AnMNexuse )
e

SCHEME OF ARRANGEMENT
BETWEEN
PRAYAGH NUTRI PRODUCTS PRIVATE LIMITED
{"Demerged Company”)
) AND
PRAYAGH CONSUMER CARE PRIVATE LIMITED
(“Resulting Company”) '
AND

. . THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTION 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

PREAMBLE

This Scheme of Arrangement (“Scheme”) (more particularly described hereinafter) is
presented under Sections 230 to 232 and other relevant provisions of the Companies Act,
2013 and rules framed there under provides for demerger of ‘Demerged Undertaking' of
Prayagh Nutri Products Private Limited into Prayagh Consumer Care Private Limited.

This Scheme is divided into following parts, dealing with:

Part] Background and Rationale for the Scheme of Arrangement
Part Il Definitions and Share Capital of the Companies
Part I Demerger of DemergedUndertaking of Prayagh Nutri

Products Private Limited as a going concern for transfer and

vesting intoPrayagh Consumer Care Private Limited

Part IV General terms and conditions applicable to the Scheme
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PART- |

BACKGROUND AND RATIONALE FOR THE SCHEME OF ARRANGEMENT
1. BACKGROUND

1.1 The Demerged Company is in the business of manufacturing and trading of sugar
co.nfectionery and chocolates under the Ceonfectionery Division and bakery products
under the Cake Division. The Demerged Company also undertakes manufacturing .of
rutraceutical products under Healthcare and Fitness Division and also owns real estate
assets.

1.2 The Resulting Company has been incorperated with the objective of carrying
manufacturing and trading business of sugar confectionery, chocolates and bakery
products. s

13 ltis proposed to demerge the Demerged Undertaking (Confectionery & Cake Division)
of Prayagh Nutri Products Private Limited into Prayagh Consumer Care Private Limited.

1.4 The Demerged Company would retain manufacturing of nutraceutical products under
Healthcare and Fitness Division and real estate assets.

2. RATIONALE FOR THE SCHEME OF ARRANGEMENT

. 21 The demerger would result in enhanced and independent focus by the Resulting
Company on exp!oitingbppdrtunities in the business by inviting investors, strategic
partners, lenders and other stakeholders including preparing the Resulting Company to

access public capital markets.

2.2 Segregation of business of the Confectionery & Cake Division of the Demerged ]
Company into Resulting Company in a manner provided in the scheme will result into
enhanced stratagic flexibility and efficient retumn on capital employed.

2.3 The Demerged Company would continue to hold assets which may be utilized for the
other business opportunities that are under exploration by the management with
different set of stakeholders. '
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24 To facilitate each company to have enough flexibility to pursue independent growth
strategies and unlock significant value for the shareholders.

2.5 The purpose of the Scheme is to give effect to the bona fide Rationale of the Scheme j
which includes but not limited to long térm vision with respect to independent
management and growth of the businesses by way of independent participation by
respective stakeholders. ' '

In view of the aforesaid, the Board of Directors of the respective Companies have formulated,
considered and proposed this Scheme.

PART- I
DEFINITIONS AND SHARE CAPITAL OF THE COMPANIES !

3. DEFINITIONS

In this Scheme, unless repugnant to or inconsistent with the subject or oonte)it thereof,
the following expression shall have the fquWing meaning:

3.1 “Applicable Law” means any applicable statute, notification, bye laws, rules,
regulations, guidelines’, fule of comman law, policy, code, directives, ordinance, orders
or instructions having the force of law enacted or issued by any appropriate authority,
including any statutory modification or ré-enactment thereof for the time being in force.

S

3.2 “Act’ means the Companies Act, 2013 including any rules, regulations, orders and
notifications made there under or any statutory modification, re-enactment or
amendments thereof for the time being in force. '

3.3 “Appointed Date” means 13t April, 2023.

3.4 “Board of Director(s)’ or “Board” means the board of director(s) of the Company(ies),
as the context may require and shall include a duly constituted committee thereof, if any.

3.5 “"Demerged Undertaking” or “Confectionery & Cake Division” means the business
of manufacturing and sale of sugar confectionary and cakes of the Demerged Company
as on the Appeinted Date on a going concern basis and shaill include (without limitation}.
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3.5.1 All assets and properties whether movable or immovable, tangible and intangible,

corporeal or incorporeal, intellectual property whether in possession or reversion,
whether recorded in books of accounts or not, present or contingent, fixed assets
other than the land & building situated at SY no. 279 & 280, Peddammagadda,
Gaganpahad, Rajendranagar, Hyderabad, debtors, current assets, loans and
advances, powers, licenses, brands, tenancy rights, registrations, contracts,
engagements, arrangements, rights, titles, interests, benefits and advantages of
whatsoever nature and wheresoever situated hefonging to orin the ownership, and

all other interests belonging to or in the ownership, power or possession or in the a

control of or vested in or granted in faveur of or being related to the Demerged
Undertaking(hereinafter referred to as “the said Assets”), '

3.5.2 All the allocated debts, liabilities, duties, obligations and guarantees of the

- Demerged Undertaking, in accordance with Section 2{19AA) of the Income Tax
Act, 1962; '

3.5.3 Without prejudice to the generality of sub-clauses 3.5.1 and 3.5.2 above, the

Demerged Undertaking, shall also include movable and immovable properties, if
any, including authorities, aliotments, registrations, flicenses, approvals and
-consents, contracts, engagements, agreements, arrangements, titles, interest,
benefits, tenancy righis, authorizations, quota rights, registered, and unregistered
trademarks, softwares, earnest meney and /or security deposits, telephones,
telex, facsimile and other communication facilities and equipment, rights and
benefits of all agreements and ali other interesis, rights and powers of every kind,
nature and description whatsoever, privileges, fiberties, easements, advantages,
benefits, if any, and approvals and all books of accounts, documénls, records and
all other assets relating to the Demerged Undertaking as identified and approved
by the Board; ' '

3.5.4 Employees engaged by the Demefged Company with respect to Demerged

Undertaliing; and

3.5.5 For the purpose of this Scheme, it is clarified that liabilities pertaining to the

Demerged Undertaking shall include: :
i Liabilities which directly and specifically arise out of the activities or
operations of the Demerged Undertaking; and
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ii. Liabilities other than those referred to in (i) above, i.e. the ameunts of
general or multi-purpose borrowings, if any, of the Demerged Company
allocated to the Demerged Undertaking in proportion as identified by the
management on the Appointed Date, however, the same without detriment
to the security for such borrowings to the lenders as it existed befere the
Scheme coming into effect. '

Any question that may arise as to whether a specific asset or liability pertains or does not
pertain to the Demerged Undertaking or whether it arises out of the activities or operations
of the Demerged Undertaking or not will be decided by mutual agreement between the
Board of Directors of Demerged Company and' Resulting Company as the case maybe.

3.6 ‘“Effective Date” means the date on which certified copies of the National Company Law

37

38

39

Tribunal's order sancticning this Scheme are fited by the Companies with the Registrar

of Companies, Telangana situated at Hyderabad. Any references in this Scheme to
“Upon this Scheme becoming effective” or *upon coming into effect of this Scheme” or
“upon the Scheme coming into effect’ or “upon this Scheme becoming operative” or
“upon coming into operation of this Scheme” shall be construed to be a refererce to the
Effective Date. '

“Remaining Undertaking” means all other assets and liabiiities as on Appointed Date,
other than those transferred as a part of the Demerged Undertaking and more
specifically detailed in Clause 15 of the Scheme.

“the Demerged Company” or “Prayagh Nutri” means Prayagh Nutri Products Private
Limited incorporated under the Companies Act, 1956 on 30" December, 1299 having
CIN: U24129TG1999PTC033183 and having its registered office at SY No. 279 & 280,
Peddammagadda, Gaganpahad, Rajendranagar, Hyderabad, Telangana, 500052

“the Resulting Company” or “Prayagh Consumer Care” means Prayagh Consumer
Care Private Limited, incorporated under the Companies Act, 2013 on 20" March, 2023,
having CIN: U10739TS2023PTC171253 and having its registered office at 8Y No., 279-
280, Peddammagadda, Gaganpahad, Rajendranagar, Hyderabad, Telangana, 500 052,

310 "the Companies’ collectively means the Demerged. Company and the Resulting

For Prayagh Nutri Products pvt. Ltq,

Company.
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311 “Appropriate Authority” means and includes any Governmental, statutory,

Departmental or public body or authority, including Regional Director, Registrar of
Companies, National Company Law Tribunal;

3.12 “Tribunal” or “NCLT” shall mean the Hon'ble National Company Law Tribunal,

Hyderabad Bench having jurisdiction over the Companies.

3.13 “Registrar of Companies” means the Registrar of Companies, Telangéna situated at
Hyderabad;

3.14 “this Scheme’ or ‘the Scheme” or “Scheme of Arrangement” means this scheme for
demerger of the Demerged Undertaking of the Demerged Company into the Resulting
Company, and their respective shareholders, in its present form with any amendment/.
modifications approved or imposed or directed by the shareholders and/for by the NCLT

and accepted by the Board of Directors of the Companles respectively under section
230-232 and other applicable provisions of the Act,

4. INTERPRETATIONS

In this Scheme, unless the context otherwise requires:

4.1 words denoting singular shall include plural and vice versa;

4.2 headings and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation;

4.3 references to the word "include” or *including” shall be construed without limitation;

4.4 areference lo an atticle, clause, section, paragraph is, unless indicated to the contrary,
a reference to an article, clause, section or paragraph-of this Scheme;

4.5 unless otherwise specified, the reference to the word "days" shall mean calendar days;

4.6 references to dates and times shal! be construed to be references to Indian dates and
times; _ '

4.7 reference to any faw or legislation or regulation shall include amendment(s), circuiars,
notifications, c!ariﬁca!ions or supplement(s) to, or replacement or amendment of, that
law or legislation or regulation;

4.8 word(s) and expression(s) elsewhere deﬂned in the Scheme will have the meanmg{s)

. respectively ascribed to them; and ' ,

4.9 references to a person include any individual, firm, body corporate {whether
incorporated), government, state or agency of a state or any joint venture, association,
partnership, works council or employee representatives' body (whether or not having
separate legal personality). ' '
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§. MAIN OBJECTS OF THE DEMERGED and RESULTING COMPANY

5.1 Main objects of the Demerged Company includes —

5.1.1 Tao carry on the business of producers, manufactures, importers and exporters in
all kinds of medicated and ayurvedic and herbal, based cough drops, digestive

T IO L i T

drop, lozenges, syrups and all kinds of nutrition products including cream wafers,
biscuits, wafer sticks, rolled sugar cones, bread, rusks, crispbread, canapes,
chocolates, chocolate coated products, crunch bars, chewing gqums, pizza pies
roots, hard and soft raugat, chewing candy, caramel, licorice, cakes, ' .
confectionaries, toffees, bubble and chewing gums, granola bars, centrefilled or }
layer bars, naugat bars, sauces, cantonments, syrups, squashes, bakeries, milk, '
milk products, .butte'.r ghee, chéese, yeast, table delicacies, ice creams, ice cream
products, canned fruits, baby foods, puffed foods, dived foods, squeezed foods, ’
-extruded foods, dry fruits, aerated water, pickles, fiour, sugar, swestening agents, ]
bils, fats, preservatives, colors, chemicals, essences, which may be convenient of
consumer foods.

5.1.2 To manufacture, process, pack, repack, buy, sell, import, export or otherwise deal
in all kinds of sanitizers, hand washing materials and equipments, soaps such as
bathing soap, soap strips, perfumed or non-perfumed soaps, glycerin scaps, in any.
form wheather liquid or cake, detergents powders, washing powders, cakes, liquids,
shampoos, cenditioner, non-soapy and detergents and all types of raw materizl or
clinical soaps and kinds and varieties of soaps and detergents and all types of raw
material used in it. detergents, toiletries and cosmetics and to do the business of
refining, preparing, buying, selling, importing, exporting or othefwise dealing in all
kinds of oils, margarine, soda, caustic soda, soda ash, fats, perfumes and Jaundry
materials and other substances and ingredients required for the manufacture of
aforesaid products. ‘ ‘

5.1.3 To carry on the business as manufacturers, buyers, sellers, suppliers, traders,
merchants, importers, exporters, brokers, agehts, assemblers, packers, stockiest,
distributors, and dealers of all varieties of sanitizer, detergents and soaps,
medicated soaps, detergents, surfactants, housekeeping items, cleaning items, by
products and allied products of sanitizers, hand washing materials and
equipments, soaps, detergents, essential oils, perfumes and flavors and the like.
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51.4 To act as consultants, technical advisors and specialist in the manufacture of
sanitizers, hand washing materials and equipments, detergents, soaps, cosmetics
and allied products.

52 Main objects of the Resulting Company includes —

£.2.1 To camy on the bus{ness of producers, manufactures, importers and exporters in
all kinds of medicated and ayurvedic and herbal, based cough drops, digestive
drop, lozenges, syrups and all kinds of nutrition products including cream wafers,
biscuits, wafer sticks, rolled sugar cones, Bread, Rusks, Crispbread, Canapes,
Chocolates, Chocolate, Coated Products, Crunch Bars, Chewing Bars, Pizza pies
roots, hard and soft raugat, Chewing Candy, Caramel, Licorice, Cakes,
Confectionaries, Toffees, Bubble and Chewing gums, Granola Bars, centrefilled or
layer bars, Nuagat Bars, sauces, cantonments, syrups, squashes, Bakeﬁes‘ Mitk,
Milk products, Butter, Ghee, Cheese, Yeast, Table delicacies, Ice cream lce cream
products, canned fruits, Baby foods, Puffed Foods, Dryed Foods, Dryed, squeezed
foods, extruded foods, dry fruits, aerated watef, pickles, flour, sugar, sweetening
agents, oits, fats, preservafives, colors, chemicals, essences which may be
convenient of consumer foods.

5.2.2 To manufacture, process, pack, repack, buy, séII, import, export or otherwise deal
in all kinds of sanitizers, hand washing materials and equipments, soaps such as
bathing soap, soap strips, perfumed or non-perfumed socaps, glycerine soaps, in
any farm whether liquid or cake, detergent powders, washing powders, cakes,
liquids, shampoos, conditioner, nonsoapy washing creams, baby scaps, medical
or clinical soaps and all kinds and varieties of soaps and detergents and all types
of raw material used in it, detergents, toiletries and cosmetics and to do the
business of refining, preparing, buying, selling, importing, exporting or otherwise
dealing in all kinds of cils, margarine, soda, caustic soda, soda ash, fats, perfumes
and laundry materials and other substances and ingredients required for the
manufacture of aferesaid products..

523 To carry on the business as manufacturers, buyers, sellers, suppliers, traders,
‘merchants, importers, exporters, brokers, agents, assemblers, packers, stockists,
distributors, and dealers of all varieties of sanitizers, detergents and soaps,
medicated sdaps, detergents, surfactants, housekeeping items, cleaning items, by
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products and allied products of sanitizers, hand washing materials .an

equipments, soaps, detergents, essential gils, perfumes and flavors and the like.

524 To act as consultants, technical advisors and specialist in the manufacture of
sanitizers, hand washing materials and equipment?s, detergents, soaps,
cosmetics and allied products.

525 To carry out business of providing good quality and benchmark products and
services in the healthcare and fitness industry, which includes but does not limit to

fitness consumables, mobile applications etc.

5.26 To carry on the business of selling products and other consumable food and
beverages that helps in staying fit and healthy.

527 To carry on the business of distributorship, agency, broker, factors, stockiest,
importers, exporters and otherwise deal in all kinds of organic and inorganic foods
products and drinking products and other consumables of every description for
human consumption,

6. SHARE CAPITAL

6.1 The authorised, issued, subscribed and paid-up share capital of the Demerged
Company as on 38t March,2023:

Parhculars Lo ..~ |~ Amountin Rs.

Authorlsed Share Capltal

$5,00,000 equity shares of Rs.100/- each. 5,00,00,000

Total §,00,00,000

Issued, Subscribed and Paid-up Share Capital

2.79,940 equity shares of Rs.100/- each fully paid up. 2,79,94,000

Total ‘ 2,79,94,000

There is no change in capital structure of the Demerged Company till date of filing the
Scheme.
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6.2 The authorised, issued, subscribed and paid-up share capital of the Resulting
Com;iany as on 31*' March,2023;

Particulars . . . Amountin Rs.

Authorised Share Capital

15,000 equity shares of Rs.100/~ each. 15,00,000

Total 15,00,000

Issued, Subscribed and Paid-up Share Capital

100 equity shares of Rs.100/- each fully paid up. 10,000

Total 10,000

There is no change in capital structure of the Resulting Company till date of filing the

Scheme.

7. DATE OF TAKING EFFECT AND COMPLIANCE OF TAX LAWS

7.1 As set out herein in its present form or with any modifications(s) approved or imposed
by the Tribunal, the Scheme shall be effective from Appainted Date as mentioned herein
but shall be operative from the Effective Date.

7.2 The demerger of the Demerged Undertaking of the Demerged Company into the
Resulting Company, pursuant to and in accordance with this Scheme, shall take place
with effect from the Appointed Date and shall be in accordance with Section 2(19AA) of

the Income Tax Act, 1961 without any further act; deed, and instrument. if any terms or
provisions of the Scheme are found ar interpreted to be inconsistent with the provisions
of the said Section of the Income Tax Act, 1961, at a later date including resulting from
an amendment of [aw or for any other reason whatscever, the provisions of the said l
Section of the Income Tax Act, 1961, shall prevail and the Scheme shall stand medified
1o the extent determined necessary to comply with Section 2(19AA) of the Income Tax
Act, 1861. Such madification shall however not affect the other parts of the Scheme.

1

PART-I

8. DEMERGER OF THE DEMERGED UNDERTAKING OF THE DEMERGED COMPANY
INTO THE RESULTING COMPANY

Page 10 of 23 1

For Prayagh Nutri Products Pyt. Ltd. - For Prayagh Consumer Care Pvt. Lid.

Director Bi




8.1  With effect from Appointed Date and upon the Scheme becoming effective, 'pursuant to
the provisions of Section 230 to 232 and other applicable provisions of the Act, the whole
of the Demerged Undertaking as on the Appointed Date shall be demerged from the
Demerged Company and be transferred to and shall vest in or be deemed to have been
transferred to and vested in the Resulting Company as a going concern without any
further act, instrument or deed (save as provided in Clause 8.2 below} so as to become
as and from the Appointed Date, the assets and liabilities of the Resulting Company in
accordance with Section 2(19AA) of the Income Tax Act, 1961, without any further act,
deed, instrument, matter.

8.2 The transfer of movable assets of the Demerged Undertaking shail be effected as
follows:

8.2.1 Al assets including cash and bank balance and movable properties wherever
situated whether tangible or intangible, absclute, accrued, ﬂxéd or otherwise
including fixed assets, fumniture’s, fixture’s, computers anci accessories, vehic'les,
air conditioners, stock-in trade, inventories, stores and spares, patents,

- copyrights, designs and all other intellectual property rights, tenancies in relation
to offices or premises, software licenses, computer programs, records (physical

3]

and soft copy as available) including patent records, licenses and registrations
etc., advances to vendors, trade receivables, and current assets, relatable

exclusively to the Demerged Undertaking, in each case, wherever situated:

3.2l2 In respect of movable assets other than those specified in 8.2.1 above, including )
outstanding loans and advances, if any, bank balances and deposits, if any, with
Government, Semi Government, local and other authorities and bodies,
customers and other persons, the following modus operandi or otherwise agreed
by the Board of Directors of the Resulting Company shall to the extent possible,
be followed, that is to say the Demerged Company and the Res:ulting Company

| shall jointly or severally, as may be decided by them, give notice in such form as
they may deem fit and proper, that pursuant to the Tribunal having sanctioned,
inter alia, this Scheme, the said debts, loans, advances. or deposits pertaining {0
the Demerged Undertaking be paid and/or made good to or be held on account
of the Demerged Company as the person entitied thereto to the end aﬁd intent ]
that the right of the Demerged Company to recover or realize the same stands
transferred and assigned to the Resulting Company and that appropriate entry
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shall be made in the bocks of account of Demerged Compahy and the Resuiting
Company to record the aforesaid change.

8.3  Without prejudice to the generallity of the above, in respect of such assets and properties
of the Demerged Undertaking of the Demerged Company as are immovable in nature,

- if any, the same shall be so transferred as part of the Undertaking and shall, upen such
transfer, become as and from the Appointed Date, the immovable assets of the
Resulting Company, without any further act, instrument or deed, and it shall not be
necessary to obtain the consent of any third party or other person in order to give effect
to the provisions of this clause. l-;rom Effective Date, the Resulting Company shall be
entitled to exercise and enjoy all rights and privileges attached to such immovable
properties and shall be liable to pay the ground rent and taxes and fuffill all obligations
gding forward. The mutation or substitution of the title to the immovable properties shall
upen this Scheme becoming effective, be made and duly recorded in the name of the
Resulting Company by appropriate authorities pursuant to the sanction of this Scheme.

8.4 Upon the Scheme becoming effective, all debts, liabilities, duties and obligations of every
kind, nature and description of the Demerged Undertaking shall alse under the
provisions of Section 230 read with Section 232 of the Act, without any further act or
deed, be transferred to or be deemed to be transferred to the Resulting Company so as
to become as from the Appointed Date the debts, liabilities, duties and obligations of the
Resulting Company and it shall not be necessary to obtain the consent of any third party
or other person who is a party to any contract or arrangement by virtue.of which such
debts, liabilities, duties and obligations have arisen, in order to give effect to the
provisions of this clause.

85 Al assets of the Demerged Undertaking of Demerged Company deemed to be
transferred to and vested in andfor be deemed to be transferred to and vested in the
Resulting Company as a going concern 50 as to become the assets of the Resulting
Company as from the Appointed‘Date.

8.6 In case of registrations in the name of the Demerged Company pertaining to the
Demerged Undertaking, other than the registrations mentioned above, the Resulting
Company may make a fresh application to the appropriate authorities to procure the
same, by complying with the requisite laws or regulations.
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88

3.8

o

It is clarified that the Scheme shall not in any manner affect the rights and interest of the
creditors of the Demerged Company or be deemed to be prejudicial to their interests.

For the purpose of effectively transferring the amounts lying in the Bank accounts and

. shares and securities, if any lying in demat accounts of the Demerged Company

pertaining to its Demerged Undertaking and for recovering the amounts due, the
Resulting Company shall be entitled to continue with their bank accounts after the
Effective Date.

The transfer and vesting of the Demerged Undertaking as aforesaid shall be subject to
the existing and other security interests, charges; mortgages, if any, subsisting over or
in respect of the property and assets or any part thereof relating to the Demerged
Undertaking. Provided however, any refe{ence (in any security document or

" arrangement to which the Demerged Company is a party) to the properties and assels

8.10

8.1

For Prayagh Nutri Products Pvt. Ltd.

cof the Demerged Undertaking as the case may be, offered or agreed to be offered as
security for any financial éssistance or obligations, shall be construed as reference only
to those of the Demerged Undertaking which are vested in the Resulting Compan.y, by
virtue of the aforesaid clauses to the end and intent that such security interests, charges
and mortgages shall not extend or be deemed to extend to any of the other assets of
the Resuiting Company unless specifically agreed to by the Resulting Company with
such secured creditors. Provided also that this Scheme shall not operate to enlarge the

security for any loan, deposi't or facility created by the Demerged Undertaking and

Resulting Company shall not be obliged to create any further or additional sedurity after
this Scheme becomes operative,

In sc far as any properties and assets relating to the Remaining Undertaking are offered
as security for any liabilities forming part of the Demerged Undertaking then to that
extent such security shall continue to be effective against the properties of Remaining
Undertaking.

On and from the Appointed Date, all loans, investments, advances, deposits, inter-
compény balances or other obligations, if any, due between or amongst the Demerged
Company and the Resulting Company,‘perlaining to the Dermerged Undertaking, shall
come to an end and suitable effect shall be given in the books of the Resulting Company .-
Fer removal of doubts, it is hereby clarified that from the Appointed Date, there would
be no accrual of interest or cther charges in respect of any such loans, advances,
deposits, inter-company balances or other obligations (if any) inter-se between the
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Demerged Company and the Resulting Company pertaining to the Demerged
Undertaking.

8.12 The provisions of this clause 8 shal! operate notwithstanding anything to the contrary -
contained in any instrument, deed, document or writing or terms of sanction or issue of
any security document, all of which instrument, deéds, documents or writings shall stand
maodified and/or superseded by the foregoing provisions.

8. CONSIDERATION

9.1  Upon the Scheme becoming operative and in consideration of the transfer c;f Demerged :
Undertaking of the Demerged Company into the Resulting Company, the Resulting |.
-Company shall issue and allot 1,00,000(one lakh) equity shares of Rs. 100/- {Hundred)
each fully paid-up to shareholders of Demerged Company in the ratio of their respective
shareholding in the Demerged Company i.e. 10 {ten) equity shares of Rs. 100/- each
fu[lly paid-up for every 28 (twenty eight) equity shares of face value Rs. 100/~ (Hundred)
each held by them in the Demerged Comp_any

9.2 If any fractional entitlement of share arises out of above allotment then the Board of
Directors of the Resulting Company shall instead round off the fractional entitiements to
the next integer and issue and allot Equity Shares certificate accordingly after making

2o

necessary adjustments to the swap ratio to give effect to this provision.

9.3 The Resulting Company shall, if necessary and to the extant required, increase its
authorized share capital to facilitate issue and allotment of Equity Shares as
consideration under this scheme. -

10. ACCOUNTING TREATMENT

10.1 In the books of the Demerged Company

10.1.1  The Demerged Company shall, upon coming into effect of the Scheme and on

' account of the demerger of the Demerged Undertaking into the Resulting
Company, record the transfer of assets and liabilities at book val-ue 1o the extent
identified on the Appointed Date pertaining {o the Demerged Undertaking.

GETETo g
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10.1.2  To the extent, there are any other inter-corporate loans, advances or balanges i
between the Demerged Company and the Resulfing Company rélating to

Demerged Undertaking, the rights and obligations in respect thereof shall come
to an end.

10.1.3 The difference of the net asseté of the Demerged Undertaking transferred to
the Resulting Company under 10.1.1, canéellation of inter-company balances
as per Clause 10.1.2 and adjustment in book value of any other assets or
liabilities of the Demerged Company as a consequence of or pursuant to the
demerger, shall be adjusted against the balance in Surplus in the Statement of
Profit and Loss Account as appearing in the Balance Sheet as on the Appointed
Dats.

10.2 In the books of the Resulting Company

10.2.1 The Resulting Company shall, upon the Scheme becoming effective, record
the assets and liabilities of the Demerged Undertaking of the Demerged
Company being transferred and vested in it pursuant to this Scheme, at the

book value, as appearing in the books of the Demerged Company as on the
Appainted Date.

A ML AT

10.2.2 To the extent, there are any _other inter-corporate loans, advances or balances
between the Demerged Company and the Resulting Company relating to
Demerged Undertaking, the rights and obligations in respect thereof shall come
to an end and corresponding effect shall be given in the books of account and
records of the Resulting Company for the reduction of any assets or liabilities,
as the case may be.

10.2.3 The Resulting Company shall credit its Equity Share Capital Account with the
face value of the equity shares issued in accordance with clause 8.1 above.

10.2.4 To the extent of net assets recorded in the books of the Resulting Company
pursuant to clause 10.2.1 above, the Resulting Company shall record the pro
rata reserves including Surplus in the Statement of Profit and Loss Account in
the same manner as appearing in the books of the Demerged Company.
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10.2.5 The balance, if any, pursuant to the clauses 10.2.1 to 10.2.4 above shall be
credited to the Capital Reserve Account or debited Goodwill Account, as the
case may be. '

11. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to all the provisions of this Scheme, all contracts, deeds, bonds, agreements,

ST T - A T

arrangements and other instruments of whatscever nature to which the Demerged

Undertaking of the Demerged Company are a party or for the benefit of which the
Demerged Undertaking of the Demerged Company may be eligible and which are
subsisting or having effect immediately before the Effective Date, shall be in full force

and effect against or in favor of, as the case may be, of the Resulting Company and

enforced as fully and effectively as if, instead of the Demerged Company (to the extent .
relatable to the Demerged Undertaking) as the case may be,' the Resulting Company
had been a party or beneficiary theretc. The Resulting Company (to the extent related
to the Demerged Undertaking} shall enter into andfor issue andfor execute deeds,
writings or confirmations or enter into a tripartite agreement, arrangement, confirmation

or novation to which the Demerged Company (to the extent relatable to the Demerged :
‘Undertaking) and other parties will, if necessary, also be a party in order to give formal

effect to this clause if so required or becomes necessary. §

12. LEGAL PROCEEDINGS

12.1 If any suit, writ petition, appeal, revision or other proceedings of whatever nature

(hereinafter called “the Proceedings”) by or against the Demerged Undertaking of the
Demerged Company be pending, the same shall not abate, be discontinued or be in any 3
way prejudicially affected by reasen of the transfer of the Demerged Undertaking of the
Demérged Company or of anything contained in the Scheme, but the Proceedings may

be continued, prosecuted and enforced by or against the Resulting Company in the
same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Demerged Company as if the Scheme had

- VR L T

not been made.

12.2 On and from the Effective Date, the Resulting Company shall be entitled to initiate any
legal pro'ceedi'n_g for and on behalf of the respective Demerged Undertaking of the
Demerged Company for any actions taken by or against the Demerged Company, or
any other person, as the case may be,
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12.3 It is clarified that there is no pendency of any investigation and proceedings against the
Demerged Undertaking of the Demerged Company under any laws for the time being in

force and if any then same may be continued and enforced against the Resulting
Campany on and from the Effective date.

13. CONDUCT OF BUSINESS OF DEMERGED UNDERTAKING BY DEMERGED
COMPANY TILL EFFECTIVE DATE

With effect from the Appointed Date, and up to the Effective Date:

13.1 The Demerged Company shall carry on or deemed to havé carried on all their respactive
business and activities and shall be deemed to have held or stood possessed of and
shall hold and stand possessed of all the assets pértaining tc the Demerged Undertaking
for and on account of and in trust for the Resulting Company.

13.2 As and from the date of acceptance of this Scheme by the Board of Directbrs of the
Demerged Company and till the Effective Date, the Demerged Cormpany shall not
alienate, - charge, mongége, encumber or otherwise deal with the assets of the
Demerged Undertaking or any part thereof without the prior written concurrence of the
Board of Directors of the Resulting Company, except in the normal course of business.

13.3 The Demerged Company shall carry on and be deemed to have carried on all the
respective business activities and shall be deemed to have held and been in possession

of the Demerged Undertaking for and on account of and in trust of the Resulting
Company.

14. EMPLOYEES

14.1 Al employees of the Demerged Undertaking of the Demerged Company in senfice on
the Effective Date, if any, shall become employees of the Resulting Company on such
date without any break or interruption in service and on terms and conditions as to

remuneration not less favourable than those subsisting with reference to the Demerged
Company as on the said date.

14.2 As far as the Provident Fund, Gratuity Fund, Superannuation Fund or any other special
fund {(“Fund®) created or existing for the benefit of such permanent employees of the
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Demerged Company to the extent pertaining to the Demerged Undertaking are
concemned, on and from the Effective Dats, the Res'ulting Company shall stand
substittted for the Demerged Company (to thel extent pe&aining to the Demerged
Undertaking) and for such employees of the Resultant Cempany for all the purposes
whatsoever related to administration or operation of such Funds in accordance with _
provisions of such Funds according to the terms provided in the respective trust deeds ]
or other documents. Itis clarified that the services of such permanent empioyees of the =
Demerged Company to the extent pertaining to the Demefged Undertaking will be
treated as having been continuous and not interrdpted for the purposes of such Funds.

15. REMAINING UNDERTAKING
1 . . L ’
15.1 All the assets, liabilities and obligations pertaining to the Remaining Undertaking as on
Appointed Date shall continue to belong to and be vested in and be managed by the

Demerged Company and specifically the nutraceutical products business and Land and
Building of Unit No.1 situated at SY no, 279 & 280, Peddammagadda, Gaganpahad,
Rajendranagar, Hyderabad.

15.2 AII. legal, taxation or other proceedings whether civil or criminal {including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company
under any statute, whether pending on the Appointed Date or which may be instituted at
any time thereafter, and in each case relating to the Remaining Undertaking shall be
continued.and enforced by or against the Demerged Company.

15.3 Demerged Company shall carry on its business and activities pertaining tc the
Remaining Undertaking of the Demerged Company in the ordinary course and nothing
herein contained shall affect the business and activities in relation to the Remaining

\ Undertaking of the Demerged Company.

16. TREATMENT OF TAXES

16.1 Al or any tax liabilities, refunds, credits, claims, tax incentives, advantages, privileges,
exemptions, benefits, remissions, reductions, tax holidays, minimum alternate tax
credits relating thereto under the Income-tax Act, 1961, sales tax, goods and service
tax, value' added tax, excise laws, custom duties, goods and services tax or other
applicable laws / regulations dealing with taxes / duties / leviesfindirect taxes (hereinafter
in this clause referred to as ("Tax Laws allocable or related to the Demerged Undertaking
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of the Demerged Company whether provided for or covered by tax provisions in the
financial statements made as on the Appointed Date, or not, shall be available and be
treated as liabilities, refunds, credits, claims of the Resulting Company and shall be
transferred to the Resulting Company fram and with effect the Appointed Date, and
following the Effective Date, the Resulting Company shall be entitied to initiate, raise,

add or modify any claims in relation to such Tax Laws on behalf of the Demerged
Company (1o the extent related to the Demerged Undertaking) even if prescribed limit

for such action have elapsed. For avoidance of doubt, input tax credits already availed
of or utilized by the Demerged Company in respect of inter se transactions shall not be

P ——

adversely impacted by canceliation of inter e transactions pursuant to this Scheme. Any
surplus in the provision for taxation/ duties/ levies account includin'g advance tax and

TDS, credit for minimum alternate tax, credit for goods and service tax as on the

R T T R

Appointed Date will also be transferred to the account of the Resulting Company.

16.2 Any refund under the Tax Laws due in respect of Demerged Undertaking of the
Demerged Company, consequent to the assessments made on the Demerged -

Company and for which no credit is taken in the ﬂnahcial statements as on the Appointed

Date shall also belong to and be received by the Resulting Company as applicable.

16.3 Without prejudice to the generality of the above, all benefits, credits, refunds,
exemptions, incentives or concessions under Tax Laws as may be applicable to which
the Demerged Undertaking of the Demerged Company is entitled to in terms of the
applicable Tax Laws of the Union and State Governments in India, shall be available to
and vest in the Resulting Company,

LV REETI L R Ll o TL TN

16.4 The Demerged Company and Resulting Company shall be entitied to, amongst others,
file / ¢r revise its income tax returns, TDS/TCS returns, Goods and service tax returns,

| excise duty, cess, professional tax or any cther statutory returns, if required, credit for
advance tax paid, tax deducted at source, claim for sum prescribed under section 438
of the Income Tax Act, 1961 on payment basis, claim for deduction of provisions written
back by Demerged Company (to the extent related to the Demerged Undertaking) and

- Resulting Company previously disallowed in the hands of Demerged Company and
Resulting Company respectively under the Income Tax Act, credit of tax under section
115JB read with section 115JAA of the Income Tax Act, credit of foreign taxes paidf h
withheld, if any, pertaining to Demerged Company (1o the extent related to the Demerged
Undertaking) and Resulting Company as may be required consequent to implementation

of this Scheme and Demerged Company and Resulting Company and where necessary
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to give effect to this Scheme, even if the prescribed time limits for filing or revising such
returns have lapsed without incurring any liability on account of interest, penalty or any
other sum. Demerged Company and Resulting Company shall have the right to claim
refunds, tax credits, set-offs and/or adjustments relating to the income -or transactions
entered intg by them by virtue of this Scheme with effect from Appointed date. The taxes
or duties paid by, for, ar on behalf of, Demerged Company {to the extent related to the
Demerged Undertaking} and Resulting Company relating to the period on or after
Appointed date, as the case méy be, shall be deemed to be the taxes or duties paid by
Demérged Company and Resulting Company respectively and Demerged Company
and Resulting Company shali be entitled to claim credit or refund for such taxes or duties:

Any advance tax, self-assessment tax, minimum alternate tax andfor TDS credit
available or vested with Demerged Company (to the extent related to the Demerged
Undertaking) and Resulting Company, including any taxes paid and taxes deducted at
source and deposited by Demerged Company (to the extent related to the Demerged
Undertaking) and Resulting Company oninter se transactions during the period between
Appointed Date and the Effective Date, shall be treated as tax paid by Demerged
Company and Resuliing Company respectively and shall be available to Demerged
Company and Resulting Company for set-off against its liability under the Income Tax
Act and any excess tax so paid shall be eligible for refund together with interest. Further,
TDS deposited, TDS certificates issued or TDS returns filed by Demerged Company (to
the extent related to the Demerged Undertaking) and Resulting Company on
transactions other than inter se transactions during the period between Appoiﬁted Date
and the Effective Date, as applica'ble. shall continue to hol& good as if such TDS
amounts were deposited, TDS cerlificates were issued and TDS returns were filed by
Demerged Company and Resulting Company respectively. Any TDS deducted by, or on
behalf of, Demerged Company and Resulting Company on inter se transactions will be
treated as tax deposited by Demerged Company and Resulting Company respectively.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Demerged Undertaking of the Derﬁerged Company as
per this Scheme and the continuation of proceedings by or against the Demerged
Company fo the extent related to the Demerged Undertaking and the Resulting

Company shall not affect any transaction or proceedings already concluded by the

Demerged Company in refation to the Demerged Undertaking on or after the Appointed
Date till the Effective Date, to the end and intent that the Resulting Company accepts
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and adopts all acts, deeds and things done and executed by the Demerged Company
in relation to the Demerged Undertaking in regard thereto, as if done and executed by
the Resulting Company on its behalf. '

18. DIVIDEND, PROFIT AND BONUS/RIGHTS SHARES

18.1 The Demerged Company shall not utilize profits or income, if any, pertaining to the
Demerged Undertaking(s) for any purpose including declaring or paying any dividend in
respect of the period falling on and after the Appointed Date without the mutual
consent/approval of Board of Directors of the Demerged Company and the Resulting
Company. The Demerged Company shall aiso not utilize profits, adjust or claim
adjustment of the profits/loss as the case may be earned/incurred or suffered in respect
of the Demerged Undertaking(s) after the Appointed Date, as the case may be.

18.2 Unitil the Effective Date, the Demerged Company shall not, unless agreed by the Board
of the Resulting Company, issue or allot any further equity shares either rights or bonus
or otherwise.

PART - IV
GENERAL TERMS AND CONDITIONS

18. APPLICATION TO THE NATIONAL COMPANY LAW TRIBUNAL

The Demerged Company and the Resuiting Company with all reasonable dispatch, shall
rﬁake application's'lpet.itions to the NCLT for sanctioning of the Scheme of Arrangement
under Section 230 to 232 and other applicable provisions of the Act to the National
Company Law Tribunal, Hyderabéd Bench at Hyderabad for sanctioning of this Scheme
under the provisions of the Act.

20. MODIFICATIONS, AMENDMENTS TO THE SCHEME

20.1 The Demerged Company (by it's Board of Directors) and the Resultifig Company {by
their Board of Directors) may, in their full and absolute discretion, assent to any alteration
or modification or amendment of this Scheme which the NCLT, and/or any other
competent authority may deem fit to direct or impose and may give such directions as
they may consider necessary to settle any question or difficulty arising under the
Scheme or in regard to its implementation or in any matter connected therewith.
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20.2 The Board of Directors of the Resulting Company and the Demerged Company hereby
authorise the Board of Directors of the Demerged Company to give assent to any
modifications or amendment{s) in the Scheme which may be considered necessary or
desirable far any reason whatsoever and without prejudice to the generality of the
foregoing and for any reaéon whatsoever, the implementation of the Scheme shall not
get adversely affected as a result of acceptance of any such medification by the Board
of Directers of the Demerged Company and the Beard of Directors of the Demerged
Company be and is hereby authorised by the Board of Directors of the Resulting
Company and the Board of Directors of the Demerged Company to take such steps and
to do all acts, deeds and things as may be necessary, desirable or proper to give effect
to this Scheme and to re'sol\(e any doubt, difficulties or questions otherwise howsoever
arising out of, under or by virtue of this Scheme andfor any matters conderning or
connected therewith. All amendment /modification pursuant to this clause shall be
subject to the approval of NCLT.

21. SCHEME CONDITIONAL UPON APPROVALS/ SANCTIONS

This Schems is specifically conditional upon and subject to:

21.1 Approval to the Scheme by the requisite majorities in number and in values of such
classes of persons cf the Demerged Company, Resulting Company and/or as may be
directed by the NCLT or any ather appropriate authority as may be applicable.

212 'Approval in terms with the applicable provisions of the Act and updated frofn time to
time, .as may be considered necessary to give effect to this Scheme, and/or as may be
directed by the NCLT.

21.3 The sanctions of the NCLT being obtained for the Scheme under Sections 230 to 232
and other relevant provisions of the Act and the certified copies or authenticated copies
of such orders sanctioning the Scheme being filed with the Registrar of Companies,

Telangana situated at Hyderabad.
22. EFFECT OF NON-RECEIPT OF APPROVAL f SANCTION

In the event of any of the approvals or conditions, enumerated in clause 21 above not
being obtained or complied or for any reasons this Scheme cannoct be implemented,

then the r_espective'Board of Directors of the Demerged Company and the Resultant
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Company shall waive such conditions as they may consider appropriate to give effect
appropriately and, as far as possible, to this Scheme. Failing such agreement or in case
this Scheme is not sanctioned by the NCLT, then the Scheme shall become null and
void, and in that event no rights and liabilities whatsoever shall accrue to or be incurred
between the Demerged Co’mpan? and the Resultant Company or their shareholders or
aﬁy other person. In such case, each Company shall bear its own costs or ag may be
mutually agreed.

23. EXPENSES CONNECTED WITH THE SCHEME

All cost, charges and expenses in relation to or in connection with this Scheme and
carrying out and completing the terms and provisions of this Scheme andfor incidental
to the completion of demerger in pursuance of the Scheme shall be borne and paid by
the Resﬁrting_Company only. Similarly, the Resulting Company shall along bear any
duties or taxes leviable including stamp duty in pursuanée o or as a consequence of
this Scheme of Arrangement. |
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