MEMORANDUM
AND

ARTICLES OF ASSOCIATION

OF

WESTLIFE FOODWORLD LIMITED




STl
GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014/

Corporate Identification Number (CIN): L65990MH1982PLC028593

I hereby certify that the name of the company has been changed from WESTLIFE DEVELOPMENT LIMITED to
WESTLIFE FOODWORLD LIMITED with effect from the date of this certificate and that the company is limited by
shares.

Company was originally incorporated with the name WESTLIFE FOODWORLD LIMITED.

Given under my hand at Mumbai this Seventeenth day of October two thousand twenty-two.
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Ajay Pawar

Registrar of Companies

RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

WESTLIFE FOODWORLD LIMITED

1001, Tower-3,10th Floor,One International Center,, Senapati Bapat Marg, Prabhadevi,, Mumbai, ‘ ’ ‘,
Mumbai City, Maharashtra, India, 400013 =
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GOVER-N!VIENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Cempanies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : LGS590MM1882PLC028593
Inthe matier of Mfs DHANPRAYOG INVESTMENTS COMPANY LIMITED

| hereby certlfy thet DHANPRAYOG INVESTMENTS COMPANY LIMITED which was originally incorporated en
Thirlieth day of QOcleber Nineteen Hindied Eighty Two under the Companies Act, 1956 {No. 1 of 19856) as
DHANPRAYQG INVESTMENTS COMPANY LIMITED naving duly passed the necessary resolvlion in terms of
Seetion 21 of the Companies Azt, 1956 ard the approval of the Ceniral Government signified in wriling having been

accorded thereto under Section 21 of the Companies Act, 1958, read with Govarnment of India, Department of
Company Affairs, New Delni, Motification MNo. G.5.R 507 (E) dated 24/06/1985 vide SRN A36797561 dated
03/06/2008 the name of the said company is lhis day changed to WESTLIFE DEVELOPMENT LIMITED ard this
Certificate Is_isamemkaiysuant to Section 23(1) of the saig Act.
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(SHR@:M’ OTiRAI SAINDANE)

FY HE IRRER / Deputy Registrar of Companizs
HERTY, Had

Maharashtra, Mumbai
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Mailing Address as per record available in Regislrar of Companies office:
WESTLIFE DEVELOPMENT LIMITED

Room No. 18, 2nd Floor, Kilah Mahal, Or. O N Road, Fort,

Mumbai - 400001,

Maharashira, INOIA
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GOVERNMENT OF INDIA - MIN!STRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registraticn of the Special Resolition Confirming Alteration of Object
Clause(s)
Corporale Identity Nurnber : LB5930MH1932PLC028583

‘The share hoiders of Mfs DHANPRAYOG INVESTMENTS COMPANY LIMITED having passed Special Resolution
in the AnnualfExtra Ordinary General Meeting held on 15/04/2008 allered the previsions of its Memorandum of
Association with respect 1o its objects and complied with the Section (18){1) of the Companies Act, 1956 {No. 1 cf
1956).

! hereby certity thal the said Special Resoiution togethar with the copy of the Memorandum of Association as

altered has this day been registered.

(SHRIRAM MCTIRAM SAINDANE}

Su =9 RAER 1 Depuly Registrar of Companies

Maharashtra, Mumbai

T R & Frotea sfera ¥ gwerer axmaR @ g -

Mailing Address as per record available in Registrar of Companices office:
DHANPRAYOG INVESTMENTS COMPANY LIMITED

Roor Mo. 18, 2nd Floor, Kitab Mahal, Dr. D N Road, Fon,

Mumbazi - 406001,

Maharashira, INDIA
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THE COMPANIES ACT 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
WESTLIFE FOODWORLD LIMITED**

The name of the Company is WESTLIFE FOODWORLD LIMITED.**
The Registered Office of the Company will be situated in the State of Maharashtra.

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.

1



(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE :

3a.

3b.

3c.

3d.

3e.

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.

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.

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.

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, Atrtificial 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.

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.

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.



3f.

39.

3h.*

3i.

3].

3k.

To purchase, sell, sub-divide, consolidate, any land and to do the business of colonizers
and town planners.

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.

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.

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.

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.

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.



3l.

3m.

3n.

30.*

3p.

3q.

3r.

3s.

3t.

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.

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.

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.

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.

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.

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

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.

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.

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



3u.

3v.

3w.

3x.

10.

To undertake and execute any trusts, the undertaking of which may seem desirable, either
gratuitously or otherwise.

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.

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.

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.

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.

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.

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

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

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.

To negotiate loans to draw, accept, endorse, discount, buy, sell and deal in bills of exchange,
promissory notes, bonds, debentures, coupons, import entittements and other negotiable
instruments and transferable securities.

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.



11.

127

13.

14.

15.

16.

17.

18.

19.

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.

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.

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.

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.

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.

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.

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.

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.

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



20.

21.

22.

23.

24.

25.

26.

27.

28.

20.

To amalgamate with any other company having similar objects either in full or part.

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.

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.

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

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.

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.

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.

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.

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.

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.



(€)

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.

OTHER OBJECTS :

31.

32.

33.

34.

35.

36.

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.

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.

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.

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.

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.

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.



37.

38.

39.

40.

41.

42

43.

44,

457

46.

47.

48.

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.

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.

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.

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.

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.

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.

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.

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.

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

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

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.

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.

50.

51.

52.

53.

54.

55.

56.

57.

58.

59.

60.

61.

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.

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

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

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.

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.

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.

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.

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

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.

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

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.

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.

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.

10



62.

63.

64.

65.

66.

67.

68.

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.

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.

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.

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.

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.

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.

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.

11



69.

70.

71.

72.

73.

74.

75.

(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.

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.

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

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.

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.

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.

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.

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

12



76.

77.

78.

79.

80.

81.

82.

83.

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.

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.

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.

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.

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.

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.

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.

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.

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.

The liability of the members is limited.

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 :

No. of Equity | Signature | Signature, Name, Address

s I &N aome, Adt(.jreSS]; g es crlp;mn Shares taken by ofthe [Description and Occupation
o ceupation of subscribers each Subscriber [Subscribers of the Witness.
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

B/4, Jeevan Sudha, Juhu Lane,
Andheri (W), Bombay 400 058

wi
%)
_ -
Service <Lﬁ %
. . X =
3. | Bina G Naik 1(One Sd/- < O
D/o. G N Naik Equity) L 9
3, Shiv-Shakti, M P Lane, z O 9 -
Andheri (W), Bombay — 58. = S WU Z9
A I i =
Investor S T > S
2XzE5
4.| Rajendra C Joshi 1(One Sd/- < 3 L 4>
S/o. Chhaganlal K Joshi Equity) 53 s = -
Q L
B/4, Jeevan Sudha, Juhu Lane, n =z <§( © w %
Andheri (W), Bombay 400 058 SIssa
Service N g @) g =
-
5.| Rita R Joshi 1(One Sd/- P DEC T I
W/o. Rajendra K Joshi Equity) 5 I<—t
T =2
2
Service § Qo
-
6. Mr. Thomas Mathew 1(One Sd/- ~
S/o. T P Mathew Equity) Al

1, Anasuya Niwas,
Borla Govandi, Bombay 400 088

Service
7.1 Ms. Klephes Godinho 1(One Sd/-
D/o. Joseph Godinho Equity)

A/3, Cynarra Bldg., L B S Marg,
Kurla, Bombay 400 070
Service

TOTAL 7 (Seven
Equity)

BOMBAY, DATED 15TH DAY OF OCTOBER, 1982.
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THE COMPANIES ACT 1956
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
WESTLIFE FOODWORLD LIMITED**

PRELIMINARY

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
In the construction of these articles :-
"The Act’” means, “The Companies Act, 1956” for time being subsisting.
“The Company” means WESTLIFE FOODWORLD LIMITED.**

CAPITAL

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.

1



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

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.

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

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

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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10.

11.

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

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.

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

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

(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.



12.

13.

14.

15.

16.*

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.

(i) 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

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.

The First Directors of the Company shall be :
1.  KUM SURBHI G NAIK

2. SHRIRAJENDRA C JOSHI
3. SHRIDHAVAL C JOSHI

CASUAL VACANCY

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
The Directors shall not be required to hold any shares as qualification shares.
REMUNERATION OF THE DIRECTOR

(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



(38) 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

17.

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

Subiject 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



18.

19.

20.

21.

22.

RESTRICTIONS ON THE POWER OF THE MANAGING DIRECTORS
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

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.

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

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

(@) 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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(b)

(c)

(d)

behalf in any Scheduled Bank to be called “Unpaid Dividend Account of the Company”.

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.

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.

The Company shall not forfeit any unclaimed dividends till the claim becomes barred
by law.

APPOINTMENT OF AUDITORS

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
thatis 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.

(83) 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) Ifitis 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

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.



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 :

No. of Equity | Signature | Signature, Name, Address

S r &Naome, Ad;:iressf, é) ebs cnp;on Shares taken by ofthe [Description and Occupation
o ccupation of subscribers each Subscriber [Subscribers of the Witness.
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

B/4, Jeevan Sudha, Juhu Lane,
Andheri (W), Bombay 400 058

m
N
_ 2
Service g e
xr =
3.| Bina G Naik 1(One Sd/- < O
D/o. G N Naik Equity) Ly 9
3, Shiv-Shakti, M P Lane, x O 2 -
Andheri (W), Bombay — 58. 7 =6 <3
Investor = % > T I
2¥ 2253
4.| Rajendra C Joshi 1(One Sd/- ok B = >
S/o. Chhaganlal K Joshi Equity) 353 &
B/4, Jeevan Sudha, Juhu Lane, » z 204G C§)
Andheri (W), Bombay 400 058 8 T O S @
Service N g oL -
~oxad
5. | Rita R Joshi 1(One Sd/- 7 D§C T
W/o. Rajendra K Joshi Equity) 5 I;:
T =
s 2
Service § Q
g
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

TOTAL 7 (Seven
Equity)

BOMBAY, DATED 15TH DAY OF OCTOBER, 1982.

9



HIGH COURT, BOMBAY

INTHE THGH COURT OF JUDICATURE AT BOMBAY
CROINARY ORIGINAL CIVIL JURISRICTION
COMPANY SCHEME PETITION NG, 451 QF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.- 252 OF 2013

Westlife Development Limites .. Peatilioner Company

AND

COMPANY PETITION NO. 452 OF 2013
CONNECYED WITH
COMPANY SUMMONS FOR DIRECITON No. 253 OF 2013

West Leisu @ Resorls Private Limited ... Petitioner Company

AND
COMPANY SCHEME PETITICN NO. 453 OF 2013
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION No. 254 OF 2013
estpoint Lefsureparky Private Limited

L]
»

....Pelitioner Company
A

COMPARNY SCHEME PETITION NG, 454 OF 2013
CONNECTED WITH
COMPANY SUMMON' FOR DIRECTION No. 255 QF 2013

Triple A Foods Pivare wimited Petitioner Com pany
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In the matter ofi
The Companies Act, 1956

AND
In_the rnalter of:
Sections 391 to 394 read with
Seclions 100 to 104 of the
Companies Act, 1956;

AND
In the matter of:
Compaoslte Scheme of
Arrangement and

Amalgamation {under sectlons
391 to 394 read with sections
100 to 104 of the Companies
Act, 1956) Among:

Wesllife Development Limited
{(Demerged Company oy
Transferee Company);

West Leisure Resorts Private
Limitedi {Resuiting Company);
Westpolnt ' Leisureparks Private
Lhmited (Transferor No. 1);
Triple A Foods Private Limited

(Tra‘nsf.eror No. 2}; and
Their Respective Shareholders
& Credilors

Calied for Hearing
Counsel Zal Andhyarujina with Mr, Peshwan jehangir I/b Khaltan &

Co. for the Petitioner Companies
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Mr. Suresh Kumar ifb HP Chaturvedi for the Regional Director in all
Petitions
Ms. Rupa Sutar, Assisiant Official Liguidator

Coram : N. M, Jamdar, |J.

Date ;19" july, 2013

1. Heard Counsel for Lhe 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. The sanction of this Hon'ble Court is sought to a Composite
Scheme of Arrangemeant and Amalgamation among Westlife
Development Limited (Demerged Company / Transferee
Company), West Leisure Resorts Private Limited (Resulling
Company), Westpoint Leisureparks Private Limited (Transferor
No. 1}, Triple A Foods Private Limited (Transleror No. 2} and
their respective shareholders and creditors.

3. Leamed Counsel for the Petitioner Companies slales that
Wesllife Development Limited, is, Inter alia, engaged in the
business activity olf promotion, _déveIOpment. setting up,
managernent of investments in ahd operation of qulck 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
through subsidiaries investing, buying, selling, dealing in
shares and mutual fund units of various kinds and financing
activitles: and providing/supplying human resources directly
and/or through subsidiaries. Weslt Leisure Resorts Private
Limited is, inter alia, engaged in carrying out the business

N

i o
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aclivities of providing/supplying human resources; and
investing in shares and mutual fund units and securities of
various kinds and financing activities. West Point Leisureparks
Private Limited is, inter alia, engaged in carrying out the
business activities of promotian, development, setting up,
managemernl of investments in and operation of quick service
restaurants, hotels, resorts, entertainrnent and tourism
prajects and provision of consultancy and services in respect
thereof and leasing of immovable praoperties directly and/or
through subsidiaries; providing/supplying human resources;
investing in shares and mutua! fund units of various kinds; and
trading/dealing in goads and merchandise parlicularly metals,
steel, steel rolled producls and coils. Triple A Foods Private
Lid is, inter alia, engaged in carrying oul the Dbusiness
activities of promotion, development, setting up, management
of investments In and operation of quick service restaurants,
hotels, resorts, entertainment and tourisim projects and
provision ol consultancy and services In respect thereofl
directly and/or through subsidiary; providing/supplying human

resources; investing in shares and mutual fund units of various
kinds; and trading/dealing in goods and merchandise

particularly metals, stee), steel rolled pioducls and coils.

4. Learned Counsel for the Petitioners 'sfatés thal the Scheme
will inter alia result in the companies concerned to channelize
their efforts and galn a competitive advanlage .for meeling
future growth opportunities, optimize their growth and
developmeni, rationalise and sltreamline their management,
buslness and finances, result in economies of scale, reduction
of overheads and other expenses, reduction in administrative
and procedural work, better and more productive utilizatlon of
thelr combhined resources. The Scheme will have ben

MM‘M
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HIGH COURT, BOMBAY

results for the companies concerned, their shareholders,
employees and all concerned,

bearmed Counsel Tor the Pelitioners further stales that the

%]

Boards of Directors of Westlife Development Limited, West
Leisure Resorts Private Limited, Westpoint Leisureparks
Private Limiled and Triple A Foods Private Limited have at
their respective meetings held on 12™ December, 2012, by
resolulions passed, unanimously approved the Scheme.
Copies of Lhe said resolutions dated 12" December, 2012
passed by Board of Directors of the respective companies are
annexed to the respective Company Scheme Petition. The
aquily shares of Westlife Development Limited are listed on
the Bombay Slock Exchange Limiled (BSE}. The BSE had vide
its letler daled 28" Decermber, 2012 granted ils no objection
Lo the Scherne. In terms of Paragraph 5 of the aforesaid letter
daled 28% December, 2012 received from the BSE, the
Scheme was required to be amended to the extenlt set out
therein. The said armendment to the 5Scheme was duly

approved by the directors 6f Woesttife Developnment Limited,

Wesl Lelsure Resorts Private Limited, Westpoint Leisureparks
Private Limited and Triple A Foods Private Limited vide their
respective letters, all daled 29™ December, 2012, Copies of
the said respeclive lellers dated 29" December, 2012 are
annexed as Exnibils V to Y to the Company Scheme Petition
No. 451 of 2013.

6. The lLearned Counsel for the Petitloner Cormnpanies further
states thal the sald Scheme was also placed before the equity
shareholders of the Pelitioner Company in Company Scheme
Petition No. 451 of 2013 at cowrt convened meeting of equily
shareholders held on 22™ April, 2013 at 2.00 p.m. at Westlife
Deveiopment Limited 1001, Tower 3, 10"™ floor, Indiabulls

;( -
N LB
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Finance Cenlre, Senapati Bapat Marg, Elphinstone Road,
Murnbai - 400013, Out of the 12 Shareholders present at the
meeting all 12 Shareholders representing 1,65,86,290 equity
shares voled in favour of the Scheme. The Chairman’s Report
and Affidavit verifying the saine 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 Orders dated 10th May, 2013 in Company
Summons for Directions No. 252, 253, 254 and 255 and that
Company Scheme Petlitions No. 451, 452, 453 and 454 of 2013
were filed in consonance wilh the Orders passed in the said
Company Surnmons for Directions,

he Counsel appearing on behail of the Petitioner Companies
tes that (he Petitioners have complied withl all
tirements as per the directions of this Hon’ble Court at the
of admitting the present Petitions and have filed four
ldavits of Service, all dated 7™ June, 2013 in cornpliance

\.';fith the said directions of the lHon'ble Cowt. Moreover, the
Pelitioner Companies undertake to comply with all statutory
requirements, it any, as required under the Companies Act,
1956 and the Rules made thereunder. The said undertakings
are accepled.

9. The Regional Director has filed an Affidavit dated 28" June,
2013, stating therein that it appears thal the Scheme does not
appear to b prejudicial to the interest of sharehaolders and the
public, save and excepl as stated in Paragraph 6 of the said
Affidavil of the Regional Director, the contents of which are
reproduced below: '
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“6. That the Deponent further submuts that

a) The shares of the Demerged company, First Transferor
comparny and Second Transferor company are held by
foreigt bady coiporate/ foreign shareholders/ non resident
indian. Hence, while giving effect to the'scheme, by issuing
shares Dy the Transferee Company and Resulting Company
to the shareholders of the Transferor Companies and
Demerged Company  respectively, the respective
companies may be directed to comply with FEMA/REI
regufations as applicable in this regard. -

b} Clause 26.8 and 27.4 of the Scheme states that the excess
of deficit, if any, in relation to any matter arising out of the
Scheme including transfer of assels of the Transferor
companies to the Transferze Company and Demerged
company to the Resuiting Company in accordance with the
Scheme, shall be credited or debited, by the Transferee

company and Resulting company respectively to General
Reserve account. In this connection, it is submitled that the
Reserve arising out of this Scheme is due to transfer of
capital assets (o Resufting/ Transferee company and
hence, that part of the Reserve shail be credited to the
Capltal Reserve Account of the "res,be'ctfve companies and

shall not form pait of Free Reserve.

¢} The Authorised Capital of Resufting Company is not
sufficlent to issue equity) preference shares to the
Sharetiolders of Demerged Company. Clause 28.3 of the
Scheme provides for increasing the Authorised Capital
suitably. However, the proposal in Clause 28.4 of the
Scheme is not tenable, As the Demerged company
continues lto be in existence, its authorised capital cannot

2 Dawnfonded en - 2072013 15:62:39 OMIB GO
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be partly reduced and that part of the reduced capital
cannot be lransferred to the Resulting Company. In this
ronnection the Resulting Company may be directed to
cornply with provisions of section 94/97 read with Schedule
X of the Companies Act, 1956, in respect of filing of
necessary forms with the Registrar of Companies after
payment of necessary filing fee and stamp duty as
applicable on the said forrns.

dy The word “Transferce Company 1" appearing in the 2™ line
of Clause 20.2 of the Scheme of Arrangement and
Amalgarnation, be deleted and substituled by “Transferor
Company 1°."

As far as the observalions of the Regional Director in
Paragraph 6 {(a} of the Affidavit are concerned, the Pelitioner
Companies have agreed as per Clause 20.8 of the 5Cheme,
and undertaken through their Counsel, Lo abide with all
FEMA/RBI requlalions to the extent applicable in regard to the

issuing of shares by the Transferee Company and the
Resulting Company lo the sharehdlders of the Transferor
Cornpanies and Demerged Company, respectively, while
giving effect to the Scheme.

11. As far as lthe observalions of the Reglonal Director in
Paragraph 6 (b} of the Affidavit are concerned, Lhe Petitioner
Companies undertake Lhal the excess or deficit, if any, part of
the Reserve arising put of the Scheme due to transfer of
capital assets teo Resulting / Transferee Company shall he
credited to the Capital Reserve Account of the respective
companies and shall not: form part of Free Reserve.

12. As far as the observations of the Regional Director in
Paragraph 6 (c) of the Affidavil are concerned, the Petitione

39 nOMIScC

‘Disclaimer Clause : Authenticated copy is not a Certified Copy"



HIGH COURT, BOMBAY 46795

Company in Company Scheme Petition No. 452 of 2013
through their Counsel undertake to comply with the provisions
of section 94/97 read with Schedule X of the Companies Act,
1956 in respect of fiting necessary forms with the Registrar of
Companies and payment of necessary filiﬁg fees and stamp
dulies as applicable on the said torms.,

13. As far as the observations of the Regional Director in
Paragraph & (d} of the Affidavit are concerned, the Learned
Counsel for the Petitioner Companies states thal the same is
prima facie a typographical error in the Scheme. The Learnad
Counsel for the Petitioner Companies seeks 'eave to amend
the Scheme by substituting the words "Transferee Company
1" appearing in the 2" line of Clause 20.2 of the Scheme ol
Arrangernent and Amatgamalion with the words “Transferor
Company 1" and lo carry oul consequential armendments, if

any.,

14, The l.earned Counsel for the Regional Director, on instructions
of Mr. M, Chandanamuthu, Joint Director in the office of the
Regional Director, Ministry of Corporate Affalrs, Western
Region, Munibai states thal they are satlsfied with the above

undertakings and agrees with the amendments sought by the
Counsel for the Petitioners. The above undertakings are
accordingly accepted and léave to amend the Scheme is
granlted. Amendments to be carrled out within two weeks from
s the date of the Order.,

15. The Official Liquidator has tilad his report dated 2 Juiy 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 thal the
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Court.

16.  From the malerial on record, the Scheme appears to be fair
and reasonable and 15 not violative of any provisions of law
and is nol contrary Lo public policy. None of the parties

concerned have come forward Lo oppose the Scheme.

17. Since all the requisite stalutory compliances .have been
fuifilled, Company Scheme Petitions Nos. 451 to 454 of 2013
are made absolute in terms of prayer clauses (a) to (l) in each
of the Petitions.

18. The Petilioner Companies are directed Lo lodge a copy of this
order and the Scheme duly authenticated by the Company
Registrar, High Courl {0.5.}), Bombay, with the concerned
superintendent of Stariws, far e puipose ol adjudication of
stamp duty payable, if any, on the same within 60 days from
the date of the order.

The Petitioner Companies are further direcled to file a copy of
this order along with a copy of the Scherne with the concerned

Reglstrar of Companies, etectronically, along with e-Form 21 in
addition to physical copy as per the relevant provisions of the
Act.

{ 20. The Petitioners in all Petitions are direcled to pay cost of Rs,
"i 10,000/- each to the Regional Director, Western Region,
i Mumbai and the Petitioners in Company Scheme Petition Nos.
453 of 2013 and 454 of 2013 are directed to also pay cost of
= Rs. 10,000/- each to the Official Liguidator, High Court,
: Bombay. Costs to be paid within four weeks from the date of

the order.

21.
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22. Al authorities concerned o act on a copy of this order along
with Scheme duly authenticaled by the Company Registrar,
High Court, (). 5.}, Bombay.

{N. M. Jamdar, J.)
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COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
(UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 104 OF
THE COMPANIES ACT, 1956)

AMONG

WESTLIFE DEVELOPMENT LIMITED
(Demerged Company/Transferce Company)

AND

WEST LEISURE RESORTS PRIVATE LIMITED
{Resulting Compuany)

AND

WESTPOINT LEISUREPARKS PRIVATE LIMITED
(Tranaferor Company 1)

AND

TRIPLE A FOODS PRIVATE LIMITED
(Transfetor Company 2)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PTREAMBLE

L
- This Camposite Scheme of Arrangement and Amalgamation provides for:

)] Demerger of the Demerged Undertaking (as defined hereinnfrer) of Westlife
Development Limited as a going concern and its transfer and vesting into West
Leisure Resorts Private Limited, pucsuant to sections 391 to 394 and other
applicable provisions of the Act (ns defined hercinafter),

|
i
!
j (i1} Subject to sntis(actory fulfillment and accomplishinent of (i) above, amalgamation
: of Westpoint Leisurcparks Private Limited and Ttiple A Fooda Private Limited
J : with Westlife Devclopment Limited pursuant to sections 391 to 394 and other
\1 applicable provisions of the Act;

()  Subject to sntisfactory fulfillment nnd accomplishment of (3) and (i) above, and
simultancously with implementation of (iv) below, reduction and reorganizadon
of sharc capital of Westife Development Lunited pucsuant to sections 391 to 394

i read with sections 100-10d of the Act; and

(iv) Subject to satisfactory fulfillment and naccomplishment of () above and
simultancously with implementation of (i) and (iif) above, reduction and
reorpanization of equity share capital of Wese Leisure Resorts Prvate Limited

pursuant to sections 391 to 394 read with sections 100-104 of the Act.




DATE OF TAKING EFFECT AND OPERATIVE DATE

The Schemc, sct out herein in its present form or with any modification(s) approved or
laid down or directed by the High Court (as defined hercinafter) or made as per Clause
32 hereof, shall be elfective from the Appointed Date (as defured hercluafter) but shall
be operative fromn the Effective Date (a5 defined hereinaftes).

GENERAL

"This Scheme is divided into the following parts:

@)
)

(©

Patt | of the Scheme, deals with definitions and share capital;

Part (I of the Schicme, deals with the demnerger ancl hiving-off of Demerged
Undeztaking of Westlife Development Limited rs a going soncern and transter 1o
anel vesting wito West Leisure Resorts Private Limited;

Part ITT of the Scheme, deals with the amalgamation of Westpoint Lessureparks
Private Limited and Triple A Foods Private Linited with Westlife Development
Limitel;

Part [V ol the Scheme, deals with the reduction and reorganization of the shawe
capital of Westlife Developiment Limited;

Part V of the Scheme, deals with the reduction and reorganization of the shawe
capital of West Leisure Resorts Private Lissuted; ane

Part VI of the Schenue, deals with peneral terms and condurions applicable to the
entite Scherme,

RATIONALE

1.

Westlife Development Limited is an  operating-cum-invesunent company
engaged in the business of-

a) ptomotion, development, sctting-up, management of investments in and
operation of quick service restaurants, hotels, resorts, entertainiment aoc
tounistn projects and provision of consultancy and serviees in respect
thereof and leasing of imunovable properiics dircctly and/or through
subsidiaries,

b) investing, buying, selling, dealing in shares and mutal lund aaits of
various kinds and financing activities; and

c) providing/supplying lhwmen  resources  ditectly and/or  Uhrough
subsidiaries,

The equity shares of Westlife Development Limited are listed ou the DRE
Limited ("BSE").
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Westpoint Leisureparks Private Limited is a subsidiary of Westlife Development
Famited and is presently an operatung-cum-investment company engaged in the

business of:-

) promotion, development, setting-up, mznagement of invesiments in and
operation of quick service restaurants, hotcls, resotts, entertaniment and
tourisin projects and provisian of consullancy and services in respect
thereof and leasing of bnmovable properties directly and/or through

subsidiaties;
15) providing/supplying lhuman resources;
) mvesting in shares and mutual fund vnits of vanous kinds; and
d} teadwg/dealing in goods and merchandise particularly metals, steel, steel

rolled products and couls,

Triple A IFoods Private Limited is a subsidiary of Westpoint Leisureparks Private
Lamited and is presently an operating-cum-investiment company engaged in the
Inasiness of:-

) promotien, development, seuing-un, management of investnents in and
operation o) guick service restaurants, hotels, resorts, entertaimnent and
tourism projects andd provision of consultancy and services in respect
thereof directly and/or through a subsidiary;

b) providing/supplying human resources;
£) investing in shares and mutual fund units of various kinds; and
d) teading, dealing in goods and merchandise pacticularly mmetals, steel, steel

rolled products, and coils.

West Leisure Resorts Private Limited is a subsidiary of Westlife Development
Limited and is preseutly an operating-cum-invesunent company engaged in the
husimess of:-

a)  provicing/supplying human resources; and

b)  investing in shaces and mual fund units and secvrities of various Kinds

and financing nctivitics.

The proposed teansfer of the Demerged Undertaking to West Leisure Resorts
Private Limited will enable Westlife Development Limited to channelise all its
cfforis ro sexvices and business acuvities of promotion, development, setting up,
management of iavestments in and operation of quick service restaurants, botels,
resorts, entertniniment and tounsm projects and provision of consultancy and
services in respect thereof and leasing of immaovable properties directly and or
through a subsidiary, The 1ransfer by way of demerger as aforesaid and the
amalgamation of Wesipoint Leisuteparks Private Limited and ‘Triple A Foods
Private Limited with Westlife Development Limited will resolt in competitive
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advantage for nweting futuee growth opportunities in a focused manner
providing cost savings and leading to economies of scale, pooling of finanaal,
managerial, technical and infrasttuctueal resourees, personnel skills, cxpertise-and
technologies of all the companies and other operational synetgics and eliminating
redundancies which would result in competitive streagths, produclivity gains,
optimization of operational and capital expenditure and thercby enhancing
caming potential and contiibuting to future prowth of both Westlife
Development Limited angd West Leisure Resorts Private Limited.

PARY -1
| DEFINITIONS AND INTERPRETATIONS

1.1 [n this Scheme (ss hereinafter defined), unless repugnant to the context, the
following expressinns shall have the fullowing meanings' -

“Act” means the Companies Act, 1956, the rules and  regulations made
thereuader aad will include any stuwiory modilication or ge-enactment thereof
for the time being in foree;

! “Appointed Date” means the opening business hours of 1" October 2012
such other date as may be approved by the High Court;

“Board of Dircctors” or “Board” in relauon to the respective Transferox
1 Companics and/or the Demerged/ Cransferec Company and/or the Resulting
i Company, as the case may be, means the board of ditectors of such company and
shall include, unless it be repugnant to the context or otherwise, a comuuittce duly
conshituted and aunthotized for the matters pertabnung te the Schenie;

“Demerged Undertaking” means all concerned employees, asscts and liabililics
: of the Demetged Company and shall include specifically the following:

{n) all investnents in quoted and unquoted shares, securities, debentures,
loans, advances and receivables as shown in the bools of sccount of the
Demcrged Company immediately before the Appointed Date and
appertaining to the business of the Demerged Company being tansferred
to the Resufung Compatiy and all other intcrests or rights in ox arising out
of or relating to such transferred business together with all rights, powers,
interests, charges, privileges, benefis and centitlements appertaining o

|| such transferred business and/or to which the Demerged Company is

entitled to, in tespect of such teansfecred businicss of whatever kind,
nature and description held, applied for or as may be obtained hereafter
together with the benefit of all respective contracts and engagements and
all teapectve books, papers, documents and records relating to such
business of the Demetged Company being transferred to the Resuling

Company;
{b) all present aud future dehis, Liabilitics, dulies, obligations aixl employees yﬂm
of the Demerged Company pertaining to ot relatable to the business of v /

the Dcmetged Compnny being trausferred to the Resulting Company,
inchuding liabilitics on account of secuted and unsecured loans, sundry
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creditors, and continpent  liabilities perwining to such transferred

business; and
(c) arrears of dividend on Preference Shares(as delined hereinafter),

but not including fixed assets, mvestment macle in Westpoint Leisvreparks
Private Lunited, taxes paid, provision for tax, deferred tax asset and sccurity
deposits made to lessors of immovable properties leased to the Demerged
Company and seenrity deposits received from sub-lessees of such immovable

propiettics ;

“EBffective Date™ means Iast of the dates on which certified copies of the orders
of the High Court sanctioning the Schetme aie filed with the Registrar of
Coinpanies Mahugashrra at Mumbai by the Transteror Companies, the Transferce
Company and the Resulting Company;

“High Court” or “Court” means the High Couvet of Judicatre at Bombay and
shall, if appropriate, include the National Company Law Tribunal or such other
forum or awthority, as ey be vested with any of the powers of a High Court
under the Ack;

“Preference Shares” neans the fully pad-up 8% cumulative redeanable
preference shares of Rs.10/- each, issued by the Demnerped Company,

“Promoter Group of WDL” means the persons belonging to the promoter
group of the Detnerged Company/Transferee Company who have been listed as
“promoters” of the Demerged Compauy/ [ransferee Company in ts larest filing
of its shareholding pattern ro the BSE and whose names appear in Annexure A
te the Scheme, holding shares in the Demerged Company/Transferee Company;

“Record Date™ means the darefs) that

() in respect of the amalgamation, may be fixed by the Board of Directors
of the Transferee Compnny for the purpose of determining the equity
sharcholders of the Transferor Companies to whom the shares of the
Transferee Company will be allotted pursuant to this Sehieme; and

) in respect of the demerger, may be fixed by the Board of Dircetors of the
Resulting Company for the purpose of determining the equity
sharcholders of the Demerged Company to whom the shares of the
Resulting Company will be allotted pursuant to this Scheme.

“Remaining Business” means all the assets, unclertakings, business, activities
and operations (including investments) of the Demerged Company other than
those comptised in the Demerged Undertaking;

“Resulting Company” means West Leisure Resorts Private Limited, & company
mcorporated  under the Act under Corporate Identification  Number
U55101MH2008PTC177941 and having its registered office at 10, Kitab Mahal,
2™ Floor, 192, Dr. D. N. Road, FFort, Mumbai ~ 406 001, Maharashtea, India;
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“"Scheme”, “the Scheme”, “his Scheme” means this Composite Scheme of
Acrangement and Amalgamation in the present form submittted to the Bombay
High Coutt or any other approprinte authotity for sanction in the relevant
jurisdiction, with such modification(s) 2s mnay he made under Clause 32 of this
Scheme;

“Transferee Company”, “Demetged Company”, “Transfecce/ Demerged
Company”, “Transferce Company/Demerged Company” means Westlife
Development Limited, a company inenrporated vnder the Act under Corporate
Ideatification Number LO5990MEH1982PLC028593 and baving its tegistesed
office at 1001, Towet-3, 10th Floor, Indiabulls Finance Centre, Senapati Bapat
Maiyz, Elphinstone Road, Mumbaj - 400 013, Maharashtra, India;

“I'tansferor Company 17 nmicans Westpoint Leisureparks Private Limited, a
company wcotporited under the Act under Cogporate Identification Nutuber
U70102M 2008 TC178127 and having its registered affice at 10, Kitab Mabal,
2" Floor, 192 Dr. D. N. Road, Fort, Mumbai-400 001, Mahatashtra, India;

“I'ransferor Company 27 means T'tiple A Foods Private Limited, a company
incorpotated  vnder  the Act under  Corporate  Identification  Number
U55202MH1995P1'C089619 and having its registered office ac 10, IKitab Mahal,
2™ Floor, 192 Dr. D. N. Road, Fort, Mumbai-400 001, Mahatashtra, India;

“T'tausferor Companiey” means and refers to the Transferor Company 1 and
the Ttanslevor Company 2, collectively and each of them individually s referred
to as “Transferor Company™;

“Undertaking” when used in the context of any Transferor Company means
and inclhades:

(®) all assers, business and properties (whether movable or uniovable, real
or personal, corpareal o incorporeal, tangible o intangible, frechold or
leaschold, present, felure or contingent of whatsoever nawire and
wheresoever situated) of such Transletor Company including, without
linitation [and, leases, plant and machinery, buildings, offices, steaclures,
capital work-in-progress, [urmiture, fixtures, cquipment, appliances,
accessories, vehicles, deposits, stocks, assers, invesunents of all lands and
m all forms, cash, balances and or deposits with banks, advinces,
contingent gights ot benefits, benefits of any deposits, financial assets,
hire purchase contracts, beneflts of assets or proputties or other interesc
held in trest, lending contracts, bencfit of auny securily arrangements,
guarantees, lettets of credit, entitlements, licenses, munieipal and other
statutory perinissions, appravals, consents, registrations, subsidies,
enncessions, excinptions, remissions, tax deferrals, income tax benefits
and exemptions including right to deduction under any provision ol the
Income Tax Act, 1961, deferred tax asscts, clearances, all agreements,
tenancies, lease rights, engagements, arcangements of all kinds, privileges
und rights under state tariff regulations, powers and [acilities of cvery
kine, natute and descripdon, rights to use and avail of comtnunication
facilities, telephones, internet, video conlerencing, facsimile conncctions,

Jeased line connections and instalations, other comtnunicatipn, [aciivies,
N
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1.2

)

utilities, electricity , all agreements, rights, contracts, entitleinents, permts,
approvals, anthorizations, concessions, consents, quota  rights,
engageients, arngements, authorities, allotments, reversions, powers
and all other approvals of every kind, nature and descriprian whatsoever
relating to such ‘I'mnsferor Company’s business activitics and operations
and all other interests of whatsoever nature belonging to or in the
ownership, power, possession ot contiol of or vested in or granted in
favour of or held for the beuefit of or enjoyed by such Transferor
Company, whether i India or abroad;

all debuts, borrowings, <uties, obligadons, aad liabilities both present and
future (including deferred tax  labilitics, contmgent liabiliics  and
obligations under licenses or permits or schemes) of every kind, natuce
and descnption, whatsoever and howsoever arising, raised, incorred or
utilized, whether secured or unsecured, whether in Indian rupees or
foreign currency and whether or not provided in the books of account ot
disclosed in the balanee sheet of such concerned Transferor Company;

all earnest moneys and/or security deposits paid or deemed to have been
paid by such Transferor Campany;

all perinanent cmployecs Engaged by such Transferor Compiuly s on the
Liffecuve Date; and

all intellectaal peoperty rights, copyrights, designs, patents, trademarks,
trade names, scrvice marks, copyrights, designs, files, papers, software
licenses (whether proprietaty or otherwise), drawings, manuals, data,
catalogues, quotations, sales and advertising material, lists of present and
former custowers, vendors and suppliers, customer credit information,
cnstomer pricing sufornation and othed custatner information and other
records and documents, whether physical or in electronic form relating to
the business activities and aperations of sueh Transfecor Campany.

All other terns and words not defined in this Scheme shall, unless repugnant ot
contrary to the context or meaning thereof, have the same mcaning ascribed to
thein under the Act, the Secutitics Contracts Regulation Act, 1956, the Securitics
and Yixchange Board of Indin Act, 1992 (ncluding the regulations madle
thereunder), the Depositodes Act, 1996 and other applicable laws, rules,
regulations and bye laws, as the ease may be or any statutory modification or re-

enactment thereof from time to tine.

In this Scheme, unless the context otherwise requires;

1.21

1.2.2

1.2.3

words denoting siagular shall include plural and viee werar,

reference in the Scheme to “coming into effect of the Scheme™ or
“offectivencss of the Scheme” shall mean from the Lffective Date;

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




_——

21

1.2.4  references to the word “include” or “including” shall be construed
without limitation;

1.25 a refeeence o an article, clause, sectivn, paragraph or schedule is, unless
indtcated to the contrary, a reference to an acticle, clause, section,
patagraph or sehedule of this Scheme;

1.2.6  unless otherwise defined, the teference to the word “days” shalt mean
calendat days;

1.2.7  references to dates and time shall be consttued to be refetences to Indian
dates and Indian Standard 'Tine (IST),

1.2.8  reference to a document mcludes an amendiment or supplement Lo, or
replacement ot novation of, that document; and

129 word(s) and cxpression(s) eleewhere defined in the Scheme will have the
meaning(s) respectively ascribed to them.

Share Capital

The shage capital swocture of Transferee/Demerged Company as on 11th
December, 2(H2 s as under:-

Particularg Amount (Rs))
195,40,000 Equity shares of Ra.10 cach 19,54,00,000
4,060,000 8% Cumulative Redeemable refetctce Shares of 46,040,000

Rs.10 each

Total | 20,00,00,000 |

Issucd, Subscribed and Paid-up Capital
1,82,86,010 Equity Shates of Rs.10 cach, fully paid up 182,860,100

4,60,000 8% Cumulative Redcemable Preference Shases of ,600,000
Rs.10 cachy, fully paid up

Total | 187,460,100 |

Note: Of the above equity shates in  the paid-up  capital of the
Transferee/Demerged Company,

i) 22,86,010 cquity shates represent the bonus shares issued to the
non-promater shareholders; and

1) 1,37,13,990 cquity shates representing approximately 74.997% of
the paid-up equity share capital of the Transfetee/Demerged
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 cquity share capwal of the
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Trausferee/Demesged Company ace held by the public.

There is no change in the authonzed, issued, subscribed and paid up shate capital
of the Transferee/Demerged Campany since that date.

‘The shate capital strueture of Resulung Company as on 11th December, 2012 is
as under:-

Particniarg | Amount (Rs)
30,54,000 Equity Shares of Rx.10 each 3,05,40,000
Isgued, Subscribed and Paid-up Capital o
301,53,337 BEquity Shares of Rs. 10 each, fully paid up 3,05,33,370

There is no change in the authorized, issued, subscribed and paid up share capital
of the tesnling Company since that date.

The share capital structare of Transferor Company 1 as on 11* December 2012
15 as under:

_Particulars . Amount (s) l
Authorized Capital

200,000 IZquity Shares of Re. 1 ench 200,000
i . Subscribed and Paid- —

1,30,395 Tiquity Sbares of Re. 1 each, fully paid up 130,395 |

There is no change i the authorized, issued, subscribed and paid v shace capital
of Transferor Company 1 since that date.

The share capital struetre of Transferor Company 2 as on 11" December 2012
15 as under;

Datticulars o Amount (Rs)
Authorized Capital
126,250 Bquity Shares of Rs.1000 cach 126,250,000
Isaucd, Subgcribed and Paid-up Capital

| 126,250 Equity Shares of Is.1000 each, fully paid up 126,250,000 |

There is no chanpe 1o thie authorized, issued, subscribed and paid vp share capitat
of Transferee Company 2 since that date.

PART - I

Demerger and hiving-off of the Demerged Undcetaking of Westlifc
Development Limited into West Leisure Resorts Private Limited

With effect from the Appointed Date aud upon this Seheme coming into cffect,
the Demerped Undertaking (including all che cstate, nssets, rights, claims, title,
interest and authorities of the Demetged Undertaling not forming part of the
Retnaining Business) shall pursuant to the provisions of Section 394(2) and other




4.1

4.2

4.3
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applicable provisions of the Act, without any further act, deed or instrument, be
demerged from the Demerged Company and be transfetred to and vested in, and
shall e deemed Ly be demerged from the Demerged Company and transferred
to and vested in or deemed to be wansferred tu and vested i the Resulting
Company as a going eoncern in aceordance with Section 2(19AA) of the Income
Tax Act, 1961 50 as to become as and from the Appointed Date the estate,
assets, tghts, claims, title, interest and authories of the Resultng Company, n
the annee provided in this Scheme.

Transfer of Assets

Without prejudice to the penemlity of Clause 3 above, with effect from the
Appointed Date and wpon coming into clfect of the Schetne, the entire business
and undertaking of the Demerged Company in relation o the Detnerged
Undertaking ineluding all its properties, investments, sharcholding interests in
other companies, clains, Utle, interest, assets of whatsoever nature such as
licenses and all other rights, title, interest, contracls or powers of every kind,
nature and descriplion of whatsoever nature and wheresoever sitwated shall,
pussuant to the provisions of Section 394 and othee applicable provistans, if any,
of the Act, and pursuanr (o the order of the High Court sanctioning this Scheme
and withowt fucther act or deed or instrument, bul subject to the chatges
affecting the sane as on the Fffective Date, be and stand transferred to and
vested in the Resulting Company as 1 going concern.

in respect of such of the assets and properties of the Demerged Undcrlnking 1%
are movable in malure or incorporeal property or are otherwise capable of
transfer by delivery or possession, or by endorsement and/or delivery, the saine
shall with effect from the Appointed Date stand so transterred by the Demerged
Cownpany upon caming into cffect of the Scheme and shall, beeome the assets
and propertics of the Resulting Company with effcet from the Appointed Date
putsuait to the provisions of Scction 394 and other applicable provisions, if any,
of the Act, and pursuant to the order of the High Court sancuoning this Scheme
and without tequiting any deed of instiument of conveyance for transfer of the
samnc, subject to the provisions of this Scheme in relation to encumbrances in
favour of the banks and/ot financial institutions, if any.

With cffect from the Appointed Date and upon the cotning into effect of the
Scheme, all consents, permissions, licenses, certificates, Insurance vavers,
cleatances, authotitics, powets of atlamicy given by, issued to vt executed in
favour of the Demerged Compasny in relation to the Demerged Undettaking shall
stand vested In or transferred to the Rcsﬁ!ﬂng Company without any further act
or deed, and shall be appropriately mutated by the authorilies concerned
therewith in favour of the Resulting Company as if the same were originally given
by, 1ssued to or cxecuted in favour of the Resulling Cotmpany, and the Resulling
Company shall be bound by the terms thereof, the obligations and duties
thexeunder, und the tights and benefits under the same shall be available to the

Resulung Company.
Tranafct of Liabilitics

With effect froin the Appointed Dated and upon the coming into effect of this
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Scheme, all foans raised and utilized and all debts, duties, undertakings, Labilides
mcluding contingent liabilides, if any, whether quaatified or not and obligatians
incureed or undertaken by the Demerged Company in relation to or in
connection with the Demerged Undertaking s on the Appointed Date and prior
to the Effeciive Date shall pursuant to the sanction of the Scheme by the High
Court and under the provisions of Scenons 391 to 394 and other applieable
provisions of the Act, without any fucther act, insteument or deed being required,
be and shall stand teansferred to and vested v or be deemned to have been
transferred to and vested in the Resulling Company to the extent tbat they may
be outstanding as on the Effective Date and shall become the debt, duties,
nndertakmgs, liabilities and obligations of the Resulting Company on the saine
texms and conditions as were applicable to the Demerged Company, and further
that it shall not be necessary to obtain the consent of any third party ar other
prerson who is a patty to any contract or arrangetnent by virtue of wbich such
liabitities have arisen in order ta give effect to the provisions of this Clause 5.

Wheze any of the debts, liabilitics and obligattons of the Demerged Compaay as
on the Appointed Date deemed to be transfereed to the Resulting Company have
been discharged by the Demerged Company on or after the Appointed Date and
priot 1o the Cffective Date, such discharge sball be deemed to have been for and
on account of the Reswhing Cowmnpany upon the caming into effect of this

Scheme.

T so far as any encumbtance in respect of the loans, borrowings, debts and
liabiliues of the Demerged Company in relation to o i connection with the
Demetged Undertaking (“T'ransferred Liabilities™) is concerned, with effect
from the Appointed Date and upon the coming into effect of this Scheme, such
encumbrance shall, withont any further act, instrument or deed being required be
modified and shall be extended to and shall operate only over the assets
comprised in the Demerged Undertaking which may have been cacumbered in
respect of the Transferred Liabilities as teansferred 1o the Resulung Company
puarsuant to this Scheme, For the avoidance of doubt, it is hereby clarified that in
so far as the asscts comprising the Remaining Business are concerned, the
encumhieance, if any, over such assets relating o the Transferred Linhilities, as
and [rom the Rffective Date withowt any [ucther uct, instriment or deed being
requited he released aod discharged froin the obligations and encumbrances
relating to the same. Fucther, in so tar as the assets comprised in e Demergad
Uridertaking are concemed, the encumbrance over such assets relating to any
loans, horrowings or other debts which are not tansferred to the Resuling
Company pursuant to this Scheme and which shall continue with the Demerged
Cotnpany -shall without any farther act or deed be released from such
encumbrance and shall no longer be available as security in relation o such
liabilities with effect from the Appointed Date and upon the coming into effeet
of this Scheme,

Upon the cffectivencss of the Scheme, the Demesged Company and the
Resulring Company shall exccute any instruiment or document and/or do all such
acts or deeds as muy be required, including filing if necessaty particulars and/or
modification of the charge, if any, with the respecuve Registrar of Companies to
give formal effect to the provisions of this Clavsc 5.
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6.2

7.1

Any securities, debentures, instrunieats or notes issued by the Resulting
Company and held by the Demerped Company or sie gersa, at any time prior to
the Lffective Date, shall stand cancelled as on the Effective Date, and shall be of
no effect and the Demerged Company or the Resulung Company, as the case
may be, shall have no further obligation outstanding in that behalf.

Contracis, Deeds, ctc.

Subject to the other provisions of this Scheme with effect from the Appointed
Date and upon the coming into effeet of this Scheme, all contracts, deecls, bonds,
agrecments, demnities, accangements, licenscs, cngagenmeats  aad  other
instruments, if any, of whatsoever nature it reladon to the Demerged
Undectaking, to which the Demerged Company is a party or to the beacfit of
which the Demcrged Company is eligible, und which are subsisting or having
effect inmediately before the Effective Date, shall remain in full force and effect
aganst or i favour of the Resulting Company, as the case may be, and shall be
binding on and be enforceable by ar against lae Resulting Company as fully and
effectaally w if, instead of the Pemerged Company, the Resultng Company had
been orgnally a party or beneficary or obligre thereto or theeeunder.

Without prejudice to the other provisions of this Scheme and notwithsianding
the fact that vesing of the Demerged Undestaking occuts by virtue of this
Scheme Qtsclf, the Resulting Company may, at any time after the coming into
effect of the Scheme, take such actions and execute such deeds, wotings or
confirmations, aovations ol eniter intg arrangements with any party o any
contact or acrangement to which the Demeyped Company is a patty in ordet to
give formal effect to the provisions of this Scheme, if so requited. The Resulting
Company shall be deemed to be competent and nuthorized to execute any such
deeds, writings or confitmations on behalf of the Demerged Cotnpany and to
performu ot cany out all foumalities or compliauces required on the part of
Demerged Company to give effect to the provisions of this Scheme.

- Conduct of Busincss till Effective Date

With effcet from the Appointed Date and up to and including the Effcctive Date:

7.1.1  the Demesged Company has been and shall contuue 1o carty on and be
deemed to have carricd on the business aned activities relating to the
Demerged Undettalang and has held and shall continue to hold and stand
possessed and shall be deemed to have held and stood possessed of the
entire  business, assets, rights, ttle, contracts, livestments and
undertakings relating to the Demerged Undertaking for aud on account
of and in trust for the Resulting Company;

7.1.2  all profits or income that have alteady acctued or arisen and that are
accruing or atisiug to the Demerged Company from the Demerged
Undertaking, and expenditure or losses that have already avsen or
incirred and that arise or are incnrred by the Demerged Company
relating to the Demerged Undertaking fot the period commencing from
the Appointed Date shall for all purpuses are and shall be teeated and
dcemed to be and accrye as the profits, income, expenditure or losses (as
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the case may be) of the Resulting Company;

any of the rights, powers, authorides, privileges attached, tebated or
pertaining to the Demerged Undertaking excrcised by the Demerged
Company have been and shall be deemed to have been exercised by the
Demecged Company for and on behalf of, and ia teust and as an ageat of
the Resulting Company. Similatly, any of the obligations, duties and
commitments  attached, related or  pertaining  to  the Demerped
Undertaking that have been underiaken or cischarged by the Demerped
Company have been undertaken or discharged and shall be deemed to
have been undertaken ot discharged for and on bebalf of and 4s an agent
of the Resulting Company; and

exeept 1 the ordinary course of business, the Demcrged Company has
not and shall nor wichout the paor written consent of the Board of the
Resulting Company or pussuant to any pre-cxisung obligation, scll,
transter ot otherwise alienate, charge, mortgage or encumber or otherwise
dieal with or dispose of the Demerged Undertaking or any pact thereof,

Employcces

Upon the coming into eflect of this Scheme:

B.1.1

all esployees of the Demerged Company engaged in or in rolation to the
Demerged Undertaking, if any, and who are in such employment as on
the Effective 1are shall be transferced to and become the employees of
the Resulting Company with effect {rom the LEffective Date (the
“Uransfeered Employecs”) on the same tens and conditions of
employment on whicli they are engaged by the Demerged Company
without any beeak or intercuption in service for the purpose of caleulating
retirement benefits. The Resulting Company undertakes to eonrinue to
abide by oany agrecment/settlement enteced into by the Demerged
Company with any union/emnployce of the Demerged Company in
relation to the Transferred Employees; and

in so G as any provideat fund, gratuity fund or aay other fund or (rusts
creared by the Demerged Company and existing, for the benefit of the
employees of the Demerged Campany, is concerned, the pare of such
fonds telatable to the Transferred Employees shall be continued for the
henefie of the Transferred Employees. The Resulting Company shall have
the obligation to take all necessary steps to set up its own fund as soon as
practicable, In the eveat the Resulting Company has set up its own fund
the amount in such fund with the Detnerged Company in respeet of
contibutions pectuning to the Transterred Employees shall, subject to
necessary approvals and permissions, if any required, be transferred to the
televant fund created by the Resulting Company. Uneil such time thai the
Resulting Company creates its own fund, the Resulting Company wnay,
subject ro necessury approvals acd permissiona that may be required,
continue to contribute in respect of the Transferred Employees 1o the
relevaat fund of the Demesged Company. At the dme thar the Resulting
Company creates itls own fund, the contributions pertaining to the
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10.1

Transfeired Bmployees shall be transferred to the fund created by the
Resulting Company.

Legal Proceedings

Upon the coming into effect of this Scheme, all suits, actions and legal
proceedings of whatsoever nacure by or against the emerged Company pending
andl/or aosing on or before the Effective Date or wiieh may be instituted any
time thereafter and in each case relating to the Demetged Ulertaking shall not
abate oz be discontinued ot be i any way prejudicially affected by reason of the
Scheme or by anything contained ia this Scheme but shall be eontinved and be
enforced by ot against the Resulting Company with effect from the Bffective
Date in the saine manner and to thie saimne cxtent as would oL might have been
continued and enforced by or apainst the Demerged Coinpany. Lxcept as
otherwise provided liereln, the Demerged Company shall in no evest be
responsible ot lable in relation to any such legal ot other proceedings against the
Resulting Company. The Resulting Company shall be teplaced/added as patty to
such proceedings and shall prosecate or defend such prucccdings at its own cost,
in cooperation with the Demerged Company,

If any proccedings are taken against the Uemerged Company iu sespect of
matters referred in Clause 9.1 above, it shall defend the same in accordance with
the advice of the Resulting Compauy and at the cost of the Resulting Company
and the latter shall reimburse and indemiufy the Detnerged Company against all
liabilities and oblipations incureed by ot against the Demesrped Company iu
respect thereof,

The Resulting Compaoy undectakes (o have all legal or othet procecdings
initiated by or against the Demerged Company referred to in Clause 9.1 above
tranuferted to its name and te have the same continued, prosecuted and enforced
by or against the Resalting Company to the exclusion of rhe Demerped
Company.

Consideration

Upon the Scheme becoming effective ang in consideralion of the transfer of the
Demerged Undetaking to the Resulling Comnpany in accordance with the terms
of the Scheine, the Resulting Company shall without any further apphication,
payment, consent, act, instnunent or deed, issue and allot:

()  to every member belonging to the Promoter Group of WL, holdling
shares it the Detnerged Comparny on the Record Date, cquity shares in
the Resulting Compaty, in the ratio of 1(one) equity share of face value
of Rs.10/- (Ten) each credited as €ully paid up, ia the Resulting Company,
for every 7.20524G cquity shaces of the face value of Ra.10/- (T'en) each
credited as fully paid up apd hekl in the Detnerged Company by such
member or his/her/its respeclive legal heirs, executors or successors 1
the Dametged Company;

(i1) in the cese of all other members and shaccholdets (other than thosc
belonging to the Promoter Group of WDL) holding shates in the
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10,2

10.3

10.4

10.5

10,6

Demerged Company on the Record Date, equity shares in the Resulting
Coinpany, in the ratio of 1 (one) equity share of face value of Rs.10/-
{Ten)each, credited as fully paid up, in the Resulting Company, for every
5.989532 equity shares of the face value of Rs.10/- (Ten) each, eredited as
fully paid vp and held in the Demerged Company by such other membet
or his/her/its respective legal heirs, exccutors or Successors in the

Demerged Cormpany;

(i) o every holder (or its legal heirs, executors or successor(s) of the
Prefercace Shares of face value of Rs.10/- each, fully paid up in the
capital of the Demetged Company on the Record Date, 8% Comuhative
Redeemable Preference Shares of the fce value of Re.10/- eneh in the
capital of the Resulting Company (hereinafter referred to, as “RC
Preference Shaces” and singulary as “RC Preference Share™), in the
ratio of 1 (one) {ully paid-up RC Preference Share of face value of
Rs.10/-for every 1 {one) Preference Share of face valie of Rs10/,
credited as fully paid up and held by such holder in the capital of the
Demerged Company, on the saine tecms and conditions #s were Iaid
down by the Doard of the Demerged Company at the tiine of
allottment/issue of the said Preference Shares,

‘The aforesaid share excliange ratios as appearing in Clause 10.1 above have been
artived at on the basis of the valuation teport of M/s Manish Modi & Associates,
Chactered Accountants Further, Arihant Capital Markets Ltd, a Category-!
Merchant Banker, has provided a fairness report on the fatress of the
consideration: deteemined for the vesung of theldemerged Undertaking into rhe
Resulting Company. The valvation report and the firness report as aforesaid
have been duly approved by the Boards of Directors of the Demerged Company
and the Resulting Company. :

In ease any menber's holding in the Demerged Company is sueh that such
member becomes entitled to a fraction of one equity share of the Resulting
Company, the Resnlting Company shalt not issue feetional shate certificate to
such memnber and shall consolidate such fractions and issue the consolidated
shares to a wustee nominated by (he Board of Directors of the Demerged
Company in that behalf, who shall sell such shares.and disrtibute the net sale
proceeds (after deduction of the expenscs ineurred) to such members in
proportion to their respective fractional entitleinents.

The membees of the Demerged Company hoiding shares in dematerialized form
will be sssued shares of the Resulting Company in detnaterialized form.

The equity shares to be jssned by the Resulting Company pursuant to Clause 10.1
in respect of such of the equity shares of the Demerged Company which are held
in abeyance under the provisions of Section 206A of the Acr or otherwise shal),
pending allofinent or settlement of the dispute by order of a court ot otherwise,
also be kept in abeyance hy the Resulting Company.

[ the cvenr of there being any pending share transfecs, whether lodged or
ontstanding, of any shareholders of the Demerged Company, the Board of
Ditectors of the Demerged Company shall be empowered prior to or even
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subsequent Lo the Recowd Date, to cffectuate such teansfers wr the Demeiged
Company as if such clmngcs in registered holdees were operative as on the
Record Date, in order tu remove any difficulties atistag to the transferors of the
shates in refation to the shares issued by the Resulting Company after the Schieme
is effected. The Boatd of Dircctors of the Demeiged Cotupany shall be
empoweted to rcmove sueh difficulties as may amse in the cousse of
implementation of this Scheme and registation of new members in the Resulting,

Company on account of difficuldes faced in the transition period.

"The equity shates issued and allotted by the Resalting Company in terms of this
Scheme shall be subject to the provisions of the Memorandum and Artcles of
Association of the Resulting Company and shall rank parv passy in all sespects
including dividends declared, voting and other tights, with the then exisung
equity shares of the Resulting Company save and except in relation o dividends
1o which the entitlement shall be from the Appointed Date.

Upon the Scheme coming jato effect, the Resulting Company shall antomaticaily
and without further act or deed stand converted 1to a public liunited comnpany
and the restricdons contained 0 Article 3 of the Adicles of Association of the
Resulting Company shall without further act ox deed stand deleted. ‘The Resulting
Company shall file the requisite returns/forms with the Registear of Companies
and obtain a fresh certificate of incotporation consequent upon convession from
a ptivate company o a public company. it is clanfied that for the purpose of this
clause, consent of the shareholders of the Resulung Company to the Scheme
shall be deemed to be sufficient for the purpose of effecting this change and no
separate ot turther resolrion under the Act would be required to be passed by
the sharehollers,

The Kesulting Company shall apply for listing of its equity shaces including those
issucd 10 teems of Clause 10.0 above on the BSL. The shares allotted by the
Resulting Company pursuant fo the Scherne shall remaia frozen in the
depositorics system Gl listing /trading pecinission is given by the designated stock
exclange.

Unless atheewise determned by the Boards of Dircctors of the Demerged
Cotupany and the Resuling Company, allorment of shares, in'terms of provisions
of Clause 10.1 above shall be done within 90 day from the Effective Date.

Remaining Business

The Remaining Business and all the assets, liabilities and obligations pertaining
thereto shall continue to belong to and remain vested in and be manageed by the
Demetged Company.

AN lepal, taxation and/or other ptoceedings by or againsr the Demerged
Cotupany upder any statute, whether pending on the Appointed Date or which
may be instituted at any tme thereafter, and relating to the Remamning Business
of the Demerged Company (including those relating to any propesty, righe,
powet, lability, obligation or duties of the Demerged Company in respeet of the
Rewaining Dusiness) shall be continued and cnforced against the Dewmerged
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Comnpany.

If proceedings are taken agamast the Resuling Company in respect of matters
referred to in Clause 11.2 above relating to the Remaining Business, it shall
defend the same in accordance with the advice of the Demesged Company and al
the cost of the Demerpged Company, and the lauer shall reunbutse and indeinmufy
the Resulting Company, against all habilities and obligations incvrred by the
Resulting Company in respect thereol.

With etfect from the Appointed Date and including the Bffective Date:

.41 the Demerged Company shall be deemed to have been carrying on and to
be carrying on all business and activities celating to the Reinaining
Business for and on its own hehall; and

11.42 all profits scenung to the Demerged Company thereon or losses arsing
or incareed by it inchuding the effect of taxcea (including taxes paid), if any,
thereon retating to the Ranaining Business shall, for all purposes, be
treated as the profits, losses or taxes, as the case may be, of the

Demerged Company.
Saving of Conchauded Transactions

Subyect to the tetms of the Scheme, the transfer and vesung of the Demnerped
Undertaking apd continvanee of proecedings by or agrinst the Resulting
Company, as provided hercin, shiall not affect any transactions or proceedings
already concluded by the Danerged Comnpany on and after the Appointed Date
11l the Effeetive Date, to the end and intent that the Resulting Compaay aceepts
and aclopts all acts, deeds and things done and executed by and/or an hehalf of
the Demerged Company in relation to the Demerged Undertaking as acts, deeds
andl things done and exeented by and oa behalf of dc Resulting Company,

-1

Amalgamation of ‘T'ransferor Companies with Westlife Development
Limited

Subject to and after the implementation of Part — 11 of this Scheme, with effect
from the Appointed Date and upon this Scheme coming into effect, both the
Transferor Companjes shall sinnd tansferred to, merged with and be vested in
the Tiansferce Company and pursuant to the provisions of Sections 391 to 394
and other applicable provisons of the Act, the Undertaking of the Transferor
Company 1 and the Undertaling of the Teansferor Company 2, putsuant to the
sanction of the Scheme by the Fligh Court, shall accordingly without any further
act, deed or imsirument being requiréd, be respectively transferred and/or
decmned to be itansferred to and vested in, and be decmed to have been
respectively transferred to and vested in the Transferee Company so as to
beeome the undertakings, cstates, assets, properties, labilities, oblipations, rights,
fitle and interest of the Trnsferee Company tn the manner provided in tfus
Scheme.

b
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14.5

Translce of Asscis

Withoul prejucice (o the generality of Claase 13.1 above, with effect from the
Appointed Date and upon coming into effect of the Scheme, the entre bLlS“lF‘.SS
and Undertakings of both the ['ransferor Companics including all theie respective
properties, investments, sharcholding interests n other companies, clauns, title,
interest, imntoveable and moveable asscts of whatsoever nature such as ficenses,
leasc, tepancy vights, if any, and all other tights, title, interest, contacis o1 powers
of every kind, nature and description of whatsoever nature 2nd whercsoever
situated shall, pursuant to the provisions of Sections 391 to 394 and other
applicable provisions, il any, of the Aet, and pursuant to the orders of the High
Court sanctioning this Schetne and without further act or deed being required,
but subject to the charges affecting the same as on the Effeclive Date, be and
standd tansferred to and vested in the ‘L'ransferce Company and/or deemed to be
ransferred to and vested in the Transferce Company so as to become, as and
from the Appointed Date, the undertakings, estales, asscts, propetlies, rights,
claims, contracts, powers, title and interests of the T'ransferec Company.

I respect of such of the assets and propecties of the two Transferor Companics
as are movable in nature ov incorpareal prapetty or are othenwise capable of
transfer by delivery or possussion, ot by endorsement and/or delivery, the same
shall with effect from the Appointed Date stand so transfetted by each of the
Transferor Companies upon coming into effect of the Scheme and shall, becone
the asscts and propertes of the ‘Transfecee Compauy with effect from the
Appointed Date, withoul requiting any deed or instrument of conveyance fot
teansfer of the same.

In respect of the assets and ];mpcrtjcsl belonging to the two Transferor
Companics including sundry debtors, receivables, bills, credits, loans aad
advances, if any whether recoverable in cash or in kind or for value to be
received, bank balances, investments, carnest money and deposits with any
government, qunsi goveriment, iocal or other authonty or hody or with any
company ot other person, the same shall stand transferred to and vested i the
Transferec Company and/or deemed to have been transfetted to and vested in
the Transferee Company, without any further act, instcument or deed, cost ol
charge and without any notice or other intimation to any third party being
required, with effect from the Appointed Date and upon coming into effect of
tlus Scheme pursuant to the provisions of Sections 391 to 394 of the Act.

With cffect from the Appointed Date and upon coming into cffect of this
Scheme, all securilies of the two Transfcror Compandes shall withour any further
act, Instruraent or deed being requived, become securities of the Transferee
Compaay and all tights, powets, duties aud obligatioas in relation thereto shall be
and stand transferred to and vescedt in and shall be exercised by the ‘[ransferee
Company as if it were the concerned Transferor Company in respect of such

‘secutties so teansferred.

With effect from the Appeinted Date and upon coming into cffect of this
Scheme, all estates, assets and properties of the respective ‘Transferor Company,
whether or not entered in the books of the concerned Lransferor Company, and
all assets and properties, which age acquired by the Traosferor Conpanies on or
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after the Appointed Date and prior to the Effective Date shall be deerned to have
been acquired for and oo hehall of the Transferee Company and shall, pursvant
to the provisions of Seetions 391 to 394 of the Act, without any further act,
insteaent or deed being tequired, be and stand tranaferred to ot vested in or be
deemed to have been transferred to ot vested in the Transferee Company 1o that
extent and shall become the estates, assets, and propecties of the Transferce

Cotnpany.

With cffect from the Appointed Date and upon coming into effect of this
Seheme, all licenses, permits, entitlements, approvals, permissions, registratons,
incentives, sales tax deferrals, exemptions, beaefits, subsidies, conecessions,
graots, nghts, claims, leases, tenmancy rights, libertics, special status and other
benefits or privileges cnjoyed or conferred npon or held or availed by the two
Transferor Companies, whether on, before oc after the Appointed Date or which
tuay accrue to the Transferor Companies respectively whether on, before or after
the Appointed Date along with income tix benelits and exemptions mncluding the
right to claim deductions under any provision of the Income Tax Act, 1961 (or
any statutory modificarion or re-enactinent thereof for the dme being in foree)
shall, under the provisions of Sections 391 to 3M of the Aet and all other
applicalle provisions of the Acr, if any, without any further act, deed or
instroment, cost or charge, be aad stand (ransferred] to and vest in and/ot
deerucd to be transferred to and vested in and be available to the Transferce
Company so as to become the licenses, permits, entiflements, sppravals,
permissions, registralions, mcentives, sales tax defenals, exemptions, bencfits,
subsidies, concessions, prants, rights, claims, leases, tenaney rights, libvrties,
special status and other benefits or prvileges of the Transterce Compuny and
shall be appropriarely mutated by the authorities concerned therewith in favour
of the Transferec Company and shall remain valid, cflective and enlforceable on
the same tenns and conditions.

Tranafcr of Liabilitics

With effect from the Appointed Date and upon the coming into cffect of this
Sclieme, all liabilities of the Transferor Companies including all secured and
unsccured debts, botrowings, bills payable, interest accrued and all other duties,
undertakings and obligations of cvery kind, nature and description whatsoever
andl howsocver arising, raised ot incurred or utilized for their respective business
activirics and operations along with any charge, encumbrance, lien or securily
thereon (hereinafter referred to ag the “Liabilities™) shall, pursuant to the
sanction of the Schene by the High Court and pursuant to the provisions of
Secuons 391 to 394 and other applicable provisions of the Act, without any
further act, instrument or deed being required, be and stand transferted 1o and
vested in or be deemed to be transferred to and vested in the Transferee
Company and the same shall be assumed by the Transferee Company to the
extent they are outstanding on the Tiffective Date so as to become the Jiabilities
of the Transferee Company on the same terms and conditions as were applicable
to the concerned Transferor Company, and further that it shall not be necessary
to obtain the consent of any third party or ather person who is a party to any
cootract or aceangement by virtue of whicl such lialuliries have arisen in order 1o
give cffect to the provisions of this Clause 15,
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Where any of the debis, liabilities and obligations of any ol the Transtcror
Companies as on the Appointed Date have been discharged by the concrrned
‘I'tansferor Company on or after the Appointed Date and prior to the Elfective
Date, such discharge shall be deemed to have been for and on account of the
Transfetee Company upon the coming o cffect of this Schetne.

All loans raised and utilized and all debts, duties, undertakings, liabilities atd
obligations incurred or undertaken by the Transferor Compauics in relation to or
in connection with the Undettaking on or after the Appointed Date and prior to
the Uffective Date shall be deemed to have been rassed, wilised, incurred or
undertaken for and on kchalf of the Transfcree Company and to the extent they
ate oulstanding on the Effcclive Date, shall upon the cominy into effect of this
Schieme, putsuant to the provisions of Seclions 391 to 394 of the Act, withoul
any further act, instrument or deed being required, be and shall stand transferred
to or vested in or be deemed to have been transferred to and vested in the
Transferee Company and shall becote the delis, duties, undettakings, liabriliticys
and obligations of the Transferve Company which shali meet, discharge and

satisfy the same.

All doans, advances, deposits and ather obligations (includilg any guaranecs,
letters of credit, letiers of combort or zay ather insteument or arraagement which
may give rise to 3 contingent liability in whatever form), if any, duc or which may
at any time in the future becoie due between any of the Transferor Companies
and the Transferee Company shall stand dischaeged and there shall be no liabiliy
in that behalf on any of the parties and approptiate cffeet shall be given w the
baoks of account and the records of the Transfetee Cotmpany.

Any secutities, debenturcs, instruments or notes issuedd by the Transferor
Companses and helel by the Transferee Company or pite wrsw, at any time prior to
the Effective Date, shall stand cancelled as on the Effcctive Date, a0d shall be of
ao effect and the Transferor Companies ot the Transferce Company, as the case
may be, shall have no further obligation outstanding in that bichalf.

Conteacts, Decds, cte.

Subject to other pravisions of this Scheme, with effect from the Appointed Date
and vpon the coming o cllect of this Scheme, all cantraces, decds, bonds,
agtecments, indemnities, arrangements, licenses, engagonents  and  other
instroments, if any, of whatsaever nature to which any of the ‘Transferor
Companics 15 a party or to the benefie of which the concerned Transferor
Company is cligible, and which are subsisting ot having effect on the Effective
Date, shall remein in full force and effeet apainst o in favour of the Transferee
Company, as the casc may be, and shall be binding on and be enforceable by or
against the ‘Uransferec Company as fully and effectually as if, instead of the
concerned 'Lmnsferor Company, the Transferee Company had been originally a
patty or beneficiary ot obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and nohvithstanding
the fact that vesting of the Undertakings in the Transferor Companies oceurs sy
virtue of this Scheme itself, the Transfetee Company may, at any titme after the
comung into cffect of the Scheme, take such actions and execute such deeds,

20| 33




171

wrilings or conlitmations, Novations oOr eqter IO arangements with any party
any conteact or arrangemcit 1o which any of the Tr,}nsfcmr Cqmpamcs Isn Ra}-ry
in order to give formal effect to the provisions of this Scheme, if so requiced. The
Transferce Company shall be deemed to be competent and authorized ta exccuie
any such deeds, writings of conflinnations on belaif Io‘t'thc ’I"rﬂﬂﬁﬁ:}bt Compﬂfncs
sespectively and 1o perfornm or carry out all forinalities or compliances required
on the part of the concerned Transfecor Company to give cffect to the provistons

of this Scheine.

Conduct of Busincss till Effective Datc

With effect from the Appointed Date and up o and inchiding the Effective Date:

1711

17.1.2

17153

17.1.4

both the Transferor Compasies have been and shall continue to carey an
and be deemed o have carried on their respectve businesses and
activities and have lheld and shall e deemed to have held and stood
possessed of and shall contnue to hold and stand possesscd of their
respective entite businesses, assets, rights, title, contracts, iavestments
and undertakings for and on aceonnt of and in trust for the Tranaferce

Company;

all profics or income that have already acceued or avisen and that are
accruing or arsing to the Transferor Companies, and expenditure or
losses that have already misen on incuroed and that arise or ate incurred
by the Trunsfcror Companies for (e penod commencing (roin the
Appointed Date for all purposes ave and shall be treated and deemed to
be and accmie as the profity, 1ncome, expenditure or losses (as the ease
may be) of the Transtcree Company, '

all raxes inclndmyp without imilation income tax, wealth tax, sales tax,
cxuse duty, customs duty, service tax, VAT, ete, paid or payable by any
of the I'vansferor Companies in respect of operalions and/or the profit
of their respective Undettaking before the Appointed Date shall be on
account of the respeetive Transferor Company and insofar as they relate
to tax payment (inchiding withont limitalion income tax, wealth tax, sules
tax, excise duty, customs duty, service tax, VAL, ete} whether by way of
deduction at source, advance tax or otherwise howsoever, by e
concerned Trnsfeior Cotnpany in respect of the profits or activitics or
operation of their tespective Undertaking with ¢ffect from the Appointed
Late, shall be deemed to be taxes paid by the Transferee Company and
shiall, in all procecdings, e dealt with accordingly:

any of the riglts, powers, authorities, privileges attached, celated or
pertining  to the respective Undertakings of the two ‘I'ransferor
Companics exercised by the Transferor Companies bave been and shall
be deemed to have been exercised by the tespeetive Transferor
Comnpanies for and on behall of, and in trust and a5 an agent of the
Transferec Company. Similarly, any of the obligations, duties and
commitments  attached, related or pertaining  to  the respective
Underakings of the two Transferor Compames that have heen
undertaken or discharged by the respective Transferor Companics have
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been undertaken or discharged and shall be deemed (o have been
undertaken or discharged for and on behalf of and as an agent of the

Transferce Company; and

17.1.5 each of the Transferor Companies has and shall continue to carry on its
respective business and activities with reasonable diligence and business
prudence and shall not ventute into any new business, alienate, charge,
mortgage, encumber, issuc additional guatantees, indemnities, letters of
comfort ot otherwise deal with its assets oL any part thereof except in the
ordinaty course of business or vaty the terms and conditions of
employment of any of its employees in each case without the prior
written consent ol the Board of the Transferce Company.

Employces

Upon the comiag into elfect of this Scheme, all employees of the Transferor
Companies, if any, in service on the date immediately preceding the iffective
Date shall be deemed to be employed in the Traasferee Company on such date
and such employees shall be employed with the Ttansferee Company without any
break o interruption it service for the purpose of caleulating retirement benelits
and on the same terns and conditious of employnient 4s to remuncration, ctc. as
those subsisting with teference to the concemed Ttansferor Company as on the
Effective Datc,

On and from the Effective Date, the respeclive provident fund, gratuity fund or
aay other fund or trusts created and existing for the benefit of the staff, workmen
and employees of the Transferor Companies shall be cantinuved by the Transferee
Company and the Transferee Compary shall stand {or the concerned ‘I'ransferor
Company for all purposes, whatsocver, including in relation to the obligation to
make contributions to such fuad or funds in accordance with the provisions of
the temns, bye-laws, ete. of the fund iu respect of the employees, if any, to the
end and iatent thae all righis, dutics, powers and obligations of the concerned

Trunsferor Company iu relation to such fund or funds shall become those of the .

Transferce Company. 1t is clatified that the services of the staff, wotkimen and
employces of the Tiansferor Compamies will be treated as having been
continuous, withont any bieak, discontinuance or interruption, for the purpose of
the said fund ot for any other benefits.

Legal Proceedings

Upon the coming inlo effect of tlus Scheme, all suits, actions and legal
proceedings of whatsoever naturc by or against any of the Trapsferor Companies
peuding and/ ot aristng on or hefore the Lffective Date shall be continued and be
enforced by or against the Transferce Company as cffecinally as if the same had
been instituted and/or pending and/or arising by or against the Lransferee
Conipany.

Tbe Transferce Company undertakes to have all legal or other proceedings
initiated by or against the Transfecor Companies ceferred to in Clause 19.1 above
transferred to its name and to have the same continued, prosccuted and enforced
by or against the Transferec Company.
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Consideration

Upon the Schieme beecnming effective and in considetation of the wansfer snd
vesting of the respective Undertaking of the ‘Transferor Companies in the
Transferee Compnny in teuns of the Scheme, the Transteree Company shall
without any further paynent, application, act, instrument or deed, issoe and nllot
to every member of cach of the Tmusferor Cornpanies on the Reeord Date,
cquity shares in the Transferee Company, in the following catios:

M 184.71cquity shares of the Transleree Company for every one (3) cquity
shate of the Transferor Compaay 1 held by the shaceholdees of the

Transferor Company 1,

(ii) 235.28 equity shares of the Transferee Company lar every one (1) equity
share of the Transferor Company 2, held by the sharcholdets of the
Tranaferor Company 2, to the respective shareholder or his/her/fis legal
licirs, eXecutors ar SUCecssnrs.

Since Transferor Company 1 is a subsidiary of the Transfexee Compeny, and
Teansferer Company 2 being a subsidiary of Transferor Company 1, no shates
shall be issued in liew of the shiuces held by the Traasferee Company i
Transferor Compiny 1 and i liew of shases held by Transteror Company 1 e
T'ransferor Company 2.

The aforusaid share exchangu ratios as appearing in Clause 20,1 above have been
arrived at on the basis of the valuation r_r:.'purt of M/s Manish Modt & Assaciates,
Charttered  Accountants. Turther, Arhant Capiml Maskers Ltd, a Category-
Meechane Banker, has provided a fairness report on the fairness of the
considerntion determined for the transfer of the Undertalings of the Transferor
Cotmpanies to the Transferce Company. The valuation report and the fairnesy
report as aforesaid have been duly approved by the Boards of Directors of the
‘Lransfetee Company and the Tmnsferor Companies.

The equity shares of the Transleros Company 1 held by the Transferce Company
and the equity shares of the Transferor Company 2 held by the Transferor
Company 1 shall stand cxtingvished and annulled on and from the Effective

Drate,

The new shares to be issued to the members of the Transferor Companies by the
Transferce Company pursoant to Clavse 20.1 above shall be issued in
demateuinlized form by the Transferee Company, unless otherwise nottfied in
writing by auy member of the Transferor Companies to the Tranaferee Company
on or before such date as may be determined by the respective Boaids of the
Transferor Companies oc & cotrunittee thereof. In the event that such notice has
not been received by the Transferee Company in tespect of any of the mambers
of the Trans{eror Companies, the shares shall be issved to such members of the
Transleror Companies in dematetialized form provided that the members of the
Transferor Companieys shall be required to have an account with a depository
parcticipant and shall be requiced to pravide to the Transferee Company details
theteof and such other information as may be reguired. The Transfetee Company
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shall issue and diteetly credit the dematerialized sceurities of the I'tansferce
Company to the account of such member after receiving the pacticulars of demat
accoutt and the depositoty participant. In the event that the Transfetee
Company has recewved notice from any member that shates are to be 1ssued in
physical form or if any membee Bas aat provided the requsite detalls rdating to

“his/her/ies account with 2 depasitory participant or other infonpation as may be

required, the Transferce Company shall ssuc shares in physieal form to such
member of the Transferor Companies.

In case any member’s holding in the Transferor Companies is such that such
member becotnes entitled to a fraction of onc equity share of the Transferce
Company, the ‘Transferee Company shall uot issue fractioual shage certificawe to
such metuber but shall consoliduic such feaetions and issue the consolidared
shates to a2 wustee nominated by the Board of Ditectors of the tespective
"Transferor Company in that behalf, who shall sell soch shates and disttibute the
nel sale proceeds (after dicluction of the expenses incurred) to such members in
proportion to their resprctive fractional enutlement.

In the event, the Trausferee Company rustructures its capital by way of share
sp[it/ccmsoﬁd:\tin-n dtu'illg the pendency of the Scheme before the High Couet,
the shate exchange ratio (s provided in Clause 2601 above) thall be adjusted
accordingly 10 takee into account the effert of such corporale action.

The issuc and allotiment of shares under the provisions of this Scheine to non-
resiclent shareholders will be made subject to approval of (he Reserve Bank of
India, under the [orcign Lixchange Management Act, 1999 or other rclevant
authotity and on such terms and 1 such mannee as the televant authokities may

specify.

The equity shares issued by the Transferee Company in exchange for the equity
shares of the Transferor Companies shall be subject to Lhe provisions of the
Memorandum and Articles of Association of the "T'ransferee Company and shall
rank pard pessi i all respects including dividends, voting and other rights, with the
then existing equity shares of the Transferee Company

The Transferee Campany shall take all steps to get the equity shares, issued
pursuant to the Scheme, lisicd on the BSE on which the cquity shares of the
Ttansferee Company are listed, in accordance with relevant regulations.

Uniess otliexwise detetmined by the Boards of the Irans{etor Comparnies and the
Transterce Company, allotment of shates in teums of the provisions of Clause
20.1above shall be done within 9¢ days from the Effective Date.

Dissolution of the 'I'ransferor Companics

On the Scheme becoming cffective, both the ‘Transfetor Companies shall stand
dissolved without there being a neeessity of being wound up.

Taxes

All taxes (including income tax, sales tax, excise duty, customs duly, service fax,
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VAT, cte) paid or payable by the Transferor Companies in respect of ther
respective operations and/os profits before the Appamted Date, shall be on
account of the respective Tnneferor Company and insofar as such tax payments
(tncludting incotne tax, sales tox, excise duty, customs duty, service tax, YAT, cte.)
whether by way of deduction at source, advanee tax or otherwise howsoevee, by
the Transferor Cotnpanies refate to the profits or activittes or aperanon of their
respective Undertakings after the Appoinied Date, the same shall be deemed 1o
be comesponding jtan paid by the Tewansferee Company and shall, n all

proceedings, be dealy with accordingly.

Saving of Concluded Transactions

Subject to the terms of the Schetne, the transfer and vesting of the Undertakings
of both the ‘Transferor Companies as per the provisions of thiy Scheme shall sor
affect any trangacton or proceedings aleady concluded by any of the Traasleror
Campanies on or hefore the Appointed Date or concluded after the Appointed
Date dll the Rilfective Pate, to the end and infent that the U'mnsferce Company
accepts and adepts all acts, deeds and things made, done 2nd exceuled by 1he
concermned Transferor Compainy in regard thexeto as acts, deeds and things made,
done and exccuted by ar on behalf of the Transferee Company.

PART -1V
Reduction__and  Reorganieation  of  the  share  capital _of Westlife

Deyelopment Limited

Stmultaneously with the issue and allotment of the new equity yhares by the
Transferee Company to the sharcholders of the Transferor Company 1 aud
Teansferor Company 2 in accordance with Clavnse 20 of this Bcheme Issue and
allotment of RC Preference Shares by the Resulting Company to the holders of the
Preference Shares of tiie Demerged / Transraree Company In accordance with
Clause_10 of this Scheme, sll the Preference Shares isswed by the Tmnsleree
Company ic. a) the 8% Cumolative Redecmable Preference Shares of Ru.10/-
each, shall seand cancelled, exningrished and annulled on and {rom the Effective
Date which shall be regarded as reduction of shave capital pursuant to scetion
100 of the Act as also any other applicable provisions of the Act. The reduction
of the share capitl of the Tonsferec Company shall be cffected as an inicgral
part of the Scheme itself in aceordance with the provisions of gsections 100, 102
and 103 of the Act and the order of the High Court sanctioning the Scheme shall
be deemed to bie an order under scetion 102 of the Act confitming the reducuon.
The provisions of section 101 ol the Act will not be applicable.

On effecung the reduction of preference shate capital of the Transferce
Company as above, and without any further act or deed, the cxisting shere
certificates in respect of the Prefevence Shares held by their respective holders
just before the Lffective Date shall also be deemed to have been cancelled.

. PART -V
Reduction angd yeprganization of the ahaee capital of West Leisuce Regagts
P T imited

Simultaneously with the jssue and allotment

ae new cquity shares and
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preference shates by the Resulting Company to the respective equity shateholdets
and preferenes shareholders of the Demesged Company in accordance with
Clause 10 of this Scheme, in the books of the Resulting Company, all the equity
shares issued by the Resulting Company 1o the Demerged Company shall stand
cancelied, extinguisied and annulled on and from the Fiffective Date which shall
be regarded as reduction of shace capital. The order of the High Court
sanctioning the Scheme shall be deeimed to be an order uncler section 102 of the
Act confirming the reduction

PART - ¥{
General Terms and Conditions

Accounting Treatment in the books of Demerged Company/Transferee
Company

With effcet fram the Appointed Date and upon the Scheme becoming effective,
the Transferce Company shall account for the demetger aad the amalgamation in
1ts hooks as under:-

ALl agsets and Labihtics recorded 16 the books of the Trmasleror Companies and
transfetred to and vested m the Transferce Company pursuaot o the Scheme
shall be recotded by the Transferce Company in its books at their respective
vafues at which they are tecorded in the bonks of the concerncd Transferor
Compary (“Bouok Value”);

The investnents made by the Demerged Company/ Lransleree Company iu the
equily share capital of the Hesulting Compaay and the Transteror Company |
shall staud cancelled Similadly, the investments made by the Transferor Company
1 in the equity share capital of the Transferor Company 2 shall stand cascelled;

‘The Transferee Company shall credit its share capilal account with the agprepate
face value of the cquiry shiures issued to the sharcholders of both the Traasferot
Companies putsuant to Clause 26 of the Scheme;

Al the Preference Shares issued by the Demetged Company shall stand
cancclled;

Il and to the eatent there ate fater corporate loans, deposits or balances a3
between any of the Transferor Companies and the Transterce Compauy or
between the [ransferon Company 1 and the Transferor Company 2, the
obligations in respect thercof shall, on and from the Appointed Date, come to a1l
end upon the Schems Lecomug cHective and cotresponding suitable cffect shall
be given i1 the books of account and cecords of the ''ransferce Company;

If and to the extear there are inter corporate loans, deposits or balances as
between the Demerged Company and the Resulting Company, the obligations in
respeet thercof shall, on and from the Appoimcd Date, come to an cnid vpon the
Sehemic Decotning ceffective and cartespoading svilable cffect shall be given an
the books of account of the Demerged Company,

76 | 33

}
|



|
|
|

26.7

26.8

269

26,10

27

271

212

213

274

27.5

O and from the Appointed Date and subject to the provisions heseof and such
other corrections and adjusttnents as may, in the opinion of the Bourd of
Divectars of the Transferee Company, be requied and except to the cxlent
required otherwise by law, the reserves ol both the Transferor Companies shall
he merged with the cotresponding reserves of the Transferee Company;

The excess or deficie, if any, remaining after recording the aforesaid entries, the
costs, charges and expenses {including but not limited to any taxes, dutics, sramp
duty, registration chatges, efe,) in relation to any matter arising out of the Scheine
inchacding transfer of assets of the Transleror Companies to the Transferee
Company in accardance with the'Scheme, shall be credited or debited, as the case
wiy be, by the Imansferce Company to general rescrve account. The geucral
reserve so ceeated, if any, shall be treated for all purposes as a [ree eserve;

Diffcrences, if any, arising pursuant to the above accounting treatment sball he
dealt with by the Transferee Company in aceordance with the Accouning
Standued issued by the lustitute of Chatiered Accountaats of India and other

generally aceepred accounting principles; and

The Transferce Company (by its Board of Directors) may alter or modifly the
provisions of this Clause, in consultation with ite auditors as it may deem fit and
consider necessary, to sette any question/difficalty arising out of the Scheme,
comply with the relevant laws and applicable Accounting Standards.

Accounting Treatment in the books of the Resulting Company

With cftect from the Appained Date and vpon the Scheme becoming eflective,
the Resulting Company shall record the assers and liabilities of the Demerged
Undertaking vested In it pursaant to this Scheme at their respective Book Yalues
as appeacing in the books of the Demerged Compnny;

If and to the extent there are mter corporate loans, deposits ot halances ss
between the Demerged Company and the Resulting Company, the obligations in
respect thercof shall on and from the Appointed Date, come to an end upon the
Scheme becoming cffcetive and corresponding suitable effeet shull be given in
the books of account and records of the Resulting Company;

The Resuliing Company shall credit its shate capital account with the agprepate
face value of the RC Preference Shares issued to the Preference Sharcholders of
the Demerped Company pussuant to Clause 10.1 of the Scheme;

The excess or delicit, if any, remaimng after recording the aforesaid entijes, the
costs, churges and expenses (including but not Imited to any taxes, duties, stamps
duty, registration charges, etc.) in relation to any matter arising out of the Scheme
including transfer of assets of the Demerged Company to the Resuldng Company
i accordance with the Scheme, shall be credited or debited, as the case may be,
by the Resvlting Company to general reserve account, ‘The geueral resetve so
created, if any, shall be treated for all purposes as a free veserve.

Differences, if any, arising puesnant to the above accounting treatment shall be
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dealt with by the Resulttng Company in accordance with the Accounting
Standard issued by the Instituee of Chartered Accountants of India and other
geaerally accepted accounting prineiples;

The Resulting Company (by its Bouard of Directots) may alter or moclify the
provisions of this Clause, in consultation wirth is auditors as it may decim fit and
consider necessary, lo seule any question/difficulty arising out of the Scheme, to
comply with the relevant laws and applicable Accounting Standards.

Authorized Shate Capital

Upon implementation of Part 11, Pact 11, Part IV and Part V of the Scheme,
coneurrently and as an integrally counected part of the Scheme and upon comming
into cffect of tlus Scheine, the capital of the Trausferee/Demerged Company sad
the Resulting Company shall be eestruetured and reorpanized in the manner sel
out below,

On the Scheme becoming effective and without any fuethet act or deed aad
without any tequirement on the parct of the Ttansferee Company to pay any fee
or charge to the Registzar of Companies or any other person, the aunthotized
share capml of both the I'ransferor Companies shall be consolidated and merged
into the existing authotized share capital of the Transferee Company and the
authorized share capital of the Vransferee Company shall stand consohdated asd
inereased accordingly.

28.1.1 The Clause V of the Memotanduin of Association of the Traasferce
Company pertaining to authorized capital shall without any futthet act,
instoument or deed betug required, be and stand altered, modified and
amended pursuant o Sections 16, 94 and 334 and other applicable
provisions of dic Acy, as the case nay be, in the manner set out below
and be replaced by the following clause:

V.  The Authorized Capiial of the Company is Ri.32,18,50,000
(Rupeer Vhirty Two Croser Lightten Lakls Uty Theasand)
divided into 3,21,85,000 eqnity shares of R 10/ tach with tueh
mghts, privifeges and condifions ottached therelo as may e
datorsmined by the [ourd of Divectors of the Company at the tinte of
itewe, The Coripany bas and shall alwayr bave power to drvide the
share vapital for the tine being, into severaf casses o fo fucriase or
veduce iis capital from fime lo fime and vary, modify or abrogate any
rights, privifeges or concistions attached to any cluass of shares fy sl
sigisnizr ar mdy for the lime being be provided by the rgulations of
the Company.”

28.1.2 Article 3 of the Articles of Association of the Transferce Company shall

without any further act, instruinent or deed being required, be and stand
altexed, modificd and amended pursuant to Section 31 and othet
applicable provisions of the Act, as the case may be, in the manner set
out below and be replaced by the following clause:-

“3,  The Authgrized Capital of the Compey shall be as siated in
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Clawnse V' of the Memarandym, The bolders of the shares of the
Company shall bave such nights, privilges and conditions altached
thereto as may be delermined by the Board of Direclors of ihe
Compeny al Hoe time of sssue and or thereafler. 'The Company shol
always have power to divide the share capital for the time Leing info
several classes and fo jurrease or rednce 25 sapslal from: fime lo time
and wvary, modify or abrogale any nghts, privileges or conditions
allached fo any class of sharos in sueh wanner as py for the tinme
being be provided by the regulations of the Company,”

28.2  The resolutton approving the Scheme shall be decmed to be the approval of
increase in the authorized share eapital of the Transferee Company under Section
94 and other applicablc provisions of the Aet. The filing fee and stamp dury
already paid by the Transferor Companies on their respective authorized share
capital shall he deerned to have been so paid by the Transferee Company on the
combined authorized share capital and accordingly, the Transferee Campany
shall not be required to pay any fee/stamp duty on the autherized share capital so

increascd,

283 On the Scheme becoming cffective and without any further act vr deed and
without any requirement on the part of the Resuling Company to pay any fee or
charpe to the Repistrar of Companies or any other person, the Clause V of the
Memorandum of Association of the Resuling Company shalt be and stand
alteved, modified and amended pursuant to Seedons 16, 19 and 394 and other
applicable provisions of the Act, a3 the case may be, in the manner set out below
and be replaced by the following clavse:-

V. The Aushorized Capital of the Company s Re3,51,40,000
(Rupees Three Crores Fifiy One Lakhs Forty Thonsand) divided

. ' inte 30.54,000 equity shawes of Rs.10 (Rupees Ten) each and
£,60,000 prefervnce sharer of Ra 10 (Ruspees Ten) each.”

28.4  Thc resolution approving the $cheme shall be deemed to be the approval for

increase in the autharized shate capital of the Resulting Company under Section

94 and other applicable provisions of the Act, The filing fee and stamp duty

; already paid by the Demerged Company on the equivalent portion of its

! Authorized Capital shall be deemed to have been so paid by the Resulting

Company on the enhanced Authonzed Share Capital and accordingly the

Resulting Company shall not be sequired to pay any fee/stamp duty on the
Authorised Capital so increased.

285  The Demerged Company shall not be required to add “And Reduced” or suffix
to s name aid the Demerged Company shall continue in it old name.

| N v
; 29 Declaration of Dividend, Bonus, cte,

29.1  TFor avoidance of doubt, it is hereby clarified that nethang in this Scheine shall
prevent the Demerged Company and the Resulting Company from declaring and
paying dividends, whether interim or final, to their respectve sharcholders in
tespect of the accountiog period prior o the Effective Date as applicable.

T
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The sharcholders of the Demetged Company and the Resulting Company shall,
save as cxpressly provided otherwise in this Scheme, continue to enjoy their
existing rights under their respective Articles of Association including the right to
tecetve dividends up to the Effective Date,

It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemerd to confet any right upon
any member or the Demerged Company and the Resulting Company to demand
or claiim any dividends whicl, subject to the provisions of the Act, shall be
entively 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 and the Resulting Company,

respectively.

" Conditionality of the Scheme

‘This Scheme is conclitional upon and subject to:

30.1.1 Approval of and agrecinent to the Scheme by the requisite tnajotity of the
tespective  members  of and  such class  of persons  of  the
Transferee/Demerged  Company, the Resulting Company and  the
Transferor Cotupanies as requited by the Act 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 Cotnpany and both the I'ransferosr Companies from the High
Court;

30.1.3 Cerufied copies of otders sanctioning this Scheme being filed with the
Registrar of Companics Mabarashiea at Mumbai by each of the
Transferee/Demerged Company, the Resulting Company, Transferor
Company 1 and 'L'tansferor Company 2; and

30.1.4 Al other sanctions and approvals as may be tequired by law in respect of
this Scheme being obtainegl.

Applicationus/ Petitions to the High Coutt

The Transferee/Demerged Company, the Resulting Company and both the
‘lransferor Comnpanies shall, with all reasonable dispatch, niakc nccessaty
applications/petitions vnder Sections 391 to 394 read with Sections 100-104 anl
other applicable provisions of the Act to the High Court for sanction of this
Scheme and consequent dissolution of both the Transferor Companies without
being wound up.

Modification or amendments to the Schemc and Removal of Difficultics

The Ttansferee/Demerged Company, the Resulting Company and the Transferor
Companies by their respectve Boatd of Ditectors may, in their full and absolute
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discretion, assent to any modifications/amendments to the Scheme or 10 any
conditions or limitadons thar the igh Court and/or any other authority may
deem fit Lo direct or Tny down or which inay otherwise be considered necessary,
desitble ot appropriate by the respective Board of Directors of the
‘Transferee /Demerged Company, the Resulting Company and the Transferor
Conpanies,

The Transferce /Demerged Company, the Resulting Company rnd  the
‘Transferor Compamnes by their respective Board of Directors shall be authorized
to take all sueh steps as may he necessary, desirable or proper to resolve any
doubts, difficultics or questions under or by virtue of the Scheme and/or any
matter connected theeewirh {inchiding any question, doobt or difficulty seising in
connection with any deceased or insolvent sharcholders of the respective

companies),

Any issue as to whether any asset oc Mability perteins to the Demerged
Underlaking or not shall be decided by the Boards of the Detnerged Company
und the Resulting Company, either by themselves or through a conunittee
appointed by themn in this behalf, on the basis of evidence that may seem relevaat
fur the puepose (inclucting the bnoks aad records of the Demetged Cotnpany).

In the event of there being any pending share transfers, whether lodged or
outstandmg, of any sharcholder of the Tiansferor Companics ar the Demnerged
Company, the Hoard of the coacetaed company shall be cmpowered in
appropriate cases, even subsequent to the Record Date or the Effective Date as
the casc may be, 10 effecmate such a transfer in the Transferor Companies or the
Demerged Coiupany as the case may be, as if such changes in registered holder
were opemtive as on the Record Date. The Board of the respective Company
shall be ernpowered to remuve such difficulties as may arise in the course of
implernentation of the Scheme and registration of new members in the
‘[ransfecee Compuay aad die Resulting Company, as the case may be, on aceount
of difficulties faced in the transition periodl.

Couts, Chargea and Expenscs

Al costs, charges and expenses ineluding but nut hmited to any taxes, duties,
stamp duty, registrtion charges, etc. payable by the Transferor Companies and
the Transferee Company in relation (o or in connection with the Scheme and
incidental to the comnpletion of the amalgamation of the Transfcror Companics
with the Transferce Company in pursuance of the Scheme shall be borne and
paid by the Transferee Company,

All costs, chiarges and expenses including but not hmited to any taxes, dutics,
stamp duty, registration charges cte. payable by the Demeiged Company and the
Resuling Company in relation to or in connection with the Scheme and
incidenral thetcto, shall be bome by the Resubting Company.

Severability

If any parr of this Scheme is held invalid, illegal by any count or authotity of
competeat jurisdiction o. utenforceable undee preseat laws or found o be
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waworkable fot any reason whatsoever, in the sole discretion of the

Transferce/Demerged Company, the Resulting Company and the Transferor
Companies either by thelr respective Board of Ditectors or through a comumittee
appointed by them in this behalf, then such partt of this Schemc shall be severable
from the remainder of the Scheme and the same shall not affect the validity ot
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
any patty, in which case the pacties 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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ANNEXURE A

Names of Persons constiating Promoter Group of WDL

1 Smt, Lalitn Devi _]ﬂtia
2. Smt, Usha Devi Jatia
k3 Shri Amit Jalia

d Amit Jatia (ML)

5, Smt, Smits Jatia

6. Shri Akshay Jatia

7. Shri Ayush Jatia

5, Winmore Leasing 8 Ieldings Ll
9, $hit Ambika Trading Co. Pet Ltd,
10.  Saubhagya Impex ve, Ltd.

11. Subh Ashish Exim Pve. Lt

12. Horizon Impex Pyt Lid.
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