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THE COMPANIES ACT 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

WESTLIFE  FOODWORLD  LIMITED**

I. The name of the Company is  WESTLIFE  FOODWORLD  LIMITED.**

II. The Registered Office of the Company will be situated in the State of Maharashtra.

III. The objects for which the Company is established are :

(A)* THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ON ITS INCORPORATION :

1. To carry on the business of builders, developers, contractors, erectors, constructors
of buildings, townships, housing, life-style development, built-up infrastructure
and construction-development projects including commercial premises, hotels,
villas, resorts, hospitals, recreational facilities, city and regional level infrastructure,
apartments and structures being residential, office, industrial, institutional or
commercial, shopping malls and in particular preparing of building sites,
constructing, reconstructing, erecting, altering, improving, enlarging, developing,
decorating, furnishing and maintaining of structures, flats, houses, offices, factories,
shops, nursing homes, clinics, godowns, warehouses, information technology
enabled services user buildings, parks, industrial parks, information technology
parks, growth centres, Special Economic Zones, complex and other commercial,
educational purposes and conveniences, to carry on business of hospitality and
to purchase for development lands, houses, buildings, structures and other
properties of any tenure and any interest therein and lease, rent out, give on
leave and licence, hire, exchange property.

* Substituted by Member’s special resolution dated 30/08/2013.

** Altered new set of Memorandum of Association [clause I] for Name change from “Westlife
Development Limited” to “Westlife Foodworld Limited” vide Special Resolution passed at the
Annual General Meeting of the Shareholders of the Company held on September 15, 2022.
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(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE :

2. To invest or cause to be invested the funds of the Company including any funds
raised by the Company in and or to acquire, buy, hold, sell or otherwise deal in,
securities and or obligations of any kind including those issued by any government or
any lawful authority, either on its own or in partnership with others or by forming joint
ventures or entering into any arrangements for sharing profits, union of interest,
cooperation or reciprocal business with any person or persons anywhere in any state,
country, colony or dependency and to lend money, to guarantee the contracts of or
otherwise assist or subsidise any such person, partnership, joint venture or Company
or any other person or persons.

3a. To borrow any sum or advance any money or to deposit it or cause to deposited any
money or to lend money to such person on such terms as may be expedient and to
transact guarantee business except banking business as defined under Banking
Regulation Act of 1949 and subject to Reserve Bank of India directives.

3b. To undertake building, erecting and constructing structures, buildings, houses or sheds
including RCC works and other fixtures on lands and or building and to convert
squares, gardens and other conveniences and to make, build or construct surface
metal or otherwise repair roads and carry on business of builders, constructors,
contractors and road repairers of all kinds of bunds, bridges and irrigation works
including and construction of power house or, power stations.

3c. To own, construct, or otherwise acquire Leisure Homes, Hotels, Restaurant, Cafes,
Tavern Bars, Refreshment Rooms, Entertainment Parks, Amusement Centres, Fairyland
Parks, Water Parks. Aqua Parks, Swimming Pools, Artificial Lakes, Resort Homes,
Golf Courses, Cultural Clubs, Night Clubs, Sports Clubs, Water Sports Facilities,
Health Clubs, General Clubs, Motels, Marriage Gardens, Farm Houses comprising
therein all amenities such as Fast Food Centers, Bakery Shops, Beer Bars, Wine-
Beer Shops, News Rooms, Hair Dressing & Beauty Saloons, Chemist Shops, Cinema
Theaters, Multiplexes, Studios, Exhibition Halls, Gymnasium, Massage Houses, Concert
& Dancing Halls, Disco Theaters, Bowling Alleys, Skating Halls, Pool Games,
Departmental Stores, etc. and to act as Advisors, Operators, Conductors, Consultants,
Housekeepers, Distillers & Brewers, Managers and Financiers for aforesaid and related
services.

3d. To carry on the business of auctioneers, house agents, land and estate agents,
appraisers, valuers, brokers, commission agents, surveyors and general agents and
to purchase or otherwise acquire and sell, let or otherwise dispose of and deal in, real
estate and property of every description.

3e. To carry on the trade or business of dealing in and agents for lands, buildings,
factories, houses, flats, and other residential, commercial and industrial properties
and construct, maintain and alter residential, commercial and industrial plots and

properties and give them on lease.
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3f. To purchase, sell, sub-divide, consolidate, any land and to do the business of colonizers
and town planners.

3g.* To develop, take in exchange or on lease, hire or otherwise* acquire lands, businesses,
buildings, factories, mills, houses, cottages, shops, depots, warehouses, machinery, plant,
stock-in-trade, mineral rights, concessions, privileges, licences, easement on interest in or
with respect to any property including intellectual property whatsoever for the purposes of
the company in consideration for a lump sum, on rent or partly in one way and partly in the
other or for any other consideration and to carry on business as proprietors of flats and
buildings, and to and to provide for the conveniences, commonly provided in flats, suites
and residential and business quarters.

3h.* To acquire by concession, grant, purchase, barter, lease, license or otherwise either
absolutely or conditionally and either alone or jointly with others land, buildings, machinery,
plants, utilities, works, conveniences and such other movable and immovable properties
and facilities of any description, technical resources including consultancy services and
any patents, trademarks, concessions, privileges, inventions, licenses, protections and
conventions conferring any exclusive or limited rights on any inventions, secrets or such
other information which may seem necessary for any of the purposes of the Company and
to construct, maintain and alter any building or work, necessary or convenient for the
purpose of the company and to pay for such land, buildings, works, property or rights or
any such property and rights purchased or acquired by or for the Company by shares,
debentures, debenture stock, bonds or such other securities of the Company or otherwise
and manage, develop, let on lease or for hire or otherwise turn to account the same at such
time or times and in such manner and for such consideration as may be deemed proper or
expedient.

3i. To enter into contracts, agreements and/or arrangements for any product of industry,
agriculture, horticulture, dairy farming and floriculture and marine products, meats and
poultry, etc., aerated waters and soft drinks.

3j. To enter into agreements with any company or persons for obtaining by grant of license or
on other terms all types of formulae and other rights and benefits, technical information,
know-how and expert guidance and equipment and machinery for the production and
manufacture in India of the articles and things required for the businesses mentioned
herein and to arrange facilities for training of technical personnel by them.

3k. To establish, provide, maintain and conduct or otherwise subsidise research laboratories
and technical research and experiments and to undertake and carry on with all scientific
and technical research, experiments and tests of all kinds and to promote studies and
research both scientific and technical, investigation and invention by providing, subsidising,
endowing or assisting laboratories, workshops, libraries, lectures, meetings and conferences
and by providing remuneration to scientific and technical professors and teachers and by
providing for awards, scholarships, prizes and grants to students and to encourage, promote
and award studies, researches, investigations, experiments, tests and inventions of any
kind that may be considered likely to assist any of the businesses which the Company is
authorized to carry on.

* Substituted by Member’s special resolution dated 30/08/2013.
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3l. To expend money in experimenting on and testing and improving or seeking to improve
any patents, rights, inventions, discoveries, processes or information of the Company or
which the Company may acquire or propose to acquire.

3m. To enter into any arrangement with any government or authorities, municipal, local or
otherwise or any person, firm or company, in India or abroad, that may seem conducive to
the objects of the Company or any of them and to obtain from any such government,
authority, person, firm or company any rights, privileges, charters, permissions, authorizations,
approvals, licenses, registrations, contracts and concessions including registration of trade
marks, copyrights and patents which the company may think desirable.

3n. To enter into partnership or into any arrangement for sharing profits, union of interest,
cooperation, joint venture, reciprocal concessions or otherwise with any person, firm or
company and subject to relevant provisions of the Companies Act, 1956, to amalgamate
with any other Company.

3o.* To purchase or otherwise acquire and undertake the whole or *any part of the business,
property, rights and liabilities of any company, firm or person suitable for any of the
purposes of this Company.

3p. To promote, form and register, aid in the promotion, formation and registration of any
company or companies, subsidiary, or otherwise for the purpose of acquiring all or any of
the assets, rights and liabilities of this Company and to transfer to any company any asset
of this Company and to be interested in or take or otherwise acquire, hold, sell or otherwise
dispose of shares, stocks, debentures and other securities of all types in or of any company,
subsidiary or otherwise for all or any of the objects mentioned in this Memorandum and to
assist any company and to undertake management and secretarial or other work, duties
and business on such terms as may be arranged.

3q. To undertake financial and commercial obligations, transactions and operations of all kinds,
in connection with the business of the Company.

3r. To improve, alter, manage, develop, exchange, lease, mortgage and dispose of all or any
part of the land, properties, assets and rights and the resources and undertakings of the
Company, in such manner and on such terms as the Directors may think fit.

3s. To remunerate any person, firm or company, for services rendered or to be rendered in or
about the formation or promotion of the Company or the conduct of its business.

3t. To create any depreciation fund, reserve fund, sinking fund, provident fund, gratuity, welfare
fund, superannuation fund or any special or other fund, whether for depreciation or for
repairing, improving extending or maintaining any of the properties of the Company or for
redemption of debentures or redeemable preference shares, welfare of the Company’s
employees and directors or for any other purpose conducive to the interest of the Company
on the society at large.

* Substituted by Member’s special resolution dated 30/08/2013
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3u. To undertake and execute any trusts, the undertaking of which may seem desirable, either

gratuitously or otherwise.

3v. To procure the recognition of the Company in any Country, State or place outside India and

to establish and maintain local registers and branches/ places of business in any part of the

world.

3w. To adopt such means of making known the products and or services and or facilities of the

Company as may seem expedient and in particular by advertising in the press and or

electronic media, by circulars, by purchase, exhibition and or publication of works of art or
interest, by publication of books and periodicals and by granting prizes, rewards and

donations or holding exhibitions.

3x. To refer or agree to refer any claims, demands, disputes or any other questions by or
against the company or in which the company is interested or concerned whether between

the company and a member or members or his or their representatives or between the

company and a third party or between the members inter se to arbitration in India or at any
place outside India and otherwise, perform and to do all acts, deeds, matters and things to

carry out or enforce the arbitration awards.

4. To enter into agreement, contract, for, undertaking or otherwise arrange for receiving,
mailing or forwarding any circulars, notices, reports, brochures, materials, articles and

things or persons, by means of delivery by hand, post, railway or otherwise.

5. To carry on and undertake any business, undertaking transaction, or operations commonly
carried on or undertaken by capitalists, promoters, financiers, concessionaires or contractors

and to provide specialized services in investor relations relating to the above objects.

6. To manage investments portfolios of any other Company, Corporation, firm, association,
agency and to render any advice on investment in any project, undertaking, business.

7. To give any guarantee or indemnity for the payment of money or the performance of any

obligation or undertaking.

8. To receive money, securities and valuable of all kinds on deposit at interest or of custody

on such terms and conditions as may be expedient subject to Reserve Bank of India

directives.

9. To negotiate loans to draw, accept, endorse, discount, buy, sell and deal in bills of exchange,

promissory notes, bonds, debentures, coupons, import entitlements and other negotiable

instruments and transferable securities.

10. To employ experts to investigate and examine into the conditions, prospects, value, character

and circumstances of any business concerns and undertaking and generally of any assets,

property or rights.
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11. To borrow or raise money and secure and discharge any debt or obligation or binding on

the Company in such manner as may be thought fit, and in particular by mortgages of the
undertaking and all or any of the immovable and moveable property (present or future) and

the uncalled capital of the Company, or by the creation and issue on such terms as may be

thought expedient, of debentures or debenture stock, perpetual or otherwise, or other
securities of any description Subject to Reserve Bank of India directives.

12.* To purchase, take on lease or exchange, hire or otherwise acquire any immovable or

movable property, patents, licences, rights and privileges which the Company may think
necessary or convenient for the purpose of its business and to pay for the same either in

cash or in shares or securities and to let, lease or underlease or grant rights over and

immovable property belonging to the Company.

13. To give any guarantee in relation to the payment of any debentures, debenture-stocks,

bonds, obligations or securities and to guarantee the payment of interest thereon or of

dividends on any stock of shares of the company.

14. To purchase or otherwise acquire, erect, maintain or reconstruct any buildings, offices

workshops mills, plant, machinery and other things found necessary or convenient for the

purpose of the Company.

15. To manage, land, buildings and other property both movable and immovable whether

belonging to the company or not to collect rents and income and to supply to tenants and

occupiers, attendants, servants, waiting rooms, reading rooms and other conveniences.

16. To develop and turn to account any land acquired by the Company or in which it is

interested and, in particular, by laying on and preparing the same for building purposes,

constructing, altering, pulling down, decorating, maintaining, fitting up, and improving
buildings, and by planting, paving, draining, farming, cultivating and letting on building

lease or building agreement and by advancing money to and entering into contacts and

agreements of all kinds with buildings and others.

17. To undertake and execute any trust and also to undertake and execute the offices of

Executor of the Will of any deceased person, Administrators of any deceased person,

trustee for debenture-holders or debenture-stock-holders of any Company and of Receiver,
Treasurer to appoint trustees to hold securities on behalf and to protect the interests of the

Company.

18. To obtain any provisional order or Act of the Government for enabling the Company to
carry any of its objects, into effect or for effecting any modification of the Company’s

constitution.

19. To open current or other accounts with any banks or merchants to pay money into and
draw money from such accounts.

* Substituted by Member’s special resolution dated 30/08/2013
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20. To amalgamate with any other company having similar objects either in full or part.

21. To distribute amongst the members of the Companies in specie or kind, any property of the
Company or any proceeds of sale or disposal of any property of the Company or any
proceeds of sale of disposal of any property of the Company in event of winding of the
Company subject to the provisions of the Companies Act.

22. To provide for the welfare of the employees or ex-employees of the Company and their
wives, widows and families or the dependants of such persons by grant money, pension,
allowances, bonus or other payments of by creating and from time to time subscribing or
contributing to provident fund and other associations, institutions, trusts and by providing or
subscribing towards medical or other attendance and other assistance as the Company
shall think fit and to subscribe to or to contribute or otherwise assist to charitable, benevolent,
national and/ or other institutions or objects.

23. To cause the Company to be registered in any foreign country or place.

24. To pay all costs, charges and expenses incurred or sustained in or about the promotion,
incorporation and establishment of the Company or which the Company shall consider to
be preliminary out of the funds of this Company.

25. To establish competitions in respect of contributions or information suitable for insertion in
any publications of the Company, or otherwise for any of the purposes of the Company,
and to offer and grant prizes, rewards and premiums of such character and on such terms
as may seem expedient.

26. To provide for and furnish or secure to any members or customers of the Company or to
any subscribers to or purchasers of processors of any publications of the Company, or of
any coupons or tickets, issued with any publications of the Company, any convenience
advantages, benefits, or privileges which may seem expedient and either gratitutously or
otherwise.

27. To refer to or agree to refer any claims, demand, dispute or any other question by or
against the Company or in which the Company is interested or concerned, and whether
between the Company and the member or members or his or their representative, or
between the Company and third parties, to arbitration and to observe and perform and to
do all acts, matters and things to carry out or enforce the awards.

28. To act as managers to public issue of other Companies, to act as investment advisers,
financial advisers, to individual or Company or advice on portfolio management to
Corporations, Companies or individuals.

29. To take part in the formation, supervision or control of the business operations of any
company or undertaking and for that purpose to act as an Issue House, Registrars and
Share Transfer Agents, Financial Advisers or Technical Consultants or in any other capacity
and to appoint and remunerate any Directors, Administrators or Accountants or other
Experts or Agents.
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30. To act as principals, agents, contractors, trustees or otherwise and by or through
trustees, agents or otherwise either alone or in conjunction with others.

(C) OTHER OBJECTS :

31. To acquire, lease or lend sophisticated office machineries such as computers,
tabulators, electronic equipments addressing machines and other office equipments
and leasing or lending such equipments for providing of these machines to various
clients.

32. To carry on business as general merchants and traders in commodities on ready or
forward basis, Commission Agents, buying and selling agents, brokers, importers,
exporters and to act as manufacturers’ representatives.

33. To act as Management Consultants, and provide advice, services, consultancy in
various fields such as general, administrative, secretarial, commercial, financial, legal,
economic, labour, industrial, public relations, scientific, technical, direct and indirect
taxation and other levies, statistical, accountancy, quality control and data processing.

34. To act as Selling Agents of manufacturing companies, Publicity and Advertising and
also to provide specialized services in Investor Relations, relating to the above objects.

35. To undertake, carry out, promote and sponsor rural development, including any
programme for promoting the social and economic welfare or the uplift of the people in
any rural area and incur any expenditure on any programme of rural development and
to assist execution and promotion thereof, either directly or through any agency or in
any other manner; without prejudice to the generality of the foregoing Programme for
promoting the social and economic welfare or the uplift of the people in any rural area
and assist rural development, and that the word ‘rural area’ shall include such areas
as may be regarded as ‘rural area’ under the income-tax Act or any other law which
may be in force from time to time, relating to the rural development and in order to
implement any of the above mentioned objects or purposes, transfer without
consideration or at a fair or concessional value and subject to the provision of the
Companies Act divest the ownership of the property, of the company, to or in favour of
any public or local body or authority or Central or State Government or any public
institution or Trust or any other agency engaged in a programme of rural development.

36. To undertake, carry out, promote and sponsor or assist any activity for the promotion
and growth of national economy and for discharging the social and moral responsibility
of the Company, to the public; to promote national welfare or social, economic or
moral uplift of the public or any section of the public and in such manner and by such
means and in order to implement any of the above mentioned objects or purposes,
transfer without consideration or at a fair or concessional value and subject to the
provisions of the Companies Act, divest the ownership of any property of the Company
to or in favour of any public or local body or Authority or Central or State Government
or any public institution or Trust established or operating under, or by virtue of or
pursuant to any law time being in force on other agency devoted to the work or rural
development.
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37. To carry on business as manufacturers of and/ or dealers in, all types of cosmetics,
perfumes and essences, dentifrices, lotions, cleaning compound and glycerine flavourings.

38. To carry on the business of extracting oils by crushing or by any other process from any
type of seeds, nuts or other oil bearing substances.

39. To carry on the business of producing and/ or dealing in, all types of seeds, nuts, pulses,
dals, spices, dals, cereals and any other commodity.

40. To carry on business as manufacturers of and/ or dealers in of food for consumption of
human being, animals, birds, all varieties of animal and poultry feeds and in any articles
insects, fish, plants or any other living organisms.

41. To carry on business as manufacturers of and/ or dealers in, different types of detergents,
scourers and other similar washing or cleaning preparations in any form.

42.* To engage, in the business of dairy farming, poultry farming, fruit *or vegetable gardening,
development and improvement of varieties of seeds and to engage in all ancillary or
incidental activities.

43. To carry on business as manufacturers/ processors of and/ or dealers in, organic, inorganic
and fine chemicals, petrochemicals, chemical compounds and chemical products, dyes,
dye-stuffs, fertilizers, pesticides, explosives, synthetic resins, synthetic fibres, plastics, rubber
goods, pharmaceuticals, their derivatives or by-products.

44. To carry on the business of manufacturing, refining, preparing, raising, acquiring, buying,
selling, importing, exporting, distributing and dealing in all kinds of organic and inorganic
fertilizers, including ammonia, urea and all kinds of organic and inorganic chemicals including
melamine coke, coal, and derivatives and compounds, thereof and formulations and other
chemical preparations arising therefrom.

45.* To carry on business as horticulturists and to deal in various type *of agricultural or
horticultural by-products and their derivatives.

46. To carry on business as manufacturers of and/ or dealers in cements of all kinds, lime,
plasters, whiting clay, gravels, sand, minerals.

47. To carry on the business of storing and preserving all types of articles, commodities, goods
by constructing, erecting, purchasing or otherwise acquire and maintaining godowns,
store-houses, storage tanks, cold storage and other places.

48. To carry on business as manufacturers of and/ or dealers in, metals and alloy of all
description including precious metals such as gold and silver, diamonds, jewels or any
other precious stones of whatever description and also to carry on the business of jewelers,
ornament makers, Goldsmith, Silversmith.

* Substituted by Member’s special resolution dated 30/08/2013
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49. To carry on business as hoteliers, Restauranters and to contract, maintain, improve, develop,
work, contract, manage any hotel, club, restaurant, pleasure ground, park, garden reading
room, store, any other work.

50. To carry on business as stationer, printers, lithographer, stereotypers, electrotypers,
photographic printers, engravers, diesinkers, envelope manufacturers, binders, cardboard
manufacturers, type founders.

51. To carry on the business of producing and distributing energy from solar geothermal, bio-
mass or any other sources.

52. To carry on the business of manufacturing and refining of and dealing in, metals, metallic
substances and alloys and rolling, re-rolling, drawing of sheets, rods, wires and ferrous and
non-ferrous articles.

53. To manufacture goods of iron, steel and other metals and alloys such as machinery,
machine parts, tools and/ implements to carry on business of continuous casting of steel
into slabs, blooms or billets by electro metallurgical process or any other process.

54. To carry on business of manufacturers of tubes, pipes, pins, nails, rods, bars, plates, tins,
sheets and wires and to carry on business as saddlers, galvanises, spanners, annealers
enamellers, electroplate makers.

55. To carry on business of production, distribution or exhibition of films and motion pictures,
including the running of theatres, cinemas, studios and cinematographic shows and
exhibitions.

56. To carry on business as manufacturers of and/ or dealers in tractors, automobiles, earth-
moving equipment, internal combustion engines, boilers, locomotive and compressors.

57. To manufacture and/ or deal in automobile spare parts and components of machinery and
to act as agents for manufacturers of various parts and components.

58. To carry on business as manufacturers of and/ or dealers in textiles, including man made
fibres, cotton, silk, jute, woollen and synthetics.

59. To carry on business as manufacturers, dealers, stockists of bolts, nuts, nails, rivets,
hinges, books and all other hardware terms of all types and descriptions including buckets,
bath tubs, tanks, trunks, metal furniture, safes, chimney, pipes.

60. To carry on business as manufacturers, dealers, stockists of forgings, castings, stampings
of all metals, machinery, parts, moulds, press tools, jigs, fixtures, injection and compression
moulding, steel products, and spare parts of all kinds of machinery.

61. To engage in business of transports of good/ cargo/ animals/ human being by road or
water or air and keep, maintain, acquire, hire or otherwise acquire any carriage, carrier,

craft, for such business.
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62. To crush, get, win, quarry, smelt, calcine, refine, dress, amalgamate, manipulate and

prepare for market, ore, metal and mineral substance of all kinds and to carry on any other
metallurgical operations.

63. To refine, treat and render merchantable and fit for use natural deposits of sale brine,

nitron, soda, kiselghur, nitrate and other chemical substances of all kinds obtained as
aforesaid and to manufacture therefrom any electrolytic, metallurgical or other forms of

plant or process every kind of chemical and other products and by-products.

64. To carry on the business as manufacturers and producers of and dealers in fats, fertilizers,
manure, dips, sprays, vermifuges, fungicides, medicines and remedies of all kinds for

agricultural, fruit growing, or other purposes or as remedies for men or animals, and

whether produced from vegetable or animal matters or by any chemical process.

65. To undertake and carry on any business transaction or operation commonly undertaken or

carried on by promoters of companies, concessionaries, contractors for public and other

works, or merchants.

66. To work, manufacture and prepare porcelain, clay and its adjuncts or incidental products

and to manufacture bricks, tiles and other articles from such adjuncts and incidental products

and to sell or any of the foregoing articles or things.

67. To carry on the business of miners, exporters, merchants and producers respectively coal,

graphite, rubber, mica, asbestos or any other mineral or natural products and manufacture,

prepare for the market, import, export, buy, sell or otherwise, deal in the same.

68. To manufacture, extract, produce, prepare for the market store, sell, purchase, transport,

export and generally to deal in :

(a) Industrial spirits, methylated spirits, rectified spirits and any other kind of spirits, alcohol,
liquor, wines and other kinds of alcohol acetone, acetic and other acids, salts and

marine minerals and their derivatives, by-products and compounds of any kind and

descriptions whatsoever.

(b) Medicinal, chemical, pharmaceutical and biological preparations, disinfectants, drugs

acids, injections, vaccines and sera syrups and all products and by-products thereof.

(c) Soda-ash, Caustic soda, bleaching powder, liquid chlorine, chlorine bichromate of
soda, bichromate of potash, chrome alum, ordinary alum, zinc chloride, manganese

dioxide, copper sulphate ferrous, sulphate and many other chemical used in textile

and other chemical industries.

(d) Lead, silver, gold, copper, platinum, antimony, zinc, manganese, mica and other

derivatives, ferrous and non-ferrous metals and all other materials from their ores or

metallic straps and electrolysis or by any scientific method.
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(e) Medical, obstetrical, surgical and scientific appliances, instruments and machinery,
dental, optical and photographic goods, chemicals and doctors requirements, etc.

(f) Antiseptic cotton and dressings.

(g) Perfumery perfumes, perfumed preparations, toilet requisites, inks, vegetable oils,
hair oils.

(h) Preserved vegetable, goods, biscuits, lozenges, drinks, confectioneries, tobacco and
cigarettes, restoratives etc.

(i) Phials, bottles and other glass, enamel, celluloid, tin, aluminium and porcelain wares
and other appliances necessary and appertaining to medical and chemical laboratories,
and containers of every description.

69. To manufacture salt from sea-water by solar or artificial evaporation and by any other
suitable process and to manufacture from salt, table salt and all the by-products from
bitterns such as magnesium sulphate, magnesium chloride, calcium chloride, calcium
sulphate, bromine from sea water and such other chemicals, the raw materials of which is
salt or sea-water in connection with the Company’s business.

70. To purchase, comb, prepare, spin, dye and deal in jute, paper, cotton flax, hemp, wood,
silk and fibrous substances.

71. To carry on the business of water-proof and manufacturers of India rubber, leather, intimation
leather, leather cloth, plastics, oil, cloth, linoleum, tarpaulins, hospital sheetings and surgical
bandages.

72. To carry on business of manufacturers of and dealers in machinery and plant of every
description and kind and in particular machine tools and implements and to manufacture,
produce, repair, alter, convert, recondition, prepare for sale, buy, sell, hire, import and
export, let out on hire, trade and deal in machine tools and implements, other machinery,
plant, equipment, articles, apparatus, appliances, component parts accessories, fittings
and things in any stage or degree of manufacture, process or refinement.

73. To carry on business as timber merchants, saw-mill proprietors and timber growers, and to
buy, sell, grow prepare for market, manipulate, export, import, and deal in timber and wood
and all kinds and to manufacture and deal in articles of all kinds, in the manufacture of
which timber or wood is used and to buy, plant, clear, plant and work timber estate.

74. All kinds of electric bulbs, neon-lamp, neon-signs, dry batteries and various classes of
electric goods, and to carry on the business of wholesale and retail merchants in all kinds
of electric goods.

75. To carry on the business of body-builders, automobile engineers and suppliers of the
whole or any part or parts of vans and cars and carriages, carts, trucks, lorries, buses and

other vehicles of every description also to supply separately to any companies, timber
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scantings and woodwork, etc. of all sizes and descriptions, whether in the rough or partially

or completely machined and finished, ready or adopted for use in the buildings of any of
the above vehicles.

76. To carry on business as goldsmiths, silversmiths, jewelers, gem merchants, watch and

clock makers, electroplaters dressing bag makers, importers and exporters of bullion, and
to buy, sell and deal (wholesale and retail) precious stones, jewellery, watches, clocks,

gold and silver plate, electroplate, dressing bags, bronze objects of art, novelties and such

other articles and goods.

77. To manufacture and deal in canned and preserved fruits and vegetable foods, biscuits,

lozengers, drinks, confectioneries, dehydrated vegetable and fruits, fruit juices and other

preserve and bottled foods.

78. To carry on the business of travels agency and to act as tourist agents and contractors,

and to facilitate travellings, and to provide for tourists and travellers or promote the provision

of convenience of all kinds.

79. To carry on the business of millers in all its business and to set up mills for milling rice,

wheat, gram, grains and cereals, dal besan, atta, maida, suji and other allied products and

to manufacture any by-products, food products including extra action of rice bran oil, of all
kinds and to set up factories mills or refineries for manufacture hereof and purchase, sell,

store or otherwise deal in wheat, paddy, grains, cereals, rice husks, cotton kapas of all

kinds and other raw materials.

80. To work as an investment company and to invest or cause to be invested the capital and

other funds of the company and to finance industrial enterprises and to promote Companies

engaged in Industrial and trading businesses.

81. To carry on the business of wholesale and retail in all kinds of merchandise and goods

such as textile, yarn, steel, spices, dry fruits, chemicals, dye chemicals and grains.

82. To initiate, acquire, set up, develop, construct, establish, maintain, control, give on lease or
hire, run, operate and/or manage business centres, hyper markets, departmental stores,

super markets, shopping malls, shopping arcades, shopping outlets, entertainment, recreation

and amusement centres, discount stores, specialty stores, convenience stores, concept
stores, commercial complexes, showrooms, physiotherapy centres, gymnasium, spa, yoga

centres, casinos, games centres, video halls, cinema halls, auditoriums, multiplexes, food

courts, refreshment rooms, cafes, restaurants, ice-cream parlours, cyber cafes, bookstalls,
libraries, etc. in India or in any other part of the world.

83. To deal in, trade, import, export, market, distribute, process, pack, repack, move, preserve,

produce, repair, sell, lease, hire, exchange, stock, supply, indent or otherwise to act as
agents, sub-agents, wholesalers, retailers, representatives, commissions agents, franchisers,

franchisees and dealers of all commercial, industrial, scientific, household, domestic, forest,
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agricultural, horticultural, food products and services, consumer goods, consumer durables

and other consumer necessities of every kind, make and sorts, whatsoever, cosmetics,
cookeries, pharmaceuticals, automobiles, plants, machineries, equipments, apparatus,

gadgets, appliances, computer hardware, computer parts, software, components,

communication equipments, petroleum products, steel, accessories, spare parts or other
merchandise such as food products, confectionery, beverages, beer, wine, liquor, spirit,

tea, coffee, jute, oil seeds, textiles, linen, furnishing fabrics and other fabrics of all kinds,

ready made garments, clothing, mens wear, boys wear, infants/toddlers/girls wear, ladies
socks, hosiery, sleepwear, bras & shapewear, accessories, ladieswear, swimwear, outerwear,

lingerie, hosiery, leather, rubber and plastic products, footwear, glass ware, enamelware,

earthenware, porcelain ware, handicrafts, antiques, accessories, home decor items, furniture,
stationery, personal care products, toiletries, metals, precious and semi precious stones,

paper and paper products, perfumery, engineering goods, health and beauty products,

pets and pet supplies, household chemicals, impulse merchandise, toys, sports goods,
automotive parts, hardware, paints and accessories, houseware, small & large appliances,

lawn & garden appliances, home furnishings, domestic goods, curtains and drag, bedding,

seafood, meat and meat products, floral products, dairy products, frozen foods, fruits,
vegetables, bread, bakery, candy, tobacco, grocery, pharmacy, jewelry, sunglasses, optical-

frames, optical- lenses, cameras, photo films and reels, telephones, electrical & electronic

goods, and all other types of general goods, consumables, materials, accessories,
commodities and equipment or any other general merchandise or services of any nature

including financial services, types and descriptions on ready or forward basis, in India or in

any other part of the world.

IV. The liability of the members is limited.

V.* The Authorised Capital of the Company is Rs 32,64,50,000 (Rupees Thirty Two Crores

Eighteen Lacs Fifty Thousand) divided into 16,09,25,000 Equity Shares of Rs. 2 each and
4,60,000 Preference Shares of Rs. 10 each with such rights, privileges and conditions

attached thereto as may be determined by the Board of Directors of the Company at the

time of issue. The Company has and shall always have power to divide the share capital
for the time being, into several classes and to increase or reduce its capital from time to

time and vary, modify or abrogate any rights, privileges or conditions attached to any class

of shares in such manner as may for the time being be provided by the regulations of the
Company.

_____________
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We, the several persons, whose names, addresses and descriptions are hereunder subscribed,
are desirous of being formed into a Company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares in the Capital of the Company set
opposite to our respective names :

1. Surbhi G Naik 1(One Sd/-
D/o. G N Naik Equity)
3, Shiv-Shakti, M P Lane,
Andheri (W), Bombay – 58
Investor

2. Dhaval C Joshi 1(One Sd/-
S/o. Chhaganlal K Joshi Equity)
B/4, Jeevan Sudha, Juhu Lane,
Andheri (W), Bombay 400 058
Service

3. Bina G Naik 1(One Sd/-
D/o. G N Naik Equity)
3, Shiv-Shakti, M P Lane,
Andheri (W), Bombay – 58.
Investor

4. Rajendra C Joshi 1(One Sd/-
S/o. Chhaganlal K Joshi Equity)
B/4, Jeevan Sudha, Juhu Lane,
Andheri (W), Bombay 400 058
Service

5. Rita R Joshi 1(One Sd/-
W/o. Rajendra K Joshi Equity)
B/4, Jeevan Sudha, Juhu Lane,
Andheri (W), Bombay 400 058
Service

6. Mr. Thomas Mathew 1(One Sd/-
S/o. T P Mathew Equity)
1, Anasuya Niwas,
Borla Govandi, Bombay 400 088
Service

7. Ms. Klephes Godinho 1(One Sd/-
D/o. Joseph Godinho Equity)
A/3, Cynarra Bldg., L B S Marg,
Kurla, Bombay 400 070
Service

Name, Address, Description
& Occupation of Subscribers

Signature, Name, Address
Description and Occupation

of the Witness.

Signature
of the

Subscribers

No. of Equity
Shares taken by
each Subscriber
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BOMBAY, DATED 15TH DAY OF OCTOBER, 1982.

TOTAL 7 (Seven
Equity)
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THE COMPANIES ACT 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

WESTLIFE  FOODWORLD  LIMITED**

PRELIMINARY

1. The Regulations contained in Table ‘A’ in the First Schedule to the Companies Act, 1956
shall apply to the Company so far as they are applicable to a public limited company and
so far as the same are not repugnant and or inconsistent with the following regulations of
the Company.

INTERPRETATION

2. In the construction of these articles :-

”The Act” means, “The Companies Act, 1956” for time being subsisting.

“The Company” means  WESTLIFE  FOODWORLD  LIMITED.**

CAPITAL

3.* The authorized capital of the Company shall be as stated in Clause V of the Memorandum.
The holders of the shares of the Company shall have such rights, privileges and conditions
attached thereto as may be determined by the Board of Directors of the Company at the
time of issue and or thereafter. The Company shall always have power to divide the share
capital for the time being into several classes and to increase or reduce its capital from

* Substituted pursuant to Bombay High Court Order dated 19.7.2013 sanctioning the Company’s
Scheme of Arrangement.

** Altered new set of Articles of Association [clause 2] for Name change from “Westlife Development
Limited” to “Westlife Foodworld Limited” vide the Special Resolution passed at the Annual
General Meeting of the Shareholders of the Company held on September 15, 2022.
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time to time and vary, modify or abrogate any rights, privileges or conditions attached to

any class of shares in such manner as may for the time being be provided by the regulations
of the Company.

BORROWING POWERS

4. Subject to the provisions of Sections 58A, 292 and 293 of the Act and subject to any
restriction imposed by Reserve Bank of India, the Board of Directors, may from time to

time at its discretion, by a resolution passed at a meeting of the Board, accept deposits

from members either in advance of calls or otherwise; and generally accept deposits, raise
loans, or borrow or secure the payment of any sum or sums of money for the purpose of

the Company. Provided however, where the moneys to be borrowed together with the

moneys already borrowed including acceptance of deposits (apart from temporary loans
obtained from the Company’s Bankers in the ordinary course of business) exceed the

aggregate of the paid-up capital of the Company and its free reserves (not being reserves

set apart for any specific purpose) the Board of Directors shall not borrow such moneys
without the sanction of the excess of the limit imposed by this Article shall be valid or

effectual unless the lender proves that he advanced the loan in good faith and without

knowledge that the limit imposed by the Article had been exceeded.

5. The payment or repayment of moneys borrowed as aforesaid may be secured in such

manner and upon such terms and conditions in all respects as the Board of Directors may

think fit, and in particular in pursuance of a resolution passed at a meeting of the Board
(and not by Circular Resolution) by the issue of bonds, debentures or debenture-stock of

the Company, charged upon all or any property of the Company, (both present and future),

including its uncalled capital for the time being; and the debentures and its debenture
stock and other securities may be made assignable free from any equities between the

Company and the person to whom the same may be issued.

CALLS IN ADVANCE

6. The Board of Directors, may if it thinks fit, agree to and receive from any member willing to

advance the same, all or any part of the amounts, of their respective shares beyond the

sums actually called up and upon the moneys so paid in advance or, upon so much
thereof, from time to time, and at any time thereafter as exceeds the amount of the calls

then made upon and due in respect of the shares on account of which such advances are

made the Board of Directors may pay or allow interest at such rate as the member paying
the sum in advance and the Board of Directors may agree upon. The Board of Directors

may agree to repay at any time any amount so advanced or may at any time repay the

same upon giving to the member three months notice in writing. Moneys paid in advance
of calls shall not in respect thereof confer a right to dividend or to participate in profits.

LIEN

7. The Company shall have a first and paramount Lien upon all shares (other than fully paid-
up shares) registered in the name of each member (whether solely or jointly with other)
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and upon the proceeds of sale thereof, for all moneys (whether presently payable or not)

called or payable at a fixed time in respect of such shares and no equitable interest in any

such share shall be created except upon the footing and condition that this Article is to

have full legal effect. Any such lien shall extend to all dividends from time to time declared

in respect of shares. Unless otherwise agreed the registration of a transfer of shares shall

operate as a waiver of the Company’s Lien, if any, on such shares.

PROVIDED THAT the Board of Directors may, at any time, declare any share to be wholly

or in part exempt from the provisions of this Article.

TRANSFER OF SHARES

8. The instrument of transfer shall be in writing and all the provision of Section 108 of the Act

and any statutory modification thereof for the time being shall be duly complied with in

respect of all transfer of Shares and the registration thereof.

9. Subject to the provisions of Section 111 of the Act, or any statutory modification thereof for

the time being in force, the Board of Directors may at any time in their own absolute and

uncontrolled discretion and without assigning any reasons or grounds, decline to register or

acknowledge any transfer of any share and in particular may so decline in any case in

which the Company has a lien upon the shares desired to be transferred or any call or

instalment regarding any of them remains unpaid. The registration of a transfer shall be

conclusive evidence of the approval of the Board of Directors of the transferee. Provided

that registration of a transfer shall not be refused on the ground of the transferor being

either alone or jointly with any other person or persons indebted to the Company on any

account whatsoever except a lien on shares.

SHARES UNDER CONTROL OF DIRECTORS

10. Subject to the provisions of the Act, the shares shall be under the control of the Directors

who may allot or otherwise dispose of the same to such persons on such terms and

conditions and at such time, as they think fit and with full power subject to the sanction of

the Company in General Meeting to give any person the option to call for or be allotted

shares of any class of the Company either at a premium or at par or at a discount subject

to the provisions of Sections 78 and 79 of the Act and for such time for such consideration

as the Directors think fit.

ANNUAL GENERAL MEETINGS

11. (i) The Company shall, in each year hold in addition to any other meetings, a general

meeting as its Annual General Meeting in accordance with the provisions of Sections

166 and 206 of the Act and shall specify the meeting as such in the notice calling it,

and not more than fifteen months shall elapse between the date of one Annual

General Meeting of the Company and that of the next.
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PROVIDED THAT if the Registrar, shall have for special reason extended the time within
which any Annual General Meeting shall be held, such Annual General Meeting may be
held, within the additional time.

(ii) Every Annual General Meeting shall be called for any time during business hours on a
day that is not a public holiday and shall be held either at the Registered Office of the
Company or at some other place within the City, Town or Village in which the Registered
Office of the Company is situated for the time being.

DIRECTORS

12. Unless otherwise determined in a General Meeting and subject to the provisions of Section
252 of the Act the number of Directors of the Company shall not be less than 3 or more
than 12.

13. The First Directors of the Company shall be :

1. KUM SURBHI G NAIK

2. SHRI RAJENDRA C JOSHI

3. SHRI DHAVAL C JOSHI

CASUAL VACANCY

14. The Directors shall have power at any time and from time to time to appoint any qualified
person to be a Director to fill a casual vacancy. Such casual vacancy shall be filled by the
Board of Directors at a meeting of the Board. Any person so appointed shall hold office
only upto the date upto which the Director in whose place he is appointed would have held
office if it had not been vacated as aforesaid but he shall then be eligible for re-election.

SHARE QUALIFICATION

15. The Directors shall not be required to hold any shares as qualification shares.

REMUNERATION OF THE DIRECTOR

16.* (1) Subject to the provisions of the Act and the Rules made thereunder, each Director
shall receive out of the funds of the Company by way of sitting fees for every meeting
of the Board or a Committee of the Board attended by him, such sum as may be
decided by the Board from time to time.

(2) The Board may allow and pay to any Director, for the purpose of attending a meeting,
such sum as the Board may consider fair compensation for travelling, boarding, lodging
and other expenses in addition to his fee for attending such meeting as specified
above.

* Substituted by Members’ special resolution dated 11.9.2013
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(3) If any Director is willing, he may be called upon to perform extra services (which

expression shall include work done by a Director as a Member of any committee

formed by the Board of Directors or in relation to signing Share Certificates), or to

make any exertion in going or residing out of the place of his usual residence, or

otherwise for any of the purposes of the Company. The Company may remunerate

such a Director either by a fixed sum or otherwise as may be determined by the

Board, and such remuneration may be either in addition to or in substitution for his

share in the remuneration provided above and in addition he may also be reimbursed

for all the expenses incurred by him.

EMPLOYEE STOCK OPTION SCHEME AND SHARE PURCHASE PLANS

16A.** “Employee Stock Option Scheme” or “ESOS” shall mean a scheme under which the

Company grants an option to any permissible class of employees and directors of the

Company and/or of its subsidiary (ies), subject to applicable laws and regulations, the

benefits or right to purchase or subscribe at a future date, the securities offered by the

Company.

Subject to applicable laws and any other applicable regulatory or contractual restrictions,

the Board shall, at all times and from time to time, be at liberty to frame and direct the

implementation of Employee Stock Option Scheme as also any other plans or schemes in

the nature of remuneration and/or reward programmes for its employees and directors and

for the employees and directors of its subsidiary (ies) and to amend the same as it may see

fit, whether the same relate to securities in the Company or in other bodies corporate.

APPOINTMENT OF MANAGING DIRECTORS

17. Subject to the provisions of Section 269 and other related provisions of the Companies Act,

1956, the Board of Directors shall have power to appoint from time to time any one or more

of its number as Managing Director or Managing Directors of the Company. The person

from time to time appointed shall be appointed a Managing Director for a term not exceeding

five years at a time and upon such terms as the Board of Directors think fit, and subject to

the provisions of Article 18 of the Board of Directors may by resolution vest in such

Managing Director such of the powers hereby vested in the Board of Directors generally as

it think fit, and such powers may be made exercisable for such period or periods and upon

such conditions and subject to such restrictions subject as hereinafter provided, and generally

upon such terms as to remuneration and otherwise as it may determine. The remuneration

of a Managing Director may be by way of a monthly payment, fee for each meeting or

participation in profits, or by any or all these modes provided that the remuneration of a

Managing Director shall be subject to the limitation prescribed in Sections 198 and 309 and

provided further that the remuneration by way of participation in profits shall in no case

without the sanction of the Company in General Meeting, exceed in the aggregate 5% of

the net profits as defined in the Act for any one Managing Director.

** Substituted by Members’ special resolution dated 30.10.2013
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RESTRICTIONS ON THE POWER OF THE MANAGING DIRECTORS

18. The Managing Director shall not exercise the powers to :-

(a) make call on shareholder in respect of moneys unpaid on the shares in the Company.

(b) issue debentures; and

(c) except as may be delegated by the Board under Section 292 of the Act invest the
funds of the Company, or make loans and borrow moneys.

CERTAIN PERSONS NOT TO BE APPOINTED AS THE MANAGING DIRECTORS

19. The Company shall not appoint or employ or continue the appointment or employment of,
any person as its Managing or wholetime Director who :

(a) is an undischarged insolvent, or has at any time been adjudged an insolvent;

(b) suspends, or has at any time suspended payment to the creditors, or makes or has at
any time made, a composition with them; or

(c) is, or at any time been convicted by a Court in India of an offence involving moral
turpitude.

20. The Managing Director shall not, while he continues to hold that office be subject to
retirement by rotation. If he ceases to hold the office of Director he shall ipso facto
immediately cease to be a Managing Director.

WHOLE TIME DIRECTOR

21. Subject to the provisions of the Act, the Board of Directors shall be entitled from time to
time to appoint and/ or employ any Director of the Company as a wholetime Director and/
or as head of any department of the Company and/ or in any other capacity and for such
period and on such remuneration as may be decided upon and the Board of Directors shall
from time to time confer upon such appointee such powers as they may think fit and from
time to time revoke and/ or modify the same and to suspend and/ or remove such appointee.

UNCLAIMED DIVIDEND

22. (a) Where the dividend has been declared by the Company but not paid, or the warrant in
respect thereof has not been posted, within 42 days from the date of declaration to
any shareholder entitled to the payment thereof, the Company shall within 7 days from
the date of expiry of the said period of 42 days transfer the total amount of dividend
which remain unpaid or in relation to which no dividend has been posted within the
said period of 42 days to a special account to be opened by the Company in that
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behalf in any Scheduled Bank to be called “Unpaid Dividend Account of the Company”.

(b) Any money transferred to the unpaid divided account of the Company in pursuance of

sub-clause (a) hereof which remains unpaid or unclaimed for a period of three years

from the date of such transfer, shall be transferred by the Company to the general

revenue account of the Central Government but a claim to any money so transferred

to the general revenue account may be preferred to the Central Government by the

person to whom the money is due and shall be dealt with as if such transfer to the

General Revenue account had not been made, the order, if any, for payment of the

claim being treated as an order refund of revenue.

(c) The Company shall, when making any transfer under sub-clause (b) hereof to the

General Revenue account of the Central Government any unpaid or unclaimed dividend

furnish to such office as the Central Government may appoint in this behalf a Statement

in the prescribed form setting forth in respect of all sums included in such transfer the

nature of the sums, the names and last known addresses of the person entitled to

receive the sum, the amount to which each person is entitled and the nature of his

claim thereto and such other particulars as may be prescribed.

(d) The Company shall not forfeit any unclaimed dividends till the claim becomes barred

by law.

APPOINTMENT OF AUDITORS

23. The Company, at each Annual General Meeting shall appoint an Auditor or Auditors to hold

office until the next Annual General Meeting and the following provisions shall have effect

that is to say :

(1) At any Annual General Meeting a retiring Auditor or Auditors, by whatsoever, authority

appointed, shall be re-appointed, unless :

(a) He is or they are not qualified for appointment.

(b) He has or they have given the Company notice in writing of his or their willingness

to be re-appointed.

(c) A resolution has been passed at that meeting appointing somebody instead of

him or them or providing expressly that he or they shall not be re-appointed; or

(d) Where notice has been given of an intended resolution to appoint some other

person or persons in the place of a retiring Auditor or Auditors, and by reason of

death, incapacity or disqualification of that person or of all those persons, as the

case may be, the resolution cannot be proceeded with.
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(2) Where at an Annual General Meeting no Auditors are appointed or re-appointed, the

Central Government may appoint a person to fill the vacancy.

(3) The Company shall, within seven days of the Central Government’s power as aforesaid
becoming exercisable, give notice of that fact to the Government.

(4) The Board may fill any casual vacancy in the office of an Auditor or Auditors but whilst

any such vacancy continues, the remaining Auditor or Auditors if any, may act. Provided
that where such vacancy is caused by the resignation of any Auditor or Auditors, the

vacancy shall only be filled by the Company in General Meeting.

(5) An Auditor or Auditors appointed in a casual vacancy shall hold office until the
conclusion of the next Annual General Meeting.

(6) Any Auditor or Auditors appointed may be removed from office before the expiry of his

or their term only by the Company in General Meeting after obtaining the previous
approval of the Central Government in that behalf.

(7) The remuneration of the Auditors of the Company, in the case of the Auditors, appointed

by the Board or the Central Government, may be fixed by the Board or the Central
Government as the case may be. In other cases, it shall be fixed by the Company in

General Meeting or in such manner as the Company in General Meeting may determine.

(8) If it is proposed to appoint as Auditor or Auditors a person or persons other than a
retiring Auditor or Auditors, the provisions of Section 225 of the Act shall be complied

with.

SEAL

24. The Board of Directors shall provide a Common Seal for the purpose for the Company and

shall have power from time to time to destroy the same and substitute a new Seal in lieu

thereof, and the Board of Directors shall provide for the safe custody of the Seal for the
time being under such regulations as the Board may prescribe and the Seal shall never be

fixed to any instrument except by the authority of the Board of Directors or committee of the

Board previously given and in the presence of at least one Director of the Company, who
shall sign every instrument to which the Seal is affixed and every such instrument shall be

countersigned by the Secretary (if any) or such other officer or person as the Board of

Directors may from time to time resolve. Provided however, that the certificates of shares
or debentures shall be signed in the same manner as the certificates of shares are required

to be signed in conformity with the provisions of the Companies (issue of Share Certificate)

Rules 1960, and their statutory modification for the time being in force.

__________
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We, the several persons, whose names, addresses and descriptions are hereunder subscribed,
are desirous of being formed into a Company in pursuance of these Articles of Association and
we respectively agree to take the number of shares in the Capital of the Company set opposite to
our respective names :

1. Surbhi G Naik 1(One Sd/-
D/o. G N Naik Equity)
3, Shiv-Shakti, M P Lane,
Andheri (W), Bombay – 58
Investor

2. Dhaval C Joshi 1(One Sd/-
S/o. Chhaganlal K Joshi Equity)
B/4, Jeevan Sudha, Juhu Lane,
Andheri (W), Bombay 400 058
Service

3. Bina G Naik 1(One Sd/-
D/o. G N Naik Equity)
3, Shiv-Shakti, M P Lane,
Andheri (W), Bombay – 58.
Investor

4. Rajendra C Joshi 1(One Sd/-
S/o. Chhaganlal K Joshi Equity)
B/4, Jeevan Sudha, Juhu Lane,
Andheri (W), Bombay 400 058
Service

5. Rita R Joshi 1(One Sd/-
W/o. Rajendra K Joshi Equity)
B/4, Jeevan Sudha, Juhu Lane,
Andheri (W), Bombay 400 058
Service

6. Mr. Thomas Mathew 1(One Sd/-
S/o. T P Mathew Equity)
1, Anasuya Niwas,
Borla Govandi, Bombay 400 088
Service

7. Ms. Klephes Godinho 1(One Sd/-
D/o. Joseph Godinho Equity)
A/3, Cynarra Bldg., L B S Marg,
Kurla, Bombay 400 070
Service

Name, Address, Description
& Occupation of Subscribers

Signature, Name, Address
Description and Occupation

of the Witness.

Signature
of the

Subscribers

No. of Equity
Shares taken by
each Subscriber
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BOMBAY, DATED 15TH DAY OF OCTOBER, 1982.

TOTAL 7 (Seven
Equity)
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The Companies Act 1956 

AND 

.1D~_liliill eu>(: 

Sections 391 to 394 read with 

Sections 100 to 104 of the 

Companies Act, 1956; 

AND 

In tile..DJiltl"Lllt 
composite Scheme of 

Arrangement and 

Amalgamation (under sections 

391 to 394 read with sections 

100 to 104 01 the Companies 

Act, 19~)6) Among: 

Wesl\ife Development Limited 

(Demerged Company I 

Transferee Company); 

West l.eisure Resorts Private 

Limited (Resulting Company); 

westpctntLetsureoarks Pnvete 

Limited (Transferor No.1); 

Triple 4" I Pocus Private Limited 

(Transferor No.2); and 

Their Respective Shareholders 

& Creditors 

Called for Hearing 

Counsel Zal AndhyaruJina with Mr, Peshwan [ehanqlr lIb Khaltan & 

Co. for the Petitioner Companies 

Downlo"'d"d011 2Mll/20r31fi:52:39 :::CMISCr:.n 
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Mr. Suresh Kumar i/b HP Chaturvedl fOI" the Regional Director in all 

Petitions 

Ms. Rupa Sutar. Assistant Official Liquidator 

Coram: N. M. [arndar, J. 

Date : 19th July, 2013 

1.	 Heard Counsel for the parties. No objector has come before 

the Court to oppose the Scheme and nor any party has 

contravened any averments made in the Petition. 

2.	 Tile sanction of this Hon'ble Court is sought to a Composite 

Scheme of Arranqernent anrt Amalgamation among wesurre 
Development Limited (Demerged Company / Transferee 

Company). West Leisure Resorts Private Limited (Resulting 

Company), Westpoint Leisurenarks Private Limited (Transferor 

No.1), Triple A foods Private Ltrruted (Transferor No.2) and 

their respective shareholders and creditors, 

3.	 Learned Counsel for the Petitioner Companies stales that 

wesntre Development LImited, is, Inter alia, engaged in the 

business activity of promotion, development, setting up, 

management of investments in and operation of quick service 

restaurants, hotels, resorts, entertainment and tourism 

projects and provision of consultancy and services In respect 

thereof and leasing of immovable properties directly and/or 

throuqh subsidiaries investing, buying, selling, dealing in 

shares and mutual fund units of various kinds and financing 

activities: and providing/supplying human resources directly 

and/or through subsidiaries, West Leisure Hesorts Private 

Limited is, inter alia, engaged in carrying out the business 

~/	 ,".',I:-;~i:~~,'~s..~ 
\~! 
'0 

"	 '",r, .,' 
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activities of providing/supplying human resources; and 

investing in shares and mutual fund units and securtttes of 

various kinds and f1rkHlcing activities, West Point Leisureparks 

Private Limited is, inter alia, enqaqed in carrying out the 

business activities of promouon. development. setting up. 

management of Investments in and operation of Quick service 

restaurants, haters. resorts, entertainment and tourism 

projects anti provision. of consunancy and services in respect 

thereof and leasing of immovable properties directly and/or 

through subsidiaries; providing/supplying human resources: 

investing In shares and mutual fund units of various kinds; and 

trading/dealing in goods and merchandise particularly metals, 

steel, steel rolled products and coils. Triple A foods Private 

Ltd is, inter alia. engaged in carrying out Hie business 

acuvtnes ot promotion, development, setting up, manaqement 

of investments In and operation of Quick service restaurants, 

hotels. resorts, entertainment and tourism projects amJ 

provision or consultancy and services In respect thereof 

directly and/or through subsidiary; providing/supplying human 

resources; investing in shares and mutual fund units of various 

kinds; and tradinq/dealinq in goods and merchandise 

particularly metals. steel. steel rolled pi oducts and coils. 

4.	 Learned Counsel for the Petitlor~er5 'stat~s that the Scheme 

will inter alia result In the companies concerned to channelize 

their efforts and .qaln a competitive advantage for meeting 

future qrowth opportunities, optimize their growth and 

development, rationalise and streamline their management, 

business and finances, result in economies of scale, reduction 

of overheads and other expenses, reduction in administrative 

and procedural work, better and more productive utilization ot 

their combined resources. The Scherne will have ben<;ij"'''''~ 
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results for tile rompames concerned, their shareholders, 

employees and all concerned. 

,5.	 Learned Counsel iOI the r-etrt.nncrs further states 1I1at tile 

Boards of Directors of Westlife Development Limited, West 

Leisure Resorts Private Limited, Westpoint Letsureparks 

Private Limited and Triple A Foods Private Limited have at 

their respecUve meetings held on 121h December, 2012, by 

resolutions passed, unanimously approved the Scheme. 

Copies of the said resolutions dated 12(11 December, 201;;> 

passed by Beard of Directors of the respective companies are 

annexed to HIe respective Company Scheme Petition. The 

equity shares 01 Westlife Development Limited are listed on 

the Bombay Stock Exchange Ltmlted (GSE). The 55E had vide 

Irs letter dated 20111 December. ).012 granted its no cujecnuu 

to tile Scheme. In terms of Paragraph 5 of the aforesaid letter 

dated 20 th December, 2012 received from the BSE, the 

Scheme was required to be amended to the extent set out 

therein. The said amendment to the Scheme was duly 

approved by the directors of westtlte Development Limited, 

West Leisure Resorts Prtvete limited, Westpoint Leis ureparks 

Private Limited and Triple A Foods Private Limited vide their 

respective letters. all dated 29'h December, 2012, Copies of 

29t h the said respective letters dated December, 2012 are 

annexed as EXhibits V to y to the Company Scheme Petition 

No. 451 of 2013. 

6.	 The Learned Counsel for the Petitioner Companies further 

states ttiar the said Scheme was also placed before the equity 

shareholders of the Petitioner Company In Company Scheme 

Petition No. 4's1 of 2013 at court convened meeting or equity 

shareholders held on 22 n
'J April. 2013 at 2.00 p.rn, at Westlife 

Development limited 1001, Tower 3, lOll' floor, lndiabulls 

::: Downlot.dtdotl	 :::CMIS"CG 
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Finance Centre, Senapati Bapat Marg, Hpnlnstone Road, 

MurntJai .- 400013. Out of the 12 Shareholders present at the 

meeting all 12 Shareholders representing 1,65,86,290 equity 

shares voted In favour of the Scheme. The Chairman's Report 

and Affidavit verifying the same is annexed as Exhibit CC to 

the Company Scheme Petition No, 4510f 2013, 

7.	 The Learned Counsel for the Petitioner Companies states that 

the Petitioner Companies have complied with all the directions 

passed in the Order'S dated lOth May, 2013 in Company 

Summons for Directions No. 252, 253, 254 and 255 and that 

Company Scheme Petitions No. 451, 452, 453 and 454 of 2013 

were filed in consonance with the Orders passed in the said 

Company Surnmons for Directions, 

he Counsel appearing on behalf of the Petitioner Comoanles 

tes that lhe Petitioners have complied with all

• uremenrs as per the directions of this Hon'ble Court at the 

of admitting the present Petitions and have filed four 

Idavits of Service, all dated 7111 June, 2013 in, compliance 

___~	 with the said directions of the Hon'ble Court. Moreover, the 

Petitioner Cornpenies undertake to comply wlth all statutory 

requirements, if any, as required under the Companies Act. 

1956 and tile Rules made thereunder. The said undertakings 

are accepted. 

9.	 The Reqional Director has filed an Atftdavit dated za'" June, 

2013, stating therein that it appears that the Scheme does not 

appear to bC:' prejudicial to the interest of shareholders and the 

public, save and except as stated in Paragraph 6 of the said 

Affidavit of the Regional Director, the contents of which are 

reproduced below; 

:,',' IJnwn!o/fd,.d 0" . 20/£)'1/2013 15,..~2:.19 :::CMIB.CC 
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"6. Tflat' tne Deponent" further submIts Ihat: 

<I)	 The shares of th(> [)(~nH"rged company, First Transferor 

compally ;mei Se(Jn!f Trnnsteror company ere held by 

foreign body corpomte/ foreign shareholders! non resident 

Indian. netv:e, while giving effect to the scheme, by issuing 

sneres by the Transferee Company and Resulting Ccnnoenv 

to tile sneret-otaore of the Transferor Companies and 

Demerged Company respectively, the respective 

companies meJY be directed to comply with FEMAIRBI 

regulations as applicable in this regard. 

b) Clause 26.8 and 27.4 of the Scheme states that the excess 

of (feficic if any, in retation to any matter arising out of the 

Scheme ilJr:fudil!9 transfer of assets of the Transferor 

companies ID the trensteree Company and Demerged 

company to the Res(llting Company in eccordence with the 

Scheme, shall be credited or debited, by the Transferee 

company and Resultinq company respectively to Genernt 

Reserve account. In this connection, it" is submitted that the .• Reserve arising out of this Scheme is due to transfer of 

capital assel"s to Resulting/ Transferee company and 

hence, tlJi'lt part of Ihe Reserve sl1all be credited to the 

Ceottat k~~erve AccOlmt or the "respective companies and 

s/1811 not form pal t of Free Reserve. 

c)	 The Authorised Capital of Resulting Company /5 not 

sufficient to is.sue equity;' oreterence shares to the 

Sherenckiets of Demerged Company. Clause 28.3 of the 

Scheme orovtdes for increasing the Authorised Ceottet 

suitahly. However, the proposal in Clause 20.4 of tile 

Scheme is not tenable, As the Demerged company 

continues 10 be in existence, its authorised capital cennot 

IIC"\iC'I"I'3it'V\or ('1...,,1 1(.' 0.	 ....:,,:"'..4 r "" ...., ,ll• 111 I~hon~il"'~+.o.rl 1"'''''''\ I i co nn+ '"'I r n 
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be partly reduced and that part of the reduced capital 

cannot be transferred to the Resulting Company. In this 

r:onnection the f~eslilUnq Company may be directed to 

comply with provisions of section 94/97 read with Schedule 

X of the CompiUlies Act, 1956, in respect of filing of 

necessary forms with the Registrar of Companies after 

paymen[- of necessary filing fee and stamp dUly as 

applicable on lhe said forms. 

d)	 The word "Transferee Company 1" appearing in the 2 fld line 

of Clause 20.2 of tile Scheme of Arrangement and 

Amalgamation, be deleted and substituted by "Transferor 

Company 1 ", " 

As far CIS the observations of the Regional rnrecror in 

Paragraph 6 (a) of the Affidavit are concerned, tile rettnoner 

Companies have agreed as per Clause 20.8 of the Scheme, 

and undertaken through their Counsel, to abide with all 

ft:MNR131 regulations to the extent applicable in regard to the 

issuing of shares by the Transferee Company and the 

Resulting Company to the shareholders of the Transferor 

Companies and Demerged Company, respectively, While 

~living	 effect to the Scheme. 

11.	 As far as the observations of tne Regional Director in 

Pareqraph 6 (b) of the Affidavit are concerned, the Petitioner 

Companies undertake that the excess or deficit, if any, part of 

the Reserve arising out of the Scheme due to transfer of 

capital assets to Resulting / Transferee Company shall be 

credited to the Capital Reserve Account of the respective 

companies rind shall not form part of Free Reserve. 

12.	 As tar as the observations of the Regional Director in 

Paragraph 6 (c) of the Affidavit are concerned, the Petitioner 

IJr>wnla"dad (1/)	 :::CMIS·CC 
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Company in Company Scheme Petition No. 452 of 2013 

tnrouqh their Counsel undertake to comply with the provisions 

of section 94/97 read with Schedule X of the Companies Act, 

1956 in respect of filing necessary forms with the Heqistrar of 

Companies and payment of necessarv filing fees and stamp 

duties as applicable on the said forms. 

13. As far as the observations of the aeqtonat Director in 

Paragraph ti (d) of the Affidavit are concerned, the Learned 

Counsel for the Petitroner Companies states that the same is 

prime facie a typographical error in U1e Scheme. The t.earnco 

Counsel for the Petitioner Companies seeks reave to amend 

the Sr.herne tJy SUbstituting 1I)€ words "Transferee Company 

1" appeartnq in ltl€ z- line of Clause 20.2 of the Scheme of 

Arranqernent and Amalqarnaticn with the words "Transferor 

Company 1" and to carry out consequential amendments, if 

any. 

14. The Learned Counsel for the Regional Director, on instructions 

of Mr. M.' Chandanarnuthu. Joint Director in tile office of the 

Regional Director. Ministry of Corporate Affairs, Western 

Region, Muntbai states that they are satisfied with the above 

undertakings and ecrees with the amendments souqht by the 

Counsel tor the Petitioners, The above undertakings are 

accordingly accepted and leave to amend the Scheme is 

granted. Amendments to be carried out within two weeks from 
, the date of the Order. 

15. The Official liquidator has tiled his report dated 2'''' [uiy 2013 

in the Company Scheme Petitions No. 453 and 454 of 2013 

stating therein that the affairs of the Transferor Companies 

have been conducted in a proper manner and that the 

Transferor Companies may be ordered to be dissolved b this 
. 'F'~' , ~\ . ., 0 
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Court. 

16. From the matertat on record, tile Scheme appears to be fair 

and reasonable arul IS not 1J101i:\tilJe of snv provisions of law 

and is not contrary to public policy. None of the parties 

concerned have come forward to oppose tile Scheme. 

17.	 Since all the requisite statutory compliances .have been 

fulfilled, Company Scheme Petitions Nos. 451 to 454 of 2013 

are made absolute in terms of prayer clauses (a) to (I) in each 

of the Petitions. 

10.	 The ceuttcner Companies are directed to lodge a copy of this 

order and the scheme duly authenticated by the Company 

neulsnar. Hiyh Court (0.5.), Bombay, with the concerned 

Superintendent of Stamps, for LIl(~ ~HII pose of adjudication of 

stamp duty payable, if any, on the same Within 60 days from 

the date of the order. 

The Petitioner Companies are further directed to file a copy of 

this order along with a copy of the Scheme with the concerned 

Registrar of Cornnanles. electronically, along with e-Forrn 21 in 

addition to physical copy as per the relevant provisions of the 

Act. 

20. The Petitioners in all Petitions are directed to pay cost of Rs. 

~ ] 0,000/- each to the Regional Director, Western Region, 
I 
.~	 Mumbai and the Petilloners in Company Scheme PetiUon N05. 

453 of 2013 end 454 of 2013 are directed to also pay cost of 

Rs. 10,000/- each to the Official Liquidator, High Court, 

Bombay. Costs to be paid within four weeks from the date of 

the order. 

21.	 Filing and issuance of the drawn up order is dispensed with.
1.0 ".~r,,-o9" ,I ~:/' :.	 ·... "'I~L 
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:n.	 All evthortues concerned to art on a copy of this order along 

with Scheme duly auttiennceted by the Company Registrar, 

High Court, 10. S.), Bombay. 

(N. M. Jamdar, J,) 

,TRUE·C Y. 
~~~~~\oL,,\3&.	 C'J>\.DO 

M . K. M. RANE ~ _om.e.
COMPANY REOISTRAR 

.."" Coort, ~••II.le SideHIGH COURT (0.5.) 
80mNV , BOMBAY• 

.' 
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COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION 
(UNDER SECTIONS 391 TO 39~ READ W1TH SECTIONS 100TO 10' OF 

THE COMPANtES ACT, 1956) 

AMONG 

WESTLIFE DEVELOPMENT LIMITED 
(Demerged Company/TrllolUlferct': Company) 

AND 

WEST LEISURE RESORTS PRtVATE LIMITED 
(Resulting Company) 

AND 

WESTPOINT LEISUREPARKS PRIVATE LIMITED 
(Transferor Company 1) 

AND 

TRIPLE A FOODS PRIVATE LIMITED 
(Transferor Company 2) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
i 
I 'PREAMBLE
J 

'I	 ,This CUlllpo~iw Scheme of Arrangement and AlIll'Ilg:\Ination provides 
• 
foc; 

(i)	 Demcrgcr of the Demerged Undertaking (I'IS defined hereinafter) D£ Wcstlifc 
Development Limited Ill; n going concern lind it~ transfer lind vf:sling inro West 
Leisure Resorts Private Limited, pmsullnl to sections 391 to :W4 IIml other 
applicable provisions of the Act (:IS defined hereinafter). 

(ii)	 Subject to SlItlsfllctOry fulfillment and sccomplisluneue of (i) above, amalgamation 
of Westpoint Lcisurcparke Private Limited and Triple A Foods Private Limited 
with Westlife Development Limited pursuant to sections 391 to 394 and other 
applicable provisions of the Act; 

(iIi)	 Subject to sntisfnctory fulfillment lind IIccolnpli~hment of (i) and (ii) above, and 
simultaneously with implernenmrion of (iv) below, reduction and ruorgaruznricn 
of share capital of Wcsilifc Development Limited pursuant to sections 391 to 394 
road with sections 100-104 of the Act; lind 

(iv)	 Subject to 81\Ii8fnctory fulGllment lind nccompliehrnene of 0) above and 
simultaneously with implementation of (ii) lind (ill) above, reduction and 
reorganization of equity share capital of Wcst Leisure Resorts Pnvate Limited 
pmsuant to ~ecLio1U 391 to 394 rell.d with sections 100-104 of the Act. 

... ~ 



I 

DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme, set out herein ill its present form or with any modification(s) approved or 
laid down or directed by the Hlgf Court (as defined hereinafter) or made :1.5 pet Clause 
32 hereof, shall be effective {tom t.he AppoilllCd Date (:'IS deEmed hctdmdt~[) bur shall 
be operative Froui the Effective Dale (an defined hcrcin:l[tcr). 

GENERAL 

This Scheme is divided into the following p:uts: 

(a)	 Part I of the Scheme, deals with dcliniticns and share capital; 

OJ)	 Part II of the Scheme, deals with the demerge! and hiving-off of Demerged 
Unclutaking of Wcstlifc Development Limited R5 a gOhlg concern and Imnsfer 10 
lInd \'csting into West Leisure H.C501'(~ Private Limited; 

(eJ	 Part III of the Scheme, dell.l~ wjth the arualgamatiou of Westpoint Lcisurcparks 
Private Limited and Triple A Foods Private Limited with Westlife Development 
Limited; 

(dl	 Part [V of the Scheme, deals with the reduction and rcorgnnizction of the shatc 
capital of Westlife Development Limited; 

(el	 Parr V of the Scheme, deals with the reduction and !eorganizlI!jol1 of the share 
capital of We9t Leisure Resorts Pnvnre Limited; lind 

(fj	 Part VI of the Scheme, deals with gCllt'ral terms and comhnons applicable to the 
entiL:~ Scheme, 

RATIONALE 

1.	 We5tlifc Development Limited is all opcraung-corn-Invcsunect company 
engaged in the business of:­

promotion, development, setting-lip, m:ll1agemellt of investments in and ,operation of quick service restaurants, hotels, resorts, entertainment and	 , 
tourism projects and provision of consultancy and services ill respect 
thereof and leasiog of immovable properties directly and/or tbrough 
subsidiaries; 

b)	 1JIVCSlil1g, buying, selling, dealing in Sh;lt'C,~ lind mutual Hind units of 
various kinds and financing activities; and 

c)	 providing/supplying human resources directly and/or through 
euhsidiacics. 

The equity shares of Wcstlifc Development Limited are listed 
Limited ("BSE"). 

011 



2.	 Wec.lpoint Lcisurcpnrks Private Limited is It subsidiary of Westlife Development 
Limited and is presently lin cpcracng-cum-invcsnncnt company engaged in the 
business of.. 

:I)	 promotion, development, setting-up, management of invcsrrncnrs ill find 
opcuuion of quick service restaurants, hotels, resorts, cntcrtauuucnt and 
tourism projects nnd provision of consultoucy find services ill respect 
thereof and leasing of immovable properties directly lind/or through 
subsidiaries; 

b)	 providirlg/s\lpplying human resources; 

c)	 investing in 5h:lIC~ and mutual fund units of vanous kinds; find 

d)	 tmdmg/dealillg in goods and merchandise pnrticulnrly metals, steel, steel 
rolled prodocrs and coils. 

3.	 Triple A Foods Private Limited is a subsidiary of Westpoint Leisurcparks Private 
Limited and is presently nn operating-cum-investment company engaged in the 
business of.. 

~1)	 promotion. dcvclopmcnr, selling-lIp, management pf iuvesuucnrs in and 
operation of quick service rcntnurnnts. hotels, resorts, eurcrtnimncur and 
tourism projects and provision of consoleancj and services in respect 
thereof directly nnd/Ol through n subsidiary; 

b)	 providing/supplying human resources; 

c)	 investing in suercs sud mutual fund units of various kinds, nnd 

d)	 trllding, defiling ill goods and merchlllldise particularly mdals, steel, SIL·cl 

rolled products, and coils. 

4.	 West Leisure Resorts Pnvntc Limited is a subsidiary of Westlif" Development 
Limited and is prcscudy an oper\l.ling-clIm-investll1cllt company cngnr,ed in the 
uusuicss of:­

n)	 providing/supplying human resources; find 

b)	 investing ill shares and mutunl fund units and securities of various kinds 
nnd finaucmg activities. 

5, The proposed transfer of tile Demerged Undertaking to West Leisure Resorts 
Private Limited will enable Westlife Development Limited to chnnnclise all its 
efforts ro services and business activities of promotion, development, setting up. 
mnnngemenr of invesuncnrs in and opcrntion of quick service restaurants, betels, 
resorts, entcrtninmcnt and tourism projects and provision of consllltnncy and 
services in respect thereof. and lensing of immovable properties directly and or 
through II. subsidiary. The transfer by WllY of demerges <IS aforesaid ami the 
nmnlgamarion of Wes'l)Qint Lcisorcparks Private J..imitcd and Triple A roods 
Private Limited with Wesclife Development Limited will result- ill competitive 
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advantage (or llIeeting future growth opportunities in a focused manner 
providing cost savings and lc:Hling to economics of scnlc, pooling of finnncial, 
mallageri;ll, technical and infmsl:tuctllral resotu'ces., personnel skills, expertise 'and 
technologies of all the companies and other operational synergies and c1il\1Jnadng 
redundancies which would result in competitive strcugthe, productivity gains, 
optimization of openltiomd and capital expenditure and thereby culmncing 
cawing potential and contributing to future growth of both Westlife 
Development Limited and We1>L Leisure Resorts Private Limited. 

DEPINITIONS AND INTERPRETATIONS 

1.1	 In this Schemc (11.5 hereinafter defined)! unless repugnant to the context, the 
following expressions shall have the following mcaninHs' 

"Act" menus the Companies Act, 19:){), the rules nnd n~glll\ltiolls made 
thereunder and will include allY stalllLory modification OJ' rc.enac.tmcut IherCl,f 
for tile time being in force: 

"Appointcd Date" means the opening business hours of 1" October 2012 ()J' 

such other date (IS may be approved hI' tile High Court; 

"Board (If Directors" 01' "Board" in relauon to the rcspccuvc Lmnsferor 
Companies and/or the Demerged/Transferee Company ;l1ld/or the Restl!till~ 

Company, :-IS the Cilse Jnay be, means the board of dlrcctoC:'i (1£ :>Uch cOl\l(l:ln.y and 
shall include, unless It be repugnant to the context or otherwise, a committee dilly 
constituted and nmboriacd for rhe mnttcrs pertaining to the Schewe; 

"Demerged Undertaking" means rill cOI1CemeJ employees, '\~5et.\ aud linbiliucs 
of tile Demerged Company and shall include specifically tile following: 

all investments in quoted and uuquotcd shares, securities, debentures, 
loans, advances andreceivables as shown in tile books of account of the 
Demerged Company immediately before the Appointed Date. and 
appertaining to the business of the Demerged Company being transferred 
to the Resulting Company and all other interests or rights in 01' arising out 
of or relating to such transferred business together with all rights, powers, 
interests, charges, privileges, hcnents and unutlcmeme appcrtaiulng tu 
such transferred business and/or to which the Demerged Company is 
cutidcd to, in respect of such tmnsferccd busincss of whatever kind, 
nature and description held, applied (or or as may be obtained hereafter 
together with the bcucfrt of All respective contracts lind engagements find 
all respective books, papers, documents and records relating to such 
business of the Demerged Company being transferred to rhc RC5lih..ing 
Company; 

(b)	 all present sud future dchts, liabilities, duties, obligatiom and employees 
of the Demerged Company pertaining to or relatable to the business of 
the Demerged Compnny being transferred to the Resulting Company, 
including liabilities on account of secured nnd unsecured loans, sundry 
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creditors, and contingent liabilities pcrmining to such transferred 
busmcss: nnd 

(c)	 nrrcnrs of dividend on Preference SIltIres(as defined hereinafter), 

hut Hot including iixcd assets, mvcsnncut made in Westpoinl Lcisurcpnrks 
Private Lunired, taxes paid, provision for rex, deferred tax asset and security 
deposits made to lesson of immovable properties leased to the Demerged 
Company and security deposits received from sub-lessees of web immovable 
properties ; 

"Effective Dale" means last of rho dlltes 011 which certified copies of the orders 
of the High Court sanctioning the Scheme arc filed with the Registrar of 
Companies Mahumshrra at Mumhai by the Transferer Cornpsoics, the Transferee 
Company and the Rcsulting Company; 

"Higb Court" or "Court" means rhe High Couet of juclicamrc at Bombny and 
shall, jf appropriate, include thc National Company Law Tribunal or such other 
forum 01' authority, as mllY be vested with :mr of the [lowe!'s of a J-ligh Court 
under the Act; 

"Preference Shares" 1O(~:lL\S (he {'ttllr p'lld-tlp B% curuulutivc n"lcclnable 
preference sh:\rcs of Rs. JU!- each, issued by elrc Delnelged Company; 

"Promoter Group of WDL" menus the persons belonging to the promoter 
p,to\IP of the Demerged Com[H\Jlr!TmmfcLee Company who have been listed as 
"promoters" of the Demerged Compauy/Tcansferec Company in its latest filing 
of its sharcliolding pattern 1'0 the JJSE and whose names appeal in Annexure II 
to the Scheme, holding sh·.H'es in the Demerged Company/Transferee Company; 

"Record Date" menus the dare(s) that: 

in respect of the IIlnalgam:ltion, may be fixed by the Board of Directors 
of rhc Transferee Compnny for the pmpose of determining the cguity 
shareholders of the Transferal' Companies to whom the shares of lhe 
Transferee Company will be allotted ]Jurslllmt to this Scheme: and 

(b)	 in respect of thc dcmcrgcr, may be fixed by the Board of Directors of the 
Resulting Companr' for the purpose uf determining the Cl]ully 
shareholders of the Demerged Company to whom the shares of the 
Resulting Company will be allotted pursuant to this Scheme. 

"Remaining Buafucss" means ~ll the assets, undertakings, business, acnviuea 
and operations (including inveecucuts) of the Demerged Compan)' other than 
those comprised in tbc Demerged Undertaking: 

"Resulting Company" means West Leisure Resurts Privnte Limited, II. compnny 
incorporated under thc Act under Corporate Identificnnon Number 
U551DIMI-I2U08PTCl77941 and having its registered office .at 10, Kitab Mahal, 
2nd Floor, 192, Dr. D, N. Road, Fort, Mumbai - 400 001, Mahnrnshtra, India; 



"Scheme", "the Scheme", "thill Scheme" means this COJllPO,~jtr. Scheme of 
Arrangement nnd Anl;llgamntioll in the prescnt faun s\lbmitted to tbe Bombay 
High Court or ally other appropriate authority for sanction ill the relevant 
jurisdiction, with such 1ll0tUflciltioll(5) as mllY be made under Clause 32 of thi~ 

Scheme; 

"Transferee Company", "Demerged Company", "Teanefcecc/' Demerged 
Company", "Transferee Company /Demcrgcd Company" mcnns Westlife 
Development Limited, a company incorporated onder the Act under Corporate 
Idcuuficauon Number LG5990MI-I1982PLC021l593 and having its registered 
office at 1001, 'I'ower-3, 10th Floor, Iudiabulls Finance Centre, Scnapnu Bapat 
MR.-g, Eiphiustonc Road, Mumbni _ 400013, Mabnrashtra, India; 

"Transferor Company 1" means Westpoint Lcisurcparks Private Limited, a 
company U1COlp0!1Led under lhr Act under Cm/,olate Identificatioll Nlliuber 
U70102MH2008PTC17fH27 and having its tl~gistcred office ar 10, Kitao Mahal, 
2nd floor, 192 Dr. D. N. Road, Fort, Mllmoai-400 001, Mahamshtra, India; 

"'l'rll1ud~rot COInp\\IlY 2" menus ·J't'jplc i\ Foods Private Limited, a company 
iIlCOJ:tJ0I~leJ under the ACl under Cal poratc IJeluifir.n tiou Number 
U55202MI-11995PTC08%19 and hav.ul~ its registered office at to, Kitab Mnhal, 
2nd Floor, 192 DI". D. N. Road, Fort, MUlllbai-400 001, Maharashtra, India; 

"Transferor Compauica" means and refers to the Transferor COllJP~IlY 1 and 
the Transferor Company 2, collectively aud each of them individually rs referred

I to as "Transferor Company"; 

I 
! 

"Undertaking" when used in the context of any Transferor Company means 
:Illd includes: 

(a) all aescre, business and properties (whether movable OJ' irumovahle, real i 
or personal, corpo real 01 incorporeal, tangible cr intangible, freehold or 
leasehold, presellt, future or contingent of whatsoever nature and 
wheresoever situated) of such Trnnslcror Company including, without 
limitation land, leases, plunt and machinery, buildings, offices, structures, 
capital work-in-progress, Iumiturc, fixtures, equipment, npplinnccs, 
accessories, vehicles, depo:o;its, stocks, assets, investments of all kind.~ cud 
in all forms, cash, balances and or deposits with banks, advances, 
contingent rights or benefits, benefits of ally deposits, Financial assets, 
hire purchase contracts, benefits of assets ot propcnics or other iutcrcsc 
held in trust, lending Contracts, benefit of any securily arrangements, 
guarantees, letters of credit, entitlements, licenses, municipal and other 
statutory permissions, approvals, conscuta, registrations, subsidies, 
concessions, exemptions, remissions, tax deferrals, Income tax benefits 
and exemptions including right to deduction under any provision of the 
Income Tax Act, 1%1, deferred lax assets, clearances, all agrcemcllts, 
tenancies, lease tights, rngagements, errangcmcuta of all kinds, privileges 
and rights under s tntc tariff rcgulutious, powers and facilities of every 
kind, nature and description, rights to usc and avail of conununicauou 
facilities, telephones, internet, video confercncing, facsimile connections, 
leased line connections and installations, other corrununlcatioa facilities, 

,-:~ 
(, J 3) 
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utilities, electricity j all agreement!>, rights, contracts, entitlements, pcnl1lt~, 

approvals, authorizations, l,;oncCHions, consents, quota tighll;, 
engagements, mmngcmenrs, aurhoriues, nllotrnents, reversions, powers 
and all Ol!\CI' approvals uf every kind, nature and descripnon whatsoever 
f(~hting to such 'I'mnsfcror COJnPI\IlY'~ business ac nvlties and cpcrauons 
and ,1][ other interests of whatsoever nature belonging to or ill the 
owncesl-ip, power, possession or control of or vested in or granted in 

~ favour	 of or held [or the benefit of or enjoyed by such Transferor:/ 
Company, whether in Indm or i\broad; 

" 

(b)	 ;\U debes, bo-rcwiugs, duties, obligations, and liabilities both pecseor and 
future (inchlding deferred tax liabilities, cUlltlllgCJit liabilnjcs and 
oblig:ltlons under licenses or pcrmirs or schemes] of every kind, nature 
and dcscnpuon, whatsoever and howsoever at"i~i..llg. raised. incurred or 
utilized, whether secured 01' 11I1SCCt1Il~d, whether in Indian milt'l's or 
foreign currency rind whether or not provided in the books of account or 
disclosed ill the balance sheet of such concerned Transferor Company; 

nll earnest moncy~ and/or sccurny deposits paid or rlccmrd to have be~ll 

paid by sud. Tram.ferOl Cump:ll1y; 

(d)	 1\11 pcnnancnt employees engaged by ~lldl Transferor Compnny as on the 
Effective Dille; and 

(e)	 jIll intellectual l'wperly rights. copyrights, designs, patents, trademarks, 
trade names, service marks, copyrights, designs, Files, !>apers, software 
licenses (whether proprietary or otherwise}, drawings, manuals, data, 
t:atalnglles, quotations, sales and advertising mnterlnl, lists of present and 
fonner cmtDlUCl'H, vendors und suppliers, eusromcr credit information, 
customer pricing inforlll;ltiol\ and oehcc ccstomcr infonm.tion and other 
records and documents, whether physical or in electronic form relating to 
the business activities find operations of slwh Tl-nnsf~'ror Compnny. 

All other tenus find words not defined in this Scheme shall, unless repugnant or 
contrary to the context or meaning thereof, have the same meflniug necribed to 
them under the Act, the Securities Contracts Regulation Act, 1956, the Securities 
and Exchange Bo:m\ of lmlill Atl, 1992 {mdudillg the reguhtion_~ made 
thereunder), the Depositories Aer, 1996 and other applicable laws, rules, 
regulations flud bye l.rws, as the CflSC m:>y be or any SI:llutUIJ mollification 01' re­
cnncrmcot thereof from time to time. 

1.2	 In this Scheme, unless the context otherwise requires: 

1.2.2	 reference in the Scheme to "comin~ into cffecr of the Sehelne''' or 
"effectiveness of the Scheme" shall rncau from the Effective Date; 

1.2.3	 hendinga :Inn bold typcfac{' nrc r;>nly for convenience and :shan be ignmcd 
for the putposes of interpretation; 

I lJ 
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1.2.4	 references to the word "inchnlc" O! "including" shall be construed 
without limitation; 

1.2.5	 a reference to an artide, clause, section, paragraph or schedule is, tllllc~:: 

indicated to the couuary, a reference to all article, clause, section, 
paragraph or schedule of thi.~ Scheme; 

1.2,6	 unless otherwise defined, the reference to the word "days" shall mean 
calendar days; 

1.2.7	 references to dales and time shall be construed to be references to Indian 
dates and Indian Slandlud 'I'imc (IS'I); 

1.2.8	 reference to a document includes an amendment or supplement to, OJ: 

replacement or novation of, that documeur; and 

1.2.9	 word(s) lind cxprcnsionfs) elsewhere defined in the Scheme will have the 
mcaningfe) respectively ascribed to them. 

2	 Share Capital 

2.1	 The share capital structure of Transferee/Demerged Company as 011 11til 
December, 2012 is as under:­

12:1:~~liill---------_·_-------- _blllollllt (Rs,) 
Authonacd Capital 
195,40,000 Fiquity shares ofHs to each 19,54,00,000 

IhlO eacht= --- -.------­ Total 20,00,00,000 

I ~~;;'~~:O~~b~~j~yCSl~":~ ~~i~~~ ~~f,:~~ll~I"id "I' 182,860,1001 
4,60,000 8% Cumalntivc Redeemable Preference Sh;lre~~f 4'600'OOJ 
Rs.lO each, fully !,:lId up 

~	 ._____ 'l'olal I i87~,100 

Note:	 Of the above equity share!> III the paid-Up capital of the 
Tmnsfcrce/Dcmcrgccl Company, 

i)	 22,86,010 equity shares rcprc!it~nt the bonus shares issued to tlu­
non-promoter shareholders; and 

ii)	 1,37,13,990 cquil)' shares representing approximately 74.997% of 
the paid-cp equity share capital of the 'I'ruusfcrcc/Dcmcrgcd 
Company arc held by the Promoter Group of WDL and the 
remaining 45,72,020 equity shares representing approximately 
25.003%, of the paid-up e<luilY share capital of the 



I" 

Transferee/Demerged Company arc held by the public. 

There is no change in the nuthonacd, issued, subscribed and paid up share capital 
of the Transferee/Demerged Company since that date. 

2.2	 The shnre capital structure of Rcsulung Company as on 11th December, 2012 is 
as undcc­

J3I~f11 I Amount s
 
Authoriled c..aC-:-U"CjtC".'1----------------+--"'==-'''~
 

.'~O.54,~ql\ity Sh:lCCS of R.dO ct\<.;h'::c-:::; _ 3,05,~0,OOO 

!uJlcd, Subscribed apd IJaid.up Cau.it.a.l 
30,53,3J7 Equity SImes of Rs.l 0 (~ach, full}' paid u 3l!?,33,370 

There is 110 ChllllgC in the authorized, issued, subscnbcd lind poid up share capital 
of (he rcslliting Company since tbnt date. 

2.3	 The share capital structure of Transferor Company 1 ns on n- December 2012 
i3 as under: 

£';'utj<;ularll _.__. +-__A_,_n_m_Jf~t.J!.~)_ 

Authorized C.llv.i.I.l!l 
~O,OOO J~ity Shares of Re. 'I cnch 200pOO 
Issued. Subscribed and P"id~up Capital 
1,30,395 Equity ~~!CS ofRc. ~~:lch. flilly p~i"d~'~'I~' ---'_.._.....:1."-30.39SJ 

There is no changc ill die authorized, issued, eubscnucd rind paid up share capital 
of Transferor Company 1 since that date. 

2.4	 The S}llUC cnpitnl structure of Transferor Company 2 as on 11,10 December 2012 
rs lIS under: 

htlJruLlli---------------=-=- -_-_-f_-A--'-no-"-o((llif 
AuthoriwLC:}pilal 
126,250 Equirv Shares of Its.tOOD cnch 126.250,000 

I haDed. Subscribed and Paid-lip Capital 
126,250 E'luity Shares of Its.lOOO each, fully naid t1) 126,250,000 J 

There is no change 10 (lie authorized, issued, subscribed and paid tlp share capital 
of Trnnsfcree Company 2 since rhnt date. 

PART·ll 

Demerger and hiving-off oC the Demerged Undertaking of Wcatlife 
Development Limited into Wellt Leisure Rcaorre Private Limited 

3.1 
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applicable previsions of the Act, without rillY further act, deed or instrument, be 
clclllccgnl fWl'l the Demerged COl1lP?J1Y and be transferred to and vested in, and 
sh.'lU be deemed II) he demerged from the Demerged Company and rrausfcrrud 
to and vested in or deemed to be transferred tu nnd vested ill the Resulting 
Courpauy :\5 iI going concern in accordance wirh Section 2(191\1\) of the Income 

i Tax Act, 1961 50 :1S to become as and from the Appointed Date the estate,
 
I, assets, righn, claims. title, interest and anthon-ice of the RC5UtlillB Company, U1
 

the mannce provided in tills Scheme.
 
, " 

4	 Transfer of Assets i.
 
I, 4,1 Wirjwul pttJlJ(licc to the J;CJlcraJit}' of Clause .1 above, with effect From the
 
, Appointed Date and upon coming into effect of the Schetne, the entire business 

and ulldcrla!{illg of the Demerged Company U1 relation to the Demerged 
Undertaking inelucling all its properties, investments, sharchclding interests in 
other companies, claims, Litle, interest, asecrs of what~ocvcl' uarurc uuch as 
licenses :'\lld all other rights, title, interest, contracts or powers of c.Vtry kind, 
nature and description or whatsoever nature and wheresoever situated sllldl, 
pursuant to the proveuoos of Section .391, aud other applicable pl"Ovi.'iinns, if any,, 
of the Act, and pllnll~nr (0 lhe order of the High Cocn sand/oning thj.o; SchemeI' aud without Icrthcr act or deed Of instnJlnClll, bu! subject to tIle charges 
ilffcctillg the .~[\JnC ss all the EffL;cuve Dille, be end srend transferred to and

11" ,	 vested in the HI·.sulting Comp:llly nsa going concern. 

I, 
4,2 In respect of such of the asseb and properties of the Demerged Undertaking as 

j	 life movablt· in nature or incorporeal property or arc otherwise capable of 
transfer by delivery or possession, or by endorsement and!or delivery, the same 
shall with effect from the Appointcd Date smnd so transferred by the Dcmcrgc« 
Company upon corning Into effect of the Scheme nnd shaH, become the assets 
and properties of the Resulting Company with effect from tile Appullltt·d Dare 
pursunnt to the rrovi~iolls of Sect/oj} 394 nnd otlll't applicable provisions, if all}', 

of the An, nncl pursuant to the order of the Hign Court sanctioning this Scheme 
and without tc,/tIiring :lllY deet! or instunncnt .-.f conveyance fur trauafer of the', 

same, subject to the provieioua of thi~ Sc11f'me in relation to encumbrances in 
favour of the banks and/or financial institutions, if any. 

4.3	 With effect from the Appointed Date nnd upon the coming into effect of the 
Scheme, all consents, permissions, licenses, certificates, insurance rovers, 
clearances, authorities, powers of ancmcy given by, i.'isuc.J to Ut cllecuwd in 
favour of tilt' Demerged Company in td:1lioll to the Demerged Undcnakieg shall 
5t;1,lId vested in or transferred 10 tile Resulting Company without any further net 
or deed, and sh~U be approprincly mutated by the authorities concerned 
therewirh in favour of the Resulting Company as if the same were originally given 
by, issued to or executed in Favour of the Resulting Company, and the Resulting 
Company shall be bound by the terms thereof, the obligations and durics 
thereunder, and the right6 and bel1erlts under the same shall be available to the 
Rcsuhinp Company. 

5	 Trauefcr of Liabjll(ic~ 

5,1	 W,U, efEoct [com "" AppOI""U Dated and uP"" tho oolUmg into effect of this 

'~~ B1~ 
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Scheme, allloans raised and utilized and nU debts, duties, ondcrrnkings, Iiabihtics 
Inl,:luding contingent liabilities, if any. whether quantified or not and obligations 
incurred or undertaken by thc Demerged Company in relation to or in 
connection with the Demerged Undertaking ns on the Appointed Dntc lind prior 
[0 the Effective Date shall pursunlH to the snnction of the Scheme by the High 
Court and under the provisions of Sccnons 391 to 394 lind other applicable 
provisions of thc Act, without any further ad, instrument or deed being required, 
be and SIUIIi stand transferred to ami vested in or be deemed to have been 
transferred to lind vested in the Resulting Company to the extent tbnt they Illay 
be outstanding as 011 the Effective Dntc lind shall become the debt, duties, 
uudc nakorgs, liabilities and obligntions of the Resulting Company all rho same 
terms and conditions as were applicable to the Demerged Company, lind further 
that it shall not be necessary to obtnin the consent of any third party or other 
person who is a pliny to any contract or arrangement by virtue of wbich such 
liabilities have arisen in order to give effect to the provisions of this Clause !'i. 

5.2	 Where any of the debts, liabilities ami oblignnons of the Demergcd Company as 
011 the Appointed Date deemed to be transferred to the Resulting Company have 
been discharged by the Demerged Company on or after the Appointed Date and 
priot La the Effective Dare, such discharge sball be deemed to hnvc been for and 
011 account of till: Resulting Company upon the coming into effect Dr this 
Scheme. 

In so fur ~IS :lllY encumbrance in respect of dH' loam, bOl'J:Owillg" debts and 
Ihbilides of tlu- Demerged Company ill relation to or in connection with the 
Demerged Undertaking (vTrausfcrred Liabilities") is concerned, with effect 
from the Appointed Date and llpDIl the coming into effect of this Scheme, Stleh 
cncnmuraucc shall, without nlly further act, instrument or deed being required be 
modified and shall be extended to and shnll operate only over the assets 
comprised in the Demerged Undertaking which lnny have been encumbered in 
respect of the Transferred Linbllhics as transferred to the Resulting Company 
pursuant to this Scheme. For the avoidance of doubt, it is hereby clarified thnt in 
so far as the assets eOlllIH·i~il1g the Remaining Business nre concerned, the 
encruuhraucc, if any, over sncll assets relating to the Transferred Liabilities, as 
aucl from the Effective Date without allY further act, instnuncnr or deed bcing 
required he released aud dischnrgccl from thc obligations and encumbrances 
rchuiog to the same. Further, ill so tar ·,IS I.he assets comprised in the Demerged 
Undertaking fire concerned, the encumbrance over such assets relnting to any 
loans, honowings or other debts wluch nrc not transferred to the Resulting 
Com!}lIny pUr~llallt to this Scheme find whieh shnll continue with the Demerged 
Company -shnll without any fmther net or deed be released from such 
cucurnbrancc and shnll no longer be svailnblc as security in relation LO such 
liabilities with effect from the Appointed Date lind upon the coming into effect 
of this Scheme. 

5.4	 UpOI1 the effectiveness of the Scheme, the Demerged Company nnd thc 
Hesulring Company shall execute lIny instrument 01' document and/or do all such 
acts or deeds lIS Ill\lY be required, including filing if Ilecessal"}' paruculnre and/or 
modification of thc charge, if any, with the respcctlVC Regiatrnr of Companies to 
give formal effect to the provisions of this Clause 5, 

~i,
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5.5 Any securities, debentures, instruments (If notes issued by the R,~s\lltillg 

Comllnny and held by II\(' Demerged Company or /ii{t ocrse, at any time prior 10 
the Effective Dare, shall stand cancelled as Oil th('. Effective Dutc, and shall be of 
110 effect and the Demerged Company or the Resulting Comp:lll?, as ill(' case 
lnay be, shall have no further obligation outstanding in that behalf. 

! 
6 Contracts, Deeds, etc. 

I, 
6.1 ~l1bjl'rt to the other provisions of this Scheme with effect from the Appointed 

Dntc find upou thc coming into effect of this Scheme, all contracts, deeds, bonds, 
ilgrccmcnts, i..ndcmnitic1i, arrangements, lkcflscs, cngagcmcCl15 and other 
instruments, if any. of whatsoever nature ill rdatioll' to the DClncrgcd 
UndCl"taking, to which the Demerged Company is a parLy or to the benefit of 
which the Demerged Company is eligible, lI11d which arc sl1b~istillR or having 
effect immediately before the Effective Dntc, shall remain ill full force ~tlld effect 

,\ af,flimt or in favour of the Resulting Company, a.~ tbc case may be, ;1I1d .<hall be ,• binding on and be enforceable by or against the Resulting Company as f\llly anti 
cffecl\lally i'~ ie, in-read or tbe Demerged Company, the Re~uhlllg Company had 
been originalty a part)' 01" bcncfroury or ubligl'c l!Jcrdo PI' th(,n~l1lldr.r_ 

6.2	 Without ptcjlllUC(' to rhe orhf>\' provisions, of this Scheme and 1l0lwitbsl;mdlng 
the fact that vesLin~ of the Demerged Undertaking occurs by virtue of this 
St:hclllc itsdf, the Resulting Company may, at any time after the coming IJl(Q 

effect of the Scheme, take such actions and execute such deeds, \Vl;ting~ or 
confirrnntious, novations or enter inro arrangements with ally PULl' ro any 
contract Dr arraugemcru to which the DClllclgl~cl Comp:lll}' is a P;l.cty in order to 
give formal effect to the provtstons of this Scheme, if 50 requited. The Resulting 
COll1p:llJ}' ehall he deemed to be compt'l:cnt and authoriacd to execute :lIly .~lIeh 

deeds, writings or coufinuations on behalf of rue Demerged Company and to 
perform or cany out all fonnalidcs O[ compliances required on the part of 
Demerged Company to give effect to the provistous uf this Scheme. 

7	 Conduct of BusillCSS till Effective Date 

7.1	 With «iiccs: from the Appointed Date and up to and includiJlg the Effective Date. 

7.1.1	 the Demerged Company has been and shall continue to Gmy on and be 
deemed to have carried on the bU~IJlcSS MId activities l'ebting to the 
Demerged Uudeuakmg and has held sud shall continue to hold and stal\d 
l,osscOlscd and shall be deemed to have held and stood possessed of the 
enure bUSlllCSS, assets, rights, utlc, contracts, investments and 
undertakings tclating to the Demerged Undcrtaking for and on aCCO\Hlt 

of and in trust for the Re:;uhing Company; 

7.1 .2	 all profits or income tha t have already accrued or arisen and thi!tare 
accruing or arislllg to the Demerged Company from the Demerged 
Undf'rtfllcine, lind expenditure Of losses that have au-eildy arisen or 
incurred and that arise or ate incurred hy [he Demerged Company 
rearing to the Demerged Undertaking for the period commencing from 
the Appointed Date shall for all PUlP0:lC~ arc and shall-be treated and 
deemed to be and accrue as the profits, income, expenditure or losses (as 

, 
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the case may be) o(thc Resulting Company; 

:lOy of the rights, powers, authoriucs, pdvjlcge~ attached, related or 

IJertnining to the Demerged Undertaking exercised by the Demerged 
Company have been and shall be deemed to have been exercised by the 
Demerged Company for And on behalf of, and ill trust ;1110 as an agent of 
the Resulting Company. Similarly, any of the obligations, duties and 
comrmunents uttnchcd, related or pertaining to the Demerged 
Undertaking that have been undertaken or dacharged by the Demcrr,cd 
Company have been undertaken or discharged lind shall be deemed to 
have been undertaken or discharged [or and on behalf of and :IS an agent 
of the Resulting Company; and 

7.1.4	 except III the ordinary COlltSC of business, the Demerged Company lias 
not and shall nor without [he prior weitccn consent of the Bonrd of the 
Resulting Company or ptll':llHl.nt to any prc-cxisunp obligation, sell, 
rrnnsfcr or otherwise aliennre, ehnrge, mortgage or encumber 01' otherwise 
deal with or dispose of the Demerged Undertoking or Qny part thereof. 

fl	 Employees 

fl.1	 Upon the corning into effect of this Scheme: 

8.1.1	 all cll1J>loy",,~ of th<~ Dcnwrgcd Comp:my ('ngag(d in or in relation to r'rc 
Domcrpod Undertaking. if ally. nnd who arc in such employmem us en 
the Effective Dare shall be transferred to and become the employees of 
the Restllting Con-pony with effect from the Effective Date (the 
"I'musfcered Employees") on the same terms lind conditions of 
employment on which they arc en[!;:lged by the Demerged Company 
without flny break or interruption in service for the purpose of calculating 
retirement benefits. The Resulting Company undertakes to continue to 
abide by any agrecmcllt/scttlement entered into by the Demerged 
COIllJ'any w1lh any ouion/employcc of the Demerged Company in 
rebtrn)} to tile Transferred Employees; and 

8.1.2	 in ~o Gil' as any provident fund, graunry fund or lIny other fund 01' (rusts 
created by the Demerged Company and existing, for the benefit of the 
employees of the Demerged Company, is concerned, the {lllrr uf such 
funtls relatable to the Transferred Employees shall be continued for (he 
bcncflt of the 'I'mnsfcncd Employees. The Resulting Company shll/J have 
the obhgnticn to take all necessary steps to set up its own fund as soon as 
pcecucnbfc. In the event the Resulting Company has set up its own fund 
the amount in snch fund with the Demerged Company in l"esp~et or 
comribuuons pertaining to the Transferred Employees shall, subject to 
necessary approvals and permissions, if any required, be transferred to the 
reicvaut Li.1lld created by tile ResultiJl~ Company. Unfil such time rhnr me 
ResulLing Company creates its own fund, the Resulting: Company may, 
subject co necessary approvals and pcenuesione that m\l.Y be required, 
conrinuc to contribute in respect of the Transferred Employees ro the 
relevant fund of the Demerged Company. At the rime thar the R~s\llt.ing 

Company creates its own fund, the contributions pertnin.ing to the 
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'I'ransfcucd Elllployec~ shall [)(' rransferrcd to the fund created by the 
Resulting Company. 

9	 Legal Proceedings 

9.1	 Upon the coming into effect of this Scheme, all suits, actions and leg~l
 

proceedings of whatsoever nn.urc uy 01" llgauIH the Demerged Company pt'nding
 
and/or arJ.~jJlg OJ} OJ' before the Effective Date or which rnay be instituted any
 
time thereafter and in each case rehlting to the Demerged Undertaking shall not
 
abate or be discontinued 01' be III any way prejudicially affected hy reason of the
 
Scheme or by anything COIHfliJlal in this Scheme but 5hl111 be rOluinul'cl and be
 
enforced by at cgaiast the Remltiug Company with effect from the Effective
 
Date in the same manner and 10 lire same extent as would 01 might have been
 
continued and enforced uy or :logainst the Demerged Company. Except as
 
otherwise provided herein, the Demerged Company shall in no evenr [)['
 
rceponsrbic or liable ill relation to any such legal or other proceedings agailHt the
 
Resulting Company, Thc Rcsulting Company shall be rcplaccdyaddcd ItS pnl't)' to
 
such IH'occcdings nil>! ,~hall prosecute 01' defend ~t1ch proce'xlillg~ fit its OWIl coM,
 

in cooperation with the Demerged Corupany. I
 , 

9.2	 If any proceedings arc taken against the Demerged Company ill u:;o;po::C( of 
matters referred ill Clause 9,1 above, it shall defend the same in accordance with 
the advice of the Resulting Company and at the cost of the Resulting Company 
and the hncr shall reimburse anti uidcnuufy the Demerged Corupacy against all 
li::zbilitics and obligations incurred by or :tgllill~t the Demerged Comp;lJly ill 

rcspect thereof. 

9.3	 1'hc Rc!wlting Company IIndet(ak~s [0 have aU legnl or other proceedings 
initiated by or against the Delnt~rged r:()II1P~IIIY referred to in Clause 9.1 above 
u[ulKfcJ:tcu to its llalTle 1I11d to have the same continued, prosecuted and enforced 
by or against the Resulting Company to tile exclusion of the Del11erged 
Companv. 

10	 Consideration 

10.1	 Upon the Scheme bccolning cffecLive ,1no in considcraflon of the transfer of the 
Demerged Uudceukrng to the Resulting Company in accordance with the terms 
of thc Scheme, the Re5ulung Company shall without atly further application, 
paymenl, consent, act, iustnuucnr Of deed, j~.~llC ;lIlU ,111ot: 

(i)	 to every member belonging to the Promoter Group of WDL, holding
 
shares in the Demerged Company on the Record Date, equity shares in
 
the Resulting Company, in the ratio of 1(one) equity snare of face value
 
of Rs.IO/- (fcn) each credited a5 fully paid up, in the Re511l1ing Company,
 
for every 7.205246 equity shares of the face value of Kg.lO/- (ten) each
 
credited MI fully paid up and held ill the Demerged Company hy such
 
member or his/het/its respective legal heirs, executors or successors m
 
the Demerged Company;
 

.-i 

(ii)	 in the elise of an other members and shareholders (other than those 
belonging to the Promoter Group of WDL) holding shares in the 
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Demerged Company all rhe Record Date, equity shares in the Resulting 
Compauy, in the ratio of 1 (one) equity ShRrc of {{Lce value of Rs.l0/­
(Tcn)cach, crcdirccl as Iullv paid \11', in rho Resulting Company, for, every 
5.989532 equity shares of the face value of Rs.1 0/, (fen) each, credited as 
fully paid up and held in the Demerged Cornpnuy by such other member 
or his/her/its respective lcgsl heirs, executors or successors in the 
Demerged Company; 

to CVCl)' holder (or its legal heirs, executors or successorfs) of the 
Preference Share;! of I~cc vnluo of R:dO/- each, fully poid up in the 
capital of the Demerged Company on the Record Date, 8% Cillnllblivc 
Redeemable Preference Shares of the face value of Rs.lOr cazh in the 
cnpienl of the Resulting Cornparry (hereinafter referred to, ns <lRC 
Preference Shares" nnd singularly as "RC Preference Share"), in rhe 
ratio of 1 (one) fully paid-tip RC Preference Share of face value of 
Its.lOl-·for every 1 (one) Preference Share of face vnlnc of Rs.10/·, 
credited as fully paid Ill' and held by such holder in the capital of d1C 
Demerged Company, en thc same teems and conditions \15 were laid 
down by the BO;1rd of the Demerged Company nt rhc tunc of 
allotment/issue of tIle said Preference Shores. 

10.2	 The aforesaid share exchange ratios as appearing in Clause 10.1 above hnve been , , arrived at 011 the basis of the valuation report of Mis Manish Modi & Associates, 
Chartered Accountants Further, Arihanr Capital Markets Ltd, a Category-I 
Mcrchnu Banker, has provided n fnimess l'epol't on thc' fairncss of the 
considcrntion determined for the vestillg of thcDemerged Ulldertnking into rhe 
Ilesl1ltillg Company. The valuaucn report and the raimess report as aforesaid 
have been duly approved by the Honrds of Directors of the Demerged Company 
and thc Ref-lllring Company. 

10.3	 In case lilly member's holding in tlle Demerged Company is such Writ snch 
member becomes entitled to a fraction of one eCJuity share of the Resultillg 
Company, the Resulting Compnny sh\\11 not issue Iracnonal share certificate to 
such member and shall consolidate such Fractions lind issue the consolidated 
shares to a unsrcc nominated by the Board of Directors of the Demerged 
Company in lhflt behalf who shall sell such aharcs.nnd disrnbntc the ucc sule 
proceeds (finer deduction of the cxpenses incurred) to such members in 
proportion to their respective fr:tqional entitlements. 

10.4	 Tile members of the Demerged Company holding shares in dematerialized form 
will be issued shares of the Resulting Company in demarcrialiaed form. 

10.5	 The equity shures to be issued by the Resulting Compnnv pursuant to Clause 10.1 
in respect of sllch of the equity shares of the Demerged Company which are held 
in abeyance under the provisions of Section 206A of the Acr or otherwise shall, 
pending l'Illollncnt or settlement of the dispute. by order of a court or otherwise, 
also bt, kept in abeyance hy the Resulting Company. 

10.6	 [0 the cvcnr of there being: nn}' pending share transfers, whether lodged or 
outstanding, of any shareholders of the Demerged Company, the Board of 
Directors of the Demerged Company shall be empowered prior to Dr e,'CI1 
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8ubscljtlcnt to the Record Date, to cffcctu;I(C ~l1ch Immfcrs 111 the Demerged
 
Company as if such changes ill rcgisf(~lCd holdcn were operative >15 (Ill the
 
Record Date, in order tlJ remove nil)' difiiclll!ic8 His/fig to the usnsfcrora of the
 
nhares in rcladon to the aharcs issued by the Resulling COl1lpal!y nfter the Scheme
 
is effected. The Board of Directors of the Demerged Company sI1;11\ be
 
empowered to remove 5\'ch difficulties :1.S m,.y arise in the course of
 
irnpicmentorton of ehis Scheme ;lnd l'cgist!'.1l.ion of new members in the Kcmlting
 

Company 0[\ account oE diffiClllties [.lccd in the nansiuon period,
 

to,7	 The eqil.tty ~haJ:cs issued and allotted by the Rcsolting Company in tenus of this i,1 ,Scheme sbll be scbjcci to the provisions of the Memorandum and Arudes of 
!

Association of the Resulwlg Compouy and shnll rank pari p(/.fJII in all respects	 ; 

including dividends dcclar...d. "'Ning and other rights, with the then existing	 
;, 

equity shares of the H.eSllILing Company.save and except in relation to dividends 
to which the cnntlcmcnt 'sh"l1 bL from the Appointed Date. 

10.B	 Upnl1 th(' Scheme coming- mto cffccr, the Resulting C()mp~lllY shall automatically
 
and without further net or deed stand convened into ',\ publit: limited company
 
and thc rcstrlcdons contained in AI'tide :', of the Aeuclee of AssociHioli of the
 
Resulung Coml):lny shall without fmtller act OJ: deed stand deleted, The Rcsulung
 
Company shall file tile requisite returns/forms with the Registrar o[ Compnnica
 
and obtain a fresh certificatc ofincorporation consequent upon conversion from
 
flo private company (0 a public company. It i~ clanficd that for the 1'\1(\1051: of (11i5
 

clause, consent of the shareholders of the Rcsulung Company to the Scheme
 
shall be deemed to be sufficient for the pU[pNe of effecting this change and 110
 

separate or further rcsoJ\\l'inn under tile Act would be required to bc passed by
 
ehc shareholders.
 

to.9	 T111.: ltcsu!ting Company sll:dl :lpply for lisullg of itt; equity slmte, inchuliog those
 
issued 111 terms of Clause to, l above on the nsL. The :;/iares allottcd by du:
 
Resulting Company pursuant 1.0 tile Scheme ~h;\ll remain fmr.e.fl in the
 
depo~jwric:; 1>Yl:ilt:l\1 ull li~til1g/tr<ld.il1g pcmuasion is p;iVCll by the dcsigllJl:tcustock
 
exchange.
 

10,10	 Unbs otherwise cletctmmed by the Bowls of Directors of rbc Demerged 
Company and the Rcsultilll:~ Company, aflouncnt of shares, ill' terms of provisions 
of Clause 10.·1 above shall be done within 90 day from the Effective Date. 

11	 RemAining Business 

11.1	 The RClllilini·ng Business and all the assets, liabilities and obliga lions pertaining 
thereto shall continue to belong to lind remain vested ill and be managed by tile 
Demerged Company. 

11.2	 1\11 legal, taxation and/or other proceedings by or agaimr the Demerged 
COIllP:IllY under any statute, whether pending on the Appointl'.d Date or which 
lnay be instituted at imy timc thereafter, nnd rclaung to the Remaining Business 
of the Demerged Company (including those relating to any property, right, 
power, labiliry, obligation or duties of the Demerged Company ill respect of {he 
Retllainillg Buaincsa} ~hall be continued and enforced :l.gainsr lhe Demerged 
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Company. 

11.3	 If proccedinE~ are taken against tile Resulting Company in re~pc(;t of matters. 
referred to in Clause 11.2 above relating to the Remaining Bwsiuess, it slmll 
defend the same in accordance with the advice of the Demerged Company and nr 
the (O~·t of the Demerged Company, and thc Jallcr ~lm!.1 teullb\ltse ond illdclfHUfy 
the Resulting Company, agllinst aU liabilities and obligali()Oll incurred by the 
Resulting Company in respect rhereof 

11.4	 Wid) effect from the Appointed Date nnd including the Effective Date: 

J1A.l	 (he Demerged Comp:l1ly slull be deemed to have been carrying on and to 
be c[ltrying on all business and activities relating to rhe RCJnJlining 
Bmlncss for find on its own behalf; ami 

1"1.4.2	 all proflt'l llccnllng to the Demerged Compcny then-on or losses arislflG 
or incurred by it including the effect of taxes (including taxes paid), if any, 
thercon relnting to the Remaining Business shall, for all putposes, be 
treated as the profits, losses or taxes, AS the rase Ill:ly be, of the 
DCllwl"ged Company. 

J2	 S:lVlng of Concluded Transactions 

12.1	 Sllll)ed to the terms of the Scheme, the transfer and vesting of the Dcmerpcd 
Undertaking nnd continuance of proceeding>; by or aJr-lillst ell<: Rcs",tillg 
Company, as provided herein, sh~l\ not affect any transactions or proceedings 
J\.uc:Ldy concluded by the Demerged Company on and after thc Appointed Date 
till the Effective Date, 10 the cud and intent that the Resulting CV[)lpanr ilcecpts 
and adopts all ocrs, deeds find things done and executed by andyor on lichnlf of 
the Demerged Company ill relation to the Demerged Undertaking as acts, deedg 
nod things done and executed by nnd 011 behalf of the Resulti/lg COlnp:LilY. 

rhRT - III 

13	 Amalgamation of 'I'ransfcror Compaules with We~t1ife Development 
Limited 

13.1	 Subject to and after the implementation of Purt - n of this Scheme, with effect 
from tlrc Appointed Date and upon this Scheme corning into effect, both thc 
Transferor Comp;lnies shall srnnd transferred to, CJIergcu with and be vested in 
the Transferee COlllllllny and pursuant to the provisions of Sections 391 to 394 
lind other applicable provioone of the Act, thc Undertaking of the Transferor 
Company 1 llnu the Undctmuing ()f the Transferor Company 2, pursuant [0 the 
sanction of the Scheme by the High Court, shall accordingly without any further 
act, deed or instrument being required, be respectively transferred and/or 
deemed to be transferred to nnd vested in, and DC deemed to have been 
respectively transferred to find vested in the Transferee Compnny so ns to 
become tbc uudertakinga, estates, Assets, properties, liabilities, obligations, rights, 
title and interest of the Trnmfeccc Company 111 the mnnncc provided in tjus 
Scheme. 

"i
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14 TranNfcr or AllsetN 

14.1 WithOlll prejudice Lo the gCJl(:r,diry of Cb<l~~ 13.1 above, with effect from the 
Appointed Date and upon coming into effect of the Scheme, the enure business 
and Undcrtakil1g~ of both the Transferor Couipanics including all their respective 
properties, investments, sbnrcliokling interests in other companies, claims. title, 
interest, immoveable and moveable assets of whatsoever nature such as hcenscs, 
lease, tenancy rights, if ~ny, and all other tights, title, interest, contracts Of powers 
of cvery kind, nature and description of whatsoever nature and wheresoever 
situated shall, pursuant to the provisions of Sections 391 to j94 and other 
applicable provisions, if' nllY, of the Act, and pursuant to the orders of the High 
Court ssncuoning this Scheme nne! without further act or deed being required, 
but subject to tile charges affecting the same au 00 tile Effective Date, be and 

( 

i, 
\ 

! 

stand transferred to and vested in the Transferee Company :md/or deemed to be 
transferred to and vested in the Transferee Company 110 as to become, as and 
from the Appointed Date, the undertakings, estates, assets, properties, rights, 
claims, contracts, powers, title nud interests of the Transferee Conipnny. 

14.2 In resjJt:ct of snell of the assets and ptopertics of the two 'I'rnnsfcro r Companies 
as an' movable in nature or incorporeal propcrty 01' ,1L'e otherwise capable of 
transfer by delivery or possession, or by cndorxemunt and/or delivery, the name 
shall witll effect from the Appointed Date stand so transferred by each of the 
Transferor Companies upon coming into effect of thc Scheme and shall, bccorue 
the assets and properties of the Transferee Company with effect from the 
Appointed Date, without requiring any deed or instrument of conveyance for 
transfer of tI)C same. 

143 In resped of the assets and jHUpettics belonging to the (wo Transferor 
Companies including' sundry debtors, receivables, bills. credits, loans :ll1d 
advances, if :tllY whether recoverable ill crsh or in kind or for value to he 
received, bank balances, investments, earnest Inollcy and deposits with any 
goveHllnellt, qunsi government, IrKIII or other nuthcrrty or body or with jUly 
company or other person, the srnuc shall stand transferred to and vested in the 
Transferee Company and/or deemed to have been transferred to and ves tcr] in 
the Transferee Company, without any further act, instrument or deed, cost 01 

charge and without any notice or other intimation to ally third party being 
requited, with effect from the Appointed Date and upon coining into effect of 
this Schemc pll1'sunnt to the provisions of Sections 391 to 394 of the Act. 

14,4 With effect from the Appointed Dnrc and upon coming into effect of this 
Scheme, all securities of the two Transferor Companies shall without any further 
act, instrument or deed being required, become securities of the Transferee 
Company and all tights, powers, duties aud ouligatiooe in relation thereto shall be 
and stand transferred to nnd vested in and sh~1L be exercised by the Transferee 
Company as if it were the concerned 'I'reusfcror Company in respect of such 

. securities 60 transferred. 

14.5 With effect from the Appointed Date and lipan coming into effect of this 
Scheme, all estates, nssets and properties of the respective Transferor Company, 
whether or not entered in the books of tI1C concerned Transferor Company, and 
all assets and properties, which arc acquired by the Transferor Companies all or 
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after the Appointed Date nnd prior to thl; Effective Dntc shall be deemed to have 

i been acquired for and Oil ucualf of the Transferee COlnpany and shall, pursuant 
i to the provisions of Sections 391 to 394 of the Act, without any further net, 

instrument or deed being required, be lind stand transferred to D1 vested ill Of be 

~ deemed to have been transferred to at vested in the Transferee Company TO that 
extent and shnll become the estates, assets, ,111d Pl'Ol'cctics of thl' Transferee 

Company. 

14,6 'Willi effect from the Appointed Date and upon coming into effect of this 
Scheme, all licenses, permits, entitlements, approvals, permissions, registrations, 
incentives, sales tax deferrals, exemptions, benefits, subsidies, concessions, 
grants, rights, claims, lenses, tenancy rights, liberties, special status and other 
benefits or privileges enjoyed or conferred Ilpon or held or availed by the two 
Transferor Companies. whether (In, before Dr after the Appointed Date or which 
may aCC1l1C 10 the Transferor Companies respectively whether on, before Orafter 
the Appointed Dme aloll!~ with income tllX b(;!\efits and exemptions i.ncluding the 
right to claim deductions under any provision of rhc Income Tax Act, 1961 (or 
aliI' statutory modification OJ' rc.enacnucnt thereof For the time being in force) 
~hait, under the provisions oj' Sectious 391 to 39·1 or the Act and all other 
applicable provisions of the ,Act, if any. without any further act, dee{] or 
instrument, cost or Ch.1Cg/:, be .HId stand transferred to and vest in aod/or 
deenicd to be transferred to and vested in and be available to thc Transferee 
Company so as to become the licenses, permits, cnritlemcurs, llppcova!s, 
permissions, rcgistnuicns, incentives, sales tax dc[eu:t13, exemptions, benefits, 
subsidies, COllCCSRIOilS, grants, rights, claims, leases, tenancy rights, liberties, 
special srnros lind other bcncli(.~ or privileges of the Tmnsfcrcc Company and 
shall be appropriately mutated by the authorities concerned tllercwith in favour 
of thc Transferee Company and shall remain valid, effective and enforceable all 

rhc srnue terms and couclitions. 

15	 Transfer of .Li~biJiticlI 

15.1	 With effect from the Appointed Date and upon the COIning into effect of this 
Scheme, all liabilities of the Transferor Companies including all secured and 
unsecured debts. borrowings, bills payable, interest accrued and all other duties, 
undettllkin~s and obligations of every kind, nature lind description whatsoever 
and howsoever arising, raised 01 incurred or utilized for their respective business 
activirica and cpcmuous along with llny ch~agc, cnctlmbrnllCc, licll or security 
thereon (hcrcinnfrcr referred to as the "Liabilities") shall, pursuant to the 
sanction of the Scheme by the High Court find pursuant to the provisions of 
Sections 391 to 394 And other applicable provisions of thc Act, without any 
further act, instmmcnr or deed being required, be and stand transferred to and 
vested in or be deemed to be trlm.'l[cttca to and vested in the Transferee 
Company and rhe annie shall be osecrncd by the Tmnsfcree Company to the 
extent they ere outstanding on the Effective Dnte so as to become the Jjllhiliucs . 

of the Transferee Company on the same terms and conditions as were applicable 
to thu concerned Transferor Company, and further tlint it shall nOI bc necessary 
to obtain the consent of nuy third pliCty or other penon who is n party to any 
cootmcr or nrmngcmenr by virtue of which such liatnlirlcs have ariscn in order La 

give effect to the provisions of this Clause 15. 
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1S.2	 Where :IlIY of the debts, llnbllhlcs and obligations of :II1Y of the Transferor 
Companies as on the Appollltl:d Date have been discunrgccl by the conccmcd 
Transferor Company on or after the Appointed Date and prior t.o the Effective 
Date, such discharge shaU be deemed to have been for rind 01\ account of the 
Transferee Company upon the coming into effect of this Scheme. 

15.3	 All loans raised and utilized and all debts, duties, undertukiugs, liabiliue~ and 
obligations incurred or undcnakcu by the Transferor Companies in relation to or 
in connection with the Undertaking all 01' after the Appointed Date nud prior to 
the F.££ective Date sh~l1 be deemed to have been raised, ufilised, incurred or 
undertaken for and all behalf of the Transferee Company and to rhe l~Xlcll( they 
arc outstanding on the Effective Date, shall UJ>01l the cOllling into effect of this 
Scheme, pursuant to the provisions of Sections 391 to 394 of the Act, without 
any further act, instrument or deed being required, be and shall stand tr:tmfertc(! 
to or vested in O! be (!e<.:lTIcd to have been transfertcci to and vested ill the .. 
Transferee CompallY arx! sh~l! bn:ol11c the debts, d{llie~', \llHlcrtakings, Iinui!iues 
and obligaliolis of the 'frunsfcrcc Company ",bleh ~hilJi rncct, diseh:\I'/{c and 
.~:ltisfy the same. 

15.4	 All Ionns, ndvnuccs, deposilS and other obligations (including :Uly guarantees, 
kuers of credit, Ictters of comfort or any other instrument or arrangement which 
may give rise to n contingent liability ill whatever form), if any, title or which may 
at any time in t.he [uturc become due between any of the Transferer Companies 
and the Transferee Company shall stand discharged and mere shall be: no liability 
in that u<.:hn{f on :tny of till' parties and appropriate effect shall be given 111 the 
brwk:; of accouuc and the records of (h(: Transferee Company. 

15.5 Any securities, debentures, [nstrumcnls or notes issued by the Transferor 
Ccmpnnies and held by the Transferee C01llpan}' OJ' I'ir~ wrJl/, itt any time prior to 
the Effccuvo Dntc, shaU stand cancelled as on the Effective Date, sud shall be of 
no effect and die Transferor Companies or the Transferee Company, as tile case 
m;ly be, shall have no further obljg.ltiOll ollt.~tftncling in that bchalf 

16	 Contracts, Deeds, etc. 

16.1	 Subject to other provisions of this Scheme, with effect from the Appointed Dale 
and upon the coming into cff<:cl of tlli~ SChCIUC, all contracts, deeds, bauds, 
agreements, indemnities, anangell1ents, licenses, eugagements and other 

!	 
instruments, if any, of whatsoever nature to which any uf the Transferor 
Companies iu 1\ party or to the benefit of which the concerned Transferor " 
Company is eligible, and which arc subsisting at having effect on the Effective 
Date, shall remain ill full ioccc and effect against or in favour of the Transferee 
Company, as the case may be, and shall be binding OJl and be enforceable by or 
against the Transferee Company as fully and effectually as if, Instead of the 
concerned 'l'mnsfctOl' Company, the Transferee Company had been originally a 
p:ttty or beneficiary or obligee thereto or thereunder. 

16.2	 Wi::hout prejudice to tile other provisions of this Scheme and Jlolwithstallding 
the fact thar vesting of tile Uudcrtcjdngs in the Transferor Companies occurs hy 
virtue of this Scheme itself, tile 'I'ranafcrcc Company may, III any Uh1C after tile 
corrong into effect of the Scheme, take such actions and execute such dccd«, 

-
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writings or confirmations, novations or enter into nnangcmcnes with .flll~ p:Hly to 
allY contract or arrangement to which <In! ,of the Tr~nsfcror CO,mp;l.OlCS ~s fl ~a~ty 
in order to give form:!1 effect to Ihc provtsrons of this Scheme, If so required. Ibc 
'I'mnsfcrce Company shall be deemed to be competent and authorized to execute 
:IflY s\lch deeds, wriclngs or con finnauons 011 behnlf ~.f the Transfc.ror Compfl~ics 

respectively and lO perform or Carty our all formslicies O! compliances required 
on the P\ll"t of the concerned Transferor Compnny to give effect to the provisions 

!l of this Scheme. 

17	 Conduct of Bnsincsa tm Effective Date 

With effect hom the Appointed Dnte nnd \1[1 to lIod includinp; the Effccuve Date: 

17.1.1	 both the Transferor Companies have been nnd shall continue to carry 011 

and be deemed to have carried 011 their respective businesses and 
activities and have held and shall be deemed to hove held and stood 
possessed of and shall continue to hold and stand possessed of their 
respective entire businesses, assets, rights, titl~, contracts, invcstmcnrs 
and undertakings (or and on account of and ill IIUst (or the Transferee 
Company; 

17.1.2	 all profits Dr income thal hove already accrued or arisen and that ~II'C 

accruing or arisilll1 to the '[mnsferor Comuonics, and expenditure or 
losses that have already arisen OJ incurred and that «rise Of are incurred 
by the Transferor Cnmpnnics for the pcnocl counncuciug from the 
Appointed Date for all purposes ace and sb:111 be treated and dcclIlcu to 
be and aCCl1H' flS the profits, income, expenditure or losses (as the case 
may be) of the Transferee COlllpany; 

17.13	 :.11 taxes indmlmg without limitation income tax, wealth tax, enles tax, 
C>:CISC duty, customs duty, service tax, \'AT, etc, paid Dr payll.ule uy any 
of the 'I'rllllsfClOt Companies in respect of operations and/or the profit 
of their respective Undettnking before the Appointed Dnrc shall he on 
nccoum or the rcspucnvc Tr\1nsfet01' Company and in~of\lr no they relate 
to t',IX payment (indllding without limiuuion income tax, wealth tax, salci; 
tax, cxci..e duty, customs duty, service tax, VAT, etc.) whether Ly way o( 
deduction at source, llUV\1ilCC tax 01' otJ.cnl'ls~ howsoever, by the 
concerned Tmusfcror Company in respect of the profits or activities Dr 
operation of their rcspecucc Undertaking with I.'ffeet from the Appointed 
Dnte, shall be deemed to be [nXC1> paid by the Transferee Company and 
shall,1l1 all proceedings, he dealt with accordingly; 

17.1.1	 a~y of the fights, powcrs, authorities, privileges attached, related or 
pefillining to the respective Undertakings of the two Tmuafcror 
Companies exercised by the Transferor Companies have bcen and shllll 
be deemed to have been exercised by Lhe rcspccuve 'rransferor 
Curuparncs fOI lind on behnlf" of, and in trust and as an ligen! of the 
Transferee Company. Similarly, ~I\y of the oblignuons. duties fino 
comminncms attached, related or pertaining to the respective 
Undcnekings of the two Transferor Comperues that bnve been 
undertaken Dr discharged by the respective Transferor Companies have 
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been umlcrtnkcn or disdlftl'ged and 
undertaken or discharged for and on 
Transferee Company, and 

shall be deemed 10 have been 
uehalf of and as all agent of the 

17. I 5 each of the Transferor Companies has and shalt continue 10 cany all its 
respective business and activities with rensonnblc diligence and business 
prudence and shall not venture into allY new business, alienate, chargc, 
mortgage, encumber, issue additional ,guarantees, indemnities, letters of 
comfort or otherwise deal with it.~ assets 01 any part thereof except III the 
ordinary course of business or vary the terms and condruons of 
employment of any of its employees in each case without the prior 
written consent of the 1\oftnl of the Transferee Company. 

11:1 Employees 

11:1.1 Upon the coming into effect of this Scheme, all employees of the Transferor 
Companies, if any, in service on the date' illlillediat'dy preceding the Effective 
Date shall be deemed to be employed in the Transferee Cornpauy on such dace 
und such employees shall be employed with the '['rnnsfcree Company without any 
break or interruption ill service for the jJlI1'pose of cslcuiating rcurumcnt benefits 
and on the same terms and conditions of employment as to remuneration, ere. as 
those subsIsLing with reference to the concerned Transferor Company as on the 
Effective Date. 

113.2 On and from the Effective Dntc, the respective provident fund, gratuity fund or 
any other fund at trusts created and eXisting fat· rhc benefit of the staff, workmen 
and employees of the Transferor Companies shall be continued by the Transferee 
Company and the Transferee Company shall stand for the concerned Transferor 
Company for all purposes, whatsoever, iuchuhng ill relation to the ohligauou to 
make contribuuons to such fund or funds in accordance with the provisions of 
rlie terms, bye-laws, etc. of thc fund ill respect of the employees, if any, to the 
end and intent that all righls, duties, powers and obligntious of the concerned 
Transferor Company III relation to such fund or funds shall become those of the. 
Transferee Company. It is clarified that the services of the staff, workmen and 
employees of the Trnnafcror Companies will be treated as having been 
continuous, withant allY bleak, discontinuance or interruption, for the purpose of 
the said fund or for any other benefits. 

19 Legal Proceedings 

19.1 Upon the coming into effect of tlus Scheme, all suits, actions and legal 
proceedings of whatsoever nature by Of lIgaulsl any of the 'I'rausferor Companies 
pending and/ot" arising on or before the Effective Date sh:lll be continued and be 
enforced by or against the Transferee Company ftS effectually as if the same had 
been instituted and/or pending sud/or arising by or against the Transferee 
Company. 

192 The Transferee Company l111dcl·rokes to have all legal or other proceedings 
initiated by or against the Transferor Companies referred to ill Clause 19.'1 above 
transferred to its name lind to have the same continued, prosecuted and enforced 

-~, 
~.vP i 

,by or against the ·1"1"a.115fc1"<'.c Company. 
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20	 Cousfdcrauon 

20.1	 Upon the Scheme becoming effective and in consideration of the transfer Mid 

vi,sting of the respective Undcrrakiog of the TClI.ndctor Ccmpanics in th(, 
TnHlsfc:w' Company in tCUJJS of the Scheme, the Transferee Company shall 
without any further payrucr«, application, net, jll~t!·\]IYlcnt or deed, issue and allot 
to every member of each of the Transferor Compnnies on the Record Date, 
equIty shares in the Transferee Com pliny, in the following ratios: 

(i)	 IB4.71cl]ulty sbnrcs of the Transferee Company for c,'cry one (1) CCJtlily 
shllle of the Transferor COIOP:lllY 1 hckl by the ~ll\lreholdcrs of Ihe 
Transferor Company 1: 

(ii)	 2.~5.28 equity shares of th{~ Transferee Company ror evclY one (,1) ('{lui!y 
share oE the Transferor Comp:my 2, held by the shareholders of fIle 
Tmnefcrcr COllljmny 2, to the respective shareholder or his/hcr/i:s lcglll 
heirs, executors or successors. 

20.2	 Since Transferor Company 1 is n sllllSldiary of the Transferee CO!T1.P~,l\Y, and 
1'1';1.llstt:mc Ccmpauy 2 being a subsidiary of 'I'mnsferor Company 1, no shares 
shall be is~ucrl ill lieu of the sheecs held by the- Transferee Compsny 111 
Transferor Company 1 nud In lieu of ~h:l!l:s hdd by Transferor COIll\litlly 1 II' 
Transferor Company 2. 

20..1	 Thc aforeseid share exchange ratios (19 aprea-ring in Clause 20.1 :lbove have been 
arrived 1\1 on the basis of t~e valuation report of Mis Mllnjsh Modl & Associates, 
Chartered Accountants. Further, l\rihalll C\pica\ Markets Ltd, a Category-I 
Merchnlll HMlkn', h~s provided 1\ fairness report Oil the Fairness of the 
consideration determined for rhc nnnefer of ,he Undcrtllkings of the Transferor 
Companies (0 the Transferee Compnny. The valuation reporc and the fauncss 
report I\> nforcsnid have been duly approved by the Beards of Directors uf tile 

'Imnsfeeee Comprmy nud the Transferer Comonnics. 

20.4	 'Ole equity shares of the Transferor COIll(l\IIlY 1 held LJy the Transferee Company 
find the egtlity shares of the Tmnsferoe Company 2 held by the Transferor 
Company 1 shnll stand cXllJ1guisllCd nnd annulled on and from the Effective 
Date. 

, 
20.S	 The new shares to be Issuco to rhc members of the Transferee Compl\ni(~s hy theI Transferee Compl'lny pursuant to Clause 20.1 above shnl1 be issued inI 

dcmatcl-inl.i?'.cd [mill lJy the Transferee COlllpnny, unless otherwise notified inI 
writing by auy member of the Transferer Companies to the Transferee CompanyI 

J on or before such dare ;\5 ll)ay he determined by the respective Boards of the 
Tmnsfcror Companies DC R committee thclcof. III the event thM such notice has 
nut been received hy the Transferee Company in respect of :lny of the members 
of the Transferor Companies, the ahnrcs shall he issued to such mcmbem of the 
Transferor Compnuics in dematerialized form provided [hill the members of the 

. , Transferor Compaoics shall be lC<!llircd to hnvc An Account with 11 depository 
, J	 

participant 311d shall be required to provide w dIe Transferee Company dc/nils 
thereof nod such other information ItS may be rcqoired.Ihc Transferee Company 



shall issue and directly credit the dematerialized securities of the Transferee 
Company to the account of ~llcb memher ;,[tCl: ff,ceivillg the particulars of dcmnt 
nccount and the depository pamcipaur. In the event that the Transferee 
Ccmpnny has received 110tlcC (tom :Uly member that shales arc to be issued in 
physical {urm 0,· if rillY member b",s ooc provided the [(~CJ'\J:;jtc (1<,:(,1.il:; nJati(Jg to 

his/her/its account with a dep{).~itory p~rticjp:Hlt or other information as m;ly be 
required, the Transferee Company shall iSHnc ~h~tc:; in physical forrn to such 
member of the Transferor Companies. 

20.6 In case any member's holdillg ill the Transferor Companies is such that such 
memhct becomes cntitlcc to a fraction of one eqcity share of die Transferee 
Company, the Transferee Company shsil uot issue Imcrionnl ~1Jnc certificate to 
such member out shall consoiidnrc such fractloll~ ,111<1 issue the consclioarcd 
shares to II trustee nominated by the Bo:ml of Directors of the respective 
Transferor Company in that behalf, who shall ~dl :;uc:h sharus and distribute the 
Hel sale ptocecds (nfter dr-ductiou or the expenses incurred) to such mcmbers in 
proportion to their respective fractional entitlement. 

20.7 In thc event, the Transferee Company restructures its capital by way of share 
split/consolidation dmine dll.: pendency of the Schc(\\(: before the Uil;h (ourt, 
the share exdmngc 101tio (il.'; {)J'()vidcd in Cbu.'c 7.0.1 above) dHlll be arljustcd 
i\cconJjn~ly to take ill Iv account till' e[f(·c! of Mlr.h COJp(ll':llr action. 

20.B The issue and allotment of sh~\J'e.~ lInuer the provisions of this Scheme to 11011­

resident shareholders will he made subject to approval of the Reserve Dank of 
India, under the Foreign Exchange MrlL1;1gcm.cnt Act, 1999 or other relevant 
authcuey and on such tenus and 11\ such manner as the relevant authorities may 
r.p~eif)'. 

20,9 'l1)e equity shares issued by the 'Imnsfcrcc Company in excllangc f01' the equity 
shares of the Transferor Companies shall be subject to the provisions of the 
Memorandum and Articles of Association of the Transferee Company and shall 
rank p(}lip(Jm~ in all respects including dividends, voting and other rights, with the 
then existing equity sh:ues of the Transferee COlnpany 

20.10 The Transferee Company shaLl take nl! 5te17~' to get the c(Juity shares, issued 
pUI5uant to the Scheme, listed all me liSE on which the equity shares of the 
Transferee Compaoy arc listed, in accordance with relevant regulations. 

20.11 Unless otherwise determined by the DOllnls of the Transferor Compaulce lind the 
Transferee Company, allotment of shares in terms of the provisions of Clause 
20.1al>ove shall be done withi.n 90 dnys from the Effective D",te. 

21 Dis8olution of the Transferor Companies 

21.1 On the Scheme becoming effective, both the Transferor Companies shall stand 
dissolved without there being a necessity of being wound up. 

22 Taxes 

22. { All Uxc.s (including Income lax, sales tax, excise dllty, customs duty, service II\X, 

24 I 33 



VAT, ctc.) paid 01' payable b}' rhc Tmllsfcrol' Companies in respect of their 
respective operations antl/lIl profits UC{Or(' the Appointed Date, shill! he l)f] 

account of the respective 'fr\)nsfetor Company and insofar as such tax payments 
(includIng mccmc In, sales Inx, excise dnty, customs duty, service (1\)(, VAT, cte.) 
whether by way of deduction at source, ndvnncc tax OJ otherwise howsoever, by 
the Transferor Companies relate to the prouts or activities or opcretion of their 
respective Undertakings lifter the Appointed Dnte, the same shaH be deemed to 
be corresponding" hem paid by th(' Transferee Company and shall, in all 
proceedings, he dealt with l\cconlingly. 

2.1	 Sming of Conclcded Transactions 

23.1	 Subject to the terms of {he Scheme, the transfer and vesting of rhc Undertakings 
of both the Transferor Companies as per the provisions of thj~ Scheme shall nor 
affect any tr:\I1:;acuun or proceedings fI!n:lluy concluded by any of the Trausferor 
Companies till or before the Appointed Date or concluded after the Appointed 
Date till the R[ftclivl: Deec, ro Ihe end and intent that the 'I'ransfcree Compaov 
accepts find adopts all acts, deeds ami t11ings ninde, done and execuled by the 
concerned Transferor Company in r':gard thereto \IS acts, deeds ami thing" mldc, 

dune and executed by Il.t on bebnlf of the Transferee Company. 

I~ART ~ IV 
21 Rc"dUCliQlL.ll1ll~Q1'gal1i'i;alion of the shiite Cfil)j,t~1 of ~llJ:lik 

I'k.Y.clQIJWCnt Limited 

24.1	 Srmultsueously with the issue ami allotment of the new equity .~hRTC.~ by the 
Trunsfcrce C{)1l1p~ny to the shareholders of rhc Transferor Company 1 and 
Transferor Company 2 in accordance with Clause 20 of this Scheme Issue and 
allotment of RC Preference Shares by the Resulting Company to the holders of the 
Preference Shares of the Demerged I rransreree Company In accordance with 

I 
I 

Clause_1O of rhls Scheme, all rhe Preference Shares issued by chc Transferee 
COlllrallY i.c. ~Jl the 8% Cumolativc Redeemable Preference Shares of IhlOi­
each, sh~1l stand cancelled, j~J(Ii.lJb'1ushcd and annulled on and from the Effective 
Dare which shall be reg;l.l:ded. ns rcducrrcn of share capital pursuant to section 
100 of [he Act as also any other applicable provisions of the Act. The reductionI 
of the share cllpitill r>f the Tmusfcrcc Company shall be effected as all integral 
part of the Scheme itself in accordance with the provisions of sections 100, 102 
and 103 of the Act nnd the order of die High Court sanctioning the Scheme shall 
be deemed to be an order under section 102 of the Act cnrtflrming the reducuon. 
The provisions of section 101 of the Act willnor be npplicable. 

24.2	 On effecting the reduction of peefc rcncc shaw capiral of the Tmnsferec 
Company as above, and without any further act or deed, the eICisling slare 
t:eLtilicates in rc~pcct of the Preference Shares held by their respective holders I 
jUl:! before the Effectivc Date ~hllJl Nlso be deemed to have been cancelled.I 

,I I'ART-;' 
25	 ReducliQJI MId U;O(gilujzatiQn of the atill~W:e8tLeiaurc Re6Utlt1. 

Parale Ljmjted 

2S.1	 Simultaneously with the Issue and 



preference shares b~ the Rcsultinp, Company to the. respective equity sharchotdcts 
and preference $h~teb()lclns of the Demerged COlllpan)' in accordance with 
Clause 10 of this Scheme, in the books of the Resultillg Compllny, nil the equity 
snares issued by the Rc~ulling COlnp~n~' ro the Demerged Coropouy shill! stand 
c.ncclied, extinguisi1ed and annulled on and teem the EITecti'le Date which shall 
be l:£'.garded as reduction of shacc e:\pit;ll. 'fhe order of the High COUtt 

~aJlction.inc the Scheme shall be deemed to he :\11 order under section 102 o[ tlic 
A';l confirming tbe reduction 

URT· Yl 

GCllcroll'ftDlll...4Uld ConditW6. 

2<1 Accounting Treatment ill the books of Demerged Company/TrilnsfercC' 
Company 

Wil" dfcN From the Appointed Date and Upoll the Scheme becoming cffectjvu, 
the Transferee Company shall account for the cicmcrgcr ~nd rhc amalgamation in 
Il~ books as uncler., 

26.1 t\U :lSSCI~ and li~ILihdcr, recorded in the books of the 'J'musfcror CQJl1p~njc~ and 
transferred to and vested ill the Trililsfcrcc Company PilfSU;ult to the Sr.lJ(~lll{' 

Shill! be recorded by the TUn5[i~1Ce COll1patly ill its bnoks at dwir respective 
vlI.l\les at whlch they <Ire recorded ill the books of the concerned Transferor 
Company ("Book Value"); 

26.2 The i'lVllstmerll, made by the Demerged ClJJnpnlly/TrnmCcrce Company ill the 
equity aharc capital of the Resulting Company and (he TUtlsfelOl" ComprulY 1 
shaU stand cancelled Similarly, the investments made by the Transferor Company 
1 in the eCJnity share cnpitnl of the Transferor Company 2 ~Jl;\l1 stanc] cancdll'd; 

26.,1 'fhe Transferee Company shill) Cl't'clit its share capiul account with the aggref,.1te 
(nce value of the equity shares i~3lKd to the sluccholdcrs of both the 'Jrausfceor 
Coropnuies pursuant to Clause 20 'J( the Scheme, 

26.4 AU the Preference 
cancelled, 

Shares issued by the Demet'ged Compan)' shall S{\\llJ 

26.5 If and to tbe cxtcne there arc inter corporate loans, dcposjts or hatancce as 
between any of the Transferor Companies and the Transferee COmp:HIY or 
belweell the 'I'mnsfercu COlnpltny I and the Trausfccor Company 2, rbc 
obligations in respect thercuf ~haU, on flnd f('OlTI the Appooieed Date, come to all 
el,d upon the Scheme becoming eff~tjve ~ll(l corresponding sui.t~ble effect IihdI 
be gillen in the. Looks of account and records of the Transferee Company; 

26.6 If and to the extent there arc inter corporate loans, deposits or balances as 
hetwcco the DcmcJ"gc{! Compsny and the Resulting Company, the obligations 111 
respect thereof slu\l, on and from the Appointed Date, come to an end upon the 
Scheme becoming cffcctNt" and coreespouding suilnblc effect Shill( be gillen ill 
lhe books of account of the Demerged Company: 



26.7 

26.6 

26,9 

26.10 
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27.1 

27.2 

7.7.3 

27.4 
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27.5 

On l\lld from the Appointed Date and subject to the provisions hereof and sllch 
other corrections and adjustments :IS may, in the opinion of the Doanl of 
Dirccmrs of the Transferee Company, be required nnd except to the extent 
required otherwise by law, the reserves of both the Transferer Compnnic s shllll 
he merged with the corresponding reserves of the Tmnsfc-ec Compally; 

The cl[(:css or deficit, if nny. remaining nlter rccoJ:dmg the aforesaid curries, the 
(OS!S, charges lwd expenses (including bur not limited to nn}' rIlXCS, duties, :mllJlp 

dury, l'cgis[(~ltjnll charges. ctc.) in relation to my-matter arising om of the Scheme 
includ.ing transfer of assets of the Transferor Companies ro [he Transferee 
COlnpnny in accordance with die-Scheme, shall be credited or debited, as the case 
may 1.)(.:, by dIe Transferee Compuny to gell(~rnJ reserve account. TIle gelJ(;l~1 

lCSCCVC sc UC:HCO. if .1IlY, shlU be trenred for all purposes ~IS a free reserve: 

Differences, if nny, :lfisinB pursuant to the above accounting treatment sbnll he 
dellIt with by the Transferee Company in accordance with the AccDllllling 
:iranua[d issued hy fhe Iuseuu«: of C/I:ltlcrcd Accouuours of lndi;t and othel" 
gCl1emlly ;H:rcptcd :lCC()llllting priaciplcs: :)0(1 

The Transferee Company (by its Bonrd of Directors) may alter 01' modify the 
provisions of thi:> Clause, rn cousulrunou with ire auditors as it mllY deem fit and 
consider necessary, to settle: allY IjlfCllUon/JifEu':lllty rtrj~illg out of the SdlCIIlC, to 

comply with the relevant lnws «ud rt.pplicabll' ACCOlHlt1ng Standards. 

Accounting Treatment ill the books of the Resulting Company 

With effect from the Appointed Date »nd upon ~h{' Scheme becoming effective, 
the ltcs\lhing COIl1P~IIY $lmll record the assets and liahilitics of the Demerged 
Undcrtakillg vested ill it pursuant to tlrin Scheme fit their respecnvc Book Values 
1\5 nppcarlllg in the boob of the Demerged Company; 

If nod to rhe extent there Me inter corporate Jeans, dcpcsirs or halnnces )1S 

between the Demerged Company and rhc Resulting: Company, the obligndons in' 
respect thereof shall on and from the Appointed Date, cornc to an end llpon the 
Scheme becoming effective and corresponding suitable effect shall be given in 
the books of account and records of the Resulting Company; 

The Rcsultiug Company shall credit its share capital account with the aggreg.ltc 
fnce value of the ItC Preference Shares issued to the Preference Shaecholdcrs of 
the Demerged Company pursuant to Clause 10.1 of the Scheme; 

The excess or deficit, if :lny, rcmllinmg nEtc!: recording the aforesaid entries, the 
costs, clll\rges and expcnses (including but not limited to any taxes, dutiee, Btamp 
duty, registmtion charges, ctc.} ill relation to l\IlY matter arising out of the Scheme: 
including tmnsfcr of assets of the Demerged Company [0 the Resultiut; Company 
III nccordsucc with tllC Scheme, shnll be credited or debited, as the case cny be, 
by the Resulting Compnny to general rCHCIVC account. 'Fhc gClIerlll reserve so 
crcated, if any, shall be treated for all pllIposes as a free reserve, 

Difft'!l'[H':l'S, if any, nrislIlg pursuant to the above accounting treatment slmU be 
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de\\lt with hy the Hesultmg Company in accordance with the Accounting 
Standard issued by the 1115Urute of Chattered Accountants of India and other 
generally accepted aCCDUJlJjng pmiciplcs. 

2"1,6	 The Resulting Company (by Its Board of Directors) may alter or modify the 
provisions of thi~ Clause, in c0116ultalioll Wilh il.~ auditors as it lnay deem fit and 
consider ncc,c,5s;uy, 10 settle My (jucstioll/diffil,;ulty ;uisillg out of the Scheme, to 
comply with the relevant laws and applicable Accounting Staudnrds. 

71l	 Authorized Share Capicu 

Upon implcrncntatiou of Part II, Part Ill, I'art IV nnd Part V of the SChClhC, 
concurrently and as an integrally connected pan of the Scheme and upon coming 
into effect of this Scheme, the capital of the Trausfercc/Dcrucrgcd Company and 
tlll: RCBulting Comp:my shalllw rcvuueturcd and H~oq~aJli:tcd ill the manner act 
out below, 

I 

28,1 On the Scheme becoming effective and without ~Il1Y furtha act or deed and 
without any rcqcuemcnr on the 1';)rt of the Transferee Company to /lilY any fcc 
01' charge to the Registrar of Companies or ally other person, the anrhorized 
sbnre capital of both the Transferor Companies shall be consolidated nnd llH~Ig"d 

info (he existing :lllthOlized s!l;m: capital of the Tta1\5{('l'eC Company :\Ild the 
authorized shafe capital of the 'J'J'\1:)~fe.te('. Company shall stand conaohdatcd lind 
increased eccorclingly. 

I 
28,1.1 The C1R\l5c V of the Mc.nornncium of Association of the Transferee 

Company pcrtainillB to nuthorizcd capital shall without ally futthet act, 
instrument or deed being required, be and stand altered, modified aml 
amended pursunut to Sections 16, 94 and 394 and other applicable 
provisions of the ACl, as the case Jilily be, in thc (nann"l set (Jut below 
and b\~ replaced by the following clause: 

'V,	 The Aut)Jo,izul Capital of :be CON/Pdl!Y is Rf,J2,18,50,OOO 
(RJtpm 'll'I'ty lilfO Conrr LigMm ulklJ.r Fifty T!)(JII!<I"tl) 
dividtd into 3,21,85,000 rquity !ba''tI! oj Rr, fO/- t<}r!J JIIitll JudJ 
light!, prilJikga and (olidilio/lJ" uttacbed l!Jrl'l'(o {I! ml1J b~ 

d,lmll/'lIer! 0' Ih~ 13M"d of Vitalon ofIhe CO!J1j!a/!y at Ihe lime of 
iJ.f/re, TIN CoIHjJ"'!y hm (JI/d JI",//a/wqp balK POWf!' to din:?! Ih! 
11)/./" i'llpi/rlifor I!J~ IJIm bti",!} tnro .rcwf(/I c/l1!SU 0/' 10 ;'1rI~{1Je or 
nJdllcr it! cupitdljJl1fIJ lime 10 time and f!O'Y, modify 01' ablV!.(/IC rJ~y 
ligbt!, plilJiitl,n or conditiol/! r:tf(l~h~d 10 tJI!J. rum r1 !htt",r ill .rmv 
fI/((f/fW' (/1 tllqy.!o,'IIJe lit}rf Mlig hi provided 0/ Ib! n:guitlliollJ of 
tbe Compa/!J' " 

.28,1.2	 Article 3 of the Artide5 of Aasocintrou or tile Transferee Company shall 
without nny Further act, Instrument 01' deed being required, be and stand 
altered, modified lind amended pUl'SUil.llt to Section 31 and other 
applicable provisions of the Act, ns the case may be, in the manner set 
our oclow and be replaced by the following clsuse.. 

"3.	 Tf;~ Al/lbO/ittd Cdpilnl rif tIN COJJlPfll!y l!Jtlli be rJJ stated ill 

I,
 



ClallH V d Ibe MmlOlmtdNIII, Tbe boltlm of 1/;' Ivard1 OfIhe 
COlllprll!J Iha/! baw Jl(rh righll, pn'/lilegu and c()/JdinOl/t allt/dml 
tbento II! fiN!] be ddml1itled I!Y tbe Bomri of Dirxtors of Nie 
Colllpm!) 11111/~ 11Ilff. 0/imtt l1/1d or Ihmaflet; 'Hie CowPI1l!y 1111/11 
tllw"!Yl hawpOlllu'lo dillidt Ihe sbon wpi/al.fOrlhe lime vting into 
Jtllfml dflJJrJ l1!1d 10 ilfrrM!e O/' mllice il! mpHalfron HIm 10 li1lle 
alld wry, llIo,N, or ablVgale a'!Y ngh/l, pdvilegn 0,. romlilio/IJ 
(llIadJed 10 flIty dflJJ o/lh{/rdl in fUrh Il/mUllr 111 fI"!y fm Ibe li!JI~ 

vl,jug II!plVlJided ~) Ihe rrgNlanoll1 0/Ib! Compl11l}, " 

28.2	 The resolution approving the Scheme slmll be deemed to be the approval of 
increase in the authorized shnrc cnpital of the Transferee Company under Section 
9{ nncl other applicable previsions of the Act. 'DIC filing fee lind stamp dilly 
nlrcndy paid by the Transferor Cornpnnics on their respective nuthorizcd ~h:\rc 

capiml shall be deemed to have been so paid by the Tmusfcrcc Company Ull the 
combined nurhorixcd share cnpital and acccrdingty, the Transferee Company 
shnllnor be required to pay any fee/stalllp Limy 011 the authorized share capital so 
increased. 

2H.3	 On the Scheme becoming effective ami without any [nrthcr act or deed mid 
without lilly requirement on the PfHC uf the Rcsllltlng Company to pay ally fcc or 
ch~lrge to the Registrar of Compnnice or :lflY other pcrsOll, the Clause V of the 
Memorandum of Associntion of the Resulting Company shall be and stand 
altered, modified and amended pursuant to Sections 16, 19 and 394 and other 
npplicau!c provisions of rhc Act, us the case may be, ill the mnnncr set out below 
And be replaced by the foll(nving chmsc.. 

"V	 nH Allrhodzed Copitat of dJ! COfJIPI1l!y it ]&,3,51,10,000 
(RlIj!m Tbm Gum FifIY Oue Lokhl Forti Tholl/a1/d) dlllMer! 
into 30,J4,000 (qlli~)' IlJara 0/ lu.10 (RlIpm Tm) eadJ (lIId 
1,60,000p,l'jerr!fIf(J Ibarrr rljRJ. tn (RlfjmJ TtfI) tach. " 

28.4	 The resolution approving the Scheme shall be deemed to be the approval for 
increase in fhe muhorizcd share capital of the Resulting Company under Sccciou 
94 and other applicable provisions of the Act. The filing fcc And SWill!, duty 
already paid by the Demerged Company on the equivalent portion 01" its 
Authorized Capnnl shull be deemed to have been so paid by the Rcsult.ing 
Company on the enhanced Authonzed Sh~lre Capiml and accordingly the 
Reslllting Company shall not he required to pay :lny fee/stnmp duty on the 
Authorised Capital so increased. 

28.5	 The Demcrged Company ahnll not be required to add "And Reduced" or suffix 
to lis name lind thc Demcrged Company shall continue in its old 1I111lle. 

29	 Dcclneanon of Dividend, DOIIUS, etc, 

29.1	 For avoidance of doubt, it is hereby clnrificd thnt nothing in this Scheme shall 
prevent the Dcmerged Company and the Resulting Company from declaring and 
pflyinn dividends, whether interim or final, ro their respective shareholders in 
respect of the accoontiog period prior to the Effective Date as applicable. 



29.2 The shareholders of the Demerged Company nnd the Resulting Company shall, 
save as expressly provided otherwise ll1 this Scheme, conduuc to enjoy their 
existing rights under their respective Articles of Association including the nght to 
receive dividends up to the Ef(ecuve Dille. 

29.3 It is clarified that the aforesaid pcovisious in respect of declaration of dividends 
nrc enabling provisions only and shrill not be deemed to confer any tight upon 
any member or the Demerged Cornpuny lind the Rcsulung Company to demand 
or claim any dividends which, subject to the provisions of the Act, shall be 
entirely at the discretion of the Boards of the Demerged Company and the 
Resulting Company and subject, wherever necessary, to the approval of the 
shareholders of the Demerged Company lind thc Resulting Company, 
respectively. 

30 Conditionality of the Scheme 

30.1 This Scheme IS conditional upon aud subject to: 

30.1,1 Approval of and agrecment to the Scheme by the requisite majority of till; 
respective members of nncl such clas.,; of persollS of the 
Tr:lllsferee/Del1lcrgc,d Company, the Resulting Company and the 
Transferor Corupnnics as required by the An and as may be directed by 
thc High Court; 

30.1.2 Sanctions and orders under the provisions of Section 391 to Section 394 
of the Act being obtained by the Transferee/Demerged Company, the 
Resulting Company and both the Transferor Companies from the High 
Court; 

30,1.3 Ccruficd copies of orders sanctioning this Scheme being filed with the 
Rcgistrne of Companies Mabnnshtra at Mumbni by each of the 
Transferee/Demerged C01l11HIl1Y, the Resulting Company, '1'1"aI15(('[Or 
Company 1 and Transferor Company 2; aud 

30.1.4 All other sanctions and approvals as may be required by law in respect of 
this Scheme being obtained. 

31 Applicauoua/Pcrltions to the High Court 

31.1 The Transferee/Demerged Company, the Resulting Company and both the 
Transferor Companies shall, with all reasonable dispatch, make llccessaty 
applications/petitions under Sections 391 to 394 read with Sections 100-104 and 
other applicable provisions of the Act to the High Court for sanction of this 
Scheme lind consequent dissolution of both the Transferor Companies without 
being wound up. 

32 Modification or amendments to the Scheme and Removal of Difficulties 

The Transferee/Demerged Company, the Resulting Company and the Transferor 
Companies by their respective Board of Directors may, in their full and absolute 

30 I J) 



discretion, assent to ,IllY modifications/amendments to the Scheme or \D ~l\y 
conditione or limimtions tlw tilt' High Court and/or Hny other authority m~ty 

deem tit to direct 01' l'ly down or which may otherwise he considered necessary, 
dc~iLnule or npprop naec oy rhe respective Board of Directors of the 
Transfcrccs'Dcmcrged Ccmpuny, rhe Resulting Company and the 'Jmnsferor 
Companies . 

.12.1	 The Transferee /Demcrged Company, the Resulting Company !lml the 
Transferor Compmuc« by their respective Board of Directors shall be nuthorixed 
to lake all such steps n~ may he necessary, desirable 01' proper to resolve any 
doubts, difficulties or questions under or by virtue of the Scheme and/ot any 
suntree connected ehcecwnh (including l1ny question, doubt 01' diffJCulty IIti!>ing in 
connection with allY deceased or insolvent shareholders of the respective 
companlcs). 

J2.2	 Any ;:'I.~lIe as to IVhet}H'1" fllly asset at liability per/Rim to the Demerged 
UnderLaking or not shall be decided by the Boards of the Demerged COlJ\jllUlY 

uud the Resulting Company. either by themselves or through a ccmmitrcc 
appointed by them in thrs behnif {Ill the basis ofevidence tbar may seem relevant 
toe til(' purpu'c (inchlding the books Rod records of the l)CC:lCLgc.'d Comp:Hlj). 

32.3	 In the event of there brmg :IllY pending sharc transfers, whether lodged or 
ocrstaudmg, of allY shareholder of thl: Transferor Companies or the Demerged 
Company, tIle Bonrd (If the concerned company shflll be empowered in 
appropriate eases, even subsequent 10 the Record Date Dr the Effecuve Date as 
the case may be, to effectuate such a transfer in the Transferal Companies or tbe 
Demerged Company as the case mny be, as if such changes in l'cgistt:red holder 
were orc~lltive es on the Record Dntc. The J}ol'ln) of the respective ComJ}any 
shall be empowered to remove such difficulties as may arise in the course of 
irnplcmcntnrion of the Scheme and regi;;trfltion of new members in the 
Transferee Company and the RC~Lllting Company, as the case mny be, Oil account 
of diffic;uJlje~ fllee£! in the tramHoll period. 

JJ	 Ceara, Clmrgell and Expcnece 

J3.1	 All costs, ch~rg('s nod expenses including but out bruited to :lIly taxes, duties, 
slnlllp dUly, registration charges, CIC. payable by the Transferor Cornpauics and 
the Transferee Company in relation La or in connection with the Scheme and 
incidental to the completion of the ;llUalg.l1mtion of the Transferor Companies 
wirh r}le "JJ-;uufcrcl' C:ompnny in pursuance of the Scheme sball be borne and 
paid by the Transferee Company. 

33.2	 AU costs, charges and cxpell5es including btt( not limited to any tares, duties, 
stnrnp dury, ecgisrranon charges etc. pnyable by the. Demerged Comp:my lind the 
Resulting Company in relation to or in connection with the Scheme and 
;lIcidcmnl thereto, shall be borne by the Resulting Company. 

34	 Severalviliry 

3'1.1	 If nny part »F this Scheme is held invalid, illegal by any court or nuthoriry of 
competent jurisdictiun 0;. uctellfnreea/)!(' under prcscor laws or found (0 be 



I 

unworkable for ~ny rcnson whatsoever, in the sole discretion of the 
iramfercc/DcJnt'cgcd Company, the Resulting Company and the Transferer 
Companies either by their respective Board of Directors or through a committee 
appointed by them in this behalf, then such part of this Scheme shall be severable 
From the remaiuclcr of the Scheme and the same shall not affect the validity or 
implementation of the other provisions of the Scheme, unless the deletion of 
such part of this Scheme shall cause this Scheme to become materially adverse to 

! 
I allY party, in which case the parties shall attempt to bring about a modification in 

this Scheme as will best preserve the benefits and obligations of the Scheme. 
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ANNUXUREA 

Names of Pcraons consuroung Promoter Gronp of WDL 

1	 Srnt. Letiro Dcvi Jntia 
Smr. Usha Dcvi Jad:! 

1.	 She] AmitJaUa 

4.	 AmitJlltia (J-Wl') 
5.	 Smt. Srruta Jatia 
6. ghri i\kshay Jlltb 
7 Shri AynshJllll1l 

".
H. :<'inlnorc .Lenslng & I Ioldil\g~ Ltd. 

Silt! Ambihn Trading Co. Pvt Ltd. 

10. Silubhngyn Impcx Pvt. Ltd. 

11 Subh Ashish Exim Pvt. Ltd. 

12.	 I-!oril.On lmpcx Pvr LId. 

T RUE- . 
(~ ~W°'0 
z>. <:t2o\OD( 
rs. K. M. AANE 

COMf'Al\iY REGISTAAFl 
l tllGH COURT (0.5.) 
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lNTHE HIGH COURT Of JUDICATURE AT BOMBAV
 

ORDINARY ORIGINAL CIVIL JURISDICTION
 

COMPANY SCHEME PETITiON NO.451OF 201'3
 

CONNECTED WITH
 

COMPANY SUMMONS FOR DIRECTION No.Z~Z OF ZOU
 

III the matt"r of:
 

The rcmpantes Act, 1956
 

AND
 

In the m"ltcr of:
 
• 

Sectlcns 391 to 394 road with Sections 100 to 104 of the 
ComPflnlfll Act, 1956 

AND 

In the matlli'f of : 

frlP<l1 AFcoos Prtvate Umlled 

...
 

Westtlfe Development LImited \ . 
I ,':

...•seuncner Comp,my I I ,) 

. I' 
, I I 

Khaltan & Co. 
Advocates {orthe Petltloner Comp;\fW
 

OM tnol"bulls Center, 13'" Floor
 
841 SenajJnt! aanet Mare;
 

Mumba~ 400,~O,,1c'.'_~ 




