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IN THE NATIONAL COMPANY LAW TR!EUNAL
AHMEDABAD
DIVISION BENCH
COURT - 1 '
ITEM No.205 - Com. AppH 3(AHM)2025

C.P(CAA)BT(AHM)2024 in C.A. {CAA)IBQ(AHM y2024
Proceedings under Section 230-232

IN THE MATTER OF;

Havmorice CreambPvt. td .. Abpiicant

Lotte India Corporation Limited :
........ Respondent

Order delivered on; 24/04/2025

Coram:

Mr. Shammi Khan, Hon'ble Member({J)
Mr. Sanjeev Kumar Sharma, Hon'ble Member(T)

PRESENT:
For the Applicant - Mr. Ravi Pahwa, Advocate
For the RaC : Ms. Rupa Suthar, Deputy RoC a.w.

. Ms. Vipal Solanki, Company prosecutor

ORDER
{Hvbrid Mode)

App/13(AHNIZ025

In pursuance to the notice issued by this Tribunal, the RoC is present énd filed report
yesterday e, on 23.04.2028, vide Inward Diary No. R-233. The same is taken on

record.

l.d. Dy. RoC states that their Department has no objection for the rel;ef sought by the
Applicant Companies in the present Company Application. ‘

e

In view of the above submission,, the praver as sought in Company App]ncatrmn are
allowed. :

Accordingly, period for filing the copy of the order dated 26.03.20253%53% in CP
(CAA)Y 51 of 2024 along with a copy of the Scheme with the Registrar of Companies
along with e-Form INC-28 is extended for ninety days with effect from tpday.

Accordingly, Com.App/13{AHM)2025 disposed aof.
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- IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD
DIVISION BENCH
COURT - 1

| ITEM No.302
C.P.(CAA)B1{AHM)2024 in C.A.(CAA)/39{AHM)2024
Order under Section 230-232

IN THE MATTER OF:

Havmor Ice Cream Pvt. Ltd - Applicants
lotte india Corporation Limited

Order delivered on: 26/03/2025

Coram:

Mr. Sharmmi Khan, Hon'ble Member{J)
Mr. Sanjeev Kumar Sharma, Hon'ble Member(T)

ORDER
(Hybrid Mode)

The case is fixed for pronouncement of the order. The order is pronounced in the
open court, vide separate sheet.
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SANJEEV KUMAR SHARMA T SHAMMI KHAN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)




IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH, COURT-1, AHMEDABAD

CP(CAA) No.51/NCLT/AHM/2024
. in
CA(CAA) No. 39/NCLT/AHM/2024

[Company Petition under Sections 230-232 and other applicable
Provisions of the Companies Act, 2013/

In the matter of Scheme of Amalgamation

In the matter of:

HAUMOR ICE CREAM PRIVATE LIMITED

CIN: U15200GJ2006PTCO048016

A private limited company incorporated

Under the provisions of the Companies Act, 1956,
REGISTERED OFFICE:

2ND FLOOR, COMMERCE HOUSE - 4 B/ S SHELL PETROL
PuMp, 100 FT. ROAD, PRAHALADNAGAR,

AHMEDABAD - 380015, GUJARAT

...Petitioner Company 1/Transferor Company

WITH

LoTTE INDIA CORPORATION LIMITED

CIN: U15419GJ1954PTC153704

A public limited company incorporated ‘
Under the provisions of the Companies Act, 1913,
REGISTERED OFFICE:

228, 2ND FLOOR COMMERCE HOUSE - 4, B/S SHELL
PETROL PUMP, PRAHALADNAGAR,

AHMEDABAD-380015, GUJARAT

...Petitioner Company 2/Transferee Company

And

Their Respective Shareholders and Creditors

0 Order pronounced on: 26.03.2025
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CORAM:

SH. SHAMMI KHAN, HON’BLE MEMBER (JUDICIAL)
SH., SANJEEV KUMAR SHARMA, HON'BLE MEMBER (TECHNICAL)
For the Applicant : Mr. Ravi Pahwa, Advocate
For Income Tax : Ms, Maithili Mehta, Advocate, a.w.
: Ms. Kinjal Vyas, Advocate

For the RD : Mr. Shiv Pal Singh, Deputy Director

For the RoC : Ms, Rupa Sutar, Deputy RoC

For the OL : Mr. Sandeep Tupe, Technical Assistant
ORDER

1. The present Company Petition has been filed by the

Petitioner Comparnies above named for the purpose of the
approval of the Scheme of Arrangement in the nature of
Amalgamation between Havmor Ice Cream Private
Limited (for brevity “Transferor Company”’} and Lotte
India Corporation Limited (for brevity “Transferee
Company”), under section 230-232 of Companies Act,
2013, and other applicable provisions of the Companies
Act, 2013 read with Companies (Compromises,
Arrangements and Amalgamations} Rules, 2016 {for brevity
‘the Rules) (hereinafter referred to as the ‘SCHEME))
pursuant to the Scheme proposed by the Petitioner

v
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Company and the said Scheme is also annexed at

"Annexure - (" to the Petition.

2, The Scheme inter alia provides for the Arrangement in the
nature of amalgamation of Havmor Ice Cream Private
Limited with Lotte India Corporation Limited and their

respective shareholders and creditors,

3. Affidavit in support of the above Petition was sworn on
behalf of the Petitioner Companies and has been filed by
Mr. Jachyun Kim for Petitioner Company No. 1/Transferor
Company and Mr. Youngdon Jin for Petitioner Company
No. 2/Transferee Company along with the Petition. The
above-named Authorised Signatories of Petitioner
Companies have been authorized vide Board Resolution
dated 29.07.2024 passed by Transferee Company and

Transferor Company.

4. 15" MOTION APPLICATION - IN BRIEF

4.1. The Petitioner Company have filed the First Motion
Application vide CA(CAA) No. 39/NCLT/AHM/2024

secking reliefs as follows: -
v
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To

Converne N/A dispense | Convene
Meeting with Meeting
To

To Convene

Convene N/A N/A Meeting

Meeting

4.2. Pursuant to the application filed under Sections 230-
232 of the Companies Act, 2013, this Tribunal, vide
order dated 30.08.2024, directed the convening of
meetings of the Equity Shareholders and Unsecured
Creditors of both the Petitioner Companies on
12.10.2024. As there are no Preference Shareholders
in either of the Petitioner Companies; one Secured
Creditor of Petitioner Company No. 1 who have

consented to the scheme of amalgamation of both the

companies and no secured Creditors of Petitioner
Company No. 2, this Tribunal further directed that
the meetings of the Preference Sharcholdérs and

Secured Creditors be dispensed with.

AV

& e

CP(CAA) No.51/NCLT/AHM/ 2024 in CA{CAA) No. 39/NCLT/AHM/2024
Hauvmor Ive Cream Pruate Limited,
Lotte India Corporation Limited Page 4 of 64



4.3.

4.4.

Accordingly, this Tribunal appointed Mr. S.B.
Gautam, former Member, NCLT, as the Chairperson,
and Mr. Kamil Lokhandwala, Advocate, as the
Scrutinizer for the meeting{s) and issued directions
for compliance with the various stipulations
contained in the said order, including the.ﬁling of the

Chairperson's Report.

The Tribunal also directed issuance of notices to
statutory authorities viz. i} the Central Government
through the Regional Director, North Western
Region, ii) Registrar of Companies, Gujarat, iii)
Income-Tax Authority, and iv) the Official
Liguidator, v] Reserve Bank of India as well as
other Sectoral regulators if applicable, who may
have significant bearing on the operation of the
petitioner companies or the Scheme per se along with
copy of required documents and disclosures required
under the provisions of Companies Act, 2013 read
with Companies (Compromises, Arrangements,

Amalgamation) Rules, 2016.
b
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4.5, 1n compliance of the order dated 30.08.2024 made by
this Tribunal in CA(CAA) No. 39 of 2024, the
Applicant filed an affidavit on 03.10.2024 vide Inward
Diary No. D7518 regarding serving of notice of the
meetings to all the shareholders and Secured
Creditors of both the petitioner companies as well as
advertisemen.t. of notice of meetings. The Petitioner
Companies have also sent notice to statutory
authorities and filed affidavit regarding service of

notice to the aforesaid statutory authorities,

4.6. The Chairperson Mr. S.B. Gautam has submitted the
Report along with Statutory Auditor's Report on the
meetings of the shareholders and Secured Creditors of
both the petitioner companies vide an affidavit dated

12.10.2024. From the Chairperson's report, it is

o observed that the Secured Creditors and Shareholders
of both the Transferor Company as well as the
Transferee Company had consented in favour of the
Scheme. The said Chairperson's report is annexed at
Annexure K to the Petition.

o
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3.

RATIONALE OF THE SCHEME:

A

The Transferor Company and Transferee Company are
part of the same group ie. "Lotte Group" based at
South Korea and the management of the Lotte Group
is conternplating consolidation of Transferor Company
with the Transferee Company. Post the above-
mentioned business restructuring, the proposed
consolidation is expected to realize the benefits of
greater business synergies through supply chain
optimisation, operational improvements, go-to-market
strategies, distribution network optimization, scale
efficiencies in cost areas such as marketing and
optimization of overlapping infrastructure, reduced
administrative and other costs. More particularly, the
reasons and circumstances leading to and justifying
the proposed Amalgamation (as defined hereinafter) of
the Transferor Company with the Transferee
Company, which make it beneficial for all the
concerned stakeholders, including the shareholders of
the Transferor Company and Transferee Company,

are as follows! e
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i. It will provide synergistic integration of the
business operations of the Transferee Company

and the Transferor Company, thus enabling better

operational management and greater focus,

ii. Consolidation of the business and simplification of
the group structure. It would result in a simple
corporate structure, greater efficiency in cash
management of the Transferee Company, access to
cash flow generated by the combined business

thus enabling focus on core competencies.

i1, The Amalgamation will bring about simplicity in
working, reduce various statutory and regulatory
compliances (including accounting, reporting

requirements, statutory and internal audit

requirements, tax filings, etc) | and related costs,
which presenﬂy have to be duplicated in different
entities, reduction in operational and
administrative expenses and overheads, better cost
and operational efficiencies and it would also

result in coordinated optimum utilization of
%

<7 s
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resources thus leading to operational effectiveness

and cost optimization.

iv. It will result not only in consolidating and
improving the internal systems, procedures and
controls but will also bring greater management
and operational efficiency due to integration of
various similar functions presently being carried
out in each individual entity within the group such
as information technology, human resources,
finance, legal and general management, and this
will lead to the organization becoming more
efficient and capable of responding swiftly to

volatile and rapidly changing market scenarios.

v. The scheme envisages transfer of the entire
Undertaking of the Transferor Company as a going
concern to the Transferce Company and creation of

greater value for shareholders, creditors and all

other stakeholders.

vi. The Amalgamation shall result in enhancing the

brand awareness of "Lotte" on account of widening

O
Xt e
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of customer base ancl consolidation of resources
resulting in a wider market reach. It shall also lead
to economies of scale, allowing for more efficient
use of resources and lower costs per unit. The
increased efficiency can be reinvested in brand-
building activities, further enhancing brand

aWdareness,

B. In view of the aforesaid, the Board (as defined
hereinafter) of the Companies have considered and
proposed the Amalgamation of the Transferor
Company with and into the Transferee Company in
order to benefit the stakeholders of both the
Companies. Accordingly, the Scheme has been
formulated pursuant to the provisions of Sections 230

to 232 and other relevant provisions of the Act the

rules. and regulations' framed thereunder and also

read with Section 2(1B) read with Section 72A of the
Income Tax Act, 1961, as applicable, for the

Amalgamation,

o
&/ .
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C. The Transferee Company was delisted in the year
2009. Post delisting, the equity shares of the
Transferee Company cannot be traded on any of the
stock exchanges in India and hence, the Relevant
Shareholders do not have much avenues to monetize
or liquidate their shareholding. The Scheme provides
liquidity and exit route to these Relevant Shareholders’
in a fair and transparent manner by way of capital

reduction.

D. The Transferee Company is having sufficient reserves
and cash, and intends to reduce its paid-up share
capital, by paying off to the Relevant Shareholders (as
defined hereinafter}, in order to maximize the value of

such shareholders,

E.  The proposed reduction of paid-up share capital of the
Transferee Company shall also entail the following

additional benefits of the Transferee Company:

i, Bavings in administrative and other costs
associated with servicing a very small percentage
o

2f
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of the shareholding held by the Relevant

Shareholders,

ii. Ease of management in undertaking statutory and
regulatory compliances related to Relevant

Shareholders.

This Scheme would be in the interest of the Transferor
Company and Transferee Company, and their
respective sharcholders, creditors, employees, vendors
and other stakeholders and will not be prejudicial to
the interests of any concerned shareholders or

creditors or general public at large.

0. In the second motion application filed by the Petitioner
Companies, this Tribunal vide order dated 07.11.2024

directed the Applicant Companies as follows:

A.  Notice of the hearing shall be advertised in the

newspapers viz., the "The Times of India" and
"Gujarat Samachar” not less than 10 days before the

aforesaid date fixed for hearing,

¢

'{-7‘9 . R
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B. In addition to the above public notice, each of the
Petitioners shall serve the notice of the Petition on the
following  Authorities  namely, (a) Central
Government through the office of the Regional
Director ([North-Western Region), Ministry of
Corporate Affairs (MCA)} (b) Regiatrard of
Companies, Gujarat, MCA (c) Office of the Official
Liquidator and (d) the jurisdictional Income Tax
office having jurisdiction over the respective
companies indicating specifically their Permanent
Account Number (PAN) in the communication (e) the
Reserve Bank of India and other sectoral regulators,
if any, who may govern the working of the respective
companies involved in the Scheme at least 30 days

before the date fixed for hearing of the above Petition.

Further, notice shall also be served to Objector(s) or to

their representative, if any, as contemplated under

Sub-Section {4) of Section 230 of the Act who may

have made representation and who have desired to be

heard in relation to their representation along with a

l
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copy of the Petition and the Annexure filed therewith

at least 15 days before the date fixed for hearing.

The Petitioner shall file an Affidavit of Service (7 days
before the date of hearing of the Petition) in relation to
paper publication effected as well as service of notices

on the Authorities specified above.

Objections, if any, to the Scheme contemplated by the
authorities to whom notices have been given on or
before the date of hearing fixed herein may be filed,
failing which it will be considered that there is no
objection to the approval of the Scheme on the part of
the authorities by this Tribunal and subject to other
condition being satisfied as may be applicable under
the Companies Act, 2013 and relevant rules framed

there under,

The Petitioner Company shall individually comply
with proviso to sub section (3) of Section 232 or
proviso to sub section (7) of Section 230, as may be

applicable under the circumstances on or before the

()
{_J P’
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date fixed for hearing by filing the certificate of

Company's auditor,

In compliance to the said directions issued by this
Tribunal, the Petitioner Companies have filed an affidavit of
service before‘this Tribunal on 05.12.2024 vige Inward
Diary No. D8782, and g berusal of the same discloses that
the Petitioner Companies have effected paper publications
as directed by the Tribunal in the “The Times of India” in
English and in ‘Gujarat Samachar” in Vernacular
Language on 19.11,2024. It is also seen that notices have
been also served on 18.11.2024 to (i} the Central
Government through Regional Director, North Western
Region, (ii) the Registrar of Companies, Gujarat and (iii) the

Official Liquidator, by hand delivery and; the Income-Tax

i
iiﬁmthority and the Reserve Bank of Indig on 29.11.2024

s ﬁhmugh speed post. Pursuant to the service of notice of the

Lk
rar 0

- betition the following statutory authorities have responded

as follows: -

U
o
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8. STATUTORY AUTHORITIES

A, REGIONAL DIRECTOR, NORTH WESTERN REGION

a. The Regional Director, North Western Region, MCA,

and RoC, Ahmedabad has filed their observations

before this Tribunal vide Inward Diary No. R32 on

05.02.2025: -

Observations of the ROC as available paragraph are ag

under:

i1,

iij,

&
&

The Registrar of Companies, Ahmedabad, Gujarat has
reported that there are no complaints, Inquiry, inspection,
Investigation, or prosecution is pending against the
Petitioner companies. Further, the ROC has made some
observations at para 14 of their report dated 27.11,2024
which are as under,

Transferor Company and Transferee Company, both the
companies are subsidiary of Lotte Wellfood Co. Ltd.
(formerly known as Lotte Confectionery Co. Ltd.), Seoul,
Korea, a Foreign Body Corporate. As such, the NCLT may
kindly issue suitable direction to the Applicant Companies
to ensure the compliances pertaining to the FEMA and RBI
guidelines in the matter, |

It is observed from para 12(ilj of the order dated

30.08.2024 passed in CA(CAA)/39(AHM) 2024 by the NCLT

with respect of Transferor Company that" There is 1 (One)

Secured Creditor of the Transferor Company". Whereas, as
o
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per the Index of Charge available under the MCA’s website,
there are 03 open secured Charge IDs in favour of 03
Secured charge holders. The details of aforesajd open
charge Ids are as under;

Se.  fsnN Chatpe 1D ;;:nmr-guunlmu- Nime Dot of Amount (i v |
M [ Creation |
R ! - ..-‘,-‘.‘.‘m L . ;‘_,.. b A R e P ke B \
AARIS6O4Y 160691479 [SHINHAN BANK - AB0372024 30,000,000

T ; 7 sy 7 ERER EEC R SR AR R

2 FAATI L1502 NTA3081 | 1C180 Bank. 262023 6.00,00,000
i == i : AT S a.:.«.\..‘.....n.. L R AR

3 f AALDEGE7S L030IT40 FHOFG BANK LIMITED siznz | seoo.00.e00
A A B it T T R R e R P S R S TR Lo et e it

Total’ )
G6,00,00,000

iv. 1t is further observed from para 13(ii) of the order dated
30.08.2024 passed in CA(CAA}/39(AHM) 2024 by the NCLT
in respect of Transferee Company that "There is no Secured
Creditor of the Transferee Company”. Whereas, as per the
Index of Charge available under the MCA's website, there
are 03 open secured Charge IDs in favour of 03 Secured
charge holders. The details of aforesaid open charge Ids arc
as under:

i '!orl-!Nm ﬁ':hnr[;{.‘ lIJ Clim'gu l‘lhltlt}'l' N Dale of Amouni
Creation

Mu, " A (inRs)

st egrze ] e o e i A B . ... N
1 i AAIBTG975 ©I007I3PA5 ([KOTAK MANINDGRA 20/[]3‘/2023 5,00,00,00H)

BANIC LIMETED.

ezl by stk : ; h : T T TS
2 (lTou3d3065 - 100565460 [YES BARK LIMITED i o7 rozseuez 5 04,00, 0001
3 [AA11404522 10513520 {HOFC BANK LIMETER || 02/05/2014 || 30,0000,000

""""" e . e |

The Registrar of Companies respectfully submits that the

Hon'ble NCLT may kindly issue suitable directions to both

the Applicant Companies to place on record all the relevant

facts regarding due compliance of the provisions of the
0

« 3
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Section 82 of the Companies Act, 2013 read with Rule 8 of

the Companies (register of Charges) Rules, 2014,

v. Clause 19.]1 of the proposed Scheme provides that the
| authorized share capital of the Transferor Company shall be
added to and shall form part of the authorized share capital
of the Transferee Company after giving effect to the Clause
18 of the Scheme, Accordingly, the authorized share capital
of the Transferee Company shall stand increased to the
extent of the aggregute authorized share capital of the
Transferor Company as on the Effective Date. In terms of the
provisions of Sectian 232(3)fi) of the Act, and other applicable
provisions, if any, the aggregate fees paid by the Transferor
Company on their respective authorized capital shall be set-
off against the fees payable by the Transferee Company on
the increase in the authorized share capital as mentioned
above. It is hereby clarified that the Transferee Company will
pay the balance fee, if any, on the aforesaid increase in the
authorized share capital after deducting the aggregate fees
paid by the Transferor Company on their respective pre-

amalgamation authorized share capital,

In this regard, the Registrar of Companies submitted that
Section 232 provides that Authorized capital of the
Transferor Companies merges with the Authorised capital

of the Transferee Company, "where the transferor
company is dissolved, the fee, if any, pald by the
transferor company on its Authorised Capital shall be
set-off against fees payable by the transferee company
on its Authorised Capital subsequent to the
amalgamation’. In this regard, Applicant Companies have
to undertake to comply with section 232(3) (i) of Companies
o Act, 2013 and Transferee Company must be paid the
L

it
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differential fee and Stamp duty, if any after setting off the
fee/ Stamp Duty (applicable for the State of Gujarat)
already paid by Transferor Company on its Authorised

capital.

vi. As per the provisions of the Companies Act, 2013 wherein
it is mandated certain statutory responsibilities on the part
of the public company or Deemed Public Company and its
KMP/BoD. A public company so long as remain as public
company shall ensure that such statutory requirements of
law are duly complied with at relevant time in prescribed
manner. Therefore, onus of the due compliance of the
applicable provisions of the Companies Act, 2013 is vested
with the Applicant Public Company and Deemed Public
Company and its KMP/BoDs.

vil. The Registrar of Companies, Ahmedabad further submitted
that the Tribunal may direct the Petitioner Companies to
preserve its books of accounts, papers and records and
shall not be disposed of without prior permission of Central
Government as per the Provision Section 239 of the
Companies Act, 2013,

vili. As per Section 240 of the Companies Act, 2013, the liability
in respect of offences committed under the Companies Act
by the Officers in default, of the Transferor Company prior
to Merger, Amalgamation or Acquisition shall continue after

such Merger, Amalgamation or Acquisition.

o ix. The Registrar of Companies, Ahmedabad further submitted
that the Tribunal may direct the Petitioner Companies to
ensure Statutory compliance of all applicable Laws and
also on sanctioning of the present Scheme, the Transferor

L
& "
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*i.

Company shall not be absolved from any of its Statutory

liabilities, in any manner,

Necessary Stamp Duty on transfer of property/Assets, if
any is to be paid to the respective Authorities before
implementation of the Scheme.

The Registrar of Companies, Ahmedabad further submits
that the Tribunal may direct the Petitioner Companies
involved in the scheme to comply with the provisions of
Section 232(5) of the Companies Act, 2013 with respect to
file certified copy of order sanctioning the scheme with
Registrar of Companies within 30 days from date of passing
order.

Observations of the Central Government (RD NWR)

are as under:

i,

¢

&t

That, as per the Scheme, the authorized share capital of

the petitioner Transferor Company amounting to Rs,

- 10,00,00,000/- will be added to the authorized share

capital of the petitioner transferee company. In compliance
with the provisions of Section 232 (3) () of the Companies
Act, 2013 the petitioner transferee comparny is under
statutory obligation to pay the difference amount of fees, if
any which is payable on the enhanced Authorized Capital
and the fees which have already been paid by all the
petitioner companies at the time of registration / increase

in authorized capital.

That, it submits that Clause 28.1 of the scheme is about
Conversion of Transferee Company and stated that "As
an integral part of the Scheme and upon the Scheme coming
nto effect on the Effective Date and payment to Relevant

o
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Shareholders under Clause 23.3, the Transferee Compary
shall stand converted into o private company' in terms of the
Act and rules made thereunder. As the conversion af the
Transferee Company into a 'Private Company' is an integral
part of the Scheme, the consent of the Board and members of
the Companies shall be deemed to be their consent for such
conversion as required under the Act und rules made
thereunder, including in terms of Section 13 and 18 of the
Act and any other applicable provisions of the Act and rules

made thereunder and provisions of the Articles."

It appears from above para that transferee company is
going to be indirect conversion of public company into
private company by way of this scheme without the
compliance of section 14 read with section 13, section 117
and other applicable provisions of the Companies Act, 2013
and Rules made thereunder.,

The NCLT may therefore not allow indirect conversion of
public company into private company and may direct the
petitioner companies to duly comply with above provisions

of the Companies Act, 2013 as separate procedure is there.

fii. That, as per shareholding pattern of both the petitioner
companies, there are Foreign National / NRI / Foreign
Bodies Corporate is holding shares in the Petitioner
Companies, The Petitioner Companies are required to he
complied with the provisions of FEMA and RB] guidelines,

in this regard.

iv. The Tribunal may direct the Petitioner Companies to file an
affidavit to the extent that the Scheme enclosed to the
Company Application and Company Petition are one and
same and there is no discrepancy, or no change is made,

4t >
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vi.

The Tribunal may direct the Petitioner Companies to file an
affidavit to the extent that no CIRP proceeding under IBC
and/ or winding up petition against applicant companies

are pending.

That, it is observed from the Clause No. 25 of PART-IV
(reduction of share capital of the transferee company) of the

scheme as under :-

'25. ACCOUNTING TREATMENT ,
23.1 Notwithstanding anything to the contrary corntained
herein, Transferee Company shall record the reduction of
the share capital, pursuant to this Scheme, on the date
determined as per IND AS and in aceordance with the
Companies (Indian Accounting Standards) Rules, 2015
(as amended) by recognizing a financial liability for the
amount to be paid in cash with a corresponding debit to —
(i) equity share capital with the Jace value of shares
proposed to be reduced from the shore capital and

{ii} general reserve for the remaining amount. No gain /

loss shall be recognized on reduction of share capital,”

In view of the above, it is submitted that the company has
only provided the accounting treatment for the account
from which the amount is going to be debited (i.e.
deduction). However, the company has not furnished the
details regarding the account which is going to be credited
with the said amount of reduction of capital, Therefore, the
NCLT may direct the petitioner company to place detailed
fact of case before the Tribunal.

vii. That, it is observed from the Clause No. 23 of PART-IV

(reduction of share capital of the transferee company) of the

scheme as under :-
L
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'23.2. As on March 31, 2024, as per the unaudited financial
statements of the Transferee Company, the paid-up share
capital held by the Relevant Shareholders is INR | 5,53,280
consisting of 1,55,328 equity shares of face value of INR 10
each, fully paid up. The total issued, subscribed and paid-up
share capital of the Transferee Company after giving effect to
Clause 18 shall be cancelled and extinguished with regard
to the shares held by the Relevant Shareholders as on the
Record Date 2, by paying back the requisite considercation
mentioned in Clause 23.3 below.

It is hereby clarified that in the event there is any change in
the number of equity shares held by the Relevant
Shareholders between March 31, 2024 and the Record Date
2, the addition or reduction of equity shares, as the case
maybe, shall be deemed to have been affected for the
number of equity shares held by the Relevant Shareholders
as on the Record Date 2.

23.3. Upon the Scheme becoming effective and pursuant to
the Clause 23.2 above, the Relevant Shareholders of the
Transferee Company as on Record Date 2 shall be paid for
the equity shares held by them in lieu of cancellation and
extinguishment of such shares, a sum of INR 882.29 per
such equity share, as per the valuation report dated June
30, 2024, carried out by an independent registered valuer.
The Transferee Company shall withhold appropriate tax from
the consideration payable to the Relevant Shareholders as

} per the Tax Laws then in force."

In this regard, it appears that the company has not
attached the list/details of relevant shareholders with the

Company Application.
o/

(‘\.-f T,
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Therefore, the NCLT may direct the petitioner company to
place the list of Relevant Shareholders mentioning
therewith the details of the shareholders Le.name, address
/ contact details, No, of shares held etc. of the Transferee

Company before the Bench.

viil. That, tax implication if any arising out of the proposal for
reduction of the paid-up share capital held by the Relevant
Shareholders as refer at para 23 of PART-IV {reduction of
share capital of the transferee company) of the scheme is
subject to final decision of Income Tax Authorities, The
approval of the Company Petition by this Court may not
deter the Income Tax Authority to scrutinize the tax return

filed by the Company after giving effect to the proposed
reduction. The decision of the Income Tax Authority is
binding on the petitioner Company. Further the payment
made to the shareholders shall be subject to payment of
Capital Gain Tax in the hands of recipients shareholders
and also the company shall be Hable for payment of

dividend distribution tax, if applicable.

ix. That the Tribunal may direct the Petitioner Companies to
ensure compliance and furnish the clarification, if any,
regarding observations made by Registrar of Companies
and this Directorate (NWR) in forgoing Paragraph No. 6 and

7 abave.

b. The Petitioner Companies have filed an Additional
Affidavit before this Tribunal on 19.02.2025 vicde

Inward Diary No. D1179 in response to observations

&
< -
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of Regional Director and the Registrar of Companies
with the following response:

Response to RD report:

i.  With regards to observation contained in Paragraph 7(i} of
the RD Report, it is submitted that the Transferee Company
undertake to comply with the provisions of Section 232(3)()
of the Companies Act, 2013 ("Act").

i, With regards to observation contained in Paragraph 7{ii} of
the RD Report, it is hereby submitted that pursuant to
Clause 28 of the Scherme, the Transferee Company shall be
converted to a private limited company. Clause 28 of the
Scheme is reproduced herein below:-

‘As an integral part of the Scheme and upon the Scheme
coming into effect on the Effective Date and payment to
Relevant Shareholders under Clause 23.3, the Transferee
Company shall stand converted into a private compuny' in
terms of the Act and rules made thereunder. As the
conversion of the Transferee Company inte a ‘'Private
Company’ is an integral part of the Scheme, the consent of
the Board and members of the Companies shall be deemed
te be their consent for such conversion as required under the
Act and rules made thereunder, including in terms of Section
13 and 18 of the Act and any other applicable provisions of
the Act and rules made thereunder and provisions of the
j Articles.

The Memorandum and Articles of the Transferee Company

shall be amended (to the extent required) to reflect the
conversion contemplated in Clause 28.1 above as required in

. terms of the Act and rules made thereunder. Upon the

& .
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Scheme becoming effective, the Transferee Company's name
shall stand changed to add the word 'Private’ to its name.
The Transferee Company will comply with the applicable
provisions of the Act, and other appiicable provisions, if any,
in connection with the abovementioned clause. Further, the
Transferee Company will make necessary application(s} and
file the requisite form(s) in this regard."

It is submitted that the Transferee Company undertakes to
comply with the requisite filings with the Ministry of
Corporate Affairs ("MCA") along with the requisite fees for
updating of records of MCA, to give effect to aforesaid
conversion, Further, it is submitted that Sections 230-232
of the Act, being a comprehensive code, permit the
conversion of the Transferee Company to a ‘Private
Company’ as a consequence of Compromise or
Arrangement as an integral part of the Scheme. It is
submitted that the Board of Directors of both Petitioner
Companies have accorded their approval to the Scheme in
its entirety including conversion of Transferee Company
from Public Company to Private Company as detailed in
Clause 28 of the Scheme vide resolution dated 29.07.2024,
Further, in line with the directions issued by the Tribunal
vide its order dated 30.08.2024, notice for the convening

the meeting of shareholders and unsecured creditors of

both the Petitioner Companies was dispatched on
10.09.2024 and the same was also published on
12.09.2024 in English Daily "Times of India" (National
Edition Newspaper) and on 11.09.2024 in "Gujarat
Samachar” {Ahmedabad Edition} newspaper. In line with
this, the sharcholders and creditors of both Petitioner

Companies have consented to the whole Scheme in its

Z M;) entirety in their respective meetings held on 12.10.2024. It
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is further stated that both Petitioner Companies have not
accepted any public deposits as per Section 73 of the Act
and do not intend to accept any public deposits in future as
well.  Furthermore, the Petitioner Companies hereby
undertake to the repay accepted public deposits, if any,
prior to the Effective Date, in accordance with the Tribunal
order.

It is further submitted that considering Section 230-232 of
the Act being a complete code, the Petitioner Compariies
would not be required to resort to other provisions of the
Act or to follow other procedures prescribed for bringing
about the changes requisite for effectively implementing the
Scheme which is being sanctioned by the Tribunal. It is
intended to be in the nature of a "single window clearance”
system to ensure that the Petitioner Companies are not put
to avoidable and cumbersome procedure of making
repeated applications for various other alterations or
changes including but not limited to conversion from Public
Company to Private Company which might be needed
effectively to implement the sanctioned Scheme whose
averall fairness and feasibility has been Jjudged by the
Hon'ble Tribunal under Section 230-232 of the Act, The
Petitioner Companies also beg to rely upon the judgement
of the High Court of Gujarat {India) in Elitecore Technologies
(P.} Ltd. v. High Court of Gujarat (MANU/GJ/0371/2012],
wherein it is held as under:-

"Section 391 is a complete code and the principle of single-

window clearance permits all other formal requirements of
the Companies Act, required Jor implementing the scheme to
be formalised in a single petition would, in the view of this
v court, apply to cases of demerger as well as amalgamation. "

&t
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The Petitioner Companies further relied upon the following

decisions of the different High Courts where it was stated

that Bection 391 18 a complete code:

1. Bazley Finvest Limited (MANU/GJ/0356/2005]

2. Alchemist Limited v. Alchemist Foods Limited
[MANU/DE/2992/2010]

3. Aegis Héalthcare P. Ltd. [MANU/GJ/7576/2007]

4, Ashim In;veé;tment Co. Ltd. [MANU/DE/9344/2006]

i, It is subm,j&ttcd that as per Paragraph 7{iii) of the RD
Report, the ‘iTransfc:me Company undertakes to comply with
the provisic:jns of Foreign Exchange Management Act, 1999 |
("FEMA") amd Reserve Bank of India ("RBI") guidelines as
applicable c%n Petitioner Companies.

iv. With mgard;a to observation contained in Paragraph 7(iv) of
the RD Rjeport, it is submitted that the Petitioner
Companies imnﬁrm that the Scheme enclosed with the First
Motion App:lication and Second Motion Petition are one and
same and there is no discrepancy or change. Further, the
complete h&t of the said First Motion Application has been
duly served.é to all regulatory authﬁ;rities i.e. (i} RD (ii) RoC
(iii) Dfﬁcial§ Liguidator (for Transferor Company), (iv] the
Income ’I‘aqfc Authorities and (v) RBI, pursuant to the

directions éof the Tribunal as per the Order dated
30.08.2024|

v. With regarq;s to observation contained in Paragraph 7(v}) of
the RD R‘:ﬂpﬂrt, it is submitted that the Petitioner
Companies Edeclare that ho Corperate Insolvency Resolution
Proceeciing&% under Insolvency and Bankruptcy Code, 2016
and/or wi:.éztding up petition are pending against the

Petitioner Companies,
e a

1

' e
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vi. With regards to the observation contained in Paragraph
7{vi) of the RD Report, it is submitted that Clause 25 of the
Scheme stipulates the accounting treatment in the books of
accounts of Transferee Company for the reduction of share
capital in accordance with Part IV of the Scheme. The

relevant clause is reproduced herein below:-

"Notwithstanding anything to the contrary contained herein,
Transferee Company shall record the reduction of the share
capital, pursuant to this Scheme, on the date determined as
per IND AS and in accardance with the Compantes (Indian
Accounting Standards) Rules, 2015 f{as amended) by
recognizing a financial lability for the amount to be
paid in cash with a corresponding debit to -

() equity share capital with the face value of shares
proposed to be reduced from the share capital and

i general reserve for the remaining amount. No
gain/loss shall be recognized on reduction of share

capital”

It is submitted that the accounting treatment as prescribed
in the Scheme clarifies the account which is going to be
credited with the said amount of reduction of share capital
Petitioner Companies further submit that the statutory
auditor of the Transferee Company has also issued a
certificate certifying the accounting treatment prescribed in

the Scheme. The same has also been submitted with the

Tribunal as Annexure P of the First Motion Application and

as Annexure F of the Second Motion Petition.

vii, It is submitted that in Paragraph 7(vii) of the RD Report, it
has been observed that the list of the Relevant

o  Shareholders were annexed with the company application,

A

ikl
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In response to the above, the Petitioner Companies submit
that 'Relevant Shareholders' and 'Promoters’ are defined in
Part 1 of the Scheme. As per Part IV of the Scheme, the
reduction of share capital will be undertaken for the
Relevant Shareholders as duly prescribed. The Petitioner
Companies reiterate that complete list of equity
shareholders of the Transferee Company has been
submitted with the Tribunal as ‘Annexure M' of the First
Motion Application. Further, the complete set of the said
First Motion Application has been duly served to all
Regulatory Authorities ie. (i) RD (iij RoC (il Official
Liquidator {{or Transferor Company}, (iv) the Income Tax
Authorities and (v) RBI, pursuant to the directions of the
Tribunal as per the Order dated 30.08.2024, At the cost of
repetition, the Transferee Company have annexed copy of
CA certificate certifying the list of equity shareholders as
Annexure A-1 to this affidavit. For the sake of convenience
and to facilitate the proceedings of this Tribunal, the same

certificate is annexed once again in the company petition.

. With regards to observation contained in Paragraph 7(viii)
of the RD Report, it is submitted that the Income Tax
Department has given its no objection to the proposed
Scheme vide its report dated 22.11.2024,

With reference to observations contained in Paragraph &(i)
of the RD Report, it is submitted that the Petitioner
Companies undertake to ensure compliance of the

observations made by the RoC.

x.  With reference to observations contained in Paragraph 8(ii)
of the RD Report, it is stated that the Transferee Company
unidertake to preserve the baoks of accounts, papers and

0
et record of Transferor Company and the same shall not be

P
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disposed of without the prior approval of the Central

Government as per Section 239 of the Act.

xi. With regards to the observations stated in Paragraph 8{iii)
of the RD Report, it is stated that the Transferor Company
undertakes that it will comply with all statutory cumpliaricc
of all the applicable laws and after effectiveness of the
Scheme, all liabilities including statutory habilities of the
Transferor Company shall stand transferred to the
Transferee Company and the same will be honored by the
Transferee Company in ordinary course of business and as
per applicable law and accordingly, the Transferor
Company shall not be absolved frorm any of its statutory

liabilities, in any manner,

xii. With reference to observations contained in Paragraph 8(iv)
of the RD Report, it is submitted that the Petitioner
Companies undertake to adhere to and comply with the

applicable laws and pay necessary stamp duty, if any.

xiii, With respect to the observations contained in Paragraph
8(vj of the RD Report, to file certified copy of order
sanctioning the Scheme with the RoC within 30 days from
date of passing order. It is stated that, the Petitioner
Companies undertake to file the certified copy of order
sanctioning the Scheme with the RoC within 30 days from

the date of issuance of the certified copy of the order by this

Tribunal as per relevant provisions of the Act.

; xiv. With respect to the observations contained in Paragraph
‘ 8(vi) of the RD Report, the Petitioner Companies undertake
to comply with the Income tax Act, 1961 and Goods &
Services Tax Act, 2018 and any demand / taxes payable, as

O
& e
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per the applicable laws, on the implementation of the

Scheme.

With regards to observation contained in Paragraph 8(vii} of
the RD Report, it is submitted that the Petitioner
Companies undertakes to pay the requisite legal fees /cost
to the Central Government as may be quantified by this

Tribunal.

Response to observations made in Paragraph 14 of

the Report of RoC:

ii.

iid,

v,

With regards to observation contained in Paragraph 14(1) of
the RoC report, it is submitted that the shares of the
Petitioner Companies are currently not listed on any stock

exchange.

With regards to observation contained in Paragraph 14(1) of
the RoC report, it is submitted that the shares of the
Petitioner Companies are currently not listed on any stock

exchange.

With regards to observation contained in Paragraph 14(3) of
the RoC report, it is declared that the Petitioner Companies

have complied with the provisions of Section 90 of the Act.

With regards to observation contained in Paragraph 14(4) of
the RoC Report, it is submitted that there are open charges
appearing on index of charges on the MCA portal which are
pertaining to the overdraft facilities, However, the Petitioner
Companies have not availed/utilized these overdraft
facilities as on 31.03.2024 ('cut-off date') and therefore, not
inchuded in the list of secured creditors. Further, it is stated
that the overdraft facilities are still in continuation and

consequently the requirement for satisfaction of charges
e
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does not arise in compliance with the provisions of Section
82 of the Act. At the cost of repetition, the Petitioner
Companies have annexed copy of CA certificates certifying
the list of secured creditors as Annexure A-2 (Colly) to this
affidavit. It is submitted that the aforementioned CA
Certificates were annexed with the first motion application.
For the sake of convenience and to facilitate the
proceedings of this Tribunal, the same certificates are being
annexed once again in the company petition. Further, the
Petitioner Companies hereby undertake to comply with the
satisfaction of charge, whenever due, as per the applicable

laws.

v.  With regards to observation contained in Paragraph 14(5) of
the RoC Report, it is submitted that the Petitioner
Companies undertake to comply with the provisions of
Section 232(3)(i) of the Act.

vi.  With regards to cbservation contained in Paragraph 14(6} of
the RoC Report, it is submitted that the Petitioner
Companies undertake to comply with the applicable

provisions of the Act.

vii.  With regards to observation contained in Paragraph 14(7) of
the RoC Report, it is submitted that the Petitioner
Companies undertake to comply with the applicable

provisions of Section 239 of the Act.

viii.  With regards to observation contained in Paragraph 14(8) of
the RoC Report, it is submitted that the Petitioner
Companies shall duly comply with the provisions Section
240 of the Act.

ix. With regards to observation contained in Paragraph 14(9) of

<
< ! the RoC Report, it is submitted that the Petitioner
.
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Companies undertake to ensure statutory compliances of
the applicable laws and the Transferor Company shall not -
be absoclved from any of its statutory liabilities upon

sanctioning of the Scheme.

X.  With regards to observation contained in Paragraph 14(10)
of the RoC Report, it is submitted that the Petitioner
Companies undertake to adhere to and comply with the

applicable laws and pay necessary stamp duty, if any.

xi.  With regards to observation contained in Paragraph 14(11},
it is submitted that the Petitioner Companies undertake to

comply with the provisions of Section 232 {5) of the Act.

B. QFFICIAL LIQUIDATOR:

a. The Official Liquidator has filed their observations
before this Tribunal on 03.12.2024 under Inward Diary

No. R-525 making following observations:

i. [t is stated that the Transferor Company (M/s. Havmor Ice
Cream Private Limited) was incorporated as a Company
Limited by shares with the Registrar of Companies,
Ahmedabad in the state of Gujarat under the provisions of
the Companies Act, 2013 on 27/03/2006. The Corporate
Identification Number (CIN) of the Transferor Company is
U15200GJ2006PTC048016.

ii. That, the Transferor Company has not accepted any
Deposits u/s 73 of the Companies Act, 2013 and
maintaining of cost record is not applicable to the

o company. Further, the Transferor Company is not required

< o to register with RBI as a NBFC. -
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iii. That, the Income Tax Assessments are not pending for any

years and as per the information provided following dues

are pending:-
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That, the Certificate dated 01.08.2024 from the Statutory
Auditor of the Transferor Company, namely M/s. Price

Waterhouse Chartered Accountants LLP. Chartered

Accountants, states as under:-
*

S
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"Based on our examination of draft scheme and according
to the information and explanations given to us, upon the
scheme becoming effective, the Transferor Company shall
stand dissolved without winding up as stated in Clause 22
of the draft scheme and the draft scheme does not
prescribe any specific accounting treatment in the books of
the Transferor company. Accordingly the question of our
commenting on the accounting treatment in the books of
Transferor Company does not arise".

v. That, the Transferor Company has passed the resolution in
the meeting of Board of Directors of the Company held on
29,07.2024 for approval of Scheme of Amalgamation of
M/s. Havmor lce Cream Private Limited with M/s. Lotie
India  Corporation Limited and their respective
Shareholders and Creditors pursuant to Provisions of
Section 230 to 232 of Companies Act, 2013.

vi. ‘That, in respect to the rationale of Scheme it is submitted
that Transferor company and Transferee company are part
of the same group i.e. "Lotte Group" and the proposed
amalgamation will result in organizational efficiencies,
Supply c¢hain optimization, go-to market strategies,
reduction in overheads, administrative operational costs

and other expenses along with other benefits like

consolidating and improving all internal the internal
system, procedures and control and the Board of Directors
of the companies is of the view that the scheme is not
prejudicial, since it does not affect the rights and interest of
any stakeholder. Accordingly, to achieve the above
objectives, the Board of Directors of both the company have
decided to make requisite joint applications and/or

9 petitions before the National Company Law Tribunal under

A

)
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section 230 to 232 of Companies Act, 2013 and other

applicable provisions for the sanction of this scheme.

vii, That, the Official Liquidator submits with respect to
Consideration of share capital of Transferor Company, as
mentioned ut clause 18 of the scheme which are as under:-
18.1 "1679 Equity share of Transferee Company of face
value of INR 10 (Rupees Ten only) each, fully paid up at par
for every 1,000 Equity share of the Transferor Company
whose name is recorded in the register of members of the
Transferor Company as equity shareholder as on record
date.

vili. That, Clause {13) of the Scheme of Amalgamation states
that pursuant to this scheme all the employees of the
Transferor Company shall become employees of the
Transferee company, without any interruption in services,
on terms & conditions no less favorable and those on which

they are engaged by the transferor company

On perusal of above it appears that the petitioner
Transferor Company has made provisions for transfer of
the employees of the transferor Company to be transferred
in terms of sub section 3(g) of Section 232 of Companies
Act, 2013,

ix. 'That, it is submitted that Clause (19) of the Scheme is with

regard to "Combination Of Share Capital" of the Transferee

Company and this Office has no observation in this regard

x. That, the Tribunal may direct the Transferor Company to
preserve its books of accounts, papers and records and
shall not be disposed of without prior permission of the

o) Central Government as per the Provision of Section 239 of

<‘—{’ the Companies Act, 2013,
fﬁwl.#

CP{CAA) No.51/NCLT/AHM/2024 in CA(CAA) No. 39/NCLT/AHM/2024
Havmor Jce Cream Private Limited,
Lotte India Corporation Limited Page 37 of 64




%,
xii,
xiii.
*iv.
XV,
¥}
e

That, the Tribunal may direct the Transferor Company to
ensure statutory compliance of all applicable laws. And, on
sanctioning of the present Scheme, the Transferor
Company shall not be absolved [rom any of its statutory

liabilities, in any manrner.

That, M/s. Havmor Ice Cream Private Limited, being the
Transferor Company, may be dissolved without following
the process of winding-up in terms of sub-section 3(d) of
Section 232 of the Companies Act, 2013. Further, the
Transferor Company being dissolved, the fee, if any, paid by
the Transferor Compeany on its Authorized Share Capital
shall be set-off against any fees payable by the Transferee
Company on its Authorized Capital subsequent to the
amalgamation in terms of sub section 3(i) of Section 232 of
Companies Act, 2013,

That, the cost of proceedings and related expenses of the
office of the Official Liquidator for submitting this report is
Rs. 20,000/- approximately. Therefore, this Tribunal may
direct the Transferee Company to pay such cost and
expenses to the Office of Official Liquidator for the
Transferor Company or any other amount as may be
considered appropriate by this Tribunal by way of
submitting Demand Draft/Banker's cheque only in favour
of the Official Liguidator, payable at Ahmedabad.

That, the Tribunal may direct the Petitioner Company to
lodge a certified copy of the order along with the scheme,
with the concerned Superintendent of Stamps for the

purpose of adjudication of stamp duty payable, if any.

That, Tribunal may direct the companies involved in the

scheme to comply with Provision of Section 232(S) of
e
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Companies Act, 2013 with respect to file certified copy of
order sanctioning the scheme with Registrar of Companies
within 30 days from the date of passing order.

xvi. That, subject to complying with the direction of the
Tribunal, as prayed by the Official Liquidator above, Official
Liquidator has no further observations or objections
based on the information provided by the Transferor
Company for consideration of the Tribunal in respect on
proposed Scheme of Amalgamation of M/s. Havmor Ice
Cream Private Limited with M/s, Lotte India Corporation

Limited and their respective Shareholders and Creditors.

b. The Petitioner Companies have filed an Affidavit before
this Tribunal on 16.12.2024 vide Inward Diary No.
DY009 in response to observation of Official

Liquidator where they submitted following:

i. It is submitted that in Paragraph 5{vi} of the Report, it has
been observed that several demands are outstanding for
various assessment years for Petitioner Company 1. In this
regard, it is submitted that, all tax liabilities or outstanding
demands or any future demands if any, against the

Petitioner Company 1/ Transferor Company will not be

adversely affected. Further, pursuant to Clause 16 of the
Scheme of Arrangement all the said demands shall
continue against the Petitioner Company 2/ Transferce
Company and shall be subject to the outcome of the

pending appeal, scrutiny and assessment proceedings,

ii. It is stated that in Paragraph 11 of the Report, the Official
C) Liquidator has requested this Tribunal to direct the

{ .
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i,

Transferor Company to preserve its books of accounts,
papers and records and has required that the Transferor
Company does not dispose the documents without prier
permission of the Central Government as per the provisions
of Bection 239 of the Companies Act 2013 ("Act"}. It is
stated that, after effectiveness of the Scheme, the Petitioner
Transferee Company undertakes to preserve hooks of
accounts, papers and records of the Transferor Company
and shall not dispose the same without prior pérmission of
the Central Government as required under Section 239 of
the Act.

It is stated that in Paragraph 12 of the Report, the Official
Liquidator has sought directions against the Transferor
Company to ensure statutory compliance of all applicable
laws and also on sanctioning of the present Scheme, the
Transferor Company shall not be absolved from any of its
statutory liahilities, in any m.anner. It is stated that, the
Transferor Company undertakes that it will comply with all
statutory compliance of all the applicable laws and after
effectiveniess of the Scheme, all labilities including
statutory liabilities of the Transferor Company shall stand
transferred to the Transferee Company and the same will
be honoured by the Transferee Company in ordinary course
of business and as per applicable law and accordingly, the
Transferor Company shall not be absolved from any of its

statutory habilities, in any manner.

iv. It is submitted that in Paragraph 13 of the Report, the
Official Liquidator has stated that the Transferor Company
may be dissolved without following the process of winding
up in terms of sub-section 3(d) of Section 232 of the Act.
¢
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v. It is submoitted that so far as the request made by the
Official Ligquidator in Paragraph 14 of the Report for the
expenses are concerned, the Transferee Company
undertakes to pay the requisite fees to the Official

Liguidator as may be guantified by this Tribunal,

vi. It is stated that in Paragraph 15 of the Report, the Official
Liguidator has requested this Tribunal to direct the
Petitioner Companies to lodge a certified copy of the order
along with the Bcheme with the concerned Superintendent
of Stamps for the purpose of adjudication of stamp duty
payable, if any. It is stated that the Transferee Company
undertakes to lodge a certified copy of the order along with
the Scheme with the concerned Superintendent of Stamps
for the purpose of adjudication of stamp duty payable, if

any.

vil, It is stated that in Paragraph 16 of the Report, the Official
Liquidator has requested this Tribunal to direct the
Petitioner Companies to file certified copy of order
sanctioning the Scheme with the Registrar of Companies
within 30 days from date of passing order. It is stated that,
the Petitioner Companies undertake to file the certified
copy of order sanctioning the Scheme with the Registrar of
Companies within 30 days from the date of issuance of the
certified copy of the order by this Tribunal as per relevant

provisions of the Act.

C. INCOME TAX DEPARTMENT

a. The Income Tax Department had filed its report to this

Tribunal on 03.12.2024 under Inward Diary no. R-519

]
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with respect to the Petitioner companies. In the said
report it is stated that no assessment proceedings are
pending in the case of Havmor Ice Cream Private
Limited (Transferor Company){AABCHH6766L).
However, in the case of Lotte India Corporation Limited
(Transferee  Company)(AAACP1916F), assessment
proceedings for AY 2022-23 and 2023-24 is pending

before FAQ.

b. Further, as per the records available with the
Department and details available on the ITBA Portal of
the Department, following are the outstanding dues of

both the Petitioner Companies:

8.No. Name of the Company Outstanding Dues

1. Havmor Ice Cream Private | Rs. 19,06,39,767/-
Limited

2, Lotte India Corporation Limited | Rs. 11,00,518/-

c. The Petitioner Companies have filed an Affidavit before
this Tribunal on 20.12.2024 vide Inward Diary No.
D9134 in response to observation of Income Tax

Department where they submitted following:
G

& 2
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i It is submitted that the Income Tax Department has stated
that so far as the Transferor Company is coricerned, it is
stated that there is an outstanding demand of Rs.
19,06,39,767 and no assessment proceeding is pending
against Transferor Company. It is stated that clause 9.2(d)
r/w. 16 of the Scheme provides that all liabilities of the
Transferor Company would be vested into the Transferee
Company after the scheme is approved by this Tribunal.
Therefore, the so-called demand would be transferred to the
Transferee Company and therefore, no prejudice is caused
to the department upon the approval of the scheme.
Without prejudice to the above, it is stated that the
following are the litigations pending by the Transferor
Company against the Income Tax Department qua this
demand;-

A perusal of the above table would reveal that there are
various proceedings pending before various authorities,
Without prejudice, the petitioner Transferee Cormpany

undertakes to pay the income tax demand, if any, subject

to the outcome of the legal proceedings.

ii.  So far as Transferce Company is concerned, it is stated by
Income Tax Department that a demand of Rs. 11,00,518/-

is outstanding and assessment proceedings for AY 2022-23

O & 2023-24 is pending before AQ. It is stated that even after

&4 sanction of the proposed Scheme of Arrangement, the
. .
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Transferee Company will survive and all tax liabilities and
proceedings against the Transferee Company can be
continued even post the sanction of Scheme. Therefare, no
prejudice is caused to the Income Tax Department upon
approval of the Scheme. The Transferee Company
undertake to pay the income tax demand, if any, subject to
outcome of the legal proceedings.

9, ACCOUNTING TREATMENT

-}

<A

Notwithstanding anything to the contrary contained
herein, the Transferee Company shall account for the
amalgamation of the Transferor Company, in its books
of accounts, on the date determined as per Companies
(Indian Accounting Standards) Rules, 2015 (as
amended) (Ind AS') and in accordance with Appendix C
of Ind AS-103 Business Combinations, other applicable
IND AS prescribed under Section 133 of the Act read
with Companies (Indian Accounting Standards) Rules,
2015 (as amended), and relevant clarifications issued
by the Institute of Chartered Accountants of India,

such that:
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a) The Transferee Company shall record the assets
and liabilities, of the Transferor Company at its

respective carrying values.

b} The identity of the reserves shall be preserved and
shall appear in the financial statements of the
Transferee Company in the same form in which
they appeared in the financial statements of

Transferor Company.

c¢) The inter-company balances between the
Transferee Company and the Transferor Company,

if any, shall stand cancelled.

d) In case of any differences in accounting policies
between the Transferor Company and the
Transferee Company, the accounting policies
followed by the Transferee Company shall prevail

to ensure that the financial statements reflect the

financial position based on consistent accounting

policies.

o
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e) The equity shares issued as consideration for the
amalgamation shall be recorded at nominal value

by the transferee company.

f) The surplus/deficit, if any arising after taking the
effect of clauses (a) to (e), shall be recognised in
Equity as "Capital reserve" in the financial

statements of the Transferee Company.

g) Comparative financial information in the financial
statements of the Transferee Company shall be
restated  for the  accounting impact  of
amalgamation, as stated above, as if the
amalgamation had occurre_d from the beginning of

the preceding period.

B. Notwithstanding the accounting treatment specified in
Clause 20.1 ahd its sub-clauses, if any amendments
are made to the Companies (Indian Accounting
Standards) Rules 2015 are notified prior to the
approval of the Scheme which a,ffe:;::t the accounting
treatment specified in clause 20.1, thé Transferee

s (/Q Company shall make necessary adjustments, as

L
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required, to comply with the revised Indian Accounting

Standards

10. Consideration/ Issue of Shares:
A

s

{1

Upon the Scheme finally coming into effect and in
consideration of the transfer and vesting of all the said
assets and liabilities of the Transferor Company to the
Transferee Company in terms of this Scheme, the
Transferee Company shall, without any further
application or deed, issue and allot equity shares{s)
(hereinafter referred to as the "New Equity Shares") to
the shareholders of the Transferor Company, whose
names appear in the regismf of members as on the
Record Date 1 as defined in the Scheme, including
register and index of beneficial owners maintained by
the depositories under Section 11 of the Depositories
Act, 1996, as the case may be, of the Transferor
Company on the Record Date 1 or to their respective
heirs, executors, administrators or other legal
representative  or other successors in title, as

determined by valuation report dated June 30, 2024,
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carried out by Samarth Valuation Advisory LLP, a
registered valuer entity, registered with Insolvency and
Bankruptcy Board of India ("IBBI") and having IBBI
registration number IBBI/RV-E/06/2021 /157 in the
following ratio:
1,679 equity share of the Transferee Company of
face value INR 10 each, Sully paid-up, at par for
e'uery 1,000 equity share of the Transferor
Company, whose name is recorded in the register of
members of the Transferor Company as equity

shareholder, as on the Record Date 1"

New Equity Shares to be issued in terms of the
aforesaid clause shall be subject to the provisions of
the Memorandum and Articles of Association of the
Transferee Company. New Equity Shares shall rank
pari passu in all respects, including dividend, with the

existing equity shares of the Transferee Company.

If, any of the shareholders of the Transferor Company

become entitled to receive fraction of such New Equity

Share in the capital of the Transferee Company, then

bl
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11.

A.

such fraction shall be rounded up to the nearest whole

number.

The issue and allotment of New Equity Shares by the
Tranafer'ee Company, as provided in this Scheme, is an
integral part thereof. The members of the Transferee
Company, on approval of the Scheme, shall be deemed
to have given their approval under Sections 42 and 62
of the Act, and other applicable provisions, if any, for

issue of New Equity Shares in terms of this Scheme.

Upon the Scheme becoming effective and upon issue of
Néw Equity Shares, the equity shares of Transferor
Company, both in demat form and in physical form (if
any), shall be deemed to have cancelled and be of no

effect on and from the Effective Date.

Reduction of Share Capital of the Transferee Company:

This Scheme seeks to reduce or otherwise alter the
issued, subscribed and paid-up share capital of the
Transferee Company and the same will therefore

remain altered as a result of the Scheme.

U

<A
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B. As on March 31, 2024, as per the unaudited financial
statements of the Transferee Company, the paid-up
share capital held by the Relevant Shareholders is INR
15,53,280 consisting of 1,55,328 equity shares of face
value of INR 10 each, fully paid up. The total issued,
subscribed and paid-up share capital of the Transferee
Company after giving effect to Clause 18 of the Scheme
shall be cancelled and extinguished with regard to the
shares held by the Relevant Shareholders as on the
Record Date 2 as defined in the Scheme, by paying
back the requisite consideration mentioned in Clause

23.3 of the Scheme,

C, It is hereby clarified that in the event there is any
change in the number of equity shares held by the
Relevant Shareholders between March 31, 2024 and

the Record Date 2, the addition or reduction of equity

shares, as the case maybe, shall be deemed to have
been affected for the number of equity shares held by
the Relevant Shareholders as on the Record Date 2.

]
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D. Upon the Scheme becoming effective and pursuant to
the Clause 232 of the Scheme, the Relevant
Shareholders of the Transferee Company as on Record
Date 2 shall be paid for the equity shares held by them
in lieu of cancellation and extinguishment of such
shares, a sum of INR 882.29 per such equity share, as
per the valuation report dated June 30, 2024, carried
out by an independent registered valuer. The
Transferee Company shall withhold appropriate tax
from the consideration payable to the Relevant

Shareholders as per the Tax Laws then in force.

E. Upon the Scheme becoming effective and payment to
Relevant Shareholders under 23.3 of the Scheme, and
without any further act or deed by the Relevant
Shareholders or their nominees (including but not

limited to surrendering of share certificates and/or

sending appropriate instructions to the Depository
Participants), the shares held by the Relevant
Shareholders shall stand cancelled, extinguished and

rendered invalid.
)
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A

Upon the Scheme becoming effective, the payment for
the Capital Reduction to the Relevant Shareholders as
on Record Date 2 shall be discharged by issue of
cheque, pay order/ wa;rant or demand draft, electronic
transfer of funds, NEFT/RTGS/IMPS to the last known
details of such Relevant Shareholders, as available with
the Transferee Company/Registrar and Share Transfer
Agent of the Transferee Company.

To the extent of the Capital Reduction is payable to
non-resident Relevant Shareholders as on the Record
Date 2, the Transferee Company shall comply with the
provisions (including necessary filings, if any) of
Foreign Exchange Management Act, 1999 and the
regulations therein and may seek any information from
non-resident Relevant Shareholders as on the Record
Date 2 to comply with the said provisions.

In case of transfer requests pending as on the Record
Date 2, the Transferee Company shall dispatch to
shareholders (transferor] and to such person
(transferee) from whom the Transferee Company has

received any communication with respect to pending
o~
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transfer of shares, a form to be duly filled in by the
transferor and the transferee. Upon receipt of duly
filled in form completed in all respects, the Transferee
Company shall discharge the consideration to the
transferee or transferor, as the case may be. Pending
receipt of duly filled in form, the consideration towards

such shares shall be dealt in manner provided for in

the Clause 23.8 of the Scheme.

L. Where the payment pursuant to the Clause 23.3 énd
Clause 23.5 of the Scheme, has not been claimed by
and thus resulting in unpaid amount to the Relevant
Shareholders, on account of cheques returned and/or
undelivered, cheques not deposited, bank account
details not provided by the Relevant Shareholders,
consideration in respect of shares pending transfer as
on the Record Date 2, or for any other reason, for a

period of 7 (seven) years, such unclaimed consideration

after the said period shall be utilized in a manner as
may be permitted under any law then in force or shall

be transferred to the Investor Education and Protection

Fund. < r;")
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<At

J.

The reduction of capital shall not cause any
shareholder to hold any fractional shares in the
Company.

The reduction of share capital does not envisage
transfer or vesting of any properties and / or liabilities
to or in favor of the Transferce Company.
Notwithstanding the reduction of paid-up value of
equity shares, the Transferee Company shall not be
required to add "and reduced" as a suffix to its name
and the Transferee Company shall continue in its

existing name,

OBSERVATIONS AND DIRECTIONS OF THIS TRIBUNAL:

It is observed that the authorized capital, issued,
subscribed and paid up capital of the Petitioner
Company No. 1 as per the Balance Sheet of Petitioner
Company No. 1 as at 31st March, 2024 is here as

under:

AUTHORISED SHARE CAPITAL AMOUNT (IN INR)

'1,00,00,000 equity shares of INR 10| 10,00.00.060
each

Total | 10,00,00,000

Pl
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ISSUED, SUBSCRIBED AND PAID UP | AMOUNT (IN INR]
SHARE CAPITAL

1,00,00,000 equity shares of INR 101 10,00,00,000
each, fully paid-up

Total - 10,00,00,000

B. The authorized capital, issued, subscribed and paid up
capital of the Petitioner Company No, 2 as per the
Balance Sheet of Petitioner Company No. 2 as at 31st

March, 2024 is here as under:

AUTHORISED SHARE CAPITAL AMOUNT (IN INR)
37,00,00,000 EquityJ Shares of INR|3,70,00,00,000
10/- each.

Total 3,70,00,00,000

ISSUED, SUBSCRIBED AND PAID UP { AMOUNT (IN INR})
SHARE CAPITAL

1,41,02,363 Equity Shares of INR 10/-| 14,10,23,630
each

Total 14,10,23,630

C. Out of the 1,41,02,363 equit_y_' shares in Petitioner
Company No. 2, the promoter group hold 1,39,47,035
- equity shares of the company which amounts to

. 98.90% shareholding of the company.
Qﬂf e
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D.  The Scheme proposes capital reduction of the
Petitioner Company 2 wherein the rest 1,55,328 equity
shares which is 1.10% shareholding, held by the
Relevant Shareholders in the Petitioner Company 2 as
on Record Date 2 shall be cancelled and extinguished,
by paying a sum of INR 882.29 per equity share. The
Scheme also does not provide for any corporate debt

restructuring.

E. The Scheme also proposes for issuance of New Equity
shares of Petitioner Company No. 2 to the
shareholders of Petitioner Company No. 1 in

accordance with the following ratio:

*1,679 equity share of the Transferee Company of face
value INR 10 each, fully paid-up, at par for every 1,000

equity share of the Transferor Company, whose name is

recorded in the register of members of the Transferor
Company as equity shareholder, as on the Record Date

1'1'?

F. After analysing the Scheme in detail, this Tribunal is of

v the considered view that the scheme as contemplated

Q’”f T
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amongst the petitioner companies seems to be prima
facie beneficial to the Company and will not be in any
way detrimental to the interest of the shareholders of
the Company. Considering the record placed before
this Tribunal and since all the requisite statutory
compliances have been fulfilled, this Tribunal
sanctions the Scheme of Amalgamation of the
Transferor Company and Transferee Company along
with the Company Petition as well as the prayer made

therein.

G.  The Learnmed Counsel for the Petitioner companies
submitted that no investigation proceedings are
pending against the Transferor or Transferee Company
under the provisions of the Companies Act, 1956 or
the Companies Act, 2013 and no proceedings against
the petitioner companies for oppression or

mismanagement have been filed before this Tribunal or

erstwhile Company Law Board.

H.  Notwithstanding the above, if there is any deficiency

s found or, violation committed qua any enactment,

¢
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statutory rule or regulation, the sanction granted by
this Tribunal will not come in the way of action being
taken, albeit, in accordance with law, against the
concerned persons, directors and officials of the

petitioners.

I While approving the Scheme as above, it is clarified
that this order should not be construed as an order in
any way granting approval of the said loan
assignments and exemption from payment of stamp
duty, taxes or any other charges, if any, payment is
due or required in accordance with law or in respect to
any  permission/compliance with any  other
requirement which may be specifically required under

any law.

J. Further, it becomes relevant to discuss that in
Company Petition (CAA)-284/ND/2018 vide Order
dated 12.11.2018, the NCLT New Delhi has made the
following observations with regard to the right of the IT
Department in the Scheme of Amalgamation:

m
<A
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“taking into consideration the clauses contained
in the Scheme in relation to liability to tax and
also as insisted upon by the Income Tax and in
terms of the decision in re Vodafone Essar
Gujarat Limited v. Departrment of Income
Tax (2013) 353 IT'R 222 (Guj) and the same
being also affirmed by the Hon'ble Supreme
Court and as reported in (2016} 66
taxmann.com 374 (SC) from which it is seen
that at the time of declining the SLPs Jiled by the
revenue, however stating to the Sfollowing effect
vide its order dated April 15 2015 that the
Department is entitled to take out appropriate
proceedings for recovery of any statutory dues
from the transferor or transferee or any other
person who is liable for payment of such tax
dues, the said protection be ajfafded is granted,
With the above observations, the petition stands
allowed and the scheme of amalgamation is

sanctioned,”

13. THIS TRIBUNAL DO FURTHER ORDER:

_ 1. The Scheme of Amalgamation is hereby sanctioned and
it is declared that same shall be binding on the

Petitioner Companies and their Sharcholders and

Creditors and all concerned under the scheme;
ii. The Transferor Company shall be dissolved without
winding up.

¢
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iii. The Transferor Company shall, together with all its
properties, rights and powers be transferred without
further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 232 of
the Act, stand transferred to and vest in the Transferee
Company for all the estate and interest of the
Transferor Company.

iv. All licenses, permissions, permits, approvals,
certificates, clearances, authorities, leases, tenancy,
assignments, rights, claims, liberties, special status,
other benefits or privileges and any power of attorney
relating to the Transferor Company shall stand
transferred to and vested in the Transferee Company,
without any further act or deed. The Transferee
Company shall be bound by the terms thereof, the

obligations and duties there under, and the rights and

benefits under the same shall be available to the
Transferee Company.

v. All the liabilities and duties of the Transferor Company
be transferred;, without further act or deed, to the

U Transferee Company and accordingly the same shall

< e
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pursuant to Sections 230 & 232 of the Companies Act,
2013, be transferred to and become the liabilities and
duties of the Transferee Company.

vi. All contracts, agreements, insurance policies, bonds
and all other instruments of whatsoever nature or
description, of the Transferor Company, shall stand
transferred to and vested in the Transferee Company
and be in full force and effect in favour of the
Transferee Company and may be enforced by or
against it as fully and effectually against the Transferee
Company.

vii. All taxes paid or payable by the Transferor Company

mcluding existing and future incentives, un-availed

credits and exemptions, the benefit of carried forward
losses and other statutory benefits, which shall be
available to and vest in the Transferee Company. The

Tax liability of the Transferor Company shall become a

liability of the Transferee Company and any
proceedings against the Transferor Company shall
continue against the Transferce Company.

L .
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f

viii. All  proceedings now pending by or against the

X1.

Transferor Company shall be continued by or against
the Transferee Company.

The Appointed Date for the scheme shall be 1% April
2024 as mentioned in Clause 4.4 of Part-I.

All concerned Authorities to act on the copy of this
order along with the Scheme authenticated by the
Registrar of this Tribunal shall issue the certified copy
of this order along with the Scheme immediately;

The Petitioner Companies are directed to lodge a copy
of this Order and the approved Scheme and Schedule‘
of Assets of the Transferor Company with this order,
duly authenticated by the Registrér of this Tribunal,
with the concerned Superintendent of Stamps, for
adjudication of stamp duty, and pay requisite stamp
duty payable, if any, within 60 days from the date of

this Order.

xii. The Petitioner Companies are further directed to file a

copy of this order along with a copy of the Scheme with
the concerned Registrar of Companies, electronically,

along with e-form INC-28 in addition to a physical copy

o
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within 30 days from the date of issuance of the certified
copy of the Order by the Registry as per relevant
provisions of the Act.

xiii. The legal fees and expenses for the office of the
Regional Director are quantified at Rs. 20,000/-. The
said fees to the Regional Director shall be paid by the
Transferee Company.

xiv. The legal fees and expenses for the office of the Official
Liquidator are quantified at Rs. 20,000/-. The said fees
to the Official Liquidator shall be paid by the
Transferee Company.

xv. The Income Tax Department will be free to examine the

aspect of any tax payable as a result of the sanction of

the Scheme and if it is found that the Scheme of

Arrangement ultimately results in tax avoidance or is

not in accordance with the applicable provisions of

Income Tax Act, then the Income Tax Department shall

be at liberty to initiate appropriate course of action as

per law. Any sanction of the Scheme of Arrangement

under Sections 230-232 of the Income Tax Act, 2013

o shall not adversely affect the rights of Income Tax
L

Paalr)

CP{CAA) No.51/NCLT/AHM/2024 in CA(CAA) No. 39/NCLT/AHM /2024
Havmor Iee Cream Private Limited,
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Department or' any past, present or future proceedings
and the sanction of the scheme shall not come in its
way for the appropriate course of action as per law for
the tax liabilities, if any.

xvi. The undertakings being given by both the Petitioner
Companies, based on the reports of the RD, the RoC
and the Official Liquidator shall be strictly followed and
abided.

xvii. Any person aggrieved shall be at liberty to apply to this

Tribunal for any directions that may be necessary.

14.  Accordingly, The Company Petition CP(CAA)
51/NCLT/AHM/2024 in CA(CAA) No. 39/NCLT/230-

232/AHM/2024 stands allowed on the aforementioned

terms.
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Th‘w Forra No. CAA 7
was-{Pirsuant to Section 232 and Rule 20)

& (] BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH,
- AHMEADEBAD BENCH AT AHMEDABAD

CP {CAA) No. 51/NCLT/AHM/ 2024
IN
CA(CAA) No. 39/NCLT{AHM)2024

In the matter of Companies Act,
2013;

And

In the matter of section 230 to 232
and other applicable provisions of
the Companies Act, 2013 and Rules
framed thereunder;

And

In the “matter of Scheme of
Arrangement between Havmor Ice
Cream Private Lirnited witlh Lotte
India Corporation Limited and their
respective shareholders and
creditors;

Havmor Ice Cream Private Limited
{CIN: U15200GJ2006PTCO48016},

A private limited company incorporated under
the provisions of the Companies Act, 1956
having its registered office at

2nd Floor, Commerce House - 4 B/ 5 Shell Petrol
Pump, 100 Ft. Road, Prahaladnagar,
Ahmedabad -~ 380015, Gujarat,

_‘.', C,,p( B
Tl
e

...Petivionier Company 1/
Transferor Company

Lotte India Corporation Limited

(CIN: U15419GJ1954PLC153704)

A public limited company incorporated under the

provisions of the Companies Act, 1913,

having its registered office at

22b, 2nd Floor Commerce House — 4,

Beside Shell Petrol Pump, Prahaladnagar,

Ahmedabad ~ 380015, Gujarat.,

...Petitioner Company 2/
‘ Transferee Company
(herginafter collectively Feferred to as Petitioner Companies’)

ORDER UNDER _SECTION 232 OF THE
COMPANIES ACT, 2013

Upon the above joint petition along with the application coming up

for further hearing on 6% March 2025, upon reading the said



B, DO

R TR bl )

@ [ 1ART 2605 v@

A T T LS
Pty MR RO R




petition, and upon heanng Mr. Ravi Pahwa, Learned Advocate for

the petilioner commpanies;

{1)

@) -

(4}

(=)

This Trihunal do order

That upoen the Scheme being cifective, all the property, rights
and powers of the Transferor Company specified in the
Schedule annexed hereto and all other property, rights and
powers of the said Transferor Company be transferred without
any further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 232 of the
Companies Act, 2013 be transferred to and vested in the
Transferee Company for all the estate and interest of the said
Transferor Company, therein but subject nevertheless to all

charges now affecting the same; and

Thatupon Schemé being effeciive, all the liabilities and duties
of the Transferor bompan‘y be transferred without any further
act or deed to the Transferee Company and accordingly, the
same shall purstant to Section 232 of the Companies Act,
2013, be transferred to and become the liabilities and duaties

of the Transferes Compahy,; and

’I‘ha‘; upon the .S:;h:eme béing efféctim:, all proceedings by or
against the Transferor Company be continued by or against

the Transferee Company; and

That npon Scherne being effective, the Transferce Company do
without further épf:-licaﬁﬁn allot t¢ all the members of the
Transferor Company, as 1% required by the Scheme of
Arrangement har;‘iri; the shares int the Tranaferee Company to
which they are entitled under the said Scheme of

Arrangement; and

Thdt upon Scheme being effective, the Transferor Company do
w’itﬁin thirty dsily:ai‘ of the rét:eipt”nf this order cause a certified
copy of this order 1o be delivered to the Registrar of Companies
for registration and on such certified copy being so delivered,
the Transferar Company shall be dissolved ‘Emd the Registrar
of Companies Shﬁll place all documents relating to the
Transferor Company and registered with him on the file kept
by him in relation to the Transferse Company and the files



relating to the said two companies shatl be consolidated

aceordingly; and

(6) That any person interested shall be at liberty to apply to the
Tribunsal in the above matter lor any directions that may he
LCCCSSary.

SBCHEDULE
(Transferor Company)
as annexed

By the Tribunal

Contents verified and found in order

- Dy. Kegistrar
X : o : NCLT Atwnedabad Bench
Ravi-Pahwa . . Ahmedabad

For Thakkar and Pahwa Advocates

71, New York Tower-A,

Nz, Thalte] Cross Roads, 5.G. Highway,
Ahrredabad-380054.



Schedule of assets of Havmor lee Cream Private Limited
as un
o1 Aprif, 2024 (L.e. Appointed Date)

Part-l

Short Description of the Freehold Property of the Petitioner Company No. 1

Description of Freehold Property Delails -
Office no. 3, 39 floor, admeasuring about
2100 =g, fi. le, 195-16 sq. mir. of
Kashmira Chambers at Shekhpur -
Khanpur (sim), Taluka city, Distict -
Kashmira Chambery ' Ahmedabad, sub-distict Ahmedabad -3
(Memnagar), final plat ne, 170 + 1771 paiky
undivided share of 1710 of town planning
schame no. 3, admeaasuring aboul 810 84,
yds.

(i) Chawan Godown - Schame
No:- 30 FP No- BT, Area - B2
sq. ir, Survay Mo- 3317 & 332
Situated Al Moje Asarwa,
MNaroda Style Of Maders
Industrial Estate
(i) FC-1, First Floor, C Wing
Schemea No:- 30 FP No:- 87,
Arga —~ 160,42 sq.yards
Survey No- 331 & 332
Situated At Moje Asarwa Siyie
Of M/5 Kaikhus Roo Manekii
Mahta.
(iy FC-2, Firat Floor C Wing
Memeo Plarit Scheme No- 30 FP No:- 87,
Ares — 120.32 sq. yards,
Survey No:- 331 & 332
= Situated At Moje Asarwa
S Style Of M/S Kaikhus Roo
~ Manekji Meahta
é’»! (iv) FC-3, First Floor © Wing !
i Scheme MNo:-30 FP Na:- 87,
o ‘a Area — 172 sq. yards, Survey
1 , Mo 331 & 332 Situated At
st Havmor log Cream Private Limited . Moje Asarwa Style of M/S
Kaitkhus Roo Manekji Mehta
- {v) FC-, First Floor C Wing
Scheme No- 30 FP Na.- 87,
Area -~ 156.11 sa. vards,

Authoris{;ci Sighatery

OR {CE CREAM PRIVATE LIMITED

{ formerly known a5 Havmor ce Craam Limited)
Regd. Office : 2nd Floor, Commarce House - 4, Beside Shell Petrol Pump, 100 Ft. Road, Prahlad Nagar, Ahmedabad - 380 015,
L (079-4020 9000 & havmor@havmor.com S.www,havmorcom | CIN Ne. U15200G)2006PTC048016
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For Havmor lce Cream Private Limmted

/"ﬂﬂi)

(V)

{vii)

{viif)

(ix}

()

(x)

{xii)

{xili)

Survey No- 353178
Shtuated At Moja Asaréd Blyle
of M/S Keikhuy Manekji Mehta
FC-5, First Floor G Wing
Scheme Neg:- 30, FP No:- 87,
Arga ~ 151,55 sq. yards,
Survey No;- 331 & 332
Situated At Moje Asarwa Style
of Kaikhus Manelkji Mehta
FC-6, First Floor C Wing
Scheme No:- 30, FP Mo 87,
Arga - 120.38 sq. yards,
Burvey No- 331 & 332
Situated At Moje Asarwa Style
of Kaikhus Manekji Mehta
FG-7, First Floor G Wing
Scherme Now 30, FP No- 87,
Arga — 226 53 aq, yards,
Survey No;- 331 & 332
Situated At Moje Asarwa Style
of Kaikhus Manekji Mehta
FC-8, First Floar C Wing
scheme No- 30, FP No:- 87,
Area — 287.04 gq, yards,
Survey No- 331 & 332
Situated At Moje Asarwa Style
of Kaikhus Manekji Mehta
FG-9 & FG-10, First Floor ©
Wing

Bcheme Noi- 30, FP Naw- 87,
Area — 168,23 sq. yards,
Burvey No- 331 & 332
Situated At Muje Asarwa Styls
of Kaikhus Manekjl Mehta
GC-2, Ground Floor C Wing
Scheme No- 30, FP Noi:- 87,
Area — 56 5q. yards, Survey
Moi- 331 & 332 Situsted At
Maoje Asarwa Style of Kaikhus
Manekj Mehta

GC-2A, Ground Floor, © Wing
Scheme Noi- 30, FP No:- 87,
Area — 234 B4 5. yards,
Survey No- 331 & 332
Situated At Moje Asarwa Style
of Kaikhus Manekji Mehta
GC-3, Ground Floor, C
WingScheme No:- 30, FP No:-
B7, Area — 152,38 s, yards,
Survey Mo:- 331 & 332
Situated Al Moje Asarwa Style

“ Authmfsed Signatory
_HAVMOR ICE CREAM PRIVATE LIMITED

armarly known as Havmor Ice Cream Limited)

Regd. Dffice : 2nd Floor, Commerce House - 4, Beside Shell Fetrol Pump, 100 Ft. Road, Prahlad Nagar, Ahmedabad - 380 015,

L 079-4020 5000 # havmor@havtnoncom B www.havmorcom | CIN No. U152GI2006PTC0A8056




GC-3A, Ground Elaor,

Schema No:- 30, FP Na:- 87,
Area — B0.78 sq. yards, Survay
No:- 331 & 332 Situatad At
Maoje Asarwa Style of Kaikhus
Manekj) Mehta

{xv}  GC-BA, Ground Floor, Scheme
Na!- 30, FP No:- 87, Area — BO
a1, vards, Survey Mo- 331 &
332 Situated At Moje Asarwa
Style of Kaikhus Manekji
Mehta |

(xvi}  GC-8, Ground Floar, C Wing
Scheme No- 30, FP No:- 87,
Area - 165.15 sg. yards,
Survey No:- 331 & 332
Situatad At Moje Asarwa Style
of Kalkhus Manekji Mehia

{xvi)  GC-7, Groend Floor, © Wing
Sechemes No:- 30, FP No:- 87,
Arga - 191,47 sq. yards,
Survey No:- 331 & 332
Situates At Moje Asarwa Style
of Kaikhus Manakji Mehta

(xvill)  GC-4, Ground Floor, C Wing
Scheme No:- 30, FP Na:-
BY Area — 233.14 sq. yards,
Survey No- 331 & 332
Situated At Moje Asarwa Style
of Kaikhus Manekjl Mehta

{i%) GC-5, Ground Floor, ©
Wing
Schermne No- 30, FP No:- 87,
Area — 199.77 sq. yards,
Burvey No- 331 & 332
Situated At Moje Asarwa Style
of Kalkhus Manekji Mahta

Partil

Shuﬁ"ﬁescription of the Leasehold Property of the Petitioner Company No. 1

Description of Lexsehold Property Datails
Leasehold land admeasuring BRE7 45 sq.
GIBC Factory mtrs. bhearing registration no. 2258 ¢

admeasuring 998 sq. mirs. bearing
. avate Limited rogistration na. 4665 and admeasuring
For Havmor lce Cream Prival 1894 sq. mirs. bearing registration no.
,i—‘v-‘j 4867 all bearing plot no. 185-A situated in

Naroda [ndustrial Ares, situate and lying

{
e AuthOriJad Signatory
HAVMOR ICE CREAM PRIVATE LIMITED

[ Fonmerly knowp as Havmor ice Cream Limited)
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on plot of land bearing s
422 and 429 all paikies, Naroda :
city Taluka District  sub-district
Ahmedabad i1e. in GIDC  FPhase-l.
MNarogda.

e b T

MIDC Faclory

Elot No. A-2, A Block, Maharashira @
industrial  Development  Corporation,
Talegaon industrial Area, Ph-V, within the
village limits of AMB| and outside the
fimits of Municipal Council, Taluka -
Maval, District Pune, admeasuring
0,000 sq.mirg, having built up area
52275.80 sg. mirs.

Part-IH

Action of the Transferor Company No. 1

investment in Shares: Nl

Investment in Mutual Fund: NiL

Investment in Bonds and Debenturas: NIL

Bank Balance

“Short Description of ail ihe Stocks, Shares, Debentures and other Charges in

[ Particulars

Arnount {in INR Lakhs)

Current Account

(Name of Bank / Account Numbar)
HDOFC Bank Limited — 00060330006652
Shinhan Bank of india — 701000025524
State Bank of ladia - 032699668351
Mizuho Bani Ltd « H10-782-104189
1CICE Bank - 481105000029

313,94

Total

313.94

Deposits with Banks

'vl!/l';

'y

FRarticulars

TAmount {in INR Lakhs)

-

debs than 12 Months

A(Name of Bank / Account Number)

R MDFC Bank Limited - 00060330006652
*" 11 Shinhan Bank of India ~ 701000025524

| State Bank of India — 032699668351

uﬁ; sd deposits with remaining maturity | 4,769.95

For Havmor ice Cream Privats Limite

9 D i

IAVMOR ICE CREAM PRIVATE LIMITED

{ Fafmerly known as Havmor lee Cream Limited)

Authorised Signatory
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Gaurantee)
Fixed Creposit with original maturity less
than 3 months
(Name of Bank / Account Number)
HDFC Bank Limited — Q0060330006652
Shintan Bank of India ~ 701000025524
State Bank of india — 032698568351
ZIC) Bank — 461105000029
Bank of Baroda (Not having account with
the tank but FDR is there due to Bank
_Gaurantas)
Total . §,6562.14
Other Azzets
Particulars Details
Tangibla Assets Plant & Machinery
Right of Use Assets (Plant and
Machinery)
Office Eguinmant
Vehicles
Furnifure anc Fixture
R o Computers
Charges in Action
Sl SRN Charge | Charg | Date of Date of Amou | Address
No I8} ] Croation | Modifleat] | nt (INR
holdar on in
‘ Name Lakh)
1. | AAB3G6E94 | 1008914 | Shinha | 11/03/20 | 28/G5/2024 | 3,000, | Shapath V,
o} 74 n Bank | 24 00 First Floor,
Lnit 2 and
3, Beside
Crown
Pleza
ey Hotgl, Opp
Vﬁﬁﬁ%&\‘h Karmavati
"'..’\EV Ty R Ciub,
el |} Ahmedaba
X ! d, Gujarat,
India,
i 38C016
2. | AAZO3BE67 | 1038104 | HDFC { 24/09/20 | 168/04/2023 | 3,000, | HDFC
5 0 BANK |12 a0 Bank
LIMITE House
D Senapati
; ) . _lBExtpat
] For Havrbor lee Cream Frivate Linfigfarg,
(o ; . Lower
HAVMOR ICE CREAM PRIVATE LIMITED Authprisad Signatary

{ formerly known as Havmor lce Cream Limited)

Regd. Office : 2nd Floor, Commerce House - 4, Beside Shell Petre! Pump, 'IOOHFt. Road, Prahlad Nagar, Ahmedabad - 380 015.
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Matarashi
rd,  India,
400013

3. ABRBR10T | 1007430 | 116 27/Q6/20 | 27/03/2024 | 800.00 [ICICE Bank
&* &1 Bank 23 Towar,
Bandrg
Kurla
Compiex,
Mumbai,
Bandra,
Maharasht
ra, india,
400051
Please note that the charge created with Charge 1D 100743081 was salished on
G1/03/2025. 5

.\.L"m

For HAVMOR CEBRERIRINGIVATE LIMITED -

%) o

Direct

Name:|Youngdong Jif Uy. Registrar

DHN Nol; DB248380 NCLT Ahrnedabad Bench
Address: 93, Arcus, Sky City, Nr, Club O7, Ahmedaltag

Shela Ahmadabad, Gujarat, India - 380058

Date; 09.04,202%
Place; Ahmedabad

HAVMOR ICE CREAM PRIVATE LIMITED

( Farmetly knowss as Havmor Ice Cream Limited)

Regd. Office : 2nd Fluor Commerce House - 4, Beside Shell Patrol Pump, 100 H. Road, Prahlad Nagar, Ahmedabad - 380 015
L. 073-4020 2000 = havmor@havmorcom & www.havmor.com | CIN No, U15200GI12006PTCO48016
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SCHEME OF ARRANGEMENT

BETWEEN

HAVMOR ICE CREAM PRIVATE LIMITED
(“HAVMOR INDIA” OR “TRANSFEROR COMPANY™)

AND

LOTTE INDIA CORPORATION LIMITED
(“LOTTE INDLA™ OR “TRANSFEI!EE COMPANY™)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTLONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 AND RULES THEREUNDER

/ | | " ATED
or Havmor (ce Cream Private Umited o » . )
l gt LOTTE I ¥
7 ‘ %/ Auingrisad gignalary
{

Authorised Signatory Page 1 of 26



PREAMBLE 95 ,Z...

This Scheme of Arangement (hereinafter referred to a5 "Scheme” and more particularly defined
hereinafter) 16 presented pursuant to the provisions of Sections 230 o 232 and other applicable
provisions of the Companies Act, 2013 (hereinafter referred 10 as “Act” and more particulacly
defined hereinafter) rend with Companies {Compromises, - Amangements and Amalgamations)
Rules, 2016 including any amendments, modifications, alteratipns, otg,, Higrery D time 1o fime,
it any. for the amalgamation of Havmor Lee Cream Private TLimited (hereinafter rélerred to vs
“Havmor fndia” or "Transferor Company” and more particularly defined hereinafter} with and
into Lotte Tudia Corporation Limited (hereinafier referred to a5 “Lotte India” or "Transieree
Company” and more particulacly defined hercinafier) with effect from the Appointed Date (a3
defined hereinafier) and dissolution of Havinor India without winding up in terms of Part JI of the
Seheme and forreduction and reorganization of share capital of Transferee Company by reducing
the equity shares capital of the Transferee Company from 1,41,02,363 shares of INR 18 each ta
1,39,47,0353 shares if INR 10/ each in ferms of Part 1Y of the Schems .

1. DESCRIPTION OF COMPANIES

1.1 Havior Indin or the Transferor Company having corporate idenuty number
U152C0GI2006 1 C0480 16 was incorporated by the name of "Havmor Tee Crgam Limited”
on the 27% day of March, 2006, as 2 public limited company, The nae of the Transteror
Company was changed from “Havmor Ice Cream Limited™ to “Havmor Jee Cream Private
Limited™ with effect fom 18" day of Septemiber, 2018,

The registered office of Transferor Company is presently located at 2™ Floor; Commerce
House - 4 BIS Shell Petrol Pump, 100 Ft. Read, Prahaladiagsr, Ahmedabad - 380015
Gujarat. The tegistered office. of the Transferor Cotnpany has shifted from 2Znd Floor
Kashmim ChamberH Popular House, Naveangpers, Ahmedabad 380009, Gufirat to its
present address woef 130 day of January 2015,

Transferer Company is primarily engaged in manufactaring various flavors of ice ereams
sald m different forms af consumer packs ke bulk packs, party packs, funily packs, sundaes,
cups. cones, candies. bars, roll cut slices, gt

12 Lotte India or the Tramsferee Compapy having comporme identity number
U15419GI1954PLCI53704 was incorporated by the name of “Pamrys Confectionery
Limited™ on the 26" day of March 1934 as 2 public limited company. The name of the
Transferee Compacy was changed from “Parrys ‘Confectionery Limited” to “Lotte. India
Corporafion Limited” wilh effect from 06™ day of September, 2004.

The equity shares of the Transferee Company was listed on. National Stock Exchange and
Bombay Stock Exchange, Thereafier, the Transferes C.‘gmp_any was delisicd from National
$1ock Fxchange and Bombay Stock Exchange w.e.f July, 2009,

The registered office of Trunsferce Company i5.presently located ar 22h, 2™ Floor Comrricree
Housg ~ 4, Beside Shell Peirol Purnp, Prahaladnagar, Ahmedabad - 380015, Gujarat. The
Registersd Office:of the Transterce Company waé shifted from State of Tamil Nadu sinuated
at No.: 411, Mount Poenammallee Road, Manapakiam, Chennai, Tamil Nadu - 600089,
Tndia 1o its present.address w.e.f 23™ day of Tuly 2024,

Transferme Comparny is primarily. engaged in the business of manufacturing and markarng
of cakes, pies and other confectionery praducts,

(For the sake of brevity, the Transferor Company and Trangferce Company are heveinafier
collzetively referred as "Compunfes”.} :

For LOTTE INDEA CORPORATION LIMITED

o | -
7‘ -7 Page 2 oF26
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7. PURPOSE AND RATIONALE OF THE SCHEME E) 3

Amaleamation of the
would inter alia have the following benelits:

31  The Transferor Company and Transferee. Company are part of the same gioup j.e. “Lotte
Group” based at South Korea apd the ranagement of the Lotte Group is contciplating
consolidation of Transferor Gompany with the Tramsferee Company. Post the above-
mentioned business restructuriag, the proposed consolidation is expected Lo ealize the
benefits of preater business synergics through supply chain optimisation, operational
improvements, go-to-tnarket strategies, distribution network oplimization, scale ciliciencies
in cost arens such as marketing and optimization of overlapping infrastructure, reduced
administrative and other costs. More particularly, the reasons and cireumstances leading to
and justifying the proposed Atnalgamation (as defined hereinafier) of the Transferor
Company with the Transteree Company, which make it beneficial for all the concerned
stakeholders, iucluding the shareholders of the Transferor Company and Transierec
Company. are as follows:

(iy 1 will pravide synergistic integration of the business operations of the Tiansferes
Company and the Transferor Company, thus enubling better operational management
aud graater focus,

(i) Consolidation of the business and simplification of the group structure. it would result
in a simple corporate structure, greater cfficicncy in cash management af the Trans{eree
Company, access to cash flow gencrared by the combined business thus enabling focus
on core tompetencies. ' o

(ii1) The Amalgamation will bring abott simplicity in working, reduce various staturory and
regulatory compliances (including accounting, reporting requirements, statutory and
internal audit requirersents, tax tilings, etc) and related costs, which presently have o Tt
duplicated in differant emtities, reduction in operationat and administrative expenses and
uverhends. better cost and operational efficiencies and it would alsa résult in coordinated
optimum utilization of resonrces. thus leading 1o operational effectivencss and cost

" oplirization. . '

(iv) 1t will zesult nat enly in consolidating and improviag the internal systams, procedures
and controls but will also bring_gréater managément and operational efficiency due w0
integration of various sitnitar funcidons presently being carried out in each individual
entity withinthe group such a4 information technology, human resenrces, finance, legal
and general manageiment, and this will lead 1o the organization becoming more efficient
and capable uf responding swifily to volatile and rapidly clinging market scenarios,

{v) The schiome envisages wansfer of the-entire Underiaking of the Trapsferor Company as
a going conceri 10 the Transferce Company and creation of greawer value for
sharchoiders, creditwrs and all other stakeholders.

{vi) The Amalgamation shall result in enhiancing the brand awareness of “Tote™ on account
ofwidening of customer base and consolidation of resources resulting in a wider market
reach, It shafl also lcad to economies of séale,. altowing for more ‘afficient use of
resources and Tower ¢osts por unit The increased efticicney can be reinvested in brand-
building activities, further enhiancing biand ewareness,

12 Inview of the aforesaid, the Board (as defined bereinaftar) of the Companies have considerad

and proposed the Amalgsmation of the Transferor Company with and into the Tronsferes

Far Havmor lce (Peamdtivas brdibdo benefit thé siakeholders of bothi the Compsniés. Aecordingly, the
‘ : For LOTTE DI CORPORATION LIMITED

a—
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5™

Scheme has been formalared purswant To the provisions of Sections 230 to 232 and other
relevant provisions of e Act the rules and regulations framed thereundar and also read with
Section 2(1B) read with Section 72A of the Inconie Tax Act, 1961, as applicable, for the
Amalgamation.

Tteduction of share capital of the Transferer Compaoy will, jnter-uliz, result jn the
following benefits:

33 The Transferee Company was defisted in the year 2009, Post delisting, the equity shares of
the Transferee Company cannot be traded on any of the-stock exchanges in Indid and hence.
the Relevam Shareholders do not heve much avenies to monetize or liquidate thety
sharehoiding. The Sciieme provides lquidity and exit route to these Relevant Shareholders
bn a fair and transparent manner by way of capital reduction.

24  The Transferee Company is having sufficient reserves amd oush, and inends. to réduce (s
paid-up share capftal, by paying off to the Relevant Sharcholders {os defined hercinafier), n
order to maximize the value of such shareholders. ‘

I
in

The proposed reduction of prid-up share capital of the Transferee Campany shall also entail
the following additional benefits of the Transferes Company: ‘

L. Savings in administrative and other costs associated with servicing a very small
percentage of the shareholding held by the Rélevant Shareholders.

ii.  Fase of management in undertaking stattitory and regulatory complianees selated to
Retevant Shaveholders,

This Scheme would be in the interest of the Transferer Company dnd Transferee Company,
and their respective shareholders, credifors, employses, vendors and other stakeholders and
will not be prejudicial o the interests of any concémed sharehoiders or ereditors or generz]
public at large, : - '

Further this Scheme is presented under Sections 230 to 232 of the Act #nd other applicable
provisions of the Act, .and the rirles and regulztions framed tereunder.

3. STRUCTURE OF THESCHEME .

The Seheme is divided into the following parts:

Part— ¥z | Definitions, incerpretations of the tevms used in the Scheme and the Effective
Date of the Scheme, ‘

Part-11: | Sharc tapital structisre ‘ni"‘ﬂ‘x‘e Transferor Company and the Transferce
Cornpany. ‘ o o |

Prart - 1i1: {Amatgamation of the Trmsferor Company into aud with the Transferee
Company, & a 2oing-concem. :

Trart = 1%: | Reduction of share capital of the Trinsferee Company.

Part-¥: | Ganeral-terms and conditions applicable to the Scheme.
For Havimer tce Craass-Privgte-Hinited
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PART ~ {: DEFINLIIONS AND INTERPRETATIONS

4. DEFINITIONS ) 55
-l

In this Scheme, unless repugnant to the meating or context thereof, (i) terms defined in the
introductory patagrapls and recitaks shall have the same meanjngs throughout thiz Scheme
and (ii} the following words and expressions, wherever used (including m the recitals and (he
introduciory pamagmphs above), shall have the following reanings:

41 “Act” or “the Act” means the Companies Act, 2013, including sl amendments thereto. and
shall include any other statutory re-enactment thereof, read with ail surviving and applicablc
provisions of the Compenies. Act 1956 and shall inclode all schiedules; rules,regulations.
circulars, notifications, guidelines prescribed thereander and shall inclde all amendinents
and modifications -or re-enactment therenf for the time belng in force and references to
sections of the Acs shall be dermed to mean and include reference-lo sections enacted iy
madification o replacement thereof;

42 “Amalgamation” means the amalgamation of the Transferor Company with and inte the
Transferee Company under this ScHeme, pursuant to the provisions of Section 230 10 232,
readk with other applicable provisions of the Act;

4.3 “Apphmbla Law(s)? means any &.tamte law, tegulation, erdinanse, rule, judgment, order.
decres, by-law, order, directive, puideling, policy, requirsiment, or other restriction rssued,
promulgmied or epacted by sny governmental/ regulatory/ statutory/ tax. anthotity or any
similar form of decision of, or determination by, or any interpretation or adjudication, having
the force of law by any of the foregoing adiborities having jurisdiction aver the matier in
question and includes any modifi cations, re-enactments thercof'

44 “Appainted Date" means the 1™day of Apnl 2024 at quch c:thmr daig that is mutually agreed
between the Transferor Company and the Transferee Comp.my orsuch other date as may bhe
fixed by the jurisdictional NCLT (as.defined. Thereinaftar} or any other appropriate authority
for the purposes of Suctmn ?32(6) of tht. Compames Act, 2013

4.5 "Board of Directors” ar "Board". faeans “the B:mrd of Dm.cmrs ol the respeetive
Transferor Company and the Transferee Company, as the case may be and shall, uriless it is
repugaant 1o the context or otherwise, include Committeets) so anthorised by the Board of
Directors. or any person authotised by the Baard of Directors or such Commitiee(s) of
Directors:

“Capital Reduction™ shall mean reduction of share capital -of the Transferee Conpany,
uncer Part TV of this Sﬂheum; . '

VfTective Date” means the: latcr of ﬂw daies on whwh &.t.mficd capy of the order af the
jurisdictional NCLT sanctioning this Scheme-is filed with the |u.nsdmtmnal Registrar of
Companies (#s ‘defined hereinafter) by the Transferor Cc:mpany and by the Transferce
Company, 25 required undar the provisions of the Act. Any references in the Scheme to “upon

+ 1he Schome beeoming cffective” or “effectiveness ot‘lhc L;::lmmc:“ or "Séheme coming into
cffect® shall mean the “Effective Date";

“Covernmental Autherity o br“‘Gu‘i 'emmcxitﬂl Authoritiés” means auy appiicable contral,

state or local government, tegislative body, regulatory or admidistrative authority, ageney or
commiission or commitice or any court, tibunal, board, buread, instumentality, judicial or
quasijudiciat or asbitral body having jurisdiction over the territory of India;.

14 “Inmme Tax Act” or "IT Act" meaﬁs the Invome Tax, Act. 1961 and the rules made

For Havmor ld :g @H’é‘LﬁH 1&1\10‘.& any statwtery. siodification(s), amendment{s) or re-enactment(s)
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410 YNCLT" ar "Tribunal" ingans the National Company Law Tribunal, Ahmedabad Bench at
Ahmedabad having jurisdiedon inrelaton 1o the Companies and shall include, if upplicable,
such other forum or authority as sy be vested with: the powers ¢f & Tribunal for the purposes
of Sections 230 to 232 of the Aut'ss muy be applicable;

4.11 Promoter means Lotle Wellfood Co. L. presently holding 1,39,47,03% equity shares of
TNER 10/~ cach, constituting 98.90%"of th issued, subscribed and paid shave capital of the
Transferes Company

4.12 "Record Date 1" means the date 'to b fixed by the Bosid.of Directors of the Transferee
Compuny for the purposes of determining the shargholders of the Transferor Company 1o
wham shares of the Trensfaree Company shall be allntied pursnant 1o Amalgamation undar
part 11T of the Scheme;

4.13 "Record Date 2" means the date to be fixed by the Board of Directors ef the Transferer
Company for the purpeses of derermiting the Relevant Shareholders of the Tronsferes
Compay (as defined thereinalien) fur ttm purposs of Capital Reduetion under part IV of the
Scheme;

4,14 “"Registrar of Companies" means concéimed Registrar(s) of Companies, Minisuy of
Corporate Affairs having jurisdiction under the Act, and other applicable provisions, if any,
on the respective Transfetor Cotrpany and Transfered Cormpany,

£.13 "Relevant Sharcholders? meany ail sharehiolders. of the ‘Fransferes Compeny other than

Promoters including any changes inthe Relevant Shareholders as on Record Date 2

4.16 “Scheme of Arrangement * or "Schéme™ means this schemie of Armangement involviug
the Amalgamation of the Transfertr Company into and with the Transferee Company and
reduction of share capital of the Transferce Company, with such modificatiens and
smendments as may, be. miade, From tnie 1o ftme; in accordance with approprate spprovals
and sanctions of the Tribunal and other relevant Governmental Authovities, as may be
réquired under Applicable Laws; ‘

2,17 “Tax Laws™ nieans ail Applicable Laws dealing with Tanes. néluding but not tmired
incorne-tax. wealth tax, sales tax / value added tax. service tax, goads and services tax, excise
duty, customs duty or any otier levy of similar nature;

“Taxation® or “Tax” of “Taxes” means any'and all waxes (direct or indirect), surcharges,
fees, levies, cess; duties, tariffs, imposts and other charges of any kind in:each case in the
nature of A.tax, imposed by any Governmental Authority: (whether payable directly ar by
withhelding), inchuding taxes based upon or measured by-income, windfall or other profits,
gross receipts, propery. sales, severanct, branch ‘profits, custoras duties, excise, Convat,
withhwlding tax_ self-assessint tas, advance i, service tax, cential -pouds and services tax,
slate goods anid service tax, irtegrated goodsiand service Lix, stamp duty, transfer tax, vahe-
added tax, minimum allernate tax, banking ¢ash transaction tax, secnrities trinsaction tax.
toes withbeld or paid in a-forei gncouniry, customs Guty and regiswration fees (together with
any and al) interest, penalties, additions to tax and additionz! amounts imposed with respact
thereto); ' ' o

4.19. “Transferor Cumpany“ or “H-nmor Indm“ means Havmor lee Cream Private Limited,
# company ncorpomated by the name of "Havmnr Tee Cream Limited” on the 27th day of
March, 2006, as a public limited company. The rame of the Transferor Company was changed
from "Mavivior lee Cream Limited" to-"Favmor Tee Cream Private Limited" with effect from
18th day of September, 2018. The régistered office of Transféror Company is presently
located at 2nd Floor, Commerce House — 4, B/S Shell Petrol Pump, 100 Fu Road,
Prafialadnagar Ahmedabad — 380013, Gujarat ;

For Havmor lca Cream Priy
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4730 “Transferse Company” or “Lotte lndia” means Lotie India Corperation Limited,
incorporated by the:name of "Parrys Confeclionery Limited” on the 26th day of March, 1954
a5 & public limited company. The name of the Transferee Comipany was changed from "Parrys
Confectionery Limited” to "Lotte Indin Corporatibn ‘Limited™ witly effect from 06th day of
Septernber, 2004.. The registered office of Trans{erce Compdny is presently located at 22b,
™ Flopr Commerce House -4, Beside Shell Petral Pump: Prahaladnogar, Ahmedabad —
380015, India.

421 ~Undertakings” means and includes the entire business and undercakings of the Trausferor
Company, of whalsoever nature and kind, and wherever situated, as a going concern, and all
its assets, rights. licenses aad powers, and all their debis, outstanding(s), labilities, duties
and obligations as on the Appoeinted Date; and includes, bot nat in any way tiited to the
following:

(o) All the assets and propertics (whether moveable, immovable, tngible or intangible, real
or personal, corporeal or hicoiporeal, preseat, futucs.or contingsnt, in possession or
reversion whatsacver nature and wherever sitmated) of the Transferor Company,
including ihe mamufacturing faciliies / outsturced plant at all locations withour
limitation. all ‘the properties, plant and- maclunLry goodwill, technical know-how,
zlecmm] cqmpmmt computers and, accessories, software, office equipment, teasehold
improvements, fixed sssets, furmhm. fixnires, vehmlcs appliances, accessories,
deposits, inventones, Cwmdnt assets, actionable n::immq eagh, balances. with banks,
financial assets, bills of exchange, loans, advances, deferred tax assets, contingent rights
or benefits, receivables. financial assets, leases (including lease nghts), rights and
benefits of all agreements, mgxsmumﬁs coptracts and armugements, {including but ot
limited 1o all customer commcts), memprandum of understanding, expressions of interest
- whether undet agreement or otherwise, tenancies or ligenses in relatjon to the-offices and
alt. other- mtemﬁts in connection wnh or reldting to the Tradsferor Company, investments,
books, papers, stationery, pmdur,t specifications, incentives, fixed and other assets,
balances with regulatory l:luﬂmnm.s advangee tax, tax beaefits, taxes deducted av source,
atnownt of Tax paid under protest, benefits available vnder Gonds and Setvices Tax Act
(hereinofter referred as “G5T"), credits any other benefits/ incentives/. sxempiions given
wnder any policy announced/ xssucﬂ ot promulgated. by o Governmental Authority,
mumupa] permissions, nghts 16 use-and avail of wl&phom.s, telexes, facsimile, email,
internet, lansg,d fine connéctions arid Tnstallations, uhhlms electricity and ether services,
resecves, provisions, funds, import entiflements, importexport liconses, research licenses,
eopyrights. pateats; fTade famies, trademarks, ‘any other inteliectual property, whether
registered or otherwise, Iabuls, quahty tertifications, prenyises, bencfits of assets or
propeitics, privileges, interésts.and advantages of whatsoever nature. and wlieresoever
siusated helcmgmg t of it the ownership power or possession and in the control of or
vested in'or gmmed in faver oF or cnjoyed by - !.'hc Transfcior Cnmp;my, ‘

)] Alidcbm fany, mc!udmg smured and unsec:umd habﬁmca prcscntand fmurc Liabalities,
eoutingent labilitics, duties and obligations of the Transferor. Com_pa_ny af every kind,
naturc and deseription whatsoever and howsoever (Including duties/ rlghtsl obligations

Hw\w under any agreement, contradis, applications, letters:of iment or any, other contzacts).

AV borowings,. biils payable. bank overdrafis, ermg capital loans, imerest accrued and ail
other debts, duties, undertakings and contractual 0b!:gﬂtmn-a(whmhcr denpminated in
rupées ar foreign cwrrenéy, Including any. pustdatéd cheques or guarsntecs, letier of
credit, letiers of comfort or other instruments whicli rasy give riseto a contingent liabiility
in ‘whatever form); o o '

P

_,#'
e cﬂ\”"*“; T

(e} All employees of ih¢ Transforor Comparty; whether permaneni of tetnporary, engaged in
ar in relation to the Trans{eror Company as oa the E{"‘Lbctive Dete and whose sarvices drc
wansferred to the Transferes Cnmpanv all provisidng and benefits made i relation 1o
For Havmor Ice mﬁ}h“}‘ﬁ%j ?.eﬁl dudmg pmwdam funids, regstrations and rcscwes and contributicns,
if BrLy I cww 5 any prcmdam fund, eritployees state insuranes, frataivy fund, staff
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welfare scheme or any other-special schemes, funds-or benefits, existing for the benefit
of such employsas of the Transteror C'crmpﬂ'uy {hereinafter referred 1o as "Funds™), togather
with such of flie investments made by these Funds, which are preferable w such
employess;

¢dy All records, files. papers. cornpuier programs, software, manuals, data, catalogues,
quatations, fists, sales and adventisitig materials, customer protolypes and other details of
present and former customers and sappliers. customer credit information, custorner and
supplierpricing inforniation, and all etlier records and documents relating to the business
uctivitics and operation.of the Tmns'f‘cmr Cumpany.

(e} All legal, taxarion ot othier proceedings or investigations ot‘ whatspever mature, if sy,
{including those before any Governmental Authonty). that pertain 1o the Transieror
Company, initiated by or against the Teansferor Company, or proceedings or
investigations to which the Transferor Company is @ party, whether pending as on
Appuinted Date or whichi may be instinuted of any time in the future;

() All agreements, mghts, contracts, éntitlements, recognition, quality certifications,
permits, licenses, approvals, authdrizations, concessions, consents, TEVELsIons, POWeLs,
custamer approvals of every kinr‘:l' nature and description whatsoever, deeds, service
agregsnents or other NStnents (sm,ludmg all tenancies, leases and other agsurances in
favour of the Transferor C oIpany of powers o autharities granted b},r o to LtJ whether
eeeived from a2 Governmental Authority, public. sector. undersking, govermmen
instimtions, persons or ny. othér mtliority and 2l the pust track records, experience
certificates, project eferences, recommendations relafing w0 the business activities and
operations.of the Tramsferor Company. . - . :

Tt is intenided that the définition iﬁ‘”ﬂnﬂi‘znék‘jng‘, ﬁndc:r this glause wciulﬂ'anablc: the transfer
of all'property, Assets, Habilities, cooployets ete. oftie T!‘ansfcmr Company tis the Transtiree
Company pursuant to this, Schmm Co

5. I‘QTDRPRFTA I'ID\I & CONSTRUCTIDN

Uniless -btherwisé cxpmssly speclﬁed_, ar thc context mhemlsw nccessanly teduires. the
following terms shiall applv ¢ the mterpn:ta[mn and constraction of this Scheine:

il ‘I“ha term ‘hcracrﬁ’ ‘hf:rem’ ’"he:reb}*, ‘hcmm anrl denvanw oL similar words used in this
Seheme refers (o this entire: Scheme ' :

The headings aod captions in lhis -Stl:hkzm'e are for conveiience and identification only and
shali not affect the imerprctatien or construction of this Scheme.

References 1o the singular slﬂll mc}ude rcfcrcm:\,s ito lhc plural and vige versa, Words
denotmg une granmmatical gender shail ttmtude L gmmmahul genders.

Rueferences 10 “iuc!ude" pr =.‘,‘im:1udi'n‘g”:‘ ‘sh:sll'. ;mean "‘inclq‘dc-'-wjﬁlmut limitation™ and
“including without Hemitafon” respectively, -

Reference to persens shafl include individuals, firms, vrugts, bodies corporate (wherever
incammm\:d or unminmqmramd} 'assoeiﬁtinns ;md parm;:;ships-.

3.6 References 1o 4 chadse or pamamph or sclmdulc as appl:cablc shall be decmed lo be g
referenice to a clase or paragmph or scheduls of thm Scheme

5%  Aayreference w-any smrme or smrumry provision shalf include:

For Havm . 9 . ‘ CORPOEATION LIITED
or lee Cream-anate Limited o For LOTTE INDIA CORFOR?
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() Allsubordinate legislations wwade from ting to tints under that provision (whether or not

amended,; modified, re-enacted o cunsohdmd From tme to tne) aid any retrospective
amendment; and

{b} Such provision as from- time 10 time amended, miodified, re-enacted or consolidated
(whether before or after the filing of this scheme) 0 the cxient such amendment,
modification, re-coactment or consvlidation spplivs or is capable of applying o the
matters comemplated under this scheme and (1o the extent Hability there under may exist
ot can arise) shall inciude any paststatniory provision (ss amended, modified, re-enacted
or consoltdsted from lime 1o timg) which the pmwsmn reforred to has directly or
indirect]y replaced.

6. EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions which are used in this Scheme and not defined in this Scherae, shatl. unless
repugnitd o contrary to {he context of oeaning hereof, have the sartie nieaning aseribed o
thern under the Act and other Applicable Law(s), rides, regulations, bye-laws, as the case
may be, or amy stawutory modification or re-snactment thefeof from tme. 1o firhe.

7. DATE OFCOMING INTO EFFECT

The Scheme sel owt hucm in its presgnt furm ar with atiy modify eation(s) approved or
imposed or directed by the Tnbmml or iy othe:r appropnatc authomy shall take effect in the
follvwing ma mt&l‘

a) Part HI of the Scheme: shalt uLc eﬂ‘ect ﬁ"om Lb.c Appmnt&:rj Date but the same shall
become aperative on and from the Bffective Dats.

by Part IV of the Scheme shill bu:omu 0pcrmwe “and e-ﬁ‘f:mve rm and from the Effective
D, :

All the other parts of thie Schenia shall ':tﬁkb!'cfféét‘ from the Appoinied Date. but the swme
shall becotns operative-on und from the Effective Date.

"{,Tfris,-kfrficé:‘?:&: ;I;:"x‘waffm:wl{;? been left Blank=
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PART I : SHARE CAPITALSTRUCTURE,

8. SHARE CAPITAL B -3¢
8.1 The share capital stracture 6f the’ ’!“nns!"emr Campany B OR F1* doy of March 2024 is a3
follows: : ‘
Ef FParticulars 3 2::;;{;
Autharized share capital -
1,00,00,000 equity shares of INR: 10 each ' 10,00,00,600
| Total | - 10,00,00,000
Issued, subscribed and pald-up share capital
1,00,00,000 equity shares of [INR 10 eacm fuliy pmdwup 10.00,00,000
Total E . 10,00,00,000 |

There lias béenno change i the ubove capital ‘sth;ctgire: of Transferor Company #fter 31% day
of March 2024 ull the-date of approval 6f this Scheme by the Bourd o Transferor Company.

8.2 The share capital structure of the Tmnsff_‘re& Cumpany s on 315t chy of March 2024 is as

follows:
e Amount
‘Pgt‘l‘l{:ﬂlam ke T (m ]NR}
Authorized share capital” ‘ ,
37.00.00,000 equity shares of INR 10:each T 3,70,00,00,000
1 Total o o '3,70,00,00,000
| Issued, subseribed and. fullv paiﬂ~up share capxtal I
1 AL 02 363- equ:ty shares: of ’_INR !0 &ach J‘ully pmd~up P O 14,10,23,630
Total : N . - S 14,10,23,630

Thers has beenno change'in: tbc above r:sq:ntal blruoture ofTramteree Company after 31* day
of Maych 2024 ull the dam of npproval ot thﬁ ‘S‘.tmm(. by this: Board of Transferee Company,

< T/?lt'.“i'-'s;i'abc Jrﬁsi fﬁmﬁﬁdrmlﬁi bieer: iaft blank>
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PART - il | 767
£ TRANSEERQR COMPANY WITH THE TRANSFEREE

9. TRANSFER AND VESTING OF THE ASSETS AND LIABILITIES OF THE
TRANSFEROR COMPANY OR TRANSFER AND VESTING OF THE
UNDERTAKING

9.1  On the Scheme becoming efféctive and with effect from the Appointed Date, subject to the
provisions of the Scheme in reldtion 1o the modalites of wansfer and vesting., the entire
business where so ever situgteéd and incapable of passing by physical delivery and all othey
assets, capital Work-in-progress, cufrent assels. investments, inventories, deposits,
immovable propersiés, whether. free hold, on Yease or vader a contractugl entitioment
bookings, manufucturing facilities of the Transferor Company, and the undetlying movable
and immavable properties pertaining to such facilities, current aséets, furniture, fixtures,
vehicles, eomputers, appliances, -accessorics, ‘office equipment, actionably claims, sandry
debtors, financial assets and accrued benefitsthereon powers, aufliorities, awards, allotments,
approvils and consenis. lieenses, n:ustmuons CONTACTS, AgTCCINClS, engagerments,
arrangemeént, rights, Intellectual Ploperry Rights, titles, interests, benefits dnd advantages of
whatsoever nature belonging to or inthe owners}up, power,. pusﬁessmn control of or visted
in ar granted in favour oforenjoyed by the Transferor Cotripaby, intlugding but. without being
Hmited to, berefit of nll agreemenis-and ali othey interests arisivg to the Transkerar Company
(hereinafier collectively. referted toas the ssses™) shall, without dny further act or deed or
without payment of any duy or othiet ch‘arzcs. ‘be teansfirred to-and vested in the Transferce
Company pursuant fo the provisions of Section 230 to 732 of thie Act 25.& going concern, for
all the estate, right, title and interest of the Transferor Company- therein so as to become the
properry of the Transferee Company but, subject 1o mortgages, charges ond enewmbrances,
if any, then-affecting the business of the Transferor Cmnpany withiout such charges in any
way cxtending to (ke business of the Transﬁarm Comipany, .. .-

9.2 Without prejudlcc to the gcm;r:shty nf sub-«c]nu:c 9.1 u&ove upnn thc nomms{ into effect of
the Scherie and with effeet from the Appmnted D:m., Iiu tansfer and vesting shail be
eﬁ‘umed as follows: - :

{2y All the tangible (mc]udmw 1eumlmfd umuovahltf prnperty), intngible, mavable: assets as
set out i defirition of Undertakitg in subiclause 421 meluding cash in hand, bank
‘hulances:and depasns if any, &F the, Transferor C‘:ompzmy capahle of passing by manual

- délivety or by endomsement dnd delnfery. shal} beso delivered or endorsed and delivercd,
by actusl or constructive dt;lwerjy, u4 the caso'may be, 1o the Transferee Compoarty along
with such other docirhents 4¢-may. be | neessary and i imtent thiat the property therein passes
16 the Transferee Company on- sel delivery,. without rcqumng any deed or instruracnt
of convcyancc for the same and shall beuuriw thie pmpurly of the: Tmnsfeme Cempany

2% acmrdmglv - : -

I.'hl

} by AN deblsfdcposns lmam and ud\rancus rccovu‘able in c:ash ar in kmd ar fur value'to be
y weceived. if any, from government, bocal and dther suthorities and bodies, customers and
.other persons, outstinding and receivables penainingfo the Transferor Company, shall,
on -and from the. Appofnted Date stand transferred (o and vested in the Transferee
Company without rcqumng any consent or-approval of ng-objection from the concerned
party and without Any furher act, ingtriment ovdeed (ammugh the Transferee Conpany
may; if It s0 deems appropriate, give fotice 1o thr: thivid party that the-debis, puistandite
and receivables do stand transfered to and vested § the Trinsferee Cmmpany) and he
debitors shail be gbliged 1@ niake pajymcms 0 lhc,- l“t'ansﬁ‘:rcc Cdmpany on and atter the
Efféctive Date. .

For!
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() Al the licenses, pennits,zti;fm‘prrivals,fin geneTal, peririssions, registrations, incentives, tax
credits (including, GST refund anid umitilized input tax credit under GSTY, any futire ar
gonlipgent dsset, tax deferrals and benifits vrder income tax, advance tx, withholding
rix roceivables, other tay Exenptions a:adiorﬁdq-fmmmﬂts-, armount oftax deposited under
protest, congessions, arints, rights, claims, leases, fenancy rights, special statos and other
benefits or privileges enjoyed or conférred ugon ot held or availed ol by the Transferor
Company and-all fights tnd beaefits all or any Tefinds, iterest due thereon, gradits and
claims refating thereto that have: actriad or which. may accrpe 0 the Transferor
Company, whethet before or after the Appotrited Date, shall, without any further act,
inswrument or deed, s and stand transferred to and vested in and or be deemed to have
teen transferred (o and vested in and be svatlabie to Trensferes Company and shall
cewnain valid, sffective and enforceable on the same teivhs and conditions.

(g} ALl liabilities, contingent Habilities, -duties and '.@bli'gmi'dns of every kind, pature: and
description of the Transferor Comipany shallalso, without any further act, instrutnent ot
deed, bistransferrad to.or deemed 1o He-have been transfeired to the Trunsferes Company
50 15 to Become-as wnd from the Appoidted ‘Date: the ligbilities, contingent labilities,
duties and obligations of the Traiisteres Company and it shall not be necessary to obtain
the consent of any .third, pary dr:.dffqmj person Who ts o party to any contract of
arngement by virtue of which " sch - Hbilities, dontingent liebilities, dutics and
ablisations have ai'jﬁen,i;i order Lo‘g:iv'e:.gfff:c.rfm the provisions of this sub clause.

(2) The transfer and vesting of iUklﬁeﬁaKing bf}hé:l:"“['xansﬁet't}r..Cipmpmy, shall be subject to
thie existing securitics, pledaé, charges and moitgages. ifany, subsiéting over or in respect
of the pioperty and assets or any ‘part thereof of the Trangferor Company: Frovided,

nowever that the securities, pledge, eharges and mortgages (if ay suhsisting) over and

in espeot of the assets of mry part£ fqrégfdf'thg:f":rfan:s}fcrcé‘ Company shall contimue with
respect-to such assets or part thereaf and this: Scheme skiall not operate to enfarge such
securities, pledue; chitges or nior(zages {o the.eidand intent that such Securities, chsirges
and mortgapés. shall not extend 0T be deemed to extcad, to any of the assets of the
Transferar Company vested-in the ‘Transferee Gompany. -

(6. All it!ji:.no{fﬁbl.tﬁ-Pmptﬁiéé,&}f the vespective Traris eror Company, including fand(s) and /
or together with the bulldings and StrGcures nding thereon, estates wid tights and
sierests in all immovablé properties of ‘Stiely Transferot Company, Whether fréehold or
‘easehold or othe rviseand all docushents of titke : vights and easements, inchidlng pending

utation(s) i relation tiereto shall stind vested i and/or be deemed to haye been vested
in the T:ﬂnsjfzree'_Cp-xri;pahy,-.‘;i‘:_ai-s cirgsor in irlerest 5;mi:1 '!jio'f ‘title to- the respeenve
Transferor Company, hyupét,aﬁé of Taw plitsusit to the order of the NCLT sanctioning
fhie Seheme. Such assers shall starid veitad in the Transferee Computy anid shall be
degmed to be gmd have become the property gs'lf'f,l)c. Transferes Company by operation of
 Jave. Transferde Company shallhe, always gntitled 1o all the-rights anid privileges atached
in relation to such immovable propierties: and shall be liable to.pay appropriate Fent, rates
- and Tixesand fulfil all ﬁbligﬂtiohs"iﬁ'xel',aii'oﬁ}tbcmu;ipr?ﬁ's_applic‘able‘tn such irnoovable
property, The title to stichproperties shall be deemed to have been mutated snd as regards

pending muation(s) shall e deemed to have been mwaled in the name of the Trangferee
Company and recognised -as that af “.'t.]).e-T:ra,imfcr@éd-ﬂqmpa(mﬁ‘and the mere filing of
*nocessary documenis willi e dpproprieté Registraror. Sub-Registrar ‘of Assurances of
with the reievant Gaverniment agent ies.chall sulfice as fecord of continuing titles with
fhe Transforee Company and shatl “constitiste a deemed nmutation. The Transieree
Company shall, pursuant 10 ihe ‘order of The NCLT be entitted to the. delivery and
~pogsession of 1 documents of Hitlé to'siet frmovable propérty. 1t hereliy-elarified that
all the rights, fitle and interest '@fjh_f;ﬁ]ﬁréhs'\"é\*dr Company in teaschiotd properties shall.
pugsuant to Section 232(3) of the At And ‘tlie pravisions of this Scheme, without any
fireher act, instrument OF deed, be ~ested. i ‘br be deemed o havie been vested in the

For Havmor lee epgsless, - ompany:
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Motwithstanding 4oy pi'uviﬁ‘ib:x io the comiteary; watil the owped. property, llcasalmld
praperty and related vights thereto, license / dight 10 use flis immovable propesty, fesincy
rights, liherties and spacial status e wansferved, vested, tecorded, effected and/ or
perfected, in the records of the appropriate Raegistrar cjr-Subﬁggistmr of Assurances or
with the rclevant Government agencies, in favaur of. thé Transferee Company; the
Transferee Company 1s deemed 10 be authirized {0, carry on business in the name and
style of the respective Transteror Company wnder the relevant agreement, deed, lease
andiorlicense, as he case miy be, and the Transferse Company shall keep a récord andfar
aceotnt of such ransaciions. B

() Otiligadons, ifany, due between oj""ﬁrﬁuﬁgstf the jTrﬁﬁ,ﬂfﬁ‘m‘f Company and the Transferee
Company shalt'stand discharzad and there'shall be no ability i that behalf with clfect
from the Appotnted Date.

() All agreements, rights, copracts, Lentitlersents, fecognition;” quelity certifications,
permiis, iicenses, nppmvials,-:\uthuﬁzﬁﬁuns, COnUEESIONS, CONSETLS, roviepsions, powers,
customer approvals of every Kind. nature and descriptitn whatsaever, whether received
from 4 Governmental Authority, public sector jutldcrtnicihg, govermment instimetions,
persons or aay other authority: and.all the past wack recoras, experience certificates,

- project refer'@ncc,s;}rgénminéﬁdqﬁqnsfxglsftig_t_b The business activities aud-operations.of

\hie Transferor Company shall, without aay fuither ack instrusent ot deed; be afid stand
transi‘ﬁmd fo dnd vested in-and of be degitied i have been transferred to and vested in
and be available to Transferce Company and shell rernain valid, effective and enforceable
on the same tenmsand conditions. - o ‘
9.3 All assets, of whatsoevet nature, acquired By the Transferay Cormpany afier the Appainted
‘Date'and prior to the Effective Date shall 4150 $tand transterred fo aud vested in the Transferec
Compiny, wpox the Sch emé becoming cifective witholt any further act; instrument or deed.

9.4 Wheresny of the liabilities'and obligations of the Tratigferor Cmpaoy as on the Appointed
Date, decined to be transferred tiy the Transforée Company, have been discharged by the
“Transféror Company after the Appointed Date and prior to the Effective Date, such dischargs
shall be deemed to have been for and’on accountof the Transfereé Company and all loans
raised and wsed and all Habilitics aiid sbiigations inewred by the Transfaror Company for the
opération afier th Appointed Date and privr to the Eifective Date shall be.deemed to-have
been fatsed, used or iqcuﬂeﬁ?'fufﬁndi:ﬁﬁ‘béhalf3qf-;1ié‘,' afisfeics Comipany and to-the gitent,
they-are oulstimding on the EXf sive Toate; shiall also without aby fuirthér act'or deed, be and
shall Stand ransfopred o tie Transferes Company- aud shall ‘Become its labilities and
obligations from such date. - L B

g5 For avoidance of doubl it 'is Glafied et all fhe rights snd benefits ‘bf the Transforor
Cunpany’ through it approvals, - titles,” consents, pérnissions, - licenscs, registrations,
perificates, ‘anthrities, fowers of attdmeys eteahd ‘sl ‘terlifications, trademarks, Heenses,
~ft patonts, domain names, cbpytighls‘aud’mhc:rimgl]écmai property and all other imterests shall
L remain ﬁreﬁcw:e{i'angl‘iﬁ ﬂ_l}.l',{t:fm‘@c‘. and"hff.ém, without &ity fuirther act; instrument or deed and
I} -ghat riot b adversely atfocted in aily watinef6n actount of this Schienie or any consequential

CONTRACTS, DEEDS, BONDS ;é,b.fti‘b‘i‘}tﬁn'msm-uﬁj;icwi‘s

other instrumants of- whatsatver TALE, [ which the “Transferor Company ar¢ a party.
subsisting or having effcet iinmediately '!:n'_‘c't"o';‘é:"-‘ofr"aﬁe%;”tlli‘c-'Effdctivé Trite, shal] remaiv in
full foree and effcet against or in {avourof the Transferce Company and vy be enforced-as
tlly and-effectually. as if instcad of the Transferor Comipany, the Transferez Company bad

‘ been d party thereta. T T DO

o FM{WW&QG%E@@%H” g Ehﬂité'ﬂd .a:é*s::ts"nrid Liabilities s e Tféns_fs:r.or"(_fdmp_a'ny td the Tronsferee

" e R w4 For LOTTEINDIA GORPORATION LIMITED
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Cotmpany and the continuance of all the commc;s or ieﬂal pmceadmga by or against the
Transfaree Company shall nol affect any: conlract-or proceedings felating 1o the said assets
or e liabilities alr eady cam]udecl by ﬂ:u: Trim:sfemr Lompany or oi after the. Appointed
Prate. Snr P

103 The Trensferec Cnmpany may at any tum after cammg mto eﬂcct of this Schems in
actordance withtho provisions ereof, 11 30 requmd under any law or-otherwise, execule
dewds of confimation in favour of any-party-1o amy contract or arrangement to, which the
Trapsferor Company arg o party or any wmmgs .ag may be necessary-to be exacuied in order
wr mive formal effect to the above provisions. The Transferee Company shall, under the
pravisions of this-Scherne, be deemedto be authorised 1o executs any such writings on behall
of the. Transferor Company’ and, to implement and carry. oot all such formalities or
compliance referred 1o above on the part/behalf of the Transferor Company w be carvied out
or performed.

11. CONDUCT OF BU‘QINE‘;‘S BY 1'RA‘\"§FERO'R'COM?ANY

11.) With effest from the date when thm Tmnsfﬁrm Enmpany adnpt the Schemc in their Board
meeung and upto am:i mciudpng ﬂ:u: Effecr;ve I‘Jate‘

{a) The Transferor C umpany shall carq pn the:r huqmusa \w,h reasr:mnble dlhg&nm and
commercial pridence and in the same manner a5 they had br;en doing hitherto and shall
nol lderta.k& :my dddmonal ﬁnam.ml nmnmmnenm of any pAme whatsm.vcr, borrow

fu'tdf:mmtms !cm:rﬁ ui comfart qr c,omummmt csthen for Lhcrnselw:s or thexr gmul‘.p
companies or fuy third pm'ty, ar sell transfer ahmmtu chargc mortgage or encumber of
deal with fny asser, except i

i Whenihe shmé is expressly pmwdcd inthis Scheme; m . :

fi. . Whenthe sarne is in the. Grdmnty course of busmms 85’ c:amed o by them as on
- the Appointed Date;or -+
R When the financial commitment ar burruwm;, or mcumnfr of lighilities 75 to or
' from orcreation of charge, p]cdgc mortgage or anmnbnnce, on assets is in faver
of the Tmnsteree Company; or._ ‘
iv,  When o \ritten cunstm at‘ the Tmnsféree Company hay been obained in this
.regard.

{b) The Transferor Cmmpm;y :,hal! can'y ori and. qhall be decmed to-have carmied on all their

 buusiness activities and shall hold and stang pogsessed and 4hall bis diethed to have held
and stood possessed of the: said assets; ights, 1itle, interests, authoritics, contracts,
invesumerits and decisions, for and on account of and in trust for the Transferee Company
-and agcordingly, the Transferor. Company stizl] noit, without the prior Written consent of
the Transferee Company, ‘afienate;: ‘charge or- othcn\fibc dea] with or dispose of the
pmp:..me.s f:xc:ept m thc ordma.rv course -,:Jf buunt:ss, X ‘

i) Al nbl:gatmns hahrl:tms, dutm& and cummxmwnﬁ mlm.hed JeIated or pcrtmmng 10 Lhc
Transferor Compiny.shall be undertaken and shall be deemed to have been undurtaken
for .;md o1 acc:cmnt nf‘ancl in trust of. the Transfarce Cumpsmy

{h Adl the pmﬁu. dnd mtomr.s accrumg or ansmg to the Transferor Company and alt
expenditire or losses arising or mcuired by, it shall; for-ali purposes, be treated and
deemed to.bethe profits and incomes.ar e}cpcmdnums aw:l losscs, & the casa may be, of
the Trangfercs Ccmpemy : ‘ ‘

(e} All assets am;u:red lesm.d or. liceusec! hcensw obtamed beneﬂts, erititlements,

For Havmor lcévﬁpﬂ;émqswméumgsms pranted, Gontracts, - entered. mro intellectual . property
vmlupcd \OY . mg:snen:d oF, appht.atmns made themtn, 1mb1fiues ‘incurred, and
A
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praceedings nitiated or made ‘pattytd, betwmn the:Appointed Dite and dll she Effective

Date by the Transferor Compiny shall be decmed torbe transfermed to and vested in the
Transferce-Coupany-without any farther act, instrument or deed,

() On the Effective Dare butwith effect from the Appointed Pate, the Trmsferee Company
shall be authorized to carry on the businesses carried an'by the Trapsteror Company.

(1) Without prejudiee to the. other pruwsmns of lhis Scheme mxd notwrthstandmg the fact
that vesting of the Transferor Company occur by wirtue: of Part TIT of this Scheme itself,
the Transferee Campany may, at any lhé. afier éoming into-effect of this Scheme i
accordsince Withi the provisions liereoT, i so required under Applicable Law or atherwise,
give notice in such form, ds may be-fequired-or a5 it may deem fi . and proper and enter
into or execute deeds (including deeds of adherence), confinnations, novation,
declaratins or other writings or Hodumems as may be TECESsAry and carry out and
perform all such formalities ardl’ cumplmnce:s for and ‘on behalf of the Transferor
Company; including, with o1 in faver of and rcquirtcd by ()sany party to the contract ta
which thé Transferor Cnmpany are. o party; or (i) any Gwemmemal Authority or non-
government guthority, in-order o give formal effect to the provisions of this Scheme.
va:ded however, tiat mecutmn of any‘:::mﬁmatmu ot novation or other writings or
‘unangi:mn:nts stinll | in nu v.wz:m p 'tpmf_l the gu mg of ﬁfect to thts Scheme: from the
Effective Datc : '

12, LEGAL PROCEEDINGS

12.1 Al legal proceedings of whatever naturr: by or agmnst ihe Tmnsferor Campany pending on
the Effective Date, shall not be abiated, be dxscontmucd or'be; in Yy WaY, pmud:cmli}
affected by redson of the transfer of thie buqmas-: of the, Tmnsfercrr Conmipary or of anything
contained m this Schema but fiie pmcwdm,s may be commued, prosecuted and enforced by
or sgainst the Transfercé Company in ihe St manner and ta-the siime-exient as it wauld o
might have been continued, prosecuted wnd’ enforcc-.d by or agamstthc Transferor Company
as if the Scheme haci it '(ms:n madc e \

12.2 In the evem that the legal 'pmcecf.lm 's mi‘a:m:d o lmmn mqmrc thc Truhsfemr Campany
andéor the Transferee Company to be' jointly -treated as parties theréto, the Transferee
Company shnll be added 45 parqr ‘to’ sich praceedings: ‘and 5hall prmcc:me or. deft‘nd sueh
pmcer&dmgs in &o- opcmhun thh the lranslfcmr Cumpany o

12.3 Upnn ﬂm Scht:mc: cmnmg mtn ﬁffﬂt}t and wuh eﬁ'ecr h*c:m 'ra Appomted Datn xhe Transferee

Company mdertakes' to have such. pmcaedmgs relating: to. g in coppection with the

Transferor Company. wheiher fnitiated by or against the “Transferar- Company, tansferred in

fts name 85 sUOD A% po:-;qlblc azid 10 have the same continucd, prosecuted and enforeed by of

against the Transferee Cotnpany. The Transfetie Company 1s.enfitied 10 receive alt benefits,

o '{ csh‘“{;' F \\ | amouits, nghu ete, that Transferor Cmmpﬂny iy directed to reaeive through the proceedings

o 5 inhe lmgatmns aswellas i also, undcrtakcs 1o pay ol} wiiounts mdudmgmzarest, penalties,

u)r datmages. e, whicht the Transferot Cumpany may be called ‘upon fa pay or sceure in respect

j_,:;iﬂ' of dny liability or ubtgatmn relating to the Transferer Fompany for the period from the

*_x_j:'x,:é“‘ Appoinited Date up to tlie Effective Date and if such amounts are autstanding/unpaid 25 on

- Effcctive Date and ‘any -costs incurred by the’ Transferor. Company in respect of such

proceedings started by or against it relatable to the perivd from the Appoiated Datg.up to the
Effective Dam and'if sucl ambunts ard pulstandmg/unpmd asan Elﬂctwc Date,

w‘*“ﬂi

12.4 Upcm thc Sch::mc coming :mto cfﬁ,el on ﬂm f tTc: ‘n Date the Transfcmc Qumpany shall
and iy, if regquived, initiate any Icgal pmr:ccdmgs in :ts narme: m relation to-the Tiansforor
Company i o) “the sametmanber-and m th& shate amcm as wqud or mlghl hive been inttiated

. 1hg Trangferar € -
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13, EWIPIOYELSANDWIAPT P Y § 4

3.1 All theemiployees of thé Transferor. Cumpnny it service on the date immediately preceding
the date oi which the Scheme finally takes effect L2, the Effective Date, shall become the
empioyaes of the. Transferee Company on such date withoul any break ot fnterruption in
service and upen- terms and conditions not less favourable than those subsisting in the
Transferor Company on the said dare. S

.,..
Cax
fua

Upon the-Scheme coming into effect: amcl withi ffect fram the. Appmmx.d Date , it vespect of
any contributions made tovwardy provrdem fund, gtatiity fund, superannuation fund,
employes state Insurance contribations,,leave encashiment scherne, staff welfarc scheme oy
any other schemes, funds or bénelits (the “Funds”), creatéd or existing fov the beneltt of the
emplovees of the Transferor Company, tpgether with sich of the investments made by these
Funds whick relate 10 sueh-employaes, the Transferee Compnny shall stand substituted for
the Transferor Gotapany, by apuratmn of law pursvant to the order of the, Tribunal
sanctioning the Schemy; without agy | fiirther act, instrurent -or deed-of the Transferee
Cotspany or Transferot Cotiipdny, forall purposes whatseever relating 1o the obligations to
make contiibutions to the satd Fands in-accordance with the provisions of such schemes o
firnds in the respeetive trugt déeds or other documents znd all such conwibutions made by the
Transferor Company’ on bebialf of the: transferred cmiployees shall be wansferred to the
Transferee Company. Without prefudics to above, where necessary under the Applicable
Laws, the Traniferes Company shall take all steps’ nec:ussary for the-transfer of bafances of
the Funds, to the Transferee Company.. All ob]lg;mons of the Trassferor Company with
regard to the ssid fund or funds 4s defmr:rl in. the relevant rulfes shall be tuken over by the
Tmnsf@ma Company fmm Ih{, Lﬁ‘ectwe Dite - “tor the end. “md fnfent that all nghts duties,
pasvers and obligations of the Transféror Cnmpnny in mlatmn to'such Find or Funds shatl
become thoge of the Transtéree Company and all thie Tights, duties anid: behetits: of the
employees employed i the Transterot Cnmpzmy inder such' Funds shall be Tully protected,
subject to the provisions of law for the time being i, foree. Tris clarfied that the services of
the eroployees of the Transferor Con‘np:my w11l be: matcd s hawng been continiiobs for the
pLU‘POSL of the. ‘an:i Fund or Funda o o ‘

13.3 I‘hr., Board of Dm etors, bf the Tmn*ifcrur Lompany m:d Trartsﬁ-rv::c: ¢ mnpnny mt.]udmg the
: mmpmsanon cummlttcc, it -y, qhall Take; :mLh.ﬂ tons and executs such t‘unher documents

'as may be neceidary oF tiir Ble for the pumnba o gwmg c,ﬂer;t 1o the px‘owsmns of this
ciouse of th& Sehcme

AW;ENDVLENT “1“0 IHE OBJECIS Gl T}!E I RAI\S[‘ERIJI’; COMPANY

Upon Part il ok, e 5:.heme: becommg : 'and fmm thc Li“fu:cnve Datc, the fuilmvmg
&ubaclau'se: shall b dwncd o imve:'ht:en automam.ally added to: Clausé-111 (A) (Mam
Ohjects) of the’ Mcmnmndum of Awm:ralwn af the Transfemc Cmnpany 1mmcdlatcly after
the cxisting  sub-clauses - 6f Clawge I (A) and | the
"Ohjects Clauge” in the- Mcmumndum bf Associajon of: e Transfores Lumpany shall be
dcum«:d to haw bccn amend:ﬁd m lhat extcnt hy msurtmg beIaw clauses n.the main objocis

‘:; ;J pmr_mx w)nreu c.omm,-,:_rc'mii*e ew‘n:mr waol, baﬁ r“aﬂer.t Faise,: pmk mpm.k gmde.
,,/ﬂ prepare,; .ﬂq.-piy. market, import; wipart, buy, sefl, distribute; ‘store.and to ucl-as an agenl,
; broker, convessionaires, consuffunty, cmmigﬂws or Gtherwise i all wpes af il eream,
buter, di_ fruies otc.-and its, c!mmmm prodiects; by products, residues inch:ding e
creams, nilk ereanis, condensed milk yagm vk, cw;fec‘rfmler!e,r cakes, bisciils, pasries,
fee Cream tones, promotiohal wiaterial ard” protein. food incheding the Raw Muterial,
packing natevial, semifinished goods related to fee Cieam and related products and Deep
Froezes, push cart, trievcles Imzdeum{ 1o N‘m Ice C.' eam ﬁzmm.bs

For Ha mor lce' Cream Prwa Umltad o
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142 ¥ is hereby clarified 1hat the comsent of the shamhmlders of the Transferee Company and
shareholders of the Transferor Cowipany to Part 111-of thiz Scheme shall be gafficient [orthe
purposes of effecting the aforesaid amendments in-the " Objccts Uauw" in the Mermorandum
of Assotiation of the Tiansferee Company and ‘(haf tio Furthu resolutions, ander the
applicable pmmmns of the Act, shall be requm;-.d tp be: separately passed.

15.  INTER.COMPANY TRANSACTIONS

15,0 Without prejudice. to the abmrc pmv:smm, qum 1h¢. Scheme bacommg effective and with
effect from the Appointed Date,. all dfitercompiihy iransactions, inter-se between the
Transferor Company amt the: 'I“ramft:ree Conmpany, incliiding butnotlimired to:

) any louns, advances, pavdblﬁs, 'iﬁveSln:e:ritd and ogther ‘dbligatims finchiding sy
guarantees, lewws. of credit. lerers pf comfort or any other insirument or
wrrapgement which may give rise 1o @ contingens fiabifity i whatever form) which
are duc‘ prj 011tslntic11.ng ar \vhichi'111ay heéd:iﬁm."du'& at. an}f time in futu;re_: Of

b) any agmum:nlfmemorandum of. undmstaudmg, -.,xe:cuted amongst the aforesaid
Cumpmxw Whmh m-sz Cth or uhtstandmg o whu:h mav bt:c:ume due at an)' time in
, ﬁnum - o

slmll smnd t;ancmllcr.i Hs- mn ﬂu_ Effcctive Ddte md.shalll"b'e:ﬁf 5o E'fﬁ.t‘:lt 51'1}1 the- Traii:sfmm
Corapany and the Transferse C“rampany slﬂll lnwe na funther phligation outstanding in that
behalf .

16. TREATMENT OF TAXES

6.1 A;;Ly tax lmbﬂ:tm untlcr this, ‘i“]“ Aét GST, Servme Tm.. laws C_nsmms Act or nther Anplicable
Laws#regulations dealing with Taxes/ duties/ Jevies (hc:remafter inthis clause referred lo as
"Tax Laws") rebated to (ke business ofthe ]ransferor Compiny to the extent provided for or
not provided for or covered by taxprovision-in ‘the atrounts made as on the Appmnmd Date
shall be wansferred to the Transferee Comipany. Any surplus i in-the-provision for taxation/
duties/ |evies.account including advanice tax, withholding tax, GST, as on the Appointed Date
will also be transferred to the accotnt of the Transferee Company: Any refund under the Tax
Laws incliding amy interest duc theréon, credits and claims reluting to the Transteror
Compang CONSERUENT to theass cqqmentq mﬂdl: aiv thie Tmns!crbr C‘mmpany and for wlnch ne
credit is takx:n in th& accoRNtE a5 bn Appmnted Dite 7 N E :

162 All Taxcs (mcludmg income tawc GST VAT mems Act étc. ) paid or payable b}r the
© ‘Transferor Company in respeet.of the: upnmtmns and/ or the profits.of the. busitiess an and
from the Appointed ] Datc ‘shall be on acepunt of the Transf‘::mc Cumpany and, in so far as it
refates 1o the lax payment (mcludmpr without. limttmmn income tax, minimum alternate tax,
i GST, etc)), whether byway. of dedaction at source; advance tax, or otherwise liowsoever, by
the Transﬁ:mr Company in rr.spcct nf the-profits or activilies. dor operation of the business on
and. from the- Appuinted Date; the sanie shall bo'deemed to be the: currcspondma itetn paid
by thre: Transfcrec Cn:'mpany and shull n all pmc’ ‘ dmgs bc dcalt wuh aLcurdmgly

Upm:i thes Schesie commg nto cL et gn ‘fhc ﬂ‘“ﬂ*rwc Da nnd with effect ‘from the
Appuinted Date, all deductions mherw:sa admissible 1o Trarisferor Company including
payment adrmissible on-actual pa}mmnt oron dedustion of sppropriate Taxes or un payme
of tax deducted at source shall be: chg;xble for’ deducnon 1o tha “annsfem, Cumpany upoT
fulfilment of the mqmrcd mmdxtmns under e IT m:t

: w-JJor Havmor leg Cream F‘rw'te L:rnned
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16.4  Without prcjud:ce 10 lhf, cnemhty ol the ahaw& all e.xcmptmns dt:du;.ttous ‘benefits,
emtitlements, incentives, - drawbicks, fiuefisds and credits -(including . but net. lifnited to
unutilized input fax credit ynder GST- and Taxes withbeld/ paid in, India apd foreign county,
alt un-avafted tax credits and exemptions, ind mhm statulory benefits, ete.) under the income
tax, GST, any central governitent/ statg ghvernment icentive schemes e, fo which the
Transferar Comipany would be entitled (0-in lerms of the applicable Tax. Laws of the union
and state govermimeils 43 well as any f‘omgn Junsdmtmn hall be availableto and vestin the
Transferce Company notmthqtandmg, the _cerificates/ challaiis or other documents for
payment ef sich ].gxes!duu:.s as tlw case may be, be:mﬂ m ﬂm name of Lhe Transferor
Company: - : P

i6.3 The Teansféree. Campany is mpresa]y pmm:tted to ﬁie.r’ reviss lLs incomi- mn GST, service
tax. and otherindireet taxes, and otherstatatory- ‘sturns under Tax Laws, consaquent 1o this
Scheme becomming effective. Such retums may be revised and filed notwithstanding that the
statutory periad for such revision and- filing may have lapsed.. The Transferee Company is
also expressty permitted to-amend T 05 and other siatutory cerificates and shatl have the
right to cleim tofinds; advance tax credits, foreign:tax. credits, set offs and. adiustments
relating o its respactive incomds/ transactions from: the Appointed Date. It is specilically
declared that all the Taxes/ duties paid, hy gy ;msfnmr Company shall be demed o be the
Taxes/ duties paid. by the Transferee C ay and th Transferee. Company shall be entitled
to claim credit for such Taxes deductccli pmd ﬂgxmst jts.tax/ duty labiliies mptw;thsnmdmg
that the certificates/ chailan$ ar mher ducumcms for pa}’ml.m x;)f wch Tmms/ dutjes are in the
name of the Tmnsfrmr C'“ qmpsmy ‘

16.6  All mz\ usassmr:nt pwcemdmg-a /ﬂpp"als of whm wer natm'a l:y o’ agamst thi: Transfemr
Compm&y pending and/ar risingat the: ﬁppmntr.:d Dhate shall be. contimued And/ar enforeed
uati] the Effeetive Date. As and from tHe Effective Date] the tix proceedings. shiall be
continued and enforeei by or against the Transteree Comp.my in e samie nianner and to the
Same extent as wauld urm:Qn have baeu Lnnhnm:d and enforced by ot agatinst the Transferor
C,omp*my R Do

Funhf:r, the n!oremmuoncd procemdmgs shaIl nmther abate ur b& d:hcourmuud nor be in any
way pt‘e:_mdlcmlly atféoted by réason of the ama_!g,amatmu of ﬂw; 7 ransﬁ:mr Company with
the Tr’msfcrm. Ctpmmny or anythmg r,mnmmed in'the Scl‘u.-mc,‘ ‘

Upon’ r_h:: commg ity affcct oi thJs & mta aIl ta fcempha under aﬁjr Tax xgm‘t;; the
Transteror Company on or aﬁm Appmnmd Dme sh'tll hc dfx:mr..d to be; macls: Ty the
Tmmteree Cc}mpmw L RIS :

TM{ ‘\:"JGUI‘RALITY :

This Schcm& las lme-n d:mm !.lp fo comply With 1\1e cnndmcms u,iatmg to “'Amalgammmn
as spreified under the Tncome-tax lnwb, spt:caf“cally Seclmn 2(1]3) of tlw IT Aect, which
pr’GVldN f'or the fullowmg . :

n; fa} :ﬂl Lh(: propcny at‘ th: amalgnmahng campany or mmpames tmmedmtel}' hefore tha
- amslEamation bcwmes “the propcmy nf" the’ am'ﬂgﬂmatscl cumpany by virtue. of the
ama)namat:on . e o .

(b) nll the hablhncs af tha amalgm ing. c.ump.my or cumpamca :mmndmmly before the
‘smalgamation besome’ the habxhutzs of the amalgammed cumpany by virtue of the
amualgamation; - .

{c) Sharehplde‘rs”'h‘e‘:i&ing: not less “tll'ui":'t]irt‘.'r:;fdﬁrﬂi"s in- valﬁé ‘of the: shates “in the
amalggmating fompany .or companies (mher than.- -4tintes - already - held therein
ForHg Yoy fgé‘ﬂfmedmtaly before the sl gamatmn by, j 'byia namme& fm‘r, lhe ﬂmalga:mamd company

rwat erfred
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o its aubsidiaﬁ}: b‘écﬁm{:'slmi-e]ibidém‘;{ .faf‘ft,'hg'ﬁ-iém'algamﬁted company. by virtee of the

amalgamation.

1f any.rerms or pravisions of the Achomeare Efnﬁud'mhe or imé:m:étc’d to be jnconsistent with
any of the said provisions atd later date, whether s 5 'tr¢slyit‘dfén}ihmen&‘r_rmnt of law orany
judicial or executive imerpretation o for any other reason whatsoever; thé Scheme shall then
stand modified to the extent determined necessary to comply with the said provisions. Such
modification will however notaffect other parts of this Schemeé, -

18.  ISSUE OF SHARES BY TRANSFEREE COMPANY FOR AMALGAMATION

19.1  Upen the Schewe finally coming into éffect and in consideration of the transfer and vesting
of all the said assers and liabilities.of the Transferor Company to the Transferer Compuany in
terms oF this Scheme, the Transferee Company:stiall, without any further application or deed,
ssue and allot eyuity: shares(s) (hercinafter veferred, to 25 the “New k‘iquﬁty Sheras™) 1o the
sharehalders of the Transferor Company, whose names appear in the register of members as
on the Recard Dae 1, including register and index of beneficiz] owners maintained by the
depositories under Sevtion 11 of tha Depositories. Act, 199§, as the case may be, of e
Transferor. Company. -an . thi :Re'c':ordfé Date 4 or o tHedr - respeciive héirs, ‘cxcdutors,
adntinistrators -or Gther leeal rqﬁteséntati\ﬂ'::'or other successors in titls, as determiried by
valudtion report dated June 30, 2024, canied dit by Samarth Valuation Advisory LLP, o
registered valuer chtity, registered with [nsolvency and Banlauptey Board of Idia (“1BBI)
and having 1BBI registration number IBBURY-E/06/2021/137 in the followivg ratio:
J.679 equite sheve of the Transfevee Compeny’ of fate valie INR 10 gach, filly paid-up. dt
pai-for every. 1.000-equity share of the Transfero Comgany, whase-name. {5 recorded in the
register ofmembiers of the Tansferor Eompiany as equity shareholder. as-on the Record Date

182 New Equity Shares to bo issued in.tetms. of the: aforesaid clause shall he subject o the
provisions of the Memotandum.and Anicles of Asseciation of the Transferes Campany: New
Eiquity. Sharés shall rank pari passu i’ il respects, including dividend, with the existing
equity shates ofthe Transteree Company. S

1813 i{‘, aﬁy-ﬁf{tht sh:ai'.e-hd ldi:rs.ot‘iltfygiTrahﬁféfdr Cﬁﬁpﬂm‘t 11&;&0.1:116 entitied ti receive fraction of
such New-Equity Sharg in the capital of the Transferee Company, then sdch-finerion shall be

rounded wp o the nearestwhole Tumbist, ... 00

184 The issue and allotthient of N,c\\*_‘,l,?i;;iift‘)ﬁ.Shaﬁesﬁby_‘ghc.-"l"faﬁsfqmé Company, as provided in
this Scheme, is an infegral pait thérenf. “The ‘miembers, of the Trinsferee. Company, on
approval of the Scheme, shell be deemed to ] ﬁ}’.é:gijircn;‘;liai::i-aﬁ“;s;gvﬁi wider Seetiang 42 and

62 of g Act, and othér applicable provisions, if any. for issue'of New Equity Shares interms

of this Schem.

Upor thé Scheme beconiing éfféctive 4nd upon issitc of Now Bquity Shares, he eqaity shares
of Trangferor Compary, botly in"d#f‘p’&t‘-fl’dnﬁﬁnﬂgiii:p‘hj(.\';iéa formy(if any), shall be deemed
(6 have canicelled and-be 67 no cffect on‘and from the Effcetive Date. .

COMBINATION OF AUTHORIZED SHARE CAPITAL: "

The'authorized share capital af thé Transferor Company shall be added t6 aiid slall fomb part
of the authorized share capital. of the Transfered Compahy affer giving effect to the Clause
1% oF the Scheime, Aecordingly, the aithotized sharé capital of the Transferee Company shall
stand inreased to the extent of the Zggregate autharized share cagital of the Transferor
Compauny-as o the Effective D] Tn feyms of the jrovisions, of Setticn 232(3)(i) of the Act,
and otlier applivatile provisions, if any, the agategate feds paid by the Transferor Company
- on thejr tespective authorized capiial ishall be ‘sct-off against the fues payable by the
FO7 Hanior lop fseprliatagdenyiad the increase ip the authiorized share capital a5 mentioned above. Ttis

CUsE o Pemlvefze. o
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herehy c‘]amﬁ&d that ﬂm Tmnsﬁ:rcc C ompap_y wﬂl pay the batarce. fee, if any, on the dforesaid

increase in the authorized shite camtal aftér deducting the apgregate fees puid by the
Transtiror Company-on thnr respactive pl e-numalgatnatmn aumqn.zcd share capiil.

192 Clause W (L‘apml ::laube of lht.- Memttxmndum of Assuuannn and w:levant article(s) of the
Asticles of Assogiation, ifany, af the TransfereeCompany sfhall stand meodifigd to pive effect
to tlie aforeszid increasis in‘the puthorized: share capmt of the Transferee Company. Apiproval
of the present Scheme by the Sharkliolders of the Companies will be sufficient for the
afaresaid modification in clavse V of theMemdrandim of Association and relevant article(s}

of the Anticles,of ﬁsmcmmn iaf any c:if thz: Tmnsferec C‘umpanv and po fufther appraval
will be reguired for the same. :

0. ACCOUNTING TR]ZAT’VIEN'I FORAMALG%MATIDN

20,1  Nowwithsanding fuything to the cunu'ary contained. herein, the Transteres Company shall
account for the-smalgamation, of th Tiansfercr Compzmy, in ire Books of acéouiis, on the
date determined ag per Companies (Indidn Accounimg Standzrds) Ru]es 2015 (o8 pmended)
(*fnd AS*) and in accordance with Appc:uthx C afInd AS-103 Business- Cumbmanuns, other
apjilicable. IND AS prescribed under Section 133 of the Act'read with Companics (Indian
‘Accountmg Sl'md“rf.ls) Rulcs LN ammdn.dj, ;md r«_]ev;mt clunf' caupns wmsued by 'the
Institate uf Chartt.re:d Accnumants of Indm, suc:h that

n) .. The: Trﬂnsieret, Cump:my shau mcord thL assets ar:xd lxabtlitms of the Transferor
Company at ity respactive cartylng vahies, ‘
by The identity.of the reserves shall be pre;qewﬁd and - e.ha‘il appear i the. f‘msmcml
. . statements of the Tmnsﬁ,re& Company in the satme ﬂmn 18- vuhlch they appedred in the
.. finanaial hhlcmmts Dt Trﬂnﬁfﬁmn Cnmpany ‘

o). ;The tnter cumpuny halam.e,s ljerwenn thn Tmnst‘eree: {’:umpany m::d the Tram,icmr
. C,cmpany, if any* ﬂnll stsmd c:anr:clled :

[n r:ase_ c:f smy diﬁe,rc_ncas in accuuntmg po} es hetween the Transferor Company and.

- the Transfiree Cothpany; the dedihenting pohmes foliowed by the Transferee Company

. shali-prevajl so.ensure thist the firancial. stamu&ms r&ﬂect'rhe finunedal poqumn based
. ‘_r.m mnsmtcnt acmunung pohc:es: L ‘ o -

o 'I“he equsty shates 1sﬁucd as cnns:demtmn. for the amﬂlgamamm sball bc r-:corded a
.:-‘.'nummal vnlue ’by th¢ mnsfem ‘campan;,r v s .

- "I“he surpiub/ deficic, ;f any ammg after taking. 'she efftct nf‘ <~Iau9eq (a) 1o (&), shall be
~ recognised ) un Eqmly A jratcmr:nts c:f‘ ﬂw- '1 ransferec
S Cumpany, ph

) {anpa:auve: fi nmn:xﬁf mi"ormat{o i the. 1" nancml starumnts 01 tha '”]mnsfmm
o C.crmpan} ‘shiall Be estared for the at:ccmntmg m1pact ofamalgaation; 33 stated above,
©as if the amalgamahm had ucc:urred from. the begmnmg ufthc preceding petiod.

20.2 Nalwnhstaudmg the accaum,mg, trcatment spm:xf' :sd in C!aus& 0.1 and its sub-tlauses, if any
amendments are made to the C::xmpamr:s {Indian Accounting Standards) Rules 2015 are
notified prier 1o the approval of the Scheme which affect the dceounting reatment specified
in glause 201, the Transferee Compaiiy: shall mﬂkc neccssmy adJusmmnts As. requgrei to
c:omply with' the rcusul Inman '\cwunung Standards L !

21, BAWNG ﬂF CONCLUDED TRANHAC,TIONS o ‘
For Havemor iegCisgamrd %ﬂtﬁ&miigﬂm the T ms;amr Cun;pany with’ ami ito. the: Tmnsferm. Company
under Farr rﬂl’.‘qf, w-iScheme,:sh‘;:_.l.ljnfg ectany tr‘lns'lctmﬂ o7, proca:l:dmg& relating to the
7 POn R :”; L /Far LOTTE INDIA CORPORATION LIMITED
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Trausteror Company, alteady concluded or Labilities inguitréd by the Transferor Gowpany.
on ot before tlm-Effg:cthre'.Datr;'_,‘and‘aftcr‘; the. daté of such adoptiou tilf the Effective Date, o
the end and intent that the Transferes Gompany aceegts and adiopts all acts, deeds and rhings
done and executed by the Tragsferor Company in :Iﬁ:S.py;!t‘.t: thereto ds done and executed on
beholf of itself. T Lo ‘

22. DISSOLUTION OF TRANSFEROR COMEANY

2.1 Upon the coming inta efféct of this Scheme; the Transferot Company shat( stand dissalved
without winditg-tp and without any further act or deed: “flie name of the Transferor
Company shall be struck off from thie récords of the Registrar uf Gompanics and the
Transferee Compdny shall make necessary Flings, if any in this regard.

977 Even sfter the Scheme. becoming effective, the Transferee’ Company shall be entitled to
operate. all-bank accourits relating fo thie. Transferor Company and realize all monjes and
complete and enforce all pending ¢onteacts and trapsactions sofar as may. He necessary unil
the transter and vesting ofiights and obligatiohs of fhe Transferor Company to the Transferee
Cosmpany under this sclieme is fotrally affected by ihe parties. concemed,

P -‘dTﬁf&'.spﬂéé:h@ii":ir:iﬁ)t'i{'fﬁfi&:l{tr"b;'fei: lefi blank>
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REDL E'TID‘\ OF SHARE CAPITAL OF THE I‘RANSFER}:.B, CGMI’AN’Y

23, REDUCTION.OF SHARE CAI’U A,L DF 'I'HL TRA.NSI"I‘ REE CDMPANY

23,1 This Scheme. seeks to reduce ‘or mhenﬁsa alfer lhf. issued, sobiecribed and paid-up share
capital of the Transferee Company and 1hﬂ sarrfe mll liwre:fme Temiin sliered as a reself of
the Scheme.

937 As on March 31, 2074, as per the unaudited findngial stitemeints of the Transferee Company,
the paid-up share capital held by the Helevant Shareholders is TNR 13,553,280 consigting of
1,55,528 equity shares of face valwe of INR. 10 cach, fuily p:ud up. The total issued,
subseribed and paid-up share capital df the “Transferce Gompany-after giving effect to Clause
13 shall be cancelled and exbinguished -with regard to the shares held by the Relevant
Sharcholders as on the Record Date 2 by pa}'msf back the Tequisite consideratdon menuurmd
in Clause 23.3 below: T -

It is hereby cl.mﬁecl tlmt in tha. cent there is any chmmc i the numbcr of cqmty shures held
by the Relevant Shareholders herween March 3 2024 and tlie Record Date 2, the addition
or reduction of equity’ shares, as fhe case, maybe, shall be deemed to have been affected for
the tiumbier ofequity shares held by the: Relevam S]mre:lmldem as'on the thord Daw.d.

33.3  Upon the Scheme becoming eilu:twe and pun;uant iy tl:c Clanise 23.2 almve the Relevant
Sharcholders of the Transferce Company 23 dn Recard Date 2-shall be:paid for the equity
shares held by thein in lisw 6f r:anuella’tmu and’ extmgmslmmm of such shares, & sunrof INR
RE2.29 persuch Squity shire, ag’ per ‘thie: va]iimmn tEpdit dated- ]um:‘3{} 2024, carried ot by
an indepéndent registered valuer.: The. l"mmterea ‘Corfnpdny $hall ‘withheld appropriate tax
frem the Lomtdemtiml payuble o thc R&lwam Slmehnldm a3 pmr the Tax Laws then In
force. ; : S

3.4 Upnn the 'Sﬂlmme becommg effactwc anci ]:v:iymem 1o Re!evam Shaieholders under 733, and
withaut any. furthier aet or degd by 1he Relevanr Sharcholders or their nominess: {including
but not huiitéd to surfendering af share’ c\‘:mficates and-/ or-éending: appmpnate instructions
to the Dcpcmmry Participants), the shirgs lwid by Lhe Relevant Sharcholders shall siand
cancelled; mctmgmshed and mnd&red m ; ahd

Upaon thie Schizme hf:cmm ng ui'mn:,twe the paymem fm ):he C:apxt.ﬂ Reductmn ta the Relevant
Shargholdérsas on Record Date 2 shall be: dﬁchargcd Wirissue of cheque, pay order/wirsnt
or demanddrafy, electronic transfer of flmids, NEI"URTGSHMPS tg the last known details of
such Rejevant Shareholders, as dvailable with the Transferge Cmnpanyer:gtstmr and:Share
Tr:ms [‘er Agcm 01’ the Transﬁ:rcc Lompany' "

Td Lhe exienti al the: C.nj_n ‘ I Rc.duminn is. paya veisidens Relevani Shardholders as
o ihe Kecord Date 2, {he Transferce' Company shall coniply with the provisions (including
HeCessary hhngs it any} of Foreign Ethau"e Mﬂnagcr’ncnt Act, 1999 and the regulations
therein and: may’ seck Any mf‘ummtmn-.-ﬁhm nbn-resldent Rhlmvant Sharehold{:rs a5 on the
Reccrd ‘Datc Zto; comp!y wrth 1lm saxd pmwsmm. -

in casc: ‘of transf'er n‘:qu;sts penﬂmg A5 G the Rccnrd D;m: 2 1lie’ Tmnsf‘crcr: CDH‘IPHI‘I}’ Shall
dispatch 1o shatéhiolders (ansferor). and 1 such person (wansfered) from whom ihe
Transferee Company hag received any s 'eornpnication with taspect 1o pending transfee o
shares; a form to' be-duly filled in by the trafisferor-and the tranisferee. Updn receipt of duly
fled in form completed in all regpecis,. the 'Iransferee Company ‘shall -discharge the

For Haymor mgmaamrﬁt[ %téqi_lilrﬁ tggns{cm: or transfemr‘ a5 LhE.: .cmae may be.. Pen&mg reecipt of duly filled
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i fqu, ‘the sonsideration mwards -;uéh sham. shall be- ci::alt i shasinet pruwded for. i the
Clause 23.8 belows ‘ y .

238 Where the payihent pursuant 0 llze C],ausc 23 3 and Clause 73.3 abovc has not been.claimed
by and s resulting in unpaid amonnt t0 the Relevant Sharcholders, on account of cheques
returned apdior undelivered, cheques not deposited, bank account. details not pmwded by the
Relevam Shareholders, consideration in respect.of shaires pending trapsfer as.on the Record
Dt 2,0t for any other reason, for g permd af 7. (seven} Ye'tl's suci unclaimed: censideration
after the said peniod shall be wtilizéd ina (MABKEr A8 May be pmmtted vndér any law then in
force or shall be transfesréd to t]m I.mrcsmr qucanon nnci Pmtecucm Fund

239 The reductmn of capital s.h:ﬂ] not Leuge any almrehuidw to hn]c] any fmc;mnnl shares i the
Compaay.

23.10 The reduction of share capital doss ot env:sngn t“ransfur or wstmg nf any properties and’ o
liabilities t ot m favar oi tlue Trmsﬁ:mc Cnmpany

2311 Notmthstandmg the reducnon of paid ﬂp vatue oJ equn}' shams th:: Transieree Cmnpany
shall not betequired to atld "end mduccd" as IL auﬂ' xto its fime and the Transferes C‘ I:‘rmpzuw
shall contimué in-its existing name. ‘

2 IMPAC'I Dl" THE RLDUCTIUN OF:SHARL‘ C‘APITAL

241 The pwpused c:apitﬂ mductlcm will.riot s ‘ Judnm m the mtcruat of the creditors of
the Trunsferee Company as there wilt ;tlDt be. ariy.mduct'cm 1 Ihe amt:aunt pavable to the
respmtwe '::re:dtmrs \'. ‘ :" -

242 The mdummn of cnpwﬂl 511a]1 nut l:ave any ddverse :mpm:t c:n 'thv: empluyeesfwurkurs of the
Transferee Company. ‘ :

74.3 Further the profosed redum onvof cnpnﬂl wuuld not ini- :my way adv:.,x sely: affect tl’;t‘:“drdinnry
apenmtions. of the Transferse Company ot (e ability of the Transferee Campany tp honor iis
cummstmcms or; m pay s do:bts in the. prdinary course oi‘ bmmess

25, ACC{?UNTDG TREATMEI\T

25.1 wa:thstandmg mythmg m tbe c:onr.mry contained herein, Tfhn‘sﬂﬁrée Company shall record
the redustion of the share caputul ‘pusat to this Geheme, onthe. date.determined as pet IND
AS gnd it accnrci:mce with the Companies (Indisn Accnunnng Standards) Rudes, 2015 (as
amended) by Tecogniziing a: ﬁnmcuil hablhty fbr the nmount 10 ‘e p'ucl im cash with a
cum:spundmu debittos ' TR -

iy eqmty sham‘capna} wuh i |
mp:m[ nnd ‘ y

S ‘ . : ;
L, LN) smncral rasnm: ﬂ:nr thc: w:mammg amoum Nm gam / lass slmll be rccognw:d on recluctmn

,{ib' ! uf sh:m. c.apltni
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- U RARTZV-C T M
: GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

16. VALIDITY OF EXISTING RESOLUTIONS, ETC. IN RESPECT OF THE PRIOR
ACTS | T : .

Upon coming into.effeet of this Schemeé, the Tesolufion(s) of the Trmsferor Company, as are
considered necessary by the Board of thie Transferee Company apd which are. valid and
subsisting on the Eff¢etive Date, shall contipue to be valid and subsisting in fespést of the
relative pcts pedformed. / steps taken prior 1o the Effective Dafe and be considered u5,
respinlions.of the Transferee Cormjrany,; as the'case may. be, and if any such resolutions Wave
any mopetary limits appraved under the provisions of the ‘Act, or any other applicable
statylory. provisions; then said limits a5 arc considered neckssary by the Board of the
Traisferes. Campany shall be'added fo theTigits, if ary; under'like resalitions passed by the
Lansferee Company and shall constitinte the dagregate of the said limis in the Transferee
Compaony. - e R

27, APPLICATIONS YO THE TRIEU]

Thve Conpanifes shall, miake the requiisiv; comipany application §f:pietitions under Sections 230
to 232 and other appli:ﬁb}d provisions of the Act fo the NOLT for seeking sanction of this
Scheme and all matters ancillary or incideptal thereto, as may be nigcessary to give effect to

thie tefnis of this Scheme, 0

28, CONVERSION OF TRANSFEREE COMPANY FROM PUBLIC COMPANY. TO
PRIVATE.COMPANY ... e

281 As an integead part of the Séheme and lipoh the Scheme cowhitig intt effect on the Effective
Tiate and payment to. Relevant Sharéhblders uiider Claifse 23.3; the Trangferee Company
shall stand converted jnto i ‘private coripany” in terms-of the Actand rules made thereunder.
As ihi conversion pf the Transferee Conipany into & *Privare Company” 15 an integral pars of
the:Schemie, flie.conseiit 6f the Boatd and tnembers of the Cormpanies shall be deemed 10 be
thieir copsent dor such conversion a8 fentiired under ‘the Act and xules. made thereunder,

Jineluding i térms of Section 13 .drid 18 of tic Aet 4id any other apylicatile provisions of the
Aot s lés msde thersunder wid provisions ef the Articles. o

The Meétnarandum aid Aricles-of the Transferee Company shail be arnended (to the extent
reqifired) th reflect tJ.;r:',‘:;g;}\;'émiq;irt:'dn:témpl:ijf;:'ﬁ‘irl'_(:i:i_ujst:'_lﬁ;l abéve as requiret imterms of
fh¢ Act dnd iled thade théreinder, Upon tie’ Seheme beromtiag €ffective, the Transferes
Company’s pame shall stind changed'to add the ward ".P;E\*:\tc’ 10 its narhe.

The' Ti‘ﬁﬁ&fét&:&'(ﬁbﬁ';ﬁah‘y will ﬁlﬁﬁiﬂj“'@}ffﬂi“‘fﬁﬁ-ﬁmﬂ icable 'ijﬁf'i:')‘ﬂﬁiﬂ:& of thie Act; and other
applicable provisions, if any, mcanm:ct:dn with the dbovemenitioned clagse. Furilier, the
Transferes Company Will 'lﬁﬁkié‘.ri.éb_:ﬁary ieation(s) dnd Filé the-requtdite firm(s) in this

regad, ©

CONDITIONALITY OF SCHEME .

‘The Scherne is f:difl&éﬁ@ﬂﬂl iipon and*; i

(lfijlll}lié:'_Sc:t:aii\a'!;cihg zxpp'm{red%by he fééﬁacﬁvé-réciuiéi,ié ';ﬁéjb’ﬁfiesi-'of' ‘the members and

-.-creditorsiof the Transferor Cqmpany‘an&'plte Tranisferee Company, as required under-the

- :Act, subject to any dispensation thatay be granted by the Tribunal;- -

(h)rccm tofthe Tribunal order approving the Schieme; and
For Havmor Ice Cream Private Limited -0 - o ‘
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o (6} filing of the certified copies of the order of the abovemertionad jyﬁsdictional Tribunal
sanctioning the Scheme. by the Transferor Company and the Transferee Company. under
the applicable provisions of the Act with the jurisdictional Registrar of Companies.

30, EFPECT OF NON-RECEIFT OF APPROVALS

104 In the cvent the Scherne is not sanctioned by the Tribunal for any reason whatsoever or for
any other reasons, the Scheme cannat bt tnplemented or made effective, the Schewe shall
become null and void and shall be of 0 effect and in that event no rights aud / oy labilities
shall sccrue 1o or bedincusted inter-se by the Transferor Company and Transferee Carnpany,
ond sach compaiy shall bear and pay its tospective costs. charges and expenses for and / or
in connestion with the Seheme.

302 Itis expressly clarified, for the removal of doubt that if any of the components of this Scheme
cannot be implemented or effected for any reason whatsoever, the remaining comnponent(s)
shall not in any way be affected ot linpaired and theScheme with the remaining coniponent(s}
shall be impleimented. C

31 MODIFICATION OR AMENDMENT TO THE 5CHEME

311 Notwithstanding anything o the contrary contained in thils Scheme, the Transferor Company
and the Transterce Company (acting through thejr respective Board of Dirsctors of a
committen thereof or authorized vepresentatives) may. make or-assent, from time to B, to
any modifications, amendments, clarifications ot confimhations to this Scheme, which they
may deem necessary and expedient or beneficial to the interests of the stakeholders. of the
Transferor Company, the Transferee Company ‘and/ or the jurisdictional NCLT may
recopamend or impose.

31,2 The Transferor Company andthe Transferee Company (acting through their respective Board
of Direciors or a conwmitics théreof of sithérized representatives) and after the dissolution
of the Transteror Conipanics, the, Board of Dirgctors of the Transferee Company, shall be
aurhorized to take all-such steps and.give siich directions, as may be necessary, desirsble or
propér, 1o-resolve any doubts, difficultics or questions that may atise in this regard to.and of
the meaning of interpretation of this Scheme or inplementation thereof ot n any manner
whatsoever connected therewith, whether by reason of any dircetive or orders of the
juristictional NCLT o any other authorities or otherwise, iowsoever arising eut of or under
ur by virue of this Scheme or zny matter concermed or connected therewith and or do and
execute all ac1s, deeds, mutters and things necessary for giving cffectto the Scheme.

31,3 For the purposes of. giving effect m‘-“tﬁis‘ Scheme .of-‘lﬁj";m-y.mucliﬁcatims ot amendments

therco! or additions therito, he Board of the Transferor Company and the Transforee

cﬁﬁzﬁiﬁﬂ Company may giveand are helrf:by‘ auth'uﬁzcd o .gﬂc:cr:hihu and give a[ltsu,chudircmi.u'n-‘:- as

7 " Mﬁ 1”:,:*, are necessary and such determination or dircetions, a5 the case miy be, shall be binding on

i 9/ iﬁg; i all parties; int the samc manner as if the same wers specifically incorporated in this Scheme.
iy 5 ‘ o - o

b ,;’&’}:.;{ The Board of Directors of the Transferor Company and/er the Tronsferee Conpany shall be

4 at liberty to withdraw this Scheme any time prior to the effectiveness of the Scheme.

315 In the event of any inconsistency beliveen any of the terms and conditions of an carlier
arrangement between the Transteror- Companies and. the Transferee Conspany and their
tespective sharcholders and/or Creditors, and the terms and conditions of the Scheme. the
1atter shall prevail. ‘

For Havipor ice Cream Private Liiited <. FAfLOTTE INUIAGORPORATION LIMITED
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2. RI‘.VDCATIO‘\ AND WI'! HI)RAWAL OF TIU' SCHE’VHE r‘Z %

32,1 The Board of Directors 67 the: Traﬂsfemr Cumpany and the Tronsféree Company ‘shall b
entitled to revoke, cancel, withdraw (in full or part) and declare this %cheme o be af no effect

at any siage und where appllcalﬂe r:“:—ﬁl{. afany stage in, cim:

(a) This Scheme is riot appmved by ‘hh qhnrehuid:.n, of eumr nt" the Transferor Compeny
and/ or the Transfered Coripany apd/ or the surisdictional NCLT or if any other
consents, approvils, permissions, ‘resohutions, agreements, sacctions and coniditions
required for giving effect o this Scheme are not received, or delayed; or

b} Anycondition ov modification imposed by’ th(, 5hurelmldem of either of the Transferer
Company and/ or the Transferee Company and/ ot thc jurisdictional NCL'T and/ or arty
other authayity is not ::c.wptablc ar s

fe)  The coming into éftéet of this Scherne in terms of tive provisions hereof or filing of the
drawi-ip arder(s) with any Governrental ‘Authority could have adverse jmplication
on either of the Transferor Camypany and/ or the Transferee Company; o1

(dy  for any other reason. wlmisu&verﬁ Loy

and do all sech acts, deeds and thmgs as rhﬂy ma)- rlca:m net.e:,smy and desirable in
. conngetion theretwith.and mmdenml thersto, Du revoration, cancellation dr withdrawai, this
. Sc]mmt: shall stand revoked. cance.lled or mﬂldrav.n and b+. nf By effect ;md fii ’dmr event,
no tights and llabilities whatsoever stiall accrue or e :n-:urred inter-se benweer the
Transferor Cm'np'mv Transferee Company or their respective. shareholders. or. r:mpluyens
or any. other person, save and except’ i respect of sy deed done . prier theretd as is
contemplated hereunder orasto an}r ght, 1abilu}f or obllganon wh:ch las arisen or aceried

pursuzut thereto.

a3, SEVI:RAB]LITY

1f any part of this'Sthérne s. held uwal:d m]ed u]egﬂ or ru;cf‘t::cl by auy gourt/ NCLT of
eompetent furisdiction, or hecomts uneiforcenble for any reason, whether under present or
fisture taws, then it is the intention of the Transferer Company, the T vansferoe Company
thut sueh part of the Scheme shall be severable from the temainder and this Scheme shall
not be affected thersby, anless deletion of such part of the Scheme.causes the Scheme to
becone materially adverse to eithier the Transteror Company or tite Transferes Company.
in whick, case the Transferor Company, the Transferee Company shall atfemjn. to bring
ghour 2 moditication in this Scheme; ‘as- will best preserve for the parties the benefits and
obhgutmns of this Suheme mcludmg B, nm’ Nimited to such part of the Scheme,

CDS'IS CHARGR JLND FKPL‘\ISFS .

AI! Costs; chargcs Taxcs mcludmg dtltms (mc!udlng the stamp duw and ! of transfcr charges,
if any, appiicabile in relation 1o this Scheme), Jevias and'all other expenses, if' any (save as
cipressly oflisrwise agreed) of the Compunies. ansmg out of princtured in carrying out and
implenienting tis Scheme and malters mctdent.ﬂ 1]1.:::,[:) shiail be bome and paid by the

Trangferes Compony.

GOVERNING LAWS AND JURISDICTION .

This Scheme.shall be govemtd by and iterpreted in aceordance with the laws of India and
the cml GOMS:.aY Ahmedab-\m shall have exclusive Jurisdiction, 1o determine any question,
issue, dxspum or ¢laiin between {ti¢ Transferor’ Company and ihe Pransferee Cumptm}' andfor
any of their shareholders, directors, Creditors, employees 1 ?{u othey person congerned,
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