SCHEME OF AMALGAMATION
or
JAYATMA ENTERPRISES LIMITED
WITH
JAYATMA TECHNOLOGIES PRIVATE LIMITED

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

GENERAL

JAYATMA ENTERPRISES LIMITED (“Transferor Company”) is a company
incorporated under the provisions of the Companies Act, 1956 having its registered
office at 259, 3™ Floor, New Cloth Market, Outside Raipur Gate, Ahmedabad, Gujarat
380002. Transferor Company is engaged, inter-alia, in the business of textile
products.

JAYATMA TECHNOLOGIES PRIVATE LIMITED (“Transferee Company”) is a
company incorporated under the provisions of the Companies Act, 1956 having its
registered office at 259, 3" Floor, New Cloth Market, Outside Raipur Gate,
Ahmedabad, Gujarat 380002. Transferee Company is engaged, inter alia, in the
business of IT related services.

This Scheme is proposed under Section 230 to 232 of the Companies Act, 2013 which
provides for-

(i) Amalgamation of JAYATMA ENTERPRISES LIMITED with
JAYATMA TECHNOLOGIES PRIVATE LIMITED,

(ii) Increase in the authorised share capital of JAYATMA
TECHNOLOGIES PRIVATE LIMITED.

(iii) Amendment of the Object Clause of the Memorandum of Association
of JAYATMA TECHNOLOGIES PRIVATE LIMITED.

(iv) Change of name of the JAYATMA TECHNOLOGIES PRIVATE
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RATIONALE FOR THE SCHEME;

The Transferor Company and Transferee Company are companies with common
Promoter Group and management personnel and hence to eliminate the duplication of
various processes and to achieve inter-alia economies of scale and administrative

efficiency, the amalgamation of Transferor Company into the Transferee Company is
being undertaken.

Amalgamation of the Transferor Company and the Transferee Company would lead
to a more efficient utilization of capital and cashflow, enhanced goodwill, integration
of business functions and manpower which would lead to synergies in operation
arising from consolidation of various projects and products leading to efficient
utilization of resources including benefits arising out of economies of large scale,
enhanced bargaining power, enhanced research and development capabilities and
lower operating costs. Upon coming into the Amalgamation the Transferee Company

will be engaged in business of IT related services and textile products.

DEFINITIONS:

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meanings:

3.1 "Act" means the Companies Act, 2013 read with Companies (Compromises,
Arrangements & Amalgamation) Rules, 2016 and shall include any statutory

modifications, re-enactment or amendts for the time being in force.
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3.6
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3.8

“Amalgamation™ shall mean the transfer by way of amalgamation of the
Undertakings of Transferor Company and vesting the same into the Transferee

Company;

“Appointed Date" means 30™ September, 2021 or such other date of sanction
of Present Scheme by National Company Law Tribunal, Ahmedabad Bench, the

date with effect from which this Scheme of Amalgamation shall be applicable.

“Effective Date” or “coming into effect of this Scheme” means the date on
which the certified copies of the Orders of the National Company Law Tribunal,
Ahmedabad Bench at Ahmedabad under Section 232 of the Act sanctioning the

Scheme are filed with the Registrar of Companies, Gujarat.

“Record Date” means the date to be fixed by the Board of Directors or a
Committee thereof of the Transferor Company for the purpose of determining
the eligibility of the shareholders of equity shares of the Transferor Company to
whom the equity shares of the Transferee Company shall be issued and allotted

in terms of Clause 10.1;

“Liabilities” means all the debts, liabilities, dues and obligations payable by the
Transferor Company to any lenders, creditors or unpaid suppliers of goods or

services as on the Appointed Date.

"Scheme" or '"the Scheme" or “this Scheme” means this Scheme of
Amalgamation in its present form or with any suggestions/modification(s)/
amendment(s), if any, as may be directed/approved/imposed by the Registrar of
Companies, Official Liquidator, Regional Director (NWR), Ahmedabad and
National Company Law Tribunal, Ahmedabad Bench or any other appropriate

authority sanctioning this Scheme.

"Transferor Company” means JAYATMA ENTERPRISES LIMITED, a
company incorporated under the provisions of the Companies Act, 1956 having
its registered office at 259, gl Floor, New Cloth Market, Outside Raipur Gate,
Ahmedabad, Gujarat 380002..
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