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FORM NO. CAA. 2

(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI BENCH
COMPANY APPLICATION NO. : C.A.(CAA)-23/ND/2023

IN THE MATTER OF SECTIONS 230 TO 232

AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF :

Apollo Breweries Private Limited
Registered Office at Basement, 16, Community Centre,
New Friends Colony, New Delhi-110025

AND

First Alert Fire Systems Private Limited
Registered Office at Plot No. 8, OCF Pocket Institution Near Bus
Stop, Sarita Vihar, New Delhi-110076

AND
Skyrise Constructions Company Private Limited
Plot No. 8, OCF Pocket Institution Near Bus Stop,
Sarita Vihar, New Delhi-110076

AND
Vikee Commercial Private Limited
Registered office at 16 Community Centre, Friends Colony Near
Airtel Office, New Delhi-110025

AND
Dhiraj Commercial Private Limited
Registered office at 16, Ground Floor, Community Centre, New
Friends Colony, New Delhi-110025

AND
Rahul Commercial Private Limited
Registered office at 16, Ground Floor, Community Centre,
New Friends Colony, New Delhi-110025

AND
Setwell Cement Private Limited
Registered office at Plot No. 8, OCF Pocket Institution Near Bus
Stop, Sarita Vihar, New Delhi-110076

AND
Photonics Private Limited
Registered office at 16, Ground Floor, Community Centre,
New Friends Colony New Delhi-110025

AND
Photonics Fire Protection Systems Private Limited
Registered office at 16, Community Centre,
New Friends Colony New Delhi-110025

AND
Jewel Electro Impex Private Limited
Registered office at E-259,
Sarita Vihar, New Delhi-110076

WITH

Haryana Distillery Limited
Registered Office at Plot No. 16, Community Centre
New Friends Colony, New Delhi-110065

... Applicant No. 1/
Transferor Company No. 1

... Applicant No. 2/
Transferor Company No. 2

... Applicant No. 3/
Transferor Company No. 3

... Applicant No. 4/
Transferor Company No. 4

... Applicant No. 5/
Transferor Company No. 5

... Applicant No. 6/
Transferor Company No. 6

... Applicant No. 7/
Transferor Company No. 7

... Applicant No. 8/
Transferor Company No. 8

... Applicant No. 9/
Transferor Company No. 9

... Applicant No. 10/
Transferor Company No. 10

... Applicant No. 11/
Transferee Company
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AND
Circle Trade Overseas Private Limited ... Applicant No. 12/
Registered Office at Plot No. 8, OCF Pocket Institution Near Bus Demerged Company
Stop, Sarita Vihar, New Delhi-110076
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS,

The Transferor Company and Transferee Company are hereinafter collectively known as the “Applicant

Companies”.
NOTICE CONVENING THE MEETING OF
SHAREHOLDERS OF VIKEE COMMERCIAL PRIVATE LIMITED
(APPLICANT NO. 4/ TRANSFEROR COMPANY NO. 4)
To

The Members of the Company

1.

NOTICE is hereby given that pursuant to the order dated 18™ December 2025 (“Order”), passed
by the Hon’ble National Company Law Tribunal, New Delhi Bench (“Tribunal”), a meeting of the
Shareholders of the Company, will be held for the purpose of their considering, and if thought fit,
approving, with or without modification, the proposed Scheme of Amalgamation between Applicant
Companies and their respective shareholders and creditors (“Scheme”) on Tuesday, 30" June 2026 at
10:30 AM (IST) through Video Conferencing (“VC”)/ other Audio Visual means (“OAVM”) at
Basement, 16, Community Centre, New Friends Colony, New Delhi-110025, India., registered office
of the Company (deemed venue) (“Meeting”). A copy of the Order is annexed hereto and marked as
Annexure 2.

Pursuant to the said Order and as directed therein, the Meeting will be held through VC / OAVM, in
compliance with the applicable provisions of the Companies Act, 2013 (“Act”) and Secretarial
Standard on General Meetings as issued by the Institute of Company Secretaries of India (“SS-2”) to
consider, and if thought fit, to pass, with or without modification(s) the following resolution for
approval of the Scheme by requisite majority as prescribed under Sections 230(1) and 230(6) read
with 232(1) of the Act, as amended:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable

provisions of the Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, (including any statutory modification(s) or re-enactment(s) thereof for
the time being in force), applicable circulars and notifications issued by the Ministry of Corporate
Affairs (“MCA”), the rules, circulars and notifications made thereunder (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), subject to the provisions of the
Memorandum and Articles of Association of VIKEE COMMERCIAL PRIVATE LIMITED
(Applicant No. 4/ Transferor Company No. 4) and subject to the approval of Hon’ble National
Company Law Tribunal, New Delhi Bench (“Tribunal”) and subject to such other approvals,
permissions and sanctions of regulatory and other authorities, as may be necessary and subject to
such conditions and modifications as may be deemed appropriate by the parties to the Scheme, at any
time and for any reason whatsoever, or which may otherwise be considered necessary, desirable or
as may be prescribed or imposed by the Tribunal or by any regulatory or other authorities, while
granting such approvals, permissions and sanctions, which may be agreed to by the Board of Directors
of the Company (“Board”) which term shall be deemed to mean and include one or more committee(s)
constituted/ to be constituted by the Board or any other person authorized by it to exercise its powers
including the powers conferred by this resolution), the arrangement embodied in the Scheme of
Amalgamation and arrangement among Applicant Companies and their respective Shareholders and
Creditors (“Scheme”), be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or
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necessary to give effect to this resolution and effectively implement the amalgamation embodied in the
Scheme, and to accept and make such modifications, amendments, limitations and/or conditions, if
any, which may be required and/or imposed by the Tribunal while sanctioning the amalgamation
embodied in the Scheme or by any authorities under law or as may be required for the purpose of
resolving any questions or doubts or difficulties that may arise including passing of such accounting
entries and/or making such adjustments in the books of accounts as considered necessary in giving
effect to the Scheme, as the Board may deem fit and proper.

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to
any director(s) and/or officer(s) of the Company, to give effect to this resolution, if required, as it may
in its absolute discretion deem fit, necessary, or desirable, without any further approval from the
members of the Company.”

TAKE FURTHER NOTICE THAT the Members shall have the facility and option of voting on the
resolution for approval of the Scheme by casting their votes (a) through e-voting system available at
the Meeting to be held virtually on Tuesday, 30" June 2026 at 10:30 AM (IST) till the conclusion of
the Meeting (“E-voting at the Meeting”); or (b) by remote electronic voting (“Remote e-voting”)
during the period as stated below:

Remote e-voting period
Commencement of voting Saturday, 27™ June 2026 at 09:00 A.M. (IST)
End of voting Monday, 29" June 2026 at 05:00 P.M. (IST)

E-voting at the Meeting and Remote e-voting shall be hereinafter collectively referred to as “E-
Voting”.

Members, whose name is appearing Register of members of the Company as 31 March 2026, shall
only be entitled to exercise his/ her/ its voting rights on the resolution proposed in the Notice and
attend the Meeting.

A copy of the Scheme, Explanatory Statement under Section 230(3) read with Section 102 and other
applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“CAA Rules”) along with all annexures to such statement are enclosed
herewith.

The Tribunal has appointed Rahul Bhatnagar Retired IAS, (Email Id — rahulbO6@yahoo.co.in, Mobile
No.- 9968296672), as the Chairperson and Mr. Sameer Ali, Advocate, (Email Id — Email-
Sameer.ali406@gmail.com, Mobile No.- 9760880548 as the Scrutinizer for the Meeting.

The Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent sanction of the
Tribunal and such other approvals, permissions, and sanctions of regulatory or other authorities, as
may be necessary.

If so desired, any member of the company may obtain a physical copy of the Notice and the
accompanying documents, i.e., Scheme and the statement under Section 230 (3) read with Section 102
and other applicable provisions of the Act and Rule 6 of the CAA Rules, free of charge. A request in
this regard, may be sent at hdlsecretarial@gmail.com

Place: New Delhi
Date: 20" May 2026

Shashi Kumar Nair
Authorised Signatory
DIN : 00356367



Notes for the Meeting:

1.

Pursuant to the directions of the Tribunal vide Order dated 18" December 2025, the Meeting is being
conducted through VC/ OAVM facility to transact the business set out in this Notice. The deemed
venue for the Meeting shall be the registered office of the Company.

An Explanatory Statement pursuant to Sections 230(3), 232(1),232(2) and 102 of the Act read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”)
(“Explanatory Statement”) in respect of the business set out in the Notice of the Meeting is annexed
hereto. The Meeting will be conducted in compliance with the applicable provisions of the Tribunal
Order, Act, SS-2, and other applicable laws.

In terms of the Order, the Notice, Explanatory Statement under Section 230 (3) read with Section 102
and other applicable provisions of the Act and all annexures thereto are being sent through electronic
mode to Members through e-mail.

Since, the Meeting is being held through VC/ OAVM, physical attendance of the Member has been
dispensed with. Accordingly, the facility for appointment of proxies by the Member will not be
applicable for the Meeting and hence the route map, proxy form and attendance slip are not annexed
hereto. Further, a body corporate which is an Member of the Company is entitled to appoint a
representative for the purposes of participating and or voting during the Meeting. The provisions of
MCA General Circular No. 14/2020 dated April 08, 2020, General Circular No. 17/2020 dated April
13, 2020, General Circular No. 22/2020 dated June 15, 2020, General Circular No. 33/2020 dated
September 28, 2020, General Circular No. 39/2020 dated December 31, 2020, General Circular No.
10/2021 dated June 21, 2021, General Circular No. 20/2021 dated December 08, 2021, General
Circular 03/2022 dated May 05, 2022, General Circular 11/2022 dated December 28, 2022, General
Circular 09/ 2023 dated September 25, 2023 and General Circular 09/ 2024 dated September 19,
2024, as amended and other applicable circulars issued by MCA and any other regulatory authority,
as applicable, from time to time shall apply mutatis mutandis.

The authorized representative of a body corporate which is an Member of the Company may attend
and vote at the Meeting provided a copy of the resolution of the Board of Directors or other governing
body of the body corporate authorizes such representative to attend and vote at the Meeting, duly
certified to be a true copy by a director, manager, secretary or other officer of such body corporate, is
e-mailed to the Scrutinizer through email at the registered email address at
Sameer.ali406@gmail.com and hdlsecretarial@gmail.com before the Remote e-voting.

Member attending the Meeting through VC / OAVM shall be reckoned for the purpose of quorum. In
terms of the Order, the quorum for the Meeting shall Not less than 75% of the Equity Shareholders in
value. Further, in terms of the Order in case the aforesaid quorum for the Meeting is not present at
the commencement of the Meeting, then the Meeting shall be adjourned by half an hour and thereafter,
if the aforesaid quorum is still not present, the persons present and voting at the Meeting shall be
deemed to constitute the quorum.

Voting rights of the Member shall be in proportion to such Member’s shareholding as on March 31*,
2026.

The Member of the Company can join the Meeting in the VC/ OAVM mode 15 minutes before the
scheduled time of the commencement of the Meeting by following the procedure mentioned in the
Notice. The detailed instructions for joining the Meeting through VC/ OAVM forms part of the notes
to this Notice.

All the documents referred to in the accompanying statement, shall be available for inspection through
electronic mode during the proceedings of the Meeting. The Member seeking to inspect copies of the
said documents may send an email at hdlsecretarial@gmail.com. Further, all the documents referred
to in the accompanying Explanatory Statement shall also be open for inspection to the Members at



10.

11.

12.

13.

14.

15.

16.

S

the registered office of the Company between 10:00 A.M. to 05:00 P.M., on all working days up to
the date of the Meeting.

Subject to receipt of requisite majority of votes as per Sections 230 to 232 of the Act, the resolution
proposed in the Notice shall be deemed to have been passed on the date of the Meeting (specified in
the Notice).

It is clarified that casting of votes by Remote e-voting (prior to the Meeting) does not disentitle
Member from attending the Meeting. However, after exercising right to vote through Remote e-voting
prior to the Meeting, Member shall not vote again at the Meeting. In case the Members cast their vote
via both the modes i.e., Remote e-voting prior to the Meeting as well as E-voting at the Meeting, then
voting done through Remote e-voting before the Meeting shall prevail once the vote on a resolution
is cast by the Members, whether partially or otherwise. The Members shall not be allowed to change
it subsequently.

As directed by the Tribunal, Mr. Sameer Ali, Advocate, (Email- Sameer.ali406@gmail.com), has
been appointed as Scrutinizer for the said Meeting of the Members for conducting voting by Remote
e-voting and E-voting at the Meeting in a fair and transparent manner. The scrutinizer will submit his
report to the Chairperson after completion of the scrutiny of the votes casted by the Members through
E-Voting (both prior to and during the Meeting). The scrutinizer’s decision on the validity of the votes
shall be final. The results of votes casted through Remote e-voting and E-voting at the Meeting, shall
be announced by the Chairperson not later than 3 days of the conclusion of the Meeting upon receipt
of scrutinizer’s report and the same shall be displayed on the website of transferee company at
https://www.haryanadistillery.com/ and on https://www.evoting.nsdl.com/

As per the Order, the Chairperson shall report the result of the Meeting to the Tribunal with in three
(3) days from the conclusion of the Meeting with regard to Scheme.

Remote e-voting:

The Remote e-voting period shall commence on Saturday, 27" June 2026 at 09:00 A.M. (IST) and
ends on Monday, 29™ June 2026 at 05:00 P.M. (IST). During this period, Members of the Company,
may cast their vote by Remote e-voting. The said Remote e-voting module shall be disabled by NSDL
for voting immediately thereafter.

In case of any difficulty in e-voting or attending the Meeting through VC/ OAVM, etc., the following
persons may be contacted:

Name Dr. Shashi Kumar Nair
Contact Number +91 9310101412
E-mail ID hdlsecretarial @gmail.com

The instructions for Members for Remote e-voting and joining Meeting are as under:

The Remote e-voting period begins on Saturday, 27" June 2026 at 09:00 A.M. (IST) and ends on
Monday, 29" June 2026 at 05:00 P.M. (IST). The Remote e-voting module shall be disabled by NSDL
for voting thereafter. The Shareholders as per the list (as of March 31st, 2026), may cast their vote
electronically. The voting rights of the Members shall be in proportion to their shareholding in the
Company as on March 31st, 2026. Any shareholders, who are present in the Meeting through VC /
OAVM facility and have not casted their vote on the Resolutions through Remote e-voting and are
otherwise not barred from doing so, shall be eligible to vote through e-voting system available during
the Meeting.
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING
GENERAL MEETING ARE AS UNDER:-

The remote e-voting period begins on Saturday, 27" June 2026 at 09:00 A.M. (IST) and ends on
Monday, 29" June 2026 at 05:00 P.M. The remote e-voting module shall be disabled by NSDL for
voting thereafter. The Members, whose names appear in the Register of Members / Beneficial Owners
as on the record date (cut-off date) i.e. March 31% 2026, may cast their vote electronically. The voting
right of shareholders shall be in proportion to their share in the paid-up equity share capital of the
Company as on the cut-off date, being March 31 2026. Any shareholders, who are present in the
Meeting through VC / OAVM facility and have not casted their vote on the Resolutions through
Remote e-voting and are otherwise not barred from doing so, shall be eligible to vote through e-voting
system available during the Meeting.

How do I vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding
securities in demat mode

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders
holding securities in demat
mode with NSDL.

1.

Existing IDeAS user can visit the e-Services website of NSDL
Viz. https://eservices.nsdl.com either on a Personal Computer or
on a mobile. On the e-Services home page click on the
“Beneficial Owner” icon under “Login” which is available
under ‘IDeAS’ section , this will prompt you to enter your
existing User ID and Password. After successful authentication,
you will be able to see e-Voting services under Value added
services. Click on “Access to e-Voting” under e-Voting services
and you will be able to see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be
re-directed to e-Voting website of NSDL for casting your vote
during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

If you are not registered for IDeAS e-Services, option to register
is available at https://eservices.nsdl.com. Select “Register
Online for IDeAS Portal” or click at
https://eservices.nsdl.com/Secure Web/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/ either
on a Personal Computer or on a mobile. Once the home page of
e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or
e-Voting service provider i.e. NSDL and you will be redirected
to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting
during the meeting.
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4. Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

NSDL Mobile App is available on

.’ AppStore P Google Play

Individual Shareholders
holding securities in demat
mode with CDSL

1. Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to
visit CDSL website www.cdslindia.com and click on login icon
& New System Myeasi Tab and then user your existing my easi
username & password.

2. After successful login the Easi / Easiest user will be able to see
the e-Voting option for eligible companies where the evoting is
in progress as per the information provided by company. On
clicking the evoting option, the user will be able to see e-Voting
page of the e-Voting service provider for casting your vote
during the remote e-Voting period or joining virtual meeting &
voting during the meeting. Additionally, there is also links
provided to access the system of all e-Voting Service Providers,
so that the user can visit the e-Voting service providers’ website
directly.

3. If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on
login & New System Myeasi Tab and then click on registration
option.

4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-
Voting link available on www.cdslindia.com home page. The
system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the Demat Account. After
successful authentication, user will be able to see the e-Voting
option where the evoting is in progress and also able to directly
access the system of all e-Voting Service Providers.

Individual Shareholders
(holding securities in demat
mode) login through their
depository participants

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. upon logging in, you will be able to see e-Voting option.
Click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see e-
Voting feature. Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User

ID and Forget Password option available at abovementioned website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual ~ Shareholders  holding

securities in demat mode with NSDL . S . .
Members facing any technical issue in login can contact NSDL

helpdesk by sending a request at evoting@nsdl.com or call at 022

- 4886 7000
Individual Shareholders holding Members facing any technical issue in login can contact CDSL
securities in demat mode with CDSL | helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll free no. 1800-
21-09911

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification
Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after
using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL. For example if your Beneficiary ID is
[2¥dF A AIHAAAEE then your user ID is
12**************

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number

Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password to login
and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you
need to enter the ‘initial password’ and the system will force you to change your password.

¢) How to retrieve your ‘initial password’?




9

6.

7.

8.
9.

(1) If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file.
Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL
account, last 8 digits of client ID for CDSL account or folio number for shares held in
physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(i1) If your email ID is not registered, please follow steps mentioned below in process for
those shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “Initial password” or have forgotten your

password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account
with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available
on www.evoting.nsdl.com.

¢) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.com mentioning your demat account number/folio number, your PAN, your name
and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-
Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period
and casting your vote during the General Meeting. For joining virtual meeting, you need to click on
“VC/OAVM?” link placed under “Join Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by Email-
Sameer.ali406@gmail.com with a copy marked to evoting@nsdl.com. Institutional shareholders (i.e.
other than individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney /
Authority Letter etc. by clicking on "Upload Board Resolution / Authority Letter" displayed under "e-
Voting" tab in their login.

2. It is strongly recommended not to share your password with any other person and take utmost care to

keep your password confidential. Login to the e-voting website will be disabled upon five unsuccessful
attempts to key in the correct password. In such an event, you will need to go through the “Forgot
User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.
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In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or
call on.: 022 - 4886 7000 or send a request to evoting@nsdl.com

Process for those shareholders whose email ids are not registered with the depositories for procuring
user id and password and registration of e mail ids for e-voting for the resolutions set out in this
notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) by email to hdlsecretarial@gmail.com.

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16

digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self
attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
hdlsecretarial@gmail.com. If you are an Individual shareholders holding securities in demat mode,
you are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-
Voting and joining virtual meeting for Individual shareholders holding securities in demat
mode.

3. Alternatively  shareholder/members may send a request to evoting@nsdl.com,

admin@skylinerta.com, parveen@skylinerta.com, for procuring user id and password for e-voting
by providing above mentioned documents.

THE INSTRUCTIONS FOR MEMBERS FOR ¢-VOTING ON THE DAY OF THE EGM/AGM ARE
AS UNDER:-

1.

2.

The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for
remote e-voting.

Only those Members/ shareholders, who will be present in the Meeting through VC/OAVM facility
and have not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system in the Meeting.

Members who have voted through Remote e-Voting will be eligible to attend the Meeting. However,
they will not be eligible to vote at the Meeting.

The details of the person who may be contacted for any grievances connected with the facility for e-
Voting on the day of the Meeting shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH
VC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the Meeting through VC/OAVM through the NSDL
e-Voting system. Members may access by following the steps mentioned above for Access to NSDL
e-Voting system. After successful login, you can see link of “VC/OAVM” placed under “Join
meeting” menu against company name. You are requested to click on VC/OAVM link placed under
Join Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login where
the EVEN of Company will be displayed. Please note that the members who do not have the User ID
and Password for e-Voting or have forgotten the User ID and Password may retrieve the same by
following the remote e-Voting instructions mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective
network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.



5.

17.

18.

11

Shareholders who would like to express their views/have questions may send their questions in
advance mentioning their name demat account number/folio number, email id, mobile number at
hdlsecretarial@gmail.com. The same will be replied by the company suitably.

Declaration of voting results:

The Scrutinizer will, after the conclusion of E-voting at the Meeting, scrutinize the vote casted at the
Meeting and votes cast through Remote e-voting, make a consolidated Scrutinizer’s report and submit
the same to the Chairperson of the Meeting. The result of the E-Voting will be declared within 3 days
of the conclusion of the Meeting and the same, along with the consolidated Scrutinizer’s report will
be displayed on the NSDL’s Website at www.evoting.nsdl.com and on Transferee Company’s
Website at https://www.haryanadistillery.com/ and will be available at the registered office of
Transferee Company.

Procedure for inspection of documents:

Documents for inspection as referred to in the Notice will be available electronically for inspection
without any payment of fee by the Member of the Company from the date of circulation of this Notice
up to the date of Meeting. The Member of the Company seeking to inspect such documents can write
to the Company at hdlsecretarial@gmail.com

(i) The Member of the Company seeking any information with regard to the Scheme, or the matter

proposed to be considered at the Meeting, are requested to write to the Company at least 7 days before
the date of the Meeting through email on hdlsecretarial@gmail.com. The same will be replied to by
the Company, suitably.

(ii1) The Members are requested to carefully read all the notes set out herein and in particular, instructions

for joining the Meeting and manner of casting vote through Remote e-voting and E-voting at the
Meeting.
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FORM NO. CAA. 2

(Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI BENCH
COMPANY APPLICATION NO. : C.A.(CAA)-23/ND/2023

IN THE MATTER OF SECTIONS 230 TO 232

AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF :

Apollo Breweries Private Limited
Registered Office at Basement, 16, Community Centre,
New Friends Colony, New Delhi-110025

AND

First Alert Fire Systems Private Limited
Registered Office at Plot No. 8, OCF Pocket Institution Near Bus
Stop, Sarita Vihar, New Delhi-110076

AND
Skyrise Constructions Company Private Limited
Plot No. 8, OCF Pocket Institution Near Bus Stop,
Sarita Vihar, New Delhi-110076

AND
Vikee Commercial Private Limited
Registered office at 16 Community Centre, Friends Colony Near
Airtel Office, New Delhi-110025

AND
Dhiraj Commercial Private Limited
Registered office at 16, Ground Floor, Community Centre, New
Friends Colony, New Delhi-110025

AND
Rahul Commercial Private Limited
Registered office at 16, Ground Floor, Community Centre,
New Friends Colony, New Delhi-110025

AND
Setwell Cement Private Limited
Registered office at Plot No. 8, OCF Pocket Institution Near Bus
Stop, Sarita Vihar, New Delhi-110076

AND
Photonics Private Limited
Registered office at 16, Ground Floor, Community Centre,
New Friends Colony New Delhi-110025

AND
Photonics Fire Protection Systems Private Limited
Registered office at 16, Community Centre,
New Friends Colony New Delhi-110025

AND
Jewel Electro Impex Private Limited
Registered office at E-259,
Sarita Vihar, New Delhi-110076
WITH

Haryana Distillery Limited
Registered Office at Plot No. 16, Community Centre
New Friends Colony, New Delhi-110065

AND

... Applicant No. 1/
Transferor Company No. 1

... Applicant No. 2/
Transferor Company No. 2

... Applicant No. 3/
Transferor Company No. 3

... Applicant No. 4/
Transferor Company No. 4

... Applicant No. 5/
Transferor Company No. 5

... Applicant No. 6/
Transferor Company No. 6

... Applicant No. 7/
Transferor Company No. 7

... Applicant No. 8/
Transferor Company No. 8

... Applicant No. 9/
Transferor Company No. 9

... Applicant No. 10/
Transferor Company No. 10

... Applicant No. 11/
Transferee Company
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Circle Trade Overseas Private Limited ... Applicant No. 12/
Registered Office at Plot No. 8, OCF Pocket Institution Near Bus Demerged Company
Stop, Sarita Vihar, New Delhi-110076

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS,

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 102 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF
THE COMPANIES (COMPROMISES. ARRANGEMENTS AND AMALGAMATIONS) RULES,
2016 (“CAA RULES”) (“EXPLANATORY STATEMENT”) TO THE NOTICE OF THE MEETING
OF THE MEMBERS OF VIKEE COMMERCIAL PRIVATE LIMITED (APPLICANT NO. 4/
TRANSFEROR COMPANY NO. 4) CONVENED PURSUANT TO ORDER OF THE HON’BLE
NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI BENCH (“TRIBUNAL”) DATED 18™
DECEMBER 2025 (“ORDER”)

1. Meeting for the Scheme:

This is an Explanatory Statement accompanying the Notice convening the Meeting of the Shareholders
of the Company, for the purpose of considering and if thought fit, approving, with or without
modification(s), the proposed Scheme of Amalgamation between Scheme of Amalgamation between
Apollo Breweries Private Limited (Applicant No. 1/ Transferor Company No. 1), First Alert Fire
Systems Private Limited (Applicant No. 2/ Transferor Company No. 2), Skyrise Constructions
Company Private Limited (Applicant No. 3/ Transferor Company No. 3), Vikee Commercial
Private Limited (Applicant No. 4/ Transferor Company No. 4), Dhiraj Commercial Private Limited
(Applicant No. 5/ Transferor Company No. 5), Rahul Commercial Private Limited (Applicant No.
6/ Transferor Company No. 6), Setwell Cement Private Limited (Applicant No. 7/ Transferor
Company No. 7), Photonics Private Limited (Applicant No. 8/ Transferor Company No. 8),
Photonics Fire Protection Systems Private Limited (Applicant No. 9/ Transferor Company No. 9),
Jewel Electro Impex Private Limited (Applicant No. 10/ Transferor Company No. 10), Haryana
Distillery Limited (Applicant No. 11/ Transferee Company), Circle Trade Overseas Private Limited
(Applicant No. 12/ Demerged Company) and their respective shareholders and creditors (‘“Scheme”).
The Scheme provides for the amalgamation of applicant companies in the manner specified in the
Scheme and various other matters consequential thereto or otherwise integrally connected therewith.

The salient features of the Scheme are given in paragraph 4 of this Explanatory Statement. A copy of
the Scheme is annexed hereto and marked as Annexure 1.

2. Rationale and benefits of the Scheme:

The reasons and circumstances leading to and justifying the proposed Scheme of the Applicant
companies, which make it beneficial for all the concerned stakeholders, including the members of the
applicant companies, are as follows:

a) The proposed composite scheme of arrangement and amalgamation of Apollo Breweries Pvt. Ltd.;
First Alert Fire Systems Pvt. Ltd.; Skyrise Constructions Company Pvt. Ltd.; Vikee Commercial
Pvt. Ltd.; Dhiraj Commercial Pvt. Ltd.; Rahul Commercial Pvt. Ltd.; Setwell Cement Pvt. Ltd.;
Photonics Pvt. Ltd.; Photonics Fire Protection Systems Pvt. Ltd.; Jewel Electro Impex Pvt. Ltd.;
with Haryana Distillery Limited and demerger of real estate division of Haryana Distillery Limited
into Circle Trade Overseas Pvt. Ltd. In terms of Sections 230 & 232 of the Companies Act, 2013,
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and other
applicable provisions, if any.

b) The circumstances which justify and/or necessitate the proposed Composite Scheme of

Arrangement of Applicant Companies, post approval of scheme following benefits shall be
enjoyed and realized by all the stake holders:
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¢) Rationalizing the group structure to ensure optimized legal entity structure more aligned with the
business, i.e. Distillery Division and Real Estate Division respectively;

d) Reorganizing the legal entity in the group structure so as to obtain significant cost savings and/or
simplification benefits;

e) Rationalizing costs by elimination of administrative functions and multiple record-keeping; and
Focused management.

f)  The proposed corporate restructuring mechanism by way of a composite scheme of arrangement
and amalgamation under the provisions of the Act is beneficial, advantageous and not prejudicial
to the interests of the shareholders, creditors and other stakeholders of all the applicant companies
involved.

g) This Scheme also provides for various other matters consequential or otherwise integrally
connected herewith. The Scheme will not in any manner be prejudicial to the interests of the
concerned shareholders and creditors or general public at large.

Accordingly, the Scheme is commercially and economically viable, feasible, fair and reasonable and
would be in the interest of the Transferor Company and the Transferee Company, and their respective
shareholders, creditors and all other stakeholders concerned (including employees) and would not be
prejudicial to the interests of any of the stakeholders at large.

Background of the Companies:

The Transferor Company No.4, Vikee Commercial Private Limited., having CIN No.
U65923DL1984PTC379280, is a private company, incorporated on 26.07.1984 under the Companies
Act, 1956. The registered office of the company is situated at 16, Ground Floor, Community Centre
New Friends Colony, South Delhi, New Delhi, Delhi, India, 110025.. PAN of the company is
AACCV3572B. Email ID of Company is vikeecommercial@gmail.com.

The objects for which the Transferor Company has been established are set out in its Memorandum of
Association. The main objects of the Transferor Company as per its Memorandum of Association are
as follows:

To carry on in India or elsewhere, as its principal business, the business of general finance to industrial
enterprises in India and that of an investment company, and for that purpose to acquire and hold either
in the name of the Company or in that of any nominee, shares, stocks, debentures, debenture stock,
bonds, notes, obligations and securities issued or guaranteed by any company wherever incorporated
or carrying on business, and debentures, debenture stock, bonds, notes, obligations and securities
issued or guaranteed by any Government, sovereign ruler, commissioners, public body or authority,
supreme, dependent, municipal, local or otherwise in any part of the world.

To deal in purchase, sell, import, export or supply and/or to act as principals, dealers, agents, sub-
agents, manufacturer’s representative either solely or in conjunction with others and either by or
through agents, sub-contractors, trustees or otherwise for the Indian manufactured goods/commodities
of industrial, domestic and agricultural use and to render services in foreign countries and vice-versa
in connection therewith and for the above said purpose to establish or maintain services or maintenance
or depot anywhere in the world.

To acquire any such shares, stock, debentures, debenture-stock, bond, notes, obligations or securities
by original subscription, contract, tender, purchase, exchange, underwriting, participation in
syndicates or otherwise, and whether or not fully paid up, and to subscribe for the same subject to such
terms and conditions (if any) as may be thought fit.

Subject to the provisions of Section 58A of the Companies Act, 1956 and the Rules made thereunder,
to borrow or raise money in such manner as the Company shall think fit and in particular by issue
(perpetual or otherwise) and to secure the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon all or any of the Company’s property (both present and future) including
its uncalled capital and also by a similar mortgage, charge or lien to secure and guarantee the
performance by the Company or any other person or body corporate of any obligations undertaken by
the Company or any other person or Company, as the case may be.
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5. To advance money to any person or any persons or corporation, firm, industry, body-corporate with
or without interest, upon the security of free-hold (including enfranchised copy-hold) or lease-hold
property by way of mortgage, or upon marketable security and in particular to advance money to
shareholders in the Company, and others upon the security of or for the purpose of enabling the person
borrowing in the same to erect, or purchase or enlarge or repair any house or building, or to purchase
the fee simple or any less estate or interest in it, or to take a demise for any term or terms of years of
any freehold (including enfranchised copy-hold) or leasehold property upon such terms and conditions
as the Company may think fit, but the Company shall not do the banking business as defined in the
Banking Regulation Act, 1949.

6. To finance or assist in financing the sale of goods, articles or commodities of all and every kind or
description by way of hire purchase or deferred payment, or similar transactions, and to institute, enter
into, carry on, subsidise, finance or assist in subsidising or financing the sale and maintenance of any
goods, articles or commodities of all and every kind and description upon any terms whatsoever,
acquire and discount hire-purchase or other arrangements or any rights thereunder (whether
proprietary or contractual) and to act as financiers.

The share capital structure as per unaudited Balance Sheet of the Transferor Company as on December
31,2025, was as follows:

AUTHORISED SHARE CAPITAL AMOUNT (IN INR)

21,000 equity shares of INR 100/each 21,00,000/-

Total 21,00,000/-
ISSUED, SUBSCRIBED AND PAID-UP SHARE | AMOUNT (IN INR)
CAPITAL

16,150 equity shares of INR 100 £ach, fully paid-up 16,15,000/-

Total 16,15,000/-

Subsequent to the aforesaid date, there has been no change in the authorised, issued, subscribed and
paid-up share capital of the Transferor Company until the date of approval of the Scheme by the Board
of Directors of the Transferor Company.

The details of Promoters of the Transferor Company are as follows:

Sl.no. Name of Promoter Address
1. Dr Devendra Kumar Modi 15, Friends Colony (West), New Delhi - 110065

The details of directors of the Transferor Company as on date are mentioned herein below:

Sl.no. | Name of Director DIN Address

1 Dr Devendra Kumar Modi 00351859 15, Friends Colony (West), New Delhi -
110065

5 Mrs Renu Modi 00361147 i?bolzsiends Colony (West), New Delhi -

The copy of audited financial results as on March 31, 2025 and provisional financial results as at
December 31, 2025 of the Transferor Company are annexed hereto and marked as Annexure 3 and
Annexure 4 respectively.

In compliance with the provisions of section 232(2)(c) of the Act, the Board of Directors of Transferor
Company, has adopted a report, inter alia, explaining the effect of the Scheme on their respective
shareholders and key managerial personnel among others. A copy of the report adopted by the Board
of Directors of Transferor Company is enclosed as Annexure 5.

Transferee Company:
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The Transferee Company, Haryana Distillery Limited, having CIN No. - U15511DL2001PLC109883,
is a public company, incorporated on 05.03.2001 under the Companies Act, 1956. The registered office
of the company is situated at 16, Ground Floor, Community Centre New Friends Colony, South Delhi,
New Delhi, Delhi, India, 110025. PAN of the Company is AABCHO0933K. Email ID of the company
is hdlsecretarial@gmail.com

The objects for which the Transferee Company has been established are set out in its Memorandum of
Association. The main objects of the Transferee Company as per its Memorandum of Association are
as follows:

a.

To carry on the business of manufacturers, breweries, distillers, bottlers, processors,
fermenters, suppliers, sellers, buyers, importers, exporters, traders, distributors or otherwise
deal in beers, liquor, vinegar, spirits, beverages, gases, aerated water, juices and soft drinks of
all kinds including country liquor, Indian made foreign liquor, juices, whisky, rum. gin, wines,
all kinds of beer, champagne, fruit and other flavored concentrates for soft drinks of all kinds
and to trade in and deal in all and any by-products or semi products thereof and for that purpose
setup, install, purchase, import otherwise acquire all plant , machinery, running units and other
related equipments and to buy, sell, manufacture, import and deal in all types of bottles,
stoppers of bottles, crates and containers and corrugated boxes and to run, maintain , all such
machineries and equipment.

To carry on the business of providing technical and other services, consultancy and knowhow
for breweries, distilleries, bottling plants, manufacture 9f beers, liquor, vinegar, spirits, wines,
beverages, aerated water and other soft drinks including juices.

To carry on the business of manufacturers, distributors, dealers, agents, importers and
exporters of and dealers in fruit extracts and concentrate food products and foodstuffs and
juices of all kinds including canning, preservation, storage and bottling thereof.

The share capital structure as per unaudited Balance Sheet of the Transferee Company as on December
31,2025, was as follows:

AUTHORISED SHARE CAPITAL AMOUNT (IN INR)
2,00,00,000 equity shares of INR 10/- each 20,00,00,000/-
Total 20,00,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP SHARE | AMOUNT (IN INR)

CAPITAL
18,03,33,65 equity shares of INR 10/- each 18,03,33,650/-
Total 18,03,33,650/-

Subsequent to the aforesaid date, there has been no change in the authorised, issued, subscribed and
paid-up share capital of the Transferee Company until the date of approval of the Scheme by the Board
of Directors of the Transferee Company.

The details of Promoters of the Transferee are as follows:

Sl.no. Name of Promoter Address

1. Dr Devendra Kumar Modi | 15, Friends Colony(West), New Delhi - 110065

) Dr. Shashi Kumar Nair H. No. 1193, Sector-A, Pocket-B, Vasant Kunj, New Delhi
' - 110070

3. Mr.Atul Kumar Singh H. No. 144, Sector-14, Gurugaon, Haryana - 122001

The details of directors of the Transferee Company as on date is mentioned herein below:

| Sl.no.

‘ Name of Director DIN Address
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1. Dr. Devendra Kumar | 00351859 | 15, Friends Colony(West), New Delhi - 110065
Modi
2. Dr. Shashi Kumar Nair | 00356367 | H. No. 1193, Sector-A, Pocket-B, Vasant Kunj,
New Delhi - 110070
3. Dr. Sanjay Gupta 00511367 | H. No. 118C, Sector-30, Gurgram, Haryana -
122001
4. Mr. Atul Kumar Singh 01630731 | H. No. 144, Sector-14, Gurugaon, Haryana -
122001
5. Mr. Dinesh Chander | 00057999 | H. No. 228-L, Model Town, Yamunanagar,
Kaushik Haryana - 135001
6. Mr. Deepankar Sharma | 09302470 | H.No. 72/1, Shastri Nagar, Meerut - Uttar
Pradesh - 250004
7. Mr.  Vinay  Kumar | 09158001 | H. No. 193/17, Teachers Colony, Bulandshahr,
Sharma District - Bulandshahr, Uttar Pradesh - 203001

The copy of audited financial results as at March 31, 2025 and provisional financial results as at
December 31, 2025 of the Transferee Company are annexed hereto and marked as Annexure 5 and
Annexure 6 respectively.

In compliance with the provisions of section 232(2)(c) of the Act, the Board of Directors of Transferee
Company, has adopted a report, inter alia, explaining the effect of the Scheme on their respective
shareholders and key managerial personnel among others. A copy of the report adopted by the Board
of Directors of Transferee Company is enclosed as Annexure 5.

It is further submitted that all applicant companies are unlisted companies.

SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are, inter alia, as stated below. The capitalized terms used herein
shall have the same meaning as ascribed to them in the Scheme:

This Scheme provides, inter alia, for the amalgamation of the Transferor Company with the Transferee
Company, demerger of Real Estate division and along with all investments of Applicant Company
No. 11 into Circle Trade Overseas Private Limited (CTOPL / Demerged Entity) from the appointed
date and dissolution of the Transferor Company without winding up under the provisions of Sections
230 to 232 and other applicable provisions of 2013 Act with Section 2(1B) and other applicable
provisions of the IT Act and various other matters consequential thereto or otherwise integrally
connected therewith in the manner set out in this Scheme.

Upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor
Company with and into the Transferee Company, the Transferee Company shall, without any further
application, act, consent, instrument or deed, issue and allot, its equity share(s) (hereinafter referred to
as the “New Equity Shares”), to the shareholders of the Transferor Company, whose names appear in
the register of members/list of beneficial owners as received from the depositories as on the Record
Date, as the case may be, as determined by valuation report dated 27" January, 2023, provided by CA
Vaibhav Jain, Registered Valuer (IBBI registration Number: IBBI/RV/05/2021/14249) in the
following manner:

"601 (Six Hundred and One) equity shares of the Amalgamated Company of Rs. 10 (Rupees Ten Only)
each fully paid up for every 10 (Ten) equity shares Rs. 100 /- (Rupees One Hundred Only) each of
Amalgamating Company 4. Any fraction of share arising out , if the aforesaid share exchange process,
if any, shall be paid in cash by the Amalgamated Company to the Shareholders of Amalgamating
Company 4"

Appointed Date for the Scheme will be 1st April, 2022, or such other date, as the Hon’ble National
Company Law Tribunal may approve.
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d) The Effective Date means the last of the dates on which the conditions specified in Scheme are
satisfied or complied with or the requirement of which has been waived. Any references in the Scheme
to "upon the Scheme becoming effective” or “effectiveness of the Scheme” or “Scheme coming into
effect” shall mean the “Effective Date”.

It is, however, clarified that though this Scheme will become operative from the Effective Date, the
provisions of this Scheme will be effective from the Appointed Date. In other words, the Effective
Date is only a trigger point for implementation of the Scheme. As soon as the Effective Date is
achieved, provisions of this Scheme will come into operation; and will be effective and applicable
with effect from the Appointed Date in terms of the provisions of section 232(6) of the Act, and other
applicable provisions, if any;

e) Upon the coming into effect of this Scheme, the Transferor Company shall stand dissolved without
winding-up and without any further act or deed.

f) Upon the Scheme becoming effective, the authorized share capital of the Transferor Company shall
stand merged into and be added to and shall form part of the authorized share capital of the Transferee
Company. Accordingly, the authorized share capital of the Transferee Company shall stand increased
to the extent of the aggregate authorized share capital of the Transferor Company as on the effective
date.

g) Upon merger of the amalgamating companies viz. Apollo Breweries Private Limited ("ABPL" or the
Amalgamating Companies No. 1), First Alert Fire Systems Private Limited ("FAFSPL" or the
Amalgamating Companies No. 2), Skyrise Constructions Company Private Limited ("S CPL" or the
Amalgamating Companies No. 3), Vikee Commercial Private Limited ("VCPL" or the Amalgamating
Companies No. 4), Dhiraj Commercial Private Limited ("DCPL" or the Amalgamating Companies
No. 5), Rahul Commercial Private Limited ("RCPL" or the Amalgamating Companies No. 6), Setwell
Cement Private Limited ("SCPL" or the Amalgamating Companies No. 7), Photonics Private Limited
("PPL" or the Amalgamating Companies No. 8), Photonics Fire Protection Systems Private Limited
("PFPSPL" or the Amalgamating Companies No. 9 ) and Jewel Electro Impex Private Limited ("
JEIPL" or the Amalgamating Companies No. 10) with the Haryana Distillery Limited/Amalgamated
Company. The Real Estate division and along with all investments of Applicant Company 11, shall be
transferred to Circle Trade Overseas Private Limited (CTOPL / Demerged Entity) from the appointed
date.

h) The Validity of Scheme was upto 31.03.2026. The Board of Directors in the Board Meeting of the
company held on 20" March 2026 has extended the validity of the Scheme till 31% March 2028. Copy
of the resolution passed in the Board Meeting dated 20" March 2026 is annexed herewith as
ANNEXURE 6.

Note: The above are the salient features of the Scheme. The respective stakeholders are requested to
read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

5. BOARD APPROVALS

5.1 The Board of Directors of the Transferor Company at its Meeting held on 07" February 2023, approved
the Scheme as given below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr.Rajendra Singh Negi Voted in favour
Mr.Arun Kumar Voted in favour

5.12 The Board of Directors of the Transferee Company at its Meeting held on 03 December 2022,
approved the Scheme as given below:

Voted in favour/ against/ did not

Name of Director Bl
participate or vote

Dr Devendra Kumar Modi Voted in favour
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Dr. Shashi Kumar Nair Voted in favour
Dr. Sanjay Gupta Voted in favour
Mr. Atul Kumar Singh Voted in favour
Mr. Dinesh Chander Kaushik Voted in favour
Mr. Deepankar Sharma Voted in favour
Mr. Vinay Kumar Sharma Voted in favour

6. MATERIAL INTEREST OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

(“KMP”) AND THEIR RELATIVES:

None of the directors, KMPs, if any (as defined under the Act and rules framed thereunder), as
applicable, of the Transferor Company and their respective relatives (as defined under the Act and
rules framed thereunder), has any interest in the Scheme except to the extent of their shareholding in
the Transferor Company, if any. Save as aforesaid, none of the said directors or the KMPs, as
applicable, or their respective relatives has any material interest in the Scheme.

None of the directors, KMPs (as defined under the Act and rules framed thereunder) of the Transferee
Company and their respective relatives (as defined under the Act and rules framed thereunder) have
any interest in the Scheme except to the extent of their shareholding in the Transferee Company, if
any. Save as aforesaid, none of the said directors or the KMPs or their respective relatives have any
material interest in the Scheme.

Since there are nil debenture holders in Transferor Company and Transferee Company, there is no
requirement to appoint any debenture trustees.

EFFECT OF SCHEME ON STAKEHOLDERS
The effect of Scheme on various stakeholders is summarized below:

Equity shareholders (promoter and non-promoter shareholders)
Transferor Company:

e Upon the effectiveness of the Scheme, the Transferee Company shall issue equity shares to
the equity shareholders of the Transferor Company as per clause 5.11 of the Scheme. Post-
amalgamation, shareholders of the Transferor Company will become the shareholders of
Transferee Company. Further, the effectiveness of the Scheme shall have no adverse impact
on the equity shareholders of the Transferor Company.

Transferee Company:
e The effectiveness of the Scheme will have no impact on the equity shareholders of the
Company. Accordingly, the shareholders of the Company shall continue to be the shareholders
of the Company, even after the effectiveness of the Scheme.

Key Managerial Personnel (‘KMMPs’) and Board of Directors

Transferor Company:

o Upon effectiveness of the Scheme, the Transferor Company shall stand dissolved without winding
up and accordingly, its KMPs, if any, and Board of Directors shall cease to be the directors and
KMPs of the Company.

e None of the directors, the KMPs, if any, of the Transferor Company and their ‘Relatives’ (as
defined under the Act and rules formed thereunder) have any material interests, financial or

otherwise in the Scheme.

Transferee Company:
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e  The effectiveness of the Scheme will have no impact on the KMPs / Board of Directors of the
Transferee Company. The KMPs / Board of Directors of the Transferee Company shall continue
to be the KMPs / Board of Directors of the Transferee Company, even after the effectiveness of
the Scheme.

e None of the directors, the KMPs of the Transferee Company and their respective ‘Relatives’ (as
defined under the Act and rules formed thereunder) have any material interests, financial or
otherwise in the Scheme.

Employees

Transferor Company:

e Upon the effectiveness of this Scheme and with effect from the Effective Date, the Transferee
Company undertakes to engage, without any interruption in service, all Employees of the
Transferor Company on terms and conditions no less favourable than those on which they are
engaged by the Transferor Company. The Transferee Company undertakes to continue to abide
by any agreement / settlement or arrangement, if any, entered into or deemed to have been entered
into by the Transferor Company with any of the aforesaid Employees or union representing them.
The Transferee Company agrees that the services of all such Employees with the Transferor
Company prior to the transfer shall be taken into account for the purposes of all existing benefits
to which the said Employees may be eligible, including for the purpose of payment of contractual
and statutory benefits, provident fund plans, any retrenchment compensation, gratuity, leave
encashment and other retiral / terminal benefits.

Transferee Company:
e The Scheme will have no effect on the existing employees of the Transferee Company.

Creditors, Debenture holders and Debenture Trustees

Transferor Company:

e Onthe Scheme becoming effective, the creditors of the Transferor Company will become creditors
of the Transferee Company and there will be no reduction in the claims of the creditors of the
Transferor Company on account of the Scheme and will be paid in the ordinary course of business
as and when their dues are payable. There is no likelihood that the creditors would be prejudiced
in any manner as a result of the Scheme being sanctioned.

Transferee Company:

e The proposed Scheme does not involve any compromise or arrangement with the creditors.
Creditors of the Transferee Company will continue to be creditors on the same terms and
conditions, as before. The rights of the creditors of the Transferee Company shall not be adversely
affected by the Scheme.

Neither there are any debenture holders nor there are any debenture trustees of the Transferor Company
or the Transferee Company.

Depositors and Deposit Trustees
The Transferor Company and the Transferee Company have not taken any term deposits from
depositors therefore, no deposit trustees have been appointed.

8. DEBT RESTRUCTURING
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The Scheme does not contain or provide for debt restructuring. The Scheme does not in any manner
adversely or prejudicially affect the rights of any creditors of the Transferor Company and the
Transferee Company or contemplate any compromise or arrangement with the creditors of the
Transferor Company and the Transferee Company.

REDUCTION OF SHARE CAPITAL

The Scheme does not provide for capital reduction and does not adversely or prejudicially affect the
rights of any creditors or equity shareholders of the Transferor Company or the Transferee Company.
Furthermore, the Scheme does not contemplate any compromise or arrangement with the creditors or
equity shareholders of the Transferor Company and the Transferee Company.

NO INVESTIGATION PROCEEDINGS

There are no proceedings pending under Sections 210 to 227 of the Act against the Transferor
Company and the Transferee Company.

AMOUNTS DUE TO CREDITORS

The amount due to Unsecured Creditors of the Transferor Company and the Transferee Company, as
on December 31, 2025 is as follows:

SI. no. Name of the company Amount
1. Transferor Company 4,70,221.79
2. Transferee Company 4,47,25,068.92

The Scheme embodies the amalgamation of the Transferor Company and Transferee Company, and
their respective shareholders and creditors. No change in value or terms of payment or any compromise
or arrangement is proposed under the Scheme with any of the creditors of the Transferor Company
and the Transferee Company.

PRE-ARRANGEMENT AND POST ARRANGEMENT SHAREHOLDING PATTERN

The pre-Scheme shareholding pattern of the Transferor Company as on March 31, 2026 is as follows:

Sl Particulars of Shareholder No. of shares L . of

no. Holding

(A) Shareholding of Promoter and Promoter Group

1 Indian

(a) Individuals/ Hindu Undivided Family 400 2.48

(b) Central Government/ State Government(s) 0.00 0.00

(©) Bodies Corporate 0.00 0.00

(d) Financial Institutions/ Banks 0.00 0.00

(e) Any Others 0.00 0.00
Sub Total(A)(1) 400 2.48

2 Foreign

(a) Individuals (Non-Residents Individuals/ | 0.00 0.00
Foreign Individuals)

(b) Bodies Corporate 0.00 0.00

(©) Institutions 0.00 0.00

(d) Any Others 0.00 0.00
Sub Total(A)(2) 0.00 0.00
Total Shareholding of Promoter and Promoter Group | 400 2.48
A=A+ MK

B) Public shareholding

1 Institutions
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o Particulars of Shareholder No. of shares L . of
no. Holding
(a) Mutual Funds/ UTI 0.00 0.00
(b) Financial Institutions / Banks 0.00 0.00
(©) Central Government/ State Government(s) 0.00 0.00
(d) Venture Capital Funds 0.00 0.00
(e) Insurance Companies 0.00 0.00
® Foreign Portfolio Investors (Individual & Corporate) 0.00 0.00
(2) Foreign Venture Capital Investors 0.00 0.00
(h) Any Other (AIF) 0.00 0.00
Sub-Total (B)(1) 0.00 0.00
2 Non-institutions
(a) Bodies Corporate 15170 93.93
(b) Individuals 580 3.59
I Individuals -i. Individual shareholders holding nominal | 580 3.59
share capital up to Rs 2 lakh
I ii. Individual shareholders holding nominal share capital | 0.00 0.00
in excess of Rs. 2 lakh.
(c) Key Managerial Personnel (KMP) 0.00 0.00
(d) Investor Education and Protection Fund (IEPF) 0.00 0.00
(e) Non-Resident Indians (NRIs) 0.00 0.00
(f) Any Other (Trusts, HUF, LLPs, and Clearing Members) 0.00 0.00
Sub-Total (B)(2) 15750 97.52
Total Public Shareholding (B) = (B)(1) + (B)(2) 15750 97.52
TOTAL (A)+(B) 16150 100

Upon effectiveness of the Scheme the Transferor Company will be dissolved without winding up.

The pre-Scheme equity shareholding pattern of the Transferee Company as on March 31, 2026 is as

follows:

Sl Particulars of Shareholder No. of equity | % of

no. shares Holding

(A) Shareholding of Promoter and Promoter Group

1 Indian

(a) Individuals/ Hindu Undivided Family 2193154 12.16

(b) Central Government/ State Government(s) 0.00 0.00

(c) Bodies Corporate 7244267 40.17

(d) Financial Institutions/ Banks 139446 0.77

(e) Any Others 434 0.00
Sub Total(A)(1) 9577301 53.11

2 Foreign

(a) Individuals (Non-Residents Individuals/ 543 0.00
Foreign Individuals)

(b) Bodies Corporate 0.00 0.00

(©) Institutions 0.00 0.00

(d) Any Others 0.00 0.00
Sub Total(A)(2) 543 0.00
Total Shareholding of Promoter and Promoter Group | 9577844 53.11
A)=A)D) +A)Q2)

(B) Public shareholding 0.00 0.00

1 Institutions 0.00 0.00

(a) Mutual Funds/ UTI 0.00 0.00
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(b) Financial Institutions / Banks 5222 0.03
(©) Central Government/ State Government(s) 0.00 0.00
(d) Venture Capital Funds 0.00 0.00
(e) Insurance Companies 135581 0.75
() Foreign Portfolio Investors (Individual & Corporate) 0.00 0.00
(2) Foreign Venture Capital Investors 0.00 0.00
(h) Any Other (AIF)
Sub-Total (B)(1) 140803 0.78
2 Non-institutions
(a) Bodies Corporate 7772954 43.10
(b) Individuals 541458 3.00
I Individuals - i Individual shareholders holding nominal | 0.00 0.00
share capital up to Rs 2 lakh
I ii. Individual shareholders holding nominal share capital | 0.00 0.00
in excess of Rs. 2 lakh.
(c) Key Managerial Personnel (KMP) 0.00 0.00
(d) Investor Education and Protection Fund (IEPF) 0.00 0.00
(e) Non-Resident Indians (NRIs) 0.00 0.00
€3] Any Other (Trusts, HUF, LLPs, and Clearing Members) | 306 0.00
Sub-Total (B)(2) 8314718 46.11
Total Public Shareholding (B) = (B)(1) + (B)(2) 8455521 46.89
TOTAL (A)+(B) 1,80,33,365.00 | 100.00

The post-Scheme equity shareholding pattern of the Transferee Company will be as follows:

o Particulars of Shareholder No. of equity | % 5 of
no. shares Holding
(A) Shareholding of Promoter and Promoter Group
1 Indian
(a) Individuals/ Hindu Undivided Family 2480738 11.89
(b) Central Government/ State Government(s) 0.00 0.00
(c) Bodies Corporate 7153387 34.28
(d) Financial Institutions/ Banks 139446 0.67
(e) Any Others 434 0.00
Sub Total(A)(1) 9774005 46.83
2 Foreign
(a) Individuals (Non-Residents Individuals/ | 543 0.00
Foreign Individuals)
(b) Bodies Corporate 0.00 0.00
(©) Institutions 0.00 0.00
(d) Any Others 0.00 0.00
Sub Total(A)(2) 543 0.00
Total Shareholding of Promoter and Promoter Group
(A) = (A)(1) + (A)(2) 9774548 46.84
(B) Public shareholding
1 Institutions
(a) Mutual Funds/ UTI 0.00 0.00
(b) Financial Institutions / Banks 5222 0.03
(©) Central Government/ State Government(s) 0.00 0.00
(d) Venture Capital Funds 0.00 0.00
(e) Insurance Companies 135581 0.65
(f) Foreign Portfolio Investors (Individual & Corporate) 0.00 0.00
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o Particulars of Shareholder No. of equity | % q of

no. shares Holding

(2) Foreign Venture Capital Investors 0.00 0.00

(h) Any Other (AIF) 0.00 0.00
Sub-Total (B)(1) 140803 0.67

2 Non-institutions

(a) Bodies Corporate 9966821 47.76

(b) Individuals 986824 4.73

I Individuals - i1 Individual shareholders holding nominal | 0.00 0.00
share capital up to Rs 2 lakh

I ii. Individual shareholders holding nominal share capital in | 0.00 0.00
excess of Rs. 2 lakh.

(c) Key Managerial Personnel (KMP) 0.00 0.00

(d) Investor Education and Protection Fund (IEPF) 0.00 0.00

(e) Non-Resident Indians (NRIs) 0.00 0.00

® Any Other (Trusts, HUF, LLPs, and Clearing Members) 306 0.00
Sub-Total (B)(2) 10953951 52.49
Total Public Shareholding (B) = (B)(1) + (B)(2) 11094754 53.16
TOTAL (A)+(B) 20869302 100

AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE
SCHEME WITH ACCOUNTING STANDARDS

The Auditors of the Transferee Company, respectively, have confirmed that the accounting treatment
specified in the said Scheme is in conformity with the accounting standards prescribed under Section
133 of the Act.

FILING OF SCHEME WITH REGISTRAR OF COMPANIES
The Companies undertake to intimate jurisdictional Registrar of Companies by filing e-forms.

INSPECTION OF DOCUMENTS

In addition to the documents annexed hereto, the electronic copy of following documents will be

available for inspection by sending an email to the Transferee Company at

hdlsecretarial@gmail.com

a) Certified copy of the Order;

b)  Audited financial statements for the year ended March 31, 2025 and provisional financial results
as on December 31, 2025 of the Transferor Company and Transferee Company;

c) Memorandum and Articles of Association of the Transferor Company and the Transferee
Company;

d)  Copy of the Scheme; and

e) Certificate of the Statutory Auditor of the Transferor Company and Transferee Company
confirming that the accounting treatment prescribed under the Scheme is in compliance with
Section 133 of the Act and applicable accounting standards.

Based on the above and considering the rationale of the Scheme, the Board of Directors of the Transferee
Company recommend the Scheme for approval of the Shareholders.

The directors and KMPs, as applicable, of the Transferee Company, and their relatives do not have any concern
or interest, financially or otherwise, in the Scheme except as shareholders in general, if any.

Place: New Delhi
Date: 20™ May 2026 Sd/-

Shashi Kumar Nair
Authorised Signatory
DIN : 00356367
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* ANNEXURE 2-

COMPOSITE SCHEME OF ARRANGEMENT AND AMALGMATION
(UNDER SECTION 230-232 OF THE COMPANIES ACT, 2013,

READ WITH OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 AND RULES THEREUNDER)

AMONGST

APOLLO BREWERIES PRIVATE LIMITED

AND
FIRST ALERT FIRE SYSTEMS PRIVATE LIMITED
AND
SKYRISE CONSTRUCTIONS COMPANY PRIVATE LIMITED

AND

VIKEE COMMERCIAL PRIVATE LIMITED
AND

DHIRAJ COMMERCIAL PRIVATE LIMITED
AND

RAH 'L COMMERCIAL PRIVATE LIMITED
AND

SETWELL CEMENT PRIVATE LIMITED
AND
PHOTONICS PRIVATE LIMITED
AND
PHOTONICS FIRE PROTECTION SYSTEMS PRIVATE LIMITED
AND
JEWEL ELECTRO IMPEX PRIVATE LIMITED
AND
HARYANA DISTILLERY LIMITED
AND
CIRCLE TRADE OVERSEAS PRIVATE LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE X rive
This Composite Scheme of Arrangement and Amalgamation I8

presented under Sections 230 to 232 of the Companies Act, 2013 and
other applicable provisions of Companies Act, 2013 for:

- Transfer of assets and liabilities of the Transferor company to

Transferee Company.
- Demerging real estate and investment division to the demerged

Company

The Vesting of the demerging undertaking of Haryana Distillery
Limited into Demerged Company and Amalgamating companies into
the Amalgamated Company under this Scheme of Arrangement and
Amalgamation, with effect from the Appointed Date, is in the interest
of the shareholders, creditors and employees as stakeholders. It would
enable all the Companies to adopt a focused business approach for the
maximization of benefits of their respective stakeholders and also
provide an opportunity for growth in future.

The demerger of the Real Estate Business Division of Haryana

Distillery Limited and merger of Transferor Companies shall be in
accordance with the Section 2(1B) and (19AA) of the Income Tax Act,

1961. (43 of 1961)

The amalgamation of the Transferor Companies with the Transferee
Company, pursuant to and in accordance with this Scheme, shall take
place with effect from the Appointed Date. Similarly, the vesting of the
Real Estate Business Division in the Demerged Company, pursuant to
and in accordance with this scheme, shall also take place with effect
from the Appointed Date.

This Scheme also provides for various other matters consequential or
otherwise integrally connected therewith.

Though this Scheme is divided into various parts for the purpose of
convenience, it is to be implemented as a single inseparable
comprehensive . .omposite Scheme of Arrangement and
Amalgamation.
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PART I - DEFINITIONS
1. DESCRIPTIONS OF COMPANIES

 IF 1

1.2,

1.3.

Pyt

(1) ABPL
(3)

(9)

APQLLO BREWERIES PRIVATE LIMITED

Apollo Breweries Private Limited (“ABPL” or the Amalgamating
Companies No. 1) is an existing company under the Act,
bearing the Corporate Identification No.
U74899DL1984PTC019627 and having its registered office at
Basement, 16, Community Centre New Friends Colony New
Delhi South Delhi - 110025. The company was incorporated
on December 10,1084 under the name and style of Apollo
Breweries Private Limited.

The main objects the company as amended from time to time
have been set out in the Memorandum of Association of the
Company are inter alia are given as per Annexure Al.l.

FIRST ALERT FIRE SYSTEMS PRIVATE LIMITED

First Alert Fire Systems Private Limited (“FAFSPL” or the
Amalgamating Companies No. 2) is an existing company
under the Act, bearing the Corporate Identification No.
U74899DL1990PTC039952 and having its registered office at
Plot No. 8, OCF Pocket Institution Near Bus Stop, Sarita Vihar
New Delhi South Pelhi - 110076. The company was
incorporated on April 23, 1990 under the name and style of
First Alert Fire Systems Private Limited.

The main objects the company as amended from time to time
have been set out in the Memorandum of Association of the
Company are inter alia are given as per Annexure Al.2

SKYRISE CONSTRUCTIONS COMPANY PRIVATE LIMITED
Skyrise Constructions Company Private Limited (“SCCPL” or
the Amalgamating Companies No. 3) is an existing company
under the Act, bearing the CIN U74899DL1987PTC027720
and having its registered office at Lot No. 8, OCF Pocket

Institution Near Bus Stop, Sarita Vihar New Delhi - 110076.
The company was incorporated on April 23, 1987 under the
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name and style of “D. K. Constructions Company Private
Limited”. he name of the Company has been changed from
D. K. Construction Company Private Limited to Skyrise
Constructions Company Private Limited vide fresh Certificate
of Incorporation dated 10.03.1989.

The main objects the company as amended from time to time 7

have been set out in the Memorandum of Association of the
Company are inter alia are given as per Annexure Al.3.

VIKEE CQMMERCIAL PRIVATE LIMITED

Vikee Commercial Private Limited (“VCPL” or the
Amalgamating Companies No. 4 ) is an existing company
under the Act, bearing the Corporate Identification No.
U65923D 1984PTC379280 and having its registered office at
16 CC Friends Colony Near Airtel Office New Delhi South Delhi
- 110025. The company was incorporated on July 26, 1984
under the name and style of Vikee Commercial Private

Limited.

The Company had changed the Situation Clause of its
Memorandum of Association by changing it from the State of
Jammu & Kashmir to the N.C.T. of Delhi vide the Certificate
issyed by Registrar of Companies, N.C.T. of Delhi & Haryana
dated 25.03.2021.

The main pbjects the company as amended from time to time
have been set out in the Memorandum of Association of the
Company ire inter alia are given as per Annexure Al.4

DHIRAJ COMMERCIAL PRIVATE LIMITED

Dhiraj Commercial Private Limited (“DCPL” or the
Amalgamating Companies No. 5) is an existing company
under the Act, bearing the CIN U65923DL1984PTC379281
and having its registered officc at 16, Ground Floor,
Community Centre New Friends Colony New Delhi South
Delhi - 110025. The company was incorporated on July 26,
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1084 under the name and style of Dhiraj Commercial Private
Limited.

The Company had changed the Situation Clause of its
Memorandum of Association by changing it from the State of
Jammu & Kashmir to the N.C.T. of Delhi vide the Certificate
issyed by Registrar of Companies, N.C.T. of Delhi & Haryana
dated 25.03.2021.

The main objects the company as amended from time to time
have been set out in the Memorandum of Association of the
Company are inter alia are given as per Annexure Al.5.

RAHUL COMMERCIAL PRIVATE LIMITED

Rahul Commercial Private Limited (“RCPL” or the
Amalgamating Companies No. 6) is an existing company
under the Act, bearing the Corporate Identification No.
U68923DL1984PTC381379 and having its registered office at
16, Ground Floor, Community Centre, New Friends Colony
New Delhi South Delhi - 110025 In. The company was
incorporated on July 26, 1984 under the name and style of
Rahul Commercial Private Limited.

The Company had changed the Situation Clause of its
Memorandum of Association by changing it from the State of
Jammu & Kashmir to the N.C.T. of Delhi vide the Certificate
issued by .legistrar of Companies, N.C.T. of Delhi & Haryana
dated 21.05.2021.

The main objects the company as amended from time to time
have been set out in the Memorandum of Association of the
Company are inter alia are given as per Annexure A1.6

SETWELL CEMENT PRIVATE LIMITED
Setwell Cement Private Limited (“SCPL” or the Amalgamating

Companies No. 7) is an existing company under the Act,
hearing the Corporate Identification No.
U74899DL1991PTC045480 and having its registered office at
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Plot No. 8, OCF Pocket Institution Near Bus Stop, Sarita Vihar
New Delhi - 110076. The company was incorporated on
August 27, 1991 under the name and style of Setwell Cement

Private Limited.

The main objects the company as amended from time to time
have beer set out in the Memorandum of Association of the
Company are inter alia are given as pcr Annexure Al.7.

1.8. PHO‘I‘ONIFS PRIVATE LIMITED
Photonics Private Limited (“PPL” or the Amalgamating

Companies No. 8) is an existing company under the Act,
bearing the Corporate Identification No.
U74899DL1973PTC006523 and having its registered office at
16, Ground Floor, Community Centre New Friends Colony
New Delhi - 110025. The company was incorporated on March
16, 1973 under the name and style of Photonics Private
Limited.

The main sbjects the company as amended from time to time
have been set out in the Memorandum of Association of the
Company are inter alia are given as per Annexure Al.8.

1.9. PHOTONICS FIRE PROTECTION SYSTEMS PRIVATE

LIMITED

Photonics Fire Protection Systems Private Limited (“PFPSPL”
or the Amalgamating Companies No. 9) is an existing company
under the Act, bearing the Corporate Identification No.
U74899DL1990PTC042179 and having its registered office at
16 Community Centre New Friends Colony New Delhi -
110025. The company was incorporated on November 23,
1990 under the name and style of Photonics Fire Protection
Systems Private Limited.

' The main objects the company as amended from time to time
have been set out in the Memorandum of Association of the

Company are inter alia are given as per Annexure Al.9.

Al Ryt

-
(1& (2) FAFSPL (3) SCCPL (4) VCPL
9o e
(5) DCPL qo;&fm (7) SCPL ° ® ‘mV(
f N (e ’ 0”‘;'
(9) vn‘%& (ﬁﬁw m%n (myo\cr)g“i

Page 6 of 95




31
115

1.10. JEWEL ELECTRO IMPEX PRIVATE LIMITED
Jewel Electro Impex Private Limited (“JEIPL” or the
Amalgamating Companies No. 10) is an existing company
under the Act, bearing the Corporate Identification No.
U74899DL1989PTC035015 and having its registered office at
E - 259 Satita Vihar, New Delhi -110076. The company was
incorporated on February 10, 1989 under the name and style
of Jewel Electro Impex Private Limited.

The main objects the company as amended from time to time
have been set out in the Memorandum of Association of the
Company are inter alia are given as per Annexure Al.10.

1 39 o HARYANA DISTILLERY LIMITED

Haryana Dlsﬁllery Limited (“HDL” and/or the Amalgamated
Company and / or Transferor Company) is an existing
company under the Act, bearing the Corporate Identification
No. U15511DL2001PLC109883 and having its registered
office at Plot No. 16, Community Centre New Friends Colony,
New Delhi - 110065. The company was incorporated on March
05, 2001 under the name and style of Haryana Distillery
Limited. The commencement of business certificate issued by
the Registrar of Companies, N.C.T. of Delhi and Haryana, New
Delhi on March 05a, 2001.

The main objects the company as amended from time to time
have beer set out in the Memorandum of Association of the

Company are inter alia are given as per Annexure Al.11.

1.12. CIRCLE TRADE OVERSEAS PRIVATE LIMITED
Circle Trade Overseas Private Limited (“CTOPL” or the
Demerging Company / Transferee company) is an existing
company under the Act, bearing the Corporate Identification
No. U74899DL1990PTC039817 and having its registered
office at Plot No. 8, OCF Pocket Institution Near Bus Stop,
Sarita Vihar New Delhi - 110076. The company was

incorporated on April 10, 1990 under the name and style of
Circle Trade Overseas Private Limited.
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The main objects the company as amended from time to time
have been set out in the Memorandum of Association of the

Company ~re inter alia are given as per Annexure Al.12.

The CTOPL is wholly owned subsidiary (WOS) company of
HOL.

REFINITIONS, INTEPRETATION AND SHARE CAPITAL

In the Scheme unless repugnant to the meaning or context
thereof, the following terms and expressions shall have the
meanings given to them:

“Act” means the Companies Act, 2013 and the rules and
regulations made thereunder, and includes any alterations,
modifications, amendments made thereto and/ or any re-
enactment thereof;

“Amalgam tion” means the amalgamation of Amalgamating
Companies with Amalgamated Company in accordance with
Section 2(IB) of the Income Tax Act, 1961,

“Amalgamating Companies” means Apollo Breweries Private
Limited (“ABPL” or the Amalgamating Companies No. 1), First
Alert Fire Systems Private Limited (“FAFSPL” or the
Amalgamating Companies No. 2), Skyrise Constructions
Company Private Limited (“SCCPL” or the Amalgamating
Companies No. 3 ), Vikee Commercial Private Limited (“VCPL”
or the Amalgamating Compahny No. 4 ), Dhiraj Commercial
Private Limited (“DCPL” or the Amalgamating Companies No.
3), Rahul Commercial Private Limited (“RCPL” or the
Amalgamating Companies No. 6), Setwell Cement Private
Limited (“SCPL” or the Amalgamating Companies No. 7),
Photonics Private Limited (“PPL” or the Amalgamating
Companies No. 8), Photonics Fire Protection Systems Private

Limited (“PFPSPL” or the Amalgamating Companies No. 9 )
and Jewel Electro Impex Private Limited (“JEIPL” or the

Amalgamating Companies No. 10)
“Amalgamated Company” means Haryana Distillery Limited
(*HDL?)
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2.5

2.6

2.7

2.8

2.9

2.10

2.11

2:.12

(5) DOPL

{9) P

33

“Applicable Law” means any statute, notification, bye-la.ws,
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 modification or re-enactment thereof

for the time being in force;

"Appointed Date” means 01st April, 2022 or such other date
as may be directed by NCLT;

"Appropriate Authority" means any government body (central,
state or local Government), legislative body, statutory body,
dcpartmeﬁtal or public body or regulatory or administrative
authority, judicial or arbitral body or other organization
gperating inder the force of law including NCLT, income tax
authorities, Reserve Bank of India and other applicable
authorities pursuant to the provisions of Section 230(5) of the
Act, as may be relevant in the context;

"Arrangement and Amalgamation” means the restructuring
contemplated by the Scheme.

"Board of Directors" or "Board" in relation to Transferor
Companies, Transferee Company and Demerged Company as
the case may be, means the board of directors of such
company, and shall include a committee duly constituted and
authorised for the purposes of matters pertaining to the
Scheme and/or any other matter relating thereto;

"Contracts" means deeds, bonds, contacts, agreements
(including in connectjon with contracts for services) and other
instrumer. s;

"Effective Date/Transfer Date" means the date on which the
last of all the conditions and matters referred to in the scheme
have been fulfilled, obtained or waived. References in this
Scheme to ‘upon this Scheme becoming effective’ or ‘upon this
Scheme coming into effect’ shall mean the Effective
Date/Transfer Date;

"Encumbrance" means any options, pledge, mortgage, lien,
security, interest, claim, charge, pre-emptive right, easement,
limitation, attachment, restraint or any other encumbrance of
any kind or nature whatsoever, and the term "Encumbered"
shall be construed accordingly,;

P Qe X/
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2.13

2.14

2.15

2.16

2.17

2.18
2.19
2.20

2.21

34

"Qgvernmental Approval' means any consent, approval
licence, permit, order, exemption, certificate, clearance or
authorisa on obtained or to be obtained from, or any
registration, notification, declaration or filing made to or with,
or to be made to or with, any Appropriate Authority;

"Income Tax Act’ means the Income Tax Act, 1961, including
any amendments made therein or statutory modifications or
re-enactments thereof for the time being in force;
“Intellectual property Rights" means all domestic and foreign
intellectual proper ty rights, including with respect to all
patents, patent applications, and trademarks, service marks,
trade names, trade dress, logos, corporatc names, brand
names, domain names, all copyrights, designs and mask
works, and all registrations, applications and renewals in
connection therewith, and software and all website content
(including text, graphics, images, audio, video and data), trade
secrets, . onfidential business information and other
proprietary information;

“Opening Balance-Sheet” means the Balance Sheet of the
Transferee Company as on the Appointed Date prepared by
consolidation of the Assets and Liabilities of the Transferor
Companies / Demerged Undertaking being taken over at book
value for the purpose of amalgamation.

“NCLT" means the National Company Law Tribunal, New
Delhi Bench having jurisdiction over Transferor Companies,
Transferee Company and Demerged Company,

"Registrar of Companies" or “ROC" means the Registrar of
Companies, at New Delhi;

“Demerged Company” means the Circle Trade Overseas
Private Li1 rited

Transferor Company means and includes Haryana Distillery
Limited

“Demerging Undertaking” means the Real Estate Division of
Haryana Distillery Limited and shall mean and include all
property, rights and powers and all debts, liabilities, duties
and obligations, comprised in and/or pertaining to the Real
Estate Division, which includes “all assets whether movable
or immovable, corporeal and incorporeal, in possession or in

Ol R
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2.22

2.23

35

reversion, present and future contingent of whatsoever
nature, wheresoever situate, as on the Appointed Date relating
to the Real Estate Division of Haryana Distillery Division,
including all rights, title, interest, covenant, undertakings,
liabilities including continuing rights, title and interest in
connection with the land and the building thereon whether
leasehold or otherwise, plant and machinery whether leased
or otherwj-e, together with all present and future liabilities
(including contingent liabilities and debts pertaining thereto),
of the Transferor company all of which relate to the Real
Estate Division of the Haryana Distillery Limited as are set out
in Schedule XI hereof; and

“Scheme" or “this Scheme" means this Composite Scheme of
Arrangement and Amalgamation in its present form submitted
to NCLT with any modification(s) thereto as NCLT or any other
Appropriate Authority may require, direct or approve;

“Tax" or "Taxes" means any and all taxes (direct or indirect),
surcharges, fees, levies, duties, tariffs, imposts and other
charges of any kind (together with any and all interest,
penalties, additions to tax and additional amounts imposed
with respect thereto), in each case in the nature of a tax,
imposed |'v any Appropriate Authority (whether payable
directly or by withholding), including taxes based upon or
measured by income, windfall or other profits, gross receipts,
property, sales tax, severance, branch profits, customs duties,
excise duty, CENV AT credit, withholding tax, self-assessment
tax, advance tax, service tax, goods and services tax, stamp
duty, transfer tax, value-added tax, minimum alternate tax,
banking cash transaction tax, securities transaction tax,
input tax credit, entry tax, advance income tax, tax deducted
at source, wealth tax, fringe benefit tax, tax collected at
source, cess, tax refunds, taxes withheld or paid in a foreign
country, customs duty and registration fees;

IIH‘ERPRFTA‘I‘IOR
In this Sck.:me, unless the context otherwise requires words

depoting singular shall include plural and vice versa;
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3.1
3.2

3.3

3.4
3.5
3.6

3.7

3.8
3.9

3.10

3.11

(1)\ ABPL

(5) DCPL

|

36

headings a.:d bold typeface are only for convenience and shall

be ignoreq for the purposes of interpretation

references to the word "include" or "including" shall be

construed without limitation;

a reference to an article, clause, section, paragraph or

schedule is, unless indicated to the contrary, a reference to an

article, clause, section, paragraph or schedule of this Scheme;
unless otherwise defined, the reference to the word "days"
shall mean calendar days;

references to dates and times shall be construed to be

references to Indian dates and times;

reference to a document includes an amendment or

supplement to, or replacement or novation of, that document;

references to a person include any individual, firm, body
corporate (whether incorporated or not), Government, state or
agency of a state or any joint venture, association,
partnership, works councillor, employee representatives’ body

(whether or not having separate legal personality);

references to any person includes that person's successors;

word(s) and expression(s) elsewhere defined in the Scheme will

have the meaning(s) respectively ascribed to them;

any reference to any statute or statutory provision shall

inelude:

(i) all subordinate legislations made from time to time under
that provision (whether or not amended, modified, re-
enacted or consolidated from time to time); and

(if) such provision as from time to time amended, modified,
re-enac ed or consolidated (whether before or after the
filing of this Scheme) to the extent such amendment,
modification, re-enactment or consolidation applies or is
capable of applying to the matters contemplated under
this Scheme and (to the extent liability there under may
exist or can arise) shall include any past statutory
provision (as amended, modified, re-enacted or
consolidated from time to time) which the provision
referred to has directly or indirectly replaced.

The Scheme set out herein in its present form, or with

modification(s), if any, made in accordance with the provisions
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of the Scheme and the directions of NCLT, shall be deemed to
be effective from the Appointed Date but shall be operative

only from the Effective Date.

4. SHARE CAPITAL

ABPL (the Amalgamating Companies No. 1)

The share capital of ABPL as on April 01, 2022 is as under:

8,50,040 Equity Shares of Rs. 10/-

Authoriged Share Capital Amount (Rs.)
10,00,000 Equity Shares of Rs.10/- 1,00,00,000.00
Total
Issued § hare Capital
8,50,040 Equity Shares of Rs. 10/- 85,00,400.00
Subscribed and Fully Paid-up Share
Capital

85,00,400.00

Thereafter these has been no change in authorised, issued
subscribed and paid-up share capital of ABPL.

4.2. FAFSPL (the Amalgamating Companies No. 2)
The share capital of FAFSPL as on April 01, 2022 is as under:

Authorised Share Capital Amount (Rs.)
10,00,0( ) Equity Shares of Rs.10/- 1,00,00,000.00
Total

Issued Share Capital

6,47,430 Equity Shares of Rs.10/- 64,74,300.00
Subscribed and Fully Paid up Share

Capital

6,47,430 Equity Shares of Rs. 10/- 64,74,300.00

Thereafter these has been no change in authorised, issued
subscribed and paid~up share capital of FAFSPL.

(1) ABPL (2) PL (3) SCCPL
Uiy B0
(o) oer (6) RCPL (7) Bt
Sy
() e (10) (11)HDL

Page 13 of 95

-

e
TRUE COPY

(4) VCPL

ane Y

(8) PPL

(12) CTOPL




38

4.3. SCCPL (the Amalgamating Companies No. 3)
The share capital of SCCPL as on April 01, 2022 is as under:

Authorised Share Capital Amount (Rs.)
5,10,00( Equity Shares of Rs.10/- 51,00,000.00
Total

Issued Share Capital

4,63,500 Equity Shares of Rs. 10/- 46,35,000.00
Subscribed and Fully Paid up Share

Capital

4,63,500 Equity Shares of Rs.10/- 46,35,000

Thereafter these has been no change in authorised, issued
subscribed and paid-up share capital of SCCPL.

4.4. VCPL (the Amalgamating Companies No. 4)
The share capital of VCPL as on April 01, 2022 is as under:

Authorised Share Capital Amount (Rs.)
21,000 Equity Shares of Rs.100/- 21,00,000.00
Total

Issued Share Capital

16,150 Equity Shares of Rs, 100/- 16,15,000.00
Subscribed and Fully Paid up Share

Capital

'16,150 Equity Shares of Rs. 100/- 16,15,000.00

Thereafter these has been no change in authorised, issued
subscribed and paid up share capital of VCPL.

4.5. DCPL (th¢ Amalgamating Companies No. 5)
The share capital of DCPL as on April 01, 2022 is as under:

Authorised Share Capital Amount (Rs.)
1,02,000 Equity Shares of Rs.100/- 1,02,00,000.00
Total

(1), ABPL (2) FAFSPL (3) SCCPL (4) vePL
(9) %f | M qﬂtﬂ' Nl
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Issued Share Capital

1,02,00C Equity Shares of Rs.100/- 1,02,00,000.00
subscribed and Fully Paid up Share

Capital

1,02,000 Equity Shares of Rs.100/- 1,02,00,000.00

Thereafter these has been no change in authorised, issued
subscribed and paid-up share capital of DCPL.

4.6. RCPL (the Amalgamating Companies No. 6)
The share capital of RCPL as on April 01, 2022 is as under:

‘_Authori?ed Share Capital Amount (Rs.)
91,000 Equity Shares of Rs.100/- 91,00,000.00
Total

Issued Share Capital

89,500 Equity Shares of Rs.100/- 89,50,000.00
Subscribed and Fully Paid up Share

Capital

89,500 Equity Shares of Rs.100/- 89,50,000.00

Thereafter these has been no change in authorised, issued
subscribed and paid up share capital of RCPL.

4.7. SCPL (the Amalgamating Companies No. 7)
The share capital of SCPL as on April 01, 2022 is as under:

Authorised Share Capital Amount (Rs.)
4,00,000 Equity Shares of Rs.10/- 40,00,000.00
Total

Issued Share Capital

3,84,020 Equity Shares of Rs. 10/- 38,40,200.00
Subscribed and Fully Paid up Share

Capital

3,84,020 Equity Shares of Rs. 10/- 38,40,200.00

123
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4.8. PPL (the Amalgamating Companies No. 8)

40

Thereafter these has been no change in authorised, issued
subscribe | and paid up share capital of SCPL.

The share capital of PPL as on April 01, 2022 is as under:

Authorised Share Capital Amount (Rs.)
35,000 Equity Shares of Rs.100/- 35,00,000.00
Total

Issued Share Capital

29,186 Equity Shares of Rs.100/- 29,18,600.00
Subscribed and Fully Paid-up Share

Capital

29,186 Equity Shares of Rs.100/- 29,18,600.00

Thereafter these has been no change in authorised, issued
subscribed and paid-up share capital of PPL.

4.9. PFPSPL (the Amalgamating Companies No. 9)
The share capital of PFPSPL as on April 01, 2022 is as under:

Authorised Share Capital Amount (Rs.)
3,00,000 Equity Shares of Rs. 10/- 30,00,000.00
Total

Issued Share Capital

2,10,000 Equity Shares of Rs. 10/- 21,00,000.00
Subscribed and Fully Paid up Share

Capital

2,10,000 Equity Shares of Rs.10/- 21,00,000.00

Thereafter these has been no change in authorised, issued

subscribed and paid up share capital of PFPSPL.

4.10. JEIPL (the Amalgamating Companies No. 10)
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4.11. HDL (the HDL / Amalgamated Company /Transferor
Company)
The share capital of HDL as on April 01, 2022 is as under:

41

Authorised Share Capital Amount (Rs.)
4,00,000 Equity Shares of Rs. 10/- 40,00,000.00
Yotal
Issued Share Capital
3,16,520 Equity Shares of Rs. 10/- 31,65,200.00
Subscribed and Fully Paid up Share
Capital

31,65,200.00

3,16,52( Equity Shares of Rs.10/-

Thereafter these has been no change in authorised, issued

subscribed and paid up share capital of JEIPL.

Authorised Share Capital

Amount (Rs.)

2,00,00,000 Equity Shares of Rs.10/-

20,00,00,000.00

Total

Issued Share Capital

1,80,33,. 565 Equity Shares of Rs.10/-

18,03,33,650.00

Subscribed and Fully Paid-up Share
Capital

1,80,33,365 Equity Shares of Rs.10/-

18,03,33,650.00

Thereafter these has been no change in authorised, issued
subscribed and paid-up share capital of HDL.

4.12. CTOPL (Demerging company/ Transferee Company)

PL

The share capital of CTOPL as on April 01, 2022 is as under:

Anthoriaited Share Capital Amount (Rs.)
50,000 Equity Shares of Rs.10/- 5,00,000.00
Total

Issued Share Capital

40,030 Equity Shares of Rs.10/- 4,00,300.00
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Subseribed and Fully Paid-up Share
Capital
40,030 Equity Shares of Rs. 10 /-

4,00,300.00

Thereafter these has been no change in authorised, issued
subscribed and paid-up share capital of CTOPL.

AMALGAMATION OF AMALGAMATING COMPANIES WITH
AMALGAMATED COMPANY

5. Amalgamation of Amalgamating Companies
5.1 With effcct from the Appointed Date and upon coming into

effect of this Scheme, pursuant to the provisions of Section 230
to 232 of the Act and other applicable provisions of the Act,
Apollo Breweries Private Limited (“ABPL” or the Amalgamating
Companies No. 1), First Alert Fire Systems Private Limited
(“FAFSPL” or the Amalgamating Companies No. 2), Skyrise
Constructions Company Private Limited (“SCCPL” or the
Amalgamating Companies No. 3), Vikee Commercial Private
Limited (“V.. PL” or the Amalgamating Companies No. 4 ), Dhiraj
Commercial Private Limited (“DCPL” or the Amalgamating
Companies No. 5 ), Rahul Commercial Private Limited (“RCPL”
or the Amalgamating Companies No. 6), Setwell Cement Private
Jimited (“SCPL” or the Amalgamating Companies No. 7),
Photonics Private Limited (“PPL” or the Amalgamating
Companies No. 8), Photonics Fire Protection Systems Private
Limited (“PFPSPL” or the Amalgamating Companies No. 9 ) and
Jewel Electro Impex Private Limited (“JEIPL” or the
Amalgamating Companies No. 10 ) shall stand merged with and
be vested in the Haryana Distillery Limited (“HDL” or
Amalgamated Company), as a going concern in accordance
with Section 2(1B) of the Income Tax Act without any further
act, instrurient, deed, matter or thing but subject to existing
Encumbrances affecting the same, so as to become, as and
from the Appointed Date, the undertaking, businesses,
properties and other belongings, of the Amalgamated Company
by virtue of and in the manner provided in this Scheme.

W
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50 Without prejudice to the generality of clause 5.1 of the Scheme

upon the ¢« ning into effect of the Scheme and with effect from
the Appointed Date:

5.2.1

5.2.2

vl

(5) DCPL

(9) PFESPL

all assets (whether or not recorded in the books of accounts)
of the Amalgamating Companies that are movable in nature

or are otherwise capable of transfer by physical or
constructive delivery and/ or by endorsement and delivery
and on the Scheme becoming effective, shall stand vested in
the Amalgamated Company and shall be deemed to have
been physically handed over by physical delivery or by
endorsement and delivery as the case may be, without the
need to execute any separate instrument to the
Amalgamated Company to the end and intent that the
property and benefit therein passes to the Amalgamated
Company The details of all such assets have been detailed
in the Sci.edule of Assets.

all assets of Amalgamating Companies that are movable in
nature, other than those in sub-clause 5.2 above,
investments in shares and other securities, sundry debtors,
actionable claims, receivables, outstanding loans and
advances, if any, recoverable in cash or in kind or for value
to be received, bank balances and deposits, if any, with
Government, semi-Government, local and other authorities
and bodies, customers and other persons, shall without any
further act, instrument or deed, stand transferred to and
vested in the Amalgamated Company upon the coming into
effect of this Scheme and with effect from the Appointed
Date, become the property of the Amalgamated Company,
without ; ny notice or other intimation to the debtors or
obligors or any other person. The Amalgamated Company
may (without being obliged to do so), if it so deems
appropriate, give notice in such form as it deems fit and
proper, to each such debtor or obligor or any other person,
that pursuant to the sanction of the Scheme by NCLT, such
debt, loan, advance, claim, bank balance, deposit or other
asset be paid or made good or held on account of the
Amalgamated Company as the person entitled thereto, to the
end and intent that the right of the Amalgamating
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5.2.3

5.2.4

(1) ABPL

(5)

(2

44

Companics to recover or realise all such debts (including the

debts payable by such debtor or obligor or any other person
to the Amalgamating Companies) stands transferred and

assigned to the Amalgamated Company and that appropriate
entries should be passed in the books of accounts of the

relevant debtors or obligors or other persons to record such
change. The details of all such assets have been detailed in

the Schedule of Assets.
all lease and licence agreements entered into by the

Amalgamating Companies with various landlords, owners
and lessors in connection with the use of the assets of the
Amalgamating Companies, together with security deposits,
shall stand automatically transferred and vested in favour of
the Am: gamated Company on the same terms and
conditions without any further act, instrument, deed, matter
or thing being madge, done or executed. The Amalgamated
Company shall continue to pay rent amounts as provided for
in such agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also be
entitled to refund of security deposits paid under such
agreements by the Amalgamating Companies.

all immovable properties, if any, of the Amalgamating
Companies including land, building, offices, sites and
accretions and appurtenances and rights, title and interest
in connection with the said immovable properties whether
freehold or leasehold or otherwise and all documents of title,
rights and easements in relation thereto, shall upon this
Scheme L :coming effective, stand transferred to and vested
in the Amalgamated Company, without any further act or
deed done/ executed or being required to be done/ executed
by the Amalgamating Companies or the Amalgamated
Company or both. The Amalgamated 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 fulfil all obligations. The
mutation or substitution of the title to the immovable
properties shall, upon this Scheme becoming effective, be
made and duly recorded in the name of the Amalgamated

b Ry
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5.2.5

5.2.6

(1) ABPL
(5) y
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Company by the Appropriate Authorities pursuant to the
sanction of this Scheme by NCLT and upon the Scheme
becoming effective in accordance with the terms hereof.

all Contracts and other instruments to which the
Amalgamating Companies is a party, or to the benefit of
which th~ Amalgamating Companies may be entitled, and
which are subsisting or having effect immediately prior to the
Effective Date, shall, without any further act, instrument or
deed, continue in full force and effect against or in favour of,
as the case may be, the Amalgamated Company, and may be
enforced effectively by or against the Amalgamated Company
as fully and effectually as if, instead of the Amalgamating
Companiges, the Amalgamated Company had been a party or
beneficiary or obligor or obligee thereto or thereunder. Such
contracts shall continue to be in full force and continue as
effective as hitherto for in favour of or against the
Amalgamated Company and shall be the legal and
enforceable rights and interests of the Amalgamated
Company, which can be enforced and acted upon as fully
and effec ually as if, it were the Amalgamating Companies
and shall be deemed to be its successor in interest. Upon the
Scheme becoming effective, the rights, duties, obligations,
interests flowing from such contracts, shall be deemed to
have been entered in and novated to the Amalgamated
Company and the Amalgamated Company shall be deemed
to be the Amalgamating Companies's substituted party or
beneficiary or obligor thereto. In relation to the same, any
procedural requirements required to be fulfilled solely by the
Amalgamating Companies (and not by any of its successors),
shall be fulfilled by the Amalgamated Company as if it were
the duly constituted attorney of the Amalgamating
Companies. All inter-se contracts between the Amalgamated
Company and the Amalgamating Companies shall stand
cancelled ind cease to operate upon the Scheme becoming
effective.

all Intellectual Property Rights of the Amalgamating
Companies, if any, shall stand vested in the Amalgamated
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Company without any further act, instrument or deed, upon
the Scheme becoming effective.

all Taxes payable by or refundable to the Amalgamating
Companies, including all or any refunds or claims shall be
treated as the Tax liability or refunds/claims, as the case
may be. of the Amalgamated Company, and any Tax
incentive 5, advantages, privileges, exemptions, rebates,
benefits, credits, remissions, reductions, or Tax holidays, as
would have been available to the Amalgamating Companies,
shall pursuant to the Scheme becoming effective, be
available to the Amalgamated Company and following the
Effective Date, the Amalgamated Company shall be entitled
to initiate, raise, add or modify any claims in relation to such
Taxes on behalf of the Amalgamating Companies.

all Government Approvals, consents, sanctions, exemptions,
registratibns, no objection certificates, permits, quotas,
rights, entitlements, licenses and certificates of every kind
and description whatsoever of or to the benefit of the
Amalgamating Companies may be eligible/ entitled, and
which ar: subsisting or having effect immediately before the
Scheme Loming into effect, shall by endorsement, delivery or
recorded pursuant to the vesting orders of NCLT sanctioning
the Scheme, and on the Scheme becoming effective, be
deemed to be Government Approvals, consents, sanctions,
exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses
granted by any Appropriate Authority for the purpose of
carrying on its business or in connection therewith) and
certificates of every kind and description of whatsoever
nature, of the Amalgamated Company, and shall be in full
force and effect in favour of the Amalgamated Company and
may be enforced as fully and effectually as if, instead of the
Amalgamating Companies, the Amalgamated Company had
been a p ‘rty or beneficiary or obligor thereto.

the Amalgamated Company shall be entitled to claim refunds
or credits, including input tax credits, with respect to Taxes
paid by for, or on behalf of, the Amalgamating Companies
under Applicable Law, including but not limited to Goods
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and serv.ce tax(GST), sales tax, goods and service tax, as
applicable, value added tax, service tax, excise duty cess or
any other tax, whether or not arising due to any inter se
transaction, even if the prescribed time limits for claiming
such refunds or credits have lapsed. For the avoidance of

doubt, input tax credits already availed of or utilized by the
Amalgamating Companies and the Amalgamated Company
in respect of inter se transactions shall not be adversely
impacted by the cancellation of inter se transactions
pursuant to this Scheme.

all benefits of any and all corporate approvals as may have
already been taken by the Amalgamating Companies,
whether being in the nature of compliances or otherwise,
shall unc °r the provisions of Section 230 to 232 of the Act,
without any further act, instrument or deed, cost or charge
and without any notice or other intimation to any third party
for the transfer of the same, be and stand transferred and
vested in the Amalgamated Company as a going concern, and
the said corporate approvals and compliances shall be
deemed to have originally been taken/ complied with by the
Amalgamated Company.

all the resolutions, if any, of the Amalgamating Companies,
which are valid and subsisting, shall under the provisions of
Sections 230 to 232 of the Act, if any, without any further
act, instrument or deed, cost or charge and without any
notice or other intimation to any third party for the transfer
of the same, be and stand continue to be valid and subsisting
and be onsidered as resolutions of the Amalgamated
Company and if any such resolutions have any monetary
limits approved under the provisions of the Act, then the said
limits shall be added to the limits, if any, under like
resolutions passed by the Amalgamated Company and shall
constitute the aggregate of the said limits in the
Amalgamated Company.

upon the Scheme becoming effective, the Amalgamated
Company shall be entitled to without limitation, operate the
Bank accounts, including transacting in cash, cheque,
NEFT, RTGS, or any other electronic mode, intra company,
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inter company, other settlements, availing and utilizing any
limits, issuing or receiving any guarantee of the
Amalgamating Companies or carry out any other transaction
as it deems fit.

5.2.13 all books, records, files, papers, engineering and process

5.3

5.3.1

5.3.2

information, catalogues, quotations, advertising materials, if
any, lists of present and former clients, whether in physical
or electronic form, of the Amalgamating Companies to the
extent possible and permitted under Applicable Law, be
handed ¢ er to the Amalgamated Company.

Without prejudice to the generality of clause 5.1 above, upon

the Scheme coming into effect and with effect from the

Appointed Date:
all the liabilities including secured and unsecured debts
(whether in Indian Rupees or foreign currency), sundry
creditors, contingent liabilities, reserves, provisions and
funds, duties and obligations (whether or not provided in the
hooks of the Amalgamating Companies) of the Amalgamating
Companies, of every kind, nature and description whatsoever
and howsoever arising, raised, incurred or utilised for its
business activities and operations shall, under the
provisions of Sections 230 to 232 of the Act and other
applicabl~ provisions of Act, and all other provisions of
Applicabl. Law, if any, without any further act, instrument,
deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be
and stand transferred to and vested in and/ or be deemed to
have been transferred to and vested in the Amalgamated
Company, and the same shall be assumed by the
Amalgamated Company, to the extent they are outstanding
on the Effective Date, and shall become on and from the -
Appointed Date the liabilities of the Amalgamated Company
on the same terms and conditions as were applicable to the
Amalgamating Companies, and the Amalgamated Company
alone shall meet, discharge and satisfy the same.
all inter-se liabilities, between Amalgamating Companies and
Amalgam ted Company, if any, due or outstanding or which
may at any time immediately prior to the Effective Date
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become due or remain outstanding, shall stand cancelled
and be deemed to have been discharged by such cancellation
and con squently, there shall remain no inter-se liability
between them as of Effective Date and corresponding effect
shall be given in the books of account and records of

Amalgamated Company.

all the existing Encumbrances, if any, existing prior to the
Effective Date on the assets of the Amalgamating Companies
which secure or relate to the liabilities of the Amalgamating
Companies shall without any further act, instrument, deed,
cost or charge and without any notice or other intimation to
any third party for transfer of the same, continue to relate
and attach to only such assets or any part thereof to which
they are related or attached prior to the Effective Date and
are transferred to the Amalgamated Company. It is clarified
that the aforesaid Encumbrances shall not extend to any
assets of the Amalgamating Companies which were earlier
not encumbered or to the existing assets of the Amalgamated
Company.

any reference, in any security documents or arrangements
(to which the Amalgamating Companies is a party), to the
Amalgamating Companies and assets and properties of
Amalgamating Companies, shall be construed as a reference
to the Amalgamated Company and the assets and properties
of the Amalgamating Companies transferred to the
Amalgamated Company pursuant to this Scheme.

without prejudice to the foregoing provision, the
Amalgamated Company/the Amalgamating Companies may
execute any instruments or documents or do all such acts
and deed as may be considered appropriate, including the
filing of necessary particulars and/ or modification(s) of
charge, with the Registrar of Companies to give formal effect
to the above provisions, if required.

the provisions of this clause 5.3 shall operate
notwithstanding anything to the contrary contained in any
instrument, deed, document or writing or the terms of
sanction or issue or any security document; all of which
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instruments, deeds, documents or writings shall stand
modified and/ or superseded by the foregoing provisions.

5.4 Employees

5.4.1 Al the employees, staff and workmen if any, employed with
the Amaleamating Companies, shall become employees, staff
and wor.men of and be engaged by the Amalgamated
Company, with effect from the Scheme coming into effect, on
terms and conditions which, as a result, shall be no less
favourable than those on which they are currently engaged
by the Amalgamating Companies, without any interruption
of service as a result of the amalgamation and transfer and
without any further act, deed or instrument on the part of
the Amalgamating Companies or the Amalgamated
Company.

5.4.2  All contributions made by the Amalgamating Companies on
behalf of its employees, staff and workmen and all
contributions made by the employees, staff and workmen
including the interests arising thereon, to the funds and
standing to the credit of such employee's, staffs and
workman s account with such funds, shall, upon this
Scheme becoming effective, be transferred to the
Amalgamated Company along with such of the investments
made by such funds which are referable and allocable to the
employees, staff and workmen of the Amalgamating
Companies and the Amalgamated Company shall stand
substituted for the Amalgamating Companies with regard to
the obligation to make the said contributions.

54.3 With regards to provident fund, gratuity fund,
superannuation fund, leave encashment and any other
special scheme or benefits created or existing for the benefit
of employees, staff and workmen of the Amalgamating
Companies, upon the Scheme becoming effective, shall be
continue: on no less favourable terms and conditions by the
Amalgamated Company and, the Amalgamated Company
shall stand substituted for the Amalgamating Companies for
all purposes and intents, whatsoever, relating to the
administration or operations of such schemes or funds or in
relation to the obligation to make contributions to the said
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funds, in accordance with the provisions of Applicable Law
or otherwise. It is the intent that all the rights, duties, powers
and obligations of the Amalgamating Companies in relation
to such fund or funds shall become those of the
Amalgamated Company without need of any fresh approval
from any statutory authority. It is hereby clarified that upon
the Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to such employees,
staff and workmen and the services of all such employees,
staff and workmen of the Amalgamating Companies for such
purpose ! hall be treated as having been continuous.

The Amalgamated Company agrees that the services of all
employees, staff and workmen of the Amalgamating
Companies, prior to the transfer, shall be taken into account
for the purposes of all benefits to which such employees, staff
and workmen may be eligible, including in relation to the
level of remuneration and contractual and statutory benefits,
incentive plans, terminal benefits, gratuity plans,
superannuation, provident fund and other retirement
benefits and accordingly, such benefits shall be reckoned
from the date of their respective appointment in the
Amalgamating Companies. The Amalgamated Company
undertakes to pay the same, as and when payable under
Applicable Law.

The Amal amating Companies will transfer/handover to the
Amalgamated Company, copies of employment information
of all such transferred employees, staff and workmen of the
Amalgamating Companies, including but not limited to,
personnel files (including hiring documents, existing
employment contracts, and documents reflecting changes in
an employee's, staffs and workman's position,
compensation, or benefits), payroll records, medical
documents (including documents relating to past or ongoing
leaves of absence, on the job injuries or illness, or fitness for
work examinations), disciplinary records, supervisory files
and all forms, notifications, order and contribution/ identity
cards issued by the concerned authorities relating to benefits
transferred pursuant to this sub-clause.
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546 The Amalgamated Company shall continue to abide by any
agreement(s)/ settlement(s) entered into by the
Amalgamating Companies with employees, staff and
workmen of the Amalgamating Companies which are
subsisting or having effect immediately prior to the
Appointed Date and continuing from the Appointed Date till
the Effective Date.

5.4.7 Any disciplinary action initiated by the Amalgamating
Companies against any employee, staff and workman of the
Amalgam iting Companies shall have full force, effect and
continuity as if it was initiated by the Amalgamated
Company instead of the Amalgamating Companies.

5.5 Legal Proceedings

5.5.1 All proceedings of whatsoever nature (legal, quasi-judicial
and others, including any suits, appeals, arbitrations,
execution proceedings, revisions, writ petitions, if any) by or
against the Amalgamating Companies, shall not abate, be
discontinued or be in any way prejudicially affected by
reason of the amalgamation or anything contained in this
Scheme, but the said proceeding shall until Effective Date,
be continued, prosecuted and enforced, by or against the
Amalgamating Companies, as if this Scheme had not been
made.

5.5.2 Upon the .oming into effect of this Scheme, all suits, actions,
and other proceedings including legal and taxation
proceedings, (including before any statutory or quasi-judicial
authority or arbitrator or tribunal) by or against, the
Amalgamating Companies, whether pending and/or arising
on or before the Effective Date shall be continued and/ or
enforced by or against the Amalgamated Company and in the
same manner and to the same extent as if the same had been
instituted and/ or pending and/ or arising by or against the
Amalgamated Company.

5.5.3 The Amalgamated Company undertakes to have accepted on
behalf of itself, all suits, claims, actions and legal
proceedings initiated by or against the Amalgamating
Companit:s, transferred to its name and to have the same
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continued, prosecuted and enforced by or against the

Amalgamated Company.
The experience, track record and credentials of the

Amalgamating Companies in relation to the supply of products,
equipment and services to various authorities, agencies and
clients prior to its amalgamation with the Amalgamated
Company shall be taken into account and treated and
recognised as the experience, track record and credentials of
the Amalgamated Company including for the purpose of
eligibility, standing, evaluation and participation of the
Amalgamated Company in all existing and future bids, tenders
and contracts of such authorities, agencies and clients.

The Amals wmating Companies and/ or the Amalgamated
Company, as the case may be, shall, at any time after the
Effective Date, in accordance with the provisions hereof, if so
required under any law or otherwise, execute appropriate deeds
and/ or documents of confirmation or other writings or
arrangements with any party to any contract or arrangement
in relation to which the Amalgamating Companies is a party,
including any filings with the Appropriate Authorities, in order
to give formal effect to the above provisions. The Amalgamated
Company shall, for this purpose, under the provisions hereof,
be deemed to have been authorized to execute any such deeds,
documents and writings for and on behalf of the Amalgamating
Companies and to carry out or perform all such formalities or
compliances referred to above or otherwise required to be
carried ou. or performed on the part of the Amalgamating
Companies.

The Amalgamating Companies and/ or the Amalgamated
Company, as the case may be, shall, at any time after the
Effective Date, in accordance with the provisions hereof, if so
required under any law or otherwise, do all such acts or things
as may be necessary for transfer/vesting of the Government
Approvals, sanctions, consents, exemptions, rebates,
registrations, no-ohjection certificates, permits, quotas, rights,
entitlements, licenses and certificates which were held or
enjoyed by the Amalgamating Companies including its
business and operations, into the Amalgamated Company, It is
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hereby clarified that if the consent of any third party or
authority is required to give effect to the provisions of this
clause, the said third party or authority shall make and duly
record the ecessary substitution/ endorsement in the name
of the Amalgamated Company pursuant to the sanction of this
Scheme by NCLT, and upon the Scheme becoming effective in
accordance with the terms hereof. For this purpose, the
Amalgamated Company (including; its successors and assigns)
shall, if and as required, file, appropriate applications/
documents etc. with Appropriate Authorities concerned for
information and record purposes. The Amalgamated Company
ghall, under the provisions of this Scheme, be deemed to be
authorized to execute any such applications/ documents etc.
for and on behalf of the Amalgamating Companies and to carry
out or perform all such acts, formalities or compliances referred

to above as may be required in this regard.

Saving of Concluded Transactions

Subject to the terms of the Scheme, the transfer and vesting of
the Amalgamating Companies as per the provisions of the
Scheme shall not affect any transactions or proceedings
already concluded by the Amalgamating Companies on or
before the Appointed Date or after the Appointed Date until the
Effective Date, to the end and intent that the Amalgamated
Company accepts and adopts all acts, deeds and things made,
done and executed by the Amalgamating Companies or its
predecessors as acts, deeds and things made, done and
executed by or on behalf of the Amalgamated Company.

5.10 Conduct of business

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

5.10.1 the Amalgamating Companies shall carry on and shall be

deemed to have carried on all its business activities and shall
hold and stand possessed and shall be deemed to have held

and stood possessed of all the said assets, rights, title,
interests, authorities, contracts, investments and decisions,
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benefits for and on account of and in trust for the
Amalgamated Company;

all obligations, liabilities, duties and commitments attached,
related or pertaining to the Amalgamating Companies shall
be undertaken and shall be deemed to have been undertaken

for and on account of and in trust for the Amalgamated
Company; and

all profits or income arising or accruing in favour of the
Amalgan. ating Companies in relation to the business and all
Taxes paid thereon or losses arising or incurred by the
Transferor Company in relation to the Business of
Amalgamating Companies shall, for all intent and purposes,
be treated as and be deemed to be the profits or income,
Taxes or losses, as the case may be, of the Amalgamated
Company. It is hereby clarified that any Tax payable by or
refundable relating to the Amalgamating Company,
including all or any Tax refunds or tax liabilities or Tax
claims arising from pending Tax proceedings, under any law,
on or before the Effective Date, shall be treated as or deemed
to be treated as the Tax liability or Tax refunds/Tax claims
(whether or not recorded in the books relating to the
Amalgamrating Company) of the Amalgamated Company.

5.11 CONSIDERATION & ISSUE OF SHARES OF AMALGAMATED
COMPANY

5.11.1

A
(1) é
(5) DCPL
(9) PL

Upon this scheme becoming effective and as consideration
for the scheme, Amalgamated Company shall, without any
application or deed, issue and allot equity shares, credited
as fully paid up, to the extent indicated below, to the equity
shareholders of the Amalgamating Companies and whose
names appear in the Registrar of Members of Amalgamating
Companies on the record date, or to such of their respective
heirs, executors, administrators or other legal
representatives or other successors in title as may be
recognized by the Board of Directors of the Amalgamated
company in consideration for the transfer of the business in
the following proportion namely:-
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'99 (Ninety-Nine) equity shares of the Amalgamated
Company of Rs. 10 (Rupees Ten Only) each fully paid up
for every 100 (Hundred) equity shares of Rs. 10 (Rupces
Ten Only) each of Amalgamating Company 1. Any
fraction of share arising out of the aforesaid share
exchange process, if any, shall be paid in cash by the
Amalgamated Company to the Shareholders of
Amalgamating Company 1"

"2 (Two) equity shares of the Amalgamated Company of
Rs. 10 (Rupees Ten Only) each fully paid up for every 10
(Ten) equity shares Rs. 10/- (Rupees Ten Only) each of
Amalgamating Company 2. Any fraction of share arising
out of the aforesaid share exchange process, if any, shall
be paid in cash by the Amalgamated Company to the
She -eholders of Amalgamating Company 2"

"144 (One Hundred and Forty Four) equity shares of the
Amalgamated Company of Rs. 10 (Rupees Ten Only)
each fully paid up for every 100 (Hundred) equity shares
Rs. 10/- (Rupees Ten Only) each of Amalgamating
Company 3. Any fraction of share arising out of the
aforesaid share exchange process, if any, shall be paid
in cash by the Amalgamated Company to the
Shareholders of Amalgamating Company 3"

"601 (Six Hundred and One) equity shares of the
Amalgamated Company of Rs. 10 (Rupees Ten Only)
each fully paid up for every 10 (Ten) equity shares Rs.
100/- (Rupees One Hundred Only) each of
Amalgamating Company 4. Any fraction of share arising
out  f the aforesaid share exchange process, if any, shall
be paid in cash by the Amalgamated Company to the
Shareholders of Amalgamating Company 4"

"88 (Eighty Eight) equity shares of the Amalgamated
Company of Rs, 10 (Rupees Ten Only) each fully paid up
for every 10 (Ten) equity shares Rs. 100/- (Rupees One
Hundred Only) each of Amalgamating Company 5. Any
fraction of share arising out of the aforesaid share
exchange process, if any, shall be paid in cash by the
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Amalgamated Company to the Shareholders of
Amalgamating Company 5"

"08 (Ninety Eight) equity shares of the Amalgamated
Company of Rs. 10 (Rupees Ten Only) each fully paid up
for every 10 (Ten) equity shares Rs. 100/- (Rupees One

Hundred Ten) each of Amalgamating Company 6. Any
frac ion of share arising out of the aforesaid share
exchange process, if any, shall be paid in cash by the
Amalgamated Company to the Shareholders of
Amalgamating Company 6"

"195 (One Hundred Ninety Five) equity shares of the
Amalgamated Company of Rs. 10 (Rupees Ten Only)
each fully paid up for every 100 (One Hundred) equity
shares Rs. 10/- (Rupees Ten Only) each of
Amalgamating Company 7. Any fraction of share arising
out of the aforesaid share exchange process, if any, shall
be paid in cash by the Amalgamated Company to the
Shareholders of Amalgamating Company 7"

"492 (Four Hundred and Ninety Two) equity shares of
the Amalgamated Company of Rs. 10 (Rupees Ten Only)
eacl: fully paid up for every 10 (Ten) equity shares Rs.
100/- (Rupees One Hundred Only) each of
Amalgamating Company 8. Any fraction of share arising
out of the aforesaid share exchange process, if any, shall
be paid in cash by the Amalgamated Company to the
Shareholders of Amalgamating Company 8"

"9 (Nine) equity shares of the Amalgamated Company of
Rs. 10 (Rupees Ten Only) each fully paid up for every 4
(Four) equity shares Rs. 10/- (Rupees Ten Only) each of
Amalgamating Company 9. Any fraction of share arising
out of the aforesaid share exchange process, if any, shall
be paid in cash by the Amalgamated Company to the
Shareholders of Amalgamating Company 9"

"19 'Nine) equity shares of the Amalgamated Company
of Rs. 10 (Rupees Ten Only) each fully paid up for every
4 (Four) equity shares Rs. 10/- (Rupees Ten Only) each
of Amalgamating Company 10. Any fraction of share
arising out of the aforesaid share exchange process, if
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any, shall be paid in cash by the Amalgamated

Company to  the Sharcholders of ‘Amalgamating

Company 10"
The equity shares of the Amalgamated Company to be issued
and allotted as above shall be subject to the Memorandum
of Association and Articles of Association of the
Amalgamated Company in the same manner as the existing
shareholders and shall rank pari passu with the existing
equity shares of the Amalgamated Company in all respects
including dividend, with the existing Equityi Shares of the
Amalgamated Company. ‘

5.11.2 The shar-holders registered in the Register of Members of the
Amalgamating Companies, on such date as the Board of
Directors of the Amalgamated Company may determine,
shall surrender their relative equity share certificates for
cancellation to the transferee company and the
Amalgamated Company shall not make any allotment
against the shares so cancelled.

5.11.3 The members of the Amalgamated Company, on approval of
the Scheme, shall be deemed to have given their approval
u/s 62(1)(c) of the Companies Act 2013 and ofher applicable
provisions, if any, for issue of fresh Equity Shares to the
Members of the Amalgamating Company in terms of Para
S5.11 above.

6. Winding U}
Upon the Scheme becoming effective, the Amalgamahng
Companies shall without any further act, instrument or deed

stand dissolved without being wound-up.

g Compliance with Section 2(1B) of the Inc?me Tax and
provisions of Section 232 of the Act
The provisions of this Scheme as they relate to the

amalgamation of the Amalgamating Companies into and with
the Amalgamated Company have been drawn up to comply with
the conditions relating to "amalgamation” as defined under

Section 2(1B) of the Income tax Act. If any terms or provisions
of the Scheme are found or interpreted to be incongistent with
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the provisions of the said section of the Income Tax Act, at a
later date including resulting from an amendment of law or for
any other reason whatsoever, the provisions of the said section
of the Income Tax Act, shall prevail and the provisions of the
Scheme shall stand modified to the extent determined
necessary to comply with Section 2(1B) of the Income Tax Act.
Such modification will, however, not affect the other parts of

the Scheme.

Upon This Scheme Becoming Finally Effective
Entire issued share capital and share certificates of the
Amalgamating Companies shall automatically stand cancelled.
Cross holc.ng of shares, if any, between the Transferor
Company and the Transferee Company on the record date, if
any, shall stand cancelled. Approval of this Scheme by the
Shareholders and/or Creditors of the Transferor Company and
the Transferee Company, as the case may be, and sanction by
the Tribunal under section 231 and 232 of the Companies Act,
2013, shall be sufficient compliance with the provisions of
sections 66 of the Companies Act, 2013, rules made
thereunder, and other applicable provisions, if any, relating to
the reduction of share capital on cancellation of cross holding,
if any.
Combination of Authorised Share Capital
As an integral part of the Scheme, and upon the coming into
effect of -he Scheme, the authorized share capital of the
Amalgamating Companies shall stand transferred to and be
added with the authorized share capital of the Amalgamated
Company without any liability for payment of any additional
registration fees and stamp duty pursuant to the provisions
of Sections 13, 14, 61 and Section 232(3) of the Act and no
resolutions or consent and approvals would be required to
be passed by the Amalgamated Company.

Consequently, upon the merger of the authorized share
capital pursuant to clausec 8.3.1, Clausc Sth of the

Memorandum of Association of the Amalgamated Company

upon the coming into effect of this Scheme and without any
further act, instrument or deed, be and stand altered,
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modified and amended pursuant to Sections 13, 61 and
Section 232 and other applicable provisions of the Act, as the
case may be and be replaced by the following clause:

"Sth Th. capital of the Company is Rs 26,10,00,000/-
(Rupees Twenty Six Crores Ten Lacs only) divided
into 2,61,00,000 (Two Crores Sixty One Lacs)
Equity Shares of Rs 10/- (Rupees Ten) each.”-

It is clarified that the approval of the members of the
Amalgamated Company to the Scheme shall be deemed to be
their consent/ approval for the increase of the authorized
capital, amendment of the capital clause of the
Memorandum of Association and Articles of Association
under the provision of Section 13, 14 and 232 of the Act and
other applicable provisions of the Act. ‘
Save as provided in Para 8.3 above, the Transferee Company
ghaill increase/modify its Authorized Share Capital for
implement g the terms of the Scheme, to the extent necessary.
Accounting Treatment in the books of the Amalgamating
Companies and Amalgamated Company. '
Notwithstanding anything to the contrary, upon the Scheme
becoming effective, the Amalgamating Companies and the
Amalgamated Company shall give effect to the accounting
treatment in their respective books of account in accordance
with "Indian Accounting Standard (Ind-AS)- 103 - Business
Combination” and other applicable Ind-AS prescribed under
section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015 {as amended) and other
generally accepted accounting principles as ap‘ licable on the
Effective Date.
All the assets and labilities recorded in the books of the
Amalgamat 1g Companies shall be transferred ( and vested in
the Amalgamated Company pursuant to the Scheme and shall
be recorded by the Amalgamated Company at| the respective
book values as reflected in the books of| the Amalgamating
Companies as on the Appointed Date.
Inter- company balances, if any, shall stand cancelled.
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9.4 All the reserves of the Amalgamating Companies under
different heads shall become the corresponding reserves of the
Amalgamated Company. Similarly, balance in the Profit & Loss
Accounts of the Amalgamating and Amalgamated Company will
also be clul bed together. |

DEMERGER OF REAL ESTATE DIVISION OF HDL

10. Demerger of Reals Estate Division of HDL to Demerged
Company

10.1 Upon merger of the amalgamating companies viz. Apollo
Breweries Private Limited (“ABPL” or the Amalgamating
Companies No. 1), First Alert Fire Systems Private Limited
(“FAFSPL” or the Amalgamating Companies No. 2), Skyrise
Constructions Company Private Limited (‘SCCPL” or the
Amalgamating Companies No. 3 ), Vikee Commercial Private
Limited (“VCPL” or the Amalgamating Companies No. 4 ), Dhiraj
Commercial Private Limited (“DCPL” or the Amalgamating
Companies No. 5 ), Rahul Commercial Private Limited (“‘RCPL”
or the Amalgamating Companies No. 6), Setwell Cement Private
Limited (“SCPL” or the Amalgamating Companies No. 7),
Photonics Private Limited (“PPL” or the Amalgamating
Companies No. 8), Photonics Fire Protection Systems Private
Limited (“PFPSPL” or the Amalgamating Companies No. 9 ) and
Jewel Electro Impex Private Limited (‘JEIPL” or the
Amalgamating Companies No. 10) with the Haryana Distillery
Limited /Amalgamated Company. The Real Estate division and
along with all investments shall be transferred to Circle Trade
Overscas Private Limited (CTOPL / Demerged Entity) from the
appointed date.

10.2 Without prejudice to the generality of clause 10.1 of the Scheme
upon the corning into effect of the Scheme and wnth effect from
the Appoint :d Date:

10.2.1. all assets as per Schedule of Assets, i.e. Schedule XI
consisting of real estate division of the HDL that are
immovable in nature or are otherwise capable of transfer by
physical or constructive delivery and/ or by endorsement
and delivery and on the Scheme becoming effective, shall
stand vested in the Demerged Company and shall be deemed
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to have been physically handed over by physical delivery or
by endorsement and delivery as the case may be, without the
need to execute any separate instrument to the Demerged
Company to the end and intent that the property and benefit
therein passes to the Demerged Company.

all assets of as per Schedule XI part of the real estate division
of the HDL that are movable in nature, other than those in
sub-clause 10.1.1 above, investments in shares and other
securities, sundry debtors, actionable claims, receivables,
outstanc ng loans and advances, if any, recoverable in cash
or in kind or for value to be received, bank balances and
deposits, if any, with Government, semi-Government, local
and other authorities and bodies, customers and other
persons, shall without any further act, instrument or deed,
stand transferred to and vested in the Demerged Company
upon the coming into effect of this Scheme and with effect
from the Appointed Date, become the property of the
Demerged Company, without any notice or other intimation
to the debtors or obligors or any other person. The Demerged
Company may (without being obliged to do so), if it so deems
appropriate, give notice in such form as it deems fit and
proper, to each such debtor or obligor or any other person,
that pursuant to the sanction of the Scheme by NCLT, such
debt, loa , advance, claim, bank balance, deposit or other
asset be paid or made good or held on account of the
Demerged Company as the person entitled thereto, to the
end and intent that the right of the Transferor Company to
recover or realise all such debts (including the debts payable
by such debtor or obligor or any other person to the
Demerged Company) stands transferred and assigned to the
Demerged Company and that appropriate entries should be
passed in the books of accounts of the relevant debtors or
obligors or other persons to record such change.

all lease and licence agreements entered into by the Real
estate division of HDL, as mentioned in Schedule XI, with
various landlords, owners and lessors in connection with the
usc of th~ assets of the real estate division, together with
security uzposits, shall stand automatically transferred and
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vested i favour of the Demerged Company on the same
terms and conditions without any further act, instrument,
deed, matter or thing being made; done or executed. The
Demerged Company shall continue to pay rent amounts as
provided for in such agreements and shall comply with the
other terms, conditions and covenants thereunder and shall
also be entitled to refund of security deposits paid under
such agreements by the Transferor Company.

all immovable properties of the Real Estate Division of HDL
including land, building, offices, sites and accretions and
appurtenances and rights, title and interest in connection
with the said immovable properties whether freehold or
leasehold or otherwise and all documents of title, rights and
easemerts in relation thereto, shall upon this Scheme
becoming effective, stand transferred to and vested in the
Demerged Company, without any further act or deed done/
executed or being required to be done/ executed by the
HDL/Transferor Company or the Demerged Company or
both. The Demerged 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 fulfil all obligations. The mutation or
substitution of the title to the immovable properties shall,
upon this Scheme becoming effective, be made and duly
recorded in the name of the Demerged Company by the
Appropriate Authorities pursuant to the sanction of this
Scheme by NCLT and upon the Scheme becoming effective in
accordar ~e with the terms hereof.

all Contracts and other instruments to which the
HDL/Transferor Company is a party, pertaining to Real
Estate Division, or to the benefit of which the
HDL/Transferor Company may be entitled, and which are
subsisting or having effect immediately prior to the Effective
Date, shall, without any further act, instrument or deed,
continue in full force and effect against or in favour of, as the
case may be, the Demerged Company, and may be enforced
effectively by or against the Demerged Company as fully and
effectually as if, instead of the HDL/Transferor Company, the

-
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Demerge ' Company had been a party or beneficiary or

obligor or obligee thereto or thereunder. Such contracts shall
continue to be in full force and continue as effective as
hitherto for in favour of or against the Demerged Company
and shall be the legal and enforceable rights and interests of
the Demerged Company, which can be enforced and acted
upon as fully and effectually as if, it were the
HDL/Transferor Company and shall be deemed to be its
successor in interest. Upon the Scheme becoming effective,
the rights, duties, obligations, interests flowing from such
contracts, shall be deemed to have been entered in and
novated to the Demerged Company and the Demerged
Company shall be deemed to be the Transferor Companies’
substiturad party or beneficiary or obligor thereto. In relation
to the swme, any procedural requirements required to be
fulfilled solely by the Transferor Company (and not by any of
its successors), shall be fulfilled by the Demerged Company
as if it were the duly constituted attorney of the Transferor
Companies.

all Intellectual Property Rights of the Transferor Company, if
any, for Real Estate Division, shall stand vested in the
Demerged Company without any further act, instrument or
deed, upon the Scheme becoming effective.

all Taxes payable by or refundable to the Transferor
Company, for Real Estate Division, including all or any
refunds or claims shall be treated as the Tax liability or
refunds/claims, as the case may be, of the Demerged
Company and any Tax incentives, advantages, privileges,
exemptions, rebates, benefits, credits, remissions,
reductions, or Tax holidays, as would have been available to
the Transferor Company, shall pursuant to the Scheme
becoming effective, be available to the Demerged Company
and following the Effective Date, the Demerged Company
shall be entitled to initiate, raise, add or modify any claims
in relation to such Taxes on behalf of the Transferor
Company.

all Government Approvals, consents, sanctions, exemptions,
registrations, no objection certificates, permits, quotas,
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rights, entitlements, licenses and certificates of every kind
and description whatsoever of or to the benefit of the Real
Estate Division of Transferor Company may be eligible/
entitled, and which are subsisting or having effect
immediately before the Scheme coming into effect, shall by

endorser ent, delivery or recorded pursuant to the vesting
orders of NCLT sanctioning the Scheme, and on the Scheme
becoming effective, be deemed to be Government Approvals,
consents, sanctions, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses
(including the licenses granted by any Appropriate Authority
for the purpose of carrying on its business or in connection
therewith) and certificates of every kind and description of
whatsoever nature, of the Demerged Company, and shall be
in full force and effect in favour of the Demerged Company
and may be enforced as fully and effectually as if, instead of
the Real Estate Division of Transferor Company, the
Demerged Company had been a party or beneficiary or
obligor thereto.

10.2.9. the Demu .ged Company shall be entitled to claim refunds or
credits, including input tax credits, with respect to Taxes
paid by for, or on behalf of, the Transferor Company under
Applicable Law, including but not limited to Goods and
service tax (GST), sales tax, goods and service tax, as
applicable, value added tax, service tax, excise duty cess or
any other tax, whether or not arising due to any inter se
transaction, even if the prescribed time limits for claiming
such refunds or credits have lapsed. For the avoidance of
doubt, input tax credits already availed of or utilized by the
Transferor Companies and the Demerged Company in
respect of inter se transactions shall not be adversely
impacted by the cancellation of inter se transactions
pursuant to this Scheme.

10.2.10.all benefiis of any and all corporate approvals as may have
already been taken for Real Estate Division, by the
Transferor Company, whether being in the nature of
compliances or otherwise, shall under the provisions of
Section 230 to 232 of the Act, without any further act,

ODZN’ A ey
(1) g{ (2) (3) SCCPL (4) VCPL
% Quuged®, Qe

(5) DCPL (6) RC (7) ' (8) PPL
(©) (1 \IJ}EL‘;:‘M‘ QV\W‘” [{W
. L 11)HDL CTO
Page 41 qfs}s : (L eTow.

TRUE COPY

149




10.2.11.

66

instrument or deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the
same, be and stand transferred and vested in the Demerged
Company as a going concern, and the said corporate
approvals and compliances shall be deemed to have
originally been taken/ complied with by the Demerged
Company.

all the resolutions, if any, pertaining to the Real Estate
Division of the Transferor Company, which are valid and
subsisting, shall under the provisions of Sections 230 to 232
of the Act, if any, without any further act, instrument or
deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be
and stand continue to be valid and subsisting and be
considered as resolutions of the Demerged Company and if
any such resolutions have any monetary limits approved

-under the provisions of the Act, then the said limits shall be

10.2.12

10.2.13.

added to the limits, if any, under like resolutions passed by
the Demerged Company and shall constitute the aggregate of
the said lunits in the Demerged Company.

upon the Scheme becoming effective, the Demerged
Company shall be entitled to without limitation, operate the
Bank accounts, including transacting in cash, cheque,
NEFT, RTGS, or any other electronic mode, intra company,
inter company, other settlements, availing and utilizing any
limits, issuing or receiving any guarantee of the Real Estate
Division of Transferor Company or carry out any other
transaction as it deems fit.

all books, records, files, papers, engineering and process
information, catalogues, quotations, advertising materials, if
any, lists of present and former clients, whether in physical
or electronic form, of Real Estate Division of the Transferor
Company to the extent possible and permitted under
Applicable Law, be handed over to the Demerged Company.

10.8 Without prejudice to the generality of clause 10.1 above, upon
the Scheme coming into effect and with effect from the
Appointed Date:
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all the liabilities including secured and unsecured debts
(whether in Indian Rupees or foreign currency), sundry
creditors, contingent liabilities, reserves, provisions and
funds, duties and obligations (whether or not provided in
the books of the Transferor Company) of the Real Estate
Division of Transferor Company, of every kind, nature and
description whatsoever and howsoever arising, raised,

incurred or utilised for its Real Estate business activities

and operations shall, under the provisions of Sections 230
to 232 of the Act and other applicable provisions of Act, and
all othe provisions of Applicable Law, if any, without any
further act, instrument, deed, cost or charge and without
any notice or other intimation to any third party for the
transfer of the same, be and stand transferred to and vested
in and/ or be deemed to have been transferred to and vested
in the Demerged Company, and the same shall be assumed
by the Demerged Company, to the extent they are
outstanding on the Effective Date, and shall become on and
from the -Appointed Date the liabilities of the Demerged
Company on the same terms and conditions as were
applicable to the Demerged Companies, and the Demerged
Company alone shall meet, discharge and satisfy the same.
all inter-se liabilities, if any, between Real Estate Division
of Transferor Company and Demerged Company, if any, due
or outst nding or which may at any time immediately prior
to the Effective Date become due or remain outstanding,
shall stand cancelled and be deemed to have been
discharged by such cancellation and consequently, there
shall remain no inter-se liability between them as. of
Effective Date and corresponding effect shall be given in the
books of account and records of Demerged Company.

all the existing Encumbrances, if any, existing prior to the
Effective Date on the assets of the Real Estate Division of
Transferor Company which secure or relate to the liabilities
of the Real Estate Division of Transferor Company shall
without any further act, instrument, deed, cost or charge
and without any notice or other intimation to any third
party for transfer of the same, continue to relate and attach
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to only such assets or any part thereof to which they are
related or attached prior to the Effective Date and are
transferred to the Demerged Company. It is clarified that
the aforesaid Encumbrances shall not extend to any assets
of the Real Estate Division of Transferor Company which
were earlier not encumbered or to the existing assets of the
Demerg. d Company.

any reference, in any security documents or arrangements
(to which the Real Estate Division of Transferor Company is
a party), to the Real Estate Division of Transferor Company
and assets and properties of Real Estate Division of
Transferor Company, shall be construed as a reference to
the Demerged Company and the assets and properties of
the Real Estate Division of Transferor Company transferred
to the Demerged Company pursuant to this Scheme.
without prejudice to the foregoing provision, the Demerged
Company/the Transferor Company may execute any
instruments or documents or do all such acts and deed as
may be considered appropriate, including the filing of
necessary particulars and/ or modification(s) of charge,
with the Registrar of Companies to give formal effect to the
above provisions, if required.

the provisions of this clause 10.2 shall operate
notwithstanding anything to the contrary contained in any
instrument, deed, document or writing or the terms of
sanction or issue or any security document; all of which
instruments, deeds, documents or writings shall stand
modified and/ or superseded by the foregoing provisions.

10.4 Employees

10.4.1.

(1)
(5) DC

)

All the employees, staff and workmen if any, employed with
the Real Estate Division of Transferor Company, shall
become employees, staff and workmen of and be engaged
by the Demerged Company, with effect from the Scheme
coming into effect, on terms and conditions which, as a
result, s :all be no less favourable than those on which they
are currently engaged by the Real Estate Division of
Transferor Company, without any interruption of service as
a result of the amalgamation and transfer and without any
further act, deed or instrument on the part of the Real
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Estate Division of Transferor Company or the Demerged
Company.

All contributions made by the Real Estate Division of
Transferor Company on behalf of its employees, staff and
workmen and all contributions made by the employees,
staff and workmen including the interests arising thereon,

to the funds and standing to the credit of such employee's,
staff's and workman's account with such funds, shall, upon
this Scheme becoming effective, be transferred to the
Demerged Company along with such of the investments
made by such funds which are referable and allocable to
the employees, staff and workmen of the Real Estate
Division of Transferor Company and the Demerged
Compar ; shall stand substituted for the Transferor
Company with regard to the obligation to make the said
contributions.

With regards to provident fund, gratuity fund,
superannuation fund, leave encashment and any other
special scheme or benefits created or existing for the benefit
of employees, staff and workmen of the Real Estate Division
of Transferor Company, upon the Scheme becoming
effective, shall be continued on no less favourable terms
and conditions by the Demerged Company and, the
Demerged Company shall stand substituted for the
Demerged Companies for all purposes and intents,
whatsoever, relating to the administration or operations of
such schemes or funds or in relation to the obligation to
make contributions to the said funds, in accordance with
the provisions of Applicable Law or otherwise. It is the
intent tl.at all the rights, duties, powers and obligations of
the Real Estate Division of Transferor Company in relation
to such fund or funds shall become those of the Demerged
Company without need of any fresh approval from any
statutory authority. It is hereby clarified that upon the
Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to such employees,
staff and workmen and the services of all such employees,
staff and workmen of the Real Estate Division of Transferor
Company for such purpose shall be treated as having been
continuous.

The Demerged Company agrees that the services of all
employees, staff and workmen of the Real Estate Division of
Transferor Company, prior to the transfer, shall be taken
into account for the purposes of all benefits to which such
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employees, staff and workmen may be eligible, including in
relation to the level of remuneration and contractual and
statutory benefits, incentive plans, terminal benefits,
gratuity plans, superannuation, provident fund and other
retirem:. ut benefits and accordingly, such benefits shall be
reckoned from the date of their respective appointment in
Real Estate Division of Transferor Company. The Demerged
Company undertakes to pay the same, as and when payable
under Applicable Law.

The Real Estate Division of Transferor Company will
transfer/handover to the Demerged Company, copies of
employment information of all such transferred employees,
staff and workmen of the Real Estate Division of Transferor
Company, including but not limited to, personnel files
(including hiring documents, existing employment
contracts, and documents reflecting changes in an
employee's, staff's and workman's position, compensation,
or benefits), payroll records, medical documents (including
documents relating to past or ongoing leaves of absence, on
the job /njuries or illness, or fitness for work examinations),
discipliiary records, supervisory files and all forms,
notifications, order and contribution/ identity cards issued
by the concerned authorities relating to benefits transferred
pursuant to this sub-clause.

The Demerged Company shall continue to abide by any
agreement(s)/settlement(s) entered into by the Real Estate
Division of Transferor Company with employees, staff and
workmen of the Real Estate Division of Transferor Company
which are subsisting or having effect immediately prior to
the Appointed Date and continuing from the Appointed
Date till the Effective Date.

Any disciplinary action initiated by the Real Estate Division
of Transferor Company against any employee, staff and
workman of the Real Estate Division of Transferor Company
shall have full force, effect and continuity as if it was
initiatec by the Demerged Company instead of the Real
Estate Duvision of Transferor Company.

10.5 Legal Proceedings

10.5.1.
(1) PL
(5) DCPL

(9)

All proceedings of whatsoever nature (legal, quasi-judicial
and others, including any suits, appeals, arbitrations,
execution proceedings, revisions, writ petitions, if any) by
or against the Real Estate Division of Transferor Company,
shall not abate, be discontinued or be in any way
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prejudicially affected by reason of the amalgamation or
anything contained in this Scheme, but the said proceeding
shall until Effective Date, be continued, prosecuted and
enforced, by or against the Real Estate Division of
Transferor Company, as if this Scheme had not been made.
Upon the coming into effect of this Scheme, all suits,
actions, and other proceedings including legal and taxation
proceedings, (including before any statutory or quasi-
judicial authority or arbitrator or tribunal) by or against,
the Real Estate Division of Transferor Company, whether
pending and/or arising on or before the Effective Date shall

be contii.ued and/ or enforced by or against the Demerged
Company and in the same manner and to the same extent
as if the same had been instituted and/ or pending and/ or
arising by or against the Demerged Company.

The Demerged Company undertakes to have accepted on
behalf of itself, all suits, claims, actions and legal
proceedings initiated by or against the Real Estate Division
of Transferor Company, transferred to its name and to have
the same continued, prosecuted and enforced by or against

the Demerged Company.
The experience, track record and credentials of the Real Estate

Division of Transferor Company in relation to the supply of
products, equipment and services to various authorities,
agencies and clients prior to its amalgamation with the
Demerged Company shall be taken into account and treated
and recogni.. 2d as the experience, track record and credentials
of the Demerged Company including for the purpose of
eligibility, standing, evaluation and participation of the
Demerged Company in all existing and future bids, tenders and
contracts of such authorities, agencies and clients.

the Transferor Company and/ or the Demerged Company, as
the case may be, shall, at any time after the Effective Date, in
accordance with the provisions hereof, if so required under any
law or otherwise, execute appropriate deeds and/ or
documents of confirmation or other writings or arrangements
with any party to any contract or arrangement in relation to
which the Real Estate Division of Transferor Company is a
party, including any filings with the Appropriate Authorities, in
order to gi ¢ formal effect to the above provisions. The
Demerged Company shall, for this purpose, under the
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provisions hereof, be deemed to have been authorized to
execute anv such deeds, documents and writings for and on
behalf of th.: Real Estate Division of Transferor Company and
to carry out or perform all such formalities or compliances
referred to above or otherwise required to be carried out or
performed on the part of the Real Estate Division of Transferor
Company.

The Transferor Company and/ or the Demerged Company, as
the case may be, shall, at any time after the Effective Date, in
accordance with the provisions hereof, if so required under any
law or otherwise, do all such acts or things as may be necessary
for transfer/vesting of the Government Approvals, sanctions,
consents, exemptions, rebates, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Real Estate
Division of Transferor Company including its business and
operations, into the Demerged Company. It is hereby clarified
that if the consent of any third party or authority is required to
give effect to the provisions of this clause, the said third party
or authority shall make and duly record the necessary
substitution/ endorsement in the name of the Demerged
Company pursuant to the sanction of this Scheme by NCLT,
and upon the Scheme becoming effective in accordance with
the terms hereof. For this purpose, the Demerged Company
(including; its successors and assigns) shall, if and as required,
file, appropriate applications/ documents etc. with Appropriate
Authorities concerned for information and record purposes.
The Demerged Company shall, under the provisions of this
Scheme, be deemed to be authorized to execute any such
application: / documents etc. for and on behalf of the
Demerged Companies and to carry out or perform all such acts,
formalities or compliances referred to above as may be required
in this regard.

Since the CTOPL the Demerged Company is a wholly owned
subsidiary of HDL/Transferor Company, the vesting of Real
Estate Division from HDL to the CTOPL Demerged Company is
exempt from payment of stamp duty under the Finance
Department Notification No.M.599/X - 501, dated March, 25,

. Ui &&/

(6) RCPL (7) SCPL (8) PPL
llbs;ﬁm @xw\" %?L-
(11)HDL

Page 48 of 95 , ANEom

TRUE COPY

(2) r@ (3) SCCPL (4) VCPL
%ﬁ& e ¥

156




S (2) FAFSPL (3) SCCPL (4) VCPL
- \! % = s

i \eo~

ey 19) Rk o a PR
] .

(9) PhUSPL el @mh Aot

(10) JEIPL (11)HDL (12)CTOPL
Page 49 of 95

73

1040 (which ie applicable to the State of Uttar Pradesh)
remitting stamp duty payable for vesting of property between a
parent corr. any and a subsidiary company, onc of which is the
beneficial owner of not less than 90 percent of the issued share

capital of the other.

10.10 Conduct of Business
With effect from the Appointed Date and up to and including

the Effective Date:

10.10.1. The Real Estate Division of Transferor Company shall
carry on and be deemed to have carried on all business
and activities and shall hold and stand possessed of and
shall be deemed to hold and stand possessed of all its
estates, assets, rights, title, interest, authorities,
contracts, investments and strategic decisions for and on
account of, and in trust for, the Demerged Company;

10.10.2. All (hligations, liabilities, duties and commitments
attacred, shall be undertaken and shall be deemed to
have been undertaken by the Real Estate Division of
Transferor Company for and on account of and in trust
for the Demerged Company;

10.10.3. All profits and income accruing or arising to or losses and
expenses arising, incurred or accruing to the Real Estate
Division of Transferor Company, for the period
commencing from the Appointed Date, shall for all
purposes be treated as and be deemed to be the profits,
income, losses or expenses, as the case may be, of the
Demerged Company;

10.10.4. Any of the rights, powers, authorities or privileges
exercised by the Real Estate Division of Transferor
Company, shall be deemed to have been exercised by the
Real Estate Division of Transferor Company for and on
behal” of, and in trust for and as an agent of the
Demerged Company. Similarly, any of the obligations,
duties and commitments that have been undertaken or
discharged by the Real Estate Division of Transferor
Company, shall be deemed to have been undertaken for
and on behalf of and as an agent of the Demerged

- Company;

10.10.5. All Taxes, where applicable, payable by or refundable to
the Real Estate Division of Transferor Company
including all or any Tax refunds or Tax liabilities or Tax
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claims arising from pending Tax proceedings, under
Applicable Law, on or before the Effective Date, shall be
treated as or deemed to be treated as the Tax liability or
Tax refunds/ Tax claims (whether or not recorded in the
books of the Real Estate Division of Transferor Company)
as the case may be, of the Demerged Company, and any
unabsorbed Tax losses and depreciation as would have
been available to the Real Estate Division of Transferor
Comg mny on or before the Effective Date shall be
availaple to the Demerged Company upon the Scheme
becoming effective.

Saving of Concluded Transactions
Subject to the terms of the Scheme, the transfer and vesting of

the Real Estate Division of Transferor Company as per the
provisions of the Scheme shall not affect any transactions or
proceedings already concluded by the Real Estate Division of
Transferor Company on or before the Appointed Date or after the
Appointed Date until the Effective Date, to the end and intent
that the Amalgamated Company accepts and adopts all acts,
deeds and things made, done and executed by the Amalgamating
Companies or its predecessors as acts, deeds and things made,
done and evecuted by or on behalf of the Amalgamated

Company.
CONSIDERATION & ISSUE COMPANY

The Demerged Company is a wholly owned subsidiary of the
Transferor Company; hence, no new shares will be issued to the

Transferor Company by the Demerged Company.

Compliance with Section 2(19AA) of the Income Tax and
provisions of Section 232 of the Act

The provisions of this Scheme as they relate to the demerger of
the of the Real Estate Division of the HDL/Transferor Company
into and with the Demerged Company have been drawn up to
comply with the conditions relating to "demerger" as defined
under Scctio. 2(19AA) of the Income tax Act. If any terms or
provisions ot the Scheme are found or interpreted to be
inconsistent with the provisions of the said section of the Income
Tax Act, at a later date including resulting from an amendment
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of law or for any other reason whatsoever, the provisions of the
said section of the Income Tax Act, shall prevail and the
provisions of the Scheme shall stand modified to the extent
determined necessary to comply with Section 2(19AA) of the
Income Tax Act. Such modification will, however, not affect the

other parts of the Scheme.

14. Accounting Treatment in the books of the Transferor (HDL)
Company and Demerged (COTPL) Company

14.1 Notwithstanding anything to the contrary, upon the Scheme
becoming effective, the Transferor Company and the Demerged
Company shall give effect to the accounting treatment in their
respective books of account in accordance with "Indian
Accounting Standard (Ind-AS)- 103 - Business Combination”
and other applicable Ind-AS prescribed under section 133 of
the Act read with the Companies (Indian Accounting
Standards) Rules, 2015 (as amended) and other generally
accepted accounting principles as applicable on the Effective
Date.

14.2 All the assets and labilities recorded in the books of the Real
Estate Division of the Transferor Company shall be transferred
to and vested in the Demerged Company pursuant to the
Scheme and shall be recorded by the Demerged Company at
the respective book values as reflected in the books of the
Transferor Company as on the Appointed Date.

14.3 Inter- company balances, if any, shall stand cancelled.

GENERAL TERMS AND CONDITIONS

15. Conditions 1t » effectiveness of the Scheme

15.5. This Scheme is and shall be conditional upon and subject to:

15.5.1. Shareholder and Creditor approval: This Scheme being
approved by the respective requisite majorities of the
various classes of shareholders and/ or creditors, as
applicable, of Amalgamating Companies, Amalgamated /
Transferee Company and Demerged Company required
under the Act and as directed by NCLT or dispensation
having been received from NCLT in relation to obtaining
such consent from the sharcholders and/ or creditors, as
applicable;

15.5.2. NCLT Sanction: NCLT having accorded sanction to the
Scheme and if any modifications have been prescribed the
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same being acceptable to Amalgamating Companies,
Amalgamated |/ Transferee Company and Demerged
Company;

Certified copies of the Order of NCLT sanctioning the
Scheme being filed with the Registrar of Companies, New
Delhi; and

Such other approvals and sanctions of any Appropriate
Authority as may be required by law in respect of the
Scheme,

Modifications, Implementation and Withdrawal Of The

Scheme

The respective Board of Directors of the Amalgamating
Companie., Amalgamated / Transferee Company and
Demerged Company shall be empowered and authorized:

To assent to any modifications or amendments to this

Scheme, which the Hon'ble Tribunal, Regional Director or
Registrar of Companies, NCT of Delhi or Official Liquidator
and/or any other competent authority may deem fit to
impose or direct or approve or which may otherwise be
considered necessary or desirable for settling any question
or doubt or difficulty that may arise for implementing and/or
carrying out this Scheme. Amalgamating Companies,
Amalgamated / Transferee Company and Demerged
Company acting through their Board of Directors) be and is
hereby authorized to take such steps and to do all acts, deeds
and things may be necessary, desirable or proper to give
effect to ' 1is Scheme and to resolve any doubts, difficulties
in favour of the Amalgamated Company and/or Demerged
Company and the sanction of the Hon'ble National Company
Law Tribunal at New Delhi under the said provisions in
favour of the Amalgamated Company / Demerged company
and to the necessary order or orders under section 232 of the
said Companies Act, 2013, being obtained. Any other
sanction or approval of the appropriate authorities
concerned, as may be considered necessary and appropriate
by the respective Board of Directors of the Amalgamating
Companies, Amalgamated / Transferee Company and
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Demerged Company being obtained and granted in respect
of any of the matters for which such sanction or approval is
required.

Application: /Petitions to NCLT

Amalgamating Companies, Amalgamated / Transferee Company
and Demerged Company shall, with all reasonable dispatch,
make joint application to such competent authority as is
required under law under Section 230 of the Act for sanction and
carrying this Scheme under the provisions of Section 230 to 232
of the Companies Act 2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and other
applicable provisions, if any and also for dissolution of the
Transferor Companies without winding up and' other connected
matters. :

Dividend

Companies, Amalgamated / Transferee Company and
Demerged Company shall be entitled to declare and pay
dividends, whether interim and/ or final, to their members in
respect of the accounting period prior to the Effective Date.
The sharcholders of the of Amalgamating Companies,
Amalgamated / Transferee Company and Demerged Company
shall, save as expressly provided otherwise in this Scheme,
continue to enjoy their existing rights under their respective
Articles of Association including the right to receive dividends.
It is clarified that the aforesaid provisions in respect of
declaration of dividends are enabling provisions only and shall
not be deemed to confer any right on any member of the of
Amalgamating Companies, Amalgamated / Transferee
Company and Demerged Company to demand or claim any
dividends which, subject to the provisions of the Act, as
applicable, s 1all be entirely at the discretion of the Board of
Directors, subject to such approval of the members, as may be
required.

CHANGES TO THE SCHEME
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Each of the of Amalgamating Companies, Amalgamated /
Transferee Company and Demerged Company by their respective
Boards of Directors or any committee thereof or any Director
authorised in that behalf ("Delegate") may together assent to, or
make from t'me to time, any modifications or amendments or
additions to this Scheme which NCLT or any Appropriate
Authority may deem fit to approve of or impose and which the
companies may in their discretion accept, or such modifications
or amendments or additions as the companies or as the case
may be, their respective Delegates deem fit, or require for the
purpose of resolving any doubts or difficulties that may arise in
carrying out the purpose of this Scheme and as approved by
NCLT, and the companies by their respective Board of Directors
or Delegates are authorised to do and execute all acts, deed,
matters and things necessary for bringing this Scheme into
effect, or review the position relating to the satisfaction of the
conditions of this Scheme and if necessary, waive any of such
conditions (to the extent permissible under law) for bringing this
Scheme into effect. The aforesaid powers of the companies may
be exercised by the Delegate of the respective companies. It is
clarified that iny modification or amendment to the Scheme by
the companies, after the sanction by NCLT, shall only be made
with the prior consent of NCLT.

For the purpose of giving effect to this Scheme or to any
modifications or amendments thereof or additions thereto, the
Delegates (acting jointly) of the companies may give and are
authorised to determine and give all such directions as are
necessary including directions for settling or removing any
question on doubt or difficulty that may arise and such
determination or directions, as the case may be, shall be binding
on all parties, in the samec manner as if the same were
specifically incorporated in this Scheme.

Effect on Non-Receipt of Approval/Sanctions
In the event of any of the said sanctions and approval not being

obtained and ‘'or the scheme not being sanctioned by the Hon'ble
Natignal Company Law Tribunal and/or the order or orders not
being passed as aforesaid on or before 24 months from the
Appointed Date or within such further period or periods as may
be agreed upon between the Amalgamating Companies,
Amalgamated / Transferee Company and Demerged Company
through their respective Board of Directors, the scheme shall
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become null and void and each party shall bear and pay its
respective costs, charges and expenses for and/or in connection
with the scheme.

22, Severability

Each provision or part of this Scheme is independent and is
severable. Any failure of any one provision or part of this Scheme
for lack of necessary approval from the shareholders/ creditors/
Appropriate Authorities or for any other reason that the Board
of Directors may deem fit shall not result in the whole Scheme
failing. It siall be open to the Board of Directors concerned to
consent to sever such provision(s) or part(s) of the Scheme and
implement the rest of the Scheme with such modification

23. Costs
All costs, charges and expenses (including, but not limited to,

any Taxes and duties, stamp duty, registration charges) payable
in relation to or in connection with the Scheme and or carrying
out and completing the terms and provisions of the Scheme and/
or incidental to the completion of the Scheme shall be borne and
paid solely by HDL.

24. Any question that may arise as to whether a specified asset or
liability pertains or does not pertain to the Real Estate Division
of HDL or whether it arises or does not arise out of the activities,
business o1 operations of the Real Estate Division of HDL shall
be decided by mutual agreement between the respective Boards
of Directors of the Transferor the Demerged
e ke Pﬂweumg%mm m&?ﬁm” (e
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SCHEDULE I OF ASSEST AND LIABILITES

OF
APOLLO BREWERIES PRIVATE LIMITED
AS ON 01.04.2022

INR (%) in Hundred
ASSETS
PART -1 7
1. | Frechold Property s Nil
PART - 11
2. | Leasehold Property : Nil
PART - III
3. | Investment in Shares and Bonds
- 834(?,000 Equity Shares of Haryana Distillery 84000.00
Limited
4. | Computer, Furniture and Fixtures and other $ "
; Nil
Tangibles Assets
5. | The Unseci'red debtors considered good : Nil
6. | The cash and Bank Balance
- Cash in Hand 2 43.52
- Cash at Bank s 904.39
7. | Long Term Loans and Advances : Nil
8. | Short term loans and advances
- Security Deposit g 240.00
9. | The inventories (Shares) as on 3 Nil
10. | The inventories (other) as on : Nil
LIABILITIES
PART - IV
11. | Secured Loans from : Nil
Unsecured Loans form : Nil
PART-V
12. | Non-Current liabilities & Non-Current : Nil
Provisions
PART - VI
13. | Current liabilities & Current Provisions
- Auditor Remuneration Payable : 60.00
- Professional Charges Payable : 47.20
- Provision for Income Tax $ 17.60

For APOLLO BREWERIES PRIVATE LIMITED
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SCHEDULE II OF ASSEST AND LIABILITES
OF

FIRST ALERT FIRE SYSTEMS PRIVATE LIMITED

AS ON 01.04.2022

INR (%) in Hundred
ASSETS
PART -1
1. | Freehold Property Nil
PART - II
2. | Leaschold Property $ Nil
PART - III
3. |Investment in Shares and Bonds
- 1,79,000 Equity Shares of Haryana Distillery Limited | : | 17900.00
4. | Computer, Furniture and Fixtures and other Tangibles |: Nil
Assets
5. | The Unsecured debtors considered good : 273.60
6. | The cash and B: 1k Balance
- Cash in Hand - 167.97
- Cash at Bank :|  410.77
7. | Long Term Loans and Advances
- Given to Modi Spinning & Weaving Mills Co. Limited |:| 2000.00
8. | Short term loans and advances
- Balance with Govt Authorities : 14.40
9. | The inventories (Shares) as on : Nil
10. | The inventories (other) as on H Nil
LIABILITIES
PART - IV
11. | Secured Loans from Nil
Unsecured Loan - form:
- Inter Corporate Deposit- Upasana Investment Pvt Ltd. |: | 29475.00
PART -V
12. | Non-Current liabilities & Non-Current Provisions
- Payable to Southwest Holdings Private Limited t | 36250.00
PART - VI
13. | Current liabilities & Current Provisions
- Auditor Remuneration Payable : 106.20
- Rent Payable $ 252.00
- Provision for Income Tax Nil

For FIRST ALERT FIRE SYSTEMS PRIVATE LIMITED
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Authorised Sign: ‘ory / Director
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SCHEDULE III OF ASSEST AND LIABILITES
OF

SKYRISE CONSTRUCTIONS COMPANY PRIVATE LIMITED

AS ON 01.04.2022

INR (?) in Hundred
ASSETS
PART -1
1. | Freehold Property : Nil
PART - II
2. | Leasehold Prope.ty Nil
PART - III
3. | Investment in Shares and Bonds
- 7:51%,000 Equity Shares of Haryana Distillery 75400.00
Limited
4. | Computer, Furniture and Fixtures and other Tangibles |: Nil
Assets
5. | The Unsecured debtors considered good 8559.00
6. | The cash and Bank Balance
- Cash in Hand : 258.24
- Cash at Bank ¢ | 108B5.57
7. | Long Term Loans and Advances Nil
8. | Short term loans and advances : Nil
9. | The inventories Shares) as on : Nil
10. | The inventories (other) as on : Nil
LIABILITIES
PART - IV
11. | Secured Loans from : Nil
Unsecured Loans form:
- Inter Corporate Deposit
- MACL Securities and Finance Limited : | 60907.44
- Transnational Securities & Finlease Limited : | 56846.96
PART -V
12. | Non-Current liabilities & Non-Current Provisions : Nil
PART - V1
13. | Current liabilities & Current Provisions
- Auditor Remuneration Payable : 106.20
- Rent Payable : 144.00
- Expenses Payable :| 3937.14
:| 1080.31

- TDS Payable

For SKYRISE CONSTRUCTIONS COMPANY PRIVATE LIMITED
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SCHEDULE IV OF ASSEST AND LIABILITES

OF
VIKEE COMMERCIAL PRIVATE LIMITED

AS ON 01.04.2022

W~

TRUE copYy

INR (%) in Hundred
ASSETS
PART -1
1. | Freehold Prope ty - Nil
PART - 11
2. | Leasehold Property : Nil
PART - III
3. | Investment in Shares and Bonds
800Equity Shares of Reliance Industries Ltd. of Rs.
10/~ each fully paid up 88.84
10 Equity Shares of Reliance Capital Ltd. of Rs. 10/-
each fully paid up 229
10 Equity Shares of Reliance Home Finance Ltd. of Rs.
10/~ each fully paid up -
200 Equity Shares of Reliance Communication Ltd. of
Rs. 5/- each fully paid up 66.12
15 Equity Shares of Reliance Infrastructures Ltd. of Rs.
10/-each fully ;. aid up 12.47
50 Equity shares of Reliance Power Ltd. of Rs. 10/-
each fully paid up 1.20
4000 Equity Shares of Spark Plug (I} Ltd. of Rs. 10/-
each fully paid up 400.00
10500 Equity Shares of Transnational Travels Ltd. of
Rs.10/- each fully paid up 1.355.55
750000 Equity Shares of Haryana Distillery. Ltd. of Rs.
10/- each fully paid up 75,000.00
4. | Computer, Furniture and Fixtures and other Tangibles |: Nil
Assets
5. | The Unsecured debtors considered good H 665.00
6. | The cash and Bank Balance
- Cash in Haird - 10.07
- Cash at Bang $ 12.26
7. | Long Term Loans and Advances
- TDS Recoverable L ___56.65
8. | Short term loans and advances : Nil
9. | The inventories (Shares) as on : Nil
10. | The inventories (other) as on : Nil
LIABILITIES
PART - IV
| 11. | Secured Loans from \ ! Nil |
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Unsecured Loal;s from:

- Loan from l. irectors

- Dr. D K Modi x 1431.38
- Renu Modi g 850.00
PART -V
12. | Non-Current liabilities & Non-Current Provisions
- Provision for Diminution in value of Investment *|  400.00
PART - V]
13. | Current liabilities & Current Provisions
- Auditor Remuneration Payable : 88.50
- Expenses Payable : 507.90
- Professional Charges Payable : 141.60
- Provision for Income Tax : 19.96
For COM 'VIERCIAL PRIVATE LIMITED

\\J\

Authorised Signatory / Director
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SCHEDULE V OF ASSEST AND LIABILITES .
OF
DHIRAJ COMMERCIAL PRIVATE LIMITED

AS ON 01.04.2022

INR (%) in Hundred
ASSETS
PART -1
1. | Freehold Property 3 Nil
PART - II '
2. | Leasehold Property : Nil
PART - III
3. | Investment in Shares and Bonds
800 Equity Shares of Reliance Industries Ltd of Rs.10/-
each fully paid up 88.84
10 Equity Shares of Reliance Capital Ltd of Rs.10/-
each fully paid up 2.22
10 Equity Shares of Reliance Home Finance Ltd of
Rs.10/- each fully paid up =
200 Equity Shares of Reliance Communication Ltd.of
Rs.5/- each fully paid up 66.12
15 Equity Shares of Reliance Infrastructures Ltd.of
Rs.10/- each fu'ly paid up 12.47
50 Equity Shares of Reliance Power Ltd.of Rs.10/- each
fully paid up 1.20
12000 Equity Shares of Spark Plug I Ltd.of Rs.10/-
each fully paid up 1200.00
450 Equity Shares of Lords Chloro Alkali Ltd.of Rs.10/-
each fully paid up 810.00
8835000 Equity Shares of Haryana Distillery Ltd. of
Rs.10/- each fully paid up 98000.00
4. | Computer, Furniture and Fixtures and other Tangibles |: Nil
Assets
5. | The Unsecured debtors considered good 2 760.00
6. | The cash and Bank Balance
- Cash in Hand : 3.25
- Cash at Bar ¢ 3 22.24
7. | Long Term Loans and Advances Nil
8. | Short term loans and advances H
- TDS Recoverable 55.00
9. | The inventories (Shares) as on : Nil
10. | The inventories (other) as on : Nil
LIABILITIES
PART - IV )\ | |

\
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11. | Secured Loans from : Nil
Unsecured Loans form:
- Loan from Lirectors- Dr. D. K. Modi 1252.00
PART -V
12. | Non-Current liabilities 8& Non-Current Provisions 1200.00
PART - VI
13. | Current liabilities & Current Provisions
- Auditor Remuneration Payable : 88.50
- Expenses Payable : 513.90
- Professional Charges Payable : 82.60
- Provision for Income Tax - 29.20

For DHIRAJ COMMERCIAL PRIVATE LIMITED

Ve

Authorised Signatory / Director
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SCHEDULE VI OF ASSEST AND LIABILITES

OF
RAHUL COMMERCIAL PRIVATE LIMITED

AS ON 01.04.2022

INR (%) in Hundred
ASSETS
PART -1
1. | Freechold Property Nil
PART - II
2. | Leasehold Property 3 Nil
PART - III
3. |Investment in Shares and Bonds
800 Equity Shares of Reliance Industries Ltd of Rs. 10/-
Each Fully Paid Up 88.84
10 Equity Shares of Reliance Capital Ltd of Rs. 10/-
Each Fully Paid Up 2.22
10 Equity Shares of Reliance Home Finance Ltd of Rs.
10/- Each Fully Paid Up -
200 Equity Shares of Reliance Communication Ltd of
Rs.. 5/- Each Fully Paid Up 66.12
15 Equity Shar. s of Reliance Infrastructures Ltd of
Rs.10/- Each Fully Paid Up 12.47
50 Equity Shares of Reliance Power Ltd of Rs. 10/- Each
Fully Paid Up 1.20
865000 Equity Shares of Haryana Distillery Ltd of Rs.
10/- Each fully Paid Up 86500.00
4. | Computer, Furniture and Fixtures and other Tangibles | : Nil
Assets
5. | The Unsecured debtors considered good : 665.00
6. | The cash and Bank Balance
- Cash in Hand $ 2.23
- Cash at Bank - 119.23
7. | Long Term Loans and Advances Nil
8. | Short term loan ' and advances :
- TDS Recoverable 75.40
9. | The inventories (Shares) as on : Nil
10. | The inventories (other) as on 3 Nil
LIABILITIES
PART - IV
11. | Secured Loans from : Nil
Unsecured Loans form:
- Lean from Directors — Dr. D. K, Modi :| 1250.00
| PART - V |
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12. | Non-Current lirhilities & Non-Current Provisions Nil
PART - V1
13. | Current liabilitics & Current Provisions
- Auditor Remnuneration Payable 88.50
- Expenses Payable 51291
- Professional Charges Payable 47.20
Nil

- Provision for Income Tax

For RAHUL COMMERCIAL PRIVATE LIMITED

V>

Authorised Signatory / Director

%

TRUE COPY

Page 64 of 95

172




89

SCHEDULE VII OF ASSEST AND LIABILITES

OF
SETWELL CEMENT PRIVATE LIMITED

AS ON 01.04.2022

INR (?) in Hundred
ASSETS
PART -1
1. | Frechold Property 3 Nil
PART - II
2. | Leasehold Property 3 Nil
PART - III
3. | Investment in Shares and Bonds
382500 Equity Shares of MACL Securities & Finance
Private Ltd of Rs. 10/- Each Fully Paid Up 20750.00
160000 Equity Shares of Haryana Distillery Ltd of Rs.
10/- Each fully Paid Up 16000.00
4. | Computer, Furniture and Fixtures and other Tangibles |: Nil
Assets
5. | The Unsecured debtors considered good :| 3621.87
6. | The cash and Faink Balance
- Cash in Hand : 34.16
- Cash at Bank 2 207.49
7. | Long Term Loans and Advances Nil
8. | Short term loans and advances :
- TDS Recoverable 270.39
9. | The inventories (Shares) as on : Nil
10. | The inventories (other) as on : Nil
LIABILITIES
PART - IV
11. | Secured Loans from : Nil
Unsecured Loans form:
PART -V
12. | Non-Current lia silities & Non-Current Provisions
- Sundry Payable 14469.64
PART - VI
13. | Current liabilities & Current Provisions
- Auditor Remuneration Payable $ 106.20
- Expenses Payable :| 6287.01
- Rent Payable : 144.00
- TDS Payable 175.00
435.58

Provision for Income Tax

For SETWELL CEMENT PRIVATE LIMITED

Bt

Authorised Sign~tory / Director
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SCHEDULE VIII OF ASSEST AND LIABILITES

OF
PHOTONICS PRIVATE LIMITED
AS ON 01.04.2022
INR (%) in Hundred
ASSETS
PART -1
1. | Freehold Property : Nil
PART - II
2. | Leasehold Property : Nil
PART - III
3. | Investment in ares and Bonds
71000 Equity Shares of Transnational Securities & 7100.00
Finlease Ltd of Rs. 10/- Each Fully Paid Up ;
250000 Equity Shares of MACL Securities & Finance 7500.00
Private Ltd of Rs. 10/- Each Fully Paid Up
1000000 Equity Shares of Haryana Distillery Ltd of Rs.
10/~ Each fully Paid Up 100000.00
4. | Computer, Furniture and Fixtures and other Tangibles |: Nil
Assets
5. | The Unsecured debtors considered good : 5320.00
6. | The cash and Bank Balance
- Cash in Hand - 236.71
- Cash at Bank s 691.95
7. | Long Term Loans and Advances
- Deposited w th Govt authorities 564.30
8. | Short term loans and advances 2
Deposited with Govt authorities 328.35
9. | The inventories (Shares) as on : Nil
10. | The inventories (other) as on Nil
LIABILITIES
PART -1V
11. | Secured Loans from : Nil
Unsecured Loans form:
Inter Corporate Deposit
- Atlantic Commercial Ltd. :|  3000.00
- Sunrise Soya Products Ltd : 2000.00
- MACL Secu 'ities & Finance Limited s 6451.43
- Transnational securities & Finlease Limited :| 26393.21
PART -V
12. | Non-Current liabilities & Non-Current Provisions Nil
PART - VI
13. | Current liabilities & Current Provisions
: 106.20

- Auditor Remuneration Payable

Page 66 of 95

TRUE COPY

174




91

- Expenses Payable 0.09
- Rent Payable Nil
- TDS Payable 313.08
- Provision for Income Tax 326.50

For PHOTONICS PRIVATE LIMITED

e 4

Authorised Signatory / Director
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SCHEDULE IX OF ASSEST AND LIABILITES
OF
PHOTONICS FIRE PROTECTION SYSTEMS PRIVATE LIMITED
AS ON 01.04.2022
INR (%) in Hundred
ASSETS
PART -1
1. | Freehold Property s Nil
PART - II
2. |Leasehold Property Nil
PART - III
3. | Investment in £.ares and Bonds
1218 Equity Shares of Photonics Private Ltd of Rs. 10/- 1229.42
Each Fully Paid Up
250000 Equity Shares of MACL Securities & Finance 7500.00
Private Ltd of Rs. 10/- Each Fully Paid Up
70000 Equity Shares of Comshare Investment Private 7000.00
Ltd of Rs. 10/- Each Fully Paid Up
82500 Equity Shares of Haryana Distillery Ltd of Rs.
10/- Each fully Paid Up 8250.00
4. | Computer, Furniture and Fixtures and other Tangibles |: Nil
Assets
5. | The Unsecured debtors considered good 14000.62
6. | The cash and Bank Balance
- Cashin Hai d : 55.78
- Cash at Bank H 2072.56
7. | Long Term Loans and Advances Nil
8. | Short term loans and advances :
Deposited with Govt authorities 1136.48
9. | The inventories (Shares) as on : Nil
10. | The inventories (other) as on 3 Nil
LIABILITIES
PART - IV
11. | Secured Loans from 3 Nil
Unsecured Loans form:
Inter Corporate Deposit
- MACL Sccurities & Finance Limited :| 55899.54
- Transnationul securities & Finlease Limited :| 77323.81
PART -V
12. | Non-Current liabilities & Non-Current Provisions
IC;tél-er Long term Liabilities — Upasana Investment Pvt. 24500.00
PART - VI
13. | Current liabilities & Current Provisions
- _Auditor Remunecration Payable 106.20
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- Expenses Payable 3 Nil
- Rent Payable : Nil
- TDS Payabl : 1264.04
- Provision for Income Tax : 286.30

For PHOTONICS FIRE PROTECTION SYSTEMS PRIVATE LIMITED

-
)

o]
Authorised Signatory / Director

B
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SCEEDULE X OF ASSEST AND LIABILITES
OF
JEWEL ELECTRO IMPEX PRIVATE LIMITED

AS ON 01.04.2022
INR (%) in Hundred

ASSETS
PART -~ 1
1. | Freehold Property Nil
PART - II
2. | Leasehold Property : Nil
PART - III
3. |Investment in Shares and Bonds
700000 Equity Shares of MACL Sec. & Fin. Ltd of Rs.
10/~ each fully paid up 24,875.00
4507 Equity St res of Photonics Pvt Ltd of Rs. 100/-
each fully paid up 7,878.53
160000 Equity Shares of Haryana Distillery Ltd of Rs.
10/- each fully paid up 16,000.00
9000 Equity Shares of Utility Holdings Ltd of Rs. 10/-
each fully paid up 500.00
21500 Equity Shares of Setwell Cement Pvt. Ltd. of Rs
10/- Each fully paid up 215.00
4. | Computer, Furniture and Fixtures and other Tangibles |: Nil
Asscts L
B. | The Unsecured debtors considered good - 470.25
6. | The cash and Bank Balance
- Cash in Hand : 30.23
- Cash at Bark : 338,77
7. | Long Term Loans and Advances Nil
8. | Short term loans and advances :
Deposited with Govt authorities 24.75
9. | The inventories (Shares) as on : Nil
10. | The inventories (other) as on 2 Nil
LIABILITIES
PART - IV
11. | Secured Loans from ' g Nil
Unsecured Loans form:
irilrtz;gorporate Deposit —~ Comshare Investment Private 35500.00
PART -V
12. | Non-Current lia ilities & Non-Current Provisions Nil
PART - VI
13. | Current liabilities 8 Current Provisions
- Auditor Remuneration Payable x 106.20
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- Expenses Payable : 400.00
- Rent Payable : Nil
- Provision for Income Tax H 32.25

For JEWEL ELECTRO IMPEX PRIVATE LIMITED

\)\\cﬂr'\f

Authorised Signatory / Director

TRUE copy
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SCHEJ)ULE 11 OF ASSETS AND LIABILITIES

OF
REAL ESTATE DIVISION

OF

HARYANA DISTILLERY LIMITED

AS ON 01.04.2022

INR (%) in Hundred
(Book Value)

PART ~1

Frechold Property

Property at Mount-Abu (Rajasthan)

(Modi Bhawan (Yogi Bhawan) Okd Ward No 7,
Mouza-Abu Parwat , Adhardevi Road , Distt-
Sirohi, Rajasthan )

Land at Mount-Abu

10615.09

Building at Mount-Abu

123.36

Property at New Delhi (Delhi)

(including three commercial floors viz. Basement,
Mezzanine Floor, First Floor)

Commercial Building (on Land area measuring

222.96 sq mtr) at 16, Community Centre, New
Friends Colony, New Delhi

46450.37

Properties a Modinagar, Ghaziabad (Uttar
Pradesh)

Details enclosed below

266340.71

Paintings

11291.64

PART -1

Leasehold Property :

Nil

PART - III

Investment in Shares and Bonds

104002 Equity Shares of % 10/- cach of Modern |
Spinners Limited

1040.03

218003 Equity Shares of % 10/- each of Vishal
Syntex Limited

2180.03

382500 Equity Shares of MACL Sccuritics &
Finance Pri rate Ltd of Rs. 10/- Each Fully Paid
Up (rcccived from Sectwell Cement Private
Limited)

20750.00

Page 72 of 95 u/\
L~

180




97

ASSETS

- 71000 Rquity Shares of Tranenational
Securities & Finlease Ltd of Rs. 10/- Each Fully
Paid Up (received from Photonics Private

Limited)

7100.00

- 250000 Equity Shares of MACL Securities &

Finance Private Ltd of Rs. 10/- Each Fully Paid
Up (received from Photonics Private Limited)

7500.00

- 250000 Equity Shares of MACL Securities &
Finance Private Ltd of Rs. 10/- Each Fully Paid
Up (received from Photonics Fire Protection
Systems Private Limited)

7500.00

- 70000 Equity Shares of Comshare Investment
Private Ltd of Rs. 10/- Each Fully Paid Up
(received from Photonics Fire Protection
Systems Private Limited)

7000.00

- 5000 Equity Shares of Utility Holdings Ltd of
Rs. 10/- each fully paid up (received from Jewel
Electro Imj. 2x Private Limited)

500.00

- Equity investment in Listed companies as per
details below

4278.10

Computer, Furniture and Fixtures and other
Tangibles Assets

Nil

The Unsecured debtors considered good

- Debtors towards rent receivable

131.95

The cash and Bank Balance:

- Cash in Hand

.e

Nil

- Cash at Bank

Nil

- In deposit accounts

Nil

Long Term Loans and Advances

- Adv-Modi Spinning & Weaving Mills Co. Lid.

3,85,483.85

- Adv-Modi £ »inning & Weaving Mills Co. Ltd.
(received from First Alert Fire Systems Private
Limited)

2000.00

- Security Deposit with BSES

300.00

8.

Short term loans and advances

- Security Deposit

- Capital Advance (May be to Modi Spinning &
Weaving Mills Co. Ltd. but shown under
Branch)

71,098.45

The inventories (Shares) as on

Nil

10.

The inventories (other) as on

Nil
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LIABILITIES
PART - IV
11. | Secured Loans 5 Nil
Unsecured Loans : Nil
PART -V
12. | Non-Current liabilities & Non-Current Provisions
Security received (rental). 780.00
PART - VI
13. | Current liabilities & Current Provisions
- Expenses Payable : Nil
- Advance rc 1t received : 338.94
- Advance received for sale of properties : 96040.00

For HARYANA DISTILLERY LIMITED

Vi

Authorised Signa?:ry / Director

P
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List of Properties of Haryana Distillery Limited at Modinagar, Ghaziabad

(Uttar Pradesh)
S.No. |Particulars Address
; Land near St. School (1906.35 sqm less 442.53 sqm [, - ) . Vill, Bishokhar

= 1463.82 sgm)
2 Bishokhar Road Shops Shop No. 2
3 Bishokhar Road Shops Shop No. 4
4 Bishokhar Road Shops Shop No. §
5 Bishokhar Road Shops Shop No. 6
6 Bishokhar Road Shops |Shop No. 7
7 Bishokhar Road Shops Shop No. 8
8 Bishokhar Road Shops Shop No. 9
B Bishokhar Road Shops Shop No. 10
10 Bishokhar Road Shops Shop No. 11
11 Bishokhar Road Shops Shop No. 12
12 ESI Dispensary, Delhi-Meerut Road Khasra No, 683, 686. Vill. Bishokhar
13 Petral Pump Land Khasra No. 714 Vill. Bishokhar
14 Land Near Main Nala Khasra No. 839/3. Vill. Bishokhar
14 SB1 Buikh'n& Khasra No, 714 Vill, Bishokhar
16 Mohan Park H.No. 02
17 Mohan Park H.No. 03
18 Mohan Park H.No. 04
19 Mohan Park H.No. 06
20 Mohan Park H.No. 07
21 Mohan Park H.No. 10
22 Mohan Park H.No. 12
23 Mohan Park H.No. 15
24 Mohan Park H.No. 16
25 Yogendra Park H.No. 3
26 Yogendra Park {H.No. 14U
27 Satish Park H.No. 1
2% Satish Park H.No. 3
29 Satish Park H.No. 6
30 Satish Park H.No. 7
31 Satish Park H.No. 10
32 Satish Park H.No. 12
33 Satish Park H.No. 18L
34 Satish Park H.No, 25L
LEIS Satigh Park H.No. 20
36 Satish Park H.No. 34
37 Satish Park |H.No. 41
38 Satish Park H.No. 46
39 Satish Park H.No. 47
40 |Satish Park H.No. 53
41 Satish Park {H.No. 60L
42 Satish Park H.No. 69L
43 Satish Park H.No. 71U
44 Satish Park H.No. 72L
45 Satish Park H.No. 72U
46 TR TS HNo. 73 ey
47 Salish Park H.No. 77U
48 Satish Park |H.No. 80
49 Satish Park H.No. 82
50 Satish Park H.No, 84
51 Satish Park ' H.No. 85
52 Satish Park H.No. 89U
53 [Satich Park H.No, 00
54 |Satish Park H.No_ 91
58 Satish Park H.No. 931.
56 Satish Park Motor Garage No. 1
37 Satisl Farh Moior Carage No. 9
58 Satish Park Motor Garage No. 13
50 Satish Park Godown No. |
60 Staff Quarters H.No. A-7
61 Staff Quarters H.No, A
62 Staff Quarters H.No. A-12
. To g*
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List of Properties of Haryana Distillery Limited at Modinagar, Ghaziabad
(Uttar Pradesh)

S.No. |Particulars Address

63 Stall Quarters H.No. C-13

64 Staff Quarters H.No. C-14

65 Staff Quarters Club Building No. |

66 Staff Quarters Club Building No.2

67___|Shops opp. Main gate Shop No. T A

68 Shops opp. Main pate Shop No. 1 B

69 Shops opp. Main gate Shop No. 2

70 Shops opp. Main gate Shop No, 3

71 Shops opp. Main gate Shop No. 4

72 Shops opp. Main gate Shop No. 5

73 Shops opp. Main gate Shop No. 6

74 Shops opp. Main gate |Shop No. 7

75 Shops opp. Main gate Shop No. §

76 Shoj . Main gale Shop No. 9

77 |Shops opp. Main gate Shop No. 9A

78 Shops opp. Main gate- S Shop No. 10A

79 Shops opp. Main gate -§ Shop No. 10B

80 Shops opp. Main gate Shop No. 11

81 Shops opp. Main gate-S Shop No. 12 - Sanjay Garg s/o Ravindra Garg

82 |Shops opp. Main gate Shop No. 13

83 Sh Main gate sale Shop No. 14

24 Shops opp. Main gate Shop No. 15

83 Shops opp. Main pate Shop No. 16

|80 Shops opp. Muin gate - § Shop No, 17

87 Shops opp. Main gate Shop No. 18

8 Shops opp. Main gate Shop No, 19

89 Shops opp. Main gt Shop No. 20

190 Shops opp. Main gate Shop No. 21 & 22

91 |Shops opp. Main gate Shop No. 23

92 Shops opp. Main ggle Shop No. 24

03 Shops opp. Main gate Small Shop

94 Shops opp. Main gate Kokha (in front of Harish Hotel)

95 Land near cow shed Khasra No. 5, 7, 11, 12, 15/1, vill. Begmabad Budana

06 Harmukh puri Patti Land Delhi Meerut Road. Khasra No. 839, 840, 841, Vill. Bishokhar

o7 Harmulhpuri Shop No. |

98 Harmukhpuri Shop No. 2

09 Harmukhpuri Shop No. 3

100 Harmuklipuri Shop No. 4

101 |Harmukhpuri Shop No. 3

102 Harmukhpuri Shop No. 6

103 Harmukhpuri Shop No. 7

104 Harmukhpuri *g')hnp No. 8

103 Harmukhpuri Shop No. 0

106  |Harmukhpuri Shop No. 10

107 Harmukhpuri Shop No. 11

108 |Harmukhpurt Shop No. 12

109 Harmukhpuri Shop No. 13

e Harmukhpuri _{Shop No. 14

111 Harmukhpuri Shop No. 15

112 Harmukhpuri Shop No. 16

113 Rotogem Building Shop No. |

114 Kotogem Building Shop No, 2

115 |Kotogem Ruilding_ Shop No. 3

116 Kotogem Building Shop No. 4

117 Shops Opp. Worker's Club Shop No. 1A

118 Shops Opp. Worker's Club - § Shop No. 1B - $.M.Bangali

119 IS . Worker's Club - § Shop No. 2A

120 __[Shops Opp. Worker's Club sai - S Shop No. 2B - §.M.Bangali

121 [Shops Opp. Warker's Club - A Shop No. 3

122 |Shops Opp. Worker's Club - § Shop No. 4

123 Shops Opp. Worker's Club Shop No. &

124 |Shops Opp. Worker's Club Shop No. 6

125 [Shops Opp. Worker's Club Shop No. 7

126 |Shops Opp. Worker's Club - § Shop No. 8
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List of Properties of Haryana Distillery Limited at Modinagar, Ghaziabad
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(Uttar Pradesh)
S.No. |Particulars Address
127 Shops Opp. Worker's Club - § Shop No. 9
128 Shops Opp. Worker's Club - S Shop No. 10
129 Shops Opp. Worker's Club Shop No. 11
130 |Shops Opp. Worker's Club - § Shop No, 12
131 Shops Opp. Worker's Club Shop No. 13 - Ritik Furniture
132 Shops Opp. Worker's Club - A Shop No. 14
133 S Worker's Club Shop No. 15
134 |Shops Opp. Worker's Club - A Shop No. 16
135 Shops Opp. Worker's Club Shop No. 17 - Arya Pustak Bhandar
136 |Shops Opp. Worker's Club - S Shop No. 18
137 |Shops Opp. Worker's Club Shop No. 19
138 Shops Opp. Worker's Club Shop No. 20
139 Shops Opp. Worker’s Club Shop No. 21 - Videocon TV
140 Shops Opp. Worker's Club Shop No. 22 - Videocon TV
141 Shops Opp. Worker's Club Shop No. 23 - Suresh Pustak Bhandar
142 Shops Opp. Worker's Club - A Shop No. 24
143 Shops Opp. Worker's Club - § Shop No. 25
144 Shops Opp. Worker's Club - § Shop No. 26
145 Shops Opp. Worker's Club - § Shop No. 27 - Shakti Laminates
146 Shops Opp. Worker's Club - S Shop No. 28
147 [Shops Opp. Worker's Club Shop No. 29 & 30
148 Shops Opp. Worker's Club - § Shop No. 31 - Ashoka Sweels
149 Shops Opp. Worker's Club Shop No. 32
150 |Shops Opp. Worker's Club - § Shop No. 33
151 Society Shops Small shop no.-1
152 |Socicty Shops Small shop no.-2
153 Society Shops Shop no.-1
154 Society Shops Shop no.-2
155 |Society Shops Shop no.-3(a)
156 Socicty Shops Shop no.-3(b)
157 Society Shops Shop No.-4{a)
158 |Socicty Shops |Shop No.-4(b)
159 |Socicly Shops Shop No.-3
160 Sociely Shops Shop No.-6
161 |Socicty Shops Small Shop
162 |Devendrapuri Shops Shop No.-1
163 [Devendrapuri Shops Shop No.-2
164 Devendrapuri Shops Shop No.-3
165 |Devendrapuri Shops Shop No.-4
166 |Devendrapuri House House No.-1
167 Devendrapuri House House No.2
168 Karmmchari Gate House No.-1
169 Karmchari Gate House No.-2
170 Karmchari Gate House No.-3
1M Karmchari Gate House No.-4
172 Karmchari Gate House No.-§
173 Karmchari Gate House No.-6
174 Karmchari Gate House No.-7
175 Karmehari Gate House No.-8
176 |Karmehari Gate Small Room
177 [Houses Opp. Workers Club -AT FF House No.-1
178 Houses Opp. Workers Club -AT FF House No.-2
179 Houses Opp. Workers Club -AT FF House No.-3
180 Houses Opp. Workers Club -AT FF House No.-4
181 Houses Opp. Workers Club -AT FF House No.-5
182 Houses Opp. Workers Club -AT FF House No,-6
183 {Houses Opp. Workers Club -, | FF House No.-7
184 Houses Opp. Workers Club -A (" FF House No.-§
185 Houses Opp. Workers Club -AT FF House No.-9
186 Houses Opp. Workers Club -AT FF House No.-10
187 Houses Opp. Workers Club -AT FF House No.-11
188 Houses Opp. Workers Club_-AT FF House No.-12
189 Houses Opp. Workers Club -AT FF House No,-13
190 [Houses Opp. Workers Club -AT FF |House No.-14
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List of Properties of Haryana Distillery Limited at Modinagar, Ghaziabad
(Uttar Pradesh)
S.No. |Particulars Address
191 Houses Opp. Workers Club -AT FF House No.-15
192 Houses Opp. Workers Club -AT FF Housc No.-16
193 Houses Opp. Workers Club -AT FF House No.-17
194 {Houses Opp. Workers Club -AT FF Howse No.-18
195 Houses Opp. Workers Club -AT FF House No.-19
196 Particulars Address
197 Houses Opp. Workers Club -AT FI House No.-20
198 Houses Opp. Workgrs Club -AT FF House No.-21
199 Houses Opp. Workers Club -AT FF House No,-22
200 Houses Opp. Workers Club =AT FF House No.-23
201 Houses Opp. Workers Club -AT FF House No.-24
202 Houses Opp. Workars Club -AT IF House No.~25
203 Houses Opp. Workers Club - ' T FF |House No.-26
204 Houses Opp. Workers Club - ' FF House No.-27
205 Houses Opp. Workers Club -AT FF House No.-28
206 Houses Opp. Workers Club -AT FF House No.-29
207 Houses Opp. Workers Club -AT FF House No.-30
208 Houses Opp. Workers Club -AT FF House No.-31
209 Houses Opp. Workers Club -AT FF House No.-32
210 Houses Opp. Workers Club -AT FF House No.-33
211 Houses Opp. Workers Club -AT FF House No.-34
212 Houses Opp. Workers Club -AT FF House No.-33
213 Houses Opp. Workers Clab -AT FF House No.-1
214 Houses Opp. Workers Club -AT FF House No.-2
215 Houses Opp. Workers Club -AT FF House No.=3
216 Houses Opp. Workers Club -AT FF House No.-4
217 Houses Opp. Workers Club -AT FF House No.-5
218 Houses Opp. Workers Club -AT FF House No.-6
219  [Houses Opp. Workers Club -AT FF House No.-7
220 Houses Opp. Workers Club -AT FF House No.-8
221 Houses Opp. Workers Club -AT FIFF House No.-9
222 Houscs Opp. Workers Club -AT FF House No.-10
223 Houses Opp. Workers Club -AT FF House No.~11
224 Houses Opp. Workers Club - T FF House No.-12
225 Houses Opp. Workers Club -, 'FF House No.-13
226 Houses Opp. Workers Club -AT FF House No.-14
227 Houses Opp. Workers Club -AT FF |House No.-15
228 |Houses Opp. Workers Club -AT FF House No.-16
229 Houses Opp. Workers Club -AT FF Houge No.-17
230 Houses Opp. Workers Club AT FF House No.-18
231 Houses Opp, Workers Club -AT FF House No.-19
232 Houses Opp. Workers Club -AT FF House No.-20
233 Houses Opp. Workers Club -AT FF House No.-21
234 Houses Opp. Workers Club -AT FF House No.-22
235 Houses Opp. Workers Club -AT FF House No.-23
236 Houses Opp. Workers Club -AT FF House No.-24
237 Houses Upp. Workiers Club -AT FF House No.=25
Total Book Value of the properties [Rs. 2,66,340.71 (INR in Hundred)
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List of Investment in Equity Shares of Haryana Distillery Limited to be transferred to

Circle Trade Overseas Private Limited

Book Value
S.No. | Particulars INR in Hundred |Received from
i E@Tﬁ-%ﬂkmmﬁumﬁﬂalmmﬁdb 88.84 |Vikee Commercial Private Limited
5|10 Equity Shares of Relisnce Capital Lid. of Rs. 10/- each fully 227 |Vikes Commercial Private Lisited
3 Eﬁgz\uw of Reliance Home Finance Ltd. of Rs, 10/- each 3 Vikes Commencial Private Limited
et e A G, o ¢ S 66.12 | Vikee Commercial Private Limitcd
5 :.;m::“‘ SRR wscuingn LAL oE s, 10r-aah 1247 |Vikee Commercial Private Limited
6 :: Equity shares of Refiance Power Ltd. of Rs. 10/- each ﬁl[li-paid 1.20 [Vikee Cosmmercial Private Limited
7 f:;‘f);ﬂliquily Sh:res of Spark Plug (1) Ltc . 2 Rs. 10/- each fully 400.00 |Vikee Commercial Private Limited
= B;mmngpz ﬂm:s of Transnational Travels Lid. of Rs.10/- 1,385.55 |Vikes Commercia! Private Limitod
9 mf‘gmymwnmmmrmmmornm-mm,- 88,84 |Ditiraj Commercial Private Limited
- ; Equity Shares of Rellanco Capital Lid of Rs. 10/~ cach fully paid 222 |Dbiraj Commercial Private Limited
1 lOI?qui}ySlmcsva@limw Home Finance Ltd of Rg.J0/- each Dhiraj C ial Private Limited
12 200 Equity Shares of Reliance Consmunication Ltd.of Rs. S/ each 66.12 | Dhiraj Commercial Private Limited
1 g'mus?u&mmmmud.urnmm 1247 |Dhiraj Commercial Private Limited
14 :2 Equity Shares of Reliance Power Lid.of Rs.10/~ each fully paid 10 |Dhissj Commencial Private Limited
15 |12000 Equity Shares of Spark Plug 1 Lid,of Rs. 10/~ cach fully paid 120000 [Dhienf Conmeercisl Privese Limited
1% ng)limﬁly Shares of Lords Chloro Alkali Lid.of Rs.10/- cach fully 810.00 |Dhiva; Commercial Private Limited
17 mﬂh’ Shares of Reliance Industries Ltd of Rs. 10/- Each Fully 2884 I“"’“" Ottt Liniat
18 ;:idsq(ﬁy Shares of Reliance Capital Lid of Rs, 10/ Bach Fully 2 |Rah ul Commercial Private Lisited
19 %%SUTI&WHMFMWMRB.WLM 4 IRdmlCmmnacialPri\*ﬂeLimﬂed
20 'ﬁ m L.?:aru of Relinnce Commumic son Ltd of Rs.. 5/- Fach 06.12 lm' Comssiel Prikcihs Lol
21 l_i!ﬁmpl:yu fjhmsol Reliance Infrastructures Lid of Rs. 10/~ Each 1247 Iinrul Cotnensil Priviss Liked
22 :l:{?gfyﬂwafﬁdﬁme?mwbdﬂm. 10/~ Each Fully 1.20 |Rohul Commercial Private Limited
{Total 4,278.10
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ANNEXURE Al.1
MAIN OBJECTS OF APOLLO BREWERIES PRIVATE LIMITED

1. To carry on the business of manufacture breweries, distillers,
bottlers, suppliers, sellers, buyers, importers, exporters, trader,
distributors or otherwise deal in beers, liquor, vinegar, spirits,
beverages, aerated water juices and soft drinks of all kinds
including but not limited to Indian made foreign liquor whiskey,
rum, gin, wines, champaigne, fruit and other flavoured
concentrates for soft drinks of all kinds and to trade in and deal in
all and any by-products or semi-products thereof.

2. To carry on the business of provisions of technical and other
services consultancy and know how for breweries, distilleries,
bottling plants, manufacture of beers, liquor, vinegar, spirits,
wines, bevera ‘es, aerated water and soft drinks including juices
and to manufacture, supply, sell, Buy, import, export, trade,
distribute or otherwise deal in machinery and equipment and raw
material required thereof.

3. To carry on the business of manufacturers, distributors, dealers,
agents, importers and exporters of and deal in fruit extracts and .

concentrate, food products and food stuffs and juices of all kinds
including carrying, preservation, storage, and bottling thereof.
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ANNEXURE A1.2 :

MAIN OBJECTS OF FIRST ALERT FIRE SYSTEMS PRIVATE
LIMITED

1. To carry on the business of manufacture, assemble, fit, repair,
install, export, import, trade and deal in mechanical, hydrolic and
electronic equipments, devices, appliances, systems and
components used in and or for fire protection and detection.

2. To carry on t' ¢ business of installation and fixing of equipments,
devices and systems for fire protection and detection in houses,
bungalows, shops, offices, industrial buildings, factory buildings,
power plants and other buildings.

3. To carry on the business as importers, exporters and dealers in all
kinds of equipments, machinery and accessories required to
manufacture and assemble equipments, devices, appliances,
systems, and components for fire protection and detection.
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ANNEXURE A1.3

MAIN OBJECTS OF SKYRISE CONSTRUCTIONS COMPANY
PRIVATE LIMITED
To carry on the business as Contractors, builders, engineers,

decorators, designers, planners, consultants, architects,
merchants and dealers in all types of building materials.

To construct, improve, maintain, develop, alter, repair, manager,
control, alter all types of buildings, builders, factories, warehouses,
roads, paths siding, wells, bridges, reservoirs, stores, houses and
workshops and to undertake all types of civil constructions work.
To carry on the business as Estate Agents, colonizers and dealers
in all types of lands and buildings in India and abroad.

To carry on and engage in the business of engineering, contracting,
and construction including the design, construction, erection,
alteration, re, air and installation of all types of buildings and

structures. W
q_
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ANNEXURE Al1.4

MAIN OBJECTS OF VIKEE COMMERCIAL PRIVATE LIMITED

. To carry on v India or elsewhere as its principal business, the
business of general finance to industrial enterprises in India and
that of an investment company and for that purpose to acquire and
to hold either in the name of the company or in that of any nominee,
shares, stocks, debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any company

wherever incorporated or carrying on business and debentures,
debenture stock, bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruler, commissioners,
public body or authority, supreme, dependent, municipal, local or
otherwise in any part of the world.
. To deal in purchase, sell, import, export or supply and/or to act as
principals, dealers, agents, sub-agents, manufacturer’s
representative s either solely or in conjunction with others and
either by or through agents, sub-contractors, trustee or otherwise
for the Indian manufactured goods/cominodities of industrial,
domestic and agricultural use and to render services in the foreign
countries and vice versa in connection therewith and for the above
said purposes to establish or maintain services or maintenance or
depot anywhere in the world.
. To acquire any such shares, stock, debentures, debenture-stock,
bond, notes, obligations or securities by original subscription,
contract, tender, purchase exchange, underwriting, participation in
syndicates or otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and conditions (if any)

as may be thought fit.
. Subject to the provisions of section 58A of the Companies Act, 1956

and the rules nade thereunder to borrow or raise money in such
manner as the Company shall deem fit and in particular by issue
(Perpetual or otherwise) and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon all or
any of the Company’s Property (both present and future) including
its uncalled capital and also by a similar mortgage, charge or lien
to secure and guarantee the Performance by the company or any
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other person or body corporate of any obligations undertaken by
the company or any other person or company, as the case may be.
. To advance money to any person or any persons or corporation,
firm, industry, body corporate with or without interest, upon the
security of free-hold (including enfranchised copy-hold) or lease
hold property by way of mortgage or upon marketable security and
in particular to advance money to shareholders in the company,
and others upon the security of or for the purpose of enabling the
person borrowing in the same to erect, or purchase or enlarge or
repair any house or building, or to purchase the for simple or any
lease estate or interest in, or to take a demise for any term or terms
of years of eny freehold (including enfranchised copy hold) or
leasehold proy. erty upon such terms and conditions as the company
may think fit, but the Company shall not do the banking Business
as defined in the Banking Regulation Act, 1949.

. To finance or assist in financing the sale of goods, articles or
commodities of all and every kind or description by way of hire
purchase or deferred payment, or similar transactions, and to
institute, enter into, carry on subsidise, finance or assist in
subsidizing or financing the sale and maintenance of any goods,
articles or commodities of all and every kind and description upon
any terms whatsoever, acquire and discount hire purchase or other
arrangements or any rights thereunder (whether proprietory or
contractual) and to act as financiers.
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ANNEXURE A1.5

MAIN OBJECTS OF DHIRAJ COMMERCIAL PRIVATE LIMITED

1. To carry on 1 India or elsewhere as its principal business, the
business of general finance to industrial enterprises in India and
that of an investment company and for that purpose to acquire and
to hold either in the name of the company or in that of any nominee,
shares, stocks, debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any company ;
wherever incorporated or carrying on business and debentures,
debenture stock, bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruler, commissioners,
public body or authority, supreme, dependent, municipal, local or
otherwisg in any part of the world.

2. To deal in purchase, sell, import, export or supply and/or to act as
principals, dealers, agents, sub-agents, manufacturer’s
representatives either solely or in conjunction with others and
either by or t' rough agents, sub-contractors, trustee or otherwise
for the Indian manufactured goods/commodities of industrial,
domestic and agricultural use and to render services in the foreign
countries and vice versa in connection therewith and for the above
said purposes to establish or maintain services or maintenance or
depot anywhere in the world.

3. To acquire any such shares, stock, debentures, debenture-stock,
bond, notes, obligations or securities by original subscription,
contract, tender, purchase exchange, underwriting, participation in
syndicates or otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and conditions (if any)
as may be thought fit.

4. Subject to the provisions of section 58A of the Companies Act, 1956
and the rules made thereunder to borrow or raise money in such
manner as th. Company shall deem fit and in particular by issue
(Perpetual or otherwise) and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon all or
any of the Company’s Property (both present and future) including
its uncalled capital and also by a similar mortgage, charge or lien
to secure and guarantee the performance by the company or any
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other person or body corporate of any obligations undertaken by
the company or any other person or company, as the case may be.
. To advance money to any person or any persons or corporation,
firm, industry, body corporate with or without interest, upon the
security of free-hold (including enfranchised copy-hold) or lease
hold property by way of mortgage or upon marketable security and
in particular to advance money to shareholders in the company,
and others upon the security of or for the purpose of enabling the
person borrowing in the same to erect, or purchase or enlarge or
repair any hoise or building, or to purchase the for simple or any
lease estate or interest in, or to take a demise for any term or terms
of years of any freehold (including enfranchised copy hold) or
leasehold property upon such terms and conditions as the company
may think fit, but the Company shall not do the banking Business
as defined in the Banking Regulation Act, 1940.
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