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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH AT KOCHI
CA(CAA)/05/KOB/2026

In the matter of Application under Sections 230 to
232 and other applicable provisions of the
Companies Act, 2013 and rules framed thereunder

And

In the matter of Scheme of Amalgamation between
ABC Imports and Exports India Private Limited
(‘Transferor Company 1°) and ABC Buildwares
(India) Private Limited (‘Transferor Company 2’)
and ABC Group (India) Private Limited (formerly
known as ABC Mercantile Group (India) Private
Limited) (‘Transferee Company’) and their
Respective Shareholders and Creditors

ABC Group (India) Private Limited (Formerly
known as ABC Mercantile Group (India) Private
Limited) CIN: U51432KL2004PTC017302, a
Company incorporated under the Indian Companies
Act, 1956, having its Registered Office at PP
XI1/130-A/130-B, Corporate House, Kuppam-
taliparamba, Kannur, Taliparamba, Kerala - 670502. ...... Transferee Company / Applicant Company 3

NOTICE CONVENING MEETING OF THE COMPULSORILY CONVERTIBLE
DEBENTURE (CCD) HOLDERS OF ABC GROUP (INDIA) PRIVATE LIMITED
(TRANSFEREE COMPANY)

To,
The Compulsorily Convertible Debenture (CCD) Holders of ABC Group (India) Private Limited
(Formerly known as ABC Mercantile Group (India) Private Limited)

NOTICE is hereby given that by an order dated April 13, 2026 vide order no. CA(CAA)/05/KOB/2026
(the “Order”), the Hon’ble National Company Law Tribunal, the Kochi Bench (the “Hon’ble NCLT” or
the “Hon’ble Tribunal”) has directed a meeting of Compulsorily Convertible Debenture (CCD) Holders
of ABC Group (India) Private Limited (Formerly known as ABC Mercantile Group (India) Private
Limited) to be held for the purpose of considering, and if thought fit, approving with or without
modifications, the proposed Scheme of Amalgamation between ABC Imports and Exports India Private
Limited (Transferor Company 1) (hereinafter referred to as the “Company”), and ABC Buildwares
(India) Private Limited (Transferor Company 2) and ABC Group (India) Private Limited (Formerly
known as ABC Mercantile Group (India) Private Limited) (Transferee Company) and their respective
Shareholders and Creditors under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 (the “Act”), and rules framed thereunder (“the Scheme”).



In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the
CCD Holders of the Company will be held on Tuesday, May 26, 2026 at 11:45 A.M. (IST) through
Video Conferencing / Other Audio-Visual Means (VC / OAVM) in compliance with the applicable
provisions of the Act to consider, and, if thought fit, to pass, with or without modification, the following
resolution for approval of the Scheme by the requisite majority, as prescribed under the Act:

“RESOLVED THAT pursuant to Sections 230 to Section 232 and other applicable provisions of the
Companies Act, 2013, the rules, circulars and notifications made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force), the enabling provisions of the
Memorandum and Articles of Association of the Company and subject to the sanction of the Hon’ble
National Company Law Tribunal, Kochi Bench (the “Hon’ble Tribunal”) and subject to such other
approvals, permissions and sanctions of regulatory and other authorities, as may be required and subject
to such conditions and modifications as may be prescribed or imposed by the Hon’ble Tribunal or by
any regulatory or other authorities while granting such consent, approvals and sanctions which may be
agreed to by the Board of Directors of the Company, the proposed Scheme of Amalgamation of ABC
Imports and Exports India Private Limited (Transferor Company 1) and ABC Buildwares (India) Private
Limited (Transferor Company 2) with ABC Group (India) Private Limited (Transferee Company) and
their respective shareholders and creditors, as placed before this meeting and initialled by the Chairman
of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized
to delegate all or any of their powers herein conferred to any Director(s) or any officer(s)/ authorized
representative(s) of the Company to give effect to the aforesaid resolutions and to do all such acts,
matters, deeds and things as it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary in connection with or incidental to giving effect to the purpose of the resolution or to
otherwise give effect to the Scheme, to make or accept such alterations or changes or modifications, if
any, which may be proposed, required or imposed by any other authorities under law or the Hon’ble
Tribunal while sanctioning the said Scheme.

PLEASE TAKE FURTHER NOTICE THAT —

a) The Hon’ble Tribunal has appointed Mr. Vishawjeet Singh, Advocate as the Chairperson of the
said meeting, including for any adjournment or adjournments thereof, and has appointed Mr.
Ansh Kakar, Advocate as the Scrutinizer to scrutinize the voting at the meeting in a fair and
transparent manner and for the purpose of ascertaining the requisite majority.

b) The Chairperson and the Scrutinizer have accorded their consent to act in their respective
capacities for the purpose of conducting the Meeting.

¢) The above-mentioned amalgamation as provided in the Scheme, if approved by the Meeting,
will be subject to the subsequent approval of the Hon’ble Tribunal.

d) The CCD Holders of the Company shall attend the meeting of the CCD Holders of the Company
only through video conferencing / other audio-visual means (VC / OAVM) and shall vote
through electronic means (Zoom Poll) during the meeting.

Sd/-
Mr. Vishawjeet Singh, Advocate
Chairperson appointed by Hon’ble Tribunal for the Meeting
Place: Kannur
Date: April 23, 2026



Notes:

10.

11.

12.

The Notice in relation to the Hon'ble Tribunal convened meeting of Compulsorily Convertible
Debenture (CCD) Holders of the Company together with the documents accompanying the
same, including the Explanatory Statement (the "Notice") is being sent by email (at the last
known e-mail address), to all the CCD Holders of the Company whose names appear in the
Chartered Accountant's certificate certifying the list of CCD Holders as on February 12, 2026,
as had been filed with the Hon'ble Tribunal.

The Statement pursuant to section 230, 232 and 102 of the Act read with the rules made
thereunder together with the Scheme is enclosed herewith and forms part of the Notice.

Meeting is being convened through VC/OAVM in compliance with applicable provisions of the
Act read with MCA Circular No. 14/2020 dated April 08, 2020 and No. 17/2020 dated April
13,2020, No. 20/2020 dated May 05,2020, No.2/2021 dated 13/01/2021 and No. 11/2022 dated
28/12/2022, and subsequent circulars issued in this regard, the latest being General Circular
No. 03/2025 dated September 22, 2025.

The CCD Holders of the Company may cast their votes through Zoom polling during meeting.

In case of Joint-holders, the CCD Holders whose name appears as the first holder in the order
of names as per the Register of CCD Holders of the Company will be entitled to vote during
the meeting.

In the case of a body corporate, a representative authorised under Section 113 of the Companies
Act, 2013. The authorised representative of a body corporate may attend and vote at the meeting
of the Company provided a duly certified copy of the resolution of the board of directors or
other governing body of the body corporate, authorising such representative to attend and vote
at the meeting of the Company is sent to the Scrutinizer through e-mail at
advocate.anshkakar@gmail.com or delivered to the Company at its registered office not later
than 48 (forty eight) hours before the scheduled time of the commencement of the meeting.

In compliance with the NCLT Order, the attendance of the Members participating through VC/
OAVM shall be counted for the purpose of reckoning the quorum under Section 103 of the
Companies Act, 2013.

The voting rights of CCD Holders shall be considered as on a cut-off date i.e. February 12,
2026 (“Cut-off Date”).

A person who is not an CCD Holder as on the Cut-off Date, should treat the Notice for
information purpose only.

The quorum for this meeting shall be in terms of the directions contained in the Hon’ble
Tribunal Order that is members present and voting, representing at least 30% in number and
50% in value, present through VC/ OAVM as fixed by the Hon’ble Tribunal.

In case the quorum as noted above, is not present at the meeting, the meeting shall be adjourned
by half an hour, and thereafter the person(s) present and voting shall be deemed to constitute
the quorum.

The documents referred to in the accompanying statement will be available electronically for
inspection without any fee by CCD Holders from the date of circulation of this notice up to the
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date of the meeting and for this purpose the CCD Holders may contact through e-mail at:
audit@abcgroupindia.com.

13. The notice convening the meeting will be published through advertisement in (i) “The Hindu”
English Daily and (ii) “Malayala Manorama” Malayalam daily All Kerala Edition, (iii)*“Dainik
Bhaskar” Hindi daily, 30 days before the date of meetings.

14. INSTRUCTION AS TO HOW THE MEMBERS CAN ACCESS AND PARTICIPATE IN
THE MEETING THROUGH VIDEO CONFERENCING

1. CCD Holders of the Company can participate in the Meeting through Zoom platform on
Tuesday, May 26, 2026 at 11:45 AM (IST) by using the below link for the Meeting:
https://us02web.zoom.us/1/83429346157?pwd=ht8yGHgf207nzCnPtA910ZIKbyBJka.l or
alternatively enter the following login credentials i.e. Meeting ID: 834 2934 6157
Passcode: 140089 on the zoom app.

2. The Members shall be allowed to login to the meeting from 11.40 AM (IST) onwards.

3. The meeting shall be conducted through Members are advised to download zoom App on their
smartphone. or
visit https://us05web.zoom.us/j/811676995847pwd=dGtWOVZVWmhqgUnl3Z08rdjJEby83dz
09 website through their browser.

4. The Unsecured Creditor(s) are advised to log on to the zoom website or log on through the
zoom mobile application 5 minutes before meeting.

5. The e-voting facility shall be provided during the meeting through Zoom poll.

6. Any grievances relating to participation in the meeting shall be reported to:
Mobile: +91 73064 21433 or Email ID corporateaffairs@abcgroupindia.com This facility shall
be available throughout the meeting.

15. DECLARATION OF RESULTS ON THE RESOLUTION

1. The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated report to
the Chairperson of the Meeting after scrutinizing the voting made by CCD Holders of the
Company through electronic means (Zoom Poll). The scrutinizer’s decision on the validity
of the votes shall be final.

il. The results, together with scrutinizer’s report, will be announced on or before Friday, May
29, 2026 and will be placed on the notice board and on the website of the Company at
https://www.abcgroupindia.com/

1. The result shall be reported to the NCLT by the Chairperson within the time fixed by NCLT
(i.e., within 10 days of conclusion of Meeting), as directed in the NCLT Order.

iv. Subject to receipt of requisite majority of votes as per Section 230 and 232, the resolution
proposed in the Notice shall be deemed to have been passed on the date of the meeting, as
specified in the Notice.

Sd/-
Mr. Vishawjeet Singh, Advocate
Chairperson appointed by Hon’ble Tribunal for the Meeting
Place: Kannur
Date: April 23, 2026



BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH AT KOCHI
CA(CAA)/05/KOB/2026

In the matter of Application under Sections 230 to
232 and other applicable provisions of the
Companies Act, 2013 and rules framed thereunder

And

In the matter of Scheme of Amalgamation between
ABC Imports and Exports India Private Limited
(‘Transferor Company 1°) and ABC Buildwares
(India) Private Limited (‘Transferor Company 2’)
and ABC Group (India) Private Limited (formerly
known as ABC Mercantile Group (India) Private
Limited) (‘Transferee Company’) and their
Respective Shareholders and Creditors

ABC Group (India) Private Limited (Formerly

known as ABC Mercantile Group (India) Private

Limited) CIN: U51432KL2004PTC017302, a

Company incorporated under the Indian Companies

Act, 1956, having its Registered Office at PP

XI1/130-A/130-B, CORPORATE HOUSE,

Kuppam-taliparamba, Kannur, Taliparamba, Kerala ...... Transferee Company / Applicant Company 3
- 670502.

Explanatory Statement under Section 230(3) and Section 102 of the Companies Act, 2013 read
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 to
the Notice of the National Company Law Tribunal Convened meeting of the Compulsorily
Convertible Debenture (CCD) Holders of ABC Group (India) Private Limited (Formerly known
as ABC Mercantile Group (India) Private Limited) (‘Transferee Company’/ ‘Applicant Company
3)

1. Pursuant to the order dated April 13, 2026 passed by the Hon’ble National Company Law
Tribunal, the Kochi Bench (the “Hon’ble NCLT” or the “Hon’ble Tribunal”) in the application
no. 05 of 2026, a meeting of Compulsorily Convertible Debenture (CCD) Holders of the
Company is scheduled to be held on Tuesday, May 26, 2026 at 11:45 AM (IST) for the purpose
of considering, and if thought fit, approving with or without modifications, the proposed
Scheme of Amalgamation between ABC Imports and Exports India Private Limited (Transferor
Company 1) (hereinafter referred to as the “Company”), and ABC Buildwares (India) Private
Limited (Transferor Company 2) and ABC Group (India) Private Limited (Formerly known as
ABC Mercantile Group (India) Private Limited) (Transferee Company) and their respective
Shareholders and Creditors under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (the “Act”), and rules framed thereunder (“the Scheme”).

2. The Scheme envisages transfer of the entire business and the undertaking of the Transferor
Companies to the Transferee Company.

3. The Board of Directors of the Company at its meeting held on February 14, 2026 took into

account the Valuation Report on fair Share Exchange Ratio, provided by Mr. Sagar Shah,
Registered Valuer, bearing Registration No: IBBI/RV/06/2020/13744, and approved the
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Scheme, subject to the approval of shareholders and creditors of the Company in terms of the
Order of the Hon’ble Tribunal. A copy of the Scheme is attached as Annexure 1.

Details of the Order of the Hon’ble Tribunal directing the calling, convening and conducting of
the meeting:

Pursuant to the Order dated April 13, 2026 passed by the Hon’ble National Company Law
Tribunal, Kochi, in CA(CAA)/05/KOB/2026, referred to hereinabove, a meeting of CCD
Holders hereby convened to be held on Tuesday, May 26, 2026 at 11:45 AM (IST) for the
purpose of considering and, if thought fit, approving the arrangement embodied in the Scheme
by way of requisite majority.

6. Details of the Company:

ABC Group (India) Private Limited
Sr. Particulars (Formerly known as ABC Mercantile
No. Group (India) Private Limited)
(“Transferee Company™)
a) Corporate Identification | U51432KL2004PTC017302
Number
b) Permanent Account Number AAICA1793K
c) Name of the Company ABC Group (India) Private Limited
d) Date of Incorporation 27th July 2004
e) Type of the Company Private Limited Company
f) Registered Office Address PP XI1/130-A/130-B, Corporate House,
Kuppam-taliparamba, Kannur,
Taliparamba, Kerala- 670502
g) Email address audit@abcgroupindia.com
h) Listed or Unlisted Unlisted

h) Summary of the main objects as per memorandum of association and main business carried on

by the Company:

The Transferee Company is engaged in producing, purchase, sale, export and import of all types
of building construction materials and related products, as well as providing consultancy,
Information technology related products and services, providing education, and to carry on
business of energy generation, transmission and distribution etc.

Details of change of name, registered office and objects of the Company during the last 5 (five)
years.

The Company has changed its name from ‘ABC Mercantile Group (India) Private Limited’ to
‘ABC Group (India) Private Limited’ with effect from November 7, 2024.

The Company has changed its registered office address from ‘from “PP XI1/130-A/130-B,
Corporate House Kuppam PO, Kannur, Taliparamba, Kerala, India, 670144 To “PP XII/130-
A/130-B, Corporate House, Kuppam, Taliparamba, Kannur, Kerala, India - 670502 with effect
from October 30, 2025.

The Company has updated the object clause of the Company in the following manner:

1) The Company has added the following object with effect from June 24, 2023:



To produce, manufacture, refine, design, fabricate, prepare, process, purchase, sell, import,
export, market or generally deal in any kinds and description of tiles including ceramic, polished
vitrified, glazed vitrified and unglazed tiles for domestic, commercial, industrial and outdoor
applications for walls, floor and roofings and bricks, sand, stone, marble, refractories, china
wares, sanitary materials, garden wares, pipes, tubes, tubular structures, cement, paints,
adhesive, sheets, roofing, glass, furniture, fittings, electrical goods, water supply or storage
equipment, floor polish, door closures, concrete mixtures, elevators, paints, hardware, fittings,
lubricant oils, building materials, forest products, uPVC materials and all types of building
construction materials or decorative materials made of cement, stone, timber, teak, board, fiber,
paper, glass, rubber, plastic, polyvinyl chloride, polymer resin or other natural or synthetic
substance or chemical.

To carry on in India or elsewhere, either alone or jointly with one or more persons, government,
local or other bodies, the business to construct, build, alter, acquire, convert, improve, design,
erect, establish, equip, develop, dismantle, pull down, turn to account, furnish, level, decorate,
fabricate, install, fix, fit, finish, repair, maintain, search survey, examine, inspect, locate, modify,
own, operate, protect, promote, provide, participate, reconstruct, grout, dig, excavate, pour,
renovate, remodel, rebuild, undertake, contribute, assist, and to act as civil engineer,
architectural engineer, interior decorator, consultant, advisor, agent, broker, supervisor,
administrator, contractor, subcontractor, turnkey contractor, and manager of all types of
construction and developmental works in all its branches such as residential complexes, flats,
enclave, commercial complexes, multi storied buildings, roads, ways, culverts, dams, bridges,
railways, tramways, water tanks, reservoirs, canals, warehouses, factories, buildings, structures,
drainage & sewage works, water distribution & filtration systems, docks, harbours, piers,
irrigation works, foundation works, flyovers, airports, runways, rock drilling, aqueducts,
stadiums, hydraulic units, sanitary works, power supply works, power station, hotels, hospitals,
colonies, complexes, housing projects and other similar works, and to purpose to acquire,
handover, purchase, sell, own, lease, cut to size, develop, distribute, or otherwise to deal in all
sorts of lands & buildings and to carry on all or any of the foregoing activities for building
materials, goods, plants, machineries, equipments, accessories, parts, tools, fittings, articles,
materials, and facilities of whatsoever and to do all incidental acts and things necessary for the
attainment of the forgoing objects.

To carry on the business in India or elsewhere, either alone or jointly with one or more persons,
government, local or other bodies, to establish, setup, run, manage, promote and make
investment in institutes, study center, oral coaching classes, academies where in professional,
technical, vocational or higher education in every field of science, commerce, arts, management,
engineering, law, banking, insurance, finance, accounting, marketing, medicine, hospitality,
tourism, computers, or any other type of education be imparted by conducting regular, part time
classes and programmes for skills and competency development, Training and certification of
professionals.

i1) The Company has added the following object with effect from March 20, 2024:

To produce, manufacture, refine, design, fabricate, prepare, process, purchase, sell, import,
export, market or generally deal in any kinds and description of tiles including ceramic, polished
vitrified, glazed vitrified and unglazed tiles for domestic, commercial, industrial and outdoor
applications for walls, floor and roofings and bricks, sand, stone, marble, refractories, china
wares, sanitary materials, garden wares, pipes, tubes, tubular structures, cement, paints,
adhesive, sheets, roofing, glass, furniture, fittings, electrical goods, water supply or storage
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i)

k)

equipment, floor polish, door closures, concrete mixtures, elevators, paints, hardware, fittings,
lubricant oils, building materials, forest products, modular kitchen, uPVC materials and all types
of building construction materials or decorative materials made of cement, stone, timber, teak,
board, fiber, paper, glass, rubber, plastic, iron, steel, aluminum, polyvinyl chloride, polymer
resin or other natural or synthetic substance or chemical.

To act as dealers, agents, distributors, suppliers of all kinds of telecommunication networks,
systems, services, including but not limited to basic/fixed line services, cellular/mobile services,
wireless services, satellite services and other telephony or communications services, broadband
services, cloud services, information technology enabled and related services.

To carry on the business of sales, servicing, designing, implementation, consultancy
and training of computer hardware and networking; to design, develop, sell, provide, maintain,
market, buy, import, export and license computer software, hardware, computer systems and
programs products, services and to give out computer machine time and to carry on the business
of collecting, collating, storing, devising other systems including software programs and
systems.

To carry on the business of manufacturing, trading, import, export, purchase, sell, contractors,
sub- contractors, agents, installation and operation of Solar systems for energy generation
including Solar Photovoltaic, Solar Thermal, Solar Chimney and any other Solar based devices
used in households, industry and commercial establishments.

To carry on the business of Energy Generation, transmission, distribution, Power trading based
on Thermal, Hydro, Nuclear, Solar, Wind and Gas and including manufacture, trade, export,
import, purchase and selling of power related equipments and systems.

Details of the capital structure of the company including authorised, issued, subscribed and paid-
up share capital:

The authorised share capital of the Transferee Company is Rs. 30,00,00,000/- divided into
3,00,000 Equity Shares of Rs 1000 each. The issued, subscribed, and paid-up capital of the
Transferee Company is Rs. 24,50,17,000 /- divided into 2,45,017 Equity Shares of Rs. 1000
each fully paid-up as on February 12, 2026.

Names of the promoters and directors along with their addresses:

The details of the promoters and directors of the Transferee Company:

No of Equity
Sr Name of the Shares of Rs.1000/-
’ Promoters and Address each held in the
No. .
Directors Transferee
Company

Suharas Kodiyil House, Court Road,

Mr. Muhammed . .
1. Madani Kodivil Near Chinmaya Vidhyalaya, 32,375
adant hodyl Taliparamba, Kannur Dist - 670141

Mr. Muhammed | Shanis, Near Petrol Pump, Ezham Mile,

Thaslim Kodiyil | Taliparamba, Kannur, Kerala - 670141 10,149




Shanas, ABC Road, Yatheem Khana,
Mr. Abdul .
3. Vaheed Kodivil Taliparamba P.O, Kannur, Kerala- 31,724
aeed ROV 1 670141
Mr. Muhammed
4 Jabir Bushrabi Manzil, Taliparamba PO, 29,700
" | Kakkottakath 7th Mile, Kannur Dt, 670141, Kerala ’
Naduvilepurayil
Mr. Junaid
Bush th  Mil Tali
5. | Kakkottakath ushras, = 7 e, aliparamba, 35,509
. . Kannur - 670141
Naduvilapurayil
Mr. K
6 Mrh deeran Darussalam, Onaparamba, Pariyaram, 1.540
’ uhamme Kannur, Kerala-670502 ’
Basheer

7. The date of the Board meeting at which the Scheme was approved by the Board of Directors of
the Company, including the name of the directors who voted in favour of the resolution, who
voted against the resolution and who did not vote or participate on such resolution.

Date of the Board .
. A . Voted for the | Voted against
Meeting at which the Name of the Director
Scheme the Scheme
Scheme was approved
Mr. Muhammed Madani NA
Kodiyil (Not present)
Mr. Kodiyil Abdul In favour
Vaheed vou
Mr. Junaid Kakkottakath
. . In favour -
Naduvilapurayil
February 14, 2026 Mr. Muhammed Jabir
Kakkottakath In favour -
Naduvilepurayil
Mr. Muhammed Thaslim
.. In favour -
Kodiyil
Mr. Keeran Muhammed
In favour -
Basheer

8. Explanatory statement disclosing details of the Scheme: -

a) Parties involved in the Compromise or arrangement:

The Scheme presents the amalgamation of ABC Imports and Exports India Private Limited
(‘Transferor Company 1°) and ABC Buildwares (India) Private Limited (‘Transferor Company
2’) (collectively referred to as “Transferor Companies”) with ABC Group (India) Private
Limited (‘Transferee Company’) and their respective shareholders and creditors. The Scheme
provides for the transfer of the entire business and the undertaking of the Transferor Companies
to the Transferee Company. On the Scheme becoming effective, the Transferor Companies shall
stand dissolved without being wound-up.

b) In case of amalgamation or merger, appointed date, effective date, share exchange ratio (if
applicable) and other considerations, if any:
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1. ‘Appointed Date’ shall mean 1% April, 2025.

2. ‘Effective Date’ shall mean the later of the dates on which the certified copy of the Order
of the Hon’ble NCLT sanctioning the Scheme of Arrangement is filed by Transferor
Companies and Transferee Company with the jurisdictional Registrar of Companies.
References in this Scheme to date of "coming into effect of this Scheme" or "upon the
Scheme becoming effective", or "effectiveness of the Scheme" and other similar
expressions shall mean the Effective Date.

3. Share exchange ratio: Upon this Scheme becoming effective, the Transferee Company
shall issue and allot equity shares, credited as fully paid-up, to the shareholders of the
Transferor Company 1 and Transferor Company 2 (collectively referred as “Transferor
Companies”) , holding shares in the Transferor Companies and whose names appear in the
Register of Members including register and index of beneficial owners maintained by the
depositories on the Record Date or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be
recognized by the Board of Directors of the Transferee Company in the following
proportion:

1714 (One thousand Seven hundred and Fourteen Only) new equity share of Rs.1000/-
(Rupees One Thousand only) each credited as fully paid-up of the Transferece Company
for every 711 (Seven Hundred and Eleven) equity share of the face value of Rs.1000/-
(Rupees One Thousand only) each held in the Transferor Company 1

2,774 (Two thousand Seven hundred and seventy-four) fully paid Equity Share of INR
1000/- each of ABC Group (India) Private Limited shall be issued and allotted for every
61 (Sixty-One) Equity Shares of INR 10,000/~ each held in the Transferor Company 2

No equity shares shall be issued in respect of fractional entitlements, if any, by the
Transferee Company to the shareholders of Transferor Companies at the time of issue and
allotment of the equity shares.

¢) Summary of Valuation Report (if applicable) including basis of valuation and fairness opinion
of the registered valuer, if any, and the declaration that the valuation report is available for
inspection at the registered office of the Transferee Company as per the timings mentioned
herein below:

The Valuation Report dated February 13, 2026, was issued by Mr. Sagar Shah, Registered
Valuer, bearing Registration No: IBBI/RV/06/2020/13744 and (ICAI RVO Registration No.:
ICAIRVO/06/RV-P00155/2020-2021), describing, inter alia, the computation and methodology
adopted in arriving at the fair Share Exchange Ratio for the scheme of amalgamation.

For the purpose of determining the Share Exchange Ratio, the Valuation Report was obtained
in accordance with the provisions of the Companies Act, 2013, and ICAI Valuation Standards
2018 issued by ICAI The valuers have considered the Income Approach — value based on the
discounted cash flow (DCF) method for determining the relative value of the shares of the
Applicant Companies. Under this method, the value of the Equity shares is arrived at by
analysing the historical trend and future financial projections of the Company. This method
takes into account the future potential earnings and profitability of the Company.

Considering the nature of the transactions contemplated in the Scheme and after careful

assessment of valuation methodologies, the Valuers have conducted valuation analysis using
DCF method as the most appropriate method of Valuation.
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d)

The Share Exchange Ratio has been determined on the basis of a relative equity valuation of
the businesses, taking into account the methodologies explained in the Valuation Report and
various qualitative factors relevant to each business.

The Valuation Report dated 13.02.2026 is available for inspection at the registered office of the
Company.

Details of capital or debt restructuring, if any:

The Scheme does not involve any debt restructuring and therefore the requirement to disclose
details of debt restructuring is not applicable.

Rationale & benefits of the compromise or arrangement as perceived by the Board of directors
to the Company, members, creditors and others:

The amalgamation would inter alia have the following benefits:

e Consolidation of business in one entity and strengthening the position of merged entity;

e Streamlining the current organization structures;

e Reduction in overheads including legal and regulatory compliance costs, administrative,
managerial and other expenditures;

e  Greater scale of economy and greater financial strength and flexibility;

e Creation of value for various stakeholders of all the parties as a result of all of the foregoing.

The Scheme would be in the interest of the shareholders, creditors, and other
stakeholders and will not be prejudicial to the interest of any parties concerned.

Amount due to Unsecured Creditors as on February 12, 2026 is Rs. 48,83,30,306.29/-

Disclosure about the effect of compromise or arrangement on:

Name of
Sr. No. Effect
r-e Stakeholders e
1. Shareholders (Promoters and | The impact of the Scheme on the member on
Non-promoters) both the promoter and non-promoters’ members,

would be the same in all respects and no member
is expected to have any disproportionate
advantage or disadvantage in any manner.

2. Directors The existing Directors of the Transferee
Company shall continue to be the Directors of
such Transferee Company upon the Scheme
becoming effective.

3. Creditors The liability of the creditors of the Transferee
Company under the Scheme, is neither reduced

nor being extinguished and accordingly no rights
of the creditors are being affected pursuant to the

Scheme.
4, Debenture Holders, | The Transferee Company has issued debentures
Depositors, Deposit Trustee | and has debenture holders; however, it has
and Debenture Trustee: neither accepted any public deposits nor has any

deposit holders. Accordingly, there are no
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depositors or deposit trustees. No debenture
holders is expected to have any disproportionate
advantage or disadvantage in any manner.

5. Employees including | The rights of the employees (including Key
(including Key Managerial | Managerial Personnel) of the Transferee
Personnel) Company are in no way affected by the Scheme.

10. Disclosure about effect of compromise or arrangement on material interest of directors, Key

11.

12.

13.

Managerial Personnel (KMP) and Debenture Trustee.

The Scheme does not affect the material interests of any of the Directors and KMP of the
Company in any manner. There are no debenture trustee, hence effect of the scheme on
debenture trustee does not arise.

Investigation or proceedings, if any pending against the Company under the Act:

There are no proceedings instituted and/or pending under of Chapter XIV of the Companies
Act, 2013 against the Transferee Company.

The following documents are available for obtaining extracts from or for making or obtaining
copies of or for inspection by the CCD Holders of the Transferee Company at the registered
office at PP X11/130-A/130-B, Corporate House, Kuppam-taliparamba, Kannur, Taliparamba,
Kerala - 670502 on any working day between 10 AM and 12 noon, namely:

a) Copy of the order of the Hon’ble National Company Law Tribunal, Kochi in pursuance
of which the meeting is convened;

b) Copy of the Scheme of Amalgamation;

¢) Memorandum and Articles of Association of the Transferee Company;

d) Latest Audited Financial statement of the Company as on March 31, 2025;

e) The certificate issued by the Auditor of the Transferee Company to the effect that the
accounting treatment, if any, proposed in the Scheme of Amalgamation is in conformity
with the Accounting Standard prescribed under Section 133 of the Companies Act, 2013;

f) The Valuation Report by the registered valuer dated February 13, 2026;

g) Unaudited Financial statement as on February 12, 2026;

h) Report adopted by the Board of Directors of Transferee Company on February 14, 2026
pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013;

1) Copies of the resolutions passed by the Board of Directors of the Transferee Company on
February 14, 2026 approving the Scheme;

There are no contracts or agreements material to the Scheme. All the above documents will also
be available for inspection at the registered office of the Company during the time of the
meeting. The CCD Holders seeking to inspect the above documents can send an e-mail to
audit@abcgroupindia.com from their registered e-mail address.

Details of approvals, sanction or no-objections, if any, from regulatory or any other
governmental authorities required, received or pending for the proposed scheme of
amalgamation:

a) The Transferee Company is required to seek no- objections from certain regulatory and
governmental authorities for the Scheme such as the Registrar of Companies, Regional
Director, Official Liquidator, Income Tax Authorities, Goods and service tax, Reserve bank
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of India, Customs Department and such other regulators as may be specified and will obtain
the same at the relevant time.

b) A copy of the Scheme has been filed by the Transferee Company with the Registrar of
Companies, Kerala through e-form GNL-2 vide SRN: AC3067001 dated 18/04/2026.

14. Based on the above and considering the rationale and benefits, in the opinion of the Board, the
Scheme will be of advantage to, beneficial and in the interest of the Transferee Company its
shareholders, creditors and other stakeholders and the terms thereof are fair and reasonable.

15. None of the directors of the Transferee Company is interested or concerned in the proposal
contained in the Scheme except as a shareholder of the Transferee Company and to the extent
of their shareholding in any of the other companies involved in the Scheme.

16. The Board of Directors of the Transferee Company recommend the Scheme for approval of the
CCD Holders.

Sd/-
Mr. Vishawjeet Singh, Advocate
Chairperson appointed by Hon’ble Tribunal for the Meeting
Place: Kannur
Date: April 23, 2026
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Annexure I

SCHEME OF AMALGAMATION

BETWEEN

ABC IMPORTS AND EXPORTS INDIA PRIVATE LIMITED

(‘TRANSFEROR COMPANY 1)

AND

ABC BUILDWARES (INDIA) PRIVATE LIMITED

(‘TRANSFEROR COMPANY 2’)

AND

ABC GROUP (INDIA) PRIVATE LIMITED

(Formerly known as ABC Mercantile Group (India) Private Limited)

(‘TRANSFEREE COMPANY’)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISONS OF

THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

A. PREAMBLE

This Scheme of Amalgamation (“Scheme”) is presented under Sections 230
to 232 and other applicable provisions of the Companies Act, 2013 and the
rules and regulations made thereunder, for amalgamation of ABC Imports

and Exports India Private Limited (“AIEPL” or “the Transferor Company 17)
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and ABC Buildwares (India) Private Limited (“ABPL” or “the Transferor

Company 27) with ABC Group (India) Private Limited (Formerly known as

ABC Mercantile Group (India) Private Limited) (“AGPL” or “Transferee

Company)”. This scheme also provides for various other matters

consequential to amalgamation or otherwise integrally connected herewith.

B. DESCRIPTION OF COMPANIES

II.

III.

ABC Imports and Exports India Private Limited (Formerly known
as ABC Imports and Exports (India) Private Limited (“AIEPL” or
“the Transferor Company 1”) is a private company incorporated
under the provisions of the Companies Act, 1956 on 31.10.2011
bearing Corporate Identification Number:
US51432KL2011PTC097729, having its Registered Office at, First
Floor, PPXII/130-A, Corporate House, Kuppam-taliparamba, Kannur,
Taliparamba, Kerala, India, 670502. The Transferor Company 1 is
engaged in imports, exports and trading of tiles, sanitary wares, other

building materials and consumer goods.

ABC Buildwares (India) Private Limited (“ABPL” or “the
Transferor Company 2”) is a private company incorporated under
the provisions of the Companies Act, 1956 on 16.03.2013 bearing
Corporate Identification Number: U51432KL2013PTC033518, having
its Registered Office at PP.XVI.323/A,323/B, National Highway Near
Nirmala ITC, Embet, Pariyaram P.O, Kannur, Taliparamba, Kerala,
India, 670502. The Transferor Company 2 is engaged in carrying on
business as dealers, importers, exporters, stockists, agents, traders

and otherwise deal in all bath ware and allied products and devices.

ABC Group (India) Private Limited (Formerly known as ABC
Mercantile Group (India) Private Limited) (“AGPL” or “Transferee
Company”) incorporated under the Companies Act, 1956 on

27.07.2004, bearing Corporate Identification Number:
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U51432KL2004PTC017302 and having its registered office at PP
XII/130-A/130-B, CORPORATE HOUSE, Kuppam-taliparamba,
Kannur, Taliparamba, Kerala, India, 670502. The Transferee
Company is inter alia engaged in producing, purchase, sale, export
and import of all types of building construction materials and related
products, as well as providing consultancy, Information technology
related products and services, providing education, and to carry on

business of energy generation, transmission and distribution etc.

C. OBJECTIVES AND RATIONALE OF THE SCHEME

IL.

As a part of the business consolidation strategy, it is desired to merge
Transferor Company 1 and Transferor Company 2 with the Transferee
Company. The amalgamation of AIEPL and ABPL with AGPL would inter alia

have the following benefits:

e Consolidation of business in one entity and strengthening the position

of merged entity;

e Streamlining the current organization structures;

¢ Reduction in overheads including legal and regulatory compliance

costs, administrative, managerial and other expenditures;

e Greater scale of economy and greater financial strength and flexibility;

e Creation of value for various stakeholders of all the parties as a result

of all of the foregoing.

The Scheme would be in the interest of the shareholders, creditors, and
other stakeholders and will not be prejudicial to the interest of any parties

concerned.
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D. PARTS OF THE SCHEME

This Scheme of Amalgamation is divided into the following parts:

e PART I of the Scheme deals with the Definitions and Interpretations,
and also sets out the share capital of all companies which are parties

to the Scheme;

e PART II of the Scheme deals with amalgamation of the Transferor

Companies with the Transferee Company; and

e PART III deals with general terms and conditions applicable to this

compromise Scheme.

E. The amalgamation under this Scheme will be effected under the provisions
of Sections 230 to 232 and other applicable provisions of the Companies Act,

2013.
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ii.

iii.

iv.

vi.

PART 1

DEFINITIONS AND INTERPRETATIONS

DEFINITIONS

In this Scheme, unless repugnant to the subject or context or meaning
thereof, the following expressions shall have the meanings as set out herein

below:

“Act” means the Companies Act, 2013 and the Companies Act, 1956, to the
extent of its provisions in force, and rules made thereunder, including any
statutory modifications, re-enactments or amendments thereof for the time

being in force as the case may be;

“Amalgamation” means an amalgamation as defined under Section 2(1B)

of the Income tax Act, 1961;

“Appointed Date” means 1st April, 2025 or any other date as may be decided

by the Hon’ble NCLT;

“Applicable Law” means any applicable statute, law, regulation, ordinance,
rule, judgment, order, decree, clearance, approval, directive, guideline,
requirement or any similar form of determination by or decision of any
Appropriate Authority, that is binding or applicable to a Person, whether in
effect as of the date on which this Scheme has been approved by the Board

of Directors of the Companies or at any time thereafter;

“Board of Directors” or “Board” means the Board of Directors of the

Transferor Companies or the Transferee Company as the case may be;

"Effective Date" means the later of the dates on which the certified copy of
the Order of the Hon’ble NCLT sanctioning the Scheme of Arrangement is
filed by Transferor Companies and Transferee Company with the
jurisdictional Registrar of Companies. References in this Scheme to date of
"coming into effect of this Scheme" or "upon the Scheme becoming effective",
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Vii.

Vviii.

Xi.

Xii.

or "effectiveness of the Scheme" and other similar expressions shall mean

the Effective Date;

“Governmental Authority” or “Appropriate Authority” means any
applicable central, state or local government, legislative body, regulatory or
administrative authority, agency or commission or any court, tribunal,
board, bureau, instrumentality, judicial or arbitral body having jurisdiction

over the territory of India;

‘“Income Tax Act” means the Income Tax Act, 1961, including any
amendments made therein or statutory modifications or re-enactments

thereof for the time being in force

“National Company Law Tribunal’ or “NCLT” or “Tribunal” means the
Hon’ble National Company Law Tribunal, Kochi bench having jurisdiction
over the Transferor Companies and the Transferee Company as constituted
by the Central Government under the Act for approving any scheme of
arrangement, compromise or reconstruction of companies under sections

230 to 232 of the Companies Act, 2013;

“Record date” means the date to be fixed by the Board of Directors of the
Transferee Company for the purpose of issue of Equity Shares of the
Transferee Company to the shareholders of Transferor Companies in terms

of Part II of the Scheme;

“‘Registrar of Companies” means the Registrar of Companies, at

Ernakulam having jurisdiction over the Companies;

“Scheme” means this Scheme of Amalgamation between ABC Imports and
Exports India Private Limited (“AIEPL” or “Transferor Company 1”), ABC
Buildwares (India) Private Limited (“ABPL” or “Transferor Company 2”) and
ABC Group (India) Private Limited (Formerly known as ABC Mercantile
Group (India) Private Limited) (“AGPL” or “Transferee Company”), in its

present form and / or with any modifications and amendments thereto made
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xiii.

Xiv.

XVi.

under Clause 17 of this scheme as approved or directed by the Tribunal,

“Transferee Company” or “AGPL” means ABC Group (India) Private
Limited (Formerly known as ABC Mercantile Group (India) Private Limited),
a private company incorporated under the provisions of the Companies Act,
1956 bearing Corporate Identification Number U51432KL2004PTCO017302
and having its registered office at PP XII/130-A/130-B, CORPORATE
HOUSE, Kuppam-taliparamba, Kannur, Taliparamba, Kerala, India,

670502;

“Transferor Company 1” or “AIEPL” means ABC Imports and Exports India
Private Limited, a private company incorporated under the provisions of
Companies Act, 1956 Dbearing Corporate Identification Number:
US51432KL2011PTC097729, having its Registered Office at First Floor,
PPXII/ 130-A, Corporate House, Kuppam-taliparamba, Kannur,

Taliparamba, Kerala, India, 670502;

“Transferor Company 2” or “ABPL” means ABC Buildwares (India) Private
Limited, a private company incorporated under the provisions of Companies
Act, 1956 bearing Corporate Identification Number:
U51432KL2013PTC033518, having its Registered Office at
PP.XVI.323/A,323/B, National Highway Near Nirmala ITC, Embet,

Pariyaram P.O, Kannur, Taliparamba, Kerala, India, 670502;

“Transferor Companies” shall mean Transferor Company 1 and Transferor

Company 2, collectively.

INTERPRETATIONS

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 Companies Act, 2013, Income Tax Act 1961 and other
applicable laws, rules, regulations, bye-laws, as the case may be or any

statutory modification or re-enactment thereof from time to time.
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ii.

iii.

iv.

vi.

vii.

In this Scheme, unless the context otherwise requires:

The words “including”, “include” or “includes” shall be interpreted in a
manner as though the words “without limitation” immediately followed the

same;

Any document or agreement includes a reference to that document or
agreement as varied, amended, supplemented, substituted, novated or
assigned, from time to time, in accordance with the provisions of such

document or agreement;

The words “other”, “or otherwise” and “whatsoever” shall not be construed
ejusdem generis or be construed as any limitation upon the generality of any

preceding words or matters specifically referred to;

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

construction or interpretation of the relevant provisions of the Scheme;

The term “clause” or “sub-clause” refers to the specified clause of this

Scheme, as the case may be;

Reference to any legislation, statute, regulation, rule, notification or any
other provision of law means and includes references to such legal provisions
as amended, supplemented or re-enacted from time to time, and any
reference to legislation or statute includes any subordinate legislation made
from time to time under such a legislation or statute and regulations, rules,

notifications or circulars issued under such a legislation or statute;

Words in the singular shall include the plural and vice versa.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herein in its present form or with any modification(s)

and amendment(s) made under clause 17 of this Scheme duly approved or
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imposed or directed by the Tribunal shall be effective from the Appointed

Date but shall become operative upon coming into effect of this Scheme.

SHARE CAPITAL

The share capital of Transferor Company 1, AIEPL as on 31st day of March,

2025 is as under:

Particulars Amount (Rs.)

Authorized capital

1,70,000 Equity Shares of Rs 1000 each 17,00,00,000

Total 17,00,00,000

Issued, subscribed and fully paid-up capital

1,65,000 Equity Shares of Rs 1000 Each 16,50,00,000

Total 16,50,00,000

Subsequent to above and as on the date of approval of the Scheme by the
Board of Directors of the Transferor Company 1, there is no change in the
authorized, issued, subscribed and paid-up share capital of the Transferor

Company 1.
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The share capital of Transferor Company 2, ABPL as on 31st day of March,

2025 is as under:

Particulars Amount (Rs.)

Authorized capital

10,000 Equity Shares of Rs 10,000 each 10,00,00,000

Total 10,00,00,000

Issued, subscribed and fully paid-up capital

9,000 Equity Shares of Rs 10,000 Each 9,00,00,000

Total 9,00,00,000

Subsequent to above and as on the date of approval of the Scheme by the
Board of Directors of the Transferor Company 2, there is no change in the
authorized, issued, subscribed and paid-up share capital of the Transferor

Company 2.
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iii. The Share capital of the Transferee Company as per Audited Financials as

on 31st day of March, 2025 is as under:

Particulars Amount (Rs.)

Authorised capital

3,00,000 Equity Shares of Rs.1000 each 30,00,00,000

Total 30,00,00,000

Issued, subscribed and fully paid-up

Capital
2,45,017 Equity Shares of Rs.1000 each 24,50,17,000
Total 24,50,17,000

Subsequent to 31st day of March, 2025 and as on the date of approval of the
Scheme by the Board of Directors of the Transferee Company, there is no
change in the authorized, issued, subscribed and paid-up share capital of

the Transferee Company.
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PART II

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE

TRANSFEREE COMPANY AND OTHER RELATED MATTERS

TRANSFER AND VESTING OF UNDERTAKING

Subject to the provisions of this Scheme as specified hereinafter and upon

the Scheme becoming Effective, with effect from the Appointed Date:

The entire business and the undertaking of the Transferor Companies
including all their properties and assets, (wWhether movable or immovable,
tangible or intangible), land and building, leasehold assets and other
properties, in possession or reversion, present and contingent assets
(whether tangible or intangible) of whatsoever nature, all the receivables,
advances, deposits etc. and assets of the Transferor Companies comprising
amongst others all plant and machinery, investments, and business
licenses, or any other permits, authorizations, if any, rights and benefits of
all agreements and all other interests, rights and powers of every kind,
nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and approvals, advance and other taxes paid to the
authorities, copy rights, lease, tenancy rights, statutory permissions,
consents and registrations or approvals obtained from any authorities
including but not limited to approval from any District Industries centre,
Industrial Development Corporation, Chief Fire Officer, Environment
Clearance Certificate, Pollution control board, Power development
department, Title Clearance Certificate issued by any Competent Authority,
all rights and /or titles and /or interest in properties by virtue of any court
decree or order, all records, files, papers, contracts, permits, authorizations,
if any, rights and benefits of all agreements, subsidies, grants, concessions
and all other interests, rights and powers of every kind, nature and
description whatsoever, privileges, liberties, easements, advantages, benefits

and approvals, advance and other taxes paid to the authorities, brand
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ii.

names, trademarks, copy rights, lease, tenancy rights, statutory
permissions, consents and registrations, all rights or titles or interest in
properties by virtue of any court decree or order, all records, files, papers,
contracts, licenses, power of attorney, lease, tenancy rights, letter of intents,
permissions, benefits under income tax and indirect tax (including but not
limited to benefits of tax relief under Income Tax Act, 1961 such as credit for
advance tax, tax deducted at source, unutilized deposits or credits,
minimum alternate tax, etc., credit, incentives, benefits for excise duty,
service tax, sales tax/value added tax/goods and service tax and/or any
other statues, incentives under indirect taxes, Department of Industrial
Policy and Promotion (DIPP), Ministry of Commerce & Industry etc., if any,
the brought forward losses and unabsorbed depreciation as per the books of
accounts and the tax losses and unabsorbed depreciation under the
provisions of Income Tax Act, 1961) and all other rights, title, interest,
contracts, consent, approvals or powers of every kind and description,
agreements shall, pursuant to the order of Hon’ble NCLT and pursuant to
provisions of Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Act and without further act, instrument or deed,
but subject to the charges affecting the same shall stand transferred to and
vested in or deemed to be transferred to and vested in the Transferee
Company on a going concern basis so as to become the business or assets
of the Transferee Company with all rights, title, interest or obligations of the

Transferor Companies therein.

In respect of all the movable assets of the Transferor Companies, the assets
which are otherwise capable of transfer by physical delivery or endorsement
and delivery, including cash on hand, shall be so transferred to the
Transferee Company and deemed to have been physically handed over by
physical delivery or by constructive delivery, as the case may be, to the
Transferee Company to the end and intent that the property and benefit

therein passes to the Transferee Company.
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iii.

iv.

In respect of any assets of the Transferor Companies other than those
mentioned above, including actionable claims, sundry debtors, outstanding
loans, advances recoverable in cash or kind, bank balances and deposits
including deposits paid in relation to outstanding litigations, if any with
Government, semi-Government, local and other authorities, customers and
other persons, shall, without any further act, instrument or deed, be
transferred to and vested into as the property of the Transferee Company.
The Transferee Company, may issue notices in such form as the Transferee
Company deems fit and proper stating that pursuant to the Hon'ble NCLT
having sanctioned this Scheme between the Transferor Companies and the
Transferee Company under Sections 230 to 232 of the Companies Act, 2013,
the relevant debt, loan, advance or other asset, be paid or made good or held
on account of the Transferee Company, as the person entitled thereto, to the
end and intent that the right of the Transferor Companies to recover or
realize the same stands transferred to the Transferee Company and that
appropriate entries should be passed in their respective books to record the

aforesaid changes.

All the assets, investments and properties which are acquired by the
Transferor Companies on or after the Appointed Date shall be deemed to be
and shall become the assets and properties of the Transferee Company and
shall under the provisions of Sections 230 to 232 and all other applicable
provisions if any of the Act, without any further act or execution of any
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 upon the
coming into effect of this Scheme pursuant to the provisions of Sections 230

to 232 of the Act.

All consents, licenses, permits, entitlements, quotas, approvals,
permissions, registrations, incentives, schemes, policies, tax deferrals,
exemptions and benefits (including goods and services tax), subsidies,

refunds, concessions, grants, rights, claims, leases, tenancy rights, liberties,
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Vi.

vii.

special status and other benefits or privileges enjoyed or conferred upon or
held or availed of by the Transferor Companies and all rights and benefits
that have accrued or which may accrue to the Transferor Companies, with
effect from the Appointed Date including income tax and other tax benefits
and exemptions shall, under the provisions of Section 230 to Section 232
and other applicable provisions of the Act shall, without any act, instrument
or deed stand transferred to and vest in and be available to the Transferee
Company so as to become the consents, licenses, permits, entitlements,
quotas, approvals, permissions, registrations, incentives, schemes, policies,
tax deferrals, exemptions and benefits (including goods and service tax),
subsidies, refunds, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges of the
Transferee Company and shall be in full force be valid effective and
enforceable in favor of the Transferee Company and may be enforced as fully
and effectually as if instead of the Transferor Companies, the Transferee
Company had been the party thereto or the beneficiary or oblige thereof

pursuant to this Scheme.

The Transferee Company will be entitled to all the trade and service names
and marks, brands, patents, copyrights, licenses, marketing authorizations,
approvals and marketing tangibles of the Transferor Companies including
registered and unregistered trademarks along with all rights of commercial
nature including those attached to goodwill, title, interest, labels and brands
registrations, copyrights, trademarks and all such other industrial or

intellectual rights of whatsoever nature.

All debts, liabilities, contingent liabilities, duties and obligations of the
Transferor Companies whether provided for or not in the books of accounts
of the Transferor Companies, and all other liabilities which may accrue or
arise after the Appointed Date but which relates to the period on or up to the
day of the Appointed Date shall, pursuant to the Orders of the Hon'ble NCLT

or such other competent authority as may be applicable under Sections 230
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viii.

ixX.

Xi.

to 232 and other applicable provisions of the Companies Act, 2013 without
any further act or deed, be transferred or deemed to be transferred to and
vested in the Transferee Company, so as to become as from the Appointed
Date the debts, liabilities, contingent liabilities, duties and obligations of the
Transferee Company on the same terms and conditions as were applicable

to the Transferor Companies.

Where any of the debt, liabilities (including contingent liabilities), duties and
obligations of the Transferor Companies as on the Appointed Date, deemed
to be transferred to the Transferee Company has been discharged by the
respective Transferor Companies or Transferor Companies, after the
Appointed Date, such discharge shall be deemed to have been for and on

account of the Transferee Company.

Without prejudice to the provisions of the foregoing Clauses and upon the
Scheme becoming effective, the Transferor Companies and the Transferee
Company shall execute all such instruments or documents or do all the acts
and deeds as may be required, including the filing of necessary particulars
and/or modification(s) of charge, with the jurisdictional Registrar of

Companies to give formal effect to the above provisions, if required.

Upon the Scheme being sanctioned and taking effect, the Transferee
Company shall be entitled to operate all bank accounts (including demat
accounts) related to the Transferor Companies and all cheques, drafts, pay
orders, instruction slips, direct and indirect tax balances and/or payment
advices of any kind or description issued in favor of the Transferor
Companies, either before or after the Appointed Date, or in future, may be
deposited with the bank / depository participant of the Transferee Company
and credit of all receipts thereunder will be given in the accounts of the

Transferee Company.

All taxes of any nature, duties, cess or any other like payments or deductions

made by the Transferor Companies any statutory authorities such as Income
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Xii.

Xiii.

Xiv.

Tax, Minimum Alternate Tax, tax on distributed profits (i.e. Dividend
Distribution Tax), tax on distributed income (i.e. Buy-back Tax),
Equalisation Levy, Goods and Services Tax etc. or any tax
deduction/collection at source, relating to the period after the Appointed
Date and up to the Effective Date shall be deemed to have been on account
of and on behalf of the Transferee Company and the relevant authorities
shall be bound to transfer to the account of and give credit for the same to
the Transferee Company upon the coming into effect of this Scheme and

upon relevant proof and documents being provided to the said authorities.

The Transferee Company shall be entitled to avail various benefits under
industrial development incentive schemes and policies of the Government
that were being availed or were available to the Transferor Companies. It is
declared that pursuant to this Scheme, all the benefits under such incentive
schemes and policies shall stand transferred and vested to the Transferee

Company.

The existing encumbrances over the properties and other assets of
‘Transferee Company’ or any part thereof which relate to the liabilities and
obligations of ‘Transferee Company’ prior to the Effective Date shall continue
to relate to such assets and shall not extend or attach to any of the assets
and properties of Transferor Companies’ transferred and vested to

‘Transferee Company’.

Further, where any document in case of any encumbrance, charge or right
created by ‘Transferor Companies’is transferred to or replaced to ‘Transferee
Company’, no duty (including stamp duty), levy and / or cess of any nature
will be payable by ‘Transferee Company’ at the time of replacement and /or
modification of the encumbrance, charge with any governmental authority
(including ROC) or any other person as the case may be and the duty and
other levies paid by ‘Transferor Companies’ shall be deemed to be paid by

‘Transferee Company’.
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ii.

iii.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and with effect from
Appointed Date and subject to the other provisions contained in this
Scheme, all contracts, deeds, bonds, agreements, arrangements,
assurances and other instruments of whatsoever nature to which the
Transferor Companies are a party or to the benefit of which the
Transferor Companies may be eligible, and which are subsisting or
having effect immediately before the Effective Date shall be in full force
and effect against or in favor of Transferee Company and may be enforced
as fully and effectually as if instead of the Transferor Companies and

Transferee Company had been the party thereof.

The Transferee Company shall, if so required or become necessary, enter
into and / or issue and / or execute deeds, writings or confirmation in
order to give formal effect to the provisions of this Scheme. Further, the
Transferee Company shall be deemed to be authorized to execute any
such deeds, writings or confirmations on behalf of the Transferor
Companies and to implement or carry out all formalities required on the
part of the Transferor Companies to give effect to the provisions of this

Scheme.

Upon the effectiveness of this Scheme, the resolutions of the Transferor
Companies, as are considered necessary by the Board of the Transferee
Company, and that 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 said limits as are considered necessary by the
Board of the Transferee Company 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.

18| Page



ii.

iii.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming effective, staff and employees, if any of
Transferor Companies in service on the Effective Date, shall be deemed
to have become staff and employees of Transferee Company without any
break or interruption in their service and on the terms and conditions of

their employment not less favorable than those subsisting.

It is expressly provided that, upon the Scheme becoming effective, the
Provident Fund, Gratuity Fund, Pension Fund, Superannuation Fund or any
other Special Fund or Trusts (hereinafter referred to as Fund or Funds)
created or existing for the benefit of the staff, workmen and employees of
Transferor Companies, if any, shall become trusts/funds of Transferee
Company for all purposes whatsoever in relation to the administration or
operation of such Fund or Funds or in relation to obligation to make
contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms provided in the respective Trust Deeds, if any, to the
end and intent that all rights, duties, powers and obligations of Transferor
Companies in relation to such Fund or Funds shall become those of
Transferee Company. It is clarified that the services of the staff and
employees of Transferor Companies will be treated as having been

continuous for the purpose of the said Fund or Funds.

In relation to those Employees for whom the Transferor Companies is making
contributions to the government provident fund, Employee State Insurance
Corporation ("ESIC") or such other funds, the Transferee Company shall
stand substituted for the Transferor Companies for all purposes whatsoever,
including relating to the obligation to make contributions to the said fund in
accordance with the provisions of such fund, such that all the rights, duties,
powers and obligations of the Transferor Companies in relation to such

provident fund trust shall become those of the Transferee Company.
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iv. In relation to any other fund or trust, created or existing for the benefit of the

ii.

employees engaged of the Transferor Companies and the Transferee
Company shall stand substituted for all purposes whatsoever, including
those relating to the obligation to make contributions to the said funds in
accordance with the provisions of such scheme, funds, bye laws, etc. in

respect of such employees.

The Transferee Company agrees that, for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits, the past
services of such employees of the Transferor Companies shall also be taken
into account, and agrees and undertakes to pay the same as and when

payable under applicable law.

LEGAL PROCEEDINGS

If any suit, appeal or other legal proceedings of whatever nature is
pending by or against Transferor Companies on or before the Effective
Date, the same shall not abate or be discontinued or be in any way
prejudicially affected by reason of the amalgamation or by anything
contained in this Scheme, but the said suit, appeal or other legal
proceedings shall 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 Companies, as if this Scheme had not been made.

On and from the Effective Date, Transferee Company shall and may, if
required, initiate any legal proceedings in relation to the Transferor
Companies in the same manner and to the same extent as would or might

have been initiated by the Transferor Companies.

TAXES

Any liabilities including all liabilities under the Income Tax Act, 1961,

the Integrated Goods and Services Tax Act, 2017, the Central Goods and
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ii.

iii.

iv.

Services Tax Act, 2017, the Gujarat Goods and Services Tax Act, 2017,
the Kerala State Goods and Service Tax Act, 2017 and any other state
Goods and Services Tax Act, Stamp Laws or other applicable laws/
regulations (hereinafter covered in this Clause referred to as "Tax Laws")
dealing with taxes/ duties/ levies allocable or related to the business of
the Transferor Companies 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 the Transferee Company.

All taxes (including income tax, dividend distribution tax, buyback tax,
equalisation levy, customs duty, goods and service tax etc., if any) paid
or payable by the Transferor Companies in respect of the operations and/
or the profits of the business on and from the Appointed Date, shall be
on account of the Transferee Company and, in so far as it relates to the
tax payment (including without Ilimitation income tax, dividend
distribution tax, buyback tax, equalisation levy, customs duty, goods and
service tax etc.), whether by way of deduction at source, advance tax or
otherwise howsoever, by the Transferor Companies in respect of the
profits or activities or operation of the business on and from the
Appointed Date, the same shall be deemed to be the corresponding item
paid by the Transferee Company, and, shall, in all proceedings, be dealt

with accordingly.

Any refund, benefits, budgetary support under the Tax Laws due to the
Transferor Companies consequent to the assessments made on the
Transferor Companies or in any manner whatsoever and for which no
credit is taken in the accounts as on the date immediately preceding the
Appointed Date shall also belong to and be received by the Transferee

Company.

The Transferee Company shall be entitled to carry forward, avail or set-

off any unutilized input tax credit of goods and service tax etc. lying
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Vii.

unutilized in the Transferor Companies on and from the Effective Date.

Further, any tax holiday/deduction/exemption/benefits/ carry forward
losses (including loss as per books of accounts) and unabsorbed
depreciation (including unabsorbed depreciation as per books of
accounts) entitled to/enjoyed/availed by the Transferor Companies
under the provisions of the Income Tax Act, 1961 or the Goods and
Service Tax Act, 2017 or Department of industrial Policy and Promotion
(DIPP), Ministry of Commerce & Industry or any such other law or policy
shall stand transferred to and vested in or deemed to be transferred to
and vested in the Transferee Company and be entitled to
be/enjoyed/availed /utilized /claimed by the Transferee Company on and
from the Appointed Date in the same manner as would have been entitled
to/enjoyed/availed/utilized /claimed by the Transferee Company before

implementation of this Scheme.

Without prejudice to the generality of the above, all benefits including
under the income tax, goods and service tax, etc., to which the Transferor
Companies are entitled to in terms of the applicable Tax Laws of the
Union and State Governments and under any other applicable act, rules,
directions, circulars or guidelines, shall be available to and vest in the

Transferee Company.

Upon scheme becoming effective, the Transferor Companies and the
Transferee Company are expressly permitted to revise their financial
statements and its income tax returns along with prescribed forms,
filings and annexures under the Income-tax Act, 1961 and other
statutory returns, including but not limited to tax deducted / collected
at source returns, GST returns, as may be applicable. The Transferee
Company has expressly reserved the right to make such provision in its
returns and to claim refunds, advance tax credits, credit of tax under

Section 115JB of the Income-tax Act, 1961 read with section 115JAA of
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ii.

iii.

the Income Tax Act, 1961, i.e. credit of minimum alternate tax, credit of
dividend distribution tax, credit of tax deducted at source, etc. if any, as
may be required for the purposes of/consequent to implementation of
this Scheme, even if the prescribed time limits for filing or revising such
returns have lapsed without incurring any liability on account of interest,
penalty or any other sum. All compliances done by Transferor Companies

will be considered as compliances by Transferee Company.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective
Date, Transferor Companies shall carry on and be deemed to have been
carrying on its business and activities and shall stand possessed of and hold
all of the business for and on account of and for the benefit of and in trust
for Transferee Company. Further, all the profits or income accruing or arising
to Transferor Companies or expenditure or losses arising to or incurred by
Transferor Companies, with effect from the said Appointed Date shall for all
purposes and intents be treated and be deemed to be and accrue as the
profits or income or expenditure or losses of Transferee Company, as the case

may be.

With effect from the Appointed Date and up to and including the Effective
Date, any statutory payment of provident fund, Employee state insurance
etc. or any payment related to any taxes/duties/cess etc. is made within the
due date prescribed as per the relevant law by the Transferor Companies the
same will be treated as payment made by the Transferee Company within the

prescribed due dates.

With effect from the date of approval of this Scheme by the Board of Directors

of Transferee Company up to and including the Effective Date:

A. Transferor Companies shall carry on its business and activities with

reasonable diligence, business prudence and shall not without the prior

23|Page



iv.

11.

written consent of Transferee Company, (i) sell, alienate, charge,
mortgage, encumber or otherwise deal with or dispose of the assets or
any part thereof or undertake any financial commitments of any nature
whatsoever, except in the ordinary course of business (ii) nor shall it
undertake any new business or substantially expand its existing

business;

B. The Transferor Companies shall not alter its equity capital structure
either by fresh issue of shares or convertible securities (on a rights basis
or by way of bonus shares or otherwise) or by any decrease, reduction,
reclassification, sub-division, consolidation, re-organization or in any
other manner, except by and with the consent of the Board of Directors

of the Transferee Company; and

C. The Transferor Companies shall not declare or pay any dividends,
whether interim or final, to their respective equity shareholders in
respect of the accounting period prior to the Effective Date, except with

the prior approval of the Board of Directors of Transferee Company.

Notwithstanding anything contained in this Scheme, subject to applicable
law, the Board of the Transferee Company shall be entitled to consider,
pursue, manage, undertake and conduct the business of the Transferee
Company including any corporate actions, dividends, issue of securities and
bonus shares, buy back of securities, reorganization, restructuring of its
business, strategic acquisition or sale of any business, joint ventures,
business combinations as it may deemed pursuant and necessary in the
interest of the Transferee Company or to give effect to obligations under

applicable law.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the entire business and undertakings under

Clause 5 and the continuance of legal proceedings by or against Transferor
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12.1.

Companies as per Clause 8 shall not affect any transaction or proceedings
already concluded by Transferor Companies on or after the Appointed Date
till the Effective Date, to the end and intent that Transferee Company accepts
and adopts all acts, deeds and things done and executed by Transferor

Companies in respect thereto as done and executed on behalf of itself.

CONSIDERATION / ISSUE OF SHARES

Upon this Scheme becoming effective, the Transferee Company shall without
any further application or deed, issue and allot equity shares, credited as
fully paid-up, to the extent indicated below to the shareholders of the
Transferor Companies holding shares in the Transferor Companies and
whose names appear in the Register of Members on the Record Date or to
such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the

Board of Directors of the Transferee Company in the following proportion:

1714 (One thousand Seven hundred and Fourteen Only) new equity share of

Rs.1000/- (Rupees One Thousand only) each credited as fully paid-up of the

Transferee Company for every 711 (Seven Hundred and Eleven) equity share

of the face value of Rs.1000/- (Rupees One Thousand only) each held in the

Transferor Company 1.

2,774 (Two thousand Seven hundred and Seventy-Four Only) new equity

share of Rs.1000/- (Rupees One Thousand only) each credited as fully paid-

up of the Transferee Company for every 61 (Sixty-One) equity share of the

face value of Rs.10,000/- (Rupees Ten Thousand only) each held in the

Transferor Company 2.

The equity shares to be issued and allotted as provided in Clause 12.1 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 existing equity shares of Transferee Company including
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12.3.

12.4.

12.5.

12.6.

13

with respect to dividend, bonus entitlement, rights shares entitlement,

voting rights and other corporate benefit.

The issue and allotment of the Equity Shares to the shareholders of
Transferor Companies as provided in the Scheme is an integral part thereof
and shall be deemed to be carried out without requiring any further act on
the part of Transferee Company’ or its shareholders and as if the procedure
laid down under Section 42 with Section 62 of the Act and any other

applicable provisions of the Act.

Upon the scheme being effective, equity shares held by the Transferor
Companies in the Transferee Company shall stand cancelled by operation of
legal provisions and the issued, subscribed and paid up share capital of the
Transferee Company shall stand reduced to that extent of face value of

shares held by Transferor Companies in the Transferee Company.

Upon the new equity shares in Transferee Company being issued and
allotted to the equity shareholders of Transferor Companies in terms of
Clause 12.1 above, the equity shares of Transferor Companies shall be

deemed to have been automatically cancelled and be of no effect.

The new equity shares shall be issued and allotted by Transferee Company

to all the shareholders of Transferor Companies, as provided in the Scheme.

No equity shares shall be issued in respect of fractional entitlements, if any,
by the Transferee Company to the shareholders of Transferor Companies at

the time of issue and allotment of the equity shares.

ACCOUNTING TREATMENT

Notwithstanding anything else contained in the Scheme, the Transferee
Company shall account for the Amalgamation of the Transferor Companies
with the Transferee Company as per Scheme in its books of accounts with
effect from the Appointed date in accordance with the applicable Accounting

Standards specified under section 133 of the Act, as amended, read with the
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iii.

iv.

Vi.

vii.

Companies (Accounting Standards) Rules, 2021, as amended or such other

accounting principles as may be applicable or prescribed under the Act:

All assets, liabilities and reserves of the Transferor Companies will be
recorded by the Transferee Company at their carrying amount and in the
same form as appearing in the standalone financial statements of the

Transferor Companies.

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

standalone financial statements of the Transferor Companies.

The value of investment held by the Transferor Companies in the
Transferee Company, if any, shall stand cancelled pursuant to

Amalgamation and there shall be no further obligation in that behalf.

The Transferee Company shall classify Equity shares issued to the
shareholders of the Transferor Companies as equity. To the extent these
shares are classified as equity, the Transferee Company shall credit to its

share capital account, the aggregate face value of the shares issued.

Pursuant to the amalgamation of the Transferor Companies with the
Transferee Company, inter-company loans, investments and other
balances, if any, between the Transferor Companies and the Transferee
Company as appearing in the books of Transferee Company shall stand

cancelled and there shall be no further obligation in that behalf.

The surplus/deficit if any, arising after taking the effect of clauses (i) to
(v) shall be transferred to Capital Reserve in the financial statements of
the Transferee Company and a note explaining the nature shall be given

in the financial statements of the Transferee Company.

In case of any difference in accounting policy between the Transferor

Companies and the Transferee Company, the accounting policies followed
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ii.

by the Transferee Company will prevail to ensure that the financial
statements reflect the financial position based on consistent accounting

policies.

For accounting purposes, the Scheme will be given effect on the date when
all substantial conditions for the transfer of the Transferor Companies are

completed.

Any matter not dealt with in Clause hereinabove shall be dealt with in
accordance with the Accounting Standards applicable to the Transferee

Company.

COMBINATION OF AUTHORISED CAPITAL

Upon coming into effect of this Scheme and with effect from the Appointed
Date, the authorised share capital of the Transferee Company shall
automatically stand increased without any further act, instrument or deed
on the part of the Transferee Company including payment of stamp duty and
fees paid to Registrar of Companies, by the authorised share capital of the

Transferor Companies.

Consequently, the Memorandum of Association and Articles of Association
of the Transferee Company (relating to the authorized share capital) shall,
without any further act, instrument or deed, be and stand altered, modified,
amended and the approval of this Scheme shall be deemed to be sufficient
for the purposes of effecting this amendment, and no further resolution(s)
under Sections 13, 14, 61 and 64 and other applicable provisions of the
Companies Act 2013 would be required to be separately passed, as the case
may be and for this purpose the stamp duty and fees paid on the authorized
capital of the Transferor Companies shall be utilized and applied to increase
the authorized share capital of the Transferee Company. The Transferee
Company may be required to pay only the difference between the current

duty and / or fee, as the case may be, payable on the increased capital and
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iv.

Vi.

the amounts already paid by the Transferor Companies.

The aforesaid combination of authorized share capital shall become

operative on the scheme becoming effective.

Consequent upon the amalgamation of the Transferor Companies with the
Transferee Company, the authorized share capital of the Transferee

Company will be as under:

Particulars Rs.

Authorized Share Capital

5,70,000 Equity Share of Rs. 1000 Each 57,00,00,000/-

TOTAL 57,00,00,000/ -

Upon the scheme becoming effective, Clause V of the Memorandum of
Association of the Transferee Company shall respectively stand substituted

by virtue of the Scheme to read as follows:

“Clause V of the Memorandum of Association of the Transferee

Company:

The Authorised Share Capital of the Company is Rs. 57,00,00,000/-
(Rupees Fifty Seven Crores Only) divided into 5,70,000 (Five Lakh
Seventy Thousand Only) equity shares of Rs. 1000/- (Rupees One

thousand Only).”

For the avoidance of doubt, it is clarified that, in case, the
authorised share capital of the Transferee Company undergoes

any change, either as a consequence of any corporate actions
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or otherwise, then Sub-Clause (v) of Clause 14 shall automatically
stand modified / adjusted to take into account the effect of such

change.

15 DISSOLUTION OF THE TRANSFEROR COMPANIES

On the Scheme becoming effective, the Transferor Companies shall stand

dissolved without being wound-up.
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PART III

GENERAL TERMS AND CONDITIONS

APPLICATION TO THE HON’BLE NCLT OR SUCH OTHER COMPETENT

AUTHORITY

The Transferor Companies and Transferee Company shall make all
necessary applications and/or petitions under Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions of the said Act to the

jurisdictional Hon’ble NCLT for sanction of this Scheme.

MODIFICATIONS/ AMENDMENTS TO THE SCHEME

The Transferor Companies and Transferee Company with approval of their
respective Board of Directors may consent, from time to time, on behalf of
all persons concerned, to any modifications / amendments or additions /
deletions to the Scheme which may otherwise be considered necessary,
desirable or appropriate by the said Board of Directors to resolve all doubts
or difficulties that may arise for carrying out this Scheme and to do and
execute all acts, deeds matters, and things necessary for bringing this
Scheme into effect or agree to any terms and / or conditions or limitations
that the Hon’ble NCLT or any other authorities under law may deem fit to
approve of, to direct and / or impose. The aforesaid powers of Transferor
Companies and Transferee Company to give effect to the modification /
amendments to the Scheme may be exercised by their respective Board of
Directors or any person authorized in that behalf by the concerned Board of
Directors subject to approval of the Hon’ble NCLT or any other authorities

under the applicable law to such modification/ amendments to the Scheme.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

The Scheme is conditional upon and subject to:

The Scheme being approved by the respective shareholders and / or creditors
of the Transferor Companies and Transferee Company, if any, and as may be
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ii.

directed by the jurisdictional Hon’ble NCLT;

The sanction of the Scheme by the Hon’ble NCLT under Sections 230 to 232
of the Act in favour of Transferor Companies and the Transferee Company,
as the case may be, under the said provisions and to the necessary order

sanctioning the Scheme being obtained.

The requisite consent, approval or permission of any other statutory or
regulatory authority, which by law may be necessary for the implementation

of this Scheme.

Certified copy of the order of the Hon’ble NCLT sanctioning the Scheme being
filed with the Registrar of Companies, Ernakulum collectively by Transferor

Companies and the Transferee Company.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the
preceding Clause 18 not being obtained and/or the Scheme not being
sanctioned by the Hon’ble NCLT or such other competent authority, if
applicable and/or the order not being passed as aforesaid before such date
as the Board of Directors of Transferee Company and Transferor Companies
may determine, the Scheme shall become null and void, and be of no effect,
save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability, or obligations which
have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or as may
otherwise arise in law and Transferee Company shall bear the charges and

expenses in connection with the Scheme unless otherwise mutually agreed.

In the event of this Scheme failing to take effect or it becomes null and void
no rights and liabilities of whatsoever nature shall accrue to or be incurred

inter-se to or / by the parties to the Scheme or any of them.
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20 BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the
Transferor Companies and the Transferee Company and all concerned

parties without any further act, deed, matter or thing.

21 SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever,
the same shall not, subject to the decision of the Board of Directors of the
Companies, affect the validity or implementation of the other parts and/ or

provisions of this Scheme.

22 COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if
any (save as expressly otherwise agreed), arising out of or incurred in
carrying out and implementing this Scheme and matters incidental thereto,

shall be borne by the Transferee Company.
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