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INTRODUCTION

Brief of the Transferor Company
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�� � �� �	 � �� � � ���� 	�� � �� �������� ���	�� ���� ��������� � � ��������� ������ �	����� ����	������ �
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1993. The details o f change in the registered office o f the Transferee Company 

during the last 5 (five) years is as follows:

(i) From October 25, 2010 to  June 30, 2018, the registered office o f the 

Transferee Company was at Sheth House, General A.K. Vaidya Marg, next to 

Dindoshi Fire Station, opposite Oberoi Mall, Malad East, Mumbai -  400097;

(ii) From July 1, 2018, the Transferee Company changed its registered office to 

Ground and Third Floor, Prius Infinity, Paranjape B Scheme, Subhash Road, 

Vile Parle(East) M um bai-400057.

(d) The Transferee Company has been incorporated to carry on the business o f and w ith 

the main object of:

���� ��� �� ���� �	� ����	���� ��� �� �������� � � ���	��� ������	���� �� � � � � �� � ����������� �	�  
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!����� �	 � � ��	 �	��	���� �	�� ��� ��	�� ��� ���	�� ��		����	�� �	�� ���$�� ���	�  

�� � � � � �� ���� � � ���� ��� 	����������	���	 � ��������	�� � � ����������

' � ��� ������ �	� ����	���� � � � ���������� ��	���������� ��������� ��	���������� � � � ������	���  

�������� ��� ��� � 	���� ������������ � � �������	������ �	 ���������� ��� � �������� �	 � ���� ��� 	 � ��� �  
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�� �����	����� �	 �� � �	 � � � 	�� � � �	 �� �	 �	 � � � � ���������������� �� �� ���������� ��� ��� ��� ������  
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���������� � � ��� � ���� �	��� ��� � � ����������	���� �������� ������	���� ������������	��� �� � �  
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The Transferee Company and the Transferor Company are related parties as the Transferee 

Company is the prom oter of Transferor Company and holds 74.99% equity shares o f the 

Transferor Company.

�1� ������� 	�������������%���������������������

�1 1� This Scheme ���� ����	 ��������	����  provides fo r the merger o f the Transferor Company w ith 

and into the Transferee Company pursuant to Section 230 read w ith  Section 232 and other 

relevant provisions o f the Act ���� ����	��� �����	����  read w ith  the Rules ���� ����	��  

�����	����  therein, by:

(a) issuance o f redeemable preference shares o f the Transferee Company to  the equity

6� #� �$
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���� �! 	 � ����	A�	��� ��	 � �� 	 � �� � "� �!	� B��	���D����� ���� �� ��	 � � � �����	���� � � "� �!	�
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2.2. Rationale and Benefits of the Scheme
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Scheme herein.

"Governmental Authority" means any national, state, provincial, locai or sirr ilar 

government, governmental, regulatory or administrative authority, branch, agency, 

any statutory body or commission or any non-governmental regulatory or 

adm inistrative authority, body or other organisation to the extent tha t the rules, 

regulations and standards, requirements, procedures or orders o f such authority, 

body or o ther organisation have the force o f law or any court, tribunal, arbitral or 

judicial body, or any stock exchange o f India or any other country.

"IT Act, 1961" shall mean the Income-tax Act, 1961, as may be amended from time 

to  tim e and any statutory modification or re-enactment thereof.

"NCLT" means the National Company Law Tribunal constituted under the provisions 

o f the Companies Act, 2013, and exercising jurisdiction therein.

"New Preference Shares" and "New Preference Share" shall have the meaning 

assigned to  the term  in Clause 3.1 o f Part IV o f the Scheme herein, and shall have the 

terms and conditions as provided in Annexure A herein.

"Person" shall mean an individual, an association, a corporation, a partnership, a 

jo in t venture, a trust, an unincorporated organisation, a jo in t stock company or 

o ther entity  or organisation, a government or political subdivision or an agency or 

instrum entality thereof and/or any other legal entity  (in each case, whether or not 

having separate legal personality).

"Party" means a party to  this Scheme and "Parties" shall be construed accordingly.

"Record Date" means the date fixed by the Board o f the Transferee Company or any 

com m ittee thereof in consultation w ith the Transferor Company, for the purpose of 

determ ining names o f the equity shareholders, who shall be entitled to  receive the 

New Preference Shares in the Transferee Company pursuant to  this Scheme, upon 

coming into effect o f this Scheme;

"ROC" shall mean the Registrar, as defined under t he Act.

"Rules"mean the Companies (Compromises, Arrangementsand Amalgamations) 

Rules, 2016.

"Scheme" means this scheme o f merger in its present form  as approved by the 

Board o f the Transferor Company and Transferee Company subject to such 

modification(s) to  this Scheme as the NCLT or any Governmental Authority may 

impose on the Transferee Company and Transferor Company respectively and such 

modifications which the Transferor Company and the Transferee Company may 

deem necessary subject to the approval o f the same by the JNICLT, and includes
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current terms and conditions;

(vii) any pending suit/appeal or o ther proceedings o f whatsoever nature relating to 

the Transferor Company, whether by or against any o f the Transferor

Company;

(viii) all the tax liabilities under any applicable laws/ regulations dealing w ith  taxes /  

duties /  levies allocable or related to the business o f the Transferor Company;

(ix) any refunds/ credits/ claims under any tax laws due to the Transferor 

Company (including but not lim ited to  advance tax, self-assessment tax, 

regular assessment tax and service tax credits);

(x) policies that the Transferor Company is entitled to, in relation to their 

operations, and all benefits, entitlements and incentives o f any nature 

whatsoever, including minimum alternate tax credit entitlem ent;

(xi) all necessary records, files, papers, computer programmes, websites, domain 

names, manuals, data, catalogues, quotations, sales and advertising materials, 

lists o f present and form er customers, customer credit information, customer 

pricing inform ation, and other records, whether in physical form  or electronic 

form  in connection w ith  or relating to the Transferor Company; and

(xii) any and all advance monies, earnest monies and/or security deposits, 

payment against warrants or o ther entitlements, in connection w ith or 

relating to  the Transferor Company.

1.2. 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 meaning ascribed to 

them under the Act, including the Rules and regulations made there under and other 

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

modification or re-enactment thereof, from tim e to time.

�1� �,)'"/"')+)&!,

2.1. In this Scheme, reference to statutory provisions shall be construed as meaning and 

including references also to any amendment or re-enactment fo r the tim e being in force or 

to any provisions replacing such statutory provisions and to all statu tory instruments or 

orders made pursuant to such statutory provisions.

2.2. Unless the context otherwise requires, words denoting the singular shall include the plural 

and words denoting any gender shall include all genders.



3 9 � 0	������(� ��'!	������(� ���&	�(� ��' ���&	�� �� � �&���	�(� ��'8�&���	�� ���� $������$!�� ��	� "� ��

�� "� �� � ��� � � � �&%����� �!�&&� ����"� �� � $����� "��! 	 � �$	�����	� $���������� � "��!�����!	�	����� �!�&&�

'	� �����	�� ����� � ���� �� � ��! 	 � ���	 

3 , � )�%� �	"	�	��	�� ��� �! �� � ��!	�	� �� � ;�$��� �! �� � ��!	�	� '	��� ���� 	 ""	 � ��� 	 ;� �!�&&� �	��� �!	�

�""	����	� ���	 

3 - � �	"	�	��	�� �� � ��%�(� � ���!�� ���� %	���� ��	� �� � ��&	����� ��%�� ���&	��� ��!	 �: ��	 � �$	��"�	��(�

��&	������ � � �!�� ���� ��&	�����%	���(� �	�$	����	&% �L !	�	� �� $	����� 	?$�	��	�� ��� ��%�(� :		D�(�

� ���!�� � ��%	���� ����� � '	� ��&��&��	�� "�� � � �! 	 � � � � 	 � �� ��� :!��!� ��� 	 �	 � �� ������� � ����� �������

��D	�� $&��	(� �! 	 � ��%� ����� �� : !��!� �! � �� 	�	� �� ������� � �� �! � �� ������� ��D	�� $&��	� �!�&&� �� �� '	�

�����	�� ��� "�&&��� � : ��! �� � �! 	 � $	����� ��� A�	����� � )� $	����� 	?$�	��	�� ��� :		D�(� � ���!�� ���

%	���� �!�&&� 	��� : ��! � �! 	 � 	?$��%� � "� : !��!	�	 �� ��%� ��� �! 	 � &���� :		D(� � � � �! � � �� %	��� ����

�$$&���'&	�� � "����!� $	����� ��� �! 	 � ���	� ��%�� "��!	� :		D� ���� �! 	 � ���	� � "�:		D��(� � ��"�&&�� ��� �!	�

���	� ���	� ���� �! 	 � ���	� � "� � ���!�� � �� %	����(� ��� �!	� ��%� ��� : !��!� �! 	 � 	�	� �� � �� ������� "��� �

:!��!� �! 	 � $	����� ��� �� � '	� ��&��&��	�� ������	�� � �� �� �D� $&��	 � �"(� "� � � �� ���	�� $	����� 	?$�	��	��

��� � ���!�(� �! 	 � &���� ��%�� "����!� $	����� ��	�� � � ��"�&&� ������� �! 	 � &���� � � � �! � 	?$�	��	�� �� � '	� ���

���!� $	����(� ���!� $	����� �!�&&�	��� ����! 	 �&������%�� "��! � �� � � � �! 

3 4 � B�&	��� � �! 	 �: ��	 � �$	��"�	�(� ��� 	 � $	������ : ��! �� � ��� "�&&�: �� � � : ! ��!� ��%� $�%�	��� ��� �� � '	�

���	� � �� ���� ��� �� � '	� ���	� �!�&&� '	� ��&��&��	�� '%� 	?�&������ �! 	 � ��%� ��� :!��!� �!	� $	�����

��� � 	��	�� ���� ���&������ �! 	 � ��%���� :!��!� �! 	 � $	����� 	���� ���� '%� 	?�	������ �!	� $	����� ���

�! 	 � �	?�� 7����	��� ��%� �"��!	� &���� ��%�� "����!� $	����� ��� ���� �� 7����	��� ��%@� ���� : !	�	�	����%�

$�%� 	��� ��� �� � '	� � ��	� � �� ������� �� � '	� ��D	�� ��� 	�� �! �� � ��!	�	� ��� �	A���	�� �� � '	� ���	� ���

��D	�� ��� �� ��%� � �! 	 �� �!� � � �� 7����	��� ��%(� ���!� $�%� 	��� �!�&&� '	� � ��	� � �� ������� ��D	�� ���

�! 	 � �	?��7����	��� ��% 

3 1 � L����� ;� ��	 � �&%�� ���� � ��	 � �&%;� �	��� ���	��&%(� � ���� ���	��&%(� �! �� � � ! � ��	� � �� � ��	� �� �	 �� 	 � �� �%�

$	������ � �� �! �� � � ! � � � � ��� ��� �&� ��� � �! 	 �� &	��&� ������	� 	���(� ���� ;� ��	 � �� � �� �� � ��	 � �;� !��	�

�! 	 �� � ��	&����	 � �	������ 

3 + � �"(� ��� ��&��&������ �� $���	� � �� ��� � � � � � �(� �! 	 � �	&	����� �����'&	�� "� � � ���!� ��&��&������ ��	�

	?$�	��	�� ��� � �""	 �	 � �� ����	���	�(� �!	 � � �&&� ���!� �����'&	��"� � ��! 	 � $��$��	��� "����!� ��&��&������

�!�&&� '	� ��� ��$		�� ��� ���������	� : ��! � �!	� �	�	��	� 7��D�� "� �����E�� ����	������ $���	� ������ �!	�

)$$��� �	 � � ���	 
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SHARE CAPITAL

3. Share Capital

3.1. Transferor Company

���� �!	� ���!� ��G	�(� ����	�(� ��'����'	�� ���� $���8�$� �!��	� ��$���&� � "� �! 	 � �����"	����

#��$��%������� �	$�	� '	��+(�3.*+� ������ ���	�=

-� �rti -.liars
   � )  �  � (�   � 8� 8888M 8888888888J88888     �E888888
Amount (In Rupees)

Authorised Share Capital

3"�����*�����

3(,.(...� 	A� ��%� �!��	�� � "� �� � *.�

	��!

3,(..(...

-������	���*�����

F�& F�&

Issued, Subscribed and Paid-up Share Capital

3���� �*�����

3(9.(...� 	A� ��%� �!��	�� � "� �� � *.�

	��!

39(..(...

-������	���*�����

F�& F�&

����� �!	� 	A� ��%��!��	��� "��! 	 ������"	����#��$��%���	� �� ��	�� ��� 7��@

������ 49 ++C� 	A� ��%� �!��	�� � "� �! 	 � �����"	���� #��$��%� ��	� !	&�� '%� �! 	 � �����"	�		�

#��$��%� �� ��	 � �&%� ���� H � � �� �! �� � � ! � ���� ��� ��		��� ���� �! 	 � �	� ������� 	A� ��%� �!��	��

��	� !	&�� '%�$�'&����!��	!�&�	��@

����� )�� ��� ���	� � "��! 	 � ��!	�	� '	���� �$$���	�� '%� �! 	 � 7����� � "��! 	 � �����"	���� #��$��%(�

�! 	 �	 � �!�&&� � � �� '	� ��%� �!���	� � �� �� �$�������� ��� �! 	 � ���!� ��G	�(� ����	�(� ��'����'	��

���� $���� �$� �!��	� ��$���&� � "� �!	� �����"	���� #��$��%� ��� ��� �� � �� �	 �"	 �	 � : ��! � �!	�

��&�� ��� � � � "��! 	 � �!��	��� "��! 	 ������"	����#��$��% 

3.2. Transferee Company

���� �!	� ���!���G	�(� ����	�(� ��'����'	�� ���� $���8�$� �!��	� ��$���&� � "� �! 	 � �����"	�		�

#��$��%������� �	$�	� '	��+(� 3.*+� ������ ���	�=



-������	���*�����

31,00,000 redeemable non- 

cumulative, non-participating 

preference shares o f Rs. 10 each

3,10,00,000

�--;'5���;3-7"&3'5�+,5� �+&5B;/��*+"'��+/&)+2

3���� �*�����

10,00,000 equity shares o f Rs. 

100 each

-������	���*�����

10,00,00,000

29,77,200 redeemable non- 

cumulative, non-participating 

preference shares o f Rs. 10 each

2,97,72,000

As on date o f the Scheme being approved by the Board o f the Transferee Company, 

there shall not be any change or composition in the authorized, issued, subscribed 

and paid up share capital o f the Transferee Company so as to interfere w ith the 

valuation o f the shares o f the Transferee Company.
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L ��! � 	""	 � ��"�� � � �! 	 � )$$��� �	 � � ���	� ���� �$��� �!��� ��!	�	� '	��� ���� 	""	����	(� ���� ��'6	���

�� ��! 	 � $���������� � "��! �� ���!	�	(� $���������� ��! 	 � $����������� "��	������ 32.� �	��� : ��! � �	������

323� ���� � �! 	 �� �	&	�� � �� $���������� � "� �! 	 � )��(� �	��� : ��! � �! 	 � ��&	�� �! 	 �	 ��(� : ��! � � �� ��%�

"� ��! 	 �� ���(� �� � ��� � 	 � �� � �� �		�(� �! 	 � B��	���D���� � "� �! 	 � � �� � �"	�� �� #��$��%� �!�&&� '	� ����

������ ��� � �"	 ��	 � � �� � ���� �	��	�� ��� � � �H� ��'	� �		� 	�� �� � !��	� '		�� ���� ������ ��� � �"	��	 � � �� �

���� �	��	�� ��� �! 	 ������"	�		� #��$��%���� �� ����������	��(� ��� ����� � '	���	(� ������� "�� � ��!	�

)$$��� �	 � � ���	(� �! 	 � 	����	(� ���	��(� ���!��(� ���&	 � ���� �� �	 �	 ���� ���� � � �! � ����	 � � � "� �!	�

�����"	�		� #��$��% � L ��! � � �� $�	6����	� �� � �! 	 � �	�	��&��%� � "��! 	 � �'��	(� : ��! � 	""	 � ��"�� � � �!	�

)$$��� �	 � � ���	� ���� �$��� �! �� � ��!	�	� '	��� ���� 	""	����	(� �! 	 � � �� � �"	�� ��#��$��%��!�&&� '	�

� 	��	�� ���� ��� � �"	 ��	 � � �� � ���� �	��	�� ��� � �� '	� �		� 	�� �� � '	� ��� � �"	 ��	 � � �� � ���� �	��	�� ���

�! 	 ������"	�		�#��$��%�����! 	 �"�&&�: �� � � � ���	�=

 1 1� �"+,-('"�!(��,5'")+=&,<9

L ��! � � �� $�	6����	� �� � �! 	 � � 	 � 	 ��&��%�� "�#&���	� *� �'��	(� : ��! � 	""	 � �� "�� � � �! 	 � )$$����	�� ���	�

���� �$��� �! �����!	�	� '	��� ����	""	����	=

���� )&&� �!	 � �� � � �	 � '&	� $��$	���	 �� � "��! 	 � � ����"	���� #��$��%(� �"� ��%(� ���&������ ' ��� � ���

&�� ��	 � � �� � &���� �� � 	 �! 	 �� : ��! � �! 	 � '��&������ ���� ���� ��� �	 �� ��������� �!	�	��(� � "�

: ! � ��� 	 �	 �� � � �� �	 � ���� : ! 	 �	 �	 �� ������	�(� : ! 	 �! 	 �� "�	 	 ! �&� � � �� &	��	!�&�� ���� �&&�

���� � 	� ��� � "� ���&	 (� ���!��� ���� 	��	�	���� : ��! � �	&���� � � �! 	 �	 �� (� �""��	�(� "������	�(�

���	�(� &�'� �� �� ��	 �� ���� � �! 	 �� �� � ���'&	� $��$	��%(� ���&������ ����	������ ����

�$$���	����	�(� : ! 	 �! 	 �� ��� � � �� ���&��	�� ��� �! 	 � '��D�� � "� �! 	 � � ����"	���� #��$��%(�

: ! 	 �! 	 �� "�	 	 ! �&�� � �� &	��	!�&�� ����&������ ' � �� � ��� &�� ��	 � � �� � ��%� � �! 	 �� ���� � 	� �� � "�

���&	 (� ���!��(� �� �	 �	 � �� ���� 	��	�	���� ��� �	&���� � � �! 	 �	 �� (� ���� ��%� �!��	�� ���

�� �$	�����	� !������� ����	��	�� ��������	�� : ��! � ���!� �� � ��	� '&	� $��$	��%�� �!�&&(�

��� 	 �� �! 	 � $���������� � "� �	������ 32.� �	��� : ��! � �	������ 323� ���� � �! 	 �� �	&	�����

$���������� � "��! 	 � )��(� �	��� : ��! ��! 	 � ��&	���! 	 �	 �� � ���� �&&� � �! 	 ���$$&���'&	� $���������(�

: ��! � � ����%�"� ��! 	 � ����(� �� � ��� � 	 � �� � ���		�(� '	� ���� ������ ��� � �"	 ��	 � � �� � ���� �	��	��

��� � � �H� �� '	� �		� 	�� �� � !��	� '		�� ���� ������ ��� � �"	 ��	 � � �� � ���� �	��	�� ��� �!	�

�����"	�		� #��$��%���� �� ������ ����	��� ��� ����� � '	��� 	� ��� ���� "�� � � �! 	 �)$$����	��

���	(� �! 	 � ���	��� ���� $��$	���	 �� � "� �! 	 � �����"	�		� #��$��%� ���� �! 	 � ����	��	��

� � �! � ����	 � � !������6� ��� � �� ��� � � ��	�� �! 	 � ���	��� �!�&&� 	�����	� ���� �	����� �! 	 � ���	� � "�

�����"	�		� #��$��%� ��� ���� �	����� ��� ��� �� � "� � �&��� �	 � �! 	 � �� $&	� 	 � �� ��� � � � "� �!	�

��!	�	� ���� �	������� "��! 	 � B��	���D���� � "��! 	 �� ����"	����#��$��%���� �! 	 ������"	�		�

#��$��%�: ��! � � �� !�������	�"�� � � �! 	 �)$$��� �	 � � ���	 � �����! 	 � ��������	�� "�� �� ' �(� ���

��� !	�	'%� �&���"�	� � �! � �� �&&� �!	� ���!��(� ���&	 � ���� �� �	 �	 � �� � "��! 	 � � ����"	����#��$��%� ���

��%� &	��	!�&�� $��$	���	 �� �!�&&� $�������� �� � �	������ 32.� �	��� : ��! � �	������ 323� ���



� "� �! �� � ��!	�	(� : ��! � � �� ��%� "� ��! 	 �� ���� ��� �		�(� '	� ���� ������ ��� � �"	 ��	 � � �� � ����

�	��	�� ��� � � �H� ��'	� �		� 	�� �� � !��	� '		�� ���� ������ ��� � �"	 ��	 � � �� � �����	��	�� ����!	�

�����"	�		� #��$��%� ��� ��� �� � '	���	� ��� ���� "�� � � �! 	 � )$$��� �	 � � ���	(� �!	� ���!�(�

���&	 � ���� �� �	 �	 � ��� "��! 	 ������"	�		�#��$��% 

�'�� ��� �	�$	��� � "� �! 	 � ���	��� ���� $��$	���	 �� � "� �! 	 � � �� � �"	�� �� #��$��%� :!��!� ��	�

� ��	�'&	� ��� �� �� �	 � �� �&������ ���	��� 	���� � � �H� � �� ��	� � �! 	 �: �� 	 � ��$�'&	� � "���� � �"	 ��

'%� �����&� �	&��	�%� � � �H� � �� '%� 	�����	 � 	� �� ���� �	&��	�%(� �! 	 � ���	� �!�&&� '	� ���

��� � �"	 ��	 � � '%� �! 	 � �����"	���� #��$��%� ���� �!�&&� '	��� 	� �! 	 � ���	��� ���� $��$	���	��

�"(� ���� ��� �� �	 � ��&� $���� � "� �!	� �����"	�		� #��$��%(� : ��! � � �� �	A����� � � ��%� �	$����	�

�		�� � �� �� � ��� � 	 � �� � �� ����	%���	� $�������� �� � �! 	 � $���������� � "� �	������ 32.� �	���

: ��! � �	������ 323� ���� � �! 	 �� �	&	����� $���������� � "� �! 	 � )��(� �	��� : ��! � �! 	 � ��&	��

�! 	 �	 �� � ���� �&&� � �! 	 �� �$$&���'&	� $���������� ���� �$��� ���!� ��� � �"	 �� �! 	 � ���	� �!�&&�

'	��� 	� �! 	 � $��$	��%(� 	����	(� ���	��(� ���!��(� ���&	 � �� �	 �	 ��� ���� � � �! � ����	 � � � "� �!	�

�����"	�		�#��$��% 

���� )&&��!	 � &��	��	�(� $	�� ���(�A�����(� �$$����&�(� $	���������(� �	�����������(� ���	����	�(���?�

�	"	���&�� ���� '	�	"���(� ��'����	�(� ����	������(� ������(� ���!��(� �&����(� &	��	�(� �	����%�

���!��(� &�'	���	�(� �$	���&� ������� ���� � �! 	 �� ' 	�	"���� � �� $����&	�	�� 	�6�%	�� � �� ���"	��	��

�$��� � ��!	&�� � ������&	�� � "�'%��!	������"	����#��$��%����� �&&� ���!������� '	� 	"�����! � ��

!��	� �����	�� � �� : !��!� ��%� �����	� �� � �! 	 � � ����"	���� #��$��%(� : ! 	 �! 	 �� '	"��	� ���

� "�	 �� �! 	 � )$$��� �	 � � ���	(� �!�&&(� ���	�� �! 	 � $���������� � "� �	������ 32.� �	��� : ��! �

�	������ 323� ���� � �! 	 �� �	&	����� $���������� � "� �! 	 � )��(� �	��� : ��! � �! 	 � ��&	�� �!	�	��(�

: ��! � � ����%�"� ��! 	 �����(� �� � ��� � 	 � ��� ���		�(� ����� � ���!���	� '	� ���� ������ ���� �"	��	��

�� � ���� �	��� ��� � �� '	� �		� 	�� �� � '	� ��� � �"	��	 � � �� � ���� �	��	�� ��� ���� '	� ����&�'&	� �� �

�! 	 � �����"	�		� #��$��%� ��� ��� �� � '	���	� ��� "�� � � �! 	 � )$$��� �	 � � ���	(� &��	��	�(�

$	�� ���(� A�����(� �$$����&�(� $	���������(� �	�����������(� ���	����	�(� ��?� �	"	���&�� ����

'	�	"���(� ��'����	�(� ����	������(� ������(� ���!��(� �&����(� &	��	�(� �	����%� ���!��(�

&�'	���	�(� �$	���&� ������� ���� � �! 	 �� ' 	�	"���� � �� $����&	�	�� � "��! 	 � �����"	�		� #��$��%�

���� �!�&&� �	� ���� ��&��(� 	""	 ����	 � ���� 	�"���	�'&	���� �!	� ���	��	 �� � ����� ���������� 
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models, holograms, bar codes, patents, copyrights, and industrial or intellectual 

property rights, licenses and privileges o f the Transferee Company and shall remain 

valid, effective and enforceable by the Transferee Company on the same terms and 

conditions.

(e) In respect o f any assets o ther than those dealt w ith  in Clause 1.1(a) and Clause 1.1(b) 

above, the same shall be transferred to and vested in the Transferee Company, 

w ithou t any notice or other intimation to any Person in pursuance o f the provisions 

o f Section 230 read w ith  Section 232 and other relevant provisions o f the Act, read 

w ith  the Rules therein and all other applicable provisions to the extent that the right 

o f the Transferor Company to recover or realise the same stands transferred to the 

Transferee Company. The Transferee Company may, at its sole discretion but 

w ithou t being obliged, give notice in such form  as it may deem fit and proper, to 

such Person, as the case may be, that the said assets stand transferred to and vested 

in the Transferee Company and that appropriate modification should be made in 

the ir respective books/records to reflect the aforesaid changes.

(f) W ithou t prejudice to the aforesaid and Clause 1.5 below, the Transferee Company 

may, if so required under any Applicable Law or otherwise, at any tim e after this 

Scheme becoming effective, in accordance w ith the provisions hereof, execute or 

enter into any arrangements, conveyance, confirmations, deeds, documents, letters 

or any other instruments relating to  any assets set out under Clause 1.1(a), Clause 

1.1(b), Clause 1.1(c) and Clause 1.1(e) above, w ith  any party to any contract or 

agreements to which the Transferor Company is a party. For such purposes, if so 

requested by the Transferee Company, the Transferor Company shall provide the 

required assistance.

(g) All assets and properties o f the Transferor Company as on the Appointed Date, 

whether or not included in the books o f the Transferor Company, and all assets and 

properties which are acquired by the Transferor Company on or after the Appointed 

Date but prior to the Effective Date, shall be deemed to be and shall become the 

assets and properties o f the Transferee Company, and shall under the provisions o f 

Section 230 read w ith Section 232 and other relevant provisions o f the Act, read w ith 

the Rules therein, w ithou t any fu rther act, instrument or deed, be and stand 

transferred to and vested in and be deemed to have been transferred and vested in 

the Transferee Company upon this Scheme becoming effective pursuant to the 

provisions o f Section 230 read w ith Section 232 and other relevant provisions o f the 

Act, read w ith  the Rules therein, provided however that no onerous asset shall have 

been acquired by the Transferor Company after the date o f filing o f the Scheme 

w ithou t the prior w ritten  consent o f the Board o f the Transferee Company.

(h) W ithout prejudice to what is stated above, the Transferor Company and the 

Transferee Company shall execute such documents/ instruments or to  do all such 

acts and deeds, including filing o f necessary particulars and /  or modifications o f 

charge w ith  the concerne
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(e) The Transferee Company, if necessary, shall take steps fo r suitable alterations in the 

memorandum o f association so as to enable it to implement this Scheme as may be 

required.

(f) Upon this Scheme becoming effective, the benefits o f all taxes paid including any 

advance tax and tax deductions right to  carry forward and set o ff unabsorbed losses, 

unutilised input tax credits including those lying in the electronic credit ledger, 

unused tax credits, tax deductions and depreciation by the Transferor Company from 

the Appointed Date, regardless o f the period to which they relate, shall be deemed 

to  be paid fo r and on behalf o f and to the credit o f the Transferee Company as 

effectively as if the Transferee Company has paid or incurred the same and shall be 

deemed to be the rights/claims o f the Transferee Company.

 161� �"+,-('"�!(��"!(&)-�+,5� �!--'-

W ith effect from  the Appointed Date, all profits, reserves, income accruing to or losses and 

expenditure (including payment o f penalty, damages or such litigation) arising or incurred by 

the Undertaking o f Transferor Company shall fo r all purposes, be treated as the profits or 

reserves or income or losses or expenditure, as the case may be o f the Transferee Company.

 181� �"+,-('"�!(��!,)"+7)-

(a) Subject to the other provisions o f the Scheme, all contracts, deeds, bonds, 

agreements and other instruments, o f whatsoever nature and pertaining to  the 

Undertaking o f the Transferor Company to  which the Transferor Company is a party, 

subsisting or having effect immediately on the Appointed Date shall be in full force 

and effect against or in favour o f the Transferee Company as the case may be, and 

may be enforced as fu lly and effective as if, instead o f the Transferor Company, the 

Transferee Company had been a party thereto. The Transferee Company shall enter 

in to and/or issue and/or execute deeds, writings, or confirmations or enter into any 

tripa rtite  arrangements, confirmations or novations, to which the Transferor 

Company w ill, if necessary, also be party in order to give formal effect to  the 

provisions o f this Scheme, if so required. Further, the Transferee Company shall be 

deemed to  be authorized to  execute any such deeds, writings or confirmations on 

behalf o f the Transferor Company and to implement or carry out all the formalities 

required on the part o f the Transferor Company to give effect to the provisions o f 

this Scheme.

(b) For the avoidance o f doubt and w ithou t prejudice to the generality o f the foregoing, 

it is clarified that upon this Scheme becoming effective, all consents, permissions, 

licenses, certificates, clearances, authorities, powers o f attorney given by, issued to 

or executed in favour o f the Transferor Company shall w ithou t any fu rther act or 

deed, stand transferred to  the Transferee Company, as if the same were originally 

given by, issued to or executed in favour o f the Transferee Company, and the

duties

zi� �� ��



�! 	 �	 � ���	�(� ���� �! 	 � ���!��� ���� ' 	 � 	"���� ���	�� �! 	 � ���	� �!�&&� '	� ����&�'&	� �� � �!	�

�����"	�		�#��$��% ��!	������"	�		�#��$��%��!�&&� �	�	��	� �	&	�� � ���$$����&��"�� � �

�! 	 � ����	��	�� 5 ��	��� 	���&�) � �! � ���%���� ��%� '	� �	�	����%�����!��� '	!�&" 

1.6. Transfer of Legal Proceedings
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1.7. Place of vesting
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1.8. Employees
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1961, shall prevail and the Scheme shall stand modified to the extent determined 

necessary to comply w ith Section 2(1B) and other relevant provisions o f the IT Act, 

1961.

(ii) Any tax liabilities under the IT Act, 1961, applicable value added tax legislations, 

applicable service tax legislations including goods and services tax, stamp laws as 

amended from  tim e to tim e or other applicable laws/regulations (hereinafter in this 

Clause referred to as ��+>� �+4-��� dealing w ith  taxes/ duties/ levies allocable or 

related to the business o f the Transferor Companies to the extent not provided for or 

covered by appropriate tax provisions in the accounts made as on the date 

im mediately preceding the Appointed Date shall be transferred to the Transferee 

Company.

(iii) All taxes (including but not lim ited to income tax, service tax, value added tax, and 

goods and service tax) paid or payable by the Transferor Companies in respect o f the 

operations and /  or the profits o f the business on and from  the Appointed Date, shall 

be on account o f the Transferee Company and, insofar as it relates to the tax 

payment (including w ithout lim itation income tax, service tax, value added tax, goods 

and service tax, etc.), whether by way o f deduction at source, advance tax or 

otherwise howsoever, by the Transferor Company in respect o f the profits or 

activities or operation o f the business on and from  the Appointed Date, the same 

shall be deemed to  be the corresponding item paid by the Transferee Company, and 

shall in all proceedings, be dealt w ith accordingly.

(iv) Upon the Scheme becoming effective, the Transferee Company is expressly 

perm itted to  revise its financial statements and returns along w ith  prescribed forms, 

filings and annexures under the different Tax Laws other tax laws, and to claim 

refunds and /  or credit fo r taxes paid (including m inimum alternate tax, tax deducted 

at source, etc.) and fo r matters incidental thereto, if required to  give effect to the 

provisions o f the Scheme.

(v) All tax assessment proceedings/ appeals o f whatsoever nature by or against the 

Transferor Company pending and /  or arising at the Appointed Date and relating to 

the Transferor Company shall be continued and /  or enforced until the Effective Date 

by the Transferor Company. In the event o f the Transferor Company failing to 

continue or enforce any proceeding /  appeal, the same may be continued or 

enforced by the Transferee Company, at the cost o f the Transferee Company. As and 

from  the Effective Date, the tax proceedings shall be continued and enforced by or 

against the Transferee Company in the same manner and to the same extent as 

would or m ight have been continued and enforced by or against the Transferor 

Companies. Further, the aforementioned proceedings shall not abate or be 

discontinued nor be in any way prejudicially affected by reason o f the merger o f the 

Transferor Company w ith the Transferee Company or anything contained in the 

Scheme.
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1.13. Cancellation of shares of the Transferor Company
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��	"	�	��	� �!��	���� ��! 	 � �!��	!�&�	���� "��!	�� �� � � "	 �� �6J� � � � �%�� �! 	 ���!� � � �! 	 ������"	�		

�� �$
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2 , � ��� �! 	 � 	 �	 � �� � "��! 	 �	 � '	���� ��%� $	������ �!��	� ��� � �"	�(� : ! 	 �! 	 �� &���	�� � �� �����������(� �! 	 �

7����� � �� ��%� � � � � ���	 	 � � "� �����"	�		� #��$��%� �!�&&� '	� 	 � $�: 	�	 � � 	�	�� ��'�	A�	��� �� �

�! 	 � �	����� ���	(� �� � 	""	 � �� � �	 � ���!� ��� � �"	 ����� �"����!� �!���	�� ��� �! 	 � �	����	�	�� ! �&�	��:	�	�

�$	�����	 �"�� � � �! 	 � �	����� ���	 

2 - � �!	� F	:� ��	"	�	��	� �!��	�� ����	�� $�������� �� � #&���	� 2 *� �'��	(� : !��!� �! 	 � �����"	�		�

#��$��%� ��� ���'&	� �� � �&&� �� ��	� �� � )$$&���'&	� ��:�� ����&�����(� : ��! � � �� &�� ��� ��� � (� �!	� ���K

�	�	 �$�� � "� �$$����&�� � "� 5 ��	��� 	���&� ) � �! � ���%� ��� �	A���	�� ��� 	�� )$$&���'&	� ��:�� � �� ��%�

�	��&������� � �� � �! 	 �: �� 	 � �!�&&(� $	������ �&&��� 	 � �(� '	� !	&�� ��� �'	%���	� '%� �����"	�		�

#��$��%� ���� �!�&&� '	� � 	 �&�� : ��! � ��� �! 	 � � ���	�� ��� ��%� '	� $	�� ����'&	� ��� 	 ���! 	 � )$$&���'&	�

��:� ���� �		� 	�� " �� � '%� �! 	 � 7����� � "��!	� �����"	�		� #��$��%� ���&������ �� � 	��'&	� �&&��� 	 � ��

���� ��&	� � "����!� F	:� ��	"	�	��	� �!��	���� � �� ��� � �	 	 � � �� �� ��	 �� '%��! 	 � �����"	�		� #��$��%�

��� �! � �� ' 	 ! �&"�: ! � � �!�&&� �	&&� � �� �	�		� � ���!� �!��	�� ��� ���!� $���	� � �� $���	�� ���� ��� ���!� ��� 	 �

� �� ��� 	�� ��� �! 	 � ��� � �	 	 � ��%� ��� ���� ��&	� �����	��� �� �	���	� ���� ��� ���!� ��&	(� ���� �! 	 �	 � "�	 ��

��D	�� �� ���' � ��� � � � � "��! 	 � �	����&	��$���		��� ��� &�	���! 	 �	 � "���"�	 ���! 	 � �	 � � ���� � � � "���?	������

	?$	��	�� ������	��� �� � �! 	 � 	&���'&	� �!��	!�&�	��� � "��! 	 � � �� � �"	�� ��#��$��%(� ��� $��$� ���� � � �� �

�! 	 ��� 	 � ���&	 � 	 � �� � �"��! 	 � �'��	� �� �� ��� '	� 	""	��	�� "� �� ��%� �	����(� �! 	 � �����"	�		� #��$��%�

�!�&&� 	����	� �! � �� �! �� � ��	�� � � �� �	&�%� �� $&	� 	 � �� ��� � � � "��! 	 � ��!	�	� ���� �!�&&(� ��D	� �&&� ���!�

�$$��$����	 � �������� ��� ��%� '	� �	�	����%� ���	�� )$$&���'&	� ��:� � �!	� �����"	�		� #��$��%�

�!�&&� 	?	���	� ���!� "� ��! 	 � � ���� � 	� ��� ���� ��D	� ���!� "� ��! 	 �� �������� ��� ��%� '	� �	�	����%����

�$$��$��� �	 � ����! ��� �	����� �� � 	��'&	����������� � �	 � $&��	���! 	 �	 ��  

2 4 � ��� �! 	 � 	 �	 � �� �! � �� �! 	 � �����	�� �	 ���� ��� �	 � �! 	 �� � 	A���%� �!��	� ��$���&� '%� :�%� � "� �!��	� �$&��� H �

�����&�������� H � ����	� � "� '����� �!��	�� ������� �! 	 � $	��	��%� � "� �! 	 � ��!	�	(� �! 	 � �!��	�

	?�!���	� �� ��� � $����� 	�� ��� #&���	� 2 *�'��	� ���� �! 	 � ����D� �$�����(� �	 ������	�� ����D� ����������

H � � �� �!��	� �$$�	��� ��� � � ���!��� ��� $	��#&���	� 2 *� �'��	(� �!�&&� '	� ��6���	�� ���������&%��� � ��D	�

�� �� ����������! 	 � 	""	 � ��� "���%����!� �� �$����	�������� 

2 1 � �!	� ����	� ���� �&&� �� 	 � �� � "� �! 	 � F	:� ��	"	�	��	� �!��	�� �� � �!	� !�&�	��� � "� 	A� ��%� �!��	�� ���

$����� 	�� ��� �! �� � ��!	�	� �!�&&� '	� �		� 	�� �� � '	� ��	� ���$&����	� � "��! 	 � $���������� � "��	������

,,(� -3� ���� �	������ 93� � "��!	� )��� ���� � �! 	 �� �	&	��������� �$$&���'&	� $���������� � "��! 	 � )��� ����

��&	�� ���	� �! 	 �	 � � � � 	 ��"� � ��! 	 � ����	� ���� �&&� �� 	 � �� � "��! 	 � F	:� ��	"	�	��	� �!��	�� ����	�� '%�

�! 	 � �����"	�		� #��$��%� �� � �! 	 � 	A� ��%� �!��	!�&�	��� � "� �! 	 � � �� � �"	�� �� #��$��%� � �! 	 �� �!���

�! 	 ������"	�		�#��$��%(� ���$�����	�� ����!�����!	�	 

2 + � B$��� �! �� � ��!	�	� '	��� ���� 	""	 ����	(� �&&� 	A���%� �!��	�� � "� �! 	 � � �� � �"	�� ��#��$��%� !	&�� '%�

�! 	 � �����"	�		� #��$��%� �� ��	 � �&%�� � �H�� ���! �� � � ! � ��� ��		��� �!�&&� ������ ����	&&	�� ���� �!�&&�

'	� �		� 	�� �� � '	� ����	&&	�� : ��! � � �� ��%� "� ��! 	 �� ���(� �		�� � �� �$$&������� � ��� ��� �&���"�	�� �! � ��

� �&%� F	:� ��	"	�	��	� �!��	�� �!�&&� '	� ����	�� '%� �!	� �����"	�		� #��$��%� �� � � �! 	 �� 	?�������

�!��	!�&�	������������! 	 ���&�	� � "��! 	 �	A� ��%��!��	�� !	&�� '%��!	 � � ����! 	 ������"	����#��$��% 



4 . 1 . B$��� �!��� ��!	�	� '	��� ���� 	""	����	(� �! 	 � ���!����	�� �!��	� ��$���&� � "� �! 	 � �����"	�		�

#��$��%��!�&&��� �� � � ��� �&&%������� ����	��	�� : ��! � � ����%�"� ��! 	 � ����(� �� � ��� � 	 � ��� ���		�� ���

�! 	 � $���� � "� �! 	 � �����"	�		� #��$��%� ���&������ "�&�� � � � "� � �� �� �� �%� "��� � � : ��! � �!	� ��#� ����

$�%� 	��� � "�����$� � � �%����� "		�� $�%�'&	� �� � �! 	 � ��#(� '%��! 	 � ���!���G	�� �!��	� ��$���&� � "��!	�

�����"	���� #��$��%� ��� ��� �! 	 � �""	����	� ���	(� ��� ���!� "		�� ���� � � ��	 �� ��� �	�$	��� � "� ���!�

���!���G	�� �!��	� ��$���&� � "� �!	� �����"	���� #��$��%� !��	� �&�	��%� '		�� $���� '%� �!	�

�����"	���� #��$��%(� �! 	 � ' 	 � 	"��� � "� :!��!� ������� �	��	�� ��� �! 	 � �����"	�		� #��$��%� �$���

�! ��� ��!	�	� '	��� ���� 	""	 ����	 � ���� ��� �	$����	� $���	���	� � �� "� ��! 	 �� �	��&������ ���	��

�	������ ,,� ���� -3� � "� �! 	 � )��� � �� �� � ��� � 	 � �� � �� �		�� � �� $�%� 	��� � "� ��%� ����$� � � �%� ����

�	 � ����� ��� � �"		���!�&&� '	� �	A���	�� �� � '	� "�&&�: 	 � � ���	���! 	 �)�� 
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�		�(� '	� ���� ������ �&�	�	�(� � ���"�	 �� ���� �� 	��	�(� $�������� �� � �	�������32.��� � �	������ 323�

� "� �! 	 � ) ��� �	��� : ��! � �	������� *2(� *9(� ,,(� -*(� -3� ���� -9� � "� �! 	 � )��� ���� � �! 	 �� �$$&���'&	�

$���������� � "� �! 	 � )��� ��� �! 	 � ���	� ��%� '	 � ��� ��� �&���"�	�� �! � �� �!	� �$$����&� � "� �! 	 � 	A���%� ����

$�	"	�	��	� �!��	!�&�	��� � "� �!	� �����"	�		� #��$��%� �� � �! 	 � ��!	�	� �!�&&� '	� �		�	�� �� � '	�
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������������ � "��! 	 ������"	�		� #��$��%����� �!	������"	�		�#��$��%��!�&&� ���� '	� �	A���	�� �� �

�		D��	$����	� ����	���H ��$$����&� � "������!��	!�&�	���"� �����!� �&�	 �� ��� � � � "��! 	 � � 	� ������� �

� "� ������������ � "��! 	 � �����"	�		� #��$��%� ��� �	A���	�� � � � 	�� �	������� *2(*9(� ,,(� -*(� -3� ����

-9�� "��!	� )��� ���� � �! 	 ���$$&���'&	�$����������� "��! 	 �)�� 
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� ����"	����#��$��% 

5. Accounting treatment

5.1.� �!	� �����"	�		� #��$��%� �!�&&(� �$��� �!	� ��!	�	� '	��� ���� 	""	 ����	(� �	����� �!	� ���	��� ����

&�� ' �&���	 �� � "� �! 	 � � �� � �"	�� �� #��$��%� �	��	�� ��� ��� $�������� �� � �! �� � ��!	�	� ����&������ ���

�	�$	���� "���� � �"	 ��� "��! 	 � B��	���D����� ��� $	���! 	 � ��!	�	(� ���	��� ���� &�� ' �&���	 ��� "�� ����"	����

#��$��%(� �������	� � "��!��	�� �� � �!��	!�&�	��� � "�� ����"	���� #��$��%� ���� ��""	�	��	(� �"���%(�

'	�: 		�� �! 	 � ��&�	� � "��	�� ���	��� ���� �!��	�� ����	��� ��� ���� '��D�� ��� ���������	� : ��! � $�����$&	��

��� &���� ��: � � ��� �!	� �$$&���'&	� ����������� ���������(� �� �&������ �! 	 � �$$&���'&	� $���������� � "�

�! 	 �)��(� ���� �	� 	��&&%����	$�	�� �����������$�����$&	����� ����� 
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��� �	�$	��� �! 	 �	 � "�: �&&� ��� 	� �� � ��� 	��� ���� ����	�$������� 	""	 � �� �!�&&� '	� ���	�� ��� �!	� '��D��

� "� ��������� ���� �	������ � "� �! 	 � �����"	�		� #��$��%� "� �� �!	� �	 � � ���� � � � "� ��%� ���	��� ���

&��'�&���	 �� ��� �! 	 � ���	� � �%'	� ���� �! 	 �	 � : ��&�� '	� ��� ������&� � "� �� �	 �	 � �� � �� ��%� � �! 	 �� �!���	�
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��� �	�$	���� "����!� �� �	 �8���$��%�&����(� �	$������� ��'�&���	�(� : ��! � 	 ""	 � ��"�� � � �! 	 � )$$����	��

���	(� ���� �!�&&� '	��������	�� ��� ���������	�: ��! �#&���	� , *� �'��	 

, 2 � ��� ���	� � "� ��%� ��""	�	��	�� ��� �! 	 � ����������� $�&���	�� ' 	 �: 	 	�� �!	� � �� � �"	�� �� #��$��%� ����

�! 	 � �����"	�		� #��$��%(� �!	� ��$���� � "� �!	� ���	� ��&&� �! 	 � )$$��� �	 � � ���	� : �&&� '	� A�����"�	� �

���� ��6���	�� ��� �! 	 � "�	 	 � H � �	�	��&� �	�	��	�� � "� �!	� �����"	�		� #��$��%� �� � 	����	� �! � �� �!	�

"�������&� ��� �	 � 	 � ���� "��! 	 ������"	�		� #��$��%��	"&	�����! 	 � "���� ���&� $�������� ��� �!	� '����� � "�

�������	��� ����������� $�&���	� 
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� "� �! 	 � ���	��� ��	 �� �! 	 � ��&�	� � "� �! 	 � &��'�&���	 �� � "� �! 	 � � �� � �"	�� �� #��$��%� ���� �!	�

������	�������"� � ��! 	 � ��� � �"	 �� � � � 	���!�����!	�	(� �!�&&� '	� �������	�� "� � ����$	���! 	 � $�����$&	��

&���� ��: �� ��� �! 	 � �$$&���'&	� ����������� ���������(� ���&������ �!	� �$$&���'&	� $���������� � "��!	�

)��(� ���� �	�	��&&%����	$�	�� ����������� $�����$&	����� ����� 

��� #� �$
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A1� �//2&7+)&!,-G� �')&)&!,-�)!�)*'� �����+,5��//"!?+2-

The Parties shall dispatch, make and file all applications and petitions under Section 230 read 

w ith Section 232 and other relevant provisions o f the Act, read w ith  the Rules therein, 

before the NCLT, under whose jurisdiction, the registered offices o f the respective Parties 

are situated, fo r sanction o f this Scheme under the provisions o f Applicable Laws, and shall 

apply fo r such approvals as may be required under Applicable Laws and fo r dissolution of the 

Transferor Company w ithou t being wound up. The Parties shall be entitled, pending the 

sanction o f the Scheme, to apply to any Governmental Authority, if required, under any 

Applicable Law fo r such consents and approvals which the Transferee Company may require 

to own the assets and/ or liabilities o f the Transferor Company and to  carry on the business 

o f the Transferor Company.

7. �'72+"+)&!,�!(�5&?&5',5�+,5� "&<*)-�!(��*+"'*!25'"-

7.1. Nothing in this Scheme shall prevent the Transferee Company from  declaring and paying 

dividends, whether in terim  or final, to its Shareholders as on the respective Record Date for 

the purpose o f dividend and the Shareholders o f the Transferor Company shall not be 

entitled to  dividends, if any, declared by the Transferee Company prior to the Effective Date. 

On and from  the date o f filing this Scheme w ith the NCLT and until the Effective Date, the 

Transferor Company shall declare dividend only after prior consultation w ith the Transferee 

Company.

7.2. Upon this Scheme becoming effective, the Shareholders o f the Transferor Company and the 

Transferee Company shall, save as expressly provided otherwise in this Scheme continue to 

enjoy the ir existing rights under the ir respective articles o f association.

7.3. It is clarified that the aforesaid provisions in respect o f declaration o f dividends, whether 

interim  or final, are enabling provisions only and shall not be deemed to  confer any right on 

any member o f the Transferor Company and/or the Transferee Company to demand or claim 

any dividends which, subject to the provisions o f the Act, shall be entirely at the discretion o f 

the Boards o f the Transferor Company and the Transferee Company and subject, wherever 

necessary, to the approval o f the shareholders o f the Transferor Company and the 

Transferee Company, respectively.
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Upon this Scheme becoming effective, the resolutions o f the Transferor Company, as are 

considered necessary by the Board o f the Transferee Company, and that are valid and 

subsisting on the Effective Date, shall continue to be valid and subsisting and be considered
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  1A1 Such o ther sanctions, permissions, consents and approvals as may be required by the 

provisions o f Section 230 read w ith  Section 232 and other relevant provisions o f the Act, 

read w ith  the Rules therein and any other law in respect of the Scheme;

11.7. The authenticated or certified copies o f the order o f the NCLT approving the Scheme being 

filed w ith  the ROC.

 �1� �'-&<,+)'5� �)!7=��>7*+,<'

 �1 1  The Designated Stock Exchange fo r interaction w ith  SEBI shall be the BSE.

 �1� ��%�� �!./2&+,7'-

13.1. Since the Transferor Company is a listed company, this Scheme is subject to the compliances 

by the Transferor Company o f all the requirements under the Securities and Exchange Board 

o f India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and such other 

regulations and directives as are issued by SEBI w ith  respect to  the sanction or 

im plementation o f the Scheme.

13.2. The Transferor Company is subject to the directives issued by SEBI under the SEBI Circular 

CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended by the subsequent SEBI Circular 

CFD/DIL3/CIR/2018/2 dated January 3, 2018.

 61� �'?'"+3&2&)0

 61 1 If any part o f this Scheme is invalid, ruled illegal by any Court o f competent jurisdiction, or 

unenforceable under present or future laws, then it is the in tention o f the Transferor 

Company and the Transferee Company that such part shall be severable from  the remainder 

o f the Scheme. Further, if the deletion o f such part o f this Scheme may cause this Scheme to 

become materially adverse to the Transferor Company and/ or the Transferee Company, 

then in such case the Transferor Company and/  or the Transferee Company shall attem pt to 

bring about a modification in the Scheme, as w ill best preserve fo r the Transferor Company 

and the Transferee Company, the benefits and obligations o f the Scheme, including but not 

lim ited to  such part.

 61�1 If any part o f this Scheme is found to be unworkable fo r any reason whatsoever, the same 

shall not, subject to the mutual agreement o f the Transferor Company and the Transferee 

Company, affect the valid ity or implementation o f the other parts and/or provisions o f this 

Scheme.

 81� �(('7)�!(�,!,B"'7'&/)�!(�+//"!?+2G-+,7)&!,

In the event o f any o f the said sanctions and approvals referred to in Clause 11 above not
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exceed 33.333% o f the tota l number o f New Preference 

Shares issued under this Scheme.

(iii) At the expiry o f 15 years from  the date o f allotment of 

New Preference Shares, the remaining New Preference 

Shares shall be redeemed by the Transferee Company, 

subject to the provisions o f the Applicable Law;

(iv) Redemption premium in all the cases o f redemption shall 

be nil.

8. �!,?'"-&!,� �2+;-' Non-Convertible

9. �!)&,<�"&<*)- New Preference Shares shall carry voting rights as per the 

provisions o f Section 47(2) o f the Companies Act, 2013

10. �"+,-('"+3&2&)0 Subject to the terms o f New Preference Shares and Applicable 

Law, holders o f New Preference Shares shall be entitled to  assign 

or transfer the ir rights and obligations in the New Preference 

Shares allotted to them.

  1 �>&)��/)&!,�)!� *!25'"-  

!(�� '4��"'('"',7'  
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The Transferee Company will make reasonable efforts to appoint 

a th ird party who is willing to  purchase either by itself or make 

arrangement fo r prospective investors who w ill purchasethe 

New Preference Shares issued and allotted to  the Shareholders 

o f the Transferor Company pursuant to  this Scheme. The said 

th ird party, if appointedby the Transferee Company, may choose 

to buy whole or part o f the New Preference Shares allotted 

under this Scheme.In case o f part purchase, every holder o f New 

Preference Shares shall be given an option to  sell proportionate 

New Preference Shares held by them. The price at which such 

sale may happen shall not be less than the price at which the 

New Preference Shareholders were to be redeemed as per the 

provisions o f the Applicable Law on the date when such sale 

would be consummated. The said th ird party shall have the 

same rights and obligations as the holders o f New Preference 

Shares had before such sale. The holders o f New Preference 

Shares who are keen to sell the ir respective New Preference 

Shares may be required to give relevant representations and 

warranties in this regard, including title , encumbrance on such 

preference shares. It is hereby clarified that the aforementioned 

is not an obligation on the Transferee Company.
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