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August 29, 2019

To

BSE Limited National Stock Exchange of India Ltd

Department of Corporate Services Exchange Plaza

Phiroze Jeejeebhoy Towers Bandra- Kurla Complex

Dalal Street, Fort, Bandra, Mumbai- 400 051

Mumbai- 400 001

Scrip Code: 533632 Symbol: ONELIFECAP

Dear Sir/ Madam,

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,
Onelife 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), Onelife Ecopower & Engineering Limited
(Transferor Company- 4), Goodyield Farming Limited (Transferor Company- 5) and Purple
India Holdings Limited (Transferor Company- 6) with Onelife 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,

Yours Faithfully, "
For Onelife Capital AgRg

Encl: As above

Regd. Office: Plot No. A356, Road No. 26, Wagle Industrial Estate, MIDC, Thane (West) - 400604, Maharashtra, India.
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Coram: “Hon’ble’ Sh‘ Bhafskara Pe;ntula Mohan, Member (J] -

Hon’ble Shn V Nanasenapathy, Member (T)

For the Petitioner(s) Mr Ajay Kumar, Ajay Kurharf &{ Co
Per :V Nallasenapathy, Member (J)

| ORDER

1) Heard leamed ‘counscl for the Transferor Compa‘n‘iés -'and Ttahéfi:fgﬁ}

2) The sanctwn of this T nbunal is sought under Sc(;tidns 230 to 232 of the
Companies. Act 2013, and other apphcablc prowsxons of Compames Act,

2013, to a schcmc of amalgamatlon [Merger by Absarptlon] ofOnehfc Gas

, iI‘haergy & 'fastmcmre Lumtcd OGEIL) (“Transfero

And Pestxmdes anate Lumted (GFPPL‘;‘ )’ ar Y

No. 2”) Leadlmc Softwarc And Tradmg Private Lxrmted (LSTPL) (“Transferor. e
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Company No.: 4", Goodyield Farming Lzmxted GFL) (“Transferor Company‘ :
No. 5’*),'Purple'lndia Holdings Limited (PIHL) (“Transfemr Company No. 6) c
(“Transferor Companies”) with Onelife Capital Advisbrs Limited {“Transferee

Company”) and thexr rcspectwc shdreholders a.nd credxtors }

approved the said

assing the Board -
Petitmn -
4) The Learned b ounsel appeanng on behalf of the Transfcror Companies and ;

Transferce Companystates that thc Petmon had been ﬁled in consonance’

2018 of the Natmnal Company Law Tnbunal

5) The Leamed Counsel appearmg on’ behalf of the Tranf“feror Compames and'

Transfercc Company further statcs that the 'fransferor Compames and

Transfcrec ompanyhave comphed mth all reqmrements as per chrectmns of‘ :

Companyundertake to comply with all the 'staLtutory ,requirements if ‘érrxy; as
required under the Companies Act, 2013 and the Rules made there u’ﬂder‘ o

wlj\icl’iever is igpphcable. The said undertakmg is accep’ced B

E FOR THE SCHEME:
R
Vree Company In order to consolzclate the busmess at one place i
ectwely manage the Tmnsferor Campanws and Transferee o
yany as a single entity, whwh will pfomde seveml beneﬁts .
mcludmg streamlmed greup structure by reducmg the number af legal :

’Rransferec Company:f’: o i

1 The &‘ransferor Compames are wholly owned subswltary Compames of Bt

entzttes, reducing the multzplzczty of legal and regulatory comphances, e

’
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ratzonalwmg costs, it is intended that the Transferor Campantes be
amalgamated with Transferee Company : :

The lndependent operations of the Transferor Compames and
g Mnsfeme ‘Company leads to incurrence of significant costs and the
amalgamatlon ‘would enable economies of scale by attaining critical

Vmass and achtevlng cost saving. The amalgamation will thus eliminate

ayered structure and reduce manage"

veﬂaps whwh are

neces: anlyr muolved m runmng multzple ent:tze nd'also prevent cost 1
duplzcatton that can erade ﬁnanczal efficiencies of a holding structure
: ‘:“:jresultant operattons wduld be substantzaily aost~ejﬁctena This
‘Soheme would result in srmplzf ed corporate stmcture of the Transferee
,'Company and zts busmesses thereby leadmg to more efficient
' «‘:of capttal and creatwn of a consahdated base for future
' fé‘Transferee Company

ation. wzll'féconmbute m furthen

:’";and fulfllmg the'_‘
1 panzes thefebyi

acc expanszon and cievelop T

atmg “'growth ent ‘q‘f the respectwe -
busmes‘es through the Transferee Company. The amalgamation will
thus enable further expansion of the Transferee Company and provide d

strong and focused base to undertake ‘the business more

,advantageously Further, thts arrangement

' ’nng. concentmt,ed .
management focus, mtegraaon, streamlzmn ‘

structar seamless 1mplementatwn of polwy changes and shail alsab i

: ance the effwnency and control of the Transferar Compames and‘ o
Transferee Company : e L
' synergnes 'creata‘d "‘by- "s:cherne of 'arrang“efrnantl would l;n;:rea‘sé‘ |

’ "al efficiency and mtegrate busmess functzons ' "
k ratzon and ﬂexzbilzty
th :,Tmnsferee Company and strengthen its: posmon in the mdustry o

osed arrangement 1 wzlt provlde greater inte

ie’/ms of the asset base, reuenues product and service range.
f{é other benefits the proposed arnalgamaaon mclude
a) Optimum and efficaent utilization and - rationalization of capital; 3
resources, assets and facilities; N . k “
) Enhancement of campetttwe strengths mcludmg ﬁnancial resourdes, &
¢} Obtammg synergy beneﬁts :
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bl Simpl’tfy;shareholding structure and reduce shareh‘olding tiers.

In view of ,ﬂte,.&bove, it is ‘c‘onsid'keredf desirable. andexpedtent to amacgamate o s

‘iaccordance wtthf B

this Sc?‘téz"'rrte;i pﬁii‘Suant to Sections 230 to 232 of the Compames Act, 2013:

n The Regxon 1 D ‘ector, Western chxon, Mumbal has ﬁied hxs Report stating‘ ‘

appears tha e cheme is not premdieiei‘io;‘theiiniiferestgq he;ehare‘hdlders“

!{

and public. 1 ‘,;p'a%r‘agraph IV of the sald Report the .»g;ona] Director hasi '

stated thatt

«IV.The observations of the Regional Directbr onythe proposed

Scheme to be constdered by the Hon’b e NCLT are as. under

1 may ot deter such authontws to deal wzth iny ,af the Lssue »

~arising. after gwmg effect to the scheme The éczston of such
’Authonttes is binding on the Petztloner Company(s)
b) It r.s obserued that. the Petitioner compames have not
submitted a Chazrman 's report adnutted copy of ‘the Petxtwn
xgn&;Mmutes of Order “for admission of the

: etttlom In this -

ard, the Pettaoner has to submtt the same for the record of

o

o7 yal director. :

gien’ble NCLT may kmdly dtrect {o the: Petztioners' to. ﬂle '
ndertakmg to the extent that the Scheme enciosed to the
Y Apphcaaon and ‘the scheme enclosed to: the

it

y Petztwn are one and same and there is no‘
scre ancy or devtatwn : :
d) In ,oomphance of AS—14 (IND AS—103) the Petitioner Compames ‘

shall paes such: accountmg entnes which are ‘necessary in

connecaun with the scheme to comply with other applicable
Acc ‘untmg Standa.rds such as AS«S(IND AS*S) etc.
qiti f the Scheme; Appomted Date - means 15‘
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applicable. In this regard, it is submitted that Section 232(6) of
the Campames Act, 2013 states that the scheme under this
hall clearly mdicate an appomted date ffom whzch it
eﬁectwe and the scheme shall b‘ deemed to be

1 Peatzoner company haue to undertake to comply wzth Section
232(3)(i) of Companies Act, 2013, where the trdnsferor
company is dzssolued the fee, zf any, patd by «the transferor

‘ capztyal‘ 'subsequent bo the amalgamatlén‘ andl therefore,
pettttoners to affirm that they comply the prowswns of the

Reserves of the Transferee company . to ensure that the

fi nanczal statements of the Transferee company reflects the

f inancial posztzcm on the basis of conszstent accountmg

: thezr letter dated 18.04 2019 and same is in. under process-
wlth.' thstzrectorate Hon'ble NCLT Mumbm Bench may:. ‘
co? \,zder th:s fact before dectdmg the matter ‘

8) The Leamé}d‘Counsél for the 'Fransferor Cbmpanies and ’I‘rensféree Compa‘ny 3

submits that. ’thé Transferor Compahies and Transferee - Company hereby

accepts the above pomts and glve undcrtakmg in the follomng paras.

9) In so far ?S bSCrVatlons made in paragraph N(a): of the chort of thc
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Companies and Transferee Company submxts that the Transferor Companies
and Transfcree Qompany have served notices to all such -relevant regulatory

authorities in: accordance with section 230(5) of the. Compames Act, 2013.

Regxonal Dxrector is concerned; the Learned Counsal for. - the Transferor

Compames and Transferee company subrmts that thc ’I‘ransferor Compames

12) In so far as the observatmns rnadc in paragraph v (d) is concerned

the Learned Counsel for thc Transfcror Compamesand Transfcree cornpany
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SCHEME OF AMALGAMATION

[MEGER BY ABSORPTION]

(PURSUANT TO SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
AND RULES FRAMED THEREUNDER)

Of

ONELIFE GAS ENERGY & INFRASTRUCTURE LIMITED
(Transferor Company- 1) '

GOOD YIELD FERTILISERS AND PESTICIDES PRIVATE LIMITED
‘ (Transferor Company- 2)

LEADLINE SOFTWARE A.ND TRADING PRIVATE LIMiTED
(Transferor Company- 3)

ONELIF E ECOPOWER & ENGINEERING LIMITED
(Transferor Company- 4)

GOODYIELD FARMING LIMITED
‘ (Transferor Company- 5)

I AND

PURPLE INDIA HOLDINGS LIMITED
‘ _/(Transféror Company- 6)

~ With

ONELIFE CAPITAL ADVISORS LIMITED
(Transferee Company)

_AND

i
Vi

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS




PREAMBLE

+A (3 ANOVERVIEW 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 and 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'),
Leadline Software and Trading Private Limited (LSTPL”) (‘Transferor Company-
3", Onelife Ecopower & Engineering Limited (“OEEL”) (‘Transferor Company-
4", Goodyield Farming Limited (“GFL”) (‘Transferor Company-5') and Purple
India Holdings Limited (“PIHL”) (‘Transferor ~ Company-6') (collectively
“Transferor Companies') with Onelife Capital Advisors Limited (“OCAL”)
(Transferee Company'). | ‘

. The Transferor Companies are wholly owned subsidiaries of Transferee Company
hence, in consideration Transferee Corripany 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(1B) of the
Income Tax Act, 1961.

B. RATIONALE FOR THE SCHEME:

. The Transferor Companies are wholly owned subsidiary Companies of Transferce
Company. In order to consolidate the business at one place and effectively
ge 'the Transferor Companies and Transferee Company as a single entity,
Q@?\"Aw T"’@g}d}ic will provide several benefits including streamlined group structure by
o  reducing the number of légal entities, reducing the multiplicity of legal and

Company leads to incurrence of significant costs and the amalgamation would
enable economies of scalet‘by attaining critical mass and achieving costsaiving. '
The amalgamation will thus eliminate a multi-layered _structure and reduce
managerial overlaps, which are necessarily involved in running multiple entities
and also prevent cost duplication that can’erode financial efficiencies of a holding
structure and the resultant operations would be substantially cost-efficient. This
Scheme would result in simplified corporate structure of the Transferee Company
and its businesses, thereby leading to more efficient utilization of capital and
creation of a cox{Solidated ba;se for future growth of the Transferee Company.

»



. 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 Transferee Company
and provide, a strong .and focused base to undertake the business more
advantageously Further, this arrangement would bring concentrated management
focus; 1ntegrat10n 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 synergles created by scheme of arrangement would increase operatlonal
efficiency and mtegrate bhsmess functions.

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

. The ot;her benefits the proposed amalgamation include:
(a) O;,)tlmurn and efficient utilization and ratxonahzatlon of capital, resources,
assets and facilities;
(b) Enhancement of competitive strengths including financial resour-ag;
(c) Obtaining synergy bek;eﬁts; | \
(d) Better managernént and focus on growing the businesses;

(e) Reduction of overheads, administrative, managerial and other ienditure.

(f) Simplify shareholding structure and reduce shareholding tiers

In view of the above, it is considered desirable and expedient to anuilgamate the
Transferor Companies with the Transferee Company in accordance with this Scheme,
pursuant to Sectxons 230 to 232 of the Companies Act, 2013.

C. PARTS OF THE SCHEME:

This scheme of Amalgamation is divided into the following parts:

a) PART I deals with the definitions of the Scheme.
b) PART Il deals with the amalgamation of Transferor Compani

Company.
¢) PART III deals with the general terms and condltlons apphcable o
Amalgamation. .
PART-1I
(Prelitninary)

D.  DEFINITIONS:
In this Scheme, unless inconsistent with the meaning or context thereof, the following
expressions shall have the followmg meamngs
i.  “Act” means the Compames 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

. ,

N
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ii.

iii.

iv.

Vii.

viii.

ix.

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

"Appointed Date" means the 1 April, 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 Date” 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 (Western Region), Ministry of
- Corporate Affairs at Mumbai, having jurisdiction over the Transferee Company.

“Tribunal” means National Company Law Tribunal, Mumbai Bench or such other court,
Tribunal forum or authority having jurisdiction over companies involved in the scheme,
depending on the context 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.

“Transferor Company- 1” means Onelife Gas Energy & Infrastructure Limited
(OGEIL) (CIN: U40102MH2010PLC208489), a Company incorporated on 1* October,
2010 under the Companies Act, 1956 and having its registered office at 307, Raut Lane,
Opp. ISKCON Vile Parle (W), Mumbai-400049 OGEIL is wholly owned subsidiary of
Transferee Company; :

(GFPPL) (CIN: U15112MH2005PTC156337) a Company incérperated
September, 2005 under the Companies Act, 1956 and havmg its reg1§ eréd ofﬁé

Raut Lane, Opp. ISKCON Vile Parle (W), Mumbai-400049. GFPP 1

is W
subsidiary of Transferee Company; . %ﬁ?ﬁiﬁi

“Transferor Company- 3” means Leadline Software And Trading Private Limited
(LSTPL) (CIN: U51909MH2004PTC145171), a Company incorporated on 18" March,
2004 under the Companies Act, 1956 and having its registered office 307, Raut Lane,
Opp. ISKCON Vile Parle (W), Mumbai-400049. LSTPL is wholly owned sub51d1ary of
Transferee Company;

“Transferor Company- 4” means Onelife Ecopower & Engincering Limited (OEEL)
(CIN: U40101MH2010PLC209142), a Company ineorporated on 19" October, 2010
under the Companies Act, 1956.and having its registered office 307, Raut Lane, Opp.
ISKCON Vile Parle (W), Mumbai-400049. OEEL is wholly owned sub31d1ary of
Transferee Company,

“Transferor bompany-S” meéns Goodyield Farming Limited (GFL) (CIN:
Uo01 lOOMH2005PLC156052) a Company incorporated on-14" Septermnber, 2005 under
the Companies Act, 1956 and having its registered office 307, Raut.L:ane, Op\p. ISKCON

] 7 N
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xi.

xii.

Xiii.

Xiv.

Vile Parle (W), Mumbai - 400049.GFL is wholly owned subsidiary of Transferee
Company; '

«Transferor Company 6”7 means Purple India Holdings Limited (PIHL) (CIN:
U65993MH2012PL.C229356), a Company incorporated on 9" April, 2012 under the
Companies Act, 1956 and having its registered office 307, Raut Lane, Opp. ISKCON
vile Parle (W), Mumbai-400049. PIHL is wholly owned subsidiary of Transferee
Company; ‘ ‘

Transferor  Company-1, Transferor Company-2, Transferor - Company-3,
Transferor Company-4, Transferor Company-5, Transferor Company-6 and shall
be collectively referred to us as “Transferor Companies”. i

“Transferee Company” means Onelife Capital Advisors Limited (OCAL) (CIN:
L74140MH2007PLC173660), a Company incorporated on 31th August, 2007 under the
Companies Act, 1956 and having its registered office at Plot No. A 356, Road No. 26,
Wagle Industrial Estate, MIDC, Thane (W) — 400604 and The Transferee Company is
listed with BSE Limited and The National Stock Exchange of India Limited;..

«Scheme” means this Scheme of Amalgamation of the, Transferor Companies with the
Transferee Company in its present form or with such modification (s) as may be made by
members and/or creditors of respective Companies or such modification (s) as may be
imposed by any competent authority and accepted by the board of directors of respective
companies and/or directed to be made by the tribunal while sanctioning the scheme.

«Stock Exchanges” means BSE’ Limited and the National Stock Exchange of India
Limited (“NSE”).All terms and words not defined in this Scheme shall, unless repugnant
or contrary to the context or meaning thereof, have the same meaning ascribed to them
under the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act,
1996 and other applicable laws, rules, regulations, bye-laws, as the case may be or any
statutory modification or re-enactment thereof from time to time

"Undertaking of the Transfefor Companies" means and incl

~

5 i
@ All the properties, assets, rights and powers of the Tran§ er@ Compal

(i)  All the debts, liabilities, duties and obligations of the Tré{\r{sféror Cosipanies.

o , , 1, T =&
Without prejudice to the generality of the foregoing clause
shall include all rights, powers, interests, authorities, privileges,

Tberties and all
properties and assets, real or personal, corporeal or incorporeal, in possession or
reversion, present or contingent of whatsoever nature and wherever situate
including all lands, buildings, plant and machinery, office equipments,
inventories, investments in shares, debentures, bonds and other securities, sundry
debtors, cash and bank balances, loans and advances, leases and all other interests
and rights in or arising out of such property together with all liberties, easements,
advantages, ex;mpt_ions, approvals, licenses, trade maarks, patents, copyrights,
import entitlements and other quotas, if any, held, applied for or as may be
obtained -hereafter by the Transferor Companies or which the Transferor
Companies are entitled to together with the benefit of all respective contracts and
engagements and all respective books, papers, documents and records of the
Transferor Companies.



"Rules" includes rules, circulars and notifications in force and issued from time to time
under the provisions of the Companies Act, 2013, and any statutory modification or re-
enactments thereof, unless stated otherwise.

Word(s) and expressibn(s) elsewhere defined in the Scheme will have the meaning(s)
respectively ascribed thereto.

PART I

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE
FEREE CO

1. SHARE CAPITAL:

1.1 The Authorised, Issued, Subscribed and Paid-Up Share Capital and main business
activity of Transferor Companies as on the date of the meetings of the Board of
Directors of the said Companies considering and approving this Scheme, i.e. as on
17" September, 2018:

(a) Onelife Gas Energy & Infrastructure Limited (“OGEIL”)- Transferor Company-
1

Particulars Amount in Rs.

Authorised Share Capital

20,000,000 E(juity Shares of Rs. 10/- each 200,000,000
Total 200,000,000 o
Issue&, Subscribed and Paid-up Share Capital o
12,526,700 Equity Shares of Rs. 10/- each fully paid- 125,267,000
up
' 125,267,000

e:

re is no change in the Capital structure of the Transferor Company- from 17"

otnber. 2018 till the date of filing this scheme. The transferee Company angd its

na’:nin',es are holding 100% of the shareholding of the Transferor Company.

winms  2) The Transferor Company-

1 is engaged in the business of procurement, purchase.

expldration, storage, suppliers, distributors, sellers and dealers in natural gas and its

A atives including LPG, CNG, PROPANE and any conventional and non

conventional type of energy, to design, fabricate, construct, lay. install, operate, use,

lease, hire, inspect, maintain, improve, enlarge, alter, protect, tepair. replace,

remove, and carry out works in respect of pipelines and equipments and facilities

related to the operation or use of pipelines and to install in any premises or place and

to operate, use, inspect, maintain, repair, replace and remove meters or other devices

for assessing the quantity or quality of supplies of gas, in detail mentioned in main

obiect clause of Memorandum' of Association of the said transferor Company. -

(b) Good Yield Fertilisers And Pesticides Private Lin'lited; (“GFPPL"’) —Transferor

Company-2

Particulars

Amount in Rs.

Authorised Share Capital
10,000 Equity Shares of Rs. 10/- each

100,000

Total

100,000

.

L e

ol



Issued, Subscribed and Paid-up Share Capital
10,000 Equity Shares of Rs. 10/- each fully paid-up 100,000
100,000
Note:

1) There is no change in the Capital structure of the Transferor Company-2 from 7™
September, 2018 till the date of filing this scheme. The transferee Company and its
nominees are holding 100% of the shareholding of the Transferor Company.

2) The transferor Company is_engaged in the business to manufacture, process,
produce, formulate, mix, disinfect, clean, wash dilute. concentrate, compound,
segregate, pack, repack, add, remove, heat, grade. freeze, fermentation, reduce,
improve, buy, sell, re-sell, import, export, transport, store, forward, distribute,
dispose, develop, handle, manipulate. market, procure, supply, treat, work and to act
as agent, liaisoner, job worker or otherwise deal in all types of gas based, natural or
manmade fertilizers, pesticides, pesticide intermediaries and chemicals, in detail
mentioned in the Main object clause of Memorandum of Association of the said

transferor Company.

y

(¢) Leadline Software and Trading Private Limited (“LSTPL”) -Transferor
Company- 3

- Particulars ‘ Amount in Rs.

Authorised Share Capital .
200,000 Equity Shares of Rs. 10/- each » : 2,000,000
Total 2,000,000

Issued, Subscribed and Paid-up Share Capital
WE&OO Equity Shares of Rs. 10/- each fully paid-up 1,943,000

“ ' 1,943,000

ere is no change in the Capital structure of the Transferor Company- 3 from
 September, 2018 till the date of filing this scheme. The transferee Company and

its nominees are holding 100% of the shareholding of the Transferor Company.

2) The Transferor Company-3 is engaged in the business as developers, traders.
dealers. importers, exporters and_intermediaries in all types of computer systems,
software and hardware and as traders, merchants, wholesalers, retailers. liaisoners,
stockists. distributors, importers, exporters, intermediaries, middle men, brokers,
suppliers, indentors, clearing & forwarding_agents, commission agents etc. in all
types of machinery, equipments, components, goods, articles, things products, -
commodities, consumbales and to carry on business _as _traders, merchants,
wholesalers, retailers, liaisoners, stockiest _in_all types_machinery, equipments,

commodities etc., in detail mentioned in the main object clause of Memorandum of
Association of the said transferor company.




(d) Onelife Ecopower& Engineering Limited (“OEEL”) - Transferor Company- 4

Particulars Amount in Rs.
Authorised Share Capital
20,000,000 Equity Shares of Rs. 10/--each 200,000,000
Total . ‘ 200,000,000
Issued, Subscribed and Paid-up Share Capital
50,000 Equity Shares of Rs. 10/- each fully paid-up 500,000
!
500,000

Note:

1) There is no change in the Capital structure of the Transferor Company-4 from 17"
September, 2018 till the date of filing this scheme. The transferee Company and its
nominees are holding 100% of the shareholding of the Transferor Company.

2) The Transferor Company-4 is engaged in the business of producers,
manufacturers, generators, _suppliers, distributors, transformers, converters.
transmitters, processors, developers. stores, procurers, carriers, and dealers in
electricity, all form of energy and any such products and by-products derived from
such business. in detail mentioned in the main_object clause of the Memorandum of
Association of the said Transferor Company.

(e) Goodyield Farming Lixﬁited (“GFL”) —Transferor Company- 5

Particulars Amount in Rs.
= Authorised Share Capital :
Z; 00,000 Equity Shares of Rs. 10/- each 150,000,000
28
§ /} » Total 150,000,000
s Is/ﬁed, Subscribed and Paid-up Share Capital
\j%o Equity Shares of Rs. 10/- each fully paid-up ; 1,884,000
' 1,884,000
Note:

1) There is no change in the Ca ital structure of the Transferor Com any-5 from 17"

Sentember. 2018 till the date of filing this scheme. The transferee Company and its
nominees are holding 100% of the shareholding of the Transferor Company.

2) The Transferof Company-_5_is engaged in the business to cultivate, grow,

produce, process and deal by using scientific techniques and technologies in

agricultural and vegetable produtts, cereals, pulses, and grains of all kinds and types
including cereals pulses, fruits, flowers, cloves, cardamom, cassila saffron etc., in
detail mentioned in the Main Obiject clause of the Memorandum of Association of
the said Transferor company. -

. -~



(f) Purple India Holdings Limited (“PTHL”) -Transferor Company -6

Particulars Amount in Rs.
. Authorised Share Capital
2,000,000 Equity Shares' of Rs. 10/- each 20,000,000
Total ' 20,000,000
Issued, Subscribed and Paid-up Share Capital
1,400,000 Equity Shares of Rs. 10/- each fully paid- 14,008,000
up ,
14,000,000 _J

Note:

1) There is no change in the Capital structure of the Transferor Company- 6 from
17" September, 2018 till the date of filing this scheme. The transferee Company and
its nominees are holding 100% of the shareholding of the Transferor Company.

2) The Transferor Company- 6 is engaged in the business to carry on and undertake
the “business or businesses of a holding
andinvestment Company, and to buy, underwrite and to invest the capital and other
moneys of the Company in the purchase or upon the security of shares. stocks, units,
debentures, debenturestock, bonds, negotiable instruments, _hedge instruments.
warrants, ,certificates, premium notes treasury bills__- obligations, _inter
corporate deposits, call money deposits, _public deposits, commercial papers,
options futures, money market securities, marketable or non-marketable securities,
erivatives _mortgages etc., in detail explained in Main_object clause _of
orandum of Association of the said Transferor Company. '

s | .
e /&}th ised, Issued, Subscribed and Paid-Up 'Share Capital of the Transferee
e ompagy ( CAL) as on the date of the meeting of the Board of Directors for considering
éﬁﬁ‘, approvjpg this Scheme, i.e.as on 17" September, 2018 is as under:

'\ 5 o)'\/b ‘t 7 - —
e @ X‘i@y Particulars Amount in Rs,’
= Authorised Share Capital
15,010,000 Equity Shares of Rs. 10/- each 150,100,000
Total 150,100,000

Issued, Subscribed and Paid-up Share Capital
13,360,000 Equity Shares of Rs. 10/- each fully paid-up
‘ 133,600,000

133,600,000 -

Notes:

1) Subsequent to the above date, there is 1o change in the capital structure of the
Transféree Company till the date of filing this scheme. The shares of OCAL are
currently listed on BSE Limited and The National Stock Exchange of India Limited.

2) The Transferee Company is engaged in the business of advisory services in India and
overseas _such as capital structuring, funds syndication of capital and funding
requirements, investments, etc. o

’



PART -1II
(The Scheme)

¢ 1 TRANSFER OF UNDERTAKING:

1.1  With effect from 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 and subject to the
provisions of the Scheme in relation to the mode and manner of vesting, stand transferrgd
to and vest in or be deemed to be transferred to and vested in the Transferee Company, as
a going concern without any further act, deed, matter or thing (save as provided in Clause
1.2 below) 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).

1.2 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 become the property of the Transferee Company accordingly without requiring
any deed or instrument of conveyance for the same.

1.3 Inrespect 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.

ebts, liabilities, duties and obligations of the Transferor Companies shall be
to the Transferee Company, without any further act or deed, pursuant to the
sionNof Section 232 of the Act, so as to become the debts, liabilities, duties and
1_igat?gn(s) f the Transferee Company.

&

=

i
ir 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

1.6 Subject to the other provisions of this Scheme, 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 Comparies is entitled to in terms of the various Statutes and / or Schemes of
Union and State Governments, 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 Undertaking of the
Transferor Companies will be transferred to the Transferee Company as a going concern
without any break or interraption in the operations thefeof, 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 arid_ to
carry 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 Unioni and State Governments, including credit fotr MAT, Advance tax and tax
L] deducted at source and other benefits under Income Tax Act and tax credits g.nd benefits

1 \



1.7

2.
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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 doubts, 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 Company, 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 of such inter-company loans, depCsits or balances,
with effect from the Appointed Date.

#

NO ISSUE OF SHARES BY THE TRANSFEREE COMPANY TO WHOLLY

OWNED SUBSIDIARIES:

Since the Transferor Companies i.e. Onelife Gas Energy & Infrastructure Limited,
Good Yicld Fertilisers And Pesticides Private Limited, Leadline Software And
Trading Private Limited, Onelife Ecopower & Engineering Limited, Goodyield
Farming Limited, Purple India Holdings Limited are the Wholly Owned
Subsidiaries of the Transferee Company, thus, on amalgamation, neither any
consideration will be paid nor any shares shall be issued by the Translcree Company
to any person in consideration thereof or consequent upon the amalganiation the shares
of the aforesaid Transferor Companies held by the Transferee Company shall stand
cancelled upon the Scheme becoming effective.

LEGAL PROCEEDINGS:

CONTRACTS AND DEEDS:

Subject to other provisions of this Scheme, all contracts, deeds, bonds, agreements,
arrangements, engagements and other instruments of whatsoever nature to which the
Transferor Companies is a party or to the benefit of which the Transferor Companies may
be eligible, and which have not lapsed and are subsisting on the Iffective Date, shall
remain in full force and effect against or in favour of the Transferee ('ompany as the case
may be, and may be enforced by or against the Transferee Company as fully and
effectually as if, instead of the Transferor Companies, the Transferce ompany had been
a party or beneficiary thereto.

SAVING OF CONCLUDED TRANSACTIONS: ‘

The transfer of the Undertaking of the Transferor Compames mm!u' Clause 1 above, the
continuance of Proceedings under Clause 3 abdve and the effectiveness of contracts and
deeds under Clause 4 above, shall not affect any transaction or proceedings already
concluded by the Transferor Cempanies.on or before the Effective 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 thereto, as if done and executed on
its behalf, - ’



6. EMPLOYEES:
On and from the Effective Date:

6.1  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.

6.2  Accordingly the services of such emploYees for the purpose of Provident Fund or
Gratuity or Superannuation or other statutory purposes and for all purposes will be
reckoned from the date of their respective appointments with the Transferor Companies.’

6.3 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 Companies shall be continued by the Transferee Company
and the Transferee Company shall stand substituted for the Transferor Cbmpanies 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 Company.

7. DISSOLUTION OF THE TRANSFEROR COMPANIES:
The Transferor Companies shall be dissolved without winding up pursuant to the order
passed on the occurrence of Effective Date.

8. CONDUCT OF BUSINESS TILL EFFECTIVE DATE:

With effect from the Appointed Date and up to the Effective Date:
he Transferor Companies shall carry on and be deemed to have carried on all its
siness and activities and shall hold and stand possessed of and be deemed to

e held and stood possessed of all its assets for and on account of and in trust
rithe Transferee Company.

The Transferor Companies shall carry on its businesses and activities with due
lligence 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 any 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.

iii.  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 case may be, of the Transferee
Company. ' \

9. AGGREGATION OF AUTHORISED SHARE CAPITAL AND CONSIDERATION

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

o The Transferor Company-1, Transferor Compdny-2, Transferor Company-3,
Transferor Company-4, Transferor Company-5 and Transfetor Company-6 held by
the Transferee Company (either directly or through nominees);
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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 payment made in cash whatsoever by the Transferce
Company in lieu of shares of the Transferor Companies.

¢ 9.2.  Upon coming into effect of this Scheme, the shares or the share certificates of the
Transferor Company 1, 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 be shall, without any further
application, act, instrument or deed, be deemed to have been automatically cancelled and
be of no effect without any necessity of them being surrendered. «

9.3  Consequent to and as part of the amalgamation of the Transferor Companies with the

Transferee Company herein, the Authorised Share Capital of the Transferor Companies

shall stand merged 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 Aufthorised 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 into 7,22,20,000 Equity Shares of Rs.10/- each

? and Clause V of the Memorandum of Association of the Transferee Company and Article

% 3 of the Articles of Association of the Transferee Company shall stand altered
accordingly. '

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

i sufficient for the purposes of effecting this amendment, and no further resolution(s) under
Section 13, Section 14 and Section 61 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

e 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 C of “Indian

Accounting Standard (Ind AS) 103 (Business Combinations as entities und-r common.
control)” as under:

10.2  All the assets and liabiliﬁes, including reserves in the books of Transt.::+ + ompanies
shall stand transferred to and vested in the Transferee Company pursuu ¢ 1o Scheme
and shall be recorded by the Transferee’ Company at their carrying amou . . appearing

in the books of Transferor Company on the Appointed Date.

10.3 The carrying amount of Investments in the equity share capital of the Tmlsﬁ_:mﬁ’
Companies to the extent held by Transferee Company shall stand cancelled and there
shall be no further obligation / outstanding in that behalf.

10.4  Upon the scheme coming into effect, the surplus/deficit, if any of the net value of assets,
liabilities and - reserves of the Transferor Companies acquifed amd recorded by the
@Transferee Company in terms of clause 10.2 over the sum of the value of investments

.,

\



10.5

10.6

10.7
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cancelled pursuant to clause 10.3 shall be adjusted in “Capital Reserve Account” in the
financial statements of the Transferee Company.

I[nter-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 of accounts, if any shall stand
cancelled.

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 the
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, as if the merger
had occurred from the beginning of the comparative period.

11. CLUBBING OF OBJECTS:

12.

13.

13.1

13.2

With effect from the Appointed date, the main objectsr of the Transferor Companies as
recorded in the Memorandum 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 T
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 ne
to give full and formal effect to the provisions of this Scheme.

LISTING REGULATIONS AND SEBI COMPLIANCES o /
4y, T w2

. . . . . \((’IB",BAI Bﬂf" ,
Since the Transferee Company is a listed company, this Scheme is siibject=téthe
compliances of all the requirements under the Listing Regulations and all statutory
directives of the Securities Exchange Board of India (‘SEBI’) insofar as they relate to
sanction and implementation of the Scheme. ‘

SEBI vide Notification No. SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 as amended vide SEBI circular dated January 3, 2018 has relaxed the requirement
of obtaining prior approval or no objection / 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.
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14 CONDUCT OF BUSINESSES BY THE TRANSFEROR COMPANIES TILL
EFFECTIVE DATE

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 of any undertaking or any part thereof save and except in each case:

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

¢) if the prior written consent of the Board of Directors of the Transferee Company ~
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 purposes, be treated
as the profits/ cash, taxes or losses of the Transferee Company.

15. TREATMENT OF TAXES

15.1 Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, 1957, Customs
Act, 1962, Central Excise Act, 1944, Maharashtra Value Added Tax 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, 2017,

= The Goods and Services Tax (Compensation to States) Act, 2017, Stamp Laws
"W*lhﬁ" p
o

NPy B or other applicable laws/ regulations (hereinafter in this Clause referred to as
¢ 7 S
=X

Y 1y 2 ax Laws") dealing with taxes/ duties/ levies allocable or related to the business of
S % thg Transferor Companies to the extent not provided for or covered by tax
Z Zprgvision in the Accounts made as on the date immediately preceding the
N : & Afjpointed Date shall be transferred to Transferee Company.

“"’C%@"unméﬁ 1l taxes (including Income Tax, Wealth Tax, Sales Tax, Excise Duty,

\@d{__ﬁlﬁ“o Customs Duty, Service Tax, CGST, SGST, IGST, GST Compensation Cess, value

added tax (WAY), etc.) paid or payable by the Transferor Company in respect of
the operations and/or the profits of the business on and from the Appointed Date,
shall be on account of the Transferee Company and, in so far as it relates to the
tax payment (including without limitation income tax, wealth tax, sales tax,
excise duty, customs duty, service tax, CGST, SGST, IGST, GST Compensation
Cess, VAT, etc.), whether by way of deduction at source, advance tax or
otherwise howsoever, 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 Transferor Companies

' consequent to the assessments made on the Transferor Companies and for
which no ¢redit is taken in the accounts as on the date immediately preceding
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 du‘ty,’service tax, CST, SGST,
IGST, GST Compensation Cess, VAT, etc., to which the Transferor Companies

“



16.

16.1

16.2

17.2

17.3

17.4

17.5

is entitled to in terms of the applicable Tax Laws of the Union and State
Governments, shall be available to and vest in the Transferee Company.

PART III

IT S

APPROVALS AND MODIFICATIONS:

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

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.

To settle all doubts or difficulties that may arise in carrying 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
necessary, desirable or proper for putting the Scheme into effect.

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

Transferee Company (by their respective Board of Directors or such other person or

“ The observations/objections of Registrar of Companies and Official Liquidator in terms

of Section 230 to 232 of the Companies Act, 2013.

The Scheme being agreed to by the requisite majority of members and creditors of the
Transferor Companies and Transferee Company;

The Scheme being approved by the Tribunal or any authority as may be applicable;

The Confirmation Order of the Tribunal or any authority as may be applicable
sanctioning this Scheme being filed with the Registrar of Companicx having jurisdiction
over the Transferee Company;

All other sanctions and approvals as may be required by law, in-respect of this Scheme
being obtained.

Accordingly, the Scheme although operative from the Appointed Date, shall become
effective on the Effective Date pursuant to filing of certifiéd copies of the order
sanctioning the same with the Registrar of Companies by the Transferor Companies and

the Transferee Company on such date.



18.

19.
19.1

19.2

19.3

19.4

19.5

19.6
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COSTS, CHARGES AND EXPENSES:
All costs, charges and expenses, in connection with the Scheme, arising out of or incurred

in carrying out and implementing the Scheme and matters incidental thereto, shall be
borne and paid by the Transferee Company.

RESIDUAL PROVISIONS:

On the approval of the Scheme by the members of the Transferor 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.

I'4

This Scheme does not adversely effects the interest of creditors.

Without prejudice to the generality of the foregoing, it is clarified and provided that 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.

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

After the Scheme becomes effective, the Transferee Company shall be entitled to operate
all Bank Accounts of the Transferor Companies and realise all monies and complete and
enforce all pending contracts and transactions in respect of the Transtcror Companies in
the name of the Transferee Company in so far as may be necessary.

In the event of this Scheme failing to take effect finally, this Scheme shall become null
and void and in that case no rights or liabilities whatsoever shall accrue o or be incurred
inter-se by the parties or their shareholders or creditors or employees or any other person.
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