MEMORANDUM AND
ARTICLES OF ASSOCIATION

OF

PRATAAP SNACKS LIMITED

CIN: L15311MP2009PLC021746



Certificate of Incorporation Consequent upon conversion to Public Limited Company

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Gwalior
3rd Floor, A' Block Sanjay Complex, Gwalior, Madhya Pradesh, India, 474009

Corporate Identity Number: U15311MP2009PLC021746
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF PRATAAP SNACKS PRIVATE LIMITED

| hereby certify that PRATAAP SNACKS PRIVATE LIMITED which was originally incorporated on Twenty third day of March Two
thousand nine under the Companies Act, 1956 as PRATAAP SNACKS PRIVATE LIMITED and upon an intimation made for
conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of Central Government
signified in writing having been accorded thereto by the RoC - Gwalior vide SRN G11087236 dated 19.09.2016 the name of the
said company is this day changed to PRATAAP SNACKS LIMITED.

Given under my hand at Gwalior this Nineteenth day of September Two thousand sixteen.

Ministry of Corporate
ffairs - Govt of India

HARIHARA SAHOO
Deputy RoC
Registrar of Companies

RoC - Gwalior

Mailing Address as per record available in Registrar of Companies office:

PRATAAP SNACKS LIMITED

KHASRA NO 378/2,, NEMAWAR ROAD, NEAR MAKRAND HOUSE,
INDORE, Madhya Pradesh, India, 452020
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CP(CAA) No. 65/NCLT/AHM/2019
in

CA(CAA) No. 47/NCLT/AHM/2019

13. In response to the said notice, the Regional Director, North Western
Region, filed representation in the form of Affidavit dated 25% June,
2019. The Regional Director in:

a) Para 2(c) of the representation states that authorized share capital
of the Petitioner Transferor Company amounting to Rs. 1,00,00,000/-
will be added in the authorized share capital of the Petitioner Transferee
Company and the consolidated authorized share capital of the Petitioner
Transferee Company will be arrived to Rs. 16,00,00,000/-. Accordingly,
the Petitioner Transferee Company will be required to pay the difference
of amount of fees which is payable on the enhanced authorized capital of
Rs. 16,00,00,000/- as on date and the total payab!le amount of fees
which have already been paid by all the Petitioner Companies at the time
of registration/increase in authorized capital, as the case may be and
desired NCLT to direct the companies to undertake the compliance of
Section 232(3)(i) of the Companies Act, 2013 and to pay fees accordingly.
In this regard, the Petitioner Transferee Company filed affidavit in
response to the observations made by the Regional Director and replied
that as far as clarification pertaining to Para 2{c) is concerned, the
Petitioner Companies refer to provisions of Section 232(3)(i) of the
Companies Act, 2013 which state that “where the transferor company
is dissolved, the fee, if any, paid by the transferor company on its
authorized capital shall be set off against any fees payable by the
transferee company on its authorized capital subsequent to the
amalgamation; and”. The Petitioner Companies have stated that the
fees had already been paid by the Transferor Company which is allowed
to be set off. The same is also clear from various Schemes with such
clause, allowed by the Hon’ble High Courts and the NCLT. Accordingly,

p—

there is no need to pay additional fees on the enhanced authorized

capital. ;
| s | I
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CP(CAA) No. 65/NCLT/AHM/2019
CA(CAA) No. 47!NCLT{AHM{20;;

b) Para 2(e) of the representation states that there are Foreign
National / NRI / Foreign Bodies Corgoratcs holding shares in the
Petitioner Transferee Company and the gcgional Director is not aware as
to whether the Petitioner Transferee Company has complied with the
provisions of FEMA and RBI guidelines or not.

In this regard, the Petitioner Companies have stated in their
affidavit that in respect of the equity shares of the Petitioner Transferee
Company held by NRIs/Foreign Bodies Corporate, the Petitioner
Transiferee Company is regularly complying with all the requirements of
FEMA and RBI in the matter.

c) Para 2(f) of the representation states that Petitioner
Transferee Company viz. Prataap Snacks Limited is listed with NSE and
BSE and in this regard, the Petitioner Company has stated that NOC
from the respective stock exchanges are not required in the matter since
all the shares of the Transferor. Company are directly or indirectly held by
the petitioner Transferee Company, pursuant to the SEBI Circular No.
CFD/DIL 3 / CIR / 2018 / 2 dated 03.01.2018 and desired this Tribunal
to direct the Petitioner Company to submit all the relevant facts of the
matter.

In this regard, it is clarified by the Petitioner Companies that the

Transferee Company is regular in compliance of all stock exchange

regulations/requirements.

14. The Official Liquidator vide its representation dated 8th January, 2019

has made several observations. The observations made in Para No. 1 to

15 are description of factual aspects. However, in Para No. 16 to 20, the
Official Liquidator has stated as under:

In Para 16, it is prayed that necessary directions may kindly be

. issued to the Transferee Company to take responsibility in respect of

N, . .
payment of Income tax and other taxes, if any arises, to the concerned

Hority after implementation of the Scheme of Amalgamation. /‘}/
| | 6]9Page”” i
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15.

CP(CAA) No. 65/NCLT/AHM /2019
CA(CAA) No. 47)'NCLT,’AHMI202:;

In Para 17, it is prayed that the Transferor Company may also be
directed to disclose the relevant documents of Trademark, if any.

In Para 18, it is prayed that the National Company Law Tribunal
may be pleased to direct the Transferee Company to preserve the books
of accounts, papers and other records of the Transferor Company and
shall not dispose of without prior permission of Central Government as
per the provisions of Section 239 of the Companies Act.

In Para 19, it is prayed that National Company Law Tribunal may
be pleased to direct the Transferee Company to comply with the
requirements of Accounting Standards under Section 133 of the
Companies Act, 2013.

In Para 20, it is prayed that National Company Law Tribunal may
be pleased to direct the Transferee Company to ensure statutory
compliance of all the applicable laws and also on sanctioning of the
present Scheme, the transferor company shall not be absolved from any
of its statutory liabilities, in any manner.

In this regard, it is stated by the Petitioner Companies that the
Company is complying with all the requirements and will take all steps
as per law only. Trademarks owned by the Transferor Company will be
transferred to the Transferee Company as per Para 4.5 (a) of the Scheme
of Amalgamation. All books of account, papers and other records will be

preserved as per the provisions of the Companies Act, 2013.

The Petitioner Companies state and submit that the accounting
treatment as proposed in the Scheme is in conformity with the
accounting Standards prescribed under Section 133 of the Companies
Act, 2013. The copy of the certificate obtained from the Statutory

Auditor dated 14.12.2018 confirming the proposed Accounting

" Treatment being in conformity with the applicable Accounting Standards ,




CP(CAA) No. 65/NCLT/AHM/2019

CA(CAA) No, 47/NCLT/AHM/ 2(?!11;'!l

16. It is stated by the Petitioner Companies that no investigation has been
instituted or is pending in relation to the Companies under Chapter XIV

of the Act or under the corresponding provisions of Sections 235 to 251

of the Companies Act, 1956. There is no winding up petitions against

any of the Petitioner Companies.

17. Considering the entire facts and circumstances of the case and on perusal
of the Petition and the documents annexed therewith and submitted
during the proceedings, it appears that all the requirements of Sections
230 and 232 of the Companies Act, 2013 are satisfied. The observations
made by the Regional Director and the Official Liquidator stand satisfied
by the submissions made by the Petitioner Companies. The proposed

Scheme of Amalgamation deserves to be sanctioned.

18. As a result, the Company Petition being CP(CAA) No. 65 of 2019 is
hereby allowed. The Scheme, which is at Annexure “G” to the
Petition, is hereby sanctioned and it is declared that it shall be
binding on the Petitioner Companies, their shareholders, creditors
and all persons concerned under the Scheme. The Petitioner

Transferor Company be dissolved without winding up.

19. The legal fees/expenses of the office of the Regional Director are
quantified at Rs. 25,000/- in respect of Petitioner Companies. The_séid
fees to the Regional Director shall be paid by the Petitioner Tf,ans{e;ec
Company. .

20. The cost to be paid to the Official Liquidator is quantified at Rs. 10,000/~
in respect of the Petitioner Transferor Company. The said fees to the

Official Liquidator shall be paid by the Petitioner Transferee Company.

21. Filing and issuance of drawn up order is hereby dispensed with. All

concerned authorities to act on a copy of this order along with the

Scheme duly authenticated by the Registrar of this Tribunal. The

[} ol




22,

23.

24.

CP(CAA) No. 65/NCLT/AHM/2019

in

CA(CAA) No. 47/NCLT/AHM/2019

Registrar of this Tribunal shall issue the authenticated copy of this order

along with Scheme immediately.

The Petitioner Companies are further directed to lodge a copy of this
order, the schedule of immovable assets of the Petitioner Transferor
Company as on the date of this order and the Scheme duly authenticated
by the Registrar of this Tribunal, with the concerned Superintendent of
Stamps, for the purpose of adjudication of Stamp Duty, if any, on the

same within 60 days from the date of the order.

The Petitioner Companies are directed to file a copy of this order along
with a copy of the Scheme with the concerned Registrar of Companies,
electronically, along with INC-28 in addition to physical copy as per

relevant provisions of the Act.

CP (CAA) No. 65 of 2019 is disposed of accordingly.

at

-

Ms. ManoramaKumari, Harihar Prakash Chaturvedi,
Member (Judicial) Member (Judicial)

o))
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SCHEME OF AMALGAMATION

OF

PURE N SURE FOOD BITES PRIVATE LIMITED
(Transferor Company)

WITH

PRATAAP SNACKS LIMITED
(Transferee Company)}

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(Under Section 230 to 232 of the Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013)

A. PREAMBLE

This scheme of Amalgamation provides for amalgamation of Pure N Sure Food Bites
Private Limited (CIN: U15440MP2011PTCO27377) (referred to as the “Transferor
Company”) with Prataap Snacks Limited (CIN: L15311MP20Q9PLC021746) (referred to
as the “Transferee Company™) pursuant to the provisions of section 230 to 232 and other
applicable provisions of the Companies Act, 2013 read with relevant rules.

B. INTRODUCTION

a) Pure N Sure Food Bites Private Limited is a company incorporated under the
Companies Act, 1956 having its Registered Office at Khasra No 378/2, Nemawar
Road, Near Makrand House, Indore — 452020, Madhya Pradesh, India (hereinafter
referred to as the “Transferor Company™). The Transferor Company was
incorporated on 27th December, 2011 as Pure N Sure Food Bites Private Limited as
privale company.

b) The Transferor Company is, inter alia, authorized to and is primarily engaged in the
business of: (1) manufacture, producer, processors, stockicst of and dealers in
processed foods, vegetables, fruits, including tinned vegetables and snacks prepared
fram any type of vegetable, fruits. cereals, wheat, rice and allied produets including
potato chips, potato wafers, potato fingers, puffs, various namkeens and to run cold
storage for storage of vegetables, fruits, food products. (2) manufacturing & marketing
of juices/beverages & non-fruit based beverages.

¢) The Transteror Company is a Wholly Owned Subsidiary of the I'ransferee Company.

1



d) The Transferee Company and the Transferor Company shall hereinafter collectively
referred to as the ‘Companies’.

e) Prataap Snacks Limited (CIN: L15311MP2009PLC021746) is a public limited
company incorporated under the Companies Act, 1956 having its Registered Office
at Khasra No 378/2, Nemawar Road, Near Makrand House, Indore MP 452020
(hereinafter referred to as the “Transferee Company™). The Transferee Company was
incorporated as private company on 23rd March, 2009 as Prataap Snacks Private
Limited which was converted into public limited company on 19th September, 2016
vide certificate of Registrar of Companies, Gwalior as Prataap Snacks Limited. The
equity shares of the Transferee Company are listed on National Stock Exchange of
India limited and BSE Limited.

) The Transferee Company is, inter alia, authorized to and is primarily engaged in the
business of manufacture, producer, processors, stockiest of and dealers in processed
foods, vegetables, fruits, including tinned vegetables and snacks prepared from any
type of vegetable, fruits, cereals, wheat, rice and allied producis including potato
chips, potato wafers, potato fingers pufts, various namkeens and to run ¢old storage
for storage of vegetables, fruits, food products.

g) The Proposed Scheme of Amalgamation provides for the amalgamation of the
Transferor Company with the Transferee Company pursuant to Sections 230 to 232
and other applicable provisions of the Companies Act, 2013,

C. RATIONALE FOR THE SCHEME

The proposed amalgamation of the Transferor Company with the Transferee Company in
accordance with this Scheme would enable both the Companies 1o realize benefits of
greater synergies between their businesses and avail of the financial resources as well as
the managerial, technical, distribution and marketing resources of each other in the
interest of maximizing shareholder and stakeholder value as the Transferor Company and
Transferee Company’s business activities are similar and complement each other,. The
proposed amalgamation will be beneficial to the Companies in the following manner-

i. The amalgamation will result in better integration and financial strength and
flexibility for the amalgamated entity, which would result in maximizing overal!
shareholder value, and will improve the competitive position of the combined entity,
reduction in operational costs. The business of the Transferor Company can be
carried on more economically,

ii. The amalgamation would result in synergy benefits arising out of single value chain
and greater sustainable operations of a value adding business line by manufacturing
potato chips, wafers, sweet snacks and various types of namkeens with greater
operational flexibility.

iii. Synergy of operations will be achieved, resulting in optimization of the common
facilities such as manpower, office space, administration ete. Other infrastructure
could also be better utilized and duplication of facilities could be avoided resulting
in optimum use of facilities and cost savings and thus achieving economies of scale

Page | 2
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v,

[ 18

E.

F,

Improved organizational capability and leadership, arising from the pooling of
human capital that has the diverse skills, talent and vast experience to compete
successfully in an increasingly competitive industry.

The amalgamation would result better efficiency in cash management of the
amalgamated entities and unfettered access to cash flow generated by the combined
business which can be deployed more efficiently to fund organic and inorganic
growth opportunities, to maximize shareholders value,

Better operational synergy in terms of procurement henefits, aceess to marketing
networks/customers, different market segments and comforiable enhancement of
opportunities, better credit rating and fund raising capabilities, resulting in cost
efficiency coupled with greater financial flexibility.

. The amalgamation will result the advantages of the comhined assets, resources and

complemenlary strengths for future expansion and growth of the business of the
Transferee Company.

It is proposed that the Transferor Company be merged with the Transferee Company
followed by dissolution without winding up of the Transferor Company.

Upon the sanction of the Scheme by the NCLT (defined hereinafter) the scheme shall
become effective on the effcetive date (defined hereinafter) and the Transferor
Company shail stand transferred to, and be vested in the Transferee Company on and
from the Appointed date (defined hereinafter) for all intent and purposes.

The amalgamation of the Transferor Company with the Transferee Company in
accordance with this scheme will be in compliance with the provisions of section
2(1B} of the Income Tax Act, 1961, such that-

(i) All the property of the Transferor Company, immediately before the
amalgamation, shall become the property of the Transferee Company by virtue
of this amalgamation.

(i) All the Hhiabiliies of the Transferor Company, immediately before the
amalgamation, shall become the property of the Transferee Company by virtue
of this amalgamation.

Since the Transferee Company is the sole shareholder of the Transferor Company,
the shares of the Transferee Company in the Transferor Company will stand
cancelled as a resull of the amalgamation.

G. The Scheme has been drawn up to comply with the conditions relating to

H.

“amalgamation™ as specified under scction 2(1B) of the Income Tax Act,
1961(including all amendments).

Parts of the Scheme:

Page | 3
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a)
b)
¢)
d)
¢}
f)

2)
h)

i)

[ntroduction;

Part | contains the definitions and interpretation;

Part II deats with the share capital of the Transferee Company and the Transferor
Company;

Part 111 deals with the amalgamation of the Companies:

Part IV deals with matters relating to accounts;

Part V deals with the treatment of the Scheme for the purpose of the Income Tax
Act, 1961;

Part VI deals with the dissolution of the Transfcror Company;

Part VII deals with the general terms and conditions that would be applicable to
the Scheme; and

Part VIII deals with residual provisions.

The Scheme also provides for various other matters consequential or otherwise
integrally connected herewith.

PARTI1
DEFINITIONS

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meaning:

a)

b)

c)

d)

"Act" means the Companies Act, 2013 , the rules and regulations made
thereunder and will include any statutory re-enactment or amendment(s) thereto,
from time to time;

“Appointed Date” means 1st April 2019 or such other date as may be determined
by the Transferor Company and the Board of Directors of the Transferee Company
or as may be specified by the Hon’ble National Company Law Tribunal.

"Board of Directors' or "Board'" in relation to the Transferor Company and/or
the Transferee Company, as the case may be, means the Board of Direclors of
such Company and shall inciude a committee duly constituted and authorized for
the purposes of matters pertaining to this amalgamation Scheme and/or any other
maller relaled thereto.

“Clause” Means a clause in this Scheme.

"Effective Date' means the last of the dates on which the certified or
authenticatcd copies of the orders of the National Company Law Tribunal
sanctioning the Scheme are filed with the respective Registrar of Company by the
Transferor Company and by the Transferee Company, Any references in this

sy
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h)

Scheme to the date of "coming into effect of this Scheme” or " effectiveness of
this Scheme" or "Scheme taking effect” shall mean the Effective Date;

“Employees” mean all permanent employees, if any, of the Transferor Company
as on the Effective Date.

“Encumbrances” means any options, pledge, mortgage, lien, security, interest,
claim, charge, pre-emptive right, easement, limitation, attachment, restraint or any
other encumbrance of any kind or nature whatsoever, and the term “Encumbered”
ghall be construed accordingly.

"Governmental Authority” means any applicable ceniral, staie or local
government, legislative body, regulatory or administrative authority, agency or
commission or any courf, tribunal, board, bureau or instrumentality thereof or
arbitration or arbitral body having jurisdiction over the territory of India including
but not limited to Securities and Exchange of India, Stock Exchanges, Registrar of
Companies, competition Commission of India, National Company Law Tribunal
(to be constituted under Company Act, 2013), and the NCLT;

i) "NCLT " means the National Company Law Tribunal, Ahmedabad Bench having

jurisdiction in relation to the Transfere¢ Company and the Transteror Company;

i} “Registrar of Companies” means the Registrar of Companies, Gwalior (Madhya

k)

Y

0)

P

Pradesh).

"Scheme' means this Scheme of Amalgamation in its present form, between the
Transferor Company and the Transferee Company and their respective
sharcholders and  creditors, as submitted to the NCLT together with any
modification(s) approved or directed by the NCLT Ahmedabad Beneh;

“SEBI” means Securities and Exchange Board of India.

“Stock Exchanges” means BSE Limited and National Stock Exchange of India
Limited where the shares of Transferee Company are listed;

“Transferor Company” means Pure N Sure Food Bites Private Limited (CIN:
J15440MP2011PTC027377) (hereinafter referred to as “PSFBPL” or the
“Transferor Company”} a private limited company incorporated under the
Companies Act, 1956 having its Registered Office at Khasra No 378/2, Nemawar
Road, Near Makrand House, Indore — 452020, Madhya Pradesh, India;

“Transferee Company” means Prataap Snacks Limited
(L15311MP2009PLC021746) (hereinafter referred to as  “PSL” or the
“Transferee Company”) a listed public limited company incorporated under the
Companies Act, 1956 having its Registered Office at Khasra Ne 37872, Nemawar
Road, Near Makrand House, Indore 452020, Madhya Pradesh, India;

"Undertaking' means the whole of the undertaking and cntire business of the
Transferor Company as a going concern, including (without limitation):

gl



L.

iv.

vi.

vii.

viii,

iX.

any and all the assets and properties including fixed assets {whether mavable or
immovable, tangible or intangible, freehold or leasehold, future or contingent,
real ot personal, corporeal or incorporeal, in possession or in reversion, present
or contingent of whatsoever nature and wherever situate) including lease,
tenancy and agency rights, continuing rights, developmental rights and all
interests, powers, charges, privileges, benefits, entitlements and rights in or
arising out of such properties, all intellectual property rights, software licenses,
computer programs, investments and current assets of the Transferor
Company, in each case, wherever situate;

any and all approvals, allotments, consents, exemptions, registrations, no-
objection certificates, trademarks, trade names, service marks, copyrights,
domain names, service marks, permits, quotas, rights, entitlements, licenses,
bids, tenders, letter of intent. expressions of interest, permissions,
authorisations, applications made for obtaining all or any of the aforesaid,
privileges and benefits of/arising out of all contracts, agreements applications,
arrangements and all arrangements and other instruments of any nature of the
rights including lease rights, registration powers, power of attorney and
facilities of every kind and description whatsoever, equipment and installations
and utilities such as clectricity, water and other service connections, all benefits
including subsidies, grants, incentives, tax credits (including but not limited to
credits in respect of CENVAT, income tax, minimum alternate tax, goods and
services tax (GST), value added tax, sales tax, entry tax, service tax and all
other taxes, tax refunds) and all rights, claims and powers of whatsocver nature,
periaining to the Transieror Company;

all benefits and obligations under the contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments of any nature of the Transferor
Company;

all the debts, borrowings, liabilities (including contingent liabilities), duties,
responsibilities and obligations of every kind, nature and desecription of the
Transferor Company;

all employces engaged in or relating to the Transferor Company’s business
activities and operations at their current terms and conditions, emplovee
benefits and balances with all regulatory authorities;

all application monies, advance monies, earnest monies and/or security deposits
paid, payments against other entitlements of the Transferor Company;

any and all investments (including shares and other securities), cash and bank
balances, income by whatever name called, loans and advances by whatever
name called and of whatever nature, including accrued interest thereon:

all Insurance Policies

all books, record, files, papers, computer programs, websites, domain names,
process information and drawings, manuals, data, catalogues, quotations, sales
and advertising materials, lists of present and former customers and supplies,
- -
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1.2

1.3

1.4

1.5

1.6

[
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s |

2.1.

other customer information, and other records and documents, whether in
physical or electronic form relating to business activities and operations of the
Transferor Company.

The expressions, which are used in this Scheme and not defined in this Scheme shall,
unless repugnant or contrary to the meaning hereof, have the same meaning as
prescribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 (including the regulations made
thereunder), the Depositories Act, 1996 and other applicable laws, rules, regulations,
by-laws, as the case may be, including any statutory modifications or re-enactment
thereof, from time to time.

References to Clauses and recitals, unless otherwise provided, are to Clauses and
recitals to the Scheme.

The headings herein shall not affect the construction of this Scheme.

The singular shall include the plural and vice versa and references to one gender
include all genders.

Any phrase introduces by the terms “including”, “include™, “in particular™ or any
similar expression shall be construed as illusirative and shall not imit the sense of the
words preceding those ferms.

References to a person inciudes any individual, firm, body corporate (whether
incorporated or not), Government Authority, or any joint venture, association,
partnership, works council or employees representatives body(whether or not having
separate legal personality).

PART II: SHARE CAPITAL
Share Capital of the Companies
Transferor Company:
The share capital of the Transferor Company, as on the date of the meeting of the Board

of Directors of the Transferor Company for considering and approving this Scheme, ie.
as on 22™ August, 2018, is as under:

Particulars Amount in Rs.
Authorised Share Capital:

10,00,000 Equity Shares of Rs. 10/- each 1,00,00.000
Issued, Subscribed and Paid up Share Capital:

9.29 908 equity shares of Rs.10/- each 92.99.080

Subsequent to the above date there is no change in the Capital Structure of
Transferor Company. Transferor Company is 100% subsidjary of Tramsferee

8



2.2,

Company. Entire Paid up equity share capital of the Transferor Company is held by
the Transferee Company and its nominee.

Transferee Company:
The share capital of the Transferor Company, as on the date of the meeting of the

Board of Directors of the Transferor Company for considering and approving this
Scheme, i.¢. as on 22" August, 2018, is as under:

Particulars Amount in Rs, |
. Authorised Share Capital;

3,00,00,000 Equity Shares of Rs. 5/- each 15,00,00,000

Issued, Subscribed and Paid up Share Capital:

2,34,53,036 Equity shares of Rs. 5/- cach 11,72,65,180

Subsequent to the above date there is no change in the Capital Structure of
Transferee Company,

The equity shares of Transferee Company are, at present, listed on National Stock
Exchange of India Limited and BSE Limited.

PART HI1: AMALGAMATION

Section A- Transfer

3

4.1

a)

Upon this Scheme becoming effective and with effect from the Appointed Date, the
underiaking of the Transferor Company shall, pursuant to the provisions of Sections
230-232 of the Companics Act, 2013 and other applicable provisions, if any, of the Act,
be and stand transferred to and vested in and/ or be deemed to have been transferred to
and vested in the Transferee Company, as a going concern in accordance with Section
2(1B) and other applicable provisions of the Income Tax Act, 1961, without any further
act, instrument, deed, matter or thing so as to become, as and from the Appointed Date,
the undertaking of the Transferee Company, by virtue of and in the manner provided in
this Scheme.

Without prejudice to the generality of the above, with effect from the Appointed Date
and upon the Scheme becoming effective

Transfer of Properties

All assets and properties of the Transferor Company, as are movable in nature
{including shares, securities, stocks, bonds) or incorporeal property or are otherwise
capable of transfer by delivery or possession, or by endorsement and/or delivery, the
same shall stand so transferred by the Transferor Company upon the coming into effect
of the Scheme, and shall, become the assets and property of the Transferee Company
with effect from the Appointed Date pursuant to the provisions of Section 230-232 of
the Act and all other applicable provisions of applicable law, if any, without requiring
any deed or instrument of conveyance, cost or charge and without any notice or other

13



b}

d)

e)

infimation to any third party for transfer of the same, subject to the provisions of this
Scheme in relation to Encumbrances in favour of banks and/ or financial institutions, if
any. The vesting pursuant this sub-clause shall be deemed 0 have occurred by manual
delivery or endorsement, as appropriate to the property being vested and title to the
property shall be deemed to have been transferred accordingly.

All movable properties of the Transferor Company, other than those referred to in sub-
Clause (a) above) including sundry debtors, receivables, bills, credits (including tax
credits), loans and advances, if any, whether recoverable in cash or in kind or for value
to be received, bank balances, 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 stand transferred to and vested in the Transferee Company and/or deemed to
have been transferred to and vested in the Transferee Company, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any
third party, upon the coming into effect of this Scheme and with effect from the
Appointed Date pursuant te the provisions of Sections 230 to 232 of the Act and all
other applicable provisions ol applicable law, if any.

All immovable properties (including land, together with buildings and structures
standing thereon) and rights and interests thereon of the Transferor Company, whether
frechold or leasehold or otherwise, all tenancies and all documents of title, rights and
easements in relation thereto shall stand transferred to and be vested in andfor be
deemed to have been transferred to and vested in the Transferor Company Transferee
Company, without any further act or deed done by the Transferor Company. The
Transferec Company shall be enfitled to and shall exercise all rights and privileges
attached thereto and shall be liable to pay the ground rent, taxes and fulfill all
obligations in relation to or applicable to such immovable properties, The relevant
authorities shall grant all clearances/ permissions, if any, required for enabling the
Transferee Company o absolutely own and enjoy the immovable properties in
accordance with applicable laws. The muiation or substitution of the title to the
immovable properties shall, upon this Scheme becoming effective, be made and duly
recorded in the name of the Tramsferee Company by the appropriate authorities
purshant te the sanction of this Scheme by the NCLT in accordance with the terms
thereof.

All assets, rights, title, interest, investments and propertics of the Transfcror Company
as on the Appeinted Date, whether or not included in the books of the Transferor
Company, and all assets, rights, title, interest, investments 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
Transferee Company.

All cheques and other 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 Transferce Company and credited to the account
of the Transfetee Company, if presented by the Transferee Company. Similarly, the
banker of the Transferee Company shall honour all cheques issued by the Transferor
Company for payment after the Effective Date.
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g)

4.2

a)

All the licenses, permits, entitlements, approvals, permissions, registrations, incentives,
tax, deferrals, exemptions and benefits (including GST, sales tax and service tax),
subsidies, tenancy rights, liherties, special status, bids, tenders and other instruments,
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 the
Transferor Company, whether on, before or after the Appointed Date, income tax
benefits and exemptions, all other rights, exemptions and benefits including those
acquired by the Transferor Company on or after the Appointed Date, shall, under the
provisions of Sections 230 to 232 of the Act and all other applicable provisions of
applicable law, if any, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party for transfer of the same, on
coming into effect of the Scheme and with effect from Appointed Date, be and stand
transferred to and vest in and/ or be deemed to be transferred to and vested in and be
available to the Transferee Company so as to become licenses, permits, entitlements,
approvals, permissions, registrations, incentives, tax deferrals, exemptions and benefits
(including GST, sales tax and service tax), subsidies, liberties, special status, bids,
tenders and other instruments, benefits or privileges of the Transferee Company and
shall remain valid, effective and enforceable on the same terms and conditions.

All the rights, remedies, claims and rights of action ol the Transferor Company against
third parties shall, pursuant to Sections 230 to 232 of the Act, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any
third party for transfer of the same, be and deemed to be rights, remedies, claims and
rights of action of the Transferee Company upon the Coming into effect of the Scheme
and with cffect from the Appointed Date.

Transfer of Liabilities

All debis and liabilities of the Transferor Company including all secured and unsecured
debts (whether in Indian rupees or foreign currency), liabilities (including contingent
liabilities, deferred tax lLabilities and obligations under any licenses or permils or
Schemes), duties and obligations and undertakings of the Transferor Company of every
kind, nature and description whatsoever whether present or future, and howsoever
arising, raised or incurred or utilised for its business activities and operations along
with any charge, Encumbrance, lien or security thercon (herein referred to as the
“Liabilities™), whether or not recorded in its books and records, shall under the
provisions of Sections 230 to 232 of the Act and other applicable provisions of
applicable law, if any, without any further act, instrument, deed, matter or thing, cost or
charge and without any notice or other intimation to any third party for the transfer of
the same, be and stand transferred to and vested in and be deemed to have been
transferred to and vested in the Transferee Company, to the extent they are outstanding
on the Effective Date and shall become as and from the Appointed Date (or in case of
any Liability incurred on a date after the Appointed Daze, with effect from such date)
the Liabilities of the Transferce Company on the same terms and conditions as were
applicable to the Transferor Company, and the Transferece 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 1s a party to any contract or arrangement by
virtue of which such Liabilities have arisen in order to give effect to the provigions of
this Clause.
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b)

<)

d)

g)

h)

All liabilities 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 Liabilities of the Transferor Company as on the Appointed Date have been
discharged by the Transferor Company on or 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 upon the coming into effect of this Scheme,

All Liabilitics incurred or undertaken by the Transferor Company on or 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 and under the provisions of Sections 230 to 232 of the Act, without any
further act, instrument or deed, cost or charge and without any notices or other
infimation to any third party for the transfer of the same, be and stand transferred to and
vested in and be deemed to have been transferred to and vested in the Transferee
Company, which shall meet, discharge and satisfy the same.

All loans, advances and other obligations (including any guarantees, letter of credit,
letters of comfort or any other instrument or arrangement which may give rise to a
liability, including 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 facte, stand discharged and come to an end and there shall be no
liability in that behalf on any party and the appropriate effect shall be given in the
books of accounts and records of the Transferee Company.

Any reference in any security documents or arrangements (to which the Transferor
Company i3 a party) to the Transferor Company and its asseis 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 by virtue of this Scheme.
Without prejudice to the foregoing provisions, the Transferee Company may execute
any instruments or documents or do all the acts 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.

The Transferee Company shall be liable to perform all obligations in respect of the
liabilities, which have been transferred to it in terms of this Scheme. It is expressly
provided that, save as herein provided, no other term or condition of the Liabilities
transferred to the Transferee Company is amended by virtue of this Scheme except to
the extent that such amendment is tequired statutorily.

The provisions of this Clause shall operate notwithstanding anything to the Contrary
confamned m any instrument, deed or wriling or the lerms of sanction or issue or any
security document. All such instruments, deeds or writings or the terms of sanction or
1ssue ot any security document shall stand modified and/or superseded by the foregoing
provisions.
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4.3 Encumbrances

a)

b}

d)

e)

g)

The transfer and vesting of the assets comprised in the Undertaking to and in the
Transferee Company as stated above shall be subject to the Encumbrances, if any,
affecting the same.

All Encumbrances, if any, existing prior to the Effcctive Date over the assets of the
Transferor Company which secure or relate to the Liabilities, including the NCDS,
shall after the Effective Date, without any further act, instrument or deed, 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. Provided
that if any of the assets of the Transferor Company have not been Encumbered in
respect of the liabilities, such assets shall remain unencumbered and the existing
Encumbrance referred to above shall not be extended to and shall not operate over such
assets. Further, such Encumbrances shall not relate to attach to any of the other assets
of the Transfecree Company. The absence of any formal amendment which may be
required by a lender or {rustee or third party shall not affect the operation of the above.

The existing Encumbrances over the other 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 Transferce Company by virtue of
the Scheme.

Any reference in any security documents or arrangements {to which the Transferor
Company are a party) to the Transferor Company and its assets and propertics, shall be
construed as a reference to the Transferee Company and the assets and properties of the
Transferor Company transferred to the Transferee Company by virtue of this Scheme.
Without prejudice to the forcgoing provisions, the Transferor Company and the
Transferee Company may execute any instruments or documents or do all the acts and
deeds as may be considered appropriate, including the filing of necessary particulars
and/or modification(s) of charge(s), with the Registrar of Company to give formal
effect to the above provisions, if required.

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.

[t is expressly provided that, no other term or condition of the Liabilities transferred to
the Transferee Company is modified by virtue of this Scheme ¢xcept to the extent that
such amendment is required statutorily or by necessary implication.

The provisions of this Clause 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 document; all of which tnstruments, deeds

or writings shall be deemed to stand modified and/or superseded by the foregoing
provisions.
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4.4

b)

4.5

a)

Contracts, deeds cte.

All contracts, deeds, bonds, agreements, schemes, arrangements, letters of agreed
points, undertakings whether written or otherwise, lease rights, insurance policies 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 for, and which are
subsisting or have effect immediately before the Effective Date, shall under the
provisions of Sections 230 to 232 of the Act and all other applicable provisions of
applicable law, if any, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party. continue in full force and
effect on or against or in favour, as the case may be, of the Transferee Company and
may be enforced as fully and effectually as if, instead of the Transferor Company, the
Transferor Company had been a party or beneficiary or oblige 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 afier the coming into effect of the Scheme, in accordance
with the provisions hereof, if so required under any law or otherwise, take such actions
and execute such deeds (including deeds of adherence}, confirmations or other writings
or arrangements with any party to any contract or arrangement to which the Transteror
Company is a party or any writings as may be necessary in order to give formal effect
1o the provisions of this Scheme. The Transferee Company shall, under the provisions
of this Scheme, be deemed 1o 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 10 above on e pari of the Transferor Company 0 be varried vui ur perivrmed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, all
Consents, permissions, licenses, certificates, clearances, authorities, powers of attorney
given by, issued to, or executed in favour of the Transferor Company shall stand
transferred to the Transferee Company as if the same were originally given by, issued
1o, or executed in favour of the Transferee Company, and the Transferce Company shall
be bound by the terms thereof, the oblipations and duties thereunder, and the rights and
benefits under the same shall be avatlable to the Transferee Company.

Licenses and Approvals

All permifs, quotas, rights, entitlements, licenses, insurance cover of every, lease,
tenancy rights, permissions, incentives, if any, and all other rights, patents, know-how,
trademark. service mark, trade secret, brands, registrations, and other intellectual
property rights, proprietary rights, title, interest, contracts, no objection certificates,
deeds, bonds, consents, approvals and rights and powers of every kind, nature and
description whatsoever, privileges, liberties, casements advantages and benefits,
approvals, filings, dossiers, copyrights, industrial designs, trade secrets, know-how,
data, formulations, techmology, methodology, manufacturing procedurcs and
techniques, test procedures, brand names, trade names and domain names, and all other
interests in connection with or relating to and product registrations. applications and
authorisations for product registrations, and all other interests exclusively relating to
the goods or services description including those relating to trademarks, patents,
copyrights, privileges, powers, facilities, letter of allotments including applications for
permits, quotas, rights, entitlements, allotments, licenses, lease, fegancy including those
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b)

d)

rclating to trademarks, tenancies, patents, copyrights, privileges, power, facilities of
every kind and description of whatsoever nature in relation to the Transferor Company,
to which the Transferor Company is a party or ta the benefit of which the Transferor
Company may be eligible and which are subsisting or having effect immediately before
the Effective Date, shall be and remain in full force and effect in favour of or against
the Transferee Company and may be enforced fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary or oblige
thercto and the same shall be appropriately granted/ mutated/ recorded by the statutory
authorities concerned therewith in favour of the Transferee Company as the case may
be, upon the vesting and transfer of the assets and liabilities of the Transferor Company
in the Transferee Company pursuant to this Scheme,

Any statutory licenses {including certification marks license issued by Bureau of Indian
Standards, if any), licenses under Factories Act, manufacturing licenses, petmits,
deposits, authorisations, approvals, recognitions and registrations granted by the Food
Safety and Standards Authority of India (FSSAI), no objection certificates,
permissions, consents, approvals, allotment or linkages required to be obtained or
obtained or any applications made for the same by the Transferor Company, as the case
may be, shall stand vested in or be transferred to the Transferee Company without any
further act or deed, and shall be appropriately granted/ mutated/ recorded by the
statutory authorities concerned therewith in favour of the Transferee Company upon the
vesting and transfer of the assets and liabilities of the Transferor Company in the
Transferee Company pursuant to this Scheme. All applications made by the Transferor
Company for obtaining any consent, permission, license or approval, allotment or
linkages inciuding appiications for grant of transfer of lease shall stand transferred to
and vest in the Transferee Company as if the Transferee Company was the applicant
and the Transferee Company shall be entitled to all the rights, benefits and obligations
arising therefrom,

All the benefits under the various incentive Schemes and policies that the Transferor
Company is entitled to, including tax credits, tax deferral, exemptions and benefits
(including sale tax and service tax), subsidies, tenancy tights, libertics, special status
and other benefits or privileges enjoyed or conferred upon or held or availed by the
Transferor Company and alt rights or benefits that have accrued or which may accrue
to the Transferor Company, whether on, before or after the Appointed Date, shall upon
this Scheme becoming effective and with effect from the Appointed Date be transferred
to and vest in the Transferee Company and all benefits, entitlements and incentives of
any nature whatsoever, 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 incentives S8chemes and or policies,

The work experiencc, qualifications, capabilities, legacies .and track record with
governmenl, non-government agencies, Governmental Authorities, bodies, contracts
with clients and vendors (including technical parameters, past performance, track
record, financial etc.) of the Transferor Company acquired by reason of completion of
any project or manufacturing and supplying the products thereof to various authorities,
agencies and clients prior to the Effective Date shall be taken into account and treated
and recognised as the experience, track record, credentials, etc. of the Transferee
Company, including for the purpose of eligibility, standing, evaluation and participation




¢}

4.6.

a)

b}

d)

of the Transferce Company in all existing and future bids, tenders and contracts of such
authorities, agenci¢s and clients.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of the Scheme and with effect from the
Appointed Date, all consents, permissions, licenses, certificates, clearances, authorities,
powers of attorney given by, issued to or executed in favour of the Transferor Company
shall stand transferred 10 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.

Since each of the permissions, approvals, consents, sanctions, temissions, special
reservations, holidays, incentives, concessions and other authorizations, shall stand
vested by the order of sanction of the NCLT in the Transferee Company, the Transferee
Company shall file the relevant intimations, for the record of the statutory authority
who shall take them on file, pursuant to the vesting orders of the sanctioning
authorities.

Legal, taxation and other proceedings

Any tax liabilities undet the Income Tax Act, 1961, Wealth Tax Act, 1957, Customs
Act, 1962, Central Excise Act, 1944, Madhya Pradesh Vatue Added Tax Act, 2002,
Central Sales Tax Act, 1956, Goods and Services Tax Act, 2017 any other state Sales
Tax / Value Added Tax laws, service tax, luxury tax, stamp laws or other applicable
laws/ regulations (hereinafter in this Clause referred to as “Tax Laws") dealing with
taxes/ duttes/ 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
Cempany

All taxes (including, without limitation, income tax, wealth tax, GST, sales tax, excise
duty, customs duty, service tax, value added tax etc.) paid or payable by the Transferor
Company in respect of the operations and/ or Profits of the Transferor Company before
the Appointed Date, shall be on account of the Transferee Company and, in so far as it
relates to any other tax payment (including, without limitation, income tax, minimum
altemate tax, wealth tax, sales tax, GST, excise duty, customs duty. service tax, valuc
added tax etc. ) whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the profits or activitics or
operation of the Transferor Company with effect 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 under the tax laws due to the Transferor company consequent to the
assessment made on ‘Iransferor Company 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 revise and file income tax returns,
GST/sales tax/ value added tax returns, TDS certificates, TDS returns, service tax
returns and other returns, and to claim refunds/ credits, advance tax credits, credit of tax
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4.7

under Section 115JB of the Income Tax Act, 1961, credit of tax deducted at source etc.
pursuant to the provisions of this Scheme. The Transferee Company shall be entitled to
such tax benefits, including but not limited to, minimum alternate tax paid under
Section 113JA/ 113JB of the Income Tax Act, 1961 and the right to claim credit in
accordance with section 115JAA of the Income Tax Act,1961, including the benefit of
brought forward losses or depreciation as admissible under the provisions of the
Income Tax Act, 1961 to the extent applicable, of the Transferor Company from the
taxable profits of the Transferee Company with effect from the Appointed Date.
Further, all existing and future benefits/ claim/ relief under the provisions of Income
Tax Act shall be available to the Transferee Company in the same manner and to the
same extent as those were available otherwise to the Transferor Company upon
fulfillment of prescribed conditions. The Transferee Company shall continue to enjoy
the tax benefits and concessions provided to the Transferor Company by the concerned
authorities.

Any refund/ credit/ claim benefits/ incentives under any tax law due to the Transferor
Company (including but not limited to advance tax, self- assessment tax, regular
assessment tax, service tax, GST, CENVAT, minimum alternative tax, Value added tax,
central sales tax indusirial incentive provided by the MP Trade and Investment
Facilitation Corporation Ltd. (“MPTRIFAC™) etc.) shall belong to and be received by
the Transferee Company. Without prejudice to the generality of the aforesaid provision,
all the benefits under the various incentive schemes and policies that the Transferor
Company is eniitled to, in relation to their operations, {specifically but not limited to,
the industrial incentive provided by the MP Trade and Investment Facilitation
Corporation Lid. (“MPTRIFAC™), GST, value added iax and ceoiral sales fux
incentives granted to the Transferor Company in the state of Madhya Pradesh) shall
upon the scheme becoming effective and with effect from the Appointed Date be
transferred te and vest in the Transferee Company and all benefits, entitlements and
incentives of any nature whatsoever, including minimum  alternate tax credit
entitiement, shall be claimed by the Transferee Company and these shall relate back 1o
the Appointed Date as if the Transferee Company was originally entitled to all benefits
under such incentives scheme and/ or policies.

Any pending suit/appeal or other proceedings of whatever nature relating to the
Transferor Company, whether by or against the Transferor Company, shall not abate,
be discontinued or in any way prejudicially be affected by reason of the amalgamation
of the Transferor Company or because of the provision contained in the Scheme. The
proceedings shall continue and any prosecution shall be enforced by or against the
Transferee Company in the same manner and to the same extent as they would have
been continued, prosccuted and/ or enforced by or against the Transferor Company, if
this Scheme had not been made. The Transferor Company shall pursue such pending
proceedings in trust for the benefit of the Transferee Company from the Appointed
Date till the Effective Date.

Employees and Directors
All employees of the Transferor Company, if any, without any further act, instrument,

deed. cost, or charge and without any notice or other intimation to any third party for
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b)

<)

d

conditions not less favourable than those on which they are engaged by the Transferor
Company and without any interruption of or break in service as a result of the
amalgamation of the Transferor Company with the Transferee Company. For the
purpose of payment of any compensation, gratuity and other terminal benefits, the past
scrvices of such Employees with the Transferor Company shall also be taken into
account, and paid (as and when payable) by the Transferee Company.

It is clarified that save as expressly provided for in this Scheme, the Employees who
become the employees of the Transferee Company by virtue of this Scheme, shall not
be entitled to the employment policies and shall nol be entitled to avail of any schemes
and benefits that may be applicable and available to any of the other employees of the
Transteree Company unless otherwise determined by the Transferee Company.

The provident fund, gratuity fund and superannuation fund, trusts, retirement fand or
benefits and any other funds or benefits created or existing for the benefit of workmen,
staff, employces or to which the Transferor Company is contributing for the benefit of
the Employees and other such funds, {rusts, the benefits of which the Employees enjoy
{collectively referred to as the “Funds™), all the contributions made to such Funds for
the benefits of the Employees and the accretions thereto and the investments made by
the Funds in relation to the Employees shall be transferred 1o and shall get consolidated
with the corresponding funds subject to compliances of all regulatory/ legal
requirements/approvals under any applicable law. The Transferee Company shall have
the obligation to make contributions to the abovementioned fund or funds in
accordance with the provisions thereof as per the terms provided in the trust deed, if
any, to the end and intent that all rights, duties, powers and obligations of the
Transferor Company in relation to such fund or funds shall become those of the
Transferee Company. It is clarified that the services of the staff, workmen and
employees of the Transferor Company will be treated as having been continuous for the
purpose of the said fund or funds. From the date of acceptance of the Scheme by the
Board of Directors of the respective Companies, the Transferor Company shall not vary
the terms and conditions of the employment of its employees except in the ordinary
course of business.

The Transferee Company shall continue to abide by any agreement(s) settlement(s)
entered into with any union / representatives of the employees. The Transferee
Company agrees that for the purpose of payment of any retrenchment compensation,
gratutty and other terminal benefits, the past services of such employees with the
Transferor Company shall also be taken into account and agrecs and undertaken to pay
the same as and when payable.

In relation to those Employees who arc not covered under the provident fund trust of
the Transferor Company or who do not enjoy the benefit of any other provident fund
trust, and for whom the Transferor Company is making contributions to the government
provident fund, the Transferee Company shall stand substituted for the Transferor
Company, for all purposes whatsoever, including relating to the obligation tc make
contributions to the said fund in accordance with the provisions of such fund, bye laws,
etc. in respect of such Employees, such that all the rights, duties, powers and
obligations of the Transferor Company in relation to such provident fund trust shall
become those of the Transferee Company.
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The directors of the Transferor Company will not be entitled to any directorships in the
Transferee Company by virtue of the provisions of this Scheme. It is clarified that this
Scheme will not affect any directorship ot a person who is already a director in the
Transferee Company as of the Effective Date.

a) Without prejudice to the provisions aforesaid, 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.

b} From the Effective Date, the Transferec Company shall commence, carry on and be
authorized to carry on the business of the Transferor Company.,

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the
Transfcror Company under Clause 4 of this Scheme shall not affect any transactions or
proceedings already concluded by the Transferor Company on or before the Appointed
Date or concluded after the Appointed Date tili the Effective Date, to the end and
intent that the Transferec 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 Compuny.

Section B — Conduci of Business

7

a)

b)

d)

Upon the coming into effect of the Scheme, with effect from Appointed Date and up to
and including the Effective Date:

The Transferor Company shall carty on and be deemed to have carried on all business
and activities and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of all its estates, assets, rights, title, interest, authorities, contracts and
investments for, and on account of, and in trust for, the Transferee Company.

All profits and income accruing or arising to the Transferor Company, and losses and
expenditure arising or incurred by it (including taxes, if any, aceruing or paid in relation
to any profits or income), for the period commencing from the Appointed Date shall,
for all purposes, be treated as and be deemed (o be the profits, income, losses or
expenditure (including taxes), as the case may be, of the Transferee Company.

Any of the rights, powers, authorities or privileges exercised by the Transferor
Company shall be deemed to have been exercised by the Transferee Company for and
on behalf of, and in trust for and as an agent of the Transferee Company. Similarly, any
of the obligations, dutics and commitments that have been undertaken or discharged by
the transferor Company shall be deemed to have been undertaken for and on behalf of
and as an agent for the Transfcree Company.

All debts, liabilities, loans raised and used, liabilities and obligations incurred, duties
and obligations as on the close of business on the date preceding the Appointed Date,
whether or not provided in the books of the Transferor Compan ich arise or accruc
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2)

to the Transferor Company on or after the Appointed Date, shall be deemed to be of the
Transferee Company.

All assets and properties comprised in the Transferor Company as on the date
immediately preceding the Appointed Date, whether or not provided in the books of the
Transferor Company and all asseis and properties relating thereto, which are acquired
by the Transferor Company, on or after the Appointed Date, shall be deemed to be the
assets and properties of the Transferce Company.

All taxes (including, without limitation, income tax, wealth tax, GST, sales tax, excise
duty, customs duty, service tax, VAT, etc.) paid or payable by the Transferor Company
in respect of the operations and/or the profits of the Transteror Company before the
Appointed Date, shall be on account of the Transferor Company and, insofar as it
relates to the tax payment (including, without limitation, income tax, minimum
alternate tax, wealth tax, GST, sales tax, excise duty, customs duty, service tax, VAT,
etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by
the Transferor Company in respect of the profits or activities or operation of the
Transferor Company with effect from the Appointed Date, the same shall be deecmed to
be the corresponding item paid by the Transferee Company, and, shall, in all
proceedings, be dealt with accordingly.

Any refund under any tax laws due to the Transferor Company consequent to the
assessment made on Transferor Company 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 is expressly
permitted to revise and file income tax returns, GST/sales tax / value added tax returns,
service tax returns and other tax returns, and to claim refunds/ credits pursuant to the
provisions of this Scheme. The Transferee Company shall be entifled to such tax
benefits including but not limited to minimum alternate tax paid under section
115JA/115]B of the Income Tax Act, 1961, and the right to claim credit therefore in
accordance with the provisions of Section 115JAA of the Income Tax Act, 1961,
including the benefit of brought forward losses or depreciation as admissible under the
provisions of the Income Tax Act, 1961, including Section 72A, to the extent
applicable to the taxable profits of the Transferee Company with effect from the
Appointed Date. The Transferee Company shall continue to enjoy the tax benefits/
concessions provided to the Transferor Company through notifications, circulars ete.
issued by the concerned Government Authorities,

The transfer and vesting of the assets, liabilities and obligations of the Transferor
Company and the continuance of the proceedings by or against the Transferce
Company shall not affect any transaction or proceedings already completed 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 all acts,
deeds and things done and executed by and /or on behalf of the Transferor Company as
acts, deeds and things made, done and executed by and on behalf of the Transferee
Company.




Section C- Cancellation of shares of the Transferor Company
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11

12

12.1

Upon the Scheme coming into effect all the shares of the Transferor Company held by
the Transferee Company (either directly or through nominees) shall stand cancelled
without any further application, act or deed. K is clarified that no new shares shall be
issued or no payment/consideration shall be made whatsoever by the Transferee
Company in lieu of cancellation of such shares of the Transferor Company.

PART IV
ACCOUNTING TREATMENTS AND DIVIDENDS

Upon the coming into effect of this Scheme, the Transferee Company shall account for
the amalgamation/merger as per appendix C of Indian Accounting Standard (IND AS)
103 — “Business Combinations” notified under section 133 of the Companies Act, 2013
read with relevant rules issued thereunder and other applicable accounting standards
prescribed under the Act.

DECLARATION OF DIVIDEND

a. During the period between the Appointed Date and up to and including the
Cifective Date, the Transteror Company shall not declare any dividend without the
prior written consent of the Board of Directors of the Transferee Company.

b. For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall
preveni the Transferee Company from declaring and paying dividends, whether
intennm or final, to its equity sharchelders as on the Record Date for the purpose
of dividend and the shareholders of the Transferor Company shall not be entitled
to dividend, if any, declared by the Transferee Company prior to the Effective
Date.

COMBINATION OF AUTHORISED CAPITAL

Upon sanction of this Scheme, the authorized share capital of the Transferor Company
shall automatically get merged with that of the Transferee Company without payment
of any additional fees and duties as the said fees have already been paid. The
authorized share capital of the Transferee Company shall automatically stand
increased by simply filing the requisite forms with the appropriate authority and
compliances of other procedural requirements and no separate procedure or further
resolution under seclion 61 and other applicable provisions and Rules of the Act or
instrument or deed or payment of any stamp duty and registration fees shall be
required to be followed under the Act.

3
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12.4

Consequently, Clause V of the Memorandum of Association of the Transferee
Company shall without any further act, instrument or deed be and stand altered,
modified and substituted pursuant to sections 13, 14 and 61 read with section 230 to
232 of the Companies Act, 2013 and other applicable provisions of the Act, as set out
below.

The clause V of the Memorandum of Association of the Transferee Company stands
amended as follows-

“V. The Auathorised Share Capital of the Company is Rs. 16,00,00,000/- (Rupees
Sixteen Crore Only) divided inte 3,20,00,000 (Three Crore Twenty Lakhs) equity
shares of Rs. 5/- (Rupees Five Only) each.”

For removal of doubt, it is clarified that the approval of the Scheme by the
sharcholders of the Transferee Company under section 230 to 232 or under other
relevan! provisions of the Act shall be deemed to be the approval under sections 13,
14, 61 and 64 of the Companies Act, 2013 and other applicable provisions of the Act
and the approval of the members of the Transferee Company to the Scheme shall be
deemed to be their consent/approval also to the alteration of the Memorandum and
Articles of Association of the Transferce Company as may be required under the Act.

13 POWER TO GIVE EFFECT TO THIS PART

13.1

13.2

13.3

'Lhe Iransferee Company shall enter into and/ or issue and/ or execute deeds, writings
or confirmaiions or enter into any tripartite arrangements, confirmations or novations,
to which the Transferor Company will, if necessary, also be party in order to give
formal effect to the provisions of this Scheme, if so required. Further, the Transferee
Company shall be deemed to be authorised to execuie any such deeds, writings or
confirmations on behalf of the Transferor Company and to implement or carry out all
formalities required on the pari of the Transferor Company to give effect to the
provisions of this Scheme.

Upon coming into effect of the Scheme, the Transferee Company and/or the Transferor
Company shall, with reasonable dispatch apply for transition of all licenses and
statutory registrations of the Transferee Company including bul not limited to
manufacturing licenses, product permissions, certificates, market authorizations,
filings, dossiers (including experience and pre- qualification submissions), indusirial
licenses, municipal permissions, approvals, consent, permits, quotas, registration with
FSSAL incentives and subsidies. The period between the Effective Date and the last
date on which the transfer of all such aforementioned licenses and statutory
registrations have occurred 1s hereinafter referred to as “Transitory Period”.

During the Transition Period the Transferee Company, may procure or usc or
manufacture or sale, all materials and products under the respective country
registrations including the packing material, art work, label goods, cartons, stickers,
wrappers, labels, containers, point of sale material, sign board, samples, closures,
publicity materials in the name and form/format of the Transferor Company under
any license and/or statutory registration, if any, while conducting the business of the
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Undertaking, with a view to avoid any disruption of business, to ensure continuity of
operations and uninterrupted supply.

PART YV
TREATMENT OF SCHEME FOR THE PURPOSE OF
THE INCOME TAX ACT, 1961

This Scheme has been drawn up to comply and come within the definition and
conditions relating to “amalgamation” Section 2(1B) of the Income tax Act, 1961. If
any term(s) or provision(s) of the scheme are found or interpreted to be inconsisient
with the previsions of the said sections of the Income Tax Act, 1961, at a later date,
including resulting from an amendment of law or for any other reason whatsoever, the
scheme shall stand modified / amended to the extent determined necessary to comply
and come within the definition and conditions relating to “amalgarnation” as specified
in the Income tax Act, 1961. In such an event, where the Clauses which are
inconsistent are modified or deemed (o be deleted, such modification / deemed
deletion shall, however, not affect other parts of the Scheme.

PART VI
DISSOLUTION OF THE TRANSFEROR COMPANY

Upen the Scheme coming into cffect, with effect from the Appointed Date, the
Transferor Company shall stand dissolved without being wound up or any without any
further act by the parties.

The Transferor Company shall be struck off from the records of the concerned
Registrar of Companies upon effectiveness of this Scheme.

PART - VII
GENERAL TERMS AND CONDITIONS

APPLICATIONS

The Transteree Company and the Transferor Company shall Jointly and with all
reasonable dispatch make all applications/petition/affidavits ete. under Sections 330
and 232 of the Act or such applicable provisions of the Companies Act, 2013 to the
National Company Law Tribunal (NCLT) for directions to convene and/or dispense
with all or any of the meetings and other directions and for the sanctioning of the
Scheme and to other authoritics and bodies for obtaining their approvals, no
objections, Consents ctc., as may be required, under any law, agreement or otherwise.
Further, the Conpanies shall be entitled to take such other steps as may be necessary
or expedient to give full and formal effect to the provisions of this Scheme.

Page | 22
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18.1

18.2

18.3

19

19.1

19.2

19.3

19.4

19.5

20

COMPLIANCE WITH SEBI REGULATIONS

Shares of the Transferce Company are listed on BSE Limited (“BSE”) and National
Stock Exchange of India Limited (“"INSE™). However, since the present Scheme solely
provides for amalgamation of a Wholly-Owned Subsidiary with its holding company,
no formal approval, NOC or vetting is required from BSE, NSE or SEBI for the
Scheme, in terms of the provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with the SEBI (Listing Obligations and
Disclosure Requirements) {Amendment) Regulations, 2017 dated 15® February, 2017,
SEBI Circular No. CED/DIL3/CIR/2017/21 dated 10" March, 2017, SEBI Circular
No. CFD/DIL3/CIR/2018/2 dated 3" January, 2018 and other applicable law, if any.

In terms of the SEBI Regulations, the present Scheme of Amalgamation is only
required to be filed with BSE and NSE (the Stock Exchanges where the equity shares
of the Transferee Company are listed) for the purpose of disclosure and dissemination
on their website. The present Scheme of Amalgamation is to be filed accordingly.

The Transferce Company will comply with the provisions of the SEBI Laws,
circulars, if applicable, in connection with the Scheme and other concerned matters.

TERMS AND CONDITIONS
The Scheme is conditional upon and is subject to:

the Transferee Company filing the Scheme with the Stock Exchanges for the purpose
of disclosure as required in terms of SEBI (Listing Obligations and Disclosure
Requirements) {(Amendment) Regulations, 2017 dated 15" February, 2017, SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated 10™ March, 2017 and SEBI Circular No.
CFD/DIL3/CIR/2018/2 dated 3" January, 2018;

the approval of the respective requisite majority of the equity sharcholders (wherever
applicable) and/or creditors (wherever applicable) of the Transferor Company and the
Transferee Company in accordance with Sections 230 to 232 of the Act;

the Scheme being sanctioned by the NCLT and the requisite certified copies of the
order of the NCLT sanctioning this scheme being filed with the Registrar of
Companies, Gwalior, Madhya Pradesh;

such other approvals and sanctions from any other Governmental Authority or
contracting party as may be required by any applicable law or any contract in respect
of the Scheme being carried out; and

on this Scheme becoming eftective, the members of the Companies shall be deemed
to have also accorded their approval under all relevant provisions of the Act for giving
effect to the provisions contained by the NCLT for sanction of this Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event that the Scherne is not sanctioned by the NCLT or in the event any of the
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consents, approvals, permissions, resolutions, agreements, sanctions or conditions
enumerated in the Scheme are not obtained or complied with or for any other reason,
the Scheme canniot be implemented, then the Board of Directors of the Transferor
Company and Transferee Company shall mutually waive such conditions as they
consider appropriate 1o give effect, as far as possible, to this Scheme and failing such
mutual agreement the Scheme shall stand revoked, cancelled and be of no etfect, save
and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any rights and /or liabilitics which might 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. Each party shall
bear and pay its respective costs, charges and expenses for and or in connection with
the Scheme, unlcss otherwisc mutually agreed.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Companies (acting through their respective Boards or Committees ot such other
person or persons, as the respective Board of Direclors may authorize/delegate) may,
in their full and absolute discretion, jointly and as mutually agreed in writing:

assent to any modifications or amendments to this Scheme, as may be mutually agreed
and which the NCLT and/or any other authorities may deem fit to direct or impose,
and/or effect any other modification or amendment, and to do all acts, deeds and
things which may otherwise be considered necessary ot desirable for senling any
question or doubt or difficulty that may arise for implementing and/ or carrying out
this Scheme;

take such steps and do all such acts, deeds and things as may be necessaty, desirable
or proper to give effect to this Scheme and give such directions (acting jointly) as to
resolve any doubts, difficulties or questions, arising under this Scheme or
implementation thereof or in any matter whatsoever connected therewith {including
any question or difficulty arising in connection with any relevant person) whether by
reason of any order(s) of the NCLT or of any direction or orders of any other
Governmental Authorities or otherwise howsoever arising oul of, under or by virtue of
this Scheme and/or any matters concerning or eonnected therewith, or to review the
position relating to the satisfaction of the various conditions of the Scheme and if
necessary, to waive any of those (to the extent permissible under the law) and the
decision so taken by them with mutual agreement, shall be binding on all parties, in
the same manner as if the same were specifically incorporated in the Scheme;

modify, vary or withdraw this Scheme prior to the Effective Date in any manner at
any time and no further approval of shareholders or the creditors of any of the two
companies shall be necessary for giving effect to the provisions contained in this
clause; and

defermine jointly whether any asset, liability, employee, legal or other proceedings
pertains 1o the Transferor Company or not, on the basis of any cvidence that they may
deem relevant for this purpose.
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carlier arrangement between the Companies and their respective shareholders and the
terms and conditions of this scheme, the later shall prevail.

If any part of this Scheme hereof is invalid, ruled illegal by any court of competent
jurisdiction, or unenforceable under present or future laws, then it is the intention of
the Companies that such part shall be severable from the remainder of the Scheme,
and the scheme shall not be affected thereby, unless the deletion of such part shall
cause this scheme to become materially adverse to either of the Companies, in which
case the Companies shall attempt to bring about a modification in the Scheme, as will
best preserve for the Companies the benefits and obligations of the Scheme,

PART VIII: RESIDUAL PROVISIONS

COST, CHARGES AND EXPENSES

All costs, charges and expenses (including but not limited to, any taxes and duties,
stamp duty, registration charges, etc.) off payable by the Transferor Company and the
Transferee Company in relation to or in connection with the Scheme and incidental to
the completion of the amalgamation of the Transferor Company with the Transferee
Company in pursuance of the Scheme shall be borne and paid by the Transferee
Company,

VALIDITY OF EXISTING RESOLUTIONS

Upon the scheme coming into effect, from the Appointed Date, the 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, if any such resolutions have any monetary limits approved as per the
provisions of the Act, or any other applicable statutory provisions, then such 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.

Even after the Scheme becomes effective, the Transferee Company shall be entitled to
operate all bank accounts of the Transferor Company and rcalize all monies and
complete and enforce all pending contracts and transactions in respect of the
Transferor Company in the name of the Transferor Company in so far as may he
necessary uatil the transfer of rights and obligations of the Transferor company to the
Transferee Company under this Scheme is formally accepted by the parties concerned.

The Transferee Company shall be entitled, pending the sanction of the scheme, to
apply to any Governmental Authority, if required, under any faw for such consents
and approvals which the Transferee Company may require to carry on the business of
the Transferor Company.

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 thereof, in favour of the

26



29 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 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.

30 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
Companig¢s and there shall be no break in the continuity of such charge and the same
shall relate back to the datc of its creation thereof in the Transferor Company,

31 The provisions contained in this Scheme are inextricably inter-linked and the Scheme
constitutes an integral whole, the scheme would be given effect to only if it is
approved on its entirety unless specifically agreed otherwise by the respective Board
of Directors of the Transferor Company and the Transferee Company or any
committee constituted by such Boards.

("]
[ %]

I any part of this Scheme is not approved or found to be unworkable for any reason
whatsoever, the same shall not, subject 1o the decision of the Transferor Company, the
Transferee Company and (heir respective Boards, affect the wvalidity or
implementation of the other parts and /or provisions of this Scheme.

Transferee Company Transferor Company
For Prataap Snacks Limige For Pure N?ﬁﬂ Bites Pvt. Ltd.
Amit Kumat

Managing Director & Chief Executive Officer  Director
DIN : 02663687 DIN : 02630764
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INDORE BENCH
COURT NO. 1
ITEM No.302
CP(CAA)/6(MP)2022
In
CA(CAA)/4(MP)2022
Order under Rule 154 of NCLT. 2016
IN THE MATTER OF:
Prataap SnacksLld Applicant
Order delivered on 03/03/2023
Coram:

Dr. Madan B. Gosavi, Hon’ble Member(J)
Kaushalendra Kumar Singh, Hon’ble Member(T)

PRESENT:

For the Applicant
For the Respondent

QRDER

The case is fixed for pronouncement of order.

The order is pronounced in open Court vide separate sheet.

-Sd- -Sd-

KAUSHALENDRA KUMAR SINGH DR. MADAN B. GOSAV!
MEMBER (TECHNICAL) MEMDER (JUDICIAL)

A. Bhadauria




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
JINDORE BENCH

CP(CAA)/6(MP)/2022
CONNECTED WITH
CA/{CAA)/4{MP)/2022

[An Application filed under section 230-232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013 read with the Compunies
(compromise, arrangements, and amalgamations} Rules, 2016]

In the matter of:

M/S PRATAAP SNACKS LIMITED

CIN-L15311MP2009PLC0O21746

Registered office at Khasra no.378/2, Nemawar

Road, Near Makrand House, Palda

Indore- MP 452020
... PETITIONERCOMPANY/
TRANSFEREE COMPANY

AVADH SNACKS PRIVATE LIMITED

CIN-U15132GJ2017PTC098837

Registered office at R.S. No. 123/P3, New

R.S. No. 128, Ind.Plot No.1, Nikava

Jamnagar, Gujarat - 361162
..NON-PETITIDNER COMPANY/
TRANSFEROR COMPANY 1

RED ROTOPACK PRIVATE LIMITED
CIN- U25199G]2015PTC085423
Registered office at Survey No. 128, Plot
No.30pp. Supertech Nikava
Kalawad, Gujarat - 361162
...NON-PETITIONER COMPANY/
TRANSFEROR COMPANY 2

Prouounced On: 03.03.2023
Amended under Rule 154 ou 15.03.2023

Coram: Dr. Madau Bhalchandra Gosavi, Member (Judicial)
Kaushaleudra Kumar Singh, Member {Techuical}

Appearance:
Learned PCS Ms. Manju Mundra appeared for the Petitioner Company.













8.

NCLT, Indore Beneh
CP(CAA)/6 (MP) /2022
In CA (CAA) /4 (MP) /2022

Transferor Companies with all its rights and obllgatlons as per
the Scheme of Amalgamation shall be transferred to and vested

in the Transferee Company.

iii) The Board of Directors of the Applicant Company and the
Transferor Companies in their respective Board Meetings held
on 29.09.2021 passed resolution approving the proposed
scheme of Amalgamation. The Applicant company has filed the
Scheme and its audited balance sheets, the same Is placed on

record.

iv) The accounting treatment proposed in the Scheme of
Amalgamation is in conformity with the accounting standards
prescribed under Section 133 of the Companles Act, 2013. The
Certificate from the Statutory Auditors of the Applicant
company has been flied along with the Application,

v) No investigation or proceedings agalnst the applicant
company under Section 201 to 226 of the Companies Act, 2013
as well as Sections 235 to 251 of the Companies Act, 1956, or
the like are pending.

vi} No winding up petitions or any proceedings are pending
against the petitioner company under the Companies Act,2013

or corresponding provisions of the Companies Act, 1956.

The petitioner company had flled a Company Application being

CA {CAA)/04/(MP}/2022 before this Tribunal, inter alia, sought

directions to dispense the meeting of Secured creditors, as there

were no secured creditors and convene meetings of Shareholders

and Unsecured Creditors of the Transferee Company, and for the

purpose of considering the Scheme of Amalgamation of Avadh

Snacks Prlvate Llmlted (Transferor Company 1) Red Rotopack

Private Limlted (Transferor Company 2} with Transferee Company

Prataap Snacks Limited and their respective Shareholders and

Creditors (Scheme of Amaigamation).













NCLT, Indore Bench

CP(CAA}/6 (MP)/2022

In CA (CAA) /4 [MP) /2022
Hon’ble NCLT Bench at Ahmedabad and 2™ motion petition
was filed and admitted vide order dated 14th December, 2022

by the Hon’ble NCLT Bench, Ahmedabad.

16. The Income Tax report is also on record, the Petitioner
Transferee Company undertakes that whatever is decided in appeal
shall be complied w i th as per law and the Petitioner Transferee
Company shall be liable to undertake the tax liability as and when

the same are finally determined.

17. It has been submitted by the learned PCS appearing for the
Petitioner Company that the Scheme was not against public policy. It
has also been stated thatit will not adversely impact any Creditors.
It has also been submitted that all statutory obligations under all
applicable laws shall be complied with.

18. On the basis of the above facts and submissions made by the
learned counsel and after considering the entire facts and
circumstances of the aforesaid company petition and on perusal of
the Scheme and the proceedings, it appears that the requirements of
the provisions of section 230-232 are satisfied by the petitioner
company. CP{CAA}/B1(AHM) 2022 connected with CA(CAA) 42
{AHM) 2022 was filed in NCLT, Ahmedabad Bench by the Transferor
Companies and the same is allowed vide order dated 10.02.2023. We
are of the considered view that the proposed Scheme of
Amalgamation is bona fide and in the interest of the shareholders
and creditors. Hence, the Company Petition No.
CP(CAA)/6{MP)/2022 is allowed. The Scheme envisaging
amalgamation of Avadh Snacks Private Limited (“Transferor
Company 1”) and Red Rotopack Private Limited (“Transferor
Company 2"} with Prataap Snacks Limited (“TransfereeCompany”)
is- hereby sanctioned. It is declared that the said sanctioned scheme
shall be binding on the Petitioner Company and its shareholders,

creditors and all concerned under the scheme.

19, Notwithstanding the above, if there is any deficiency found or,







NCLT, Indore Bench
CP(CAA)/6 (MP) /2022

In CA (CAA) /4 (MP) /2022
" Transferor Companies be continued by or against the Transferee

Company.

5. The Petitioner company within thirty days of the date of receipt
of this order, cause a certified copy of this order to be delivered to the
Registrar of Companies for regi.stration and on such certified copy
being so delivered, the entire Undertaking of the Transferor Companies
shall stand transferred to the Transferee Company and the concerned
Registrar of Companies shall place all documents relating to the
Transferor Companies to the file kept in relation tothe Transferee
Company and the files relating to the Transferor Companies shall be

treated accordingly.

6. All concerned Authorities to act on a copy of this order along with
the Scheme authenticated by the Registrar of this Tribunal, who shall
issue the certified copy of this order along with the Scheme

immediately.

7. The Petitioner Company is directed to lodge a copy of this
Order and the approved Scheme and Schedule of immovable Assets
of the Transferor Companies as approved by the NCLT, Ahmedabad,
duly authenticated by the Registrar of this Tribunal, with the
concerned Superintendent of Stamps, for the purpose of

adjudication of stamp duty, if any, within 60 days from the date of the
Order.

8. The Petitioner Company is further directed to file a copy of this
order along with a copy of the Scheme with the concerned Registrar
of Companies, electronically, along with e-form INC-28 in addition
to a physical copy within 30 days from the date of issuance of the
certified copy of the Order by the Registry as per relevant provisions of
the Act.

9. The legal fees and expenses of the office of the Regional Director
are quantified at Rs. 10,000/- in respect of the Transferee Company.
The fee to the Regional Director shali be paid by the Transferee

10




NCLT, Indore Bench
CP(CAA)/6 [MP)/2022
In CA [CAA) /4 [MP) /2022

10. Any person aggrieved by this order shall be at liberty to

apply to the tribunal in the above matter for any direction that may
be necessary.

11. The Company Petition CP(CAA)/6/(MP)/2022connected

with CA {CAA)/4/(MP)/2022 is allowed and disposed of. No order
as to costs.

-Sd- -Sd-

KAUSHALENDRA KUMAR SINGH

DR. MADAN B. GOSAVI
MEMBER (TECHNICAL)

MEMBER (JUDICIAL)

Surbhi Rathore - LRA
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assooiation, any Appropriate Authority or any agency or poiiticai subdivision thereof or any other entity
that may be treated as a person under Applicabie Law;

“Record Datc” in relation to Part 11l means a date, 7* (Seventh) Business Day from the Effective Date,
for the purpose of determining the sharchoiders of the Transferor Company 1 for issue of the equity
shares of Transferee Company pursuant 1o this Scheme;

“RoC” means the reicvant Registrar of Companies having jurisdiction over the Transferor Companies
and the Transferse Company, as the case may be;

“Scheme” means this scheme of amalgamation between Transferor Companies and the Transferee
Company and their respective sharehoiders and creditors, with or without any modification approved
or imposed or ditceted by the Tribunal or a SEBI;

“SEBT" means the Securities and Exchange Board of India, eonstituted under the Securities and
Exchange Board of India Act, 1992;

“SEBI Circular” means cireular number SEBI/HO/CFD/DIL 1/CIR/P/2020/249 dated 22 December,
2020 lssued by SBBI or any other eircuiar issued by SEBI appiicable to scheme of arrangement, from
titne to time.

“SEBI Regulatious™ means the rules and regulations framed by SEBI from time to time ineinding the
SEBI (Issue of Capital and Disciosure Reqnirements) Regulations, 2018, the SEB] (Listing Obiigations
and Disciosure Requirements) Reguiations, 2015 and the circulars issucd thereunder, including the
SEBI Circuiar,

“Stock Exchauges” means BSE Limited (“BSE™), National Stock Exchange of India Limited (“NSE™)
where the shares of the Transferee Company are listed and any other recognized stock exchange, as the
ease may bc;

“Taxation” or “Tax” or “Taxes” means ali forms of direct or indireet taxes and statutory, governmental,
state, provincial, local governmental or municipal impositions, duties, contributions and levies and
whether levled by referenee to income, profits, book profits, gains, net wealih, asset vaiues, turnover,
added value or otherwise and shall further include paymenis in respect of or on aecount of Tax, whether
by way of deduction at sowrce, advance tax, minimum aiternate tax or otherwise or attributable directiy
or primarily to the Transferor Companies ot the Transferee Company ot any other Person and all
sureharges, cducatlon cess, penalties, charges, costs and interest relating thereto;

“Tax Laws"” means ali Applicable Laws, acts, rnles and regulations dealing with Taxes inoluding but
not limited to the income tax, weaith tax, sales tax / vaiue added tax, service tax, goods and services
tax, exeise duty, oustoms duty or any other levy of simiiar nature;

“Transferer Companies” means collectivcly, Avadh Snaeks Prlvatc Limited a company
incorporated under the Companics Aet, 2013 having its registered office at R.8. No, 123/P3, New R.S.
No, 128, Ind. Piot No. 1, Nikava, Jamnagar, Gujarat 361162 and Red Rotopack Private Limiied a
company incorporated under the Companies Act, 2013 having its regjstered office at Survey No, 128,
Plot No. 3, Opp. Supertech, Nikava, Kalawad Gujarat 361162;
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PART HI
AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE COMPANY
TRANSFER OF ASSETS AND LIABILITIES

With effect from the opening of business hours of Appointed Date, and subject to the provisions of this
Scheme and pursuant to Sectious 230 to 232 of the Act and in compliance with Seetion 2(1B) and other
reicvant provisions of the Income Tax Act, 1961, the Transferor Companies shail stand amalgamated
with the Transferee Company as a going eoneern and all assets, liabilities, eontracts, arrangements,
employees, Permits, licenses, records, approvals, ete. of the Transferor Companies shall, without any
further act, Instrument or decd, stand transferred to and vested in or be deemed to have been transferred
to and vested in the Transferce Company, 50 as to become as and from the Appointed Date, the esscis,
liabilities, contracts, arrangements, employecs, Permits, licenses, records, approvais, ete. of the
Transferee Company by virtue of, and in the manner provided in this Scheme,

Without prejudice to the generality of the above and to the extent appiicabic, unless otherwise stated
erein, with effect from the Appointed Date:

4.2.1 All assets of the Transferor Companies that are movable in natnre or are otherwlse capabie of
being teansferred by manual deiivery or actual and/ or constructive deiivery or by paying over ot
endorsement and/ or delivery, the same may be so transferred and delivered by the Transferor
Companies by operation of iaw withont any further act or executlon of an instrument with the
intent of vesting such assets with the Transferee Company as on the Appointed Date;

422 Subjeet to Clausc 4.2.3 bciow, with respect to the assets of the Transferor Companies, other than
thosc referred to in Cianse 4.2.].above, including ali rights, title and interests in the agreements
(inciuding agrecments for iease or iieense of the properties) investments in shaves, mutual funds,
bonds and any other securitics, sondry dcbtors, outstanding ioans and advances, if any,
recoverablc in cash or in kind or for value to be received, bank balances and deposits, if any, with
Government, semi-Government, local and other authorities and bodics, customers and other
Persons, whether or not the samc Is held in the name of the Transferor Companies, shali, without
any further act, instrument or decd, be transferred to and vested in and/ or be deemed to be
transferred to and vested in the Transferee Company, with effeet from the Appointed Date by
operation of Jaw as transmission, as the case may be, in favour of Transferee Company;

4,2.3 Without prejudice to the aforcsaid, ail the immovable property (including bnt not iimited to the
land, buildings, offiees, tenancy rights rclated thereto, and other immovable property, including
accretions and appurtenances), whether or not inciuded in the books of the Transferor Companies,
whether freehold or leasehold or under a ficense or permission to use {inctuding but not limited
to any other document of title, rights, interest and easements in relation thereto, and any shares
in cooperative housing societies associated with sueh immoveable property) shall stand
transferred to and be vested in the Transferee Company, as successor to thc Transferor
Companies, without any act or decd to be done or executed by the Transferor Companies, as the
case may be and/ or the Transferee Company. 1t is ciarified that with effect from the Appointed
Date, the Transferee Company shall be iiable to pay the rent and taxes and fulfil ali obligations
in relation to the immovabie properties and the relevant owners, licensors and iessors in
accordance with the terms of the relevant lease/ ficense or rent agreemeuts, Further, any security
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provisions.
PERMITS

With effect from the Appointed Date, all the Permits (including the iicenses and registrations granted
by any Governmental, statutory or regulatory bodies) held or availed of by, and aii rights and benefits
that have accrued to, the Transferor Companies, pursuant to the provisions of Section 232 of the Act,
shall without any further act, instrument or deed, be transferred to, and vest In, or be deemed to have
been transferred to, and vested in, and be availabie to, the Transferee Company so as to become as and
from the Appointed Date, the Permlts, estates, asscts, rights, title, interests and authorities of the
Transferee Company and shall remaln valid, effectlve and enforceable on the same terms and conditions
to the extent permissible in Applicabie Laws. Upon the Effective Date and until the Permits are
transferred, vested, recorded, effected, and/ or perfected, in the record of the Appropriate Authority, In
favour of the Transferee Company, the Transferee Company is authorised to carry on business in the
name and style of the Transferor Companies, and under the relevant license and/ or Permit and/ or
approval, as the case may be, and the Transferee Company shall keep a record and/ or account of such
transactions.

Any statutory licenses (inclnding certification, marks and license issued by Bureau of Indian Standards,
if any), licenses under the Factories Act, 1948, manufacturlng related licenses, permlts, deposlts,
authorisatious, approvals, recognitlons and registrations granted by the Food Safety and Standards
Authority of India (FSSAI), no objection certificates, permissions, conscnts, approvals, allotment or
linkages required to be obtalned or obtained or any appiieations made for the same by the Transferor
Companies, as the case may be, shall stand vested in or be ransferred to the Transferee Company
without any further act or deed, and shall be appropriately granted/ mutated/ recorded by the statutory
authorities concerned therewith in favour of the Transferee Company upon the vesting and transfer of
the assets and iiabilities of the Transferor Companies in the Transferee Company pursuant to this
Scheme. All applications made by the Transferor Companies for obtaining any consent, permission,
jicense or approval, aliotment or linkages inciuding applications for grant of transfer of lease shali stand
transferred to and vest in the Transferee Company as if the Transferee Company was the applicant and
the Transferee Company shail bo entitled to all the rights, benefits and obilgations arising therefrom.

CONTRACTS, DEEDS ETC.

Al contraets, deeds, bonds, agreements, Indemnities, guarantees or other similar rights or entitlements
whatsoever, schcmes, arrangoments and other instruments, Permits, rights, entitlemonts, licenses
(including the liceuses granted by any Appropriate Authority) for the purpose of carrylng on the
business of the Transferor Companies, and in relation thereto, and those reiating to tenancies, privlicges,
powers, facilltles of every kind and description of whatsoever pature in relation to the Transferor
Companies, or to the benefit of which the Transferor Companies may be eligibie and whigh are
subsisting or having effect Immediately before this Seheme coming into effect, shall by endorsement,
delivery or recordal or by operation of law pursuant to the order of the Appropriate Authority
sanetioning the Seheme, and on this Scheme becoming effective be deemed to be contracts, deeds,
bonds, agreements, indemnities, guarantces or other similar rights or entiticments whatsoever, schemes,
arrangements and other instruments, Permits, rights, entitlements, licenses (including the licenses
grantcd by any Appropriate Authoerity) of the Transferee Company. Such propertles and rights described
herelnabove shall stand vested in the Transferee Company and shall be deemed to be the property and
become the property by operation of iaw as an integral part of the Transferee Company. Sueh contracts
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Upon transfer of the aforesald funds to the respective funds of the Transferee Company, the existing
trusts, if any, created for such funds by the Transferor Companies shall stand disscived and no further
act or deed shall be required to this effeot. It is further clarified that the services of the employees of the
Transferor Companies will be treated as having heen continuous, uninterrupted and taken into account
for the purpose of the said fund or funds.

Directors cf the Transferor Companies: It is hereby clarified that no directors of the Transferor
Companies wiil be entitled for any directorship in the Transferee Company by the virtue of this Scheme.

LEGAL PROCEEDINGS

If any suit, cause of aetions, appeal or gihcr legal, quasi-judicial, arbltral or other administrative
proceedings of whatever uaturo (hereinafier called the “Proceedings™) by or against the Transferor
Companies is pending on the Effective Datc, the same shall not abate, be discontinued or be in any way
prejudiclally affected by reason of the amalgamatlon or of anything contained in this Scheme, but the
Proceedings may be continued, prosecuted and enforced by or against the Transferec Company in the
same manner and to the same extent as it would or might have been continued, prosecuted and enforced
by or against the Transferor Companies as if this Scheme had not been made. On and from the Effective
Date, the Transferee Company may initiate any legal proceeding for and on behalf of the Transferar
Companies.

TAXES/ DUTIES! CESS ETC.
Upon the Scheme becoming effectlve, by operation of law pursuant to the order of the Tribunal:

The unutilized credits relating to exoise dutles, sales tax, service tax, VAT, goods and services tax,
minimum alternate tax or any other tax under the law as applicabie, which remain unutilized in the
eiectronic ledger of the Transferor Companies shali be transferred to the Transferee Company upon
filing of requisite forms. Thereafter, the unutilized credit so specified shall be credited to the electronic
credit ledger of the Transferor Companies and the input and capital goods shali be duly adjusted by the
Transferee Company in Its books of acconnt.

Direct Taxes of whatsoever nature including advance tax, self-assessment tax, regular assessment taxes,
tax deducted at sonrce, dividend distributlon tax, minimum alternative tax, wealth tax, if any, paid by
the Transferor Companics shall be treated as pald by or on behalf of the Transferee Company and it
shail be entltled to ciaim the credit, refund, adjustment for the same as may be applicable. Minimum
alternative tax credit availabie to the Transferor Companies and any brought forward ioss of the
Transferor Companies under the Income Tax Act, 1961, If any, shal! he availablo to the Transferee
Company.

If the Transferor Companies are entitled to any benefits undor incentive schemes and poiicies of Central
Government or State Government or under Tax Laws inciuding Goods and Service Tax Act, ali such
benefits under all such incentive schemes and policies shall be and stand vested 1n thc Transferee
Company.

The Transferee Company s expressly permitted to revise and file its income tax returns and other

statutory returns, including tax deducted / collcoted at source retwrms, service tax returns, exclse tax
returns, sales tax / CENVAT / VAT / GST returns, as may be applicable and has expressly reserved the
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right to make such pravision in its returns and to claim unabsorbed depreciation, refunds, advance tax
eredits, credit of tax under Section 115JB of the Income Tax Act, 1961, credit of dividend distribution
tax, credit of tax deducted at souree, credit of foreign taxes paid/withheid, etc. if any, as may be required
for the purposes offeonseqnent to implementation of the Scheme,

It 1s hereby clarified that in case of any refunds, benefits, Incentives, grants, subsidies, etc., the
Transferor Companies, shall, if so reqnired by the Transferee Company, issue notices In such form as
the Transferee Company may deem fit and proper stating that pursuant to the Tribunal having
sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit, Incentive,
grant, snbsidles, be paid or made good or hcld on acconnt 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
1n their respective books to record the aforesald changes.

It is hereby ciarified that, if any terms or provisions of the Scheme are found or interpreted to be
inconsistent with the above provisions at a jater date inejuding resulting from an amendment of law or
for any other reason whatsoever, the provisions of the said section of the Income Tax Aet, 1961 shall
prevail and the Scheme shall stand modified to the extent determined neccssary to eompiy with
condltions contained in Seetion 2{1B) of the Income Tax Act, 1961. Such modifieatlon wiil however
not affect other parts of the Scheme,

CONSIDERATION
Cancetlation of Shares held by Transferee Company

(a}) The Transferor Company ! s a subsidiary of the Transferee Company and the Transferee
Company holds 6,79,986 (Six lakh seventy nine thousand ninc hnndred and elghty sIx) equity
shares (inciuding 1,01,563 (One lakh one thousand five hundred and sixty three) partly paid-up
eqnity shares, INR 6 ( Rupees Slx only) pald-up against face value of INR10 ( Rupees Ten only)
cach) in the Transferor Company 1, constltuting 90.48% (Ninety point four elght per cent) of the
issued share capltal of the Transferor Company 1. On amalgamation of the Transferor Company
1 with the Transferee Company, no shares (whether equity or preference shares) of the Transferee
Company shall be issved or aliotted in respeet of the equity shares held by the Transferee
Company in the Transferor Company 1.

(b) The Transferor Company 2 is a wholly owned snbsidiary of the Transferor Company | and the
Transferor Company 1 together with Its nomince holds all the shares issued by the Transferor
Company 2, Given that the Transferor Company 1 is a subsidiary of the Transferee Company (as
mentioned in (a) above), on amalgamation of the Transferor Company 2 with the Transferee
Company, no shares (whether equity or preference shares) of the Transferee Company shali be
issued or aliotted in respect of the equity shares held by the Transferee Company (indirectly
through the Transferor Company 1) in the Transferor Company 2,

(¢) Upon coming into effect of the Scheme, and in consideration of the amalgamatlion of each of the
Transferor Companles Into the Transferee Company in terms of this Scheme, ali equity shares
issued by the respective Transferor Cempanies and held by the Transferee Company (in
Transferor Company 1) and Transferor Company 1 (in Transferor Company 2) and/or thelr
respective nominees shall stand cancelled and extinguished without any further appiication, act
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are vaiid and subsisting on the Effective Date, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company und if any such reselutions have any monetary
limits approved under the provisions of the Act, or any other appiicable statutory provisions, then the
said limits shall be added to the limits, if any, under like resoiutions passed by the Transferee Company
and shall eonstitute the aggregate of the said limits in the Transferee Company.

OPERATIVE DATE OF THE SCHEME & RATIONALE FOR THE APPOINTED DATE

This Scheme shall be effective from the last of the dates on which certified copies of order of the
Tribunal under Sections 230 to 232 of the Companies Act, 2013 sanctioning the Scheme, are filed in
the respective office(s) of the RoC by the Transferor Companies and Transferee Company. Such date
is called as the Effective Date,

Though this Scheme shall hecome effective from the Effective Date, the provisions of this Scheme shall
be applicable and come into operation from the Appointed Date.

The Appointed Date has been fixed keeping in mind the objcctive of the Transferee Company of
acquiring the ongoing business operations carried on by the Transferor Company 1 for reasons and
benefits as more particularly set out in Section C of this Scheme and it is hereby declared and confirmed
that it is not against the pnblic interest,

SAVING OF CONCLUDED TRANSACTIONS

Subject 1o the terms of this Scheme, the amalgamation of the Transferor Companies into the Transferee
Company in the manner set out in this Scheme shall not affect any transactiens or proceedings already
cencluded by the Transferor Companies on or before the Appointed Date or concluded after the
Appointed Date tili the Effective Date, to the end and intent the Transferee Company accepts and adopts -
all acts, deeds and things made, done and executed by the Transferor Companies as acts, deeds and
things made, done and executed by or on behalf of the Transferee Company in accordanee with this
Scheme,

PART IV
GENERAL TERMS & CONDITIONS

DIVIDENDS

During the period between the date of approval of the Scbeme by the Board of the Transferee Company
and up to and inciuding the Effective Date, the Transferor Companies shall not declare any dividend
without the prior written consent of the Board of Directors of the Transferee Company.

For the avoidance of doubt, it is hereby declared that nothing in the Schemc shail prevent the Transferee
Company from declaring and paying dividends, whether interim or final, to its equity shareholders. The
shareholders of the Transferor Companies shail not be eatitled to dividend, if any, declared by the
Transferee Company prior to the Effective Date.

BUSINESS UNTIL EFFECTIVE DATE

With effect from the date when the Board of the Transferor Companies approves this Scheme und up
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SCHEDULE 1

List of intellectual properties of the Transferor Companies as on includes the following:

] ““"»ﬁ"(""&é‘r’:’ﬁ“ | RO
s Ak SRR a*?”m,a‘i?h “1'-‘5; ?f ** Lo e
AVADH WITH DEVICE OF 3165387 29 Reglstercd
CAP
AVADH 2270881 30 Registered
AVADH WITH DEVICE COF 3165386 30 Registercd
CAP
AVADH WITH DEVICE OF 3165388 30 Registered
CARTOON AND GATHIYA
AVADH 3771495 30 Registered
AVADH 3771494 30 Accepted & Advertised
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D, Particulars of Bank Accounts:

Sr. | Bank and Branch Type of account | Account No. IFSC Code

No.

1. | HDFC Bank, Metoda Branch, Current account 50200021240820 | HDFC0002012
Rajkot, Gujarat

E. Registration with various authorities:

Ministry of Company Affairs (CIN) U15132G12017PTC098837
Income Tax Department (PAN) AAHCRS663G
Income Tax Department (TAN) RKTR043528G
GST 24AAHCRS5663G 179
PF Registration GIRAJ1738091
Fdr Red Rotopack Private Limited
Amit Kumat
Director
DIN: 02663687
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