
IN THE NATIONAL COMPAI{Y LAW TRIBUNAL,

MITMBAI BENCE, C-IV

C.P. (CAA) / \UIMB -l1l / 2023 with

c.A. (cAA) / tg3 /MB-I\I / 2023

In the tnatter of

Companies Act, 2013

And

In the matter of

Section 230-232 of the Companies Act,

2013 read with Section 234 and other

applicable provisions of the Companies

Act, 20L3 read with the Companies

(Compromises, Arrangements and

Amalgamations) Rules, 2016;

AND

In the matter of

Scheme of Amalgamation of

Scrabble Entertainment Limited

("Transferor Company 1 ")

And

Plexigo Entefiainment Private Limited

("Transferor Comp any 2")

And

Zirrfliun Media Private Limited

("Transferor Company 3 ")

And



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

C.P.(CAAy2 84 lNtm.-lv 12023 with

c. A. (cAA)/ I 9 3 tMB -rV I 2023

Scrabble Entertainment Limited,

I CIN : V 92190\tftl2008PLC 1 7845 6]

Plexigo Entcrtainment Frivate Limited

[CIN: I] g z lgNftI2OzOPT C343 5 801

linglin Media Private Limited,

[CIN : V 7 49991Yft120 I TPTC 3 00940]

IIFO Moviez India Limited

I CIN : L221201\tftI200 4PLC28 5 45 3l

Coram:

Shri. Kishore Vemulapalli

Ms. Anu Jagmohan Singh

Scrabble Entertainment Mauritius)
Limited

(Transferor Company 4)

With

IJFO Moviez India Limited

( " Transferee Company")

and their respective shareholders (the

"Scheme")

...Petitioner company No. 1

Transferor Company No. 1

. . .Petitioner company No.2

Transferor Company No.2

. . .Petitioner company No.3

Transferor Company No.3

. . .Petitioner company No.4

Transferor Company No.4

Order delivered on 17.01.20?l

: Member (Judicial)

: Member (Technical)
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

C.P.(CAAy2 84/MB-IV D023 with

C.A. (CAAy I 9 3 ttvB -rv /2023

Appearances:

For the Applicants Mr. Shyam Kapadia, Counsel and

Mr Ahmed M Chunawala, i/b

Rajesh Shah & Co, Advocates.

Mr. Tushar Wagh, Regional Deputy

Director, Westem Region, Mumbai

For the Regional Director:

OKDER

1. Heard the Learned Counsel for the Petitioner Companies. The sanction

of the Tribunal is sought under Sections 230 to 232 of the Companies

Act, 2013 read with Section 234 and other relevant provisions of the

Companies Act, 20L3 in India and applicable laws in Mauritius and the

rules framed thereunder for the Scheme of Amalgamation of Scrabble

Entertainment Limited ("SEL" or "Transferor Company 1") and Plexigo

Entertainment Private Limited ("PEPL" or "Transferor Company 2")

and Zn$in Media Private Limited (n\tIPL" or "Transferor Company

3") and Scrabble Entertainment (Mauritius) Limited ("SEML" or

"Transferor Company 4") with UFO Moviez India Limited ("IIFO" or

"Transferee Company") and their respective shareholders (the

"Scheme")
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C-IV

C.P. (CAAy2 84 IMB-M023 with

c.A. (cAAy l 9 3 tMB -tV D023

2. The Petitioner Companies have approved the said Scheme of

Amalgamation by passing the Board Resolutions dated Jvly 06,2023

which ilre annexed to the respective Company Scheme Petitions.

Scrabble Entertainment (Mauritius) Limited (the Transferor Company 4)

is situated in Mauritius, the Transferor Company 4 had preferred

application for sanction of the Scheme before the Supreme Court of

Mauritius under the applicable provisions of the Companies Act, 2001 of

the Republic of Mauritius. The Supreme Court of Mauritius has vide its

order dated October 30,2023 sanctioned the Scheme.

4. The Petitioner Companies states that the Petition have been filed in

consonance with the Order passed in the Company Scheme Application

No. 193 of 2023 oftheHon'bleTribunal.

5. The Petitioner Companies further states that the Petitioner Companies

have complied wittr all requirements as per directions of the National

Company Law Tribunal, Mumbai Bench and they have filed necessary

affidavits of compliance in the National Company Law Tribunal,

Mumbai Bench.

LA D,

\r-H"
#itL(*i/

7

3' _{.)
//t

Page 4 of30

.t

3. The Petitioner Companies submit that since the registered office of

'-



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C-IV

C.P.(CAAy2 84 t\tB -rV n023 with

c.A. (cAA)/ I 93 tMB-rY D023

6. The Learned Counsel for the Petitioner Companies states that the First

Petitioner Company is engaged in providing Digital Cinema Initiative

(DCI) technology-based end to end Digital cinema Solutions and the

Second Petitioner Company is engaged in the business of technology

support services in relation to digital entertainment, Pay-Per View

Movies and Live Events streaming and oTT Discovery for Movies and

web services, Video on-demand sffeaming Service, recommendation

service and guide and the Third Petitioner Company is engaged in the

business of technology support services in relation to digital

entertainment & media and Transferor Company 4 is an is an investment

holding company holding investrnent in Scrabble Entertainment DMCC

which conducts digital cinema deployment business in middle east region

and Fourth Petitioner Company is an advertising platform and is the first

one, to enable cinema digitization with satellite technology in India. It is

the end-to-end service provider for all DCI and non-DCI related cinema

solutions.

7. The rationale for the proposed Scheme is as under:

i. The Transferor Companies are wholly owned subsidiaries (direct

/ step down) of the Transferee Company.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

C. P. (CAAy2 84A,IB-IV2023 with

c.A. (cAAy I 93 tMB-rV t2023

11. The Transferor Company I was primarily focused on

deployment of DCI technology compliant Digital Cinema

Systems in premium cinema screens across India including

Hollywood studios. This enabled the Transferor Company I to
receive payment of virtual print fees (VPF) under certain

arrangements. The Transferor Company I has completed its

contractual period of receiving T PF and some of these screens

were ffansferred to the exhibitors as per the arrangement. The

business operations of balance screens of the Transferor

Company 1 are similar to the operations of the Transferee

Company and the proposed merger will fetch synergetic benefits

once the theater networks of the Transferor Company 1 and the

Transferee Company arc merged and consolidated under one

roof.

iii. The Transferor Company 2 and the Transferor Company 3 are

not of a significant size and therefore consolidation with the

Transferee Company will result into decrease in the

administration costs associated with day-to-day operations.

Further, merger of Transferor Company 4, being an investrnent

holding company, would result into simplification of corporate

structure.

lv The amalgamation of the Transferor Companies with the

Transferee Company will lead to better business synergies,

improved overall operational efficiencies and cost savings.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C-IV

C.P.(CAAy284IMB-M2023 with

c. A. (cAA)i I 9 3 tMB -tY 12023

v. The amalgamation will also result in reduction in legal and

regulatory compliances that are currently canied out by multiple

entities.

vi. The proposed amalgamation will reduce number of legal entities.

vii. The proposed amalgamation will reduce managerial overlaps,

which are necessarily involved in running multiple entities.

The Regional Director has filed his Report dated December 18, 2023

inter-alia making the following obserrrations n paraglaphs 2 (a) to (k)

which are reproduced hereunder along with responses/compliances of

the Petitioner Companies:

Para Obsenation by the Regional
Director

Undertaking of
Petitioncr
Company/Rejoinder

the

2(a) That on examination of the report

of the Registrar of Companies,

Mumbai dated 29.11.2023

(Annexed as Annexure A-1) for

Petitioner Transferor Companies

No. 1,2,3 & 5 falls within the

jurisdiction of ROC, Mumbai.

Furttrer Petitioner Transferor

company No. 4 namely Scrabble

Page 7 of30
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C-IV

C.P.(CAAy2 &4lNB-lv D023 with

c.A. (cAAy I 93 INIB, -rV t2023

Entertainment (Mauritius) Limited

(NA) is incorporated under the

provisions of Companies Act, 2001

of the Republic of Mauritius. It is

submitted that no complaint and

/or representation regarding the

proposed scheme of Amalgamation

has been received against the

Petitioner Companies No. 1,2,3 &

5. Further, the Petitioner

Companies has filed Financial

Statements up to 31.03.2023.

The ROC has further submitted

that in his report dated 29.11.2023

which are as under

i. That the ROC Mumbai in its
report dated 29.11.2023 has also

stated that No Inqutry,

Inspection, Investigations,

Prosecutions and complaint

under CA, 2013 have been

pending against the Petitioner

Companies.

As per the provisions of Section

So far as the observation in

paragraph z(a)(i) of the

Report of the Regional

Director is concerned, the

Petitioner Companies

submit that it is the facts of

the case.

q{tAlrY 1,1,
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C-IV

C.P.(CAAy284/1VIB-M023 with

c.A. (cAAy r 93 IMB -rV Do23

230(3)(i) of the Companies Act,

2013, where the ffansferor

companies 1,2 & 3 are dissolved,

the fee, if otry, paid by the

ffansferor companies on its

authorized capital shall be set-off

against any fees payable by the

Transferee company on its

authorized capital subsequent to

the amalgamation. Therefore,

remaining fee, if any after setting-

off the fees already paid by the

transferor companies on its

authorized capital, must be paid by

the transferee company on the

increased authorized capital

subsequent to the amalgamation.

So far as the observation in

paragraph 2 (a)(ii) of the

Report of the Regional

Director is concerned, the

Transferee Company

undertakes to comply with

provisions of Section

232(3)(i) of the Companies

Act, 2013. The fees (if any)

payable by the Transferee

Company on clubbing of

authorised share capital of

the Transferor Company 1,

Transferor Company 2 and

Transferor Company 3 shall

be set off against the fees

already paid by the

Transferor Company 1,

Transferor Company 2 and

Transferor Company 3 for

their authorized share capital

in accordance with the

provisions of Section

232(3)(i) of the Companies

Act,2013.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C-IV

C.P.(CAAy284/MB-IV2023 with

c. A. (cAA)/ l 9 3 IMB -rY I 2023

ii. Interest of the creditors

should be protected.

lll. May be decided on its

merits.

Hence, the Petitioner Companies

shall undertake to submit detailed

reply against observations

mentioned above.

So far as the observation in

paragraph 2 (aXiii)(3) of the

Report of the Regional

Director is concerned, the

Petitioner Companies

submit that the Scheme is

not prejudicial to the

interests of the shareholders

and creditors and interests of

the creditors will be

protected and there is no

compromise or arrangement

with the creditors.

2@) Transferee Company should

unds'take to comply with the

provisions of section 232(3)(i) of

the Companies Act, 2013 through

appropriate affrmation in respect

of fees payable by Transferee

Company for inerease of share

capital on account of merger of

ffansfer of companies.

So far as the observation in

paragraph 2(b) of the Report

of the Regional Director is

concerned, the Transferee

Company undertakes to

comply with the provisions

of section 232(3)(i) of the

Companies Act, 2013. The

fees (if any) payable by the

Transferee Company on

clubbing of authorized share

Page 10 of30



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

c.P .(C AA) / 284 IMB-IV D02 3 with

c.A. (cAAy l e3 tMB -rv n023

capital of the Transferor

Company 1, Transferor

Company 2 and Transferor

Company 3 shall be set off

against the fees already paid

by the Transferor Company

1, Transferor Company 2

and Transferor Company 3

for their authorised share

capital in accordance with

the provisions of Section

232(3)(i) of the Companies

Act,2013.

2(c) In compliance of Accounting

Standard-l4 or IND-AS 103, as

may be applicable, the ffansferee

company shall pass such

accounting enffies which Ne

necessary in connection with the

scheme to comply with other

applicable Accounting Standards

including AS-5 or IND AS-8 etc.

Page 11 of30

So far as the observation in

paragraph 2(c) of the Report

of the Regional Director is

concerned, the Transferee

Company undertakes that in

addition to compliance of

IND AS 103 for accounting

ffeaffnent, the Transferee

Company shall pass such

accounting entries as may be

necessary in connection with

the Scheme to comply with



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C-IV

C.P.(CAA)/284^[B-IV/2023 with

c.A.(cAAy r 93 IMB -ty /2023

other applicable accounting

standards such as IND AS-8,

as applicable.

2(d) The Hon'ble Tribunal may kindly

direct the Petitioner Companies to

file an affidavit to the extent that

the Scheme enclosed to the

Company Application and

Company Petition Ne one and

same and there is no discrepanry,

or no change is made.

So far as the observation in

paragraph 2(d) of the Repon

of the Regional Director is

concerned, the Transferee

Company submits that the

Scheme enclosed to
Company Application &

Company Petition, are one

and same and there are no

discrepancies, or no changes

have been made.

2(e) The Petitioner Companies under

provisions of section 230(5) of the

Companies Act 2013 have to serve

notices to concerned authorities

which are likely to be affected by

the Amalgamation or arangement.

Further, the approval of the scheme

by the Hon'ble Tribunal may not

deter such authorities to deal with

any of the issues arising after giving

So far as the observation in

paragraph 2 (e) of the Report

of the Regional Director is

concerned, the Transferee

Company submits that the

Petitioner Companies have

served notices under the

provisions of section 230(5)

of the Companies Act, to all

the concerned authorities as

i$tAi\ Y t,r e.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C-IV

C.P.(CAAy284A{B-[V2023 with

c.A. (cAAy l 9 3 lMB -rV n023

effect to the scheme. The decision

of such authorities shall be binding

on the petitioner companies

concerned

directed by the Hon'ble

Tribunal which are likely to

be affected by the Scheme.

Further, the Transferee

Company submits ttrat the

approval of the Scheme by

the Hon'ble Tribunal would

not deter such authorities to

deal with any of the issues

arising after giving effect to

the Scheme and the decision

of such authorities would be

binding on the Petitioner

Companies in accordance

with law.

2(D As per Definition of the Scheme,

"Appointed Date" for the purpose

of this Scheme (as defied

hereinafter) and the Income-tax

Act, 196l means April l, 2023 or

such other date as maybe mutually

agreed to by the Board of Directors

of the Transferor Companies and

So far as the observation in

paragraph 2(f) of the Report

of the Regional Director is

concerned, the Transferee

Company submits that the

Scheme complies with the

requirements as clarified

vide circular no. F.

No.7 /12/2019/CL-l dated

21.08.2019 issued by the

Page 13 of30



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

C.P.(CAAy2 s4 l\tB-M2023 with

c. A. (cAAy I 93 tttts. -rV I 2023

the Transferee Company or such

other date as may be fixed

approved by the NCLT (as defined 
I

hereinafter) or any otna 
]

Appropriate Authority. Upon the

Scheme coming into effect, it shall

operate with effect from the

appointment date.

l"Effective Date" means the date on
I

I which a certified or authenticated
I

I copy of the Order of the National
I

I Company Law Tribunal under
I

I Section 230-232 read with 234 of

the Act sanctioning this Scheme is

filed with the respective Registrar

of Companies of the Transferor

Companies and the Transferee

Company in Maharashtra. All the

references in this Scheme to the

words "coming into effect of this

Scheme" or "effectiveness of this

Scheme" or "sctreme taking effect"

shall mean the Effective Date;

"Record Date" for the purpose of

Ministry of Corporate

Affairs by clearly speciffing

the Appointed Date (i.e.

April l,2023) in the Scheme

and accordingly, the

requirements of the said

circular have aheady been

complied with.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

C.P.(CAAy284IMB-M023 with

C.A. (CAAy I % 
^tB 

-tv 12023

this Scheme shall mean the

Effective Date or any other later

date to be fixed by the Board of

Directors of the Transferee

Company for the purpose of

determining the members of the

Transferor Companies to whom

shares will be allotted pursuant to

this Scheme.

In this regard, it is submitted that

Section 232 (6) of the Companies

Act, 2013 states that the scheme

under this section shall clearly

indicate an appointed date from

which it shalt be effective and the

scheme shall be deemed to be

effective from such date and not at

a date subsequent to the appointed

date. However, this aspect may be

decided by the Hon'ble Tribunal

taking into account its inherent

powefii.

It is submitted that ttre Petitioners

may be asked to comply with the

Page 15 of30



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

C.P.(CAA|284IMB-IV2023 with

c.A. (cAAy l 93 l\tlB.-rv n023

requirements as clarified vide

circular no. F. No. 7 /12/2019/CL-

I dated 21.08.2019 issued by the

Minisary of Corporate Atrairs.

2(e) Petitioner Companies shall

undertake to comply with the

directions of Income tax

departrnent and the GST

DeparUnent, if any.

So far as the obsernation in

paragraph 2($ of the Report

of the Regional Director is

concerned, the Transferee

Company submits that ttre

Petitioner Comp4nies shall

ensure compliance of

directions of Income tax

department and GST

deparment, if ffiy, in

accordance with law.

2(h) Petitioner Companies shall

undertake to comply wittr the

directions of the concerned sectoral

Regulatory, if so required.

So far as the obse:yation in

paragraph 2(h) of the Reporr

of the Regional Director is

concerned, the Transferee

Company submits that the

Petitioner Companies are

not governed by any sectoral

regulatory authority.

2(i) Petitioner Companies has forergn So far as the obse"nration in

ii&&r+
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

C.P.(cAAy284/MB-ry/2023 with

c.A. (cAA)/ I 9 3 IMB -rV n023

shareholders; hence Petitioner

Companies shall undertale to

comply with rules, regulations,

guidelines of FElvIA, FERA and

RBI. Further the company may

place before approval of RBI for

cross border merger in the matter of

4rh Transferor company in
compliance with Section 23aQ) of

the Act.

parugtaph 2(i) of the Report

of the Regional Director is

concerned, the Transferee

Company submits that it has

forergn shareholders but

since Scheme provides for

amalgamation of wholly

owned subsidiaries

whereunder there is no

discharge of consideration to

any shareholders, there are

no compliances which

Transferee Company is

required to comply with.

The Petitioner Companies

undertake to comply with

the other applicable

guidelines under Foreign

Exchange Management Act,

1999, as applicable and to

the extent required. So far as

the observation in relation to

the prior approval of RBI for

cross border merger is

concerned, the Transferee

ffi
&s

1'l.4tt,
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MUMBAI BENCH, C.IV

C.P.(CAAy284/MB-IV2023 with

c.A. (cAAy 1 9 3 IMB -tv 12023

Company submits that the

Transferee Company states

that as per the provisions of

section 234Q) of the

Companies Act, 2073 rcad

with Rule 25A of the

Companies (Compromises,

Arrangements and

Amalgamation) Rules, 2016,

a forergn company ffioy,

with the prior approval of

the Reserve Bank of India,

amalgamate with an Indian

company. h this regard,

Reserve Bank of India has

framed Foreign Exchange

Management (Cross Border

Merger) Regulations, 2018.

As per Regulation 9 of the

said regulations issued by

Resenre Bank of India, any

ffansaction on account of a
cross border merger

undertaken in accordance

with the Foreign Exchange

Page 18 of30
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MUMBAI BENCH, C-IV

C.P. (CAAy2 84 tNB-tv D023 with

c.A. (cAAy l 9 3 IMB -rV D023

Management (Cross Border

Merger) Regulations, 2018

shall be deemed to have

prior approval of Reserve

Bank as required under Rule

25A of the Companies

(Compromises,

Arrangements and

Amalgamation) Rules, 20L6.

Furttrer, as per the said

regulation, a certificate to

that effect is required to be

furnished along with the

application made to the

National Company Law

Tribunal. The Petitioner

Company submits that it has

complied with and

undertakes to comply with

the provisions of the

regulations contained in

Foreign Exchange

Management (Cross Border

Merger) Regulations, 2018.

Further Mr. Rajesh Mishra,
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MUMBAI BENCH, C-IV

C.P.(CAA)2 84 {MB-M2023 with

C.A. (CAAy I 93 lrtIB, -Iv n023

Executive Director & Group

CEO and Ms. Kavita

Thadeshwar, Company

Secretary of the Transferee

Company have provided a

certificate to ensure

compliance with the Foreign

Exchange Management

(Cross Border Merger)

Regulations, 2018 along

with the Company Scheme

Application - Exhibit I. A
copy this certificate has been

annexed and marked as

Annexure "A" to Affidavit

in Rejoinder. Accordingly,

approval of Reserve Bank of

India is deemed to have been

received to the Scheme. A
copy of Foreign Exchange

Management (Cross Border

Merger) Regulations, 20L8

has been annexed and

marked as Annexure "B" to
Affidavit in Rejoinder.
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MUMBAI BENCH, C-IV

C.P.(CAAy284A,IB-IV/2023 with

c.A. (cAAy l 9 3 tMB -rV n023

20) Its is observed that the 4th

Transferor Company is Registered

under the provisions of Companies

Act, 2001 of the Republic of

Mauritius in view of the szlme

similar approval for the said

Amalgamation need to be obtained

by the forth transferor company

from the appropriate authorities

before giving effect to the scheme.

So far as the obswation in

parugraph 2$) of the Report

of the Regional Director is

concerned, The Transferee

Company submits that since

the registered office of

Serabble Entertainment

(Mauritius) Limited (the

Transferor Company 4) is

situated in Mauritius, the

Transferor Company 4 had

prefared application for

sanction of the Scheme

before the Supreme Court of

Mauritius under the

applicable provisions of the

Companies Act, 2001 of the

Republic of Mauritius. The

Supreme Court of Mauritius

has vide its order dated

October 30, 2023 sanctioned

the Scheme.

2(k) The Petitioner Company states that

the Transferee Company shall be in

So far as the observation in

parugaph 2ft) of the Report

Page2l of30



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, C.IV

C.P.(CAAy2 &4lMB-rV 12023 with

c.A.(cAAy l 93 IMB-w D023

compliance with provisions of

Section 2(1B) of the Income Tax

Act, 1961. In this regard, the

petitioner company shall ensure

compliance of all the provisions of

Income Tax Act and Rules

thereunder.

of the Regional Director is

concerned, the Transferee

Company submits that the

Petitioner Companies shall

ensure compliance of all the

provisions of Income Tax

Act, 1961 including section 2

(18) and the rules framed

thereunder.

9,7

he obsenrations made by the Regional Director have been explained by

the Petitiona Companies in Para 10 above. Mr. Tushar Wagh Deputy

Regional Director of Western Region, Mumbai appeared and submits

that above explanations and clarifications given by the Petitioner

Companies in rejoinder are satisfactory and they have no further

objection to the Scheme

10. The Official Liquidator has filed his report dated November 28, 2023

inter-alia making the following obserrrations tnparagraphs 6 and 7 which

are reproduced hereunder along with responses/compliances of the

Petitioner Companies:
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MUMBAI BENCH, C-IV

C.P.(CAAy284/MB-M023 with

C.A. (CAAy I % lntID.JV n023

Para Observation by the Official
Liquidator

Undertaking of the Petitioner
Company/Reioinder

6 With reference to clause No.

25.1 of the scheme it is stated

that such clauses ove'rrides the

provision of Companies Act,

2013 namely Section 232(3)(i)

which inter-alia provides that,

'if a company is dissolved the

fee paid by such company on

its Authorised Capital shall be

set off against any fees payable

by the transferee company on

its Authorised Capital.

Accordingly, clause No. 25.1

may be modified.

So far as the observation in

paragraph 6 of the Report of the

Official Liquidator is concerned,

the Transferee Company states

that Clause 25.1 of the Scheme

provides for inerease in the

authorized share capital of the

Transferee Company by the

authorized share capital of the

Transferor Company 1,

Transferor Company 2 and

Transferor Company 3 without

any further payment of stamp

duty and / or fees on such

increase to the extent such stamp

duty and / or fees already paid by

the Transferor Company l,
Transferor Company 2 and

Transferor Company 3 on their

respective authorized share

capital. Accordingly, clause 25.1

of the Scheme does not override

Page?3 of30
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the provisions of section 232(3)(i)

of the Companies Act, 2013.

Further, the Transferee Company

undertakes to comply with

provisions of Section 232(3)(i) of

the Companies Act, 2013. The

fees (if any) payable by the

Transferee Company on clubbing

of authorized share capital of the

Transferor Company 1,

Transferor Company 2 and

Transferor Company 3 shall be

set off against the fees already

paid by them for their authorized

share capital in accordance with

the provisions of Section 232(3)(i)

of the Companies Act, 2013.

7 As per the Financial Statement

of Plexigo Entertainment

Private Limited (Transferor

Company 2) and Z:urrgllur.

Media Private Limited

(Transferor Company 3) as at

31.03.2023 the Total Liabilities

of the Companies exceeds to its

The observation tnparu$aph 7 of
the Report of the Official

Liquidator penains to the

preparation of financial

statements for FY 23 of
Transferor Company 2 and

Transferor Company 3 on a going

concem basis despite having a
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Total Assets and thus the

company is with Negative Net

Worttr, the Financial

Statements has been prepared

on going concern basis.

Hon'ble Tribunal may require

the company to explain in this

respect.

negative net worth. In relation to

this, it is submitted that:

a. In note 2.1 of the audited

financial statements of the

Transferor Company ZforFY 23,

it was disclosed that for FY 23,

the Transferor Company 2 had

incurred a loss of Rs.64.06 lat*rs

and had accumulated losses of

Rs.183.12 lakhs. Accordingly, the

net-worttr of the Transferor

Company 2was fullyeroded. Ttre

Holding Company i.e. Transferee

Company commiffed to provide

continued financial and operating

support to the Transferor

Company 2, to enable it to

operate as a going concern. For

this, the Transferee Company had

akeady provided a financial

support of Rs.225 lakhs by way of
preference share capital as on the

date of balance-sheet and

accordingly, financial statements

of Transferor Company 2 for FY
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23 were prepared on a going

concern basis.

b. Similarly, in note 2.1 of the

audited financial statements of
the Transferor Company 3 for FY

23, it was disclosed that for Fy
23, the Transferor Company s

had incurred a loss of Rs.l7S.B7

lakhs and had accumulated losses

of Rs.494.86 lakhs. Accordingly,

the net-worth of the Transferor

Company 3 was fully eroded. The

Holding Company i.e. Transferee

Company committed to provide

continued financial and operating

support to the Transferor

Company 3, to enable it to

operate as a going concem. For

this, the Transferee Company had

already provided a financial

support of Rs.359.91 lakhs by

way of preference share capital as

on the date of balance-sheet and

accordingly, financial statements

of Transferor Company 3 for FY 
I
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23 were prepared on going

concem basis.

11. The observations made by the Official Liquidator have been satisfactorily

explained by the Petitioner Companies in para 12 above.

12. The Reserve Bank of India ("RBI") has also addressed letters dated

November 03,2023 and December 29,2023 nresponse to notice served

as per directions of Tribunal in Company Scheme Application and

Company Scheme Petition respectively. The said letters require the

Petitioner Companies to comply with the requirement of various laws,

rules regulations and guidelines as prescribed by the RBI. It also states

that it would not be possible for the RBI to vet individual cases. Leamed

Counsel for the Petitioner Companies, on instructions undertakes to

comply wittr the laws, rules, regulations, and guidelines prescribed by the

RBI as applicable. The said undertaking is accepted.

13. The Central Cinema Co-owners, the Unsecured Creditor of Scrabble

Entertainment Limited ('Transferor company 1,) in company scheme

Application No.193 of 2023 has come before Tribunal raising certain

disputed claims against the Transferor company I on November 16,

2023. The Central Cinema Co-owners has an outstanding debt of Rs.
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1,50,000 out of total outstanding debt of the Transferor Company 1

amounting to Rs 9.62 crs as per its latest audited financial statements as

on March 31,2023.It was submitted that the Central Cinema Co-owners

constitutes much less than 5% of the total outstanding debt of Transferor

Company I as on March 31, 2023, and as such, in terms of proviso to

Section 230(4) of the Companies Act, 2013, he does not have the

requisite locus to object to the Scheme. According to the proviso any

objection could be made by person having outstanding debt amounting

to not less than 5o/o of total outstanding debt as per the latest audited

financial statement. Further, the Net worth of the Transferee Company is

significantly higher than that of Transferor Company l, whose Central

Cinema Co-owners claims to be creditors. Consequently, there is no

compromise or rurangement with creditors, and no sacrifice is required

from them. Therefore, since the Central Cinema Co-owners do not meet

the mandatory minimum threshold prescribed by the Act to raise

objections to a Scheme, the objection of the Central Cinema Co-owners

is dismissed as not maintainable.
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14. From the material on record, the Scheme appea$ to be fair and

reffionable and is not violative of any provisions of law and is not

conffary to public policy.

15. Since all the requisite statutory compliances have been fulfilled,

Company Scheme Petition No. 284 of 2023 is made absolute in terms of

clauses 45. (A) to (E) of the said Company Scheme Petition.

16. The First Petitioner Company, Second Petitioner Company and Third

Petitioner Company be dissolved without winding up.

17. In view of the above, the Scheme is hereby Sanctioned with the

'Appointed Date' as April 01,2023.

18. Petitioners Companies are directed to file a copy of this Order along with

a copy of the Scheme of Amalgamation with the concerned Registrar of

Companies, electronically along with E-Form INC-28, within 30 days

from the date of receipt of the Order from the Registry of this Tribunal.

t9. The Petitioner Companies to lodge a copy of this Order and the Scheme

duly authenticated by the Deputy Regisffar, National Company Law

Tribunal, Mumbai Bench, with the concerned Superintendent of Stamps,
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for the purpose of adjudication of stamp duty payable within 60 days

from the date of receipt of the Order, if any.

20. All Authorities concerned to act on a copy of this Order along with

Scheme duly authenticated by the Deputy Director or Assistant

Regisffar, National Company Law Tribunal, Mumbai.

21. ordered Accordingly. C.P. (CAA)/284/l\tB/2ozg is allowed and

disposed of.

sd/ - sd/-

Anu Jagmohan Si"gh

Member (Technical)

Suresh 17.0L.2024.

Certified True CoPY

Date of APPlication tlo tl \e Lv\

Nutnher of Pagcs BO

Fee Paid l'l's.

Appl icant callei! tcr coil:ction c0py on

Kishore Yemulapalli

Member (Judicial)

Copy PrePrr:'eil on
t

Copy lssued cit L LDL.

J
"4

r{ationalComPanY Law Tribunal, Mumbai Bendr
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SCIIEME OF AMALGAMATION

or

SCRABBLE ENTERTAINMENT LIMITEI}

(ethe Transferor Compnny It' or gSEL")

AND

PLEXIGO ENTtrRTAINMENT PRIVATE LIMITEI)

((the Transferor Company 2' or .IPEPL")

AND

ZINGLIN MEDIA PRIVATE LIMITED

("the Trtnsferor Company 3,'or *ZMPL")

AND

SCRABBLE ENTERTAINMENT {MAURITIUS) LIMITED

(*the Transferor Conrpany 4" or.,SEMLr)

WITH

UFO MOVIEZ INDIA LIMITED

(sthe Transfcree Company" or .,UFOtt)

AND

TIIEIR RESPECTIYE SHANSHOLDERS

(UNDER SECTIONS 230 TO 232 READ WITII SCCTION 234 AI[' OTHIR

APPLICABLf, PROVISIONS OF THE COMPANIES ACT,2OT3 AND SECTIONS ?61

TA 264 AND OTHER APPLICABLE PROVISIONS OF THE MAURITIUS

COMPANIES ACT,2001)

(A) PREAMBLE

l'his Scheme is presenrcd pursuant to the provisions of sections ?30 to 232 read rvith

section 234 and other relevant provisions of the companies Act, 20t3, as may be

applicable, and Sections 261 to 264 and other applicable provisions of the Mauritius

Act, 2001 aud also read with Section 2(lB) and other relevant

lt&

$,+
{'{.1'\\

M.iU. PABALE
fvlumbal

IrYtaha:'aShtra
Reg. iro. 1S2ZO

Expiry Dt.
30-10.20?4

TA

* *

OF

Com
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the [ncome Tax Act, 1961 as applicable for merger of Scrabble Entertainment Limited

(*SEL" or "Transferor Company 1') and Plexigo Entertainment Privatc Limited f?EPL"

or "Transferor Company 2') and Zinglin Mdia Private Limited ('ZMPL" or "Transferor

Company 3") and Scabble Entertainment (Mauritius) Limited ('SEML'or "Transferor

Company 4") (together known as u'Transferor Companies') with UFO Moviez India

Limited ('uFo" or "Transferee company") and their respective shareholders.

(s) pEscRIPTrQN oF CoMPANIES

1' SEL is a company incorporated under the provisions of Companies Act" 1956 having its

registered office at 3'd Floor, Valuable Techno Park, Plot No. 53/1, Road No. 7, MIDC,

Andheri (East), Mumbai -400093. SEL is engaged in providing Digital Cinema Initiative

(DCI) technology-based end to end Digital Cinemn Solutions. SEL is a rvholly owned

subsidiary of the Transfcree Company.

2., PEPL is a company incorporated under the provisions of Companies Act,20l3 having its

registered oflice at Valuable Techno Park, 3'd Floor, PIot No. 53/1, Road No. T, MIDC,

Andheri (East), Mumbai - 400093, PEPL is engaged in the business of technology supporr

services in relation to digital entertainment, Pay-Per View Movies and Live Events

Streaming and OTT Discovery for Movies and web services, Video on-demand streaming

Service, recommendation service and guide. PEPL is a wholly owned subsidiary of *re

Transferee Company.

J ZMPL is a company incorporated underthe provisions of Companies Act,2013 having its

registered office at Office No. 902. 9m Floor, Ackruti Star, Central Road, MIDC, Andheri

(East), Mumbai - 400093. zW?Lis engaged inthe business of technology support

h R, Y

-x

fo digital entertainment & media. ZMPL is a wholly owned

Company.
t'

,l

..4, 'S?VIL is a private company limited by shares incorporated under the provi

Companies Act, 2001 of the Republic of Mauritius having its registered office at 6th floor,

tower A, I Cyber city, Ebene, Mauritius. SEML is an investment holding company holding

investment in Scrabble Entertainment DMCC which conducts digital cinema deployment

SEML is a rvholly owned

,

r.iiY Ll rz

t
BAI

{
business in middle
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5 UFO is a listed public company whose equity shares are listed on BSE Limited and

National Stock Exchange of India Limited. LIFO is incorporated and registered under the

provisions of the Companies Act, 1956, having its registered office at Valuable Techno

Park, Plot No. 53/1, Road No. 7, MIDC, Marol, Andheri (East), Mumbai - 400093. upo

is lndia's largest in-cinema advertising platform and is the first one, to enable cinema

digitization with satellite technology in India. It is the end-to-end service provider for all

DCI and non-DCI related cinema solutior,m.

(c) RATTONALE

The Proposed Scheme of Amalgamation would inter alia have the following benefits:

(a) The Transferor Companies are whotly owned subsidiaries (direct / step down) of

the Transferee Company.

(b) The Transfelor Company I was primarily fosused on deployment of DCI

technology compliant Digital Cinema systems in premium cinema screens across

India including Hollywood studios. This enabled the Transferor Company I to

rcceive payment of virtual print fees CVPF) under certain arangements. The

Transferor Company I has completed its contactual period of receiving vpF and

some of these screens were transfened to the exhibitom as per the arrangement. The

business operations of balance screers of the Transferor Company I are similar to

the operations of the Transfsrse Company and the proposed merger will fetch

synergetic benefits onse the theater networks ofthe Transferor Company I and the

Transferee company are merged and consolidared under one roof.

.Transferor company 2 and the Transferor company 3 are not of a significant

therefore consolidation with the Transferee company will result

in *re administration costs associated with day-to-day operations.

Y lrp
/,

of Transferor company 4, being an investnent hording company,

result into simplilicetion of corporate stucture.

rc
=@z
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(d) The arnalgamation ofthe Tran$faror Companies with the Transferee Company will

lsad to betkr businEss synergies, improved overall operational efficiencies and cost

savings.

(e) The amalganration will also result in reduction in legal and regulatory compliances

that are c,urrently canied out by multiple entities.

(t) The proposed amalgamation will reduce number of legal entities.

(g) The proposed alnalgamation will reduce managerial overlnps, which are necessarily

involved ir running multiple entities.

(D) OvERYIEltr OF THIS SCIIEMET

This Scheme is divided into the following parts:

. PART I - Definitions and Share Capital;

r PART II - Amalgamation of the Transferor Company I, t"hE Transferor Company 2

and the Transferor Company 3 r-ryith the Transfsre* Company;

' PART III - Amalgamation of the Transferor Company 4 with the Transferer

Company; and

. PART IV - General Tcrms and Conditions.

PART I
I

DAM}ilTIONS AND SHARI CAPITAL

DE,S'NITIONS

In this Scheme, unless inconsistent with the subject or co*tsxt, the

shall have the following meanings:

LI oAct'or "the Act" ms&ns the Companies Act,2013 and any rules, regulations,

or guidelines issued therqunder and shall, if the context so requires and as

applicable, mean Companies Act, Ig56 and any rules, regulations, circulars or

issued thereunder, as amended from tinre to time and shalt iuclude nny

amendment(s), modification(s) or re-enactiltent(s) &ereof;

I

t\t L;h,

-#lriffi
,.lJ\ll

s-la(sro,;l.iJi'
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1.t

t.3

1.4

I,5

r.6

,,Applicable Lrwo rneans any applicable ststute, notific*tion, bye laws, rules, regulations,

guidelines, nrle of common law, policy, code" dircetives, ordinance, orders or instructions

having the force of law snacted or issued by any Appropriate Authority, including any

statutory amendment(s), modification(s) or re-enactment(s) thercof for the time being in

force;

"Appointed Dste'mcans April l, 2023, or any other date 8s rnay be approved by the

Appropriate Autho rity;

,,Appropriatc AuthorityD me&ns any applicable central, state or local government,

legislative body" regulatory, adminiskative or statutory aulhority, or judicial body or

authority, including, but not limited, to Securities and Exchange Board of India (SEBI),

Stock Exehanges, Registrar of Companies, Regioual Director and National Company Law

Tribunal (NCLT), Reserve Bank of India (RBI), courts of Mauritius and relevant

competent authorities in relation to Mauritius;

"So*rdtt or '{Bosrd of Direfisrrt' mea$s the Board of Directors of SEL, PMPL, ZMPL,

SEML and / or UFO, astle *ontext may require and iuclude any Committee of the Board

(if any) constituted for the implementation of this Scheme;

"Effective Date' metlns the last of the dates on which the conditions specified in Clause

28 of the Scheme are fulfiIled u,ith respeot to a particularpart of the Scheme;

References in this Schems to the words '.coming into effect of this

(effectiyeness of this Schemelr shall mean the Effective Date;

1.7 (INR" 
maans Indian Rupee, th* lawful cu$ency of the Republic of

l-8 t'Mauritius Companies Act I Mauritius Lrwo means the Cornpaniss Act,

# Mauritius or any statutory modification or re-enactment thereof for the time being in

+

J
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1.9 {'NCI"T" means the N*tiona} Company Law Tribunal as sonstituted and authorized as per

the provisions of ths Act;

1.10 '(Relevaut JurisdietioilD means the tenitories of the Republic of India and Mauritius;

l.l I ssSchfi[*tr or "the Sehemet' or {{this Schrme$ msans this $cheme of Amalga:natior in its

present form submitted to the NCIT or any Appropriate Authority in the Relevant

Jurisdiction for its sanction with or without any modification(s) / amendment(s) as may be

directed by the NCLT or any Appropriate Authority in thE Relevant Jurisdiction;

1"12 "supreme Ccurt" msans the Bankruptcy division of the Supreme Court of Mauritius;

1.13 (Tr*nsferee Company" or *UFO' m&ans UFO Moviez l*dia Limited, a public compeny

limited by shares incarporated under the pnrvisions Indisn Companies Act, 1956 under

Corporate Identity No. L22120MH2004PLC285453 and having its Registered Office at

Valuable Techno Parlq Plot No. 53/1, Road No.7, MIDC, Marol, Andheri (Eas$, Mumbai

- 400093;

I,14 *Transferor Company tr'n or "SEL'' me&ns Scrabble Entertainment Limited, a company,

limited by shares, incorporated under the provisions of the Companies Act, lg56 and

validty existing under Companies Act, 2013, under Corporate ldentity No.

U9?190MH2008PLC1?8456 and having is Registered Office at 3'd Floor, Valuable

Techno Park, PlotNo. 53/1, Road No. 7, MIDC, Andheri (East), Mumbai * 400093;

1.15 "Trtnsferor Crmpany 2" or aPEFL" ne&ns Plexigo Entertainment Private Limited, a

limited by shares, incorporated under the provisions of the Companies Act, ?01 3

Identity No. U9?419MH2020PTC343580 and having im

Valuable Techno Park, 3rd Flooq Plot No. 53/1, Road No" ?, MIDC,

3" sr "Zll[PL,'

Mumbai * 400093;
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company, limited by shares, incorporated under the provisions of the Companies Ac1

?013 under corporatB Identity No. u74999MH2017PTC300940 and having its

Registered Office at Office No. 902, 9ft Floor, Aokruti Star, Central Road' MIDC'

Andheri (East), Mumbai' 400093;

l.l7 oTransferor Comprny 4'n or "SEML" means Scrabble Entertainment (Mauritius)

Limited, a compa$y, timited by shares, incorporated under the provisions of the Mauritius

Companies Act, 2001 and having its Registered Oflice at 6s floor, tower A, I Cyber city'

Ebene, Mauritius;

r.l 8
,,usD, me&ns dollars of the united states of America, the lawful currency of the united

States of America;

) INTERPRETATION

In addition to the above terms, certain terms may be defined elsewhere in this Scheme and

wherever such tenns are used in this Scheme, thcy shall have the meaning so assigned to

them.

The terms referred to in this Scheme shall, unless defined othenuise in this Scheme or

inconsistent witfu the context or meaning thereof, bear the meaning ascribed to them under

the relevant statutellegislation.

All references in this Scheme to statutory provisions shail be constnred as meaning and

including references to :

a) any $tatutory modification, consolidation or re-enactnent made after the date of

approval of this Scheme by the Boards of SEL, PEPL, zuPL, SEML and UFO and for

time being in force;

legislation made from time to time under that provision

)1

2.2

2.3

R I

' ,1..
11.:"., .t

+

modifi ed, re-eracted or consolidated);

statutory instruments or orders made pursuant to a statutory provision;

d) any statutory provisions of which these statutory provlslons are a

"-i

e'

I /-.

{
or modification.
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In this Scheme, unless the context othenwise requires:

(i) the words *including", "include* or "includes" shall be interpreted in a manner as

though the words'without limitation" immediately followed the same;

(ii) any document or agreement includes a rcferense to that document or agreement as

varied, amended, supplemented, substituted novated or assigned, from time to time,

in accord&ce with the provisions of such a documcnt or agreemelt;

(iii) the words "other", "or othemrise" and "whatsoevet''shall not be constmed ejusdem

generis or be construed as any limitation upon the generality of any preceding words

or matters specifically refened to;

(iv) the headings are iuserted for ease of reference only and shall not affect the

construction or interpretation of the relevant provisions of this Scheme;

(v) the term "Clause" or "Sub-Clause" refers to the specified clause of this Scheme, as

the ease may be;

(vi) reference to any legislation, statute, regulation, rule, notification or any other

provision of law means and includes rsferences to such legal provisions as amended,

supplemented or re-enacted from time to time, and any rcference to legislation or

statute includes any subordinate legislation made from time to time under such a

legislation or statute and regulations, rules, notifications or circulars issued under

such a legislation or statute;

(vii) Words in the singular shall include the plural and vice versa.

SIIARE CAPITAL

The authorized, issued, subscribed and paid.up share capital of sEL &s on3.1

RY date of Board approval to the Scheme i.e. July 6, 2023 is as under:

\$

\\

YY Amount in
1

fn,l

00,000 equity shares of Rs. l0A each 1,00,00,00s

Convertible Redeemable Preference

Shares (OCRPS) of Rs.l,l50/- each

1,04,300 6% Optionally
I 1,99,45,000

Page 8 of37
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3.7

The entire issued, subscribed and paid-up share capital of SEL is held by UFO.

The authorized, issued, subscribod and paid-up share capital of PEPL as on

date of Board approval to the Scheme i.e. July 6,2A23 is as under:

Particulars Amount in INR

Authorized

5,10,000 equity shares of fu. I0/. each 51,00,000

22,500 4% Non-Cr.mulative Optionally Convertible

Redeemable Preference Shares (NCOCPSS) of Rs.1,000/- each
225,00,000

Total 2,76,0010(}0

Issued, Subscribed and Paid-up

5,10,000 equrty shares of Rs. 10/- each 51,00,000

22,504 4% Non-C umulative Optional ly Converti ble

Redeemable Preference Shares (NCOCRPS) of Rs.1,000/- each
225,00,000

Total 2,76,00,000

The entire issued, subscribed and paid-up share capital of PEPL is held by UFO

Amount in INRParticulars

12,99,45,000Total

Issucd, Subscribed and Paid-up

76,83,870
I
l

7,68,387 equity shares of Rs. 10/- each fully paid up

76,83,870
I

Totsl

3.3 The authorized, issued, subscribed and paid-up share capital of

RT of Board approvd to the Scheme i.e. July 6,2023 is as under:

o
\\

\,

Amountt, 
\

ffO,OaA equity shares of Rs. l0l- etch 51,00,000

46,000 4% Non-Cumulative Optionally Convertible

,d6TidN -r4*s.-

4,60,00,000

/ffi.
&,
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3.4

The entire issued, subsuibed and paid-up share capital of ZMPL is held by UFO.

The issued, subscribsd and pdd-up share capital of SEML as on

date of Board approval to the Scheme i.e. June 6,2023 is as under:

Particulars Amount in USD

Issued, Subscribed and Prid-up

750,001 ordinary shares of US$ I each 750,001

otal 750,001

The entire issue4 subscribed and paid-up share capital of SEML is presently held by SEL.

The authorized, issued, subscribed and paid-up share capital of UFo as on

date of Board approval to the Scheme i.e. July 6,2023 is as under:

3.5

Particulars Amount in INR

Redeemable Preference Shares (NCOCRPS) of Rs.1,000/- each

Total 5,I1,00,000

I*sued, Subscribed and Paid-up

5,10,000 equity shares of Rs. 10/- each 51,00,000

35,99 I 4% Non-Cumulative Optionally Convertible

Redeemable Preference Shares (NCOCRIS) of Rs.1,000/- each
359,91,000

Total 4,10,91,000

Lt

RY
v

I
i,

';tt

rt,

Particulars Amount in INR

Authorized

equity shares of Rs. I0/- each5,30,50,000

preference shares ofRs. I,000/- each

Total 2,09,55,00,000

I*sued, Subscribsd and Paid-up

MUMBAI

Page l0 of37
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Particulars Amouut in INR

3,83,32,349 equity shares of Rs. l0/. each fully paid up 38,33,23,490

TotaI 38,33,23,490

DATE OF TAKING EFFf,CT AND OPERATIYE DATE

Each section of the Scheme $et out herein in its present f.ornn or with any modifieation (s)

shnll, unless otherwise specified, be effective fmm the Appointed Date but operative from

the EffEctive Date.

PART II
AMALGAMATISN Or THE TR$I.{.ETEROR COMPANY li.,IRr{l,{qASR{}B.

c0MPANY

5.1 Upon the coming into effect of this Scheme and with effeet from the Appointed Dare, the

the entire business and whsle of the unde*aking(s) of the Transferor Company l,

Transferor Company 2 and Transferor Company 3 {including all its properties and assets

(whether movable or immovable, ta*gible or intangible) of whatsoever nature including

investrnents, licenses, permi*, quotas, approvals, Iease, tenar:cy rights, permissions,

incentives, development of rights, if any, and all ather rights, title, interesto coutracts.

consents, approvals or powsrs of every kind, natue and descriptions whatssev*r) and all

nature of liabilities shall, under the provisions of Sections 230 to 232 read lvith section

?34 of the Act and pursuatlt to the orders of the Tribunal or any other competent authority

or any other appropriats authority under the applic*ble provisions of the Act, as

and without further ac! inskumsnt or deed, be and stand transferred to

5

RY

I

in or be deemsd to have been and rtand transfened to or vested in the

as a goiug congern so as to becsrne as and from the Appointed Date,

of the Transferee Cornpany by virtue of and in the manner provided in this
,:;i,

-,1,

1.r'

{ 5.2 The amalgamation of the Transferor Company 1, Transferor Company 2 and Transferor

Company will cornbine the3 with the Transferee

Page Il of37

aetivities and

.il



+16

5.3

operations of the Transferor Company l, Transferor Company 2 and Transferor Company

3 and the Transferee Company into a single company with effect from the Appointed Date

and shall be in compliance with the provisions of the Income Tax Act, 1961, including

Section 2(18) thereof or any amcndment(s) thereto. If any term of provision ofthis Scheme

is found or interpreted to be inconsistent with the said provisions at a curent date or later

date including resulting from an amendment of law or for any other reason whatsoever, the

provisions of the said sections of the Income-tax Act, 1961 shall prevail and this Scheme

shall stand modifred to the extent determined necessary to comply with section 2(lB) of

the Income-tax" 1961. Suc'h modilication urill however not affect the other parts of the

Scheme.

Without prejudice to the generality of Clause 5 . I above, upon the coming into effect of this

Scheme and with effsct from the Appointed Date:

a. In respect of such assets owned and belonging to the Transferor Company l, Transferor

Company 2 and Transferor Company 3 as are r*ovable in nature or are othenvise capable

of transfer by manual delivery or by endorsemcnt and. detivery, the same shall be so

transferred by the Transferor Conrpany l, Transferor Company 2 and Transferor Company

3, and shall become the property ofthe Transferee Company in pusuance ofthe provisions

of Sections 230 to 232rcadwith section 234 andother applicable provisions of the Act.

b' In respect of movables other than those dealt with in Clause 5.3 (a) above including without

any further ac! instrument or deed of the Transferor Company l, Transferor Company 2

and Trassferor Company 3, the sundry debts, receivables, bills, credits, loans and advances,

if any, whether recoverable in cash or in kiad or for value to be rcceived, bqnk balances,

investments, eamest money and deposits wi& any Government, quasi government, local

RY authority or body or with any company or otherperson, the same shall on

Date stand tansfened to and vested inthe Transferee Company

other intimation to the debtors (although the Tra$feree company may

and if it so deems appropriate at its sole discretion, give notice in such

it may deem fit and proper, to each person, debtor, or depositee, as the case may be, thst

.l$

as

the seid debt, loan, advance, balance or deposit stands transferred and vested in the

ffi
#s

lrser

1.1 lyo\\tA]'Y

h

MU&,BAI

{
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5.4 Without prejudice to the gcnerality of Clause 5.1 above, upon the corning into effect of this

Scheme and with effect from the Appointed Date:

a. All the liabilities including all secured and unsecured debts, liabilities including contingent

liabilities, leases, sundry creditors, duties, obligations and undertakings of the Transferor

Company l, Transferor Company 2 and Transferor Company 3 of every kind, naare and

description whatsoever and howsoever arising, raised or incurrEd or utilized for its business

activities and operations shall, under the provisions of Sections 230 to 232 read with section

234 of the Act and pursuant to the orders of the Tribunal or any other competent authority

or any other appropriate authority under the applicable provisions of the Act, as may be

, applicable, and without further act, instrument or deed, be and the same shall stand

transferred to and vested in or deemed to have been tansferred to and vested in the

Transferee Company without any further act, instrument or deed, along with any charge,

lien, encumbrance or security thereon, and the same shall be assumed to the extent they are

outstanding on the Effective Date so as to become as and from the Appointed Date, the

debts, liabilities, dutics and obligations of the Transferee Company and furtherthat it shalt

not be necessary to obtain consent of any thid purty or other penion who is a party to the

contract or arrangements by virtue of which such debts, liabilities, duties and obligations

have arisen, in order to give effect to the provisions of this Scheme. Provided that, any

reference in the sccurity documents or arrangements entered into by the Transferor

Company 1, Transferor Company 2 and Transferor Company 3 and under which, the assets

of the Transferor Company 1, Transferor Company 2 and Transferor Company 3 stand

ollered as a security, for any finansial assistance or obligation, the said reference shall be

construed as a refersnce to the assets pertaining to *rat Undertsking of the Transferor

R v
Company l. Transferor Company 2 and Transferor Company 3 only as are vested

Company by virtue of the Scheme

Company l, Transferor Company 2 and Transferor Company 3 may be

benefits under incentive schemes and policies under various laws,

notifications" Pursuant to this Scheme it is declared that the benefits under all of such

schemes and policies shall be transfened to and vest in the Transferee Company and all

entitlements and incentives of any nature whatsoever including tax concessions

.v

{
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(not timited to income tax, tax deducted nt source, tax holiday, special economic zone

rsleted benefits, tg)e losses, ftinge benefit ta:<, sales tax, value added tax, tumovef talq

excise duty, service ta:L customs, goods and service tan, Minimum Alternate Tar< Credit

entitlement g.MAT Credit') whether recognized or not, unutilized deposits or credits,

benefits under the VAT/Sales Tax Law, VAT/Salcs Tax set off, benefits of any unutilized

MODVAT/CENVAT/SeIvice Ta,x credits, input oredit balances (including SGST, CGST

and IGST credits) under the Goods and Service Tax laws etc. and others) and ineentives

shalt be claimed by the Transferee Company and the*e shall relate bask to the Appointed

Date as if the Transferee Company was originally entitled to all benefits under such

incendve scheme and policies, subject to continued compliance by the Transferee

Company of all the terms and conditions subject to which the benefits under the incentive

sshemes and policies were made available to the Transferor Company l, Transferor

Company 2 and Transferor Company 3. Further, easements, privileges, Iiberties and

advantages of whatsoever nature and wheresoever situate belonging to or in the ownership,

power or possession and in the control ofor vested in or granted in favour ofor enjoyed

by the Transferor Company l, Transferor Company 2 and Transferor Company 3 or in

connection with or relating to the Transferor Company 1, Transf,eror Company 2 and

Transferor Company 3 and all other interests of whatsoever natule belonging to or in the

ownership, power, possession or the control of or vested in or granted in favour of or held

for the benefit of or enjoyed by. the Transferor Company l, Transferor Company 2, and

Transferor Company 3, whether in lndia or abroad shall stand transferred and vested with

the Transferee ComPanY

Upon the coming into effect of this Scheme, all agreements, rights, contracts (including

contracts), entitlements, licenses, permits, permissions, incentives,

tax deferrals and benefits, subsidies, concessions, grants, rights,

.,
tenancy rights, liberties, special status and other benefits or privileges andtI

,,, '}
{

patents, trademarks, desi gns, quota rights, engagemeng' a;1angsments,

security arrangements (to the extent provided herein), the benefit of all brands,

copyrights, trademarks, statutory andregulatory permissions, environmental approvals and

service tax registrations, or other licenses and consents, benefits of
{

goods and

Page 14 of37
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5.7

5.8

5.9

RY

any guarantees, reversionsr lrowers and all other approvals of every kind, nature and

description uihatsoever relating to the Transferor Company 1, Transferor Company 2 and

Transferor Company 3 shall stand transferred and vested wifi the Transferee Company.

Upon the coming into effect of this Scheme, all intellectual property rights, records, files,

papers, computer programsr manuals, dota, catalogues, sales material, lists of customers

and suppliers, other customer information and all other records and documents relating to

the Transferor Company l, Transferor Company 2 and Transferor Company 3 shall stand

transferred and vested with the Transftree Company.

Upon the coming into effect of this Scheme, amounts claimed by the Transferor Company

1, Transferor Company 2 and Transferor Company 3 whether or not so recorded in the

books of account of the Transferor Company I, Transferor Company 2 and Transferor

Company 3 from any Govemmental Authority, underany law, actornrle in force, asrefund

of any security deposits, tax, duty, cess or of any excess payment shall stand transferred

and vested with the Transferee Company.

Upon tho coming into effect of this Scheme, the right to any claim not preferred or made

by the Transferor Company 1, Transferor Cornpany 2 and Transferor Company 3 in respect

of any refund of tax, duty, cess, security deposit or other charge, including any erroneous

or excess payment thereof made by the Ttansferor Company l, Transferor Company 2 and

Transferor Company 3 and any interest thereon, with regard to any law, act or rule or

scheme made by the Govemmental Authority, and in respect of sehoff, carry forward of

un*absorbed losses, deferred revenue expenditure, deduction, exemptiou, rebate,

allowance, amortization knefit, etc. under the [ncome-t&( Act, 1951, or any other or like

benefits under the said acts or under and in accordance with any law or act, shatl stand

and vested with the Transferee Company

entire issued, subscribed and paid-up equity share capital ofthe Transferor

l, Transferor Company 2 and Transferee Company 3 is held by the Transferee

and its nominee(s). Upon the Scheme becoming effective, no shares of the Transferee

shall be allotted in lieu or exchange of the holding of equity in the Transferor

+

rt
U

?
c
3

{
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Company l, Transftror Company 2 and Transferor Company 3 and the entire share capital

of the Transferor Company l, Transferor Company 2 and Transfbror Company 3 shall

stand cancelled.

? ACCOT}NTTNG TREATMENT IN TI{E BOOKS OT T}IB TRANSS'ERET

COMTANiY

7.1 Upon &e Scheme coming into effect and with elfect from Appointed Datc, since the

transaction involves entities which are ultimately conkolled by the same pffiy befure and

after the transaction" the Transferee Ccmpany shall account for in its books of account in

accordance with "Pooling of interest method" laid down by Appendix C of Ind AS 103

(Busin*ss Combination undcr sornmon confiol) uotified under the provisions of the Ac.t.

7 .2 All the esssts and liabilities recorded in the book$ of the Transfemr Cornpany 1, Transfcror

Company 2 and Transfbror Company 3 shall be ransfened to and vested in the Transfrree

Company pursuant to the $cheme and shatl be recorded by the Transferee Conrpany at the

respective book values as appearing in the books of the Transfemr Company 1, Transferor

Company 2 and Transferor Company 3

7.3 trnter-company balances /inv*stment, if any, will st*nd canselled.

?,4 AU the reserYes of tbe Trmsferor Company l, Transferor Company 2 and Traflsferor

Company 3 under different heads strall become the corresponding reseryes of the

Transferee Company.

7.5 The differcnce, if any, betwsen the carrying value of inve$tmsflt in the equity sharcs of the

Transferor Cornpany 1, Trausferor Company 2 and Transforor Company 3 in the books of

the Transferee Company and the amount ofequity share c*pital of the Transfrror Company

1, the Transferor company ? and the Transfsror company 3, heing excess / drfioit,

to the Scheme shall be accounted as capital reserve accounil

: defieil accosilt, as the case may be, based on the accouuting

under Appendix C of the Ind AS-103.

Accounting policies and period of the Transferor Conrpany 1, Transferor Company ? and

Company 3 will be harmonized with that of

,'irr'

o

Transferor

Page l6 of3?

fullowing



t8 l

the amalgamation,

8 STAFT EMTLOYEf,S & WORKMf,N

8.1 Upon the coming into effect of this Scheme, allthe employees of the Transferor Company

1, Transferor Company 2 and Transferor Company 3 shall become the employees of the

Transferee Company without any break or intemrption of service and wilh the benefit of

continuity of service on terms and conditions which are not less favourable than the terms

and conditions as wers applicable.

8.2 The Transferce Company a$ees that the sErvice of all employees engaged in Transferor

Company l, Transfcror Company 2 and Transferor Company 3 immediately prior to the

Effective Date shall be taken into account for the purpse of all retircment benefits to which

they may be eligible in the Transferor Company l, Transferor Company 2 and Transferor

Company 3 immediately prior to the Effective Date. Thc Transferee Company fu*her

agrees that for the purpose of payment of any retrenchment conrpcnsation, gratuity or other

terminal benefits, such past service with the Transferor Company 1, Transferor Company

2 and Transferor Company 3, shall also be taken into account rnd agrees and undertakes

to pay the same as and when payable.

8.3 Upon the coming into effect of this Scheme, the Transferee Company shall make all the

necessary contibutions for such tansferred employees engaged in or in Transferor

Company I, Transferor Company 2 and Transferor Company 3 and deposit tle same in

provident fund, gratuity fuod or superannu*tion fund or any other special fund or staff

welfare scheme or any other special scheme. The Transferee Company will also file

relevant intimations to the statutory authorities concerned who shall take the samo on

record and substitute the name of the Transferee Company for &e Transferor

RT Company 2 and Transferor Company 3.

+
the existing provident fund, gratuity fund and pension and /or

$)

t liY t"1

,i

retirement funds or employees state insurance schemes or pension

deposit linked insurance scheme or any other benefits, if any, created by the

Transferor Company 1, Transferor Company 2 and Transferor Company 3 for employees,

to the necessary funds, schemes or trusts of the Transferee

{
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8.5

8.6

end till the time such necessary funds, schemes or trusts are created by the Transferee

Cornpany, all conuibution shall continue to be made to the existing fimds, schemes or tusts

of the Transferor Company l, Transferor Company 2 and Transferor Company 3.

The employees of the Transferor Company 1 once they become the employees of the

Transferee Company on the Effective Date, shall continue to stand covered under and as

per the terms and conditions of the Employee Stock Option Plans of Transferee Company.

Employee stock options of the Transferee Company granted to the employees of the

Transferor Company l, shall not be prejudicially affected by reason of the Scheme.

} CONDUCT OF BUSINESS I'NTIL TITE EFFECTIYE DATCI

9.1 The Transferor Company 1, Transferor Company 2 and Transferor Company 3 shall carry

on and be deemed to have canied on business and activities and shall stand possessed of

all its assets and properties referrcd to above, in tnrst for the Transferee Company and shall

eccount for the same to the Transferee Company. The Transferor Company 1, Transferor

Company 2 and Transferor Company 3 shall hold the said assets with utmost prudence

until the Effective Date.

9.7 All profits or income arising or accruing in favour of ttre Transferor Company I , Transferor

Company 2 and Transferor Company 3 and all ta:<es paid thereon (including but not limited

to advance talt, tax deducted at source, minimum alternate tax credit, Service tax, goods

and service tax, taxes withheld / paid in foreign country, value added tax credit, CENVAT

credit etc.) or losses I expenses arising or incured by the Transferor Company l, Transferor

Company 2 and Transferor Company 3 shall, for all purpose, be treated as and deemed to

be the profits or income, taxes or losses or expenses, as the case may be, of the Transferee

.!.
q$tANl'/,1rr'

acquired by the Transferor Company l, Transferor Company 2 and

3 after the Appointed Date and prior to the Effective Date shall be

F

to

{

acquired in trust tbr and on behalf of the Transferee Company, and shall

transferred to and vested in the Transferee Compeny upon the coming into effect of

this Scheme.

liabilities and obligations of the Transferor Company lo Transferor4.4 Where any of the

Page l8 of37 +
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Company 2 and Transferor Company 3 as on the Appointed Date deemed to be transftrred

to ths Transferee Company have been d:ischarged by the Transferor Company 1, Transferar

Company 2 and Transferor Company 3 after the Appoiuted Date and prior to the Effective

D*te, sueh discharge shaltr be deemed to have been for and on account of the Transferee

Company, and all loans raised ond used and all liabilities and obligations incuned by the

Transferor Company l, Transfer,or Cornpeny 2 and Transferor Company 3 a{ter tlre

Appointed Date and prior to the Effectivs Date shall be desmed to have been raised, used

or incurred for and on behalf of the Transferee Compa*y, and to the extent they nre

outstanding on the Effective Dute, shall also without any further act or deed be and stand

transferred to the Tramferee Company and shall become the liabilities and obligations of

the Transferee Company, which shall be liable to meet, di$qharge and satisfy the same.

TO LEGAL TROCEEDINGS

l0.l Upon the coming into elfeot of this Scheme, if any suit, appeal or other proceedi*g of

whatsoever nature by or against &e Transferor Company l, Transferor Company 2 and

Tramferor Company 3, the same shall not abate or be discontinued or be in any way

prejudicially affected by reason of the transfer of the Transferor Company 1, Transferor

. Company 2 and Transferor Company 3 or anything cantained in this Scheme, but the said

suiq appeal or other legal proceedings shall be coutinued, prosecuted and enf,orced, as the

csse may be, by or against the Transfbree Company in the mme manner and to the same

exter$ as it would be or might have been continued, prosecuted and enforecd by or against

the Transfemr Company l, Transferor Company 2 and Transferor Company 3, if this

Scheme had not heen made.

from the Effective Date, the Transferee Company shall be sntitled to initiate

\
all legal prcceedings in relation to the Transferor Company l,

2 and Transferor Company 3 vested with the Transferee Company.

DEEDS ANI} OTHBR INSTRUMENTS

1l.l Upon the *orxring into effect of this Schcme and subject to the pravisions of this Schemen

deeds, boRds, understandings rvhether written or oral and
{

all
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I 1.3

I 1.3

if any, of whatsoever nature, in relation to the Transferor Company l, Transferor Company

2 and Tr*nsferor Company 3 is a party or to the benefit of which the Transferor Company

l, Transferor Company 2 and Transferor Company 3 may be eligible and which are

subsisting or having effect on the Appointed Date, without any further act, instnrment or

deed, shall be in full force and effect against or in favour of the Transferee Company, as

the case may be, and may be enforced by or against the Transferee Company as fully and

effectively as if, instead of the Transferor Company l, Transferor Company 2 and

Transferor Company 3, the Transferee Company had been a party or beneficiary or obligee

thereto.

Without prejudice to other provisions of this Scheme and notw'ithstandipg the fact that the

amalgamation occursby virhre of this Scheme itself, the Transferee Company may, at any

time after the coming into effect of this Scheme in accordance with the provisions hereof,

if so required, under any Applicabls Law or otherwise, execute deeds of confimration in

favour of any party to any conkact or arrangemer[ to which the Transferor Company l,

Transferor Company 2 and Transferor Company 3 is a party as may be necessary to be

executed in order to give formal effect to the above provisions. The Transferee Company

shall be deemed to be authorised to execute any such writings and to carry out or perform

atl formalities or compliances required for the purposes refened to above.

Any statutory and other licenses, registations, permissions, apprcvals or consents to carry

on the operations whether issued by statutory and other authorities of the Transferor

Company l, Transferor Company 2 and Transferor Company 3 shall stand vested in or

transfered to the Transferee Company without any flrther act or deed and shall be

appropriately mutated by the statulory and other authorities concerned in favour of the

Company upon the Scheme becoming effective. The benefit of all such statutory

permissions, and cousents, shall vest in and become available
.'r-''S

htiY t.,,q:

Company pursuant to this Scheme. Sinee each of the statutory

registrations, permissions, approvals or consents shall stand transferred

order of the NCLT to the Transferei Company, the Transferee Company shall file'

{ relevant intimations for the record ofthe statutory and other authorities who shall take fiem

to the vesting orders of the NCLT

the

ffit
s#xt,\ii*J

on
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L2 TREATMNNT OT TAXES

l?.1 All taxes (including income ta:q, sales tax, service tax, gaods and service tax etc") paid or

payable by Transferor Company l, Transferor Company 2 and Transferor Company 3,

before the Appointed Date, shall be on acco$nt of Transferor Company l, Transferor

Company 2 and Transferor Cornpany 3, and insofar as it relates to the tax psyrnent

(including, without limitation, sales tax, incomo tax, service tax, goods and service tnx

etc.),'u&etrer by way of deduetion Bt $ource, advance tex or othenvise howsoever, by the

Transferor Company l, Transferor Company 2 and Transferor Cornpany 3 affer the

Appointed Date, the same shall be deemed to be the corresponding item paid by the

' Transferee Company, and shall, in all proceCIdings, be deelt \ryith accordingly.

12.7 Without prejudice to the generaliry of the foregoing on and from the Appointed Date, if

any certificate for tax deductEd at source or {my other tax medit certificate is received in

the name of the Transferor Company 1, Transferor Company 2 and Transferor Compa*y

3, it shall be deemed to have been received by and inthe name of the Transferee Company

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

12.3 Upon the coming into effect of this $cheme, Tronsf€ror Company 1, Transferor Company

2 and Transferor Compafly 3 and the Transferee Company aro expressly permitted to

revise their respective tax retums and related withholding tex settifisates, iucluding

withholding tax certificates rel*ting to transactions between the Transferor Cornpany 1,

Transferor Company 2 and Transferor Cornpany 3 and the Transferee Compflny, to the

extent required and to clairn refunds, advance tax and wittrholding tax credits, and benefit

for minimum eltemate tax, or any otherkx related compliances or filings of forms.

of unutilized input credits of goods and service tax of Transftror

Company 2 and Transferor Company 3, the same shall be

Company in accordance with the Applicable Law.

SAYING OF CONCLUDED TRANSACTIONS

Subject to the terrns ofthe Ssheme, continuance ofproceedings by or againsl the Transfbree

shall not affect any

l3

'&s
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concludsd by the Transfemr Company l, Transferor Company 2 and Transferor Company

3 before the Effective Date, to the end and intent that the Transferee Company accepts and

adopts all acts, deeds and things done and executed by and/or on behalf of Transferot

Company l, Transferor Company 2 and Transferor Company 3 as acts, deeds and things

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

l4 WINDING UP

On the Scheme becoming effective, the Transferor Company l, Transferor Company 2 and

Transferor Company 3 shall stand dissolved without being wound up and its name shall be

struck offfrom the records of the Registrar of companies.

PART III

AMALGAMATION OF TIIE TRANSFEROR COMPANY 4 WITH THE

TRANSFEREE COMPANY

15 Procedure relating to Scrabble Entertainment (Mauritius) Limited underthe laws of

Mauritius:

l5.l Scrabble Entertainment (Mauritius) Limited is a private company duly licensed as a Global

Business Company.

15.2 In terms of Mauritius laws, Authorised Company can msrge with one or more companies

incorporated under the laws of the jurisdiction other than Mauritius and where the merger

is permitted by the laws of such jurisdiction. Accordingly, the Transferor Company 4 yr/ill

ensure necessary compliance as may be required under thc laws of Mauritius for the merger

A lf Transferor Company 4 with the lransferee Company including conversion

company with an Authorised Company license.

of paragraph 4(2) (a) ofthe part ll ofthe fourteenth schedule ofthe

Act, the Transferor Company 4 is required to comply with the laws

and the Transferee Company will have to comply with the laws of India regarding the

merger of Transferor Company 4 with the Transferee Company.

of paragraph 4(2) (b) of the part II of the fourteenth schedule of the Mauritius
{

15.4 In

(I Page2? of37

*
w
lltd*irqi;;/



W

AR

Companies Act, the Transferee Company being incorporated under the laws of a

jurisdiction other than that of Mauritius, must submit the following to the Registraq of

Companies in Mauritius ('ROC Marritius") in relation to the merger of the Transferor

Company 4 with the TransfEree Company:

a. An agreement that a service ofproccss may be effected on it in Mauritius in respect of

proceedings for the enforcement of ar,ry claim, debL liability or obligation, if any of a

constituent company, (being the Transferor Company 4) incorporated under the

Mauritius Companies Act or in respect of proceedings for the enforcement of the rights

of a dissenting member of the constituent company incorporated under the Mauritius

Cornpanies Act against the surviving company fteing the Transferee Company) or the

Consolidated Company.

b. An inevocable appointnent of the registered agent of the Transferor Company 4 as its

agent to accept the service ofprocess in proceedings refened to in subclause (a) above.

c. An agreement that the Transferee Company shall promptly pay to the dissenting

members, if any, of the constituent company (being the Transferor Company 4)

incorporated under the Mauritius Companies Act, the amount if any, to which they are

entitled under the Mauritius Companies Acq with respect to ttre rights ofthe dissenting

members. However, there is no dissenting member since the scheme has been

approved by the sole shmeholder of the Transferor Company 4 and thcrefore this

provision does not apply; and

d. A certificate of merger or consolidation issued by the appropriate authority of the

foreign jurisdiction (i.e. an order passed by the NCLT approving the Scheme) where

it is incorporated.

on the above and given that there is no dissenting member of any

y (being the Transferor Company 4) incorporated under the Mauritius

Transferee Cqmpany will confirm in writing to ROC Mauritius that (a) there

Y L\U

47

+
i.l;. n0

dissenting member and (b) Transferee Company shall irrevocably appoint

registered agent (process agent) of the Transferor Company 4, Ocorian Corporate Services

(Mauritius) Limited, on behalf of the Transferee
{
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respect of proceedings for enforcement of any claim, debt, liability or obligation of the

Transferor Company 4, if any.

15.6 In tenns of Paragraph 4(3) of Part II ef the Fourteenth Schedule to the Mauritius Companies

Act where the surviving sompany (bcing UfO) is incorporated under the laws of a

jurisdietion other than that of Mauritius, the effect of the merger shall be as same in the

rase of a merger under Fart XYI of the Mauritius Companies Act except in so far as the

laws of the other jurisdiction, i.e. thE taws of India, othenvise provide"

15.7 In terms of Paragraph 4(4) of Part II of the Fourleenth Schedule to the Mauritius Companies

Act, since the surviving company (being UfO) is incorporated under the laws of a

jurisdiction other than that of Mauritius, the merger witl be effecfive as provided for by the

laws ofthat jurisdiction, i.e. the Iaws of India.

15.8 Scrabble Ent*r{ainrusnt (Mauritius) Limited shali be required to file certain documents

including those set out in Paragraph 4(2Xb) of Part II of the fourtEenth rchcdule to the

Mauritius Companies Act with the Regishar of Companies, Mauritius aloug with this

Scheme and the corporate resolution of UFO or relevant extract thereof and Scrabble

Entertainment (Mauritius) Limited will be sfruck off the register maintained by the ROC

Mauritius effective tbe date of the merger uuder the laws of lndia without the need for

winding up.

16 TRANSFER AN} VESTING OT TTIE UNDEft,TAKING

16.1 Upon the coming into effect of this Scheme and with effect from the Appointed Dete, the

Transferor Company 4 {including all its prop*rties and asssts (whether movable or

tangible or intangible) of whatsoever nature including investments, licenses,

quotas, approvals, lease, tenancy rights, permissions, incentiveso

any, and all other rights, title, interesto contracts, ponsents, approvals or

nature and descriptions whatsoever) and all nature of liabilities shnil, the

of Sections 230 to 232 read with section 234 of the Act and Sections 261 to

(Part XVIII) and Part II of the Fourteenth Schedule of the Mauritius Companies Act ?001,

end pursuant to the orders of the Tribunal and the Supremc Court of Mauritiu$ or any

competent

L,i 0,

{
A or other

Page 24 of37

the Applicable Laws af the

AI



4s1

Republic of India or the Republic of Mauritius, including the provisions of the Act or the

Mauritius Companies AcL as may be applicable, and without further ast, instrument or

deed, be and stand ffinsferred to and / or vested in or be deemed to have been and stand

transfened to or vested in the Transferee Company as a going concem so as to become ss

and from the Appointed Date, the Undertaking of the Transferee Company by virtue of and

in the marner provided in this Scheme.

16.3 The amalgamation of the Transferor Company 4 and with the Transferee Company will

combine the business, activities and operations of the Transferor Company 4 and the

Transferee Company into a single company with effe* from the Appointed Date and shall

be in compliance with thc provisions of the Income Ta:c Act, 1961, including Section 2(IB)

thereof or any amendment(s) thercto. If any term of provision of this Scheme is fouud or

interpreted to be inconsistent with ths said provisions at a current date or later date

including resulting from an amendment of law or for any other reason whatsoever, the

provisions of the said sections of the Income-tax Act, 1961 shall prevail and this Scheme

shall stand modified to the extent determined necessary to comply wiilr section 2(18) of

the Income-tfl(, l96L Such modifisstion will however not affect the other parts of the

Scheme.

16.3 All taxes (including but not limited to advance tax, t&x deducted at source, minimum

alternate tax eredits, dividend disfribution tax, securities transaction tax, to(es

withireld/paid in foreign count], sales tax, value added tax, service ta:r etc.) payable by or

refirndable to Transferor Company 4 with effect from the Appointed Date, including all or

any refunds or claims shall be treated as the tax liability or refunds/claims, etc.as the

hRY be, of Transferee Company, and any ta:r incentives, advantages,

i
credits, holidays, remissions, reductions, etc., as would have been to

Company 4, shall pursuant to this Scheme becoming effective, be

.J Company

.$$

yt4

.I
frd

\,t;

t

Upon the coming into effect of this Scheme, all agreements, rights, contracts (including

customer contacts), entitlements, licenses, permits, permissions, incentives, approvals,{

C\: a
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16.5

t6.6

16.7

R

registrations, tax delbrrals and bsnetits, subsidies, conccssion*, grants, rights, claims,

leases, te$ancy rights, libe*ies, special status and other benefits or prtvilcgcs and claims as

to any patents, trademarks, designs, quota rights, engagements, arangements, authorities,

allounents, security arrangements (to the extentprovided herein), the beneJit of all b:ands,

copyrights, tradrmarksn statutory and regulatorypermissions, ervironmental approvals and

consent$, goods and service tax registrations, or other licenses and conse$ts, benefits of

any guar&ntees, reversions, po\rysrs and all other approvals of every kind, nature and

description whatsoever relating to the Transftror Company 4 shall stand transferred and

vested with the Transferee Company.

Upon the coming into effeet of this Scheme, all intellectual property rights, records, files,

papers, computer programs, mnnuals, data, catalogues, sales rnaterial, lists of sustomers

and suppliers, other customsr information and all other records and documents relating to

the Transferor Company 4 shall stand trerrsfe,md and vested with the Transferee Company.

Upon the c ming into effect of this Scheme, amounts cl*imed hy the Transferor Company

4 rryhether or not so reeorded in the books of account of the Transferor Company 4 from

any Oovemmental Authority, under any law, act or rule in force, as refund of any security

depositr, tax, duty, levy or of any excess pa)'ment shall stand transferred and vested with

the Transferce Company"

Upon the coming into effect of this $cheine, right to any claim not preferred or rnade by

the Transferor Gompany 4 in respect of any refund of tax, duty, levy, securiry deposit or

other charge, including any erroneous or excess payment thereof made by the Transferor

Company 4 and any interest therssn, with regard to any law, act or rule or scheme made

Governmental Authority, and in respect of set-off, carry forward of un-absorbed

I
revenue expenditure, deduction, exemption, rebate,

benefit, etc., or ony other or like benefits under the said acts or under

wi& any law or act, shall stand transf*rred and vested with tha

;i: ,

i,.j

Company

{ I7 CONSINARATION
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l7.l The entire issued subssdbed and paid-up equity share capital of the Transferor Company

4 is held by the Transferor Company I and its nominee(s), Upon the SchEme becoming

effective, lro shares of the Transferee Company shell be allotted in lieu or exeh*nge of the

hotding of equity in the Tr*nsfemr Company 4 *nd the e*tire shsre capital ofthe Transferor

Company 4 shall stand cancelled.

t8 ACCOI}NTMG TRTATMENT IN TTIE BOGKS OF THE TT.ANSFEREE

COMPANY

l8.l Upon the Scheme coming into effect and with effect from Appointed Date, since the

transaction involves sntity which are ultimately controlled by the same party before snd

after ths transaction, the Tmnsfsree Company shell account for in its books of acsount in

accordance with "Pooling of intErest method' laid down by Appendix C of Ind AS 103

(Business Combination under cCImmon control) notified undcr the provisions of the Act.

18.2 All the assst$ and liabiltties recordsd in the book* of the Transferor Cornpany 4 shell be

transferrEd to and vested in the Transferee Company pursuant to the Scheme and shall be

recorded by the Transferee Company at the respective book valses as appearing in the

hooks of the Transferor Cornpony 4.

18.3 lnter-company balanues linvesknent, if any, will stand cancelled.

18.4 All the ressrvm of thE Trangftror Company 4 under differeut heads shall become the

corresponding rs$slves of &e Transferee Company,

18.5 The di{ference, if any, betrueen the carrying value of investment in the eguity sharEs of the

Company 4 in the books of the Transferor C*mpany 1 and the arnount of equity

of the Transferor Company 4, being excess / de{lcit, arising pursuant

be accounted as capital reserve accountl amalgamation

the case may be, based on the accounting principle prescribed under
t:

Ind AS-103.

18.6 The difference aceounted as capital reserve accCIunt / amalgamation adjustment deficit

account pursuant to clause 7.5, clause 7.6 and clause 18.5 shall be aggregated and tlrc{
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Transferee Company shall account nst anrount as capital rsssrye account / amalgamation

adjustrnent deficit account, as the case may be.

1q.? Accounting policies and period of the Translbror Company 4 will be harmonized with thx

of the Transf,eree Company following the arnalgamation.

19 CONI}UCT OF BUSINESS I.INTIL TIIE EFFECTIVE DATE

l9.l The Transferor Comp*ny 4 shall cany on and be deemed to have carded on business and

activities and shall stand possessed ofdl its assets and properties refsned to abcve, in trust

for the Transferee Company and shall account for the same to ilre Transferee Company.

The Transferor Company 4 shall hold the said asset$ witb utrnost pnrdence until the

Effective Date.

19.2 All profits or income arising or a*cruing in favour of the Transferor Company 4 and all

tares paid thereon (including but not limited to advance tax, tax deducted at source, taxes

withheld / paid in foreign country, value added tax credit, etc.) cr losses I expenses arising

or incurred by the Transfersr Company 4 shall, for all pulpo$e, be Beated as and deenred

to be &e pro{its or income, toxes or losses or expenses, as the cfise may be, ofthe Transferee

Company.

I9.3

:9.4

All assets acquired by the Transferor Company 4 after the Appointed Date and prior to the

Effective Date shall be deemed to have been acqrdrrd in trust for and on bEhalf of the

Transfbree Company, and ehatl also stand transfened to and vested in the Transferee

Company upon the coming into effect of this $cheme.

Where any of the liabilities and obligations of the Trursferor Company 4 as on the

Date deemed to be transferred to the Transfbree Company have been discharged

Company 4 after the Appointed Date and prior to the Effective

shall be deemed to have been for and on account of the Transferee

liabilities and obligations incurred by the Transferor Company 4 after the

t

,,}:

', "i

and prior to the Effective Date shall be deemed to have been incurred for and

d{ behalf of the Transferce Company, and to the extent they are outstanding on the Effective

further act or deed be and stand transferred to the TransfereeUate, shall also without any

Page ?8 of37
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Company and shall become the liabilities ard obligations of the Trarsfsree Company,

which shall bs liable to meet, dischargc and satis$ thc samE.

2T LtrGAL PROCEEDINGS

30.1 Upon the coming into effwt of this Schsnne, if any suit, appeal or other proceeding of

whatsoever nature by or against the Transferor Company 4, the same shall not abate or be

. discontinued or be in any way prejudicially affected by reasor of the transfer of *re

Transfbror Company 4 or anything contained in this Scherne, but the said suit, appeal or

other legal proceedings shall be sontirured, prosecuted and enforced, as the case may be,

by or against the Transferee Conrpany in the same manner and to the same extent as it

would be or might have been continued, prosecuted and enforced by or against the

Transftror Company 4, if this Scheme had not been rnade.

7A.7 On and from the Effecfive Date, the Transferee Company shall be entitled to initiate or

continue atl legal proceedings in relation to the Trarsferor Company 4 vested with tire

Transferee Company.

21. CONTRACTS,I}EEDS AI{D OTIIER IN$TRUMENTS

2l.1 Upon the coming ir*o ef&ct of &is Scheme and subjoct to the provisions of this Scheme,

all contacts, deeds, bonds, understandings whether rnritten or oral and other instrumeats,

if any, of whatsoavsr nature, in relation to &e Transferor Company 4 is a party or to the

benefit af which the Transferor Company 4 may be eligible and which are subsisting or

effect on the Appointed Date, without any fuither act, instrument or deed, shall be

forse and effectagainst or in favour of the Transferee Campany, as the case rnay be,

bt enforced by or against the Transferee Company as fully and effectively

of thc Trf,nsferor Company 4, the Transferee Company had been a

or obligee thereto.

?1.2 Without prejudice to other provisions of this SchEme *nd notwithstanding the t'act that the

amalgamation oceurs by virtuo of this Scherne itsel{ the Transferee Company may, at any

time after the coming into effect of this Schems in accordancs with the provisions hereof,

Appticable Law or otherwise, execute deeds of conlirmation in

#
if so under
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vour of any party to *ny contract or arrangement to which the Transferor Company 4 is

a party as may be necessary to be exec.uted in oder to give formal effeet to the above

provisions. The Transfsree Compauy shall be dsemed to be authorised to executs any such

writings and to carry out or pe,rform all formalities or compliances required for the purposes

referred to above.

?1.3 AIty sta$tory and other licensos, regi$Eations, permissions, approval$ or consents to cerry

on the operations whether issued by statutory aud other authorities of the Tr*m{bror

Company 4 shall stand vested in or transferrEd to the Transferee Company without any

fuither act or deed and shall be appropriately mutated by the stetutory and other authorifies

concerned in favour of the Transferee Company upon the Scheme becorning effective. The

benefit of all such statutory and regulatory peunissions, and cotrsent$, shall vest in and

become availabte to the Transferee Cornpany pursuant to this Scheme. Since each of the

statutory and other licenses, rcgistrations, permissions, approvals or consents shall stand

transfened by the order of the NCLT/ Supreme Court of Mauritius to the Transferee

Company, the TrnnstE'ree Company shaitr file the relevant intimations for the record of the

statutory and other authorities who shall take them on file pursuant to the vesting orders of

theNCLT/ Supreme Court of Mauritius.

22 TREATMENT OT TAXES

Z?.1 All taxes (including insome tax, sates tax, senrice tax, goods and service tan etc.) paid or

payable by the Transferor Company 4, before the Appointed Date, shatl be on account of

Transferor Company 4, aRd insofar as i{ relates to the tax payment (including, without

RY
salas tax, income tax, se1ice tax, goods and service tax etc.), whether by way

at source, advance tex or otherwise howsoevr, by the Transferor
Y L.;tt.

Appointed Dnte, the same shall be de*med to be the corresponding
"$d

Compan , and shall, in all proceedings, be dealt with

22.2 Without prejudice to the generality of the foregoing on and from the

any *ertificate for kx deducted at source or any other tax credit certificate is received in

the name of the Transferor Compmy 4, it shall be deemed to have been received by and in4{
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the n&me of the Trcnsferee Company wlrich alone shall be entitled to claim *edit for such

tax deducted or paid.

373 Upon the coming into effect of thir Scheme, the Transfetor Company 4 and the Transferee

Company are €xpressly permitted to revise their respective ta:r returns and related

wittrtrolding tax certificates, including wittrholding ta?( certificates relating to transactions

between the Translbror Company 4 and the Transferee Company, to the extent required

cnd to claim refunds, advance t*x and withholding tax credits, snd brnefit of eredit for

minimum altern*te tax, cr any other tax related compliane.et or filings of fomrs.

11, SAVING OT CONCLUI}TD TRANSACTIONS

Subject to the tsrms ofthe Scheme, continuance ofproceedings by or against the Transferee

Company, as provided herein, shall not affect any kansactions or proceedings already

concluded by the Transferor Company 4 before the Effective Date, to the end and intent

that the Transferee Company accspts and adopts all acts, desds and thi*gs done and

executed by andlor on behalf of the Transferor Company 4 as acts, deeds and things done

and executed by and on behalfofthe Transferee Company.

WINDING UP

On the Schems bwoming effective, the Transferor Company 4 shall stand dissolved

lvithout being woufld up pursuant to the provisions of the Mauritius Companies Act.

74

PART IY

GENERAL TERMS AND CONDITIONS

OF AUTIIORIZED SHAXE CAPITAL

pon sanction of this Scheme, the authortzed share capital of the

Company shall automatically stand inc.reased without any further act,

deed on the part of the Transfer€e Cornpany including wilhout payment of stamp

duty and fees payablc to Regisfar of Companies, Maharashka at Mumbai by the

capital of the respective Transferor

#
authorized share
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2, Transferor Company 3 and Transferor Company 4 and the Memorandum of

Association of the Transferee Company (relating to the authorized share capital)

shall, without any further act, instnrment or deed, be and stand altered, modified and

amended and the consent of the shareholders to the Scheme shall be deemed to be

suffrcient for the purpos$ of effecting this amendment, and no further resolution(s)

under any provisions of the Act would be required to be separately passed and for

this purpose the stamp duties and fees paid on the authorized capital of the Transferor

Company l, Transferor Company 2, Transferor Company 3 and Transftror Company 4

sh*ll be utilized and applied to the increased authoriztd share capital of the

Transferee Company and there would be no requirement for any funher palT nent of

stamp duty and/or fee by the Transferee Compflny for increase in the authorized

share capital to that extfint.

Present authorized share capital of the Transferor Company 1, Transferor Company

2 and Transferor Company 3 is as under:

Amount in INRAuthorized Crpital

Transferor Cpmnauy I

1,00,00,00010,00,000 equity shares of Rs. l0/- each

,99,45,0001l
1,04,300 6% Optionally Convertible Redeemable

Preference Shares (OCRPS) of Rs.l,l50/- each

12,99,45,000

I
Total

(
5 I ,00'0\'5|,10,000 equity shares of Rs. 101- each

:,!

Rs.l,000l- each

Redeemable Preference

22,5A0 40/o

Shares (NCOCRPS) of

Optionally Convertible

2,25,00,000

RY'r\ 1
irS,lAliY 

1 ,,
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Total 2,76,00,000

Transferor Companv 3

5,10,000 equity shares of Rs. l0l- each 51,00,000

46,000 4% Non-Cumulative Optionally Convertible

Redeemable Preference Shares (NCOCRPS) of

Rs.1,000/- each

4,60,00,000

Total 5n11,001000

75.2 Consequent upon the amalgarnation, the authorized share capital of the Transferee

Company will be as under:

Authorized Capital Amount in INR

7,39,14,500 Equity shares of Rs l0 each 73,91,45,000

15,65,000 Preference shares ofRs. 1,0001- each 1,56,50,00,000

Total Authorized Share Capital of the

Transferee Company
230,41,45,000

25.3 The consent / resolution approving the Scheme shall be deemed to be the approval

of increase and reclassification in the Authorized Share Capital of the Transferee

Company under Section 13, 14, 61, 64 and other applicable provisions of the Act.

'V' of the Memorandum of Association of the 'Iransferee Company shall

by vi*ue of the Scheme to read as follows:

of the Memorandum of Association:

"I/. (a) Autharised Share Capital of the Company rs i?s.

230,41,45,44A/- $upaes Twa hundred thirty Crores

forty-ane lal,*u and forty five thousand only) dtvtded

-, r.\tAl\1'r.,,

d- i'#k;:
W.iW
]Ii(i.
rE&

'(

#
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into 7,39,14,500 (Seven crore fhirty nine lakhsfourteen

thousand and five hundred anly) Equity Shares o/Xs.

l0/- (Rapees Ten only) each ond 15,65,000 (Fifieen

hrt:,h sixty fwe thousond) Preference Shares of Rs.

1,000/- (Rupees One thousattd only) each."

26 APPLICATION TO NCLT / SUPREME COURT OF MAURITIUS

26.1 The Transferor Company l, Transferor Company 2 and Transferor Company 3 and

Transferee Company, shall, with all reasonable dispatch, simultaneously, make necessary

applications/ petitions to the NCLT, for sanctioning this Scheme and all matters ancillary

or incidental thereto under Sections 230 to 232read with section 234 of the Act and other

applicable provisions of the Act" The Transferor Company 4, shall, with all reasonable

dispatctr, simultaneously, make necessary applicationslpetitionsto the Suprcme Court, fur

sanctioning this Scheme and all rnatters ancillary or insidental thereto under Sections 261

' to 264 and other applicable provisions of the Mauritius Companies Act.

27.1

MODIFICATION OR AMENDMENTS TO THE $CHEME

$ubject to approval of the NCLT or Supreme Court of Mauritius, the Transferor Cornpanies

and the Transferee Company by their respective Board of Directors or any duly authorized

committee may make or consent to any modifications or amendments to the Scheme, or to

11

c { AR

$,.xii" i:..r.$i\LE

or limitations that the NCLT or Supreme Court of Mauritius or any other

may deem fit to dircct or impose, or which may otherwise be

, desirable or appropriate by the respective Board of Directors or

withdrawal of this Scheme and solve all difficulties that may arise for

out the Scheme and do all acts, deeds and things necessary for putting the Scheme

effect. No modification or amendment to the Scheme will bs carried out or effected by the

respective Boards without approaching the NCLT or the Supreme Court of Mauritius, as

the case may be.
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27.2 The Transferor Companies and the Transferee Company shall be at liberty to withdraw

ftom this Scheme, in case any condition or alteration is / are imposed by the NCLT or

Supreme Court of Mauritius or any otha authority is unacceptable to them or otherwise if

so mutually agreed.

77,3 For the putpose of giving effect to this Scheme or to any modification thereof, the Board

of Directors of the Transferor Companies and the Transferee Company or ffiy other duly

authorized committee thereof are authorized severally to give such directions including

directions for settling any question of doubt or difficulry that may arise under this Scheme

or in regard to and of the meaning or interpretation of this Scheme or implementation

thereof or in any matter whatsoever comected therewith, and such determination or

directions, as the case may be, shall be binding on all parties, in the same manner as if the

same were specifically incorporated in the Scheme'

28 CONDITIONALITY OF TIIE SCITEME

This Scheme is and shall be condition*l upon and subject to:

28. I The Scheme being approved by ilre requisite majorities in number and value of such classes

of persons including the members and / or creditors (as may be required and / or to the

extenr not dispensed with by the Appropriate Authorities of the Relevant Jurisdiction) of

RT Transferor Companies and the Transferee Company, as required under the laws of the

Ll
"..5V?

' '('

Jurisdiction.

being sanctioned by the NCLT and the Supreme Court of Mauritius.

',.,o

2'28

7

?8.3 The requisite consent, approval or permission of the Appropriate Authorities

and Mauritius being obtained and / or granted in relationto any of the matters in

which such sanction or approval is required.
{
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28.4 Compliance by the Transferor Company 4 of all necessary and applicable Mauritian Laws.

28.5 The Financial Services Commission of the Republic of Mauritius issuing a licence to

Transferor Company 4 to operate as an Authorised Company;

28.6 The certified copy / copies of the order/s referred to on this Scheme being filed with the

Registrar of Companies in lndia or any other Appropriate Authorities of the Relevant

Jurisdiction in Mauritius, if rcquired,

29 SEVERAEILITY

29.1 Each Section is independent of the othq Section of the Scheme and is severable. The

Scheme shall be effective upon sanction of the NCLT and, in the case of Transferor

Company 4, the sanction of the Supreme Court of Mauritius also. However, failure of any

one part or one Section for lack ofnecessary approval from the shareholders / creditors /

statutory regulatory authorities or for any other reason that the Board of Dircctors may

deem {it than this shall not result in the whole Scheme failing. It shall be open to the

coneerned Board ofDircctors to consent to sever such part(s) ofthc Scheme and implernent

the rest of the Scheme with such modification.

30 ETPECT OF NON.RECEIPT OF APPROVALS

30.1 In the event ofany ofthe said sanctions and approvals referred to inthe preceding clause

not being obtained and/ or the Scheme not being sanctionEd by the NCLT and in the case

of Transferor Company 4, by the Supreme Court of Mauritius also, or such other competent

and / or the Order not being passed as aforesaid before March 31,2025 or within

*
period or periods as may be agreed upon between the Transferor

Transferee Company by their respective Board of Directors (and which

of thE Companies are hereby empowered and authorised to agree to and

from time to time without any limitation), this Scheme shall stand

cancelled and be of no effect, save and except in respect of any act or deed done prior

thereto as is contemplated hereunder or as to any rights and/ or liabilities which might have

thereto and which shall be

Y L.it!,

*L

z. ffi
,il+l{.t\,.;e;nd7

arisen or accrued
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out as is specifically provided in the Scheme or as may otherwise arise in law.

COSTS, CHARGES & E)(PENSES

All costs, charges, taxes including duties, levies nnd all other expenses, if any (save as

expressly otherwise agreed) of *re Transfemr Companies and the Transferee Company

arising out of or incurred in carrying out and implementing this Scheme and matters

incidental thereto shall be bome by the Transferee Company.

Certiffed True Copy-
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