SCHEME OF AMALGAMATION

BETWEEN

SYNEGRA EMS LIMITED (TRANSFEROR COMPANY)

AND

SMARTLINK HOLDINGS LIMITED (TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES

ACT, 2013



PREAMBLE

This Scheme of Amalgamation is presented pursuant to Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 for amalgamation between SYNEGRA EMS LIMITED (‘SEL’ or
‘Transferor Company’) and SMARTLINK HOLDINGS LIMITED (‘SHL’ or ‘Transferee Company’) and

their respective shareholders under sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“the Scheme”)

The Transferor Company and the Transferee Company are hereinafter collectively referred to as
the “Companies”.

1. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall

have the following meanings:

;4 “Act” or “the Act” means the Companies Act, 1956 and the Companies Act, 2013, as
applicable and rules and regulations made thereunder and shall include any statutory

modifications, amendments or re-enactment thereof for the time being in force.

1.2, “Appointed Date” shall mean 1° April, 2024 or such other date directed by or stipulated by
the National Company Law Tribunal as may be applicable.

1.3, “Board of Directors” or “Board” means the respective Board of Directors of the Companies
and shall include a committee of directors or any person authorized by such board of
directors or such committee of directors duly constituted and authorized for the matters

pertaining to this Scheme or any other matter relating hereto.

1.4. “Effective Date” means the last of the dates on which the conditions and matters referred

to in clause 19 hereof occur or have fulfilled.

Any references in this Scheme to the date of “coming into effect of this Scheme” or “the

Scheme coming into effect” or “Scheme becoming effective” shall mean the Effective Date.

¢ 53 “Governmental Authority” means any applicable Central, State or local Government,

legislative body, regulatory or administrative authority, agency or commission or any court,

jurisdiction over the territory of India.
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1.10.

“Income-tax Act” means the Income-tax Act, 1961 including any statutory modifications,
re-enactments or amendments thereto.

"National Company Law Tribunal” or “NCLT” or “Tribunal” means the Mumbai bench of

National Company Law Tribunal constituted under section 408 of the Companies Act, 2013.
“ROC” means the Registrar of Companies, Goa.

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its
present form or with any modification(s) approved or directed under Clause 18 of this
Scheme or any modifications approved or directed by National Company Law Tribunal
pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013.

“Transferee Company” means SMARTLINK HOLDINGS LIMITED, a public limited company
listed on recognized stock exchanges in India, incorporated under the Companies Act, 1956
on March 31, 1993 with CIN - L67100GA1993PLC001341 and validly existing under the
provisions of the Companies Act, 2013 and having its registered office at L-7, Verna
Industrial Estate, Verna, Salcete, Goa, India - 403722.

“Transferor Company” means SYNEGRA EMS LIMITED, a public limited company
incorporated under the Companies Act, 2013 on August 17, 2016 with CIN-
U31909GA2016PLC012969 and having its registered office at Plot No. L-5A, Verna Industrial
Estate, Verna, South Goa, Salcette, Goa, India - 403722.

“the Undertaking” shall mean the entire business of the Transferor Company, all their
assets, rights, licenses and powers, and all of their debts, outstanding liabilities,
employees, duties and obligations as on the Appointed Date including, but not in any way
limited to, the following:

(a) All the assets and properties (whether movable or immovable, tangible or
intangible, real or personal, corporeal or incorporeal, present, future or
contingent) of the Transferor Company, including, without being limited to,
buildings and structures, offices, sundry debtors, furniture, fixtures, office
equipment, appliances, vehicles, accessories, power lines, depots, deposits, all
stocks, assets, investments of all kinds (including shares, scrips, stocks, bonds,
debenture stocks, units or pass through certificates), cash balances or deposits with
banks, loans, advances, contingent rights or benefits, book debts, receivables,

actionable claims, earnest moneys, advances or deposits

Company, financial assets, leases (including lease rights



(b)

(©)

(d)

(e)

and assets, lending contracts, rights and benefits under any agreement, benefit of
any security arrangements or under any guarantees, reversions, powers, municipal
permissions, fixed and other assets, trade and service names and marks, and other
intellectual property rights of any nature whatsoever, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust, registrations,
contracts, engagements, arrangements of all kind, privileges and all other rights
including sales tax deferrals, tax deducted at source (‘TDS’), tax collected at
source, advance tax, title, interests, other benefits (including tax benefits),
easements, privileges, liberties and advantages, if any of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed by the Transferor
Company or in connection with or relating to the Transferor Company and all other
interests of whatsoever nature belonging to or in the ownership, power, possession
or the control of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Company, whether in India or abroad.

All agreements, rights, contracts, entitlements, licenses including (but not limited
to) No Objection Certificate from any authorities, including the Municipal
Authorities, if any, permits, permissions, incentives, approvals, registrations, tax
deferrals and benefits, subsidies, concessions, grants, rights, claims, leases,
tenancy rights, liberties, special status and other benefits or privileges and claims
as to any patents, trademarks, copyright, designs, quota rights, engagements,
arrangements, authorities, allotments, security arrangements (to the extent
provided herein), benefits of any guarantees, reversions, powers and all other
approvals of every kind, nature and description whatsoever relating to the
Transferor Company’s business activities and operations.

Entitlements held by the Transferor Company or which may accrue or become due
to it as on the Appointed Date or may become so due or entitled to thereafter.

All intellectual property rights, records, files, books, papers, process information,
computer programs, manuals, data, catalogues, sales and advertising material,
quotations, lists of present and former customers and suppliers, customer credit
information, customer pricing information, other customer information and all
other records and documents relating to the Transferor Company’s business
activities and operations whether in physical or electronic mode.

Amounts claimed by the Transferor Company whether or not so recorded in the

books of account of the Transferor Company from any Governmental Authority,

under any law, act or rule in force, as refund of any tax, dug NNy excess
payment.



(f)

(8)

(h)

(i)

Right to any claim, whether preferred or made by the Transferor Company or not,
in respect of any refund of tax, duty, cess or other charge, including any erroneous
or excess payment thereof made by the Transferor Company and any interest
thereon, with regard to any law, act or rule or Scheme made by the Governmental
Authority, and in respect of set-off, carry forward of un-absorbed losses availability
of Minimum Alternate Tax credit, deferred revenue expenditure, deduction,
exemption, rebate, allowance, amortization benefit, if permitted under the
provisions of Income-tax Act, 1961, and the applicable value added tax including
but not limited to VAT, Service Tax, Goods and Service Tax or any other or like
benefits under the said acts or under and in accordance with any law or act.

All debts (secured or unsecured), liabilities including contingent liabilities whether
disclosed or undisclosed, duties, obligations, debentures, etc. of the Transferor
Company along with any charge, encumbrance, lien or security including leases
forming part of / relating to the Transferor Company and all other obligations of
whatsoever kind, nature and description whatsoever and howsoever arising, raised
or incurred or utilized. Provided that, any reference in the security documents or
arrangements entered into by the Transferor Company and under which, the assets
forming part of / relating to the Transferor Company stand offered as a security,
for any financial assistance or obligation, the said reference shall be construed as a
reference to the assets pertaining to that the Transferor Company only as are
vested in the Transferee Company by virtue of the Scheme. Provided always that
the Scheme shall not operate to enlarge the security for any loan, deposit or
facility created by the Transferor Company which shall vest in the Transferee
Company by virtue of the amalgamation and the Transferee Company shall not be
obliged to create any further or additional security therefore after the Effective
Date or otherwise.

All other obligations of whatsoever kind, including liabilities in respect of the
employees of the Transferor Company with regard to the payment of gratuity.

All staff, workmen, employees or other labour of the Transferor Company.

Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)

respectively ascribed thereto. The expressions which are used in this Scheme and not

defined in this Scheme shall, unless repugnant or contrary to the context or meaning

hereof, have the same meanings ascribed to them under the Act, Income-tax Act and other

applicable laws, rules, regulations, bye-laws, as the case may be including any statutory

modification thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE
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The Scheme shall be effective from the Appointed Date mentioned herein but shall be
operative from the Effective Date. The amalgamation between the Transferor Company and
the Transferee Company and their respective shareholders shall be in accordance with
Section 2(1B) of the Income-tax Act and other relevant provisions of the
Income-tax Act, 1961 as applicable.

CAPITAL STRUCTURE

The authorised, issued, subscribed and paid up share capital of Transferor Company as at
March 31, 2023, is as under:

Particulars Amount (INR)
AUTHORISED SHARE CAPITAL
2,50,00,000 equity shares of Rs. 10/- each. 25,00,00,000
Total 25,00,00,000

ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL
2,50,00,000 equity shares of Rs. 10/- each. 25,00,00,000

Total 25,00,00,000

Subsequent to March 31, 2023 there has been no change in its issued, subscribed and

paid up share capital.

As on date, the entire share capital of the Transferor Company is held by the Transferee
Company. Accordingly, the Transferor Company is wholly owned subsidiary of the
Transferee Company.

The authorised, issued, subscribed and paid-up share capital of Transferee Company as at
March 31, 2023 is as under:

Particulars Amount (INR)
AUTHORISED SHARE CAPITAL
3,50,00,000 Equity Shares of INR 2/- each. 7,00,00,000
Total 7,00,00,000

ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL
99,75,000 Equity Shares of INR 2/- each. 1,99,50,000
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Total 1,99,50,000

Subsequent to March 31, 2023 there has been no change in its issued, subscribed and
paid up share capital.

The shares and / or other securities of the Transferor Company are not listed on any stock
exchanges. The shares of the Transferee Company are listed on The National Stock

Exchange and The Bombay Stock Exchange.
RATIONALE OF THE SCHEME

The Transferor Company and the Transferee Company are part of the same group and the

Transferor Company is wholly owned subsidiary of the Transferee Company. The rationale

for the Scheme is as under:

(a) To foray into design, development, research in the field of Information Technology for
networking products at the Holding company level

(b) Reduce managerial overlaps, regulatory compliances which are necessarily involved in
running multiple entities and elimination of duplication of administrative expenses,
consequently enabling cost savings

(c) Ease in raising funds at Holding company level

(d) Economies of scale, greater integration, flexibility and market reach for the
amalgamated entity

(e) Achieve simplified corporate structure and ensuring more productive and optimum

utilization of various resources

Accordingly, this Scheme is being presented for amalgamation between the Transferor
Company and the Transferee Company and their respective shareholders and for various
other matters consequential, incidental, supplemental and / or otherwise integrally
connected therewith pursuant to sections 230 to 232 and other applicable provisions of the
Act.

TRANSFER AND VESTING OF UNDERTAKING

With effect from the Appointed Date and upon coming into effect of the Scheme and
subject to the provisions of the Scheme, the entire Undertaking of the Transferor Company
shall be transferred to and vested in or be deemed to be transferred to and vested as a

going concern in the Transferee Company.
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For avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon coming into effect of this Scheme and with effect from the
Appointed Date, in accordance with the provisions of relevant laws, all consents,
permissions, licenses, registrations, certificates, authorities (including for the operation of
bank accounts), powers of attorneys given by, issued to or executed in favour of the
Transferor Company, and the rights and benefits under the same, in so far as they relate to
the Transferor Company, all quality certifications and approvals, patents and domain
names, copyrights, brands, trade secrets, product registrations and other intellectual
property and all other interests relating to the goods or services being dealt with by the
Transferor Company, shall without any further act or deed, be transferred and/or deemed
to be transferred to and vested in the Transferee Company under the same terms and
conditions as were applicable to the Transferor Company immediately prior to the Effective
Date. In so far as the various incentives, sales tax, deferral benefits, subsidies (including
applications for subsidies), available tax credits (including Minimum Alternate Tax credit, if
any), rehabilitation schemes, grants, special status and other benefits or privileges
enjoyed, granted by any government body, local authority or by any other person, or
availed of or to be availed of by the Transferor Company are concerned, the same shall,
without any further act or deed, in so far as they relate to the Transferor Company, shall
be transferred and / or deemed to be transferred to or vest with and be available to the
Transferee Company on the same terms and conditions as were applicable immediately
prior to the coming into effect of this Scheme. The Transferee Company shall make
applications to and obtain relevant approvals from the concerned Governmental Authorities
and / or parties as may be necessary in this behalf and the Transferor Company shall co-

operate and provide the required support wherever required.

The transfer and vesting of movable assets and other assets shall be effected as follows,

unless Board of Directors of the Transferor and the Transferee Company decides otherwise:

(@) All the movable assets of the Transferor Company, and the assets which are
otherwise capable of transfer by physical delivery or endorsement and delivery,
shall be so transferred to the Transferee Company and deemed to have been
physically handed over by physical delivery or by endorsement and delivery, as the
case may be, without the need to execute any separate instrument, to the
Transferee Company to the end and intent that the property and benefit therein
passes to the Transferee Company with effect from the Appointed Date. Such
delivery and transfer shall be made on a date which shall be mutually agreed upon
between the Transferor Company and the Transferee Company on or after the
Effective Date.

(b) In respect of any movable assets of the Transferor Company other than those

mentioned in sub-clause 5.3.(a) above, including investments, intangj
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actionable claims, sundry debtors, outstanding loans, advances recoverable in cash
or kind or for value to be received and deposits with the Government, semi-
Government, local and other authorities and bodies and customers, the Transferor
Company shall if so required by the Transferee Company, and the Transferee
Company may, issue notices in such form as the Transferee Company may deem fit
and proper stating that pursuant to the NCLT having sanctioned this Scheme under
Sections 230 to 232 and other applicable provisions of the Act, the relevant debt,
loan, advance or other asset, be paid or made good or held on account of the
Transferee Company, as the person entitled thereto, to the end and intent that the
right of the Transferor Company to recover or realize the same stands transferred
to the Transferee Company and that appropriate entries should be passed in their
respective books to record the aforesaid changes.

In relation to the assets, if any, belonging to the Transferor Company, which require
separate documents of transfer, the Transferor Company and the Transferee Company will
execute necessary documents, as and when required.

Provided that for the purpose of giving effect to the vesting order passed under
Sections 230 to 232 in respect of this Scheme, the Transferee Company shall at any time
pursuant to the orders on this Scheme be entitled to get the record of the change in the
title and the appurtenant legal right(s) upon the vesting of such assets of the Transferor
Company in accordance with the provisions of Sections 230 to 232 of the Act, at the office
of the respective Registrar of Assurances or any other concerned authority, where any such
property is situated.

Upon the Scheme coming into effect and with effect from the Appointed Date, and subject
to the provisions of the Scheme, all debts, liabilities, contingent liabilities, duties and
obligations of the Transferor Company as on the Appointed Date whether provided for or
not in the books of accounts of the Transferor Company, and all other liabilities which may
accrue or arise after the Appointed Date but which relate to the period on or up to the day
of the Appointed Date shall, pursuant to the orders of the Hon’ble NCLT or such other
Governmental authority as may be applicable under the provisions of the Act, without any
further act or deed, be transferred or deemed to be transferred to and vested in the
Transferee Company, so as to become as from the Appointed Date the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company on the same terms
and conditions as were applicable to the Transferor Company. Provided however that any
charges, mortgages and/or encumbrances shall be confined only to the relative assets of
the Transferor Company or part thereof on or over which they are subsisting on transfer to
and vesting of such assets in the Transferee Company and no such charges, mortgages,

and/or encumbrances shall be enlarged or extend over or apply to any otr}e( as”s"é’twi‘s' the
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Transferee Company. Any reference in any security documents or arrangements (to which
any of the Transferor Company is a party) to any assets of the Transferor Company shall be
so construed to the end and intent that such security shall not extend, nor be deemed to
extend, to any of the other asset(s) of the Transferee Company and Transferee Company
shall not be obliged to create any further or additional security.

On and from the Effective Date, and thereafter, the Transferee Company shall be entitled
to operate all bank accounts of the Transferor Company and realize all monies and
complete and enforce all pending contracts and transactions and to accept and issue credit
notes in respect of the Transferor Company in the name of the Transferee Company in so
far as may be necessary until the transfer of rights and obligations of the Transferor
Company to the Transferee Company under this Scheme have been formally given effect to
under such contracts and transactions.

The resolutions, if any, as approved and passed from time to time, under the Act, by the
Board of Directors, shareholders of the Transferor Company, which are valid and subsisting
on the Effective Date, shall continue to be valid and subsisting and be considered as
resolutions of the Transferee Company until the Board of Directors or the shareholders of
the Transferee Company, as applicable, passes resolution(s) which has the effect of
modifying or changing aforesaid resolutions of the Transferor Company. If any such
resolutions of the Transferor Company have upper monetary or other limits being imposed
under the provisions of the Act or any other applicable provisions, then the said limits shall
be added and shall constitute the aggregate of the said limits in the Transferee Company.

This Scheme shall not, in any manner, affect the rights of any of the creditors of the

Transferor Company or the Transferee Company.
CONTRACTS AND DEEDS

From the Effective Date, subject to the provisions hereof, without any further act of the
parties, all memorandum of understanding, contracts, including contracts for tenancies and
licenses, deeds, bonds, agreements, incentives, benefits, exemptions, entitlements,
arrangements, engagements, registrations, schemes, assurances, insurance policies,
guarantees and other instruments of whatsoever nature to which the Transferor Company is
a party or to the benefit of which the Transferor Company may be eligible and which are
subsisting or have effect on the Effective Date, shall be in full force and effect on or
against or in favour, as the case may be, of the Transferee Company and may be enforced
as fully and effectually as if, instead of the Transferor Company, the Transferee Company

had been a party to or beneficiary of or obliged under the same.
9































