans and advances, leases and all other interests

andrightsinorarisingoutofsuchpropertytogetherwithallliberties,easements,
advantages, exemptions, approvals' licenses' trade nrarks' patents' copyrights'

import entitrenents # "ih* 
qrultas, if any; betd, applied for gr as may bc

obtained hereafter tV- tf" T'an'fJ'o' Companies or which- the Transferor

Companiesareentitledtotogetherwiththebenefitofallrespectivecontractsand
engagements and all "'p"'iu" 

books' papers' documents and records of the

(i)
(ii)

I

!="- {ffi 2
ECompffies; aq

ldror CF*ffinies.

saz,f.E$.de9

Transferor ComPanies'
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6

,,Rules,, includes rules, circulars and notifications in force and issued from time to time

under the provisions of the Companies Act, 2013, and any stahtory modification or re-

enactments thereof, unless stated Qtherwise.

Word(s) and expression(s) elsewlere defined in the Scherne will have the meaning(s)

respectively ascribed thereto.

I. SHARE CAPITAL:

l.l The Authorised, Issued, Subscribed and Paid-Up Share Capital and main business

u"tiuity of Transferor iompanies as on the dati of the meetings of the Board of

Directors of the said Companies considering and approving this Sch'eme, i'e' as on

lTth September,20l8:

(a) Onelife Gas Energy & Infrastructure Limited ("OGEIL")- Transferor Company-

1

Amount in Rs.

200,000,00t)

200,000,000

125267,000

tzsryl,itxt

:rq+

PART II

AMAT GAMATION OT' THT' TRANSF'tr'ROR COMPANTES .WITH THF

TRANSFERDE COMPANY
E.

$oltrttlr

"ffi

(b) Good Yield Fertilisers
Company-2

rtural gas and its

And Pesticides Private Limited ('GFPPL") -fransfuSl

I

Particulars

Authorised Share CaPital

20,000,000 Equity Shares of Rs. 10/- each

Ir*.d' S"bt*tbed and Paid-up Share Capital

12,526,700 Equity Shares of Rs. 10/- each fully paid-

Particulars Amount in Rs.

Authorised $hare CaPital

10,000 Equity Shares of Rs. l0/- each 100,000

Total 100,000

I

tti



Irsu.a, SuUtcribed and Paid-up Share Capital

1.0,000 Equity Shares of Rs. 10/- each fulty paid-up

2,000,000

Authorised Share CaPital

200,000 Equity Shares of Rs. 10/- each

Gr"e.t, Stb*"tbed and l'}aid-up Share Capital

Equity Shares of Rs. 10/- each fully paid-up

mentioned in the M
transferor Comoa[Y.

(c) Leadline Soffware and

Company- 3

Private Liryited ("LSTPL") -Transferor

I

Association of the said transfeior compdnv'

ltr



Particulars Amount in Rs.

Authorised Share Capital

20,000,000 Equity Shares of Rs. lO/--each 200,000,000

Total . 200,000,000

Issued, Subscribed and Paid-up Share Capital

50,000 Equity Shares of Rs. l0/- each fully paid-up 500,000

500,000

(tl) Onelife Ecopower& Engineering Limited ('OEEL") - Transferor Company- 4

Seotember.20l8 till the date of filing this scheme. The transferee Company and its

nominees are holdirlg 100% of the shareholdinq of the Transferor Company.

2) The Transferor Companv.4 is engaeed in the business of produce-rs.

manufacturers. generators. suppliers. distributors. transformers. converters.

tranimitters" processors. develooers. stores. procurers. carriers. and dealers in

eleciricit)r. all form of enerey and any sucb products and bv-products derived from

such business. in detail mentioned in the main objs:ct clause of the Memorandum of
Association of the said Transferor Cor,npany.

(e) Goorlyield Farming Limited ("GFL") -Transferor Company' 5

Note:
iffiere is no change in the Capital structure o{the Trafrsferor Company-5 from ITth'

Septernbir. 2Q18 till the date of filine ttlis scheme. The transfpree Company and its

nominees are holding 100% of the sh?reholdi4e of-ttre Transferor compan]r.

2) The Transferor Company- 5 is ensased in the business to cultivate. erow.

produce. process and deal bv using scientific tecturiques and technologies in

Ericultural and vesetable products. cereals. pulses. and grains of 4U kinds and tvpes

iiiludine cereals nulses. fruits. flowers. cloves. cardambm. cassila saffron etc.. in-

detail mentioned in the Main Object clausq of the Memorandum of Association of
the said Transferor company.

Note:
l) Th,

I

9---.
,6r'{.il /

cOMPAi/

|.ti b

Particulars Amount in Rs.

Equity Shares of Rs. l0/- each 150,000,000

E ll Total5lt
150,000,000

Is//ert, Subscribed and Paid-up Share Capital
.//

,$itOo Equity Shares of Rs.10/- each fully paid-up l,gg4,oo0

1,884,000

{r



Purple India Holdings Limited ("PIHL') -Transferor Company -6

2,000,000 Equify Shares of Rs' 10/- each

@id-upshareCaPital
1,400'000 Equity Shares of Rs' 10/- each fully paid-

up

rd, Issued, Subscribed and Paid-Up Share Capital of the Transferee

e.Ll-", 
"" 

ifr. date of the meeting of tire B::td 
"f 

Dlt.._,."rs for considering

,-$il{
{UMB

ttris Scheme, i.e. as on 17th September,20l8 is as under:

I

Amount in Rs.

.q.tttho"it"d Share CaPital

15,010,000 Equity Shares of Rs' 10/- each

@aid-upsharecaPital
1.3,360,000 Equity Shares of Ri' 10/- each fully paid-up

requirements. investments. etc'
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1.1

PART.III

_ 
(The Scheme)

TRANSFER OF' UNDERTAKING:
With effect fi'om the Appointed Date and upon the Scheme becoming effective, the

respective businesses and undertaking of the Transferor Companies ' shall under the

provision of Section 230 and 232 and other applicable provisions shall stand

amalgamated with the Transferee company, as provided in the scheme' Accordingly, the

Undertaking of the Transferor Companies shall, pursuant to the provisions contained in

Section 230 and 232 and other applicable provisions of the Act anh subject to the

provisions of the Scheme in relation to the mode and manner of vesting, stand transfengd

to and vest in or be deemed to be transferred to and vested in the Transferee company, as

a going concefn without any further act, deed, matter or thing (save as provided ir, Clause

t.i Uetow; so as to become on and. from the Appointed Date the properties and liabilities

of the Transferee company in accordance with the provisions of the section 2(1B) of the

Income Tax Act (1961).

It is expressly provided that in respect of the assets of the Transferor Companies as are

movable in nature or otherwise capable of being transferred by manual delivery or by

endorsement and delivery, the same shall be so transferred by the Transferor Companies

and shall becorne the property of the Transferee company accordingly without requiring

any deed or instrument of conveyance for the same'

In respect of the assets of the Transferor Companies other than those referred to in Clause

1.2 above, the same shall, be transferred to and vested in and/or be deemed to be

transferred to and vested in the Transferee company pursuant to an order passed under

the'provisions of Section 232 of the Act.

liabilities, duties and obligations of the Transferor Companies shall be

to the Transferee Company, withottt any further act or deed, pursuant to the

become the debts, liabilities, duties and
Section 232 of the Act, so as to

the Transferee ComPanY.

of the undertaking of the Transferor companies, as aforesaid, shall be

the existing charges, if any, over or in respect of any of the assets or any part

subject to the other provisions of this Scherne, all licenses, permissions, approvals,

consents, registrations, eligibility certificates, fiscal incentives and no-objection

certificates obtained by the Transferor Companies for their operations and/or to which the

Transferor Comparties is entitled to in terms of the various Slatutes and / or Schemes of

Union and State Govemments, shall be available to the Transferee Company, without any

further act or deed and shall be appropriately mutated by the statutory authorities 
'

concerned therewith in favour of the Transferee Company. Since the Undprtaking of the

Transferor Companies will be transferred to the Transferee Company as a going concern

without any break or interrirption in the operations theteof, the Transferee company shall

be entitled.to the benefit of'all such licenses, permissions, approvals, consents,

registrations, eligibility certificates, fiscal incentives and no-objection certificates and to '

.*y on and continue the operations of the Undertaking of the Transferor Companies on

the basis of the same upon this scheme becoming effective. Further, all benefits to which

the Transferor Companies are entitled in terms of the'various Statutes and / or Schemes

of Union and state Govemments, including credit fot MAT, Advance tax and tax

deducted at sorirce and other benefits under Income Tax Act and tax credits qrnd benefrts

t.2

1.3

1.6

t



t.'l

relating to Excise (including Modvat/Cenvat), Sales Tax, Service Tax, GST, etc shall be
available to the Transferee company upon this scheme becoming effective.

For the removal of doubis, it is clarified that to the extent that there are
inter-company loans, deposits, obligations, balances or other outstandings as between the
Transferor Companies and the Transferee Cgmpany, the obligations in respect thereof
shall come to an end and there shall be no liability in that behalf and corresponding effect
shall be given in the books of account and records of the Transferee Company for the
reduction of such assets or liabilities as the case may be and there would be no accrual of
interest or any other charges in respect ofsuch inter-company loans, depdsits or balances,
with effect from the Appointed Date. 

I
NO ISSUE OF SHARES BY THE TRANSF'EREE COMPANY TO WHOLLY

OWNED SUBSIDIARIES:

Since the Transferor Companies i.e. Onelife Gas Energy & Inliastructure Limited,
Good Yicld Fertilisers And Pesticides Private Limited, Leaclline Software And
Trading Private Limited, onelife Ecopower & Engineering Linrited, Goodyield
Farming Limited, Purple India Holdings Limited are thc \\,holly Owned
Subsidiaries of the Transferee Company, thus, on amalganrar i,,n. neither any
consideration will be paid nor any shares shall be issued by the'l-rarrrtcree Company
to any person in consideration thereof or consequent upon the amalgirrrr;rtion the shares
of the aforesaid Transferor Companies held by the Transferee Corrrp.rny shall stand
cancelled upon the Scheme becoming effective.

LEGAL PROCEEDINGS:

actions and proceedings of whatsoever nature (hereinlliur called "thc
() by or against the Transferor Companies is pending on rlrc Effective Date,

r@fr\not abate or be discontinued nor be in any way prejudicially affected by
of$re $malgamation of the Transferor companies with the l'runsl'eree company

thirft c//rtained in the Scheme, but the Proceedings may be continuccl and enforced
inlthe Transferee Company as effectually and in the same nlanner and to the

as the same would or might have continued and enforced by or against the

Companies, in the absence of the Scheme.

CONTRACTS AND DEEDS:
Subject to other provisions of this Scheme, all contracts, deeds. honds, agreements,

anangements, engagements and other instruments of whatsoevel tiature to which the

Transferor Companies is a party or to the benefit of which the Transf cror Companies may
be eligible, and which have not lapsed and are subsisting on thc llli'ective Date, shall
remain in full force and effect against or in favour of the Transferee ('ornpany as the case

may be, and may be enforced by or against the Transferee C'ourpany as fully and

effectually as if, instead of the Transferor Companies, the Transfercc Company had been

a party or beneficiary thereto.

SAVING OF CONCLUDED TRANSACTIONS:
The transfer of the Undertaking of the Transferor Companies" dcr Clils I 5firc. tilE
contnuance ofProceedings under Clause 3 ab6ve and the effectiveness ofcontrastssnd
deeds under Clause 4 above, shall not affect any transaction or proceedings already

concluded by the Transferor Companies.on or before the Effecti-ve Date, to the end and

intent that the Transferee Company accepts and adopts all acts, deeds and things done

and executed by the Transferor Companies in respect thef,eto, as ifdone and executed on

its behalf.

)

3.

4.

I

5.

!E



6.1

EMPLOYEES:
On and from the Effective Date:

All the employees of the Transferor Companies in service on the Effective Date shall

become the employees of the Transferee Company on the same terms and conditions on

which they are engaged by the Transferor Companies without treating it as a break,

discontinuance or interruption in service on the said date.

Accordingly the services of such employees for the purpose of Provident Fund or

Gratuity or Superannuation or other statutory purposes and for all pi"rrposes will be

reckoned from the date of their respective appointments with the Transferor Companies.,

It is expressly provided that the Provident Funds, Gratuity Funds, Superannuation Fund

or any other Fund or Funds created or existing for the benefit of the employees, as

applicable, of the Transferor Comlianies shall be continued by the Transferee Company

and the Transferee Company shall stand substituted for the Transferor Companies for all

purposes whatsoever, including in relation to the obligation to make contributions to the

said Fund or Funds in accordance with the provisions thereof to the end and intent that all

rights, duties, powers and obligations of the Transferor Companies in relation to such

Fund or Funds shall become those of the Transferee CorSrpany.

DISSOLUTION OF THE TRANSFEROR COMPANIES:
The Transferor Companies shall be dissolved without winding up pursuant to the order

passed on the occulrence ofEffective Date.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE:

With effect from the Appointed Date and up to the Effective Date:

The Transferor Companies shall carry on and be deemed to have canied on all its

iness and activities and shall hold and stand possessed of and be deemed to

held and stood possessed of all its assets for and on account of and in trust
'I'ransferee Company.

Transferor Companies shall carry on its businesses and activities with due

ligence and business prudence and shall not charge, mortgage, encumber or

otherwise deal with their assets or any part thereof, nor incur, accept or

acknowledge any debt, obligation or eny liability or incur any major expenditure,

except as is necessary in the ordinary course of their business, without the prior

written consent of the Transferee Company.

All profits or income accruing or arising to.the Transferor Companies or

expenditure or losses arising or incurred by the Transferor Companies including

accumulated losses shall for all purposes be deemed to have accrued as the profits

or income or expenditure or losses, as the casQ may be, of the Transferee

Company.

9. AGGREGATIdN OF AUTHORISED SHARE CAPITAL AND CONSIDERATION

9.1 Upon the Scheme coming into effect, all equity shares of:

o The Transferor Company-1, Transferor Compfny,-2, Transferor Company-3,

Transferor Company-4, Transferor Company-S and Transftfor Company-6 held by
I 

the Transferee Company (either directly or through nominees);

6.2

6.3

7.

8.

ul.
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shall stand cancelled without any further application, act or deed. It is clarified that
no new shares shall be issued or pa)rment made in cash whatsoever by the Transferee
Company in lieu of shares of the Transferor Companies.

Upon coming into effect of this Scheme, the shares or the share certificates of the
Transferor company l, Transferor company 2, Transferor company 3, Transferor
Company 4, Transferor Company 5 and Transferor Company 6 in respect of the shares

held by the Transferee Company, as the case may bb shall, without any further
application, act, instrument or deed, be deemed to have been automatically cancelled and

be ofno effect without any necessity ofthem being surrendered. r

Consequent to and as part of the amalgamation of tho Transferor Companies with the'
Transferee Company herein, the Authorised Share Capital of the Transferor Companies
shall stand mergcd into and combined with the Authorised Share Capital of the

Transferee Company pursuant to the Scheme, without any further act of deed, and

without payment of any registration or filing fee on such combined Authorised Share

Capital, the Transferor Companies and the Transferee Company having already paid such

fees. Accordingly, the Authorised Share Capital of the Transferee Company resulting
from the amalgamation of the Transferor Companies with the Transferee Company shall

be a sum of Rs. 72,22,00,000/- divided into7,22,20,000 Equity Shares of Rs.l0/- each

and Clause V of the Memorandum of Association of the Transferee Company and Arlicle
3 of the Articles of Association of the Transferee Company shall stand altered

accordingly.

9.3

9.4 It is clarified that the consent of the shareholders to the Scheme shall be deemed to be

sufficient for the purposes of effecting this amendment, and no further resolution(s) under

Section 13, Section 14 and Section 6l respectively of the Act or any other applicable
provisions of the Act, would be required to be separately passed. Further, in the event of

increase in the Authorised Share Capital of any Transferor Companies and/ or

Company before the Effective Date, on sanctioning of the Scheme by the

increase shall be giveu effect to while aggregating the Authorised Share

NG TREATMENT:

Scheme becoming effective, the Transferee Company shall be accounted for the

amalgamation of the Transferor Companies in the books of accounts in accordance with
'pooling of interest method' of accounting as laid down in Appendix (l ul "Indian
Accounting Standard (Ind AS) 103 (Business Combinations as entities urlil"f common
control)" as under:

10.2 All the assets and liabilities, including reserves in the books of Transl,',,' ' rrmpanies

shall stand transferred to and vested in the Transferee Company pursuirrr 1., ' ,r Scheme

and shall be recorded by the Transferee'Company at their canf ing iurr\rri i: , rrppearing

in the books of Transferor Company on the Appointed Date.

10.3 The canying amount of Investments in the 6quity share capital of the Trarffir,qt'
Companies to the extent held by Transferee Company shall stand cancelled and tllere

shall be no further obligation / oritstanding jn that behalf.

10.4 Upon the seheme coming into effect, the surplus/deficit, if any of the net value of assets,

liabilities and reserves of the Transferor Companies acquifed and recorded by the

lTransferee Company in terms of clause 10.2 over the sum of the value of investments
't



cancelled pursuant to clause 10.3 shall be adjused in "Capital Reserve Account"
financial statements of the Transferee Company.

10.5 Inter-Company transactions and balances including loans, advance or payables or
receivables of any kind, held inter-se, if any between the Transferor Companies and the

Transferee Company, as appearing in its respective books ofaccounts, ifany shall stand

cancelled.

10.6 In case of difference in accounting policies between the Transferor Companies and the

Transferee Company, the impact of the same till appointed date of amalgamation will be

quantified and adjusted in the reserves of the Transferee Company to ensure that the

financial statements of the Transferee Company reflect the true financial position on th'e

basis of consistent accounting policies.

Comparative financial information in the financial statements of the transferee Company

shall be restated for the accounting impact of merger, as stated above, is if the merger

had occurred from the beginning of the comparative period.

11. CLUBBING OF OBJECTS:

With effect from the Appointed clate, the main objects of the Transferor Companies as

recorded in the Mernorandum of Association of Transferor companies shall deemed to

constitute as the additional main objects of the Transferee company and such amendment

shall stand effected without resource to the procedure contemplated under the provisions

of Section 13 of the Act.

APPLICATIONS:

The Transferor Companies and the Transferee Company shall, with all reasonable

dispatch, make necessary applications to the tribunal, under Section 230 to 232 and other

applicable provisions of the Act for sanctioning the Scheme with such modifications as

may be approved by the tribunal and for consequent dissolution of the Transferor

Companies without winding up. The said companies shall also apply for

other approvals, as may be necessary in law, if any, for bringing the

and be entitled to take such other steps and proceedings as may be

to give full and formal effect to the provisions of this Scheme.

13. LISTING REGULATIONS AND SEBI COMPLIANCES

the

12.

l3,l Since the Transferee Company is a listed company, this Scheme

compliances of all the requirements under the Listing Regulations

directives of the Securities Exchange Board of India (!SEBI') insofar

sanction and implementation of the Scheme.

and all statutory

as they relate to

13.2 SEBI vide Notification No. SEBI Circular No. CFD/DIL31CLR/2017121 dated March 10,

2017 as amended vide SEBI circular dated January 3, 2018 bas rplaxsd the requirwrent

of obtaining prior approval or no o\lection / observation letter of the Stock Exchanges

and SEBI in case of merger of wholly owned subsidiary with its holding company. The

draft schemes shall be filed with the Stock Exchange for disclosure purpose in

compliance with the above notification,

a

.F$S,die'ru.'
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14. CONDUCT OF BUSINESSES BY TIM TRANSFEROR COMPANIES TILL
EFFECTIVE DATB

With effect from the Appointed Date upto the Effective Date:

14'1 The Transferor Companies undertakes to preserve and carry on its business, with
reasonable diligence and business prudence and shall not undertake financial
commitments or sell, transfer, alienate, charge, mortgage, or encumber or otherwise
deal with or dispose ofany undertaking or any part thereofsave and except in each case:

a) if the same is in its ordinary course of business as carried on by ii as on the date
of filing this Scheme with the Tribunal; or

b) if the same is expressly permitted by this Scheme; or
c) if the prior written consent of the Board of Directors of the Transferee Company f

has been obtained.

14.2 Transferor Companies shall carry on and be deemed to have carried on all business
and activities and shall stand possessed of all the assets, rights, title and interest
for and on account of, and in trust for the Transferee Company.

14.3 All profits and cash accruing to or losses arising or incurred (including the effect of
taxes if any thereon), by the Transferor Companies, shall for all purpoies, be treated
as the profits/ cash, taxes or losses of the Transferee Company.

15. TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, wealth rax Act, 1957, customs
Act, 1962, central Excise Act, 1944, Maharashtra value Added rax Act, 2002,
central sales Tax Act, 1956, any other state Sales Tax / value Added Tax laws,
chapter v of Finance Act, 1994, The Integrated Goods and services Tax Act,
2017, The central Goods and Services Tax Act, 2017, Maharashtra Goods and
services Tax Act,2017 and any other state Goods and Services Tax Act,20l7,
The Goods and services Tax (compensation to states) Act,20l7, Stamp Laws

other applicable laws/ regulations (hereinafter in this clause referred to as
ax Laws") dealing with taxes/ duties/ levies allocable or related to the business of

Transferor companies to the extent not provided for or covered by tax
dsion in the Accounts made as on the date immediately preceding the

Date shall be transferred to Transferee Company.

i{.ll taxes (including Income Tax, wealth Tax, sales Tax, Excise Duty,
customs Duty, service Tax, CGST, SGST, IGST, GST compensation cess, value
added tax (wAY), etc.) paid or payable by the Transfeior company in respect of
the operations and/or the profits of the business on and from thi Appoint.d Dutr,
shall be on account ofthe Transferee Gompany and, in so far as ii ielates to the
tax payment (including without limitation income tax, wealth tax, sales tax,
excise duty, customs duty, service tax, GGST, SGST, IGST, GST compensation
cess, vAT, etc.), whether by way of deduction at source, advance tax or
otherwise howsoe.ver, by the Transferor companies in respect of the profits or
activities or operation of the business on and from the Appointed Date, the same
shall be deemed to be the corresponding item paid by the Transferee company,
and, shall, in all proceedings, be dealt with accordingly.

15.3 Any refund. under the Tax Laws due to the Tnnsferor companies
coftsequent to the assessments made on the Transferor Companies and for
which no qredit is taken in the accounts-as on the date immediatelypeceding
the Appointed Date shall also belong to and be received by the Transferee
Company.

15.4 Without prejudice to the generality of the above, all benefits including under
. the income tax, sales tax, excise duty, customs duty, service tax, csr, $GST,

IGST, GST Compensation Cess, VAT, etc., to which ihe Ttansferor Companies
I

ti
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16.

is entitled to in terms of the applicable Tax Laws of the union and state
Govemrnents, shall be available to and vest in the Transferee company.

PART III

GENF'RAL TERMS ANTT CONDITIONS

APPROVALS AND MODIFICATIONS :

The Transferor Companies and the Transferee Company (by their respective Board of
Directors or such other person or persons, as the respective Board of Directors may
authorise) are empowered and authorised: ,

16.l To assent from time to time to any modifications or amendments or substitutions of the
Scheme or of any conditions or limitations which the Tribunal and / or any authorities
under law may deem fit to approve or direct or as may be otherwise deemed expedient or
necessary by the respective Board of Directors as being in the best interest of the said
companies and their shareholders.

16.2 To settle all doubts or difficulties that may arise in canying out the Scheme; to give their
approval to all such matters and things as is contemplated.or required to be given by them
in terms of this Scheme; and to do and execute all other acts, deeds, matters and things
neccssary, desirable or proper for putting the Scheme into effect.

Without prejudice to the generality of the foregoing the Transferor Companies and the

Transferee Company (by their respective Board of Directors or such other person or
ns, as the respective Board of Directors may authorise) shall each be at liberty to

lrom this Scheme in case any condition or alteration imposed by any authority
e to them or as may otherwise be deemed expedient or necessary.

ME CONDITIONAL UPON:
is conditional upon and subject to:

The observations/objections of Registrar of Companies and Ollicial Liquidator in terms
of Section 230 to 232 of the Companies Act, 2013.

17.2 The Scheme being agreed to by the requisite rnajority of members and creditors of the

Transferor Companies and Transferee Company;

L7.3 The Scheme being approved by the Tribunal or any authority as may trc applicable;

17.4 The Confirmation Order of the Tribunal or any authority a.s may be applicable
sanctioning this Scheme being filed with the Registrar of Companies having jurisdiction
over the Transferee Company;

17.5 All other sanctions and approvals, as may be required by law, irr-r'cspect of this Scheme

being obtained.

Accordingly, tlre Scheme although operative from the Appointed Date, shall become

effective on the Effective Daie pursuant to filing of certifidd copies of the order

sanctioning the same with the Registrar of Companies by the Tra+sferor Companies and

. the Transferee Company on such date.

I
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18. coSTS,CHARGESANDEXPENSES:
All costs, charges and expenses, in connection with the scheme, arising out of or incuned
in carrying out and implementing the Scheme and matters incidental thereto, shall be
bome and paid by the Transferee Company.

19. RBSIDUAL PROVISIONS:
l9'l on the approval of the Scheme by the members of the Transf'eror companies and the

members of the Transferee Company, it shall be deemed that the said members have also
accorded all relevant consents under any other provisions of the Companies Act, 2013, to
the extent the same may be considered applicable.

ilg'2 This scheme does not adversely effects the interest of creditors.

l9'3 Without prejudice to the generality of the foregoing, it is clarified and provided rhar this
Scheme does not contain any clause due to which there will be any reduction of share
capital of Transferor Companies and/or Transferee Company.

lg '4 Without prejudice to the generality of the foregoing, it is clarifiecl and provided that this
Scheme does not provide and contain any clause lbr any kind of corporate debt
restructuring

l9'5 After the Scheme becomes effective, the Transferee Companv shall be entitled to operate
all Bank Accounts of the Transferor Companies and realise all monir's and colrpleie ancl
enforce all pending contracts and transactions in respect of the Transll'ror Cornpanies in
the name of the Transferee company in so far as may be necessary.

19.6 In the event of this Scheme failing to take effect finally, this Schemc slr:rll become null
and void and in that case no rights or liabilities whatsoever shall accrur, !, sp !s incurred
inter-se by the parties or their shareholders or creditors or employees or ir),\, other person.
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