SYNTHITE INDUSTRIES PRIVATE LIMITED

{Pursuant to an order dated 20t April 2026 of the Hon'ble National
Company Law Tribunal, Kochi Bench in CA(CAA)/6/KOB/2026}

NOTICE OF THE NCLT CONVENED MEETING OF THE
SHAREHOLDERS OF THE COMPANY

DAY SATURDAY
DATE 30th MAY 2026
TIME 11:00 A.M. (IST)

By Video-Conferencing /Other Audio Visual Means
PROPOSED SCHEME OF AMALGAMATION

In the matter of Sections 230 read with Section 232 and other
applicable provisions of the Companies Act, 2013

AND
In the matter of Scheme of Amalgamation of

Algavista Greentech Private Limited (“Transferor Company 1”)
and

Sijmak Exports Private Limited (“Transferor Company 2”)
with and into
Synthite Industries Private Limited (“Transferee Company”)

and their respective shareholders and Creditors




NOTICE OF THE MEETING OF THE SHAREHOLDERS
OF
SYNTHITE INDUSTRIES PRIVATE LIMITED

[To be convened pursuant to the Order dated 20th April 2026 of the Hon’ble National
Company Law Tribunal, Kochi Bench at Kochi in CA(CAA)/6/KOB/2026]

DETAILS OF THE MEETING:
Day Saturday
Date 30t May 2026

Time 11:00 A.M. (IST)

Mode Meeting to be held through Video Conferencing or Other Audio-Visual Means

Remote e-voting start date: Wednesday, 27th May 2026 at 09:00 A.M. (IST)

Remote e-voting end date: Friday, 29t May 2026 at 05:00 P.M. (IST)

DOCUMENTS ENCLOSED
S. No. Contents Page No(s)
1. Notice convening the meeting of the Shareholders (as defined 3

below in the “Notes’) of Synthite Industries Private Limited
(“Company”)

2. Explanatory Statement under Sections 230 to 232 and Section 102 18
of the Companies Act, 2013 read with, Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.

3. Order dated 20t April 2026 of the Hon’ble Tribunal in Company A-1
Application (CAA) No. 6 of 2026 directing, inter alia, convening the
meeting of the Shareholders of Synthite Industries Private Limited.
[Annexure 1]

4. Copy of the Scheme of Amalgamation (“Scheme”) as filed with the A-16
Hon’ble Tribunal.
[Annexure 2]

5. Reports adopted by the Board of Directors of the Transferee A-51

Company, Transferor Company 1 and Transferor Company 2
pursuant to Section 232(2)(c) of the Companies Act, 2013.
[Annexure 3]

6. Certificate issued by the Statutory Auditors of the Transferee A-57
Company, Transferor Company 1 and Transferor Company 2 for
the accounting treatment under section 133 of the Companies Act,
2013.

[Annexure 4]

[The Notice of the Meeting, Explanatory Statement and Annexure 1 to Annexure 4 constitute a single
and complete set of documents and should be read in conjunction with each other, as they form an
integral part of this document.|



FORM NO. CAA.2

[Pursuant to Section 230(3) of the Companies Act, 2013 and Rules 6 and 7 of Companies
(Compromise Arrangement and Amalgamation) Rules, 2016]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT KOCHI

COMPANY APPLICATION CA(CAA)/6/KOB/2026
In the matter of the Companies Act, 2013 (18 of 2013)

AND

In the matter of Sections 230 read with Section 232 and other applicable provisions of the
Companies Act, 2013

AND

In the matter of Scheme of Amalgamation of Algavista Greentech Private Limited
(“Transferor Company 1”) and Sijmak Exports Private Limited (“Transferor Company 2”)
with and into Synthite Industries Private Limited (“Transferee Company”) and their
respective shareholders and creditors

SYNTHITE INDUSTRIES PRIVATE LIMITED

a company incorporated under the Companies Act, 1956,
[CIN: U24299KL1970PTC002294]

having its Registered Office at Synthite Corporate House
VIII-A, Kadayiruppu, Kolenchery - 682311, Ernakulam, Kerala
Represented by its Managing Director - Mr. Aju Jacob

...Applicant Company 2 /Transferee Company

NOTICE UNDER SECTION 230 (3) OF THE COMPANIES ACT, 2013 READ
WITH RULE 6 OF COMPANIES (COMPROMISES, ARRANGEMENTS
ANDAMALGAMATION) RULES, 2016 FOR CONVENING THE MEETING OF THE
SHAREHOLDERS OF SYNTHITE INDUSTRIES PRIVATE LIMITED

To the Equity Shareholders of Synthite Industries Private Limited
Applicant Company 2 /Transferee Company

NOTICE is hereby given that by an order of the Hon’ble National Company Law Tribunal,
Kochi Bench (“Hon’ble Tribunal”) dated 20t April 2026 (the “Order”), uploaded on the
website of the Hon’ble Tribunal on 20t April 2026, the Hon’ble Tribunal has directed a
meeting to be held of the Shareholders (as defined below in the ‘Notes”) of Synthite Industries
Private Limited (“Company”/”Synthite”) for the purpose of considering, and if thought fit,
approving with or without modification(s), the proposed Scheme of Amalgamation of
Algavista Greentech Private Limited (“Transferor Company 1”) and Sijmak Exports Private
Limited (“Transferor Company 2”) with and into Synthite Industries Private Limited
(“Transferee Company”) and their respective shareholders and creditors (the “Scheme”) under
Sections 230 to 232 of the Companies Act, 2013 (“Act”) read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and other applicable provisions of the Act.
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In pursuance of the Order and as directed therein, further notice is hereby given that a meeting
of the Shareholders of the Company will be held on Saturday, 30th May 2026 at 11:00 A.M.
(IST), (“Meeting”) through video-conferencing or other audio-visual means (“VC/ OAVM”),
following the operating procedures (with relevant modifications as may be required) referred
to in Circular Nos. 14/2020 dated 8th April, 2020 and No. 17/2020 dated 13th April, 2020 read
with other relevant circulars and General Notice No. 03/2025 dated 22nd September, 2025
issued by the Ministry of Corporate Affairs (“MCA Circulars”) and the Secretarial Standard
on General Meetings issued by the Institute of Company Secretaries of India (S5-2). At such
day, date and time, the said Shareholders of the Company are requested to attend the Meeting
following the operating procedures prescribed by the Ministry of Corporate Affairs,
Government of India.

Persons entitled to attend, and vote may vote through remote e-voting or through e-voting
facility made available during the Meeting through VC/OAVM. The Company has appointed
National Securities Depository Limited (“NSDL”) to provide facility for remote e-voting and
e-voting during the Meeting, so as to enable the Shareholders of the Company to consider and
approve the Scheme by way of the resolution included in this notice, as well as to enable the
Shareholders to attend and participate in the Meeting through VC/OAVM. Accordingly,
voting by Shareholders shall be carried out through remote e-voting prior to the Meeting or
e-voting facility made available during the Meeting, as stated below in this Notice.

The facility of appointment of proxies by Shareholders will not be available for such Meeting.
However, a body corporate which is a Shareholder is entitled to appoint a representative for
the purposes of participating and/or voting during the Meeting. The remote e-voting shall
commence from Wednesday, 27th May 2026 at 09:00 A.M. (IST) and end on Friday, 29t May
2026 at 05:00 P.M. (IST).

Each Shareholder can opt for only one mode of voting i.e., either e-voting at the Meeting or
by remote e-voting. In case of any Shareholder exercising right to vote via both modes, i.e.,
casting vote by remote e-voting as well as during the Meeting, then remote e-voting shall
prevail over voting by the said Shareholder during the Meeting. The vote cast during the
Meeting by such a Shareholder shall, in that case, be treated as invalid. Once the vote on the
resolution is cast by a Shareholder, the Shareholder will not be allowed to change it
subsequently.

The Hon’ble Tribunal has appointed the undersigned as the Chairperson of the Meeting. The
Hon’ble Tribunal has also appointed Mr. Arjun Jagannivas, Company Secretary in Practice as
the Scrutinizer for the Meeting. The Scheme, if approved at the Meeting, will be subject to the
subsequent approval of the Hon'ble Tribunal and such other approvals, permissions and
sanctions from any other regulatory or statutory authority(ies) as may be deemed necessary.

The voting rights of Shareholders of the Company for the purpose of remote e-voting prior to
the Meeting or e-voting during the Meeting shall be in proportion to their share in the paid-
up share capital of the Company as on 31st December 2025 (“Cut-off Date”).



TAKE NOTICE that the following resolution is proposed under Section 230(3) and other
applicable provisions of the Companies Act, 2013 and the provisions of the memorandum of
association and the articles of association of the Company, for the purpose of considering, and
if thought fit, approving, with or without modification(s), the Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013
(“Act”) read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and
other applicable provisions of the Act, the applicable rules, circulars and notifications made thereunder
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), and
subject to the provisions of the memorandum of association and the articles of association of Synthite
Industries Private Limited (“Company”/”Synthite”) and subject to the approval of the Hon'ble
National Company Law Tribunal, Kochi Bench (“Hon’ble Tribunal”) or any other approvals of any
regulatory and other authorities as may be required in accordance with the Scheme of Amalgamation of
Algavista Greentech Private Limited (“Transferor Company 1”) and Sijmak Exports Private Limited
(“Transferor Company 2”) with and into Synthite Industries Private Limited (“Transferee Company”)
and their respective shareholders and creditors (“Scheme”) under Sections 230 to 232 of the Act read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable
provisions of the Act and subject to such conditions and modifications as may be prescribed or imposed
by the Hon'ble Tribunal, which may be agreed to by the board of directors of the Company (“Board”),
which term shall be deemed to mean and include one or more committee(s) constituted/ to be constituted
by the Board or any person(s) which the Board may nominate to exercise its powers including the
powers conferred by this resolution), the Scheme as enclosed with the notice of the Hon'ble Tribunal
convened meeting of the Shareholders of the Company , be and is hereby approved.”

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

A copy of the explanatory statement under Sections 230 to 232 and 102 of the Act read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(“Explanatory Statement”), the Scheme and other accompanying documents are enclosed and
form part of the notice.

TAKE FURTHER NOTICE that a copy of the Notice (as defined below in the “Notes”) can
also be obtained free of charge from the Registered Office of the Company, situated at Synthite
Corporate House, VIII-A, Kadayiruppu, Kolenchery - 682311, Ernakulam, Kerala between
11:00 A.M. and 1:00 P.M. on all days except Saturday, Sunday and public holidays upto the
date of the Meeting. Alternatively, Shareholders may request for an electronic / soft copy of
the said documents by sending an e-mail to the Company at secretarial@synthite.com. A copy



mailto:secretarial@synthite.com

of the Notice and the accompanying documents are also placed on the website of NSDL at

www.evoting.nsdl.com.

Sd/-

J.V. Raj

District Judge (Retd.)

(Formerly Registrar (Vigilance),

High Court, Madras & Presiding Officer,
Debt Recovery Tribunal)

Chairperson appointed by the
Hon’ble Tribunal for the Meeting

Dated: 27th April 2026

Registered Office:

Synthite Corporate House, VIII-A, Kadayiruppu
Kolenchery - 682311, Ernakulam, Kerala
E-mail: secretarial@synthite.com



http://www.evoting.nsdl.com/
mailto:secretarial@synthite.com

Notes:

1. The notice in relation to the Hon’ble Tribunal convened meeting of the shareholders of the
Company, together with the documents accompanying the same, including the
Explanatory Statement and the Scheme (collectively, the “Notice”) is being sent by speed
post / registered post (at their respective registered or last known address) in addition to
sending of the same by e-mail (at the last known e-mail address), to all the equity
Shareholders of the Company whose names appear in the Chartered Accountant’s
certificate certifying the list of equity Shareholders as on 31st December, 2025 as had been
filed with the Hon’ble Tribunal (“Shareholders”). In case the e-mail address of any
shareholder is not registered with the Company, then such Shareholder is requested to
contact the Company for registration of the same by sending an e-mail to
secretarial@synthite.com. Post successful registration of e-mail, the soft copy of the Notice
and the login credentials for attending the Meeting as well as for remote e-voting and e-
voting during the Meeting would be sent at such registered e-mail address of the concerned
Shareholder.

2. The Notice along with enclosures thereto will be displayed on the website of National
Securities Depository Limited (“NSDL”) at www.evoting.nsdl.com and on the website of
the Company at www.synthite.com.

3. The deemed venue for the Meeting shall be the registered office of Synthite Industries
Private Limited. The Shareholders of the Company are entitled to vote through electronic
means, both through remote e-voting prior to the meeting or e-voting during the meeting
which will be held through VC/OAVM, as described below.

4. The voting by Shareholders through remote e-voting shall commence on Wednesday, 27th
May 2026 at 09:00 A.M. (IST) and end on Friday, 29t» May 2026 at 05:00 P.M. (IST). The
remote e-voting module shall be disabled by NSDL thereafter. During this period,
Shareholders may cast their vote electronically.

5. Shareholders joining the meeting through VC/OAVM, who have not already cast their
vote by means of remote e-voting, shall be able to exercise their right to vote through
e-voting at the Meeting. The shareholders who have cast their vote by remote e-voting prior
to the Meeting may also join the Meeting through VC/OACM but shall not be entitled to
cast their vote again. In case of joint holders, only such joint equity shareholders whose
name appear as the first holder in the order of names as per the Register of Members of the
Company will be entitled to vote at the Meeting

6. The voting rights of Shareholders of the Company for the purpose of remote e-voting prior
to the meeting or e-voting during the Meeting shall be in proportion to their share in the
paid-up share capital of the Company as on 31st December, 2025.

7. Since the Meeting is being held through VC/ OAVM, the facility for appointment of
proxies by the shareholders will not be available for the Meeting and hence the proxy form
and attendance slip are not annexed to this Notice.

8. A body corporate which is a Shareholder of the Company is entitled to appoint an
authorized representative for the purpose of participating and / or voting during the
meeting held through VC/OAVM. Further, such body corporate(s) are required to send
duly scanned certified copy (pdf file) of the relevant resolution/ authority letter to the
Scrutinizer at arjunjagannivas@gmail.com from their registered e-mail address with a copy
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10.

11.

12.

13.

14.

15.

marked to the Company at its e-mail address viz. secretarial@synthite.com, no later than
48 hours before the scheduled time of the Meeting.

Shareholders are requested to kindly go through the instructions in the notes below for
casting vote through remote e-voting prior to the meeting and e-voting during the meeting,
as well as for attending the meeting through VC/OAVM and for registration as speaker (if
any shareholder would like to express views / ask questions during the meeting).

In terms of the provisions of Section 107 of the Companies Act, 2013, since the voting on
the resolution as set out in the Notice is being conducted through e-voting (including
remote e-voting), the said resolution will not be decided by a show of hands at the meeting.

Since the meeting will be held through VC / OAVM mode, the route map to the venue of
the Meeting is not annexed in this Notice.

The quorum of the Meeting shall be in terms of the directions contained in the Order be
satisfied by two parameters, namely members present and voting representing at least 20%
in number and holding 40% of the shareholding.

In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the
Shareholders of the Company if the resolution mentioned above in the Notice has been
approved by a majority of persons representing three-fourths in value of the shareholders
of the Company, voting through remote e-voting and e-voting facility being made available
during the Meeting. Subject to the receipt of requisite number of votes, the resolution, as
set forth in the Notice shall be deemed to be passed on the date of the meeting i.e. on 30t
May, 2026.

The advertisement about convening the Meeting of the Shareholders of the Company will
be published in “The Hindu" English Daily and ‘Malayala Manorama’, Malayalam daily,
all Kerala edition as per directions contained in the Order

The Scrutinizer will submit his report to the Chairperson after completion of the scrutiny
of the votes cast by the Shareholders of the Company through remote e-voting and through
e-voting during the Meeting. The Scrutinizer’s decision on the validity of the votes shall be
final. The result along with the report of the Scrutinizer shall be displayed on Notice Board
of the Company and on NSDL's website www.evoting.nsdl.com within (2) two days from
the conclusion of the Meeting.

THE EQUITY SHAREHOLDERS ARE REQUESTED TO READ ALL THE NOTES SET
OUT HEREIN AND IN PARTICULAR INSTRUCTIONS TO JOIN THE MEETING AND
MANNER OF CASTING VOTE THROUGH REMOTE E-VOTING PRIOR TO THE
MEETING OR E-VOTING DURING THE MEETING.

1.

The Members can join the Meeting in the VC/OAVM mode 15 minutes before and after
the scheduled time of the commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at the Meeting through VC/OAVM
will be made available for all the members of the Company.

The attendance of the Members attending the Meeting through VC/OAVM will be counted
for the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.



3. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of
the Companies (Management and Administration) Rules, 2014 (as amended) the
Secretarial Standard on General Meetings (SS-2) issued by the ICSI and the MCA Circulars,
the Company is providing facility of remote e-Voting to its Members in respect of the
business to be transacted at the Meeting. For this purpose, the Company has entered into
an agreement with National Securities Depository Limited (NSDL) for facilitating voting
through electronic means, as the authorized agency. The facility of casting votes by a
member using remote e-Voting system as well as e-voting on the date of the Meeting will
be provided by NSDL.

4. The Notice calling the Meeting is also available on the website of NSDL (agency for
providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

5. Meeting shall be convened through VC/OAVM in compliance with applicable provisions
of the Companies Act, 2013 read with MCA Circular issued from time to time and as per
the Directions of the Honorable NCLT , Kochi Bench, Kochi as contained in its order dated
20t April, 2026 in CA(CAA)/6/KOB/2026.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING
GENERAL MEETING ARE AS UNDER: -

The remote e-voting period begins on Wednesday, 27th May 2026 at 09:00 A.M. (IST) and
ends on Friday, 29th May 2026 at 05:00 P.M. (IST). The remote e-voting module shall be
disabled by NSDL for voting thereafter. The Members, whose names appear in the Register
of Members / Beneficial Owners as on the record date (cut-off date) i.e. 31st December 2025,
may cast their vote electronically. The voting right of shareholders shall be in proportion
to their share in the paid-up equity share capital of the Company as on the cut-off date,
being 31st December 2025.

How do I vote electronically using NSDL e-Voting system?

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

Step 1: Access to NSDL e-Voting system

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

In terms of SEBI circular dated December 9, 2020, on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat
accounts in order to access e-Voting facility.

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



Type of Login Method

shareholders

Individual 1. For OTP based login you can click
Shareholders on https:/ /eservices.nsdl.com/SecureWeb/evoting/ evotinglogin.jsp.
holding You will have to enter your 8-digit DP ID,8-digit Client Id, PAN No.,

securities in
demat mode
with NSDL.

Verification code and generate OTP. Enter the OTP received on
registered email id/mobile number and click on login. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to e-
Voting website of NSDL for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.
2. Existing IDeAS user can visit the e-Services website of NSDL Viz.

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

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

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

Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member” section. A new screen will open. You will have
to enter your User ID (i.e. your sixteen digit demat account number
hold with NSDL), Password/OTP and a Verification Code as shown
on the screen. After successful authentication, you will be redirected
to NSDL Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you will
be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during
the meeting.

5. Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned below
for seamless voting experience.
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NSDL Mobile App is available on
.’ App Store ' Google Play
ElisEE
W

[=]

Individual
Shareholders
holding
securities in
demat mode
with CDSL

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

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

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

New System Myeasi Tab and then click on registration option.

4. Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available
on www.cdslindia.com home page. The system will authenticate the

user by sending OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will be able to
see the e-Voting option where the evoting is in progress and also able
to directly access the system of all e-Voting Service Providers.

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

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

User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical

issues related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding securities
in demat mode with NSDL

Members facing any technical issue in login can
contact NSDL helpdesk by sending a request at
evoting@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding securities
in demat mode with CDSL

Members facing any technical issue in login can
contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll
free no. 1800-21-09911
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B) Login Method for e-Voting and joining virtual meeting for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding securities
in physical mode.

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

1.

5.

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

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

A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/with your existing IDEAS login. Once you log-in to NSDL eservices after
using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN300***] 2%*****,

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

demat account with CDSL. . . .
For example if your Beneficiary ID is

[ 2¥HHeweexx then your user ID is
12**************

c¢) For Members holding shares in [ EVEN Number followed by Folio
Physical Form. Number registered with the company

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

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

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

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

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

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

a)
b)

<)

d)

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

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

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

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

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

8. Now, you will have to click on “Login” button.
9. After you click on the “Login” button, Home page of e-Voting will open.

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

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

system?

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

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

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

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

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

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

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

General Guidelines for shareholders

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

Letter" displayed under "e-Voting" tab in their login.

2. It is strongly recommended not to share your password with any other person and
take utmost care to keep your password confidential. Login to the e-voting website
will be disabled upon five unsuccessful attempts to key in the correct password. In
such an event, you will need to go through the “Forgot User Details/Password?” or

“Physical User Reset Password?” option available on www.evoting.nsdl.com to reset

the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a request to Mr.

Amit Vishal, Deputy Vice President at evoting@nsdl.com

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

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

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID
or 16 digit beneficiary ID), Name, client master or copy of Consolidated Account statement,
PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) to secretarial@synthite.com. If you are an Individual shareholders holding
securities in demat mode, you are requested to refer to the login method explained at step
1 (A) ie. Login method for e-Voting and joining virtual meeting for Individual
shareholders holding securities in demat mode.

3. Alternatively, shareholder/members may send a request to evoting@nsdl.com for
procuring user id and password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020, on e-Voting facility provided by Listed

Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
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Shareholders are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE

MEETING ARE AS UNDER:-

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

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

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

4. The details of the person who may be contacted for any grievances connected with the

facility for e-Voting on the day of the Meeting shall be the same person mentioned for
Remote e-voting.

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

1.

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

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

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

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

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

Members who would like to express their views/ ask questions during the meeting may
register themselves as a speaker and send their request mentioning their name, demat
account number/ folio number, email id, mobile number to secretarial@synthite.com at
least 7 days before the date of the meeting i.e. Friday, May 22, 2026, 5:00 PM (IST). Members
are requested to restrict their questions /views only on the Scheme. The speaker members
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are requested to maintain a time limit of maximum 3 minutes to complete their
views/questions. The members who do not wish to speak during the Meeting but have
queries may send their queries in advance 7 days prior to meeting mentioning their name,
demat account number/folio number, email id, mobile number at
secretarial@synthite.com. These queries will be replied by the company suitably by email.

Dated: 27th April 2026
Registered Office:

Synthite Corporate House, VIII-A, Kadayiruppu
Kolenchery - 682311, Ernakulam, Kerala
E-mail: secretarial@synthite.com
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Sd/-

J.V. Raj

District Judge (Retd.)

(Formerly Registrar (Vigilance),

High Court, Madras & Presiding Officer,
Debt Recovery Tribunal)

Chairperson appointed by the
Hon’ble Tribunal for the Meeting
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT KOCHI

COMPANY APPLICATION CA(CAA)/6/KOB/2026
In the matter of the Companies Act, 2013 (18 of 2013)

AND

In the matter of Sections 230 read with Section 232 and other applicable provisions of the
Companies Act, 2013
AND
In the matter of Scheme of Amalgamation of Algavista Greentech Private Limited
(“Transferor Company 1”) and Sijmak Exports Private Limited (“Transferor Company 2”)
with and into Synthite Industries Private Limited (“Transferee Company”) and their
respective shareholders and creditors

SYNTHITE INDUSTRIES PRIVATE LIMITED

a company incorporated under the Companies Act, 1956,
[CIN: U24299KL1970PTC002294]

having its Registered Office at Synthite Corporate House
VIII-A, Kadayiruppu, Kolenchery - 682311, Ernakulam, Kerala
Represented by its Managing Director - Mr. Aju Jacob

...Applicant Company 2 /Transferee Company

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

1. This explanatory statement is being furnished pursuant to Sections 230 to 232 and 102 of
the Companies Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”).

2. Pursuant to the order dated 20t April 2026 (the “Order”) issued by the Hon’ble National
Company Law Tribunal, Kochi Bench (“Hon’ble Tribunal” or “NCLT”) under Section
230(1) of the Actin Company Application CAA No. 6 of 2026, a meeting of the Shareholders
(as defined in the notice under ‘Notes”) of Synthite Industries Private Limited (“Company”)
is being convened on Saturday, 30th May 2026, at 11:00 A.M. (IST) (“Meeting”) through
video conferencing or other audio visual means (“VC/ OAVM”), for the purpose of
considering and, if thought fit, approving with or without modification(s), the Scheme of
Amalgamation of Algavista Greentech Private Limited (“Transferor Company 1”) and
Sijmak Exports Private Limited (“Transferor Company 2”) with and into Synthite
Industries Private Limited (“Transferee Company”) and their respective shareholders and
creditors under Sections 230 to 232 read with Rules and other applicable provisions of the
Act (“Scheme”). The Scheme as filed with the Hon’ble Tribunal is enclosed as Annexure 2.

3. Capitalized terms which are used in this Explanatory Statement, but which are not defined
herein shall have the meaning assigned to them in the Scheme, unless otherwise stated. As
provided in Rule 6(3) of the Rules, details already included in the Scheme are not separately
disclosed herein and you are requested to refer to the Scheme for such matters disclosed
therein in the attached Scheme itself.
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Overview of the Scheme

4. The Scheme is presented pursuant to the provisions of Sections 230 to 232 read with Rules
and other relevant provisions of the Act and, inter alia, envisages Amalgamation of
Transferor Companies namely Algavista Greentech Private Limited (“Transferor
Company 1”) and Sijmak Exports Private Limited (“Transferor Company 2”) with and into
the Company / Transferee Company with effect from 1st April 2025 (“ Appointed Date”).
The Transferor Company 1 and Transferor Company2 are the wholly owned
subsidiaries of the Company / Transferee Company. Additionally, the Scheme also
provides for various other matters consequential or otherwise integrally connected with
the Scheme. The accounting treatment proposed in the Scheme is in conformity with the
Accounting Standards prescribed under Section 133 of the Act.

5. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by
Shareholders of the Company if the resolution mentioned above in the Notice has been
approved by e-voting during the Meeting through VC/OAVM or through remote e-voting
facility by a majority of persons representing three-fourths in value of the Shareholders of
Applicant Company, voting during the Meeting through VC/OAVM or through remote e-
voting facility.

6. The Hon’ble Tribunal, pursuant to the Order, has appointed Mr. J.V. Raj, District Judge
(Retd.) (Formerly Registrar (Vigilance), High Court, Madras & Presiding Officer, Debt
Recovery Tribunal), as the Chairperson of the Meeting and Mr. Arjun Jagannivas,
Company Secretary in Practice, as the Scrutinizer for the Meeting.

Details of the Scheme of Amalgamation disclosed in compliance with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 is given below:

(i) Details of the order of the Hon’ble Tribunal directing the calling, convening and
conducting of the Meeting;:

(a) Date of the Order: 20t April 2026

(b) Date, time, and mode of the Meeting: Saturday 30th May 2026 at 11:00 A.M. (IST)
Meeting will be held through Video Conferencing or Other Audio-Visual Means
Remote e-voting start date and time: Wednesday, 27th May 2026 at 09:00 A.M. (IST)
Remote e-voting end date and time: Friday, 29th May 2026 at 05:00 P.M. (IST)

(ii) Details of the Companies
A. Synthite Industries Private Limited (Company / Transferee Company)

a) Corporate Identification Number: U24299KL1970PTC002294
b) Permanent Account Number: AADCS5616E
c) Name of the Company: Synthite Industries Private Limited
d) Date of Incorporation: 23rd July 1970
e) Type of Company: Private Company
f) Registered office address and e-mail address:
- Registered office address: Synthite Corporate House”, VIII-A, Kadayiruppu,
Kolenchery - 682311, Ernakulam, Kerala State
- E-mail address: secretarial@synthite.com
(g) Summary of main objects as per memorandum of association and main business
carried on by the Company: engaged in the business to manufacture, produce,
purchase, sell, import, export, treat and otherwise deal in Organic Aldehydes, Natural

(
(
(
(
(
(

19



food ingredients, Value added Spices, Spice Extracts, Essential Oils, Oleoresins,
Aromatic Oils, Perfumery Compounds and Flavouring Substances, Seeds and

Plantlets

(h) Details of change of name, registered office and objects of the Company during the last

tive years:

- Name: The Company converted into a private company with effect from 20t August
2018 and the word “Private Limited” was added to its name.

- Registered Office: There was no change in the registered office.

- Objects: At the Annual General Meeting held on 29.08.2024, Main Objects clause was
altered in compliance with the provisions of the Companies Act, 2013.
(i) Name of the Stock Exchange(s) where the securities of the Company are listed, if
applicable: Not applicable-Unlisted Private Company
(j) Details of the capital structure of the Company including authorised, issued,
subscribed and paid-up share capital:
- Authorised Share Capital: Rs. 25,00,00,000/ - divided into 25,00,000 -Equity Shares
of Rs 100/ - each
- Issued, Subscribed and Paid-up Capital: Rs. 1,04,64,000/- divided into 1,04,640
Equity Shares of Rs 100/ - each fully paid-up
(k) Names of promoters and directors along with their address:

S No Name & Address Promoter and/or
Director

1. AJU JACOB - Director (DIN - 00030332) Promoter &
Address: Nechupadam, Kadayiruppu, Managing Director
Kolenchery, Ernakulam Dist. Kerala, India - 682311

2. PAOLO GEORGE - Director (DIN - 05174645) Promoter &
Address: Flat 5A, Chakola Bayside, Chakola Colony Director
Road, Near Thevara Corporation, Perumanur,
Ernakulam, Kerala, India - 682015

3. JACOB NINAN - Director (DIN - 08759331) Director
Address: G315, Modayil, Panampilly Nagar,
Ernakulam, Kerala, India - 682036

4. ASHOK MAN!I - Director (DIN - 06846169) Director
Address: House No. 27/2790 A,Vidyanagar,
Namaste Lane, Panampilly Nagar, Cochin, Kerala,
India - 682 035

5. VARGHESE JACOB- Director (DIN - 00030179) Promoter &
Address: Nechupadam, Kadayiruppu, Kolenchery Director
Ernakulam Dist., Kerala, India - 682311

6. LIZA GEORGE Promoter
Address: Embassery, 66/1700,Banerji Road,
Ernakulam, Kerala, India - 682018

7. MANI VERGHESE Promoter
Address:House No. 27/2790 A, Vidyanagar,
Namaste Lane Panampilly Nagar Cochin, Kerala,
India - 682 035

8. NINAN PHILIP Promoter
Address: G315, Modayil, Panampilly Nagar,
Ernakulam, Kerala, India - 682036
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B. Algavista Greentech Private Limited (Transferor Company 1)

a) Corporate Identification Number : U01117TN2018PTC121215

b) Permanent Account Number: AAQCA6055Q

c) Name of the Company: Algavista Greentech Private Limited

d) Date of Incorporation: 07t» March 2018

e) Type of Company: Private Company

f) Registered office address and e-mail address:

- Registered office address: 550, Panangudi Village, Tirumayam Taluk, Panangudi,
Pudukkottai, Tirumayam, Tamil Nadu, India- 622505
E-mail address: secretarial@synthite.com

(g) Summary of main objects as per memorandum of association and main business
carried on by the Company: primarily engaged to carry on the business of agriculture,
aquaculture and allied activities in all forms

(h) Details of change of name, registered office and objects of the Company 1 during the

last five years:

- Name: There was no change in the name of the Company.

- Registered Office: The registered office of the Company was changed from Dare
House, No. 2 (Old No. 234) N.S.C Bose Road, Chennai, 600001 to 550, Panangudi
Village, Tirumayam Taluk, Panangudi with effect from 31.10.2025.

- Pudukkottai, Tirumayam, Tamil Nadu, India- 622505.

- Objects: There was no change in the object clause of the Company.

(
(
(
(
(
(

(i) Name of the Stock Exchange(s) where the securities of the Company are listed, if
applicable: Not applicable-Unlisted Private Company

() Details of the capital structure of the Company including authorised, issued,
subscribed and paid up share capital :

- Authorised Share Capital : Rs. 60,00,00,000/- divided into 6,00,00,000 -Equity
Shares of Rs. 10/- each

- Issued, Subscribed and Paid-up Capital: Rs. 59,40,00,000/ - divided into 5,94,00,000
Equity Shares of Rs 10/- each fully paid-up

(k) Names of promoters and directors along with their address:

- Name of promoters: Synthite Industries Private Limited is the Promoter of
Algavista Greentech Private Limited as it holds the entire paid-up share capital of
Algavista Greentech Private Limited (together with its nominee).

- The Name and address of the Directors are given below:

S No Name & Address

1. AJU JACOB - Director (DIN - 00030332)
Address: Nechupadam, Kadayiruppu,
Kolenchery, Ernakulam Dist.

2. VISHAL MENON - Director (DIN - 01801044)
Address: 209 Skylark Topaz Apts 5th Main Jagdish Nagar, Bangalore North,,
New Thippasandra, Bangalore

C. Sijmak Exports Private Limited (Transferor Company 2)

(a) Corporate Identification Number: U51900KL2015PTC039396
(b) Permanent Account Number: AAWCS8688R
(c) Name of the Company: Sijmak Exports Private Limited
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(d) Date of Incorporation: 29t October 2015
(e) Type of Company: Private Company
(f) Registered office address and e-mail address:
- Registered office address: Ajay Vihar, Door No 39/2033, MG Road,
Kochi, Ernakulam -682016, Kerala
- E-mail address: synexpo@synthite.com
(g) Summary of main objects as per memorandum of association and main business
carried on by the Company: primarily engaged in business to buy, sell, import, export,
treat or otherwise deal in all commodities, goods and merchandise including Organic

Aldehydes, Oleoresins, Aromatic Oils, Essential Oils etcetera

(h) Details of change of name, registered office and objects of the Company during the last
five years:

- Name: There was no change in the name of the Company.

- Registered Office: There was no change in the registered office.

- Objects: There was no change in the object clause of the Company.

(i) Name of the Stock Exchange(s) where the securities of the Company are listed, if
applicable: Not applicable-Unlisted Private Company

() Details of the capital structure of the Company including authorised, issued,
subscribed and paid up share capital:

- Authorised Share Capital: Rs. 11,00,000/- divided into 11,000 Equity Shares of
Rs 100/ - each and 18,00,000 Preference Shares of Rs 100/ - each

- Issued, Subscribed and Paid-up Capital: Rs. 11,00,000/ - divided into 11,000 Equity
Shares of Rs 100/ - each fully paid-up and 18,00,000 Preference Shares of Rs 100/ -
each fully paid-up

(k) Names of promoters and directors along with their address:

- Name of promoters: Synthite Industries Private Limited, is the Promoter of Sijmak
Exports Private Limited as it holds the entire paid-up share capital of Sijmak
Exports Private Limited (together with its nominee).

- The Name and address of the Directors are given below:

S No Name & Address

1. MANI VERGHESE-Director (DIN-00030972)
Address: House No. 27/2790 A, Vidyanagar, Namaste Lane Panampilly
Nagar Cochin, Kerala, India - 682 035

2. VARGHESE JACOB- Director (DIN - 00030179)
Address: Nechupadam, Kadayiruppu, Kolenchery Ernakulam Dist.,
Kerala, India - 682311

(iii) If the Scheme relates to more than one company, the fact and details of any relationship
subsisting between such companies who are parties to the Scheme, including holding,
subsidiary or of associate companies:

(@) The Applicant Company 1/ Transferor Company 2, namely Sijmak Exports Private
Limited and Transferor Company 1, namely Algavista Greentech Private Limited, are
the Wholly Owned Subsidiaries of the Applicant Company 2/ Transferee Company-
Synthite Industries Private Limited.

(iv) The date of the board meeting at which the scheme was approved by the board of

directors including name of the directors who voted in favour of the resolution, who
voted against the resolution and who did not vote or participate on such resolution:
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A. Synthite Industries Private Limited (Company / Transferee Company)

All the directors on the Board of Directors of Synthite Industries Private Limited
comprising (1) Mr. Aju Jacob (2) Mr. Paolo George (3) Mr. Jacob Ninan (4) Mr. Ashok
Mani (5) Mr. Verghese Jacob unanimously approved the Scheme at their meeting
held on 8t January 2026. All directors voted in favour of the resolution, and none
voted against and all directors participated in the said resolution. Copy of the report
adopted by the Board of Directors of at its meeting held on 8th January 2026 pursuant
to the provisions of Section 232(2) (c) of the Companies Act, 2013 is enclosed herewith
as Annexure-3.

B. Algavista Greentech Private Limited (Transferor Company 1)

All the directors on the Board of Directors of Algavista Greentech Private Limited
comprising (1) Mr Aju Jacob and (2) Mr. Vishal Menon unanimously approved the
Scheme at their meeting held on 8th January 2026. All directors voted in favour of
the resolution, and none voted against and all directors participated in the said
resolution. Copy of the report adopted by the Board of Directors of at its meeting
held on 8th January 2026 pursuant to the provisions of Section 232(2) (c) of the
Companies Act, 2013 is enclosed herewith as Annexure-3.

C. Sijmak Exports Private Limited (Transferor Company 2)

All the directors on the Board of Directors of Sijmak Exports Private Limited
comprising (1) Mr Mani Verghese and (2) Mr Verghese Jacob unanimously approved
the Scheme at their meeting held on 8th January 2026. All directors voted in favour of
the resolution and none voted against and all directors participated in the said
resolution. Copy of the report adopted by the Board of Directors of at its meeting held
on 8th January 2026 pursuant to the provisions of Section 232(2) (c) of the Companies
Act, 2013 is enclosed herewith as Annexure-3.

(v) Explanatory statement disclosing details of the Scheme:
(a) Parties involved in the Scheme:

The Scheme deals with the amalgamation of the Transferor Companies with the
Transferee Company. The Scheme is not an arrangement with the creditors (secured
or unsecured) of the respective companies.

(b) In case of amalgamation or merger, appointed date, effective date, share exchange
ratio (if applicable) and other considerations, if any:

e Appointed Date: 01st April 2025

e Effective Date: means the last of the dates on which all of the conditions and
matters referred to in Clause 22 of the Scheme occur or have been fulfilled,
obtained or waived, as applicable in accordance with the Scheme and when the
certified true copy of the order of the NCLT(s), sanctioning the Scheme, are filed
with the RoC by the Transferor Companies and Transferee Company
respectively.
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(vi)

Share Exchange Ratio: Clause 13 of the Scheme annexed to the Notice, under
the head “Consideration” provides that the Transferee Company along with its
nominee holds the entire paid-up share capital of the Transferor Companies and
are the wholly owned subsidiaries of the Transferee Company /
Company. Accordingly , upon coming into effect of this Scheme and with effect
from the Appointed Date i.e., 1st April 2025, and in consideration of the transfer
of and vesting of the Undertakings of the Transferor Companies in the
Transferee Company, in terms of the Scheme, all the equity shares and
preference shares, as the case may be, held by the Transferee Company shall
stand cancelled and extinguished and in lieu thereof, there shall be no allotment
of equity shares or preference shares in the Transferee Company or payment of
any consideration. Hence, valuation report is not applicable for this Scheme of
Amalgamation.

(d) Details of capital or debt restructuring, if any: The Scheme does not contemplate
any debt restructuring.

(e) Rationale and Benefits of the Scheme:

Please refer to Clause III of the Scheme annexed to this Notice under the Heading
“Rationale for the Scheme”. The Scheme is designed to serve the interest of all
stakeholders and is intended to benefit all the shareholders and other stakeholders and
is also in the interest of the Company

(f) Amount due to Creditors

Transferee Company: As on 31st December 2025, the dues to Secured Creditors is
INR 4,64,31,61,452.32 and dues to Unsecured Creditors is INR 2,81,13,64,236.71

Transferor Company 1: As on 31st December 2025, the dues to Secured Creditors is
Nil and dues to Unsecured Creditors is Nil.

Transferor Company 2: As on 31st December 2025, the dues to Secured Creditors is
INR 2,13,28,147.00 and dues to Unsecured Creditors is INR 2,85,17,637.76

Disclosure about the Effect of the Scheme on:

S. Stakeholder Effect
No.
As mentioned in Clause 6 of the Scheme, all staff,
1. Employees workmen and employees of the Transferor
(including Key | Companies, in service on the date of approval of the
Managerial Scheme by the Hon'ble Tribunal or the Appointed
Personnel) Date, whichever is later shall be deemed to have

become staff, workmen, and employees of the
Transferee Company on such date without any break
or interruption in their service and on the terms and
conditions of their employment not less favourable
than those subsisting with reference to the Transferor
Companies as on the said date.
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S. Stakeholder

Effect

2. Shareholders/

As stated in Clause 13 of the Scheme, upon coming into
effect of this Scheme and with effect from
the Appointed Date ie. 1st April 2025, and in
consideration of the transfer of and vesting of the
Undertakings of the Transferor Companies in the
Transferee Company, in terms of the Scheme, all the
equity shares and preference shares, as the case may
be, held by the Transferee Company shall stand
cancelled and extinguished and in lieu thereof, there
shall be no allotment of equity shares or preference
shares in the Transferee Company or payment of any
consideration.

No public deposit is accepted by any of the Companies
involved in the Scheme and hence there are no
depositors

Promoters
3. Depositors
4, Creditors

Under the Scheme, there are no compromise or
arrangement with the creditors. The creditors,
wherever exist are neither being reduced nor being
extinguished. The net worth or solvency of the
Transferee Company under the Scheme will be
sufficient to pay the creditors of the Transferor
Companies and Transferee Company their
outstanding. The Scheme does not prejudice the
creditors or affect their interest in any manner.

5. Debenture Holders

No debenture has been issued by any of the
Companies involved in the Scheme.

6. Deposit Trustee &
Debenture Trustee

There is no public deposit in any of the Companies
involved in the Scheme and no Debentures have been
issued by any of the Companies involved in the
Scheme necessitating the requirement to appoint a
Debenture Trustee.

(vii) Disclosure about effect of Scheme on material interests of directors, Key Managerial
Personnel and debenture trustee:

The Directors and KMPs do not have any other material interest, financial or otherwise
in the Scheme. There shall be no effect upon the Directors and KMPs of the Company.
Further, as mentioned above, the Company has not issued any debentures and does not

have any Debenture Trustee.

(viii) Investigation or proceedings, if any, pending against the Company under the Act:

There are no inspection, investigation or inquiry proceedings pending against any of the
Companies which are part of the Scheme under the Companies Act, 2013.

(ix) Details of the availability of the following documents for obtaining extract from or for
making or obtaining copies of or for inspection:

Copies of the following documents will be open for inspection to the Shareholders of the
Company free of charge, at its registered office situated at Synthite Corporate House, VIII-

25



)

A, Kadayiruppu, Kolenchery - 682311, Ernakulam, Kerala State between 11:00 A.M. and
1:00 P.M. on all days except Saturday, Sunday and public holidays up to the date of the
Meeting:

(a) Latest audited financial statements of the Company including consolidated financial
statements;

(b) Copy of the Order of the Honble National Company Law Tribunal, Kochi Bench dated
20th April 2026;

(c) Copy of the Scheme of Amalgamation

(d) Certificate issued by the Auditors for accounting treatment under section 133 of the
Companies Act, 2013;

Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other
governmental authorities required, received or pending for the proposed Scheme:

a) The Company / Transferee Company and Transferor Company 2 have made an
application before the Hon’ble National Company Law Tribunal, Kochi Bench, for
sanction of the Scheme under Sections 230 to 232 of the Companies Act, 2013;

b) The Transferor Company 1 has made an application before the Hon'ble National
Company Law Tribunal, Chennai Bench, for sanction of the Scheme under Sections
230 to 232 of the Companies Act, 2013;

c) As directed by the NCLT, Kochi Bench by its order dated 20t April 2026, the
Transferee Company shall serve notices, along with a copy of the Scheme, under
Section 230(5) of the Act to the following authorities also:

i
i

Regional Director,
Registrar of Companies,
Income Tax Department,

e
e e
—

— — — ' ~—

iv Customs Department,
\Y Goods and Services Tax Department
vi)  Official Liquidator attached to the High Court of Kerala
Sd/-
J.V. Raj

District Judge (Retd.)

(Formerly Registrar (Vigilance),

High Court, Madras & Presiding Officer,
Debt Recovery Tribunal)

Chairperson appointed by the
Hon’ble Tribunal for the Meeting

Dated: 27th April 2026

Registered Office:

Synthite Corporate House, VIII-A, Kadayiruppu
Kolenchery - 682311, Ernakulam, Kerala
E-mail: secretarial @synthite.com
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IN THE NATIONAL COMPANY LAW TRIBUNAL

KOCHI BENCH
CA(CAA)/06/KOB/2026

(Under Sections 230-232 of the Companies Act,
2013, read with Companies (Compromise,
Arrangements and Amalgamations) Rule, 2016
and the National Company Law Tribunal Rules,
2016)

Date of Institution: 27.03.2026
Order delivered on:.20.04.2026

In the matter of scheme of
arrangement inthe nature of
Amalgamation

of

M/s. Sijmak Exports Private Limited,
CIN: U51900KL2015PTC039396
Ajay Vihar, Door No 39/2033,
MG Road, Kochi, Ernakulam -682016,
Kerala, Represented by its Director - Mr.
Varghese Jacob.
...Applicant No: 1/Transferor Company 2
&
M/s. Synthite Industries Private Limited,
CIN: U24299KL1970PTC002294
Synthite Corporate House, VIII-A,
Kadayiruppu Kolencherry-682311,
Ernakulum, Kerala Represented by its
Managing Director - Mr. Aju Jacob.
... Applicant No: 2 /Transferee Company
&
Their respective Shareholders and Creditors
Coram:

HON’BLE MEMBER (JUDICIAL) : SHRI. VINAY GOEL
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

Appearances:

For the Applicant Companies : Mr. Thiagarajan, Adv.
ORDER

. This Joint Company Application CA(CAA)/06/KO0B/2026 has been filed by
the Applicant Companies under Sections 230-232 of the Companies Act,
2013 (hereinafter called as ‘the Act’ or ‘Companies Act’), read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
and the National Company Law Tribunal Rules, 2016. The proposed
Composite Scheme of Arrangement in the nature of Amalgamation between
M/s. Algavista Greentech Private Limited, Ms. Sijmak Exports Private
Limited (Applicant No.l1/Transferor Company 2) and M/s. Synthite
Industries Private Limited (Applicant No.2/ Transferee Company)
(collectively referred to as the “Applicant Companies”) and their respective

Shareholders and Creditors.

. The applicant submitted that Transferor Company-1, namely Algavista
Greentech Private Limited, has its registered office situated in the State of
Tamil Nadu and falls within the territorial jurisdiction of the National
Company Law Tribunal, Chennai Bench. Accordingly, this Tribunal does not
have jurisdiction over Transferor Company-1. The present Scheme of
Amalgamation, insofar as it relates to Transferor Company-2 and the
Transferee Company, is being considered by this Tribunal, subject to
necessary approvals, if any, from the National Company Law Tribunal,

Chennai Bench in respect of Transferor Company-1.

. The Transferor Company 2, M/s. Sijmak Exports Private Limited is a
private limited company incorporated under the Companies Act, 2013, with

the name and style Sijmak Exports Private Limited on 29.10.2015 with CIN:
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

U51900KL2015PTC039396, having its registered office at Ajay Vihar, Door
No 39/2033, MG Road, Kochi, Ernakulam -682016, Kerala.

. The authorised share capital of the Transferor Company 2 is Rs. 11,00,000/-
(11,000 equity shares of Rs. 100/- each) and Rs. 18,00,00,000/-
(18,00,000/- preference shares of Rs. 100 each). The issued, subscribed,
and paid-up share capital of the Transferor Company as on 31.03.2025 is
Rs.18,11,00,000/-, which is divided into 11,000/- equity shares of Rs. 100/-
each and 18,00,000/- preference shares of Rs. 100/- each. And submitted
that Subsequent to 31.03.2025, there has been no change in the authorised,
issued, subscribed and paid-up share capital of the Transferor Company 2

till the date of filing of this Company Application.

. The objects of the Transferor Company 2 are to buy, sell, import, export,
treat, or otherwise deal in all commodities, goods, and merchandise,

including Organic Aldhydes, Oleoresins, Aromatic Oils, Essential Oils, etc.

. The Transferee Company, M/s Synthite Industries Private Limited, is a
private limited company incorporated under the Companies Act, 1956, on
23.07.1970 with CIN: U24299KL1970PTC002294, having its registered
office at Synthite Corporate House, VIII-A, Kadayiruppu Kolencherry-
682311, Ernakulum, Kerala.

. The authorised share capital of the Transferee Company is Rs.
25,00,00,000/- (25,00,000/- equity shares of Rs. 100/- each. The issued,
subscribed, and paid-up share capital of the Transferee Company as on
31.03.2025 is Rs. 1,04,64,000/-, which is divided into 1,04,640 equity
shares of Rs. 100/- each. And submitted that Subsequent to 31.03.2025,
there has been no change in the authorised, issued, subscribed and paid-up

share capital of the Applicant No.2 Company till the date of filing of this
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

10.

11.

Company Application.

The main object of the Transferee Company is to manufacture, produce,
purchase, sell, import, export, manipulate, treat, and otherwise deal in
Organic Aldehydes, Synthetic Industrial Chemicals, Natural food
ingredients, Value-added Spices, Spice Extracts, Essential Oils, Oleoresins,
Aromatic Oils, Perfumery Compounds, and Flavouring Substances, Seeds

and Plantlets.

Both the Applicant Companies have filed their respective Memorandum of
Association and Articles of Association, inter alia, delineating their object

clauses.

Both the Transferor Company 2 and the Transferee Company have filed
their audited financial statements as of 31.03.2025 and provisional and

unaudited financial statements as of 31.12.2025.

Applicants submitted that the Board of Directors of the Transferor
Company 1, Transferor Company 2 and Transferee Company held their
respective meetings on 08.01.2026, approved and adopted a Scheme of
Amalgamation whereby the Transferor Companies are proposed to be
amalgamated with and into the Transferee Company. It is further submitted
that the Scheme is subject, inter alia, to the approval of the NCLT, Kochi
Bench (having jurisdiction over Transferor Company-2 and the Transferee
Company) and the NCLT, Chennai Bench (having jurisdiction over
Transferor Company-1). Copies of the Board Resolutions passed by
Transferor Company-2 and the Transferee Company are annexed with the
application as Annexure E and Annexure F, respectively. The Scheme of
Amalgamation would take effect from 01.04.2025 which shall be Appointed

date.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

12. The rationale and its benefits of the Scheme of Arrangement are:

i.Simplified management structure, leading to better
administration and reduction in costs from more focused
operation efforts, rationalisation, standardisation and
simplification of business processes, and the elimination of
duplication and rationalisation of administrative expenses;
ii.Greater integration, financial strength and flexibility for the
Transferee Company, which would result in maximising
overall shareholder value, and will improve the financial
position of the Transferee Company;
iii.The amalgamation would lead to greater and efficient use of
infrastructure facilities and optimum utilisation of the
available resources resulting in substantial reduction in
statutory compliances,

iv.Simplification of group structure by eliminating multiple
companies resulting in better clarity for external
stakeholders, especially shareholders.

13. From the Appointed date, the entire undertakings and businesses of the
Transferor Company 1 & Transferor Company 2 would stand transferred to

and vested in the Transferee Company.

14. It is submitted that the Transferee Company, along with its nominee, holds
the entire paid-up share capital of the Transferor Companies, making them
wholly owned subsidiaries. Accordingly, upon the Scheme becoming
effective from the Appointed Date, all shares held by the Transferee
Company in the Transferor Companies shall stand cancelled and
extinguished, and no consideration or allotment of shares shall be made in

lieu thereof.

15.1t is further stated that the Directors of the Transferor and Transferee
Companies have no interest in the Scheme except in their capacity as
directors or shareholders and the Scheme is submitted to be beneficial to
all the Companies involved.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

16. It is submitted that no investigation or proceedings have been instituted or

are pending against the Applicant Companies under the provisions of the

Companies Act, 1956 or the Companies Act, 2013.

17.1t is further submitted that both the Applicant Companies are unlisted

Private Companies.

18. With respect to the Transferor Company 2, it is stated that:

L.

II.

I11.

Transferor Company-2 has 2 equity shareholders and 1 preference
shareholder, all of whom constituting 100% of the total equity
shareholding and total preference shareholding, and have extended
their consent to the Scheme of Amalgamation and for the
dispensation of the convening/holding of the meeting of members.
Hence, the company is seeking dispensation for holding/convening
the meeting of shareholders, as well as the requirement of issuance

and publication of notice of the meeting.

Transferor Company 2 has one secured creditor, to whom an
aggregate sum of R2,13,28,147/- is outstanding as on 31.12.2025.
Consent affidavit from the said secured creditor, representing 100%
of the secured debt, along with the certificate of the Statutory
Auditors confirming the list of secured creditors, are annexed along
with the application as Annexure L and Annexure M. Hence, the
company is seeking dispensation for holding/convening the meeting
of secured creditor as well as the requirement of issuance and

publication of notice of the meeting.

Transferor Company 2 has one unsecured creditor, to whom an

aggregate sum of Rs. 2,85,17,637.76/- is outstanding. The said
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

creditor, representing 100% of the unsecured debt, has provided a
consent affidavit. The certificate from the Statutory Auditors
confirming the list of unsecured creditors and the consent affidavit
are annexed along with the application as Annexure N and Annexure
O, respectively. Hence, the company is seeking dispensation for
holding/convening the meeting of unsecured creditor as well as the

requirement of issuance and publication of notice of the meeting.
19. With respect to the Transferee Company, it is stated that:

[.The Transferee Company has 42 equity shareholders and no other
class of shareholders. A certified copy of the list of equity
shareholders, as provided by the Statutory Auditors, is annexed with
the application as Annexure P. Since the consent of all (100%)
members of the Transferee Company has not been obtained in
writing, it is submitted that a meeting of the members may be

directed to be convened and held.

IV.The Transferee Company has six secured creditors, to whom an
aggregate sum of Rs. 4,64,31,61,452.32/- is outstanding as of
31.12.2025. Consent affidavits have been obtained from all secured
creditors, representing 100% of the outstanding secured debt. The
certificate from the Statutory Auditors confirming the list of secured
creditors and the consent affidavits are annexed with the application
as Annexure Q and Annexure R, respectively. Hence, the company is
seeking dispensation for holding/convening the meeting of secured
creditor as well as the requirement of issuance and publication of

notice of the meeting.

V.The Transferee Company has 122 unsecured creditors, to whom an
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20.

21.

22.

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

aggregate sum of Rs. 2,81,13,64,236.71/- is outstanding. Consent
affidavits have been obtained from unsecured creditors representing
Rs. 2,78,18,19,294.58/-, i.e., 98.95% of the total unsecured debt. The
certificate from the Statutory Auditors confirming the list of
unsecured creditors and the consent affidavits are annexed with the
application as Annexure S and Annexure T, respectively. Hence, the
company is seeking dispensation for holding/convening the meeting
of unsecured creditor as well as the requirement of issuance and

publication of notice of the meeting.

The Certificate issued by the Statutory Auditor of the Applicant Companies
confirming the accounting treatment proposed in the Scheme of
Amalgamation with the accounting standards prescribed under section 133
of the Companies Act, 2013 is produced with the application as Annexure-

H, and Annexure I respectively for Applicant Companies.

Heard the arguments advanced by the Learned Counsel for the Applicant

Companies and perused the documents on record, including the Scheme.

Upon perusal of the Company Application, the Scheme of Amalgamation and
the documents placed on record, this Tribunal is prima facie satisfied that
the Application is maintainable under Sections 230-232 of the Companies
Act, 2013 and that the Registered Offices of the Transferor Company 2 and
the Transferee Company are situated within the territorial jurisdiction of
this Bench. The Scheme has been duly approved by the respective Board of
Directors, vide resolutions dated 08.01.2026, placed at Annexure E &
Annexure F of the application. The Scheme clearly delineates the
undertaking proposed to be amalgamated, together with the assets and

liabilities to be transferred on a going concern basis, and specifies the
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

Appointed Date as 01.04.2025 and the Effective Date as contemplated
therein. The transferor Company 1 falls within the territorial jurisdiction of
NCLT, Chennai Bench. So any order passed in this CA (CAA)/06/KOB/2026
would be read in synchronisation with the order to be passed by the NCLT,

Chennai Bench. Any inconsistency would be fatal to the Scheme.

23.The Applicants have placed on record the list of equity shareholders and
creditors, including secured and unsecured creditors, as on 31.12.2025, as
Annexures |, L, N, P, Q and S, respectively, and this Tribunal is prima facie
satisfied that the classification of stakeholders is proper and does not
appear to be arbitrary. An Auditor’s Certificate dated 13.02.2026 is annexed
as Annexure H & I certifying that the accounting treatment proposed in the
Scheme is in conformity with Section 133 of the Act and the applicable

Accounting Standards have been filed.

24.1t is further observed that the Applicants have disclosed that there is no
pendency of any proceedings under the Insolvency and Bankruptcy Code,
2016 or under the provisions of the Companies Act, and no material has
been placed before this Tribunal at this stage to indicate that the Scheme is
prejudicial to the interests of creditors or contrary to public policy. The
commercial rationale for the proposed amalgamation has been set out in

the explanatory statement forming part of Annexure G.

25. Accordingly, this Tribunal is satisfied that the statutory requirements, to the
extent required for consideration at the first motion stage, have been
complied with, subject to further scrutiny at the stage of consideration of
the Scheme after meetings of the stakeholders/statutory reports, as the

case may be.

26.Taking into consideration the application and the documents filed
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

therewith as well as the position of law, this Tribunal issues the following

directions: -
I. Transferor Company No. 2;

a) The meeting of the equity shareholders and the Preference
shareholder of the Transferor Company No.2 for considering the
Scheme of Amalgamation is hereby dispensed with, as there
exists the consent of all 02 (Two) equity shareholders, and
01(One) Preference Shareholder, constituting 100% of the total
equity shareholding, and preference shareholding by way of

affidavits placed on record.

b) The meeting of the Secured Creditor of the Transferor Company
No. 2 for the purpose of considering the Scheme of Amalgamation
is hereby dispensed with, in view of the consent received from
the sole Secured Creditor, representing 100% of the total secured

debt, as evidenced by the affidavit placed on record.

c) The meeting of the Unsecured Creditor of the Transferor Company
No. 2 for the purpose of considering the Scheme of Amalgamation
is hereby dispensed with, in view of the consent received from
the sole Unsecured Creditor, representing 100% of the total
unsecured debt, as evidenced by the affidavit placed on record.

II. Transferee Company

a) The meeting of the equity shareholders of the Transferee
Company for considering the Scheme of Amalgamation is directed

to be convened in accordance with law.

b) The meeting of the Secured Creditor of the Transferee Company
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

for the purpose of considering the Scheme of Amalgamation is
hereby dispensed with, as there exists the consent of all 06 (Six)
Secured Creditors, constituting 100% of the total secured debt, as

evidenced by the affidavit placed on record.

c) The meeting of the Unsecured Creditor of the Transferee
Company for the purpose of considering the Scheme of
Amalgamation is hereby dispensed with, as there exists the
consent of 08 (Eight) Unsecured Creditors representing 98.95%
of the total unsecured debt, as evidenced by the affidavit placed

on record.

27.The meeting of the equity shareholders of the Transferee Company shall be
convened at the registered office of the Transferee Company through hybrid
mode, including video conferencing or any other audio-visual means
capable of being recorded, to consider and, if thought fit, approve, with or
without modifications, the proposed Scheme of Amalgamation by means of

voting including remote electronic voting.

28. The meetings shall be convened within 45 days from the date of this order,

with a minimum notice of 30 days to be provided.

29. Mr. ]. V. Raj, Retired District Judge, Tamil Nadu, and Former Presiding
Officer, Debt Recovery Tribunal, Coimbatore, having address at 46,
Sathya Nagar, Near Reeds School, Mylampatti, Coimbatore-641062,
Phone: 9445436345, email Id: judgerajul955@gmail.com, is appointed
as the Chairperson for the meeting. The fee of the Chairman shall be Rs.

1,00,000/- (Rupees One lakh only) plus applicable taxes for this assignment.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

30.

31.

32.

33.

34.

Mr. Arjun Jagannivas, Company Secretary having address at Jagannivas
& Co., Company Secretaries, 1st Floor, Chandrika Building, Metro Pillar
708, M G Road, Kochi - 682011. Email Id: arjunjagannivas@gmail,.com
is appointed as the Scrutinizer for the meeting. He shall be paid a fee of Rs.

50,000/- (Rupees Fifty Thousand only).

The fees to the Chairman and Scrutinizer exclude the applicable taxes, out-
of-pocket expenses, travelling expenses, etc., which shall also be borne by

the Transferee Company.

The Chairman and Scrutinizer are directed to submit their consent within

05 (Five) days of receipt of this order.

The quorum for the aforesaid meetings shall be satisfied by two
parameters: members present and voting. representing at least 20% in
number and holding 40% of the shareholding, whether present in person or

through proxy.

In case the quorum as noted above, for the above meeting of the Applicant
Companies, is not present at the meeting, then the meeting shall be
adjourned by half an hour, and thereafter the persons present and voting
shall be deemed to constitute the quorum. For the purpose of computing the
quorum, the valid proxies shall also be considered if the proxy in the
prescribed form, duly signed by the person entitled to attend and vote at
the meeting, is filed with the registered office of the applicant companies at
least 48 hours before the meeting. The Chairperson appointed herein, along
with the Scrutinizer, shall ensure that the proxy registers are properly

maintained.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

35.

36.

37.

38.

39.

The notice to the convening of the said meeting, indicating the day, date,
place, and time, as aforesaid, shall be published in ‘The Hindu’ English
daily, ‘Malayala Manorama’, Malayalam daily, all Kerala edition, and on the
official website of the Transferor Company, 30 days before the date of the
meeting. The publication shall indicate the time within which copies of the
scheme shall be made available to the concerned persons free of charge

from the respective registered office of the Applicant Companies.

In addition, at least one month before the date of the meetings to be held as
aforesaid, a notice convening the said meetings, indicating the day, date,
place and time, together with the statement required to be furnished
pursuant to Sections 230 to 232 of the Act and Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, shall be
sent to all equity shareholders at their respective registered or last known
addresses either by registered post or speed post, and in addition through

email or courier.

It is further directed that along with the notice, the Applicant Companies
shall also send a statement explaining the effect of the Scheme on the
Creditors, key managerial personnel, promoters and non-promoter
members etc., along with effect of the Scheme of Amalgamation on any
material interests of the Directors of the Company, as provided under sub-

section 3 of Section 230 of the Act.

The Chairman shall file an affidavit not less than 7(seven) days before the
date fixed for the holding of the meetings for compliances to be made as

required under the law.

The Chairman shall be responsible for reporting the result of the meeting to
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

40.

41.

42.

43.

the Tribunal in Form No. CAA 4, as per Rule 14 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, within ten

days of the conclusion of the meeting.

The notices are to be served to the sectoral regulators/authorities under
Section 230(5) of the Companies Act, 2013, as aforesaid, shall contain all the
disclosures as mentioned in Rule 6(3) of the Companies (Compromise,
Arrangements and Amalgamations) Rules, 2016, irrespective of the fact that

meetings have been dispensed with.

The Applicant Companies shall serve notices upon the Regional Director,
Ministry of Corporate Affairs, Registrar of Companies, Income Tax
Department, Customs Department, Goods and Services Tax Department,
according to Section 230(5) of the Companies Act, 2013 read with Rule 8 of
theCompanies (Compromises, Arrangements and Amalgamations) Rules,
2016, so that timely and proper response may be filed. Representations, if
any, made by them shall be sent to the Tribunal within 30 days from the
date of receipt of such notice, and a copy of such representation shall
simultaneously be sent to the concerned company, failing which, it shall be
presumed that they have no objection to the proposed Scheme of
Amalgamation. The Applicant Companies shall file an affidavit proving
service of notices and compliance reports of the above-said directions

contained herein with the Registry of this Tribunal.

Failure to comply with the above directions, this order for dispensing with
the meeting of the Members/Shareholders and secured creditors of the

Applicant Companies shall stand cancelled automatically.

All the aforesaid directions are to be complied with by the Applicants
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KOCHI BENCH

CA(CAA)/06/K0OB/2026
M/s. Sijmak Exports Private Limited& M/s Synthite Industries Private Limited

strictly by following the applicable laws, including forms and formats
contained in the Companies (Compromises, Arrangements,
Amalgamations) Rules, 2016, as well as the provisions of the Companies

Act, 2013.

44. The Applicant Companies are directed to present a Petition to this Tribunal

in Form No. CAA-5 for sanction of the Scheme of Amalgamation.

45. Accordingly, this Company Application bearing No.
CA(CAA)/06/KOB/2026 stands allowed.

46. The Registry is hereby directed to send e-mail copies of this order forthwith
to the parties, their Learned Counsel, the Chairman and the Scrutinizer for

information and to take necessary steps.

47. Let the certified copy of this order be issued, if applied for, upon compliance

with the requisite formalities.

Sd /-

VINAY GOEL
(MEMBER JUDICIAL)

Signed on this the 20t day of April, 2026.

Steno_A
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SCHEME OF AMALGAMATION
M
ALGAVISTA GREENTECH FRIVATE LIMITED

(TEANSFEROR COMPANY 1)

AND
SLIMAK EXPORTS FRIVATE LIMITED
(THANSFEROR COMPANY 2)
WITH AND INTO
SYNTHITE INDUSTRIES PRIVATE LIMITED
{ TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 20013

PREAMBLE

I Purpose of the Scheme
Fhie Scleme of Amwalsmrtion heremuiler reliemed o s =S} i+ presenbed pursiant Lo
e provisions of Sectioons 230 1w 232 und other applicable provisions of tee Compames Act,
2013 *he Aa"Y and 1hé roles made there ndes (o Qs extent appbeablel amorngsl Algivinio
Gireentoch Privite Limied (*“Transfernr Company 17), Stimnk Exports Privisie 1imited
*Transferor Company 1) (opother reforred 10 wa the = Transferor Companien™) and
Synthite Industries Privale Limited (“Trunsferee Company®™) and ihelr  tespeclive
shirehilders and creditors.,

Thie Scheme m presenlel, fubor @l lor the smalgmnation of the Trsferor Comimbes with
and it the Transferee Company, with elfect fiom the Appointod Dste (@ digfusd oidmafier),
arid the consequent dissolution of e Transfene Compatien withinut being woond up, plarsuan
to Sectioms 230 to 212 and other relovant provismons of the Adl, in the mmner prowided (e in
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this Scheme md i complunes with the peovisions of e lcoine-Tax Act Gy oifDaid
Aerddnetflory,

i ily ke S

ALGAVISTA GREENTECH PRIVATE LIMITED (*Transferor Company 1) [CIN:
LI TINIOIBPTCL20215] a4 private limited company, incorpormed on March 07, 2018
under the provislons of the Companies Act, 2013 and tlus 5is Keglered Office a1 550
Panappud) Villope, Teumavind Taluk. Panangodi. Pudokkottm. Tinemavame Tadl Madi
lidia, 622505 The Transferor Company | b the wholly owned subsidiay of the Transferee
Company (o defingd herem aboverd, The Transferor Company | s engaged to carey o, i Indin
ind elsewhore. tho business of agriculture, nguscditere and atlied sctivithes in all forma,
encluding the culiivatian, production, processing, manufaciure, exmetion, hlending, curihyg,
rewesrel, development, imding, import, exporr, disribunen amd consulpemey of nlgee and ail
plant-based. agriculiural. horticuliiral, amdmal hushandry, daiey, pouline,. wWiernare  omd
pharmaceutical products, including fods, murscevticaly, dittary sl feed  ampplements,
medicines (haman and vesennary ), oosmetics, cofoom, chemeals, enurymes, adoctmology und
tasie-culiure baned product. natural extrocis, essesitial oils, olewrosing, spices, agro-fputs,
machinery, exuipint nned packaging sy, whether derived from orginic, iorgmic, natural
or artifieral sources, and 1o undertake molared rosesisch, motechnology, genelic engmpeering,
coaglthsiey, comtragl rescarch and sllled cosmercial senivitles (“Business ol Tramferor
Company 1'%,

SUMAK EXPORTS PRIVATE LIMITED (*Transleror Company 2%} [ClIN:
USI90KLIVISPTODYI9%)| is a provade limited company, incorponasod on Uerober 29, 2015,
under the provixons of the Comtpaties Act, 2003, and has it Remsiered Office sl Ajoy Vikar,
Doer No 392033, MO Road, Kerls: 6582016, Indie The Trsmaferor Compaiy 2 i the whlly
owned subsidiary of the Trnsferee Company, The Transteror Company 2 o cngaged = the
businmis 10 boy, sell, ompon, export, treat or otherwise deal in ull commsditied, goods. i
mierchusidise weloding Organde Aldehytes, Oleoresini, Arsnntic Oils, Essential Oty e cetera
(" Business. of Transteror Company 27,

SYNTHITE INDUSTRIES PRIVATE LIMITED (“Trunsferee Compam™) [CIN:
24290 K 1 19701 TOMO2294 | 14 2 private Limited campany, meorparsied on Haly 23,1970 under
e provisins of Companies Act, 1956 and has s Rejeintered Office m Synthite Corporate
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Howse™ VT 685-A Kadoyirippu, Ernskulim, Kolembery - 682311, Kerala, lodia. The
Transferee Compony is engaped in the husinedd 4o manufadure, produce, purchnse, sell. impirt.
export, (reat anid olberwise deal in Ovganic Alikehvdes, Natural food ingredients, Valon sided
Spices, Spce ames. Esentid Ohls, (leoresins, Aromatic Cily, Perfumery Compounds und
Flavoluring Substancen, Soods ond Flomtbetn (“Busingss of Transferes Coimpiny ™)

L Ratienufe for The Scheme
The Boord of [Directors (o defined hereinafler) of Trnferor Companis and  Truniferee

Comipuny betleve (hat the ollowing benefits will accrue, pursuant (o the arnadgamition of the
Trmnferter Cimmppanne il Tenmslomee Compomny;

o Simplificd msmagensent structie, eadiig o better adminiinition abid reducton in costs
from more foczsed oporation offorts, mmonalisston, standardimation and simphification of
business processes, and the elomimnt jom of duplication and rmtionalisst bon of adoministrative
ExpEnseS,

it Cirenter inegration, (fnaocial strenpth und Nesibiling for e Tramfiree Compuny, whick
woikd resilt 1 maximising overal! shareholder valoe, and will mmprove the financial
ponstton of (he Trsferoe Company;

i The nmalgamation would lead o greater and efficont wse of infractroctone facilitles and
opiimun wiisaion of the avoilable resourcen tosulting i subsiantia] reduction @
stjiiory cuinpliances,

iv. Smoplification of group structure by eliminating multiple companieh resulting i botter
elirity foe external siakelulibers, expecially sharcholders

The aril gt wiald ileralfooe be in the hoit ntereit o0 the Parties (a8 defined heretnafier) inviolvad
in the scheme

In view ol the aforesnid. the Board of Direcloms of the Tranaferce Company and the Board of Diroctors
al the repective Tranileron Companies have consdersd (he Scheme, whereunder, the entire
Lindernkimgs (ns defined hereinutter) and hisiness of the Transferor Compames would be tmonsferned
dina] wistieel Wath sinad deaece the Tramaleroe Compary purmoant (o Sections 20 (o 232 and odlier elevmil
provisinis of the Act
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P £ {hic Sch
Thiis Scheme (as defined below) be divided 1nto the fullowing pins

Part A~ Deads with definmons of the ienns used m thw Scheme, imterpretations and sets ool
thiet ihare eapital ol the Tamsferne Companies and the Tranaforee Company;

Part B - Denls with the amalgamation of the Trtsferor Companies with amd mto the
Tranaferee Company; melodimy, mier el dsotunon of the Traneferor Companies wiiluoms
wiinding wp, comaderation for the amalgamition and cencellytion of equity shares gl
prefernes shisres of the Tramsferor Companies, s the cane may be, and rooounting, meatment
foor the radgamation in the books of the Transforoe Compimy and Traneror Companie;
Part C - Deals with the gencrul terms und conditions applicable o the Scheme including, intes
afin, the ransfer of the sulbortsed share caphial of the Tronsferor Companies to the Tranaferce
Compuany and the comditions precedent 10 efTectivencss of the Scheme

(Tl spuiece fy bewn intontlonaify left Masnk)

FoOr BYNTHITE INDUSTRIES | P) LTD
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1 DEFINITIONS
It this Scheme, unless-ropugnant to the meaning or contrary 1o the contest, (1) eopitalized terms
ibefined by taclumomn in quotations and'or the parenthests hove the menning so menbed; and (i)
thi Tollowing expresnons shall hove the meanmigs respectively ansimed memnst thesn!

L1 “Act™ menas the Companies Act, 2013, and ondimances, rules and regulations mmde ihereunder

and shull mchude any stidutory mosdifications, ne-cieictinenl or armendmend teereo|]

1.2 “Artiches of Assoclution™ or “Articley™ means e aricles of sssocition of the Transfgror
Covmpazries and Trmsferee Compasy respectively, as mud' be amendod fromn time 1o tHime,

I3 =Applicable Laws™ miludes ol stofutes. ensctments, sets ol Jegislaiure or pariinmtent lows,
ombmance. miles, Cosspnis, byve-lpws, cepulatione,  notificatione. poplelines,  onbmmnee,
policies, directions, directives, clrealamy, ootifications and goders promulgeied by a
Ciovernmental Authorty (or any sub-divinion thereof). siandary outharity. tribinal. boand, oour
which e in force sml hinding &1 e relevant time, and as may be applicable;

|4 “Appointed Dote” mowis Apel (01, 2004

13 “Appropeise Auihocity™ memm oy applicable coniral, stie of lbes] povermnent. legislitive
hmlj-r.r!:;ulmw. mhminintmive or statutory authority, ageney or ciummission or dopastmisi oy
pubbc or pudicil body or authonty, mcluding but not Timied, 10 Regirar of Comparies or
Tribunal.

1.6 ~Board of Diregtony™ or “Hoard™ means (he bodrd of directomn of any of e Tranafeéror
Componies or the Transferee Compuny or collectively the Board of Directors of the Transferor
Cormpantes andd the Tromaferee Company, as the case may e, and shall wclode any daly
constituled commitice theteaf

1.7 “Cloose™ menns the ol of thin $chome;

I ¥ “EfMcetive Diate” means the last of the datics o s bieh all of e oo amd snttens refirmed
i in Clouse 22 of the Scheme ocour or huve been fuliilled, obinined or wiived, as spplicable
in nceemlance with the Schemie imd when (he certified true copy of the onder of the NCLTin),

For SYNTHITE INDUSTRES { Py 1D
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sanchoning the Scherne, are fled with the Rol” by I_J:'u: Trwnsderor Compumes umnd Transferes
Cinnpany respoctivily:

“Employess”™, in regand 10 a company, mauni the staff and emplovess on the pavmalla of the
relevant company, including the stalf pnd emplovees deputed 1o work with customers | clients
if minch & company;

“Encumbrance™ means any ExpoOR, pleidljre, mortpoee, len, ity fnteres, clom, chirg,
pre-emplive ngh, casement, lnmtadion, anachmen, restrana o gy other encamibeanee of any

kind (n valore whinsoevar,

“Governmental Authority” meunds the contmal goverminent, any spplicable stite o local
govermimend, lewslative hody, regulatory or sdminismtive suthonty, dpeney oF commbsiion
or ary enurt, tniwaal, boand, burenn or systrementaliny thereol or arbitrtion or arbstral hody
Fri g jeinsalec i

LETT means goods and nervices tax ind dhall fvclude ey stitory modificanom, re
enagtments or amendments thereo! and the rules mode thereurder, for the time being 0 foree,

“Ind AS” medins Indin Accodnting Stusdordd:

Flmeome Tux Act™ means e [ooeme Tas Act, 1961, mmd the rules and regilstions mmle
thiereunider and shall include oy stalutory wodificstbons, re-casttment, o pnedmien) thereof
ter Ui etiat ot fled and an mialy be amended or serpplemented frim tirhe 1o fime

“Intungitle Assets” means and idludes all ntellectual property sl industtial propesy ghts
and ghty in confidential mformanon of every knd and descripuon throughout the world,
whether regisiéred o unropidered, oid  including. software, resasrch imd devologment.
husiness elifing, Busines informtion, busiess roeonds, soodwdll, frcluding  within

firmummmion, i refntion i the business of the Tranafemr Conspanies;

“Liabilithes™ means and includes, withemt hmitation, all secwod and wmsecured dirbts,
Iheeblomnes, duties and obligations of every koul or mEute, whether camren of non-gunfen,
prosml of finure, setual or contitgent, of the Tronsferor Compinis.

*NOLT{9)™ or “Tribunalis)”™ shall o collectively (i) the Nalional Company Fow
Tribuspal, Uhenna Bench having jurisdhction over Trnnaferor Ciampany 10 god (1) Mativail
Comnpany Law Tribomal, Kochi Benei having jorsdiction oy Transferor Company 2 and

[
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Tramsferee. Compuny, as applicable; and shall melude i applicable, such ather foram or
nuthonity as may be vested with the powers of a National Company Law Tribunal undor the
Act, amd "NCLT™ or “Trfbunal” shall mean sy of them, a the Cise may be,

LK “Parties™ shall mean colleetively, the Uransferne Companies atd the Transferee Company and
“Party” shnll mean any ane of them, as the case may be:

L9 “Person™ means sny individuul, entify, joint vesilure, company (meluiding a lmited labibiy
company ), corporation, partnershup (whether limited or unlimited), proprietorship, trust o
ollser enterprive (whether incorporated or moi ), Hindu undivided family, union, asoclation of
persini, goverianent (central, stae or otherwtsc), or any agency, department, authority or
politcal subdivision thereof, anid shall mclude ther respective successons and m cose Of o
indivaddinil shall include hinther legal representtives. administrators, exeoutons and heirs and
e OF @ truwt el fnelude the trustee or ihe rastess and the beneficiary or heneficianes
Fromm i 10 T,

120 “Registrar Of Compankes™ or*ROC™ monns the Kegsarmre of Companies having jursdicion
over the Trunsferee Company mdfor the Trenmafleeor C iew (s opplicable) ot the time of
filing of this E'H:Imn_l_:.

121 *Rupees™ or *Ra"™ or “He” or “INR"™ means Indian rupees, being he lawiil carrency of
Repuhlic of India;

L2 “Seheme” or “the Scheme™ or “this Schewme'' means this Scherme of Amalgamation and
mrrangement o jis present form ot with ey modificaton(s) made umder Clause 25 of this
Schiemne, as approved or ditected by NCLT{a) or any other Appropriate Authority;

L2D 0 “Tax™ or “Taves™ means and includes any bax, whether diceed of infirect, including income-
b (ineluding withholding tan), GS1, excise dity, conteul sles tax, service b octron, Jocnl
body tax aml custons dury, dmies, charyes, fees, levies, surcharge, cess or other similar
azusmsmety by or pavuble to Governmentl Awthorry, inoloding i relaton o0l income,
sorvices, groes receipts, premium, immovahle praperty, movihle property, assets, profession,
entry. capital gaing, mumicipal, nterest, expenditare, imports, wealth, pifi, sabes, wse, ransier,
hcenming, withbolding, employment, payeoll and fanchse ties, (0 aiy uderest, (e,
pennlties, psspsenents or wdditions 10 Tax resulting frosn, sttnbetahle woor wewred in
entitiection with any procesdhngs or late payments in respoeat thereof, and (i) all crediis
refunds’ henefiis m relalion o direct 1ax amd andirect s, sicharpe, fee, Jovy, doty, 1andt,

?
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charge, impost aod other eredits refundn’ benefits of any kind, withbolding or other ot
whenever of wherever entitled from any T Autharity;

“Tax Authority™ mesns ny pevenue, customs, fiscal, governmental, stalutory, stife,
provincial, Jocul poverimental or tumicipal sethority, body o Pevson responsible fir Tux,

FTCSE" mehns tax oollected an solrde, In'scootdonce with the provisioni of the Incmme=Th
Aidts

STIS™ mewns tox deducted ot source, ln avcordance with the provisions of the Ineome- Tax
Act,

“Tramsferee  Company®™  wesns  Swmhite  Indusries  Private  |imited  [CIN
UKL I TTOFTO0022% | o provaee limived company, mevrporated on fuly 25, 1970, imder
the prowiatoni of the Compantes Act, 1956 mid hoving s Regintered Office it Svodhile
Corpaoride Hinse Y11 HR3-A Kaduyiripps, Ernsdulon, Kalenchery - 68251 1, Kenls, lulla,
HR231L

“Transferor  Company 17 means  Aljavista  Greentech  Prvete  Limited  [CIN
LIOTTITTNZO I PTCIE215 ) o privete limived company. incorporaied. on March 07, 2018,
under the prowizions of the Companjes Act, 20073 und having its Repistesid (fTice al, 550,
Panmgndi Village, Tsmaeam Taluk, Pasangodi, Pudukkona, Tinmymm, Tamil Nads,
Inddin. 622505

*Transferor Compsiny  2°  means Spook Exports Privale:  Limped. [N
LISTO00KL 201 SFTCNI9I%], o private Hosited company, incorporated on Ouvtober 29, 2015,
under the provigions of the Compamies Act, 2013 and hoving s Registered (MTioe ot Ajny
Viluer, Do Mo 192053, Mp Roal, Kerala, Trdii, o500 6;

“Transferor Companies™ shail mean wopether Tromiferor Company | and  Transfenor
Company 2,

“Undertukingy™ mearm e anlire busness of e respective Trmaleror Compames os i) gouig
congerny all its wséts, righin, licenses and powers, and all its debl. putstandings, Hahilities,
thities, hligatioms, and Employees ns o the Appabmted Date, wn the case iy be, ineluding.
Pt et e vy ey bt e, (ha Gl borwesngs:

All ithetr mwaets wnd propertis foal or perodal, corporeal or iscorporenal, movable o
limrirvalble, preseni, futire or confingent of ihe respective Tramsliaor {'ﬁupml_::. in luadling,




(1}

without being limited o, computers; equnpment, offices and other premises, sundny deblirs,
famiture, fixmured, interion, office equipnient, sccossories, depouits, all stocks, ysels,
imvestmenits O all Kinds (mcluding shares, serips. stocks, honds, debenrure stocks, units ar
puss through centificaes), cash bulances or deposits with hunks, Josns, sdvances, contingent
rights or henefits, book debis, roceivables, Taxes puid, scrionable claime. ewies moneys,
margin moheys, securily depoxits, advances or depostte paid by the respectiive Transferor
Compames, financial assets, loxses (including but not Fmited 1o Jensehold righix of the
respective Transferor Companies), and assets, lending contracts, nghts and benefits under any
ijreettient, bemefit ol any securty arrangements or under any Fuarstess, FEVETAIONE, POWErS,
miumicipal permssiong, fenancies or licenses in relution w e officed, fued and other LABETH,
Ietarpible Asscts (inetuding but not limited 1o soffward) wnd intelloctual property rights of any
tittlre whatsoewver; nghts 1o use and avail of telephones; telexes, facsimile. enwil, tnteset,
leasod line connoctiona, el msailations, wiilitien, eledtrcity md ofher servidey, reserves,
provisions, funds, henefits of seets o properties or other fiterest beld in' tust, registrtions,
contracts, engagements, armangemments of all lond, prvileges ond all othier ngdis, thie, mierests,
oilier benelfits (including Tax benefils), credits (including Tax crodin), credit arsing from
advance Lo, tell-ussessment 1ax, withholling tas credits, foretgn i credits, auy Tax relunds
and crodstn, mmumum alternate weredit entidemenm, Central Yalue Added Tax ("CENVATT)
erodit, OH T enedit, other indirect tax éreditx, any Tox mconlivies, benefis ﬁl‘l.L‘.I.,l_.l{ﬂl]ﬂ_l:lﬂ.lm fiar
carried forwand fan losses and unabsorbed Tan deprecistion), advanteges. privileges,
exemptions, credits, Tax holdays, remission, reductions and any other cluims uoder any Tox
laws, subsidies. easements; privilepes, liberies abd sdvanidpis of whatsoever namre il
wheresoever sitiate belonging 1o or in the ownenlip, prwer or possession and in the cantral
of or vestod in or grnted | fvour of or enjoyed by the rexpective Transferor Compuniey of
in connection With or relating fo the respevtive Trunaferor Companies und all other interesls
ol whatsoever nature belooging w or in the ownership, power, possession or the controd of ar
vesied i or granted o fovour of or held for the benefit of o enjoved by the rospective
Tranaforor Cotmpanies

All contracts (including bt not limited 10 the agreements with respect w0 the immaovable
properfics bemmg used by the respective Tramsferor Componses by way of Tesse und/ or Tioense
and’ or busitess arrangements), ights, spreementin, memorands of uniderstangding, memarands
of undenakings, memorandt of agreensents, memornds of agreed prints, mimites of
meenings. lomers of jorenn understaindmg, equipment purchsse agreament, agreetents with
cusoniers, parchase ind ather agreement 'with ihe suppliermunufsciurer of goods/service
providirs, stdertakings, deeds, bondy. and schenies, entitlements, Hoenmes (including the
i
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Heenses granted by oy Govermmental Authoniy Tor the purpose of cumrying on the nespective
businessgit ' of the Trinsferor Companies or in'conmoction (herswith), pormin, clonranoes
pmmu_hmn. mummﬁ..uipnwu.ln { gt uking e munkcipal approvils), alliscmiones, regiurmtiing,
Tox benefits, subudion, concersiong, praniy, crodis, awords, exemplions, gualifienion, hid
accepluived, Wenders, cermificalen, rights, iatutoey rights, clabing, osrs, hoonses, right W use
Al on aceess, tenuney Hithts, liberties, specic! stutus and sther benelits o privileges, quota
rigthuon, ergngeenin, rrenpgeneni autleorites, slotoments gnd securny arsmennenls; benelits
of my gunrEnteen, revendons, powiars and ofl (dher approval, sangtions mnd ¢onsenls of every
Kind, matire undd discription whitsoever reluting 1o the respective Traniferor Comipanics”
hunsmess pctivites ard operations and that may be reguired ko omrry on (he opesations of the
respective Temnsferor Coimparies,

(i A neellechusl propenty rlights, regstrations, tradenarks, trede names, compurer programs,
apnly, dutn, serace mirks, copyrights, puenis, designs, dimnmin paes, apgphaoations Tor
trademnarks, trade nomes, service markes, copyrights, desipis and domain. simes and all
sofbware, aid all the website conbenrs {including rest, graplics, mages, sudio, video and data)
exctunively used by or held for use by the respective Transferor Companicd in their reipective
businesngs, netivition and operations curried on by the Transtierar Compamies:

{1l All banks, recods, files, papers, engmesning and process mformation, apphication softwane,
soltwnre [lcenses (whether proprictory ar otherwise), ledl Feporti. Compuier progrinms,
drawingn, manuals, datn, detabuses ineluding ditshises o procurament, commercial wil
management, eatalogoes. quotation, sales and pdvertining materials, product regvrations,
dossiera, lish of present ind  fonner borrowens, fendeni and supplien inclding sefvice
previdders, other borrswes infornstion, st aredit mulprination, customes supphier prcing
mformanon, ed all other books and reoands, whethor in plivsicad or electremie form;

(¥l Al imounts olaimed by the raspoctive Transforar Companies whether or not ko seeonded in
e boinks ol Aot of the respective Pransfern’ Compandes from any Goveramenital
Authonty, under sny low, el or nale i foree, as refund of any Tax, duty, cess or of mmy exeess
payiment.

(¥i) Al rights 10 any claim not prefored o made by the repestive Transferor Companies
rspect of any nefund of Tax; duly, cess or other charpe, including mmy erromeouy or excen
payament therool mandde by the respective Trinkdesoe Clomnpanies d ooy interesi therean. with
regurd 16 amy Law, wet or mule of selyme ade by the Govermmestal Asthoeity, and i respect
of pet-off, carry forward: of ur-shporbed losses, und unabworbed T deprecintion, deferred
fiverun  expenditoee,  doduction,  exemption. nohalie. allowhnce. mmartisation  benefin,
incentives, henefite, credits, et under the Ingwme-Tax Act, sales Tax, value wided Taa,

mn
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service T, costom duties, and G5 T or any oher or Tike benefits under the snid aows or under
and i ccordance with AppHcable Lo
teiy Al debty and habilities, hotl presenl snd Tuture, whetbier or not provedes) i ibe ook of
pocoum= or disclossd i the helunce sheet of the respective Transferor Compames, mcluding
il secured. iany, and unrecured debin, lishilities (inctuding diferned tax linbifities, contingenl
fiahilittes) of every kind, noture and descripthon Whatsoever and hiwsoever anstng, raised o
mgsrred or wtilied: for ther mipoctive busmess setivitees and operations aloug with: any
charge,  plaraniees, misernces, deponity, thrie and demoand Hobilitien, bomowings, bills
payahle, intereit aceraed, Tax Habilities. debeniuro, dutids, lenses of the respectiye Tramaderor
Compames, puarmitees, sumfry creditors, and ofl other obligationy of whitsoeeer kind, natine
atnd diescription whatsoever and howsoover rising, raised or tcuered o wilized, whither or
e etieftingenl of disputed o ihe subject malter of my court, arhitraton, tribunal, forum or
other proceedings ingluding belose any Gievermmenial Authorty, Provuded that, any reference
m the secority documenis of anuppemenis entered nte by ihe respestive  Tranalestr
LCempanies, if any, and mder which, the pssets of the respective Trmsferor Companies stiod
offersd us a secanity, for my fihencil gissdance or obligunoi. (he aid relference shall be
eonstrued oy & reference (o the msets pertaining 10 (he respective Underiakings of ihe
Tromaferor Compnities only as are vested m the Tmnsforee Company by victue of Part B of the
Sehene und the Scheme shall not opéraie to enlarpe the seourily for oy Doda., deposit or Bicility
ereated by the respective Tranatirne Coenpunles which shall vent in the Transfeeee Campany
by yirmae of the Scheme and the Transferee Company shall not be obliged to cresie nny further
or ndrditional soowiy theredl after the Eifbctive Date of ollerwine.
tvirel Al af thelt lnpn.::l’r_w stadl and employees, i pny, who are an el respective piyrolls,
mgtuding those employed ur their respocnive offices, nod piher abligaons of whatsoever &,
indluding linhilities of each of the Transferor Companles, with regerd 10 their stafl” and
nnph:}m wille respect b the pamen ol snetoiy, supeTir i, pmuim: Bemreiive el ilie
provident Tusd op compensanon, if nny, and any other benelin m e event of resigmation, doatl,
violuniary retirerment or retrenchaent and any ofher ohligmionn undis any licenses and or

perTrias and
txd Al Proceedimgs of whetsocver nature invalving the respeetive Transterar Coanpanies

1 INTERPRETATION
In ihis Scheme, unless otherwise specifiod:
2.1 nll terii and words not defined herein sliall unliess. repugimnt fo the coniext have the tame

menning ascribed to them wode the At and other Appliczhle Liws, ruiles, egulations,
11
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bryedawen, @ the case may be ot any statutory modificain or ne-enactment thereof from nme o

e,

Helerences to any Taw or begislation or regitlation shall mclide amendmentis), ciriulies,

notifications, clarfications or supplementis) iy, or replacenens or smendment of, that T or

Tegrialivtion or regulilion

References 1o any of the tleems Tixes, duty, levy or cess i the Scheme shall be commtrued as

reference o il of them whwther joimly or severaily,

Any referetios to any stifole ar statmiory provision shall include

(i all subgrdinate legislations made from tme te ime under thn provision {whether or not
amendod, madilied, ro-enacted or conmoddated from fme 1o time) ool any fetrespechive
amesnidment, ol

(i) ssch provision as from, thise 10 thme amended, modified, re-enacted or conaolidared
iwhether before or after the date of fhis Scheme) 1o the extent such smendment,
modification, reessctment or consolidition spplies or i enpable of spplying w the
tratikaction entered it ander this Scheme and (o the exjen habiline: there under muy
exikt or o ense) dhall include any paisi statutory, provision (8 ameided, modified, re-
enaited o comolidated frywn time e time) which the pronsion refermed b his direcily O
mdirectly repliced. Wards denotng the sigulie shafl (nclude the phural s wirds
denotirg any, wendier shall inclode sl genders. Words of either gender shall be'deemed 1o
tnclude ull the ather genders,

Ary referenoes m thie Scheme 10 “upon the Schome becoming offective™ or “upon coming

into effect of this Scheme™ or "upon the Scheme coming into elfect™ or “coming inte effect

ol the Scheme™ or “effectiveness of the Scheme™ or “effect of this Scheme™ shall by

constrd 1o be a reference o the Effective Daie,

“tansfer” includes (o8 the Coftext may reguim) “assigr™ or “ssslgnment”, “dispose™ of

“dlispisal”, o “cnnvey” or “chveymcs";

the. woeds “inclade™, "including”™ and “in pumicular™ shisll be comstrred o beng by way of

Tustention Or emphasin only and shall nid be constroed as, vor sl they ko efToct ai, Fmiting

(1 ;'anlmllil}'-:ll'mrumuding wonds,

Headings of clauses, parts and parngraphs of the Scheme are for cane of reference only and do

ot sflioet the wlerpretition of this Schemi, and

() The lerms “hereof™, “hersin”, “bereby ™. “hienen™ and derivitise dr similar words shall
refer o this entire Schemne or speesfied Clouses of this Scheme, as the cis: may be.

(i) Any referenoe b thie Resibil oF Cladse shall e o reference o the Bacial ar Claose of this

Seherme

12 For SYNTHTE INDUSTRES { Py LTD




P& | References m this Scheme shall include the schedules w i, nd reference o any clpuse,
paragraph. pirt or schedule are (o thesse contined i this Scheme

& SHARE CAPITAL

G AV HEEN E i i M |
The Authorused, isued, Subscrbed and Pod-up share copatal of Algavism Oreentech Private
Limienl, the Transferor Compary 1) os'on Mearch 31, 2025 was s follows:

Authorised Share Capil Amount in INR
,000,00,000 Fyuity Share of TNIE 10/ each 1, 011,041,000
“Total | 60,00,010,000
Taaued, Sabwcribed aod Paid-up Share Capital Amount in INR
304 00,0080 Eguity Share of INK 10/ ench 39,440, 00,00
Total 59,40,040,00H

Subsequent w Manch 31, 2025, and 1l the duse of approval of this Scheme by the Boand of
Drrecions ol Tousieror Company |, there how been no change m ibe share caputal of Transfecor
Company 1. The Trandferor Clompany 1 b5 te whiolly owniod sebiidiary of he Trnmileres
Company from October 31, 2025 and also & on the date of ihe Boand approving ihe Scheme

The entire eguity share caomtnl of the Transfens Comgpuny | i held by the Transferee Compuiny
el ot pmonRines, ﬂ‘ui of the tote! spuiy shaeres 0 the Trmaferor Company 1, the 5,%3,94%,940
| Fivia croves MNineoy Three Loklé MNinety Mine Thousand Nime Fundeed and Ninets Mine) eguity
shures ate held by the Transfeves Clompany on s own and | share g hebd by s nontnise

e Authorized, s, Subssribed and Paid-up share sapital of Stk Exports Private
Luniied, the Transferoe Comprny 2, ps on Mazch 31, 20235, wie us foflows:

Autharised Share Cagital Amount in INR
| 1,000 eguity Share of INK 100~ ek 11,00,000
& 00,000 Preference Share of INR 1004- each ' 1, CM1, 00,000
Total T8,11,00,000 |
13
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Tssuied, Subseribed and Prid-up Share ::npu—] Amount in INR
11,000 Equity Share of INR 100 gach 1,00, N0
F 00,000 Preference Share of INR 1/~ each 18,000,006 iy

Totsl 18,11,00,000

Subsequetl o Much 31, 2025, and till the date of approval of this Scheme by (e Boand of
Directors of Transfensr Company 2. there fis been no change in the share capital 6 Trinklenr
Company L The Tromsforor Company, 2 ia the whally owned subsidiory of the Transfenee
Compoiny dince s incorporation Le October 29, 2005 and sl as o the divde of the Poord
agrproving the Schimie

The entire oquity share capital of tie Transfieror Company 2 is held by the Tramleree Company
amil 4ts nosinee. Ul of the sidal equily shares in the Transferor Company 2, vhe 10,5940 {Ten
Thousand mne Hundred and Nivety) equity shares are held by (he Transferee Company oo s
e and |0 shares gre held by s nominee

The entire preference sluxre qupital of the Trunslens® Capacy 2 b8 held by the Transferes
Company.

33

Thie Authoreaed, Issued, Subscnibed und Paide up share comind of Synihite Tndustren Private
Linmed. the Trinsferee Company. ms on March 31 20025, wan s follows

Authorised Share Capltnl Amotint in INR
500,000 TFgoity Shored of TNFE 10N gach 8 0 DL
Tutal 25,01),80,000
Issued, Subscribed and Paid-up Share Capitul Amount in INR
10 G40 ik Shares of [RE 1000 enck: | el (80D
Total 1 00 |

Subreguient 1o 'March 31, 2025, and 1l the date of spproval of this Scheme by the Board of
Directors of Tranéferee Coimpany, thisre his been do chatige in the shane capital of Transfenes

£ mprary,

Far Algavista Greentegh Private Limited
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TTAND OPERATIVE DATE

4.1 The Schomse st vt hesedn in ow preseny form or woathd withouwr soy modifieaton(s ) spproved or
wiponid o directed by the NULT or any other Approprinie Autharity shall be effective froin
the Appeintes! Dite but sl be operative from the Effective Dare,

4.2 The amalgmmation of the Trmsferor Compormes with the Tomferee Company shall be in
aprondance with Section 201 B) of the [ncome-Tax Act 1V any termis or prcrvisaomi o1 te Scheme
are fommd to be o imterproned to e fncomaiiterd with Soction 20 18) of the lveome-Tax Act st s
later duie, whetllioy &% o resoll af wny. omendment of w or mny pehoml or exccutive
Interpretation or for amy other reuson whabstever, the aforesabd provision of e Ingome- T
Act, @ the case may be shaull prevail The Scheme ahall then stind modilisd 1w ihe eiten
decmed pecessary to comply with the uatd provisions. Such modification will however not
pffect aer paris of the Scheme.

This spoce has been intdentlareratly doft blunh)

For Algavista Greentech Private Uimited
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PART B

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH AND INTO THE

5 AN MO VESTING OF TH

51 Subioct {0 ihe provisions of this Schetie o specified heieinaller il with elfect from e
Appeinted Date, (he entire business and Undertakings of thie Transferor Companiis ineluding
all the debrs, Thabitittes, losses including acoumulited lowses u-mT. unbuorhed deprecanon,
dutios and ubligatioes. incluling those artsmy on acaount of tiation laws mnd other allked lows,
of the Tramsderor Comipaipies of every description and sl ineludbng, withuoul Lirntation, oll dse
movabie and mmownble properties (1F any) and mse (whether wegible or imangibles of e
Transferar Companiei comprizing, amongst others, 6l freehold  londs, leasehiold Tands,
huildings, plants, investuents, motor velueles, reeriviebles, sctionable ¢lnims, lm-rﬁi_urc il
fixtures, computers, dom processing, oflfice equipment, clecerien] mstallstions,  gemerators,
scvimile and odber communication (acilibes pul business licenses, pennis, deposis,
suthotisations, approvils, imsurmnie cover of evary description, lewe. Tenancy rghis,
prermesacen, mwentives, 1 m, apd all other nehre, poiemts, knms-hows, tedemacki, sefade
muarkn, trade sccrets, brinds, regisirations, producl licenses, murketing suthansations ud othis
inbelleciuil property Hjdis dnd intugibles, propmetary rlehis, marketing mghts, B, micres,
comtrits imeluding It not lmited W coniracts entered nto with customens, vendors and service
providor, conammbs, approvals and rights and powers of every kind, nuture and description
wharsoever, privileges; liberthes, easements, advantages, benefits and approvals, shall, wnder
the provameni of Sectioms 230 100232 of the Act aad other releyvam provisons 1o the Aot o the
entent apphicable and porsen to the order of the NCTTE), sanctioning this Scheme and
withongt fimiher act, matrument or deed, but subjeet 1o the charges afTectug the same ws on the
Effective Date, be irmnsferred and'or desined 1o be tranafermed o and vestod in {he Transferes
Cloaypary, s s 1o becomie thie debws, Fabilities, duties, obligniionn, properiies, mssety, righis,
bustness and Undertakings of the Trmaferee Company.

3.2 The amalgamation o the Trnderor Companicd with the Tranaferce Compuny, purstant o and
b accondinge with this Scheme, shall take place with eflieet from the Appointed e snd shall

be in mecordonce with Secnon 301 of the Income-Tax Ao

y ir SYNTHITE INDUSTRIES ( F) (TD
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Withsou preguciee 1o the generndity of Clange 5.1 thove, the entive bunipesses and Undersakings

of the Tranaferor Companies shall stasd transferrod 1o and vested i the Tramiferst Company
om A motng comeemm i the mdnber provided (o (he S¢lenie.

Al ridemnriie, tide namen, service mirki. copyrightil, logod. corporate nemies, brend nismes,

ebowrsniinl mames anid all mshﬂtlinm. .*rp;lih_:qmmu wind renesals in conpeethion therewith, and
software mvd all websie conrent (including rext, graphics, impges, audio, video and dun), rnde
secrets, confidentinl business informntion and Giher proprictary infismation of the relpective
Tronsferne Comipumizs shall stangd romiferred o and vested in the Transféroe Compuny

With effect from the Appointed Date. all propertios md ansets (whither tmgible oF intangible)
of the Fransferor Companies as on the Appointed Dite whiether il fist ar il in thi hooks
of seconunt of the Transferor Companies mnd all other aeses which may aconme or anee after the
Apperinted Date but which retate (o the periad im or up ) the day 'of the Appointed Dite shall
bie the assets ol the Transferee Compuny

Without prejudice w the perierality of Clawse 5| ahove, Wi sexpect of the sssets of the Transfernr
Compianies, mcluding sl and bank balances, investients m shares, tmutusl Gmds, debentures,
bonda, other securifies, depovitn including fixed deposits, outtading louny and advances, 45
are inavible in nature of are otherwise capable of tfnaler by manuil delivery. hy pavinije over
ar by ehddursiment and defivery or ptheswine. the spne shiill] bse s frapaferresd by the Trapsferor
Companies 1w the Transferee Company, withow pequinng: mny deed or insmament of
conveyanen for the same and shall become the property ol the Transferce Company’ as dn
lstegral purt of the aysets of the Transferee Coonprny, with effest from the Appeinted Dae

Upin coming fvdo efTedt of this Schemie aod with offiecd from the Appointed. Dade, all the
listilities, contigent liabilities, debis, bams enived and usedd, duties, lmnes and obligations of
the Transferor Companees; wherher or not roconded In__lll.ml of pocouniv or disclosed i the
hilisnce sheel of the Teanateror Companies, shill, under the provasionn of Sectons 230 (o0 232
Anil oibies appliﬁh'lr perovisions, o any, of the Act, withowt poy fimther aci, inatramen, deod,
maner or tine sand transferred fo ud vestad i the Troferce Company 10 the extent {hey
ue outstanding on the Effective Disdd s s W0 becomie we snd frow the Appoinded Date, the
linbilithes, debits, boana, disthes mid ohligutions of the Trankferee Company on the sume twrms
undd comfibons a8 wn;nv applicable to the Irnnliﬂnr Companics and the Tronslerce Company
ahall el discharge il satisly e some and Firther i sl) ot be becissiary 1o obtan the
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510

conuent of any third party or other persan who 1w a pary (0 say. contragt or arangement by
virtue of which such lishilitics, duties and obligitions have srinen in order 1o give efTeot o thie
g il of this Clayse.

Al exinting securiticl. morpages. chonges. Do or other engumbrness, | any, 18 on (he
Apporinted Dase and created by Transferoe Companies afier the Appointed Dute, over the
properises ind other assors in the Lindenatmes rransferred to the Trnsforee Company by virtee
ol this Scheme aod in s fir s sibeh secintes, moripgnges. charges, e or other encambrines
secure or relite W0 libillties of the Transferor Compusies, the same dall, after the FiYective
Dhate, comnnue w relune and awach 1o such anssts or any por theroof to which they are relued
ar iftnehed prioe 1o the Effective (dale and as are imostirmed (o ihe Trumiferoe Company. and
sl securities, mongages, chatges, lieny or encumbrances shall nel relute or anached 10 my
other psseta of the Trapaferee, Company, prosaded however that o encumbrances shall have
been credbed by the Transferns Comrpanies ovier lts ansets afier tha date of filing ol the Scheme,
withesst he pior writien cossent of the Board of Directors of the Tramsferce Company, excent

fiir (hose dome in the poemul cogre of buaxmss,

With effect from the Appointeg [eite all debis, Habilithes, duties and ohligations of the
Tramaferor Compaies ap on the Apponted Date, whether prowvided tor or not m the books of
aceoutt of the Transheror Compandes, mnid all other lighillties which may acorise or srise afler
thre Appuinied Date bt whach refute (o e period an o w1 the day of the Appiintet [hite
shall be the debis, habalities, duties and obligatons of the Transferee Company mviuding nay
encuribrunce on the sacts of the Transferor Companies or on any income camod from thisse
st

Upien the Scheme. becoming effective and witli effect’ i the Appointed  Dite, all the
limhitities, loans, advimess il odler obligations (ineluding any pusrmiess, letlers of credil,
letters of comfiny on any ol mazrmment o arrangement which may give nise 1woa lubilhity
i limbing contingent lishiliy o whistever formb if any, between the Transferor Companion mmd
thie Framiferee Conpishy shall, astomaticully stand diseharged Al coume b an ol sl there
ahull] e po lubbity o et behall on elther the Trunferor Compames or the Trmsforoe
Company il (he approprivie effect shall be given in'the books of socaunty mid rocurds 0f the

Franster Companies and Transfenee Company.
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Wity effect froon the Appoinied Date, all sstutwry beengos, regstraliond, sncentives, Tax
tbefierraln and benelits, comy-forwant of tax loaned meloding rceumulated lonies and impisorbod
thepreciation, Tuy credite, Thy refonds. of any, subsicien, concedsions, pradiis, HHH:L elaiims,
leasen, pepancy riphes, ibemes, permissions, approvils of coOMeenty W iy on e Operaiivns
of the Tranaféror Companics, apecial status and othef henefiin or prvilepés enjoyed o
comfierred upon or hedd or avnbed of by ihie Tramiferor Compinies und all Fghts amd berefits
et v decrued orowhich may scerue 1o the Transferor Companaes, whietier before or afler
the Appoimed Dote shull stand vested b or tanslerred w ihe Transferds Company, pursuant o
the Scheme, without nmy further sl or desd aod shall remain valid, effective and enforcenble
on hie seme serma and combition and shall be spproprmely mutated by fic siatotory authosities
concemel in lavour of the Transferee Company opod the vesting and trunafer of the
Uindertakings of thés Trnaferor Compattes pursiant (o fhas Scheme;

The resobutions, i any, as approyed s pransed Fromn tiene to time, under the Act, by the Board
of Drectors and shirelulders of the Trmsfime Companies, i are valid mnd subsisting iw the
Eifectivie Dare, shall be conmmued o be valid and submistmg and be considered = resolutions
of the Trmaferce Conspany.

It in expressly provided thar, save ns herein provided, no ather verm or condihon of the liabilines
tranaferred to the Transferce Company is modified by vinue of this Scheme except o the extent
trat such amendimend te roquined stisturerily or by necessary implbention

Suhjoct 1o 'the nevesnary cvnsentic boing obtained. if réquired. in accordanoe with the torms of
this Sfheme, the provisiong of this Clause shitll operate. notwillabanding ainything b the
eontrary gonumned innny mstrament, deod or writing or the temme of senction or Beue or as
Hetuirity dhicusesent, wll 'of which instrussentn, desds of woitings shill stand imdilicd o

suprereeded fry e fureguing provislons

STAFF AND EMPLOYEES OF THE TRANSFEROR COMPANIES

On the Scheme becoming effective, sll Employees of the Tratidersw Compaiies, 1§ any, n

porvice on the Effective. Date shall b deemed w hove hooome stnfT nnd emiployees of the
Tramsloree Compiny with effeet from the Appointed Dale or the date of jnining whichever i
steer, swithond wy bresk ve internuption ur et sersice and on the busis of cantinuity of service,
ared vhe termn and conditrons of tietr employmen with the Transferee Company (1.2 cons-io-
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company bass, in monerary fermyd shudl ot be leys favourable than those applicahle po thiem
with reference lo their employment with the Trafileror Companics on the Effective [aie

62 o expeessly provided that, on the Scheme becoming effective, the provident fand, grituity
fund. superunisdion fund o mny other special fuid or teusés, o eny, creibed or existing for the
benaefit of the 2l and employees of (he Trans(lnr Compunies shall become trusia’ fundy of
the Transieree Company for all purposes. whaslsoover e relstion o the admmnistration or
‘ofperation of such fund or funds ot o relation o the oblizion womeke contributions fo the sad
fund or funids in sccontaiee with the provisions thereol s per the tenns provided in the
respective st deods, o amy. 1o the end and miet that afl rgghis. dues, powenys wod obligaions
of the Trunaferar Compardes dn eolaton (o0 sech fond o funds shall Becomo thiae of e
Trausferee Comipiny. It is chsrified that, fisr the purpose of (e s find or funds, the services
of the stall and employees of the Transferor Companies will be tresied me berng continuous
with the Transferee Compaty Troin the date of emploviment s rellocied in U recordil of the
Truzateror Compunies

f.d The prisvident fund, pratuity funsd. and siperanmuntion (und dues, if iny, of the enployoess of
e Tratsleror Companies, subjet 1ot necesspry approvals and permisaoons aml @ the
dincretion of the Transferee Compnny either be contmesd as o weparnte Tund of the Trmsfores
Compity' tor the benefit of the émpioyom or ‘he mimiferred o and mergod with the similar
funds of the Trimsfivee Company. The Tramslerve Unmpany shall conlinue 1o ke
conerthutions o te providen fund accounts of emploveos munnimned wnder the regestration
of the Trnsferor Compamies, till such time e secounis ate ironafered ander the registration
ol the Tramderee Cotrpany. The Tramsferee Compny shall aia contimie to make contributions
pr the gratuity fend and superanmuton fusd mamatied by e Transferor Companies, nll the
dnte of comrpletivn of the runsiliow

7 LEGAL PROCEFEDINGS

e R I ety suit, sppeal or other praceeding of whalever nature by or ugains e Tronafeno
Companics pre pending as on the Fifective Date, meluding those arstng on sccont of taxation
lown and oilver wllied lovs the wme Khell mt phate or be - discontinoed or mosny way, he
prefudicially alfected by reason of the arravigement by wayting contained i s Scheme, bus
the said sult, appeal or other legil proceedings may be continaed, prosecuted and eoforesd by
or apat the Transferee Company, in the same manner and 10 the same oxtent 32 it woukd or
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might have been continued, prosecuted and enforced by or against ihe Trmsiéror Companies,
an if this Soheme had not been madie. Upon the Scherme coming intd efTecd, any Tiigation, suit,
recuvery proceedings which are to be initisted ar moy be inithiied ngainat e Teansleme

Compames, the Transfevee Company shull be made pusty thereto wod any, payment and
enporacs mado thereto dhall be the uhility of the Tranaferee Company.

K0 Subject to the oiher provisions of this Scheme, oll contracls, deeds, bonds, sprecments,
wnsurwnee, fetters of intent, licences, permits; registritions, approvals, arranjsemeniti amd other
instruments, i any, of whatioever sulire pertmining 10 Qe Transferor Companies and loowlinch
the Tramaferar Canipanies ure 2 party wal subsisting or hudng effect oo the Effective Dute,
mchuding all rghts, datics, intereats nnd chligations thereonder, shall b full firce and offect
lgmivist of it Favour of the Transfores Company; i the cose miy be, and may be enforced by
o dgatat the Tranaferoe Company ae Gilly and effectully w if, insesd of the Tranaferos
Companies, the Trunsferee Company Had been o party thereto, norwithsiandimg the terms
conlained b such contriéts. deads, bonds, apreemente insurmoee, [etler of meerd, leences,
pertmils, mﬂzllrﬁhu:nn approvaly amanpertiends amd other Insteuments. lid e ewenl the
Teansferoe Companies pnd Transforee Company huve exccuted any confracts, deeds, bonds,
agiesmioiis, inaemnée, lettera of intent.  licendes. pormits.  regiitrations.  apprivvils,
artmigethents and iy oflrer atraments (collectively “Comrmercial Armangements™) with a
common tied pany, and of the sope of services and purpose within such Commrcial
Arrangtrents are overlapping o are the same, the jerma of controcts, deedil,  bonds,
agreemirits, inaetmice, ltlers of ntent,  leonges, permits, registrations,  approvals,
arrmigernens and otlver insruments with repect 1o the Transferes Uompany shall prevail over
that of the Transferoe Compainted with respect 10 sich thind pary.

§2 The Teannferse Compony shill enter e wndoor msue and'or execute deeds, wrinngs or
confirmations or enlel ko mry iepeitite stvimgemonts, confinmstions oF novaton, (0 which the
Transferor Compimies will, If necessary, tlso be party i onder b0 give formal effect to the
provisone of this Scheme, 1 so required. Further, the Trunsferee Company shall be desmed i
b istrtliirisad o exemite any such decdl, writings oF conlirmatios oo behall of the Transferor
Comparies und 1o mplement or curry out all formalities requived on the part of the Transferor
Compames o give effect to the provimons of this Scheme

For Algovieta Greentoch Priviie Limited
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83 Al cheques and other negotiohle imitruments and aanent onders reoeived in the name of the
Tranaferor Cottpasies aller ithe Effécive Date shall be sccepted by the banken of the
Trandieree Comnparny sl credited 1o the aceiiany ol the Trmmltree Company. Similurly, the
hanker of the Tramiferee Cormpuny shnll tomeir chegques jssued by 1ihe Transferor Companivs
for poyment on or afler the Appotntet] Die and presented alter the Effective Dale

84 For the avoidance of all doabs, i1 15 expressly made clenr thar the dissolution of the Transferor
Companies withow the process of winding up ni conteniplated hereafler. dhall not affect the
previods operstion of any contrag!, agreement, folnl venture, desd or uny fitrurment o the like
o wivieh the Tramaleror Cormpinies oo parsy or i the beeeliciaey of e e canenamy bse) v
eny reference m dich apteemiciis, contracls, decds and ldstnomenis o the Tranaferor
Companies shinll be comitried as refirence mly %o the Trimalvroe Compuny with effect frin
the Appomted Diste.

g MITS, CONS iy

9l Wil efTect from the Appoiniod Dwie, il staiutiey licensss, permissions, ineentivel. Tox
deferrals and benefive, varmy-forwand of s losses, Tux credits, Tas refunds, l-ul!u-ulm.
ounoessicns, granis, ghis, cleemy, leeses, weoancy nghts, liberhics, permussons, approvals or
comsents to carry o0 the opemtiona OF the Trinsferor Compandis. spociol statua and other
benefits o privikeges enjoved or conferred upon or beld or availed of by the Transfeme
Compunies and ull nghts aod benefits dat hyve socrued or which may scoree to the Transferor
Companies, whether before or afler the Appointed Dute shall stind vested in of tranifoored W
the Trnmieree Company, pursunt 1 the Schenie, without eny further pct or deed and shil)
remam valid, eflfecive and enforcentie on the sowe termi and comfmos amd shall be
approprislely mulstad by the satutory authorities bontertiod i lavour of the Traniferee
Company upem the Yesting and mansfer of the entire business and Undertakings of the
Temmaferor Componics pursgant to s Scheme. The benefie of all satutory and regulmory
prermriminns, approvals sml oorsenn Hany, Tay regintitom or other liconses ond consents
whinl) vt Fnsed begosne aviilable 1o the Trasferee Uomsprany pursiat 1o fhis Schane

[y CUNE

1 Al Encmmbrmces, i imy, existmg prite to the Effective Dite over the ssseds of the repective
Temnaferor Companics, shall, nfier the Bffectve Dhite, without any forther act, metroment of

Far Nigavista Greeniech Privale Limited
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dessd, continue 10 relste and artach o soch gasers o mny pant thereod w which they ane relared
or attuched print (o the Effactive Date. Provided fhat 1f any of the dsseis of the conccrmied
Transferor Companies, which ste being travsfirnsd to the Transferee Uemipany prarsaant o this
Scheme luve not been Eocumbered me aforesuid, such misetn shil] remainy smecumbered g
the'exislig Enclmibicantes reliermed 10 abave shall ol be exiendied o und shall not opente aver
such assets. The ahsence of sy formal smendment or approval which may be required by &
lender, or third parsy shall pot affect the operanon of the abave

11 INTER-COMPANY TRANSACTIONS

P With effect fnamn the Appointed Date, halances of secounts prisig from interparty transichisis
etweem the Tranaleror Companies and the Tranaferce Conpany or betweer) (e Tomnalenosr
Emum whether due and payable or recervable, shall stand cancellsd, Witk effect from the
Appoiniced Tue, all the looma. sdvances and other oblbigatbons (inciuding iny puarmioes, lellem
of eredit, letters of comitit or iy other instrument or armngement which niny give vise oo
epntngen Tubiity w whatever Torm), 17 any, due or which moey a0 sy time in future become
dibe belween the Tramsifeoor Compines amd (e Trawleree Compainy o doe between e
Transfernr Companies, shall, foe faito, stasd dincharged and come to an end and here shall
be no fubilicy 1 thar hehall on any perty and approprinte effecr shill be given in the books of
nceovunis and recorids of the Trannfense Company.

12 TANATION MATTERS

121 Upen the coming into effect of this Scheme and with effec from the Appointed Date, all Taxes
paned, puysble. receved or receivable by or on behall of the respestive Tramsderor Companies,
iniciuding bt ot Tneed w0 @l oe wvy refuids, chion i editheinenti or aomdits (cluding
crodity for incmme-tax, withholding v, advance . self-ussesmment t, miniminm slemate
inx; foreym tax creditn, CENYAT crodit, GST erediis, other mdirect Tax erodits and other Tax
‘recerviahlen) shall, for wll poarpone, be treabed s he Tax lisbility, nefund, clains (inclodumg bot
prk Lirmited 1 claiens wider Section 438, Seotion 40 of the Tncome-Tie Act), crodit, as the cuse
may he, of the Transferee Company; and any Tax moentrves, benelits, advamtages, privilepss,
electiona, exerteptions, credils, Tax holidayi. benefits of exereme of any OpLIon, remImoon o
rediictivn which would huve been svallable (o the respective Transteror Compardes, ahiall be
wvailable fo the Tronsforee Company, and follirwing the Effective Dite, the Trmaferes

< rummmmm

Jﬁf %:“W‘"""

For Algaviata Greantach Privata Limited 4

4
%ﬂ"n&ﬂm‘




E

|2

3

L

ompany shall he enurded o minime, oome, add or modify any claims m relation o el Taes
ofi hehalf of the respoctive Transferor Clompanies

Lipon the Scheme becoming effectve pod with effect from the Appointed Dae, the Transfenee
Company 5 expressly  pefiniited w revide s finmeinl siicminits lod retums along with
prescribed forms, Mlings and annesures ander the Dnepmie Tax Acl, central siles tan liw,
npplicahle sinie valae added wa law, serviee wx fows, excrse dury nws; OGS s amd otlyer
Tan lows, and to cluin refunds wsd’ior eredil Tor Taxves puld {mcluding, oo deductod o sobree,
et | antedd e madiers incidieniul thenet, | Frogisired, bo give effeet w0 the provisions of the Schisme
Al ihe redevant authonties whall be bound o ransfer 1o the socoant of and give cradis for the
uime 0 the Tranaferee Compary upon the Eifective Date aod upon rebevam peool g
dusgunments el prow|disd to the widd dihoritbes

AL complinces with respect o Thxes ar limy other Applicable Laws hetween (he Appodited
Pate and the Effective Dute, undertaken by the respective Tramsferpr Companies, dhall, upon
the etfecovencs of this Scheme amd with effect from the Apponrted Date, be deemmed 1o have
bem complied with. by the Tromferes Company

The Trumsferee Company s expressly perminied o modily) amend und? or file retums of TS
TCS or other statutory certilioates and’ of returmn 'and shall have the right 1o claim refands,
advinice tax enediia, net 0, alljstments el relnting io ther respective Incomes’ rasissihons
from the Appownted Date The TS advance wy self-usseswment i’ regular 1 syt from
the dhove iF sy, padd by the Tronslersn Compantiés undee the Tngome-Tax Act or mny sther
satuie tn respeet of tcome ol the Tihansferor Compusis ssscsaible for the perwd commmmencing
from the Appoinned Dine incloding any TDS advance tax self-sspeisment fan regular g of
uny of the Temnsleror Cotnparies oo inter se transactenn durenig ihe perod belwoen Appotnied
Dt s the Fifective date shall bo destied 10 be the TDS! advance tix/ self-asessmont ta

regulnr tax pnd by the Tremsferse Company and credit for mich TDS sdvance o sielf-
issisinrtrenil 't/ regular tax shall be allineed 1o the Trnsleree Company nolwithatanding thal

vertificaties or challans for TDS mivinde 1y sell-dusessment s reguler s aee i e e
of the Trusderor Companies and not i the name of the Troneferoe Company,

Any refund or credit umder the Tes Laves due 1o the Triaferor Comparies conmagoen b the
assesaments made on the Transferor Companiis shall alao belong- (o sod be reverved by ihe
Trasuferee Compuny

34
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SHARES AND PREFERENCE SHARES OF THE TRANSFEROR COMPANIES

Since. (he Trapsleror Compuay | and Transferor Comparm 2 are the whislly owried subsiidiary
‘of the Trnopferce Company, opoo connng wio-effoct of ths Scheme and with effect e the
Appointed Dute. and in connidenmion of O transler of and weating of the Undeitakings of the
Tranaferor Companies in the Transfenes Compant, in terms of the Schewe, all the aguity shars
and preference, shores, mo the cme may be, hold by the Trunsforee Company. shnll stond
cimcetiod pnd extinguished ind in lieu hereol. there shall be no allotment of equity shates or

prederence shuaies in the Tranalieree Campany or pivmiend el sny comidenition.

Upen this Scheme comng ko eifect and with effect Trom the Appomted Date, the Transferar

Conrpanies shitll, without the sequirernenl of i funier sen, mtrueest o deed, shall st
dinsotied withen! winding wp prirasant (o the orders of the NCLT(s)

JOMPANY

Notwithatanding envihing else comained in this Scheme. the Transferse Company shall aceount
fire (e amalgmsation of the Transferor Compumies | Trawsteror Company 1 amd Trsfor
Company 25 with the Transferee Compuny, on complenon of nil subsumnal conditioms for the
traesfer, in necordance with “Pooling of Interest Method™ lakd down s Appendis O ol Ind AS-

103 { Husiess Ceonsbrinationn ol entities dnder cotmen coptrol) nobtiod wider Section 113 of
the Act, ender the Companies (Indion Accounting Standard) Ruled, 2015, 8 may be amended
From time (0 time, isseed by the Mindstry of Corpoerile A nosd with relevomt cloneations
paud by the Ind-AS Trimsition Fael litation Groap of the Destitite of Charrered Accoiitanti of
India and other genetally oceepied sccounting principhes m indn, m particular

b The Tramiferee Commpany ahall recond thie e, | ibulites sl oeserves, of the respasiive
Trnns feror Companies vested (n i paminnt 1o Scheme, o the respective book values aml
in the same form m appearmg i the Ind AS consolidimed finameial statements of the
Trnnaliroe Compumy.

il Priraonl o e amalgamaticn o7 0w Teansferor Companies with the Trmaloroe Commpany.
the inter:ommpany  balinees  betweey the Trmsferee Company and the tespective

R Jaeoh
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‘Tromaferor Compumees, 1f any, appeurmg m th books of the Treniferee Company and the
valioe ol all the imvestiriénts hild by Trannleree Company in each of the Trarsferor
Compatiies, shall stund cancelled withool gy further act o deesd and (here dhiall be no
Tunther obliganon i that behalf,

the surplus wrmang after wlking the effect of nhove sub-clinpen () ) and (i) hall be fransfemed
o “Capltn| Reserve” in the financip! amtements of the Transferoe Company, o wise of
defieit, # shall be first adpusted agaims the totsl amount lying to the credit of “Capital
Roderve™, i my, and theroafler with the todul emont [ying o the oredi of the “Cierieral
Resarve™ i aoy; wril the remalning balance, |1 ey, dgaimi the deioognt Ly ing 10 the enedit
of the “Remined Earmings” of the Transforee company;

in came of any difference o sccounting policy beraeen the Transferor Companies and the
Truinsferee Company, the sccounting policles folldwed by the Tramsferee Contpany shall
prevudl by ensure thil the fuascial statements ol the Tronsieree Contpasy refle the
financal pomtion hased on consstent pecoumting policies.

Ay matier not denll with i Clauseis) hereimsbove shall be deah with w aceordunce with
that Inid AS applicishie to the Transferee Company

As the Transferor Comprny | ihall stand dizsalved withosit being wourtd-up apén the Scheme
becarhe effechive. henve, B0 pécouniieg trentmenl o being poeseribed for the Tresfcrur
Campany | under section 33 of ihe Ad),

A (e Transferor Company 2 slil) stand dssolved withow belng wound-up wpon e Scheme

become effective, hence, ‘no. sevounnng rrestment i bemg prescnbed for the Trmaferor

Company 2 under soction 133 of the Act.

During the peniod from the Appointed’ Dhate 1o the Effective Dane:

The Tromslenor Compantes ahill carry om and be deemed 1o hove comed on s asness and
activiites and shall be deemed 10 hive beld and siood possessat] ol ind shall bold and stand

% FOr SYNTHITE {PLTD
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possessad of ya basioess o andertakings for and on secouit of aod m trest for the Transferee
L Ompuey,

All the profits or income sccrelng of wrsing 10 the Transferor Compandes or expenditure or
lowses e or stising o the Trmuleror Corparties, shall loe all puiposss be treuted and
deemed. o beand peorue s (e profis or meome on expenditure or Jussek (o8 the caso may be)
ol the Trmsferee Compuny,

Thie Trnnsfior Compunies shall ey on is business, operations or activities with peasanable

dihgence and business prudence und in the same summer s 1| had been doing hitherto ond shall

Aol venture il expeind any new hukinesses, allenide, chorpe. momgige. aicumber oF
otherwise deal with the ausets or any part thereol except th the andinary colrse of business,
without the gmor consent of the Transferoe Coampany:

For uvordmge of doub, it m hereby clanfiod that nothmy n ity Scheme shall prevem the
Tranafiree Company and the Transfieror Camparties from declaring and poying dividends,
whether mterim ar final, to their respective shareholders. It s clanfiod that the aloresaid
provisions 0 regpect of decluration of dividends, whether imferun or final, are ennobling
provisions oaly snd shall not be deemed 1o confer any right on wmy member of the Transferor
Compames mmd or the | mnsferee Compamy to demand o clim any dividends which, subject
tov il provwisions ol ihe Axd, shall be enbively o e diserenon bl e respechive Boad of
Directors of the Transferor Companles wwd the Transferee Compuny ind subject o, wherever
necessary, the approvil of the sharcholders of the Trmutener Companen und the Transferce

Company, respoctiviely,

The Tramtercd Campany mnd the Transferor Companies shall also’ be entitled in make an
applicution (o amendang, coboellhsg or obtaining fresh reglsbruiane, as te cae may be, e
all Applrcable Liows and fegmalanons. The Tomsferce Company and the Tromferor Compmiess
wirtld be entitled 1o make oo application for amending Boimsen' suthorisation. Pesding
sanction of the Sehemre, the Tramiferor Companbes shall nimake any chinge in theirrespective
eapiin] survcmere gither by gy ierense, (by mmuaoe of slueres on a rghoy Bases, bos shores,
convertible debeniuies of otherwise) diotieise, redoctiod, reclosdifoaion, sub-divinion O

comsolhlstion, re-ofgenisation, or in any mber manner, except by munal, cotsent of the
reapeative, Bonnds of Disecenrs of the Troosleror Comparies wmd Teansicree Company or
niay he expeessly pemmiitied under thin Stheme.

(P



1%

181

1%

(LN

SAVING OF CONULUDED TRARNSACTION

Subject 1 the termm of fhin Schieme, the transfer and vesting of the Undertakings of the
Trumifizor Companies upder Clamse S of this Scheme shall nol offect any tromachions. or
provesdings alrendy coneluded by the Transferar Compames. on or before the Appoimed Dare
o comicluded between the Appomted Dinie and the EfTective Tt (hoth duys mclisive), 1o the
erl and ietent that the Traniferee Company accepts and acppts all nels, deeds i things made,
done and execored by the Tronsferor Companijes s act, deeds wnd things |11m..{:. dope wmd
executed by or on behalf of the Transferce Coitipany.

ST SCHEMEC ]

Afier this Scheme bevomes effective, the Tramsfesde Compuoy shall be emtited 1 operate all
barik aceoutits of the Trnsferor Compenies and reatize all momen and complote s enforce
all pencding contmcts und tmnischons of the Transfiersr Compaiies 0 the ‘neme of (he
Transferar Companies {0 so far as may be pecessary anibil the mansfer of righes mad obllstions
ol the Trasleror Compames fo the Traniferoe Company nder thin: Scheme (s fommaelly
uceeplerd by the Teanalvror Compmies micd the Transderse Compiny concerned. For avoidance
of dlimab, i i Beretyy elarified thi with effee from the Effective Date and ubti] such time that
the mame of 1he bynk sccounts of the 'Transferor Companies huve been repliced with that of the
Transferde Camipany, Transferee Company shall be entitled 10 Operate (he lanll gocounts of the

T Comipanies in the namie of the Transfere Compariies in S far as may hie tecessry

Tronsferee Compury shall, il any e sfier this Scheme becoming effective in ncoordinoe with
the provisions herool, if s reguimed undes applicable low or ofherwise, do all soch oers i things
g8 mny be seoesuny i pithier swreesder/canvent o winsder‘obinln the spprovals, consents,
exvmipthioni. registrations, go-abjection cerificates, permits, quotas, mights, entitlementa,
licenses (whether allotted or applied for wbjedt to necessary. complispecs) ond eertificalios

‘which were held or enjoyed by the Transferor Companbes. [t ls bereby clarified that i the

eomment al anmy third Ill:t"_l' ar Croermmental Authonty, of any, is requinad fo gres effea 1o the
prowesiis of e claose, soud tard pany or Giovermmmental Authorey shind] ouke and duly pecord
the necessary seburitution/endorserent it the name of the Transferee Company pursuml 1o be
snction af thiv Scheme, abd upon fhik Schane hocomibhe effective in accordsnee with 1he
prowvesions of the Act and with the terms hereol. For s purpese; thi Tramaferog Company shall
filz applications/docutents, is applicable, with relevant suthorithes concerned for informetion
il record plrpewei

Q’_f’
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190%  Tn s hereby clarifiod (ut any actons regisined 1o he tiken by ibe Transferor Conpanies under
this Scheme pursuar 1w the gslgamation and dissolutioa of the Tramsfercr Companies shatl
he dinscharged by the Transferee Compeny as |ts suceessar,

(Thix sparce has been intentionadly Teft blank)
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SHARE CAFMTAL OF THE THANSFEROR

Upion this Scheme coming mo effect and with effect from the Appornted Date, the Authoried
Share Capltsl of the Transferor Compunies shall stand trunsferred, merged and comibined with
the Irnsferee Company m snch mamer as may be doemed expedient by the Board of Directors
ol the Translerce Compuny.

Ax an interal panl ol this Scheimne and upon the Sclismse ooming nte eflect on the FiTeclive
Phagie, INR 60, 000,00,0000 (Tncdinn Rupees Siaty Croores only) ssthomised siuire eapital oF the
Transferor Company 1 compred of TNK &0 00,00,000/ - Indiun. Rupees Sty Crores only ) of
eukty share capital divided dnio 6 000 N0 {5 Crored equity shares of INR 104 each shall
starnd conwolidated entirely ns INR 0L, (0, A (Tratiitey Rupeees Sty Criwes only ) of equity
s capetal dovided v 000,000 Sy bkh) Bgoiry Shares of face walue of TNE ViE)-
{Inidian Rupees Hindred) ancl md shill stand consolidated md vested in wiib the sithoriked
share ceppiial ol the Tratsleree Cimpiny

Ag an mfeyral part of thin Scheme and wpon/the Scheme coming o effect on the Effecrive
Pindez. ESE 181 1000 (ndian Bupesi Eighteen Croos Eleven Lakhs mily ) authirsed] share
eapital ol the Tranafesyr Company 2, comprised of INR | 1,00,0000 (hufian Rupess Fleven
Lakhw only) of equeiy share cepital divided mio 11000 {Eleven Thousand) ety shares of INR
1000 = emeh wid IR TS 0000000 (Indian Rupesd Elehibeen Croves nly) of prelerence sharm
caprital divided into 18,00,000 (Eighteen Lakhu) Preferende Shares of INR 100~ exh shall
uand reciissified enorely an TNR IR, 11,000,000 {Indinn Rupeos Fightorn Crore Eleven Lakhs
onlyt areguity: slnre cuprital dividisd o 1R, 1000 (Highteon Lakhis and Eleven Thousands |
Equity Shares of S value of INR 100 (lndan Ropees Hundred) esch. ppad shall stand
consolidated and vested im with the muthonsed share capital of the Tmosferee Company,

The suthovised shure capiinl of te Transferee Company shall sulomaticaily stand imcreaved,
without mny farther not, instramenlt or deed on the purt OF the Trunsferee Company. by clubbing

the Authorised Shore Capttal of Transfersr Company | mod Trmsfiorgr Company 2 as sbave,
i
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withour any further net or doed. The Tee pud by the Transferor Compumiss on, 118 respective
adithorised whare capitil sliall be ser off against any feos poyable by the Trinnferee Corapany on

s amatharised capita] jodseguent o the amul gamation.

he ressilution approving this Scheme sholl be deemed to be the approvil for imroese of the
Auihorzed Shame Capitel of the Tronsferee Compuny under Seenon 61 and other applicabie.
pererwininens of the Act

Sbsequent to fhe consolidation and enhancement of the aurhorsed share capital of the
Transferee Company =8 contemplated m the Scheme, Clanse V' of the Memorndum of
Amociatiion of the Trndleroe Company relating 1o the Authorised Share Capital shall
respectively, withow any Turther s, fnsmament o deedl be and stund altened; modilied and
gmended pursuant 1o e provissom. of Scctoms 13, 14, 61 of the Act, ond Sectiona 230 - 732
al the Act and other spphigable provishons of the Act, an the cise may be and be replaced by thie
el g < bneses!

Clawse V of Memornadum of Asseciation of Transleree Company:

“The Shiary Cuphegz! af the Compyny bn Ba, 1030 L0000 divded darer 03,0100 Eguity
afigrred af e, FNLS such with pinver i increase o roscoimert e cogrital inadoordanoe wilh
thet preoaviionio of the Crimypiceariess Aed, 200037

For the pyowdance of doubl, 0 s clarified thar, in case, the mthorsed share capital of the
Tronaferoe Compuiies ghd! or the Tramileree Comparry, s the case may be undergoek any:
change, prior 1 this Scheme coming inte elfed on the EMfeciive Date; e tils Clause 20 of
1hin Scheme shatl putomarically stund modified’ sdjusted sceopdingdy fo tke mw secou the
cifect of such chanpe

Lipan the coming inm effect of the Scheme and with effeet from the Appointed Dute, and
subject 1o the provisions of the Scheme, the following shall be deemod to hove occurred. only
i1 the sedoende wnd i e order iseniioned fieocunder;

i1 filing of certitiod copies of the orderis) of the Tribunal with the Registrar of Cimpanies
I eaclt of the Trarsfror Canpiries and the Tranalieree Company, puirswan o which,
the wmalgsmation of the | ransferor Companies it and with the Transferee Cormpary,

it neeordeiice with Part Boof thid Schiome dball become eflectivel

&
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() enncellaion of the euity shares amid preference whare mived by the respecive
Trianaferor Companics, as the ciang may be, 1o the Transferee Company in dccondance
with tlmuse 13 ol the Sehanis

(m)  dimolation of (e respective Tronaforor Componies withomr being wound wp. in
aecondance with clmmiz 14 of the Scheme.

Thin Scheme i conditional upon the followrg approvaln’ eventi and the Scheme shall be
deemed to he effautive on obturing lae of the [nllowing approvals and the occureence of (he
la=t of the following events

i The approval of the Scheme by the requisite maponty of the membars of the Transferne

Comparies and Transfierce Company respectively a required undel Section 230 1w
“Section 232 of the Act mmd us diresited Hy the NCLT(s),

i) The approval of the Scheme by the requnne myory of the creditors of' the Fransteror
Conipanies and Tranafiéres Compiny respectively us reguinad undes Section 230 1
Sevtipn 232 00 the Actmid us directed by the NCL T

(i) The samenan of the Scheme by the NCT Tis) under Sections 230 10 232 of the Act nod
uiher applicable provisions of the Act, rules usd tegulstions.

fiv)  Cetified copies of the NCLT(s) arders beme filed with the concerned Rod™s by the
TERPCEVE SOmpmig;

(v Compliance with such other condiions s may b impsed by the NCLTis)

Trnsferor Companies mmd Tragsferce Company shall, with ull reasonnble didgntch, makie and
file applications  petirions under Sections 230 po 232 of the Act and olbes applicable provisons
ol ‘the Act, o the RCLT, wihin whose pmsdiction the regivtered office of the Transferor

Compames and  Treinsferee Company . Sre silosied, for smoticomng the Scheme, wd  for

dissolution of the Transferr Companies withopt being wousd-pp. The Trunsferee Company
shisll be entithed, peridding the sanction of the Scheme, 1o apply to sy Govermmental Authority,
1F reiqured, For such oonsisn and approvicls wilinch e Trsulerer Company oy feguire b o
the Uindertakirgs ol the Trunsferor Companles und o cory on the usiness of the Tramlenor
Conmpanies

i For SYNTHITE INDUSTREES | F)LTD
Ay
idanaging Omecior
) IS0 352
For SIMAK EXPORTS PRIVATE LIMITED
For Mgavista Greentech P thr Uimitsd Iy Dirmctor
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Lipon coosmg inko effect of the Schane, the reaclutions of the TransfErnar Componics ai is
considered necessary by (e Board of Directors of the Transferee Company which are vilidly
subarsting be conmidened as resolubions of the Tramsferce Company. 17y such resolunons have
ey, mnegary fimits mppoeved undier the provisions ol (e Act o of any other npplicible
strivpry pravidions, then the sl hmits as are copsidered necessary by the Bowrd of Directors
of the Transferee Compuny, shall be sdided (o the S, (Fimy, under the Tike resolunions passed
by the Tranafeéree Company.

ION O

The Transfernr Companies anid Trnsferee Campaty by their respective Bahrd of Dirsctors, of
ey pamonii) or mn:run'rl'l-w suthirised! uppointod by thaan, may carmy out er asson lo any
modilications amendimenis: to e Sclemie 'or bo sy comditions or limiistions that the RCLT
and v any other Ciovernmenial Authosiny muy deem (1 1o direcs e impise oc which muy
niherwine be consudered necessary, demmble or approproie by them (1.e., the Board of Threcrors
of the pernonin)/ commmiltee). The Transferor Companies and Transferee Computy by thetr
respective Boand of Directors ar any persunlsi or comuitiee sulbirived o appheited by tem,
stall be authorsed o ke all such meps @5 may be necessary, dessrahle or proper o resalve any
doubts, difficulthes or questions whatsogver for carrving on (he Scheme bt elfect Whether by
renwn of any directive or onders of any Gevernmental Authority or othérwisr lowsoover
arviy o of or mmder o Ty venue of the Schemme andl or any meiter concermed O connectid
therewith. For the purpose of geing effect 1o teis Scheme or 1oy modifidations o
arnendrrents thereod or additions thereti, the delegates) of the Pirties, acting joinily, may @ive
and are heveby authonzed 1o determune and give all such directions ay me neoewsary including
directions for seftling oe removing aiy guestion of doubt or difficulties tun may trise and such
determitution or direttions, s the cuse may be, shall be hinding on all the Parmics. in the sme
rruzznet af 1 the some were specilfically moorpommied m this Scheme

In the event of any of the approvals or conditioni enumerited in the Scheme niot being ohiained
o cannpliedd ‘with, o lon moy ather rean, the Sclieme camni, be fmplamesied, the Bogrd of
Directom of the Transferee Compuoy and the Transferor Compamies shall by mutial agresment
witive such comditians as they comider appropribte 1o give offiecl, o for an poszible, o this

a3




Schemne and filing such murnnl agreemen, or 1 cose the Scheme s not songtioned by the
NCLT, the Scheme khall beeome null and voidd. Further, i case of the non-recaipt ol ipprovals
to e Schette, n rijghits amd labilitfes whamsoever shall acenie o or be teurred tiier s= by ihe
Purties or their respective shareholdirs or creditoms or emplovees o any oder person

27 COSTS, CHARGES AND EXPENSES

2T Al costa, chirpes, tixes including duties, levies mid all other expensed, i any (uave ds expresaly
otherwize azread) of the Transferer Companies and 1he Transfetee Company arising oul of o
wcurred in conmection with and unplementing this Scheme and manem ingidental thereso shall
be borme by the Tranafdres Company. In the event ol the Scheme not being shictioned by the
NOLT, the Transferee Cotipiny shall beir and pay 6l costs, charges, expenses nind tanes,
including dutres amd Jevien m conmecton with the Scheme and will be reunbursed by the
lrunaferir Ciunparies, os mtoybe midinlly sgreal by the parties

1 LLANEOLS

M0 In case iy doubt or dilference or asue shall arise rlm:un: the Transfenar Compuanies md the
Trassferoe Company or any of fwtr shareholder, croditon, employees and’ or persons entithed
1o ior clatming nony eight to iny shares in the Tmnsforor Companies or te Trismaferee Compaay.
ax Yo the eensktruction of this Seheme or as ko any sccount, or made in connestion herewsiih or
& o oy ot aspocty contied moor rebimig o o arieg owl o this Scheome, the sune siall
bie immacabily settled betwieet the Boand of Directoes of the Transferor Companics and Transferee
Company and the deqsiom armved st therem shall be final and binding on all chtdernd

2R2 I may part of thix Soheme hereof s lovalid, mled Miegal by sny NCLT ar comn of competent
jurisdivtion, of unenforceahle under priesenl or futime Joves, then 1 s the menion of e
Tratsateror Cormparees ind ihe Teanaleses Company tiat such puet shull be severable from the
remamder of the Scheme, and the Scheme shall not be affecivd thereby, unless the delenon of
such port shinll cadae this Schamie do hooome: materially adyerse w gy party o the Schame,
which case this puirties tn the Scheme shyll anempt w bring sbowt 5 madification in the Schene,
anwill o preserve for the pares 1o the Scheme, the benefits and obligations of the Scheme:

283 I any proposed nodificanon’ smendment 1o thus Scheme including mmy conditions mmposed by
nny tonk ar fnnncidl nssiietbon el by sdverssly nilfects the intdoes of aoy of e Tkl
Compaies or Triesleree Company, then such mosdificstion’ amendment shall po be binding

For BYNTHITE (P

i Pyt Limited

Z

LHC ke

For Algaista Greantet




on wech offectod Party, wod Parties, hased on mral wmiften agroemen, shall have the right o
withdraw the Scheme The Transferor Companden and Tonssferoe Companiy, acing womtly and
st biaclivichmilly shinll be at liberty o withdraw the Scheme from the NUL T sy timie belore the
coming o effo of this Seheme

For Algavista Groantsch Private Limited
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SYNTHITE INDUSTRIES
PRIVATE LIMITED AT ITS MEETING HELD ON THURSDAY, B" JANUARY 2026
EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON EACH CLASS OF
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTER SHAREHOLDERS PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c)
OF THE COMPANIES ACT, 2013

1. Background

1.1 The proposed Schame of Amalgamation of Algavista Groentech Private Limited
| ‘Transferor Company 1°) and Sjmak Exports Private Limited (" Transferor Company
2°) with- Bnd into Synthite- Industries Privata Limited ("Company™ or "Transferee
Company ) and 1her raspeciive shargholders and credinors ("Schama ) n iomms of
Secvons 230 to 232 and olher applicable provisions of the Companies Act, 2013 ["Act®)
and [he appicable rules framed themmunder including Companies (Compromises,
Amangements and Amalgamatons] Rules 2018 was approved by the Board aof
Crirgctors of the Compainy ("Boand”) vide resolution dated Sth January 2028

1.2 The Transiaror Company 1 and Transfemye Company 2 ae the wholly owned
subsidiznes of the Transferee Company

1.4 The provisions of Seclion 232(2)(c) of the Act requires tha directors to adogt 8 repon
mipiaining the effect of the Scheme on the shareholdes, key manogeninl pemonml
promotes and Aon-promotar shareholders laying oul in paticular the share axchangs
ratin, speciying valeation difficulbes and the same & regured (o e orculated to the
mambers at the ime of sashing their approval (o the Schame as may be directed by
thiy [urtsdictonal Natinnal Company Laow Tribunals CNCLT's"),

1.4 This repon of the Boand s accordingly being madye n pursuance 1 e requirements
of Sectun 232(2)(c) of the Act.

1.5 The following documante were ploced batore the Based

«  Draff Scheme,

« Cerificate dated 13 February 2026 recatved from Elias Georgo & Co., Chorterad
Accountants, (Firm Reoisiration Mo, DDOBDMS), Ihe Statutory Auditors of the
Company to the allect thal the accounting treatment contained i Lhe Schame s n
compliance with -all ihe applicable actounting standards potified by the Cantral
Goyvemment under saction 133 of the Act and olher ganarally pecaplad acoounting
principles. as placed bofora the Board, bo and s hareby approved




2. Effect of Scheme on each class of sharcholders, key managerial parsonnel,
promoters and non-promoter shareholders and creditors of the Company

3.

2.,

2.4,

non-promoter shareholders), Since Transhemor

.Emnpany Tﬂru:lTrmmﬁa Enmpﬂmr 2 ara the wholly owned subsidianss of the

Transferee Company, the equity shares and / or preference stares of Translarar
Company 1 and Transfieror Company 2, as the case may be, shall stand cancelied
upon matger. Acoordingly. no -equily-shares or preference shares shall be issued 1o
the Transferss Company, and tha Transferor Company 1 and Transferor Company 2
shall stand dissohlved without being wound-up upon the Scheme coming into affect:

Key managens| personnel; Lipon fhe draft Schema bacomng effaciive in accordance
with its terms, the employees of the Transferor Company 1 and Transferor Company
2 will becoms amplioyess of the Company, o lsrms and conditions nol less faromble
than those on which they are engaged by thaTransferor Compary 1 and Transfemor
Campany 2, without:any intermiption of seevice as o result of the kmalgamation of the
Transteror Company 1 and Transferor Company 2 with the Transferee Company. Tha
employess. key managenal personnel of the Company and thar respactive rights
would ba in no wity affected by the draft Schemeé.

Creditors, No nghis of the credilors of the Transferee Company are being affectad
pursuarnt fo the Scheme. The liability of tha Transteree Company towards tha creditors
of the Transferor Company 1 and Transferor Company 2 |8 nelther being reduced nor
baing vaned or extinguished. The creditors of the Transferor Company 1 and
Transfaror Company 2 would in no way be affectad by the Schems.

Share entitlement ratio and valuation difficulties

Upon the Scheme bacoming effective. no akaras sholl b ssuaed to the shareholders of the
Tranafergr Company 1 and Transferor Company 2 pursuant 1o ihe Schemi. as the sakd
Transfaror Company 1 and Transfaror Company. 2 are wholly owned subsidianes of the
Transferee Company. Since pursuant to the Scheme, there will be no issuance of shares
by the Transferss Company, there [ no valuation axercise required o ba undostakon by
i Transfarar Company 1 or Transferor Company 2 o the Transfares Company 1D
datarmine the sham exchanga ratlio,

In the opinion of the Boam, the Scheme will 5o of agvantage and ba beneficial 1o the Company,
s sharsholdars, creditors and other stakeholdirs and the terms thersof are falr and
reasanabie,

FOR AND ON BEHALF OF S‘I"H'IHITE IHD‘I.I?E-'I'HIEE PRIVATE LIMITED

Mame: Aju Jacob

Designation; Managing Dire
Date: 8% January 2026




ALGAVISTA

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ALGAVISTA GREENTECH
PRIVATE LIMITED AT iTS MEETING HELD ON THURSDAY, 8" JANUARY 2026
EAPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON EACH CLASS OF
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTER SHAREHOLDERS PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c)
OF THE COMPANIES ACT, 2013

1. Background

1.1 Tha propesed Scheme ol Amalgamation of Aigavisia Greenlach Private Limitad
('‘Company” of “Transferor Company 17) and Simak Exports Privals Limited
(" Transleror Company 2°) with and Info Synihite Industries Private Limited {“Transferss
Company’} and their respective sharsholders and creditors ("Scheme’) in terma of
Sactions 230 to 232 and other applicable provisions of the Companies Agl, 2013 ("Act®)
and the applicable rules framed thoreunder inoluding Companes (Compromsos.
Amangements and Amalgamations) Rudes, 2016 was approved by the Board of
Direciors of the Company ("Board") vide resolidion dated B January 2026

1.2 The Transferor Company 1 and Tmnsferor Company 2 are wnolly owned subsidiarias
of the Transfares Company.

1.3 Thm provisions of Sechon 232(2)1 o) of the Act requires the directors 1o adopl & repont
explaining the aeffed! of the Scheme on the sharsholdéers, kisy manageanal personnel,
promoters and non-promoter shareholders kaying out in partcular the share exchangs
ralio, speifying valistion ditficulties and the sama is required (o be circulated lo thae
mermbars at the tima of seaking thar approval to the: Schamas as may be directad by
the unsdicional Nationat Company Law Tnbunals ("NCLT's"}

1.4, Thie rapor of the Board 18 accordingly Deing made: in pursuance 1o he requiremants
of Saction 232(2){(<) of ihe Aot

1.5. Tha lollowing documents wera placed before the Board

« Draft Scheme,
Cerfficale dated 13" February 2028 recehed from Elias George & Co,, Chariered
Accountants, (Firm Registration No. DDDBO1S), tha Statutory  Audifors of the
Company 0 the afoct that no accounbing reatmaent shall bo reguined In tho books
af the Company sinca the Company shall be amalgamatsd inlo the Transfares
Company and shall stand dissolved pursuant 10 the amalgamation

ALGAVISTA GREENTECH FRIVATE LIMITED
Reghstersd Office 558, Pamangudi Village, Tirumayam Taluk, Panangudi, i‘uduklmlh:.l_
Firamavarm, Tamil MNada, India, 622505 F =
|3 el I 5855 LR R AR
CIN: B NZTN2MBPTCI21215




2, Efftect of Scheme on each class of shareholdars, key managerial personnal,
promoters and non-promoter shareholders and creditors of the Company

il

21

Gnmpa!ny 1 antd Tmnufrmr Enlnpam-' 7 are wl‘r:lll'p l:ni-'rll!d subsidinries of fhe
Transferse Company, the eguity shares andior preference shares of Transfeoor
Company 1 and Transleror Company 2 as tha cass may be shall stand cancalled upon
meger. Accordingly, no aquity shames or shares shall be issued to the Trapslerss
Company and the Transforor Company 1 and Transteror Company 2 shall stand
dissolved without being wound-up upon the Scheme coming into effect

Key managenal persormel: Upon the draft Scheme becoming affactive in sccordance
with its tarms, the employess of the Company and Trangleror Compaty 2 will become
amployess of the Transferes Company, on lenrs and conditions not less favorable
Ihar those an which they are sngaged by the Company and Transieror Company 2.
without any intarmiption of sarvics as a result of the amalgarmation of the Company and
Transferor Company 2 with the Transferes Company.

Craditors: No rights of the credilors of the Transferea Company and baing affectad
pursuant 1o the Schama. Tha liability of the Transferee Company towards U creditors
of tho Company and Transkaror Company 2 is raither baing reduced nor being vaned
or extinguished. The cratitors of the Company and Transferor Company 2 would in no
way he affected by the Schems,

1. Share entittement ratio and valuation difficultics

Lipon the Schame becoming affective. no shares shall be lssued Lo the shareholders of the
Tranuferor Company 1 and Transfaror Company 2 pursuant 1o ihe Schermia, as the sald
Transferor Company 1 and Transforor Company 2 -are wholly ownad subaidiancs of tha
Tranaferas Company. Since pursuant to tha Schomae, hom will e no ssuancy of shanes
by the Transfores Company, tham |s o valustion exemcise reguired o be undertaken by

the

Translemr Company 1 or Transferor Company 2 or the Trensferee Company o

dedaiming the sham exchangs ralio,

In the gplnbon of the Board, Lhe Scheme will be of advantage and ba banalicial Lo the Company.
iz “shareholdars. cradiors and other stakeholders snd the fterms thereof are fair &nd
reasonabie.

FOR AND ON BEHALF OF A.LGJIL'HBTA GREENTECH PRIVATE LIMITED

Name: Aju Jacob
Designation: Director
Date: 8 January 2026

Poige 20l 2



SIUMAK EXPORTS PRIVATE LIMITED
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SIJMAK EXPORTS PRIVATE
LIMITED AT ITS MEETING HELD ON THURSDAY, B JANUARY 2026 EXPLAINING THE
EFFECT OF THE SCHEME OF AMALGAMATION ON EACH CLASS OF SHAREHOLDERS,
KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER
SHAREHOLDERS PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c) OF THE
COMPANIES ACT, 2013

1. Background

1.1 The proposed Schema of Amilgamation of Algavista Greentech Private Limited
('Transferor Company 17) and Sijmak Esxports Privale Lemied ("“Company” or
“Transfaror Company 2") with and mlo Synihile Industres Private Limited | Transferes
Company”) and their respective shareholders and creditors (*Schems?). In terms of
Sections 230 to 232 and other applicable provisions of the Compankes Act, 2013 ["Act”)
antd tha applicable rules framed thermundar inchuting Companies (Compromises,
Amangemants and Amalgamations) Rules, 2016 was approved by (he Board of
Duectors of the Company {*Board") vide resolulion dated Bth January 2028

1.2 The Transforor Company 1. and Transferor Company 2 dra whaolly ownoed subsidanes
of the Transferss Company.

1.3 The provisions ol Section 232(2)c) of the Acl requires the directors i adopt a reporn
explaining the effect of (ke Scheme on the sharshalders, key managarial personnel,
promotors and non-promatar sharaholders aying out in particular the sham axchange
ratin, specifying valuation difficules and the sama & requinsd to be ciroulstad 10 the
members at the tme of seaking ther approval to the Schems as may be directed by
[he |urisdicticnal Natlonal Company Lisw Tribunals ("NCLT's")

1.4 This repart of the Board 18 accordingly baing made in pursuancs 10 the eguiremants
of Section 23202} c) of the Al

1.5, Tha lollowing documents were placed belore the Board,

# [raft Schemsa,
s | Cedificate osted 137 Fabruary 2026 recermd from Elias-Gaorge & Co:, Chanered
Accountants, (Firm Registration Noo 0008015). the Stalutory Auditors of the
Company 10 the affact no aocounting treatmant shall ba required in the books of the
Company sinca the Company shall be emalgamaled into the Transferoe Company
ard shatl stand dissalvad pursuant (o the amalgamation.

Woge 108 3




2. Effect o Schame on each class ol shargholders, key managerial personnel,
promoters and non-promoter shareholders and creditars of the Company

2 1. Equily shorehitders (Piomaler snd non.promper sharehoiders) Smce Transienoe
Company 1 mnd Transfeigr Company 2 ate whaly owned subsdanes of he
Transleree Company, the equity shates andior oreference shares of Trangferce
Company 1 and Translerer Company I as he case May be shall stand cancefed upon
metger Accotdingly, ne eguity shales ot shates shall be issued to N Trans'etoe
Company 2nd the Trangleror Company 1 and Transferor Company 2 shaf stand
dissolved withoul being woond-up upon the Scheme coming into ettect

2 2. ¥y managerial parsonng] Upon he drall Scineme Decoming Sifpctvie N BCCoNdEnog
with s tarms. the empkyoes of the Transferss Company 1 and Campany will becoms
empltyees of 1he Transferee Comgpany, on terms and condtions nol 1ess lavorabie
than hose an which they are engaged by Tha Transletor Company 1 and Company
withoul any inerruption o servce as & resull o the amalgamabon of he Transfeos
Company T angd Company will e Transtanes Company

2.3 Creditars,_ No nighls of e crediors of the Transierse Company are being allecied
piirgdiant 1o the Scheme. The limbilily of the Transtores Compiany towards the cridions
ol the Transferar Company 1 and Company is neliher being reduced nol being vaned
of exlinguished The creditors of the Tranmizror Company 1 and Company would m no
Wway be alfecied by thie Schipma

1 Share entitloment ratio aod valoaton difficolues

Upan the Schome tecomung effecive. na ahnred shall be sgued 1o the sharshoders Of i
Transleror Company 1 and Transterne Company 2 putsuant o the Scheme. 83 the sad
Tranglaror. Company 1 and Translero:s Company @ ata whaly owned subsecharsss ol e
Trarsferee Compnny Since pursuant lo the Scheme, there will bie Ao Issuance of shares
by iha Tianaferes Company. (e W no valuabon aderciss reguiied 1o be undenpken oy

the Transteror Compony 1 of Tranaferat Company & or the Transferee Company o
dgterming (he share exchanges ratio

in the opinion of the Board, the Schame will b= of advantags and be bensficial 1o the Comparty.
ity shareholders, crediors and other staxkebnbdes and the Bms hereol are: far and
reasonnble.

FOR AMD DN BEHALF OF SLUMAK EXPORTS PRIVATE LIMITED

Mg K

Hame: Manl Varghese
Dinignation: Direcior
Dato: B* January 2028




EGL House, HIG Avenues, Gandhi Magar
Kaochl - 882 0l0. Kerala, India

Phane [CFT) : +91 484 2204008 [ F206608
Elias Gﬂﬂrgﬂ & Co. Mobile : +91 98950 53080 / 98472 34065
Emall : ellasgeorgedasianetindia,com
Chartered Accountants INDIA Website : www.eliasgeorge.in

Pute: February £3, 2020

T'o,

The Board of Directors

Synthite Industries Private Limited
Svnithite Corporale Howse, Y11 6834
Kadnyirippu, kolenchery

Kernla, 6l 311

Statumtory Auditor's Certificute on the aceounting treatment contained in the proposed Scheme of
Amalgamation of Algavista Greentech Private Limited and Sijmak Exports Private Limited with
and into Synthite Industries Private Limited and their respective sharebolders and creditors

I We, Elas George & Co, Charered Actountants (Fim Registration. Number - 0008015), the
satutory auditors of Symibite Indubtries Private Limited (“the Company™ or the “Transferce
Company™), lave been requested by the Hoard of Directors of the Company o issue a certificate
whether the sceounting treatment contained in the proposed Scheme of Amalgamation of Algnvista
Greentech Private Limited (“Trunsferor Company 1) and Sijmsk Esports Provate Limited
(*T'ransferor Compuny 27) with and wto Synthite Industries Private Limited (“Company™ or
“Transferee Company™) und their respective shareholders and creditors under sections 230 1o 232
and other upplicable provisions of the Companies Agt, 2013 (“Propased Scheme™), the extract of
which is reproduced under Anmexure 1 1o this certificate, is in confommity with the Accounting
Standards preseribed under Sectiom 133 of the Compames-Aet, 2013 (*Act™) and relevant rules
thereunder and other generally nocepted acciuniting prmeiples in India

[ 5% ]

The Proposed Schemie is approved by the Board of Directors of the respecuve companies and s
subject o npproval of the respective Shareholders and creditors, thie National Company Law Tribunal
{NCLUT") and aby other statutory authorities, us applicable. The appointed date for the purpose of
this Proposed Scheme is 01 Apeil 2025,

Responsibility of the Board of Divectors

3. Ihe preparation of the Proposed Scheme and its compliance with the relevant provision of the Act,
meluding the applicable Ind AS, reod with the Rules thereunder and the Generally Accepted
Accounting Principles in India &5 the responsibility of the Board of Directory of the Comparies
involved, including the preparation and maintenance of ail socounting and other relevant supporting
records and documents.

1. Ihiis responsibility ineludes the design, implementation and mantenance of intermpd control releyant
10 the preparation and presentation of the Proposed Scheme and applying an appropriate basis of
prepuiration snd making estimates thal are reasonable in the cirewmstances.

5, The Board of Directors of the Company is also resporsible for ensuring compliance with the
provisions of the Companies Act, 2013, and for providing all required irformition wnd explanations
tee the National Company Law Tribunal (NCLT™) and other regulatory authoritics.

Auditor's Responsibility

6, Pursuant 1o the requirements of provisions of Sections 230 10 232 of the Act, our respensibility s
only 10 provide i runiamjplgﬁs_ilyr.;_nce on whether the proposed accounting treatment as specified in
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Cliwise 15 of the Proposed Scheme, the extraet of which reproduced as Annexure 1 1o this Certificate
and has been initlaled by us for identification purpose only, is in conformity with pecounting
standards preseribed under section |33 of the Companies Act, 2013 and relevant rules theceunder
anid other secounting principles generally accepted in Indin.

W conducted our examination of the propased accounting treatment refermed to in Clause 15 of the
Proposed Scheme i sccordange with the Guidance Note on Reportd or Certificates for Special
Purpbses ("the Guidance Note”) issued by the Instiute of Chartered Accountants of India
(“ICALT). The Guidanee Note requires that we comply with the ethical requirements of the Code of
Ethibes [ssued by the 1CAl

We have performed the following procedures:

e Review of the proposed accounting Ueatment a5 contwined in the Annexure: | w this cerificate
1 ersure it is {n secordance with spplicable tnd AS specified under section 133 of the Act rend
with the rifles lssued thereunder and other generally accepred socounting principles in India;
el

o Making suitable inguiries and obtained relevant representations from the manngement of the
Compuny

Wie have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financinl
Informution, and Cther Assurance and Related Sepvices Enpagements.

Opinion

10.

Based on our examifiation end accarding to the information and explanations provided 1o us apd
sppropriste representations glven 1o us, the proposed accounting {reatment specified in Clouse 15 of
the Proposed Scheme and the extract of which 15 reproduced in Annexure | 10 this Certificate, has
been initinled by us for identification purpese only, i in conformity with the Indian Accounting
Standards (Ind AS) prescribed under Section 133 of the Act and relevant rifes thereunder wnd ather

generally nocepted accounting principles in India.

Restriction on use

.

This certificate is issued at the request of the Board of Directars of the Company solely for the
parpose of onward submission to the NCLT and any other régulatory nuthority in relution to the
Proposed Scheme pursuant 1o the requiréments of sections 230 10 232 of the Act read with relevant
rulés issued thereunder, Our certificate should pot be used by any other person or for any other
purpose. Accordingly, we do not aceept or desume gy liability or any duty of care for any other
purpbie or 1o any other person to whom this certificale is shown or into whase hands it may came
without our prios consent in writing.

For Elias George & Co
Chortered Accountants

Firm Regn No. D00B01S

P
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Partner
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Annexure |

Relevaunt extract on Accounting Treatment as per Clapse 15 of the proposed Scheme of
Amalgamation of Algavista Greentech Private Limited (“Transferor Company 1*) and Sijmak
Exports Private Limited (“Transferor Company 27) with and Into Synthite Tndustries Private
Limited (*Campany™ or “Transferee Company™) and their respective shareholders and ereditors

=18, ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

15,1 Notwithstunding snything else contained in this Scheme, the Transfires Company shall account for
the smalimmation of the Transferar Companies { Transteror Company 1 and Transferor Company 2)
with the Transferee Company, on cempletion of all substantial conditions for the transfer, in
sccorduney with “Pooling of Inerest Method™ laid down in Appendix C of Ind AS-103 (Business
Combinations of entities under common control) notified under Soction 133 of the Act, under the
Companies (Indian Accounting Standard) Rules, 2015, as may be amended from time 1o time, ssued
by the Ministry of Corporite Alfairs read with relevant clarifications issued by the Ind-AS Transition
Facilitation Group of the Institute of Chartered Accountants of India and other generally sccepted
accounting pringiples in India, in particular;

i

¥

The Transferee Company shall record the assets, labilities and reserves, of the respective
Transferor Companies veited in it pursuant to Scheme, ol the respective book values and in
the same form as appearing i the Ind AS consolidated fimancial stmements of the Transferve
Company

Prursiant 10 the amalgsmation of the Transferor Companies with the Transferce Company, the
inter-compuny balunces between the Transferee Company and the respective Transferor
Compantes, if nny, appearing in the books of the Transferee Company and the value of all the
ivestments held by Transferce Compiny in each of the Transferor Companies, shall stand
cancelled without any further act or deed and there shall be no further obligation in that behlf.

the surplus arising after whing the effeet of above sub-clauses (i) and (1) shall be ransferred
w0 “Capital Reserve” in the financial statements of the Transferse Company: in case of deficit,
it shall be first adjusted ngninst the tetnl amount lying 1o the credit of “Capital Reserve”, if
any, and theresfler with the totul ameunt Tying to the credit of the “General Reserve™ it any;
and the remmining halance, if any, against the amount bying 1o the credit of the “Retained
Earnings™ of the Transferee company;

n case of any difference in accounting policy berween the Transferor Companies and the
Transferoe Company, the accounting policies followed by the Transleree Compaury shall
prevll to enstire that the financial statements of the Transfleree Company reflect the financial
position based on consistant secounting policies.

Any matter not dealt with in Clagse(s) bercinabove shall be dealt with in accordance with the
Ind AS applicable to the Transferve Company "
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EGC House, HIG Avenue, Gandhi Nagar
Kochi - 682 020. Kerala, India

Elios George & co. - Phone (Off) : +91 484 2204008 / 2206648

: Mob_ile 2 +9.1 98950 53080 / 98472 94065
c h ATEERE d A T - 5\:!11::5i:t:Il?sgeorge@asianetindia.com

www.eliasgeorge.in

Date: February 13, 2026

To,

The Board of Directors

Algavista Greentech Private Limited
550, Panangudi Village, Tirumayam Taluk,
Panangudi, Pudukkottai,

Tirumayam, Tamil Nadu, India, 622505

Statutory Auditor's Certificate on the accounting treatment contained in the proposed Scheme of
Amalgamation of Algavista Greentech Private Limited and Sijmak Exports Private Limited with
and into Synthite Industries Private Limited and their respective shareholders and creditors

1. We, Elias George & Co, Chartered Accountants (Firm Registration Number - 0008018S), the
statutory auditors of Algavista Greentech Private Limited (“the Company” or the “Transferor
Company 1”), have been requested by the Board of Directors of the Company to issue a certificate
whether the accounting treatment contained in the proposed Scheme of Amalgamation of Algavista
Greentech Private Limited (“Company” or «Transferor Company 17) and Sijmak Exports Private
Limited (“Transferor Company 2”) with and into Synthite Industries Private Limited (“Transferee
Company”) and their respective shareholders and creditors under sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Proposed Scheme”), the extract of which is
reproduced under Annexure 1 to this certificate, is in conformity with the Accounting Standards
prescribed under Section 133 of the Companies Act, 2013 (“Act”) and relevant rules thereunder and
other generally accepted accounting principles in India.

2. The Proposed Scheme is approved by the Board of Directors of the respective companies and is
subject to approval of the respective Shareholders and creditors, the National Company Law Tribunal
("NCLT") and any other statutory authorities, as applicable. The appointed date for the purpose of
this Proposed Scheme is 01 April 2025.

Responsibility of the Board of Directors

3.  The preparation of the Proposed Scheme and its compliance with the relevant provision of the Act,
including the applicable Ind AS, read with the Rules thereunder and the Generally Accepted
Accounting Principles in India is the responsibility of the Board of Directors of the Companies
involved, including the preparation and maintenance of all accounting and other relevant supporting
records and documents.

4. This responsibility includes the design, implementation and maintenance of internal control relevant
to the preparation and presentation of the Proposed Scheme and applying an appropriate basis of
preparation and making estimates that are reasonable in the circumstances.

5 The Board of Directors of the Company is also responsible for ensuring compliance with the

provisions of the Companies Act, 2013, and for providing all required information and explanations
to the National Company Law Tribunal (“NCLT”) and other regulatory authorities.

Auditor's Responsibility

6.  Pursuant to the requirements of provisions of Sections 230 to 232 of the Act, our responsibility is
only to provide a reasonable assurance on whether the proposed accounting treatment as specified in
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9,

Clause 16.1 of the Proposed Scheme, the extract of which reproduced as Annexure 1 to this
Certificate and has been initialed by us for identification purpose only, is in conformity with
accounting standards prescribed under section 133 of the Companies Act, 2013 and relevant rules
thereunder and other accounting principles generally accepted in India.

We conducted our examination of the proposed accounting treatment referred to in Clause 16.1 of
the Proposed Scheme in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (“the Guidance Note”) issued by the Institute of Chartered Accountants of India
(“ICAI”). The Guidance Note requires that we comply with the ethical requirements of the Code of
Ethics issued by the ICAL

We have performed the following procedures:

e Review of the proposed accounting treatment as contained in the Annexure 1 to this certificate
to ensure it is in accordance with applicable Ind AS specified under section 133 of the Act read
with the rules issued thereunder and other generally accepted accounting principles in India;
and

e Making suitable inquiries and obtained relevant representations from the management of the
Company

We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Opinion

10. Based on our examination and according to the information and explanations provided to us and

appropriate representations given to us, the Company shall be amalgamated with and into Synthite
Industries Private Limited with effect from the Appointed Date (as defined in the Proposed Scheme)
and shall stand dissolved without the process of winding up in terms of clause 14 of the Scheme.
Accordingly, we understand that no accounting treatment shall be required in the books of accounts
of the Company pursuant to the Scheme becoming effective as specified in Clause 16.1 of the
Proposed Scheme.

Restriction on use

11.

This certificate is issued at the request of the Board of Directors of the Company solely for the
purpose of onward submission to the NCLT and any other regulatory authority in relation to the
Proposed Scheme pursuant to the requirements of sections 230 to 232 of the Act read with relevant
rules issued thereunder. Our certificate should not be used by any other person or for any other
purpose. Accordingly, we do not accept or assume any liability or any duty of care for any other
purpose or to any other person to whom this certificate is shown or into whose hands it may come
without our prior consent in writing.

For Elias George & Co
Chartered Accountants

Firm Regn. No. 0008018

EGC House
H.L.G Avenue |-

Chirag J. Shah

Partner
Membership No. 214798
UDIN: 26214798 XOEVDD3530



Annexure 1

Relevant extract on Accounting Treatment as per Clause 16.1 of the proposed Scheme of
Amalgamation of Algavista Greentech Private Limited (“Company” or “Transferor Company 1)
and Sijmak Exports Private Limited (“Transferor Company 2”) with and into Synthite Industries
Private Limited (“Transferee Company”) and their respective shareholders and creditors

“16. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR COMPANIES

16.1 As the Transferor Company 1 shall stand dissolved without being wound-up upon the Scheme
become effective, hence, no accounting treatment is being prescribed for the Transferor Company 1

under section 133 of the Act.”




EGC House, HIG Avenue, Gandhi Nagar
Kochl - 682 020. Kerala, India
Phone (O] : +81 484 F204008 [/ 2206648

Elias George & Co. @ Mohile : +91 SE950 SI080 / 38472 94065

Email : allasgeorge@asianetindin.com
Chartered Accountants INDIA Website : www.eliasgrorge.in

Dt Tebmas 11 2006

T,

The Mard of Dipeciors

Sijmak Eapierts Privaie Limited
Aopav Vielum, e N 0000,
MACH Rkl Kol 6RI00 0, Tnd

sagiutory Auditor's Cermficate on (e secounting treatment containgd in the proposed Scheme ol
Anmalgematon of Algavista Goreentech Provate Lomited and Sijmak Eaports Provate Limited with
it inta Sy uthite Industries Prooate Limited snd their respeetive shareholders and ceediiors

| We. Flias Georte & Coo U landred Aceountants (Fim Regigration Numher - 00R01S). the
stititirs woditcrs of Sijok Esposs Private Clsited (*the Company™ or the “Tramforor
Company 27, huve been qpoeted by vhe Board of ERrectoes of thie Compuany s issie b ceificule
whisther thie aevounting tre e cofamed in the propised Seherte of Amalganution of Alpavista
Circemteck Provae Dimiten (*Tramderor l_'m.nl,l-“:.' 1 "-uqul..'lL [iapan - Prvake 1t
Campainy” oo *Transh ror Company 271 with and e Syothite tidusoes Peivate Lonited
=T rams ey Compmny ™ pund their sespective sharcholders and credibons umder seetignms 230 1o 257
pod otlier applenhie e s ol the L eripaniies Al 2000 (=P r‘ﬂ'll-'l-l Scheme™ ) the estrgdt o
which is repriduced pnder Annevire 1o this cemilicme. s canfanniy with the: Accountzig
stamdards preseribed undoe Sedton 133 of the Companics. Act. 2003 =A™ and relovani ks
thiegninder il olber ety secepiod peeoapting prinviples in bl

2 The fropresesd Seheme b o pproved By the Boand of Dingainrs of Hhe respective compamies ansd i
subspeet b apgrwalof e o pective Sharcholdess and craditoes, the ational Company L Tribwnal
CEMCE 1) wnd uny other statutors arthortics, ax applicable, The apporiited e Tis the paarpise ol
Ut Proosied Selwme s 00 April 2023

Respoissibility ol the Bonrd of Direcion

§ I e 11rr..-|1m-.1ir|m o the e sl Setreamic amd 415 commpl fance witly die relevand prowision of the Ac
incloding the dpphicuble | f AR, ved wih the Rules thereunder amd the Crawrally Accepled
Avcounting Pronciples i bodie o e responsabiliny of the Boanl oof Lieciors of the Campanies
sivalvad. Including thie prev aribon and maloienadnee of sl aecousding and other rolevant supporng
recoreds nnd doocwmenis

| Pl pespiounsiboiliny e huilos e desingn, mplermemtation wod minve. ey of il wimrteod ey
v e prepiration i prescntation of the Propeosed Scheme aid spplyiog an apprpriste basis of
prevpsormtioun el muek ing extiniies that are reasonnble in e circumitance.

5 The Boand ol Divecion o0 the Cdmpmiy i also mesponsible Tor ensuring coimplionce witli the
g iniy of the Companes Act, 200 3, and for providimg all neget o information and eaplabst joms
i1 g Mg st 4 vmipany Law il { ™SO T §ad otlner mopuladory inuitlcersiaion.

Aoiadibini's Haspoasibiliis
f Fuprsuait to- e respircrmenes of | proncisiis of Seetions 230 250 of the A, sir respuimithisy 1

sk 1 proy e 8 reasomablc nsstiennge on whithier the propised sccomting teatment ax specificd o
U lanse 002 ol the Ppopyocd Seheme, the extract of which weproduced an Amiesure 1o this



Guest
Rectangle


Certillente amd has heen initmled by us foe identification purpose only, @8 in conformity with
echuiting stindands prescribed under section 133 of the Compames Act, 2003 and relevant mules
thereander mnd other gooounting principhes generally avcdpted i lhdis.

7 Wi comtfucted oor exompation of the propesed pccowting troatment refermcd to m Clause TH2 of
thie Proqrvsed Sehemi in secordance with the Guldance Note on Reports or Uertificates for 1'«.|:.|:|_|m.l
Purposes (“the Guidanee Notd™) el by the Instiuve of Chorered Accounisats: of lwbia

(HCANT) Phe Cluidasee ot requires thi we comply with the ethical requiroments of the Code ol
Ethics bnndd by the (CAL

Y W bave perlormed the lollowing procedures:
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I foimation. aisl Tither Assurance and Relitod Services Engagements
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Refevoml eatract oo Accountioy Trestmenl as per Clause 162 of the proguised Schemie of
Amalgamation of Algavisia Groentech Provate Limited (" Transforor Company 17 pml Sijmak
Fxports Private Limited (“Company™ or “Transferor Company 27) with and inte Synthite
Iondustrses Prdvate Limbted (* Dmasferee Company ™) nnd iheir respective sharebolders aod croditor

A ADCOUNTING TREATMENT IN THE BOORS OF THE TRANSFEROR COMPANIES

12 As the Tramsteror Company 2 shall stiod dissolved without bemy wound-up apon the Scheme
b eifective, hence, no pccounting trestment s being prescerthed for the Truesderor Uainpairy 2

yedersiolion |53 ol the Acl™
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