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FER: DR. BINOD KUMAR SINHA, HON'BLE MEMEBER [TECHNICAL]

1. The present Joinl Petition has been Gled by the Pedlboner Companiss
under scction 230-232 of the Companies Act, 2013, read with the
Companics ([Compromises, Arrangements ancd Amolgarmations) Rules,
2016, and the Xationa]l Company Law Tritbunal Rules, 2016, for the
purpiise gl the approval ol the Scheme of Amalgamation of the
Transleror Companies into the Transforee Company. The copy of the
Scheme of Amalgamation (heremafier referred as the “Schome”), has
buen placed on record.

2. The Transteror Company No. 1 lLe Indus Netlink Tid CIN:
U74899DLA00O0OPLC105154 was meorporaled under the provisions of
the Compames Act, 18936, and having its registered. olice al 25; Bazar
Lane, Bengall Market, New Delhi-110001, The repistered office of the
Transferor Company Na, § s under the juradiction of the Trhbunal.

2, The Transferor Company Na. 2 1e Caalle Eock Advisors Pyl Lid CIN:
UT0109DL2007PTC162148 was incorporaled under the provisions of
the Companies Act, 1956, and having its registered office at House No,
181, Block-I, Pockel-17, Sector-3; Rohini, New Delhi-110085; The
registered. effice of the Transteror Company Ne. 2 15 undeor the
purnadichon of the Trbunal.

4. The Transferor Company Noo 3 ie K2 Infosolutions Pyt Ltd CIN:
UT2800DL201L 1PTC226907 way moorporated under the provisiensg of
the Companies Acl, 1956, and having its registered office at House Ne.

151, Hlock-D, Pocket-17, Sector-3, Rc»hj.:_li,-l_l'-law Diethi-110085. The
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registered office of the Transleror Company Moo 3 is under the

Junsdiclion ol the Tobunal,

The Transferes Company i.e. Fortunc [ncustrial Resources Lid CIN:

LE51503DL1986PLCO24329 was incorpordled under the provisions of

the Companies Act, 1956, and having ils cepialered offoe at 25, Bazar

Lans, Benpali Market, New Delhi- 1 TO000,

. The Pelitinner Companies suobmit thal the propescd schome of

amalgamation: of the Transferor Company and Transleres Company

would have the following henefits: -

i1i.

i,

The proposcc amalgamation of the Transferos Companies with
the Transferoe Company would result in consolidation and
pooling of their resouroe into & single entity,

The Transieree Company will focus on the NOFC Dusmess only,
Combined [unds of all the Tranaleror Companies will be utlised
Ty the Transferse Company for its NBFC Business only.

Poolissg of physical, inancial and human resources,

=znal cconomics of a contralized and a large company inclading
elimination of duplicate worle, reduction in overhends, hetter
and more productive utilization of financial, human a2nd other
resource and enhancemont of overall business cfficicncy. 1t will
enable these compaeries 1o combine their mansgerial and
operating strength, to build & wider capital and financial base

and to promote and secure overall growth. =7 7
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v, Reduction in multiplicity of legal and repulatory complisnces
and greater efficiency in [und management and unleitered
access to fund flew generated by the combined business.

vi. It would enhanee the shureholders’ value of the Transferor and
the Transferee Companies.

vii.  Heneficial impact on  shoreholders, employess and  other

slakeholder and all concemed.

=]

. The appolnted date as lixed Tor the proposed scheme of Amalgamation
15 1M Apnl 2020 or such other date as may be directed by the Honble
Maltional Lew Tribunal,

8. From the records, il 15 seen that the First Motion joint application was

filed before this Tribunal vide CA [CAA) 20 (ND)/2021, Vide order

dated 18052021, the meecting of Equity Shareholders of Transleree

Company was directed o be held through wvideo conferencing with

facility of romote e-voting to consider and, if thought fit, to pass, the

proposed Scheme of Amalpamebon, The Chairperson’s Report was

Mled or 05072021 Tor the meeting of shareholders aned the scheme of

Amalgamation  was  unanimously approved by shareholders ol

Transferee Company. The same 15 on rocord. There were nil Secured

Creditora of  the said Compsnies. therefore, the necossity of

convening/dispensing a meeting cid not rise. In the same order, this

Tribunal was plcascd to dispense with the requirement of convening

and holding separate meetings of unsecured creditors of respective

Transforer companics. Further, the Transferes Company did not have
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any unsecured creditors, hence the requirement of convening mecting
of unaecured creditors of the said company did not ardse.

3. The Tribunal dirgeled the petioner companies to issue individual
notices to the (i) Regional Director, Northern Region of Ministry of
Corporate  Affairs, (i) Ineome Tax Department, [iii] Registror of
Companies NCT of Delhi and Haryara, {iv) OMeisl Liguidaror

180, The Petitioner Companies were directed to éarey oul publication in the
newspapers. It is seen from the records that the petitioners have Nled
an Alfidavit affieming compliance and disclosing thal the applicanis
have effected publication in "Business Standard” [English) New Delhi
ccditiorn &3 well as “Jansgaila® Hindl edition, both deted on 250
Septembear, 2021, In addibion Lo the pubhc nobce, tnofices were servied
on the Regonal reclor (Northern Region), OfGeial Liquidator, the
Income Tax Department, Regstrar of Companics, NCT of Dolhi and
Haoarvana, Reserve Bank of India and Metropolitan Stock Edchange of
India Ltd, and 1o the other relevant sectoral regulators.

11, Pursuant to the notics issucd to the Hegiongl Dircctor smd Official
Ligquidator, they have fled their response/réply in the malter.

13, The Regional Dircctor (R} n dits reporl dated 26.02.2022 has made
certain  ohzervations with regard to the propescd  scheme of
Areangeiment among the Petitioner Companies, The Petiboner
Companies had filed reply dated 11,10.2022 m response to the
observalions made by the Regional Director, under wherein the
Petitioner Companies gave cladlealions and andertaking to address

the observations made by the I?::gign.gaL:Dir:uLnr. The details of which

are sumrnarised below: ot
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13, The Qflicial Liquidator has flled Its report dated 28.03.2022, wherein
no specific ebjection has been taised apainst the gpproval of (ke
scheme. 1L ta submitted in the report that the aflaira of the trensforor
companics do not appear o have been conducted in @ manner
prejudicial to the interest of its members or o public interest.

14, Despite of repeated opportunifies, no comments were recelved from
the Income Tax Department with respect to anv of the Pebilbioner
Companies. As per the provisions of Sectipn 230(5) of the Companies
Act, 2013, on the cxpiry of 30 days from the date of the natice, it may
be presumed that the Ineome Tax Depariment does nol hove sny
commments on lhe proposed Scheme of Amalsamation. Nevertheless,
after giving due opportunities due o the lnordinate delay caused by
the Income Tax Departnent the right o file reply on behall of (he
Income Tax Department atned closed vide order dated 22,04 2022,

15, The Transferee compeny has [led allidavil com undertaking to pay
tax dues/demand, if any m respect of the Petitioner Transferor
Companies,

16, Considering the roply of the Petitioner Companies and further, the
undertaking of the Petitioner Compenics with respect to the
obscrvations and clarifications, we find no impediment in approving
the presenl scheme of amalgamation,

17.ITn this petton it hes also been alfirmed ther ne proceeding for
inspection, inguiry or nvestigation under the provisions ol the
Compeanies Ael, 2013 or under provisions of Cc-_i]:l_;:_gg;i_eu Aol 1956 18

pending against the Petitioner Companies.
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14, Certificates of Statutory auditor of the petitioner companies, has been
placed on record fo the effect thal Aceounting Treatment propescd in
the Scheme of Arrangement Is in conformity with the Accounting
Standard notified by the Central Goverament as specified under the
provisions of Section 133 of the Companies Act, 2013 read with Rule 7
of the Companies Accounts Rules, 2014 and Companies {Accounting
Standards) Amendment RHules, 2016, and other generally accepled
accounting principles 10 accordance with the Compames Act, 2013, as
applicabic,

18, The sharchelders of the petitioner company are the best judpges of
thetr mteresl, being fully conversant with market tronds, and
therelore, their decision should not be interféred with by the Tribunal
for the regson that it is not a part of the judicial unction to examine
entreprenenrial activilies and their commerncial decisions, 16 18 well
gettled that the Tribunal evaluating the Scheme, of which sanetion is
sought under Section 230-232 of the Companies Act of 2013, will not
ordinarily  interfere with the corporate decigions of companics
approved by sharcholders and creditors,

AL It has alzo been affirmed in the petition that the Scheme 1s in the
interest of /ll the Petitioner Companies inchiding their sharcholders,
creditors, emplovees and all concerned. In view ol the foregoing, upon
considering the approval accorded by the members and creditors of

the Petitionér companies to the proposed Scheme, there appears to be

no impediment in sanctioning the pregﬂﬂgﬁ}:‘;}ﬁ#aﬁ S,
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2L Consequently, sanction is hereby granted to the Scheme under
Sechion 230 ta 232 of the Companies Act, 2013 with the following
directions: -
[{} The Petitioners shall however remain bound o comply with the
skalutory Teguitements in accordance with the law.
(11} Netwithstanding the above, if there is sy deficiency found or,
violation commilled, que any enaciment, stetutory Tule or regulation,
the sanction granted by this court to the scheme will not come in the
way of action being taken ih accordance wilh the law, againzt the
concerned persong, divectors and ullicisls of the petidoners,
[iii) While approving the Scheme as above, we [urther clasily that this
arder should not be conastrued as an order in &ny way granting
exemption fron pavment of stamp duly, taxes or any other charges if
any. and pavment in accordance with law or n respecl o any
pertmigsion fcompliance with any other requirement which may be
gpeciiically required under any law,

22. This tribunal further directs with respeet to Transferor companies and
Transferes company, thats
[i] Upan the sanctien becoming effective from the sppointed dale as
provided under the scheme, the Tronsferor Coemnmpantes shaell stand
dissolved without undergommg the process of winding up.
(11} All contracts of the Transledfor Compames, which are subsisting or
having ofitet mmedistely before the Efective Date;, shall atand
translerred o and vested in the Transferee Company and he in [all

force and effect In favor of the '.l‘r'ﬁiié_f_n?ffi:t;'-:gﬁ'gmpﬂny and may be
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enforced by or against it as fully and effectually as il mstead of the
Transferor Company, (hée Transferee Company had been a party or
beneficiary or obliped thereto:

(1i] Al the eémployess of the Transferor Company shall be deemed to
have become the employees and the staff of the Transferee Company
with effect from the Appointed Date, and shall stand transferred to the
Tronsferee Company without any Interruption ol service and on the
terms and condibions ne less fevorable than those on which thoy are
engaged by the Transferor Company, a8 on the Effechive [Date,
including in relalion o the level of remuneralion and contractual and
statutory benefits; moentive plans; terminal benefits, gratuity plans,
provident plans and any other retirement benefils;

(lw} All lUakilities of the Transforor Companies, shall, purauant to the
provizsions of section 237(4] and other applicable provisions of the
Compames Act, 2013, to the extent they are outstanding as on the
Effective Date, without any further act, imstrument or deed statd
trunslerred to and be desmed to be the debts, labihities, contmgent
liahilitics, durtics and obligations ete. as the case may be, of the
Transferce Company #nd  shall be exeroised by or against the
Transferee Company, asif it had incurred such liahilitics,

v} Al proveedings now pending by or agamst the Tranaleror
Companies be continucd by or againat the Transferoe Company.

|wi) Any person micrested or elfected shall be gt liberty b apply o this

Tritunal m the above matter for aP}';difggL_it1nH that may be necessary,
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23, TFaurther, the Petitioner Compames shall within thirty days of the date
of the receipt of this order, cause 4 cerlified copy of this order to be
detivered to the Remastrar of Compernies [or registration and on such
certificd copy being 86 delivered, the Transferor companies shall be
diggolved and the Repalrar of Companies shall place all documents
relating to the Transferer Companies on the file kept by him in
retation to the Transferes Company and the files relating  all the
Petitioner Compeanies shell be consolidated acoordinglyr.

24. In compliance with the reguirement of Section 232 (7] of the Act, the
transferee company shall unzil the full implementation of the Scheame
ol Amalgamation shall file a statement every year in 1he Form CAA 8
along with the required fees with the Repistrar of Compenies as
prescribed in the Companics (Registration offices and fees) Rules 2014
within 210 days from the end of cach financial year.,

25, The petition stands disposed of in the sbove terms.

Let copy of the order be served to the parhes.

Sd/f- ,;.: == Sd/-
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" ANNEXURE No,” p— 7

SCHEME OF AMALGAMATION OF INDUS METLINK LTD, CASTLE ROCK

ADVISORS PVT LTD AND K2 INFOSOLUTIONS PVT LTD WITH FORTUNE
INDUSTRIAL RESOURCES LTD:

AND THEIR RESPECTIVE SHAREHOLDERE AND CREDITORS UNDER
SECTIONS 230 B 232 OF THE COMPANIES ACT, 2013, AND OTHER
APPLICABLE PROVISIONS, IF ANY,

Freamble

This Scheme of Amalgamation s Framad In termes of the previsinns of sactions
230 B 232 of the Companles &k, 2013, the Companias [Compromises,
Armengements and Amaigamations) Rules, 2016, together with sectlan 1B of
the Income Tax Act, 1981, and othar appllcable provislons, i any.

The Scheme provides for Amalgaration of Indus Metlink Lid, Castls Réck
Advizars Pyl Lid and B2 Infosolutions Bvt Lid wiks Forture Tndustrial Basoioces
Led; and other connected matkers, IF any.

1.1 DEFIMITIONS

. In this Schama, unl&ss repugnant to tha meaning or contest theresl, the
following exprassions shall have the meaning as glven below:

i.  “Act" means the Companles Acz, 2013 {18 of 2013}, the Companies
LCompramises, Arangerments and Amalgamations] Rutes, 2016, the
Mational Company Law Tribunzl Rules, 2016, ard ather spolicable
Rules made there under and Includes afy amendments, statutory re-
engctments and modifications thargal for the e belng n fares: and
the Companias Act, 1956 (1 of 1955}, to the extant applicabie, If any.

. “Amalgamabtion” means amalgamation of the Trensferor Companies
Mo. 1 to 3 with and into the Transfescs Company. In terms of thie
Scheme In Its prasent farm or with any modificationls) as approved
by the Hon'ble Mational Company Low Tribunal or any olher rompekant
authority, as tha casa may ba.

ili. “Applicable Law(s}" means any relevant stabute, nobfication, hy-
lews, rules, reguiations, guidalines, rule of cammon law, policy, cods,
directivess, ordinznce, schamas, notices, treaties, judgernent, dacres,
Bppravals, orders oo instructiong enacted or fssued or sanctionad by
any Governmentol ond Reglstration Aulhority, having the fores af law
and =2 applicable to Compariss;

ive TAppointed Date™ for the purpose of this Scheme means
camimencement o Bosiness on L7 April, 2024, or such abther dabe as
the Hen'l¥e Motional Compeny Law Tribunal or any other comoetent
authority may approve.

v. "Board” or "Board of Directors” means the Board of Direciors of
the respective Trangleror and Tranaferee Companies, as the case may
ba, and ahall, unless it & repugnant to Lhe contaxe or otherwiss,
imclude Committeelsh s0 aulhorised by the Board of Directens, or any
parson adthorized by the Board of Directors ar such Comrmittes!s .
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vi. TEffective Date™ means last of the dites on winlek the certif el coples
0T Lhe Order{s) passed by the Hon'ole Natisnal Com pany Law Trikunal,
=anction|ng the Scheme of Amalgamation, are fited wikh Hae con remed
Reaistrar of Compsnles, Ministry af Corporate Affalrs, &y references
In “this Schepe to "wpon shis  Scheme becoming  effective’ or

“effettiveness of this Scheme” shall be 2 reference to e Effective
Dl

vil. "Encumbrance” maans (a) apy morlgage, charge (whethear fxead o=
floating), plodoe, llen, hypothecation, aagsignmeant, deed of Lrusk, ke
retention, security Interest or gther encumbronce of any  ind
fscuning, or conferdng any poorty of payment in respect of, any
obligation of any parson, including any right granted by & lransacton
which in |lagal terms, Is not the granting of security bul which has an
ecanemic or firancidl effact simifar to the granting of security under
Applicable Laws; (D) any oroxy, power of abtomey, vobing trust
Egraement, interest, option, fight of ‘first ofar, rofusal oo cransfe
restriction in favour of ny person; and (i) any adverse dalm as te
tele, oessession or uss,

viil. "Inlellectual Property Rights™ means, whethier registoared or not,
In the name of or recognized under Applicable Laws as being
inteilectual proparty of the Transferor Companies, o« in the nalure of
cammon law righls of the Transfernr Companies, all domestic and
Foreign (2} rademarks, service marks, brand names, Intarnet comaln
nomes, websmes, onilke web portals, trade nmames, |ogos, uniforms
and all spplicatiors and registration for the foregoing andg all goadwill
aspoCiated wiktn the foregning and symbolfzed by the faregolng; (b)
canfidontial and proprictery Information and trade secets; {o)
published and unpublished works of suthorship 2nd copyrighls
tharein, and reglsbralions ond applicatdans therefor, and all renewals,
oHtensons,  regloralions and reversions thereal; {(d} comouzier
software,, orograms fincluding source code; ohject code, Armware,
opersling systems: and spacificetions) and processes) (e} designs,
drawings, sketchies; (f) tools, databases, frameworks, customer data,
proprieary nformation, knowledge, any other technology or know-
R, leenses, sefiwere licernsss and formulas; (g) ideas and &' alher
incelleciiinl property’ or proprletary dghts; and h) all fghts (n 2l of
the foregolng pravided by Applicabls Laws,

ix. “ET Aet” means the Income Tax Act, 1951, and the rules made thera
under and shall inglude any statutory modifcationds), arendment{s)
or fe-gnadtment{sy thereof far the time being in force,

w. Matlonal Company Low Tribunal means  appropriate
Benchf/Bonches of the Hen'ble Meticnal Company Lew Tribunal
constituteés under tho Companies Act, 2013, or such other court,
tribunal, forum or authority having furfsdiction to sanction the present
Scheme and other connected matbers. The National Company Law
Tribunal has bean referred b0 a5 the Tribunal/MCLT.

xi. "Registrar of Companigs” means conczrned Registars) of
Companies, Ministry of Corporate Affairs having Jurdssiction under the
Companles Hcb, Z013, and othor applicabla provisions, IT any, on the
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aull. “Scheme” mears the present Scheme of Amalgameslion framed
under the provisions of sections 2308 232 of the Campdnias Ack,
2013, the Cempanlas ({Compromises, Amangements and
Amalgamations) Rules, 2016, tha Incoma Tax Act, 1961, and athar
applicable provisions, it any, which orovides for tha amzalgamatian of
Indus Natlink Lid, Casbe Rock Advisars Pyt Ltd 2nd K2 Infosclutions
Put Ltd with Fortune Industrial Resources Lbd and other connected
matters, If any; In the present form: or with any modificatlongs)
appraved o fmpoesed o dirocted by Members/Crediters of Uhese
Lompanies and/or by any competent authority 2ndfar by the Hon'bin
Mational Company Law Trbunal or thal may otheswice be desmed fit
by these Companios.

®lll. "Transferor Company No. 1™ meézns Indus Metlink Lid being &
company incorparated under the provisions of the Companles Ack,
1956, and heving its registered office st 25, Bazar Lane, Bengzl
Marset, Mew Dellvi-110001; e-mat! Id: Ind usGREvahoo com.

Ire Trarsferer Company Mo, I-Indus Nethnk Lbd [Corporate
Icentificbon Mo, (CIN): U 74899 DL 2000 PLC 105154; Incama Tax
Parmanent Actount Mo, (PAN): AAA CT B565 A] (hersinafter referred
Eo-as “the Transfaror Compary Ne. Lithe Comnpany™) was [neorporabed
urder tha provisions of the Companios Act, 1056, as a public limibed
company vide Certificate of [ncorporation doted 10 Aprll, 206040,
issuied by the Reglsirar of Companies, NCT ol Delhi & Haryarna, Mew
Belhi, Tha Company wes Huyed Certificatz for Commencement of
Buslnesy datod 26% May, 2000 by the Registrar of Companies, Delhi
& Haryana, New Belhl,

kl¥. "Tronsferor Company No, 2° means Castle Rock Advisors Pt
Ltd bBeing a company Incorporated under the orovisions of the
Companies Act, 1956, and having its registered office at Housa MNa.
181, Block-D, Pocksat-17, Sockor-3, Rohini, New Dalhf-110 085 e-mail
fd: castlorocitadvisonsiigrmall.oom.

The Transferor Company Mo, 2-Castle Rock  Sdvisars Pyt Led
fCorporate [dentification MNo. fCIN): U 70109 DE 20072 FTC E62148:
Incame Tax Pefmanant Accodnt Ma,  [PARN) AaT CO 0981 3]
yhereinafter refered to g "the Transferor Comipany Na. 27Lhe
Company”) was Ingorporated under the provisions of the Companiss
Acl, 1956, 8z a privabe fmlted compeny wide Cartficate of
Incorporation datod 7 Aprl, 2007, issued by tho Rogistrar of
Companles, MCT of Delbsi & Haryana, Mew Dethi.

v, "Transferor Company Mo. 37 means K2 Infosolutions Pk Lbd
Being o compary incarporated wnder thé pravisions of tho Companies
Aok, 1855, and hoving its registerad office at House Ma, 181, Blodk-0,
Pocket-17, Sector-3, Rohini, Mew  Delhi-110 085 e-mail id:
Edinfosolution=20 1 1 dbgrmailcorm,

The Transferar Cormpany No. 3-K2 Infosolutions Pyt Lba [Corporata
IdentiNcation Mo. (CIM): U 72500 GL 2011 PTC 226907 Income Tax
Permanent Account Mo, (PAN): AANE CK 5245 L] (horeinafter refemed
to as "the Transferor Comaany Mo, 3/the Company™ was Incorporated
Ut the pravisions of the Companies Act, 1856, 25 3 private Imited
comnpany vige Cectificate of Incorporation dated 1% Movember, 2011,
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I;r;:d by the Reglstrar of Companies; NCT of Dolhl B Harvana, New

=vi. “Transfaror Companiag” moan Induz Metlink Lkd, Castle Rock
Advisnrs Pul Ltd and K2 Infosolutions Pt Ltd, collectively or any ene
ar mare ol them as the cortaxt reguires,

uvil. "Transferce Company” mezns Fortune Industrial Resources Ltd
being & company incorporated under the provisions of the Companies
Act, 1956, and having its realstored office at 25, Sazar Lang, Bangall
Market, New Delhi-110 001 e-mmall id: A nbledigmail.com: Wehsite:
wivew fir.eo.in,

The Transferae Company-Forbuna Industrial Resources Lid [Coporate
TdenliTication Moo (CIN} L 51503 DL 1906 PLC 0234249 Income Tax
Bermanent Account No. {PAN): AdSA CF 1853 8] (hereinafrer referred
to @z “the Transleree Company/the Company™) wes incorporated
under the provisions.of the Companlas Ack, 1955, as @ limited
company vide Certificate of Incorporalion doled 23 May, 1988,
lssued by the Registrar of Companies, Dethl & Marvana, New Delhi.
The Cormpany was issuod Certficate for Commencemeant of Busingass
dated 11" June, 1986, by the Register of Companies, Delki &
Haryana, Maw Dbl

1.2 INTERPRETATION

Terms anc eXpressions which arg used In Lhis Scherme bub net defined
harein shall, unless repugnant or contrary Lo the conbext or mesning
thereal, have the same meaning ascribed to tham under the &L, ard i ol
defined tharein Ehen under the retevant Applicable Laws, 1n this Schomae,
urless e context otharwise requines:

B Peforenens o Tpersons” shall incdude indhiduals, hadies corporato
rweherever Incorporated), un-incerporalbed  ertibes, associatons,
partnerships and proprietorship;

b, hesding, sub-haading and bold typeface are anly for conveniencs and
shall net effect the construction or interaretation of this Schema;

£.  Ehe Lerm "Clausn® mofors to the specified clause of this Scheme:
d. references to one gerder Incidies g gendams:

&, any pbrase introduced by the torma "incuding”, “inclade®, "
partoular” ar any simlilar expression shall e conskrosd as lustrativa
and shall not limit the sense of the words preceding those tarms;

f. words denoting singuiar shall incuds the plurat and wvice wersa;

g, referance fo any legislation, statute, regulation, rufe, notification ar
amy other provislon of law maans-and incledes refzrences to such l=gal
provisions as amended, supplernentad or ve-enacted from Hme to
Ema, and any reference to & legel provision skall include any
subordinate legislation made from time to tme onder suckh a sktakutory
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h.  lnless otherwize dofined, the reférence to the word “da ys* shall mean
calendar days: and

i references to dates and times shall be eonstrued to be rarsraioes L
rdian dates and sirmes

1.3 SHARE CAPITAL

L. The presest Autharised Sharo Capital of the Transferor Company No,
I s B50,00,000 divided into 500,000 Equlty Shares of 710 each. The
prasent 1ssued, Subscribed and Paid-up Share Capital of the Company
I8 345,580,500 divided Into 4,588,650 Equity Sharos of 210 each.

i, The presapt Authorsed Share Capital of the Transferor Company Ne,

2 |5 T8, 00,000 divided inte 80,000 Equity Shares of 810 each, The
present Issued, Subscribed and #ald-up Shara Capital of the Company
£7,77,000 divided into 77,700 Equity Shares of 710 vach,

ifis  The present Authorised Sharg Capitzl of the Transferor Company Mo
3 15 F8,50,000 divided into B5;000 Enuity Shares of #10 each, The
pressant Issued, Subscribed and Pald-up Shass Capital of the Company
8,000,500 divided Into’ 80, 050 Equilty Shdres of T10 each,

Iv. The presant Mhuthorised Share Copikal of tha Transferes Company s
23,00, 00,000 divided inte 22,00,000 Equity Shares of 210 each
gouleqaling to ¥2,90,00,000; and 1,000,000 Prefersnse Shares of T10
gach zggregating bo TL0,00,000, The presant Issued, Subscibed and
Pald-up Zhare Capltal of Lthe Comparny #1,10,00,000 divided Iata
10,00,000 Equity Sharts of TL0 each aggregating to #1,00,00,000;
and 100,000 Prefergnce Shares of §10 eadh aggregating to
10,000,000,

. Al the Transferor Companies ara cosely hald un-lstad compénies.
Whaereas the Transferea Compery [= a publie limited company, Equity
Shares of e Transferes Comoany are llsted on Metroooiitan Stock
Exchangs of Indla L (Metropolitan Stock Exchanga/MSE), Tho
Transferse Company |5 reglstered with the Resefve Bank of India
(REI} 85 2 pop-depost acceptlng MNor-Banking Fisance Cormpany
(MBS,

Tha Scheme of Amalgamation Will not resdlt in changs in managerment
of the lsted Transferese Company. Mene al fhe ros-promober
shareholders of the Transfemr Comparies will jein the management
of tha Transforee Comoany after the implamentation of tha Scheme.

1.4 RATIOMALE AND BEMNEFITS OF THE SCHEME

T14 FIEsT ST Oy

The circurnsbances which Justily anddor necessilate the propossd Schems
of dAmalgamation of Indus Netlink Lid, Castle Rock Advisors PvE Lid and K2
Infosolutions Pyt Lid with Fortune Industrizl Resources Ltd: 2nd benafizs of
the proposed amalgemation as perceivesd by the Boarc of Directors of thasa
Comporias, o Ehe Shareholders and other stalocholders are, Intes alia, 28
Toblgws;

8. The proposed amalgoamatlon of the Transferor Companics with the
Transferee Company would result in consofidation and pealing of thelr
ressanroes oo g singla enkily.
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The Transforos Cempanics are engaged 1 consullancy SErvices,
comniisainn agency business and other related activities, Thesa
Companies hiave daployed thalr idla funds in securties investments,
The Transferee Company on the othar kand iz an RBI registared Non-
Bonking Finance Company. It s decldad that after cha sanction of the
Sscheme of Amalgemation, consultancy snd various other activirles
DEing caftled anin the Transferor Companies will be stopped, The
Transferes Company wiil focis on the NBFC Buasiness only, Combined
funds of all tae Trassferer Companies will be utilfsed by Hie Tronsfzree
Cornphny for its NBFC Businass anly,

The proposed amalgarnation wiil substantially enhance tho mpitel and
nel worth base of tha Trangferee Campany which will orovide much
ngeded liquidity to the Investors. The proposed amalgamation will
enable the Shareholders of the un-lisked Transferor Companles to hald
shpres in the lisked Transferes Company end Lhe resullant benefits.

Ihe proposed Schemn of Amalgamation would result In pooling of
physical, financlzl and human resource.of those Companies for the mast
peneficizl ubilization of these factors In the combined edticy, Zost
Scheme, the Transtaroe Company will enjay large nat workth ansd
Ananclal rescurces,

The pripossd Scherie of Amalgamation will result In esual economies
of 2 centaiized and & targs cormpany including elimination of duplicate
work, recuction In overhaaos, betler and more productive utilization of
financial, human and other resource and enhancement of overall
susinoss efficency. The prepesed Schemes will enable thess Companies
o gumbine their managerial and dperating stengtn, o oulid a2 wider
capltzl and firancial base and to promote and securs overall growth,

The amalgamaton will resuit In signiflcant reduction In multiofcity of
lmgal and regulatory complances which at present |s required to he
meds seperately by the Transferor Sompanles and the Transferee
Comphny,

ke propossd amaigsmation Wwoult enfancs [he sharelalders” vatug of
the Transferor and the Transferes Campanias,

The proposad Scheme of Amalgamation will kave bensficial impact on
te Tranaferor and the Transfaree Comoanios. their sharohalders,
employess and other stakebolders ana afl congemed.

TRAMNSFER AND VESTING OF UNGERTAKING

o e

With effect from the commencement of business an 1% April, 2020,
ey, e Appointed Date, subjoct to the provisions of the Schoma in
relaticn to the modalities of transter and vasting, the undertaking and
entire busingss and all immovable properibies Jecleding agricullural
land, Industrial land, résidential land and all other land and plots)
wihere so ever situated and ncapable of passing by physical delivery
ag zlsg gl other sssets, capital wark-in-prograss, current assets,
investments, doposits, bookings ard sadvances against rasidantial and
commmeicial  plabs and  Gulldings, powers, authorliles, swands,
aliokmerts, approvals and consents, licenses, cegistrations, conlracis,
agrooments, engagomeants, arn:n?r:_r_n'.‘:-_ll;. rights, intallacivel propesty
D ForCatse Rack fdison Privole Srilee =<r KT intoonlutiany Privats i

IMITE] T 2y Llmifsd

: e = |
wimf] Winevaliate,

Eipucior ir £ e B P
T L . lr.-:'-I-I-J.I:I:?.I'-I'E'\':'-\--:!fl ."r"'IFJ:rI:ﬂ'.
~oriung |ndustrial Resourses Limieg T
L5 P -

ol
§ O -
ii

Auhonnad SigaisionDiteco I



(39)

rights, titles, Interests, banafits and advantages of whatsoever nature
belenging to o in the owsership, power, possession, control of or
vested In of granted In favour of or enfoved by the Transferor
Companles, Including but without belng limited to, benefit of al
afreements and all olher interests  ariging to the  Transferor
Companies [horeinafter collactively referred to as "Lhe sald aszers]
shall, without any further act or deed or without paymen| of any duty
of tiker charges, be trangforred to and weskod in the Transforeo
Company pursuant to the provisisns of Sectlan 237 &l bhe ACE, 33 8
gaing concern, for all the estate, fight, tidle and Interest of the
Frenstares Companies Lhersin =0 as b become the property of the
lransterce Company bul, subject to mormgages, charges and
Encutnbrances, Iif any, then affecting the undartaking of the Transferor
Companies withaut sieh charges in any way oxtending to the
undertaking of the Transteree Company.

b.  Notwithstanding what 5 provided herein above, |t 3 expresgly
provlded that In respect bo such of the 5200 sesets 25 are movabls 10
nature or are ofterwiss papebic of baing tansferal by physical
delivery or by ondorsement and delivery, the same shall be s
transfarrad, with sifect fram the Apoolnted Date, by the Transfaror
Companies to the Transferse Company after the Scheme is duly
sanctioned ang chven effecl to without requinng amy order of O
Tribural or any geed or Instrument of conveyance for the same or
withiout the payment of any duby or other charges and skall bacome
the property of the Tranyleree Tompany accordingly,

. D0 end from the Appointed Date, all Habllifes, provisions, dubies and
abligatlens Inclading Treome Tax and abther statutoey Habiitss, 11 any,
nf gyary kind, nature and description of tho Transferor Sompanies
whiethar pfovided Forin the books of zooounts of the Transferor
Companies o hob, shall devolve and shall stand transferred o bo
daerned ko be trarsforred without any further ast or desd, o the
Trangferae Comipeny with efect from the Appointed Date and s7a | be
the llabiiities, prowisionsg, dutics and obligations of the Transferee
Company,

d.  Simflarly, on and from the Aopolnted Date, a2l the taxes and dities
Includling advancs tax, tax deducted at source, tax ool écted &% agurcs,
minimurn alternative tax [MAT), scif-asscssmant tax, Goods and
Services Tax (GST), stc., pald by oF on behall of the Transforor
Companies immediztely before the amalgarmation, shall become or be
deemed to be tha properly of the Transforee Company by virtue of
the smalgarmatien. Wpon the Schamea hnnnmlng effeckive, Bl Fhe tares
and duties pald (including TRS, MAT and GST, et} by or an behall of
the Trarsferor Companies from the Appolnted Date, regardiess of the
perioc to which these payrments relabe, shall be desmed o hidve been
paid for and on behalf of and o the gredit of the Transferae Company
g5 effactively as IF the Transferee Company had paid the same.

. Upon the Scheme becoming efective, all un-avalled credits angd
axemptions, statutory benefits; Including In respect of Income Tax
[Inciuding MAT credlt), CENVAT, Customs, VAT, Salos Tax, Seryicn
Tax, Goods and Services Tax, ekz,, of the Transferor Companies, shall
bo dvailabie to ond vest in tho Transferce Company, without any
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£ Withoul prejudice to the generality of the provisions contained In
Aforesaid clauses, upon the Scheme oecoming effective, reguisite
frmigs) will ‘be filed with Lhe RErg-I'EI.'I?!' of Companies lor creation,

mocificalion andfor satlsfacton of charpe(s), o the extent reguirad,
T glee eflect Lo the pravisians of this Schame,

g. D0 Bhe Hcheme becoming erfective, tne Transfereg Company shall be
antitied ta Alefravise income tax returms, TOS retums, G5T retumns,
and other statulory Mings and rotums, fited By IL or by the Transferor
Companiae, Il required, and to talee all such shaps that may be required
to glve effert Lo the provisions of this Scheme andfor reguired to claim
rafunds, gepreciation benefits, edvance tax cradits, ur-avalled crodics
and exemptlons, statulory benefits, eto, ifany,

h.  With efféct from the EMéclive Date and untl such tme names In the
pank aeeounts of the Transferor Companias are replaced with thak-of
the Transferes Company, the Transferee Company shall be entded o
oporate the existing bank accounts of the Transferor Companies, In so
tary a3 may ke necessany. The banks shall ofse hondur chegues or
athor bifdls zeled in the name of the Transferor Compénics on ond
from the Effective Date, Furkher, the Transferes Company, I 50
requirad, shall alse be enlitled o mainmin one Bank Account each In
the naims of the Transferur Companies Lo enable it to depositfencash
any refund or obner payment recelved In the name of the Transforar
Companies. & such deposies will, ther, be transfarred o the hank
putount of the Transterese Company. L may, however, be cianfied that
such bank sccount(s) (in the name of the Transferar Compantes) will
be wsad only fos the [mited purpose of deposiingfencashing any
refnd o other payments rocoived In the mamefin favour of tha
Transfaror Comaanies, -Such Bank aocount will mnd-be used for normal
banking transacions.

i» Al okther ossetz & lizbilites of the Transferor Companies, which may
mat e specifoally eovered in Che oforesaid clauses, shall also stand
transferrec ta anc vast |0 bhe Transferes. Campany with efoct from
the &ppainted Date,

j» ln accordance. with the Central Goods B Services law Act, 2017
CCEET) Intcgratod Goods B Sorvices Taex Ack, 20LT CTEST') andl
respective Stahe Goods B Serelees Tax lews ("SGE5ET7), Goods &
Sarvioes tak as arg prevalent on the Efective Dzate, the: unutilized
crodits ralating to, Goods & Services tax lving in the accounks of Ehe
dindartsking of the Transferor Cormpaniea shall be permiied Lo be
transficrred to the credic of the Transferoo Company (ncluding in
elsctronic  formfregistraton).  The  Transteree. Compny shsl|
accordingly be entlitled to set off all auch unuklilzed cradits against the
Goods # Sarvilces tax payabls by It

K. Al compiiances with respecl o lakes or any oiher law netween the
respoctive Appointed Date and Effective Date dane by the Transferar
Companies shall, upon the approval of Ehis Schamn, be deemed to
Pave ben corpilsd with by the Transfares Company,

L. &ny tox liabilitics under the Income Tax Act, 2961, Wealth Tax Ak,
1957, customs duby laws, cenbral sales tax, applicable state value
added tax, sorvice tax laws, oxclse duby laws, Goods & Services tax,
or nthF: apalicabld laws/ regulations dealing with taxes, duties, levies
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ailecable or related to Che business 6F the Transferor Companies to the
extent not provided for ar covesed by t2x provision in the accounts
macie as on the date Immediately preceding the Appointed Data shall
ke ranaferred or stand transfierred to the Tranaferes Company. Any
surplus In the provision for taxation [ dutles) levies account Including
advance tax and tax deducted ot seurce as on the date Immediately

precoding the Appointed Daze will alse be transforrad to the accounts
af the Transferee Company.

Any refund under the Income Tax Act 1961, Wealth Tax Act, 1957,
Cuestoms Buty faws, Cantral Sales Tax; ebpliceble State Value Added
e, Sarvios Tay laws, Edoss Duby laws, Goods B Servlces tax, o
othar zpplicabls lwws! regulations dealing with taxes! duties) levies
allocable or relzted to Bre business and avallabde an varioud electronic
forms [includirg Form 2BASY [/ registrablon of the Transferor
Companices due o e Transtersr Companies consgquent too the
gszessmantis] and ather procesdingls) made on tha Transhoror
Companies and for which no aredit 14 Laken In the accounts, a6 an the
dote immediately oreceding the Aopointed Dabe; shall also belong o
and be received by the Transferes Company.

3. CONTRACTS, DEEDS, BONDS AMD OTHER INSTRUMENTS

Subject to the other provislons of this Scheme, all contracts; deeds,
bonds, agreements and other nstruments of whatsoayver nature, to
which any of the Trarsteror Companies isa party, subsisting or having
effect immediataly efore or efter the Effective daba, shall rémain in Mll
Moroe angd effect against orn fegur of Lhe Trensferes Company and
may he enforsed as fully end effectusily, a5 IF Instead of any such
Teansfernr Companies, the Transfares Company had bEen a party
theraka.

[he transfer of tha soid assets ond Gabilitias of the: Transferor
Companics to the Transforoe Company a2nd the contlnuarics of all the
conbrocty or legal procoedings By Gr agalns the Trensferse Company
shall nol alfect any coptrack or procesdings reiating to the said sssets
ar the llabilitles already concluoded by the Transferor Companies on or
aftor tha Anpointod Dal,

The Teanaferss Company may, at 2oy thme sftér coming inbo affect of
this Scheme n accordance with the provisions horeol, T80 reguired,
unee- any law or otharwise, oxacits ceeds of canfirrmation In favourof
the socured eoediters of the Transteror Companies or in favour of any
akther patty to Boy conkract of amangement to which any of the
Transferos Companios 15 2 pary 0F any Wiitings B3 may be necessary
Lo ke pxecuted In order to glve formal effect totho above provisions.
The Transferee Company shall; under the provislons of this Schemes, be
diecmad Lo be authorised to executs any such wrikings or bahalf of Eho
Transferor Companles and, to Implement and carry oul atl such
farmatizies or compliance referrad to above on the partfbehalf of the
Transferar Companies to be carvied aut or performed,

4. LEGAL PROCEEDINGS
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Bl lpgah proceedings of whatever nabure by ar agalnst the Transferor
Companles perding on the Effsctive Dale, shall not be sbated, be
discontineed ar be, [nany way, fn-'t udicially affected by reason of the
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transior of the undertaking of the Transfersr Companies or of anything
contained In this Scheme bul Lhe proccodings may be cantinued,
arosgouted and enforced by or ggainst the Transferes Company In tha
game manner and to the same extent a5 ik would or might have been
continued, prosecutad and enforced by or sgainst the Transferor
Companles as If the Scherme had not baen made,

QOPERATIVE DATE OF THE SCHEME

&. Thiz Sochemes shall be sffective from the last of the dates on whlch
certifed coples of arder af tha Tribunal sanctioring this Scheme under
Sections 230 and 232 of the Comapanies A, 2013, 2re fifed in the
offica(s] of the cormerned Reglstrar of Comparles. Such date & called
a5 the Effz2ctiwe Date,

b. Though this Scheme snall Eecome effective from the Effective Dete, the
provisions of this Scheme shall ba applicable and come Into: aperatlion
frofrt e Appointed Dats,

DISSOLUTION OF TRANSFEROR COMPANIES

L this Scheme, becoming effectlve a2z providad in Cladss 5 above, the
Transheror Companies shall stand dissolved without the progess of winding
L

EMPLOYEES OF TRAMSFEROR COMPANIES

i Al the empleyees of the Transferor Companies in servica on the date
immeadiatealy preceding the dabée on which e Schame fnally Lakes
glfect, i.g,, Lthe Efective Date, shall become thd emplovees of the
Transferge Company an such date withoot any Break or intersupfion in
sarvice &nd upon terms and conditions not less Favourable than Chose
wibsisting in the concomed Transforar Comanny o the said dabe.

o Provident Fund, Graluity Fund, Supsrannuation Pand and any other
specla’ fund or trusts cregted or existing for the benefit of the
pmployess of the Trensfersr Companios, i eny, upon Che Scherns
bacoming finally affective, the Transferse Company shall skznd
stibistituied Tor e Transferer Companlies for all purpasss and Nlerts,
whatsoever, relaling to the administration or operation of such schemes
ar funds ar In relatlon to the obllgation to fnake contrbutors o the
sald funds In 2ccordance with the provistons of euch fumds, 1t is the
mient that 2l the rights, dutes, powers and obliigatons of the
Transferor Comparias in reiabion to such funds shall bonoma those of
the Transferee Comoany. [t 15 cladfied that the services of the
amployess of the Transteror Companies will be treatad as having heen
continued for the pdrpose of the aforesald funds or provisions.

COMOUCT OF BUSINESS BY THRAMSFEROR COMPANIES
From the Appointad Date until the Efactive Calko, Che Tronsiaror Companios

a. Shall stand possessed of all I8 ascels and properdes rderrdd o In
Clauise 2 abawi, in freet For the Translforoe Company,

b. Shall be deemed te Rave carfied an business and ackivitlkes for and on
nehal' of and for I.'J'|== benefit and on account of the Transferes Company,
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Ary income or profik accruing torthe Transferor Compdnies and 3l costs,
charges #nd exponses or loss arlelng or incurring by the Transtoror
Companles on and from the Appointed Date shail, for all purposes and
intents, be reated a5 the income, profts, ooste, charges, BXpEnses or
loss, a5 the case may be, of the Transferee Company.

9. ISSUE OF SHARES BY TRANSFEREE COMPANY

2.1 Upon the Scheme finally coming inte efect ard In consideration of the
trarstor and vesting of all the said essacs anc flzahillties of the Transferor
Campanigg bo tha Transferee Company In terms of the Schemse, the
Transferes Company shall, without ary further apphisation or deod,
tgsisc and allet Bharefs) to the Shareholders. of the Transferor
Campanies, whose narmes appear in the Register of Members as on the
Recard Date, In the fullowing rokio:

& The Transferge Company-Fortuse Dndustrial Resources Lhd wibl
Iszua LO0G {on= nundred) Equity Shares of 710 sach, crodited ay
fully paid wp, for every 712 (seven hundred and twelva) Equity
Shares of ¢10 each Meld In tha Transfaror Company No. 1-Tndus
reatlink L.

. The Transferes Company-Fortune Indusirial Besources Led. will
Issue 100 (one hundred) Egulty Shzres of ©10 each, oeditec a5

Fullly oaid ug, for every 44 {forky Four) Equity Sharos of £10 cach
hielel Tn Lhe Transforoe Campamy Mo, 2-Castin Rack ddvinors Pyl Led.

2. The Transferss Company-Fortup: Industrlsl Besausces Ltd will
Immue 1040 (one hundred) Equity Shares of £10 ezch, credited as
fully pald up, for every 35:(thirty five) Equlty Shares of T10 gach
feld in tha Transferor Company Moo 3-K2 Infosclutions Pt Led,

8,2 Any frecton of share arising out of tho aforesaid share ewchangs
process, [T any, will b2 roundod off to the nedarest whaole numbser,

9,3 Th= boulty Sheres o bedssued In termms of Pare 9.1 abowve shall be
subject bo the provisions of the Memorandwim and Srticlos of Associakion
af bhe Transferse Company, Naw BEquity Shares shall rank pard passu in
all respects, including dividend, with the existing Equity Shares of the
Transfarea Company.

f.4 Theissus and allotment of Egquity Shares by the Transferee Company,
ga provided In chis Schene, s an integral part theceal. The memoers
of the Transféres Company, of approvz] of the Scheme, shall he
deamed ta have given thair appravsl under sections 42 B 62 of the
Campanigs Ack, 2003 and afer 2pplicalzle provistans, If any, for issue
of fresh Equity Shares In terms of this Scheme.

8.5 Tha Transferge Company iz providing faciity of helding shares: In
dermatedalized form and Tor bthis purpass, 1€ s reglstered with both the
Deopositorics-Natonal Secunbes. Depository. Ld (NSDL) ahd Central
Dapository Sorvices Ld (COSL). Accordingly, the Mew Equity Shares to
fae larued by thea Transferee Company bo the sharsholders of thao
Transferor Companfes In terms of this Scheme, will alsa be issead In
dematerialized form with the egquity shares being cradited to the
exist! ng depository account of the Equity Shareholders of the Transfaros
Companies. In case, any sharehoidar of the Transferor Companies (il
iTeEn  Fer G ol fidvmom Privato Limhad. =012 tasolutions Privats Limitag
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to prowvids the necessary delzifs of his depasltery adcount Lo the
Transferee Company on or before the Record Date, the Mew Equity
Shares inthe Transferee Company will be issued to such sharcholder
e phyrsical form,

8.6 [tis, however, clarifiad that provislons of this Scheme with regard to
Isue of shares by the Transferee Company will not apply Bo e sharg
epplicalion money, if any, which may refrain cutstanding In the
Transfercr Companlas.

8.7 Interms of the provisions of the Secunties Contracte (Regulation) Act,
1855, the Securities Contrackts (Regulzton) Bules, 1957, tha SE81
{Usting Ooligaticns and Disclosdre Requirements) Regulaticns, 2015,
Listing Agreemenl, SEBI Regulabions, SEBI Circulars and  abier
apolicable provislons, If eny, new Equity Sharos 1o be issued by the
Transferea Company o the Sharenciders of tha Transhvror Companias,
aursuant Eo this Scheme, shal! be listed on Mebepolitan Stock Exchanae
oeing the Stock Exchanges nn swhich the Egquity Shares of the
Tronsforea Company are presently [Bstecd, The Transferse Corrcpany will
makn noecossary application{s) o the Stock Exchange end  athar
compaetent authorities, IFany, Mar this purposs and will comaly with the
provislans of the Securilies Contracts (Regufation) Act, 1956, the
Feourfbies Conbtracls [Rogulation) Rules, 1957, the SEB! (Listing
Obllgations and Disclesure Requircments) Rogulations, 2015, Lisking
Agreement, SEB] Regulabions, SEBT Cirgulers and othor applicable
provisions, 1§ any, In this regand. The conterme] Siock Exchange and
the SEB], shall, on recelpt of listing applicationds) 2nd othaf dooumenks,
promptly grant nacessary approval(s) and list the new Equity Sharas
iszued Dy the Transferee Company.

8.8 [ncose any Promoters” holding in the Transferee Company and/or nigw
Shares te be ssued in the Trensferse Company in barms of this Scheme,
are placed whder lock-in By the Stock Exchange(s), the SEBI or any
obher competent autfodby, pursiank to the grovisions of the Listing
agragment and SEGL BRogulations, elbc,, such locked-in shares may ba
Fransfarred within the Promobers' Growp during such lock=in period.

2.9 Shares allottec pursuant to this Scheme may remain fozen 0 the
Depesilories svskerm Bl Esting/trading permission is giver by the Sktock
Sechangels). The Transfisrse Company wiil comply with tha apolicabla
provisivns in this regard,

10. UPOMN THIE SCHEME BECOMING FIMALLY EFFECTIVE:

8. Zntre |ssued Share Captal and share corfifcates of the Transfooor
companics shall outomatically stond concelied, Shoreholders of the

Transteror Companies will nol be roguired to surrendes bhe Share
Cartifcates held In the Transfaror Calnpanias,

b, Cross holding of shares betwesn the Tansferar Caompanies nker 52
ardfor bobwoen the Transferor Compznies and  the Transferca
Company, a5 the case may be, shall stand cancelbed. Approval of this
Schame by the Sharenolders and/or Creditors of the Transferor anc the
Transforeo Companias, as tho ocase may be, and sandtion by tha
Triburial urdar Sedion 230 and 232 of the Campanies &k, 2013, shall
Be cuficlent comnpitance with the provisians of Secbone 6t of the
Companles act, 2013, and obther anplicable provistons, If any, refating
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to the reduction of share capital on canvellation of cross helding, if any,
Such reduction would not invelve either tha diminatian of any fability

I respect of un-pald share <apital or tha payment te any sharebolder
of any pald-up sharo caplial.

e The adthorlsed share capitol of the Transferor Compsanies shall be
etbdisd to and shall form part of the authorised share capltal of the
Transterss Company. Accordingly, the authorsed share capital of the
Transferee Compary sball stand inoeassd to the edtent of the
aggregate authorised share capital of the Transferor Companies a5 on
the effective date. In terms of the provisions of ‘section 232{3)(1) of
the Companles act, 2013, and other apalicable provisions, i any, Lne
agdregats faes peid by the Transferor Campanles o0 the Buthorfissd
capital shall be sst-off againsl Lhe fecs pavable by the Transfaree
Company on the increase in the authorfsed share cépitil as mentlonad
ebove. This hesshy clardfied that the Transferee Company will pay the
balance fee, IF 2ny, on the eforacsid lncrdase in the authorised share
cepital after deducting: the aggregate feps pald by the Transhosor
Companies un tha pre-merger authordsed share captal,

Clauss WiCaplial Claues of the Memarandum of Assoclaton and
relavant articlels] of the Articios of Assedation, i any, of the Transferee
Compary ahall stangd masifed (o glve effecd Lo the aforesald increass
in the authorised shara capitz] of the Transferes Company. Approval of
the presen: Schame of Amalgemation by the Shareholders of the
Transferor/ Transferee Comparies will be suficient for the aforesaid
modfication in Cawss W of he Momarapdoss of Association and
relavant articlels) ef the Aticles of Azsadation, if 2ny, of the Transfemes
Company and no further approval will be regoired for thesame,

d. Save as provided 0 Clause 10,0 above, the Transferes Company shall
incresse/modify itz Aubhorzed Share Capital for Implementing the
termes-of the Scheme, bo Eha extent necessary.

ACCOUNTING FOR AMALGAMATION AND OTHER MATTERS

Upan the Scheme becoming efecive, amalgamation of the Transferor
Comapanies with the Transferes Comgbany end obher conneclbad matiers will
be zocounted for In eccordznce with the applicable provislons of the
Compan:es Arct, 2013, Accountimg Standards prascribed under section 133
of the Companies Ac, 2013, and Generally Accepted Accounling Prindplas
in India (Tndian GAAR), a6 thi case may b,

The Transzfaras Company shall glve offacs of tha Scheme |n s boaks of
sccounks in accordance with -sccounting prescribed under "poolbing of
Inberest” melhod in Aopendix © of Indian Accountng Stardand [Ind A%] 103
- Business Combinaliong as notitied under Sectinn 133 of the Companies
&ct; 2013, repd together with rule 3 of The Companies (Indizn Accounting
Standard) Rules, 015, Following are the sallent features of the acocounting
frearmeant 1o he givan:

. Al tho assets apd labilities recorded In the books of the Trenaferor
Companies shall be transferred to and wested in the Tronsfomoo
Company pursdant b e Scems and skall e recorded by the
Transferce Company. gt e réspective carying valuas as reflected In
the books-of the Translferer Companies 25 on the Appolnted Date.
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k. Cross nvestmants o ather inter-company. balaneas, 1§ ary, will =tand
fdncellec.

€. All tha reserves of e Tronsferor Companles under diffarant heads shall
become the cotesponding ressrves of the Transferee Company.
Slmilarty, balance In Ehé Profil & Loss Accourts of the Transfaror and
Trafsieres Companies Wil also be clubbed Logethar.

d. Any deficlt arlalng cut of amalgamation {Induding on account of
cancellabion of ooss holdings or any other inter-company balances)
shall be adjusted against reserves and surplus In the Books of thn
Transferes Company. Wheleas any surplus srising out of Amalgamation
finciuding on account of cancalling of cross holdings or any other Inter-
company balances) shatl be cradited ta capital reserve,

& Accounltipg adlices df the Transfercr Companles will e harmonlzed
with that of the Transferes Company follawing the amalgamatian.

1. It s, hawenser, clarfied tHak Hie Boand of Directors af the Tranasferee
Cornpany, 10 consutetion with Ehe Statubory Auditors, may acoount Mo
the present amatgamatiorand olbher conneded matkers in such mannes
25 bo comiply with the provisicns of section 133 of the Companies Acz,
2013, the applcable Accousting Standecdis}. Gonsrally Accopbed
Acchunting Principles and other zpalleable previsions, T ary,

13 APPLICATION TO MATIOMAL COMPANY LAW TRIBUMAL

d. The Transferor Companies will maks necessary applications patithons
under the provisions of Sections 230 & 232 of the Companies Ao, 2013,
the Companies [(Compromizes, frrangsments @nd Amalgamations)
Rules, 2016, the Mastonal Company Lew Tribanal Rules, 2016, and
gkher #pplicable provisions, iF any, o the Hon'ble MNational Cormpany
Layw Tribunsl for sanctioning of this Scheme; dissolubon of the
Transferar Companios wWitheut the petdess of winding up 20d other
cannected matems,

b. The Transferes Company will 2lsa make necessary  sppllcationisy/
poLitien{s) under the provisions of Seclions 230 & 232 of the Companies
Act, 2013, the Companies (Comoromises, Armangements and
Arnalgamations) Ridles, 2016, the Mabionsl Company Low Triounal
Fules, 2016 and other appllcabie provisiens, F any, to the Hon'ble

Metional Coempany Law Tribunal for sanchoning of this Scheme and
other connected rathers;

13, COMPLIANCE WITH TAX LAWS

This Schemée bas buen drawn up Lo comply with the conditions relating to
"henalgamation” as defined under Saction Z{18) af the TT Act and ofbee
appliicable provisions, ©any. I any terme: or provisiens of the Schame gre
found to be or interpreted 1o be inconsist=nt with-army of tha sald provisions
at @ labor doba wholbors bs & rosdlt of iy amondmaent of law o any judicial
of edecullve Interprelation o far any other reason whaisoever, the
sforesald provislons of the Income Tax Act shall prevall. The Schema shall
thor skand medifed to e extent determined necsssary b comgly witn
this said provisions. Such modification Wil however mot affact other parts
of the Schame, The power B maks such amendmants, a8 may become
nacassary, 0zl wvest with the Bosrd of Directors of the Transfsrae
For Gatss fock fdhiaam Prvate bmited = 12 infuaslutions Privals Lmeed
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Company, which power can be exercsed at any Hime and shall be exercised
in theg Gest Inbarests of the Comaanies end thalr shareholdars,

14. COMPLIAMCE WITH SEBI REGULATIONS

&, In berms of the provisions of the Securiiies and Exchange Beard of
India [Listing Qixligatigrs and MNeciosura Requirements) Regulations,
2015 {Listing Requlalions); Seourities and Exchange Board of Indla
[SEBL} Circular Mo, CFD/DIL3SCIRSZ017/21 dated 10™ March, 2017,
2% gmended from time o tme, and obher appilcahis provisions, |
amy, e present Soneme of Armalgamation is reguired to be approved
by Public Shareholders [Le., Baulby Skarcheldors nther than those
foprming. part of Promoters and Promoters’ Groupl of the Lisbad
Transferes Company by passing 2 Resolution througn e-voting and
other means; aa may be spplicabile:  In berms of the aforcsaid SEBI
Circulars; the Scheme will be atted upon anly IF the vabes nasy by
Pubile Sharebolders of the Listed Transferee Company in favour of
the ropasod Scheima arg more than Eha number &F vates case by
Publis Sharaholders agzinst the Scheme, Fany.

b. Motwithstanding @bowe, the Transferor Compsnies and the
Transferes Company Wil also comply With the provisions of the
Becuritles Contracts {Fegulation) Act, 1956, the Securitles Contracts
(Fegulilion). Rufes, 1957, the: SEBI (Listing Cbligations and
Disclosure Pequirernsnts] Hagulabtoms, 2015, Listing Agresment,
EEBI Regulations, SEBT Circulars and other applicakle pravisions, IF
any, in connsction with this Scheme and other connmecked matkars.,

i Metropolican Stock Exchange will act as the Designated Stock
Exchange For the purposes of this Schemz.

15. MODIFICATIONS/AMENDMENTS TOTHE SCHEME

&, The Trensteror Companias and the Transferss Company Biroagh e
respective Board of Directors may meke or assent, from dime bo ime,
or oehelf of all persons concerned, to any modifications or amendmenis
ta thes Scheme or to any conditions. of limitedons which the Tribunal
and/for any authorbies under the law mzy desm At to approve of or
Impest and b omesalve all doeubks er diffcutBas that may srise for
carryling out this Schame gad to do and execute all aclE, decds, matlors
and things nacessary for camying the Schamae into effect;

b, In grder to give effect to this Scheme o- to any modifications or
amandments thereod, the Board of Directors af the Transferes Company
may glve and ame euthodsed o give all such directlons as may be
necessary induding direciions For scliling ony guestion, doubt -or
difficulty that may arlss.

c. The Transferar Companlas andfor the Transfares Campany shall be at
llberty to withgraw from BEnls Scheme n case any condidan, alterstion
ar madificatian, impascd or suggostod by the Triswnzl o a0y cibor
carnpebant authority, 15 nob amceptable to them) or a3 may otheraise
be duemaod it or proper by aay of théde Companles, The Transferor
Companles ardfar the Transferee Company will nat be requirec to
assign the reason tar 'ﬂlthdr’ﬂ'ﬁll’lﬂ from this Scname.
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1. INTERPRETATIONM

I any noubt or ditference or isgue arlees between tha Transferor Companies
ortd the Transferes Company or any of their Shareholders o Creditors
arddfar any other person 35 o e construction nereof ar 25 1o -anytaing
elae conbaingd in or refating to ar arlsing out of this S<heme, the same shall
be refarred to Mr Raleey K Geel, LLB, FCS, Advocate, Rajesv Goel &
Azzodates, Advocates and Soliclors, 785, Pocket-E, Mayur Vimar I, Delhi
Mearut Expressway NH-S, Dealll 110 091, Mabile: 23124 09354, e-mall:
Eleey 39 Lamamail.com; Website; weay roalegzlin, whose decision shall be
fimal and binding on all concermed.

17. EXPENSES CONNECTED WITH THE SCHEME

Al cals, charges and expenses of tho Transfercr Companles and the
Transferee Company incurred in relation to oF I/ sonnecstion with this
Scheme or Incidental to the completion of the Amaigamation of the
Transfeior Compdnies with the Transferee Company in pursuance of this
Suhame, shall De bornoe and paid by the Transferee Company. However, In
L event of the Scheme becoming Invalic for any reason whatsoever, all
costs, charges Bad éxpénses |'F_-IH’I.||'|E ko Hae ﬁr11u!g-ﬂrr'.u|;||:a-|1 BEeriNe or
Incidestal therstn shzl! be bome and pald by the respective Companies
incuming the sams,

Logal Consultanis of fhe Schama:
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ANNTSILINE Mo, |IF'".JT | @

Iridus Wetlink Lid
{Transferor Company No. 1)

scheduis of Propeities
{As on 17 Aprll, 20307

[ Particulars
| PART-1

|_E-hnr|: Deanription of the Free hold Proparty of the Transferor Company Na. 1

HIL
|

PART-11

rﬁhurt Description of the Lesse hold Proparty of the Transferor Company Ho. 1

| HIL

| PART-IEL

Ghart Dascription of all the Stocks, Shares, Debentures and gther Charges in
| Action of the Transferor Company No. 1

Flxned A=s2ie
1
Compukers - MIL
j Enrrenf AgSeils
| Dwestmont in Sharas-Ungquoksd :
Ermpirt Fincag Mt Lid, (8473 Eq. Shaes) {,Z_l.tg,-:’fﬁl.'l.ﬂbﬂ
Metbrass Plessisn fdla bed (22500 S, STRres)] SRds, A,
AfrE BruLitles B Finpncial Secvices Lol (MG533 T Bhores) v1,270,540.00
SR Casttal Finpnee Lide (223942 Eg, Sherg) 18, 535 4a0. 00
Ghartnu Farrns P Lbd, (27000 B, Shares ) {1,700, 00 0
B Yiklen Proparties fvs fad. (33000 S5, Shares] ¥330,000.00
Bonerne Galllissh Byl Lid {3000 B, Sharss) 300,000.00
yarzatile Ustarsarioe St Led, (12908 Egl Shoroo) #0121 ,000.50
Sunetsr Tnfra Develogers Pl Lid {33230 Eq. Shaces) 05,150, 000,00
Cesah & Bonk Dalances
Cash In Homp - 35406, 00
-
| Brnk Bt 21E230.50 L IRTED
ADES gark Lod 11 dloc, Conmaughl Frace, el ‘%;?f .
Cirrenl Aocounl Moo SEZ000L034Lacs "‘.S:?
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Caskie Rock Advisars Pui Lid

[{Transferor Company Mo, 2)

Achedule of Propecties
{Aston 4" April, 2020)

Farfloulars

FART-L
|

Short Deacription of the Frae hold Froperty of the Transieror Company Mo, 2

RMEL

PART-LZ

Shwoil Desaription of the Lease hold Property of bire Tramsferor Compeny No. 2

[ ML

s PARY-TIR

Ehorl Gescriptizn of 2ll the Stocks, Shavas, Dabentures and oiher Charges In
Actlon of the Transtaror Sompany Mo, 2

| Bl Asa iz

| ¥

1

| Cormrutsrs

| NIE

! Ll B .

|
iptegtiens in Slstes -
Hal oiffsbiam Linvted €150 EE 000/~
Tivadisin Dudrnlnid Sy iyele Lirnited - T owE, L0, Do
:":1-.:|l:||_:|_ AfwRrEgier Limitod £, 25, 00,000, -
Sunistar Jfm Sevelesbrs Prvate Limiod _ ¢ AH6R, OO0
TEOTAL . 508 74,000/
= T e
AKEedits Liniec - U LT
£ Finanoa’ Seneoes Sdetn L 2 A3 ik
TOTAL -  TEE1S6H)-
Loans & Aduancas

| S Dhapoiiis - Eae S I R K
TOTAL - £24, 000/ -




Te¥ Dadudiedt st Onarce
[

THTAL

2

. T34, 305/

 TEEES-

Casll & Benlc buisnces
Cawt on Hand: 81 U2,
Bonk Balance:

HOFC Bank Uimited,

Balance - T10,08¢ 1.

Dreipcediiz wilk Bambss
MIL
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K2 Yol vtiinws #er 6 1d
[ Trmasfaror Company Mo, 3)

Sehisdile af Proporelas
Tasan IV Apell, 2020)

Sortiouiars

PRATS

| Short Bescription of the Free hold Fropurty of the Transferor Company No, 3

ML

FORT-ET

Short Degcripkion of (o Leass bold Property or the Transterar Company Mo, 3

MIL

PART-IIY

Short Description of ;I]Th:t Sty EEI:N:-.:, Oebhentures snd other Charges in
METEDa-oF tha Transayor Company Mo, 3

| Elnad fAssers
MEL /-

COrFaine Sssmis
InviestmeEnt in Shares

AL Do Uirited - I305.46 TS0/

Iodizs tuobclls Prvets Limied - T, 05, 0000

vt Beves mgds Linlied - L ARG
SEHtvest Privoee Lmleed. : £1,58,00, 000/

TOTAL - A1 16, FROf-

Crizlakirra
| A5 Lrodts Umitss ELEAEESE
| TOFAL — 15,872,835/

LaEnkd B Advanioed

L . o
s LEh,
Tad Deductad 0t Sgurto A = oL,
o - TIEETE- i< [0
H———e——ire == : )
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THA4y- !
_330,219/-

| Ochiel Ciront Asaeis
| TOTAL

Cash & Bank balaiges
Lok 0 Hand — 27,47, GGy

Bl Bamnes:
Yes Bank Bolanoe - gy 011

Dupogts with Banke) NIL
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