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BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL,BENCH AT CHANDIGARH
CA (CAA) No. 45/CHD/HRY OF 2020

SORIL Infra Resources Limited, a company incorporated
under the provisions of the Companies Act, 1956, having its
Registered Office at Plot No.448-451, Udyog Vihar, Phase-V,
Gurugram-122016, Haryana, India.

In the matter of the Companies Act, 2013;And

In the matter of Sections 230 to 232 read with other relevant
provisions of the Companies Act, 2013;

And
In the matter of SORIL Infra Resources Limited

And

In the matter of Scheme of Amalgamation and Arrangement
between Albasta Wholesale Services Limited, Sentia Properties
Limited, Lucina Infrastructure Limited, Ashva Stud and
Agricultural Farms Limited, Mahabala Infracon Private Limited,
SORIL Infra Resources Limited, Store One Infra Resources
Limited, Yaarii Digital Integrated Services Limited, Indiabulls
Enterprises Limited, Indiabulls Pharmaceuticals Limited and
Indiabulls Pharmacare Limited and their respective shareholders
and creditors;

...Applicant Company
(Transferor Company 6)



NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT
COMPANY

To,

All the unsecured creditors of SORIL Infra Resources Limited:

NOTICE is hereby given that by an order dated July 7, 2021 (“Order”), the Hon’ble National Company Law
Tribunal, Bench at Chandigarh (“NCLT”) has directed a meeting to be held of the unsecured creditors of
SORIL Infra Resources Limited (“Applicant Company/ Transferor Company 6”) for the purpose of
considering, and if thought fit, approving the arrangement embodied in the Scheme of Amalgamation and
Arrangement between Albasta Wholesale Services Limited, Sentia Properties Limited, Lucina Infrastructure
Limited, Ashva Stud and Agricultural Farms Limited, Mahabala Infracon Private Limited, SORIL Infra
Resources Limited, Store One Infra Resources Limited, Yaarii Digital Integrated Services Limited, Indiabulls
Enterprises Limited, Indiabulls Pharmaceuticals Limited and Indiabulls Pharmacare Limited and their
respective shareholders and creditors (“Scheme”) pursuant to the provisions of Sections 230 to 232 of the
Companies Act, 2013 (“2013 Act”) and the other applicable provisions thereof and applicable rules thereunder.

In pursuance of the Order and as directed therein, further Notice is hereby given that a meeting of the unsecured
creditors of the Applicant Company will be held on Friday, August 20, 2021 at 03:30 PM (IST) through Video
Conference (“VC”)/Other Audio-Visual Means (“OAVM”) (“Meeting”) in compliance with the applicable
provisions of the 2013 Act and Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations™) and the said unsecured creditors are requested
to attend the Meeting. At the Meeting, the following resolution will be considered and if thought fit, be passed
with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
and any other rules, circulars and notifications made thereunder (including any statutory modification or re-
enactment thereof) as may be applicable, Section 2(42C) of the Income-tax Act, 1961, the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any
statutory modification(s) or re-enactment thereof, for the time being in force), the Securities and Exchange
Board of India Master Circular No. SEBI/HO/CFD/DILI1/CIR/P/2020/249 dated December 22, 2020 (including
any statutory modification(s) or re-enactment thereof, for the time being in force), the observation letter/No-
objection letter issued by each of the BSE Limited and the National Stock Exchange of India Limited dated
September 5, 2019 and September 3, 2019, respectively, and subject to the provisions of the memorandum of
association and articles of association of SORIL Infra Resources Limited (“Company”) and subject to the
approval of Hon’ble National Company Law Tribunal, Bench at Chandigarh (“NCLT?”) and subject to such
other approvals, permissions and sanctions of regulatory and other authorities or tribunals, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed by the NCLT or by
any regulatory or other authorities, while granting such consents, approvals and permissions, which may be
agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be
deemed to mean and include one or more committee(s) constituted/to be constituted by the Board or any
person(s) which the Board may nominate to exercise its powers including the powers conferred by this
resolution), the arrangement embodied in the Scheme of Amalgamation and Arrangement between Albasta
Wholesale Services Limited, Sentia Properties Limited, Lucina Infrastructure Limited, Ashva Stud and
Agricultural Farms Limited, Mahabala Infracon Private Limited, SORIL Infra Resources Limited, Store One
Infra Resources Limited, Yaarii Digital Integrated Services Limited, Indiabulls Enterprises Limited, Indiabulls
Pharmaceuticals Limited and Indiabulls Pharmacare Limited and their respective shareholders and creditors
(“Scheme”), the draft of which was circulated along with this Notice, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to
the above resolution and effectively implement the arrangement embodied in the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by the



NCLT or tribunals while sanctioning the arrangement embodied in the Scheme or by any authorities under law,
or as may be required for the purpose of resolving any questions or doubts or difficulties that may arise or
meaning or interpretation of the Scheme or implementation thereof or in any matter whatsoever connected
therewith, including passing of such accounting entries and /or making such adjustments in the books of
accounts as considered necessary in giving effect to the Scheme, as the Board may deem it and proper.”

TAKE FURTHER NOTICE that since this Meeting is being held, pursuant to the Order passed by the NCLT,
through VC/OAVM, physical attendance of the unsecured creditors has been dispensed with. Accordingly, the
facility for appointment of proxies by the unsecured creditors will not be available for the present Meeting and
hence, the Proxy Form and Attendance Slip are not annexed to this Notice. However, in pursuance of Section 113
of the 2013 Act, authorized representatives of institutional/corporate unsecured creditors may be appointed for
the purpose of voting through remote e-voting, for participation in the Meeting through VC/OAVM facility and
e-voting during the Meeting provided that such unsecured creditor sends a scanned copy (PDF/JPG Format) of its
board or governing body resolution/authorization etc., authorizing its representative to attend the Meeting
through VC/OAVM on its behalf, vote through e-voting during the Meeting and/ or to vote through remote e-
voting.

TAKE FURTHER NOTICE that

a) in compliance with the provisions of Section 230 of the 2013 Act read with any other applicable
provisions of the 2013 Act and the rules framed thereunder and following the operating procedure (with
appropriate modifications if required) of the General Circulars No. 14/2020 dated April 8, 2020; No.
17/2020 dated April 13, 2020; 20/2020 dated May 5, 2020; No. 22/2020 dated June 15, 2020; No.
39/2020 dated December 31, 2020; and No. 10/2021 dated June 23, 2021 issued by the Ministry of
Corporate Affairs, Government of India (collectively referred to as the “MCA Circulars”), the
Applicant Company has provided the facility of voting by remote e-voting and e-voting at the Meeting
(Insta Poll) so as to enable the unsecured creditors, to consider and approve the Scheme by way of the
aforesaid resolution. Accordingly, voting by the unsecured creditors of the Applicant Company to the
Scheme shall be carried out only through remote e-voting and e-voting at the Meeting (Insta Poll);

b) in compliance with the aforesaid Order passed by NCLT, (i) the aforesaid Notice, (ii) the Scheme, (iii)
the explanatory statement under Sections 230(3), 232(1) and (2) and 102 of the 2013 Act read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other
applicable provisions of 2013 Act and the rules made thereunder, and (iv) the enclosures as indicated in
the Index (collectively referred to as “Particulars”), are being sent through registered post or speed post
or courier, physically to all the unsecured creditors whose names appear in the record of the Applicant
Company as on December 31, 2020;

c) the unsecured creditors may note that the aforesaid Particulars will be available on the Applicant Company’s
website www.sorilinfraresources.com, websites of the Stock Exchanges i.e. BSE Limited and the National
Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com, respectively, and on the
website of KFin Technologies Private Limited at https://www.kfintech.com;

d) copies of the aforesaid Particulars can be obtained free of charge, between 10:30 A.M. to 05:30 P.M. on
all working days, at the registered office of the Applicant Company, up to the date of the Meeting, at Plot
No.448-451, Udyog Vihar, Phase-V, Gurugram-122016, Haryana, India;

e) the Applicant Company has extended the remote e-voting facility for its unsecured creditors to enable
them to cast their votes electronically. The instructions for remote e-voting and e-voting at the Meeting
(Insta Poll) are appended to the Notice. The unsecured creditors opting to cast their votes by remote e-
voting and e-voting during the Meeting (Insta Poll) through VC/ OAVM are requested to read the
instructions in the Notes below carefully. In case of remote e-voting, the votes should be cast in the
manner described in the instructions from Tuesday, August 17, 2021 (10:00 A.M. IST) to Thursday,
August 19, 2021 (05:00 P.M. IST);

f) the NCLT has appointed Mr. Aashish Chopra, Senior Advocate, as the Chairman of the Meeting, and
Mr. Gagandeep Singh, Advocate, as the Alternative Chairman of the Meeting, including for any
adjournment or adjournments thereof;



9)

h)

)

Mr. Pardeep Kapur, Chartered Accountant has been appointed as the scrutinizer to scrutinize the e-
voting during the Meeting (Insta Poll) and remote e-voting process in a fair and transparent manner;

the scrutinizer shall after the conclusion of e-voting at the Meeting (Insta Poll), first download
the votes cast at the Meeting and thereafter unblock the votes cast through remote e-voting and shall
make a consolidated scrutinizer’s report of the total votes cast in favour or against, invalid votes, if
any, and whether the resolution has been carried or not, and submit his combined report to the
Chairman of the Meeting. The scrutinizer’s decision on the validity of the votes shall be final.
The results of the votes cast through remote e-voting and e-voting during the Meeting (Insta Poll)
will be announced on or before close of business hours on August 22, 2021. The results, together with
the scrutinizer’s report, will be displayed at the registered office of the Applicant Company, on the
website of the Applicant Company, www.sorilinfraresources.com and on the website of KFin
Technologies Private Limited at https://www.kfintech.com, besides being communicated to BSE Limited
and the National Stock Exchange of India Limited;

the Scheme, if approved at the Meeting, will be subject to the subsequent approval of NCLT; and

a copy of the explanatory statement, under Sections 230(3), 232(1) and (2) and 102 of the 2013 Act read
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any
other applicable provisions of 2013 Act and the rules made thereunder, the Scheme and the other
enclosures as indicated in the Index are enclosed herewith.

For SORIL Infra Resources Limited

Sd/-

Vikas Khandelwal
Company Secretary
(Membership No. A18475)

Dated this 14™ day of July, 2021
Registered office: Plot No0.448-451, Udyog Vihar, Phase-V, Gurugram-122016, Haryana, India



Notes:

General instructions for accessing and participating in the Meeting through VC/OAVM Facility and
voting through electronic means including remote e-voting

(@

(b)

©

(d)

(©)

®

(2

(h)

Pursuant to the Order passed by the NCLT, Meeting of the unsecured creditors of the Applicant
Company will be held through VC/ OAVM following the operating procedures (with appropriate
modifications if required) set out in the MCA Circulars.

Since, the Meeting is being held pursuant to Order passed by the NCLT, physical attendance of the
unsecured creditors has been dispensed with. Accordingly, the facility for appointment of
proxies by the unsecured creditors will not be available for the Meeting. However, in pursuance
of Section 113 of the 2013 Act, authorized representatives of institutional/corporate unsecured
creditors may be appointed for the purpose of voting through remote e-voting, for participation in
the Meeting through VC/OAVM facility and e-voting during the Meeting provided that such
unsecured creditor sends a scanned copy (PDF/JPG Format) of its board or governing body
resolution/authorization etc., authorizing its representative to attend the Meeting through
VC/OAVM on its behalf, vote through e-voting during the Meeting (Insta Poll) and/or to vote
through remote e-voting, on its behalf.

The proceedings of this Meeting would be deemed to have been conducted at the registered office
of the Applicant Company located at Plot No.448-451, Udyog Vihar, Phase-V, Gurugram-
122016, Haryana, India.

The quorum of the Meeting of the unsecured creditors of the Applicant Company shall be 40% of
value of unsecured creditors and 263 (Two Hundred and Sixty Three) in number. The unsecured
creditors attending the Meeting through VC/ OAVM shall be counted for the purpose of reckoning
the quorum under Section 103 of the 2013 Act. In terms of the Order, if the quorum is not present
at the commencement of the Meeting, the Meeting will be adjourned by 30 minutes and thereafter
presence on the e-platform for the Meeting will be the quorum.

The aforesaid Particulars are being sent through registered post or speed post or courier, physically
to all the unsecured creditors whose names appear in the records of the Applicant Company as on
December 31, 2020.

KFin Technologies Private Limited (“KFintech”), the Applicant Company’s Registrar and
Transfer Agent, will provide the facility for voting by the unsecured creditors through remote e-
voting, for participation in the Meeting through VC/OAVM and e-voting during the Meeting
(Insta Poll).

All the documents referred to in the accompanying explanatory statement, shall be available
for inspection through electronic mode during the proceedings of the Meeting. Unsecured
creditors seeking to inspect copies of the said documents may send an email at
cs.soril@indiabulls.com. Further, all the documents referred to in the accompanying explanatory
statement shall also be open for inspection by the unsecured creditors at the registered office of the
Applicant Company between 10:30 AM to 05:30 PM on all working days up to the date of the

Meeting. A recorded transcript of the proceedings of the Meeting shall also be made available in
electronic form onthe website of the Applicant Company.

The Notice convening the Meeting will be published through advertisement in (i) Financial
Express (English), Haryana edition; (ii) Jansatta (Hindi), Haryana edition.



(@)

0)

The Scheme shall be considered approved by the unsecured creditors of the Applicant Company if
the resolution mentioned in the Notice has been approved by majority of persons representing
three-fourth in value of the unsecured creditors voting at the Meeting through VC/OAVM or by
remote e-voting, in terms of the provisions of Sections 230 to 232 of the 2013 Act.

Since the Meeting will be held through VC/OAVM in accordance with the Order passed by
NCLT and the operating procedures (with appropriate modifications if required) set out in the
MCA Circulars, the route map, proxy form and attendance slip are not attached to this Notice.

Procedure for joining the Meeting through VC/OAVM

(a)

(b)

©

(d)

(©

®

The Applicant Company will provide VC/OAVM facility to its unsecured creditors for
participating in the Meeting. The unsecured creditors will be able to attend the Meeting through
VC/OAVM or view the live webcast of the Meeting at https://emeetings.kfintech.com/ by using
their remote e-voting login credentials and selecting the ‘EVENT’ for the Meeting.

The unsecured creditors are requested to follow the procedure given below:

i.  Launch internet browser (chrome/firefox/safari) by typing the URL:
https://emeetings.kfintech.com/;

ii. Enter the login credentials (i.e., User ID and password for e-voting);

ii. After logging in, click on ‘Video Conference’ option; and

iv. Then click on camera icon appearing against NCLT EVENT of SORIL Infra Resources
Limited, to attend the Meeting.

The unsecured creditors may join the Meeting through laptops, smartphones, tablets or iPads for
better experience. Further, the unsecured creditors will be required to use internet with a good
speed to avoid any disturbance during the Meeting. Unsecured creditors will need the latest
version of Chrome, Safari, Internet Explorer 11, MS Edge or Mozilla Firefox.

Please note that the participants connecting from mobile devices or tablets or through laptops
connecting via mobile hotspot may experience audio/video loss due to fluctuation in their
respective network. It is therefore recommended to use stable Wi-Fi or LAN connection to
mitigate any glitches. Unsecured creditors will be required to grant access to the web-cam to
enable two-way video conferencing.

Facility to join the Meeting will be opened thirty minutes before the scheduled time of the
Meeting and will be kept open throughout the proceedings of the Meeting.

The facility of participation at the Meeting through VC/OAVM will be made available on first-
come-first-served basis.

The unsecured creditors who would like to express their views or ask questions with respect
to the Scheme during the Meeting may register themselves as speakers by logging on to
https://emeetings.kfintech.com and clicking on the ‘Speaker Registration’ option available on
the screen after log in. The speaker registration will be open from Tuesday, August 17, 2021
(10:00 AM IST) to Thursday, August 19, 2021 (05:00 PM IST). Only those unsecured creditors
who are registered as speakers will be allowed to express their views or ask questions.

Unsecured creditors seeking any information with regard to the matter to be considered at the
Meeting, are requested to write to the Applicant Company on or before Tuesday, August 17, 2021
through email on cs.soril@indiabulls.com. The same will be replied by the Applicant Company.




(e

(h)

Alternatively, the unsecured creditors may also visit https://emeetings.kfintech.com and click on
the tab ‘Post Your Queries’ and post their queries/ views/questions with respect to the Scheme in
the window provided, by mentioning their name, the name of the unsecured creditor, email ID
and mobile number. The window will be closed on Tuesday, August 17, 2021 (10:00 AM IST).
The same will be replied by the Applicant Company suitably.

Unsecured creditors who need assistance before or during the Meeting, may contact Mr. P.S.R.CH.
Murthy, Manager-RIS KFin Technologies Private Limited at evoting@kfintech.com or call on
Toll Free Number 1800-309-4001.

Institutional/corporate unsecured creditors are required to send a scanned copy (PDF/JPG Format)
of its board or governing body resolution/authorization etc., authorizing its representative to
attend the Meeting through VC/OAVM on its behalf, vote through e-voting during the Meeting
(Insta Poll) and/ or to vote through remote e-voting. The scanned image of the abovementioned
documents should be in the name format ‘Corporate Name EVENT NO.” The said
resolution/authorization shall be sent to the scrutinizer by email through its registered email ID to
pk@vhp.co.in with a copy marked to evoting@kfintech.com before the Meeting or before the
remote e-voting, as the case may be.

3 Instructions for remote e-voting and e-voting at the meeting (Insta Poll)

(@)

(b)

©

(d)

In compliance with the operating procedures (with appropriate modifications if required) set out in
the applicable provisions of the 2013 Act read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 and the MCA Circulars, as amended, the Applicant Company is
pleased to provide to its Unsecured creditors facility to exercise their right to vote on the
resolution proposed to be considered at the Meeting by electronic means and the business would
be transacted through e-voting services arranged by KFin Technologies Private Limited. The
Unsecured creditors may cast their votes remotely, using an electronic voting system (“remote e-
voting”) on the dates mentioned herein below.

Those Unsecured creditors, who will be present in the Meeting through VC/OAVM facility and
have not cast their vote on the resolution through remote e-voting and are otherwise not barred
from doing so, shall be eligible to vote through e-voting facility during the Meeting (Insta Poll).

The Unsecured creditors who have cast their vote by remote e-voting prior to the Meeting may
also join the Meeting through VC/OAVM, but shall not be entitled to cast their vote again. An
Unsecured creditor can opt for only single mode of voting per EVENT, i.e., through remote e-
voting or e-voting at the Meeting (Insta Poll). If an Unsecured creditor casts vote(s) by both
modes, then voting done through remote e-voting shall prevail and vote(s) cast at the Meeting
shall be treated as ‘INVALID’.

The remote e-voting period commences on Tuesday, August 17, 2021 (10:00 AM IST) and ends
on Thursday, August 19, 2021 (05:00 PM IST). The remote e-voting module will be disabled by
KFin Technologies Private Limited for voting thereafter. Once the vote on a resolution is cast
by the Unsecured creditor, he/it will not be allowed to change it subsequently. During this period,
Unsecured creditors of the Applicant Company as on December 31, 2020, i.e., Cut-Off Date, may
cast their vote by remote e-voting. A person who is not an unsecured creditor as on the Cut-Off
Date should treat this Notice for information purpose only.

4 The process and manner for remote e-voting is as under:

A.

Upon receiving a printed copy of Notice and accompanying documents by Post / Courier:
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il.

iil.

iv.

V.

Vil.

Viii.

iX.

Launch internet browser by typing the URL: https://evoting.kfintech.com

Enter the login credentials (i.e., User ID and Password) which has been informed to you
along with the Notice.

After entering these details appropriately, click on ‘LOGIN’.

You will now reach password change Menu wherein you are required to mandatorily
change your password. The new password should comprise of minimum 8 characters with
at least one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special
character (@,#,$, etc.). The system will prompt you to change your password and update
your contact details like mobile number, email ID, etc., on first login. You may also enter
a secret question and answer of your choice to retrieve your password in case you forget it.
It is strongly recommended that you do not share your password with any other person and
that you take utmost care to keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you to select the ‘EVENT’, i.e., SORIL Infra
Resources Limited.

On the voting page, enter the value of the debt amount as per the records of the Applicant
Company (which represents the number of votes) as on the Cut-Off Date under
‘FOR/AGAINST’ or, alternatively, you may partially enter any number in ‘FOR’ and
partially in ‘AGAINST’, but the total number in ‘FOR/AGAINST’ taken together should
not exceed your total value of the debt amount as mentioned hereinabove. You may also
choose the option ‘ABSTAIN’. If you do not indicate either ‘FOR’ or ‘AGAINST’ it will be
treated as “ABSTAIN’ and the value of the debt amount will not be counted under either
head.

You may then cast your vote by selecting an appropriate option and click on ‘Submit’.

A confirmation box will be displayed. Click ‘OK’ to confirm else ‘CANCEL’ to modify.
Once you confirm,you will not be allowed to modify your vote. During the voting period,
you can login any number of timestill you have voted on the Resolution.

Other Instructions

i

The voting rights of the Unsecured creditors shall be in proportionto the value of their debts as
per the records of the Applicant Company as on the cut off date i.e. December 31, 2020;

A person, whose name is recorded in the list of the Unsecured creditors of the Applicant
Company as on the cut-off date i.e. December 31, 2020, only shall be entitled to avail the
facility of remote e-voting or for participation and e-voting at the Meeting (Insta Poll).

Unsecured creditors who need assistance before or during the Meeting, may contact Mr.
P.S.R.CH. Murthy, Manager-RIS, KFin Technologies Private Limited, Selenium Tower B,
Plot Nos.31 & 32, Financial District, Nanakramguda, Serilingampally Mandal, Hyderabad
- 500 032, at evoting@kfintech.com or call on Toll Free Number 1800-309-4001.

In case of any queries, please visit Help and FAQs section available at the download
section of https://evoting.kfintech.com, for any grievances related to e-voting, please Mr.
P.S.R.CH. Murthy, Manager-RIS KFin Technologies Private Limited at
evoting@kfintech.com or call on Toll Free Number 1800-309-4001.




5. Information and instructions for e-voting facility at the meeting (Insta Poll)

(@)  Facility to cast vote through e-voting at the Meeting (Insta Poll) will be made available on the
video conferencescreen and will be activated once the e-voting is announced at the Meeting.

(b)  Those unsecured creditors, who will be present in the Meeting through VC/OAVM facility and
have not cast their vote on the resolution through remote e-voting and are otherwise not barred
from doing so, shall be eligible to vote through e-voting facility during the Meeting (Insta Poll).

(c) The procedure for e-voting during the Meeting (Insta Poll) is same as the instructions mentioned
above for remote e-voting since the Meeting is being held through VC/OAVM. The e-voting
window shall be activated upon instructions of the Chairman of the Meeting during the Meeting.
E-voting during the Meeting (Insta Poll) is integrated with the VC/OAVM platform and no
separate login is required for the same.

Encl: As above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH,
AT CHANDIGARH

CA (CAA)
No. 45/CHD/HRY OF 2020

IN THE MATTER OF:
The Companies Act, 2013
AND

IN THE MATTER OF:

Sections 230 to 232 of the Companies, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016.

AND
IN THE MATTER OF:

Scheme of Amalgamation and Arrangement between Albasta Wholesale Services Limited, Sentia Properties Limited,
Lucina Infrastructure Limited, Ashva Stud and Agricultural Farms Limited, Mahabala Infracon Private Limited,
SORIL Infra Resources Limited, Store One Infra Resources Limited, Yaarii Digital Integrated Services Limited,
Indiabulls Enterprises Limited, Indiabulls Pharmaceuticals Limited, and Indiabulls Pharmacare Limited and their
respective Shareholders and Creditors.

AND
IN THE MATTER OF:
Albasta Wholesale Services Limited, CIN US51101HR2008PLC077305, PAN AAHCAO198F, a company
incorporated under the provisions of the Companies Act, 1956, having its Registered Office at Plot No0.448-451, Udyog
Vihar, Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Transferor Company 1
Sentia Properties Limited, CIN U45400HR2007PLC077310, PAN AALCS2065F, a company incorporated under the

provisions of the Companies Act, 1956, having its Registered Office at Plot No.448-451, Udyog Vihar, Phase-V,
Gurugram-122016, Haryana, India.

...Applicant/Transferor Company 2

Lucina Infrastructure Limited, CIN U70109HR2006PLC077548, PAN AABCL2065Q, a company incorporated
under the provisions of the Companies Act, 1956, having its Registered Office at Plot No.448-451, Udyog Vihar,
Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Transferor Company 3

Ashva Stud and Agricultural Farms Limited, CIN U74999HR2015PLC077307, PAN AANCA9743N, a company
incorporated under the provisions of the Companies Act, 2013, having its Registered Office at Plot No0.448-451, Udyog
Vihar, Phase-V, Gurugram-122016, Haryana, India.

... Applicant/Transferor Company 4
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Mahabala Infracon Private Limited, CIN U70102HR2014PTC077948, PAN AAJCM4212G, a company
incorporated under the provisions of the Companies Act, 2013, having its Registered Office at Plot No.448-451, Udyog
Vihar, Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Transferor Company 5

SORIL Infra Resources Limited, CIN L52190HR2005PLC077960, PAN AADCP5164C, a company incorporated
under the provisions of the Companies Act, 1956, having its Registered Office at Plot No.448-451, Udyog Vihar,
Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Transferor Company 6

Store One Infra Resources Limited, CIN U33100HR2015PLC078058, PAN AAWCS3763K, a company
incorporated under the provisions of the Companies Act, 2013, having its Registered Office at Plot No0.448-451, Udyog
Vihar, Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Transferor Company 7

Yaarii Digital Integrated Services Limited (Formerly known as Indiabulls Integrated Services Limited), CIN
L51101HR2007PLC077999, PAN AABCI7129N, a company incorporated under the provisions of the Companies Act,
1956, having its Registered Office at Plot No0.448-451, Udyog Vihar, Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Transferee Company/Demerging Company 1

Indiabulls Enterprises Limited, CIN U71290HR2019PLC077579, PAN AAFCI1200E, a company incorporated
under the provisions of the Companies Act, 2013, having its Registered Office at Plot No.448-451, Udyog Vihar,
Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Resulting Company 1
Indiabulls Pharmaceuticals Limited, CIN U33119HR2016PLC078088, PAN AAECI1799P, a company incorporated

under the provisions of the Companies Act, 2013, having its Registered Office at Plot No.448-451, Udyog Vihar,
Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Demerging Company 2
Indiabulls Pharmacare Limited, CIN U24290HR2019PLC077935, PAN AAFCI1399L, a company incorporated
under the provisions of the Companies Act, 2013, having its Registered Office at Plot No.448-451, Udyog Vihar,
Phase-V, Gurugram-122016, Haryana, India.

...Applicant/Resulting Company 2

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the Order dated 07 July 2021 passed by the Hon’ble National Company Law Tribunal,
Chandigarh (“NCLT”), in CA(CAA) No. 45/CHD/HRY of 2020 (“Order”), a meeting of the Equity
Shareholders and/or Secured Creditors and Unsecured Creditors, as may be applicable, of the entities set out
in the table below, are being convened through Video Conference (“VC”)/Other Audio-Visual Means
(“OAVM”) for the purpose of considering, and if thought fit, approving, with or without modification(s),
the Scheme of Amalgamation and Arrangement amongst Albasta Wholesale Services Limited
(“Transferor Company 1), Sentia Properties Limited (“Transferor Company 2”), Lucina Infrastructure
Limited (“Transferor Company 3”), Ashva Stud and Agricultural Farms Limited (“Transferor Company
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4”), Mahabala Infracon Private Limited (“Transferor Company 5”), SORIL Infra Resources Limited
(“Transferor Company 6”), Store One Infra Resources Limited (“Transferor Company 7”) (collectively
referred to as the “Transferor Companies”), Yaarii Digital Integrated Services Limited (“Transferee
Company / Demerging Company 17), Indiabulls Enterprises Limited (“Resulting Company 1”),
Indiabulls Pharmaceuticals Limited (“Demerging Company 2”), Indiabulls Pharmacare Limited
(“Resulting Company 2”) (collectively, the Transferor Companies, the Transferee Company, the Resulting
Company 1, the Demerging Company 2 and the Resulting Company 2 be referred to as the “Applicant
Companies” or “Parties™) and their respective sharecholders and creditors under Sections 230 to 232 of the
Companies Act, 2013 (hereinafter referred to as the “Act”), and other applicable provisions of the Act, read
with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 ("'Scheme').

Details of meetings ordered by the NCLT:

S. No. Entity Class of meeting Date and Time of
meeting
1. SORIL Infra Resources Limited, Equity Shareholders 20 August 2021,
Transferor Company 6 10:00 AM
2. SORIL Infra Resources Limited Secured Creditors 20 August 2021,
Transferor Company 6 02:00 PM
3. SORIL Infra Resources Limited Unsecured Creditors 20 August 2021,
Transferor Company 6 03:30 PM
4. Yaarii Digital Integrated Services Limited, | Equity Shareholders 21 August 2021,
Transferee Company/Demerging 10:00 AM
Company 1
5. Indiabulls Pharmaceuticals Limited, Unsecured Creditors 21 August 2021,
Demerging Company 2 02:00 PM

The meetings shall be deemed to take place at the registered offices of the respective entities mentioned
above.

Further, the NCLT, vide, its Order has dispensed the meetings of the Equity Shareholders, Preference
Shareholders and Unsecured Creditors of Transferor Company 1, Equity Shareholders and Unsecured
Creditors of Transferor Company 2, Equity Shareholders and Unsecured Creditors of Transferor Company 3,
Equity Shareholders and Unsecured Creditors of Transferor Company 4, Equity Shareholders and
Unsecured Creditors of Transferor Company 5, Preference Shareholders of Transferor Company 6, Equity
Shareholders and Unsecured Creditors of Transferor Company 7, Unsecured Creditors of the Transferee
Company, Equity Shareholders and Unsecured Creditors of Resulting Company 1, Equity Shareholders of
Demerging Company 2 and Equity Shareholders and Unsecured Creditors of Resulting Company 2.

The following documents are being enclosed with this statement and to the notice convening the aforesaid
meetings:



S. No

Contents

1y

Scheme of amalgamation and arrangement between Albasta Wholesale Services Limited (“Transferor
Company 17), Sentia Properties Limited (“Transferor Company 2”), Lucina Infrastructure
Limited(“Transferor Company 3”), Ashva Stud and Agricultural Farms Limited (“Transferor
Company 4), Mahabala Infracon Private Limited (“Transferor Company 5”), SORIL Infra Resources
Limited (“Transferor Company 6”), Store One Infra Resources Limited (“Transferor Company 7”)
(the above collectively “Transferor Companies™), Yaarii Digital Integrated Services Limited (formerly
known as Indiabulls Integrated Services Limited) (“Transferee Company/Demerging Company 1),
Indiabulls Enterprises Limited (“Resulting Company 17), Indiabulls Pharmaceuticals Limited
(“Demerging Company 2”), and Indiabulls Pharmacare Limited (“Resulting Company 2”) and their
respective shareholders and creditors under Section 230 to 232 and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder.

2)

Valuation Report dated 29 January 2019 issued by M/s N S Kumar & Co. and M/s Doogar &
Associates.

3)

Fairness Opinion dated 29 January 2019 issued by M/s Chartered Capital and Investment Limited

4

Observation Letter dated 5 September 2019 as issued by BSE Limited to Transferee Company
/Demerging Company 1 and Transferor Company 6

5)

Observation Letter dated 3 September 2019 as issued by National Stock Exchange of India to
Transferee Company/Demerging Company | and Transferor Company 6

6)

Report adopted by Board of Directors of the Transferor Companies, Transferee Company, Demerging
Company 2 and Resulting Company 1 and 2 as required under Section 232(2)(c) of the Companies Act,
2013.

7)

Complaints Report filed by Transferee Company/Demerging Company 1 and Transferor Company 6
with BSE and NSE.

8)

Audited annual accounts for the financial year ended 31 March 2020, of the Transferor Companies,
Transferee Company, Demerging Company 2 and Resulting Company 1 and 2

9

Audited Financial Results, for the year ended 31 March 2021, of Transferor Company 6 and Transferee
Company as filed with the BSE and NSE.

10)

Unaudited financial statements for the period ended 31 December 2020, of the Transferor Companies,
Transferee Company, Demerging Company 2 and Resulting Company 1 and 2.

11)

Unaudited financial statements for the period ended 31 March 2021, of the Transferor Companies 1 to
5, 7, Demerging Company 2 and Resulting Company 1 and 2.

12)

The applicable information in the format for abridged prospectus of the Transferor Companies 1 to 5, 7,
Demerging Company 2 and Resulting Company 1 and 2 as per SEBI Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22 December 2020.

Capitalised terms used herein but not defined shall have the meaning assigned to them in the Scheme, unless
otherwise stated.

The Scheme, inter alia, provides for: (a) the merger of the Transferor Companies with the Transferee
Company; (b) the demerger of the Infrastructure Solutions Business of the Demerging Company 1 into the
Resulting Company 1; and (c) the demerger of the Pharma Business of the Demerging Company 2 into the
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Resulting Company 2, with effect from the Appointed Date and various other matters consequential to or
otherwise integrally connected with the above pursuant to the provisions of Sections 230 to 232 of the Act,
and any other provisions of the Act, as applicable (including any statutory modification(s) or re-enactment
thereof), for the time being in force.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Act
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(“Rules”).

Equity Shareholders, Secured and Unsecured Creditors, as may be applicable, would be entitled to vote
either through remote e-voting or e-voting at the Meeting (Insta Poll).

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted upon only if a
majority in number representing three fourths in value of the equity shareholders, secured creditors and
unsecured creditors as the case maybe of the Parties set out in the table at paragraph 1 above, voting through
remote e-voting and e-voting at the Meeting (Insta Poll), agree to the Scheme and with respect to the equity
shareholders in terms of SEBI Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020,
if the votes cast by the public shareholders approving the Scheme are more than the number of votes cast by
the public shareholders against the Scheme.

Particulars of the Transferor Companies

10.

16

Transferor Company 1

The Transferor Company 1, a public unlisted company, was incorporated on 25 April 2008 under the name
‘Albasta Power Limited’. The name of Transferor Company 1 was changed to its present name, Albasta
Wholesale Services Limited in terms of the fresh certificate of incorporation issued consequent upon change
of name dated 16 April 2012. The registered office of the Transferor Company 1 was shifted from the State
of Delhi to the State of Haryana in terms of the certificate of registration dated 12 December 2018 issued by
the Registrar of Companies, Delhi and is situated at Plot No.448-451, Udyog Vihar, Phase-V, Gurugram-
122016, Haryana, India. The CIN of Transferor Company 1 is U51101HR2008PLC077305. The Permanent
Account Number (“PAN”) of Transferor Company 1 is AAHCAO198F. Transferor Company 1 is a wholly
owned subsidiary of the Transferee Company/Demerging Company 1.

The objects of Transferor Company 1 were altered vide special resolution passed by the shareholders of the
Company on 22 October 2018. The present objects as set out in Memorandum of Association and the main
business carried on by the Transferor Company 1 are as follows:

(a) “To carry on, procure, own, manage, operate, as buyer, seller, dealer, distributor of goods on
wholesale basis including but not limited to operating wholesale distribution centers, stores and
warehouses of all kinds of goods, products, articles, rights, merchandise, possessions of any nature
and of any use being industrial, commercial, household, technical of any form whatsoever and to
render all such services in the ordinary course of business and to distribute or to market such
goods, products etc as a wholesaler.

(b) To act as stockists, agents and brokers for sellers, buyers, exporters, importers, merchants,
manufacturers, traders and others and to render all such services to market and distribute the
goods, products etc. of any form whatsoever, as a wholesaler.

(© To advise, provide consultancy services on all aspects of wholesale trading, operation and
distribution of goods and services in India and abroad.

(d) To negotiate, settle, arrange, compromise and/or to subscribe, invest, hold and sell units/ bonds/
debentures/ other securities issued by Government / Semi Government / local authorities / Public
Sector Undertakings (PSUs) / companies including subsidiaries of the company and/or JV
companies.”



11.

12.

13.

14.

15.

The name and address of the promoters of the Transferor Company 1 as on date are as follows:

Sr. No. Name of Promoter Address

1 Yaarii Digital Integrated Services Limited Plot No.448-451, Udyog Vihar, Phase-V,
Gurugram-122016, Haryana, India.

The name and address of the directors of the Transferor Company 1 as on date are as follows:

Sr. No. Name of Director DIN Address

1 Ms. Sushma Sangwan 03496602 House No A-1 Surya Vihar, Opposite Sector — 4,
Gurgaon, Haryana, 122001, India

2 Mr. Ankur Arora 08634026 A-503, The Delhi State NEF CGHS Ltd, Plot
No. 1, Sector-19, Dwarka, New Delhi-110075,
India

3 Mr. Vidya Nand 08267224 Pana Bidhran Gorar, Gorar (52-R)
Sonipat, Haryana-131408, India

4 Mr. Prem Singh Gahlawat 06735875 Nizampur Majra, Nizampur Majra (1- R)
Farmana Kharkhoda, Sonipat, Haryana-131408,
India

The Authorised, Issued, Subscribed and Paid-up Share Capital of Transferor Company 1 as on 31 March
2021 is as follows:

Particulars Amount in Rupees
Authorised Capital
150,000,000 equity shares of Rs. 10/- each 1,500,000,000
50,000,000 Preference Shares of Rs. 10/- each 500,000,000
TOTAL 2,000,000,000

Issued, Subscribed and Paid-up Share Capital

100,050,000 equity shares Rs. 10 each 1,000,500,000
30,000,000 preference shares of Rs. 10 each 300,000,000
TOTAL 1,300,500,000

Transferor Company 2

The Transferor Company 2, a public unlisted company, was incorporated on 8 October 2007. The registered
office of Transferor Company 2 was shifted from the State of Delhi to the State of Haryana in terms of the
certificate of registration dated 12 December 2018 issued by the Registrar of Companies, Delhi and is
situated at Plot No0.448-451, Udyog Vihar, Phase-V, Gurugram-122016, Haryana, India. The CIN of
Transferor Company 2 is U45400HR2007PLC077310. The PAN of Transferor Company 2 is AALCS2065F.
Transferor Company 2 is a wholly owned subsidiary of the Transferee Company/Demerging Company 1.

The objects of Transferor Company 2 were altered vide special resolution passed by the shareholders of the
Company on 22 October 2018. The present objects as set out in Memorandum of Association and the main
business carried on by the Transferor Company 2 are as follows:

(a) “To carry on the business of development of Infrastructure and to undertake infrastructure
projects and to purchase, sell, develop, construct, hire or otherwise acquire and deal in all real or
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17.

18.
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(b)

(©

(d)

(e)

®

personal estate/properties and to construct, acquire, hold/sell properties, buildings, tenements and
such other moveable and immovable properties and to rent, let on hire and manage them and to
act as real estate agent and immovable property dealers.

To carry on the business of Builders, General and Government Contractor and Engineers
(mechanical, electrical, canal, civil, irrigation) and in all its branches and to acquire by purchase,
lease, exchange or otherwise land including agricultural lands, buildings, structures of any
description in India or abroad and any estate or interest therein and any rights over or connected
with land, building and structures for constructing, developing, reconstructing, altering,
cultivating, improving, decorating, furnishing and maintaining, townships, markets, offices, flats,
apartments, houses, shops, factories, warehouse, or other buildings residential and commercial of
all kinds and/or conveniences thereon, to equip the same or part thereof.

To layout, develop, construct, build, erect, demolish, re-erect, alter, repair, remodel, improve,
grades, curves, pave, macadamize, cement, maintain or do any other work in connection with any
building or building scheme, structures, houses, apartments, places of worship, paths, streets,
sideways, courts, alleys, pavements, roads, highway, docks, sewers, bridges, canal, wells, springs,
dams, power plants, boors, wharves, ports, reservoirs, embankments, tramway, railways,
irrigations, reclamations, improvements, sanitary, water, gas or any other structural work of any
kind whatsoever and for such purpose, to prepare estimates, designs, plans, specification or
models.

To enter into joint venture, foreign collaboration in real estate as per permissible government
guidelines.

To act as advisors / consultants for above mentioned business and its related/allied fields of
activities.

To negotiate, settle, arrange, compromise and/or to subscribe, invest, hold and sell units/ bonds/
debentures/ other securities issued by Government / Semi Government / local authorities / Public
Sector Undertakings (PSUs) / companies including subsidiaries of the company and/or JV
companies.”

The name and address of the promoters of the Transferor Company 2 as ondate are as follows:

Sr. Name of Promoter Address
No.
1 Yaarii Digital Integrated Services Limited Plot No.448-451, Udyog Vihar, Phase-V,
Gurugram-122016, Haryana, India.

The name and address of the directors of the Transferor Company 2 as ondate are as follows:

Sr. Name of Director DIN Address
No.
1 Mr. Youdhvir Singh Malhan 05307581 1125/31, Laxman Vihar Ph-I
Gurgaon, Haryana-122001, India
2 Mr. Bhavya Narwal 06947995 H.No. 1328, Sector 3, Rohtak, Tehsil-
Rohtak, Rohtak, Haryana, 124001, India
3 Mr. Vikas Gahlawat 08266974 73-R, Part-1, Model Town, Sonipat,
Haryana-131001, India

The Authorised, Issued, Subscribed and Paid-up Share Capital of Transferor Company 2 as on 31 March
2021 is as follows:
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20.

Particulars Amount in Rupees

Authorised Capital

50,000 equity shares of Rs. 10/- each 500,000

TOTAL 500,000

Issued, Subscribed and Paid-up Share Capital

50,000 Equity Shares Rs. 10/- each 500,000

TOTAL 500,000

Transferor Company 3

The Transferor Company 3, a public unlisted company, was incorporated on 20 July 2006 under the name
‘Lucina Infrastructure Private Limited’. The name of Transferor Company 3 was changed to its present
name, Lucina Infrastructure Limited in terms of the fresh certificate of incorporation issued consequent upon
change of name dated 15 December 2008. The registered office of the Transferor Company 3 was shifted
from the State of Delhi to the State of Haryana in terms of the certificate of registration dated 28 December
2018 issued by the Registrar of Companies, Delhi and is situated at Plot No.448-451, Udyog Vihar, Phase-V,
Gurugram-122016, Haryana, India. The CIN of Transferor Company 3 is U70109HR2006PLC077548. The
PAN of Transferor Company 3 is AABCL2065Q. Transferor Company 3 is a wholly owned subsidiary of the
Transferee Company/Demerging Company 1.

The objects of Transferor Company 3 were altered vide special resolution passed by the shareholders of the
Company on 22 October 2018. The present objects as set out in Memorandum of Association and the main
business carried on by the Transferor Company 3 are as follows:

(a) “To carry on the business of development of Infrastructure and to undertake infrastructure
projects and to purchase, sell, develop, construct, hire or otherwise acquire and deal in all real or
personal estate/properties and/or to construct, acquire, hold/sell properties, buildings, tenements
and such other moveable and immovable properties and to rent, let on hire and manage them and
to act as real estate agent and immovable property dealers.

(b) To carry on the business of Builders, General and Government Contractor and Engineers
(mechanical, electrical, canal, civil, irrigation) and in all its branches and/or to acquire by
purchase, lease, exchange or otherwise land including agricultural lands, buildings, structures of
any description in India or abroad and any estate or interest therein and any rights over or
connected with land, building and structures for constructing, developing, reconstructing, altering,
cultivating, improving, decorating, furnishing and maintaining, townships, markets, offices, flats,
apartments, houses, shops, factories, warehouse, or other buildings residential and commercial of
all kinds and/or conveniences thereon, to equip the same or part thereof.

(©) To layout, develop, construct, build, erect, demolish, re-erect, alter, repair, remodel, improve,
grades, curves, pave, macadamize, cement, maintain or do any other work in connection with any
building or building scheme, structures, houses, apartments, places of worship, paths, streets,
sideways, courts, alleys, pavements, roads, highway, docks, sewers, bridges, canal, wells, springs,
dams, power plants, boors, wharves, ports, reservoirs, embankments, tramway, railways,
irrigations, reclamations, improvements, sanitary, water, gas or any other structural work of any
kind whatsoever and for such purpose, to prepare estimates, designs, plans, specification or

models.

(d) To enter into joint venture, foreign collaboration in real estate as per permissible government
guidelines.

(e) To act as advisors / consultants for above mentioned business and its related/allied fields of
activities.
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® To negotiate, settle, arrange, compromise and/or to subscribe, invest, hold and sell units/ bonds/
debentures/ other securities issued by Government / Semi Government / local authorities / Public
Sector Undertakings (PSUs) / companies including subsidiaries of the company and/or JV
companies.”

The name and address of the promoters of the Transferor Company 3 as on date are as follows:

Sr. No. Name of Promoter Address

1 Yaarii Digital Integrated Services Limited Plot No.448-451, Udyog Vihar, Phase-V,

Gurugram-122016, Haryana, India.

The name and address of the directors of the Transferor Company 3 as on date are as follows:

Sr. Name of Director DIN Address
No.
1 Mr. Rajiv Malhan 02835523 1-52, 2nd Floor, Ashok Vihar Phase-1, Delhi-
110052, India
2 Mr. Anil Kumar Yadav 06456149 L 29/21 GN1, Gautam Vihar,
Delhi-110053, India
3 Mr. Harvinder 08309309 House No. 1240 Ward No. 21, Prem Nagar,
Rohtak- 124001, Haryana

The Authorised, Issued, Subscribed and Paid-up Share Capital of Transferor Company 3 as on 31 March
2021 is as follows:

Particulars Amount in Rupees
Authorised Capital
85,50,000 Equity Shares of Rs. 10/- each 85,500,000
TOTAL 85,500,000

Issued, Subscribed and Paid-up Share Capital

8,550,000 Equity Shares of Rs. 10/- each 85,500,000

TOTAL 85,500,000

Transferor Company 4

The Transferor Company 4, a public unlisted company, was incorporated on 7 December 2015. The
registered office of Transferor Company 4 was shifted from the State of Delhi to the State of Haryana in
terms of the certificate of registration dated 12 December 2018 issued by the Registrar of Companies, Delhi
and is situated at Plot No.448-451, Udyog Vihar, Phase-V, Gurugram-122016, Haryana, India. The CIN of
Transferor Company-1 is U74999HR2015PLC077307. The PAN of Transferor Company 4 is AANCA9743.
Transferor Company 4 is a wholly owned subsidiary of the Transferee Company/Demerging Company 1.

The objects of Transferor Company 4 were altered vide special resolution passed by the shareholders of the
Company on 22 October 2018. The present objects as set out in Memorandum of Association and the main
business carried on by the Transferor Company 4 are as follows:

(@ “To establish and carry on the business as Stud Farmers, Horse keepers, Boarders, Buyers,
Sellers, Owners/Racers, Leasors, Leases, Importer, Exporter, dealer in horses of all kinds for the
purpose of horse breeding and keeping of Mares & Stallion for foaling of own horses or for others
and to buy, establish, acquire, promote, run, manage, own, covert, build, commercialize, operate,



(b)

(©

(d)

(e)

handle, renovate, construct, maintain, improve and develop stud farms and produce all other foods
and liquid as are necessary for consumption of the horses in all forms and kinds to install, equip,
maintain and set up all kinds of plants and machinery, equipments, attachments, implementation,
tools, to provide consultancy & advisory services related to stud farming, to purchase, breed, rear,
train, nurse, raise, ranch, produce or otherwise acquire, invest in, own, hold, use lease, mortgage,
pledge, sell, assign, transfer or otherwise dispose of, trade, deal with any and a kinds of horses,
live animals, live and dead stock of every description, to purchase, manufacture, produce or
otherwise acquire, invest in, own, hold, use, lease, mortgage, pledge, sell, assign, transfer or
otherwise of, trade, deal with any and all articles or things produced, resulting or derived in whole
or in part from animals of any kind including horse skin and skin waste, whether to be used as food
or in commerce, manufactures, the science, the arts or otherwise as permitted under the law and/or
to carry out related research and development activities and to take all sort of technical assistance
/ financial aids as may be deemed necessary from time to time in this regard.

To undertake the business of planning, construction erection of stable, godown, warehouses,
covering, yards, veterinary hospitals, and development and maintenance of gardens, parks, lawns,
hot houses, green houses, orchards and plantations, training of race horse and to establishing,
maintaining and operating training facilities, transportation facilities, racing facilities for horses
and conducting & organizing horse racing events, promotional events and to take all sort of
technical assistance / financial aids as may be deemed necessary from time to time in this regard.

To carry on all or any of the business of farming, forestry, plantation, dairy farming cultivation,
horticulture, floriculture, sericulture, green house farming, cultivators of all kinds of food grains
seeds, plants, trees, fruits, properties of orchards, and traders, exporters dealers and sellers of the
products of farming, diary, horticulture and floriculture and to carry on the business of cultivators,
growers manufacturers, millers, grinders, rollers, processors, cold store canners and preservers
and dealers of food grains and other agricultural, diary, horticultural and poultry products, fruits,
vegetables, herbs, medicines, flowers, drinks, fluids, and other fresh and preservable products and
to extract by-products and derivatives whether edible and food preparations of every kind and
description and generally the business of manufacture of and trading in preserved, dehydrated,
canned or converted agricultural products, fruits and vegetables, foods, dairy, and poultry
products and articles and other derivatives of all kinds and to provide consultancy & advisory
services related to agricultural activities and to carry out related research and development
activities and to take all sort of technical assistance / financial aids as may be deemed necessary.

To carry on the business of developing farms, forest farms, agricultural fields, orchards, gardens,
resorts, motels, nurseries, fisheries, aquaculture, water ponds and construct farm houses, villas,
cottages, and to plant, cultivate, produce grow, assist in growing, processing, marketing, or deal in
all kinds of agricultural and floricultural products, wood, commercial wood, crops, seasonal
crops, fruits, plants, medicinal herbs,(flowers, seeds, saplings, fertilizers and their products and to
do all other things incidental to social and commercial forestry and agricultural and floricultural
activities including certified hybrid, foundation and any other kind of seeds, plants, drip irrigation
system, and trees of all varieties to offer consultancy and project and engineering services for the
same and to carry out related research and development activities and to take all sort of technical
assistance / financial aids as may be deemed necessary.

To negotiate, settle, arrange, compromise and/or to subscribe, invest, hold and sell units/ bonds/
debentures/ other securities issued by Government / Semi Government / local authorities / Public
Sector Undertakings (PSUs) / companies including subsidiaries of the company and/or JV
companies.”

26. The name and address of the promoters of the Transferor Company 4 as on date are as follows:

Sr. No.

Name of Promoter Address

1

Yaarii Digital Integrated Services Limited Plot No.448-451, Udyog Vihar, Phase-V,

Gurugram-122016, Haryana, India.
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The name and address of the directors of the Transferor Company 4 as ondate are as follows:

Sr. No. Name of Director DIN Address

1 Mr. Vikas Sachdeva 07346167 H NO. 65A, Sushant Lok-3, Block-A,
Sector-57, Gurgaon, Haryana
122001, India

2 Mr. Niraj Tyagi 07309635 199, Sec - 11, Raj Nagar, Ghaziabad, Kavi
nagar, Ghaziabad,

Uttar Pradesh — 201002, India

3 Mr. Manmohan Singh 07347183 H. No. 495, Near Ram Mandir, Sector-4,
Gurgoan, Haryana-122001

India

The Authorised, Issued, Subscribed and Paid-up Share Capital of Transferor Company 4 as on 31 March
2021 is as follows:

Particulars Amount in Rupees
Authorised Capital
50,000 Equity Shares of Rs. 10/- each 500,000
TOTAL 500,000
Issued, Subscribed and Paid-up Share Capital
50,000 Equity Shares of Rs. 10/- each 500,000
TOTAL 500,000

Transferor Company 5

The Transferor Company 5, a private unlisted company, was incorporated on 18 October 2014. The
registered office of Transferor Company 5 was shifted from the State of Delhi to the State of Haryana in
terms of the certificate of registration dated 17 January 2019 issued by the Registrar of Companies, Delhi and
is situated at Plot No.448-451, Udyog Vihar, Phase-V, Gurugram-122016, Haryana, India. The CIN of
Transferor Company 5 is U70102HR2014PTC077948. The PAN of Transferor Company 5 is
AAJCM4212G. Transferor Company 5 is a wholly owned subsidiary of the Transferee Company/Demerging
Company 1.

The objects of Transferor Company 5 were altered vide special resolution passed by the shareholders of the
Company on 22 October 2018. The present objects as set out in Memorandum of Association and the main
business carried on by the Transferor Company 5 are as follows:

(a) “To carry on the business of development of Infrastructure and to undertake infrastructure
projects and to purchase, sell, develop, construct, hire or otherwise acquire and deal in all real or
personal estate/properties, and to construct, acquire, hold/sell properties, buildings, tenements and
such other moveable and immovable properties and to rent, let on hire and manage them and to
act as real estate agent and immovable property dealers.

(b) To acquire by purchase, lease, exchange or otherwise land including agricultural lands, buildings,
structures of any description in India or abroad and any estate or interest therein and any rights
over or connected with land, building and structures for constructing, developing, reconstructing,
altering, cultivating, improving, decorating, furnishing and maintaining, townships, markets,
offices, flats, apartments, houses, shops, factories, ware-house, or other buildings residential and
commercial of all kinds and/or conveniences thereon, to equip the same or part thereof.
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To layout, develop, conmstruct, build, erect, demolish, re-erect, alter, repair, remodel, improve,

grades, curves, pave, macadamize, cement, maintain or do any other work in connection with any
building or building scheme, structures, houses, apartments, places of worship, paths, streets,
sideways, courts, alleys, pavements, roads, highway, docks, sewers, bridges, canal, wells, springs,
dams, power plants, boors, wharves, ports, reservoirs, embankments, tramway, railways,
irrigations, reclamations, improvements, sanitary, water, gas or any other structural or and for
such purpose, to prepare estimates, plans, specification or models, and to enter into joint venture,

To carry on in India or elsewhere the business of exhibitors, traders, importers, exporters,

cleaners, retailers, wholesalers or otherwise deal in all kinds of sculptures, paintings, art graphics,
picture frames or any kind of artistic work / designs or other instruments / articles /ingredients,

(c)

foreign collaboration in real estate as per permissible government guidelines.
(d)

and/or to operate retail art galleries in India or elsewhere.
(e)

To negotiate, settle, arrange, compromise and/or to subscribe, invest, hold and sell units/ bonds/

debentures/ other securities issued by Government / Semi Government / local authorities / Public
Sector Undertakings (PSUs) / companies including subsidiaries of the company and/or JV

companies.”

The name and address of the promoters of the Transferor Company 5 as on date are as follows:

Sr. No. Name of Promoter Address
1 Yaarii Digital Integrated Services Limited Plot No.448-451, Udyog Vihar, Phase-V,
Gurugram-122016, Haryana, India.

The name and address of the directors of the Transferor Company 5 as ondate are as follows:

Sr. Name of Director DIN Address

No.

1 Mr. Bhavya Narwal 06947995 H.No. 1328, Sector 3, Rohtak, Tehsil-Rohtak,
Rohtak, Haryana-124001, India

2 Mr. Sumer Singh Tokas 06955507 Flat No. 4054, Plot No. 2, Sec-2, Joy
Apartment, Dwarka-110075, India

3 Mr. Sanjay 07476296 Loharwara(150), Loharwara, Bhiwani
Haryana — 127307, India

The Authorised, Issued, Subscribed and Paid-up Share Capital of Transferor Company 5 as on 31 March

2021 is as follows:

Particulars Amount in Rupees
Authorised Capital
3,050,000 Equity Shares of Rs. 10/- each 30,500,000
TOTAL 30,500,000
Issued, Subscribed and Paid-up Share Capital
3,050,000 Equity Shares of Rs. 10/- each 30,500,000
TOTAL 30,500,000

Transferor Company 6

The Transferor Company 6, a listed company, was incorporated on 18 March 2005 under the name ‘Piramyd
Retail Limited’. The name of Transferor Company 6 was changed to Indiabulls Retail Services Limited vide
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fresh certificate of incorporation dated May 22, 2008 and then changed to Store One Retail India Limited in
terms of fresh certificate of incorporation consequent upon change of name dated 6 October 2009. The name
of the Transferor Company 6 was changed to its present name SORIL Infra Resources Limited in terms of
the certificate of incorporation issued pursuant to change of name dated 21 December 2016. The registered
office of Transferor Company 6 was shifted from the State of Maharashtra to the State of Delhi in terms of
the certificate of registration dated 13 July 2008 issued by the Registrar of Companies, Delhi. Subsequently,
the registered office of the Transferor Company 6 was shifted from the State of Delhi to the State of Haryana
in terms of the certificate of registration dated 17 January 2019 and is situated at Plot No.448-451, Udyog
Vihar, Phase-V, Gurugram-122016, Haryana, India. The CIN of Transferor Company 6 is
L52190HR2005PLCO77960. The PAN of Transferor Company 6 is AADCP5164C. Transferor Company 6 is
a subsidiary of Transferee Company/Demerging Company 1 which legally and beneficially holds up to
64.71% of the paid up equity share capital of Transferor Company 6. The equity shares of Transferor
Company 6 are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”).

The objects of Transferor Company 6 were altered vide special resolutions passed by the shareholders of the
Company on 15 December 2016 and on 29 September 2018. The present objects as set out in Memorandum
of Association and the main business carried on by the Transferor Company 6 are as follows:

(a) “To carry on the business of providing property (both movable and immovable) and/or facility
management services, and to offer end to end solutions to manage and maintain real estate and/or
infrastructure projects in India and abroad.

(b) To carry on the business of renting, leasing of a comprehensive range of construction,
infrastructure, manufacturing, and mineral handling equipment(s), including machineries,
excavators, furniture, fixtures, dumpers, trucks, vehicles, tools of any description in India and
abroad.

(© To carry on the business of builders, decorators, general and government contractor and
engineers - mechanical, electrical, civil including business of providing turnkey solutions to
Engineering Procurement & Construction (EPC) Companies and other businesses incidental and
related thereto in India and abroad.

(d) To deal in full array of construction and / or infrastructure, machineries, equipment and other
building materials as required in construction and/or designing etc. of real estate and/or
infrastructure projects in India and abroad.

(e) To provide consultancy, advisory services in the field of Construction, Project development, IT,
Finance, Taxation etc. to commercial and industrial enterprises in India and abroad.

® To set up, incorporate, promote, acquire, and operate subsidiary(ies), joint venture(s), associate
company(ies), trust(s), or limited liability partnerships in various kind of businesses and services.”

The name and address of the promoters of the Transferor Company 6 as on date are as follows:

Sr. Name of Promoter Address

No.

1 Yaarii Digital Integrated Services Limited Plot No.448-451, Udyog Vihar Phase V,
Gurgaon, Haryana-122016 I

2 Sameer Gehlaut Apartment 6.01, 5, Stanhope Gate
London, W1K1AH
United Kingdom

3 Jyestha Infrastructure Private Limited Plot No.422B, Udyog Vihar, Phase - IV,

Gurugram, Haryana 122016, India

4 Kritikka Infrastructure Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India




5 Powerscreen Media Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

6 Calleis Real Estate Private Limited Plot No.422B, Udyog Vihar, Phase - 1V,
Gurugram, Haryana 122016, India

7 Calleis Constructions Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

8 Calleis Properties Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

9 Karanbhumi Estates Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

10 Meru Minerals Private Limited Plot No.422B, Udyog Vihar, Phase - 1V,
Gurugram, Haryana 122016, India

11 Dahlia Infrastructure Private Limited Plot No.422B, Udyog Vihar, Phase - 1V,
Gurugram, Haryana 122016, India

12 Galax Minerals Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

37. The name and address of the directors of the Transferor Company 6 as on date are as follows:
Sr. Name of Director DIN Address
No.
1 Mr. Anil Malhan 01542646 320, E-Space, Narvana Country, Gurgaon-
122018, Haryana
2 Mr. Munish Taneja 08851660 Flat No. 1405, Tower 4, Crescent Bay, Jerbai
Wadia Road, Bhoiwada, Mumbai — 400012
3 Mrs. Sargam Kataria 07133394 H. No. 949, ward 29, Sector — 4 Tehsil -
Gurgaon, Distt. Gurgaon-122001, Haryana
4 Mr. Gurinder Singh 08183046 94, Section-10-A, Chandigarh, Sector -11,
Chandigarh- 160011
5 Brig. Labh Singh Sitara 01724648 H. No. 50 New Officers Colony, Patiala-
147001, Punjab
6 Mr. Prem Prakash Mirdha 01352748 Mirdha Farm, Sirsi Road, Jaipur — 302 012,
Rajasthan
7 Ms. Supriya Bhatnagar 08731453 Sec-2, Kha-2, Near Sarasvati Girls School,
Jawahar Nagar, Jaipur, Rajasthan - 302004

38. The Authorised, Issued, Subscribed and Paid-up Share Capital of Transferor Company 6 as on 31 March
2021 is as follows:

Particulars Amount in Rupees
Authorised Capital
71,000,000 Equity Shares of Rs. 10/- each 710,000,000
4,000,000 preference shares of Rs. 10/- each 40,000,000
TOTAL 750,000,000
Issued, Subscribed and Paid-up Share Capital
31,500,000 Equity Shares of Rs. 10/- each 315,000,000
2,973,450 preference Shares of Rs. 10/- each 29,734,500
TOTAL 344,734,500
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Transferor Company 6 has 45,00,000 outstanding employee stock options under its existing stock options
scheme, the exercise of which may result in an increase in the issued and paid-up share capital of Transferor
Company 6.

Transferor Company 7

The Transferor Company 7, a public unlisted company, was incorporated on 5 November 2015. The
registered office of Transferor Company 7 was shifted from the State of Delhi to the State of Haryana in
terms of the certificate of registration dated 23 January 2019 issued by the Registrar of Companies, Delhi and
is situated at Plot No.448-451, Udyog Vihar, Phase-V, Gurugram-122016, Haryana, India. The CIN of
Transferor Company 7 is U33100HR2015PLCO078058. The PAN of Transferor Company 7 is
AAWCS3763K. Transferor Company 7 is a wholly owned subsidiary of the Transferor Company 6.

The objects of Transferor Company 7 were altered vide special resolutions passed by the shareholders of the
Company on 14 April 2017, 22 October 2018 and 31 December 2018. The present objects as set out in
Memorandum of Association and the main business carried on by the Transferor Company 7 are as follows:

(a) “To manufacture, deal, undertake on jobwork basis, formulate, process, develop, refine, import,
export, wholesale and/or retail trade all kinds of pharmaceuticals, antibiotics, drugs including
bulk drugs, intermediates, medicines, biologicals, neutraceuticals, healthcare, ayurvedic,
homeopathis, unani, lotions, cosmetics, formulations, and dietary supplement products, medicinal
preparations, tablets, injections, pills, capsules, ointments, plasma, biological product, inhalers,
vaccines, chemicals, chemical products, dry salters, mineral waters, wines, cordials, liquors,
soups, broths and other restoratives or foods and also to deal in medicinal goods such as surgical
instruments, contraceptives, photographic goods, oils, perfumes, cosmetics, patent medicines,
soaps, artificial limbs, hospital requisites, proprietary medicines, veterinary medicines and
tinctures extracts and to carry on the business of vialling, bottling, repacking, processing of
tablets, capsules, syrups, injections, ointments, etc. and to carry on the business of chemists,
druggists, buyers, sellers, agents, distributors and stockists of all kinds of pharmaceuticals and
allied products.

(b) To carry on in India or abroad business of importers, merchants, general orvder suppliers,
commission agents, representatives, distributors, royalty owner, contractors, auctioneers, indent
agents, passage agents, factors, organisers, concessionaries, sale agents, sub agents, and
insurance agents, in connection with the business as referred to in sub-clause (1) above and/ or to
establish, provide, maintain and conduct or otherwise subsidize research and development
laboratories or facilities and experimental workshops for scientific and technical research and to
undertake and carry on all types of science and technical research, experiments, process
developments and invention in pharmaceutical formulation, bulk drugs and to make available
products and processes on commercial scale or otherwise to pharmaceutical and other companies
and other persons.

(© To acquire, establish, run and maintain hospital(s) for the reception and treatment of persons
suffering from illness, or mental defect or for the reception and treatment of persons during
convalescence, or of persons requiring medical attention, or rehabilitation, to provide medical
relief to the public in all branches of medical sciences by all available means, to run, own,
manage, administer, Diagnostic Centres, Scan Centres, Nursing Homes, Clinics, Dispensaries,
Maternity Homes, Child Welfare and Family Planning Centres, Clinical, Pathological testing
laboratories, X-Ray and ECG Clinics in India and abroad, to act as Consultant and Advisors
providing technical know-how, technical services and allied services for the establishment,
operation and improvement of Nursing Homes, Hospitals, Clinics, Medical Institutions, Medical
Centres, Diagnostics Centres and Laboratories In India and abroad, to carry out medical research
by engaging in the research and development of all fields of medical sciences, and in therapies of
medical treatment, so as to afford medical relief in a better way, to provide research facilities for
carrying on research, basic and applied, in all systems and discipline or medical and surgical
knowledge, to develop pharmacological standardization of indigenous medical plant, to encourage
and discover new medical and/or surgical management of disease and affections and to investigate
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(e)
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and make known the nature and merits of investigations and findings and research in the said field
and to acquire any processes upon such terms as may seem expedient and to improve the same and
undertake the manufacture of any product developed, discovered or improved and/or to give
licences for the manufacture for the same to other and either to market the same or to grant
licenses to other to market the same on such terms as may be deemed fit, to provide, encourage,
initiate or promote facilities for the discovery, improvement or development of new method of
diagnosis, understanding and treatment of diseases.

To establish and run health portal, web sites, medical transcription centres, data
processing/computer centres, retail chains, e-commerce, and to offer wholesale, retail, ecommerce
facilities, health constancy and data processing and other services that are normally offered by
health portal, web sites, medical transcription centres, data processing/computer centres, retail
chains, etc. to individuals, business and other type of customers and to impart training of
Electronic data processing, Computer Software and Hardware, to customers and others and to
carry on the business of manufacturers, producers, makers, convertors, repairers, importers,
exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers,
preservers, stockists, agents, sub-agents, merchants, distributors, consignors, jobbers, brokers,
concessionaires or otherwise deal in computers, data processors, calculators, tabulators,
machines, appliances, accessories, devices and instruments, of every kind and activation for use
for industrial, commercial, scientific, medical, statistical, or any other purpose and any product or
products thereof or materials, articles, software and hardware used in the operation of or
otherwise in connection therewith or ancillary thereof.

To render consultancy/advisory services for the above mentioned business and its related/allied
fields of activities for the furtherance of its business objectives.

To negotiate, settle, arrange, compromise and/or to subscribe, invest, hold and sell units/ bonds/
debentures/ other securities issued by Government / Semi Government / local authorities / Public
Sector Undertakings (PSUs) / companies including subsidiaries of the company and/or JV
companies.”

The name and address of the promoters of the Transferor Company 7 as on date are as follows:

Sr. Name of Promoter Address
No.
1 SORIL Infra Resources Limited Plot No. No.448-451, Udyog Vihar, Phase-V,
Gurugram-122016, Haryana, India

The name and address of the directors of the Transferor Company 7 as on date are as follows:

Sr. Name of Director DIN Address
No.
1 Mr. Ravinder 02873125 1248/1 Rohtak Road, Kharkhoda,
Distt. Sonipat, Haryana-124402, India
2 Mr. Youdhvir Singh Malhan 05307581 1125/31, Laxman Vihar Ph-I
Gurgaon, Haryana-122001, India
3 Mr. Mohd Vaseem Raja 07709789 Mohalla- Mandi Rumpura Road,
Pilkhuwa, Ghaziabad
Uttar Pradesh — 245304, India
4 Ms. Supriya Bhatnagar 08731453 Sec-2, Kha-2, Near Sarasvati Girls

School, Jawahar Nagar, Jaipur,
Rajasthan - 302004

The Authorised, Issued, Subscribed and Paid-up Share Capital of Transferor Company 7 as 31 March 2021 is
as follows:
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Particulars Amount in Rupees
Authorised Capital
1,550,000 Equity Shares of Rs. 10/- each 15,500,000
TOTAL 15,500,000
Issued, Subscribed and Paid-up Share Capital
1,550,000 Equity Shares of the Rs. 10/- each 15,500,000
TOTAL 15,500,000

Transferee Company/Demerging Company 1

44,

45.
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The Transferee Company, a listed company, was incorporated on 24 July 2007 under the name ‘Indiabulls
Wholesale Services Limited’. The name of the Transferee Company was changed to SORIL Holdings &
Ventures Limited in terms of the certificate of incorporation pursuant to change of name dated 27 March
2017 issued by the Registrar of Companies, Delhi. Subsequently, the name of the Transferee Company was
changed to Indiabulls Integrated Services Limited in terms of the certificate of incorporation pursuant to
change of name dated 16 May 2018 issued by the Registrar of Companies, Delhi. Thereafter the name of the
Transferee Company was changed to its present name, Yaarii Digital Integrated Services Limited in terms of
the certificate of incorporation pursuant to change of name dated 25 November 2020. The registered office of
the Transferee Company was shifted from the State of Delhi to the State of Haryana in terms of the
certificate of registration dated 19 January 2019 and is situated at Plot No.448-451, Udyog Vihar, Phase-V,
Gurugram-122016, Haryana, India. The CIN of the Transferee Company is L51101HR2007PLC077999. The
PAN of the Transferee Company is AABCI7129N. The promoter group of the Transferee Company legally
and beneficially holds in aggregate 43.25% equity shares of the Transferee Company. 54.79% of the equity
shares of the Transferee Company are held by public shareholders and 1.96% of the equity shares of the
Transferee Company are held by Employees Welfare Trust. The equity shares of the Transferee Company
are listed on BSE and NSE.

The objects of Transferee Company were altered vide special resolutions passed by the shareholders of the
Company on 22 March 2017 and on 14 May 2018. The present objects as set out in Memorandum of
Association and the main business carried on by the Transferor Company 6 are as follows:

(a) “To carry on business of manufacturing and trading and retail business in India through retail
formats and including but not limited to hyper markets, super markets, mega stores/discount
stores, cash & carry, departmental stores, shoppers plaza, direct to home, phone order and mail
order, catalogue, through Internet and other forms and multi level channels for all products and
services, dealing in all kinds of goods, materials and items including but not limited to food &
provisions, household goods, consumer durables, jewellery, home improvement products,
footwear, luggages, books & stationery, health care and beauty products, toys and music,
computers & accessories, telecom products, agri input products, furniture & furnishings,
automobile & accessories, and acquiring and running food, service and entertainment centers
including but not limited to multiplexes, cinemas, gaming centers, amusement parks, restaurants,
food courts, tea and coffee refreshment rooms, café, icecream parlours, and video parlours and
acquiring of land or building on lease or freehold or any commercial or industrial or residential
building for running and management of retail business and to acquire flats, offices and retail
spaces for carrying on retail business and to sell them, lease or sublet them and to undertake and
execute civil, mechanical, electrical and structural works contracts and sub contracts in all their
respective branches to carry on retailing business.

(b) To carry on, procure, own, manage, operate, as buyer, seller, dealer, distributor of goods on
wholesale basis including but not limited to operating wholesale distribution centers, stores and
warehouses of all kinds of goods, products, articles, rights, merchandise, possessions of any nature
and of any use being industrial, commercial, household, technical of any form whatsoever and to
render all such services in the ordinary course of business and to distribute or to market such
goods, products etc as a wholesaler.



(©

(d)

(e)

®

To act as stockists, agents and brokers for sellers, buyers, exporters, importers, merchants,
manufacturers, traders and others and to render all such services to market and distribute the
goods, products etc. of any form whatsoever, as a wholesaler.

To acquire by purchase, lease, exchange or otherwise land, buildings, structures of any description
in India or abroad and any estate or interest therein and any rights over or connected with land,
building and structures and turn the same to account as may seem expedient and in particular by
preparing building sites and by constructing, developing, reconstructing, altering, improving,
decorating, furnishing and maintaining, townships, markets, offices, flats, apartments, houses,
shops, factories, ware-house, or other buildings residential, commercial and industrial and of all
kinds and/or conveniences thereon, to equip the same or part thereof with all or any amenities or
conveniences, drainage facility, electric, telephonic, television installations and to deal with the
same in any manner whatsoever, and by advancing money to and entering into contracts and
arrangements of all kinds with builders, tenants and others, to manage land, building and other
properties.

To construct, acquire, hold/sell properties, buildings, tenements and such other moveable and
immovable properties and to rent, let on hire and manage them and to act as real estate agent and
immovable property dealers.

To acquire, set up, incorporate, promote, establish, organize, manage, sponsor, subsidize, operate
companies, trusts, funds, entities or partnerships of all kinds and businesses, including the
insurance & assurance business in all branches of life insurance, general insurance including
health insurance; the business of raising or acquiring funds for and managing mutual funds,
venture capital funds, offshore funds, pension funds, provident funds, insurance funds, alternative
investment funds or any other funds, the businesses of portfolio managers, financial services,
financial management, financial consultancy, investment advisory and other advisory services.”

The name and address of the promoters of the Transferee Company as on date are as follows:

Sr. Name of Promoter Address

No.

1. Sameer Gehlaut Apartment 6.01, 5, Stanhope Gate
London, W1K1AH
United Kingdom

2. Jyestha Infrastructure Private Limited Plot No.422B, Udyog Vihar, Phase - 1V,
Gurugram, Haryana 122016, India

3. Kritikka Infrastructure Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

4, Powerscreen Media Private Limited Plot No.422B, Udyog Vihar, Phase - 1V,
Gurugram, Haryana 122016, India

5. Calleis Real Estate Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

6. Calleis Constructions Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

7. Calleis Properties Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India

8. Karanbhumi Estates Private Limited Plot No.422B, Udyog Vihar, Phase - 1V,
Gurugram, Haryana 122016, India

9. Meru Minerals Private Limited Plot No.422B, Udyog Vihar, Phase - IV,

Gurugram, Haryana 122016, India
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10. Dahlia Infrastructure Private Limited Plot No0.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India
11. Galax Minerals Private Limited Plot No.422B, Udyog Vihar, Phase - IV,
Gurugram, Haryana 122016, India
46. The name and address of the directors of the Transferee Company as on date are as follows:
Sr. Name of Director DIN Address
No.
1 Mr. Kubeir Khera 03498226 Flat No. 1202, Building No. 7, NRI
Complex, Seawood Estate, Nerul, Navi
Mumbai, Mumbai- 400706, Maharashtra
2 Mr. Manvinder Singh Walia 07988213 1203/1204, X-Wing, Callalilly, Nahar
Amrit Shakti, Near Chandivali Studio,
Chandivali, Andheri East, Mumbai-
400072, Maharashtra
3 Mr. Ajit Kumar Mittal 02698115 A-403, Ashok Garden, Thokarsi Jivraj
Road, Shivadi, Mumbai - 400015,
Maharashtra
4 Mr. Gurrappa Gopalakrishna 06407040 B-8, Dhanastra, Reserve Bank Senior
Officers, Quarters, 122, N.P. Marg,
Colaba, Mumbai 400005, Maharashtra
5 Justice Gyan Sudha Misra 07577265 D-78, Panchsheel Enclave, New Delhi -
(Retd.) 110017, Delhi
6 Mr. Shamsher Singh Ahlawat 00017480 96A, Eastern Avenue, Sainik Farm,
Khanpur, New Delhi — 110062
7 Mr. Praveen Kumar Tripathi 02167497 K-80 S/F Internal Street,
Hauz Khas near Kailash Pati Mandir, New
Delhi — 110016
47. The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on 31 March

2021 is as follows:

Particulars

Amount in Rupees

Authorised Capital

400,000,000 Equity Shares of Rs. 2/- each 800,000,000

30,000,000 Preference Shares of Rs. 10/- each 300,000,000
TOTAL 1,100,000,000

Issued, Subscribed and Paid-up Share Capital

89,325,569 Equity Shares of Rs. 2/- each 178,651,138
TOTAL 178,651,138

Transferee Company has 55,66,600 outstanding employee stock options under its existing stock options
scheme and NIL share warrants, the exercise of which may result in an increase in the issued and paid-up
share capital of the Transferee Company.
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Resulting Company 1

The Resulting Company 1, a public unlisted company, was incorporated on 2 January 2019. The registered
office of the Resulting Company 1 is situated at Plot No0.448-451, Udyog Vihar, Phase-V, Gurugram-
122016, Haryana, India. The CIN of the Resulting Company 1 is U71290HR2019PLC077579. The PAN of
the Resulting Company 1 is AAFCI1200E. The Resulting Company 1 is a wholly owned subsidiary of the
Transferee Company/Demerging Company 1.

The objects as set out in Memorandum of Association and the main business carried on by the Resulting
Company 1 are as follows:

(a)

(b)

(©)

“To carry on the business of providing property (both movable and immovable), infrastructure
facility management services and to offer end to end solutions to manage and maintain real estate,
infrastructure projects in India and abroad and/or to carry on the business of trading and
manufacturing of all types of machines / equipment’s including spares parts thereof and provide
after sale services, take franchisee and act as agent to re-sell and/or to carry on the business of
renting, leasing of a comprehensive range of construction, infrastructure, manufacturing, and
mineral handling equipment(s), including machineries, excavators, furniture, fixtures, dumpers,
trucks, vehicles, tools of any description in India and abroad and/or to carry on the business of
builders, decorators, general and government contractor and engineers - mechanical, electrical,
civil including business of providing turnkey solutions to Engineering Procurement &
Construction (EPC) Companies and other businesses incidental and related thereto in India and
abroad and/or to deal in full array of construction, infrastructure, machineries, equipment and
other building materials as required in construction, designing etc. of real estate, infrastructure
projects in India and abroad and /or to construct, acquire, hold/sell properties, buildings,
tenements and such other moveable and immovable properties and to rent, let on hire and manage
them and to act as real estate agent and immovable property dealers and/or to design produce,
manufacture, install, maintain, repair, purchase, buy, sell import, export or otherwise deal in all
types and description of building / infrastructure products including lighting products, fixtures,
incandescent lamps, Consumer durables and appliances, Lantern, CFL (Compact Florescent
Lamps), tube lights, LED (Light Emitting Diode) lantern, LED Bulb, LED Lamps, LED Lights and
its fixtures, solar products, including solar lanterns, solar lights and its fixtures.

To provide consultancy, advisory services in the field of Construction, Project development, IT,
Finance, Taxation and other related fields to commercial and industrial enterprises in India and
abroad.

To set up, incorporate, promote, acquire, and operate subsidiary(ies), joint venture(s), associate
company(ies), trust(s), or limited liability partnerships in various kind of businesses and services.”

There has been no change in the name and objects of the Resulting Company 1 since incorporation.

The name and address of the promoters of the Resulting Company 1 as ondate are as follows:

Sr. Name of Promoter Address
No.
1 Yaarii Digital Integrated Services Limited Plot No.448-451, Udyog Vihar, Phase-V,

Gurugram-122016, Haryana, India.

The name and address of the directors of the Resulting Company 1 as ondate are as follows:

Sr. Name of Director DIN Address
No.
1 Mr. Vikas Sachdeva 07346167 H NO. 65A, Sushant Lok-3, Block-A, Sector-57,
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Sr. Name of Director DIN Address
No.

Gurgaon, Haryana, 122001, India

2 Mr. Niraj Tyagi 07309635 199, Sec - 11, Raj Nagar, Ghaziabad, Kavi nagar,
Ghaziabad, Uttar Pradesh — 201002, India
3 Mr. Ashu Jain 07541896 House No-335, first floor

Near blue bell school, sector-4
Gurgaon, Haryana-122001, India

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Resulting Company 1 as on 31 March
2021 is as follows:

Particulars Amount in Rupees
Authorised Capital
100,000 Equity Shares of Rs. 10/- each 1,000,000
TOTAL 1,000,000

Issued, Subscribed and Paid-up Share Capital

100,000 Equity Shares of Rs. 10/- each 1,000,000

TOTAL 1,000,000

Demerging Company 2

The Demerging Company 2, a public unlisted company, was incorporated on 6 July 2016. The registered
office of the Demerging Company 2 was shifted from the State of Delhi to the State of Haryana in terms of
the certificate of registration dated 24 January 2019 issued by the Registrar of Companies, Delhi and is
situated at Plot No0.448-451, Udyog Vihar, Phase-V, Gurugram-122016, Haryana, India. The CIN of the
Demerging Company 2 is U33119HR2016PLC078088. The PAN of the Demerging Company 2 is
AAECI1799P.

Zwina Infrastructure Private Limited, a private company incorporated under the Act and having its registered
office at Plot No 422B, Udyog Vihar, Phase-IV, Gurugram-122016, Haryana, India, and its nominees,
legally and beneficially holds 84.06% equity shares of the Demerging Company 2 and remaining 15.94%
equity shares of the Demerging Company 2 are legally and beneficially held by Mr. Nikhil Rajgopala Chari,
the Chief Executive Officer of the Demerging Company 2.

The objects as set out in Memorandum of Association and the main business carried on by the Demerging
Company 2 are as follows:

(a) “To manufacture, deal, undertake on jobwork basis, formulate, process, develop, refine, import,
export, wholesale and/or retail trade all kinds of pharmaceuticals, antibiotics, drugs including
bulk drugs, intermediates, medicines, biologicals, neutraceuticals, healthcare, ayurvedic,
homeopathis, unani, lotions, cosmetics, formulations, and dietary supplement products, medicinal
preparations, tablets, injections, pills, capsules, ointments, plasma, biological product, inhalers,
vaccines, chemicals, chemical products, dry salters, mineral waters, wines, cordials, liquors,
soups, broths and other restoratives or foods and also to deal in medicinal goods such as surgical
instruments, contraceptives, photographic goods, oils, perfumes, cosmetics, patent medicines,
soaps, artificial limbs, hospital requisites, proprietary medicines, veterinary medicines and
tinctures extracts and to carry on the business of vialling, bottling, repacking, processing of
tablets, capsules, syrups, injections, ointments, etc. and to carry on the business of chemists,
druggists, buyers, sellers, agents, distributors and stockists of all kinds of pharmaceuticals and
allied products.
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(b)

(c)

(d)

(e)

)

To carry on in India or abroad business of importers, merchants, general order suppliers,
commission agents, representatives, distributors, royalty owner, contractors, auctioneers, indent
agents, passage agents, factors, organisers, concessionaries, sale agents, sub agents, and
insurance agents, in connection with the business as referred to in sub-clause (1) above.

To acquire, establish, run and maintain hospital(s) for the reception and treatment of persons
suffering from illness, or mental defect or for the reception and treatment of persons during
convalescence, or of persons requiring medical attention, or rehabilitation, to provide medical
relief to the public in all branches of medical sciences by all available means, to run, own,
manage, administer, Diagnostic Centres, Scan Centres, Nursing Homes, Clinics, Dispensaries,
Maternity Homes, Child Welfare and Family Planning Centres, Clinical, Pathological testing
laboratories, X-Ray and ECG Clinics in India and abroad, to act as Consultant and Advisors
providing technical know-how, technical services and allied services for the establishment,
operation and improvement of Nursing Homes, Hospitals, Clinics, Medical Institutions, Medical
Centres, Diagnostics Centres and Laboratories In India and abroad, to carry out medical research
by engaging in the research and development of all fields of medical sciences, and in therapies of
medical treatment, so as to afford medical relief in a better way, to provide research facilities for
carrying on research, basic and applied, in all systems and discipline or medical and surgical
knowledge, to develop pharmacological standardization of indigenous medical plant, to encourage
and discover new medical and/or surgical management of disease and affections and to investigate
and make known the nature and merits of investigations and findings and research in the said field
and to acquire any processes upon such terms as may seem expedient and to improve the same and
undertake the manufacture of any product developed, discovered or improved and/or to give
licences for the manufacture for the same to other and either to market the same or to grant
licenses to other to market the same on such terms as may be deemed fit, to provide, encourage,
initiate or promote facilities for the discovery, improvement or development of new method of
diagnosis, understanding and treatment of diseases.

To establish and run health portal, web sites, medical transcription centres, data
processing/computer centres, retail chains, e-commerce, and to offer wholesale, retail, ecommerce
facilities, health constancy and data processing and other services that are normally offered by
health portal, web sites, medical transcription centres, data processing/computer centres, retail
chains, etc. to individuals, business and other type of customers and to impart training of
Electronic data processing, Computer Software and Hardware, to customers and others and to
carry on the business of manufacturers, producers, makers, convertors, repairers, importers,
exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers,
preservers, stockists, agents, sub-agents, merchants, distributors, consignors, jobbers, brokers,
concessionaires or otherwise deal in computers, data processors, calculators, tabulators,
machines, appliances, accessories, devices and instruments, of every kind and activation for use
for industrial, commercial, scientific, medical, statistical, or any other purpose and any product or
products thereof or materials, articles, software and hardware used in the operation of or
otherwise in connection therewith or ancillary thereof.

To establish, provide, maintain and conduct or otherwise subsidize research and development
laboratories or facilities and experimental workshops for scientific and technical research and to
undertake and carry on all types of science and technical research, experiments, process
developments and invention in pharmaceutical formulation, bulk drugs and to make available
products and processes on commercial scale or otherwise to pharmaceutical and other companies
and other persons.

To render consultancy/ advisory services for the above mentioned business and its related/ allied
fields of activities for the furtherance of its business objectives.”

There has been no change in the name and objects of the Demerging Company 2 since incorporation.
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The name and address of the promoters of the Demerging Company 2 as on date are as follows:

Sr.
No.

Name of Promoter

Address

Zwina Infrastructure Private Limited

Plot No. 422B, Udyog Vihar, Phase-1V,
Gurugram-122016, Haryana, India

The name and address of the directors of the Demerging Company 2 as ondate are as follows:

Sr. Name of Director DIN Address
No.
1 Mr. Karan Singh Khera 00017236 Flat No. 1204, GH 07, Sector 45, Gurgaon,
Haryana-122002, India
2 Mr. Narendra Gehlaut 01246303 House Number-875, Sector- 17B, Gurgaon,
Haryana-122001, India
3 Mr. Rajesh Kapur 08247528 6 - A/ 1505, Sapphire Heights, Lokhandwala
Township, Akruli Rd, Kandivali (East),
Mumbai, Maharashtra-400101, India
4 Mr. Vidya Nand 08267224 Pana Bidhran Gorar, Gorar (52-R)
Sonipat, Haryana, 131408, India
5 Mr. Anand Kumar 08267718 534, Main Gali, Gorar (52-R), Sonipat
Haryana-131408, India
6 Mr. Ankit Tomar 08269745 Pana Bidhran, Gorar Sonipat, Haryana, 131408

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Demerging Company 2 as on 31 March
2021 is as follows:

Particulars Amount in Rupees
Authorised Capital
65,000,000 Equity Shares of Re. 1/- each 65,000,000
TOTAL 65,000,000
Issued, Subscribed and Paid-up Share Capital
62,753,037 Equity Shares of Re. 1/- each 62,753,037
TOTAL 62,753,037

Demerging Company 2 has 33,02,791 outstanding employee stock options the exercise of which may result
in an increase in the issued and paid-up share capital of Demerging Company 2.

No shares of the Demerging Company 2 are being issued, transferred or cancelled pursuant to the Scheme.
Therefore, effectiveness of the Scheme will not result in any direct change in capital structure of the
Demerging Company 2.

Resulting Company 2

The Resulting Company 2, a public unlisted company, was incorporated on 17 January 2019. The registered
office of the Resulting Company 2 is situated at Plot No0.448-451, Udyog Vihar, Phase-V, Gurugram-
122016, Haryana, India. The CIN of the Resulting Company 2 is U24290HR2019PLC077935. The PAN of
the Resulting Company 2 is AAFCI1399L. The Resulting Company 2 is a wholly owned subsidiary of the
Resulting Company 1.




62. The objects as set out in Memorandum of Association and the main business carried on by the Resulting
Company 2 are as follows:

(a)

(b)

(©

(d)

“To manufacture, deal, undertake on jobwork basis, formulate, process, develop, refine, import,
export, wholesale and/or retail trade all kinds of pharmaceuticals, antibiotics, drugs including
bulk drugs, intermediates, medicines, biologicals, neutraceuticals, healthcare, ayurvedic,
homeopathis, unani, lotions, cosmetics, formulations, and dietary supplement products, medicinal
preparations, tablets, injections, pills, capsules, ointments, plasma, biological product, inhalers,
vaccines, chemicals, chemical products, dry salters, mineral waters, wines, cordials, liquors,
soups, broths and other restoratives or foods and also to deal in medicinal goods such as surgical
instruments, contraceptives, photographic goods, oils, perfumes, cosmetics, patent medicines,
soaps, artificial limbs, hospital requisites, proprietary medicines, veterinary medicines and
tinctures extracts and to carry on the business of vialling, bottling, repacking, processing of
tablets, capsules, syrups, injections, ointments, etc. and to carry on the business of chemists,
druggists, buyers, sellers, agents, distributors and stockists of all kinds of pharmaceuticals and
allied products.

To carry on in India or abroad business of importers, merchants, general order suppliers,
commission agents, representatives, distributors, royalty owner, contractors, auctioneers, indent
agents, passage agents, factors, organisers, concessionaries, sale agents, and sub agents, in
connection with the business as referred to in sub-clause (1) above and/ or to establish, provide,
maintain and conduct or otherwise subsidize research and development laboratories or facilities
and experimental workshops for scientific and technical research and to undertake and carry on
all types of science and technical research, experiments, process developments and invention in
pharmaceutical formulation, bulk drugs and to make available products and processes on
commercial scale or otherwise to pharmaceutical and other companies and other persons.

To acquire, establish, run and maintain hospital(s) for the reception and treatment of persons
suffering from illness, or mental defect or for the reception and treatment of persons during
convalescence, or of persons requiring medical attention, or rehabilitation, to provide medical
relief to the public in all branches of medical sciences by all available means, to run, own,
manage, administer, Diagnostic Centres, Scan Centres, Nursing Homes, Clinics, Dispensaries,
Maternity Homes, Child Welfare and Family Planning Centres, Clinical, Pathological testing
laboratories, XRay and ECG Clinics in India and abroad, to act as Consultant and Advisors
providing technical know-how, technical services and allied services for the establishment,
operation and improvement of Nursing Homes, Hospitals, Clinics, Medical Institutions, Medical
Centres, Diagnostics Centres and Laboratories In India and abroad, to carry out medical research
by engaging in the research and development of all fields of medical sciences, and in therapies of
medical treatment, so as to afford medical relief in a better way, to provide research facilities for
carrying on research, basic and applied, in all systems and discipline or medical and surgical
knowledge, to develop pharmacological standardization of indigenous medical plant, to encourage
and discover new medical and/or surgical management of disease and affections and to investigate
and make known the nature and merits of investigations and findings and research in the said field
and to acquire any processes upon such terms as may seem expedient and to improve the same and
undertake the manufacture of any product developed, discovered or improved and/or to give
licences for the manufacture for the same to other and either to market the same or to grant
licenses to other to market the same on such terms as may be deemed fit, to provide, encourage,
initiate or promote facilities for the discovery, improvement or development of new method of
diagnosis, understanding and treatment of diseases.

To establish and run health portal, web sites, medical transcription centres, data
processing/computer centres, retail chains, e-commerce, and to offer wholesale, retail, e-
commerce facilities, health constancy and data processing and other services that are normally
offered by health portal, web sites, medical transcription centres, data processing/computer
centres, retail chains, etc. to individuals, business and other type of customers and to impart
training of Electronic data processing, Computer Software and Hardware, to customers and others
and to carry on the business of manufacturers, producers, makers, convertors, repairers,
importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers,
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movers, preservers, stockists, agents, sub-agents, merchants, distributors, consignors, jobbers,
brokers, concessionaires or otherwise deal in computers, data processors, calculators, tabulators,
machines, appliances, accessories, devices and instruments, of every kind and activation for use
for industrial, commercial, scientific, medical, statistical, or any other purpose and any product or
products thereof or materials, articles, software and hardware used in the operation of or
otherwise in connection therewith or ancillary thereof.

(e) To render consultancy/advisory services for the above mentioned business and its related/allied
fields of activities for the furtherance of its business objectives.”

There has been no change in the name and objects of the Resulting Company 2 since incorporation.

The name and address of the promoters of the Resulting Company 2 as on date are as follows:

Sr. Name of Promoter Address
No.
1 Indiabulls Enterprises Limited Plot No.448-451, Udyog Vihar, Phase-V, Gurugram-
122016, Haryana, India.

The name and address of the directors of the Resulting Company 2 as ondate are as follows:

Sr. Name of Director DIN Address
No.
1 Mr. Vikas Sachdeva 07346167 H NO. 65A, Sushant Lok-3, Block-A, Sector-
57, Gurgaon, Haryana, 122001, India
2 Mr. Niraj Tyagi 07309635 199, Sec - 11, Raj Nagar, Ghaziabad, Kavi
nagar, Ghaziabad,Uttar Pradesh — 201002, India
3 Mr. Harvinder 08309309 House No. 1240 Ward No. 21, Prem Nagar,

Rohtak- 124001, Haryana

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Resulting Company 2 as 31 March

2021is as follows:
Particulars Amount in Rupees
Authorised Capital
50,000 Equity Shares of Rs. 10/- each 500,000
TOTAL 500,000
Issued, Subscribed and Paid-up Share Capital
50,000 Equity Shares of Rs. 10/- each 500,000
TOTAL 500,000




Rationale for the Scheme

67.

The rationale for the Scheme is as under:

(a) creation of separate listed verticals housing identified business segments viz, Insurance Business
(comprising of life insurance, general insurance and / or other related businesses) and non-
insurance business (comprising of Infrastructure Solutions Business and Pharma Business);

(b) greater focus on business operations of life insurance and general insurance;

(© Transferee Company being a listed entity is a holding company of another listed entity, i.e.,
Transferor Company 6, which results in the inability of Transferee Company’s shareholders to
directly participate in Transferor Company 6’s operation. This Scheme would provide greater
participation to the shareholders of both listed companies, by providing them with direct
participation in all the businesses of the group, thereby unlocking shareholders value;

(d) the Scheme also envisages acquisition of on-going Pharma Business undertaking of Demerging
Company 2, which shall assist in capitalizing the opportunities and growth of the Pharma Business
by use of its expertise, sales and marketing team pan India;

(e) Insurance Business is very distinct from Infrastructure Solutions Business and Pharma Business in
terms of different risk / rewards, distinct gestation period, distinct technical, funding and regulatory
requirements and hence, segregation will enable adoption of focused approach that will lead to
maximization of value creation; and

® the identified business segments would have their own management teams and board of directors,
who can chart out their own independent strategies to maximize value creation for their respective
stakeholders.

Relationship among Companies who are parties to the Scheme

68.

69.

The Transferor Companies 1 to 5 are wholly owned subsidiaries of the Transferee Company. Transferor
Company 6 is a majority owned listed subsidiary of the Transferee Company. Transferor Company 7 is a
wholly owned subsidiary of Transfer Company 6. In addition, the Resulting Company 1 is wholly owned
subsidiary of Transferee Company/Demerging Company 1 and Resulting Company 2 is a wholly owned
subsidiary of the Resulting Company 1. Therefore all Transferor Companies and Resulting Companies are
either direct or indirect subsidiaries of Transferee Company / Demerging Company 1. The Demerging
Company 2 is not related to any of the other Parties except to the extent that its ultimate promoter is also the
promoter of Transferee Company.

None of the promoters, directors, key managerial personnel or managers, if any, of any of the Parties
has any shareholding interest in any of the other Parties which is above 2% of the paid-up share capital of the
relevant Party, except Mr. Nikhil Rajgopala Chari, Chief Executive Officer of the Demerging Company 2,
who legally and beneficially holds 15.94% of its equity shares and Mr. Sameer Gehlaut, through his 100%
owned companies, owns 84.06% equity shareholding in Demerging Company 2 and 43.25% equity
shareholding in Transferee Company.

Corporate Approvals

70.

The draft Scheme along with the valuation reports dated 29 January 2019 issued by M/s N S KUMAR &
CO., Chartered Accountants (an affiliate of Transaction Square LLP), and M/s Doogar & Associates,
Chartered Accountants (collectively the “Valuation Reports™”), in respect of the proposed Scheme,
were placed before the respective Audit Committee(s) of the Transferor Company 6 and Transferee
Company at their respective meetings held on 29 January 2019. A fairness opinion on the valuation by
Chartered Capital and Investment Limited, a SEBI registered category I merchant Banker, (bearing
registration number INM000004018) (“Fairness Opinion”), was also submitted to the Transferor Company
6’s and Transferee Company’s Audit Committee(s). The Audit Committee(s) of the Transferor Company 6
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and Transferee Company, based on the aforesaid documents amongst others, recommended the Scheme
to the respective company’s Board of Directors by its report. The Valuation Reports and Fairness Opinion
and reports of the Audit Committee(s) of Transferor Company 6 and Transferee Company are also open for
inspection at their registered offices.

The Scheme, along with the aforesaid Valuation Reports and Fairness Opinion and other relevant documents,
was placed before the respective Board of Directors of the Transferor Company 6 and Transferee Company
at respective meetings held on 29 January 2019 and based on the reports submitted by their respective Audit
Committee(s)the Board of Directors of the Transferor Company 6 and Transferee Company unanimously
approved the Scheme at meetings held on 29 January 2019.

Further, based on the report submitted by the respective Audit Committees (wherever applicable), of the
Transferor Companies, Resulting Company 1, Resulting Company 2 and Demerging Company 2
recommending the draft Scheme, the respective Board of Directors of the Transferor Companies, Resulting
Company 1, Resulting Company 2 and Demerging Company 2 unanimously approved the Scheme on 29
January 2019.

The details of the Directors of each of the Parties who voted in favour of the resolution approving the
Scheme, voted against the resolution on the Scheme and who did not vote or participate are as under:

a. Transferor Company 1:

Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Dushyant Batra 07098593 Yes No NA
Ms. Monica Kadyan 07858199 Yes No NA
Mr. Prem Singh Gahlawat, 06735875 Yes No NA
Mr. Vidya Nand, 08267224 Yes No NA

b.  Transferor Company 2:

Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Youdhvir Singh Malhan 05307581 Yes No NA
Mr. Bhavya Narwal 06947995 Yes No NA
Mr. Prem Singh Gahlawat 06735875 Yes No NA
Mr. Vidya Nand 08267224 Yes No NA

c.  Transferor Company 3

Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Rajiv Malhan 02835523 Yes No NA
Mr. Anil Kumar Yadav 06456149 Yes No NA




Mr. Harvinder 08309309 Yes No NA
d. Transferor Company 4
Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Vikas Sachdeva 07346167 Yes No NA
Mr. Niraj Tyagi 07309635 Yes No NA
Mr. Manmohan 07347183 Yes No NA
e. Transferor Company 5
Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Bhavya Narwal 06947995 Yes No NA
Mr. Sumer Singh Tokas 06955507 Yes No NA
Mr. Sanjay 07476296 Yes No NA
f.  Transferor Company 6
Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Anil Malhan 01542646 Yes No NA
Mr. Divyesh Bharatkumar Shah 00010933 Yes No NA
Mrs. Sargam Kataria 07133394 Yes No NA
Mr. Gurinder Singh 08183046 Yes No NA
Brig. Labh Singh Sitara 01724648 Yes No NA
Mr. Prem Prakash Mirdha 01352748 Yes No NA
g.  Transferor Company 7
Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Ravinder 02873125 Yes No NA
Mr. Youdhvir Singh Malhan 05307581 Yes No NA
Mr. Kishore Kumar Srivastava 01223908 Yes No NA
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h. Transferee Company

Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Ajit Kumar Mittal 02698115 Yes No NA
Mr. Manvinder Singh Walia 07988213 Yes No NA
Mr. Gurrappa Gopalakrishna 06407040 Yes No NA
Justice Gyan Sudha Misra (Retd.) 07577265 Yes No NA
Mr. Shamsher Singh Ahlawat 00017480 Yes No NA

i.  Resulting Company 1

Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Vikas Sachdeva 07346167 Yes No NA
Mr. Niraj Tyagi 07309635 Yes No NA
Mr. Ashu Jain 07541896 Yes No NA

j-  Demerging Company 2

Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Karan Singh Khera 00017236 Yes No NA
Mr. Ankit Tomar 08269745 Yes No NA
Mr. Narendra Gehlaut 01246303 NA NA Did Not Vote

k.  Resulting Company 2

Name of Director DIN Voted in Voted Did not
favour against vote/abstained
Mr. Vikas Sachdeva 07346167 Yes No NA
Mr. Niraj Tyagi 07309635 Yes No NA
Mr. Harvinder 08309309 Yes No NA

Approvals and actions taken in relation to the Scheme

74. BSE Limited was appointed as the Designated Stock Exchange by the Transferee Company and Transferor
Company 6 for the purpose of coordinating with SEBI for obtaining approval of SEBI in accordance with
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
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80.

As required by the SEBI Circular, the Transferor Company 6 had filed its no complaints report with BSE and
NSE, on March 8, 2019 and April 23, 2019, respectively. These reports indicate that the Transferor Company
received no complaints from the equity shareholders with respect to the Scheme.

As required by the SEBI Circular, the Transferee Company had filed its no complaints report with BSE and
NSE on 19 March 2019 and 7 May 2019, respectively. These reports indicate that the Transferee Company
received no complaints from the equity shareholders with respect to the Scheme

The Transferee Company received no adverse observations/no-objection letter regarding the Scheme from
BSE and NSE dated 5 September 2019 and 3 September 2019 respectively, conveying their no adverse
observations/no-objection for filing the Scheme with NCLT pursuant to the letter dated 30 August 2019
addressed by SEBI to BSE and NSE, which, inter alia, stated the following:

"The Company shall ensure that additional information/undertakings, if any, submitted by the
Company, after filing the Scheme with the Stock Exchange and from the date of receipt of this
letter is displayed on the website of the listed company.”

] “The Company shall duly comply with various provisions of the Circular.”

[ “The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in
the petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged
to bring the observations to the notice of NCLT.”

(I "It is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for itscomments / observations / representations.”

The Transferor Company 6 received no adverse observations/no-objection letter regarding the Scheme from
BSE and NSE dated 5 September 2019 and 3 September 2019 respectively, conveying their no adverse
observations/no-objection for filing the Scheme with NCLT pursuant to the letter dated 30 August 2019
addressed by SEBI to BSE and NSE, which, inter alia, stated the following:

"The Company shall ensure that additional information/undertakings, if any, submitted by the
Company, after filing the Scheme with the Stock Exchange and from the date of receipt of this
letter is displayed on the website of the listed company.”

>

] “The Company shall duly comply with various provisions of the Circular.’

1 “The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in
the petition to be filed before National Company Law Tribunal (NCLT) and the Company is
obliged to bring the observations to the notice of NCLT.”

(I "It is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for itscomments / observations / representations.”

The Transferor Companies, Transferee Company, Resulting Company 1, Resulting Company 2 and
Demerging Company 2 would obtain the respective necessary approvals/sanctions/no objection(s) from the
regulatory or other Governmental Authorities in respect of the Scheme in accordance with law, where so
required.

The Transferor Companies, Transferee Company, Resulting Company 1, Resulting Company 2 and
Demerging Company 2 filed CA (CAA) No. 45/CHD/HRY of 2020 along with annexures thereto which
includes the Scheme with the NCLT on 20 February 2020. The Order and the Scheme have also been filed on
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14 July 2021 by each of the Transferor Companies, Transferee Company, Resulting Company 1, Resulting
Company 2 and Demerging Company 2 with the Registrar of Companies.

Salient features of the Scheme

81.

42

In the sub-paragraphs hereunder, the Transferor Companies 1 to 7 are collectively referred to as the
Transferring Companies:

(@)
(b)

(©

(d)

(e)

®

(@

(h)

(M)

The Appointed Date under the Scheme is 1 April 2019.

Equipment Renting Business means the undertaking as a going concern of the Demerging
Company 1 comprising the business and operations of the equipment renting business and
comprising of all movable and immovable assets and liabilities thereto.

Facility Management Business means the whole of the undertaking as a going concern of the
Demerging Company 1 comprising the business and operations of the facility management
business comprising of all movable and immovable assets and liabilities thereto.

Health Advisory Business means the undertaking, business and operations of the Demerging
Company 2 relating to the business of health advisory and consulting services, other than the
Pharma Business.

Infrastructure Solutions Business means the business of the Demerging Company 1, other than the
Insurance Business and includes the LED Lighting Business, the Facility Management Business,
the Equipment Renting Business, construction advisory business etc. and investment in entities
engaged in infrastructure solutions relating business.

Insurance Business means the undertaking, businesses and operations of the Demerging Company
1 relating to the business of life insurance and general insurance and excluding the Infrastructure
solutions Business.

LED Lighting Business means the whole of the undertaking as a going concern of the Demerging
Company 1 comprising the business and operations of LED lighting business comprising of all
movable and immovable assets and liabilities related thereto.

Pharma Business means the whole of the undertaking as a going concern of the Demerging
Company 2 comprising the business and operations of the Pharma Business including the business
of marketing, sale and distribution of pharmaceutical products and comprising of all movable and
immovable assets and liabilities related thereto.

The Scheme provides that upon the same becoming effective and with effect from the Appointed
Date, all the assets and liabilities and entire business of the Transferring Companies shall stand
transferred to and vested in the Transferee Company. It is further provided in the Scheme that upon
the same becoming effective and with effect from the Appointed Date:

0 all immovable properties of the Transferring Companies shall be vested in the Transferee
Company;

0 all debt, liabilities etc. of the Transferring Company shall be deemed to be the debts,
liabilities etc. of the Transferee Company;

0 all contracts, agreements, arrangements etc. for the purpose of carrying on the business
of the Transferring Companies shall be and remaining in full force and effect on, against
or in favour of the Transferee Company;

all legal proceedings relating to the Transferring Companies shall continue and any



@

(k)

M

(m)

()

(0)

(p)

(@

()

(s)

prosecution shall be enforced by or against the Transferee Company in the same manner
and to the same extent as would or might have been prosecuted by or against the
Transferring Companies; and

0 all permanent employees of the Transferring Companies shall become the employees of
the Transferee Company on terms and conditions as are no less favourable than those on
which they are currently engaged by the Transferring Companies.

Upon the Scheme becoming effective, the Transferring Companies shall stand dissolved without
being wound up.

Upon the Scheme being made effective, the equity shareholders of the Transferor Company 6
(other than the Transferee Company) shall be issued 1 equity share of the face value of Rs.2/- each
of the Transferee Company for every 1 equity share of the face value of Rs.10/- each held in the
Transferor Company 6.

The Scheme provides that the Transferee Company shall account for the amalgamation in
accordance with the accounting standards prescribed under Section 133 of the 2013 Act.

In terms of Part IV of the Scheme, upon the Scheme becoming effective and with effect from the
Appointed Date, all the assets, liabilities and the entire Infrastructure Solutions Business of the
Demerging Company 1 shall stand transferred to and vested in the Resulting Company 1 as a going
concern together with all its properties, assets, rights, benefits and interests therein.

Upon the coming into effect of the Scheme, on consideration of the demerger of the Infrastructure
Solutions Business of the Demerging Company 1 into the Resulting Company 1, the Resulting
Company 1 shall issue and allot to the shareholders of the Demerging Company 1, shares of the
Resulting Company 1 in the ratio of 1 equity share of the face value of Rs.2 each of the Resulting
Company 1 for every 1 equity share of the Demerging Company 1 of the face value of Rs. 2 each.
These shares shall be issued not in exchange of the Demerging Company 1 shares held by the
shareholders of the Demerging Company 1 but in addition to the Demerging Company 1 shares
held by them.

The Scheme provides that the Demerging Company 1 shall account for the demerger and vesting
of the Infrastructure Solutions Business in its books of accounts in accordance with the accounting
standards prescribed under Section 133 of the 2013 Act.

The Scheme provides that the Resulting Company 1 shall account for the demerger and vesting of
the Infrastructure Solutions Business in its books of accounts in accordance with the accounting
standards prescribed under Section 133 of the 2013 Act.

The Scheme provides that upon the same becoming effective and with effect from the Appointed
Date, all assets, liabilities and the entire Pharma Business of the Demerging Company 2 shall stand
transferred and vested in the Resulting Company 2 as a going concern together with all its
properties, assets, rights and interests therein.

The Scheme provides that in consideration of the demerger of the Pharma Business, the Resulting
Company 1 shall issue 156 equity shares of the face value of Rs.2 each to the Equity Shareholders
of the Demerging Company 2 for every 100 Equity Shares of the face value of Rs.1 each held in
the Demerging Company 2.

The Resulting Company 1 shall account for the issuance of shares in consideration of the demerger
of the Pharma Business in accordance with the accounting standards prescribed under Section 133
of the 2013 Act.
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(w)

The Scheme further provides that the Resulting Company 2 shall account for the demerger of the
pharma business in its books of accounts in accordance with the accounting standards prescribed
under Section 133 of the 2013 Act.

The Scheme shall be effective upon certified copy of the Order being filed with the Registrar of
Companies, NCT of Delhi and Haryana by each of the Applicant Companies and the Scheme shall
be effective from the Appointed Date.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof.
Theaforesaid are only some of the salient extracts thereof.

Valuation and accounting treatment

82.

The transactions as proposed in the Scheme shall be accounted for in accordance with the accounting standards
prescribed under Section 133 of the Act. The certificates issued in this regard are will be open for inspection at
the registered office of each of the Companies.

Effect of the Scheme on various parties

&3.
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The effect of the proposed Scheme on the stakeholders of the Transferor Companies would be as follows:

(@)

(b)

(©

Shareholders (including promoter and non-promoter)

Since each of the Transferor Companies 1 to 5 are wholly owned subsidiaries of the Transferee
Company, upon amalgamation of each of the Transferor Companies 1 to 5 with the Transferee
Company pursuant to the Scheme, no shares of the Transferee Company will be issued and
allotted. Further, since Transferor Company 7 is wholly owned subsidiary of Transferor Company
6, upon amalgamation of Transferor Company 7 with the Transferee Company, no shares of the
Transferee Company will be issued and allotted to the shareholders of Transferor Company 7
(being the Transferor Company 6 and its nominees), as the Transferor Company 6 is also merging
into and with the Transferee Company pursuant to this Scheme.

However, in relation to the amalgamation of the Transferor Company 6 with the Transferee
Company, the public shareholders of the Transferor Company 6 willbe allotted shares in the
Transferee Company in the ratio of 1:1.

Creditors

No rights of the creditors are being affected pursuant to the Scheme. The liability of the Transferee
Company towards the creditors of the Transferor Companies is neither being reduced nor being
extinguished. The creditors of the Transferor Companies would in no way be affected by the
Scheme.

Employees, Directors and Key Managerial Personnel

Upon the Scheme becoming effective and with effect from the Appointed Date, the employees of the
Transferor Companies shall become the employees of the Transferee Company without any break or
interruption of service and with the benefit of continuity of service on terms and conditions which
are not less favourable than the terms and conditions as were applicable to such employees
immediately prior to the amalgamation of the Transferor Companies with the Transferee
Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, since the Transferor
Companies shall stand dissolved, the directors and/or Key Managerial Personnel of the Transferor
Companies shall cease to be directors of the Transferor Companies.



84. The effect of the proposed Scheme on the stakeholders of the Transferee Company/Demerging Company 1
would be as follows:

(a)

(b)

(©

Shareholders (including promoter and non-promoter)

Since the public shareholders of the Transferor Company 6 will be allotted shares in the
Transferee Company in the ratio of 1:1 upon amalgamation of the Transferor Company 6 with the
Transferee Company, the shareholding of the existing shareholders of the Transferee
Company/Demerging Company 1 will be diluted to that extent. In addition, pursuant to the
demerger of the Infrastructure Solutions Business of the Transferee Company/Demerging
Company 1 with the Resulting Company 1, the shareholders of the Transferee
Company/Demerging Company 1 will be allotted shares in the Resulting Company 1 in the ratio of
1:1.

Creditors

Upon amalgamation of the Transferor Companies with the Transferee Company, no rights of the
existing creditors of the Transferee Company are being affected pursuant to the Scheme. The liability
towards the existing creditors of the Transferee Company/Demerging Company 1 is neither being
reduced nor being extinguished. The creditors of the Transferee Company/Demerging Company 1
would in no way be affected by the amalgamation of the Transferor Companies with the Transferee
Company.

In addition, upon the demerger of the Infrastructure Solutions Business of the Transferee
Company/Demerging Company 1 with the Resulting Company 1, the liability of Resulting
Company 1 towards the creditors of the Infrastructure Solutions Business of the Transferee
Company/Demerging Company 1 is neither being reduced nor being extinguished. Further, the
interests of the remaining creditors of the Transferee Company/Demerging Company will remain
unaffected by this Scheme as the assets upon the effectiveness of the Scheme will be more than its
liabilities and as such sufficient to discharge such liabilities.

Employees, Directors and Key Managerial Personnel

Upon the Scheme becoming effective and with effect from the Appointed Date, the employees of the
Infrastructure Solutions Business of the Transferee Company/Demerging Company 1 shall become
the employees of the Transferee Company without any break or interruption of service and with the
benefit of continuity of service on terms and conditions which are not less favourable then the terms
and conditions as were applicable to such employees immediately prior to the Scheme becoming
effective.

There is no effect of the Scheme on the remaining employees, Key Managerial Personnel and/or
the Directors of the Transferee Company/Demerging Company 1.

85. The effect of the proposed Scheme on the stakeholders of the Resulting Company 1, Demerging Company 2
and Resulting Company 2 would be as follows:

(@)

Shareholders (including promoter and non-promoter)

Since the shareholders of the Transferee Company/Demerging Company 1 will be allotted shares
in the Resulting Company 1 in the ratio of 1:1 upon the demerger of the Infrastructure Solutions
Business of the Transferee Company/Demerging Company 1 with the Resulting Company 1, the
shareholding of the existing shareholders of the Resulting Company 1 will be diluted to that extent.

Pursuant to the demerger of the Pharma Business of the Demerging Company 2 with the
Resulting Company 2, the shareholders of the Demerging Company 2 will be allotted shares in
the Resulting Company 1 in the ratio of 1:1.56.
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In addition, since the shareholders of the Demerging Company 2 will be allotted shares in the
Resulting Company 1 in the ratio of 1:1.56 upon the demerger of the Pharma Business of the
Demerging Company 2 with the Resulting Company 1, the shareholding of the existing
shareholders of the Resulting Company 1 will be diluted to that extent. In particular, Mr. Nikhil
Rajgopala Chari, Chief Executive Officer of the Demerging Company 2, who legally and
beneficially holds 15.93% equity shares of the Demerging Company 2 will also be allotted shares
in the Resulting Company 1 in the ratio of 1:1.56.

(b) Creditors

No rights of the creditors are being affected pursuant to the Scheme. The liability towards the
creditors of the Resulting Company 1 and Resulting Company 2 is neither being reduced nor
being extinguished. The creditors of the Resulting Company 1 and Resulting Company 2 would in
no way be affected by the Scheme as the assets upon the effectiveness of the Scheme will be more
than its liabilities and as such sufficient to discharge such liabilities.

Upon the demerger of the Pharma Business of the Demerging Company 2 with the Resulting
Company 2, the liability of Resulting Company 2 towards the creditors of the Pharma Business
of the Demerging Company 2 is neither being reduced nor being extinguished. In addition, the
interests of the creditors of the Demerging Company 2 will remain unaffected by this Scheme as
the assets upon the effectiveness of the Scheme will be more than its liabilities and as such
sufficient to discharge such liabilities.

(© Employees, Directors and Key Managerial Personnel

Upon the Scheme becoming effective and with effect from the Appointed Date, the employees of
the Pharma Business of the Demerging Company 2 shall become the employees of the Resulting
Company 2 without any break or interruption of service and with the benefit of continuity of
service on terms and conditions which are not less favourable then the terms and conditions as
were applicable to such employees immediately prior to the Scheme becoming effective.

There is no effect of the Scheme on the remaining employees, Key Managerial Personnel and/or
the Directors of the Demerging Company 2.

There is no effect of the Scheme on the employees, Key Managerial Personnel and/or the Directors
of the Resulting Company I and Resulting Company 2.

86. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Applicant
Companies, in their respective meetings, held on 29 January 2019, have adopted a report, inter alia,
explaining the effect of the Scheme on its shareholders and key managerial personnel amongst others.

Other matters

87. No investigation proceedings have been instituted or are pending in relation to the each of the Applicant
Companies under Chapter XIV of the Act or under the corresponding provisions of Sections 235 to 251 of
the Companies Act, 1956 and to the knowledge of each of the Applicant Companies, no investigation
proceedings have been instituted or are pending in relation to the each of the Applicant Companies under
Chapter XIV of the Act or under the corresponding provisions of Sections 235 to 251 of the Companies Act,
1956 as the case may be.

88. To the knowledge of each of the Applicant Companies, no winding up proceedings have been filed or
pending against any of the Applicant Companies under the Act or the corresponding provisions of the
Companies Act, 1956. Further, to the knowledge of each of the Applicant Companies, no winding up
proceedings have been filed or pending against any of the Applicant Companies under the Insolvency &
Bankruptcy Code, 2016.
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89.

90.

91.

92.

93.

There are no investigation or other proceedings pending against each of the Applicant Companies which
have a material bearing effect on the aspect of sanction of the Scheme by the NCLT.

There is no capital reduction, capital restructuring or debt restructuring with respect to any of the Applicant
Companies being undertaken pursuant to this Scheme.

As on 31 March 2021, none of the Applicant Companies have accepted any deposits or issued any
debentures.

Amount due to unsecured creditors, as on 31 December 2020, is mentioned in the financial statement for the
period ended December 31, 2020, forming part of this explanatory statement.

The pre-Scheme shareholding pattern as on date; the proposed post-Scheme shareholding pattern of the
Transferee Company are as follows:

The Pre-Arrangement shareholding pattern of the Transferee Company as on date

Sr. Category No. of fully paid Shareholding as a
No. upequity shares % of total no. of
held shares

(A) Promoter and Promoter Group

(1) Indian
(a)  Individuals/Hindu Undivided Family 150,000 0.17
(b)  Body Corporate 38,483,988 43.08
Sub-Total (A)(1) 38,633,988 43.25

2) Foreign

(a) Body Corporate 0 0.00
Sub-Total (A)(2) 0 0.00
el ot

(B) Public Shareholding

(€)) Institutions 0 0.00
Mutual Funds 0 0.00
Foreign Portfolio Investors 12,284,799 13.75
Financial Institutions/Banks 105 0.00
Insurance Companies 0 0.00
Sub Total (B)(1) 12,284,904 13.75

2) Ceqtral Government/State Government(s)/President of 0 0.00
India
Sub Total (B)(2) 0 0.00

3) Non-Institutions

(a) i. Individual shareholders holding nominal share 21,491,625 24.06

capital upto Rs. 2 lakhs
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Sr. Category No. of fully paid Shareholding as a
No. upequity shares % of total no. of
held shares
I i el kg ol s
(b) NBFCs Registered with RBI 87 0.00
(c) Overseas Depositories (Holding GDRs) 0 0.00
(d) Any Other
Trusts 124 0.00
Overseas Corporate Bodies 0 0.00
Non Resident Indians 956,293 1.07
Clearing Members 447,544 0.50
Qualified Institutional Buyers 0 0.00
Bodies Corporate 7,025,017 7.86
IEPF 42,766 0.05
Foreign Nationals 15,000 0.02
Sub Total (B)(3) 36,652,350 41.03
Total Public Shareholding (B) = (B)(1)+(B)(2)+(B)(3) 48,937,254 54.79
©) Non Promoter-Non Public Shareholding
@)) Custodian/DR Holder 0 0.00
2 Employee Benefit Trust 1,754,327 1.96
Total Non-Promoter Non-Public Shareholding(C) 1,754,327 1.96
Total Shareholding (A+B+C) 89,325,569 100.00

The proposed Post-Arrangement shareholding pattern of the Transferee Company

Sr. Category No. of fully paid Shareholding as a
No. upequity shares % of total no. of
shares

(A) Promoter and Promoter Group

(D) Indian
(a)  Individuals/Hindu Undivided Family 150,000 0.15
(b)  Body Corporate 38,483,988 38.31
Sub-Total (A)(1) 38,633,988 38.46

?2) Foreign

(a) Body Corporate 0 0.00
Sub-Total (A)(2) 0 0.00
Total Shareholding of Promoter and 38,633,988 38.46

PromoterGroup (A)=(A)(1)+(A)(2)
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Sr.

Category

No. of fully paid

Shareholding as a

No. upequity shares % of total no. of
shares
(B) Public Shareholding
(1) Institutions 0 0.00
Mutual Funds 0 0.00
Foreign Portfolio Investors 15,436,399 15.37
Financial Institutions/Banks 105 0.00
Insurance Companies 0 0.00
Sub Total (B)(1) 15,436,504 15.37
2) Ceqtral Government/State Government(s)/President of 0 0.00
India
Sub Total (B)(2) 0 0.00
3) Non-Institutions
(a) i. IndiYidual shareholders holding nominal share 25.808.127 2569
capital upto Rs. 2 lakhs
i I el ol ol s
(b) NBFCs Registered with RBI 87 0.00
(c) Overseas Depositories (Holding GDRs) 0 0.00
(d) Any Other
Trusts 174 0.00
Overseas Corporate Bodies 0 0.00
Non Resident Indians 1,223,094 1.22
Clearing Members 494,551 0.49
Qualified Institutional Buyers 0 0.00
Bodies Corporate 7,880,232 7.85
IEPF 42,766 0.04
Foreign Nationals 15,000 0.02
Sub Total (B)(3) 44,617,440 44.42
Total Public Shareholding (B) = (B)(1)+(B)(2)+(B)(3) 60,053,944 59.79
©) Non Promoter-Non Public Shareholding
@)) Custodian/DR Holder 0 0.00
2 Employee Benefit Trust 1,754,327 1.75
Total Non-Promoter Non-Public Shareholding(C) 1,754,327 175
Total Shareholding (A+B+C) 100,442,259 100.00
94. The Pre-Arrangement shareholding pattern of the Transferor Company 1 as on date is as follows:

49



Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %
shares held of total no. of shares
I. Equity shares
1 Yaarii Digital Integrated Services 10,00,50,000 100
Limited (Alongwith 6 Nominees)
II. Preference Shares
1 Yaarii Digital Integrated Services 3,00,00,000 100
Limited

The Transferor Company 1 will stand dissolved once the Scheme becomes effective.

95. The Pre-Arrangement shareholding pattern of the Transferor Company 2 as on date is as follows:

Limited (Alongwith 6 Nominees)

Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
1 Yaarii Digital Integrated Services 50,000 100

The Transferor Company 2 will stand dissolved once the Scheme becomes effective.

96. The Pre-Arrangement shareholding pattern of the Transferor Company 3 as on date is as follows:
Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
1 Yaarii Digital Integrated Services 85,50,000 100
Limited (Alongwith 6 Nominees)

The Transferor Company 3 will stand dissolved once the Scheme becomes effective.

97. The Pre-Arrangement shareholding pattern of the Transferor Company 4 as on date is as follows:
Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
Yaarii Digital Integrated Services
. Limited (Alongwith 6 Nominees) 50,000 100

The Transferor Company 4 will stand dissolved once the Scheme becomes effective.

98. The Pre-Arrangement shareholding pattern of the Transferor Company 5 as on date is as follows:

Limited (Alongwith 6 Nominees)

Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
1 Yaarii Digital Integrated Services 30,50,000 100
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The Transferor Company 5 will stand dissolved once the Scheme becomes effective.

99. The Pre-Arrangement shareholding pattern of the Transferor Company 6 as on date is as follows:
L Equity Shares
Sr. Category No. of fully paid Shareholding as a %
No. upequity shares of total no. of shares
held
(A) Promoter and Promoter Group
(1) Indian
(a)  Individuals/Hindu Undivided Family 0 0.00
(b)  Body Corporate 20,383,310 64.71
Sub-Total (A)(1) 20,383,310 64.71
?2) Foreign
(a) Body Corporate 0 0.00
Sub-Total (A)(2) 0 0.00
PromoterGroup (AI-CAYDHAND) 20,383,310 6471
(B) Public Shareholding
(1) Institutions 0 0.00
Mutual Funds 0 0.00
Foreign Portfolio Investors 3,151,600 10.01
Financial Institutions/Banks 0 0.00
Insurance Companies 0 0.00
Sub Total (B)(1) 3,151,600 10.01
2) Cegtral Government/State Government(s)/President of 0 0.00
India
Sub Total (B)(2) 0 0.00
3) Non-Institutions
(a) i. Indi\./idual shareholders holding nominal share 4316502 13.70
capital upto Rs. 2 lakhs
- Il ol s il
(b) NBFCs Registered with RBI 0 0.00
() Overseas Depositories (Holding GDRs) 0 0.00
(d) Any Other
Trusts 50 0.00
Overseas Corporate Bodies 0 0.00
Non Resident Indians 266,801 0.85
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Sr. Category No. of fully paid Shareholding as a %
No. upequity shares of total no. of shares
held
Clearing Members 47,007 0.15
Qualified Institutional Buyers 0 0.00
Bodies Corporate 855,215 2.71
IEPF 0 0.00
Foreign Nationals 0 0.00
Sub Total (B)(3) 7,965,090 25.28
Total Public Shareholding (B) = (B)(1)+(B)(2)+(B)(3) 11,116,690 35.29
©) Non Promoter-Non Public Shareholding
(1) Custodian/DR Holder 0 0.00
2) Employee Benefit Trust 0 0.00
Total Non-Promoter Non-Public Shareholding(C) 0 0.00
Total Shareholding (A+B+C) 31,500,000 100.00
1L Preference Shares
Serial Name of the Shareholder No. of fully paid Shareholding as a %of
No. up shares held total no. of shares
1 Yaarii Digital Integrated Services Limited 1,979,500 66.57
2 Albasta Wholesale Services Limited 993,950 33.43
Total 2,973,450 100.00

The Transferor Company 6 will stand dissolved once the Scheme becomes effective.

100. The Pre-Arrangement shareholding pattern of the Transferor Company 7 as on date is as follows :
Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
1 SORIL Infra Resources Limited 15,50,000 100

(Alongwith 6 Nominees)

The Transferor Company 7 will stand dissolved once the Scheme becomes effective.

101. The pre-Scheme shareholding pattern as on date; the proposed post-Scheme shareholding pattern of the
Resulting Company 1 are as follows:
The Pre-Arrangement shareholding pattern of the Resulting Company 1 as on date
Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of

equity shares held

total no. of shares

100,000

Yaarii Digital Integrated Services
Limited (Alongwith 6 Nominees)

100
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The proposed Post-Arrangement shareholding pattern of the Resulting Company 1

Serial No. Category of the Shareholder No. of fully paid up Shareholding as a %of
equity shares total no. of shares

1 Promoters and Promoters Group 120,928,725 60.97

2 Financial Institutions/  Banks/ 105 0.00
Mutual Funds

3 Foreign Portfolio Investors 15,436,399 7.78

4 NBFCs Registered with RBI 87 0.00

5 Bodies Corporate 7,880,232 3.97

6 Indian Public 50,561,710 25.49

7 NRIs 1,223,094 0.62

8 Foreign Nationals 15,000 0.01

9 Clearing Members 494,551 0.25

10 IEPF 42,766 0.02

11 Employees Trust(s) 1,754,327 0.89

Total 198,336,996 100.00

102. The pre-Scheme shareholding pattern as on date; the proposed post-Scheme shareholding pattern of the

Resulting Company 2 are as follows:

The Pre-Arrangement shareholding pattern of the Resulting Company 2 as on date

Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
1 Indiabulls Enterprises Limited 50,000 100
(Alongwith 6 Nominees)

The proposed Post-Arrangement shareholding pattern of the Resulting Company 2

Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
1 Indiabulls Enterprises Limited 50,000 100
(Alongwith 6 Nominees)
103. The pre-Scheme shareholding pattern as on date; the post-Scheme shareholding pattern of the Demerging

Company 2 are as follows:

The Pre-Arrangement shareholding pattern of the Demerging Company 2 as on date

Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
1 Zwina Infrastructure Private 5,27,53,037 84.06
Limited (Alongwith 6 Nominees)
2 Mr. Nikhil Rajgopala Chari 1,00,00,000 15.94
Total 6,27,53,037 100.00




The proposed Post-Arrangement shareholding pattern of the Demerging Company 2

Serial No. Name of the Shareholder No. of fully paid up Shareholding as a %of
equity shares held total no. of shares
1 Zwina Infrastructure Private 5,27,53,037 84.06
Limited (Alongwith 6 Nominees)
2 Mr. Nikhil Rajgopala Chari 1,00,00,000 15.94
Total 6,27,53,037 100.00
104. The proposed Post-Arrangement Capital Structure of the Transferee Company
Particulars Amount (INR in Crores)
Authorized Capital
1,231,750,000 equity shares of Rs 2 each 246.35
82,000,000 Preference Shares of Rs 10 each 82
Total 328.35
Issued, subscribed and Paid up Share Capital
100,442,259 equity shares of Rs 2 each 20.09
Total 20.09
105. The proposed Post-Arrangement Capital Structure of the Resulting Company 1
Particulars Amount (INR in Crores)
Authorized Capital
340,000,000 equity shares of Rs 2 each 68.00
2,000,000 preference shares of Rs 10 each 2.00
Total 70.00
Issued, subscribed and Paid up Share Capital
198,336,996 equity shares of Rs. 2 each 39.67
Total 39.67
106. The proposed Post-Arrangement Capital Structure of the Resulting Company 2
Particulars Amount (INR in Crores)
Authorized Capital
50,000 equity shares of Rs. 10 each 0.05
Total 0.05
Issued, subscribed and Paid up Share Capital
50,000 equity shares of Rs. 10 each 0.05
Total 0.05
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107.

The proposed Post-Arrangement Capital Structure of the Demerging Company 2

Particulars Amount (INR in Crores)
Authorized Capital
65,000,000 equity shares of Rs. 1 each 6.50
Total 6.50

Issued, subscribed and Paid up Share Capital

62,753,037 equity shares of Rs. 1 each 6.27
Total 6.27
108. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked,

109.

cancelled and be of no effect and null and void.

The following documents will be available for inspection and for making copies by the members and
creditors of the Applicant Companies in the manner as set out in the Notice accompanying this Statement.
Further, the following documents will also be open for inspection by the members, Secured Creditors and
Unsecured Creditors of the Applicant Companies (as set out in the table at Paragraph 1 above) at their
respective registered offices at Gurugram, between 10:30 AM to 05:30 PM on all working days up to the
date of the respective company’s meeting:

(@)
(b)

(©
(d)
(©
®

(@

(h)

(1)

@

(k)

Copy of the order dated 7 July 2021 passed by the NCLT in CA (CAA) No.45/CHD/HRY OF 2020;

Copy of CA (CAA) No. 45/CHD/HRY OF 2020, CA No. 20 of 2021, CA No. 35 of 2021 and CA
No. 36 of 2021 along with annexures filed by the Applicant Companies before the NCLT;

Copy of the Memorandum and Articles of Association of the Parties;

Copy of the audited accounts of the Parties, for the financial year ended 31 March 2020;

Copy of the unaudited financial statements of the Parties, for the period ending 31 December 2020;
Copy of the unaudited financial statements of Albasta Wholesale Services Limited, Sentia
Properties Limited, Lucina Infrastructure Limited, Ashva Stud and Agricultural Farms Limited,
Mahabala Infracon Private Limited, Store One Infra Resources Limited, Indiabulls Enterprises
Limited, Indiabulls Pharmaceuticals Limited and Indiabulls Pharmacare Limited respectively, for
the financial year ending 31 March 2021;

Copy of the financial results of SORIL Infra Resources Limited and Yaarii Digital Integrated
Services Limited for the financial year ended 31 March 2021 as filed with the BSE Limited and
National Stock Exchange of India Limited;

Copy of the Register of Directors’ shareholding of each of the Parties;

Copy of the Valuation Report dated 29 January 2019 issued by M/s N S Kumar & Co. and M/s
Doogar & Associates;

Copy of the Fairness Opinion dated 29 January 2019 issued by M/s Chartered Capital and
Investment Limited;

Copy of the Audit Committee Report of the Parties (as applicable);
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110.

111.

@ Copy of the resolutions, dated 29 January 2019, passed by the Board of Directors of the Parties,
respectively, approving the Scheme;

(m) Copies of the Statutory Auditors’ certificates dated 31 January 2019 issued by M/s Agarwal Prakash
& Co., Statutory Auditors of Resulting Company 1, Resulting Company 2, Transferee Company;
Statutory Auditors’ certificates dated 4 February 2019 issued by Deloitte Haskins & Sells LLP,
Statutory Auditors of Demerging Company 2;

(n) Copy of the no complaints report, dated March 19, 2019 and May 7, 2019, submitted by the
Transferee Company to BSE and NSE,;

(o) Copy of no complaints report, dated March 8, 2019 and April 23, 2019, submitted by the
Transferor Company 6 to BSE and NSE;

(p) Copy of the no adverse observations/no-objection letter issued by BSE and NSE, dated 5 September
2019 and 3 September 2019 to Transferor Company 6;

(@ Copy of the no adverse observations/no-objection letter issued by BSE and NSE, dated 5 September
2019 and 3 September 2019 to the Transferee Company;

(r) Copy of Form No. GNL-1 filed by each of the Parties with the concerned Registrar of Companies,
along with the respective challan, evidencing filing of the Scheme and the Order;

(s) Copy of the Scheme; and

® Copy of the Reports adopted by the Board of Directors of the Parties, respectively, pursuant to the
provisions of section 232(2)(c) of the Act.

The Equity Shareholders, Secured Creditors or Unsecured Creditors of the relevant Applicant Companies
shall be entitled to obtain the extracts from or for making or obtaining the copies of the documents listed
above.

This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of
the Act read with Rule 6 of the Rules. Hard copies of the Particulars as defined in this Notice can be obtained
free of charge within 1 (one) working day on a requisition being so made for the same by the Equity
Shareholders or Unsecured Creditors or Secured Creditors of the relevant Applicant Companies at the
registered office of the relevant Applicant Company or at the office of its advocates, M/s. Shardul
Amarchand Mangaldas & Co.at Amarchand Towers, 216, Okhla Phase III, Okhla Industrial Estate Phase III,
New Delhi, Delhi 110020.

After the Scheme is approved, by the relevant Equity Shareholders and Secured Creditors and Unsecured
Creditors, of the relevant Applicant Companies, it will be subject to the approval/sanction by NCLT or any
other statutory or regulatory authorities as may be applicable.

Dated this 14 July, 2021 Sd/-

SORIL Infra Resources Limited

Registered office: Plot No0.448-451, Udyog Vihar,
Phase-V, Gurugram-122016, Haryana, India. Sd/-
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Yaarii Digital Integrated Services Limited

Sd/-
Indiabulls Pharmaceuticals Limited


























































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































