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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate |dentification Number (CIN): L67120WB1994PLC062159

| hereby certify that the name of the company has been changed from ASHIKA CREDIT CAPITAL LIMITED to ASHIKA
GLOBAL SECURITIES LIMITED with effect from the date of this certificate and that the company is Company limited by
shares.

Company was originally incorporated with the name ASHIKA CREDIT CAPITAL LIMITED

Given under my hand at ROC, CPC this TWENTY THIRD day of JUNE TWO THOUSAND TWENTY SIX

Document certified by*.mca.gov.in.

Digitally sigged

*

Date: 2026.0 14:53:24 IST

Dhirendra Singh
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Dhirendra Singh, Central Processing Centre, and this order has been
digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
ASHIKA GLOBAL SECURITIES LIMITED
226/1A.J.C.BOSEROADTRINITY7THFLOOR, NA, KOLKATA- 700020, West Bengal, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.infMCA21
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number: L67120WB1994PLC062159 / L67120WB1994PLC062159

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s ASHIKA CREDIT CAPITAL LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on null altered the provisions of its Memorandum of Association with respect to its objects
and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this THIRD day of APRIL TWO THOUSAND TWENTY FIVE

Certification signature by *.mca.gov.in,
Validity Unknow,

Digitally sign
*.mca.gov.in
Date: 2025.0 10:47:04 IST

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
ASHIKA CREDIT CAPITAL LIMITED
226/1A.J.C.BOSEROADTRINITY7THFLOOR, NA, KOLKATA- 700020, West Bengal, India



The Companies Act, 2013
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION *?
OF

ASHIKA GLOBAL SECURITIES LIMITED

(Incorporated under the Companies Act, 1956)

. The name of the Company is ASHIKA GLOBAL SECURITIES LIMITED.!

Il. The Registered Office of the Company will be situated in the State of West Bengal within Jurisdiction of
Registrar of Companies, West Bengal at Kolkata.

[1l. The objects for which the Company is established are:

A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:

1. To carry on business of leasing and hire purchase, investment in shares and securities, sick - industries,
Rehabilitation, Bridge-Financing. Bill discounting, international capital market, operations, money market
operations, share finance, venture capital finance and other interrelated activities of lending money financial
industrial enterprises, borrow money, accepting deposits and loans.

2. To carry on business of consultants and advisers in the areas of accounts, finance and taxation, relating to the
Maintenance of Books of Accounts, preparation of Final Accounts, installing batter accounting and cost
accounting system, financial planning, project reports, control over the progressof the new projects, Capital
budgetary decision, Amalgamation, purchase of new business valuation of shares, valuation of goodwill, foreign
collaborations, raising capital from various financial institutions, banks and other sources, investments of surplus
funds, tax planning and consultations on controversial tax matters and to provide management consultancy service
relating to preparation of accounting manuals, cost analysis and cost accounting procedures, budgeting and
budgetary control, reporting to higher management, installation of computerized accounting system, installation
of internal control systems, and internal audit procedures, cash resources management, materials management and
installation, organizational study, installation of sample accounting and financial systems for small scale industries,
profitability studies, price fixing, project planning, forecasting, cash flow analysis, staff training and job
evaluation, analysis and interpretation of financial of statements, inter and intra firm comparisons and to provide
consultancy in secretarial and company matters relating to preparation of memorandum and articles of association,
prospectus and Company formation etc., appearance before registrar, regional director, Company law Board,

1 Substituted 1st Clause (name clause) pursuance of the Composite Scheme of Amalgamation Ashika Commodities & Derivatives Private Limited (“ACDPL” or
“Transferor Company”) i.e. Wholly Owned Subsidiary of Ashika Global Securities Private Limited (‘AGSPL” or “Amalgamating Company” or “Transferee
Company”), with and into AGSPL and (ii) AGSPL with and into Ashika Credit Capital Limited (“ACCL” Or “Amalgamated Company”) and their respective
shareholders and creditors pursuant to Section 230 to 232 read with other applicable provisions of the Companies Act, 2013, sanctioned by the Hon'ble National
Company Law Tribunal, Kolkata bench vide order dated May 08, 2026. Pursuant to the said scheme name of “ Ashika Credit Capital Ltd” is changed to “Ashika
Global Securities Limited”.

2 Memorandum of Association were adopted as per the Companies Act, 2013 pursuant to members' resolution passed at the Extra Ordinary General Meeting
of the Company held on August 30, 2024.



share department and other secretarial responsibilities, maintenance of various registers and statutory books as
required by the Companies Act and to act as legal advisors and to provide consultancy relating to all legal and
other matters and to carry on the business of technical, financial and management consultants and advisor and to
enter into collaboration agreements and to provide all types of consultation including managerial, personnel,
secretarial, designing, engineering, preparation of feasibility and project reports, drawing, plant layout and
helping the finalization of contracts and commissioning of plants and to carry on the business of
industrial, technical and commercial consultants and advise on all and any matters relating to promotion planning,
establishment and development of an organization to provide consultancy in selection and recruiting personnel,
sales promotion, import, export, activities, purchase planning, marketing activities, research and development
and administration and management of any trade, business project, industry or enterprise in India or out in India
and to carry on business of consultancy for undertaking, providing, procuring, maintaining and promoting
administration and any other services and facilities required by or in connection with any project industries or
business including complete turnkey jobs and comprehensive management of group thereof and to carry on
business of consultants and advisors on problems relating to the management, administration and organisation
of industry and business and the training of personnel for industry and business and to carry on all or any of
the business of industrial, business and personnel consultants including, rendering of services and advice in
business strategy, corporate planning, project evaluation, feasibility studies, equipment management, product
development, inventory control and market research for manufacturing transport, service and other peripheral
industries and to advise upon the means and methods of industries and all systems or processes relating to
production storage marketing, distribution and sale of goods and/or relating to the rendering of service and to
engage in research and provide technical knowhow into all aspects of personnel, industries and business
management and administration to collect, prepare and distribute information and statistics relating to any type of
business or industry and to provide purpose and carry out such methods, procedure & measure and to acquire
from or sell to any person or body corporate or unincorporated whether in India or elsewhere technical and
commercial information knowhow, process, engineering, manufacturing, operating and commercial data, plans,
layouts and blue prints useful for design, erection and operation of any plant or process of manufacture and to
acquire and get license or other rights and benefits in the field of chemicals, fertilisers, agricultural input and
other items and to render any kind of management and consultancy service.

3. To act as Merchant Bankers, Managers, Co-managers, Registrars to the issue, underwriters, brokers,
sub-brokers, trustees Custodians, transfer agents and to provide services as consultants, advisors, providing
general administrative, secretarial, commercial, financial, technical, legal accountancy, quality control loan
syndication, finance restructuring, inter-corporate deposits, fixed deposits, corporate planning profit identification
appraisal and funding mergers and acquisitions, capital restructuring, fund management, forex advisory services,
tie ups, collaborations, marketing, placement and recruitment of Indian and/or foreign personnel, and to render
such other related services to persons, firms, companies, corporate bodies, trusts, associations, or organizations,
whatsoever in India or abroad.

4. To borrow, raise, secure the payment of money, to receive money on deposits with or without interest for the
purpose of company’s business in such manner and on such terms and with such rights, powers, privileges and
conditions as the company may think fit by promissory notes, by taking credits in or opening current accounts
with any person or persons, firm or firms, banks, companies or financial institutions and with or without security or
by such other means as the directors may in their absolute discretion deem expedient and to lend and advance
money with or without security to such persons, firms or companies and upon such terms and subject to conditions as
may seem expedient and particularly to carry on the business as financiers and investors and to acquire by
purchase or otherwise, buy, subscribe for tender, exchange, hold, sell, transfer, hypothecate, deal in dispose
of any share, bonds, stocks, obligations, securities, debentures, debenture stocks, properties, certificates issued or
guaranteed by any company constituted and carrying on business in India or elsewhere, any Government state,
sovereign, central or dominions state commissioners, port trust, public body or other authority, supreme, municipal,
local or otherwise whether in India or elsewhere, provided that the company shall not carryon the business of
banking as defined in the Banking Regulations Act.1949.



*5. To act as settlor, sponsor, trustee and investment manager to mutual fund, pooled investment vehicles/ funds,
alternative investment funds, and other related funds, providing asset management/ investment management services,
investment advisory and research, portfolio advisory, portfolio management, and any other consultancy and advisory
related matters etc. incorporating or causing the incorporation of and / or acquiring and holding shares in an asset
management company and / or trustee company to a mutual fund. setting up, creating, issuing, floating, promoting,
and managing various types of funds such as mutual funds, unit trusts, growth funds, income or capital funds, taxable
or tax exempt funds, charitable funds, venture funds, risk funds, real estate funds, education funds, on shore funds, off
shore funds, consortium funds or organise or manage funds or investment on a discretionary or non-discretionary basis
on behalf of any person or persons (whether individual, firms, companies, bodies corporate, public body or authority,
supreme, local or otherwise, trusts, pension funds, charities, other associations or other entities), whether in the private
of public sector. to engage in such other activities and provide support incidential to fund management, both in india
and abroad, and to carry out such activities as permitted under the applicable laws

*6. To carry on the business of providing financial assistance on such terms and conditions as the company may deem
fit, to individuals, firms, societies, association of persons, companies or corporations, or such other persons or entities
for the purpose of purchase , construction, acquisition of plots, houses, flats, apartments and/or repair, renovation
and/or upgradation of houses, flats or apartments for residential purpose and providing loan to persons and entities
and others engaged in the business of construction of houses or flats for residential or non-residential/ commercial
purpose upon such terms and conditions as the company may think fit and proper.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF OBJECTS SPECIFIED IN CLAUSE lli(a)
ARE:

1. To attain the main Object, to purchase such think or articles as may be required.

2. To negotiate and/or enter into agreements and contracts with individuals, companies, corporations, and
other organizations, foreign or Indian for obtaining or providing technical, financial, or any other assistance for
carrying out all or any of the objects of the Company, and also for the purpose of activating research, development
of manufacturing projects on the basis of know how and/or financial participation and for technical
collaboration and to acquire or provide necessary formulas, patent rights etc. for furthering the objects of the
Company.

3. To register, apply for purchase or otherwise acquire, sell let or grant or true to account any patents,
trademarks, designs, letters or patents, concessions, licences, invention, rights and privileges, subject to royalty
or otherwise and whether exclusive or non exclusive or limited, or any part interest therein, and to manufacture
and produce and trade and in all machinery, plant, articles appliances and things capable or being manufactured,
produced or traded in by virtue of or in connection with any such patent trademarks, designs, letter, patents,
licences, inventions, rights or privileges, as aforesaid for the attainment of the main objects.

4. To amalgamate with any Company or Companies having objects altogether or in part similar to those of this
Company or any other company, subject to the provisions of Section 230 to 232 of the Companies Act, 2013.

5. To construct, purchase, hire let, acquire, maintain, alter enlarge,, buy or sell any lands, buildings, workshops
offices, mills, plants, machinery, furniture and fixtures, godowns, laboratories and other property assets (movable
and/or immovable), rights and effects of any description for the main objects.

* Addition of New object clause no 5 and 6, under Main Object pursuant to Special Resolution passed approval by shareholders through postal ballot passed on 21
March 2025.



6. To acquire or enter into any arrangement with from any Government, State or Authority, licence, concessions,
grants, decree, rights, powers and privileges or other form of statutory or official authority whatsoever, which
may seem to the Company capable of being turned to account for its purposes and to hold, use, explore, survey,
cultivate, work manage, improve develop and turn to account the same and to lease, mortgage, sell abandon,
deal with or otherwise dispose of any part thereof.

7. To grant annuities, persons allowances; donations, provident fund, stock options, gratuities and bonus to any
employees (including Directors and ex-Directors) of the Company or the relations, connections or dependents of
any such persons and to establish or support associations, institutions or non political bodies, clubs, schools, funds,
schemes and trusts, (religious, scientific, educational, provident or otherwise) which may be considered and
calculated to benefit any such persons or otherwise advance the interests of the Company or of its members and
to establish and contribute any scheme for the purpose by trustees of shares in the company to be held for the
benefit of the Company’s employees and to lend money to the Company’s employees and to support or subscribe
to any charitable objects and institutions and to clubs, societies of funds.

8. To employee experts and consultants to investigate and examine into the conditions, prospects, value,
character and circumstances of any business concerns and undertakings and generally of any assets,
properly or rights for the attainment of the main objects to remunerate any person Consultant or Company
for services rendered or promotion of the Company of the conduct of its business.

9. To borrow or raise or secure moneys, for the purpose of financing the business of the Company in such
manner as the Company shall think fit and in particular by the creation, execution grant or issue of any mortgage
debenture stocks or bonds (perpetual or otherwise) either at par, premium or discount and either redeemable or
iredeemable, secured upon all or any part of the undertaking rights and properties of the Company. Present and
future, including its uncalled capital of the called but unpaid capital of the Company and to purchase, redeem,
pay off or satisfy such securities subject to the Actand Banking Regulation Act, 1949 and directives issued by
Reserve Bank of India.

10. To acquire by purchase lease, concession, grant, license or otherwise such lands, buildings, minerals, mines,
waterworks, plant, machinery, stock-in-trade, store, rights, privileges, easements and other property as may from
time to time be deemed necessary for carrying on the business of the Company as and to build or erect upon
any land of company howsoever acquired such factories, workshops, warehouses, offices, residences and other
buildings, and to erect such machinery and construct such roads, ways, branches or sidings, bridges, reservoirs,
water courses, hydraulic works and other works and conveniences.

11. To make any loan to any person, to receive money, securities or valuable on deposit at interest or otherwise
from persons having dealing with the company or not on any terms whatsoever, and provided the Company shall
not carry on the business of banking as defined under the Banking (Regulations) Act, 1949, and the granting of
such loans shall not tantamount to carry on of banking business. Subject to the provision of the Act and Direction
issued by the R.B.I.

12. To finance, enter into partnership or into any arrangement including the promotion of companies or
establishment or firms either in India or in any other country abroad for sharing profits, interests, co-operation,
joint venture or reciprocal concession, with any person, firm or company in India or in any other country abroad,
carrying on or about to carry on or engage in any business or transaction which the company is authorised to
carry or on engage in.

13. To open any kind of account in any Bank and to draw, make, accept, endorse, discount, execute and issue
promissory note, bills of exchange, hundies, warrants, debentures and other negotiable or transferable
instructions.

14. To establish, provide, maintain and conduct or otherwise, subsidies research laboratories and experimental
workshops, for scientific and technical researches, experiments and tests of all kinds, to promote studies and
researches, both scientific and technical, investigations and inventions, by providing, subsidizing,, and endowing
or assisting laboratories, workshops, libraries, lecture, meetings and conferences and by providing or contributing



to the award of scholarships, prizes and grants to students or otherwise generally to encourage, promote and
reward studies, researches, investigations, experiments, texts and inventions of any kind that may be cause
investigations, experiments, texts and inventions of any kind that may be considered likely to assist any business
which the Company is authorized to carry on.

15. To support, donate, contribute or subscribe to any charitable, benevolent or public object or any other general or
useful object or any institution, society or club or any other body or to, any other object which may be for the benefit
of the Company or its employees or may be connected with any town or place where the Company has business
connection and to give or award pensions, annuities, gratuities and super annuities or other allowances
or benefits or charitable aid to any persons who are have been Directors of or who are or have been employed
by or who are serving or have served the Company and to the wives, children and other relatives and dependents
of such persons or to make payment towards insurances and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or non-contributory) for the benefit of any such
person or persons, and their wives, widows, children and other relatives and dependents, but not intended to serve
any political Cause or purpose.

16. To send out to foreign countries, Directors, employees or any other person for investigating the
possibilities of any business or trade, for procuring and buying any machinery or establishing trade
connections orin promoting , the interest of the company and to pay all expenses incurred in this connection and
to establish branches, local register or to establish any firm or firms or promote any company or companies at
places in or outside India as may be thought fit by the Company.

17. To sell or dispose of the undertaking of the Company or any part thereof in such manner and for such
considerations as the Company may think fit, and in particular for shares (fully or paid up), debentures, debenture
stock or securities of any other company, whether promoted by this Company for the purpose or not and to
improve, manage, develop, exchange, lease, dispose of turn to account or otherwise deal with all or any part of
the property and rights of the Company.

18. Subject to the provisions of Companies Act, 2013 to place, to reserve or to distribute as dividend or bonus
among the members or otherwise to apply as the Company may from time to time think fit, any money’s belonging
to the Company including those received by way of premium on shares or debentures issued, by the Company
at a premium and moneys arising from the reissue of the Company’s forfeited shares.

19. To act as agents, sub agents, commission agents, representatives, merchants, traders, stockiest, sales,
organizers for any person, firm or corporation as deemed necessary for fulfillment or any of the objects specified
herein above.

20. To appoint trustees (whether a person, firm or a Company) to held securities on behalf of and to protect the
interest of the Company and to establish trusts.

21. To give publicity to the business and products of the company and its constituents and associates and
popularize brands in India and foreign markets by means of advertisements real, posters, cinema slides on
radio or television by publication of books, periodicals and magazines, by purchase and exhibition of works
of art, by granting rewards, prizes and donations and by other suitable means.

22. To institute and to defend any suit, appeal, application for review or revision or any other application of any
nature whatsoever, to take out executions, to enter into agreements, to refer to arbitration and to enforce and where
need be to contest any award and for all such purposes to engage or retain counsels, attorneys and agents and when
necessary to remove them.

23.To appoint directors or Managers of any subsidiary Company or any other company in which this Company is
or may be interested.



24. To enter into agreement, to take all necessary or proper steps with Governments or with other Authorities
Imperial, Supreme, National and Local Municipal or otherwise of any place to which the company may have
interests and to carry on any negotiation or operations for the purpose of directly or indirectly carrying out the
objects of the company or effecting any modification in the constitution of the company or furthering the interest
of its members and to make representations against any such steps taken by any other company firm or person
which may be considered likely directly or indirectly to prejudice the interests of the Company or its members and
to assist the promotion of, whether directly or indirectly any legislation which may appear to be in the interest of
the company and to make representation against and resist whether directly or indirectly, any legislation which
may seem disadvantageous to the company, any charters, contracts, decrees rights, loans, privileges or
concessions which the company may think desirable to obtain and carry out or exercise and comply with the same.

25.  To do all or any of the above things directly or indirectly to enhance the value of any of the company’s
property and rights for the time being, and/ or as may appear to the directors to incidental or conductive to
the attainment of the above objects or any of them in any part of the world as principal, agents, contractors or
trustees or otherwise and by or through trustees, agents, or otherwise either alone or in conjunction with others.

26. To carry on the business of manufacturers, fabricators, processors, producers, growers, makers, importers,
exporters, buyers, sellers, suppliers; stockiest, agents, merchants, distributors, and concessionaries of and dealers
in commodities of all kinds.

27. To establish, organize and carry on the businesses and to act as investors, guarantors, hire purchases, Lesser or
underwriters, financiers, merchant banker and carry on, administer, maintain, acquire, hold, sell, by transfer,
subscribe the shares, stock, invest bonds, stocks, debenture and other obligation gilt edged securities, secured
premium notes, coupons issued by the Company or anybody corporate institutions, authority, Government, public
body or corporation University and other incorporated bodies of India or abroad, To lend, invest or deal with money

or money value either: with or without interest or to provide guarantee to such individual, firms, bodies, corporate
industrial enterprises authority institution or other incorporated bodies upon such terms and conditions as the Company
may think fit, to receive money deposits, on interest or otherwise and to guarantee the performance or contractors by
any person companies firms or industrial or non-industrial enterprises.

28. To engage in business of investors in real estate for the benefit of its members, customers and general public
and in particular purchase sale or trading in land/or buildings in any district and owning, buying, selling,
developing, hiring, letter, sub-letting, maintaining, allotting, transferring, allotments administering, exchanging,
subleasing, surrendering, accepting surrender accepting lease, tenancy or sub tenancy, construction,
reconstruction, repairing, maintaining extending altering or demolishing land buildings tenements, blocks, flats,
apartments, offices, godowns garage and building, sites through its own agency or through contractors and
purchasing holding stock or selling materials or trading in construction materials and building accessories,
electrical sanitary plumbing and other fixtures fittings equipments plant machinery tools and appliances
including furniture’s, fixtures, household goods and decoration materials.

29. To carry on the business of management and financial consultants merchant bankers, managers to the issue,
registrar and transfer agents for shares, debentures, units, bonds, certificates stocks and securities, issued by a
company including foreign company or any person or institution whether incorporated in India or elsewhere and
whether such shares are listed/traded in stock exchange or not and to not and to act as financial advisers,
promoters and underwriters and to advice, handle, look after and dealer with legal matters taxation matters both
direct and indirect such as matters arising out of custom, excise and other taxes, duties or cases imposed by
Central or State Govt. or Municipal bodies or any local bodies or other authorities and to render services as are
usefully rendered by lawyers, Chartered Accountants, Cost Accountants Company Secretaries and other
professionals in the field of business and commerce and act as consultants and to give advice on all aspects of
business organisation and industry and to advice upon the means & methods for extending developing all types of
business and industry and all systems or processes relating to production, storage, distributing marketing and
sale of goods and or relating to the rendering of services.



It

30. To undertake commercial obligations, transactions and operations for achievement of the main objects of the
Company.

IV. The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on the shares
held by them

# V. The Authorised Share Capital of the Company is Rs. 141,40,00,000/- (Rupees One Hundred Forty One Crore
Forty Lakhs Only) divided into 14,14,00,000 (Fourteen Crore Fourteen Lakhs ) Equity Shares of Rs. 10/- (Rupees Ten)
each with power to increase, reduce to divide the shares in the Capital for the time being into several class and attach
there to respectively such preferential, deferred, qualified or special rights privileges or conditions as may be
determined by or in accordance with the provisions of the Companies Act, 2013 and to vary, modify or abrogate such
rights, privileges and conditions in such manner as may for the time being provided by the regulations of the Company.

" Substituted capital clause, in pursuance of the Composite Scheme of Amalgamation Ashika Commodities & Derivatives Private Limited (“ACDPL” or “Transferor
Company’) i.e. Wholly Owned Subsidiary of Ashika Global Securities Private Limited (‘AGSPL” or “Amalgamating Company” or “Transferee Company’), with and
into AGSPL and (i) AGSPL with and into Ashika Credit Capital Limited ("ACCL” Or “Amalgamated Company’) and their respective shareholders and creditors
pursuant to Section 230 to 232 read with other applicable provisions of the Companies Act, 2013, sanctioned by the Hon’ble National Company Law Tribunal,
Kolkata bench vide order dated May 08, 2026. Pursuant to the said scheme, the Authorized share capital is increased from Rs 74,55,00,000/- divided into
7,45,50,000 equity shares of Rs 10/- each to Rs.141,40,00,000/- divided into 14,14,00,000 Equity shares of Rs 10/- each

2 Substituted capital clause, in pursuance of the Scheme of Amalgamation of Yaduka Financial Services Limited (“Transferor Company’) with and into Ashika
Credit Capital Limited (“Transferee Company’) and their respective Shareholders and Creditors pursuant to Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013 and Rules framed thereunder, sanctioned by the Hon’ble National Company Law Tribunal, Kolkata bench vide order dated November
4, 2025.. Pursuant to the said scheme, the Authorized share capital is increased from Rs 70,00,00,000/- divided into 7,00,00,000 equity shares of Rs 10/- each
to Rs.74,55,00,000/- divided into 7,45,50,000 Equity shares of Rs 10/- each

% Clause V amended, Authorized Share Capital increased from Rs. 35,00,00,000/- to Rs.70,00,00,000/~ by addition of 3,50,00,000 equity shares of Rs. 10/~ each, as
approved by Shareholders at the EGM held on 17t October, 2024

* Clause V amended, Authorized Share Capital increased from Rs. 20,25,00,000/- to Rs.35,00,00,000/- by addition of 1,47,50,000 equity shares of Rs. 10/- each, as
approved by Shareholders at the EGM held on 30t August, 2024

® Clause V amended, Authorized Share Capital increased from Rs.10,25,00,000/- to Rs.20,25,00,000/- by addition of 1,00,00,000 equity shares of Rs. 10/- each, as
approved by Shareholders at the EGM held on 7" September, 2010

6 Clause V amended, Authorized Share Capital increased from Rs.5,25,00,000/- to Rs.10,25,00,000/- by addition of 50,00,000 equity shares of Rs. 10/~ each,
as approved by Shareholders at the EGM held on 13t January, 2010

7 Clause V amended, Authorized Share Capital increased from Rs.3,00,00,000/- to Rs.5,25,00,000/- by addition of 22,50,000 equity shares of Rs. 10/~ each,
as approved by Shareholders at the EGM held on 26t September, 1999

8 Clause V amended, Authorized Share Capital increased from Rs.2,00,00,000/- to Rs.3,00,00,000/- by addition of 10,00,000 equity shares of Rs. 10/- each,
as approved by Shareholders at the EGM held on 2@ November, 1998

9 Clause V amended, Authorized Share Capital increased from Rs.1,00,00,000/- to Rs.2,00,00,000/- by addition of 10,00,000 equity shares of Rs. 10/- each,
as approved by Shareholders at the EGM held on 10t June, 1996

10 Clause V amended, Authorized Share Capital increased from Rs.50,00,000/- to Rs.1,00,00,000/- by addition of 5,00,000 equity shares of Rs. 10/- each, as
approved by Shareholders at the EGM held on 20t February, 1995



We, the several persons, whose names and addresses and descriptions are subscribed, are desirous
of being formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the Capital of the Company set opposite to
our respective names.

Name, Addresses, Signature Number of equity Name, Address, Description
Description and Occupation of the Shares taken by & Occupation
Subscribers Each Subscriber of witness
PAWAN JAIN 100

S/o. Sri Puranmal Jain
58/D, N. S. Road
Calcutta-700 001

DAULAT JAIN 100

S/o. Sri Puranmal Jain
58/D, N. S. Road
Calcutta-700 001

Witness to all Signatories :
BlJAY KUMAR DOKANIA
Sio, Sr Ramawtar Dokania
258, Rabindra Sarani
Calcutta-700 073
CHARTERED ACCOUNTANTS

SHASHI JAIN 100

W/o. Sri Pawan Jain
58/D, N. S. Road
Calcutta-700 001

300

Place Calcutta

Dated 1st March 1994.



The Companies Act, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATIONz23

OF
ASHIKA GLOBAL SECURITIES LIMITED?

(Incorporated under the Companies Act, 1956)

PRELIMINARY
1. Subject as hereinafter provided the Regulations contained in Table 'F' in the First Schedule to the
Companies Act, 2013 shall apply to the Company except in so far as otherwise expressly incorporated
herein below.
2. The regulations for the management of the Company and for the observance of the members thereof and

their representatives shall be such as are contained in these Articles subject however to the exercise of
the statutory powers of the Company in respect of repeal, additions, alterations, substitution, modifications
and variations thereto by special resolution as prescribed by the Companies Act, 2013.

INTERPRETATION

3. (1) Inthese Articles —

(@) “Act’ or “The Act” means the Companies Act, 2013 or any statutory modification or re-enactment
thereof for the time being in force and the term shall be deemed to refer to the applicable section
thereof which is relatable to the relevant Article in which the said term appears in these Articles
and any previous company law so far as may be applicable.

(b) “Articles” means these articles of association of the Company or as altered from time to time.
(c) “Board of Directors” or “Board”, means the collective body of the directors of the company.

(d) “Company” or “The Company” means “- Ashika Global Securities Limited”".

' Substituted pursuance of the Composite Scheme of Amalgamation Ashika Commodities & Derivatives Private Limited ("ACDPL” or “Transferor
Company’) i.e. Wholly Owned Subsidiary of Ashika Global Securities Private Limited (“AGSPL” or “Amalgamating Company” or “Transferee
Company’), with and into AGSPL and (ii) AGSPL with and into Ashika Credit Capital Limited (“ACCL” Or “Amalgamated Company’) and their
respective shareholders and credlitors pursuant to Section 230 to 232 read with other applicable provisions of the Companies Act, 2013, sanctioned
by the Hon’ble National Company Law Tribunal, Kolkata bench vide order dated May 08, 2026. Pursuant to the said scheme name of “ Ashika
Credit Capital Ltd” is changed to “Ashika Global Securities Limited”.

2 Substituted for and to the entire exclusion of earlier Articles of Association of the Company, approved by members vide Special Resolution
in the Extra Ordinary General Meeting held on 17th October 2024.

3 Adopted Articles of Association as per Companies Act 2013 approved by the members vide Special Resolution in the Annual General Meeting
held on 2r September 2014.



(e) “Director” and “Managing Director” means the Directors and Managing Director for the time
being of the company.

(f) “Dividend” include interim dividend and bonus.

(9) “Register” means Registers of Members and other registers as required to be kept for the time
being in force as prescribed under relevant sections of the Act.

(h) “Rules” means applicable rules for the time being in force as prescribed under relevant sections
of the Act.

(i) Seal means Common seal of the Company.

(2) Word importing the singular number shall include the plural number and word importing the masculine
gender shall, where the context admits, include the feminine and neuter gender

(3) Unless the context otherwise requires, words or expressions contained in these Articles shall bear the
same meaning as in the Act or the Rules, as the case may be. Words and expressions used and not
defined in the Act and in the articles of Association of the company, but defined in the Depositories Act,
1996, shall have the same meaning respectively assigned to them in the Depositories Act, 1996 as
amended from time to time

SHARE CAPITAL AND VARIATION OF RIGHTS

AUTHORISED SHARE CAPITAL

4.

The amount of the Authorise share Capital of the company should be read as the same as stated in the
Clause V of the Memorandum of Association of the company from time to time.

SHARES UNDER CONTROL OF BOARD

5.

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company shall be
under the control of the Board who may issue, allot or otherwise dispose of the same or any of them to
such persons, in such proportion and on such terms and conditions and either at a premium or at par and
at such time as they may from time to time think fit.

DIRECTORS MAY ALLOT SHARES OTHERWISE THAN FOR CASH
6.

Subject to the provisions of the Act and these Articles, the Board may issue and allot shares in the capital
of the Company on payment or part payment for any property or assets of any kind whatsoever sold or
transferred, goods or machinery supplied or for services rendered to the Company in the conduct of its
business and any shares which may be so allotted may be issued as fully paid-up or partly paid-up
otherwise than for cash, and if so issued, shall be deemed to be fully paid-up or partly paid-up shares, as
the case may be.

KINDS OF SHARE CAPITAL

7.

(1) The Company may issue the following kinds of shares in accordance with these Articles, the Act, the
Rules and other applicable laws:

(a) Equity share capital:



(i) with voting rights; and / or
(i) with differential rights as to dividend, voting or otherwise in accordance with the
Rules; and
(b) Preference share capital

(2) With the previous authority in general meeting by special resolution Company may issue sweat equity
shares of a class of shares already issued.

ISSUE OF CERTIFICATE

8.

10.

1.

(1) Every person whose name is entered as a member in the register of members shall be entitied to
receive within two months after allotment or within one month from the date of receipt by the Company of
the application for the registration of transfer or transmission or within such other period as the conditions
of issue shall provide —

(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment of such charges as
may be fixed by the Board for each certificate after the first.

(2) Every certificate shall be issued under the seal and shall specify the shares to which it relates and
number of shares in respect of which it is issued and the amount paid-up thereon.

(3) In respect of any share or shares held jointly by several persons, the Company shall not be bound to
issue more than one certificate, and delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders.

A person subscribing to shares offered by the Company shall have the option either to receive certificates
for such shares or hold the shares in a dematerialised state with a depository. Where a person opts to
hold any share with the depository, the Company shall intimate such depository the details of allotment of
the share to enable the depository to enter in its records the name of such person as the beneficial owner
of that share.

If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back
for endorsement of transfer, then upon production and surrender thereof to the Company, a new certificate
may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity as the Board deems adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on payment of
fees for each certificate as may be fixed by the Board.

The provisions of the foregoing Articles relating to issue of certificates shall mutatis mutandis apply to
issue of certificates for any other securities including debentures (except where the Act otherwise requires)
of the Company.

POWER TO PAY COMMISSION IN CONNECTION WITH SECURITIES ISSUED

12.

(1) The Company may exercise the powers of paying commissions conferred by the Act, to any person
in connection with the subscription to its securities, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by the Act and the Rules.



(2) The rate or amount of the commission shall not exceed the rate or amount prescribed in the Rules.

(3) The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares
or partly in the one way and partly in the other.

VARIATION OF MEMBERS’ RIGHTS

13. (1) If at any time the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, subject to the
provisions of the Act, and whether or not the Company is being wound up, be varied with the consent in
writing, of such number of the holders of the issued shares of that class, or with the sanction of a resolution
passed at a separate meeting of the holders of the shares of that class, as prescribed by the Act.

(2) To every such separate meeting, the provisions of these Articles relating to general meetings shall
mutatis mutandis apply.

ISSUE OF FURTHER SHARES NOT TO AFFECT RIGHTS OF EXISTING MEMBERS

14.  The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking paripassu therewith.

POWER TO ISSUE REDEEMABLE PREFERENCE SHARES

15. Subject to the provisions of the Act, the Board shall have the power to issue or re-issue preference
shares of one or more classes which are liable to be redeemed, or converted to equity shares, on such
terms and conditions and in such manner as determined by the Board in accordance with the Act.

FURTHER ISSUE OF SHARE CAPITAL

16. (1) The Board or the Company, as the case may be, may, in accordance with the Act and the Rules,
issue further shares to -

(@) persons who, at the date of offer, are holders of equity shares of the Company; such offer shall
be deemed to include a right exercisable by the person concemed to renounce the shares offered to
him or any of them in favour of any other person; or

(b) employees under any scheme of employees’ stock option; or

(c) any persons, whether or not those persons include the persons referred to in clause (a) or clause
(b) above.

(2) A further issue of shares may be made in any manner whatsoever as the Board may determine
including by way of preferential offer or private placement, subject to and in accordance with the Act
and the Rules.

LIEN
17. (1) The Company shall have a first and paramount lien -



18.

19.

(@) on every share (not being a fully paid share), for all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a member, for all
monies presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share to be wholly or in part exempt from the
provisions of this clause.

(2)The Company’s lien, if any, on a share shall extend to all dividends or interest, as the case may be,
payable and bonuses declared from time to time in respect of such shares for any money owing to the
Company.

(3)Unless otherwise agreed by the Board, the registration of a transfer of shares shall operate as a waiver
of the Company’s lien.

The Company may sell, in such manner as the Board thinks fit any shares on which the Company has a
lien:

Provided that no sale shall be made—

(a)unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such
part of the amount in respect of which the lien exists as is presently payable, has been given to the
registered holder for the time being of the share or to the person entitled thereto by reason of his death or
insolvency or otherwise.

(1) To give effect to any such sale, the Board may authorise some person to transfer the shares sold to
the purchaser thereof.

(2)The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(3)The receipt of the Company for the consideration (if any) given for the share on the sale thereof shall
(subject, if necessary, to execution of an instrument of transfer or a transfer by relevant system, as the
case may be) constitute a good title to the share and the purchaser shall be registered as the holder of
the share.

(4)The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to
the shares be affected by any irregularity or invalidity in the proceedings with reference to the sale.

(5) The proceeds of the sale shall be received by the Company and applied in payment of such part of
the amount in respect of which the lien exists as is presently payable.

(6)The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entitled to the shares at the date of the sale.



20.  In exercising its lien, the Company shall be entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not (except as ordered by a court of competent jurisdiction
or unless required by any statute) be bound to recognise any equitable or other claim to, or interest in,
such share on the part of any other person, whether a creditor of the registered holder or otherwise. The
Company’s lien shall prevail notwithstanding that it has received notice of any such claim.

21.  The provisions of these Articles relating to lien shall mutatis mutandis apply to any other securities
including debentures of the Company.

CALLS ON SHARES
BOARD MAY MAKE CALLS

22. (1) The Board may, from time to time, make calls upon the members in respect of any monies unpaid on
their shares (whether on account of the nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times.

(2) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times and
place of payment, pay to the Company, at the time or times and place so specified, the amount called on
his shares.

(3) The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call in
respect of one or more members as the Board may deem appropriate in any circumstances.

(4) A call may be revoked or postponed at the discretion of the Board.
CALL TO TAKE EFFECT FROM DATE OF RESOLUTION

23.  Acall shall be deemed to have been made at the time when the resolution of the Board authorizing the
call was passed and may be required to be paid by installments.

LIABILITY OF JOINT HOLDERS OF SHARES
24.  The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

WHEN INTEREST ON CALL OR INSTALLMENT PAYABLE

25. (1) If asum called in respect of a share is not paid before or on the day appointed for payment thereof
(the “due date”), the person from whom the sum is due shall pay interest thereon from the due date to the
time of actual payment at such rate as may be fixed by the Board.

(2)The Board shall be at liberty to waive payment of any such interest wholly or in part.

SUMS DEEMED TO BE CALLS

26. (1) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes of
these Articles, be deemed to be a call duly made and payable on the date on which by the terms of issue
such sum becomes payable.



(2) In case of non-payment of such sum, all the relevant provisions of these Articles as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified.

PAYMENT IN ANTICIPATION OF CALLS MAY CARRY INTEREST
27.  The Board -
(@) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate as may be fixed by the Board. Nothing contained
in this clause shall confer on the member (a) any right to participate in profits or dividends or (b) any
voting rights in respect of the moneys so paid by him until the same would, but for such payment,
become presently payable by him.

INSTALLMENTS ON SHARES TO BE DULY PAID

28.  Ifby the conditions of allotment of any shares, the whole or part of the amount of issue price thereof shall
be payable by installments, then every such installment shall, when due, be paid to the Company by the
person who, for the time being and from time to time, is or shall be the registered holder of the share or
the legal representative of a deceased registered holder.

CALLS ON SHARES OF SAME CLASS TO BE ON UNIFORM BASIS
29.  All calls shall be made on a uniform basis on all shares falling under the same class.

Explanation: Shares of the same nominal value on which different amounts have been paid-up shall not
be deemed to fall under the same class.

PARTIAL PAYMENT NOT TO PRECLUDE FORFEITURE

30.  Neither a judgment nor a decree in favour of the Company for calls or other moneys due in respect of any
shares nor any part payment or satisfaction thereof nor the receipt by the Company of a portion of any
money which shall from time to time be due from any member in respect of any shares either by way of
principal or interest nor any indulgence granted by the Company in respect of payment of any such money
shall preclude the forfeiture of such shares as herein provided.

31.  The provisions of these Articles relating to calls shall mutatis mutandis apply to any other securities
including debentures of the Company.

TRANSFER OF SHARES

32. (1) The instrument of transfer of any share in the Company shall be duly executed by or on behalf of both
the transferor and transferee.

(2) The transferor shall be deemed to remain a holder of the share until the name of the transferee is
entered in the register of members in respect thereof.



33.

34.

35.

36.

37.

38.

39.

The Board may, subject to the right of appeal conferred by the Act decline to register -
(a)the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
(b) any transfer of shares on which the Company has a lien.

In case of shares held in physical form, the Board may decline to recognize any instrument of transfer
unless -
(a) the instrument of transfer is duly executed and is in the form as prescribed in the Rules made
under the Act;
(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidence as the Board may reasonably require to show the right of the transferor
to make the transfer; and
(c)the instrument of transfer is in respect of only one class of shares.

On giving of previous notice of at least seven days or such lesser period in accordance with the Act and
Rules made thereunder, the registration of transfers may be suspended at such times and for such periods
as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time or for
more than forty- five days in the aggregate in any year.

The provisions of these Atrticles relating to transfer of shares shall mutatis mutandis apply to any
other securities including debentures of the Company.

TRANSMISSION OF SHARES

(1) On the death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his interest in the shares.

(2) Nothing in clause (1) shall release the estate of a deceased joint holder from any liability in respect of
any share which had been jointly held by him with other persons.

(1) Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the Board and
subject as hereinafter provided, elect, either -

(@) to be registered himself as holder of the share; or

(b)to make such transfer of the share as the deceased or insolvent member could have made.

(2) The Board shall, in either case, have the same right to decline or suspend registration as it would
have had, if the deceased or insolvent member had transferred the share before his death or insolvency.

(3) The Company shall be fully indemnified by such person from all liability, if any, by actions taken by
the Board to give effect to such registration or transfer.

(1) Ifthe person so becoming entitled shall elect to be registered as holder of the share himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he so elects.



(2) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the share.

(3) All the limitations, restrictions and provisions of these regulations relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such notice or transfer as aforesaid as if
the death or insolvency of the member had not occurred and the notice or transfer were a transfer signed
by that member.

40. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be entitled
to the same dividends and other advantages to which he would be entitled if he were the registered holder
of the share, except that he shall not, before being registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred by membership in relation to meetings of the
Company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of
the share, until the requirements of the notice have been complied with.

41.  The provisions of these Articles relating to transmission by operation of law shall mutatis mutandis apply
to any other securities including debentures of the Company.

FORFEITURE OF SHARES

IF CALL OR INSTALLMENT NOT PAID NOTICE MUST BE GIVEN

42.  If a member fails to pay any call, or installment of a call or any money due in respect of any share, on the
day appointed for payment thereof, the Board may, at any time thereafter during such time as any part of
the call or installment remains unpaid or a judgment or decree in respect thereof remains unsatisfied in
whole or in part, serve a notice on him requiring payment of so much of the call or installment or other
money as is unpaid, together with any interest which may have accrued and all expenses that may have
been incurred by the Company by reason of non-payment.

FORM OF NOTICE
43.  The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in respect of which
the call was made shall be liable to be forfeited.

IN DEFAULT OF PAYMENT OF SHARES TO BE FORFEITED

44.  If the requirements of any such notice as aforesaid are not complied with, any share in respect of which
the notice has been given may, at any time thereafter, before the payment required by the notice has been
made, be forfeited by a resolution of the Board to that effect.



45.

Neither the receipt by the Company for a portion of any money which may from time to time be due from
any member in respect of his shares, nor any indulgence that may be granted by the Company in respect
of payment of any such money, shall preclude the Company from thereafter proceeding to enforce a
forfeiture in respect of such shares as herein provided. Such forfeiture shall include all dividends declared
or any other moneys payable in respect of the forfeited shares and not actually paid before the forfeiture.

ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

46.  When any share shall have been so forfeited, notice of the forfeiture shall be given to the defaulting
member and an entry of the forfeiture with the date thereof, shall forthwith be made in the register of
members but no forfeiture shall be invalidated by any omission or neglect or any failure to give such notice
or make such entry as aforesaid.

EFFECT OF FORFEITURE

47.  The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in and all claims and
demands against the Company, in respect of the share and all other rights incidental to the share.

48. (1) Aforfeited share shall be deemed to be the property of the Company and may be sold or re-allotted

or otherwise disposed of either to the person who was before such forfeiture the holder thereof or entitled
thereto or to any other person on such terms and in such manner as the Board thinks fit.

(2) At any time before a sale, re-allotment or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

MEMBERS STILL LIABLE TO PAY MONEY OWING AT THE TIME OF FORFEITURE

49.

(1) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture, remain liable to pay, and shall pay, to the Company all
monies which, at the date of forfeiture, were presently payable by him to the Company in respect of the
shares.

(2) All such monies payable shall be paid together with interest thereon at such rate as the Board may
determine, from the time of forfeiture until payment or realisation. The Board may, if it thinks fit, but without
being under any obligation to do so, enforce the payment of the whole or any portion of the monies due,
without any allowance for the value of the shares at the time of forfeiture or waive payment in whole or in
part.

(3)The liability of such person shall cease if and when the Company shall have received payment in full
of all such monies in respect of the shares.

CERTIFICATE OF FORFEITURE

50.

(1) A duly verified declaration in writing that the declarant is a director, the manager or the secretary of the
Company, and that a share in the Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to
the share;



(2) The Company may receive the consideration, if any, given for the share on any sale, re-allotment or
disposal thereof and may execute a transfer of the share in favour of the person to whom the share is sold
or disposed of;

(3) The transferee shall thereupon be registered as the holder of the share; and

(4) The transferee shall not be bound to see to the application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

VALIDITY OF SALES

51.

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given, the
Board may, if necessary, appoint some person to execute an instrument for transfer of the shares sold
and cause the purchaser's name to be entered in the register of members in respect of the shares sold
and after his name has been entered in the register of members in respect of such shares the validity of
the sale shall not be impeached by any person.

CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED SHARES

52.

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate(s), if any, originally issued in respect of the relative shares shall (unless the same shall on
demand by the Company has been previously surrendered to it by the defaulting member) stand cancelled
and become null and void and be of no effect, and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s) entitled thereto.

SURRENDER OF SHARE CERTIFICATES

53.  The Board may, subject to the provisions of the Act, accept a surrender of any share from or by any
member desirous of surrendering them on such terms as they think fit.

SUMS DEEMED TO BE CALLS

54.  The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which,

by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal
value of the share or by way of premium, as if the same had been payable by virtue of a call duly made
and notified

BOARD MAY ISSUE NEW SHARE CERTIFICATE

55.

Where any shares under the power in that behalf herein contained are sold by the Board and the certificate
in respect thereof has not been delivered up to the company by the former holder of such share, the Board
may issue a new certificate for such shares distinguishing it in such manner as they think fit from the
certificate not so delivered up.

PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS MUTANDIS TO DEBENTURES,ETC.

56.

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to any other
securities including debentures of the Company.

ALTERATION OF CAPITAL



POWER TO ALTER SHARE CAPITAL
57. Subject to the provisions of the Act, the Company may, by ordinary resolution -
(a) increase the share capital by such sum, to be divided into shares of such amount as it thinks
expedient;
(b) consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares:
Provided that any consolidation and division which results in changes in the voting percentage of
members shall require applicable approvals under the Act;
(c) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;
(d) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum;
(e) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed
to be taken by any person.

SHARES MAY BE CONVERTED INTO STOCK
58. Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same Articles under which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount of the shares from which the stock
arose;

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the Company, and other
matters, as if they held the shares from which the stock arose; but no such privilege or advantage
(except participation in the dividends and profits of the Company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage;

(c) such of these Articles of the Company as are applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder’/*member” shall include “stock” and “stock-holder”

respectively.
REDUCTION OF CAPITAL
59. The Company may, by resolution as prescribed by the Act, reduce in any manner and in accordance with

the provisions of the Act and the Rules, —

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.
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JOINT HOLDERS
Where two or more persons are registered as joint holders (not more than three) of any share, they shall
be deemed (so far as the Company is concerned) to hold the same as joint tenants with benefits of
survivorship, subject to the following and other provisions contained in these Articles:

(a)The joint-holders of any share shall be liable severally as well as jointly for and in respect of all calls or
installments and other payments which ought to be made in respect of such share.

(b)On the death of any one or more of such joint-holders, the survivor or survivors shall be the only person
or persons recognized by the Company as having any title to the share but the Directors may require such
evidence of death as they may deem fit, and nothing herein contained shall be taken to release the estate
of a deceased joint-holder from any liability on shares held by him jointly with any other person.

(c)Any one of such joint holders may give effectual receipts of any dividends, interests or other moneys
payable in respect of such share.

(d)Only the person whose name stands first in the register of members as one of the joint-holders of any
share shall be entitled to the delivery of certificate, if any, relating to such share or to receive notice (which
term shall be deemed to include all relevant documents) and any notice served on or sent to such person
shall be deemed service on all the joint-holders.

(e) (i) Any one of two or more joint-holders may vote at any meeting either personally or by attorney or
by proxy in respect of such shares as if he were solely entitled thereto and if more than one of such
joint- holders be present at any meeting personally or by proxy or by attorney then that one of such
persons so present whose name stands first or higher (as the case may be) on the register in respect
of such shares shall alone be entitled to vote in respect thereof.

(ii)Several executors or administrators of a deceased member in whose (deceased member) sole
name any share stands, shall for the purpose of this clause be deemed joint-holders.

(f) The provisions of these Articles relating to joint holders of shares shall mutatis mutandis apply to any
other securities including debentures of the Company registered in joint names.

DEMATERIALIZATION OF SECURITIES
(a.)Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize
its existing Securities, rematerialize its Securities held in the Depositories and/or to offer its fresh
Securities in a dematerialized form pursuant to the Depositories Act, and the rules framed thereunder, if
any.

(b)Subject to the applicable provisions of the Act, the Company may exercise an option to issue,
dematerialize, hold the securities (including shares) with a Depository in electronic form and the



certificates in respect thereof shall be dematerialized, in which event the rights and obligations of the
parties concerned and matters connected therewith or incidental thereto shall be governed by the
provisions of the Depositories Act.

(c) . If a Person opts to hold his Securities with a Depository, the Company shall intimate such Depository
the details of allotment of the Securities and on receipt of the information, the Depository shall enter in its
record the name of the allottee as the Beneficial Owner of the Securities.

(d). Securities in Depositories to be in fungible form:

All Securities held by a Depository shall be dematerialized and be held in fungible form. Nothing contained
in Sections 88, 89 and 186 of the Act shall apply to a Depository in respect of the Securities held by it on
behalf of the Beneficial Owners.

(e). Rights of Depositories & Beneficial Owners:

(N Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository shall
be deemed to be the Registered Owner for the purposes of effecting transfer of ownership of
Securities on behalf of the Beneficial Owner.

(1 Save as otherwise provided in (i) above, the Depository as the Registered Owner of the
Securities shall not have any voting rights or any other rights in respect of the Securities held by
it.

(1 Every person holding shares of the Company and whose name is entered as the Beneficial
Owner in the records of the Depository shall be deemed to be a Shareholder of the Company.

(V) The Beneficial Owner of Securities shall, in accordance with the provisions of these Articles and
the Act, be entitled to all the rights and subject to all the liabilities in respect of his Securities,
which are held by a Depository.

(f) Except as ordered by a court of competent jurisdiction or as may be required by Law required and
subject to the applicable provisions of the Act, the Company shall be entitled to treat the person whose
name appears on the Register as the holder of any share or whose name appears as the Beneficial Owner
of any share in the records of the Depository as the absolute owner thereof and accordingly shall not be
bound to recognize any benami trust or equity, equitable contingent, future, partial interest, other claim to
or interest in respect of such shares or (except only as by these Articles otherwise expressly provided)
any right in respect of a share other than an absolute right thereto in accordance with these Articles, on
the part of any other person whether or not it has expressed or implied notice thereof but the Board shall
at their sole discretion register any share in the joint names of any two or more persons or the survivor or
survivors of them, subject to Article 17(l).

(9) Register and Index of Beneficial Owners:

The Company shall cause to be kept a register and index of members with details of shares and
debentures held in materialized and dematerialized forms in any media as may be permitted by Law
including any form of electronic media.

The register and index of Beneficial Owners maintained by a Depository under the Depositories Act shall
be deemed to be a register and index of members for the purposes of this Act. The Company shall have
the power to keep in any state or country outside India a register resident in that state or country.

(h)Cancellation of Certificates upon surrender by Person :

Upon receipt of certificate of securities on surrender by a person who has entered into an agreement with
the Depository through a participant, the Company shall cancel such certificates and shall substitute in its



record, the name of the Depository as the registered owner in respect of the said Securities and shall also
inform the Depository accordingly.

(i) Service of Documents :

Notwithstanding anything contained in the Act or these Articles to the contrary, where Securities are held
in a Depository, the records of the beneficial ownership may be served by such Depository on the
Company by means of electronic mode or by delivery of floppies or discs.

(i). Transfer of Securities :

(N Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities
effected by transferor and transferee both of whom are entered as Beneficial Owners in the
records of a Depository.

(1 In the case of transfer or transmission of shares or other Securities where the Company has not
issued any certificates and where such shares or Securities are being held in any electronic or
fungible form in a Depository, the provisions of the Depositories Act shall apply.

(k) Allotment of Securities dealt with in a Depository :

Notwithstanding anything in the Act or these Articles, where Securities are dealt with by a Depository, the
Company shall intimate the details of allotment of relevant Securities thereof to the Depository
immediately on allotment of such Securities.

(1) Certificate Number and other details of Securities in Depository :

Nothing contained in the Act or these Articles regarding the necessity of having certificate
number/distinctive numbers for Securities issued by the Company shall apply to Securities held with a
Depository.

(m) Provisions of Articles to apply to Shares held in Depository:

Except as specifically provided in these Articles, the provisions relating to joint holders of shares, calls,
lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable to shares
held in Depository so far as they apply to shares held in physical form subject to the provisions of the
Depositories Act.

(n) Depository to furnish information:

Every Depository shall furnish to the Company information about the transfer of securities in the name of
the Beneficial Owner at such intervals and in such manner as may be specified by Law and the Company
in that behalf.

(o) Option to opt out in respect of any such Security:

Subject to compliance with applicable Law, if a Beneficial Owner seeks to opt out of a Depository in
respect of any Security, he shall inform the Depository accordingly. The Depository shall on receipt of
such information make appropriate entries in its records and shall inform the Company. The Company
shall within 30 (thirty) days of the receipt of intimation from a Depository and on fulfilment of such
conditions and on payment of such fees as may be specified by the regulations, issue the certificate of
securities to the Beneficial Owner or the transferee as the case may be.



62.

63.

64.

(p) Overriding effect of this Article:
Provisions of this Article will have full effect and force not withstanding anything to the contrary or
inconsistent contained in any other Articles.

NOTICE OF MEETING

(1)The Company shall comply with the provision of section 101 & 102 of the Act and other applicable
provision and Rules made thereunder as to give notice of resolution and circulating statement on the
resolution to members.

(2)The Company shall comply with the provision of section 173(2) and 173(3) of the Act and other
applicable provision and Rules made thereunder as to give notice of meeting of the Board of Director or
Committee as constituted under Companies Act, 2013.

CAPITALISATION OF PROFITS
(1) The Company by ordinary resolution or Special Resolution, if required, in general meeting may, upon
the recommendation of the Board, resolve —

(@) thatitis desirable to capitalise any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts, or to the credit of the profit and loss account, or otherwise
available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause (2) below
amongst the members who would have been entitled thereto, if distributed by way of dividend and in
the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in
clause (3) below, either in or towards :

(A) paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(B) paying up in full, unissued shares or other securities of the Company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B).

(3) A securities premium account and a capital redemption reserve account or any other permissible
reserve account may, for the purposes of this Article, be applied in the paying up of unissued shares to
be issued to members of the Company as fully paid bonus shares;

(4) The Board shall give effect to the resolution passed by theCompany in pursuance of this Article.
(1) Whenever such a resolution as aforesaid shall have beenpassed, the Board shall -

(@) make all appropriations and applications of the amounts resolved to be capitalised thereby,
and all allotments and issues of fully paid shares or other securities, if any; and

(b) generally do all acts and things required to give effect thereto.



(2) The Board shall have power—

(@) tomake such provisions, by the issue of fractional certificates/coupons or by payment in cash or
otherwise as it thinks fit, for the case of shares or other securities becoming distributable in fractions;
and

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid-up, of any
further shares or other securities to which they may be entitled upon such capitalisation, or as the case
may require, for the payment by the Company on their behalf, by the application thereto of their
respective proportions of profits resolved to be capitalised, of the amount or any part of the amounts
remaining unpaid on their existing shares.

(3) Any agreement made under such authority shall be effective and binding on such members.

BUY-BACK OF SHARES
65.  Notwithstanding anything contained in these Articles but subject to provisions of sections 68 to 70 of the
Act or any other law for the time being in force, the Company may purchase its own shares or other
specified securities. The power conferred herein may be exercised by the Board, at any time and from
time to time, where and to the extent permitted by the Act and/or SEBI, and shall be subject to such
rules,applicable consent or approval as required.

GENERAL MEETINGS

ANNUAL GENERAL MEETING AND EXTRAORDINARY GENERAL MEETING

66.  In addition to any other meetings, a general meeting of the Company as its Annual General Meeting shall
be held within such intervals as specified in the Act and applicable Rule made there under and shall be
specified as such in the notice convening the meeting. All general meetings other than annual general
meeting shall be called Extraordinary General Meeting. The Board may, whenever it thinks fit, call an
extraordinary general meeting.

POWERS OF MEMBERS TO CALL EXTRAORDINARY GENERAL MEETING

67. The Board shall, at the requisition made by members subject to applicable section the Act and applicable
Rule made there under, call an Extra Ordinary General Meeting of the company in the manner as
prescribed in the Act and applicable Rule made there under from time to time.

PROCEEDINGS AT GENERAL MEETINGS
PRESENCE OF QUORUM

68 (1) No business shall be transacted at any general meeting unless a quorum of members is present at
the time when the meeting proceeds to business.

(2) No business shall be discussed or transacted at any general meeting except election of Chairperson
whilst the chair is vacant.

(3)The quorum for a general meeting shall be as provided in the Act.



CHAIRPERSON OF THE MEETINGS
69.  The Chairperson, if any, of the Board or Company shall preside as Chairperson at every general meeting
of the Company.

DIRECTORS TO ELECT A CHAIRPERSON

70.  If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed for
holding the meeting, or is unwilling to act as chairperson of the meeting, the directors present shall elect
one of their members to be Chairperson of the meeting.

MEMBERS TO ELECT A CHAIRPERSON

71.  Ifatany meeting no director is willing to act as Chairperson or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present shall, by poll or electronically,
choose one of their members to be Chairperson of the meeting.

CASTING VOTE OF CHAIRPERSON AT GENERAL MEETING

72.  Onany business at any general meeting, in case of an equality of votes, whether on a show of hands or
electronically or on a poll, the Chairperson shall have a second or casting vote.

MINUTES OF PROCEEDINGS OF MEETINGS AND RESOLUTIONS PASSED BY POSTAL BALLOT

73. (1) The Company shall cause minutes of the proceedings of every general meeting of any class of
members or creditors and every resolution passed by postal ballot to be prepared and signed in such
manner as may be prescribed by the Rules and kept by making within thirty days of the conclusion of
every such meeting concerned or passing of resolution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered.

(2) There shall not be included in the minutes any matter which, in the opinion of the Chairperson of the
meeting -

(a) is, or could reasonably be regarded, as defamatory of any person; or

(b) isirrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

(3) The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion of
any matter in the minutes on the grounds specified in the aforesaid clause.

(4) The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence of the
proceedings recorded therein.

INSPECTION OF MINUTE BOOKS OF GENERAL MEETING

74. (1) The books containing the minutes of the proceedings of any general meeting of the Company or a
resolution passed by postal ballot shall:

(@) be kept at the registered office of the Company; and
(b) be open to inspection of any member without charge, during 11.00 a.m. to 1.00 p.m. on all working
days other than Saturdays.



(2) Any member shall be entitled to be furnished, within the time prescribed by the Act, after he has made
a request in writing in that behalf to the Company and on payment of such fees as may be fixed by the
Board, with a copy of any minutes referred to in clause (1) above:

Provided that a member who has made a request for provision of a soft copy of the minutes of any previous
general meeting held during the period immediately preceding three financial years, shall be entitled to be
furnished with the same free of cost.

POWERS TO ARRANGE SECURITY AT MEETINGS

75.

76.

7.

78.

The Board, and also any person(s) authorised by it, may take any action before the commencement of
any general meeting, or any meeting of a class of members in the Company, which they may think fit to
ensure the security of the meeting, the safety of people attending the meeting, and the future orderly
conduct of the meeting. Any decision made in good faith under this Article shall be final, and rights to
attend and participate in the meeting concerned shall be subject to such decision.

ADJOURNMENT OF MEETING

(1) The Chairperson may, suo motu, adjourn the meeting from time to time and from place to place
subject to section 103 of The Companies Act, 2013.

(2)No business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place.

(3)When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as
in the case of an original meeting.

(4)Save as aforesaid, and save as provided in the Act, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

PASSING RESOLUTIONS BY POSTAL BALLOT

(a) Notwithstanding any of the provisions of these Articles, the Company may, and in the case of
resolutions relating to such business as notified under the Companies (Management and Administration)
Rules, 2014, as amended, or other Law required to be passed by postal ballot, shall get any resolution
passed by means of a postal ballot, instead of transacting the business in the General Meeting of the
Company. Also, the Company may, in respect of any item of business other than ordinary business and
any business in respect of which Directors or Auditors have a right to be heard at any meeting, transact
the same by way of postal ballot.

(b)Where the Company decides to pass any resolution by resorting to postal ballot, it shall follow the
procedures as prescribed under Section 110 of the Act and the Companies (Management and
Administration) Rules, 2014, as amended from time.

VOTING RIGHTS
Subject to any rights or restrictions for the time beingattached to any class or classes of shares -

(@) atany general Meeting unless poll is demanded or voting is carried out electronically be decided
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80.

81.

82.

83.

84.

85.

86.

on a show of hands, every member present in person shall have one vote. Declaration of result by
chairman shall be conclusive evidence of the fact that the resolution has or has not been carried out /
passed either unanimously or by majority; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity
share capital of the company. The poll may be demanded pursuant to section 109 of The Act and
Rules made thereunder.

A member may exercise his vote at a meeting by electronic means in accordance with the Act and
shall vote only once. A member can opt for only one mode of voting, i.e., either by physical ballot or e-
voting. In case vote casted through both the modes, voting done by e-voting shall prevail and vote
casted through physical Postal Ballot Forms will be treated as invalid. Declaration of E-voting result by
chairman as submitted by scrutinizer shall be conclusive evidence of the fact that the resolution has
or has not been carried out / passed either unanimously or by majority.

(1) In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(2) For this purpose, seniority shall be determined by the order in which the names stand in the
register of members.
(3) Several Executers or administrators of a deceased member in whose name any share stand
registered shall for the purpose of this Article be deemed as Joint holders thereof.

A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other
legal guardian, and any such committee or guardian may, on a poll, vote by proxy. If any member be
aminor, the vote in respect of his share or shares shall be by his guardian or any one of his guardians.

Subject to the provisions of the Act and other provisions of these Articles, any person entitled under
the Transmission Clause to any shares may vote at any general meeting in respect thereof as if he
was the registered holder of such shares, provided that at least 48 (forty eight) hours before the time
of holding the meeting or adjourned meeting, as the case may be, at which he proposes to vote, he
shall duly satisfy the Board of his right to such shares unless the Board shall have previously admitted
his right to vote at such meeting in respect thereof.

Any business other than that upon which a poll has been demanded may be proceeded with, pending
the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other sums presently
payable by him in respect of shares in the Company have been paid or in regard to which the Company
has exercised any right of lien.

A member is not prohibited from exercising his voting on the ground that he has not held his share or
other interest in the Company for any specified period preceding the date on which the vote is taken,
or on any other ground not being a ground set out in the preceding Article.

Any member whose name is entered in the register of members of the Company shall enjoy the same
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88.
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rights and be subject to the same liabilities as all other members of the same class.

PROXY
(1) Any member entitled to attend and vote at a general meeting may do so either personally or through
his constituted attorney or through another person as a proxy on his behalf, for that meeting. A proxy
need not to be a member.

(2) The instrument appointing a proxy and/or the power-of- attorney or other authority, if any, under
which it is signed or a notarized copy of that power or authority, shall be deposited at the registered
office of the Company not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid.

(3) Any objection as to the admission or rejection of vote, either, on show of hands or on poll made in
due time, shall be referred to the chairman who shall forthwith determine the same, and such
determination made in good faith shall be final and conclusive. No objection shall be raised to the
qualifications of any vote except at the meeting or adjourned meeting at which the vote objected to is
given or tendered and every vote not disallowed at such meeting shall be valid for all purpose. The
demand of poll shall not prevent the continuance of a meeting for the transaction of any business other
than the question on which a poll has been demanded.

An instrument appointing a proxy shall be in writing and in the form as prescribed in the Rules, be signed
the appointer or his attorney duly authorised in writing or if appointer is a body corporate, be under its
common seal or be signed by an officer or an attorney or director duly authorized though Board Resolution.

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was executed, or the transfer of the shares in respect of which the proxy is given:

PROVIDED that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the Company at its office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

BOARD OF DIRECTORS

BOARD OF DIRECTORS

90.

Unless otherwise determined by the Company in general meeting, the number of directors shall not be
less than 3 (three) and shall not be more than 15 (Fifteen).A director shall not be required to hold
qualification share in the company.

The First Directors of the Company at the time of adoption of these Articles are:

1. PAWAN JAIN
2. RAVINDRA SANGHAI
3. K.P. KHANDELWAL



4. SANGRAM SINGH BAID
5. ASHOK KUMAR AGARWAL

DIRECTORS LIABLE TO RETIRE BY ROTATION

9

(1)At every Annual General Meeting of the Company, one third of such of the Directors as are liable to retire
by rotation in accordance with section 152 of the Act (excluding Independent Directors).

Not less than two third of total number of directors shall be person whose period of office is liable to
determination by retirement of Director by rotation. The Board shall have the power to determine the directors
whose period of office is or is not liable to determination by retirement of directors by rotation.

(2) The same individual may, at the same time, be appointed as the Chairperson of the Company as well as
the Managing Director or Chief Executive Officer of the Company.

(3) The appointment of Managing Director or Manager be governed by section 196 of The Act and other
applicable provisions & Rules made thereunder.

REMUNERATION TO DIRECTOR

92.

(1) The remuneration of the directors for their services shall be such amount as may be fixed by the Board
not exceeding the limit prescribed in the Act and each director shall be entitled to receive a sitting fees for
each meeting of the Board or Committee as decided by Board.

(2) The remuneration of Directors, so far as it consists of a monthly payment, be deemed to accrue from
day-to-day. The remuneration payable to the directors including any managing or whole-time or executive
director or manager, if any, shall be determined in accordance with and subject to the provisions of the
Act by an ordinary/special resolution passed by the Company in general meeting.

(3)Subject to the provision of the Act, if any director being willing shall be called to perform such extra
services or make extra effort for the purpose of the Company, shall be compensated/remunerated by
company for doing so either by a fixed sum or otherwise in addition to or in substitution for any other
remuneration he/she is entitled.

(4)In addition to the remuneration and/fees payable to them in pursuance of the Act and this Article as
stated above, the directors may be paid all travelling, hotel and other expenses properly incurred by
them—
(@) in attending and returning from meetings of the Board of Directors or any committee thereof
or general meetings of the Company; or
(b) in connection with the business of the Company.

EXECUTION OF NEGOTIABLE INSTRUMENTS

93.

Al cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,
and all receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as the Board shall from time to time



by resolution determine.

APPOINTMENT OF ADDITIONAL DIRECTORS

94. (1) Subject to the provisions of the Act the Board shall have power at any time and from time to time to
appoint a person as an additional director provided the number of the directors and additional directors
together shall not at any time exceed the maximum strength fixed for the Board by the Articles.

(2) Such person shall hold office only up to the date of the next annual general meeting of the Company but
shall be eligible for appointment by the Company as a director at that meeting subject to the provisions of
the Act.

APPOINTMENT OF ALTERNATE DIRECTOR

95. (1) The Board may appoint an alternate director to act for a director (hereinafter in this Article called “the
Original Director”) during his absence for a period of not less than three months from India. No person
shall be appointed as an alternate director for an independent director unless he is qualified to be
appointed as an independent director under the provisions of the Act.

(2) An alternate director shall not hold office for a period longer than that permissible to the Original
Director in whose place he has been appointed and shall vacate the office if and when the Original Director
returns to India.

(3) If the term of office of the Original Director is determined before he returns to India the automatic
reappointment of retiring directors in default of another appointment shall apply to the Original Director
and not to the alternate director.

APPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY

96. (1) If the office of any director appointed by the Company in general meeting is vacated before his term
of office expires in the normal course, the resulting casual vacancy may, be filled by the Board of Directors
at a meeting of the Board.

(2)The director so appointed shall hold office only upto the date upto which the director in whose place he
is appointed would have held office if it had not been vacated.

DISQUALIFICATION AND VACATION OF OFFICE BY A DIRECTOR

97  (1). A person shall not be eligible for appointment as a Director of the Company if he incurs any of the
disqualifications as set out in section 164 and other relevant provisions of the Act. Further, on and after
being appointed as a Director, the office of a Director shall ipso facto be vacated on the occurrence of
any of the circumstances under section 167 and other relevant provisions of the Act.

(2). Subject to the applicable provisions of the Act, the resignation of a director shall take effect from the
date on which the notice is received by the company or the date, if any, specified by the director in the
notice, whichever is later.



RESIGNATION OF DIRECTORS

98.

Subject to the provisions of the Act a Director may resign his office at any time by notice in writing
addressed to the Company or to the Board of Directors.

DIRECTOR NOMINATED BY DEBENTURE TRUSTEE

99.

100.

101

Subject to the provisions of the Act, whenever the debenture trustee(s) nominate a person to be appointed

as a Director on the Board of the Company in exercise of its duties under the Securities and Exchange
Board of India (Debenture Trustees) Regulations, 1993 read with the Securities and Exchange Board of
India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (together “SEBI Regulations”),
as amended from time to time, the Board shall appoint such person as a Director.

Provided however, if more than one debenture trustees are entitled to appoint Director in terms of the
SEBI Regulations, all such debenture trustees shall jointly nominate only one person to be appointed as
a Director on the Board of the Company in terms of this Article.

The Director so appointed shall not be liable to retire by rotation. The Director so appointed shall hold
office so long as the default subsists.

Any vacancy in the office of such Director during the term shall be filled in by the debenture trustee(s) by
nominating another person.”

POWERS OF BOARD

The management of the business of the Company shall be vested in the Board and the Board may
exercise all such powers, and do all such acts and things, as the Company is by the memorandum of
association or otherwise authorized to exercise and do, and, not hereby or by the statute or otherwise
directed or required to be exercised or done by the Company in general meeting but subject nevertheless
to the provisions of the Act and other laws and of the memorandum of association and these Articles and
to any regulations, not being inconsistent with the memorandum of association and these Articles or the
Act, from time to time made by the Company in general meeting provided that no such regulation shall
invalidate any prior act of the Board which would have been valid if such regulation had not been made.

BORROWING POWERS:
(1) Subject to the provisions of the Act and the Rules, the Board of directors may, from time to time at its
discretion by a resolution passed at a Meeting of the Board, accept deposits from Members, either in
advance or calls or otherwise, and generally raise or borrow or secure the payment of any sum or sum of
moneys for the purpose of the Company not exceeding the aggregate of the Paid-up capital of the
Company and its reserves.

(2) Power of the Board to borrow Provided, however, where the moneys to be borrowed together with
moneys already borrowed (apart from temporary loans obtained from the Company’s bankers in the
ordinary course of business) exceed the aggregate of paid-up capital and free reserves as defined under
the Act, the Directors shall not borrow such monies without the consent of the Company in general meeting
by way of resolution prescribed under the Act.

PROCEEDINGS OF THE BOARD



102.

103.

104.

(1) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings, as it thinks fit.

(2) The Chairperson or any one Director with the previous consent of the Chairperson may, or the company
secretary on the direction of the Chairperson shall, at any time, summon a meeting of the Board.

(3) The quorum for a Board meeting shall be as provided in the Act.

(4)The participation of directors in a meeting of the Board may be either in person or through video
conferencing or audio visual means or teleconferencing, as may be prescribed by the Rules or permitted
under law.

(1) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall
be decided by a majority of votes.

(2) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting
vote.

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors
or director may act for the purpose of increasing the number of directors to that fixed for the quorum, or of
summoning a general meeting of the Company, but for no other purpose.

WHO TO PRESIDE AT MEETINGS OF THE BOARD

105.

(1) The Chairperson of the Company shall be the Chairperson at meetings of the Board. In his absence,
the Board may elect a Chairperson of its meetings and determine the period for which he is to hold office.

(2) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within fifteen
minutes after the time appointed for holding the meeting, the directors present may choose one of their
number to be Chairperson of the meeting.

DELEGATION OF POWERS

106.

(1) The Board may, subject to the provisions of the Act, delegate any of its powers to Committees
consisting of such member or members of its body as it thinks fit.

(2) Any Committee so formed shall, in the exercise of the powers so delegated, conform to any regulations
that may be imposed on it by the Board.

(3) The participation of directors in a meeting of the Committee may be either in person or through video
conferencing or audio visual means or teleconferencing, as may be prescribed by the Rules or permitted
under law.

CHAIRPERSON OF COMMITTEE

107.

(1) A Committee may elect a Chairperson of its meetings unless the Board, while constituting a
Committee, has appointed a Chairperson of such Committee.



(2) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within fifteen
minutes after the time appointed for holding the meeting, the members present may choose one of their
members to be Chairperson of the meeting.

108. (1) A Committee may meet and adjourn as it thinks fit.
(2) Questions arising at any meeting of a Committee shall be determined by a majority of votes of the
members present.
(3) In case of an equality of votes, the Chairperson of theCommittee shall have a second or casting
vote.

ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING DEFECT OF APPOINTMENT
109. All acts done in any meeting of the Board or of a Committee thereof or by any person acting as a director,
shall, notwithstanding that it may be afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of any person acting as aforesaid, or that they or
any of them were disqualified or that his or their appointment had terminated, be as valid as if every such
director or such person had been duly appointed and was qualified to be a director.

PASSING OF RESOLUTION BY CIRCULATION

110. Save as otherwise expressly provided in the Act, a resolution in writing, signed, whether manually or by
secure electronic mode, by a majority of the members of the Board or of a Committee thereof, for the
time being entitled to receive notice of a meeting of the Board or Committee, shall be valid and effective
as if it had been passed at a meeting of the Board or Committee, duly convened and held.

REMOVAL OF DIRECTOR BY BOARD BEFORE EXPIRY OF TERM OF OFFICE

111.  The Company may, subject to the provision of section 169 of the Act & Rules made thereunder, by
Ordinary resolution for which special notice has been served, remove a director before expiry of his/her
tenure of office and/or appoint any other person as director in place of director so removed.

APPOINT ATTORNEY BY INSTRUMENT OF POWER OF ATTORNEY
112.  The Board may, at any time and from time to time, by power of attorney under the Seal of the company
appoint any person to be attorney of the company for such purposes and with such powers, authorities
and discretions (not the powers to be acted exclusively by the Board only under the Act) & for such period
& subject to such terms & conditions as the Board may from time to time think fit.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF FINANCIAL OFFICER
113.  (a) Subject to the provisions of the Act,—

A chief executive officer, manager, company secretary and chief financial officer may be appointed by the
Board for such term, at such remuneration and upon such conditions as it may think fit; and any chief
executive officer, manager, company secretary and chief financial officer so appointed may be removed
by means of a resolution of the Board; the Board may appoint one or more chief executive officers for its
multiple businesses.

(b) A director may be appointed as chief executive officer, manager, company secretary or chief financial
officer.



REGISTERS

STATUTORY REGISTERS

114.

The Company shall keep and maintain at its registered office all statutory registers namely, register of
charges, register of members, register of debenture holders, register of any other security holders, the
register and index of beneficial owners and annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name and register of contracts and arrangements
for such duration as the Board may, unless otherwise prescribed, decide, and in such manner and
containing such particulars as prescribed by the Act and the Rules. The registers and copies of annual
return shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all working days, other than
Saturdays, at the registered office of the Company by the persons entitled thereto on payment, where
required, of such fees as may be fixed by the Board but not exceeding the limits prescribed by the Rules.

FOREIGN REGISTER

115.

116.

17.

(a) The Company may exercise the powers conferred on it by the Act with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of the Act) make and vary such regulations
as it may think fit respecting the keeping of any such register.

(b)The foreign register shall be open for inspection and may be closed, and extracts may be taken
therefrom and copies thereof may be required, in the same manner, mutatis mutandis, as is applicable to
the register of members.

THE SEAL
(1) The Board shall provide for the safe custody of the seal.

(2) The seal of the Company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a Committee of the Board authorised by it in that behalf, and except in
the presence of at least one director or the manager, if any, or of the secretary or such other person
as the Board may appoint for the purpose; and such director or manager or the secretary or other
person aforesaid shall sign every instrument to which the seal of the Company is so affixed in their
presence.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board but the Company in general meeting may declare a lesser dividend.

INTERIM DIVIDENDS

118.

Subject to the provisions of the Act, the Board may from time to time pay to the members such interim
dividends of such amount on such class of shares and at such times as it may think fit.

DIVIDENDS ONLY TO BE PAID OUT OF PROFITS

119.

(1)The Board may, before recommending any dividend, set aside out of the profits of the Company such
sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applied for any
purpose to which the profits of the Company may be properly applied, including provision for meeting
contingencies or for equalising dividends; and pending such application, may, at the like discretion, either
be employed in the business of the Company or be invested in such investments (other than shares of the



Company) as the Board may, from time to time, think fit.

(2)The Board may also carry forward any profits which it may consider necessary not to divide, without
setting them aside as a reserve.

DIVISION OF PROFITS

120.

(1) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares in the
Company, dividends may be declared and paid according to the amounts of the shares.

(2)No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of
this Article as paid on the share.

(3) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on

the shares during any portion or portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a particular date such share shall
rank for dividend accordingly.

COMPANY’S RIGHT TO REIMBURSEMENT AND MEMBER INDEBTED TO THE COMPANY NOT TO
RECEIVE DIVIDEND

121.

(1) The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the Company on account of calls or otherwise in relation to the shares of the Company.

(2) The Board may retain dividends payable upon shares in respect of which any person is, under the
Transmission Clause hereinbefore contained, entitled to become a member, until such person shall
become a member in respect of such shares.

DIVIDEND HOW REMITTED

122.

(1) Any dividend, interest or other monies payable in cash in respect of shares may be paid by electronic
mode or by cheque or warrant sent through the post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one of the joint holders who is first named on
the register of members, or to such person and to such address as the holder or joint holders may in
writing direct.

(2) Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.

(3)Payment in any way whatsoever shall be made at the risk of the person entitled to the money paid or
to be paid. The Company will not be responsible for a payment which is lost or delayed. The Company
will be deemed to having made a payment and received a good discharge for it if a payment using any of
the foregoing permissible means is made.

(4)Any General Meeting declaring dividend may make call on the members of such amount as the meeting
fixes, but so that the call on each member shall not exceed the dividend payable to him and so that the



call be made payable at the same time as the dividend and dividend may, as if, so arranged between the
company & members, set off against the call.

RECEIPT OF ONE HOLDER SUFFICIENT

123.

124.

Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses
or other monies payable in respect of such share.

No dividend shall bear interest against the Company.

WAIVER OF DIVIDENDS

125.

126.

127.

(1)  The waiver in whole or in part of any dividend on any share by any document (whether or not
under seal) shall be effective only if such document is signed by the member (or the person entitled to
the share in consequence of the death or bankruptcy of the holder) and delivered to the Company and
if or to the extent that the same is accepted as such or acted upon by the Board.

(2) The unclaimed dividends shall be dealt with in accordance to the provision of section 124 of the
Companies Act, 2013 and Rules made there under. There will be no forfeiture of unclaimed dividend.

ACCOUNTS & AUDIT

(1) The books of account and books and papers of the Company, or any of them, shall be kept and
open to the inspection of directors in accordance with the applicable provisions of the Act and the Rules.

(2)No member (not being a director) shall have any right of inspecting any books of account or books
and papers or document of the Company except as conferred by law or authorised by the Board.

(3) Audit of the accounts & books shall be made by auditor in accordance with the applicable provisions
of the Act and Rules made there under. Audit include statutory audit by Statutory Auditor and Cost Audit
by Cost Auditor, as if so required, appointed under the provisions of the Act.

WINDING UP
Subject to the applicable provisions of the Act and the Company Rules made there under -

(a) If the Company shall be wound up, the liquidator may, with the sanction of a special resolution of
the Company and any other sanction required by the Act, divide amongst the members, in specie
or kind, the whole or any part of the assets of the Company, whether they shall consist of property of
the same kind or not.

(b) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as between the
members or different classes of members.

(c) The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he considers necessary, but so that no member shall
be compelled to accept any shares or other securities whereon there is any liability.

INDEMNITY AND INSURANCE



128.

129.

(a) Subject to the provisions of the Act, every director, managing director, whole-time director, manager,

company secretary and other officer of the Company shall be indemnified by the Company out of the
funds of the Company, to pay all costs, losses and expenses (including travelling expense) which such
director, manager, company secretary and officer may incur or become liable for by reason of any
contract entered into or act or deed done by him in his capacity as such director, manager, company
secretary or officer or in any way in the discharge of his duties in such capacity including expenses.

(b)  Subject as aforesaid, every director, managing director, manager, company secretary or other
officer of the Company shall be indemnified against any liability incurred by him in defending any
proceedings, whether civil or criminal in which judgment is given in his favor or in which he is acquitted
or discharged or in connection with any application under applicable provisions of the Act in which relief
is given to him by the Court.

GENERAL POWER
Wherever in the Act, it has been provided that the company shall have any right, privilege or authority
or that the Company could carry out any transaction only if the Company is so authorized by its articles,
then and in that case this Article authorizes and empowers the Company to have such rights, privileges
or authorities and to carry out such transactions as have been permitted by the Act, without there being
any specific Article in that behalf herein provided.



Order copy of Scheme of Amalgamation of Yaduka
Financial Services Limited (“Transferor Company”)
with and into Ashika Credit Capital Limited
(“Transferee Company”)



Form No. CAA.7
[Pursuant to Section 230 and rule 20]
IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

C.P. {CAA} No. 151 / KB / 2025
Connected with
C.A. {CAA) No. 153 / KB / 2025

A Petition under section 230 read with section 232 of the Companies
Act. 2013, read with the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016, and other applicable provisions of law.

In The Matter Of:
A Schieme of Amalgamaticn (Final Motion):

ANI
In Thie Matter Of:

YADUKA FINANCIAL SERVICES LIMITEu, a company incorporated under
the provmons of the Companies Act,1956 (CIN: U5110 9OWB2007PLC 1 l701"2)
incorperated on 09th Juiy,2007 and having its Registered Office at 16/ 1A,
Abdul Hamid Steet, 2nd Floor, Room No ~ 2B, previously Known as British
India Street,), Kolkata - 7C0069 in the State of West Bengal within the aforesaid
jurisdiction;

..... Transferor Company / Petitioner No 1
AND _ |
In The‘Matter éf:

ASHIK:A CREDIT CAPI’E"AL LIMITED, a company incorporated under the
provisions of the Compames Act 1956 (CIN: L67120WB1994PL(,OC/159,
incorporated ot 08th March, ! 994 and having its Registered Office a}@/i’rfi"?" 1\
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AND

In The Matter Of:

1. YADUKA FINANCIAL SERVICES LIMITED
2. ASHIKA CREDIT CAPITAL LIMITED

o

PETITICNERS

Order Under Section 230 to 232

The above Company Petition coming on for further hearing on the
17th day of September 2025 and upon hearing the advocate
appearing for the Petitioners and upon hearing Regional Director,
Eastern Region representing the Central Government the final order
was passed on 04th day of November 2025.

The instant Company Petiticn has been filed in the second stage of
the proceedings under Section 230(6) read with Section 232(3) of the
Companies Act, 2013 (“Act”) for sanction and confirmation of the
Scheme of Amalgamation of YADUKA FINANCIAL SERVICES
LIMITED- Transferor Company / Petitioner No 1, With ASHIKA
CREDIT CAFITAL LIMITED -Transferee Company / Petitioner No
2, [rom the Appointed Date Olst October, 2024.

A copy of the said Scheme of Amalgamation (“Scheme?”) is annexed
to the Company Detmon mar ked Annexure - A in VOLI at Page No
41 to 71.

It is submitted by the Ld. Counsel a“'pearing for the petitioner(s) that
ASHIKA CREDIT CAPITAL LIMITED —Transferee Company /
Fetltmner No 2isa ul%t\,d Compf'ny and its shares are listed in the
BbE Limited (BbE) ‘ ,«;"f‘,

t is submitted by the Ld. (,Junse' appea:mg for the Petitioner( s‘ ‘Lhdt

the Appomted as per the ‘Rcheme means Olst Octaber, 20 2

Pape 2 0f 7 | COP\‘
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It is submitted by the I.d. Counsel appearing for the Petitioners (s)
that the Petitioner Companies involved in the Scheme are both Non-

Banking Financial Company duly Registered with Reserve Bank of

‘India and are holding a valid Certificate of Registration issued by the

said Bank to the Company.

It is submitted by the Ld. Counsel appearing for the Petitioner(s) that
BSE . Limited have vide their letter No
DCS/AMAL/TS/R37/3612/2025-26 dated 09t May, 2025 have
conveyed their obsérvations / comments on the Scheme and have
also given direction to the Petitioner Transferee Company for due
compliance. A copy of the said Report is annexed to the Conﬁbany
Petition marked -~ Annexure - F in VOL II at Page No 242 to 245.

It is submitted by the Ld. Counsel appearing for the Petitioner(s) that
the Board of Directors of the Petitioner Companies have at their
respective meeting held on 31st July, 2024, have passed resolutic;n
adopting the proposed Scheme of Ama‘gamdtlon Thereafter the
Board of Directors/Committce of the Petitioner Companies have at
their respective meeting held on 17t September, 2024 and 6t
January, 2025 as applxcabl(‘ have passed resolution incorporating
the chanoes scught b) the BSE | in the Scheme for issuance of thmr
observation letter on the Scheme. A copy of the Resolqnon pas%d by
the Board of Dir ectors/Committee of the Petmoner \,ompames are
all collectively annexed to the Company Petition marked Anneyurf'
- G in VOL II at Page No 246 to ?39 '

It is submitted by the Ld. Counsel appearmg for the PCtlthrlCI'(o) that
the Valuation Report dclted dib' July, 2024 recommendmg the Swap
Ratio has been prepared by CA VIDHI CHANDAK, IBBI chlsteled
Valuer. A copy of the said’ Report is annexed to the L,ompany Pet tion
marked - Annexure -~ H in VOL I} at Page No 260 to 280.

It is further submitted by the Ld. Counsel appeaung for the

Petitioner(s) that as per the bwa p Rat tio recommended the Transfetee-

Compan_y’ will c1Ilc«t bhdt‘(, to the sbaleholderb of the Transferol/r:

Company:

PGERTIBIED.TO BE TRUE COPY
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15.

16.

17.

18.

2025 duly certified by the statutory auditors is annexed to the
Company Petition marked — Annexure - M in VOL III at Page No 302
to 311.

It is submitted by the Ld. Counsel appearing for the Petitioner(s) that,
the list of Secured Creditors of the Petitioner No 2 as on 31st March,
2025 duly certified by the Practising Chartered Accountant is
annexed to the Company Petition marked - Annexure - N in VOL [II
at Page No 312 to 314.

It is submitted by the Ld. Counsel appearing for the Petitioner(s)
that, the list of Unsecured Creditors of Petitioner No 2 as on 31ST
March,2025 duly certified by the Practising Chartered Accountant is
annexed to the Compan} Petition marked — Annexure - N in VOL III
at Page No 312 , Page No 315 to Page No 319.

It is submitted by the Ld. Counsel appearing for the Pet'itio.rller(s) that
the Statutory Auditors of the Transferee Company / Petitioner No 2
have by their certificate dated 31st July, 2024 confirmed that the
Accounting Treatment proposed in the Scheine of Amalgamation is
in conformity with the Accounting Standards as prescribed under
Section 133 of the Companies Act, 2013 and Rules made there
under. A copy of the said Certificate issued by Statutory Auditor of
the Petitioner Companies are all collectively annexed to the Company
Petition marked — Annexure ~ O inn VOL [II at Page No 320 to 324.
It is submitted by the Ld. Counsel appearing for the Petitioner(s\ that
the Reserve Bank of Indié ~ have vide their letter No.
KOL.DOR.DOR.N0.S189/99-06-009/2024-2025, dated 6t January,
2025, have granted their No. Objection and Extension of No objection
vide their letter No KOL.DOR.DOR.No. S438/01-01- 099/2020 2020
dated 13th August, 2025 to the proposed Scheme of Amalgamaflon .
A copy of the said Report is annexed to the Company Petition mar ked
~ Annexure - Q in VOL Il at Page No 343 to 344.

it is subrmitted by the Ld. Counsel appearmg for the Petitioncr(s) that
as directed by ' the BSE Limited in their lettér -~ No Y
D(,S/AVIAL/’I‘Q/R? 7/361?/202\1 26 dated 9% May, 2025, thf/

cEngHERT0 BE TRUECOPY iy



20.

21

Petitioner Transferee Company have annexed list of all ongoing
adjudication against the Petitioner Transferee Company and the
same is annexed to the Company Petition marked - Annexure - S

in VOL III at Page No 351.

It is submitted by the Ld. Counsel appearing for the Petitioner(s) that,

the Petitioner(s) have the following classes of shareholders and

creditors:-
PARTICULARS EQUITY | PREFER | SECURE | UNSECURED
SHARE ENCE D CREDITORS
HOLDER | SHARE | CREDITO | 31-03-2025
S HOLDE RS
RS 31-03-
2025
Transferor Company 7 NIL NIL 2
/ Petitioner No.1 (27-05-
20295)
Transferee Company 4095 NIL 3 11
/ Petitioner No.2 (11-07-
2025)

It is submitted by the Ld. Counsel appearing for the Petitioner(s) that,
by an order dated 25% June, 2025 read with Corrigendum Order
dated 27t June,2025 in Company Application No. C.A (CAA) NO. 153
/ KB / 2025 this Tribunal made the following directions with regard
to meetings of shareholders and creditors under Section 230(1) of the
Act:-

a) Meetings dispensed:

Equity Shareholders

Meeting of Equity Shareholders of the Petitioner No 1 for
considering the Scheme are dispensed with in view of
100%

Petitioner No lhaving respeciively given their consent to the

shareholder representing in value of shares of
Scheme by way of affidavits.

Unsecured Creditors

Page 6 of 21
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23.

Meeting of Unsecured Creditors of the Petitiorier No 1 for
considering the Scheme are dispensed with in view of
Unsecured Creditors representing 100% in value of
Unsecured Creditors of Petitioner No 1 having respectively
given their consent to the Scheme by way of affidavits.

Meeting of Unsecured Creditors of the Petitioner No 2 for
considering the Scheme are dispensed with in view of
Unsecured Creditors representing 100% in value of
Unsecured Creditors of Petitioner No 2 having- respectively
given their consent to the Scheme by way of affidavits.

b) No requirement of Meetings

Secured Creditors

No requirement of Meeting of Secured Creditors of Petitioner
No 1 - NIL Creditors duly verifiéd by auditor’s cértiﬁca;e.
No requirement of Me'éting of Secured Creditors of Petitioner
No 2 as all Secured Creditors have been fl‘.llly. paid off prior to
the filing of Cbmpany Petition as evidenced by auditor’s
certificate. -

c) Meetings to be 'held"', e

Meeting of equity shareholders of Petitioner No 2 .

It is subrmitted by the Ld. Counsel appearing for the Petiticner(s) that
the Chairperson appointed by this Tribunal has filed his report duly
affirmed by his affidavit in the e filing portal of this Tribunal on 22nd
August, 2025. Copy of the e ﬁling receipf evidencing ﬁiing of report
by the Chairperson is annexed to the Company Petition marked -
Annexure - R in VOL III at Page No 345.

it is submitted by the Ld. Co'unscl appearing for the Petiticner(s) that
the mecting of Equity Shareholders of Petlitioner No 2 as directed in
terms of order dated 25 June, 2025 read with Cbrrigend'unf orcer
dated 27t .June 2025 passed by this Tribunal ‘in Company
Applicaticn C.A. (CAA) NO 153 ; / KB / 2025, was convened and held

under the supervision of the (,Havrperbon appo‘nted bv this Trj fm,':ﬁl;z\
O 4

.- Are . aVa '-‘i,.

on 16t August. 2025. The ~ resolution contained in th ~"n;3‘~3 R”".;
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convening the meefing was voted by 122 Equity Shareholders of
Petitioner No 2 who together held 2,55,69,718 equity shafes
representing 66.953 % of the total equity share capital of the
Company. Out of 122 equity shareholders who voted, 113 equity
who together held 2,55,69,180 equity shares voted in favor of the
resolution and 9 equity who together held 538 equity shares voted in
against the resolution. Copy of the minutes of the said meeting is
annexed to the Company Petition marked - Annexure - R1 in VOL
III at Page No 346 to 350.

It is submitted by the Ld. Counsel appearing for the Petitioner(s) that
there are No proceedings are pending under Sections 210 to 227 of
the Companies Act, 2013 against the Petitioner(s).

The Petition has now come up for final hearing. Counsel for the

Applicants submits as follows:-

(a) The circumstances which justify and/or have necessitated

the Scheme and the benefits of the same are, inter alia, as
follows:-
a) The Transferee Company and the Transferor Company
are Non-Banking financial Company duly registered with
Reserve Bank of India and are engaged in Investing and
Financing activities. The business of the Transferor
Company and the Transferee Company can be
combined/adjusted‘ and carried forward convehiently
with combined strength and would résult in business
synergy, censolidation of the Companies and pooling of
their resources into a smgle entltv '

b) Consolidaticnn of the busmesses of ‘the Transferor
Company and Lh\, Transferee Company for creation of a
larger unified umty and to achleve optima! and efficient
utilization of (‘apl'al resulhng in lesser overheads
including aammlsuatwe managerial and other
expendifuw, : upnmm atilization of res ources; and

prov1de a common governance str ucture AN E A

PdgeSOfZ‘ ‘ Yy 13
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The Transferee Company is expected to have improved
financial strength upon amalgamation. Particularly, the
Companies believe that the combined operation shall
lead
profitability. Further, the Companies expect that their

to industry-leading revenue growth and
combined balance sheet will provide diverse strategic
options and flexibility;

d) Pooling of knowledge and expertise of both the Parties

and align with the business plans to meet long- term

objectives and enhance operational and management

efficiencies;

Unification and streamlining of legal and regulatory

compliances currently required to be carried out by both,

the Transferor Company and the Transferee Company;

Consequently, the Petitioner(s) presented the instant petition for
sanction of the Scheme. By an order dated O3RD September,2025 the
instant petition was admitted by this Tribunal and fixed for hearing
on 17TH October, 2025 upon issuance of notices to the Statutory /
Sectoral Authorities and advertisement of date of hearing. In
compliance with the said order dated O3RP September,2025 the
Petitioner(s) have duly served such notices on the Regulatory

Authorities as below:

NAME OF THE | FILED BY | DATE OF | AFFIDAVIT OF
REGULATORY 'SERVICE SERVICE
AUTHORITY ‘ANNEX PAGE
URE NO
NO
BY SPEED POST
Principal ‘Jointly by 15-09- C 13 to 14
Commissioner of | Petitioner 2025
Income Tax - Central s
-1/ KOL
Income Tax Officer - | Petitioner 15-09- C 16 to 17
Central Circle 2(1) / No 1 2025 e
KOL gt
Ry
oUE OPY ) « -;;
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Income Tax Officer - | Petitioner 15-09- C 21 to 22
Central Circle 2(1) / No 2 2025
KOL
THROUGH SPECIAL MESSENGER ( BY HAND DELIVERY)
Regional Director , | Jointly by | 15-09- D 23 to 24
Eastern Region , | Petitioner 2025
Ministry of Company s
Affairs
Upon Registrar Of | Jointly by | 15-09- E 26 to 27
Companies, West | Petitioner 2025
Bengal s
Upon Official | Jointly by | 15-09- F 29 to 30
Liquidator , High | Petitioner 2025
Court Calcutta S
BY ELECTRONIC MAIL
Principal Jointly by | 16-09- C 15
Commissioner of | Petitioner 2025
Income  Tax - S
Central - 1 / KOL
Income Tax Officer — | Petitioner | 16-09- C 18 to 19
Central Circle 2(1) / No 1 2025
KOL
Income Tax Officer - | Petitioner | 16-09- C 22
Central Circle 2(1) / No 2 2025
KOL
Regional Director , | Jointly by | 16-09- D 25
Eastern Region , | Petitioner 2025
Ministry of Company s
Affairs
Upon Registrar Of | Jointly by | 16-09- E 28
Companies, West | Petitioner 2025
Bengal S
Upon Official | Jointly by | 16-09- F 31
Liquidator , High | Petitioner 2025
Court Calcutta s
PAPER PUBLICATION OF NOTICE
Business Standard - | Jointly by | 16-09- B 11
In English Petitioner 2025
S
AAjkal - In Bengali | Jointly by | 16-09- B 12
Translation Petitioner 2025
S
TSN
flo )
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30.

d

A copy of the order dated 37 September, 2025 passed by this
Tribunal in Company Petition C.P (CAA) No. 151 / KB / 2025
connected with Company Application C.A(CAA) No 153 / KB / 2025
is annexed to the Affidavit of Service marked -~ Annexure A at Page

No 7 to 11.

An affidavit duly affirmed on 17t September, 2025 annexing the
acknowledgements has also been filed with the Registry.

All statutory formalities requisite for obtaining sanction of the
Scheme have been duly complied with by the Petitioners. The Scheme
has been made bona fide and is in the interest of. all concerned.
Pursuant to the said advertisements and notices the Regional
Director, Ministry of Corporate Affairs, Kolkata (“RD”), Official
Liquidator, Calcutta High Court have filed their representations
before this Tribunal.

The Official Liquidator has filed his report dated 9t October, 2025

and concluded as under:-

Para 9

That the Official Liciuidator has not received any complaint
against the Proposed Scheme of Amalgamation from any
person/party interested in the Scheme in any manner till the
date of filing of this Report.

Para 11

That the Official Liquidator on the basis of information
submitted by the Petitioner Companies is of the view that the
affairs of the aforesaid Transferor Companies do not appear to
have been conducted in a manner prejudicial to the interest of
its members or to public interest as per the provisions of the
Cempanies Act, 1956/the Companies Act, 2013 whichever is
applicable.

The RD has filed his reply affidavit dated 16th October, 2025 (‘Rp ™
altidavit”) which has been dealt with by the Petitioner(s) by 'fheirP
Rejoinder affidavit dated 16th October, 2025 (“RCJOH‘)dCI‘"] ’f‘he
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observations of the RD and responses of the Petitioner(s) are
summarized as under:-

Paragraph 2 (a) of RD Affidavit

That it is submitted that the Registrar of Companies, West Bengal

has submitted its report, which is self-explanatory, a copy of which
is enclosed herewith in Annexure-I for perusal and ready reference.
In the said report, the Registrar of Companies, West Bengal made
some observations regarding active charge against the Transferee
Company, meeting of Equity Shareholders of the Transferee
Company etc. Honble Tribunal may direct. The Petitioner Companies
to clarify each and every observations made by the Registrar of

Companies, West Bengal and also to rectify the defect(s) and

noncompliance9s), if any, in accordance with the provisions of the .

Companies Act, 2013.

Paragraph 2 (a) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies hereby
submits that no adverse comments made by the Registrar of
Companies, West Bengal in his report to the Regional Director.
Further the Registrar of Companies, West Bengal has not received
any Complaint and / or representation from any person on the
proposed Scheme. Hence no reply is made for the same.
OBSERVATION OF ROC 20(1)

As per ‘the direction given by the Hon'ble NCLT vide order dated
25.06.2025 at paraNo.].4'(c) Meeting of ‘Equity Shareholders of
Transferee Company/Applicant Com}:;a.ny No. 2 to be held but the
company has not submitted the.outcome of the meeting.

REPLY TO OBSERVATION MADE BY THE ROC

The Deponents duly authorised by the Petitioner Companies hereby
submits that Copy of the Minutes of the meeting of the Equity

Sharehelders of the Transferee Company/Applicant Company No. 2

1S annexed to the Comps ,ny Petition being Annexure -R1 at P.—.lge No_

346 to 350. The Deponent fur'her submtt«. that Copy of the said
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Company Petition has already been served upon the Regional

Director as well as Registrar of Companies also.

OBSERVATION OF ROC 20(2)
Charges active according to MCA Portal

Charge ID | Charge Date of | Modification Amount Status
Holder | Creation

100967587 | JULIUS 23-08- 0 25,00,00,000.00 | Active
BEAR 2024
CAPITAL
(INDIA)
PRIVATE
LIMITED

100620887 | BAJAJ | 08-09- | 17-12-2024 | 150,00,00,000.00 | Active
FINANCE
LMITED | 2022

REPLY TO OBSERVATION MADE BY THE ROC

The Deponents duly authorised by the Petitioner Companies hereby
submits that the said charges are in respect of the Transferee
Company / Petitioner No 2 and the Transferee Company / Petitioner
No 2 would continue to exist even after the sanction of the Scheme.
The Deponents duly authorised by the Petitioner Companies submits

that the Charges would therefore continue.

OBSERVATION OF ROC 20(3)
CAA-3 Notice is not served to SEBI, being the transferee company

being is a listed company.

REPLY TO OBSERVATION MADE BY THE ROC

_..~\\_

The Deponents duly authorised by the Petitioner Compames ,her?e'byT : \

submits and draws attention of the Hon’ble Tribunal to Pﬁﬁ&agra%h

» 7
\X '4_ “ﬂn rm A
\\\Q) */{a FQ“" 4, /
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7(i1) of the order dated 03-09-2025 passed by the Hon’ble Tribunal in
Company Petition which is reproduced below:

The BSE vide its letter No. DCS/AMAL/TS/R37/3612/2025-26
dated May 09, 2025 and the same is annexed to the Company
Petition marked - Annexure F in VOL II at page no 242 to 245 has
mentioned in Paragraph “13” which is reproduced below:

‘It is to be noted that the petitions are filed by the company before
Hon'ble NCLT after processing and communication of comments/
observations on draft scheme by SEBi/ stock exchange. Hence, the
company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 201.3'to SEBI
again for its comments / observat@ons / representations”.

This Tribunal accordingly grants exemption t6 the Petitioners from
service of notice upon the Reserve Bank of Inaia and BSE.

The Deponehts duly éuthorised by the Petitioner'Conipanies hereby
submits that the Petitioners have duly complied with the direction of
the Hon’ble Tribunal. '

Paragraph 2 (b) of RD Affidavit

It is submitted that the Transferee Company, Ashika Credit Capital

Limited and the Transferor Company namely Yaduka Financial
Services Limited, both are carrying’ on NB:*C activities and registered
with Reserve Bank of India (RBI) as NBFC Compames The RBI by
letter No KOL.DOR.DOR. No. S189/99-06-009 /2024-25, dated
06.01.2025 addressed to the Board of Directors of Ashika Credit
Capital Limited (Transferee Company) issued their "No Objection" to
the proposed scheme of arﬁélgamation with the rider that the validity
of the said 'No Objection’ is six months from the date of issuance of
the said letter i.e. C6/01/2025. Sﬁbsequently, ‘the RBI by another
letter vide no. KOL. DOR. DOR. No. S438/Ol_—01— 009 / 2025-2026,
dated 13/08/2025 extended the validity of above 'No Objection’ up
to January 05, 2026. Cories of such letter of RBI collectivel§ mqu«.ed

as 'Annexure-II’ is enclosed herewith for perusal and ready refepem:é o,
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Paragraph 2(b) of the Rejoinder

The Deponents duly authorized by the Petitioner Companies hereby
submits that the Reserve Bank of India have already issued their No
Objection to the Proposed Scheme of Amalgamation and the copy the
their No Objection letter is annexed to the Company Petition being

ANNEXURE Q in VOL 3 at page No 343-344.

Paragraph 2 (c) of RD Affidavit

That it is submitted that Transferee Company namely ASHIKA
CREDIT CAPITAL LIMITED is listed on thé Bombay Stock Exchange
Limited (BSE). The BSE vide its letter No. DCS/AMAL/TS/
R37/3612/2025-26, dated 09.05.2025 issued its 'No adverse

observafibns‘ to the proposed Scheme of Amalgamation. F‘urthef, in
terms of Regulation 37 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation
Letter shall be six months from the date of that letter so as to enable
the Company to file the draft Scheme with Honble NCLT. However,
the Exchange reserves its rights to withdraw its "No Adverse
Observation" at any stage if the informatic')n submitted to the
Exchange is found to be mcomplete / incorrect / misleading/false or
for any contravention of Rules, Bye Laws and Regulatlon of the
Exchange, Listing Agreement, Gu1dehnes/ Regulations issued by
Statutory Authorities. (Coples of such letter of BSE marked as

Annexure- III is enclosed herewu‘w for pe1 USd.l and ready reference.

Paragraph 2 (c) of the Rejcinder

The Deponents duly authorised by the Petitioner Companies hereby
submits that the letter of observation issued by the BSE is annexed
to the Company Petition béing Annexure ~F in VOL - 2 at Page No
242- 245.

The Deponent further submits that the averments made are 'n'DU.»r;\

of 'ecorcls hence no reply is offered for the same.
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Paragraph 2 (d) of RD Affidavit

The Petitioner Companies may be directed to provide list/details of

Assets, if any, to be transferred from the Transferor Company to the

Transferee Company upon sanctioning of the proposed Scheme.

Paragraph 2 (d) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies hereby
submits that the list of assets and liabilities that will be transferred
by the Transferor Company to the Transferee Company upon coming
into effect of the Scheme is annexed to the Company Petition being
ANNEXURE T in VOL 3 at Page No 352, and a copy of the said
Company Petition has already been served upon the office of the
Regional Director.

Further, the Deponents duly authorised hereby confirms that the
Petitioner Transferee Company undertakes to file .list/details of
assets that will be transferred by the Transfcror'Company to the
Transferee Company upon sanction and confirmation of the Scheme

by the Hon’ble Tribunal.

Paragraph 2 (e) of RD Affidavit

That the Petitioner Company may und rtake to comply with the

provisions of section 232(3){i) of the C \,ompames Act, 2013 through

appropriate affirmation.

Paragraph 2 (e) of the Rejoinder

The Deponents duly authorised hereby submits that the Petiticner
’]ransfcree Company Lmde"takeq that it shall comply with the
provisions of Sec 232(3)(i) of the Companies Act, 2013 in regard to
adjustment of fees upon c]ubbmg of Autlﬁorizéd Share Capital of the
Transferor Company with the Authorized Share Capital of the
Transferce Company in post-amalgamation and shall fiie a dgaﬂ@

// f=is, \

gl

statement thereof with the Registrar of Companies at the fl?:lﬁ of f}l
of INC - 28.

gi  cRefAReTO BE TRUE COPY




Paragraph 2 (f) of RD Affidavit
That the Resulting Company may be directed to pay applicable stamp

duty on the transfer of the immovable properties, if any, from
Transferor Company to the Transferee Company.

Paragraph 2 (f) of the Rejoinder

The Deponents duly authorised hereby confirms that the Petitioner
Transferee Company undertakes that it shall pay applicable stamp
duty on the transfer of the immovable properties from the Transferor

Company to it.

Paragraph 2 (g) of RD Affidavit

The Honble Tribunal may kindly direct the Petitioner Companies to
file an affidavit to the extent that the Scheme enclosed to the
Company Application (CA) and the Scheme enclosed to the Company
Petition (CP) are one and same and there is no discrepancy or no
change is made in the proposed Scheme.

Paragraph 2 (g) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies hereby
affirms that the Scheme enclosed to the Company Application and
Company Petition are one and same and there is no discrepancy or
no change is made. |

Paragraph 2 (h) of RD Affidavit

That the Petitioners are required to undertake that in terms of the
q

provisions of section 230(5) of the Companies Act 2013, the Petitioner
Companies served notice to conéerned authorities which are likely to
be affected by the proposed Scheme 'of Afflal;gamation. Further, it is
submitted that the approvél of the scheme by the Hon'ble Tribunal
may nct deter such authorities (o deal with any of the issues arising
after giving effect to the scheme. The decision of such authorities
shail be binding on the Petitioner Company (s) concerned.

Paragraph 2 (h) of the Rewmder P

N
\ l/r, N,

The Deponent duly authorloed b3 the Petmoner C ompdnh Sfﬂerﬁbyr/ RN \\
1, -.) Ny

confirms that the Petitioner bompameo have comohed vmn Lh’gj‘/’ 3 )

W2
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provisions of Section 230(S) of the Companies Act, 2013 and as
directed by the Hon’ble Tribunal served notice upon the Regulatory
Authorities.

Further, the Deponent hereby confirms that the approval of the
scheme by the Hon'ble Tribunal will not deter such authorities to
deal with any of the issues arising after giving effect to the scheme.
The decision of such authorities shall be binding on the Petitioner
Companies concerned.

Paragraph 2 (i) of RD Affidavit

[t is submitted that as per instructions of the Ministry of Corporate
Affairs, New Delhi, a copy of the scheme was forwarded to the Income
Tax Department on 06/08 / 2025 for their Iviews/ observation in the
matter of proposed Scheme of Arrangement. However, no comments/
cbservaticn in the matter from the Income Tax Departmen't‘has been

received yet as deemed fit and proper.

Paragraph 2 (i) of the Rejoinder

The Deponent duly r;luthorised by the Petitioner Companies hereby
submits that the Income ’I‘ax. authorities have not made any
observations on notice served by the office of the Regional Director.
Further the Deponents hereby submits that  the Petitioner
Companies have also complied with the directions contained in the
order passed by the Hon’ble Tribunal and have effected service upon
the Income Tax Department. However the said department have not
made/ filed observation pursuant to the said notices filed by the

Petitioner Companies.

Heard submissions made by the Ld Counsels appearing for the
Petitioners. Also heard the Deputy Director appearing for the RD(ER),
who stated that the office of the RD has no objection if the scheme is
sanctioned by the Tribunal. Upon perusing the records and
documents in the instant proceedings and considering _.the

submissions, we allow the petition and make the following orders:r. .




cl/

d)

THIS TRIBUNAL DOTH ORDER

The Scheme of Amalgamation mentioned in this Petition being
Annexure “A” hereto be sanctioned by this Tribunal to be
binding with effect from 1st OCTOBER, 2024 upon YADUKA
FINANCIAL SERVICES LIMITED- Transferor Company and
ASHIKA CREDIT CAPITAL LIMITED - Transferee Company
and their shareholders and all concerned;

All the properties, rights and interest of YADUKA FINANCIAL
SERVICES LIMITED be transferred to and vested in without
further act or deed in ASHIKA CREDIT CAPITAL LIMITED and
accordingly the same shall pursuant to Section 232 of the
Companies Act, 2013 and read thh Compames
(Compromises, Arrangements and Amalgarnatmn) Rules,
2016, be transferred to and vested in ASHIKA CREDIT
CAPITAL LIMITED but subject ncveltheless to all cha"gf‘s
now affecting the same;

All the liabilities and dutigs of YADUKA FINANCIAL
SERVICES LIMITED be transfarred without further act or
deed to ASHIKA CREDIT CAPITAL LIMITED and accordingly
the same shalil pursuaht to Section 232 of the Companies Act,
2013, and read with = Companies (Compromises,
Arrangements and Amalgamation) Rﬁles, 2016 be transferred
to and become the liabilities and duties of ASHIKA CREDIT
CAPITAL LIMITED;

That all the proceedings and/ br suit appeals now pending bS/
or against YADUKA FINANCIAL SERVICES LIMITED shall be
continued by or against ASHIKA CREDIT CAPITAL LIMITED;
That ASHIKA CREDIT CAPITAL LIMITED do issue and allot
shares to the shareholders of YADUKA FINANCIAL SERVICES

LIMITED as cn‘uua%d iny the sald ochemc of /&malga*na 1r)n'

capital;
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f)  That the Schedule of Assets in respeét of YADUKA FINANCIAL

SERVICES LIMITED be filed within a period of 60 days from

the date of the order to be made herein;

The Transferor Company-YADUKA' FINANCIAL SERVICES

LIMITED shall stand dissolved from the effective date;

h)  YADUKA FINANCIAL SERVICES LIMITED and ASHIKA
CREDIT CAPITAL LIMITED shall within 30 days after the date

®

of obtaining the Certified Cé)py of the'.order to be made herein
cause certified copies of this orderi to be delivered to the
Registrar of Companies, West Bengal for registration
respectively;

1)  Any person interested be at liberty tfo apply to this Tribunal

in the above matter for any direction'[t-hat may be necessary;

;
The Petitioner(s) shall supply legible print out of the scheme and
schedule of assets and liabiiities in acceptable' form to the
department and the department will append sucli printout, upon

verification to the certified copy of the order.

The Company Petition C.P. (CAA) No. 151 / KB / 2025 connected
with Company Application C.A. (CAA) No 153 / KB / 2025 is

disposed of accordingly.
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Witness:
Smt. Bidisha Banerjee, Hon’ble Member (Judicial) and Shri Cmde Siddharth
Mishra, Hon’ble Member (Technical), at Kolkata aforesaid the 04™ day of

November 2025.
Ms. Aisha Amin, Advocate on record for the petitioners.

Mr. Pankaj Srivastava, D.D., C/o Regional Director, Eastern Region, Ministry of

Corporate Affairs.

SCHEDULE OF ASSETS
First Part — Part-I |
(As per annexure)
Second Part — Part-1I
(As per annexure)
Third Part — Part-III

(As per annexure) Q ,E

‘ Joint Registrar

N.aitiopal Company Law Tribunal

Kolkata Bench

Dated: the |4} day of November, 2025.
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SCHEME OF AMALGAMATION
OF
YADUKA FINANCIAL SERVICES LIMITED
(“Yaduka” or “Transferor Company”)
WITH AND INTO
ASHIKA CREDIT CAPITAL LIMITED
(“Ashika” or “Transferee Company”)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

AND ALL OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
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GENERAL

PREAMBLE OF THE SCHEME

This Scheme of Amalgamation (hereinafter referred to as *‘Scheme” or “Scheme of
Amalgamation”)is presented under the provisions of Sections 230 to 232 of the Act (as defined
below) and other applicable provisions of Applicable Laws (as defined below) including any
statutory modification(s) amendment(s) or re-enactment(s) thereof for the time being in force and in
compliance with the provisions of Section 2(1B) and other relevant provisions of the Income Tax
Act, 1961, for the amalgamation of Yaduka Financial Services Limited (“Yaduka” or “Transferor
Company”)with and into Ashika Credit Capital Limited (“Ashika” or “Transferee Company”) as
a going concern. In addition, this scheme also provides for various other matters consequential or
otherwise integrally connected therewith. Yaduka and Ashika are collectively referred to as

“Companies” and individually as “Company”.
DESCRIPTION OF COMPANIES

YADUKA FINANCIAL SERVICES LIMITED, having Corporate Identity Number (“CIN”)
U51109WB2007PLC117012is an unlisted public limited company incorporated on
09"July2007under the Companies Act,1956 and having its regietered office at 16/1A, Abdul Hamid
Steet, 2™ Floor, Room No — 2B, (Previously Known as British India Street), Kolkata - 700069, West
Bengal, India. Its authorized share capital is INR 4,55,00,000 (Indian Rupees Four Crores Fifty-Five
Lakhs only). It is, inter alia, a registered Non-Deposit Accepting Non-Banking Financial Company
(“NBFC”) holding Certificate of Registration from the Reserve Bank of India (“RBI”), issued on
11"September2013 under section 45-IA of the Reserve Bank of India Act, 1934 (Certificate of
Registration No. being N.05.06760). It is engaged in the business of providing finance and dealing

in shares and mutual funds.

ASHIKA CREDIT CAPITAL LIMITED, having Corporate Identity —Number
(“CIN™)L67120WB1994PLC062159 is a public limited company, listed on the Bombay Stock
Exchange Limited (“BSE”) incorporated on 08" March1994under the Companies Act,1956 and
having its registered office226/1 A.J.C. Bose Road Trinity 7" Floor, Kolkata - 700020, West
Bengal, India. Its authorized share capital is INR 35,00,00,000/- (Indian Rupees Thirty Five Crores
only)'. It is, inter alia, a registered Non-Deposit Accepting Non-Banking Financial Institution

'On September 17, 2024, the Board approved increase in the authorized share capital from INR 35,00,00,000
(Indian Rupees Thirty Five only)to INR 70,00,00,000 (Indian Rupees Seventy Crores only). This increase is
pending approval from shareholders’ at the proposed Extraordinary General Meeting (EGM) to be held on
October 17, 2024.
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a)

b)

d)

(“NBFI”), classified as a NBFC-ICC, Base Layer (BL) NBFC, holding Certificate of Registration as
an NBFC issued on 7"September 1998. The Company is engaged in fund-based activities like
providing loans and advances, inter-corporate deposits, loans against securities, and investments in

shares and securities.
RATIONALE FOR THE SCHEME OF AMALGAMATION

The Scheme is intended to consolidate the business of the Companies in a manner which is expected
to enable better realization of potential of their businesses, yield beneficial results and enhanced
value creation for the Companies, their respective shareholders and stakeholders. The amalgamation
of the Transferor Company with and into the Transferee Company would inter alia have the

following benefits:

The Transferee Company and the Transferor Company are Non-Banking Finance Company duly
registered with Reserve Bank of India and are engaged in Investing and Financing activities. The
business of the Transferor Companies and the Transferee Company can be combined/adjusted and
carried forward conveniently with combined strength and would result in business synergy,

consolidation of the Companies and pooling of their resources into a single entity.

Consolidation of the businesses of the Transferor Company and the Transferee Company, for
creation of a larger unified entity and to achieve optimal and efficient utilization of capital, resulting
in lesser overheads including administrative, managerial, and other expenditure, optimal utilization

of resources, and provide a common governance structure;

The Transferee Company is expected to have improved financial strength upon amalgamation.
Particularly, the Companies believe that the combined operation shall lead to industry-leading
revenue growth and profitability. Further, the Companies expect that their combined balance sheet

will provide diverse strategic options and flexibility.

Pooling of knowledge and expertise of both the Parties and align with the business plans to meet

Jong-term objectives and enhance operational and management efficiencies;

Unification and streamlining of legal and regulatory compliances currently required to be carried out

by both, the Transferor Company and the Transferee Company.

In view of the aforesaid, the Board of Directors of the respective Companies have considered the
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proposed amalgamation of the entire undertaking and business of the Transferor Company as a
going concern into and with the Transferee Company to benefit the stakeholders of the respective
Companies. Accordingly, the Board of Directors of the respective Companies have formulated this
Scheme for the amalgamation of the Undertaking (as defined hereinafter) of the Transferor
Company into and with the Transferee Company pursuant to Sections 230 to 232 and other relevant
provisions of the Act, and in accordance with section 2(1B) of the Income Tax Act, 1961 (on a

going concern basis) and other Applicable Laws (as defined hereinafter).
PARTS OF THIS SCHEME

This Scheme is divided into the following parts:

(@) Part I deals with the definitions and interpretation, date of taking effect of this Scheme and

the Share Capital of the respective Companies;

(b)  Part II deals with the amalgamation of the Transferor Company with and into the Transferee

Company; and

(c)  Part Il deals with the general terms and conditions applicable to this Scheme.
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1.1

1.2
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1.4

1.5

PART 1

DEFINITIONS, INTERPRETATIONSAND SHARE CAPITAL STRUCTURES

DEFINITIONS:

In this Scheme, unless repugnant or contrary to the context, the following expressions shall have the

meaning given below:

“Act” means the Companies Act, 2013 and any rules, regulations, circulars or guidelines issued
thereunder as amended from time to time and shall include any statutory replacement or re-

enactment thereof;

“Amalgamation” means amalgamation of the Transferor Company with and into the Transferee
Company on a going concern basis in terms of the Scheme (as defined hereinafter) in its present

form or with any modification(s) as approved by the NCLT (as defined hereinafter);

“Applicable Law(s)” or “Law(s)” means any applicable approval, bye-law, clearance, decree,
directive, guideline, judgment, law, circular, notification, order, ordinance, regulation, requirement,
rule of law, policy, statute, or any similar form of determination by or decision of any Appropriate
Authority, or any interpretation or adjudication having the force of law of any of the foregoing, that
is binding on or applicable to a person, whether in effect as of the date on which this Scheme has
been approved by the Boards of the Companies or at any time thereafter, including but not limited to

any modification or re-enactment thereof for the time being in force, whether in or outside India;

“Appointed Date” means the opening of business hours on 01st October 2024, or such other date as
may be agreed between the Transferor Company and the Transferee Company and approved by the

Appropriate Authority,

«Appropriate Authority” means any government, statutory, regulatory, departmental or public body
or authority of the jurisdiction over the Transferor Company and the Transferee Company, including
Registrar of Companies, Reserve Bank of India and the NCLT;

1. any national, commonwealth, country, state, territory, provincial, district, local or similar
governmental, statutory, regulatory, administrative authority, agency, board, branch,
commission, department or public body or authority, tribunal or court or other entity, in each
case authorized to make laws, rules, regulations, standards, requirements, procedures or to

pass directions ororders, in each case having the force of law; '
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1.6

1.7

1.8

1.9

1.10

1.12

ii.  any non-governmental regulatory or administrative authority, body or other organization to
the extent that the rules, regulations and standards, requirements, procedures or orders of
such authority, body or other organization have the force of law;

iii.  any stock exchange of India or any other country, the Registrar of Companies, Regional
Director, Ministry of Corporate Affairs, Reserve Bank of India, SEBI, Official Liquidator,
NCLT, and any other sectoral regulators or authorities as may be applicable; and

iv. =~ anybody exercising executive, legislative, judicial, regulatory or administrative functions
including delegated function/ authority of or pertaining to govermnment, including any
government authority, agency, department, board, commission or instrumentality or any

political subdivision thereof or an arbitrator and any self-regulatory organization.

"BSE" means BSE Limited;

«Board of Directors” or “Board” means the board of directors of the Companies, as the context
may require, and includes committees of the Board (if any) constituted for the implementation of

this Scheme;
“Companies” means collectively, the Transferor Company and the Transferee Company;

“Consent” means any notice, consent, approval, authorization, waiver, permit, permission,

clearance, license, exemption, no objection certificate, registration, with, of, from or to any Person;

“Effective Date” means the last of the dates on which the certified copies of the sanction order of
the NCLT are filed with the Registrar of Companies by the Companies, and all actions set out in
Clause 22have been duly completed. This Scheme shall be operative with effect from the Effective
Date, in its present form or with any modification(s), approved or directed by the NCLT or any other
Appropriate Authority and shall then become effective from the Appointed Date, as defined in
Section 232(6) of the Act interms of respective parts of this Scheme. Any reference in this Scheme
to “on this Scheme becoming effective” or “upon this Scheme becoming effective”

or“effectiveness of this Scheme” shall mean the "Effective Date”;

“Employees” means all the employees of the Transferor Company who are on the payroll of the

Transferor Company as on the Effective Date;

“Encumbrance” means any mortgage, pledge, equitable interest, assignment by way of security,
conditional sales contract, hypothecation, right of other persons, claim, security interest,
encumbrance, title defect, title retention agreement, voting trust agreement, interest, opinion, lien,
charge, commitment, restriction or limitation of any nature whatsoever, including restriction on use,
voting rights, transfer, receipt of income of exercise of any other attribute of ownership, right of set

6
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1.13

1.14

1.15

1.16

1.17

1.18

off, or any other security interest of any kind whatsoever, or any agreement, whether conditional or

otherwise to create any of the same and the term “Encumbered” shall be construed accordingly;

“Governmental Authority” shall mean any govemmental, political, legislative, executive or
administrative body, municipal or any local or other authority, regulatory authority, court, tribunal or
arbitral tribunal, judicial or quasi-judicial body, exercising powers conferred by Applicable Law in

India or any other applicable jurisdiction;

“GST” means goods and services tax and shall include any statutory modifications, re-enactments or

amendments thereof and the rules made thereunder, for the time being in force;
“INR” means Indian Rupee, the lawful currency of the Republic of India.

"IT Act" means the Income-Tax, Act 1961 read with the applicable rules there under, and any
statutory amendments or re-enactment thereof read with applicable rules as may be prescribed or

notified by the Government of India, from time to time;

“Intellectual Property Rights” or “IPR” means, whether registered or not in the name of or
recognized under Applicable Law(s) as being intellectual property of the Transferor Company, or in
the nature of common law rights of the Transferor Company, all domestic and foreign (a)
trademarks, service marks, brand names, internet domain names, websites, online web portals, trade
names, logos, trade dress and all applications and registration for the foregoing, and all goodwill
associated with the foregoing and symbolized by the foregoing; (b) confidential and proprietary
information and trade secrets; (c) published and unpublished works of authorship, and copyrights

therein, and registrations and applications therefor, if any, and all renewals, extensions, restorations

‘and reversions thereof; (d) computer software, programs (including source code, object code,

firmware, operating systems and specifications) and processes; (€) designs, drawings, sketches; (f)
tools, databases, frameworks, customer data, proprietary information, knowledge, any other
technology or know-how, licenses, software licenses and formulas; (g) ideas and all other
intellectual property or proprietary rights; and (h) all rights in all of the foregoing provided by
Applicable Law(s);

“NCLT” means the National Company Law Tribunal constituted under Section 408 of the Act as
constituted and authorized as per the provisions of the Act for approving any scheme of
arrangement, compromise or reconstruction of companies under Sections 230 to 232 of the Act and
shall include, if applicable, such other forum or authority as may be vested with the powers of a

tribunal for the purposes of Sections 230 to 232 of the Act as may be applicable;

“Parties” shall mean collectively the Transferor Company and the Transferee Company and the
term “Party” shall mean each of them, individually.

7
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1.20

1.21

1.22

1.23

1.24

1.25

1.26

"RBI" shall mean the Reserve Bank of India;

«Record Date” means a date to be fixed by the Board of the Transferee Company for the purposes
of determining the shareholders of the Transferor Company to whom equity shares of the Transferee
Company would be allotted pursuant to the Amalgamation, in accordance with Clause 11 of this

Scheme;

“ROC” or “Registrar of Companies” means the Registrar of Companies, Kolkata, West Bengal,

India.

“Scheme of Amalgamation” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form as submitted to the NCLT or this Scheme with such
modification(s), if any, as may be made by the shareholders of the Transferor Company and/or the
Transferee Company or such modifications(s) as may be imposed by any competent authority and
accepted by the respective Board of Directors of Transferor Company and/or the Transferee

Company and/or directed to be made by the NCLT while sanctioning the Scheme.

«SEBI" means the Securities and Exchange Board of India established under the Securities and

Exchange Board of India Act, 1992.

"SEBI  Scheme  Circular" means Master Circular no.  SEBVHO/CFD/DILI
JCIR/P/2021/0000000665 dated 23 November 2021, amended on 03 January 2022 vide SEBI
circular no. SEBVHO/CFD/SSEP/CIR/P/2022/003, on 01 February 2022 vide SEBI circular no.
SEBIV/HO/CFD/DIL2/CIR/P/2022/11 and on 20 June 2023 vide SEBI circular no.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 on (i) Scheme of Arrangement by Listed Entities; and (ii)
Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957; issued
by SEBI and as amended from time to time or any other circulars issued by SEBI, applicable to

schemes of arrangement, as amended from time to time;

“Tax®means “Tax” or “Taxes” means and includes any tax, whether direct or indirect, including
buy back tax, charges, customs duty, duties (including stamp duties), excise duty, fees, foreign tax
credit, goods and service tax (“GST”), income tax (including withholding tax (“TDS”), levies, local
body taxes, octroi, service tax, tax collected at source (“TCS”), value added tax (“VAT”), or other
similar assessments by or payable to any Appropriate Authority, including in relation to (a) assets,
capital gains, employment, entry, expenditure, foreign trade policy, gift, gross receipts, immovable
property, imports, income, interest, licensing, movable property, municipal, payroll and franchise

taxes, premium, profession, sales, services, transfer, use, wealth, withholding, and (b) any
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1.27

1.28

1.29

assessments, fines, interest, penalties or additions to tax resulting from, attributable to or incurre.

connection with any proceedings or late payments in respect thereof:

“Transferee Company” means Ashika Credit Capital Limited, a listed public limited company

incorporated on 08"March1994 under the Companies Act, 1956;

“Transferor Company” means Yaduka Financial Services Limited, a limited company

incorporated on Q9" July2007under the provisions of the Companies Act, 1956;

“Undertaking” means all the undertaking and the entire business of the Transferor Company as a
going concemn as on the Appointed Date, including all its assets, properties, investments, rights,
approvals, patents, licenses and powers, leasehold rights and all its debts, outstanding liabilities,

duties, obligations and employees including, but not in any way limited to, the following:

a) - all the assets and properties (whether movable or immovable, tangible or intangible (including
but not limited to rights, titles, benefits, interest, goodwill, etc.), real or personal, in possession
or reversion, corporeal or incorporeal, present, future or contingent of whatsoever nature),
whether or not recorded in the books of accounts of the Transferor Company, investments of
all kinds (i.e., shares, scrips, stocks, bonds, debentures, stocks, units, securities, or pass
through certificates), furniture, fixtures, machinery, office equipment, computers, fixed assets,
current assets (including, without limitation, all inventories, stock-in-trade or stock-in-transit,
tools, plants, merchandise (including, raw materials, supplies, finished goods, and wrapping,
supply, advertisement, promotional and packaging material), supplies, finished goods,
packaging items, wherever located), cash and bank accounts (including bank balances),
contingent rights or benefits, benefits of any deposits, receivables, advances or deposits paid
by or deemed to have been paid by the Transferor Company, financial assets, vehicles, rights
to use and avail of telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of
assets or properties or other interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, casements, privileges, liberties and
advantages of whatsoever nature and wheresoever situate belonging to or in the ownership,
power or possession and in the contro] of or vested in or granted in favour of or enjoyed by
the Transferor Company or in connection with or relating to the Transferor Company and all
other interests of whatsoever nature belonging to or in the ownership, power, possession or
the control of or vested in or granted in favour of or held for the benefit of or enjoyed by the

Transferor Company, whether in India or abroad;

b) all permits, licenses, permissions, approvals, clearances, Consents, benefits, registrations,




c)

d)

certificates, exemptions, concessions, subsidies, liberties and advantages including those
relating to privileges, powers, facilities of every kind and description of whatsoever nature

and the benefits thereto.

all contracts, agreements, purchase orders/ service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders, expressions of
interest, letters of intent, supply contracts, hire and purchase arrangements, lease/ license
agreements, tenancy rights, agreements/ panchnamas for right of way, equipment purchase
agreements, agreements with customers, purchase and other agreements with the suppliers/
manufacturer of goods/ services providers, other arrangements, undertakings, deeds, bonds,
schemes, insurance covers and claims, clearances and other instruments of whatsoever nature
and description, whether written, oral or otherwise and all rights, title, interests, claims and

benefits thereunder;

all statutory licenses, approvals, permissions, no-objection certificates, permits, consents,
patents, trademarks, leasehold improvements, tenancies, offices, depots, quotas, rights,
entitlements, privileges, benefits of all contracts / agreements (including but not limited to
contracts / agreements with vendors, customers, government etc.), all other rights (including
but not limited to right to use and avail electricity connections, water connections,
environmental clearances, telephone connections, facsimile connections, telexes, e-mail,
internet, leased line connections and installations, lease rights, easements, powers and

facilities) of the Transferor Company as on the Appointed Date;

all applications (including hardware, software, licenses, source codes and scripts),

registrations, licenses, trade names, service marks, trademarks, copyrights, brands, patents,

.-.domain names, designs, intellectual property rights (whether owned, licensed or otherwise,

and whether registered or unregistered), trade secrets, research and studies, technical

knowhow, confidential information and all such rights of whatsoever description and nature;

all the credits for Taxes such as income Tax, goods and service Tax including but not limited
to the right to claim credit for indirect Taxes GST credit, or any other input Tax credit,
advance Tax, withholding Tax/ TDS, taxes withheld/ paid in a foreign country, self-
assessment tax, regular tax, minimum alternate Tax, securities transaction Tax, deferred tax
assets/ liabilities, accumulated losses under the IT Act and allowance for unabsorbed
depreciation under the IT Act, losses brought forward and unabsorbed depreciation as per the

books of account and tax refunds of the Transferor Company;

10
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g)

g) all debts, secured and unsecured, liabilities including contingent liabilities, guarantees, duties,
taxes and obligations of the Transferor Company of whatsoever kind, nature and description

and howsoever arising, raised, incurred or utilized;

h) all staff and employees and other obligations of whatsoever kind, including liabilities of the
Transferor Company, with regard to their employees, with respect to the payment of gratuity,
superannuation, pension benefits and provident fund or other compensation or benefits, if any,
whether in the event of resignation, death, retirement, retrenchment or otherwise as on the

Effective Date; and

i) all legal proceedings, including quasi-judicial, arbitral and other administrative proceedings,

of whatsoever nature involving the Transferor Company.

For the avoidance of any doubt, it is clarified that the NBFC license of the Transferor Company,
shall be surrendered after Scheme comes into effect, in accordance with applicable regulatory

requirements of the RBI.
INTERPRETATION
In this Scheme, unless the context otherwise requires:
words in the singular shall include the plural and vice versa
reference to the word “include” or “including” shall be construed without limitation;

any reference to a clause or part is, unless indicated to the contrary, a reference to a clause or part of

the scheme; and
unless otherwise defined, the reference to the word “days” shall mean calendar days;

references to one gender includes all genders;

references to persons shall include individuals, bodies corporate (wherever incorporated),

unincorporated associations and partnerships;

the headings are inserted for ease of reference only and shall not affect the construction or

interpretation of this Scheme;

11

CERTIFIED TO BE TRUE COPY o



3.1

3.2

h) 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 and other applicable laws,
rules, regulations, bye laws, as the case may be, including any statutory modification or re-
enactment thereof from time to time. In particular, wherever reference is made to the Hon’ble NCLT
in this Scheme, the reference would include, if appropriate, reference to the such other forum or

authority, as may be vested with any of the powers of a NCLT under the Act.
SHARE CAPITAL OF THE COMPANIES

The Authorised, Issued and Paid-up Share Capital of Transferor Company as on 17" September
2024is as follows:

Particulars Amounts in INR
Authorised Share Capital
45,50,000 Equity Shares of INR 10 each 4,55,00,000
Total 4,55,00,000
Issued, Subscribed and paid up Share Capital
45,22,150 Equity Shares of INR 10 each 4,52,21,500
Total 4,52,21,500

Subsequent to the above date, there has been no change in the authorized, issued, subscribed and

paid-up equity share capital of the Transferor Company.

The Transferee Company as on 30"July 2024 had equity share capital of INR 11,88,00,000 divided
into 1,18,80,000 equity shares of INR 10/- each. The Transferee Company in its Board Meeting
dated 31st July 2024 and 17th September 2024 approved the preferential issue of 95,40,000 equity
shares and 12,69,000 equity shares respectively. The second preferential issue of 12,69,000 equity
shares is pending for shareholders’ approval in the proposed EGM to be held on 17th October 2024.
Accordingly, the Transferee Company in its Board Meeting dated 31st July 2024 and 17th
September 2024 approved the increase in authorised share capital of the company from INR
20,25,00,000 to INR 35,00,00,000 and from INR 35,00,00,000 to INR 70,00,00,000 respectively.

12
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Now giving effect to the above facts, the Authorised, Issued and Paid-up Share Capital of Transferee

Company is as follows:

Particulars

Amounts in INR

Authorised Share Capital

2,02,50,000 Equity Shares of INR 10 each 20,25,00,000
Add: Increased pursuant to Board approval in meeting dated 31 July
S04 14,75,00,000
35,00,00,000

Add: Increased pursuant to Board approval in meeting dated 17
September 2024 (pending for shareholders’ approval in the proposed 35,00,00,000
EGM to be held on 17" Oct 2024)

Total 70,00,00,000

Issued and Subscribed Share Capital

1,18,86,174Equity Shares of INR 10 each

11,88,61,740

Add: Preferential issue of 95,40,000 equity shares of INR 10/- each

pursuant to Board approval in meeting dated 31 July 2024 9,34,00,000
Add: Preferential issue of 12,69,000 equity shares of INR 10/- each
pursuant to Board approval in meeting dated 17 September 2024 (pending 126,90,000
for shareholders’ approval in the proposed EGM to be held on 17" Oct
2024)

Total 22,69,51,740
Paid Up Share Capital
1,18,80,000 Equity Shares of INR 10 each 11,88,00,000
Add: Preferential issue of 95,40,000 equity shares of INR 10/- each
pursuant to Board approval in meeting dated 31 July 2024 9,34,00,000

21,42,00,000
Add: Preferential issue of 12,69,000 equity shares of INR 10/- each
pursuant to Board approval in meeting dated 17 September 2024 (pending
for shareholders’ approval in the proposed EGM to be held on 17" Oct 1:26,90,000
2024)
Total

22,68,90,000
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Further, the Transferee Company in its Board Meeting dated 31st July 2024 and 17th September
2024 approved the preferential issue of 60,30,000 equity convertible warrants and 95,31,000 equity
convertible warrants respectively. The second preferential issue of 95,31,000 equity convertible
warrants is pending for shareholders’ approval in the proposed EGM to be held on 17th October
2024. The share capital of the Transferee company in the event of exercise of such share warrants

will be diluted accordingly to such extent.

Subsequent to the above date and apart from what has already been disclosed above, there has been
no change in the authorized, issued,subscribed and paid-up equity share capital of the Transferee

Company.
DATE OF TAKING EFFECT AND OPERATIVE DATE:

The Scheme, as set out herein in its present form or with any modification(s), as may be approved or
imposed or directed by the NCLT, shall be effective from the Appointed Date as per Clause 1.4, but

shall become operative on and from the Effective Date.

14
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PARTII

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

5. AMALGAMATION

5.1 Upon this Scheme becoming effective and with effect from the Appointed Date, the Transferor
Company (including the Undertaking of the Transferor Company) shall, pursuant to Sections 230 to
232 and other applicable provisions of the Act, if any, and in terms of Section 2(1B) of the IT Act,
stand amalgamated with and into the Transferee Company and the Undertaking of the Transferor
Company shall be and stand transferred to and vested in or be deemed to be transferred to and vested
in the Transferee Company, as a going concern, without any further act, instrument, deed, matter or
thing so as to become, the business, undertaking, assets, estates, liabilities, properties, right, title,
interest and authorities of the Transferee Company by virtue of and in the manner provided in this

Scheme.
5.2 Transfer of Assets:

5.2.1 Without prejudice to the generality of Clause 5.1 above, uponthe Scheme coming into effect and with

effect from the Appointed Date:

(a)  All assets and properties comprised in the Undertaking of the Transferor Company of whatsoever
nature and wheresoever situated, shall, without any further act or deed be and stand transferred to
and vested in the Transferee Company or be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become, as and from the Appointed Date, the
assets and properties of the Transferee Company provided that Board of Directors of the
Transferee Company shall be entitled, at its discretion and as may be advised or considered fit,
expedient or necessary, to determine the classification/ reclassification and treatment of any or all

of the assets transferred to and vested in the Transferee Company pursuant to this Scheme.

(b) All immovable properties of the Transferor Company, including land together with plant &
machinery, buildings and structures standing thereon or embedded to the land and rights and
interests in immovable properties of the Transferor Company, whether freehold or leasehold or
licensed or otherwise and all documents of title, nghts, security deposits, and easements in
relation thereto shall stand vested in and/or be deemed to have been vested in the Transferee
Company on the same terms and conditions, by operation of law pursuant to the sanctioning of
the Scheme. Such assets shall stand vested in the Transferee Company and shall be deemed to be
and become the property as an integral part of the Transferee Company by operation of law. The

Transferee Company shall upon the NCLT sanctioning the Scheme and upon the theme~ \\
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(©)

(d)

(e)

becoming effective, be always entitled to all the rights and privileges attached in relation to such
immovable properties including refund of any security deposits and shall be liable to pay
appropriate rent, rates and taxes and fulfill all obligations in relation thereto or as applicable to
such immovable properties. Upon this Scheme becoming effective, the title to such properties
shall be deemed to have been mutated and recognised as that of the Transferee Company and the
mere filing thereof with the appropriate registrar or sub-registrar or with the relevant
Governmental Authority shall suffice as record of continuing titles with the Transferee Company
and shall be constituted as a deemed mutation and substitution thereof. The Transferee Company
shall upon the Scheme becoming effective be entitled to the delivery and possession of all
documents of title to such immovable property in this regard. It is hereby clarified that all the
rights, title and interest of the Transferor Company in any leasehold properties shall without any
further act, instrument or deed, be vested in or be deemed to have been vested in the Transferee

Company.

Without prejudice to the provisions of sub-clause (a) above in respect of such of the assets and
properties of the Transferor Company, as are movable in nature or incorporeal property or are
otherwise capable of transfer by manual delivery or by endorsement and/or delivery, the same
shall be so transferred by the Transferor Company and shall, upon such transfer, become the
assets and properties of the Transferee Company as an integral part of its undertakings without

requiring any deed or instrument or conveyance for the same.

In respect of the movables other than those dealt with in sub-clause (c) above including sundry
debtors, receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in
kind or for value to be recovered, bank balances, investments of all kinds (i.e., shares, scrips,

stocks, bonds, debentures, stocks, units or pass through certificates), earnest money and deposits

_ with any Government, quasi-government, local or other authority or body or with any company or

other person, the same shall on and from the Appointed Date stand transferred to and vested in the
Transferee Company without any notice or other intimation to the debtors (although the
Transferee Company may if it so deems appropriate, give notice in such form as it may deem fit
and proper, to each person, debtors or depositees, as the case may be), that the said debt, loan,

advances, balance or deposits stand transferred and vested in the Transferee Company.

All the licenses, permits, quotas, approvals, permissions, registrations, incentives, subsidies,
concessions, grants, rights, claims, leases, tenancy rights, customer registrations, customer
approvals, liberties, special status and other benefits or privileges enjoyed or conferred upon or
held or availed of by the Transferor Company and all rights and benefits that have accrued or

which may accrue to any of the Transferor Company, whether before or after the Appointed Date,
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5.2.2

5.2.3

53

5.3.1

without any further act, instrument or deed, cost or charge be and stand transferred to and vest in
or deemed to be transferred to and vested in or be available to the Transferee Company so as to
become as and from the Appointed Date, licences, permits, quotas, approvals, permissions,
registrations, incentives, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
customer registrations, customer approvals, liberties, special status and other benefits or privileges
of the Transferee Company and shall remain valid, effective and enforceable on the same terms

and conditions.

All assets and properties of the Transferor Company as on the Appointed Date, whether or not
included in the books of the Transferor Company, and all assets and properties, which are acquired by
the Transferor Company on or after the Appointed Date but prior to the Effective Date, shall be
deemed to be and shall become the assets and properties of the Transferee Company, without any
further act, instrument or deed, be and stand transferred to and vested in and be deemed to have been
transferred to and vested in the Transferee Company on a going concern basis upon the coming into
effect of this Scheme, provided however, that no onerous asset shall have been acquired by the
Transferor Company after the Appointed Date without the prior written consent of the Transferee

Company.

Where the Transferor Company is entitled to various benefits under incentive schemes and policies

and pursuant to this Scheme, it is declared that the benefits under all of such schemes and policies

_shall be transferred to and vest in the Transferee Company and all benefits, entitlements and

incentives of any nature whatsoever, including sales tax concessions and incentives, shall be claimed
by the Transferee Company and these shall relate back to the Appointed Date as if the Transferee
Company was originally entitled to all benefits under such incentive scheme and/or policies,
subject to continued compliance by the Transferee Company of all the terms and conditions subject

to which the benefits under the incentive schemes were made.
Transfer of Liabilities:

Upon coming into effect of this Scheme and with effect from the Appointed Date, all liabilities
relating to and comprised in the Undertaking of the Transferor Company including all secured and
unsecured debts, liabilities (including contingent liabilities), duties and obligations and undertakings
of the Transferor Company of every kind, nature and description whatsoever and however arising,
raised or incurred or utilized for business activities and operations along with any charge,
encumbrances, lien or security thereon (hereinafter referred to as “Liabilities”) shall, pursuant to the
sanction of this Scheme, without any further act, instrument, deed, matter or thing, be transferred to

and vested in or be deemed to have been transferred to and vested in the Transferee Company on a
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going concern basis, and the same shall be assumed by the Transferee Company to the extent they are
outstanding on the Effective Date so as to become as from the Appointed Date the Liabilities of the
Transferee Company on the same terms and conditions as were applicable to the Transferor Company

and the Transferee Company shall meet, discharge and satisfy the same and further it shall not be

_.necessary to obtain the consent of any third party or other person who is party to any contract or

arrangement by virtue of which such Liabilities have arisen in order to give effect to the provisions of

this clause.

All debts, Liabilities, duties and obligations of the Transferor Company shall, as on the Appointed
Date, whether or not provided in the books of the Transferor Company, and all debts and loans raised
and used, and duties, Liabilities and obligations incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date till the Effective Date shall be deemed to be and shall
become the debts, loans raised and used, duties, Liabilities and obligations incurred by the Transferee

Company by virtue of this Scheme.

Where any such debts, Liabilities, duties and obligations of the Transferor Company as on the
Appointed Date have been discharged by the Transferor Company after the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to be for and on account of the Transferee

Company.

All loans raised and utilized and all Liabilities, duties and obligations incurred or undertaken by the
Transferor Company after the Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming into effect of this Scheme,
without any further act, instrument or deed be and stand transferred to or vested in or deemed to have
been transferred to and vested in the Transferee Company on a going concern basis and shall become
the loans and Liabilities, duties and obligations of the Transferee Company which shall meet,

discharge and satisfy the same.

Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or
any other instrument or arrangement which may give rise to a contingent liability in whatever form), if
any, due or which may at any time in future become due between the Transferor Company and the
Transferee Company shall, ipso facto, stand discharged and come to an end and there shall be no
Liability in that behalf on any party and appropriate effect shall be given in the books of accounts and
records of the Transferee Company. It is hereby clarified that there will be no accrual of interest or
other charges in respect of any such inter-company loans, advances and other obligations with effect

from the Appointed Date.
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The Scheme shall not operate to enlarge the security for any loan, deposit or facility created by or
available to the Transferor Company which shall vest in the Transferee Company by virtue of the
Amalgamation and the Transferee Company shall not be obliged to create any further, or additional

security therefore after the Amalgamation has become effective or otherwise.
Encumbrances:

The transfer and vesting of the assets comprised in the Undertaking of the Transferor Company to and
into the Transferee Company under Clause 5.2 of this Scheme shall be subject to the mortgage and

charges, if any, affecting the same as hereinafter provided.

All the existing securities, charges, encumbrances or liens (the “Encumbrances”), if any, created by
the Transferor Company after the Appointed Date, in terms of the Scheme, over the assets comprised
in their Undertaking or any part thereof transferred to the Transferee Company by virtue of this

Scheme and in so far as such Encumbrances secure or relate to Liabilities of the Transferor Company,

- the same shall, after the Effective Date, continue to relate and attach to such assets or any part thereof

to which they are related or attached prior to the Effective Date and as are transferred to the
Transferee Company and such Encumbrances shall not relate or attach to any of the other assets of the

Transferee Company.

The existing Encumbrances over the assets and properties of the Transferee Company or any part
thereof which relate to the liabilities and obligations of the Transferee Company prior to the Effective

Date shall continue to relate to such assets and properties and shall not extend or attach to any of the

_ assets and properties of the Transferor Company transferred to and vested in the Transferee Company

by virtue of this Scheme.

Any reference in any security documents or arrangements (to which Transferor Company is a party) to
the Transferor Company and in assets and properties, shall be construed as a reference to the
Transferee Company and the assets and properties of the Transferor Company transferred to the
Transferee Company on a going concern basis by virtue of this Scheme. Without prejudice to the
foregoing provisions, the Transferor Company and the Transferee Company may execute any
instruments or documents or do all acts and deeds as may be considered appropriate, including the
filing of necessary particulars and/or modification (s) of charge, with the Registrar of Companies to

give formal effect to the above provisions, if required.
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Upon the coming into effect of this Scheme, the Transferee Company alone shall be liable to perform

all obligations in respect of the Liabilities, which have been transferred to it in terms of the Scheme.

It is expressly provided that, save as herein provided, no other term or condition of the Liabilities
transferred to the Transferee Company is modified by virtue of this Scheme except to the extent that

such amendment is required statutorily or by necessary implication.

The provisions of this Clause 5.4 shall operate in accordance with the terms of the Scheme,
notwithstanding anything to the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security documents; all of which instruments, deeds or writing shall stand

modified and/or superseded by the foregoing provisions.

Taxes:

On and from the Appointed Date, if any certificate for tax deducted at source (“TDS”) or advance tax
or any other tax credit certificate relating to the Transferor Company is received in the name of the
Transferor Company it shall be deemed to have been received by the Transferee Company, which

alone shall be entitled to claim credit for such tax deducted or paid.

All taxes (including but not limited to advance tax, self-assessment tax, regular tax, TDS, minimum
alternate tax credits, securities transaction tax, taxes withheld/ paid in a foreign country, service tax,
goods and service tax etc.) paid or payable by or refunded/refundable to the Transferor Company with
effect from the Appointed Date, including all or any refunds or claims shall be treated as the tax
liability or refunds/ claims, etc. as the case may be, of the Transferee Company, and any tax
incentives, advantages, privileges, deductions otherwise admissible such as under Section 40, 40A,
43B, etc. of the IT Act, exemptions, credits, holidays, remissions, reductions, GST input credits etc.,
as would have been available to the Transferor Company, shall pursuant to this Scheme becoming

effective, be available to the Transferee Company.

Any tax liabilities under the Income Tax Act, 1961, Customs Act 1962, Goods and Service Tax Act,
2017, or other applicable laws/regulations dealing with taxes/duties/levies allocable or related to the
business of the Transferor Company, to the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Appointed Date, shall be transferred to

Transferee Company.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Transferee
Company is expressly permitted to revise its financial statements and returns along with prescribed

forms, filings and annexures under the Income Tax Act, central sales tax law, applicable state value
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5.6

5.6.1

6.1

6.2

added tax law, service tax laws, excise duty laws, goods and services Tax laws and other Tax laws,
and to claim refunds, revision of TDS quarterly statements and/or credit for Taxes paid(including, tax
deducted at source, wealth tax, etc.) and for matters incidental thereto, if required, to give effect to the

provisions of this Scheme.

Any unutilized credits, benefits, exemptions, if any, relating to GST paid on inputs/work-in-
progress/capital goods lying in the accounts of the Transferor Company and GST credits shall be
permitted to be transferred to the credit of the Transferee Company as if all such unutilized credits
were lying to the account of the Transferee Company. The Transferor Company shall accordingly be

entitled to set off all such unutilized credits against the GST payable by it.

Inter-Se Transactions:

Without prejudice to the provisions of Clauses 5.1 to 5.5, with effect from the Appointed Date, all
inter-party transactions between the Transferor Company and the Transferee Company shall be
considered as intra-party transactions for all purposes from the Appointed Date. For the removal of
doubt, it is clarified that upon the Scheme coming into effect and with effect from the Appointed Date,
to the extent there are inter-corporate loans, deposits, investments, obligation, balances or other
outstanding as between the Transferor Company inter-se and/or 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.
CONTRACTS, DEEDS ETC:

Upon the coming into effect of this Scheme and subject to the provisions hereof, all contracts, deeds,
bonds, agreements, schemes, arrangements, assurances and other instruments of whatsoever nature to
which the Transferor Company is a party or to the benefit of which the Transferor Company may be
eligible and which are subsisting or have effect immediately before the Effective Date, shall continue
in full force and effect on or against or in favour of| as the case may be, and be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had been party or

beneficiary or obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Undertaking occurs by virtue of this Scheme itself, the Transferee Company may, at any time after

the coming into effect of this Scheme in accordance with the provisions hereof, if so required under

any Applicable Law or otherwise, take such actions and execute such deeds (deeds of adherence),
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6.3

6.4

7.1

which any of the Transferor Company is a party or any writings may be necessary in order to give
formal effect to the provisions of this Scheme. The Transferee Company shall, under the provisions of
this Scheme, be deemed to be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances referred to above on the part

of the Transferor Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that
upon the coming into effect of this Scheme, all Consents, permissions, statutory licences, certificates,
clearances, authorities, powers of attorney given by, issued to or executed in favour of any of the
Transferor Company shall stand transferred to the Transferee Company, as if the same were originally
given by, issued to or executed in favour of the Transferee Company, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder and the rights and benefits
under the same shall be available to the Transferee Company. The Transferee Company shall receive

relevant approvals from the concerned Government Authorities as may be necessary in this behalf.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, any statutory
licences, leasehold rights, permissions or approvals or consents held by the Transferor Company and
required to carry on operations or any business of the Transferor Company shall stand vested in or
transferred 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.
Statutory and regulatory permissions, factory licences, registrations, environmental approvals and
consents including statutory licences, permissions or approvals or consents required to carry on the
operations of the Transferor Company shall vest in and become available to the Transferee Company
pursuant to the Scheme. Any no-objection certificates, licences, permissions, consents, approvals,
authorisations, registrations or statutory rights as are held by the Transferor Company shall, as far as
practicable and permitted, be deemed to constitute licences, permissions, no-objection certificates,
consents, approvals, authorities, registrations or statutory rights of the Transferee Company, and the
relevant or concerned statutory authorities and licensors shall endorse and/or mutate or record the
merger, so as to facilitate the continuation of operations of the Transferor Company in the Transferee

Company without any hindrance from the Appointed Date.
LEGAL PROCEEDINGS:

On and from the Appointed Date, all suits, actions and legal proceedings by or against Transferor
Company pending and/or arising on or before the Effective Date shall be continued and/or enforced as
desired by the Transferece Company and on and from the Effective Date, shall be continued and/or

enforced by or against the Transferee Company as effectually and in the same manner and to the same
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7.2

8.1

extent as if the same had been instituted and/or pending and/or arising by or against the Transferee
Company. The Transferee Company undertakes to continue to abide by any agreement/settlement, if

any, entered into by the Transferor Company with any union/employee of the Transferor Company.

If any suit, appeal or other proceeding of whatever nature by or against Transferor Company are
pending prior to Effective Date, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of the Amalgamation or by anything contained in this Scheme, but the
said suit, appeal or other legal proceedings may be continued, prosecuted and enforced by or against
Transferee Company in the same manner and to the same extent as it would or might have been

continued, prosecuted and enforced by or against Transferor Company as if this Scheme had not been

‘made. Any amount receivable under the pending suits, actions and proceedings shall solely belong to

Transferee Company. Similarly, Transferee Company will be responsible for discharging the liability

in future in pending suits, actions and proceedings of Transferor Company.

CONDUCT OF BUSINESS

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

‘a) The Transferor Company shall carry on and be deemed to have carried on their respective

businesses and activities and shall be deemed to have held and stood possessed of their entire
businesses and undertakings for and on account of and in trust for the Transferee Company. The

Transferor Company shall carry on their activities in the ordinary course of business;

b)  All profits or incomes accruing or arising to the Transferor Company, and all expenditure or
losses arising or incurred (including all Taxes, if any, paid or accruing in respect of any profit and
income) by the Transferor Company shall, for all purposes, be treated and be deemed to be and
accrued as the profits or incomes or as the case may be, expenditure or losses (including Taxes)

of the Transferee Company.

¢) All assets howsoever acquired by the Transferor Company for carrying on its business,
operations or activities and the liabilities relating thereto shall be deemed to have been acquired

and are also contracted for and on behalf of the Transferee Company.

d)  All the profits, Taxes such as advance tax, tax deducted at source, minimum alternate tax, credit,
taxes withheld/paid in foreign country, underlying tax credit, tax sparing, if any, thereon or
incomes accruing or arising to the Transferor Company or expenditure or losses arising or

incurred by the Transferor Company shall for all purposes be treated and be deemed to be and
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accrue as the profits, Taxes or incomes or expenditure or losses, as the case may be, of the

Transferee Company; and

€) Any of the rights, powers, authorities and privileges attached or related or pertaining to and
exercised by or available to the Transferor Company shall be deemed to have been exercised by
the Transferor Company for and on behalf of and as agent for the Transferee Company.
Similarly, any of the obligations, duties and commitments attached, related or pertaining to their
Undertaking that has been undertaken or discharged by the Transferor Company shall be deemed
to have been undertaken or discharged for and on behalf of and as an agent of the Transferee

Company.

f) The Transferor Company shall carry on their businesses and activities with reasonable diligence
and business prudence -and shall not venture into/expand any new businesses, alienate, charge,
mortgage, encumber or otherwise deal with the assets or any part thereof except in the ordinary

course of business without the prior consent of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of this Scheme, to apply to the

-Central Government and all other agencies, departments and authorities concerned as are necessary

under any law for such consents, approvals and sanctions which Transferee Company may require, (if

applicable) to carry on the businesses of the Transferor Company.

The transfer of the entire businesses and Undertaking of the Transferor Company to Transferee
Company and the continuance of all contracts or proceedings by or against the Transferor Company
shall not affect any contracts or proceedings already concluded by the Transferor Company on or after
the Appointed Date to the end and intent that the Transferee Company accepts and adopts all acts,
deeds, matters and things done and/or executed by the Transferor Company in regard thereto as

having been done or executed on behalf of the Transferee Company.

For the avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, it is clarified that with effect from the Effective Date and till such time that the name of the
bank accounts of the Transferor Company have been replaced with that of the Transferee Company,
the Transferee Company shall be entitled to operate the bank accounts of the Transferor Company in
the name of the Transferor Company in so far as may be necessary. All cheques and negotiable
instruments, payment orders received or presented for encashment which are in the name of the
Transferor Company after the Effective Date shall be accepted by the bankers of the Transferee
Company and credited to the account of the Transferee Company, if presented by the Transferee

Company. Similarly, till the time any regulatory registrations of the Transferor Company are closed /
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suspended and regulatory filings are required to be done on such registrations, the Transferee

Company shall be entitled to do so to comply with the relevant regulations.

STAFF WORKMEN AND EMPLOYEES

Upon coming into effect of this Scheme:

a)

b)

c)

the permanent employees of the Transferor Company who are in employment as on the Effective
Date shall become the employees of the Transferee Company with effect from the Effective Date
without any break or interruption in service and on terms and conditions as to employment and
remuneration not less favourable than those on which they are engaged or employed by the

Transferor Company. It is clarified that the employees of the Transferor Company who become

‘employees of the Transferee Company by virtue of this Scheme, shall not be entitled to the

employment policies unless otherwise determined by the Transferee Company. The Transferee
Company undertakes to continue to abide by any agreement/settlement, if any, entered into by

the Transferor Company with any union/employee of the Transferor Company.

It is clarified that the services of all transferred staff, workmen and employees of the Transferor
Company to the Transferee Company will be treated as having been continuous for the purpose
of the aforesaid employee benefits and / or liabilities. For the purpose of payment of any

retrenchment compensation, gratuity, and / or other terminal benefits, and / or any other liability

- pertaining to staff, workmen and employees, the past services of such staff, workmen and

. employees with the Transferor Company shall also be taken into account by the Transferee

Company, who shall pay the same as and when payable.

Before the Effective Date, Boards of the Transferor Company and the Transferee Company, shall
take such actions and execute such further documents as may be necessary or desirable for the
purpose of giving effect to the provisions of this Scheme. After the Effective Date, the Board of
the Transferee Company, shall take such actions and execute such further documents as may be
necessary or desirable for the purpose of giving effect to the provisions of this Clause 9 of this

Scheme.
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10.1
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11.

11.2

11.3

SAVING OF CONCLUDED TRANSACTIONS:

Subject to the terms of this Scheme, the transfer and the vesting of the Undertaking of the Transferor
Company under Clause 5 of this Scheme shall not affect any transactions or proceedings already
concluded by the Transferor Company on or before the Appointed Date or after the Appointed Date
till the Effective Date, to the end and intent that the Transferee Company accepts and adopts all acts,
deeds and things made, done and executed by the Transferor Company as acts, deeds and things made,

done and executed by or on behalf of the Transferee Company.

The Transferee Company shall under the provisions of this Scheme be deemed to be authorised to
execute any such writings on behalf of the Transferor Company, to implement and carry out all

formalities and compliances, if required, referred to above.

CONSIDERATION

Upon the coming into effect of this part of the Scheme and in consideration of and subject to the
provisions-of the Scheme, the Transferee Company shall, without any further act or deed, issue to the
shareholders of Transferor Company whose name appear in the register of members of Transferor
Company on the Record Date or to such of their heirs, executors, administrators or the successor-in-

title, shares in the following mode:

“],445(One thousand four hundred forty-five) equity shares of Transferee Company having a face
value of INR 10/~ each fully paid-up shall be issued for every 1000 (One thousand) equity shares
held in Transferor Company having a face value INR 10/- each fully paid-up.”

The equity shares of the Transferee Company issued and allotted to the shareholders of Transferor
Company in accordance with the clause 11.1 shall be hereinafter referred to as “New Transferee

Company Shares”.

The New Transferee Company Shares shall be allotted and issued to equity shareholders of the
Transferor Company as provided in Clause 11.1 above shall be subject to the provisions of the
Memorandum and Articles of Association of the Transferee Company and shall rank pari passu in
all respects with the then existing equity shares of the Transferee Company after the Effective Date
including in respect of dividend, if any, that may be declared by the Transferee Company on or after

the Effective Date.
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11.5

For the purposes of allotment of the New Transferee Company Shares, pursuant to this Scheme, in
case any Transferor Company's shareholder becomes entitled to any fractional shares, entitlements or
credit on the issue and allotment of the New Transferee Company Shares by the Transferee Company
in accordance with Clause 11.1 above, the Transferee Company shall not issue fractional shares to
such. shareholder and shall consolidate all such fractional entitlements and round up the aggregate of
such fractions to the next whole number and shall, without any further application, act, instrument or
deed, issue and allot such consolidated shares directly to an individual trust or a board of trustees or a
corporate trustee nominated by the Transferee Company (“Trustee”), who shall hold such New
Transferee Company Shares with all additions or accretions thereto in trust for the benefit of the
respective shareholders, to whom they belong and their respective heirs, executors, administrators or
successors for the specific purpose of selling such shares in the market at such price or prices at any

time within a period of 90 (ninety) days from the date of allotment, and on such sale, distribute the net

. sale proceeds (after deduction of the expenses incurred and applicable income tax) to the respective

shareholders in the same proportion of their fractional entitlements. Any fractional entitlements from
such net proceeds may be rounded off to the nearest Rupee. It is clarified that any such distribution
shall take place only on the sale of all the fractional shares of the Transferee Company by the Trustee

pertaining to the fractional entitiements.

Unless otherwise notified in writing on or before such date as may be determined by the Board of the
Transferor Company or a committee thereof, the New Transferee Company Shares issued to the
equity shareholders of the Transferor Company by the Transferee Company shall be issued in
dematerialized form by the Transferee Company, provided that the details of the depository accounts
of the members of the Transferor Company are made available to the Transferee Company by the
Transferor Company within 2 (two) working days from the Record Date . In case of shareholders for
whom such details are not available with the Transferee Company and in case of the shareholders of
the Transferor Company who hold shares in physical form, the Transferee Company shall deal with
the issuance of the relevant New Transferee Company Shares in such manner as may be permissible
under the Applicable Law, including by way of issuing the said New Transferee Company Shares in
dematerialized form to a demat account held by a trustee nominated by the Board of the Transferee
Company or into an escrow account opened by the Transferee Company or an escrow agent
nominated by it, with a depository, as determined by the Board of the Transferee Company, where
such New Transferee Company Shares of the Transferee Company shall be held on for the benefit of
such shareholders (or to such of their respective heirs, executors, administrators or other legal
representatives or other successors in title) of the Transferee Company. The New Transferee

Company Shares so held in such trustee's account or escrow account, as the case may be, shall be

~transferred to the respective shareholders once such shareholder provides details of his/ her/ its demat
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11.7

11.8

11.9

account to the Transferee Company, along with such documents as may be required by the Transferce
Company. The respective shareholders shall have all the rights of the shareholders of the Transferee
Company, including the right to receive dividend, voting rights and other corporate benefits, pending
such transfer of the said New Transferee Company Shares from the said trustee's account or the
escrow account, as the case may be. All costs and expenses incurred in this respect shall be borne by

Transferee Company.

Notwithstanding anything contained in Clause 11.1 above, upon the Scheme coming into effect, all
equity shares which the Transferor Company holds in the Transferee Company or vice versa shall get
cancelled without any further application, act or deed, in accordance with provisions of Section 66 of
the Act and the order of the NCLT sanctioning the Scheme shall be deemed to be also the order under
Section 66 of the Act for the purpose of confirming the reduction. It is clarified that no new equity
shares shall be issued or payment made in cash whatsoever by the Transferee Company in lieu of such

shares of the Transferor Company.

On the approval of the Scheme by the Board and members of each of the Parties pursuant to Sections
230-232 of the Act and other relevant provisions of the Act and rules made thereunder, as applicable,

it shall be deemed that the Board and members of each of the Parties have also accorded their consent

. .under Sections 42 and 62(1)(c) of the Act and /or any other applicable provisions of the Act and rules

made thereunder and the relevant provisions of the articles of association of the Parties, as may be
applicable for the aforesaid issuance of the New Transferee Company Shares to the shareholders of
the Transferor Company, and no further resolution or actions, including compliance with any
procedural requirements, shall be required to be undertaken by the Transferee Company under Section
42 or 62(1)(c) of the Act and/or any other applicable provisions of the Act and rules made thereunder.
Upon this Scheme coming into effect, the Transferee Company shall, if required, file all necessary
documents / intimations as per the provisions of the Act and rules made thereunder with Registrar of
Companies or any other applicable Governmental Authority to record the Amalgamation, issuance of
New Transferee Company Shares to the shareholders of the Transferor Company and dissolution of

the Transferor Company, in the manner set out in this Scheme.

The equity shares issued and/or allotted pursuant to the Scheme in respect of such of the equity shares
of the Transferor Company which are held in abeyance under the provisions of Section 126 of the Act
shall, pending settlement of the dispute by order of court or otherwise, be held in abeyance by

theTransferee Company.

In the event of there being any pending share transfers, whether lodged or outstanding of any

shareholders of Transferor Company, the Board of Directors of Transferor Company shall be
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12.

12.1

12.2

empowered prior to the Record Date, to effectuate such transfers in the Transferor Company as if such
changes in registered holders were operative as on the Record Date, in order to remove any difficulties
arising to the transferors of the shares in relation to the equity shares issued by the Transferee
Company after the Scheme is effected. The Board of Directors of the Transferee Company shall be
empowered to remove such difficulties as may arise in the course of implementation of this Scheme
and registration of new members in the Transferee Company on account of difficulties faced in the

transition period.

LISTING OF NEW TRANSFEREE COMPANY SHARES OF THE TRANSFEREE
COMPANY

The New Transferee Company Shares to be issued and allotted in terms of Clause 11.1 above, shall, in
compliance with the requirement of applicable regulations, be listed and/or admitted to trading on the
Stock Exchanges where the existing equity shares of the Transferee Company are listed. The

Transferee Company shall enter into such arrangements and give such confirmations and/or

- undertakings as may be necessary in accordance with applicable laws or regulations for complying

with the formalities of the Stock Exchanges. On such formalities being fulfilled, the Stock Exchanges

shall list and/or admit the New Transferee Company Shares for the purpose of trading.

The Transferee Company shall, if and to the extent required, apply for and obtain any approvals from
the concerned regulatory authorities for the issue and allotment by the Transferee Company of the

New Transferee Company Shares to the Eligible Members under the Scheme and listing thereof.
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13.

13.1

-13.2

13.3

14.

14.1

CONSOLIDATION OF AUTHORISED CAPITAL

Upon the Scheme becoming effective, the authorized share capital of the Transferor Company shall be
deemed to be added to that of the Transferee Company without any further act, instrument or deed on
the part of the Transferee Company. Provided however that pursuant to the Scheme only such amount
of Authorised capital of Transferor Company would be added to the Authorised Capital of the
Transferee company as can be raised by the Transferee company by utilizing the fees already paid by
Transferor Company on their authorized share capital, which is available for set-off as per provisions
of Section 232(3)(i) of the Act against any fees payable by the Transferee company for increase in the
Authorised share capital in terms of this Scheme. Further, the authorised share capital of the
Transferee Company shall be increased as may be required for the issue of shares pursuant to Clause

11.

It is hereby clarified that the approval of this scheme by the shareholders of the Transferee Company
shall be sufficient for the purposes of effecting the above amendment in the authorized share capital of
the Transferee Company and shall be deemed to include consent under any other provision of the Act
as may be applicable, and no further resolution under any provisions of the Act would be separately
required. Notwithstanding anything contained in Clause 25, the Transferee Company would discharge

applicable fees, if required, to the Registrar of Companies in this regard.

The Transferee Company shall file the amended copy of its Memorandum of Association with the
Registrar of Company within 30 (thirty) days from the date the said Scheme becomes effective, who
will register the same. The approval of the said Scheme by the shareholders under Sections 230-232 of
the Act shall be deemed to have the approval under Sections 13, 14 and 61 of the Act, and other

applicable provisions of the Act and any other consents and approvals required in this regard.
ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from Appointed Date, the Transferee
Company shall account for the amalgamation of the Transferor Company with the Transferee
Company in accordance with Pooling of Interest Method in accordance with Appendix C of Ind AS
103 notified under the provisions of the Act, read with relevant rules framed thereunder and other

applicable accounting standards prescribed under the Act.
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14.3

144

14.5

14.6

14.7

14.8

14.9

The Transferee Company shall record the assets, liabilities and reserves relating to the Transferor
Company vested as a going concern in it pursuant to this Scheme, at their respective carrying

amounts.

The Transferee Company shall credit the aggregate face value/ nominal value of shares issued by it to
the shareholders of Transferor Company pursuant to Clause 11 of this Scheme to the Share Capital

Account in its books of accounts.

The identity of the reserves of the Transferor Company, if any, shall be preserved and they shall
appear in the financial statements of the Transferee Company in the same form and manner in which

they appeared in the financial statements of the Transferor Company.

Upon coming into effect of this Scheme, to the extent that there are inter-company loans, advances,
deposits balances or other obligations as between the Transferor Company and the Transferee
Company, the obligations in respect thereof shall come to an end and corresponding effect shall be
given in the books of accounts and records of the Transferee Company for reduction of any assets or
liabilities, as the case may be. Further no interest shall be provided on loans and advances or any
outstanding loans and advances, if any, after Appointed Date. All inter party transactions after the
Appointed Date between the Transferor Company and the Transferee Company shall be treated as

intra party transactions for all purposes and inter company balances shall stand cancelled.

The shares held by Transferor Company in Transferee Company or vice versa shall stand cancelled
and difference, if any, would be adjusted against the capital reserves account of Transferee Company

and there shall be no further obligation in that behalf.

The difference, if any, between the amount recorded as share capital issued plus any additional
consideration in the form of cash or other assets and the amount of share capital of the Transferor
Company shall be transferred to capital reserve and should be presented separately from other capital

reserves.

In case of any difference in accounting policy between the Transferor Company and the Transferee
Company, the accounting policies followed by the Transferee Company shall prevail and the
difference till Appointed Date would be quantified and adjusted in the capital reserves account of the
Transferee Company to ensure that the financial statements of the Transferee Company reflect the

financial position on the basis of consistent accounting policy.

Any matter not dealt with in clauses hereinabove shall be dealt with in accordance with the Ind AS

applicable to the Transferee Company.
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‘7 15. PROCEDURAL FORMALITIES POST SANCTION OF THE SCHEME

a) The Transferee Company shall, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so, required under any Applicable Law or otherwise, execute deeds of
confirmation or novation or other writings or arrangements with any party to any contract or
arrangement in relation to which the Transferor Company has been a party, in order to give formal
effect to the above provisions. The Transferee Company shall, under the provisions of this Scheme,
be deemed to be authorized to execute any such writings on behalf of the Transferor Company and
to carry out or perform all such formalities or compliances referred to above on the part of the

Transferor Company.

b) Upon the Scheme becoming effective, for statistical purposes only and without any separate deed,
instrument or writing, the Transferor Company and/or the Transferee Company shall, if required,
simultaneously with the amendment in the register of charges and file particulars of the modified
charge with the concerned Registrar of Companies. Any documentation subsequently entered into
with the term lenders or the working capital lenders of the Transferor Company and the Transferee
Company, shall be for the sake of convenience and record only and to reflect the changes in the
security pursuant to the Scheme and there shall be no break in the continuity of such charge and the

same shall relate back to the date of its creation thereof in the Transferor Company.

c) Upon the Scheme becoming effective, all statutory permissions, licenses, approvals, consents,
privileges, benefits and benefits of filings and all other incorporeal rights emanating from such
licenses relating to the Transferor Company, shall stand transferred to and vested in the Transferee
Company without any further act, instrument, or deed, as more particularly provided hereinabove.
Notwithstanding such transfer/ vesting of the Licenses, if any application is required for the
statistical record of the statutory authorities to implement the transfer and vesting of the Licenses, as
provided hereinabove, the Transferee Company shall facilitate the statutory authorities by filing such
applications, which shall be granted/ approved in favour of the Transferee Company based on the

sanction order of the Scheme by the Court.

d) Upon the Scheme becoming effective, the Transferee Company is expressly entitled to revise its
direct or indirect tax returns and related withholding certificates and shall be entitled to claim refund,
advance tax credits including MAT credit, TDS, Tax Collected at Source, Self-Assessment Tax,
GST Input Credit, pertaining to the Transferor Company, if any.

e) From the Effective Date, all bank accounts of the Transferor Company shall be permitted to be

. continued with the same balances as of the Effective Date in the name of the Transferee Company.
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APPLICABILITY OF THE PROVISIONS OF THE INCOME TAX ACT, 1961

This Scheme has been drawn up to comply with the conditions specified under section 2(1B) of the
Income Tax Act, 1961. The amalgamation of the Transferor Company with the Transferee Company
in terms of this Scheme shall take place with effect from the Appointed Date in accordance with the
provisions of Section 2(1B) of the Income Tax Act, 1961. If any terms or provisions of the Scheme
are found or interpreted to be inconsistent with the provisions of the said section at a later date
including resulting from an amendment of law or for any other reason whatsoever, the provisions of
the said Section of the Income Tax Act, 1961 shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with section 2(1B) of the Income Tax Act, 1961. Such
modification will however not affect the other parts of the Scheme, except to the extent required to

give effect to the Scheme.
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17.

18.

19.

20.

20.1

PART III

DISSOLUTION OF TRANSFEROR COMPANY AND GENERAL TERMS AND

CONDITIONS

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme becoming effective, Transferor shall stand dissolved without winding up and the
Board and any committees thereof of Transferor Company shall without any further act, instrument or
deed be and stand discharged. On and from the Effective Date, the name of Transferor Company shall

be struck off from the records of the concerned ROC.
VALIDITY OF EXISTING RESOLUTIONS ETC.

Upon the coming into effect of this Scheme, resolutions, if any, of the Transferor Company, which are
valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered
as resolutions of the Transferee Company and if any such resolutions have any monetary limits
approved under the provisions of the Act, or any other applicable statutory provisions, then the said
limits shall be added to the limits, if any, under like resolutions passed by the Transferee Company

and shall constitute the aggregate of the said limits in the Transferee Company.
APPLICATIONS/PETITIONS TO NCLT FOR SANCTIONING SCHEME

The Parties shall, jointly with all reasonable dispatch, make application/petition under Section 230 to
232 and other applicable provisions of the Act to the NCLT for sanctioning of this Scheme and for
appropriate orders under the applicable provisions of the Act for carrying this Scheme into effect. It is

hereby clarified that submissions of the Scheme to the NCLT and to any authorities for their

- respective approvals is without prejudice to all rights, interest, titles and defenses that the Parties have

or may have under or pursuant to all Applicable Law. The Parties shall also take such other steps as

may be necessary or expedient to give full and formal effect to the provisions of this Scheme.
MODIFICATION OF SCHEME:

The Transferor Company and the Transferee Company through their respective Boards of Directors or
any Committee thereof or any Director/ executive authorised in that behalf (hereinafter referred to as
the “Delegate”) may assent to, or make, from time to time, any modification(s) or addition(s) to this
Scheme which the NCLT or any authorities under law may deem fit to approve or which the NCLT or
any authorities under law may impose and which the Transferor Company and the Transferee

Company may in their discretion accept or such modification(s) or addition(s) as the Transferor
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20.2

20.3

20.4

21.

Company and the Transferee Company or as the case may be, their respective Delegate may deem fit,
or required for the purpose of resolving any doubts or difficulties that may arise in carrying out this
Scheme, and the Transferor Company and the Transferee Company by their respective Boards of
Directors or delegates are authorised to do and execute all acts, deeds, matters and things necessary
for bringing this Scheme into effect, or review the position relating to the satisfaction of the conditions
of this Scheme and if necessary, waive any of such conditions (to the extent permissible under law)
for bringing this Scheme into effect, and/or give such consents as may be required in terms of this
Scheme. In the event that any conditions are imposed by the NCLT or any Governmental Authorities,
which the Transferor Company or the Transferee Company find unacceptable for any reason, then the

Transferor Company and the Transferee Company shall be at liberty to withdraw the Scheme.

For the purposes of giving effect to this Scheme or to any modification(s) thereof or addition(s)
thereto, the Delegates (acting jointly) of the Transferor Company and the Transferee Company may
give and are authorised to determine and give all such directions as are necessary for settling or
removing any question of doubt or difficulty that may arise under this Scheme or in regard to the
meaning or interpretation of any provision of this Scheme or implementation thereof or in any manner
whatsoever connected therewith or to review the position relating to the satisfaction of various
conditions of this Scheme and if necessary to waive any such conditions (to the extent permissible in

Jaw) and such determination or directions or waiver, as the case may be shall be binding on all the

. parties, in the same manner as if the same were specifically incorporated in this Scheme.

For the purpose of giving effect to this Scheme or to any modifications/ amendments thereof, the

Directors of the Transferor Company (prior to its dissolution in pursuance to Scheme) and of the

- Transferee Company may give and are authorised to give all such directions as are necessary

including directions for resolving any question of doubt or difficulty that may arise.

Further, it is clarified that the initial consent of the sharcholders and creditors (both secured and
unsecured) of the Companies to this Scheme shall in itself be deemed to be sufficient to authorize the
operation of the abovementioned clause of this Scheme and any subsequent alteration would not

require a fresh note of consent from such shareholders and creditors.
APPROVALS

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any
Governmental Authority, if required, under any law for such consents and approvals which the
Transferee Company may require to own the Undertaking of the Transferor Company and to carry on

the business of the Transferor Company.
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22,

22.1

a)

b)

d)

23.

23.1

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS
The Scheme is conditional upon and subject to:

receipt of 'Observation Letter' or 'No-Objection Letter' from the BSE Limited (“Stock Exchange”)

on the Scheme, as required under Applicable Laws;

the Scheme being approved by the respective requisite majorities of the classes of members and
creditors (where applicable) of the Companies in accordance with the Act and as may be directed by

the NCLT;

the Scheme being approved by the public shareholders of the Transferee Company through e-voting
in terms of paragraph 10 of Part I(A) of SEBI Scheme Circular SEBI/HO/CFD/POD-
2/P/CIR/2023/93dated 20 June 2023and the Scheme shall be acted upon only if vote cast by the
public shareholders of the Transferee Company in favor of the proposal are more than the number of

votes cast by the public shareholders against it.

the sanction of the NCLT being obtained under Section 230 read with 232 of the Act in favour of the

respective Parties and the necessary order(s) under Section 232 of the Act, being obtained;

receipt of relevant sanction or approval of RBI or any other Appropriate Authorities concerned, as
may be considered necessary and appropriate, by the respective Boards of the Parties being obtained

and granted in respect of any of the matters for which such sanction or approval is required; and

filing of the certified copies of the orders of the NCLT sanctioning this Scheme, by the Transferor
Company and the Transferee Company, under the applicable provisions of the Act with the

jurisdictional ROC.
EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event this Scheme is not being sanctioned by (i) the NCLT or such other competent authority
before which this Scheme is presented for approval (ii) requisite majorities of members, creditors of
the Transferor Company or the Transferee Company, the part not sanctioned shall stand revoked,
cancelled and be of no effect, save and except in respect of any further act or deed done prior thereto
as is contemplated hereunder or as to any rights and/or liabilities which might have arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out as is specifically

provided for in the Scheme or as may otherwise arise in law.
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24.

25.

26.

27.

27.1

If any provision of this Scheme is ruled invalid or illegal by the NCLT, or unenforceable under
present or future laws, then it is the intention of the parties to this Scheme that such portion shall be
severable from the remainder of the Scheme, and the Scheme shall not be affected thereby, unless the
deletion 6f. such portion shall cause this Scheme to become materially adverse to any party, in which
case the parties, through their respective Board of Directors may either decide to revoke the Scheme
or may attempt to bring about a modification in the Scheme, as will best preserve for the parties the

benefits and obligations of the Scheme, including but not limited to such portion.
EFFECT OF NON-FULFILLMENT OF ANY OBLIGATION

In the event of non-fulfillment of any or all the obligations under the Scheme, by any Party, the non-
performance of which will put another Party or Parties under any obligation, then such defaulting
Party will indemnify all costs/interest, etc. to the other Party, subject to a specific provision if any to

the contrary under the Scheme.
COSTS AND EXPENSES

All costs, charges and expenses including stamp duty and registration fee of any deed, document,
instrument or the NCLT Order including this Scheme or in relation to the Scheme and of carrying out
and implementing the terms and provisions of this Scheme and incidental to the completion of the
amalgamation in pursuance of the Scheme shall be borne and paid by the Transferee Company. The
Transferee Company shall be eligible for deduction of expenditure incurred as per Section 35DD of

the Income Tax Act, 1961.
WITHDRAWAL OF THE SCHEME

The Companies shall be at liberty to withdraw this Scheme at any time as may be mutually agreed by
the Boards of the respective Companies prior to the Effective Date. In such a case, the Companies
shall respectively bear their own cost or as may be mutually agreed. It is hereby clarified that
notwithstanding anything to the contrary contained in this Scheme, the Companies shall not be

entitled to withdraw the Scheme unilaterally without the prior written Consent of the other Party.
MISCELLANEOUS

In the event of non-fulfillment of any or all obligations under the Scheme by any company towards
the other company, inter-se or to third parties and non-performance of which will put the other
company under any obligation, then such company will indemnify the other company in respect of all

costs/interests, etc.
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17 27.2 If any part of this Scheme is found to be unworkable for any reason whatsoever, in the sole discretion
of the Transferor Company and the Transferee Company either by their respective Boards of Directors
or through Committees appointed by them in this behalf, the same shall not, subject to the decision of
the Transferor Company and the Transferee Company, affect the validity or implementation of the

other parts and/or provisions of this Scheme.

27.3 In the event that any conditions imposed by the NCLT are found unacceptable for any reason
whatsoever by the Transferor Company or the Transferee Company, then the Transferor Company
and/or Transferee Company shall be entitled to withdraw the Scheme in which event no rights and

liabilities whatsoever shall accrue to or be incurred inter se to or by the parties or any of them.

- 27.4 On the approval of the Scheme by the members of the Transferor Company and Transferee Company
pursuant to Section 230 read with Section 232 of the Act, it shall be deemed that the said members
have also accorded all relevant consents under other provisions of the Act to the extent the same may

be considered applicable for the purpose of this Scheme.

27.5 The mutation of the title to the immovable properties shall be made and duly recorded by the
appropriate authorities pursuant to the sanction of the Scheme and upon the Scheme becoming
effective, in accordance with the terms hereof, in favour of the Transferee Company in respect of the
immovable properties vested in it. Any inchoate title or possessory title of the Transferor Company or

its predecessor companies shall be deemed to be the title of the Transferee Company.

27.6 It is the intention of the Parties that any Part of the Scheme, as may be mutually decided by the Board
of each of Parties, shall be severable from the remainder of the Scheme, and the Scheme shall not be

affected by such alteration.
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SCHEDULE OF ASSETS
Schedule of Assets as at 30th September,2024 pertaining to YADUKA FINANCIAL SERVICES LIMITED-
TRANSFEROR COMPANY o be transferred to and vested in ASHIKA CREDIT CAPITAL LIMITED-
TRANSFEREE COMPANY.

PART - |
A short- description of the freehold properties of YADUKA FINANCIAL SERVICES LIMITED-TRANSFEROR

COMPANY.

NIL

PART - I

A short description of the leasehold properties of YADUKA FINANCIAL SERVICES LIMITED-TRANSFEROR

COMPANY .
NIL

PART -l _ )
SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES-IN-ACTION OF
-YADUKA FINANCIAL SERVICES LIMITED-TRANSFEROR COMPANY

AMOUNT (RS.)
ASSETS
NON-CURRENT ASSETS :
Non-Current Investments 2,55,00,000
CURRENT ASSETS
Trade Receivables 22,44,267
Cash & Cash Equivalents 34,90,238
Short Term Loans & Advances 77,84,49,327
TOTAL ASSETS (A) 80,96,83,832
LIABILITIES
CURRENT LIABILITIES
Other Current Liabilities 1,84,400
Short Term Provisions 1,47,37,781
TOTAL LIABILTIES (A) 1,49,22,181
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Hon’ble NCLT, Kolkata bench vide its Order dated
May 08, 2026 Sanctioned Composite Scheme of
Amalgamation of Ashika Commodities & Derivatives
Private Limited (“ACDPL” or “Transferor Company”)
i.e. Wholly Owned Subsidiary of Ashika Global
Securities Private Limited (“AGSPL” or
“Amalgamating Company” or “Transferee
Company”), with and into AGSPL and (ii) AGSPL
with and into Ashika Credit Capital Limited (“ACCL”
Or “Amalgamated Company”) and their respective
shareholders and creditors pursuant to Section 230
to 232 read with other applicable provisions of the
Companies Act, 2013



Sy

Form No. CAA.7
[Pursuant to Section 230 and rule 20]
IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

Company Petition C.P.(CAA) No 5/(KB)/2026
Connected with

Company Application C.A.(CAA) No 196/(KB)/2025

A Petition under section 238 read with section 232 of the
Companies Act, 2013, read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, and other
applicable provisions of law.

In the matter of:
Composite Scheme of Amalgamation (Second Motion):

AND

In the Matter of:
ASHIKA COMMODITIES & DERIVATIVES PRIVATE LIMITED, a Company

incorporated under the provisions of the Companies Act,1956 (CIN:
U51909WB2083PTCE96985) incorporated onl7th September, 28683and having
its Registered Office at Trinity, 226/1 A.3.C. Bose Road, 7t Floor,
Kolkata, West Bengal, India,768820 in the State of West Bengal within

the aforesaid jurisdiction;

««+ Transferor Company For Part II /
Petitioner No 1

AND
In the Matter of:

ASHIKA GLOBAL SECURITIES PRIVATE LIMITED, a company incorporated under
the provisions of the Companies Act,1956 (CIN: U65929WB1995PTCR696846)
incorporated on 8th March, 1995 and having its Registered Office at
Trinity, 226/1 A.3.C. Bose Road, 7t Floor, Kolkata, West Bengal,
India,700620 in the State of West Bengal within the aforesaid
jurisdiction;

+»o. Amalgamating Company /
Petitioner No 2

:---‘-\\ COMPA RED I Page 1 of 27

CERTIFIED TOBE TRUE GOPY




AND
In the Matter of:

ASHIKA CREDIT CAPITAL LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 (CIN: L67128WB1994PLCE62159)
incorporated on 8th March,1994 and having its Registered Office at
Trinity, 226/1 A.J.C.Bose Road, 7" Floor, Kolkata, ,,West Bengal,
India,700620in the State of West Bengal within +the aforesaid
jurisdiction;

v o+« Amalgamated Company /

Petitioner No 3
AND

In the Matter of:

1. ASHIKA COMMODITIES & DERIVATIVES PRIVATE LIMITED
2, ASHIKA GLOBAL SECURITIES PRIVATE LIMITED
3. ASHIKA CREDIT CAPITAL LIMITED
we  PETITIONERS

Order Under Section 230 to 232

I. The above Company Petition coming on for furthepr hearing on
the 24 day of April 2026 and upon hearing the advocate
appearing for the Petitioners and upon hearing Regional
Director, Eastern Region representing the Central Government
the final order was passed on @8th day of May 2026.

2, Heard Ms. Manju Bhuteria,Ld.Sr. Counsel for the petitioner as
well as Deputy Director for the office of RD(ER).

3. The instant Company Petition has been filed in the second

stage of the proceedings under Section 230(6) read with

Section 232(3) of the Companies Act, 2013 (“Act”) for sanction

and confirmation of the Composite Scheme of Amalgamation which

£

provides for:

i. amalgamation of Ashika Commodities & Derivatives Private

Limited (ACDPL or Transferor Company) with and into Ashika
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Global Securities Private Limited (AGSPL or Transféﬁee Company
or Amalgamating Company) with effect from the Appointed Date
1st April 2025 or such other date as may be agreed between the
Companies and approved by the Appropriate Authority in Part II

of the Scheme,

ii. amalgamation of Ashika Global Securities Private Limited
(Transferee or Amalgamating Company) with and into Ashika
Credit Capital Limited (ACCL or Amalgamated Company) with
Transfer Date or Appointed Date 1st April, 2025 or such other
date as may be agreed between the Companies and approved by the
Appropriate Authority immediately after giving effect to Part
III of the Scheme and

iili. after Scheme becoming effective, the name of the Petitioner
Company No.3- ‘ASHIKA CREDIT CAPITAL LIMITED’ shall be changed
to ‘ASHIKA GLOBAL SECURITIES LIMITED,

A copy of the said Composite Scheme of Amalgamation (“Scheme”)
is annexed to the Company Petition marked - Annexure - A in
VOL I at Page No 45 to Page No 95.

It is submitted by the Ld. counsel appearing for the
Petitioner(s) that ASHIKA CREDIT CAPITAL LIMITED / Petitioner
No 3is a Listed Company and its shares are listed in BSE
Limited (BSE).

It 1is submitted by the Ld. Counsel appearing for the
Petitioners (s) +that the Petitioner Company MNo.2 &the
Petitioner Company No.3 involved in the Scheme are Non-Banking
Finance Companies duly Registered with Reserve Bank of India
and are holding a valid Certificate of Registration issued by
the said Bank to the Company.

It is submitted by the Ld. counsel appearing for the
Petitioner(s) that BSE Limited have vide their letter No
(DCS/AMAL/NB/R37/3758/2025-26) dated22™  August,2025 have
conveyed their observations / comments on the Scheme and have
also given direction to the Petitioner Transferee Company for

due compliance. A copy of the said Report is annexed to the
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Company Petition marked - Annexure - I in VOL IV at Page No
601 to Page No 6e4.

7. It is submitted by the Ld. counsel appearing for the
Petitioner(s) that as directed by the BSE Limited in their
letter No DCS/AMAL/NB/R37/3758/2025-26 dated 22 August,2025
the Petitioner Transferee Company have annexed list of all
ongoing adjudication against the Petitioner Transferee Company
in the Company Petition and the same is duly marked -
Annexure ~ J in VOL IV at Page No 605 .

8. It is submitted by the Ld. counsel appearing for the
Petitioner(s) that the Reserve Bank of India have vide their
letter No KOL.DOR.DOR.NO.S/99-86-085/2024-25 dated March 17,
2025 have granted their No Objection to the proposed Composite
Scheme of Amalgamation. It is further submitted by the Ld.
counsel appearing for the Petitioner(s) that the Reserve Bank
of India have vide their letter No KOL.DOR.DOR.NO.S 585/61-01-
009/2025-26 dated September 26th, 2825 granted the extension
of the validity of their No Objection to the proposed
Composite Scheme of Amalgamation till March 17th, 2026. A copy
of the said letter received from Reserve Bank of India annexed
to the Company Petition marked - Annexure - K in VOL IV at
Page No 666 to Page No 607.

9. It is submitted by the Ld. counsel appearing for the

Petitioner(s) that the Board of Directors of the Petitioner

Companies have at their respective meetings held on 12th

November,2024 have passed resolution adopting the Proposed

Composite Scheme of Amalgamation. Thereafter the committee of

Directors of +the Petitioner Company No.3 and board of

directors of Petitioner Company No.1 & Petitioner Company No.2

have at their respective meeting held on 14th January 2925

have passed resolution respectively to approve relevant

changes in the draft Composite Scheme of Amalgamation pursuant
to observations/queries dated 1@th January 225 raised by BSE

4]
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10.

Ltd. A copy of the Resolution passed by the Board of
Directors/Committee of the Petitioner Companies are all
collectively annexed to the Company Petition marked - Annexure
- L in VOL IV at Page No 688 to Page No 628.

It is submitted by the Ld. counsel appearing for the
Petitioner(s) that the Valuation Report dated 12% November
2024recommending the Swap Ratio has been prepared by CA VIDHI
CHANDAK, IBBI Registered Valuer.

It is further submitted by the Ld. counsel appearing for the
Petitioner(s) that as per the Swap Ratio recommended the
Petitioner Company No.2 will allot shares to the shareholders
of the Petitioner Company No.1:

» there shall be no allotment of equity shares in the
Petitioner Company No.2 or payment of any
consideration as all equity shares 1issued by
Petitioner Company WNo.1 are held by Petitioner
Company No.2 and 1its nominees and shall stand

cancelled and extinguished”

It is further submitted by the Ld. counsel appearing for the
Petitioner(s) that as per the Swap Ratio recommended the
Petitioner Company No.3 will allot shares to the shareholders
of the Petitioner Company No.2:

» "6,726 (Six thousand seven hundred and twenty-six)
equity shares of face value of INR 16/- each fully
paid-up of Amalgamated Company 1issued for every
19,000 (Ten thousand) equity shares having a face
value INR 18/- each fully paid-up held 1in
Amalgamating Company. "

A copy of the said Report is annexed to the Company Petition
marked - Annexure - M in VOL IV at Page No 629 to Page No 668.
It is submitted by Ld. counsel appearing for the Petitioner(s)
that, the list of equity Shareholders of the Petitioner No 1

Page 5 of 27
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as on @S™ August,2025 duly certified by the statutory
auditors of the Company is annexed to the Company Petition
marked - Annexure - N in VOL IV at Page No 669 to Page No 67@.

12. It is submitted by Ld. counsel appearing for the Petitioner(s)
that, the list of equity Shareholders of the Petitioner No 2
as on 9™ August,2025 duly certified by the auditor for the
Company is annexed to the Company Petition marked - Annexure -
O in VOL IV at Page No 671 to Page No 672.

13. It is submitted by Ld. counsel appearing for the Petitioner(s)
that, the Shareholding Pattern of the Petitioner No 3 as on
@2% January, 2026 duly certified by the auditor for the
Company is annexed to the Company Petition marked - Annexure -
P in VOL IV at Page No 673 to Page No 675,

14, It is submitted by Ld. counsel appearing for the Petitioner(s)
that, NIL Secured Creditors of Petitioner No 1 as on 30M™
June, 2025 duly certified by the statutory auditors of the
Company is annexed to the Company Petition marked - Annexure -
Q in VOL V at Page No 676 to Page No 677.

15. It is submitted by Ld. counsel appearing for the Petitioner(s)
that, the list of Unsecured Creditors of Petitioner No 1 as on
30™ June, 2625 duly certified by the statutory auditors of the
Company is annexed to the Company Petition marked - Annexure -
Q in VOL V at Page No 676 to Page No 681.

16, It is submitted by Ld. counsel appearing for the Petitioner(s)

that, the list of Secured Creditors of Petitioner No 2 as on

38™ June,2825 duly certified by the auditor for the Company
is annexed to the Company Petition marked - Annexure - R in

VOL V at Page No 682 to Page No 683.

It is submitted by Ld. counsel appearing for the Petitioner(s)

that, the list of Unsecured Creditors of Petitioner No 2 as on

36™ June,2025 duly certified by the auditor for the Company
is annexed to the Company Petition marked - Annexure - R in

VOL V at Page No 682 to Page No 688.
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18. Tt is submitted by Ld. counsel appearing for the Petitioner(s)
that, NIL Secured Creditors of Petitioner No 3 as on 3@W™
June,2025 duly certified by the auditor for the Company is
annexed to the Company Petition marked - Annexure - S in VOL V
at Page No 689 to Page No 696.

19, It is submitted by Ld. counsel appearing for the Petitioner(s)
that, the list of Unsecured Creditors of Petitioner No 3 as on
30™ June,2025 duly certified by the auditor for the Company
is annexed to the Company Petition marked - Annexure - S in
VOL V at Page No 689 to Page No 695.

20. It is submitted by Ld. counsel appearing for the Petitioner(s)
that, the Petitioner(s) have complied with the directions
contained in the order dated 14™ November,2825 passed by this
Tribunal in Company Application C.A (CAA) NO. 196 / KB / 2025
and have served notice upon the Regulatory Authorities and
the acknowledgement whereof have all been collectively
annexed to the Company Petition marked - Annexure - T in VOL V
at Page No 696 to Page No 746.

21, It is submitted by the Ld. counsel appearing for the
Petitioner(s) that the Statutory Auditors of the Petitioner
Company No.2 &Petitioner Company No.3 of the Composite Scheme
of Amalgamation have certified that the Accounting Treatment
of the Composite Scheme of Amalgamation is in conformity with
the Accounting Standards prescribed under Section 133 of the
Companies Act 2613. The Certificate issued by the statutory
Auditors 1is marked - Annexure - X in VOL V at Page No 749 to
page No 755.

22, It is submitted by Ld. counsel appearing for the Petitioner(s)

that, the Petitioner(s) have the following classes of

shareholders and creditors: -

PARTICULARS EQUITY SHARE SECURED UNSECURED
HOLDERSAS ON CREDITO CREDITORS

gTH 30™ JUNE, 3e™
AUGUST, 2025 2025 JUNE, 2625

Page 7 of 27
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Petitioner Company 2 NIL 4
No.1l
Petitioner Company 18 2 5
No.2
Petitioner Company 4126 NIL 9
No.3

It 1s submitted by Ld. counsel appearing for the Petitioner(s)
that, by an order dated 14™ November, 2025 in Company Petition
No. C.A (CAA) NO. 196/ KB / 2625 this Tribunal made the
following directions with regard to meetings of shareholders
and creditors under Section 238(1) of the Act; -

a. Meetinpgs dispensed:

Equity Shareholders

Meeting of Equity Shareholders of the Petitioner No 1&
Petitioner No 2 for considering the Scheme are
dispensed with in view of shareholder representing 166%
in value of shares of Petitioner No 1& Petitioner No
2having respectively given their consent to the Scheme
by way of affidavits.

Unsecured Creditors

Meeting of Unsecured Creditors of the Petitioner No 1
for considering the Scheme are dispensed with in view
of Unsecured Creditors representing 100% in value of
Unsecured Creditors of Petitioner No 1 having
respectively given their consent to the Scheme by way
of affidavits.

Meeting of Unsecured Creditors of the Petitioner No 2
for considering the Scheme are dispensed with in view
of Unsecured Creditors representing 97.35% in value of
Unsecured Creditors of Petitioner No 2 having
respectively given their consent to the Scheme by way
of affidavits.

(
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Meeting of Unsecured Creditors of the Petitioner No 3
for considering the Scheme are dispensed with as all

the unsecured creditors have been fully paid off.

b. No requirement of Meetings

Secured Creditors

No requirement of Meeting of Secured Creditors of
Petitioner No 1&Petitioner Company No.3- NIL Creditors
duly verified by auditor’s certificate.

No requirement of Meeting of Secured Creditors of
Petitioner No 2 as all Secured Creditors have been
fully paid off prior to the filing of Company Petition
as evidenced by auditor’s certificate.

€. Meetings to be held

Meeting of equity shareholders ofPetitionerNo3.

24, It is submitted by Ld. counsel appearing for the Petitioner(s)
that there are No proceedings are pending under Sections 216
to 227 of the Companies Act, 2013 against the Petitioner(s).

25. The Petition has now come up for final hearing. Counsel for
the Applicants submits as follows: -

The object of this application is to ultimately obtain

sanction of the Hon’ble Tribunal to the Composite Scheme of
Amalgamation which involves:

i. amalgamation of Ashika Commodities & Derivatives
Private Limited (ACDPL or Transferor Company)
with and into Ashika Global Securities Private
Limited (AGSPL or Transferee Company or
Amalgamating Company) with effect from the
Appointed Date 1st April 2625 or such other date
as may be agreed between the Companies and

approved by the Appropriate Authority,

il. amalgamation of Ashika Global Securities Private

Limited (Transferee company or Amalgamating
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Company) with and into Ashika Credit Capital
Limited (ACCL or Amalgamated Company) with
Transfer Date or Appointed Date 1st April, 2625
or such other date as may be agreed between the
Companies and approved by the Appropriate
Authority immediately after giving effect to Part
IT of the Scheme and
iii. after Scheme becoming effective, the name of the
Petitioner Company No.3- C‘ASHIKA CREDIT CAPITAL
LIMITED® shall be changed to fASHIKA GLOBAL
SECURITIES LIMITED’.
The reasons that have necessitated and/or justified the said
composite Scheme of Amalgamation are, inter alia as follows: -
“The Scheme aims to consolidate the businesses of the
Companies, facilitating the realization of ‘their full
potential. This consolidation is expected to yield significant
benefits and enhance value creation for the Companies, their
shareholders, and stakeholders. By streamlining operations,
strengthening market positions, boosting shareholder returns,
fostering innovation, and Lleveraging combined resources, the
Scheme is designed to optimize efficiency, reduce costs, and
support sustainable growth initiatives. The Scheme is

anticipated to deliver the following benefits, among others.

i. The Amalgamating Company and the Amalgamated
Company are Non-Banking  Finance Companies
(''NBFCs") duly registered with Reserve Bank of
India and are engaged in Investing and Financing
activities. Combining or adjusting the businesses
of the Amalgamating Company with the Amalgomated
Company will allow for smoother operations by

*

Leveraging their combined strengths, Leading to

business synergy, consolidation of the entities,

A .
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and the pooling of resources into a single
organization.

iil. Consolidation of the businesses of the Companies,
for creation of a larger unified entity and to
achieve optimal and efficient utilization of
capital, resulting in lesser overheads including
administrative, managerial, and other
expenditure, optimal utilization of resources,
and provide a common governance structure;

iil. The Amalgamated Company 1is expected to have
improved financial strength upon amalgamation,
Particularly, the Companies believe that the
combined operation shall lead to increased
revenue, growth and profitability. Further, the
Companies expect that their combined balance
sheet will provide diverse strategic options and
flexibility.

iv. Pooling of knowledge and expertise of all the
Companies and align with the business plans to
meet Long-term objectives and enhance operational
and management efficiencies;

v. Unification and streamlining of Llegal and
regulatory compliances which are currently
required to be carried out by all the Companies.™

26. Consequently, the Petitioner(s) presented the instant petition
for sanction of the Scheme. By an order dated 167
February,2026 the instant petition was admitted by this
Tribunal and fixed for hearing on @2 April,2626 upon
issuance of notices to the Statutory / Secforal Authorities
and advertisement of date of hearing. In compliance with the
said order dated 16™ February,2626 the Petitioner(s) have
duly served such notices on the Regulatory Authorities as

below:
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NAME OF THE REGULATORY FILED BY DATE OF AFFIDAVIT OF SERVICE
AUTHORITY SERVICE " NNEXURE | PAGE
NO NO
BY SPEED POST
Principal Commissioner | Jointly by 24-82- C 27 to 29
of  Income Tax - | Petitioner 20826
Central Circle /KOL 5
Income Tax Officer - | Petitioner 24-p2- C 34 to 36
Ward - 32(1) / KOL No 2 2026
Income Tax Officer - | Petitioner 24-82- C 38 to 40
Ward - 12(1) / KoL No 1 2026
Income Tax Officer - | Petitioner 24-92- of 42 to 44
Central Circle - 2(1) No 3 2026
/ KOL
THROUGH SPECIAL MESSENGER { BY HAND DELIVERY)
Income Tax Officer - | Petitioner 26-82- C 31 to 33
Ward - 11(1) / XoL No 2 2026
Regional Director, | Jointly by 23-82- B 46 to 48
Eastern Region, | Petitioner 2826
Ministry of Company 5
Affairs
Upon Registrar of | Jointly by 23-82- E 58 to S2
Companies, West Bengal | Petitionep 2026
5
Upon Official | Jointly by 23-82- F 54 to 56
Liquidator, High Court | Petitioner 20826
Calcutta [
BY ELECTRONIC MAIL
Principal Commissioner [ Jointly by 25-82- C 39
of  Income Tax - | Petitioner 2926
Central Circle /KOL S
Deputy Commissioner of | Petitioner 25-92- C 37
Income Tax -Circle - o 2 2026
11(1) / KoL
Income Tax Officer - | Petitioner 25-92- C 4]
Ward — 12(1) / KoL No 1 2026
OMPARED Page 12 of 27

CERTIFIED TOBE TRUE COPY




Income Tax Officer - | Petitioner 25-82- C 45
Central Circle - 2(1) No 3 2026
/ KOL
Regional Pirector, | Jointly by 25-82- B 49
Eastern Region, | Petitioner 2026
Ministry of Company [
Affairs
Upon Registrar of | Jeintly by 25-02- E 53
Companies, West Bengal | Petitioner 2826

s
Upon Official | Jointly by 25-82- F 57
Liquidator, High Court | Petitioner 2026
Calcutta 5

PAPER PUBLICATION OF NOTICE
Business Standard - | Jointly by 24-82- B 12 to 25

In English (all India | Petitioner 2026
Edition) s
Aajkal - In Bengali | Jointly by 24-82- B 26
Translation Petitioner 2825

s

It is submitted by Ld. counsel appearing for the Petitioner(s)
that the Tribunal in its order dated 16™ February,2826 has
recorded as below:
“This Tribunal accordingly grants exemption to the
Petitioners from service of notice upon the Reserve
Bank of India and BSE.”
A copy of the order dated 16™ February,2026 passed by this
Tribunal in Company Petition C.P (CAA) No. 5 / KB / 2026
connected with Company Petition C.A(CAA) No 196 / KB / 2025 is
annexed to the Affidavit of Service marked -~ Annexure A at
Page No 7 to Page No 11.
An affidavit duly by the Deponents namelyAMIT JAIN, RITWIKA
GHOSH and ANJU MUNDHRA affirmed on 38th March, 2026 annexing
the acknowledgements has also been filed with the Registry.
27. All statutory formalities requisite for obtaining sanction of
the Scheme have been duly complied with by the Petitioners.
The Scheme has been made bona fide and is in the interest of
all concerned.
Pursuant to the said advertisements and notices the Regional
Kolkata ("“RD”),

Director, Ministry of Corporate Affairs,

i | Page 13 of 27
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29.

30.

Official Liquidator, Calcutta High Court have filed their
representations before this Tribunal.
The Official Liquidator has filed his report dated 23 / 83 /
2026 and concluded as under: -
Para 9
That the Official Liquidator has not received any
complaint against the Proposed Scheme of Amalgamation
from any person/party interested in the Scheme in any

manner till the date of filing of this Report.

Para 11
That the Official Liquidator on the basis of information
submitted by the Petitioner Companies is of the view
that the affairs of the aforesaid Transferor Companies
do not appear to have been conducted in a manner
prejudicial to the interest of its members or to public
interest as per the provisions of the Companies Act,
1956/the Companies Act, 2013 whichever is applicable.
The RD has filed his reply affidavit dated 6th April ,2826
(“RD  affidavit”) which has been dealt with by the
Petitioner(s) by their Rejoinder affidavit duly by the
Deponents namely AMIT JAIN, RITWIKA GHOSH and ANJU MUNDHRA
dated 16TH April ,2026 (“Rejoinder”). The observations of the
RD and responses of the Petitioner(s) are summarized as under:
Paragraph 2 (a) of RD Affidavit
That it is submitted that on the examination of Report of

Registrar of Companies, West Bengal, it appears that no
complaint and/or representation has been received against
the proposed Scheme of Amalgamation. Further, all the
Petitioner Companies are up-dated in filing their
Financial Statements and Annual Returns for the financial

year 31/83/2025. The Report of the concerned Registrar of

o e
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Companies marked as Annexure-l is enclosed herewith for
perusal and ready reference.
Paragraph 2 (a) of the Rejoinder

The Deponents duly authorised by the Petitioner

Companies hereby submits that no adverse comments made by
the Registrar of Companies, West Bengal in his report to
the Regional Director. Further the Registrar of
Companies, West Bengal has not received any Complaint and
/ or representation from any person on the proposed
Scheme. Further averments have also been made by the
Regional Director that the Petitioner Companies have
filed their Financial Statements and Annual Returns for
the financial year 31/63/2025. Hence no reply is made for
the same.

Paragraph 2 (b) of RD Affidavit

That it is submitted +that the Petitioner Transferee

Company, namely Ashika Credit Capital Limited, is a
listed company with the Bombay Stock Exchange (BSE). The
BSE vide letter No. DCS/AMAL/NB/R37/3758/2025-26 dated
22/08/2025 issued its 'No adverse observations' on the
proposed Scheme of Amalgamation. Further, as per said
letter, the validity of the said Observation Letters'
shall be six months from 22/88/2025. However, the
Exchanges reserves its rights to withdraw its 'No adverse
observation' at any stage if the information submitted to
the Exchange 1is found +to be incomplete/incorrect/
misleading/ false or for any contravention of Rules, Bye-
Laws and Regulation of the Exchange, Listing Agreement,
Guidelines/Regulations issued by Statutory Authorities.
Hon'ble " Tribunal may peruse the same and issue order as
deemed it and proper (Copy of such letter dated
22/@88/2025 is marked as Annexure-II is enclosed herewith

for perusal and ready reference)
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Paragraph 2 (b) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies
hereby submits that the Bombay Stock Exchange (BSE) vide
letter No. DCS/AMAL/NB/R37/3758/2025-26 dated 22/88/2825

issued its 'No adverse observations' with a validity

clause of six months from the date of this letter, within
which the scheme shall be submitted to the NCLT. The
Deponents duly authorised by the Petitioner Companies
hereby submits that the Petitioner Companies filed the
Company Application on 12-89-2025 under e-filing No.
1908134/03629/2025. Hence the Company Application was
submitted well within six months from the date of
issuance of the 1letter by the Bombay Stock Exchange
(BSE).

Paragraph 2_(c) of RD Affidavit

It is submitted that the Petitioner Transferee Company,
namely Ashika Credit Capital Limited, having its
Certificate of Registration No. 85. 2892 dated ©7/09/1998
and the Petitioner Transferor Company Ashika Global
Securities Private Limited having its Certificate of
Registration No.B.B5.00008 dated 09/89/2014 registered
with RBI as NBFC. The RBI by its letter No.
KOL.DOR.DOR.No.5 /99-86-809/2024-2025 dated 17/03/2025
addressed to the Board of Directors of Ashika Credit
Capital Limited (Transferee Company) issued their "No
Objection” +to the proposed Scheme of Amalgamation.
Further, the RBI has also stated in the said letter that
this approval (No Objection) is valid for six months from
the date of issuance of the above letter i.e. 17/83/2025
(A copy of the said letter of RBI marked as Annexure-IIT
is annexed herewith for kind perusal and ready

reference).
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Paragraph 2 (c) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies
hereby submits that the Reserve Bank of India vide their
letter KOL.DOR.DOR.NO.S /99-06-809/2024-2025 dated
March 17, 2825 addressed to the Company have communicated
their No Objection to the proposed Scheme of
Amalgamation.

Further the Deponents duly authorised by the Petitioner
Companies hereby submits that the Reserve Bank of India
have vide their letter No KOL.DOR.DOR.NO.S 585/01-81-
089/2025-26 dated September 26th, 2025 have granted the
extension of the validity of their No Objection to the
proposed Composite Scheme of Amalgamation till March,
17th 2826.

Copy of the letter conveying No Objection by the Reserve
Bank of India is annexed marked - ANNEXURE - B.
Paragraph 2 (d) of RD Affidavit

That it is observed from Para 9 of Part II and Para 18 of
Part-IIT of the Scheme that all the permanent employees

of the Transferor Company and amalgamating company will
become the employees of the Transferee
Company/amalgamated Company. Further, it is also stated
that the employees of the Transferee Company/Amalgamated
Company by virtue of the Scheme shall not be entitled to
the employment policies unless otherwise determined by
the Transferee Company/ Amalgamated company. This is
against the interest of the employees of the
Transferor/amalgamating Company. Further, it is also not
clear from the Scheme about the treatment of employees
other than permanent employees of the
Transferor/amalgamating Company. Therefore, the
Petitioner Company to undertake through appropriate
affirmation about the treatment of the employees of the

0
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Transferor/amalgamating Company pursuant to sanctioning
of Scheme and to ensure protection of employees.
Paragraph 2 (d) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies

hereby submits and undertakes on behalf of the Petitioner

Transteree/Amalgamating Company undertakes that the
treatment of the employees (both permanent and other than
permanent) of the Transferor/amalgamating Company
pursuant to sanctioning of Scheme shall be continue on
such terms and conditions not less favorable than those
existing immediately prior to the effectiveness of the
Scheme, thereby ensuring that their rights, benefits, and
service conditions remain fully protected in similar
terms and situations with that of the
Transferee/Amalgamated Company.

Further the Petitioner Company hereby affirms that the
Scheme is not intended to adversely affect the interests
of any category of employees and accordingly hereby
undertakes to ensure adequate protection of all employees
of the Transferor/amalgamating Company in accordance with
law.

Paragraph 2 (e) of RD Affidavit

That in clause 26 of Part IV of the Scheme, it is

proposed that the name of the Amalgamated Company shall
be changed from ‘'Ashika Credit Capital Limited' to
'Ashika Global Securities Limited' in accordance with
section 13 of the Companies Act, 2813. In this regard, it
is submitted that the said change of name shall be
subject to availability and since the MCA 21 system is
totally online and change of name of the Company shall be
completed only after obtaining relevant certificate from
the concerned Registrar of Companies through online e

Governance mode after filing of relevant e forms etc.,

J[[COMPARED
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the Petitioner Companies should undertake through
appropriate atfirmation that they shall +ile 3all
necessary e forms through MCA21 Portal as and when the
situation desire in terms of the provision of the
Companies Act, 2013 in order to get the said change
effected.

Paragraph 2 (e) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies
hereby submits that the Petitioner Transferee Company
undertakes that it shall upon coming into effect of the
Scheme will file relevant e-form in the MCA portal for
change of name of the Petitioner Transferee Company from
'Ashika Credit Capital Limited' +to ‘'Ashika Global
Securities Limited'.

Paragraph 2 (f) of RD Affidavit

The Petitioner Companies may be directed to provide
list/details of Assets, if any, to be transferred from
the Transferor Company to the Transferee Company upon
sanctioning of the proposed Scheme.

Paragraph 2 (f) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies
hereby submits that the list of assets and liabilities
that will be transferred by the Transferor Company to the
Transferee Company and by the Amalgamating Company to the
Amalgamated Company upon coming into effect of the Scheme
is annexed to the Company Petition being ANNEXURE W in
VOL 5 at Page No 747 to Page No 748 , and a copy of the
Company Petition has already been served upon the office
of the Regional Director.

Further the Deponents duly authorised by the Petitioner
Companies hereby confirms that the Petitioner Transferee
Company undertakes to file list / details of assets that

will be transferred by the Transferor Company and by the

4
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Amalgamating Company upon sanction and confirmation of

the Scheme by the Hon’ble Tribunal.
Paragraph 2 (g) of RD Affidavit

That the Petitioner Company may be undertake to comply
with the provisions of section 232(3)(i) of the Companies

Act, 2813 through appropriate affirmation.

Paragraph 2 (g) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies
hereby confirms that the Petitioner Transferee Company
undertakes that it shall comply with the provisions of
Sec 232(3)(i) of the Companies Act, 2013 in regard to
adjustment of fees upon clubbing of Authorized Share
Capital of the Transferor Company and the Amalgamating
Company with the Authorized Share Capital of the
Transferee Company and the Amalgamated Company in post-
amalgamation and shall file a detailed statement thereof
with the Registrar of Companies at the time of filing of
INC - 28.

Paragraph 2 (h) of RD Affidavit

That the Transferee Company may directed to pay

applicable stamp duty on the transfer of the immovable
properties, if any, from Transferor Company to the
Transferee Company.

Paragraph 2 (h) of the Rejoinder

The Deponents duly authorised by the Petitioner Companies
hereby confirms that the Petitioner Transferee Company
undertakes that it shall pay applicable stamp duty on the
transfer of the immovable properties from the Transferor
Company and the Amalgamating Company to it.

Paragraph 2 (i) of RD Affidavit

The Hon'ble Tribunal may direct the Petitioner Companies
to file an affidavit to the extent that the Scheme
enclosed to the Company Application (CA) and the Scheme

Page 20 of 27
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enclosed to the Company Petition (CP) are one and same
and there is no discrepancy or no change is made in the
proposed Scheme.

Paragraph 2 (i) of the Reijoinder

The Deponents duly authorised by the Petitioner Companies

hereby confirms that the Scheme enclosed to the Company
Application and Company Petition are one and same and
there is no discrepancy or no change is made.

Paragraph 2 (§) of RD Affidavit

That the Petitioners to undertake that in terms of the

provisions of section 230(5) of the Companies Act 2013,
the Petitioner Companies served notice to concerned
authorities which are likely to be affected by the
proposed Scheme of Amalgamation. Further, it is submitted
that the approval of the scheme by the Hon'ble Tribunal
may not deter such authorities to deal with any of the
issues arising after giving effect to the scheme. The
decision of such authorities shall be binding on the
Petitioner Company (s) concerned.

Paragraph 2 (j) of the Rejoinder

The Deponent duly authorised by the Petitioner Companies
hereby confirms that the Petitioner Companies have
Complied with the provisions of Section 230(5) of the
Companies Act, 2013 and as directed by +the Hon’ble
Tribunal served notice upon the Regulatory Authorities.

Further, the Deponents hereby confirms that the approval
of the scheme by the Hon'ble Tribunal will not deter such
authorities to deal with any of the issues arising after
givipng effect to the scheme. The decision of such
authorities shall be binding on the Petitioner Companies

concerned.

P
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Paragraph 2 (k) of RD Affidavit
It is submitted that as per instructions of the Ministry
of Corporate Affairs,New Delhi, a copy of the scheme was

forwarded to the Income Tax Department on 16/12/2025 for

their views/observation in the matter of proposed Scheme
of Arrangement. However, no comments/observation in the
matter from the Income Tax Department has been received
yet.

Paragraph 2 (k) of the Rejoinder

The Deponent duly authorised by the Petitioner Companies

hereby submits that the Income Tax authorities have not
made any observations on notice served by the office of
the Regional Director. Further Deponent duly authorised
by the Petitioner Companies hereby submits that the
Petitioner Companies have also complied with the
directions contained in the order passed by the Hon’ble
Tribunal and have effected service upon the Income Tax
Department. However the said department have not made/
filed observation pursuant to the said notices filed by
the  Petitioner Companies. Further Deponent duly
authorised by the Petitioner Companies hereby submits
that the Petitioner Transferee Company undertakes that
upon coming into effect of the Scheme the Petitioner
Transferee Company will pay all admitted outstanding
Income Tax Demand of the Petitioner No 1 and Petitioner
No 2 which are not report by the authorities before the
Hon’ble Tribunal upon service of notice. Fupthepr Deponent
duly authorised by the Petitioner Companies hereby
submits that the Petitioner Transferee Company undertakes
that it will represent itself before the adjudicating
authority in respect of all disputed demands of
Petitioner No 1 and Petitioner No 2 and will pay the same
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upon its final adjudication by the ultimate adjudicating

authority.
Heard submissions made by the Ld Counsel appearing for the
Petitioner, submissions made by the RD, submissions made by the
OL, the No objection issued by the Reserve Bank of India, the
observations of the BSE Ltd. Upon perusing the records and
documents in the instant proceedings and considering the
submissions, we allow the petition and make the following

orders: -
THIS TRIBUNAL DOTH ORDER

a) SANCTION OF THE COMPOSITE SCHEME
The Composite Scheme of Arrangement mentioned in this

Petition being Annexure “A” which inter-alia provides

for:

i. amalgamation of Ashika  Commodities &
Derivatives Private Limited (ACOPL or
Transferor Company) with and dinto Ashika
Global Securities Private Limited (AGSPL or
Transferee Company or Amalgamating Company)
with effect from the Appointed Date 1st April
2625 or such other date as may be agreed
between the Companies and approved by the
Appropriate Authority,

ii, amalgamation of Ashika Global Securities
Private Limited (Transferee company or
Amalgamating Company) with and into Ashika
Credit Capital Limited (ACCL or Amalgamated
Company) with Transfer Date or Appointed Date
1st April, 2025 or such other date as may be
agreed between the Companies and approved by
the Appropriate Authority immediately after
giving effect to Part II of the Scheme and
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iii. after Scheme becoming effective, the name of
the Petitioner Company No.3- ‘ASHIKA CREDIT
CAPITAL LIMITED’ shall be changed to ‘ASHIKA
GLOBAL SECURITIES LIMITED’.

b) IN RELATION TO AMALGAMATION UNDER PART II OF THE SCHEME

i, All the properties, rights and interest of
the transferor company be transferred to and
vested in without further act or deed in the
transferee company and accordingly the same
shall pursuant +to Section 232 of the
Companies Act, 2013 and read with Companies
(Compromises, Arrangements and Amalgamation)
Rules, 2016 be transferred to and vested in
the transferee companybut subject
nevertheless to all charges, now affecting
the same;

ii, All the 1liabilities and duties of the
transferor company be transferred without
further act or deed +to thetransferee
companyand accordingly the same shall
pursuant to Section 232 of the Companies Act,
2013 and read with Companies (Compromises,
Arrangements and Amalgamation) Rules, 2016 be
transferred to and become the liabilities and
duties of the transferee company;

iii. That all the proceedings and/or suit appeals
now pending by or against the transferor

company shall be continued by or against the
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transferee company;
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¢} IN RELATION TO AMALGAMATION UNDER PART IIT OF THE

SCHEME

i. All the properties, rights and interest of
the amalgamating company (including
transferor company under part II of the
scheme)be transferred to and vested in
without further act or deed in the
amalgamated company and accordingly the same
shall pursuant to Section 232 of the
Companies Act, 2013 and read with Companies
(Compromises, Arrangements and Amalgamation)
Rules, 2816 be transferred to and vested in
the  amalgamated company but  subject
nevertheless to all charges, now affecting
the same;

ii. All the liabilities and duties of the
amalgamating company (including transferor
company under part II of the scheme) be
transferred without further act or deed to
the amalgamated company and accordingly the
same shall pursuant to Section 232 of the
Companies Act, 2013 and read with Companies
(Compromises, Arrangements and Amalgamation)
Rules, 2016 be transferred to and become the
liabilities and duties of the amalgamated
company;

iii.  That all the proceedings and/or suit appeals
now pending by or against the amalgamating
company (including transferor company under
part II of the scheme) shall be continued by

or against the amalgamated company:

d) That ASHIKA CREDIT CAPITAL LIMITED do issue and allot
shares to the shareholders of the amalgamating company

/1
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as envisaged in the said Scheme of Amalgamation and for
that, if necessary, to increase the authorized share

capital;

e} That the Schedule of Assets in respect of The
Transferor Company and the Transferee or Amalgamating
Company be filed within a period of €0 days from the

date of the order to be made herein;

f) That the Transferor Company and the Transferee or
Amalgamating Company shall stand dissolved from the
effective date;

g8) That the Transferor Company and the Transferee
Company/the Amalgamating Company and the Amalgamated
Company shall within 32 days after the date of
obtaining the Certified Copy of the order to be made
herein cause certified copies of this order to be
delivered to the Registrar of Companies, West Bengal
for registration respectively;

h) Any person interested be at liberty to apply to this
Hon’ble Tribunal in the above matter for any direction

that may be necessary;

The Petitioner(s) shall supply legible print out of the scheme
and schedule of assets and liabilities in acceptable form to
the department and the department will append such printout,
upon verification to the certified copy of the order.

The Company Petition C.P (CAA) No. 5 / KB / 2026connected with
Company Petition C.A(CAA) No 196 /KB /2025is disposed of
accordingly.
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Witness:

Shri Labh Singh, Hon’ble Member (Judicial) and Smt. Rekha Kantilal Shah,
Hon’ble Member (Technical), at Kolkata aforesaid the 08™ day of May
2026.

Ms. Aisha Amin, Advocate on record for the petitioners.

Mr. Gaurav Gupta, D.D., C/o Regional Director, Eastern Region, Ministry
of Corporate Affairs.

SCHEDULE OF ASSETS
First Part — Part-I

(As per annexure)

Second Part — Part-I1

(As per annexure)
Third Part— Part-III

(As per annexure)

£ o e e 3-m de—n.

Depnt;:?egistrar

National Company Law Tribunal 1
Kolkata Bench

Dated: the !4f* day of May, 2026.
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COMPOSITE SCHEME OF AMALGAMATION
AMONG
ASHHKA COMMODITIES & DERIVATIVES PRIVATE LIMITED
{*ACDPL" or “Transferor Company™)
AND
ASHIKA GLOBAL SECURITIES PRIVATE LIMITED
(“AGSPL" or “Transferee Company™ or “Amalgamating Company™)
AND
ASHIKA CREDIT CAPITAL LIMITED
{*ACCL"” or *Amalgamated Company™}
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230 TQ 232 OF THE COMPANIES ACT, 2013

AND ALL OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT s 2013
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GENERAL

PREAMBLE OF THE SCHEME

This Composite scheme of amalgamation (hercinafier referred to as “Scheme™ or “Seltemie of
Amalgamatien™} is presented urder the provisions of Sections 230 10 232 of the Act (s defincd
befow) ond other applicable provisions of Applicable Laws {as defined below) including any
statutory modification{s) amendmeni(s) or re-enactnient(s) thercof for the thne being in force
and in compliance with the provisions of Section (1B) and other relevant provisions of the
Income Fax Act. 1951, Tor the (1) amalgamalion of Ashika Commodities & Derivatives Private
Limited with and fnto Ashika Global Seeurities Private Limited: and {if) amalgamation of Ashika
Globn! Securitics Private Limited with and into Ashika Credit Capital Limited and for various
other muiters consequential, incidental, supplermentary or othenwise inteprally connected
therewith. AN the emities are collectively referred to gs “Compnnies™ and individually as

“Company™.
DESCRIPTION OF COMPANIES THAT ARE PARTIES TO THIS SCHEME

ASHIKA COMMODITIES & DERIVATIVES PRIVATE LIMITED (“Transferor
Company” or “ACDPLY), having  Corporate  Identification  Number (“CIN™)
US1909\WB2003PTC096985 is an unlisicd private limited company incorporated on 17
September 2003 under the Companics Act, 1956 and having its registered office at 226/1 A J.C.
Bose Road, Trinity 7th Floor, Kolkata - 700020, West Bengal, India. It is engaged in the business
of Investment and trading in shares and sceuritics. The Transferor Company is a wholly owned
subsidiary of the Transferee Company (as defined hereinafier). As on the date ofapprova) (‘.;f the
Scheme by the Board of Dircctors {“the Board™ ar “the Board of Dircctors™) the Transferor
Company, the Transferor Company holds 39,59,510 (Thirty Ninc Lakhs Fifty-Nine Theusnnd
Five Hundred And Ten) cquity shares of the face value INR 10 {Indian Rupzcs ton) of the
Amaigamated Company and {1.00,000 {Eleven Lakhs) convertible warrants each convertible
into 1 (Ooc) fully paid up cquity share of the face value INR 10 {Indian Rupees ten} of the
Amalgamated Company.

ASHIKA GLOBAL SECURITIES PRIVATE LIMITED (“Transferee Company™ or
“Amalgamating Company” or “AGSPL"), having Corporate Identification Number (“CIN™}
U65929WB1995PTC069046 is an unlisted private limited company incarporated on 08 March
1995 under the Companies Act, 1956 and having its registered office a1 226/1 A J.C. Bose Road,
Trinity 7th Floor, Kolkata - 700020, West Bengel, India, lt is. inter alia, a registered Non-Deposit
Accepting Non-Banking Financial Institution (“NBFI") classified gs an NBFC-ICC, Base Layer
(BL) NBFC, having Certificate of Registration from the Reserve Bank of Indin, issued on 122
February 1998 under section 45-IA of the Reserve Bank of India Act, 1934. 1t is engaged in the
business of Investment and trading in shares and seeurities. providing Toans to individuals and
intercorporate deposits and other financial activitics. As on the date of approval of the Scheme
by the Board of the Amulgamating Company, the Amaigemating Company holds 47,62,480
{Forty-Seven Lakhs Sixty-Two Thousand Four Hundred And Eighty) equity shares equity shares
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of the face value INR 10 (Indian Rupees 1en) of the Amalgamated Company and 15,30,000
{Fifleen Laes Thiry Thousand) convertible warrants each conventible into | {One) fully paid up
cquily share of the face value INR 10 (Indian Rupees ten) of the Amnigamated Company.

ASHIKA CREDIT CAPITAL LIMITED (“Amalgamated Company" or YACCL"), having
Comomte Identification Number ("CIN™) LE7120\VB1994PLC062159 is o public limited
company, listed on the Bomibay Stock Exchange Limited (*BSE™) incorporated on 08* March
1994 under the Companics Act, 1956 and having its registered office 2261 A.LC, Bose Rtond
Trinity 7* Floor, Kolkata - 700020, West Bengal, India. It is, inter alia, 1 registered Non-Deposit
Accepling Non-Banking Financia] Institution CNBFI™, classified as on NBFC-ICC, Base Layer
(BL) NBFC, holding Certificate of Registration as an NBFC holding Certificate of Registration
front the Reserve Bank of India (“"RBI") issued on T Sepleinber 1998, The Company is engaged
in fund-based aclivitics Jike providing leans and advances, inter-corporate deposits, loans against
securities, and investments in shares and securities, A stheme of amalgamation is proposed
between Yadukn Financial Scrvices Limited and the Amalgamated Company and thejr
respective sharcholders and creditors under Seetion 230 10 232 of he Companics Act, 2013
(“Earlier Scheme™) Presently, the Garlier Scheme is pending consideration before the Stock
cxchange for their approval.

OVERVIEW OF THE SCHEME

This Scheme is presented, inter alia for the: (f) amalgamation of the Tmnsierar Company with
and into the Transferee Company, with ¢ffeet from the Appainted Date ! (as defined hereinafier}
and the consequent dissolution of the Transferor Company without being wound up in
consideration whereof there will be ng issunnce of equity shares as the Transferor Company isa
wholly owned subsidiary of the Tmnsferce Company and (i) the mmalgamation of the
Amalgamating Company with and into the Amalgamaied Company, with cffect from the
Appointed Date 2 (as defined hereinafier), end the consequent dissolution of the Amalgamating
Company without being wound up, and the issuzance of the New Shares of Amalgamaed
Company (as defincd hereinafler) to e equity sharchoiders of e Amalgamating Company in
accordance with the Share Exchange Ratio (as defined hereinafter); pursuant 1o Sections 230 ~
232, and other relevant provisians of the Companics Act, in the manner provided for in this
Seheme and in compliance with the provisions of the Income Tax Act (as defined hercinafier).

RATIONALE AND BENEFITS OF THE SCHEME

The Scheme aims to consalidate the businesses of the Cotnpanics, facilitating the renlization of
their full patential, This consolidation is expected 1o yield significont benefits and enhance value
creation for the Companies, their sharcholders, and siakeholders, By streamlining operntions,
strengthening market positions, boosting sharcholder returns, fostering innovation, and
leveraging combined resources, the Scheme is designed to optimize efiiciency, reduce costs, and
support sustainable growth initiatives. The Scheme is anticipated to deliver (e fallowing

benefits, among others:
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b)

c)

d)

<)

The Amalgamating Company and the Anmalgamated Company are Non-Banking Finance
Companics (“NBFCs™) duly registered with Reserve Bank of India and are engaged in Investing
and Financing activitics, Combining or adjusting the businesses of the Amalpainating Company
with the Amaigamated Company will allow for smoother operations by leveraging their
combined strengilis, leading to business Syncrgy. consolidation of the entitics, and the pooling
of resources inlo. a single organization,

Consolidation of the businesses of the Companies, for creation of a larger vnified entity and to
achieve optimal and cfficiont usilization of capital, resulting in lesser overheads including
administrative, managerial, and other expenditure, optimal utilization of resources, and provide
4 common governance structure;

The Amalzamated Company is expected to have improved financial strengih vpon
amalgamation, Particularly, the Conpanies belicve thut the combined operation shall lead 10
inereased revenue, growih and profitabitity. Further, the Companics expect that their combined
balance sheet wil] provide diverse strutegic options and flexibility,

Pooling of knowledge and expertise of all fhe Companies and align witl; the business plans 10
fircet lang-term objectives and enhanee operational and management efficicncics;

Unification and streamlining of legal and regulatory compliances which are cumently required
1o be carried out by all the Companies.

PARTS OF THIS SCHEME
This Scheme is divided into (he following parts:

(8)  Part 1 deals with the definitions and interpretation, date of wking effect of this Seheme
and the Share Capital of the respective parties to this Scheme;

(b)  Part I deals with the amalgamation of the Transferor Company with and into the
Transferce Company / Amalgamating Company.

{c}  Part I deals wilh the amalgamation of the Amalgamating Company with and into the
Amalgamated Company; and

(d)  Part IV deals with dissolution of Amalgamating Companies and general temms and
conditions applicable to this Scheme.
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PARTI

DEFINITIONS, INTERPRETATIONS, DATE OF EFFECT OF THE SCHEME AND SHARE

13

1.4

1.3

L9

CAPITAL STRUCTURES

DEFINITIONS:

In this Scheme, unless repugnant or contrary to the contexy, the following expressions shall
have the meaning given below:

“Accounting Standards” means the Indian Accounting Standards s nolified under Section 133
of the Companics Act, 2013 read with Companies (Accounting Standards) Rules, 2021 1o the
extent applicable ad Rule 3 of tie Companies (Indian Accounting Standards) Rules, 2015 {as
amended from tite o time) and the other accounting principles generally aceepicd in India.

“Act™ means the Companies Act, 2013 nnd any rules, regulutions, circulars or guidelines issued
thereunder as amended from time to time and shall include any statwtory replacemen or e

enaciment thereof:

“Amalgamated Company™ means Ashika Credit Capitn! Limited, a listed public lhnited
campany incorporated on 08% March (994 ender the Companies Act, 1956;

“Amnlgamating Companies” means the Transferor Company and the Amaigamating Contpany

collectively.

“Amalgamating Company” ar “Transferce Company"™ means Ashika Global Sccurities
Private Limited, a private limited company incorporated on 08% March 1995 underthe provisions
of the Companies Act, 1956:

“Applicable Law(s)" or “Law(s}" means any applicable approval, bye-law, clearance, decree,
directive, guidcline, judgment, Inw, circular, notification, order, ordinance, regulation,
requirement, rule of law, policy. statute, or any similar fonm of determination by or decision of
any Appropriate Aulhority, or any interpretation or adjudication having the force of law of any
of the foregoing, that is binding on or applicable to a person, whether in effect as of the date an
which this Scheme has been spproved by the Board of Dircctors of the Companies or at any time
thereafier, including but not limited to eny madification or re-enactment thereof for the time

being in force, wheiher in or outside India;

“Appointed Date 1" means the 19 April 2025 or such other date as may be ngreed between the
Companies and approved by the Approprinte Authority;

“Appainted Date 2° means the [# April 2025 or such other date as may be agrecd between the
Contpanics and approved by the Appropriate Authority immediately afier givinp ¢ffect to Part 1]

of'the Scheme;

“Approprinte  Authority® means and includes any govemment, statutory, regulatory,
departmental or public body or authority af the Jurisdiction ineluding Cemral Govemment,
Registrar of Companics, the Stock Exchanges, RBI, SEBI. and the NCLT:
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.16

i any national, commonwealth, country, state, lerritory, provincial, distict, local or
similar governmentai, statutory, regulatory, administrative authority, agency, board,
branch, comntission, deparimen or public body or autharity, tribunal er court or other
eatily, in cach case autherized to make laws, rules, regulations, standards, requirements,
procedures or to pass directions or orders, in cach case having the force of law:

fi.  anynon-governmental regulatary or administrative authority, body or other organization
to the extent that the rules, regulations and standards, requirements, procedures or orders
of such authority, body or other organization have the forec of faw;

fii. anystock exchange of India or any other country, the Registrar of Companies, Regional
Director, Ministry of Corporate Affairs, Reserve Bank of Indin, SEBI, Incomy Tax,
Official Liquidator, NCLT, and any other sectoral regulators op authoritics ns moy be
applicable; and

iv.  anybody cxercising  execufive, legislative, judicial, regulatory or administrative
functions including defepated function awthority of or pertaining o government,
including any government autherity, ageacy, depariment, board, conunission or
instrumentality or any political subdivision thereof or nn arbitrator and any self-

regulatory organization,
"BSE" means BSE Limited:

“Board of Directors” or “Board” in relation 1o a Company, shall mean the board of directors
of such Company, and shali inelude any commiitee of directors thereol or any person authorized
by such board of directors or any person authorised by such commitiee duly constituted by the
dircetors and suthorised for the maltees peraining to this Scheme or any other matter relating
therelo:

“Companies” means collectively, the Amalgamating Companics and the Amalgamated

Company;

“Companies Aet™ means tle Companies Act. 2013, or any stalulery modification or

reenactment er amendments thercof for the lime being in forec:

“Consent” mcans any rotice, consent, approval, autherization, waiver, penmit, permission.
clearnnce, license. exemption, no abjection cenificate, registration, with, of, from or to any

Person:

“Effective Date™ menns the fast of the dates on which all actions set out in Clause 33 have been
duly completed, This Scheme shall be operative with effect from the Effective Date, inits prescnt
fomt or with any modiftcation(s), approved or dirccted by the NCLT or any otlter Appropriate
Authority, as the ease maybe, as defined in Scclion 232(6j of the Act in terms of respective parts
af this Seheme. Any reference in this Scheme to “on this Scheme becoming effective” or “upen
this Scheme Decoming effective™ or “effectivencss of this Scheme” shall mean the "Effective

Date™

“Employccs” nicans all the cmployees of the Amalgamating Compnnies who are on the payroli

of thc Amalgamating Companies as on the Eficciive Date;
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17 “Encumbrance™ means any mongage, pledge. cquitable interest, assignment by way of
security, conditional sales contract, hypothecation, right of ather persons. claim, security interesy,
encumbrance, title defect, title retention ggrecient, voting trust agreement, interest, opinion,
lien, charge. commitment, restriction or limization of any nature whatsoever, including restriction
on use, voting rights, transfer, receipt of income of exercise of any other attribuic of ownership,
tight of set off, or any other seeurity interest of any kind whatsacver, or any agreement, whether
canditional or othenwise to create any of the same and the term “Encumbered” shall be construed

accordingly;

.18 “Financial Year™ shall mean derive the meaning from Section 2{41) of \he Companies Aect,
2013;

119 “Governmental Autherity” shall mean any govemmental, political, legislative, exceutive or
administrative bedy, municipal or any local or other authority, regulatory authority, court,
tribunal or arbitral tribunal, judicial or quasi-judicial hody, exercising powers conferred by
Applicable Law in india or any other npplicable jurisdiction;

120 “GST" means goods and services tax and shall includs any stattary modifications, re-

cnactments or amendments thereof and the rules made thereunder, for the time being in force;
1.2 “INR™ means Indian Rupee, the lnwful currency of the Republic of Indja:

1.22 “IT Act” means the Income.Tax, Act, 1961 read with the applicable rules there under, and any
statulory smendmenis or re-cnactment thereof read with applicable rules as may be prescribed
or notified by the Government of India, from time to time;

1.23 “Intelicctual Property Riglits” or “IPR" means, whether registered or ot in the name of or
recognized under Applicable Lawts) as being intellectual property of the Amalgamating
Companics, or in the nature of common law rights of the Amalgamating Companics, all domestic
and foreign (a) trademarks, service marks, brand names, internet domain names, websites, online
web portals, trade names, logos, trade dress and afl applications and registetion for the
foregoing, and ull poodwill associzied with the foregoing and symbolized by the foregoing; (b)
confidential and propri¢tary infarmation and wade secrels; (¢) published and unpublished works
of authorship, and copyrights therein, and regisirations and applications therefor, iCany, mnd alt
renewals, extensions. resiorations and reversions thereof: (d} computer software, programs
Gincluding source code, object cade, firmware, operaling systems and specifteations) and
processes; {¢) dusigns, dmwings, sketches: (f) tools, databases, frameworks, customer dara,
proprictary information, knowledge, any other technology or know-hew, licenses, software
licenses and formulas; (g) ideas and all other intellectunl property or prorictary rights; and (h)
afl righis in all of the forcgoing provided by Applicable Law(s);

1.24 “LODR" means the SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015,
and shall inctude any siatutory modification, amendment, and re-enactment thereof far the time

being in force or any act, repulntions, rules, guidelines cte.;

1.25 “NBFC"” means Non-Banking Financial Company:
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L.26

.28

1.29

.30

132

.33

L34

135

“NCLT” means the National Company Law Tribunal constituted under Section 408 of the Act
as constinted and authorized as per the provisions of the Act for approving any scheme of
Arangenent, compromise or reconsiruction of companics under Sections 230 to 232 of the Aot
and shall include. if applicable, such other forum or authority as may be vested with the powers
ol a Tribunal for the pumoses of Sections 230 10 232 of the Act as may be applicable;

“New Shares of Amalgamated Campany™ means the fully paid up cquity shares of the
Amalgamated Company issued in accordance with Clause 20,1 of this Scheme, cach having o
face value of INR J0 (Indian Rupevs Ten),

“Parties” shall mean collectively the Transferor Company, Amnlgamating Company ond the
Amalgamnted Company and the term “Party” shall mean each of them, individually,

“Person™ mcans any individual, entity, Jjoint venture, company (including w limited liability
company), corporation, panoership (whether limited or unlimited), proprictorship, trust or ather
enterprise (whether incorporated or not), Hindu undivided family, union, association of persons,
govermnment {central, state or othenwise), or any agency, depadment, authority or political
subdivision thereof, and shall include their respective sueeessors and in case of an individunl
shall include hisfher legal fepresentatives, adminisirators, executers and lieirs and in ease of o
trust shall include the trustee or (e trustees and the beneficiary or beneficiaries from time to

time;

“Procecdings™ means a1 legal. taxation or other praceedings whether eivil or Criminai inchrding
but not limited to suits, summary suits, indigent petitions, assessments, appeals, or otlier

procecdings of whatever nature;
"RBI" shall mean the Reserve Bank of fndia:

“Record Date™ means the date fixed by the Board of the Amalgamated Company for the purpose
of determining the date as of which, according 1o the records of the depository and register of
members of the Amalgamating Company, the sharcholders ol the Amalgamuting Campany are
cligible to be nllotted the New Shares of Amalgamated Company in accordance with Clause 20.1

of this Scheine:

“Record Date Sharcholders™ menns the sharcholders whose name appears in the records of tle
depository nnd register of members of the Amalgamating Company as on the Record Date or
hisfher heirs, executors, administrators or successors-in-title, as the case may by;

“ROC" or “Repistrar of Companics™ means ihe Repistrar of Companies, Kolkata, Wes

Bengal, Indig:

“Scheme of Amalgamation™ or “the Scheme™ or “this Scheme™ means this Scheme of
Amalgamation in its present form g5 submitted 1o the NCLT ar this Scheme with such
modification(s), if any, s may be made by the sharcholders of the Amalgamating Companics
and/or the Amalgamated Company or such modifications(s) ns may be imposed by any
compcient authority and accepted by the respective Board of Dircectors of Amalgamating
Companies and/or the Amalgamated Company and/or dirccied to be made by the NCLT while
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1.37

1.38

1.39

140

L4t

.42

sanctioning the Sclicme;

“SEBI" means the Securitics and Exchange Board of India established under the Sceurities and
Exchange Board of indin Act, [992:

"SEBI  Scheme Circular® means Master Circular  no. SEBVHO/CFD/IDIL |
{CIR/P/202 170000000665 dated 23 November 2021, amended on 03 January 2022 vide SEBI
circular no. SEBIH-[OICFD!SSEPIC!R!P!?.022!003, on 81 February 2022 vide SEBI circular no.
SEB/HO/CFD/DILYCIR/P/2022/11  and on 20 June 2023 vide SEBI cireular no,
SEBKHO/CFDPOD-2PICIR/2023/93 on (i) Scheme of Arrangenicnt by Listed Entities: and (ii)
Relaxation under Sub-rule (7) of rule 19 of the Securitivs Contracts (Repulation) Rules, 1957,
issued by SEBI and as amended from time to time or any other circulars issued by SEBIL
applicable to sehenes of arrangement, as amended from time 10 time;

“Share Exchange Ratio” has the meaning assigned to it in Clause 20.1:

“Stock Exchange™ means BSE.

“Tax™ or “Taxes” means and includes any tax, whether direct or indirect, including charges,
customs duty, dutics (including stamp dutics). excise duty, fees, foreign ax credit, goods and
service tax (“GST™}, income 1ox (including willtholding tax (*TDS™, levies, bocal body 1axes,
octroi, service tax, tnx collected at source (“TCS™), value added tax (*VAT™), ot other similar
assessments by or payable 10 any Appropriate Authority, including in relation to (n) ossets,
capital gains, employment, entry, expenditure, foreipn trade policy, gif. Eross receipts,
immovable property, imporis, income, interesy, licensing, movable property, municipal, payroll
and franchise taxes, premium, profession, sales, services, irnsfer, use, wealth, withholding, and
(b) nny nssessmients, fines, interest, penaities or additions to tax resulting from, attributable to or
incurred in connection with any proceedings or Jate payments in respect thereol:

“Transferor Company™ means Ashika Commoditics & Derivatives Private Litnited, a private

limited company incorpocated on 170 September 2003 under the provisions of the Companies
Act, 1956;

“Undertaking(s) of the Anmalgnmating Com pany™ means all the undenaking and the cntire
business of the Amalgamating Company as o going concent as on the Appointed Date 2,
including all its assels, propertics, investments, rights, approvals, patents, licenses and powers,
Ieaschold rights and all its debts, autstanding liabilities, dutics, obligations and emiployees
including, but not in any way limited to, the following:

a) All the assets and propertics (whetlier movable or immovable, tangible or intangible
{including but not limited to riglts, titles, benefits, interest, goodwill, ctc.), real or
persenal, in posscssion or reversion, corparcal or incorporeal, present, future orcontingent
of whatsoever nature), whether or not recorded in the books of accounts of the
Amalgamating Company, investments of all kinds (i.c., shares, convertible warrants,
scrips, stocks, bonds, debentures, stocks, units, securities, or pass through cenificates),
fernitore, fixteres, machinery, office equipment, computers, fixed assels, current assels
(including, without limitation, all inventarivs, stock-in-trade or stock-in-transit, tools,
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€]

d}

plants, merchandise, advertisemeny, promotional, wherever located), cash and bank
accounts (including bank balances), contingent righits or benefits, benefits of any deposits,
reccivables, advances or deposits paid by or deemed to have been paid by the
Amulgamating Company, financial assels, vehicles, rights to use and avail of telephones,
telexes, facsimile, email, fntemet, leascd line connections and instellations, ulilitics,
clectricity and other services, reserves, provisions, funds, benefits of nsscls or praperties
or other interest held in trust, registrations, contracis, engagements, arangements of afl
kind. privileges and all other rights, casements, privileges, liberties and advaniages of
wliaisoever nature and wheresogver situate belonging 1o or in the ownership, power or
possession and in the control of or vested in or granted in favour of or cnjoved by the
Amalgamating Company or in connection with or relating (o the Amalgamating Company
and all other interests of whatsoever nature belenging to or in the ownership, power,
possession or the cantrol of or vested in or granted in favour of or held for the benefit of
or enjoyed by the Amalgamating Company, whetler in India o abroad;

All pemits, licenses, permissions, approvals, clearances, Consents, benefits, registrations,
rights, eatitlements, credits, certificates, awards, sanctions, allolments, quotas, no
objection certificates, cxemplions, concessions, subsidies, liberties and advantages
including those relating to privileges, powers, facilitics of cvery kind and description of
whatseever nature and the benefits thereto,

All contracts, ngreements, purchusc orders/ service orders, operation and mainlenance
contracts, memoranda of understanding, memorands of undentakings, memoranda of
agreements, memorandn of agreed points, minutes of meetings, bids, tenders, expressions
of interest, Ietters of intent, supply contracts, hire and purchase arrangements, lease/
license agreements, tenancy siglts, agreements! panchpamas for right of way, equipment
purclase agreements, ngreements with customers, purchase and ather agreements witls the
suppliers/ manufacturer of goods/ services providers, other armangements, undertakings,
deeds, bonds, schemes, insurance covers and cloims, ¢learances and other instruments of
whatsoever nature and description, whether wrilten, oral or otherwise and alf riphts, title,
interests, claims and benefits thereunder:

All statitory licenses, opprovals, permissions, ne-objection cenlficates, permits, consents,
patents, trademarks, leaschold improvements, lennncics, offices, depots, quolas, rights,
entitlements, privileges, benefits of all contracts / agreements (including but not limited to
contracts / agreements with vendors, customers, government cte.), fil other rights
(including but not limited to right to use and avail clectricily connections, water
conuections, environmental clearances, telephone connectiens, fesimile connections,
telexes, e-mail, internel, leased line connections and installations, lease rights, easements,
powers and facilitics) of' the Amalgamating Company as on the Appointed Date 2;

All books, records, files, papers, engineering and process information, application
software, software licenses (whether proprictary or othenwise), test reports, compuler
progmmmes, drawings, manuals, dala, databases including databases for procurement,

commercial and management, catalogues, quatatians, sales and advertising materials,
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g)

h)

n

k}

product registrations, dossicrs, lists of prescat and formeer borrowers, lenders and suppliers
including service providers, ather borrower information, customer credit information,
customer/supplicr pricing information, and all other books and rccords. whether in

physical or elecironie form;

All applications (including hardware, software, licenses, source codes and scripts).
registrations, licenses, trade names, service marks, trademarks, copyrights, brands.
patents, domain names, designs, intellectual propenty rights (whether owned, licensed or
otherwise, and whether registered or unregistered), trade secrels, rescarch and studics,
lechaical knowhow, confidential information and al such rights of whatsoever description
and nature;

All the eredits for Taxes such as Income Tax, Goods And Service Tax including but not
lirnited to the right to elaim credit for Indirect Taxes GST credit, or any oilier input Tax
credit, advance Tox, withhelding Tax/ TDS, taxes withheld/ paid in & forcign country,
self-assessment tax, regular fax, minimum allermate Tnx, securities itansaction Tax,
deferred tax nssews/ liabilitics, nccurnulnted losses under the IT Act and allowance for
unabsorbed depreciation under the IT Act, losses brought forward and unabsorbed
depreciation as per the books of account and tax refinds of the Amalgamating Company;

All debts, secured and unsecured, liabilitics including contingent Iiabilitics, guaranices,
dutics, taxes and oblipations of the Amalgamating Company of whatsoever kind. nature
and deseription and howsoever arising. raised, jacurred or utilized;

All stafT and employees and other abligations of wlatsoever kind, ineluding liabilities of
the Amalgamating Company, with regard to {heir employees, with respect to the payment
of gratuity, superanniuation, pension benefits and provident find or other compensation or
benefits, i any, whether in the event of resignation, death, retirement, retrenchnient or
atherwise as on the Effeetive Date; and

All lepal Proceedings, including quasi-judicial, arbitral and other administrative
Procecdings, of whatsocver nature involving the Amalgamating Company.

Entire Undertaking(s) of the Transferor Company as defined in Clause 1.43

For the avoidance of any doubt, it is clarified that the NBFC license of the Amalpumating

Company, shall be surrendered after Scheme comes into effect, in uccordance with applicable

regulntory requirentents of the RBIL

“Undertaking(s) of the Transferor Company™ means all the undertaking and the entire
business of the Transferor Company as a going concern es on Ihe Appointed Date |, including
all its assets, propertics, invesiments, rights, approvals, patents, licenses and powers, leaschold
rights and all its debis, outstanding fabilities, duties, obligations and employees including, bt

not in any way limited to, the following:

a)

All the asscts and propertics (whether movable o immovable, tangtble or intangible
(including but not limitcd to rights, titles, benefits, {nterest, goodwill, ctc.), real or
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personal, in posscssion or reversion, corporcal or incorporeal, present, future or contingeny
of whaisocver noture), whether ar not recorded in the books of accounts of the Transferor
Company, investments of a)l kinds {i.c., shares, convertible wareants, scrips, stocks,
bonds, debentures, stocks, units, sccuritics, or pass trough certificates). Turniture,
fixtures, machinery, office equipment, computers, fixed assets, current assels {including,
wilhout limitation. all inventaries, stock-in-trade or stock-in-lransit, tools, plants,
merchandise, supplies, finished goods, packaging items, wherever located), cash and bank
accounis {including bank balances), contingent rigits or benefits, benefits of any deposits,
reecivables, advances or deposits paid by or deemed 10 have been paid by the Transferor
Company, financinl assets, vehicles, rights to use and avail of telephones, 1elexes,
foesimile, email, intemcl, leased line conacctions and installations, utilities, electricity and
ather services, reserves. provisions, finds, benefits of assets or properties or other intercst
held in trust, registrations, contracts, engagements. amangements of all kind, privileges
and all other rights, casenients, privileges, libertics and advantages of whalseever nature
and wheresoever sitvate belonging to or in the ownership, power or possession and in the
control of or vested in or pranted in favour of or enjoved by the Trnsferor Conipany or
in cenncction with or relating 1o the Transferor Company and all other interests of
whalsoever nature belanging to ar in the ownership, power, possession or the control of
or vested in or granted in favour of or held for the benefit of or enjoyed by the Transferor
Company, whether in India or abroad:

AH permits, licenses, permissions, approvals, elearanees, Consems, benefits, registrations,
rights, entitlemenis, eredits, certificarcs, awards, sanctions, allolments, quotas, no
objection cenificates, exemptions, concessions, subsidies, libertics and advantages
including those relating 10 privileges, powers, facilities of every kind and deseription of
whatsoever nature and the benefits thereto.

All conircts, agreements, purchase orders/ service erders, operation ond maintenance
contracts, memorandn of understanding, memaranda of underakings, memoranda of
Bprecmeits, memoranda of agreed points, minutes of meetings, bids, tenders, expressions
of interest. Ictters of intent, supply contracts, hire and purchase arrangements, leasef
license agreements, tenmncy rights, agreements/ panchnamas for right af way, cquipment
purchase agreements, agreements with customers, puschase and other agreements with the
suppliers! manufacturer of goods/ services providers, ather arangements, underakings,
deeds, bonds, schemes, insurance covers and claims, clearances and olher instruments of
whatseever nawre and deseriptian, whether written, oral or othierwise and all rights, title,
interests, claims and benefils thereunder;

All statstory licenses, approvals, permissions, no-objection certificates, penmits, conseits,
patents. trademarks, leaschold improvements, tenancics, offices, depots, quolas, rights,
entitlements, privileges, benefits of all contracis / aprecments {including but not limited 1o
contraets / agreements with vendors, customers, govemment ete.). all otfer rights
(including but not limited to right to use and avail clectricity connections, waler

connections, environmental clearances, telephone connections, fcsimile connections,
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telexcs, e-miail, internet, leased line connections and installations, lease rights, casemenls,
powers and facilities) of the Transferor Company #s on the Appointed Date 1;

All books, records, files, papers, engineering end process information. application
soflware, sofiware licenses (whetlier proprietary or otherwise), test reports, computer
programmes, drawings, manuals, datn, databases inctuding databases for procurement,
commercial and management, catalopues, quotations, sales and odvertising materials,
product registrations, dossicrs, Iists of present and former borrowers, Jenders and supplicrs
including service providers, otlier borrower information, custonter credit information,
customer/supplier pricing information, and all ether books and records, whether jn

phwsical or clecironic form;

All applications (including hardware, software, licenses, source codes and scripts),
repisivations, licenses, trade names, service marks, trademarks, copyriglts, brands,
patents, domunin names, desipns, intellectual property rights (whether owned, licensed or
othenwise, and whether repistered ar uiregistered), trade seerets, research and studics,
technical knowhow, confidential information and ali such rights of whatsoever description

amd nature:

All the credits for Taxes such as Income Tax, Goods And Service Tax including but not
limited to the right to claim credit for Indirect Taxes GST credil, or any other input Tnx
credie, advance Tax, withholding Tax/ TDS. taxes withheldf paid in a foreign country,
self-assessment 1ax, regulor tox. minimum altermate Tax, securitics wansaction Tax,
deferred tax assets/ linbilitics, accumulated losses under the IT Act and allowance for
unabsorbed depreciation under the IT Act. losscs brought forward and unabsorbed
depreciation as per the books of aceount and tax refunds of the Transferor Company;

All debts, seeured and unsecured, liabilities including contingent linbilities, guamntees,
dutics, taxes and obligations of the Transferor Company of whatsoever kind, nature and
duscription and howsoever arisinp, raised. incurred or utilized;

All stafT and employces and other obligations of whatsoever kind, including liabilities of
the Transferor Company, with regard to their employees, with respeet to the payment of
gratuily, superannustion, pension benefiis and provident find or other compensation or
benelits, if any, whether in the event of resignation, death, retirement, retrenchment or

otherwise as ont the Effective Diate; and

All legal Proceedings, including quasi-judicial, arbitral and other administrative
Proceedings, of whatsoever nature involving the Transferor Company,

INTERPRETATION

In this Scheme, unless the context otherwise requires:

words in the singular shall include the plural and vice versa

reference to the word “include* or “including” shall be construed without limitation:
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h)

3.

KN |

any reference 10 a clause or pant is, unless indicated to the contrary, a reference 1o a clause or

part of the scheme; and
unless othenwise defined, the refercnee to the word “days™ shali mean calendar days;

references to one gender includes all genders;

references to ‘writing® shall include printing. typing, lithography and otlter means of reproducing

words ii visible fonn,

references to persons siall include individuals, bodics corporate (wherever incorporaled),
unincorporeted associations and parinerships;

the headings are inserted for case of reference only and shall not affect the construction or
interpretation of this Scheme;

all terms and words not defined in this Scheme shall, unless repugnant or cantrry to the context
or meaning thereof, have the same mceaning 2scribed to them under the Act and other applicable
laws, rules, regulations. bye laws, as the case may be, including any statutary modification or re-
cnactment thereof from time to {ime, In particular, wherever reference is made to the Ion’ble
NCLT in this Scheme, the reference would include, if appropriate, reference to the such other
farum or zuthority, as may be vested with any of the powers of a NCLT under the Act,

SHARE CAPITAL OF THE COMPANIES

The Authorised, Issued and Pnid-up Share Capital of Transferor Company as on date of approval
of the Scheme by its Board i.e., November 12, 2024, is ns under:

Particulnrs " | Amounts in INR
Authorised Share Capital
3.00,000 Equity Shares of INR 10 cach 30,00,000
Total 50,00,000
Issued, Subseribed and paid up Share Capital
5.00.000 Equity Shares of INR 10 each 50.00,000
Toatal 50,00,000

The entire share capital of the Transferor Company is held by Amalgamating Company along
with its joint sharcholder(s).

Subsequent 1o the above date, there has been no change in the authorized, issued, subscribed and

paid-up equity share capital of the Transferor Company.
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The Authorised, Tssued and Paid-up Share Capital of Amalgamating Company as on date of
approval of the Scheme by its Board i.c., November 12, 2024, is as under:

Particulars Amounts in INR
Authorised Share Capital
6.63,50,000 Equily Shares of INR 10 cach 66,35,00.000
Total 66,35,00,000
Issued, Subseribed and paid up Share Capital
5.99,94,924 Equity Shares of INR 10 each 59.99,49.240
Total 59,99,49,240

Subsequent to the above date, there has been no change in the mnhorized, issued, subseribed and
paid-up equity share capital of the Amalgamating Company,

The Authorised, Issued and Paid-up Share Capital of Amualgomated Company as on date of
approval of the Scheme by its Board i.c., November 12, 2024, is as under:

Particulars Amounts in INR
Authorised Share Capital
7.00.00.000 Equity Shares of [NR [0 cach 70.00,00.000
Total 70,00,00,000
Issued and Subscribed Share Capital
2.51,95,174 Equity Shares of INR 10 each 25.19,51,740
- Total 25,195,740
Paid Up Share Cnpital
2.51,39.000 Equity Shares of INR 10 each 25.18.90.000
Total 25,18,90,000

Fhe Amalgamated Company has 1,48,61,000 convertible warrants outstanding. The share capital
of the Amalgamated company in the event of the exercise of the abovementioned convertible

warrants will be diluted accordingly to such extent, as shown below on a fully diluted basis:

Particnlors Amounts In INR

Authorised Share Capital
7.00,00,000 Equity Shares of INR 10 cach 70.00,00.000
Totai 70,00,00,000

Issued and Subscribed Share Capltal

2.51,95,174 Equity Shares of INR 10 cach 25.19,51,740

Add: Increased pursuant 10 35.30.000 outstanding convertible wormnts
which was approved by the Board in meeting dated 310h July 2024 and
sharcholders” approval in the EGM dated 30tk Aupust 2024, 3.53,00.000
{Out of 60,30,800 conveniible warrnals, 25,00,000 convertible wamants have
already been converted into equity sharcs, so thiey have already been considered
above.)
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Amounts in INR

Add: Increased pursuant (o 95,31,000 outstanding convertible warrants

Cut of 60.30,000 convertible warants, 25,00.600 convertible warrants Iiave
already been converted into cquity shares, so they have already been
considered above,

which was approved by the Board in meeting dated 17 Seprember 2024 9.53,10,000
and sharcholders” approval in the EGM dated 170 Oct 2024)
Add: Increased pursuant te 18,00.000 cutstanding convertible warrants
which was approved by the Board in meeting dated 12® November 2024 1.80,00.000
and slarcholders* approval in the EGM dated 1% December 2024)
Tatal 40,05,61,740

Paid Up Share Capital
2.51,39,000 Equity Sharcs of INR 10 each 25,18,90,000
Add: Inercased pursuant to 35,30,000 outstanding convertible wamanls
which was approved by the Board in mecting dated 31° July 2024 and
sharcholders® approval in the EGM dated 30™ August 2024)

3.53,00.000

Add: Increased pursuant (o 95.31.000 cutstanding convertible warrants
which was approved by the Board jn meeting dated 17 September 2024
and sharcholders” approval in the EGM dated 17 Oct 2022

9.53.10.000

Add: Inereased pursuant to 138,00,000 owistanding convertible warrants
which was approved by the Board jn meeting dated 12% November 2024
and sharcholders” approval in the EGM dated 2% Decembicr 2024)

1.80,00,000

Total

40,05,00,000

The Equity Shares of the Amalgomated Company ane listed on BSE, Subsequent to the above

date and apart from what has already been disclosed above, thers has been no change in the

authorized, issued, subscribed and paid-up equity share capital of the Amalgamated Company.

DATE OF TAKING EFFECT AND OPERATIVE DATE;

Part H of the Scheme shall be effective from the Appointed Date | but shali be

operative from

the Effective Date. Subsequently. Part Il of the Scheme shall be clfective from the Appoinicd

Date 2 and shall be operative from the Efcclive Date,

The amalgamation of the Transferor Company with the Transferce Company, and the

artalgamation of the Amalgamating Company with the Amalgamated Company shall be in
gccordance with Scetion 2(1B) of the Inconte Tax Act, if any tenns or provisions of the Scheme
are found to be or interpreted to be inconsistent with Section 2(1B) of the Income Tax Act at a
later date, whether as a result of any atmendment of law or any judicial or exceutive interpretation

or for any other reason whatsoever, the aforesaid provision of the Income Tax Act shall prevail.
The Scheme shall then stand modified to the extent deemed necessary to comply with the said
pravisions, Such modification will, however, not affect ather paris of the Scheme,
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PARTIT

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE

5.

5.1

3.2

COMPANY

TRANSFER AND VESTING OF THE UNDERTAKING OF TRANSFEROR COMPANY
WITH THE TRANSFEREE COMPANY

Upon this Scheme becoming effective and with effect from the Appointed Date 1. the Transferor
Company (including the Undertaking of the Transferor Company ) shall, pursuant 1o Sections 230
10 232 and other applicable provisions of the Act, if any, and in terms of Section 2(1B} of the [T
Act, stand amalgamated with and into the Transferee Company and 1he Undertaking of the
Transferor Company shall be and stand transferred to and vesied in o be deemed to be transferred
to and vested in the Transferee Company, as a going concern, without any further act, instrument,
deed, matter or thing so as to become, the business, undertaking, assets, estales. labilitics,
properties, right, title. interest and authorities of the Transferee Company by virtue of and in the

manner provided in this Scheme,

Transfer of Assets:

n

Without prejudice to the generality of Clause 5.) above, upon the Scheme comting into cffect and
with cflect from the Appointed Date 1

(=) All assets and propertics comprised in the Undertaking of the Transferar Company of
whatsoever nature and wheresoever situnted. shall, witheut ony further act or deed be and
stand transferred to and vesied in the Transferce Company or be deemed to be transferred 10
and vested in the Transferce Company os a going concern so as 10 tecome, as and from the
Appointed Date 1, the assets and propertics of the Transferee Company provided that Board
of Directars of the Transferee Company shall be cntitled, ot its discretion and as may be
advised or considered fir, expedient or necessary, to determine the classification/
reclassification and treaiment of any or all of the asscts iransferred to and vested in the

Transferce Company pursuant 1o this Scheme.

() All immovable propertics of the Transferor Company, including land together with plant &
machinery, buildings and structures standing thereon or embedded to the Tand and rights and
interests in immovable propertics of the Transferor Company, whether frechiold or leaschold
or licensed or otherwise and al] decwments of title, righs, security deposits, and easements in
relation thercto shall stand vested in and/or be deemed 1o have been vested in the Transferee
Company on the same terms and conditions. by operation of law pursuant to the sanctioning
of the Scheme. Such assets shall stand vested in the Transferee Company and shall be deemed
lo be and become the properiy asan integral part of the Transferce Company by operation of
law. The Transferee Company shall upon the NCLT sanctioning the Scheme and upon the
Scheme becoming cffective, be always entitled to ali the rights and privileges awtached in
relation te such immovable propertics including refund of any security deposits and shall be
lisble to pay approprinte rent, rates and taxes and fulAll ail obligations in relation thereto or
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8s applicable to such immovable properties. Upon this Sclieme becoming effective, the title
to such properties shall be deemed fo have been mutated and recognised as that of the
Transferec Company and the mere filing thercof with the appropriate registrar or sub-registrar
or with the refevant Governmeniz Authority shal] sufTice as record of comtinuing titles with
the Transferee Company and shall be constituied as a deemed mutation and substitution
thereaf. The Transferee Company shall upon the Scheme becoming efTective be emtitled to thic
delivery and possession of all documents of title to such immovable prepenty in this regard. It
is hereby clarified that all the vights, title and interest of the Transferor Company in any
leaschold praperties shall withont any further act, instrument or deed, be vested in or be
deemed to have been vested in the Transferee Conipany.

Without prejudice to the provisions of sub-clause {a) above in respect of such of the assets
and properties of the Transferor Company, as are movable in nature or incorporeal property
or are otherwise capable of transfer by manual delivery or by endorsement andfor delivery,
the same shall be so transfetred by the Transferor Company and shall, upon such transfer,
become the assels and properties of the Transferee Company as an imcgral part of its
undertakings without requiring any deed or instrument or conveyance for the same.

Inrespect of the movables other than those dealt with in sub-clause (c) above including sundry
debtors, receivables, bills, credits, loans and advances, if any. whether recoverable in cash or
in kind or for value to be recovered, bank balanees, investients of all kinds (i.c.. shares.
convertible warrants, serips, stocks, bonds, debentures, stocks, wnits or pass thraugh
cedtificates). carnest money nnd deposits with any Government, quasi-government, locul or
other authority or body or with any company or other person, the same shall on and from the
Appointed Date | stand transferred to and vested in the Transferce Company withow any
ratice or ather intimation 1o the debtors (atthough the Transieree Company may if it so deems
appropriale, give notice in such form as it may deem fit and proper, to each person, debtors ar
depositecs, as the ease may be), that the said debt, foan, advances, balance or deposits stand
transferred and vested in the Transferee Company.

All the Jicenses, peanits, quotas, approvals, pernissions, registrations, incentives, subsidies,
concessions, grants, rights, claims, Jeases, tenancy riglits, customer registrations, customer
approvals, libertfes, special stas and other benefits or privileges enjoyed or conferred upon
or held or availed of by the Transferor Company and all righis and benefis that have accrued
or which nay accruc to any of the Transferor Company, whetler before or after the Appointed
Daie I, without any furiher act, instrument or deed, cost or charge be and stand transferved 1o
and vest in or deemed 40 be trensferred to and vested in or be available 1o the Transferce
Company so as 10 become as and from the Appointed Date 1, licences, petmits, quotss,
approvals, pemmissions, registrations, incentives, subsidices, concessions, granis, rights, claims,
leases, tenancy rights. customer registrations, customer approvals, libertics, special sintus and
other benefits or privileges of the Transferee Company and shall remain valid, effective and

enforeeable on the same tems and cenditions.
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5.2.2  All assets and propertics of the Transferor Company as on the Appointed Date 1, whether or not
included in the books of the Transferor Company, and all assets and properties, which are acquired
by the Transferor Company on or after the Appointed Date | but prior to the Effective Date, shall
be deemed to be and shall become the assets and propertics of the Transferce Comyprany, without
any further act, instrunent or deed, be and stand trnsferred 16 and vested in and be decmed to
have been transfetred 1o and vested in the Transferce Company on a going concern basis upon the
coming into effect of his Scheme, provided however, that no onerous asset shall have been
gequired by the Transferor Company after ihe Appoinied Date 1 without the prior written consent

of the Transferes Company.

523  Wherethe Trnsferor Company is entitled to various benfits under incentive schemes and policics
ond pursuant to this Scheme, it is declared that the benefits under all of such schemes and policies
shalt be transferred to and vest in e Transferce Company and all benefits, entitlements apd
incentives of any nature whaisocver, including sales tax concessions and incentives, shall be
claimed by the Transferce Company and these shall relate back to the Appointed Date { s if the
Transferce Company was originally entitled 10 all benefits under such incentive scheme and/or
policics, subject to continued compliance by the Transferee Comtpany of ail the wrms and
conditions subjuct to which the benefits under the incentive schemes were made,

5.3 Transler of Lizbilitics:

3.3.1  Upon coming into cffect of this Selteme and with cifect from the Appointed Date 1, all liabilities
relating to and comprised in the Undertaking of the Transferar Campany including all secured and
unsccured debts, liabilities (including contingent linbililics), dities and obligations and
undertekings of the Transferor Campany of every kind, nature and description whatsoever and
however arising, raised or incurred or wilized for busiress activitics and operations along with
any charge, cncumbrances, lien or security thereon (heretnafler referred 1o as “Linbilities™) shall,
pursuant 1o the sanction of this Scheme, without any further acy, instrument, deed, matter or thing,
be transferred 1o and vested in or be deemed to have been tnsferred to and vesied in the
Transferee Company on a going conreern basis, and the same shall be assumed by the Trnsferce
Company to the extent they are outstanding on the Effective Date 5o as to become as from the
Appointed Date | the Linbilities of the Transferee Company on the same terms and conditions as
were applicable to the Transferor Company and the Transferce Company shall meet. discharge
and satisfy the same and further it shali not be uecessary to obtain the consent of any third party
or ather person who is party 1o any contract or amangement by virtue of which such Liabilities

have nrisen in arder to give efTect to the provisions of this clause,

5.3.2  Alldebis, Linbilitics, dutics and obligations of the Transferor Company shall, as on the Appointed
Bate 1, whether or not provided in the books of the Transfcror Company. and nll debis and loans
rised and used, and duties, Linbilitics and abligations incurred or which arise or accrue to the
Transferor Company on or after the Appointed Date 1 4ill the Effective Date shall be deemed 10
be and shall become the debts, Joans raised and used, duties. Liabilities and ohligations isieurred

by the Transferee Company by virtue of this Scheme,
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54.3

Where any such debts, Linbilitics, duties and obligations of the Transferor Company as on the
Appointed Date ! have been discharged by the Transferor Company after the Appointed Date §
and prier 1o the Effective Date, such discharge shall be deemed to be for and on account of the

Transferee Company.

All loans raised and wtilized and al) Linbilities, dutics and abligations incurred or undertaken by
the Fransferor Com pany after the Appointed Date | and priorto the Effective Date shall be deented
1o have been raised, used, incurred or undertaken for and on behalf of the Transferce Company
and to the extent they are outsianding on the Effective Date, shall, upon the coming into cffect of
this Scheme, without uny further aet, instrument or deed be and stand iransferred to aor vested jn
or deemed to have been teamsferred to and vested in the Transferee Campany on a going cancem
basis and shall become the loans and Liabilities. duties and obligations of the Transferee Company
which shall meet, discharge and satisfy the same.

Loans, advances and other obligations (including any guaranices, letters of credit, letters of
comfort or any other instrument ar arrangement which may give rise 1o o contingem liability in
whatever form), ifany, due or which may at any time in future become dute between the Transferor
Company and the Transferce Company shall, ipso facto, stand discharged and come 10 an end and
there shall be no Liability in that behalf on any parly and appropriate effect shali be given in the
books of aceounts and records of the Transfence Company, It is hereby clarified that there will be
o accrual of interest or other cliarges in respect of any such inter-company loans, advanees and
other obligations with effect from the Appointed Date 1,

The Scheme shall not operaic to enlarge the seeurity for any loan, deposil or facility ereated by or
avnilable to the Transferor Company which shall vest in the Transferee Company by virtue of the
amalgamation and the Transferee Company shall not be abliged to create any {urtiter, or additionat

seeurity therefore after the amalgamation has become effective or atherwise,
Encumbrances:

The transfer and vesting of the assets comprised in the Undertaking of the Transferor Company to
and into 1he Transferee Company under Clause 5.2 of this Scheme shall be subject to the morgage
and charges, il any, effccting the same as liervinafier provided.

All the existing securitics, charges, encumbrances or liens (the “Encumbrances™, if any, created
by the Transferor Company after the Appainted Date 1, in termis of the Schetne, over the assels
comprised in their Undertaking orany part thereof transferred to the Transferee Company by virtue
of this Scheme nad in so far as such Encumbrances sceure or relate to Linbilities of the Transferor
Company. the same shall, afier the Effective Daze, cantinue to refate and aitnch to such assets or
any part thereof to which they are related or attached prior to the Effective Date and as are
transferred to the Transferce Company and such Encumbrances shall ot relate or auach to ony of

the other assets of the Transieree Company.

The existing Encumbrances over the asseis and properties of the Transferee Company or any part
thereof which relate to the Iinbilitics and obligations of the Transforee Company prior to the
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Effective Date shall continuc to relate to such assets and propesties and shall not extend or sitach
1o any of the assels and properies of the Transferer Company transferred 1o and vested in the

Transferee Company by virtue of this Schenie.

Any reference in any security documents or arFngements (1o which Transferor Company is a
party}to the Transferar Company and in assets and propertics, shall be construed a5 a reference 1o
the Transferee Company and the assets and properties of the Transferor Company transferred to
the Transferee Company on a going concern basis by virue of this Scheme. Without prejudice to
the foregoing provisions, the Transferor Company and the Transferce Company may exceule any
insiruments or documents or do all nets and deeds as may be considered appropriate, including the
filing of necessary particulars andfor modification (s) of charge, with the Registrar of Companies
1o give formal effect to the above provisions, if required,

Upon the coming into cliect of this Schente, the Transferee Company alone shall be liuble to
perform afl obligations in respect of the Liabilitics, which have been transferred to it in tenns of

the Scheme,

Itis expressly provided that, save as herein provided, no otler term or condition of the Liabilities
transfemred to the Transferce Company is modificd by virtue of this Scheme except 10 the extent
that such amendment is required statutorily or by Recessary implicaiion.

The provisions of this Clause 5.4 shall operate in accordance with the terms of the Scheme,
notwithsiending anyihing to the contrary comtnined in any instrument, deed or writing or the terms
af' sanction or issue or any security documents; all of which instritments, deeds or writing shall
stand medified and/or superseded by the foregoing provisions,

Taxes:

On and from the Appoinied Date 1, if any certificate for tax deducted at source {"TDS") or
advanee tax or any other tax credit certificale relating to the Transferor Company is received in
the nante of the Transferor Company it shall be deemed to have been received by the Transferee
Company. which alonc shall be entitled to elaim credit for such 1ax deducted or paid.

All tuxes (including but not limited 1o advartee tax, self-nssessment tax, regular wy, TDS,
minimum altemale tax credits, securities IFmnsaction tax, taxes withkheld/ paid in foreign couniry,
service lax, goods and service tax etc.) paid or payable by or refunded/refundable to the Transferor
Company with effect from the Appointed Date 1. including all or any refunds or claims shatl be
treated as the tax linbility or refunds/ claims., cic. as the case may be, of the Transferee Company,
and any tax incentives, advantnges, privileges, deductions othenwise admissible such os under
Section 40, 40A. 43B, etc. of the IT Act, exemptions, credits, holidays, remissions, reductians,
GST input credits ete., as would have been available 1o the Transferor Company, shall pursuam 1o
this Scheme becoming effective, be availuble 1o the Transferce Compnny.

Any tax liabilitics under the Income Tax Act 1961, Customs Aect 1962, Goods nnd Service Tnx
Act, 2017, ar other applicable Inws/repulations dealing with laxes/dutivs/levies allocable or refoted
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6.2

to the business of the Transferor Company. o the extent not provided for or covered by tax
provision in the accounts made gs on the date immediately preceding the Appointed Date |, shall

be transferred (o Transferce Company.

Upan the coming into effect of this Scheme and with cffect from the Appointed Daie 1. the
Transferee Company is expressly pemitted to revise its financinl Statements and relums along
will prescribed forms, filings and annexures under the Income Tax Act central sales tax law,
applicable state value added tax faw, service tax laws, excise duty laws, goods and services Tax
tows and other Tax Jaws, and to clnim refunds, revision of TDS quarierly statements and/or credit
for Taxes paid (inctuding, tax deducted at source, wealth tox, ete.) and for matters incidental
thereto, if required, to give effect 1o the provisions of this Scleme.,

Any unutilized credits, benefis, exemptions, if ny, relating to GST paid on inputsfwark-in-
progress/capitat goods lying in the accounts of the Transferor Company and GST credits shail be
pemitted to be transferred to the eredit of (he Transferee Company as il all such unitilized eredits
were Iying to the account of the Transferce Company. The Transferor Company shall accordingly
be catitled 1o set off all such unutilized credits against the GST payable by it,

Inter-Se Transactions:

Withowt prejudice to the provisions of Clauses 5.1 to 5.5, with cffect from the Appointed Date 1,
all inter-party transactions between (he Transferor Company and the Transferee Company shall be
considered as intra-party transactions for all purposes from the Appainted Date 1. For the removal
of douby, it is clarificd thay upon the Scheme coming into effect and with effect from the Appainted
Date L, to the extent there are inter-corporate {oans, deposiis, invesiments, oblégation, balances ar
other outstanding as between (he Transferor Company inter-se andfor the Transferce Company,
the obligations in respect thercol shall come to an end and there shall be no liability in that behalf
and comresponding effect shall be given in the books of account and records of the Transferee
Company for the reduction of such assets or liabilitics as the case may he.

CONTRACTS, DEEDS ETC;

Upon the coming into effect of this Scheme and subject 1o the provisions hercoll all contracts.
deeds, bonds, agreements, schemes, armngements, assurnnces and other instruments of
whatsoever nature 1o which the Transferor Company is a party or 10 the henefit of which the
Transferor Company niy be cligible and which are subsisting or have efTeet immediately before
the Effective Date, shall continue in full force and effeet on or against or in favour of, as the case
may be. and be ¢nforced as fully and cffecwally as if, instead of the Transferor Company, the
Transfiree Company had been party or beneficiary or obligee thereto or thereunder.

Without prejudice to the atler provisions of this Scheme and notwithstanding the fict that vesting
of the Undertaking occurs by virtue of this Scheme itself, the Transferce Company may, at any
time after the coming into effect of this Scheme in accordance with the provisfons hercof, if so
required under any Applicable Law or otherwise, fake such actions and exceute such deeds (deeds
of adlierence). confirmations or other writings or amangements with any pary to any contract or
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amangement to which any of the Transferor Company is a party or any wrilings may be necessary
in order to give formal effect 10 the provisions of this Scheme. The Transferce Company shall,
uitder the provisions of this Scheme, be decmed to be authorised to exccute any such writings on
behalf of the Transferor Company and 1o carry aut of perform all such formalities or compliances
referred 1o above on the pact of the Transferor Company to be earried cut or performed.

For the avoidance of doubt and without prejudice to the generality of the faregoing, it is clarified
that upon the coming into effect of this Scheme, all Consents, permissions, statutory licences,
certificates, clearances, authoritics, powers of atierncy given by, issued (o or executed in favour
of any of the Transferor Company shal! stand trausferred 1o the Transferee Company. as if the
same were originally given by. issued to or exceuted in favour of the Transferce Company, and
the Transferee Company shall be bound by the terms thercof, the obligations and duties thereunder
and the rigits and benefits under the same shall be available to the Transferee Company. The
Transferee Company shall receive relevant approvals from the coticerned Government Authorities

as may be necessary in this behalf,

Upon he coming inte effect of this Scheme and with effect from the Appointed Date 1, any
Statutory licences, leaschold rights, permissions or approvals or consents held by ihe Transferor
Company and required to cany on operations or any business of the Transferor Company shall
stand vested in or transferred to the Transferee Company, without any further act or deed, and
shall be appropriately mutated by the statutery authoritics concemed therewith in fvour of the
Transferee Company. Statutory and reguletory permissions, faciory licences, registralions,
cnvironmental approvals and consenis including stattory licences, penmissions or approvais or
consents required 1o carry on the operations of the Transferor Company shall vest in and become
availeble {0 the Trnsferce Company pursuant to the Scheme. Any no-objecifon certificates,
licenees, permissions, consents, spprovals, authorisations, registrations or statutery rights as arc
held by the Transferor Company shall, as far as practicable and permitted, be deented to constitute
licences, permissians, no-objection certifieates, consents, approvals, authoritics, regisirations or
statutory rights of the Transferce Conipany, and the relevant or concemed statwiery authorities and
licensors shall endorse and/er mutate or record the merger, so as to facilitate the continustion of
operations of the Transferor Company in the Transferce Company without any hindrance from the
Appointed Date 1.

LEGAL PROCEEDINGS:

Onand from the Appointed Date 1, all suits, actions and legal Proceedings by or against Transferor
Company pending and/or arising on or before the Efftctive Date shall be comtinued andfor
enforced ns desired by the Transferee Company and on and from the Effective Date, shall be
continued and/or enforced by or against the Transferce Company g5 effectvally and in the same
manner and to the same extent as if the same had been instiluted and/or pending and/or arising by
or against the Transferee Company, The Transferce Company undertakes (o continug to abide by
any agreentent/scitiement, if any, entered into by the Transferor Company with any

union/employce of the Transferor Company.
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If any suit, appeal or other proceeding of whatever nature by or against Transferar Company arc
pending prior to Effective Date, the same shall not abate or he discontinued or in any way be
prejudicially affected by reason of the amalgamation or by anything contained in this Scheme, but
Uie said suil, appeal or other lepal Pracecdings may be continued, prosceuted tnd enforeed by or
against Transferee Company in the sane manner and to the same extent as it would or might have
been continucd, prosecuted and enforeed by or against Transferor Company as if this Scheme hag
not been made. Any amount receivable under the pending suits, actions and Proceedings shall

. solely belong to Transferce Company. Similarly, Transferee Company will be responsible for

discharging the liability in fture in pending suiis, actions and Proceedings of Transferor
Company.

CONDUCT OF BUSINESS
With effect from the Appointed Date 1 and up to and including after the Effective Date:

a)  The Transferor Company shall carry or and be deemed to have carried ont ticir respective
businesses and activitics and shali be deemed 1o have held and stood possessed of their entire
businesses and undertakings for and on a2ccount of and in trust for the Transferce Company.
The Transferor Company shall carry on their activities in the ordinary course of business;

b}  All profiss or incames accruing or arfsing to the Transferor Company. and all expenditure or
losses arising or incurred (including all Taxes, if any, paid or accruing in respect of any prafi
aad income) by the Transferor Company shali, for all purposes, be treated and be deemed 1o
be and accrued as the profits or incomes or as the case may be, expenditure or losses

(including Taxes) of the Transferee Company.

) All assets howsoever acquired by the Transferor Company for camying on its business,
operations ar activities and the liabilities relating thereto shall be deemed to have been
acquired and are also contracted for and on behalf of the Transferee Company.

4y All the profits, Taxes such s advanee ax, tax deducted ot source, minimun altcenate (ax,
credit, waxes withheld/paid in foreign country, underlying tax credit, tax sparing, if any,
thercon or incomes accruing or arising to the Transferor Campany or expenditure of losses
arising or ineutred by the Transterar Company shail for all purposcs be reated and be deemed
to be and aeerue as the profits, Taxes or incomes or expenditure or bosscs, as the case may be,

of the Transferee Company; and

¢} Any of the rights. powers, authoritics and privileges attached or related or pertaining to and
exercised by ar available to the Transferor Company shall be deemed 1o have been excrcised
by the Transferor Company for znd on behalf of and as agent for the Transferee Company.
Similarly, any of the obligations, dutics and commitments attached, related or pertaining lo
Uieir Undertaking that has been undertahen or discharged by the Transleror Company shall
be deemed to luve bieen undertaken or discitneged for and on behalf of nnd os an agent of the

Transferce Company.
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i) The Transferor Company shall carry on their businesses and activities with reasonable
diligence and business prudence and shall not venture into/expand any new businesses,
alienate, charge, mertgage, encumber or otherwise deal with the assets or any part thereof
except in the ordinary course of business withowt the prior consent of the Transferce

Company.

The Transferee Company shall be entitled, pending the sanction of this Scheme, to apply to the
Central Government and all other agencics, deparuments and suthorities concerned as are
necessary under any law for such consents, approvals and sanctions which Transferce Company

may require, (if applicable) o carry on the businesses of the Transferor Company.

TFhie mansfer of the entive businesses and Undertaking of the Transferor Company to Translerce
Company and the contimance of Il contracts or Proceedings by or against the Transferor
Company shall not affect any contracts or Proceedings already concluded by the Transferor
Company on ar afier the Appointed Date 1 (o the end and intent that the Transferce Company
accepts and adopts all acts, deeds, matters and things done andfor exceuted by the Tronsferor
Company it regard thereto as having been danc or executed on behalf of the Transferce Company.

For the avoidance of doubt and without prejudice to the generality of the applicable provisions of
ihe Scheme, it is clarified that with efTect from the Effective Date and till such time that the name
of the bank accounts of the Transferor Company have been replaced with that of the Transferee
Company. the Transferee Company shali be entitled to operate the bank accounts of the Transferor
Company in the name of the Transferor Company in so far as nay be necessary. All cheques and
negotiable instruments, payment orders received or presenled for cncashment which are in the
name of the Transferor Company afler the Effective Dase shall be aecepted by the bankers of the
Transferee Company and credited to the sccount of the Transferee Company, il prescnted by the
Trmnsferee Company. Similacly, il the time any regulatory registrmions of the Trnsferor
Campany are closed / suspended and regulatory filings are required to be done on such
regisieations, the Transferee Company shall be entitled to do so 1o comply with the relevant

rcgulalions,
STAFF WORKMEN AND EMPLOYEES

Upon coming into ¢fTect of this Scheme:

a}  the permancnt employees of the Transferor Company who are in emploviment as on the
Efiective Date shall become the employees of the Transferce Comtpany with ¢ffect from the
Effective Date without any break or interruption in service ond on terms and conditians as o
cmployment and remuneration nat less favourable than those on which they are engaged of
cmployed by the Transferor Company. [t is clarified that the employees of the Transferor
Campany who become employees of the Transferee Company by virtue of this Scheme. shall
not be entitled to the employment policics unless othenvise determined by the Transferce

Compony, The Transferee Company undetakes fo comtinue to abide by any
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agreement/seitlement, if any, cotered into by the Transferor Company with any

unionfemployee of the Transferor Company,

b} It is clorified that the scrvices of all transfemed staff, workmen and emplovees of the
Transferar Campany to the Transferce Company will be treated as having been continuous
for the purpose of the aforesaid employee benefits and / or liabilities. Far the purpose of
payment of any retrenchment compensation, gratvity, and / or other terminal benefits, and /
or any other liability pertaining 1o staff, workmen and employees, (he past scrvices of such
staff, workmen and employees with the Transferor Company shall also be tuken into account

by the Transferee Company, who shall pay the same as and when payable.

€)  Before the Effective Date, Boards of the Transferor Company and the Translerce Company,
shall take such actions and execute such further documents as may be necessary or desirable
for the purpose of giving cect 1o the provisions of this Scheme. After the Efiective Date, the
Board of the Transferce Company, shali take such actions and execute such further docunients
as may be necessaty or desimble for the purpose of giving effeet 10 the provisions of this
Clause 9 of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS:

Subject to the tenms of this Scheme, the transfer and the vesting ef the Undertaking of the
Transferor Company under Clawse 5 of this Scheme sholl not affect any transaclions or
Proceedings already concluded by the Transferor Company on or before the Appointed Date 1 or
after the Appointed Date 1 till the Effective Date, 1o the end and intent that the Transferce
Company accepts and adopts all acts, deeds and things made, done and executed by the Transferor
Company as acts. deeds and things made, done and executed by or on behalf of the Transferce

Company.

The Transleree Company shall under the provisions of this Scheme be deemed to be authorised to
execuic any such writings on behalf of the Transferor Company, to implement and eacry out all
formalities and compliances, if required, referred to ahave,

CONSIDERATION

Upon the coming into effect of this Scheme and with ¢ffeet from the Appointed Date 1, and in
consideration of the transfer of and vesting of the Undenaking of the Transferor Company in the
Transferee Company, in tems of the Sciemc. all the equity shares issued by the Transferor
Company and held by the Transferee Company and its nominees shall stand cancelled and
extinguished and in licy thereof, there shall be no allotment of equity shares in the Trnsferce

Company or payment of any consideration.
CONSOLIDATION OF AUTHORISED CAPITAL

Upon Part 1l of the Schetne keconting effective and with cffect from the Appointed Date I, the
resultant autharized share capital of the Transferor Company shall stand transferred to and be
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amalgamated/combined with the authorized share capital of the Transferce Company. The fees or
stamp duty, if any, paid by the Transferor Company on its authorized share capital shall be deemed
1o finve been so paid by the Transferce Company on the combined awthorized share capital. and
the Transferee Company shall wiilize the fees already paid by Transferor Company on their
authorized share capital. which is available for set-off ns per provisions of section 232(3)(i) of the
Act against any fees payable by the Transferee company for increase in the Authorised share
capital. The authorized share eapital of the Transferee Company will automatically stand increased
to that effect by simply filing the requisite forms with the Registrar of Companics as may be
required for effectiveness of the Scheme and no separate procedure or instrument or deed shall be
required to be followed under the Act,

I is hereby clarified that the approval of this scheme by the sharcholders of the Transferce
Company shall be sufficient for the purposes of effecting the above amendment in the authorized
share capital of the Transferee Company and shall be deemed 1o include consent under any other
provision of the Act as may be applicable, and o furiher resolution wnder any provistons of the
Act would be scparately required. Notwithstanding anything contained in Clause 36, the
Transferee Company would discharge applicable fees, if required, to he Repistrar of Companics
in this regard.

For the avoidance of doubt, it is-hereby clarificd that if the authorized share capital of the
Transferor Company or the Transferee Company undergacs any change, cither as a consequence
of any cotporate action or otherwise, then, this Clause 12 shall aulomatically stand modified to

take intg account the cffect of such ehange.
ACCOUNTING TREATMENT

Upon the coming into effect ol this Schenie and with cffect from Appointed Daie 1, the Transferee
Company shail account for the amalgamation of the Transferor Company with the Transferce
Company in accordarce with Paoling of Interest Method in accordance with Appendix C of Ind
AS 103 (Business Combinations of entities under common control) notified under the provisiens
of the Act, read with relevant rules framed thereonder and other applicable accounting standards

prescribed under the Act.

The Transferee Company shall, upon this Scheme becoming effective and with effect from the
Appainted Date 1, record the assets, liabilitics and reserves relating to the Tronsferor Company
vested as o going concern in it pursuant to this Scheme, ot their respeetive carrying ameunts as
appearing in the books of the Transferor Company as at the close of business of v day immediaicly

preceding the Appointed Date 1.

The cquity share capital Lield by the Transferee Company in the Transferor Campany shall stand
cancelied upon the Scheme becoming cffective and difference, if any, would be adjusted against
the capitat reserves account of Transferce Company and there shafl be no further obligation in that
behalf.
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13.5

13.6

13.7

13.8

The balances in the reserves appearing in the books of Transfergr Company, as at ¢ Appointed
Date | shalt be recorded in the books of the Tmasferee Company as required by Accounting
Standards applicable to the Trunsferce Company. The identity of the reserves sluall be preserved
and they shall appear in e hooks of account of the Transferce Company in the same form and

manrer, in which they appeared in the books of account of the Transferor Company.

The excess or short fali, if any afer recording the assets and liabilitics of the Transferor Company
and after making the adjustments as per Clause 13.2 to 13.4 above shall be accounted as per the
IND AS 103 and ather applicable IND AS.

Upon coning into effect of this Scherne, to the extent that there are inter-company loans, advances,
deposits balances or other obligations as between the Transferor Company and the Transferee
Company. the obligations in respeet thereof shall come to an end and corresponding cfiect shall
be given in the books of accounts and records of the Trnsferee Company for reduction of any
assels or liabilities, as the case may be, Further no interest shall be provided on loans and odvances
or any outstanding foans and advances, if any, afier Appointed Date 1. Al inicr party transactions
afier the Appainted Date 1 between the Transferor Company and the Transferee Company shafi
be treated as intra pany imnsactions for ail purposes and inter company balances shall siand

caneclied.

In case ofany difference inaceounting policy between the Transferor Contpany and the Transferee
Company. the accounting policies followed by the Transferee Company shall prevail and the
difference till Appointed Date 1 would be quantified and adjusted in the eapital reserves account
of the Transferee Company to ensure that the financial statentents of the Transferee Company

reftect the financia! position on the basis of consistent gccounting policy.

Any matter not dealt with in clauses hercinabove shall be dealt with in accordance with the fnd

AS applicable to the Transferee Company.
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PART HI

AMALGAMATION OF THE AMALGAMATING COMPANY WITH THE AMALGAMATED

COMPANY

I4.

i4.1

14.2

14.2.1

TRANSFER AND VESTING OF THE UNDERTAKING OF THE AMALGAMATING
COMPANY WITH THE AMALGAMATED COMPANY

Upon this Scheme becoming effective and with effect from the Appointed Date 2 and subject to
the provisions of the Scheme, the Amalgamating Company shall the Amalgamating Company.
shall tafter Part I of the Scheme has come into ¢ffect), stand amalgamated into the Amalgamared
Company and the Undertaking of the Amalgamating Company shail, pursuant to the sanction of
the Scheme by the Tribunat and pursuant (o the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Companics Act. be and stand imnsferred 10 ard vested in and/
or be deemed to have been transferred 1o and vested in the Amalgamated Company, as o going
concem, in accordance with Section 2(1B) of the Income Tax Act. without any further act,
instrument, deed. matter ot thing so as to become as and from the Appointed Date 2, the
undertaking of the Amalgamated Company by virtwe of and in the mannes provided in this

Scheme.
Transfer of Asscts:

Without prejudice to the generality of Clause 14.1 above, upon the Sclieme conting into effect and

with effect from the Appointed Date 2;

{a} All assets and propertics comprised in the Underiaking of thie Amalgamating Company of
whalsocver nature and wheresecver situated. shall, without any further act or decd be and
stand transferred to and vested in the Amaigamated Company ar be deemed to be trpnsterned
io and vested in the Amalgamated Company as a going concem so as to become, as and from
the Appointed Date 2, the assets and properties of the Amalgamated Company provided that
Board of Directors of the Amalgamated Company shall be entitled. at its discretion and ns
may be advised or considered fit. expedient or necessary. to determine the elassification/
reclassification and treatment of any or all of the assets transferred fo and vested in the
Amalgamated Company purstiant 1o this Sckeme.

(b} Allimmovable propertics of ihe Amalgamating Company, including land topether with plant
& machinery, buildings and structures standing thereon or embedded to the land and rights
and interests in immovable properties of the Amalgamaiing Company, whether frecho!d or
leaschold or licensed or otherwise and all documents of title. rights. security deposits, and
easements in relation theeeto shall stand vested in and/ar be deemed 10 have been vested in
the Amalgamated Company an the same terms and conditions, by operation of law pursuant
lo the sanctioning of the Scheme, Such asscts shall stand vested in e Amnlgamated
Company and shall be deemed to be and become the praperly as an integral part of the
Amalgamated Company by operation of law. The Amalgamated Company shall upon the
NCLT sam:tioniﬁg the Schente and upon the Scheine becaming effective, be always ¢ntitled
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(c)

(d)

t all the rights and privileges attached in relation to such immovable properties including
refund ol any seeurity deposits and shatl be liable to pay appropriate rent, mtes and taxes and
fulfilk all obligations in relation Miereto or as applicable to such immovable properties. Upon
this Scheme becoming effective, the title to such propentics shall be deained to liave been
mutaied and recognised os that of the Amalgamated Company and the mere filing thereof
with the apprepriate registrar or sttb-registrar or with the relevant Governmental Authority
shall suffice as record of continuing titles with the Amalgamated Canipany and shall be
constituted as a deemed mutation and substitution thercol. The Amalgamated Company shall
upon the Scheme becoming cffective be entitled to the delivery and possession of all
documents of title to suel immovable property in this regard. it is hereby clarified tat all the
rights, title and interest of the Amalgamating Company in any leasehiold properties shall
withaut any further act, instrument or deed, be vested in ar be decmed to have been vested in

tlee Amalgamated Company.

Without prejudice to the provisions of sub-clause (a) abave in respeet of such of tie assers
and propertics of the Amalgamating Company, as are movable in nature or incorporeal
property or are othenwise capeble of transfer by manual delivery or by endorsentent and/or
delivery. the same shall be so tmnsfemred by the Amalgamating Company and shall. upon
such transfer, become the assets and properties of the Amalgamated Company as an integral
part of its undenakings without requiring any deed or instrument or conveyance for the same,

Inrespect ol the movables otherthan those dealt with in sub-clause (¢} above including sundry
deblors, reccivables, bitls, credits, loans and advances, if any, whether recoverable in cash or
in kind or for value to be recovered. bank balunces, investments of all kinds {i.c., shares,
convertible warmats, scrips, siocks, bands. debentures, stocks, units or pass through
certificates), camest money and deposits with any Government, quasi-governmcat. lacal or
other authority or body or with any company or other person, the same shall on and from the
Appointed Date 2 stand transferred to and vested in the Amalgamated Company without any
notice or other intimation 1o the debiors (nlthough the Amalgamated Company may if it so
deems approprinte, give notice in such form as i may deem fit and proper, to ¢ach person,
debiors or depositees, as the case may be), that the snid debt, fean, advances, batance or
deposits stand teansferred and vested ity the Amalgamated Company.

All the licenses. penmits, quotas. approvals, permissions, registrations. incentives. subsidics,
concessions. grants, rights. claims, leascs, tenancy rights, customer registrations, customer
approvals. libertics. special status and other benetits or privileges enjoyed or conferred upon
or held or availed of by the Amalgamating Company and all rigitts and benefits that have
accrued or which may acerue to any of the Amalgamating Company, wlhether before or afier
the Appointed Date 2, without any further act, instrument ar deed, cost or charge be and stand
transferred 1o and vest in or deemed 10 be transferred to and vested in or be available to the
Amalgamated Company so as to become as and from the Appointed Date 2. licences, pennils.
quotas, approvals. permissions. registrations, incentives, subsidies, concessions, prants,

rights, claims, keascs, tenancy rights, eustomer cepistrations, customer appronals, libertics,
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i4.2.2

14.2.3

4.3

14.3.1

14.3.2

special status and other benefits er privileges of the Amalgamated Company and shall remain

valid. effective and enforceable on the same terms and conditions.

All assets and propertics of the Amalgamating Company as on the Appointed Date 2. whcther or
not incltrded in the books of the Amalgamating Company, and all assets and propertics, which arc
acquired by the Amalgamating Company on or after the Appainted Date 2 but prior to the Eftective
Date, shall be decmed to be and shall become the assets and praperties of the Amalgamated
Company. without any further act, instrument or deed, be and stand iransferned 10 and vested in
and be deemed 1o bave been transferred (o and vested in the Amalgamated Company on « going
concern basis upon the coming into effect of this Scheme, provided however, that no ancrous asset
shall have been acquired by the Amalgamating Company after the Appointed Date 2 without the
prior writicn consent of the Amalgamated Company.

Where the Amalgamating Company is emitled to various benefits utder incentive schemes and
policies and pursuant to this Scheme, it is declared that the benefits under all of such schetnes and
palicies shall be twansferred to and vest in the Amalgamated Company and all benefits,
eatitlements and incentives of any nature whatsoever, including sales tax concessions and
incentives, shall be claimed by the Amalgamated Company snd these shall relate back to the
Appointed Datc 2 a5 if the Amalgamated Company was originally cntitled 10 all benefits under
such incentive scheme and/or policics, subject to continued complianee by the Amalgamated
Company of all the terms and conditions subject to which the benefits under the incentive schomes

were macle,
Transfer of Linbilities:

Upon coming into effect of this Scheme and with effect from the Appainted Date 2, all fiabilitics
relating to and comprised in the Undertaking of' the Amalgamating Company including all secured
and unsccured debts, fiabiiities (including contingent liabilitics), duties and olligations and
underzkings of the Amalgamating Company of cvery kind. nature and description whatsoever
and however arising, mised or incurred or wiilized for business activities and operations alang with
any charge, encumbrances. lien or security thereon (hereinafter referred to as “Liabilitics™} shall,
pursuant to the sanction of this Schieme, without any further act, instrument, deed, mmatter or thing.
be transterred to and vested in or be deemed to have been tmnsferred to and vested in the
Amalgamated Company on 2 going concern basis, and the same shall be assumed by the
Amalgamated Company to the extent they are outstanding on the Cifective Date so as o become
as from the Appainted Daie 2 the Lizhilities of the Amalgamated Company on the same tenns and
conditions as were applicable 1o the Amalgamating Company and the Amalgamated Company
shali meet, discharge and satisfy the same and firther it shall not be necessary to obiain the consent
of any third party er ather person who is party to any contract or amangement by virtue of which
such Liabilities ltnve arisen in order 1o give effeet 1o the provisions of this clause.

All debis, Liabilities. duties and obligations of the Amalgantating Company shall, as on the
Appointed Date 2, whether or not provided in the boaks of the Amalgamating Company. and all
debis and loans raised and used, and dutics, Liabilitics and obligations incwsned or which erise of
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14.3.3

14.3.4

14.3.5

14.3.6

14.4

[4.4.1

i4.4.2

accrue to the Amalgamating Company on or after the Appointed Date 2 tilf the Effective Date
shall be deerred to be and shall become the debts, loans raised and used, duties, Linbilities and

obligations incurred by the Amalgamated Company by virtue of this Schceme.,

Where any such debts, Liabilitics, duties and obligations of the Amalgamating Company as on the
Appoinied Date 2 have been discharged by the Annalgamating Company after the Appointed Date
2 and prior to the Effective Date, such discharge shall be deemed 10 be for and on account of the

Amalgamated Company.

All loans raised and 1ilized and all Liabifitics, duties and obligations incurred or undertaken by
the Amalgamating Company after the Appointed Date 2 and prior 10 the Effective Date shall be
deemed to have been raised, used, incumred or undertaken for and on behalf of the Amalgamaied
Company and to the extent they are outstarding on the Effective Date, shall, upon the coming into
effect of this Scheme, without any further act, instrument or deed be and stand transfenved 10 or
vested in or deeted to have been tmnsferred to and vested in the Amalgamated Company on a
going concern basis and shall become the loans and Liabilities, dutics and obligations of tle

Amalgamated Company which shall meet, discharge and satisfy the same,

Loans, advances and other obligations (including nny guarantees, letters of credil, lenters of
comfort or any other instrument or orrangement whicl may give risc (o a contingent linbility in
whatever form), if any, due or which may at any time in future become due between Uie
Anwalgamating Company and the Amalgamated Company shail, ipso faclo, stand discharged and
conie (¢ an end and there shall be no Liability in that behalf on any party and appropriate ¢ffeet
shall be given in tlic books of accounts and records of the Amalgamated Company. It is hereby
clarified that there will be no accrual of interest or other charges in respeet of any such inter-
company loans, advances and other abligations with effect from the Appointed Date 2.

The Scheme shall not operate to cnlarge the security for any fean, depasit or facility created by ar
available to the Amalgamating Company which shali vest in the Amalgamated Company by virtue
of'the antalgamation and tire Amalgamated Company shail not be obliged to create any further, or
additional seeurity therefore alter the smalgamation has become effective or othepwise.

Encembrances:

The wansfer and vesting of the assets comprised in the Undenoking of the Amalgamating
Contpany 10 and into the Amalgamuted Company under Clause 14.2 of this Scheme shall be

subject to the mongage and charges, il any, affecting the same as hereinafter provided.

Ali the existing securities, charges, encumbrances ar liens (the “Encumbrances”}. if any, created
by the Amalgamating Company after the Appointed Date 2. interms of the Scheme, over the asseis
comprised in their Undenaking or any part thereof wansferred to the Amalgamated Company by
virtue of this Scheme and in so far as such Encumbrances secure or relate to Liabilitics of the
Analgamating Company, the same shall, afler the Effective Date, continue 1o relaie and attach to
such assets or any part thereof 1o which they arc related or attached prior to the Effective Date and
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a5 are transferred to the Amalpaniated Cempany and such Encumbrances shall not relaie or attach

Lo any of the ather assets of the Amalgamated Cornpany.

The existing Encumbrances over the assets and properties of the Amalgamated Company or any
part thereof which relate to the labilitics and obligations of the Amalgamated Company prior 10
the Effective Date shall continue to relare 10 such assets and propestics and shall not extend or
attach to any of the assets and propertics of the Amalgamating Company transferred to and vested

in the Amalgamated Company by virtue of this Sclteme.

Any nelerence in any security documents or armngements {to which Amalgamating Company is a
parly) to the Amalgamating Company and in asscls and propertics, shall bc construed as a
reference to the Amalgamaied Company and the assets and propertics of the Amalgamating
Company wransferred to the Amalgamated Company on a going corcem basis by virtue of this
Scheine. Without prejudice to the foregoing provisions, the Amalgamating Company and the
Amalgamated Company may exccute any instruments or documentis or do ail acts and deeds as
may be considered apprepriate, including the filing of necessary particulars and/or modification
(s) of charge, with the Registrar of Campanies 10 give formal efTect to the above pravisions. if

required.

Upon the caming into effect of this Scheme, the Amalgamated Company olone shall be finble to
perform all abligations in respect of the Linbilities, which have beent transferred to it in teoms of

the Schente.

it is cxpressly provided that, save as herein provided, no ather term or condition of the Liabitities
transferred to the Amalgamated Company is modified by virtue ofthis Scheme except o the extent

that such amendment is required statutorily or by necessary implication.

The provisions of this Clause 14.4 shall operate in accordance with the terms of the Scheme,
nowithstanding anything to {he contrary contained in any instrument, deed or writing or the terms
of sanction or issue or any security documents; all of which instruments, deeds or writing shall

stand modifted andfor superseded by ihe foregoing provisions.

Taxes:

On and from the Appointed Date 2, if any certificale for tax deducted at source {"TDS") or
advance tnx or any ather tax credit cenificate refating to the Amalgamating Company is received
in the name of the Amalgamating Company it shall be deemed to Iave been received by the

Amalgamated Compauy. which alone shall be entitled to claim credit For such tax deducted or

paid.

All taxes (including but not limited 0 advance tax. sclf-assessment [y, regular tax, TDS.
minimwin alternate tax credits, sccuritics irnsaction tax, taxes withheld/ paid in a forcign country,
service tax. goods and service tax etc.) paid or payable by or refunded/refundable to the
Amalgamating Company with effect from the Appeinted Date 2, including all or any refunds or
claims shall be treated as the tax liability or refunds’ claims, clc. as the case may be, of the
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14.6
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15.

15.1

Amalgamated Company, and any tax incemtives, advantages, privileges. deductions otherwise
admissible such as under Section 40, 40A. 43B, etc. of the IT Act, exemptions. credits, holidays,
remissions, reductions, GST input credits ctc., as would have been available 1o the Amalgamating
Company. shall pursuant to this Schene becoming effective, be available 10 the Amalgamated

Company.

Any tox lighilities under the Income Tax Act, 1961, Customs Act 1962. Gaods and Service Tax
Act, 2087, or other applicable lnws/regulations dealing with taxes/dutiesfievies allecable or retated
to the business of the Amalgamating Company. 1o the extent not provided for or covered by tax
provision in the accounts made as on the date immediatety preceding the Appointed Date 2, shall

be transferred to Amalgamated Company.

Upon the coming into effect of this Scheme and with effeet from the Appointed Date 2. the
Amalgamated Company is expressly permitted to revise its financial statements and retums along
with preseribed forms, filings and annexures ender the Income Tax Act, central sales 1ax fiw,
applicable state value added 1ax Taw, service tax laws, excise duty laws, goods and services Tay
laws and other Tax laws, and to claim refunds, revision of TDS quarterly siatements and/or credit
for Taxes paid (including, tax deducted at source. wealth fax. cie.) and for matiers incidental
therele, if required, to pive effect to 1he provisions of this Scheme.

Any unutilized eredits, benefits, exemptions, if any, relating to GST paid en inputsiwork-in-
progress/capital gouds lying in the necounts of the Amazlgamating Company and GST credits shall
be permitied to be transferved to the credit of the Amalgamated Company as il all such unutilized
credits were Iying 1o the account of the Amalgamated Company. The Amalgamating Company
shall accordingly be entitled to se1 ofF all such unutilized credits against the GST payable by it.

Inter-Se Transactions:

Without prejudice to the provisions of Clouses 14.1 to 14.5, with effect from the Appointed Date
2, all inter-party teansaclions benween the Amalgamating Company and the Amalgamated
Company shall be considered as intra-party transactions for al purposes from the Appointed Date
2. For the removal of doubt, it is clarified that upon the Scheme caming inta effect and with efitct
from the Appainted Date 2. to the extent there arc inter-corporaie toans, deposils, investments,
obligation. balances or othcr otitstanding as between the Amalgamating Company inter-se andfor
the Amalgamated Company. the obligations in respeet thereof shalt come to an ciud and there shall
be no liability in that behalf and corresponding effeet shafl be given in the books of nccount and
records of the Amalgamaied Company for the reduction of such asscts or linbilities as the case

ntay be.
CONTRACTS, DEEDS ETC:

Upon the coming into effect of this Scheme and subject to the provisions hereof, ail comracts,
decds. bonds. agreements, schemes, armngemenss, assurences and other instrumients of
whatsoever nature Lo which the Amalgamating Company is a party or to (he benefit of which the

Amolgamating Company may be cligible and which are subsisting or have effect immediately
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before the Effective Date, shall continue in full force and effect on or against or in favour of, as
the case may be, and be enforced as fully and effecually as if, instend of the Amalgamating
Company, the Amalgamated Company had been party or beneficiary or obligee Wlicreta or

thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact tint vesling
of the Undertaking accurs by virtue of this Scheme itself, the Amalgamated Company may., at any
time after the coming into effect of this Scheme in accordanee with the provisions hercof, if so
required under any Applicable Law or otherwise, take such actions and exceute such deeds (decds
of adherence). confinnations or other writings or arrangements with any party 1o any coniract or
arcangement to which any of the Amalgamating Company is a party or any writings may be
nceessary in order to give formal effect to the provisions of this Scheme. The Amalgamated
Company shall, under the provisions of this Scheme, be deemed 1o be authorised to exceule any
such writings on behalf of the Amalgamating Company and (o carry out or perform all such
formalities or compliances referred to ubove on the pan of the Amalgamating Company 1o be

camicd out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing. it is clarificd
that vpon the coming inta cficet of this Scheme, all Consents, pemnissions, siaukery licences,
certificates, clearances, authoritics, powers of attorney given by, issued 10 or executed in favour
of any of the Amalgamating Company shall stand wansferred to the Amnlgamated Company, asif
the same were originally given by, issued 10 ar exccuted in favour of the Amalgamated Company.
and the Amalgamated Company shall be bound by the terms thereof, the obligations and dutics
thereunder and the rights and benefits under the some shalt be available to the Amalgamated
Company. The Amalgomated Company shall rcceive relevant approvals from the concerned
Government Authoritics s may be necessary in this behalf

Upan the coming into effect of this Scheme and with cffect from the Appeinted Date 2, any
stalutory licences, leaschold rights. permissions or approvals or consents held by the
Amalgamating Company and required to carry on operations or any business of the Amalgamating
Company shall stand vested in or transferved to the Amalgamated Company, without any further
act or decd, and shall be appropriately mutated by the statutory authorities concemed therewith in
favour of the Amalgamated Company. Statutory and regulatory permissions, factory licences.
registrations, environmental approvals and consents including statutory licences, pennissions or
approvals or consents required to carry on the operations of the Amalgamating Company shall
vest in and become available to the Amalgamated Conypany pursunat to the Scheme, Any no-
olbijection certificates, [icences, pemissions. consents, approvals, authorisations. registralions or
stallery rights as are held by the Amalgamating Company shall, as far as practicable and
pemtitted, be deemed 1o constitute licences, permissions, no-objection certificates, conscnts,
approvals, authorities. registrations or sistutors rights of the Amalgamated Company, and the
relevant or concerned siatutory autharities and licensors shall emdorse andfor minate or record the
merger, so as to facilitale the continuation of operations of the Amalgamating Company in the

Amalganated Company without any hindrance fram the Appoinied Daie 2.
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16. LEGAL PROCEEDINGS:

16.1  On and from the Appointed Date 2. all suits, actions and lepal Procecdings by or agninst
Amalgamating Company pending and/or arising on or before the Effective Date shall be continued
and/or enforced as desired by the Amalgamated Company and on and from the Effective Date,
shall be cominued andfor enforced by or against the Amalgamated Company as effectuatly and in
the same manner and to e same extent as if the same had been instituted and/or pending and/or
arising by or against the Amalgamated Company. The Amalgamated Company undertakes 1o
continue to abide by any agreementsettlement, i any, cntered into by the Amalgamating

Company with any unionfemployce of the Amalganmating Company:,

16.2  Ifany suit, appeal or other pracecding of whatever nature by or against Amalgamating Company
are pencding prior to Effective Date, the same shall not abate or be discontinaed or in any way be
prejudicially affected by reason of the amalgamation or by anything contained in this Scheme, but
the said suit, appeal or other Iegal Pruceedings may be continucd, prosecuted and enforced by or
against Amazlgamated Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against Amalgamating Company as if this
Scheme had not been made. Any amount receivable under the pending suits, nctions and
Proccedings shall solely belong to Amalgamated Company. Similarly, Amalgamated Company
will be responsible for discharging the liability in future in pending suits, ections and Proceedings

of Amalgnmating Company.
17 CONDUCT OF BUSINESS
I7.1 Witk effect from the Appointed Date 2 and up to and including afiet the Effective Date:

8} The Amalgamating Company shall carry on and be deemned to have carried on their respective
busincsses and activities and shall be deemed te have hetd and stoad possessed of their entire
buasinesses and undertakings for and on accoumt of and in trust for the Amalgamated
Company. The Amalgamating Company shatl carry on their activities in the ordinory course
of business;

b}  All profits or incomes accruing or arising to the Amalpamating Company. and 211 expenditure
or losscs arising or incurred (including all Taxes, if any, paid or accruing in respect of any
profit and income) by the Amalgamating Company shall, for a1l purposes, be treated and be
deemed to be and accrued as the profits or incomes ar as the case may be, expenditure or

losses {incfuding Taxes) of the Amalgamated Company.

¢} All asseis howsoever acquired by the Amalgamating Conipany for carrving on its business,
operations or activities and the linbilitics relating thereto shall be deemed to have been

acquired and are also contracted for and on behalf of the Amalgamated Company.,

d) Al the profits, Taxes such as advance tax. tax deducted a1 source, minimum altemate tax,
credit, taxes withheld/paid in forcign country, underlying tax credit, 1ax sparing. if any,

thereon or inceihes accruing or arising 1o the Amalgamating Company or expenditure or
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lasses arising or incurred by the Amalgamating Company shall for all purposes be treated and
be deemed to be and accrue as the profits, Taxes or incomes or expenditure or losscs, as the

case may be, of the Amalgemated Company: and

) Any of the rights, powers, authoritics and privileges atinched or related or pestaining to and
exercised by or available 1o the Amalgamating Company shall be deemed to have been
exercised by the Amalgamating Company for and on behalf of and as agemt for the
Amalgamated Company. Similarty, any of the obligations, dutics and commitments attached,
rclated or peraining to their Underaking that has been undertaken or discliarged by the
Amalgamating Company shall be deemed to have been undertaken or discharged for and on

behalf of and as an agent of the Amalgamated Company.

0 The Amalgamating Company shall carry on their businesses and activities with reasonable
diligence and business prudence and shall net venture intofexpand any new businesses.
alicnate, charge, morigage, encumber or otherwise deal with the assets or any part thereof
except in the ardinary course of business without the prior consent of the Amzlgamated

Company.

The Amatgamated Company shall be entitled. pending tlie sanction of this Scheme, to apply tothe
Central Government and all other agencics, departments and nuthorities concerned as arc
necessary under any law for such consents, approvals and sanctions which Amalgamated
Company may require, (if applicable) to carry on the businesses of the Amalgamating Company.

The wrensfer of the entire businesses and Undeneking of the Amalgamating Company 1o
Amalgamated Company and the continuance of ail contracts or Proceedings by or against the
Amalgamating Company shall not affect any contracts or Praceedings already concluded by the
Amalgamating Company on or afier the Appointed Date 2 to the end and intent that the
Amalgamated Company accepts and edopts all oets. decds. matters and things done and/ar
exceuted by the Amalgamating Company in regard thereto as having been dane or executed on

belialf of the Amalganated Company.

For tie avoidance of doubt and without prejudice 1o the gencrality of the applicable provisions of
the Scheme, it is clarified that with effect from the Effective Date and titl such time that the name
of the bank accounis of the Amalgamating Company have been replaced with that ef the
Amalgamaied Company, the Amalgamated Company sholl be entiticd to operate the bank
accounts of the Amalgamating Company in the name of the Amalgamating Company in so far as
may be necessary. All cheques and negotiable instruments, payment orders received or presented
for encashment which are in the name of the Amalgamating Company after the Effective Date
shall be accepted by the bankers of the Amalgamated Company and credited to the account of the
Amalgamaied Company, if presented by the Amalgamated Company. Similasly, tifl the time any
regulatory registrations of the Amalgamating Company are ¢losed / suspended and regulatory
filings are required to be done on such registrations. the Amalgamated Company shall be entitled

to do so to comply with the relevant regulations.
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18.

19,

19.1

STAFF WORKMEN AND EMPLOYEES

Upon coming inte cfTect of this Scheme:

a)

b)

¢}

The permanent employees of the Amalgamating Company who are in employment as on the
Effective Date shall become tlie employees of the Amalgamated Company with eficet from
the Effective Date without any break or interruption in service and on terms and conditions
as to ciployment and remuncration not less favourable than those on which they ane engaged
or employed by the Amalgamating Company. 1 is clarified that the employees of the
Amalgamating Company wlo become employees of the Amalgamated Campany by virue
of this Scheme, shall not be entitled to the employment palicics unless otherwise detenmined
by the Amalgamated Company. The Amalganiated Company undertakes (o conlinue to abide
by any egreement/scitlement, if ony. entered into by the Amalgamating Company witl any

unionfemployee of the Amalgamating Company.

It is clarified that the services of 2!l wransferred staff, workmen and cmployees of the
Amalgamating Company 1o the Amalgamated Company will be reated as having been
continuous for the pirpose of the aforesaid employee benefils and / or liabilities. For tie
purpose of payment of any retrenchment compensation, grituily, and / or other terminal
benefits, and / or any ather linbility pertaining to staff, workmen and cmployees, the past
services of such stafl. workmen and employees with the Amalgamating Company shall also
be taken into accoum by the Amalgamared Company, who shall pay the same as and when

pavable.

Before the Effective Date, Boords of the Amalgamnting Company and the Amalgamaed
Company, shall take such actions and exceute such further documents as may be necessary
or desirable for the purpose of giving effect to the provisions of this Scheme. ARer the
Effective Date, the Board of the Amalgamated Company, shall take such actions and execute
such further documents as may be necessary or desirabie for the purpose of giving effect 1o

the provisions of this Clause 18 of this Scheme.

SAYING OF CONCLUDED TRANSACTIONS:

Subjeet to the tenns of this Scheme, the ransfer and the vesting of the Undenaking of the

Amalgamating Company under Clause 14 of this Scheme shalt not afiect any [ransaclions or
Proceedings already concluded by the Amatgamating Company on or before the Appointed Date
2 or after the Appointed Pate 2 (il the Effective Date. to the end and intent that the Amalgamated
Company accepis and adopts all acts, decds and things made. done and executed by the

Amalgamating Company a5 acts. deeds and things made, done and executed by of on behalf of the

Amalgamated Company.

The Amalgamated Contpany shall under the pravisions of this Scheme be deemed to be authorised

to execute any such writings on behalf of the Amalgamating Company, to implement and carry

out all formalitics and compliances, il tequired. refermed to above.
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20.1

20.3

CONSIDERATION

Upon the coming into effect of the Scheme and with effect from the Appointed Date 2, and in
consideration of the transfer and vesting of the Undenaking of the Amalgamaiing Company in the
Amalgamated Company pursuant to Part 1E of this $cheme (after coming into effect of Part I of
the Scheme, i.c. afier transfer and vesting of the Undertakings of the Transferor Company with
the Transferce Companyl, thie Amalgamatcd Company shall, without any funther application, act
or deed, issue and allot to the equity sharcholders of the Amalgamating Company whose names
are recorded in the register of members as @ member of the Amalgamating Company on the Record
Date (or to such of their respective heirs, exceutors, administratars or other lepal representatives
of other successars in title as may be recognized by the Beard of the Amalgamated Company) in

the following ntade:

"6.726 (Six thousand seven hundred and heensv-six) equity thares of face value of INR 10/ cach
Jully paid-up of Amalgamated Company issued for cvery 10,000 (Ten thousand) equifiy shares
having a face value INR 10% cach filly paid-up held in Amalgamating Company. *

The above ratio in which the New Sharcs of Amalgamnted Company will be issued to the Record

Date Shareholders is hereinafier referred 1o as the “Sharc Exchange Ratio™,

The New Shares of Amalgamated Company shall be allotted and issued 10 equity sharcholders ol
the Ainalgamating Company as provided in Clause 20.! above shall be subjeet Lo the provisions
of the Memorandum and Articles of Associntion of the Amalgamated Company and shall rank
pari passu in alf respects with the then existing equity shares of the Amalgamated Company after
the Effective Daie including in respect of dividend, if any, that may be declarcd by the
Amalganated Company on or afier the Effective Date,

For the purposes of aliotment of the New Shares of Amalgamated Company. pursuant to this
Scheme, in case any Amalgamating Company’s sharcholder becomes entitled 1o any fractional
shares, entitlements or credit on the issue and allotment of the New Shares of Amaolgamated
Company by the Amalgamated Company in accordance with Clause 20.1 nbove, the Amalgamated
Company shall not issuc fraciional shares to such. shareholder and shall consolidate all such
fractional entitlements and round up the aggregate of such fractions to the next whole mumber and
shall, without any further application, act, instrument or deed, issue and altet such consolidated
cquity shares directly to an individual trust or a board of wustees or a corporalc frustee nominated
by the Amalgamated Company ("Trustec™). who shall hold such New Shares of Amalgantated
Company with all additions or aceretions thercio in trust for the benefit of the respective
sharcholders, 10 whom they belong and their respective heirs, executors, administrators or
successors for the specific purpose of sclling such equity shares in the market at such price ar
prices at any time within a peried of 90 (ninety) days from the date of allotment, and on such sale,
distribute the net sale proceeds {afler deduction of e expenses incurred and applicable income
1ax} to the respective sharcholders in the same proportion of their fractional entitlerments. Any
fractional entitlcments from such net proceeds may be rounded off' to the next INIL. [t is clarified
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that any such distribution shall ke place only an the sale of all he fractional shares of the

Amalgamated Company by the Trusice pertaining to the fractional entitlements.

Unless othenwise notified in writing on ar before such date as may be determined by the Board off
the Amalgamated Company or a comumitice thereof, the New Shares of Amalgamated Company
fssued to the cquity sharcholders of the Amalgamating Company by the Amalgamated Company
shall be issued in dematerialized form by the Amalgamated Company, provided that the details ol
the depository accounts of the members of the Amalgamating Company are made available to the
Amalgamated Company by the Amalgamating Company at least 2 {two) working days prior o the
Record Date. In case of equity sharcholders for whom such details are not available with the
Amalgamated Company and in case of the equity shareholders of the Amalgamating Conipany
who hold equity shares in physical form. the Amalgamated Company shalt deal with the jssuance
of the relevant New Shares of Amalgamated Company in such manner as may be permissible
under the Applicable Law, including by way of issuing the said New Shares of Amalgamated
Company in dematerinlized form to a demat account held by a trustee nominated by vie Board of
the Amalpmnated Company or into an escrow account opened by the Amalgamated Company or
an escrow agent nominated by it, with a depository, as detenmined by the Board of the
Amalgamated Company, where such New Shares of Amalgamated Company of the Amalgamated
Company shatt be held on for the benefit of such sharcholders {orto such of their respective heirs,
executors. adniinistrators or other legal representatives or other successors in title) of the

Amalgamated Company.

The New Shares of Amalgamazed Company so held in such wrustee's account or escrow account,
as the case may be, shall be translerred to the respective sharcholders once such sharcholder
provides details of his/ her its demat account to the Amalgamated Conpany, along with such
decuments as may be required by the Amalgamated Company. The respective sharcholders slall
have ali the rights of the sharcholders of the Amalgamated Company. including the riglt to receive
dividend, voting rights and other corporate benefits, pending such trnsfer of the said New Shares
of Amalgamated Company [rom the said trustee’s sccount or the escrov account, as the case may

be. All costs and expenses incumed in this respect shall be borme by Amalgamated Company.

Joint sharcholders of the Amalgamating Company shall not be treated gs separte shareholders but
shall be jointly eligible to reccive il New Shares of Amalgamated Company.

The Board o thie Amalgamated Company shall, if and to the extent required. apply for and obtain
any approvais from Appropriate Authority and undertake necessary compliance ot U issue of
the New Shares of Amalgamated Company to the Record Date Sharcholders pursuant to this

Scheme.

The Amalgamated Company shall, if and to the extent required, apply for and obiain any approvals
from the Approprinte Authoritics including the RBI for the issuance of the New Shares of
Amalgamated Company (o non-resident Recard Date Sharcholders, if any, in terms of extant of

the extant Foreign Investment Regulations.
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With respect to any New Shares of Amalgamated Company that is unable to be issued by the
Amalgamated Company duc to Applicable Laws (including. without limitation. on account ol non-
receipt of approvals of un Appropriate Authority as required under Applicable Lows} or any
regulations or otherwise, the issuance of such New Sheres of Amalgamated Company shall be
held in abeyance by the Amalgamated Company and shalt be dealt with in the manner as may be
pemnissible under Applicable Laws and deemed it by the Board of the Amalgamated Company.
including to enable issuance of such New Shares of Amalgamated Company to a trusice, followed
by a sale of such New Sharces of Amaigamated Company and thereafier to require the trustee 10
make distributions of the net sales proceeds (afier the deduction of taxes and expenses incurred)
to such Record Date Sharcholders who are unable to receive any New Shares of Amalgamated
Company, in proportion to their entifements {to the extent such issuanee could not have been
given effect to). I the above cannot be cffected for any reasor. the Amalgamated Company shall
cnsure that this does not delay implementation of this Scheme; and shall take all such appropriate
actions as may be necessary under Applicable Laws. The Amalgamated Company and/or the
deposilory shall execute such further documenis and take such further actions as may be necessary

or appropriate in this regard to coable actions cantemplated therein

The New Shares of Amalgamated Company to be issued by the Amalgamated Company pursuant
to Clause 20.1 above in respect of such cquity shares of the Amalgamating Company. the allotment
or transfer of which is held in abeyance under the Applicable Law shall, pending allotment or
settlement of dispuie by order of the appropriate court or othenwise, also be kept in abeyance in
like manner by tie Amaigamated Company.

In the event of there being any pending share transfers. whether lodged or ouistanding, of any
sharelolder of the Amalgamating Company. the Board of the Amalgamated Conipany shall be
empowered in appropriale cases. prios to or even subsequent to the Record Date, as the case may
be, to cffectunte such a wmnsfer as if such changes in registered hiolder were operative as on the
Record Date, in order to remove any difficultics arising to the transfer of the shares in the
Amalganiating Company and in refation to the shares jssued by the Amalgamated Company, after
the effectiveness of the Scheme. The Board of the Amalgamated Company shall be empowered to
remove such difficultics as may arise in the course of implementation of this Scheme aud
registration of new slarchalders in the Amalgamated LCompary on account of difTiculties faced in

the transition period.

Where the above New Shares of Amalgamated Company are to be allotied to heirs. executors or
administrators, as the case may be, to suecessors of deceased equity sharcholders or legal
representatives of the equity sharcholders of the Amalgamating Campany, the concerned heirs,
execulors. administrators, suceessors or legal representatives shatf be abliged to produce evidence

of title satisfactory to the Board of the Amalgamaicd Company.

The above New Shares of Amaigamated Company allotted and issued in terms of Clause 20.1
above. shall be listed andfor admilied 1o trading on the BSE. These shares of the Amalgamated
Company shall, however. be listed subject to the Amalgamated Company oblaining the requisite

approvals pertaining o the lisiing of these shares of the Amalgamared Company. The
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Amalgamated Company shall enter into such arrangements and give such confinnations andfor
undertakings as may be necessary in accordance with Applicable Laws for complying with the

fermalitics of the BSE.

Upon the Schieme becoming effective and upon the New Shares of Amalgamated Company being

allotted and issued by it 1o the Record Date Sharchalders. the cquity shares of the Amalgamating

Company. both in clecironic form and in the physical form, shall be deemed to have been

antomatically cancelled and be of no ¢ffect on and from the Record Date.

Itis clarificd that the issue and allotment of New shares of Amalgamaied Company pursuant to

Clause 20.1 above to the sharcholders of the Amalgamating Company as provided in the Seheme,

is an intcgral part of this Scheme and shall be deemed 1o have been carried out without requiring

any further zct on the part of the Amalgamated Company or its sharcholders and as if the procedure

laid down under Section 62 or sny other applicable provisions of the Act or rules thereof, as may

be applicable, and such other statues, regulations and rules as may be applicable were deemed 10

have been duly complied with,

in the event, the Amalgamated Company ar Amalgamating Company restructures their equity

share capital by way of share split / consolidation / issue of bonus shares during the pendency of

the Scheme, the Share Exchange Ratio, as per Ciause 20.1 above shall be adjusted accordingly, to

consider the effect of any such corporate actions.

Notwithstanding the above, the issue of New Shares of Amalgamated Company shall be made in
compliance with and subject to the provisions of minimum public shareholding prescribed under
4A of the Securities Contract (Regulation) Act, 1956 and the Securitics Contmet (Regulatien)
Rules made thereunder (hereinafier collectively referned to as “SCRA™).

CONSOLIDATION OF AUTHORISED CAPITAL

Upon Part {l! of the Scheme becoming cffective and with ¢ifect from the Appointed Date 2, the
resultant authorized share capital of the Amalgamaiing Company shall stand ransferred to and be
amalgamated/combined with the authorized share capital of the Amalgantated Campany. The fees
or stamp duty, ifany. paid by the Amnlghmnling Campany on its authorized share capirl shall be
deemed to have been so paid by the Amalgamated Company on the combined authorized share
capital, and the Amalgamated Company shall utilize the fees alrendy paid by Amalgamating
Company on their authorized share capital. which is available for set-off as per provisions of
section 232(3)(i} of the Act against any fees payable by the Amalgamating company for increase
in the Awhorised share capital.. The authorized share capital of the Amalgamated Company will
automatically stand increased to that effect by simply filing Uie requisite forms with the Repistrar
of Campanics and no separate pracedure or instrument or deed shall be required 1o be followed

under the Act.

It is hercby elarified that the approvat of this scheme by the shareholders of the Amalzanated

Company shall be sufficient for the purposes of effecting the above amendsnent in the authorized
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share capital of the Amalgamated Company and shall be deemed 1o include consent under any
other provision of the Act as may be applicable, and no fusther resolution under any provisions of
the Act would be separately required. Notwithstanding anything contained in Clause 36. te
Amalgamated Company would discharge applicable fees, if required. to the Registar of

Companies in this regard,

For the avoidance of doubt, it is hereby clarificd that il the awharized share capital of the
Amalgamating Company or the Amalgamated Company undergoes any change, cither as a
cansequenee of any corporate action or Earlier Scheme or otherwise, tien, this Clause 21.1 shall

automatically stand modified to take into account the effect of such change.

CANCELLATION OF THE EQUITY SHARES AND CONVERTISBLE WARRANTS
HELD BY THE AMALGAMATING COMPANY IN THE AMALGAMATED COMPANY

Simultancaus with the issuance of the New Shares of Amalgamated Company. in accordance with
Clause 20 of this Scheme, the existing issued and paid up equity share capital and un-exercised
cenvertible warrants of thie Amalgamated Company, as held by tlic Amalgamating Company as
on Effective Date, shall, without any further application, act instrument or deed. be sutomatically

cancelled.
ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from Appointed Date 2, tle
Amalgamated Company shall account for the umalgamation of the Amalgamating Company with
the Amalgamated Company in accordance wilh Pooling of Inmcrest Methed in accordance with
Appendix Cofind AS 103 notified under the provisians of the Act. read with relevant rifes fromed

thereunder and other applicable aceounting standards preseribed under the Act,

The Anwnlgnmated Company shall record the asscts, linbilities and reserves relating to dhe
Amalganating Company vested as a going concem in it pursuant (o this Scheme, o their

respective carrying amaunts.

The identity of the raserves of the Amalgamating Company, if' any, sholl be prescrved and they
shall appear in the financial statements of the Amalgamated Company in the some form ond
manner in which they appeared in the financinl statements of the Amualgomating Company,

The Amalgamated Company shall issue and allot its equity shares to the sharcholders of the
Amalgamating Company in accordance with Clause 20.1 of this Scheme. With respect to the
shares issued by the Amalgamated Contpany, the shore capital account of the Amalgamatced

Company would be credited with the aggregate face value of the equity shaves issued by it,

Upon coming into effect of this Scheme. to the extent that there are inter-company lonns, advances,
deposits balances or other obligations as between the Amalgamating Company and the
Amalgamated Company, the obligatiens in respect thereol shall come 1o an end and correspanding
cffeet shall be given in the books of accounis and records of the Amatgamuted Company for
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reduction of any assets or liabilities, as the case may be. Further no interest shall be provided on
teans and advances or any oulstanding loans and advances, if any, afler Appointed Date 2. All
inter party iransactions aficr he Appointed Date 2 kelween the Amalgamating Company and the
Amalgamated Company shali be treated as intra pany transaclions for oll purposes and infer

company balances shalf stand cancelled.

The shares held by Amalgamating Company i Amalgamated Company (includéing those held by
the Transferor Company} or vice versa shall stand cancelled and difference, if any, would be
adjusted against the capital reserves account of Amalgamated Company and there shall ke no

further obligation in that behalf,

The difference, if any, between the amount recorded as share capital issued plus any additional
consideration in the form of cash or other assets and the amount of share copital of the
Amalgamating Company shall be transferred to capital reserve and should be presented separately

from other capital reserves,

In case of any difference in accounting policy between the Amalgamating Company and the
Amalgamated Company, the aecounting policies followed by the Amalgamated Company shall
prevail and the differcnce till Appointed Date 2 would be quantified and adjusted in the capital
reserves account of the Amalgamared Company to ensurc that the financial statements of the
Amalgamated Company reflect the financial position on the basis of consistent accounting pelicy.

Aay niatter not dealt with in the Claese 23 hercinabove shall be dealt with in accordance with e
applicable Accounting Standards, applicable RBI regulntions and applicable generally nceepted

accounting principles,
PROCEDURAL FORMALITIES POST SANCTION OF THE SCHEME

The Amalgamated Compnay shall, at any time after (he coming into effeet of this Sclieme in
accordance with the provisions hereof, if so, required under any Applicable Law or otherwise,
exccute deeds of confinmation or navation ar other writings or arrangements with any pany to any
condract ar arrangement in relation to which the Amalgamating Company has been o party. in
order to pive formal eflect to the above provisions. The Amalgamated Company shall, under the
provisions of this Scheme, be deemed to be authorized to exccute any such writings on behalf of
the Amalgamating Company and to carry out or perform all such formalitics or complinnces
referred to above en the part of the Amalgamating Company.

Upen the Scheme becoming effective, for statistical purposes only and without any scparate deed,
instrument or writing, the Amalgannting Company and/or the Amalgamated Company shall, if
required, sinltancously with the amendment in the register of charpes and file particulars af the
modified charge with the concemed Registrar of Companics. Any documentation subsequently
cnicred into with the term lenders or the working capita] lenders of the Amalgamating Company
and the Amalgamated Company. shall be for the sake of convenience and record enly and to reflect

the changes in the sccurity pursuant to the Scheme and there shall be no break in the continuity of
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such charge and the same shall relate back to the date of its ereation theneof in the Amalgamating

Company.

Upon the Scheme becoming effective. all statutory penmissians, licenses, approvals. cansents,
privileges, benefits and benefiis of filings and ail otlicr incorporeal rights emanating from such
licenses relating to the Amalgamating Company, shall stand transferred to and vested in the
Amnlgamated Company witheut any further act. instrument, or deed, as more particularly
provided hereinabove. Notwithstanding such transfeef vesting of the Licenses, if any application
is required for the statistical record of the stawtory authoritics to intplement the transfer and
vesting of the Licenses, as provided hereinabove, the Amalgamated Company shall Tacifitate the
statutory authorities by filing such applicatinns, which shall be prnted/ approved in favour of the
Amalgamated Cotmpany hased on the sanction order of the Scheme by the Court.

Upon the Scheme becoming effective, the Amalgamated Company is expressly entitled to revise
its direct or indirect tax returns and related withholding certificntes and shall be entitled 1o claim
refund, advance tax eredits including MAT credit. TDS, Tax Collected at Source, Self-Assessment
Tax. GST Input Credit, pertaining to the Amalgamating Company. if any.

From the Effective Date, oll bank accounts of the Amalgamating Company shall be permitted to
be continued with the seme balances as of the Effective Date in the nome of the Amalgamated
Company.
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PART TV

DISSOLUTION OF AMALGAMATING COMPANIES AND GENERAL TERMS AND
CONDITIONS

DISSOLUTION OF THE AMALGAMATING COMPANIES

Upon the Sclieme becoming effective, Amalgamating Companies shall stand dissolved without
winding up and the Board and any committees thereof of Amalgamating Companics shall without
any further act. instrument or deed be and stand discharged. On and from the Effective Date, the
name of Amalganiating Companies shall be struck off from the records of the concerned ROC,

CHANGE IN NADME OF AMALGAMATED COMPANY

Upon Par 111 of the Scheme becoming effective, the aame of the Amalgamated Company shall be
changed from “ASHIKA CREDIT CAPITAL LIMITED" to *ASHIKA GLOBAL SECURITIES
LIMITED" in sccordance with Scction 13 of the Companics Act, 2013 and other relevamt
provisians of the Act as applicable without any act or deed and the name of the Amalgamated
Company witcrever it oceurs in the Memorandum of Association and Articles of' Association shall
stand substituted by "ASHIKA GLOBAL SECURITIES LIMITED™, It is hereby clarified 11w for
the purposes of this Clause 26, the conscnt of the shareholders of the Amalgamated Company to
this Scheme shall be decmied to be suflicient for the purposes of effecting the name change and
that no further reselution under the provisions of the Act would be required to be passed separately.
Pursuant to this Scheme, the Amalgamated Company shall file the requisite forms with (he
Registrar of Companies for change of the nante of the Amalgamated Company.

VALIDITY OF EXISTING RESOLUTIONS ETC,

Upan the coming into effect of this Scheme. resolutions, if any, of the Amalgamating Comgpanies,
which arc valid and subsisting on the Effective Date, shall continue to be valid and subsisting and
be considered as resolutions of the Amalganated Company and if any such resolutions have any
monetary limits opproved under the provisions of the Act, or any ather applicable stangory
provisions, then the said limits shall be added 10 the limits, if any, under like resolutions passed
by the Amalgamated Company and shall constitute the apgregate of the sald limits in the

Amalgamated Company.
APPLICABILITY OF THE PROVISIONS OF THE INCOME TAX ACT, 1961

This Scheme has been drawn up 1o comply with the conditions specified under section 2(1B) of
the Income Tax Act. 1961. The amalgamation of the Amalgamating Companics witli the
Amalgamated Company in tenms of this Scheme shall take place with effect from the effective
date in accordance with the provisions of Section 2(1B) of the Income Tax Act, 1961. If any terms
or provisions of the Sclieme are found or interpreted 1o be inconsistent with the provisions of the
said section u1 a later date including resulting from an amendment of lasy or for any other reason

whatseever, the provisions of the said Scction of the Income Tax Act, 1961 shall prevail and the
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Scltemie shall stand madificd (o the extent determined necessary to camply with scction 2{1B) of
the Income Tax Act, 1961. Such modification will however not aflect the other parts of the

Scheme, except 1o 1he extent required to give eftect w the Scheme.

APPLICATIONS/PETITIONS TO NCLT FOR SANCTIONING SCHEME

The Partics shall, jointly with all reasonable dispatch. make application/petition undet Section 230
10 232 and other applicable provisions of the Act to the NCLT for sanctioning of this Scheme and
for appropriate orders under the applicable provisions of the Act for camying this Scheme into
effect. [tis hereby clarificd that submissions of the Scheme to the NCLT and 10 any authoritics for
their respective approvals is without prejudice to afl rights, interest, titles and defenses that the
Parties have or may have under or pursuant to all Applicable Law, The Parties shall also take such
other sieps 2s may be necessary or expedient to give full and fommal effect to the provisions of this

Schene.
MODIFICATION OF SCHEME:

The companies through their respective Boards of Directors or any Committee thereof ar any
Director/ execwtive authorised in that behalf (hereinafter refesred to as the “Delegate™) may assent
to. or make, from time to time, any modiffcationys} or addition(s} to this Schente which the NCLT
or any autherities under law may deem fit to approve or which the NCLT or any authorities under
law may impose and which the Companics may in tteir diseretion aceept or such modilication(s)
or addition(s) as the case ntay be, Uieir respective Delegate may deem (i, or required for the
purpose of resolving any doubts or difficulties that may arise in carrying out this Scheme, and the
Companics by their respective Boards of Directors or defegates are authorised to do and execute
all acts, deeds. matters and things necessary for bringing this Scheme into effect. or review the
position relating to the satisfaction of the conditions of this Scheme and if necessary, waive any
of such cenditions (to the extent permissible under law) for bringing this Scheme into cffect, and/or
give such consenis 0s may be required in terms of this Scheme. In the event that any conditions
are imposed by the NCLT or any Govemmental Authoritics, which the Campanies fingl

+ then the Companics shall be mt tlibery to withdraw the Sclieme.

ptable for any r

FFor the purposes of giving effect 1o this Scheme or to any modification(s) thereof or addition{s}
thereto, the Delegnies (acting jointly) of the Companies muny give and arc aulhorised to determine
and give all such directions as are necessary for seutling or removing any question of doubt or
difficulty that may arise under this Scheme or in regard to the meaning or interpretation of any
provision of this Scheme or implementation thereof o in any manner whatsoever conneeted
therewith ar 1o review the position relating ta the satisfaction of various conditions of this Schieme
and if necessary o waive any such conditions {to the extent permissible in law) and such
delermination or dircctions or waiver, as the case may be shall be binding on all the partics. in the

same manner as if the same were specifically incorparated in this Scheme.

Hiv e

+

CERTIFIEDTO BE TRUE COPY &




30.3

304

31

32.

321

33.1

For the purpose of giving effect to this Scheme or to any modifications/ amendments thereof, the
Directars of the Companies (prior to its dissolution in pursuance to Scheme) may give und are
authorised to give all such directions as are necessary including directions for resolving any

question of doubt or difffeulty that ntay arise.

Further, it i5 clarified that the initial consent of the shareholders and ereditors {both sccured and
unsecured) of the Companices to this Scheme shall in itself be deented 1o be sulficient to muborize
the operation of the abovementioned clause of this Scheme and any subsequent alteration would
not resuire a fresh note of consent froin such shareholers and creditors.

APPROVALS

The Amalgamating Company shalt be cntitted, pending the sanction of the Scheme, to apply 1o
any Governmental Authority, if required. under any {aw for sueh consents and approvals which
the Amalgamating Company may require 1o own the Underiaking of the Amalgamating
Companies and to carry on the business of the Amalgamating Companics,

SEQUENCE QOF COMING INTO EFFECT

Upon the saaction of Scheme and upon the Scheme becoming effective, the following shall be
deemed 1o have occurred and become operative enly in sequence and in order mentioned herein

under:

a}  Part Il of the Scheme — amalgamation of the Transferor Company with and into the

Transferee Company with effect from the Appointed Date |,

b)  Past Il of the Scheme - amalgamation of the Amalgamating Company with and into the
Anulgamated Company, with effect fram the Appointed Datc 2 and issuance of shares by
Amalgamated Company to the sharelolders of Amalgamated Company appearing in the

register of members as an the Record Date,
SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

The Scheme is conditional upon and subject to:

a}  receipt of 'Observation Letter’ or No-Objection Letter’ from the BSE Limited (“Stock

Ex¢hange™) on the Scheme, as required under Applicable Laws;

b)  the Scheme being approved by the respective requisite majorities of the classes ol members
and credilors {where applicable) of the Companies in accordance with the Act and as may
be direeted by the NCLT:

e}  the Scheme being approved by the public sharcholders of the Anmigamoted Company
through c-voling in terms of paragraph 10 of Part I(A) of SEBI Scheme Cireular
SERBIHO/CFD/POD-2P/CIRV2023/935 dated 20 June 2023 and the Scheme shall be acted
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upan oaly i vote cast by the public sharcholders of the Amalgamated Company in favor of

the preposal are more than the number of voles cast by the public sharcholders agninst it.

d} (e sanction of the NCLT betng obtained under Scetion 230 read with 232 of the Act in
favaur of the respective Parties and the necessary order(s) under Section 232 of the Act.

being obtained;

¢)  receipt of relevant sanction or approval of RBI or any other Appropriate Authorities
canceried, as may be considered necessary and appropriate, by the respective Boards of the
Parlivs being obtained and granted in respeet of any of the malters for which such sanction

of approval is required; and

f)  Hling of the eertified copies of the orders of the NCLT sanctioning this Scheme, by the
Amelgamating Coempanics and the Amalgamaied Company. underthe applicable provisions

of the Act with the jurisdictional ROC.
EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

Inthe cvent this Scheme is not being sanctioned by (i) the NCLT or such other competent avthority
before which this Scheme is presented far approval (i) requisite majoritics of members, creditors
of the Amalgamating Companies or the Amalgamated Company, the part not sanetioncd shall
stand revoked, cancelled and be of no effect. save and exeept in respect of any further act or deed
done prior thereto as is contemplated hereunder or as to any rights andfor linbilities which might
have arisen or accrued pursuant thereto and which shalf be govemed and be preserved or worked

out as is specifically provided for in the Scheme or ns may otherwise arise in law.

If any provision of this Selieme is miled invalid or illegal by the NCLT, or unenforceable under
presend or future laws, then it is the intention of the panies to this Scheme that such portion shall
be severable from the remainder of the Scheme, ond the Scheme shall not be affected thercby,
unless the deletion of such poriion shall cause this Scheme 1o beconte materially adverse to any
party, in which case the parties, througit their respective Board of Directors may cither decide to
revoke the Scheme or may atternpt to bring about o madification in the Schierne, as will best
preserve for the parties the benefits and obligations of the Scheme, including but no1 limited 10

such pertion.
EFFECT OF NON-FULFILLMENT OF ANY OBLIGATION

In the event of non-fullillment of any or all the abligations under the Scheme, by any Party, the
non-performance of wihich will put another Paity or Partics under any obligation, then such
defaulting Party will indemnify all costs/interest, ete. 10 the other Party, subject 1o a specilic

provision il any to the contrary under the Schieme.

CERTIFIEDTOBE TRUE COPY




36.

37

38.

38.1

38.2

39,

391

39.2

39.3

COSTS AND EXPENSES

All costs, charges and expenses including stamp duty and regisiration fee of any deed. document,
instrument or the NCLT Order inchuding this Scheme or in relation to the Schieme and of carrving
out and implenenting the terms and provisions of this Scheme and incidentat to the completion of
the amalgamation in pursuance of the Scheme shall be barne and paid by the Amalpamated
Company. The Amaolgamated Company shall be cligible for deduction of expenditure incurred os
per Section 350D of the Income Tax Act, 1961.

WITHDRAWAL OF THE SCIHIEME

The Companies shall be ot liberty to withdrnw this Scheme at any time as may be mutoally agreed
by the Boards of the respective Companics prior to the Gffective Date. In such a ense. the
Comtpanics shall respectively bear their own cost or as may be mutually spreed. It is hereby
clarified that notwithstanding anything to the contrary contained in this Scheme. the Companies
shall not be entitled to withdraw the Scheme unilaterally without tie prios written Consent of the

other Party.

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME:

Part It read with Part [ and Part IV of this Scheme as set out herein in its present form or with any
madification(s}). as may be approved or imposed or directed by the Tribunal, shall become
cifective from Appointed Date | o5 per Clause 1.7 but shalf be operative from the Effective Date.

Tart i read with Part T and Part IV ol this Scheme as set o herein in its present form or with any
modification(s}, as may be approved or imposed or dirceted by the Tribunal, shall become
clfective from Appointed Date 2 as per Clause 1.8 but shalk be operative from the Effective Date.

MISCELLANEOUS

In the event of non-fulfillment of any or all obligations under the Schemie by any company towasds
the otlicr company. inter-se ar to third pardies and pon-performance of which will put the other
compuy under ony obligation, then such company will indemnify (e other company in respect

of all costs/interests, cic.

If any pant of this Scheme is found to be unworkable for any reasan whatsoever, in the sole
diseretion of the Companics either by their respective Boards of Dircctors or through Commitiees
appointed by them in this behalf, the same shall not, subject 1o the decision of the Companics,

afTeet the validity or implementation of the other parts andfer provisions of this Scheme.

In the event that any conditions impesed by the NCLT are found unnccepiable for any reason
whatsoever by the Amalgamating Companies or the Amalgamated Company, then the
Amalgamating Companies andfor Amalgamaled Company shall be entitled to withdraw the

.
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39.4

39.5

39.6

Scheme in whiel cvent no rights and labilities whatsoever shall accrug 1o ar be incurred inter se

1o or by the pastics or any of them.

On the approval of the Scheme by the members of the Companies pursuant to Scetion 230 read
with Section 232 of the Act, it shall be deemed that the said members have also accorded ali
relevant consents under ather provisions of the Act to the extent the same may be considered

applicable for the purpose of this Scheme.

The mutation of tie title to the immovable praperties shall be made and duly recorded by the
appropriate authoritics pursuant to the sanction of the Scheme and upon the Scheme becoming
cffective, in accordance with the terms hercof, in favour of the Amalgamated Campany in respect
of the immovable properties vested init. Any inchoate title or possessary title af the Amalgamaving
Companics or ilts predecessor companies shafl be deemed to be the title of the Amalgamated
Company.

Itis the inteation of the Parics that any Pari of the Scheme, as may be mutually decided by the
Board of each of Partics, shall be severable from the remainder of the Scheme, and the Scheme
shall not be affected by such alteration.
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SCHEDULE OF ASSETS
Schedufe of Assels as at 319 March 2023 penaining 10 ASHIKA GLOBAL SECURITIES PRIVATE LIMITED-AMALGARATING
COTPANY 1o be trnsferrad to and vested in ASHIKA CREDIT CAPITAL LIMITED. AMALGANATED COMPANY.

ART -1

A shost description of the freeheld properiies of ASHIKA GLOBAL SECURITIES PRIVATE LUNITED -AMALGAMATING COLIPAMY.

Book valup as on
31.03.2025(Rs. In Lakhs)

2long with "Riaht to Park’ 15 Car

Office Space bearing No. 8IT on the eighth floor of (e double basement, ground ficor and 9 upper
flocrs Building a1 16471, Mantktala Maln Road, containing a bult up area of 17073.63 Square Fest

2683.51

PART 11

A short description of the leasehold propertics of ASHIKA GLOBAL SECURITIES PRIVATE LIMITED-AMALGATSATING COMPANY.

Hit

PART -1

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND QTHER CHARGES-IN-ACTION OF ASHIKA GLOBAL
SECURITIES PRIVATE LINITED-AMALGAMATING COMPANY

AMOUNT {RS, I LAXHS)

Amount {fs. In Lakhs)
ASSETS
| FINANCIAL ASSET
Cash and Cash Equivalenls 22889
Recelvables 70.75
Loans 4000.64
Investments 46744.83
Olher Financial Assels 29.95
NOMN-FINANCIAL ASSETS
Property, Plant and Equipment 0.48
Other Non-Financial Assels RS IKE]
TOTAL ASSETS 51466.95
LIABILITIES
EMANCIAL LIABILITIES
Bavrowings (Other than Cebl Securites) 6625
Other Financial Liabidies 57 63
[ HON-FINATICIAL LIABILITEES
Current Tax Liabilifes (Net) 77.26
Peovisians 0.24
Dafarred Tax Liablifizs (Net) 1395.03
Other Non-Financial Liabilites 3203
TOTAL UABILITIES 838845

Pagelofi
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Schedule of Assels a5 al 399 March,2025 penaining to ASHIKA COMIODITIES & DERIVATIVES PRIVATE LINITED-
TRANSFEROR COMPANY to be bansfered o and vested In ASHIKA GLOBAL SECURITIES PRIVATE LIMIVED.
AMALGAMATING COMPAHY,

PART ~ [

A short description of the freehold properlies of ASHIKA COMMDDITIES & DERIVATIVES PRIVATE LINITED-TRANSFEROR
COMPAIY. S

¥

< - i

"PART=1I

A short deseription of tha leasehold properties of ASHIKA CONTODITIES & DERIVATIVES PRIVATE LIMTED-TRANSFEROR
COMPANY.
HiL

PART -HiI

SHORT DESCRIPTION QF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGESIN-ACTION OF ASHIKA
CORMODITIES & DERIVATIVES PRIVATE UMITED-TRANSFEROR COMPANY

AMOUHT {RS. IN LAKHS)

Amount {Rs. In Lakhs}
ASSETS
HNON-CURRENT ASSETS
Peoparty, Plant and Equipment 057
Investments 3863.15
Other Flnangial Assels 2325

| CURRENT ASSET

Investments * 418.38
Tradg Receivalle . 62.34
Cash & Cash Equivalents 5243 |
Olher Current Assels 575
Current Tax Assels 0.23
TOTALASSETS 4156,70
LIABILITIES
ROH-CURREHT LIABILITIES
Borrawings {Other than Deb! Securites) 4000
Delerred Tax LlabGtes 54.08
CURRENT LIABILITIES
Other Finanicial Liabiftes 049
Other Current Liabiities 1142
TOTAL LIABILITIES 406559
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