THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA) No. 32/MB-1/2025
C/W

C.A.(CAA) No. 216/ MB-
1/2024

In the matter of

The Companies Act, 2013 (18 of 2013)

and
Section 232 r/w Section 230 of
The Companies Act, 2013 and other
applicable provisions of the Companics
Act, 2013
read with the Companies (Compromises,
Arrangements and Amalgamations) Rules,
2016;
In the matter of

Scheme of Arrangement

Scrabble Digital Limited
CIN: U74999MH2011PLC213170 ...Petitioner Company 1/

Transferor Company |
UFO Software Technologies Private

Limited
CIN: Us9121MH2005PTC284653 ... Petitioner Company 2/

Transferor Company 2
UFO Moviez India Limited

CIN: L22120MH2004PLC2854353 ... Petitioner Company 3/

Transferee Company
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THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAIBENCH

C.P.(CAA) No. 32/MB-1/2025
C/W
C.A.(CAA) No. 216/ MB-1/2024

(Collectively referred as Applicant Companies)

Ovrder delivered on 18.03.2025

Coram:
Shri Prabhat Kumar Justice V.G. Bisht (Retd.)
Hon'ble Member (Technical) Hon'ble Member (Judicial)
(Appearances)
For the Petitioner Companies Mr. Ahmed Chunawala,
For the Regional Director : Mr. Bhagwati Prasad, Office of

the Regional Director, Western

Region, Mumbai

ORDER:

L Heard the learned Counsel for the Petitioner Companies as

well as representative of the office of the Regional Director.
No objector has approached this Tribunal to oppose the
Scheme nor has any party controverted any averments made in

the Petition, unless otherwise stated.

2. The present Scheme is a Scheme of Arrangement amongst
Scrabble Digital Limited (“Transferor Company 1”) and UFO
Software Technologies Private Limited (“Transferor
Company 2") and UFO Moviez India Limited (“Transferee
Company”) and their respective shareholders sought under
Section 232 r/w Section 230 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 2013.
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C.P.(CAA) No. 32/MB-1/2025
C/W
C.A.(CAA) No. 216/ MB-1/2024

. The Board of Directors of the Applicant Companies at their
respective meetings held on June 03, 2024 have approved the
Scheme. The Appointed Date fixed under the Scheme is April
1, 2024.

The First Petitioner Company is engaged in the business of
providing Digital Cinema Services. The Second Petitioner
Company is engaged in providing software solutions and
development. The Third Petitioner Company is India’s largest
in-cinema advertising platform and is the first one, to enable
cinema digitization with satellite technology in India. It 1s the
end-to-end service provider for all DCI and non-DCI related

cinema solutions.

The Transferor Companies are wholly owned subsidiaries of
the Transferee Company. The registered office of petitioner
companies is situated in India. The subject matter of this

petition is within jurisdiction of Mumbai Bench.

The equity shares of First Petitioner Company and Second
Petitioner Company are not listed on the National Stock
Exchange of India Limited (“NSE”) and the BSE Limited
(“BSE”) (both collectively referred to as “the Stock
Exchanges”). The equity shares of Third Petitioner Company

are listed on the Stock Exchanges.

The rationale of the Scheme is as follows:
Amalgamation of Transferor Companies into Transferee

Company
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. The Transferor Companies are wholly owned subsidiaries
of the Transferee Company.

. The proposed amalgamation of Transferor Company 1 will
assist the Transferee Company to serve existing customer
with all products and services within digital cinema
industry’s needs, giving customers a one-stop shopping
experience with credible services.

. Transferor Company 2 is not of the significant size and
therefore consolidation will result into decrease in the
administration cost associated with day-to-day operations.

. The amalgamation of the Transferor Companies with the
Transferee Company will lead to better business synergies,
improved overall operational efficiencies and cost savings.

. The amalgamation will also result in reduction in legal and
regulatory compliances that are currently carried out by
multiple entities.

The proposed amalgamation will reduce managerial
overlaps, which are necessarily involved in running

multiple entities.

Utilisation of Securities Premium Account

. Due to COVID 19 pandemic, the Transferee Company has
incurred losses from FY 2020-21 to FY 2022-23. As per
audited financial results as on March 31, 2024, the
Transferee Company had (i) Profit and Loss Account (debit
balance) of about INR 130.82 crores (Indian Rupees One
Hundred and Thirty Crores and Eighty Two Lakhs only);
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(ii) Securities Premium Account of about INR 388.57
crores (Indian Rupees Three Hundred and Eighty Eight
Crores and Fifty Seven Lakhs only); (iii) Amalgamation
Deficit Reserve Account (debit balance) of about INR 67.46
crores (Indian Rupees Sixty Seven Crores and Forty Six
Lakhs only). All these balances are part of “Other Equity”.

h. The Transferee Company believes that utilization of the
Securities Premium Account to set off the debit balances in
(i) Profit and Loss Account and (ii) Amalgamation Deficit
Reserve Account would result in a true and fair reflection of
the “Other Equity” in the balance sheet.

i. The right-sizing of the balance sheet is also likely to
facilitate the efforts of the Transferee Company while
raising funds in future.

j. The proposed adjustment / set off, of the Securities
Premium Account would not have any impact on the
shareholding pattern, and the capital structure of the
Transferee Company.

k. The Scheme does not involve any financial outlay / outgo
and therefore, would not affect the ability or liquidity of the
Transferee Company to meet its obligations/ commitments
in the normal course of business. Further, this Scheme
would also not in any way adversely affect the ordinary

operations of the Transferee Company.

8. The Company Scheme Petition is filed in consonance with the
order dated December 04, 2024, passed in the Company
Scheme Application No. CA(CAA)216/MB/2024 by this
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10.

Hon’ble Tribunal (“Order”) and the Petitioner Companies
have complied with 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.

The Petitioner Companies further submits that they have complied
the order 27.01.2025 intimating the date of hearing and service of
Petition upon the Sectoral/Regulatory authorities and also made
paper publication in two leading newspapers one in Buéiness
Standard and another one in vernacular language i.e. Navshakti and
filed necessary affidavit of Compliance with this Tribunal on
13.02.2025.

The Regional Director has filed his Report dated 25.02.2025 making
certain observations and the Petitioner Companies have

undertaken/made following submission that :

a. The Transferee Company submits that the applicable stamp
duty, if any, on transfer of property / Assets pursuant to the
Scheme sanctioned by the Tribunal will be paid to the
respective stamp duty authorities in accordance with the
relevant applicable provision of stamp duty laws after the

Scheme is sanctioned.

b. The Transferee Company shall comply with provisions of
Section 232(3)(i) of the Companies Act, 2013.

c. The interests of the creditors will be protected and there is

no compromise or arrangement with the creditors;
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11

12.

d. The Transferee Company shall pass such accounting entries
as may be necessary in connection with the Scheme to
comply with other applicable accounting standards such as
IND AS-8, as applicable;

e. The Scheme enclosed to Company Application &
Company Petition, are one and same and there are no

discrepancies, or no changes have been made;

{, 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;

g. The Transferee Company submits that the Scheme
complies with the requirements as clanfied vide circular no.
F. No.7/12/2019/CL-1 dated 21.08.2019 issued by the
Ministry of Corporate Affairs;

h. The Transferee Company shall comply with provisions of
section 2(1B) of the Income Tax Act, 1961 and shall ensure
compliance of all the provisions of Income Tax Act and

Rules thereunder.

Mr. Bhagwati Prasad, Additional Director for the Office of
Regional Director (WR), Mumbai appears on the date of hearing
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.

The Official Liquidator has filed his report dated January 07,

2025 inter-alia making the following observations in paragraph

Page 7 of 10

= a




THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA) No. 32/MB-1/ 2025
C/W
C.A.(CAA) No. 216/ MB-1/2024

5 and 6 which are reproduced hereunder along with

responses/compliances of the Petitioner Companies:

a. The Transferee Company states that the matter is
subjudice with the relevant authority and as per
Clause 10 of the Scheme which is marked at Exhibit
D to the said Company Scheme Petition, upon the
Scheme becoming effective the said proceedings shall

be continued by the Transferee Company.

b. Clause 16 of the Scheme provides for increase in the
authorized share capital of the Transferee Company
by the authorized share capital of the Transferor
Company 1 and Transferor Company 2 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 I and
Transferor Company 2 on their respective authorized

share capital.

c. On clubbing of authorised share capital of the
Transferor Company 1 and Transferor Company 2
shall be set off against the fees already paid by them
for their authorised share capital in accordance with
the provisions of Section 232(3)(1) of the Companies

Act, 2013.

13. The Income Tax Department will be at liberty to examine the
aspect of any tax payable as a result of this Scheme and it shall

be open to the Income Tax Authorities to take necessary
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14,

19;

16.

17.

18.

action to deal with, in relation to tax or any other kind of
obligations of Demerged Company against the Resulting

Company, as permissible under the Income Tax Laws.

From the material on record, the Scheme appears to be fair
and reasonable and is not violative of any provisions of law
and is not contrary to public policy. Since all the requisite
statutory compliances have been fulfilled, Company Petition
bearing C.P (CAA)/32/MB/2025 filed by the Petitioner
Companies are made absolute in terms of clause 33(A) to (C)

of the said Company Scheme Petition.

The First Petitioner Company and Second Petitioner

Company be dissolved without winding up.

In view of the above, the Scheme is hereby Sanctioned with
the ‘Appointed Date’ as April 01, 2024.

The Petitioner Companies are directed to file a copy of this
Order along with a copy of the Scheme of Arrangement 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.

The Petitioner Companies are also directed to lodge a copy of
this Order along with the Scheme duly authenticated /
certified by the Deputy Registrar or the Assistant Registrar,
National Company Law Tribunal, Mumbai Bench, with the
concerned Collector / Superintendent of Stamps for the

purpose of adjudication of stamp duty payable, if any, within
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60 days from the date of receipt of the certified copy of this
Order from the Registry of this Tribunal.

19.  All concerned regulatory authorities shall act on a copy of this
Order along with the Scheme duly certified by the Deputy
Registrar or Assistant Registrar, National Company Law

Tribunal, Mumbai Bench.

20.  Ordered accordingly.

Sd Sd
Prabhat Kumar Justice V.G. Bisht
Member (Technical) Member (Judicial)

Certified True Copy
Date of Apyplication

| &/o3 023

Humbier of Pages LS
Fee Paid Rs. Sok

Applicant called for cailection copy \}qﬂ@bz’l

Copy prepared on _‘?fﬁﬂ‘?fz@A

Copy Issued on — 21 Jen]wv23

s

Deputy Registrar
National Company Law Tribunal, Mumbai Bench

Page 10 of 10




E

Exhin ). .0
751

SCHEME OF ARRANGEMENT
AMONGST
SCRABBLE DIGITAL LIMITED
(“the Transferor Company 1" or “SDL")
AND
UFO SOFTWARE TECHNOLOGIES PRIVATE LIMITED
(“the Transferor Company 27 or “USTPL")
AND
UFO MOVIEZ INDIA LIMITED
{(“the Transferee Company™ or “UFO™)
AND

THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 132 READ WITH SECTION 66 AND SECTION 51 AND
OTHER APPLICARLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES

MADE THERE UNDER)

(A} PRE
This Scherhie is presented pursuant 1o the provisions of Sections 230 1o 232 read with
seetion 66 and Section 52 and other relevant provisions of the Companies Act, 2003, and

Rules made thereunder, a5 may be applicable, and also read with Section 2(1B) and other
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(B)

(€)

DEE N OF ANIE

SDL is a company incerporated under the provisions of Companies Act, 1956 having its
registersd office at Valuable Techno Park, 3 Floor, Plot No. 53/1, Roed Neo. 7. MIDC,
Andiveri (East), Mumbai — 400093, SDL is engaged in the business of providing Digital
Cinema Services. SDL is a wholly owned subsidiary of the Transferee Company.

USTPL is a company incorporated under the provisions of Companies Act, 1956 having
its registered office at Office Mo. 902, %th Floor, Ackruti Star, Central Read, MIDC,
Andheri (East), Mumbai-400093, USTPL is engaged in providing software solutions and
development. USTPL is a wholly owned subsidiary of the Transferee Company.

LUFO is a listed public company whaose equity shares are listed on BSE Limited and
Mational Stock Exchonge of India Limited, UFO was incorporated and registered under the
pravisions 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. UFOQ
is India’s largest in-cinema advertising platform and is the first one, 1@ enuble cinema
digitization with saellite technology in [ndia. It is the end-to-end service pravider for all

DCI and non-DCI related cinema solutions.

NAL
The Proposed Scheme would inter alia have the following bencfits:
lepmaticn i o pes i C
o The Transferor Companies are wholly owned subsidiaries of the Translerce
Company.
b, The proposed amalganation of Transferor Company 1 will assist the Transf=ree :
- e
Company (o serve existing customer with all products and services within e s 7
cinema jpdusiry’s needs, giving cusiomers a one-5Wp shopping éxpen

creditile servicas,
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d. The smalzamation of the Transfaror Companies with the Transferes Company will
\ead to better business synergies, improved overall operational efficiencies and cost
AVIngS.

The amalgamation will also result in reduction in legal and regulatory compliances

that are currently carried out by multiple entities.

f. The proposed amalgamation will reduce managerial overlaps, which are necessarily
involved in running multiple entities.

lisati Securilies Premium Accoun

2. Dueto COVID |9 pandemic, the Transferee Company has incurred losses from FY
2020-21 o FY 2022-23. As per audited financial results 2s on March 31, 2024, the
Transferee Company had (i) Profit and Loss Account (debit balance) of ahout [INR
|30.82 eroves (Indian Rupecs One Hundred and Thirty Crores and Eighty Twoe
Lakhs anly); {if} Securities Premium Account of about INR 388.57 grores (Indian
Rupees Three Hundred and Eighty Bight Crores and Fifty Seven Lakhs only); {iii)
Amalgamation Deficit Reserve Account (debit balance) of about [NR 67.46 crores
{Indian Rupees Sixty Seven Crores and Forty Six Lakhs only). All these balunces
are part of “Other Equity™.

h. The Transferee Company belicves that wiilization of the Securitics Premium
Account to set ofl the debit balances in (i) Profit and Loss Account and (ii)
Amalgamation Deficit Reserve Account would result in a true and fair reflection of
the *Qther Equity™ in the balance sheet.

. The right-sizing of the halunce shect is alse likely to facililate the efforts of the
Transferee Company while raising funds in future.

j. The proposed adjustment | set off, of the Securities Premium Account woul
huve any impact on the shareholding pattern, and the capital structure

Transferee Company.

k. “The Scheme does nol involve any financial outlay / outge and therefore, would net

affect the ability or liquidity of the Transferee Company to meet its obligations/




() VIE THIS SCHEME:

This Scheme is divided into the following parts:

PART 1 - Definitions and Share Capital:

v

PART Il - Amalgamation of the Transferor Companies with the Transfaree Company;

PART 11T — Reduction of securities premium account of Transferee Company; and

PART IV = Genaral Terms and Conditions.
PART ]
DEFINITIONS AND SHARE CAPITAL

1 DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions

shall have the following meanings:

1.1 “Act” or “the Act™ means the Companies Act, 2013 and any rules, regulations, circulars
or auidelines issued thercunder and shall, if the context so requires and as may be
applicable, mean Companies Act, 1956 and any rules, regulations, circulars or guidelines
izsued thereunder, as amended from time 10 time and shall include any statutory

amendment(s), modification(s) or re-ennciment(s) thereaf;

1.2 “Applicable Law™ means any apphicable statutz, notification, bye laws, rules, regulations,
guidelines, rule of common law, policy, code, directives, ordinance, orders or instructions
having the force of law enacted or issued by any Appropriate Authority, including any
statutory smendmeni(s), modification(s) or re-gnactment(s) thereof for the time being in

fored;

13  “Appointed Date” means April 1, 2024, or any other date as may be approved

Appropriate Authority;

14  “Appropriate Authority™ means uny applicable central, state or local gov

nok limited, tbSﬁELlL_t'Itlug%md Exchange Board of |
Y : T
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1.5

1.7

1.3

24 |

steck Exchanges, Registrar of Companies, Regional Director and National Company Law
Tribunal (NCLT);

“Board” or “Board of Directors” means the Board of Directors of USTPL, SDL and / or
UFO, as the context may require and include any Commitice of the Board (if any)

constituted for the implementation of this Scheme:

“Effective Date™ means the last of the dates on which the conditions specified in Clause
19 of the Scheme are fulfilled with respect to a particular part of the Scheme;
References in this Scheme to the words “coming into effect of this Scheme" or

“effectiveness of (his Scheme™ shall mean the Effective Date;

SNCLT" means the National Company Law Tribunal as constituted and authorized as per

the provisions of the Act;

uQcheme” or “the Scheme” or “thiy Scheme™ means this Scheme of Arrangement in its
present form submitted to the NCLT or any Appropriste Authority for its sanction with or
without any modification(s) / amendment(s) as may be directed by the NCLT or any

Approprinte Authority;

wTransferce Company” or “UFQ® means UFO Moviez India Limited, a public company
limited by shares incorporated under the provisions Indian Companies Act, 1936 and

validly existing under Companics Acl, 2013, under Corporate Identity Mo.

L2 120MM2004PLC2E5453 and having its Registered Office at Valuable Tﬂﬂil‘lﬂ. PHEk
.".'.'._

i f
Plot No. 5371, Road Ne.7, MIDC, Marel, Andheri (East), mMumbei — 400093, Q

“Trunsleror Company 1" or “SDL" means Scrabble Digital Limited, a company, firm e

by shares, incorporated under the provisions of the Companies Act, 1956 and validly

existmg  under Companies  Act, 2013, under Corporate mﬁﬂmﬁ' -No.# fwh_f_ga

749950 H201 1 PLC2 13170 and having its Registered Office at Valuable Techno Park, - I.J"..---

el

L
o~

200d No. 7. MIDC: Andher! (East), Mumiui —
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“Transieror Company 2" or “USTPL" means UFQ Softwars Technologies Private
Limited, a company, limited by shares, incorporated under the provisiens of the Companies
Act, 1936 and validly existing under Companies Act, 2013, under Corporate Identity No.
USY12IMH2005PTC284653 and having its Registerad Office st Offies No. 202, &th Floor,

Ackruti star, Central Road, MIDC, Andheri (East), Mumbai —400093;

“Transferor Companies™ means Transferor Company | and Transferor Company 2

collectively.,

2 INTERIRETATION

[ g~
s

In addition to the above terms, certain 1erms may be defined elsewhere in this Scheme and
wherever such 1erms are used in this Scheme, they shall have the meening s0 assigned
them.

22 The terms referred 1o in this Scheme shall, unless defined otherwise in this Scheme or
inconsistent with the context or meaning thercof, bear the meaning ascribed to them under

the relevant statule/legisiation,

7% All refersnces in this Scheme to statutory provisions shall be construed as meaning and

including references to:

a) any statutory modification, consolidation or re-gnactment made after the date of

approval of this Scheme by the Boards of USTPL, SDL and UFO and for the time being

in foree;

b} all suberdinate legislation made from time to time under that provision (whether or not

g Tl
amended. modified, re-enacted or consolidated); ,gﬁ’m :5%3;
.,

enacrment or modification.

In thig Scheme, unless the context otherwise requires: T

_

(i} the words “including”, “include” or “in¢ludes”™ shall be imcrpmt:dfiﬁ a:manner




Al

{iii)

fiv)

(v}

(vi)

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

the words “other”, “or ctherwise™ snd “whatsoever” shall not be construed eftesden
generis or be construed as any limitation upon the generality of any preceding words
or matters specifically referred to;

the headings are inserted for ense of reference only and shall not affect the
construction or interpretation of the relevant provisions of this Scheme;

the term “Clause”™ or “Sub-Clause™ refers to the specified clause of this Scheme, as
the case may be;

reference (0 any legislation, sietute, regulation, rule, notification or any other
provigion of law means and inchedes references to such legal provisions as amended,
supplemented or re-cnacted from time to time, and any reference to legislation or
sttute includes any subordinate legislation made from time to time under such &

legislation or statute and repulations, rules, notifications or eirculars issued under

such a legislation or swatute;

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

SHARE CAPITAL

The suthorized, issued, subscribed =nd paid-up share capital of SDL us on

date of Board approval to the Scheme i.e. June 03, 2024 is us under:

5,93,142 equity shares of Rs. 10/- cach fully paid up

Total

The entize issued, subseribed and prid-up sljeln_a capital of SDL is held by .-“

L =1
(2=
L B
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Particulars Amount in INR I

Authorized

7.50,000 equity shares of Rs. 10/- cach ?5~Dﬂ,ﬂﬂﬂ'l:=#

Total "u"!'i,lll.'l..l]-ﬂﬂ‘ ¥ 5
II -

Issued, Subscribed and Paid-up




i

33

79

The authorized, issued, subscribed and paldeup share capital of USTPL as on

date of Board approval to the Scheme Le. June 03, 2024 is ag under:

_l;.l_rticulnrs Amount in INR

" Authorized S = 2
2,50,000 equity shares of Rs. |{/- each 25.00,000
Total 25,00,000
Issued, Subscribed and Faid-up =

"1.48.219 equity shares of Rs. |G- each fully paid up 24,82,190 |
Total 24,582,190

The entire issued, subscribed and paid-up share capital of USTPL is held by UFO.
The authorized, issued, subscribed and paid-wp share capital of UFO as on

date of Board approval to the Scheme i.e. June 03, 2024 is a5 under:

Particulars | Amount in INR
Anthorized

739.13,500 equity shares of Rs. 10/- cach 73.01,45,000
15.65,000 preference shares of Rs, 1,000/- each 1,56,50,00,000
Tutal =5 | 2,30,41,45,000

Issued, Subseribed and Paid-up

385,581,208 equity shares of Rs. 10/- each fully paid up 38,58,12,080

12,080
Total J8,58,1

| .';:r. 4
DATE OF TAKING EFFECT AND OPERATIVE DATE &"?ﬁ P 2

Each section of the Scheme sct out herein in its present form or with any madification (s}

chall, unless otherwise specified, be effective from the Appoinied Date but ﬂpﬂ-‘il_'ﬂlf‘r'f fn:rr'ﬂ

-

the Effective Date.




PART II
AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE
TRANSFEREE COMPANY
5 0 FER MPANIES

IRANSFEREE COMPANY
5.1 Upon the coming into effect of this Scheme and with effect from the Appainted Date, the
the entire business and whaole of the undertaking(s) of the Trensferor Companies (including
all its propertics and assets (whether movable or immovable, tangible or intangible) of
whetsoever nature including investments, licenses, permils, quotas, approvals, lease,
tenancy rights, permissions, incentives, development of rights, if any, and all other rights,
title, interest, contracts, comsents, approvals or powers of every kind, nature snd
descriptions whatsoever) and all nolure of liabilities shatl, under the provisions of Sections
230 to 232 and pursuant to the orders of the Tribunal or any other competant authority or
any aother appropriate authority under the applicable provisions of the Act, as may be
applicable, and without further act, instrument or deed, be and stand transfemed to and for
vested in or be deemed to have been and stand transferred 10 or vested in the Transferee
Company as 8 going contern so a5 to become as and from the Appointed Datc, the
Undertaking of the Transferee Company by virtue of and in the manner provided in this
Scheme.
52  The amalgamation of the Transferor Companies with the Transferee Company will

combine the business, activities and operations of the Transferor Companies and the

Transfaree Company into a single company with ¢ffect from the Appointed Dare and shall

be in compliance with the provisions of the [ncame Tax Act, (961, including Scetion 2(1B)

thereaf or any amendment(s) thereta, I any term of provision of this Scheme is fo

interproted to be inconsistent with the said provisions ai @ current date ar later

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

chall ctand modified 1o the extent determined necessary 1o comply with section 2(1B) of




5.4

Scheme end with effeet from the Appointed Date:

In respect of such assets owned and belonging to the Transferor Companies as are mavahle
in nature or are otherwise capable of wransfer by manual delivery or by endorsement and
delivery, the same shall be so transferred by the Transferor Companies and shall become
the property of the Transferee Company in pursuance of the provisions of Sections 23010
232 and cther applicable provisions of the Acl,

In respect of movahles other than those deall with in Clause 5.3 (2) above including without
any further sct, instrument or deed of the Transferor Companies, the sundry debts,
receivablos, bills, credits, loans and advances, if any, whether recoverabie in cash or in Kind

or for value to be received, bank balances, investments, carnest money and deposits with
any Government, quasi government, local or other authority or body or with any company

or other person, the same shall on and from the Appointed Date stand transferred to and
vested in the Transferes Company without any notice or other intimation to the debtors

{although the ‘[ransferee Company may without being cbliged and if it S0 deems

appropriste at its sele discretion, give notice in such form as it may deem fit and proper, 10

each person, debtor, or depositee, as the case may be, that the said debt, loan, advance,
balance or deposit stands transferred and vested in the Transferee Company).

Without prejudice 1o the generality of Clause 5.1 above, upon the coming into effect of this
Seheme and with effect from the Appointed Date:

All the liabilities including all secured and unsecured debts, liabilitics including contingent
liabilities, leases, sundry creditors, duties, obligations and undertakings of the Transferor

Companies of every kind, nature and description whatsogver and howsoever arising, raised

or incurred or utilized for its business activities and operations shall, under the provisio

may be applicable, and without further act, instrument or deed, be and the same shall stan
transferred to and vested in or deemed 1o have heen transferred to and vesied in the

Transfcree Company without any further get, instrument or deed, along with any charge,

sutstanding on the Effactive Date so as 10 become a5 and from the Ap

74*
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debis, Habilitics, duties and chligations of the Transferes Company and further that it shall
not be necessary to oblain consent of any third party or other person who is a party w the
contract or armangements by virtue of which such debts, liabilities, dutics and obligations
have arisen. in order to give efTect {o the provisions of this Scheme. Provided that, any
reference in the security documents or arrangements entered into by the Transferor
Companies and under which, the assets of the Transferor Companies stand offered a5 &
security. for any financial assistance or obligation, the said reference shall be construed as
a reference 1o the assets pertmning 1o thal Undertaking of the Transferor Companies only
as arg vested in the Transferee Company by virtue of the Scheme.

Transferor Companies may be entitled to various benefits under incentive schemes and

policics under various laws, repulations and notifications. Pursuant to this Scheme it is

declared that the benefits under all of such schemes and policies shall be wransferred 1o and

vest in the Transferes Company and all benefirs, entitlements and incentives of any nafurc

whatsoever including tax concessions (not limited to income 1ax, tax deducied at soures,

wx holiday, special economic zone related benefits, tax logses, fringe benefit tax, sales wx,

value added tax, rarmover tax, excise duty, service lax, customs, goods and service lax,
Minimum Alternate Tax Credic entitlement ("MAT Credit™) whether recognized or nel,

unutilized deposits ot credits, benefits under the VAT/Sales Tax Law, VAT/Sales Tax sci
off, benefits of any unutilized MODVATICENVAT/ Service Tax credits, input credit
halances (including SGST, COST and 1GST credits) under the Coods and Service Tax laws
etc. and others) and incentives shall be claimed by the Transferce Company and these shall

relate buck 1o the Appointed Date as (f the Transferee Company was originally entitled to

the Transferee Company of all the terms and conditions subject to which the benefits ung
the incentive schemes and policies were made available to the Transferor Compa
Further, easements, privileges, liberties and advantages of whatsoever nature
wheresoever sityate belonging 1 or in the ownership, power or possession end in the
comtral ofor vested in or granted in favour of or enjoyed by the Transferor Companies of

in connection with or relating to the Transfercr Companies and all other in
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SCHEME OF ARRANGEMENT
AMONGST
SCRABBLE DIGITAL LIMITED
(“the Transferor Company 1" or “SDL")
AND
UFO SOFTWARE TECHNOLOGIES PRIVATE LIMITED
(“the Transferor Company 27 or “USTPL")
AND
UFO MOVIEZ INDIA LIMITED
{(“the Transferee Company™ or “UFO™)
AND

THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 132 READ WITH SECTION 66 AND SECTION 51 AND
OTHER APPLICARLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES

MADE THERE UNDER)

(A} PRE
This Scherhie is presented pursuant 1o the provisions of Sections 230 1o 232 read with
seetion 66 and Section 52 and other relevant provisions of the Companies Act, 2003, and

Rules made thereunder, a5 may be applicable, and also read with Section 2(1B) and other

& ":"f::n'r: %
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(B)

(€)

DEE N OF ANIE

SDL is a company incerporated under the provisions of Companies Act, 1956 having its
registersd office at Valuable Techno Park, 3 Floor, Plot No. 53/1, Roed Neo. 7. MIDC,
Andiveri (East), Mumbai — 400093, SDL is engaged in the business of providing Digital
Cinema Services. SDL is a wholly owned subsidiary of the Transferee Company.

USTPL is a company incorporated under the provisions of Companies Act, 1956 having
its registered office at Office Mo. 902, %th Floor, Ackruti Star, Central Read, MIDC,
Andheri (East), Mumbai-400093, USTPL is engaged in providing software solutions and
development. USTPL is a wholly owned subsidiary of the Transferee Company.

LUFO is a listed public company whaose equity shares are listed on BSE Limited and
Mational Stock Exchonge of India Limited, UFO was incorporated and registered under the
pravisions 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. UFOQ
is India’s largest in-cinema advertising platform and is the first one, 1@ enuble cinema
digitization with saellite technology in [ndia. It is the end-to-end service pravider for all

DCI and non-DCI related cinema solutions.

NAL
The Proposed Scheme would inter alia have the following bencfits:
lepmaticn i o pes i C
o The Transferor Companies are wholly owned subsidiaries of the Translerce
Company.
b, The proposed amalganation of Transferor Company 1 will assist the Transf=ree :
- e
Company (o serve existing customer with all products and services within e s 7
cinema jpdusiry’s needs, giving cusiomers a one-5Wp shopping éxpen

creditile servicas,




3

d. The smalzamation of the Transfaror Companies with the Transferes Company will
\ead to better business synergies, improved overall operational efficiencies and cost
AVIngS.

The amalgamation will also result in reduction in legal and regulatory compliances

that are currently carried out by multiple entities.

f. The proposed amalgamation will reduce managerial overlaps, which are necessarily
involved in running multiple entities.

lisati Securilies Premium Accoun

2. Dueto COVID |9 pandemic, the Transferee Company has incurred losses from FY
2020-21 o FY 2022-23. As per audited financial results 2s on March 31, 2024, the
Transferee Company had (i) Profit and Loss Account (debit balance) of ahout [INR
|30.82 eroves (Indian Rupecs One Hundred and Thirty Crores and Eighty Twoe
Lakhs anly); {if} Securities Premium Account of about INR 388.57 grores (Indian
Rupees Three Hundred and Eighty Bight Crores and Fifty Seven Lakhs only); {iii)
Amalgamation Deficit Reserve Account (debit balance) of about [NR 67.46 crores
{Indian Rupees Sixty Seven Crores and Forty Six Lakhs only). All these balunces
are part of “Other Equity™.

h. The Transferee Company belicves that wiilization of the Securitics Premium
Account to set ofl the debit balances in (i) Profit and Loss Account and (ii)
Amalgamation Deficit Reserve Account would result in a true and fair reflection of
the *Qther Equity™ in the balance sheet.

. The right-sizing of the halunce shect is alse likely to facililate the efforts of the
Transferee Company while raising funds in future.

j. The proposed adjustment | set off, of the Securities Premium Account woul
huve any impact on the shareholding pattern, and the capital structure

Transferee Company.

k. “The Scheme does nol involve any financial outlay / outge and therefore, would net

affect the ability or liquidity of the Transferee Company to meet its obligations/




() VIE THIS SCHEME:

This Scheme is divided into the following parts:

PART 1 - Definitions and Share Capital:

v

PART Il - Amalgamation of the Transferor Companies with the Transfaree Company;

PART 11T — Reduction of securities premium account of Transferee Company; and

PART IV = Genaral Terms and Conditions.
PART ]
DEFINITIONS AND SHARE CAPITAL

1 DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions

shall have the following meanings:

1.1 “Act” or “the Act™ means the Companies Act, 2013 and any rules, regulations, circulars
or auidelines issued thercunder and shall, if the context so requires and as may be
applicable, mean Companies Act, 1956 and any rules, regulations, circulars or guidelines
izsued thereunder, as amended from time 10 time and shall include any statutory

amendment(s), modification(s) or re-ennciment(s) thereaf;

1.2 “Applicable Law™ means any apphicable statutz, notification, bye laws, rules, regulations,
guidelines, rule of common law, policy, code, directives, ordinance, orders or instructions
having the force of law enacted or issued by any Appropriate Authority, including any
statutory smendmeni(s), modification(s) or re-gnactment(s) thereof for the time being in

fored;

13  “Appointed Date” means April 1, 2024, or any other date as may be approved

Appropriate Authority;

14  “Appropriate Authority™ means uny applicable central, state or local gov

nok limited, tbSﬁELlL_t'Itlug%md Exchange Board of |
Y : T
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steck Exchanges, Registrar of Companies, Regional Director and National Company Law
Tribunal (NCLT);

“Board” or “Board of Directors” means the Board of Directors of USTPL, SDL and / or
UFO, as the context may require and include any Commitice of the Board (if any)

constituted for the implementation of this Scheme:

“Effective Date™ means the last of the dates on which the conditions specified in Clause
19 of the Scheme are fulfilled with respect to a particular part of the Scheme;
References in this Scheme to the words “coming into effect of this Scheme" or

“effectiveness of (his Scheme™ shall mean the Effective Date;

SNCLT" means the National Company Law Tribunal as constituted and authorized as per

the provisions of the Act;

uQcheme” or “the Scheme” or “thiy Scheme™ means this Scheme of Arrangement in its
present form submitted to the NCLT or any Appropriste Authority for its sanction with or
without any modification(s) / amendment(s) as may be directed by the NCLT or any

Approprinte Authority;

wTransferce Company” or “UFQ® means UFO Moviez India Limited, a public company
limited by shares incorporated under the provisions Indian Companies Act, 1936 and

validly existing under Companics Acl, 2013, under Corporate Identity Mo.

L2 120MM2004PLC2E5453 and having its Registered Office at Valuable Tﬂﬂil‘lﬂ. PHEk
.".'.'._

i f
Plot No. 5371, Road Ne.7, MIDC, Marel, Andheri (East), mMumbei — 400093, Q

“Trunsleror Company 1" or “SDL" means Scrabble Digital Limited, a company, firm e

by shares, incorporated under the provisions of the Companies Act, 1956 and validly

existmg  under Companies  Act, 2013, under Corporate mﬁﬂmﬁ' -No.# fwh_f_ga

749950 H201 1 PLC2 13170 and having its Registered Office at Valuable Techno Park, - I.J"..---

el

L
o~

200d No. 7. MIDC: Andher! (East), Mumiui —
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“Transieror Company 2" or “USTPL" means UFQ Softwars Technologies Private
Limited, a company, limited by shares, incorporated under the provisiens of the Companies
Act, 1936 and validly existing under Companies Act, 2013, under Corporate Identity No.
USY12IMH2005PTC284653 and having its Registerad Office st Offies No. 202, &th Floor,

Ackruti star, Central Road, MIDC, Andheri (East), Mumbai —400093;

“Transferor Companies™ means Transferor Company | and Transferor Company 2

collectively.,

2 INTERIRETATION

[ g~
s

In addition to the above terms, certain 1erms may be defined elsewhere in this Scheme and
wherever such 1erms are used in this Scheme, they shall have the meening s0 assigned
them.

22 The terms referred 1o in this Scheme shall, unless defined otherwise in this Scheme or
inconsistent with the context or meaning thercof, bear the meaning ascribed to them under

the relevant statule/legisiation,

7% All refersnces in this Scheme to statutory provisions shall be construed as meaning and

including references to:

a) any statutory modification, consolidation or re-gnactment made after the date of

approval of this Scheme by the Boards of USTPL, SDL and UFO and for the time being

in foree;

b} all suberdinate legislation made from time to time under that provision (whether or not

g Tl
amended. modified, re-enacted or consolidated); ,gﬁ’m :5%3;
.,

enacrment or modification.

In thig Scheme, unless the context otherwise requires: T

_

(i} the words “including”, “include” or “in¢ludes”™ shall be imcrpmt:dfiﬁ a:manner




Al

{iii)

fiv)

(v}

(vi)

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

the words “other”, “or ctherwise™ snd “whatsoever” shall not be construed eftesden
generis or be construed as any limitation upon the generality of any preceding words
or matters specifically referred to;

the headings are inserted for ense of reference only and shall not affect the
construction or interpretation of the relevant provisions of this Scheme;

the term “Clause”™ or “Sub-Clause™ refers to the specified clause of this Scheme, as
the case may be;

reference (0 any legislation, sietute, regulation, rule, notification or any other
provigion of law means and inchedes references to such legal provisions as amended,
supplemented or re-cnacted from time to time, and any reference to legislation or
sttute includes any subordinate legislation made from time to time under such &

legislation or statute and repulations, rules, notifications or eirculars issued under

such a legislation or swatute;

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

SHARE CAPITAL

The suthorized, issued, subscribed =nd paid-up share capital of SDL us on

date of Board approval to the Scheme i.e. June 03, 2024 is us under:

5,93,142 equity shares of Rs. 10/- cach fully paid up

Total

The entize issued, subseribed and prid-up sljeln_a capital of SDL is held by .-“

L =1
(2=
L B

Page ?-ﬂ'f I

Particulars Amount in INR I

Authorized

7.50,000 equity shares of Rs. 10/- cach ?5~Dﬂ,ﬂﬂﬂ'l:=#

Total "u"!'i,lll.'l..l]-ﬂﬂ‘ ¥ 5
II -

Issued, Subscribed and Paid-up




i

33

79

The authorized, issued, subscribed and paldeup share capital of USTPL as on

date of Board approval to the Scheme Le. June 03, 2024 is ag under:

_l;.l_rticulnrs Amount in INR

" Authorized S = 2
2,50,000 equity shares of Rs. |{/- each 25.00,000
Total 25,00,000
Issued, Subscribed and Faid-up =

"1.48.219 equity shares of Rs. |G- each fully paid up 24,82,190 |
Total 24,582,190

The entire issued, subscribed and paid-up share capital of USTPL is held by UFO.
The authorized, issued, subscribed and paid-wp share capital of UFO as on

date of Board approval to the Scheme i.e. June 03, 2024 is a5 under:

Particulars | Amount in INR
Anthorized

739.13,500 equity shares of Rs. 10/- cach 73.01,45,000
15.65,000 preference shares of Rs, 1,000/- each 1,56,50,00,000
Tutal =5 | 2,30,41,45,000

Issued, Subseribed and Paid-up

385,581,208 equity shares of Rs. 10/- each fully paid up 38,58,12,080

12,080
Total J8,58,1

| .';:r. 4
DATE OF TAKING EFFECT AND OPERATIVE DATE &"?ﬁ P 2

Each section of the Scheme sct out herein in its present form or with any madification (s}

chall, unless otherwise specified, be effective from the Appoinied Date but ﬂpﬂ-‘il_'ﬂlf‘r'f fn:rr'ﬂ

-

the Effective Date.
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debis, Habilitics, duties and chligations of the Transferes Company and further that it shall
not be necessary to oblain consent of any third party or other person who is a party w the
contract or armangements by virtue of which such debts, liabilities, dutics and obligations
have arisen. in order to give efTect {o the provisions of this Scheme. Provided that, any
reference in the security documents or arrangements entered into by the Transferor
Companies and under which, the assets of the Transferor Companies stand offered a5 &
security. for any financial assistance or obligation, the said reference shall be construed as
a reference 1o the assets pertmning 1o thal Undertaking of the Transferor Companies only
as arg vested in the Transferee Company by virtue of the Scheme.

Transferor Companies may be entitled to various benefits under incentive schemes and

policics under various laws, repulations and notifications. Pursuant to this Scheme it is

declared that the benefits under all of such schemes and policies shall be wransferred 1o and

vest in the Transferes Company and all benefirs, entitlements and incentives of any nafurc

whatsoever including tax concessions (not limited to income 1ax, tax deducied at soures,

wx holiday, special economic zone related benefits, tax logses, fringe benefit tax, sales wx,

value added tax, rarmover tax, excise duty, service lax, customs, goods and service lax,
Minimum Alternate Tax Credic entitlement ("MAT Credit™) whether recognized or nel,

unutilized deposits ot credits, benefits under the VAT/Sales Tax Law, VAT/Sales Tax sci
off, benefits of any unutilized MODVATICENVAT/ Service Tax credits, input credit
halances (including SGST, COST and 1GST credits) under the Coods and Service Tax laws
etc. and others) and incentives shall be claimed by the Transferce Company and these shall

relate buck 1o the Appointed Date as (f the Transferee Company was originally entitled to

the Transferee Company of all the terms and conditions subject to which the benefits ung
the incentive schemes and policies were made available to the Transferor Compa
Further, easements, privileges, liberties and advantages of whatsoever nature
wheresoever sityate belonging 1 or in the ownership, power or possession end in the
comtral ofor vested in or granted in favour of or enjoyed by the Transferor Companies of

in connection with or relating to the Transfercr Companies and all other in
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A48

vested in or granted in favour of or held for the benefit of or enjoyed by the Transferor

Companies whether in Indin or abroad shall stand tansferred and vested with the
Transferee Company.

36  Upen the coming into effect of this Scheme, all agreements, rights, contracts {including

cusiomer contracts), entitlements, licenses, permits, permissions, incentives, approvals,
registrations, tax deferruls and benefits, subsidies, concessions, grants, rights, claims,
leascs, tenancy rights, liberties, special status and other benefits or privileges and claims as
to any patents, trademarks, designs, quota rights, engagements, arrangements, authorities,
allotments, security armangements (o the extent provided herein)), the benefit of all brands,
copyrights, trademarks, statutory and regulatory permissions, environmental approvals and
consents, goods and service tax registrations, or other licenses and consents, benefits of
any puarantees, reversions, powers and all other approvals of every kind, naturc and
description whatsoever relating to the Transferor Companies shall stand wangferred and
vested with the Transferee Company.

57  Upon the coming into effect of this Scheme, all intellectual property rights, records, files,
papers, computer programs, manugls, data, catalogues, sales material, lists of customers
and suppliers, other customer information sad all other records and documents relating to
the Transferor Companies shafl stand transferred and vested with the Transferes Company.

58  Upon the coming into effect of this % cheme, amounts claimed by the Transferor Companics
whether or not so recorded in the books of account of the Transferor Companies from any
Giovernmental Authority, under any lew, acl or rule in force, as refund of any securty
deposits, tax, duty, eess or of any excess payment shall stand transferred and vested with
the Transferce Company.

59  Uponthe coming into effect of this Scheme, the right to any claim not preferred or

by the Transferor Companies in respect of any refund of tax, duty, cess, security dep

other charge, including any erreneous or excess payment thereol made by the Tran
Companies and any interest therson, with regard to any law, sct or rule or scheme made by

the Crovernmental Authority, and in respect of set=off, carry { orward of un-absorioed losses,

&

“RwEipor2d
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vested in or granted in favour of or held for the benefit of or enjoyed by the Transferor

Companies whether in Indin or abroad shall stand tansferred and vested with the
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36  Upen the coming into effect of this Scheme, all agreements, rights, contracts {including

cusiomer contracts), entitlements, licenses, permits, permissions, incentives, approvals,
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Giovernmental Authority, under any lew, acl or rule in force, as refund of any securty
deposits, tax, duty, eess or of any excess payment shall stand transferred and vested with
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other charge, including any erreneous or excess payment thereol made by the Tran
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acts or under and in accordance with any law or act, shall stand transferred and vested with
the Transferee Company.

CONSIDERATION

The entire issued, subscribed and paid-up equity share capital of the Transferor Companics
i5 held by the Transferee Company and its nominee(s). Upon the Scheme becoming
effective, no shares of the Transferee Company shall be allotted in licu or exchange of the

holding of equity in the Transferor Companies and the entire share capital of the Transferor

Companies shall stand cancelled.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

Upon the Scheme coming into effect and with effect from Appointed Date, since the
Scheme involves entitics which are under common control before and after the
Amalgamation, the Transferee Company shall account for in its books of account in
accordence with “Pooling of interest method” laid down by Appendix C of Ind AS 103
{Business Combination under commaon control} notified under the provisions of the Act.
All the assets and liabilities recorded in the books of the Transferor Companies shall be
transferred 10 and vested in the Transferec Company pursuant to the Scheme and shall be
recorded by the Transferse Company at the respective book values ns eppearing i the
books of the Transferor Companics.

Imter-company balances finvesiment, if any, will stand cancelled,

Al the reserves of the Transferor Companies undet different heads shall begcome the
corresponding reserves of the Transferce Company.

The differcnce, if any, between the carrying value of investment in the equity

Pl &R
o et -

shall be accounied as amalgamation deficit reserve ar;mmr../ha_;{
i T
'1‘71.._," =

principle prescribed under Appendix C of the Ind AS-103.
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82

8.3

84

8.3

STAFF EMPLOYEES & WORKMEN

Upon the caming into effect of this Scheme, all the employees of the Transferor Companies
shall become the employees of the Transferee Company without any break or interruption
of service and with the benefit of continuity of service on terms and conditions which are
not less favourable than the terms and conditions as were applicable,

The Transferee Company agrees that the service of all employees engaged in Transferor
Companies immediately prior 1o the Effective Date shall be taken into account for the
purpose of all retirement benefits to which they may be eligible in the Transferor
Companies immediately prior to the Effective Date, The Transforee Company further
agrees that for the purpose of payment of any retrenchment compensation, gratuity or other
errninal benefits, such past service with the Transferor Companies shall also be tken into
account and agrees and underlakes to pay the same a3 and when payable,

Upen the coming into effect of this Scheme, the Transferee Company shall make all the
necessiry contributions for such transferred emplayees engaged in or in Transferor
Companies and deposit the same in provident fund, gratuity fund or superannuation fund
or any other special fund or sieff welfare scheme or any other special scheme. The
Transferse Company will also file relevant intimations to the statutory authorities
concerncd who shall take the same on record and substitute the name of the Transferee
Company for the Transferor Companies,

In &0 far as the existing provident fund, gratuity fund and pension and /or superannuation
fundfirusts, retirement funds or employees state insurance schemes or penslon scheme or
employee deposit linked insurance scheme or any other benefits, if any, ereated by the

Transferor Companies for employees, shall be transferred to the necessary funds, schemes

per the terms and conditions of the Emplayee Stock Option

Employee stock options of the Transferse Company

Pape 14 of 24




Transferor Companics shall not be prejudicially affected by reason of the Scheme.

9 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

9.1 The Transferor Companics shall carry on and be deemed to have carried on buziness and

activities and shall stand possessed of all its assets and properties referred to abave, in trust

for the Transferee Company and shall account for the same to the Transferes Company.,

The Transferor Companies shall hold the ssid assets with usmost prudence until the

Effective Date.

9.2 All profits or income arising or aceruing in favour of the Transferor Companies and all
taxes paid thereon (including but not limited to advance tax, tax deducted a1 source,
minimun alternate @ credic, Service tax, goods and service tax, taxes withheld / paid in
foreign country, value added tax credit, CENVAT credit cic.) or losses / expenses arising
o incurred by the Transleror Companies shall, for all purpose, be treated as and deemed
ta be the profits or income, taxcs or losscs or expenses, as the case may be, of the Transferce
Company.

9.3 All assets acquired by the Transferor Companies after the Appointed Date and prior to the
Effective Date shall be deemed o have been acquired in trust for and on behalf of the
Transferce Company and shall also stand trensferred o and vested in-the Transferec
Company upon the coming into effect of this Scheme.

94  Where uny of the liabilities and obligations of the Transferor Companies as on the
Appointed Date deemed to be transferred 1o the Transferee Company have been discharged
by the Transferor Companies after the Appointed Date and prior to the Effective Daze, such
discharpe shall be deemed 1o have been for and on account of he Transferee Company,

and all Joans raised and used and all lizbilities and obligations incurred by the Transferor

Companies afier the Appoinced Date and priot to the Effective Date shall be deemed 1 #ﬁj‘ﬁﬁm

A
have been raised. used or incurred for snd on behalf of the Transferee Company, and to A

extent thev are outstanding on the Effective Date, shall also without any further act or d

be and stand transferred 10 the Transferee Company and shall become the Tiabilities and
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LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal or other proceeding of
whatsoever nature by or against the Transferar Companies, the same shall not abate or be
discontinued or be in any way prejudicially affected by resson of the transfer of the
Transferor Companies or anything contained in this Scheme, but the said suit, appeal or
other legal proceedings shall be continued, prosecuted and enforced, as the case may be,
by or against the Transferec Company in the same manner and to the same extent as it
would be or might have been continued, prosecuted and enibreed by or against the
Transferor Companies, if this Scheme had not been made.

On and from the Effective Date, the Transferee Company shall be entitled to initiate or
continue all legal proceedings in relation to the Transferor Companies vested with the

Transferee Company.

CONTHACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into cffect of this Scheme and subject to the provisions of this Scheme,
all contracts, deeds, bonds, understandings whether written or oral and other instruments,
if any, of whatsoever nature, in relation to the Transferor Companies is a party or to the
benetit of which the Transferor Companies may be eligible and which are subsisting or
having effect on the Appointed Date, without any further act, instrument or deed, shall be
in full force and effiect against or in favour of the Transferce Company, as the case may be,
and may be enforced by or against the Trans{erce Company as fully and effectively as if,
instead of the Transferor Companies the Transferee Company had been a pany or

bereficiary or obliges thereto.

favour of any party to any eontract or arrangement to which the

party as may be necessary Lo-be executed in order to give form

éﬁ’m to_the zbav
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12

2.1

12.2

12.3

353

provisions, The Transferee Company chall be deemed to be authorised to execute any such
writings and to carry out or perform all formalities or compliances required for the purposes
refermed to above.

Any statutory and other licenses, registrations, permissions, approvals or consents (o carry
on the operations whether issued by stetutory and other authorities of the Transferar
Companies shall stand vested in or transferred 1o the Transferee Company without any
further act or deed and shall be appropriately mutated by the statutory and other authorities
concerned in favour of the Transferee Company upon the Scheme becoming effective. The
benefit of all such statutory and regulatory permissions, and consents, shall vest in and
become nvailable to the Transferee Company pursuant to this Scheme. Since each of the
statutory and other licenses, registrations, permissions, approvals or consents shall stand
transferred by the order of the NCLT ta the Trunsferee Company, the Transferee Company
shall 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 the NCLT.

TREATMENT OF TAXES

All taxes (including income tax, sales tax, service tax, goods and service tax etc.) paid or
payable by Transferor Companies, before the Appointed Date, shall be on account of
Transferor Companies, and insofar as it relates to the tax payment {including, without
limitation, sales tax, income lax, service 1ax, goods and service ax etc.), whether by way
of deduction at source, advance tax or otherwise howsoever, by the Transferor Companies
after the Appointed Date, the same shall be deemed to be the corresponding item paid by
the Transferee Company, and shall, in all proceedings, be dealt with accordingly.

Without prejudice o the gencrality of the foregoing on and [rom the Appointed Date, if

any certilicate for tax deducted at source or any other tax eredit certificate is recai

the name of the Transferor Companies, it shall be deemed 1o have been received b

| Cia]

the name of the Transferce Company which alone shall be entitled to claim credit for: E"i-*",l.-‘-;"'*' - ’Fgu
x"w;\_:"_-fﬁ'.ﬂ.l (A

tax deducted or paid. e

Upen the coming into effect of this Scheme, Transferor Companies and the Transferee

Company are expressly permivted to revise their respective tax returns

i
ol o
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withholding tax certificates, mclud ing withholding tax certificates relating to transactions
between the Transferor Companics and the Transferee Company, to the extent required and

W claim refunds, advance ax and withholding tax credits, and bensfit of credit for

minimum alt2mate tax, or any other tax related compliances or filings of forms.
124 In respect of unutilized input credies of goods and service tax of Transferor Companies the

same shall be transferred 1o the Transferce Company in sccordance with the Applicable

Law,

13 SAVING OF CONCLUDED TRANSACTIONS
Subject 1o the 1erms of the Scheme, continuance of proceedings by or against the Transferee
Companoy, as provided herein, shall not affect any transactions or proceedings already
concluded by the Transferor Companies before the Effective Date, 1o the end end intent
that the Transferee Company accepts and adopts all scts, deeds and things done and
execuied by and/or on behalf of Transferor Companies as acts, deeds and things done and

execuled by and on behalf of the Transferee Company.

14  WINDING UP
On the Scheme becoming effective, the Transferor Companies shall stand dissolved
without being wound up and its name shall be struck off’ from the records of the Registrar
of companies.

PART 1N
REDUCTION OF SECURITIES PREMIUM ACCOUNT OF THE TRANSFEREE
COMPANY

15 UCTION OF URITIES PREMIU T
COMPANY

13.1  Imimediately after Part IT of the Scheme becoming effective and with effect fro

G

r S
F - oy
g R =y ]
'-_H‘::: 3: : -.-:I'“f |{-.“i
L W B3R T ":-*-'”‘ll
\ s - {
RS & 253 g e
e .

Prge 18 of 24 L -’i{k"'__,'r’r




152

15.3

154

Amalgamation Deficit Reserve Account (including any debit balance in Amalgamation
Dieficit Reserve Account arising on this amalgamation pursuent to clause T abave) in the
books of the Transferee Company

This wilization of securities premium and consequential capital reduction of the Transferes
Company shall be effected as an integral part of this Scheme itself and not under a separate
procedure, in temms of Section 52(1) read with Section 66 of the Act, and the order of the
NCLT sanctioning this Scheme shall be deemed to be an order under Section 64 ol the Act,
or any other applicable provisions, confirming the reduction. The consent of the
sharehoflders of the Transferor Companies and the Transferee Company to this Scheme
shall be desmed to be the consent of its shareholders for the purpose of effecting the
reduction under the provisions of Secrion 52(1) read with Section 55 of the Ae as well and
a0 further compliances would be separately required, The Transferec Company shall not,
o shall be obliged ro, (1) call for o separate meeting of its sharehalders and / or creditors
for obaining their approval sanctioning the reduction of the securities premium account of
the Trarsferee Company: or (3i) obtain any additional approvals / compliances under
section 66 and section 52 of the Act.

ACCOUNTING TREATMENT FOR REDUCTION OF SECURITIES PREMITUM
ACCOUNT AS PER CLAUSE 15.1 AND 152 ABOVE:

Pebit balance in Profit and Loss Account as on Appointed Date; and debit balance in
Amalgamation Deficit Reserve Account (including any debit batance in Amalgamation
Delicit Beserve Account arising on this amalpamation pursuant to clause 7 above) in the
books of Transferee Compuny as on the Appointed Date shall be adjusted against credit
balance of Securities Premium Account,

For the sake of completeness. it is clarified that the rights! interests of the sharcholders

shial] remain unaliered,
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15.6

The Transferee Company shall not be required to add the words “and reduced” as a suffix

o its name eonsequent upon the reduction of capital under Clause 15 of this Part [l above,

The reduction of capital of the Transferee Company, &5 above, docs not involve any
diminution of liability in respect of any unpaid share capital or payment to ary shareholder

of any paid-up share capital or payment in any other form,

PART IV
GENERAL TERMS AND CONDITIONS

COMBINATION OF AUTHORIZED SHARE CAPITAL

Upon sanction of this Scheme, the authorized share capital of the Transferee
Company shall automatically stand increased without any further act, instrument or
deed on the part of the Transferce Company including without payment of stamp
duty and fees payable lo Registrar of Companics, Maharashtra at Mumbai by the
authorized sharc capital of the respective Transferor Companies and the
Memorandum of Association of the Transferee Company (relating to the authorized
share capital) shell, without any further act, instrument or deed, be and stand altered,
madified and amended, and the consent of the shareholders to the Scheme shall be
deemed to be sufficient for the purposes of effecting this amendment, and no further
resolution(s) under any provisions of the Act would be required to be separmiely
passed and for this purpose the stamp duties and fees paid on the authorized capital
of the Transferor Companies shall be wtilized and applied 1o the increased authorized

share capital of the Transferee Company and there would be no requirement for any

in the authorized share capital 1o that extent,

Present awthorized share capital of the Transferor Companies is as under:

Authorized Capital Amount in INR
rie --‘“:—n.,_ F.'?‘
Transferor Company I ,-f:{;%__--__- o ﬁ"‘a_-%:\
- = e ] T
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7,530,000 equity shares of Rs. 10/- each 75,00,000
Toral 75,00,000
{Transferor Company 2 h
2,50,000 equiry shares of Bs. 10/- each 25,00,000
LTﬂtlI 25,00,000

162 Consequent upon the amalgamation, the authorized share capital of the Transferee

Company will be as under:

Amount in
Authorized Capital
INR
7.49,14,500 Equity shares of Rs 10 each 74,91,45.000
15,653,000 Preference shares of Rs. 1,000/ each 1,56,50,00,000

Total Authorized Share Capital of the Transferee | 2.31,41,45,000

Company

163 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.

lo.4  Clause 'V of the Memorandum of Association of the Transferee Company shall
stand substituted by virtue of the Scheme to read as follows:

Clause *V" of the Memorandum of Association:
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171

18
18.1

18.2

8.3

"W fa) Authorised Share Capital of the Company is Rs, 2,31.41.45.000/-
(Rupees Two hundred thirty one croves Jorty-one lakhs and forty five
thousand only) divided into 7,49, 14,500 (Seven Crores Forty Nine
Lakhs Fourteen Thousand and Five Hundred oniy) Equity Shares of
Rs. 10/ (Rupees Ten anly) each and 15,65,000 (Fifteen lakh sixty five

thaovsand) Preference Shares of Rs. 1,000/ (Rupees One thousand

only) each.

AFFLICATION TO NCLT

The Transferor Companies and Transferee Compeny, shall, with 31l reasonable dispaich,
simultaneously, make necessary applications! petitions 1o the NCLT, far sanctioning this
Scheme and all matters ancillary or incideatal thereto under Sections 230 to 232 read with

section 66 and Section 52 of the Act and other applicable provisions of the Acrt,

MODIFICATION OR AMENDMENTS TO THE SCHEME
Subject to approval of the NCLT, the Transferor Companies and the Transferee Company
by their respective Board of Directors or any duly authorized committee may make or
consent 10 any modifications or amendments to the Scheme, or to any conditions or
limitaticns that the NCLT or any other authority may deem fit 10 direct or impose, or which
may otherwise be considered necessary, desirable or approprizte by the respective Board
of Direciors or commitiees, including withdrawal of this Scheme and solve all difficulties
that may arise [or carrying oot the Scheme and do 21l acts, deeds and things necessary for
putting the Scheme into effect. No modification or amendment to the Scheme will be
carried out or effected by the respective Boards without approaching the NCLT, as

may be.

other authority is unacceptahle to them or otherwise if so mutufll!_y._ugtﬂﬂd_h
P O o
For the purpose of giving effect to this Scheme or 1o any;rﬁadiﬁ:uticﬁ ﬂTEEdﬂTL_:EhE Board
_|'. : - N ! - :l
of Direcrors of the Transferor Companies and the Trurrﬁ'fcre: Company or ﬁ%r@iﬁcrj duly

i / H
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authorized committee thereof are authorized severally to give such directions including
directions for settling any question of douht or difftculey that may arise pnder this Scheme
or in regard to and of the meaning or interpretation of this Scheme or implementation
thereof or in any matter vhatsoever connected therewith, and such determination or
dircctions, as the case may be, shall be binding on all parties, in the same manner as if the

seme were specifically incorporated in the Scheme.

19 CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

191 The Transferee Company having obtained no-ohjection/observation letter from the Stock
Exchanges in relation to the Scheme under Regulation 37 of Securities and Exchange
Board of India (Listing Obligations and Disclosures Requirements) Regulations, 2015;

[9.2 The Scheme being approved by the requisite majorities in number and value of such classes
of persons including the members and / or creditors (as may be required under the Act) ,
subject 1o any dispensation that may be granted by the NCLT:

19.3  The Scheme being spproved by the public shareholders of Transferee Company through c-
voting in erms of Part = 1 (A 10%{a) of the SEBI Circular and the Scheme shall be scted
upan anly if the votes cast by the public shareholders in favour of the Scheme is more than
the number of vote cast by the public shareholders against it

194 Sanctions and erder under the provisions of Section 230 to 232 read with Section 66 and
Section 52 of the Act being obtained by the NCLT; and

19.5  The cenificd copy / copies of the order/s referred to on this Scheme being filed with the

Bepistrar of Companies in India.

20 SEVEEABILITY
20.1  Each Section is independent of the other Section of the Scheme and is severable, The
Scheme shall be effective upon sanction of the NCLT. However, failure of any one part or

ane Section for lack of necessary approval from the shareholders / creditors / statutory

regulatory authorities or for =ny other reazan that the Board of Directors may deem [it than
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21.1

z1

Dircetors to consent 1o sever such part(s) of the Scheme and implement the rest of the

Scheme with such modification,

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding clause
not being obtained and/ or the Scheme not being sanctioned by the NCLT or such other
compeicnl authority and / or the Order not being passed as aforesaid before December 3 L
2026 or within such further period or periods as may be agreed upon between the
Transferar Companies and the Transferee Company by their respective Board of Direclors
(and which the Board of Directors of the Companies sre hereby empowered and authorised
"0 agree 1o and exiend the Scheme from time to time without any limitation), this Scheme
shall stand revoked, cancelled and be of po effect, save and except in respect of any act or
deed dore prior thereto as is contemplated hereunder or as o any rights and/ or liahilitics
which might have arisen or scorued pursuant thereto and which shall be poverned and be
preserved or worked out as is specifically provided in the Scheme or as may otherwise arise

in law.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levics and all other expenses, if any (save as
expressly otherwise agreed) of the Transferor Companies and the Transferee Company
ariging ouwt of or incurred in carrying out and implementing this Scheme and maters

incidental thereto shall be borne by the Transferee Company.
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