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Ref: (i) Scheme of Amalgamation amongst Adore Traders & Realtors Private Limited ("Adore") Mukand 
Global Finance Limited ("MGFL") Mukand Engineers Limited ("MEL") and Mukand Limited 
("Mukand") and their respective shareholders and creditors ("Scheme"); 

(ii) Letter No. DCS/AMAL/PB/R37/1375/2018-19 dated gth January, 2019 received from BSE and 
Letter No. NSE/UST/18421_1 dated 9th January, 2019 received from NSE ("Observation 
Letters") 

Sub: Response to documents/infom1ation sought in relation to the Scheme by the Observation Letters. 

Dear Sirs, 

1. We refer to the Observation Letter received by the Company on 10th January, 2019. In the same, 
the Company was directed to, amongst other things, to undertake the following: 

(i) To provide additional information, if any, (as stated in SEBl letter) along with various 
documents to the Exchange for further dissemination on Exchange website by BSE. 

(ii) To ensure that additional information, if any, (as stated in SEBl Letter) along with 
various documents are disseminated on their (company) website by both BSE and NSE. 

Additional Information 

2. The details/ documents/ information being additional information submitted to the Stock 
Exchanges, after filing of the Scheme with the Stock Exchange, which have been uploaded on our 
website as mentioned in the Observation Letter are as follows: 

(i) Our Reply dated 14.09.2018 in response to NSE query dated 07.09.2018, with respect to 
Pre and Post Shareholding Pattern of all Companies without PAN. 



(ii) Our Reply dated 22.10.2018 in response to BSE query dated 28.09.2018 & 03.10.2018, 
with respect to the following information: 

a) Quarterly Compliance Report on Corporate Governance 

b) Valuation Report along witb its working 

(iii) Our reply dated 29.10.2018 in response to NS£ query dated 23.10.2018, with respect to 
following information: 

a) Shareholding Patten of Mukand post caJ1cellation of shares held by MEL. 

b) Undertaking that the transferee entity (Mukand) will not issue/reissue shares not 
covered under scheme. 

c) Undertaking that as on the date of application there are no outstanding 
warrants/instruments/agreements which give right to any person to take the equity 
shares in the trnusfcree entity (Mukand) at any future date. 

(iv) Our reply dated 14.11.2018 in response to BSE query dated 25.10.2018, with respect to the 
following information: 

a) Undertaking that the transferee entity (Mukand) will not issue/reissue shares not 
covered under scheme. 

b) Undertaking that as on the date of application there are no outstanding 
warrants/instruments/agreements which give right to any person to take the equity 
shares in the transferee entity (Mukand) at any future date. 

c) Details of Directors and Promoters of the companies involved in scheme. 

(v) Our reply dated 05.12.2018 to BSE query dated 03.12.2018 regarding calculation of Net­
worth of Mukru1d. 

(vi) Our reply dated 11.12.2018 in response to BSE query dated 06.12.2018, with respect to the 
following information: 

a) Clarification regarding name of (i) RahuJ Bajaj, N. C. Sharma, Suman Jain, Jamnalal 
Sons Pvt. Ltd. appearing in SEBI action taken Report database; (ii) N.C. Sharma 
appearing in RBI data of wilful defaulters 

(vii) Our reply dated 21.12.2018 to BSE query dated 20.12.2018 regarding post scheme 
shareholding pattern of Mukand after giving effect to the cancellation of shares of Mukand 
held by MEL. 

(viii) Our reply dated 19.12.2018 to SEBI query dated 19.12.2018 with respect to clarification 
regarding whether name of Mr. N. C. Sharma has been excluded from the category of 
Wilful Defaulter. 



Disclosure in the Scheme under the heading 'Action taken bv SEBI I RBI' 

3. Further, we would like to bring to your kind attention that SEBl vide its Observation letter dated 
gm January, 2019 to BSE has given the following comments on the draft Scheme: 

"Company to ensure that disclosure about the fact that the name of Naresh Chandra Sharma 
appears in the RBI Data on willful defaulters in the scheme under the heading 'Action taken by 
SEBI I RBI"" 

4. ln view of the above, we would like to bring to your kind attention that the clause included in the 
draft Scheme has been mentioned below for reference: 

"42. Action taken by SEBII RBI 

Mr. Naresh Chandra Sharma, an Independent Director of lvfukand is also at present an 

lndependenl Director of PSL limited PSL Limited is declared as a Wilful Defaulter by the 
Reserve Bank of India. Being an Independent Director of PSL Limited, name of Mr. Naresh 
Chandra Sharma appears on the List of Non - suit filed (Wilful Defaulters) as on J(jh 
September, 2018." 

Thus, as stated above, the Scheme includes the clause suggested by the SEBI. Revised Scheme is attached 
herewith for your reference. 

However, as advised by the Exchange additional information are not attached with this letter. ln case if 
you require the same, we will be happy to provide you. 

We trust that all information/documents/clarification provided above are to your satisfaction. Please let us 
know if you require any other information/documents/clarification. 

For Mukand Limited 

KJMaUya 
Company Secretary 



SCHEJ\1E OF AMALGAMATION 

(L'NDER SEC'l10NS 230-232 READ WITH SECTION 52 OF THE COMPANIES 
ACT, 2013 AKD OTHER APPLICABLE PROVISIONS OF THE COMPANIES 

ACT, 2013 A.ND RULES THEREL'NDER) 

AMONGST 

ADORE TRADERS & REALTORS PRIVATE LIMITED 

AND 

!\IUKAND GLOBAL FINANCE LIMITED 

AND 

MUKAND ENGINEERS LIMITED 

AND 

!IIUKAND LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

DESCRIPTION OF COMPANIES 

A. Adore Traders & Realtors Private Limited (CIN: U4520IMH2006PTC163824) 
is an unlisted private company li1nited b)" shares, incorporated on August 17. 
2006 under the provisions of the Con1panies Act, 1956 and is having its 
registered ollice at Bajaj Bha'\VM, 3rd tloor, Jamnalal Bajaj Marg, 226, 
Nariman Point, M11mbai Maharashtra - 400021 ("Adore" or "'Amalgamating 
Company I"). Adore is e11gaged ln the business of Trading of metals and tn-etal 
ores, Loans & Investments and Real Estate Business. As on Ju11e 30, 2018) 
Adore is a wholly owned subsidiary of (WOS) Mukfilld Global Finance 
Li1nited. 

B. Mukand Global Finance Limited (CJ>!: J;67l20MHl979PLC02!418) is fill 
tutlisted public company lllnited by shares, incorporated on Jw1e 23, ] 979 
under the provisions of the Companies Act, 1956 and is having its registered 
office "at Bajaj Bha'\Van, 3rd floor, Jamnalal Bajaj Mru:g� 226, Nariman Point. 
Mumbai Maharashtra-400021 ("MGFL" or ''An1algamated Company l" or 
"Amalgamating Company 2'} MGFL is a �on Banking Financial Company 
registered with Reserve Bank of India ("RBI"). MGFL is engaged in non­
banking fi11ancial activities viz. loans & advances and h1vestment. Furtl1er, it 
also pro·vides advisory services. As on June 30, 2018, �GFI, is a \VOS of 
Mukand Limited. 



C. Mukand Engineers Limited (CIN; L452 00MH1987PLC042378} is a listed 
public co1npany limited by shares, incorporated on January 30, 1987 under tl1e 
provisions of the Companies Act, 1956 and is h3.ving its registered office at 
Bajaj Bhawan, 3'' floor, Jamnalal Bajaj Marg, 226, Nadman Point, Mumbai 
1.fuharashtra - 400021 (''l\ofEL" or "Amalgamating Company 3"). Equity 
shares of MEL are listed on t11e Kational Stock Exchange of India L imited 
("NSE") and BSE Lin1ited ("BSE"). MEL is engaged inter alia in the business 
of engineering construction a11d lnfotech se1-..1ices. As on June 30, 2018, 36.11 �-Q 
shares of MEL are held by Mukand. 

D. Mukand Limited (CIN ; L99999 MH1937PLC002726) is a listed public 
compan)1 limited by shares, incµrporated on No,vember 29, 1937 under the 
provisions of the Indian Co1npanies Act, 1913 and is hav'ing its registered office 
at Bajaj Bhawan, Jrunnalal Bajaj Marg, 226, Nariman Point, Mumbai 
Maharashtra - 400021 ("Mukand" or "Amalgamated Company 2"). Equity 
shares and 0.01% cumulative redeemable preterence shares of lv1ukan4 are 
listed on NSE and BSE, Mukand is a 1nulti division, multi�product 
conglomerate involved in the (i) manufacture of bfooms/bi1Jets, (ii) design. 
mai1ufacture, assembly and comnlissioning of industrial machl11ery, heavy d11ty 
cranes a.ttd bulk material handling equipment and (iii) n1anufacture of speciality 
steel long products. 

RATIONALE. 

A. This Scl1e1ne of Amalgamation (as define1i hereinafter) is expected to enable 
better realisatio11 of poter�tial of the busi11esses and yield beneficial results and 
enhat1ced value creation for the companies involved in Scheme, their respective 
shareholders, ·]enders and etnployees, The rationale for the Scheme is set out 
below: 

(i) Greater potential to the combined e11tity to develop and further grow and 
diversify with better funds a11d efficient utilizatio11 of resources. 

(ii) Further, proposed .A.malgarnation (as detined hereinafter) would restdt in 
greater eco11on1ies of scale and will pro"\ride a larger and stronger base iOr 
potential future gro\vth, 

(iii) The Amalgamation \\'ill result in streamlining the rnanageme11t structure 
with one listed company in group leading to better administration and 
reduction in costs for more focused operational efforts, ratiorralization, 
standardization and simplification of business processes. 

(iv) 1'he A1nalgarnation wilt result ii1 si111plification of Group Structure of 
Mukand. 

(v) The Amalgamation will bring about simplicity i n  working. reduction in 
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various statutory and regulatory compliances and related costs, 'ry'hich 
presently have to be duplicated in dift'erent entities. reduction in 
operationaJ and administrative expenses and overheads, better cost and 
operational efficiencies and it will also result in  coordinated opti1nun1 
utilization of resources. 

(vi) The Amalgamation will streamline the decision inaking process, help in 
better utilization of human resources and will also provide better career 
opportunities to employees. 

B. Consequently, the respective Board of Directors (defined belo\v) of Mukand, 
I\tfEL, MGFL and Adore after due co11sideration, have approved tltis Scheme 
and have accordingly proposed the amalgamation of Adore MGFL and 
thereafter1 amalgamation of MGFL at1d MEL Vvith Mukand as an integral and 
composlte part of the Scheme. 

GENERAL· .. 

This Scheme is divided into the following parts: 

(i) Part I, provides fbr the definitions and i11terpretation; 

(ii) Part II, provides for the capital structure of Mukand, !VIEL, MGFL and 
Adore; 

(iii) Part III, provides for the amalgamation of Adore with MGFL, 
discharge of consideration, ru;co1lnting treatment, merger of authorise<l 
share capita] and matters. incidental thereto; 

(iv) Part IV, provides for the amalgamation of MEL and MGFL with 
Mukand, discharge of co11sideration, accounting treatment, Reduction of 
Equlty Share Capital, merger of authorised share capital and matters 
incidental thereto; 

(\') Part V, dea]s \Vi.th t11e general tern15 and conditions applicabie to all 
partS of this Scheme. 

3 



PART I- DEFINITIONS AND INTERPRETAT\ON 

L DEFINITIONS AND INTERPRETATION 

1.1 In the Schen1e1 unless repugnant to the meaning or context thereat� the 
followlng tenns and expressions shaJl have the meanings given against them: 

' ,•, ,. ' .: ' ' ' ' •'- ' . " : ' 

.. 2013 Act" means the Companies Act, 2013 and the rules and regulations 
made tl 1ereunder. and includes any alterations, modifications; amendments 
made tl1ereto and/or any re�enactment thereof; 

"Adore" or "Amalgamating Company 1" means Adore Traders & Realtors 
Private Limited, an unlisted private coinpany lin1ited by shares, incorporated on 
August 17, 2006 under the pro1dsio11s of Companies A�t. 1956, and having its 
registered office at Bajaj Bhawau, 3rd floor, Jamnalal Bajaj Marg, 226, 
Nariman Point, Mumbai Maharashtra - 400021: 

"Amalgamation" 1neans the amalga111ation of Amalgamatll1g Company 1 \vith 
Amalgamated Compau)' 1, 011 a going concern basis in ac-eordance with Section 
2(1B) of the Income Tax Act, 1961, in tenns of Part III of the Scheme and 
amalgamation of Amalgamating Company 2 (after giving effect to Part Ill of 
the Scheme) and Amalgamating Company 3 with Amalgamated Company 2, 
011 a going concern basis in accordance with Sectio112(1B) of the Incorne Tax 
Act, 1961 in terms of Part IV of the Scheme: 

.. �t\.pplicable I�aw1' shalJ mean any statute, notification, bye*Ja\vs, rules, 
regulations, guidelines; rule of common law, policy, code, directi,ves, 
ordinance, orders or instructions having the force of law enacted or issued by 
any" i\ppropriate Authority Including any statutory modification or re­
enactment thereof for the time being in force; 

"Appointed Date'' means April 1, 2019 or such other date as may be direcled 
by the NCLT to be operative and effe<tive; 

"Appropriate Authority'� tneans ru.1y goverrune11tal body (c.entra[, state or 
local Government), legislative body, statutory· body, departmental or public 
body or regulatory or admh1istrative autl1ority, jttdicial or arbitral body or otl1er 
organization operating under the force of law including but not restricted to  the 
National Company Law Tribunal ("NCLT"), the Stock Exchanges, the 
Securities and F;xchange Board of India ("SEBI"), income tax authorities, and 
other applicable authorities pursuant to the provisions of Section 230(5) of the 
2013 Act, as may be reievru1t in the context; 

"Board of Directors" or "Board" in relation to Mukand, MEL, l\i1GFL and 
Adore, as the case may be, means the board of directors of such con1pany, and 
shall include a committee dttly co11stituted and autl1orised tbr the purposes of 
matters pertainlng to the Scheme audfor any other matter relating thereto; 
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"Effective Date" shall mean tl1e date on '"-"!'rich the last of all the conditions and 
matters referred to in clal1se 36 have been fulfilled, obtained or wai\'·ed. It is 
clarified that the Amalgamation as mentioned in Part III and Part IV of the 
Scheme shall be deemed to be effecti\re from the Appointed Date in terms of 
the provisio11s of Section 232(6) of the 2013 Act. Refere:n.ces in this Sche1ne to 
date of 'upon this Sche1ne bec-0ming effective' or 'upo11 this Scl1e1ne coming 
into effect' shall rnean the Effective Date; 

"Encumbrance" inea1is any options; pledge, mortgage, Jien, security, interest, 
claim, charge, pre-emptive right, easement, limitation, attachment, restraint or 

any other encumbrance of any kind or nature whatsoever , and the term 
"Encumbered" shall be construed accordingly. 

�'Income Tax Act'' means the Income Tax Act, 1961, including the rules made 
thereunder and any arnendme11ts made therein or statutory n1odifications or re­
enactments thereof for the time bei11g ll1 force; 

"MEL" or "Amalgamating Company 3" means Mukand Engineers Limited, 
a listed public oon1pany limited by shares. incorporated on Januury 30, t 987 
under the provisio11s of the Co1npanies Act, 1956 and having its registered 
office at Bajaj Bhawan, Jarmmlal Bajaj Marg, 226, Nariman Point, Mumbai 
Maha.-ashtra- 400021; 

"MGFL" or •'Amalgamated Company 1" or "Amalgamating Company 2" 
means Mukand Global Finance Limited, an unlisted public company limited by 
shares, incorporated on Jm1e 23, 1979 under the provisions of the Companies 
Act, 1956, and having its registered office at Bajaj Bhawan, 3rd floor, Jamnalal 
Bajaj Marg, 226, Nariman Point, Mumbai Maharashtra- 400021; 

"Mukand" or "Amalgamated Company 2" means Mukand Limited, a listed 
public company limited by shares, incorporated on November 29, 1937 tmder 
the provisions of the Indian Companies Act, 1913 and having its rl!.:gistered 
office at Bajaj Bl1av,.-an, Jamnala1 Bajaj tv'Iarg, 226, Narimru.1 Point, Mumbai, 
Maliarashtra - 400021; 

"NCLT'1 means the National Cotnpany La\\r Tribunal, :tv1umbai Bench having 
jurisdiction over Mukand, MEL, MGFL and Adore; 

"Order" n1eans the order of'NCLT sai1ctioning the Scheme under Sectiot1s 230 
to 232 read with Section 52 of 2013 Act, and other applicable provisions of 
2013 Act, including any alterations, modifications, amendments, made thereto 
and supplementary orders/directions in relation thereto; 

"Record Date" means tl1e date to be fixed by· Board of Directors of the 
�.:\.malgamated Company 2 in consultation with the Amalgamating Company 3 
for the purpose of detennini1lg 11ames of the equity sl1areholders of 
Amalgamating Compan}· :t, as applicable \Vho shall be entitled to shares of the 
Amalgamated Company 2 under Clause 29 hereto, upon coming into effect of 
the Scheme. 

· - ·' ", . . -

1 

J 
.j 
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"Registrar of Companies'; means the Registrar of Co1npanies, at IY1umbID; 

"Scheme" or "this Scheme.,, means this Scheme of Amalgan1ation pursuant to 
Section 230 to 232 read with Section 52 of 2013 Act and all other applicable 
provisions of2013 Act, in its present form submitted to the NCI,T or any other 
Appropriate Authorit}' "A1ith any inodification(s) thereto as the NCLT or any 
other Appropriate Authority n-iay require, direct or approve; 

"SEBI Circular" means the circular number CFDIDIL3/CIR/20! 7/2 l dated 
March 10, 2017 as amended by CFD1DIL3/CIR/201812 dated January 3, 2018 
issued by the Securities and Exchange Board of India and all applicable 
circulars and regulations issued by SEBI in this respect; 

"Stock Exchanges" shall mean BSE Limited and National Stock Exchange of 
India Ltd., where the equity shares of the Amalgamating Company 3 and equity 
at1d preference shares of Amalgamated Compan;,r 2 are currently listed; 

L2 All terms and words used in this Scheme shall, unless repugnant or contrary to 
the context or 1neaning thereof. have the same meru1ing ascribed to them under 
the 2013 Act. as applicable, the Income Tax Act, the Depositories Act, 1996 
and other applicable laws, rules, regulations, bye-laws, as th.e case may be or 
any statutory m-0dificatio11 or re-enactment thereof for the time being in force, 

L3 In this Scl1eme, unless the context otherwise requires: 

(a) words denoting singular shaU include plural and vice versa; 

(b) headings :and bol<l typeface are only for convenience and shall he 
ignored fbr the purposes of interpretatior1; 

(c} references to the word *'include" or "including" shall be construed 
'vithout limitatio11� 

(d) a reference to an article,. clause\ section or paragraph is, unless indicated 
to the contrary, a reference to an article, c]ause, section or paragraph of 
this Scheme; 

(e) ·unless otherwise defined. the reference to the word "days" shall mean 
calendar days; 

(f) references to dates and times sl1all be construed to be refere11ces to 
Indian dates and times; 

(g) reference to a document includes an amend1nent or supp]ement to, or 
replacement or novation of that docun1ent; and 

(h) references to a person include any indh�dual, firm, body corporate 
(whether incorporated or not), Government, state or agency of a state or 
any joint \tenture, association, partnership, works counciIIor employee 
representatives body (v>'hether or not having separate legal personality); 

J 

. -'. 
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(i) references to any of the terms taxes, duty, levy, cess in the Schen1e shall 
be construed as reference to all of them whether jo intly or severally; 

(i) \Vord(s) atld expression(s) elsewhere defined in the Scheme will have 
the 1neaning(s) respectively ascribed to them. 

(k) an)' reference to any statute or statutory pro-visio11 shall include; 

(i) all subordinate legislations made from time to time wider that 
provision ( .. vhether or not amended, modified, re..enacted or 
consolidated from time to time) and any retrospective 
amendment; and 

(ii) such provision as from time to tinie amended, modified, re­
enacted o r  consolidated (whether before or after the filing of this 
Scheme) to the extent such amendmenti modification, re� 
enactment or consolidation applies or is capable of applying to 
the matters contetnplated under this Scheme and (to the e:x"tent 
liabifit)' there under may exist or can arise) shall include any 
past statutory provision (as ainended, modified, re--enacted or 
consolidated from time to time) \\thicl1 the provision referred to 
has directly or indirectly replaced, 

\ ' 

l ' 
i 

\ 
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PART 11--S� CAPITAL 

2. SHARE CAPITAL 

2, i, l1lukaI1<-l 

The share capital ofMukand as on June 30, 2018 is as under: 

An.lhorised Share Capital 
15,30,00,000 Equity Shares of Rs. 10 each 
70,00,000 Preference Shares of Rs. JO each 

Issued Share Capital . . 

146,273,934* Equity Shares of Rs. l 0 each 

Total 

"'includes equzty shares kept in abC)unc-t by the stock exchanges 

56,26,320 0.01% Cumulative Redeemable Preference 
Shares of Rs. l 0 each 

Total 
-

Subsctibed and Fully PaidUp Share Capital 
14,14,05,861 EquitySharesofRs. lOeach 
56,26,320 0.01 o/o (�umulativ,e Redeemable Preference 

Shares of Rs. 10 each 

Add: Forfeited sl1�es (�I?IOUrtts origi_tl�Jly· p�id up) 
Total 

Amount (Rs.) 
153,00,00,000 

7,00,00,000 

Amount (Rs.) 
146,27 ,39 ,340 

5,62.63,200 

151,90,02,540 

141,40,58,610 

5.62,63,200 

147,63,21,810 
1, 15,597 

147,04,37,407 

Thereafter, there has been 110 change in authorJsed, issued, subscribed and paid 
up share capital ofMukand, 

2.2. MEL 

Tl1e share capital of MEL as iJn June 30, 2018 ls as under: 

Authorised Share Capital 
2,00,00,000 Equity Shares of Rs. 10 e!llOh 
5,00,000 Preference sharesofRsIOO each 
Total 

Issued Share Capital 
1,25,92.700 Equity Shares of Rs. 10 each 
Total 

Subscribed and Paid Up Share Capital 
l, 19,73,900 Equity Shares of Rs. 10 each 
5,98,500 Eqtiity Shares of Rs. 10 each 
20.39\} Forfeited sl!_fires (amounts originaj�y p_ai_q_up) 
Total 

Amount (Rs.) 
20,00,00,000 

5,00,00,000 
25,0(1,00,0011__� 

Amount (Rs.) 
12,59,27,000 
12,59,27,000. 

Amount (Rs,) 
l l,97,39,000 

59,85,000 
73,500 

12,57,97,500 

Thereafter, there has been no change in authol'ised, issued, subscribed and paid 
up share capital of MEL 

· 
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2J. MGFL 

The share capital ofMGFI.- as on June 30, 20 1 8  is as under: 

Autbo-rised Share Capital 
L50,00,000 Equity Shares of Rs. JO each 
I ,00,00,000 Preference Shares of Rs. IO each 

Total 

Issued, Subscribed and •ully Paid Up Sbar< 
Capital 
I ,I 7,49,500 Equity Shares of Rs. I 0 each 
Total 

Amount (Rs.) 
15.00,00,000 
10,00,00,000 

25,00,00,000 -� 

Amount (Rs.) 

JI 74,95,000 
11,74,95,000 

Thereafter, there has been no change in authorised, issued, subscribed and paid 
up share capital ofMGFL. 

2.4, Adore 

The share capital of Adore as on June 30, 20 1 8  is as under: 

Authorised Shar< Capital 
l,Oo,ooo Equity Shares of Rs. 10 each 

Total 

Issued, Subscribed and Fully Paid Up Share 
. Capital 
50,000 Equity Shares of Rs. !Oeach 
Total 

Amount (Rs.) . 
10.00,000 . 

··--··-� ---

-�l�O,O�O�O�OO�--

Amount (Rs.) 

-�5,00,000 
5,00,000 

Thereafter, there has been no change in autl1orised, issued. subscribed and paid 
up share capital of Adore. 

9 
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3. Vlith effect fro1n the Appointed Date and upon t11e co1ning into effect of this 
Scheine. pursuant to tl1e provisions of Sections 230 to 232 read \Vi.th Sectio1152 
of the 2013 Act and other applicable provisions of the 2013 Act, the 
."..malgamating Company 1 shall stand merged with and be vested in at1dlor 
deemed to be transfetred to & ·vested in the Amalgamated Con1pru1y 1, as a 
going concern in aocordance with Section 2(1B) of the Income Tax Act without 
any further act, instrument, deed, matter or thi11g, so as to become, � ai1d from 
the Appointed Date, the undertakings, businesses, properties and other 
belongings, of the Amalgamated Company 1 by virtue of and in  the manner 
provided in this Scheme. 

4. Transfer of Assets 

Without prejudice to the ge11erallty of foregoing in Clause 3 of the Scheme, 
upon the coming into effect of the Scheme and with effect from tl1e Appointed 
Date: 

4.1. all im1novable properties of the An1algamating Company l, including 
land together Vi-'ith the bui!di11gs ruJd structures standing thereon or 
under const:tuction and rights and interests in immovable properties of 
the Amalgamating Company 1, whether freehold or leasehold or 
licerued or othef\vise, any tenancies in relation to \V·arehouses, all 
rights, covenants, continull1g rights, title and interest in cotmection with 
the said immovable properties and all documents of t1tle, rights and 
easements in relation tl1erero shall stand trat1sferred to and be vested in 
or be deeined to have bee11 u·ansferred to and vested in tl1e 
Amalgamated Company 1, vvithout any further act or deed done or 
being reqtlired to be done by the Amalgan1ating Con1pany 1 or the 
Amalgamated Company 1. The Amalgamated Company I shall be 
entitled to exercise all rights and privileges attached to t11e aforesaid 
inunovable properties and shall he liable to pay the ground rent and 
taxes and fulfil all obligations in relation to or applicable to such 
immo,,able properties. The 1nutarion of the ownership or title, or 
interest in the immovable properties shall1 upon this Scheme becoming 
effective� be lnade and duly recorded in the name of the Ainalgainated 
Con1pany 1 by the Appropriate .l\uthority pursuant to the Order of 
NCLT in accordance with the tenns hereof. 

4.2. a)l lease and/or leave and license or rei1t agreements entered into by the 
Amalgamating Company 1 with various landlords, o\\<ners and lessors 
in connection 'vith the use of the assets of the Amalgamating Company 
1. together with security deposits and adv'ance/prepaid lease/license fee, 
etc., shalJ stand automatically transferred and '-'ested in fa,rour of the 
Amalgamated Con1pany 1 011 the satne terms and conditions v.ithout 
any further act, instrument. deed, matter or thing being 1na<le, done or 
executed, The .t\malgan1ated Cotnpany 1 shall continue to pay rent or 
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lease or license fee as pto\ided for in such agreements, and the 
Amalgamated Company 1 and the relevant landlords, owners and 
lessors shall continue to comply With. the terms, conditions and 
covenants thereunder. Without li1niting the generality of t11e foregoing, 
Ama!grunated Company I shall also be entitled to refund of security 
deposits, advance rent paid u11der such agreements by Amalgamating 
Con1pany 1. 1\ll the rights, title. interest and clai1ns of Amalgamating 
Company 1 in any such leasehold properties shall, pursuant to section 
232 of the 2013 Act, be transferred to and vested in or be deemed to 
have been transferred to and vested in Amalgamated Company I. 

4J. all the estate, assets, propetties, investments of all kinds (Le., shares, 
scripts. stoc.ks, bonds, debenture stocks, units, pass through certificates), 
assets; properties, rights, claims, title, interest, pov;ers ru1d authorities 
including a.ccretions and appurtenances lhereto, \vhether or not provided 
and/or recorded in the books of accounts, comprised in the 
Arnalgan1ating Company I of \.Vhatsoever nature and \vl1eresoever 
situated shall, without any further act or deed, be and stand vested in the 
Amalgamated Company I and/or be deemed to be vested in the 
Amalgamated Cotnpany 1 as a going concern so as to become, as and 
from the Appointed Date, the estate, assets, properties) rights, cJaln1s, 
title, interest, po\vers and authorities of the An1algamated Company 1. 

4.4. All assets and properties of the Amalgamating c:ompany I as are 
movable in nature or incorporeal property or are otherwise capable of 
transfer by· pl1ysical or constrttctive delivery or by delivery of 
possession, or by endorse1nei1t andlor delivery or by operation. of Jaw, 
the same shall stand so transferred by the Amalgamating Company I 
upon the corning into effect of the Scheme, and sl1all become vested as 
assets and propert)' of the Amalgamated (�ompany 1 with effect from 
the Appointed Date withol1t requiring an)' deed or instrument of 
conveyance for transfer of the same. Tl1e \testing pursuant to this sub­
clause sl1all be deemed tt..1 have occurred by physical or constructive 
delivery or by endorsement and deliver:' t)r by vesting and recording 
pursuant to this Scheme, as appropriate to the property beil1g vested and 
title to the property sl1all be deetned to )1ave been transferred 
accordingly. 

4.5, all assets und properties bel011ging lo the Atnaigamating Company 1 
including sundry· debtors, receivables, bills, credits. loans and advances, 
if any) '\V"hether recoverable in cash or in kind or for value to be 
received, bank ba1ances, investments, erunest money and deposit v.ith 
any Appropriate Authority including any tax authority, quasi 
govemn1ent.. local or other ai1tbority or body or with any compan)' or 
other person, the same shall stand vested in the Amalgamated Conlpa11y 
1 and/or deemed to have been vested in the Amalgamated Company 1,  
Vvit11out an:y further act, instrun1ent or deed, cost or charge and witl1out 
any notice or other intiniation to any third party, upon the coming into 
effuct of this Scheme and with effect from the Appointed Date. 
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4.6. Amalgamated Company 1 may, if it so deems appropriate, glve notice 
in such form as it deems fit and proper, to each sucl1 debtor or obligor 
pertaining to the Amalgamating Company I of such debt, loan, 
advance, claim, bank balance, deposit or other asset be paid or made 
good or held on account of Alnalgamated Co1npany· 1 as the person 
entitled thereto, to the e11d and intent that the right of Amalgamating 
Company l to recover or rea1ise all such debts \including the debts 
payable by such debtor or obligor to Amalgamating Company I) stands 
trunsferred ru1d assigned to �>\malgamated Company l and that 
appropriate entries shall be passed in the books of accounts of the 
relevru1t debtors or obligors to record such cha11ge. It is hereby ctarified 
tliat investments, 'f any, made by Amalgamating Company l and all the 
rlghts, title and interest of Amalgamating Company l in an)' lice11sed 
properties or leasehold properties shall be and stand transferred to and 
vested in Or be deemed to have been transferred to and 'Vested in 
Amalgamated Company 1. 

4,7, All assets and properties of the Amalgamating Company 1 as on the 
Appointed Date, and ali assets and properties, \VhJch are acquired by the 
r\malgamating Co1npany 1 on or after tl1e Appointed Date but prior to 
the Effective Date, shall be deemed to be and shall become the assets 
and properties of the Amalgamated Company 1. under the provisions of 
Sections 230 to 232 read with Section 52 of the 2013 Act Y'tithottt any 
further act, instrument or deed upon the coming into effect of the 
Scheme, 

4.8. All the licenses, pennissions, appr ... 1vals, sru1ctions, consents1 pennits, 
entitlements, quotas, registrations, incentives, income tax benefits and 
exernptions, rebates, accun1ulated tax losses, unabsorbed depreciation, 
sales tax deferrals, subsidies, exemptions and benefits, liberties, special 
status and other benefits or privileges enjo:·ed or conferred u1IDn or held 
or availed of by the Amalgamating Company 1 and all rights and 
benefits that have acciued or v,1hicb may accrue to the Atnalgamating 
Con1pany 1, whether on; before or after the Appointed Date) any import 
license without payment of duty under any scheine, that may beco1ne 
a\'ailable to the ;\malgamating Company I, if any, consequent to any 
order of tl1e NCL1', with regards to any of its past ilnports, ShaU, 
without any further act, instrument or deed, cost or charge be and stand 
transferred to and \'ebi.ed in and/or be deemed to be transferred to and 
vested in and be available to the Amalgamated Company 1 so as to 
become licenses, permissions, approvals, sanctions, consents, permits, 
entitlements. quotas, registrations, incentives, inco1ne tax benefits and 
exemptions, re.bates, accumulated tax losses, unabsorbed depreciation, 
sales tax deferrals, exemptions ruld benefits, subsidies, concessions, 
grm1ts, riglltS, claims, liberties, special status and other benefits or 
tJrivileges of the Amalgamated Con1pany 1 and shall remain \1alid, 
effective and enforceable on the same tenns and conditio11s. For the 
avoidru1ce of doubt and without prejudice to the generality of the 
foregoing, (i) all consents, no�objection certificates, certificates, 
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clearances, authorities tin.cJudii1g operation of bank accounts), powers 
of attorney given by� issued to or executed in favour of the 
A.malgamating Company l shall stand transferred to the Amalgamated 
Company 1 as if the same were originally given by, issue<l to or 
executed in fa\'OUr of il1e Amalgamated Company 11 (ii) unabsorbed tax 
busit1es.s losses and unabsorbed depreci3tion as would have been 
available to Amalgamating Company l upto the Appointed Date. shall 
be available to Amalga1nated C-Ompany 1, upon the Scheme becoming 
effective. 

4.9. all the intellectual property rights of any nature tv11atsoever, includit1g 
but not limited to intangible assets including registrations, licenses, 
traden1arks, logos; service mark&, copyrights, do1nain names, trade 
nan1es, and applications relating tl1ereto, goodwill, know-ho\v and trade 
secrets appertaining to the Amalgamating Company l ,  shall under the 
provisions of Sections 2301-0 232 of the 2013 Act, as applicable, and all 
other provisions of Applicable Law, if any, without any further act, 
instrume:n.t or deed. cost or charge and without any notice or other 
intin1ation to any third party fOr the transfer of the same, be and stand 
transferred to a11d vested in the i\ma1gamated Company l as a going 
concern, so as to become; as and from the Appointed Date, tl1e 
intellectual property and rights of tli< Amalgamated Company I. 

4.10. All taxes (including but not limited to advance tax, self- assessment tax, 
tax ded11cted at source) minitnutn a]temate tax credits, banking cash 
transaction tax, securities transactio11 tax, input tax credit, entry tax, 
ta.xes withheld/paid in a foreign country, goods and service tax, as 
applicable, cess, and tax collected at source) payable by or refundable 
to or being the entitlement of An1algan1ating Company l including all 
or filly refonds or claims shall be lreated as the tax liability or 
refunds/credits/claims, as the case n1ay be, of Amalgamated Co1npany 1 
and fill)' tax incentives, advantages� privileges. exemptio11s, rebates, 
credits, tax holidays, remlssio11S, red\U.,--tions and/or any other be11etlt, as 
\vould 11ave been available to Amalgatnating C-on1pany l shall be 
available to Amalgamated Company l. 

4.l L Amalgamated Company l ·shall be entitled to claim refunds or credits, 
including input tax credits, with respe.ct to taxes paid by Amalgatnating 
Company 1 under �4.pplicab1e Laws, including but 11ot limited to goods 
and service tax, cess or any otl1er tax, whether or not arising due to an)' 
inter se transaction, even if the prescribed time limits tOr claiming such 
refunds or \.'.redits have lapsed. Any inter�se transactions amongst 
Amalgamating Company 1 and Amalgamated Company I between the 
Appoit1ted Date and Effecti\'e Date shaU be considered as transactions 
from Amalgamated Company 1 to self, and Amalgamated Company 1 
shalt be entitled to claim refund of tax paid, if any, on these inter-se 
transactions, as per the Applicable T .... aws. For the avoidance of doubt, 
input tax credits already availed of or utilised by Amalgamating 
Company l and An1algamated Co1npany 1 in respect of inter se 
transactions between the Appoit1ted Date and the Effective date sJ1all 
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not be adversely in1pacted by the ca11cellati<Jn of inter se tratIBactions 
pursuant to Part Ill of the Scheme. 

4.12. All statutory rights and obligations of Amalgamating Company I would 
vest in/accrue to An1algan:urted Company 1 .  Hence, obligation of 
Amalgamating Cornpany l i prior to the Effective Date, to issue or 
receive any statutory declaration or an)' other fbrms by whatever name 
called, under the Goods and Services Tax Act or any other act for the 
time beh1g in force, vvould be deemed to have been fultllled if they are 
issued or received by Amalgamaled Company I and if any form 
re1atable to the period prior to the said Effective Date is re-eeived in the 
name of the Amalgamating Company l ,  it would be deemed to have 
been recei\red by Amalgamated Company 1 in fulfilment of its 
obligations. 

4.13. All benefits of ruiy and all corpomle approvals as may have already 
been taken by the Amalgamating Company I ,  whether being in the 
nature of compliances or otherwise, shall m1der the provisions of 
Sections 230 to 232 of the 2013 Act1 \\ithout a11y further act, 
instrument or deed, cost 'or charge and �rithout any notice or other 
intimation to any third party for the transfer of the same, be and stand 
transferred to and vested in the Amalgrunated Company l ,  and the said 
corporate approvals and cotnpliances shalJ be deemed to have originally 
been taken j complied with by the Amalgamated Company J .  

4.14. All the resolutions, if any, of the Amalgrunating Company l ,  which are 
vaJid and subsisting on the Effective Date, shall under the provisions of 
Sections 230 to 232 read with section 52 of the 2013 Act, if any, 
without any further act, instrumenl or deed, cost or charge and without 
any i1otice or other i11timarion to any third party for the transfer of the 
san1e, be and stand continue to be valid and subsisting and be 
considered as resolutions of the A1nalgamated Company 1 and if any 
such resolutions have any monetary lin1its approved under the 
pro\isions of the 1956 Act or the 2013 Act as appHcable. the11 the said 
Hmits sha11 be added to the ]jmits, if any1 under like resolutions passed 
by the Arnalgrunaled Company 1 and shall <onstitute the aggregate of 
the said limits in the Amalgamated Company J ,  

4.15. U1)()n the Scheme becon1ing effecti\'e, the Amalganiated Company l 
shall be entitled to without limitation, operate the bank accounts, 
including transacting in cash, cheque, NEFT, RTGS or any other 
electronic mode, intra company, inter company, l'.lther settlements, 
availing of and utilizing any limits. issuing or receiving any guarantee 
oftl1e A1nalgan1ating Company 1 or carry out any other transaction as it 
deems tit. 
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5. Contracts, Deeds, etc. 

5.1. lJpon the coming into effect of the Schen1e, and subject to the 
provisions of this Scheme, all contracts, deOOs, bonds, agreen1e11ts, 
schemes} arrangements and otl1er instruments of \¥hatsoever nature. to 
which the Amalgamating Company 1 is a party or to the benefit of 
\Vhich the Amalgamating Company l 1nay be eligibfe, and which are 
subsisting or have effect immediately before the Effective Date, shall 
continue to be in full force and effect on or against or i11 favour, as the 
case may be, of the Amalgamated Company I and may be enforced as 

fully and effe<tually as if, instead of the Amalgamating Company l ,  the 
Amalgamated Company 1 had been a party or beneficiary or oblige 
thereto or thereunder. 

Any inter-se contracts between the r\Jnalgainated Company 1 and the 
An1algamati11g Company l shall stand cancelled and cease to operate 
upon this Part Ill of the Scheme becoming effective, 

AJl guarantees provided b)' any bank in relation to the Amalgamating 
Company 1 outstanding as on the Effective Date, shall vest in the 
Amalgarruaterl Company I and shall ensure to the benefit of the 
Amalganiated Company 1 and all guarantees issued by t11e bankers of 
tl1e Amalgamating Company 1 at their request favouring any third party 
shall be deemed ro have been issued at the request of the Amalgamated 
Compmt)' 1 and continue in favour of such third party till its maturity or 
earlier tennination. 

5.2. Without prejudice to the generality of the foregoing, all leave and 
license agreements/deeds, lease agreements/deeds, bank guarantees, 
performance guarantees and letters of credit, hire purchase agreements. 
lending agreeme11ts and such other agreen1ents, deeds, docun1ents and 
arrangements pertaining to the Amalgatnating Company 1 or to the 
benefit of which Amalgamating Company I may be eligible and which 
are subsisting or having effect i1nmediately beft)re the Effective Dale, 
including all rights and be11efits (inciuding be11efits of any deposit, 
advances, re<:eivables or claims) arising or accruing therefton1, sl1all 
pursuant to section 232 of the 20lJ Act, be deemed to be -contracts, 
deeds, docun1ents, bonds. agreements, schemes. arrangements and other 
lnstrwnents, pennits, rights, benefits, en.titlen1ents, licenses, !eases, 
guarantees, letters of credit, of 1\malgamated Company. :\11 such 
property and rights shall stand vested in Allllllgamated Company l and 
shall be deemed tO have become the property and rights of 
Amalgrunated Company 1 \-Vhether the san1e is impte1nented by 
endorsement or deli very· and possession or recordaJ or in any otl1er 
manner. 

5.3. Without pre.iudice to the other provisions of t11is Scheme and 
notwithstanding the fact that vesting of the Amalgamating Company 1 
occurs by virtue of this Scheme itself, the Amalgamated Co1npai1y l 
may, at any time after the coming into effect of tl1e Scheme, in 
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accordance with the provisions, if so requlred under Appllcable Law or 
otherwise, take such actions and execute such deeds (including deeds of 
adherence), confirmations or other writings or arrat1gements with any 
party to any contract or arrangement to which the Amalgamating 
Company 1 is a part)', or any· \.YTitings as may be necessary, in order to 
give formal effect to the provisions of this Scheme, The Amalgamated 
Company 1 sl1aU, under the provisions of this Schente, be deemed to be 
authorised to execute any such writings on behalf of the Amalgan1ating 
Company 1 and to carry out or perform alJ such formalities or 
cotnpliances referred to above on the part of the Amalgamating 
Company J to be carried out or peiformed. 

5.4. In relation to the above, any procedural require1nents rC(1uired to be 
fulfilled S()lely by Amalgamating Company l (and not by its 
successors), shall be fulfilled by Amalgamated Company I as if [t is the 
duly constituted attorney of Amalgamating Company l ,  

6. Transfer of Liabiliti<s 

Without prejudice to the generality of tOregoing in Clause 3 of the Scheme 
upon the coming into effect of the Sche1ne and v1dth effect from tl1e i\ppointed 
Date: 

6.L all liabilities of the Amalgamating Company l including all secured and 
unsecured debts (whether in Indian rupees or foreign cu1Tency). 
liabilities (including contingent liabilities), duties and obligations of the 
1\malgamating Company I of ever)" kind, nature and description 
'i.Vhatsoever and hows•)ever arising, raised or incurred or utilised for its 
business activities and . 01)erations along with any En.cwnbrance, 
includillg any bauk guru:antees thereon (the "Liabilities") shall, 
purstiant to the Order of NCI ... T. v,:ithout any further act, instrument, 
deed, matter or tl1ing, be trrutsferred to and \'Csted i n  and be deemed to 
have been transferred to and vested in the Amalgamated Company 1, 
and the same shall be assumed by the Amalgamated Company 1 to the 
exte11t they are outstanding on the Effective })ate so as to become as 
and from tl1e Appointed Date, the Liabilities of tile Amalgamated 
C-ompany 1 on the same terms and co11ditions as V>'ere applicable to tlte 
Amalgamating Company 1, and the Amalgamated Company l shall 
n1eet, discharge and satisfy the same< furtl1er, it shall not be necessary 
to obtain the consent of any third party or other person wl10 is a party to 
any contract or arrangement b)· virtue of which such Liabilities have 
arise11 in order to give effect to the provisions of tl1is Clause, 

6.2. All Liabi)ities oftbe Amalgamating C-Ompany 1 including those \Vhich 
are incurred or \vhich arise or accrue to Amalgamating Co1npan)' 1 on 
or after the Appointed Date but prior to the Effective Date, shall tmder 
the provisions of Sections 230 to 232 read with Section 52 and other 
applicable provisions of the 2013 Act, as applicable, and all other 
provisions of applicable law, if any, \vilbout an:' further act. instrument 
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or deed, cost or charge and without any notice or other intimation to any 
third paity for tJ1e transfer of the same, be and stand transferred to and 
\rested in and/or be deemed to have been trai1sferred to and vested in the 
Amalgamated Company I as a part of the transfer of the Amalgamating 
Company I as a going conce111 and the srune shall be assumed by the 
Amalgamated Company 1 to the extent they are outstanding on the 
Effective Date on the same tenus and condition.s as we-re applicable to 
the Amalga1nating Compai1y 1 ,  and the Amalgrunated Company 1 alone 
shall meet, discharge and satisfy the same. 

6.3. Where any such Liabilities as on the Appointed Date have bee11 
discharged by the Amalgamating Company 1 on or after the Appointed 
Date and prior to the Effective Date, such discharge shall be deemed to 
be for and on accou11t of tlle Amalga1nated Company l upon the comi11g 
into effect of this Scl1eme. 

6.4, All loans raised and utilised, Liabilities, duties and taxes and 
obligations incurred or 1mdertaken by or on behalf of the 
Amalgamating Company 1 on or after the :\ppointed Date but prior to 
the Effective Date shall be deemed to have bee11 raised, used, incurred 
or undertaken for and on behalf of the Amalgamated Company 1 and 
sl1a11, under the pro\1isio11s of Sections 230 to 232 and other applicable 
provisions of the 2013 Act, as applicabJe. aitd all other provisions 'of 
applicable law1 if an)', witllout any further act, instrument, deed, cost or 
charge and without any notice or other intimation to any third IJarty for 
the transfer of the same. be and stand transferred to and vested it1 and/or 
be deemed to have been trai1sferred to ai1d vested in the Amalgamated 
Company l as a going concern and the same shall be assumed by the 
.4.rnalgamated Company 1 and to the extent they are outstanding Oll tl1e 
Effective Datei tl1e .1\rna1gamated Company 1 shall ineet, discharge and 
satisfy the same. 

6.5. All inter�se liabilities, between Amalgamating Company l and 
Alnalgamated Company 1 � if an;', due or outstanding or wJlich may at 
m1y time immediately prior to the Effective Date become due or remain 
outstanding> shalt staJ1d cancelled and be deemed to have been 
discharged by such cancellation and consequently, there shall rernaln no 
inter-se liability between thein as of EtTective Date and corresponding 
effect shall be given in the books of account and records of 
Amalgamated Company L 

6.6. All Encumbrances� if any, existing prior to 1he Effective Date o\'er the 
assets of the Amalgamating Company 1 whicl1 secure or relate to the 
Liabilities shall, without a11y further act, 1nstrument, deed, cost or 
charge and \Vithout any notice or other intimation to any third party tbr 
the transfer of the same, continue to relate and attach to such assets or 
any part thereof to \\rlllch they were related or attached prior to the 
Effective Dare and are transferred to the Amalgamated Company L It is 
being clarified that the aforesaid Et1cuntbrances shall not be extended to 
any assets of the Amalgamating Company 1 which \vere earlier not 
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Encumbered or the existing assets of the Amalgamated Company 1. The 
absence of any formal ame11dment which x11ay be required b)' a lender 
or trustee or third party shall not affect the operation of this clause. 

6.7. An:y reference in any security documents or arrangen1ents (to which the 
Amalgamating Compat1y 1 is a party) to the Amalgamating Cotnpany 1 
and its assets and properties, shall be construed as a reference to the 
Amalgamated Company 1 and the assets and properties of the 
Amalgamating (�ompany 1 transferred to the Amalgamated Con1pnny I 
pursuant to Part Ill of this Scheme. 

6.8. Without prejudice to the foregoi11g provis1011s, the Amalgamated 
Company 1 may execute any instruments or docu1nei1ts or do all the 
acts and deeds as may be considered appropriate, including the filing of 
necessary particulars and/or modification( s) of charge, with the 
Registrar of Companies to give fonnal effect to the above provisions, if 
required. 

6.9. The pro\1isions of this clause shall operate notwithstanding an)'1hing to 
the co11trary contained in any instrument, deed or writing or the terms of 
sanction or issue or ar1y securit)' document; all of wl1ich instnunents, 
deeds or writings shall stand modified and/or superseded by the 
foregoing prO\'isions. 

7. Employees 

7 .  1. Upon the coming into etTect of this Scl1eme, all permanent employees 
and interns/trainees, if any, as on the E:ffe<:tive Date, who are on the 
payrolls of the Amalgamating Company I ,  shall become employees of 
the Amalgamated C.ompany 1 with effect from the Effective Date, on 
such tenns and conditions as are no less favourable than those on which 
they are currently e11gaged by the Amalgamating Company 1, v,ithout 
any· interruption of service as a result of this Amalgamation and transfer, 

7.2. The Amalgamated Company I undertakes. that for the purpose of 
pa)'ment of any retrenchmei1t compensation and other tem1i11al benefits 
to the en1ployees of the ��1nalgainating Co1npany l ,  the past services of 
such employees with the Amalgamating Company 1 or its predecessors 
shall also be taken i11to account and it shall pay the srune accordingly, as 
ai1d \vhei1 such amounts are due and payable. 

7,3, Amalgamating Company 1 will transfer/handover to Amalgamated 
Company 1, copies of employme11t information of all such transferred 
employees of Amalgamating Compm1y 1 1  including but not limited to1 
personnel files (including hiring documents, existing en1ployment 
contracts, and documents reflecting changes in an etnployee's positi{ltt, 
ron1pensation, or benefits), payroll records, medical documents 
(including documents relatjng to past or ongoing leaves of absence, on 
the job injuries or illness, or fitness for work exa1njnatio11s), discipii11ary 
records, supervisory files and all fonns, notifications, orders ru1d 
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contribution/identity cards issued by the oonce1ned authorities relating 
to benefits transferred pursuaI1t to this sub-clause. 

7 .4. The contributions niade by Amalgamating Com1>ati)' 1 in respect of its 
employees under Applicable Law, to the pro\'ident fund, gratuity fim4 
leave encaslunent fund and any other special scheme or benefits 
created, for the period after the Appointed Date shall be deemed to be 
contributions made by i.c\mafgamated Company 1. 

7.5. The Amalgamated Company I shall continue to abide by any 
agreement(s)/ settie1nent(s) entered into by the Amalgronating Con1pany 
1 with any of its employees prior to Appointed Date and from 
Appointed Date till the Effective Date. 

8. Transfer of Legal Proceedings 

8. I .  All proceedings o f  whatsoever nature (legal and others, including any 
suits, appeals. arbitrations, execution proceedings, revisions, w-rlt 
petitions, if any) by or against the Amalgamating Company 1 shall not 
abate, be discontinued or be in m1y way prejudicially affected by reason 
of the An1alganiation or at1ything contained in this Scheme but the said 
proceedings, shall, till the Effective Date be continued, prosecuted and 
e11forced by or against the Amalgamating Company l, as lfthis Scheme 
had not been made. 

8.2. Upo11 the coming into effect of this Scheme, an suits. actions, and othet 
proceedings including legal and taxation proceedings. (including before 
any stattttory or quasi-judicial authority or uibunal) by or against the 
ArnalgamatJng Company J, whether pending and/or arising on or before 
the Effective Date shall be continued and I ·or enforced by or against the 
Amalgwnate-d Compru1;.: 1 as eft'"ectually m1d in the san1e manner and to 
the srune extent as if the same had been instituted and/or pending and/or 
arising by or against the Amalgamated Company 1 .  

8.3. The Amalgamated Company 1 undertakes to have all suits, claims, 
actions and legal proceedings irlltiated by or agai11St the Amalgamating 
Company 1 tnu1sfen-ed to its name and ·to have the san1e continued, 
prosecuted, enforced and defended by or against the Amalgainated 
Company 1 .  

9, Books and Records 

All boo� records, files, papers, irlforn1atio11� databases, and all other books 
and records, whether in phy·sical or electronic form, pe1iaining to 
Anialgamating Company 1, to the extent possible and permitted under 
Applicable Law, be handed over to Amalgamated Company I.  

10. The Amalgamating Company 1 andior Amalgamated Company I, as the case 

may be, shall, at any time after the Scheme becoming ef:tl.tCtive Jn acct>rdance 
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V\ith the provisions l1ereof, if so required under any law or otherv.ise, do all 
such acts or things as n1ay be necessary for trruisfer/vesting of the approvalsj 
sanctions, consents, exemptions, rebates, registrations, no-objection ce-nificates, 
permits, quotas, rights, entitlements, licenses and certificates held or enjoy·e-d by 
�<\n1algarnating Company 1 including by their respective business a11d 
operations, into Amalgamated Company J,  It is hereby clarified that if tl1e 
consent/approval of any Appropriate Authority or third party is required to give 
effect to any such transfers/vesting� the said Appropriate i\uthority or third 
party shall, pursuant to the Order of NCLT, be obliged to give requisite 
consent/approval and if required, make/endorsei duly record the transfer/ 
suhstitution! vesting thereof in its records in the nat11e of Amalgamated 
Company 1 .  For this purpose, Amalgamated Company 1 shall, if required, file 
appropriate applications/documents with relevant Appropriate Authority for 
informatio11 and record purposes and for this purpose t11e Amalgan1ated 
C-0mpany l sliall be deemed to be authorized to execute any such 
applications/documents for and on behalf of Amalgamating Company I and to 
carry out or perfonn all such acts, formalities or compliances referred to above 
as may be required in this regard. 

Witl1out prejudice to the other pro\'ls1011s of this Scheme, Amalgamated 
Compru1y 1 may, at any tiine after the Schen1e becoming effective, in 
accordance with the pro\r-isions hereof, i f  so required under any' law or 
othern'1se, take such actions and execute sucl1 deeds (including deeds of 
adherence), docun1ents, confirmations or other \vritings or enter into any 
arrangements with any party to any contract or arrangement to \Vhich 
Amalgamati11g Co1npany 1 is a party in respect of any matter or any \vritings as 
niay he necessary in order to give fo1mal etiect to the pn>visions of Part III of 
this Schenle. It is hereby clarified that if the consent of any third 1:mrty or 
Appropriate Authority is required to give effect to the provisions of this cfause, 
the said tl1ird party or authority shall be obligated to, alld shall make and duly 
record the necessary suhstitution/endorsement in the name of ,.:\malgainated 
Company 1 pursuant to the sanctio11 of scheme by the NCL1', and upon tJ1e 
Scheme be<.:orning effective in accordance \vitl1 the terms hereof. r: or this 
purpose, Amalgamated C-0mpany 1 shall._ as required, ftle appropriate 
applicationsidocuments with relevant atithorities c-011cerned for intOnnation a11d 
record purposes. Amalgamated Company 1 shall, under the provisions of this 
Scheme, be deemed to be authorised to execute any such v.Titings on behalf of 
Amalgamating Company I and to carry om or perform all sucll fom1alities or 
c.ompliances referred to above on the part of Amalgamating Company 1 to be 
carried out or performed. 

12, Conduct of business 

With effect ffom the ::\ppointed Date and up to and including the Effecti\1e 
Date: 

12. L the Amalgamating Company I shall carry on and be deemed to have 
carried on all business and activities and shall hold a11d stand possessed 
of and shall be deemed to hold and stand possessed of all its estates. 
assets, rights, titte. interest, autJ1oriries, contracts, invest1nents and 
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strategic decfsio11s for and on account of, and in trust for, the 
Atnalgamated Company I ;  

12.2. All obligations, liabilities, duties and commitments attached, shall be 
undertaken and shall be deemed to have been undertaken by 
Amalgamating Cotnpany 1 for and on account of and in trust for 
Amalgamated Company I. 

12.3. AU profits and income accruing or arising to or losses and exj:IBnses 
arising. incurred or accruing to the Amalgamating Company l including 
accwnulated losses, for the period co11unencing the Appointed Date, 
shall for all purposes be treated as and deemed to be the profits, iniome, 
losses or expenses, as the case may be, of the Amalgamated Company 
1 .  

12.4. Any of the rigl1ts, pov.·ers, authorities or privileges exercised by 
Amalgamafing Company l ,  shall be deemed to have been exercised by 
Amalgamating Company 1 for and on behalf of, and in trust for and as 
an agent of Amalgamated Company 1.  Sin1ilarly. ru.1y of the obligatioils, 
duties and commitments that 11ave been undertaken or discharged by 
Amalgamating Company 1 ,  shall be deemed to have been undertaken 
for and on behalf of and as an agent of Amalgamated Company I ;  

12.5. All taxes, where applicable, (including but not limited to advance 
income ta-x, tax deducted at source\ mJnimu1n alternate tax. bank:1ng 
cash transocti<.1n tax, tax collected at source, taxes v"ithheld!paid in a 
foreign country, customs duty, goods and service tax, as applicable, 
cess, tax refunds) payable by or refundable to Amalgamating Cortlpany 
I including all or any tax refunds or ta.x liabilities or tax claims arising 
fro1n pending tax proceedings. under .J\1;iplicable La\\', on or before the 
Effective Date, shall be treated as or deemed to be rreated as the tax 
liability or tax refimds/ tax claims (whether or not recorded i n  the books 
of Amalgrunating C-0mpany l )  as the case 1nay lX':', of Amalgamated 
Company 1, and any unabsorbed tax losses and depreciatit)n as would 
have been avaiJable to Amalgamating Co1npany 1 shall be a\'ailable to 
Amalgamated Company I upon the Scheme becoming effective. 

12.6. Amalgamating Company 1 shall not without the concurrence of 
Amalgamated Compat1y 1 alienate} chai'ge or othervvise deal Vf1th any 
of its assets or that ft1nning part of Amalgamating Company 1 ,  except 
i11 the ordinary course of its busiJ1ess. 

1 3 .  Saving of Cuncluded Transactions 

Subject to the terms of the Sche1ne, the transfer and vesting of the 
Amalgamating Company l as per the provisions of the Scheme shall not affect 
any transactions or proceedings already concluded by the Amalgamating 
Con1pany I on or before the Appointed Date or aftei: t11e Appointed Date untiI 
the Effective Date, to the end and intent that the Amalgamated Company 1 
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accepts and adopts all acts, deeds and things made, done and executed by the 
Amalgamating Cornpan)r 1 or its predecessors as acts, deeds and things made, 
done and ""ecuted by or on behalf of the Amalgamated Company l ,  

14. Consideration 

14. 1 .  The entire issued, subscribed and paid-up share capital of the 
Amalgamating Company I is held by the Amalganiated Company I 
along with other sharel1older . .  llpon the Scheme becoming effective no 
shfil<ls of the Amalgamated Company l shall be allotted in lieu or 
exchange of its holdit1g i11 t11e Amalgamating Con1pru1y I and 
investment of Atnalgamate-0 Company 1 in entire equity share capital of 
Amalgamating Company I shall stand cancelled in the books of 
Amalgamated Company J,  

14.2. Upon tl1e co1njng into eftect of this Scheme, the share certificates, if 
any. and/or the shares in electronic fom1 representing ti1e shares held by 
the Amalgamated Company I in the Amalgamating Company I shall be 
deemed to be cancelled without any further act or deed for cancellation 
thereof by the ,<\malgamated Con1pany I ,  and slrall cease to be in 
existence accordingly. 

15.  Accounting Treatment in the books of the Amalgamated Company 1 

U1mn the Scheme beco1ning effective, An1algamated Con1pai1y 1 shall account 
for amalgamation of Amalgrunati11g Company 1 in its Books of .t\ccounts as 
under: 

15.L Amalgamated Company I shall account for the amalgamation of 
£'\rnalgamatJng Company I in its books of account with effect from the 
Appointed Date. 

15.2, Not\vithstanding ar.ything to the co11trary herein, upon tl1is Scheme 
beooming effective, the An1algamated Con1pany 1 shall account for the 
amalgamation of Amalgamating Company l in its books as per the 
"Purchase method" as set out in Accounting Standard (AS-14) referred 
to in section 133 of the 2013 Act. 

15.3. All the assets and liabilities of Amalgamating Company I shall be 
recorded in the books of account of Amalgamated Compru:1y l at their 
respective carryi11g amounts as appearing i n  the books of account of 
Amalgamating Company 1 and in the same forn1 except to en.e;ure 
uniformity of accounting policies. 

l 5.4. l;pon coming into effect of this Schemej to the ex"tent there are 
intercompany loans, advances; deposits, balances or other obligations 
between Amalganiating Company I and Amalgamated Company I,  if 
any� the obligation in respect thereof will come to an end ru1d 
corresponding effect shall be given in the l"'ooks of accounts and records 
of Amalgamated Company 1 for the reduction of any assets or liabilities 
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as the case may be and there would be no accrual of interest or ai1y 
other charges in respect of such inter-company loans, deposits or 
balances, with effect from the Appointed Date. 

15,5. Excess, if any, of tl:ie Jiabilities over the assets taken over and recorded 
and after making adjustment for st1b-clause 15.4 and 14.1 above shall 
be adjusted against the balance of Secw·ities Premium Accoimt of 
Amalgamated Company L Jn the event the result is negative, it shall be 
credited as capital resen·e in the books of account of . .i\malgarnated 
Company L 

15.6. Amalgamated Company 1 shall record in its books of account, all 
transactions of Amalgamating Company l in respect of assets, 
liabilities, income and expenses, from Appointed Date to the- Effective 
Date. 

15.7. In case of any differences in accountll1g po1ic;y bet\veen tl1e 
Amalgamating Company 1 and the Amalgamated Company 1,  the 
accou11ting policies followed b)' the An1a1gamated Company 1 wlU 
prevail and the difference till the Appointed Date '>vilJ be quantified and 
adjusted as per applicable ae<:ounting standards to ensure that the 
financial statements of the Amalgamated Company 1 reflect the 
financial position on tl1e basis of co11sistent accounting polic:y. 

15.8. The Board of Directors may adopt any other accounting treatment tbr 
the amalgamation of Atnalgamating Co1npany l with Atnalgamated 
Company 1 \Vhich is in accordance \\'ith Accounting Standard notified 
under 2013 Act. 

16, The reduction in tl1e Securities Pren1iu1n Account of the . .t\malgatnat:ed 
Company I ,  pursuant to subRclause 15.5 above, sha11 be effected as an integral 
part of the Scheme in accordance with provisions of sections 230 to 232 read 
with section 52 of the 2013 Act. The reduction of securities premium account 
as aforesaid would not involve either a diminution of liability in respect of 
unpald share capital or payrnent ofpaid�up share capital. 

17. Combination of Authorised Share Capital 

17.1. As an integral pru1 of the Schen1e, a11d, upon tl1e coming into effect of 
the Scheme, the authorised sl1are capital of the Amalgamating Con1pai1y 
1 shall stand transferred to and be added with the autho1ised share 
capital of the Amalgamated Company I without any liability for 
payment of any additional registration fees and stamp ditty pursuant to 
the provisions of Sections 13, 14, 61, 64 and Seclion 232(3) of the 2013 
Act and no resolutions or consent and aJ'provals would be required to 
be passed by the Amalgamated Company L 

1 7.2. Consequently upon the merger of the authorised share capital pursuant 
to clause 17. l of the Scheme, Clause V of the Memorandum of 
Association of the Amalgamated Con1pan:' I upon the coming into 

1 

I 
.! 

, 

I 

23 



effect of this Sche1ne and without any further act instn1ment or deed, 
be and stand altered, modified and amended pw"t>uant to Sections 13, 
14, 6L 64 and Section 232 and other applicable provisions of the 2013 
Act, as tlle case nmy be and be replaced by the fOllo\ving clause: 

"The Authorised share capital of the Company is Rs.25,10, 00, 000 (Rs. 
Twenty Five Crores Ten Lakhs On/5�, divided into 1,51,00,000 (One 
Crore Fijiy One Lakhs) Equity shal'es of& JO (Rupees Ten) each and 
1,00,00,000 (One Crore) Preference shares �f Rs, 10 (Rupees Ten) 
each. The Company ha.'i power, frotn time to tirne, to increase or 
re;fuce its Capital and to divide the Shares itt the Capital for the time 
being into other classes and to aJtach 1hereto respective{):, such 
pteferenrial, preferred, qualijie,/ or other special rigl1ts, privileges, or 
conditions or restrictions, as ma�v be determined hy.1 or i11 accordance 
ivith the .4rticles o,f Association o,fthe Compan_v and to var;v, 1nodtfy, or 
abrogate any such righ1, privilege or conditions or restriction in such 
manner as ;na;v be .for tl1e time being pertnitted by· the .4rricles °'( 
Association o.f the Compa1rJ1 or the legisltitive provisio11s for the time 
being in.force in that behalf" 

17.3. It is clarified that the approval of the members of Amalgamated 
Co1npany 1 to the Scheme shall be dee1ned to be their co11sent/approval 
for the increase of the autl1orised share capital, amendment of the 
capital clause of the Me1norandun1 of Association under the pro\'·isions 
of Section 13, 14, 6 l and 64 of the 2013 Act and other applicable 
provisions of the :2013 Act. 
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Upon the occurrence of the Amalgamation pursuant to Part III of this Scheme, ru1d �ot 

otherwise, the "Amalgamate<! Company I" shall be referred to as the "Amalgamatmg 

Company 2" for the purposes of Part IV of the Scheme. 

18. 

19. 

With effect from t11e Appointed Date and upon the coming into effect of t his 

Scheme, pursuant to the provisions of Sections 230 to 232 read \vith section 52 

of the 2013 Act and otl1er applicable provisions of the 2013 Act, tl1e 

Amalgamating Company 2 and Amalgamating Company 3 shall stand merged 

with and be vested in and/or deemed to be transferred to & ve�ted Ill :he 

Amalgamated Company 2, as going concerns in accordance with Section 

ll\�) �l \�t l�ffim� \ii ��l, \��\ �\��u\ �V kthei �\, ;n,b�ment, JeJ, 
matter or thing, so as to become, as and fron1 the Appointed Date, the 
undertakings, businesses, properties and other belongings, of the 1\malgamated 
Company 2 by virtue of and in the manner provided in this Scheme. 

Transfer of Assets 

\Vithout prejudice to the generality of foregoing in Clause I 8 of the Sche1ne 
upon the comit1g into effect of the Scheme and \vith effect from the Appointed 
Date: 

19. L all the immovable properties of the Amalgamating C-Ompany 2 and 
Amalgamating Company 3 including land together with the buildings 
ru1d structures standing thereon and under construction and rights and 
interests in inunovable properties of the Amalgamating Compa11y 2 and 
An1al gamating C.:ompany 3, v.'hether freel1otd or leasehold or licensed or 
othet\\dse, any tenancies in relation to warehouses, all rights, covenants, 
continuing rights, title and interest in connoctior1 \vith the said 
immovable properties and all documents of title, rights and easements 
in relation thereto sl1all stand transferred t o  axid be vested in and 
transterred to and/or be deemed to have been and sta11d transferred to 
and vested in the Amalgamated Company 2, without any further act or 
deed done or being required to be done by tbe Amalgamating Compan)' 
2 and/or Amalgamating Company 3 or the Amalgamated Company 2. 
The ,4.malgrunated Con1pany 2 shall be entitled to exercise all riglits ru1d 
privileges attached to the aforesaid irmno\•able properties and shall be 
liable to pay the ground rent and taxes and fulfil all obligatiotlS in 
relation to or applicable to such immo�vable prope:i1ies. The mutation of 
the O\\'Ilership or title, or interest h1 t11e in1movable properties shall, 
upon this Sche1ne becoming effective, be made and duly recorded i11 the 
Itame of the Amalgamated Company 2 by the Appropriate Authority 
pursuant to the Order of NC;LT h1 accordance with the term.� hereof 

1 9  .2. all lease and/or leave and license or rent agreen1ents entered into by the 
Amalgamating Company 2 and/or 1\malgamating C�ompany 3 \vith 
various landJords� owners and lessors in connection with the use of the 
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assets of the i\n1algamating Con1pany 2 and/or ,.\malgamating 
Company 3, together Vlhh security deposits and advance/prepaid 
lease/license fee, etc., shall stand a11tomaticaJly transferred and vested 
in favour of the Amalgamated Company 2 on the same tenns and 
conditions �·itb.out any further act, instrument, deed, matter or thing 
being made; done or executed. The Amalgamated Company 2 shall 
continue to pay rent or lease or license fCe as provided for in sttch 
agreements, and the Amalgan1ated Company 2 and the relevant 
landlords, o"vners and lessors shall contintte to comply \Vith the terms, 
conditions and covenants thereunder. Without limiting the generality of 
the foregoi11g, Amalgatnated Company 2 shall also be e11titled to refund 
of security deposits, advance rent, paid under such agreements by 
Amalgamating Company 2 and/or Amalgamating Company 3.  All the 
rights, title, interest and claims of Amalgamating Company 2 and/or 
AmalgamatiI1g: Company 3 in any such leasehold properties. shall, 
pursttant to section 232 of the 2013 Act, be transferred to and vested in 
or be deemed to have been transferred to and vested in Amalgainated 
Con1pan)' 2.  

19.3. all the estate, assets, properties, h1vestments of all kinds (i.e,. shares, 
scripts, stocksr bonds, debenture stock:s, units, pass through certificates), 
assets, properties, rights, claims, title; lnterest. powers and a11tl1orities 
including accretions and appurtenances thereto, \Vhether or not provided 
and/or recorded in the books of accollllts, co1nprised ln the 
Amalgamating Company 2 and!or Amalgamating Company 3 of 
\Vhatsoever nature and wl1eresoever silttated shall, without any further 
act ur deed, be and stand \'ested in the Amalgamated Company 2 and/or 
be deemed to be vested in the Amalgamated Company 2 as a going 
co11cem so as to becon1e, as and ffom the Appointed Date. the estate, 
assets, properties, rights, claims, title, interest, po\vers and authorities of 
the Amalgamated Company 2. 

l 9.4. All assets and properties of the Amalgamating Company 2 and 
Amalgru)1ating Company 3 as are mo·vable in nature or i11corporeal 
property or are othenvise capable of transfer b;' physical or constructive 
delivery or by delivery of pos.i;;essio11, or by endorsetnent and/or 
delivery or by operation of law, the same shall stand so transferred by 
the Amalgamating Company 2 and Amalgamating Company 3 upon the 
coming into effect of the Scheme. and shall become vested as assets and 
property of the .:\Jnaigamated Company 2 \Vith efiCct from the 
Appointed Date \l.1ithout requiring any deed or instrument of 
con\teyance for transfer of the same. The vesting pursuant to this sub­
clause shall be deemed to 11a,,,e occ11rred by ph)'Sicat or constructive 
delivery or by endorsement and delivery or by vesting and recordal 
pursuant to this Sche1ne, as appropriate to the property bei11g vested ru1d 
title to the property shall be deemed to have been transferred 
accordingly. 

19.5. all assets and properties belonging lo the Amalgamating Company 2 
and Amalgamating Compan;y 3 including sundl)' debtors, recelvables, 

26 



bills, credits, loans and advances, if any, whether recoverable in casl1 or 
in ki11d or for value to be received, baitk balru1ces, i11vestJnents. earnest 
money and deposit \\1.th any Appropriate Authorit)' incl11ding any tax 
authority. quasi goven11nent, local or other authority or body or with 
ai1y company or other person, the same shall stand vested in the 
Amalgamated Co1npany 2 and/or deemed to have been vested in the 
.!\n1algamated Company' 2,. without any further act, iiistrument or deed, 
cost or charge and v.ithout any notice or other intimation to m1y third 
party, upon the coming into effect of this Scheme and with effect from 
the Appointed Date. 

19.6. Amalgamated Company 2 may. ifit so deems appropriate, give notice 
ii1 such form as it deems fit and proper, to each such debtor or obligor 
pertaining ·to the Amalgamating Company 2 and Amalgamating 
Con1pany 3 of such debt, toan, ad\'ance, claim, bank balance, deposit or 
other asset be paid or made good or held on account of Amalgamated 
Company 2 as the person entitled thereto, to the end and intent that the 
right of Amalgamating Company 2 and Amalgamating Company 3 lo 
recover or realise all such debts (including rhe debts payable by such 
debtor or obligor to Amalgamating Company 2 and Amalgamating 
Company 3) stands transferred and assigned to Amalgamated Company 
2 and that appropriate entries shall be passed in tlte books of accounts 
of the relevant debtors or obJigors to record such change, It is hereby 
clarified that investments, if any, tnade by Ama1gamati11g Company :2 
and ,4malga111ating Company 3 and a11 the rights, title and interest of 
Amalgamating Company 2 and Ainalgamating Company 3 in any 
licensed properties or leasehold properties shall be and stand transferred 
to and vested in  or be deemed to have been transferred to a:rld vested in 
Amalgamated Company 2. 

19.7. All assets and properties of the Amalgamating Company 2 and 
;\malgamating Company 3 as on the Appointed Date, , and all assets 
and properties, which are acquired by rhe Amalgamating Company 2 
and/or Amalgamating Company 3 on or after the Appointed Date but 
prior to the Effective Date, sl1all be deemed to be and shall become the 
assets and properties of t11e Atnalgrunated Cotnpany 2, under tl1e 
provisions of Sections 230 to 232 read '\\1th section 52 of the 2013 Act 
without ru1y furU1er act, instrument or deed upon the coming into effect 
of the Scl1eme. 

19.8. All the licenses, pennissions, approvals, sanctio11s, consents, permits, 
entitlen1e11ts, quotas, registrations, incentives, income tax bei1efits aitd 
exemptions, rebates, accumulated tax losse.s, unabsorbed depreciati9n, 
sales tax deferrals. subsidies, exemptions: and benefits, liberties, special 
status and other benefits or privileges enjoyed or conferred upon or held 
or availed of by the Amalgainati:n.g Company 2 and/or An1algamating 
Company 3 and all rights and benefits that have accrued L>r which inay 
accrue to the Amalgamating Company 2 and/or Amalgamating 
Company 3, whether on, before or after the Appointed Date, any import 
license without payment of duty under ru1;y scl1e1ne. tllat may become 

27 



available to An1aigamating Company 2 and/or Amalgamating Company 
3, if any, consequent to any order of the NCL"f, with regards lo a11y of 
its past imports, shall, without any tUrther act instrwnent or deed, cost 
or charge be and stand transterred to and vested in and/or be deemed to 
be tran."ferred to and vested it1 and be available to the Amalgamated 
Con1pany 2 so as to beco1ne Jicenses. pelmissions,. ap11rovals, sanctions, 
consents, permits, entitlements, quotas, registrations, incentives, inco1ne 
tax benefits and exemptions, rebates, accumulated tax losses, 
unabsorbed depreciation, sales tax deferrals, exemptions and benefits, 
subsidies, concessions, grants, rights, claims, liberties, special status 
and other benefits or privileges of tl1e Amalgainated Company 2 and 
shall ren1ain valid. effective and enforceab)e on the same terms and 
conditions. For the avoidance of doubt and without prejt1dice to the 
generality of the foregoing, (i) all consents, noRobjection certificates, 
certificates, c]earances, _ autl1orities (including operation of bank 
accounts), powers of attorney given by, issued to or executed in favotu· 
of tl1e r'\malgarnating Company 2 and/or Amalgainating Con1pany- 3 
shall stand transferred to the Amalgamated Company 2 as if the same 
\\-'ere originally given by, issued to or e-xecuted in :fi1vow· of the 
Amalgamated Compai1y 2, (ii) unabsorbed tax business losses and 
unabsorbed depreciation as v.1ould have been available to 
Amalgamating Company 2 (after talcing effect of Part Ill of this 
Scheme) and Amalgamating Company 3 up 1D the Appointed Date, 
shall be available to Amalgamated Company 2, upon the Scheme 
becoming effective. 

19.9. all the intellectual property rights of any nature w·hatsoever, including 
but not limited to intangible assets including registrations, lice115es. 
trademarks, logos, service marks, copyrights, domain names, trade 
nrunes, and applications relatll1g thereto, goodwill, ki1ow-how and trade 
secrets appertaining to the. Amalgamating Company 2 and/or 
,i\malgamatlng Compan)' 3,\vhether or not pro-vided in books of 
accounts of Anmlgatnating Company 3, shall under the provisions of 
Sections 230 to 232 of the 2013 Act, as applicable, and all other 
provisions of Applicable Law� if any, \\'ithout any further act, 
instrument or deed� cost or charge and without any notice or other 
intimation to at1y third party for the transfer of the sa111e, be and stand 
transferred to and vested in the Amalgamated Company 2 as a going 
co11cem, so as to becon1e, as at1d fron1 the Appointed Date, the­
intellectual property and rights or the Amalgamated Company 2. 

19.10. i\.11 t'axes (includlng but not limited to advance tax, self� assessment tax, 
tax deducted at source, minimum alternate tax credits. banking cash 
transaction tax. securities transaction tax. input tax credi� taxes 
withheld/paid iu a foreign country, goods and service tax, as applicable, 
cess, and tax collected at source) payable by or refundable to or being 
the entitlement of Amalgamati11g Company 2 andfor Amalgatnating 
Company 3 including all or any refunds or claims shall be treated as the 
tax liability or refunds/credits/claims, as the case llla)' be. of 
An1algamated Cotnpru1y 2 and all)' tax incentives, advantages, 
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privileges, exemptions� rebates, credits, tax holiday·s, remissions. 
reductions and/or any other benefit, as vvould have been available to 
Amalgamating Company 2 andior Amalgamating Company 3 shall be 
available to Ama]grunated Company 2. 

19. 1 1 .  Amalgamated Company 2 shall be entitled 10 claim refunds or credits, 
incJuding input ta'<: credits, with respect to taxes paid b;r i�m.algamating 
Co1npany 2 ru1d/or Amalga1nating Company 3 lUlder Applicable La\vs, 
including but not limited to goods and services tax, cess or any otl1er 
tax, whether or not arising due to any h1ter se tr:.ulSaction, even if the 
prescribed. ti1ne limits for claiming such refunds or credits have lapsed. 
Al1y inter�se transactions runongst An1algam.ating Co1npany 2 and/or 
Amalgamating Company 3 and Amalgamated Company 2 between the 
Appointed Date and Effective Date shall be considered as transactions 
from Amalgamated Company 2 to self. and Amalgamated Company 2 
shall be entitled to claim refund of tax paid, if any. m1 these inter-se 
trai1sactions, as per the Applicable Laws. For the avoidance of doubt, 
input tax credits already availed of or utilised by Amalgamating 
Company 2 and/1.•r Amalgan1ating (:ompany 3 and Alnalgamated 
Co1npany 2 in respect of inter se transactions beuveen the }.\ppoh1ted 
Date and tl1e Effective date shall not be adversely impacted by the 
cancellation of inter se transactions pursuai1t to Part IV- of the S-cheme. 

19.11. All statutory rights and obligations of Amalgamating Company 2 andior 
Amalgamating Co1npany 3 would vest in/accrue to Amalgamated 
Company 2, Hence, obligation of Ainalgamating Comptm)' 2 and/or 
An1algarnating Cornpru1y 3, prior to the Effective Date, to jssue or 
receive any St.'ltutory declaration or any other forms by v•hatever name 
called, under the Goods and Services Tax Act or any other act for t11e 
time being in force, would be deemed to have heen fulfilled if they are 
issued or received by Amalgan1ating Company 2 and/or Amalgamating 
Cotnpan)' 3 and if any form relatable to the period prior to the said 
Effecti\'e Date is reeei'\.red in the name oftl1e Amalgamating Company 2 
andlur Amalgamati:1g Company 3, it would be deemed to have been 
received by Amalgamated Company 2 in ii;dfilment of its obligations. 

19.13. All benefits of any and all corporate approvals as tnay have already 
been taken by the Amalgamating Company 2 and/or Amalgamating 
C.on1pany 3, v.-11etber being in the nature of compliances or otherwise, 
shall under the provisions of Sections 230 to 232 of the 2013 Act, 
without lll1Y further act, instrument or deed, cost or charge and without 
an)" notice or other inti1nation to ru1y- third party for the transfer of the 
same, be and stand transferred to and vested in the Amalgamated 
Company 2. and the sald corporate approvals and compliances shall be 
deen1ed to have originally been taken I complied with by t]1e 
Amalgamated Company 2. 

19.14. All the resolutions, if any, of the Amalgamating Company 2 and/or 
Arnalgan1ating Cotnpany 3, \vhich are vaJid and subsisting on the 
Effective Date, shall u1Jder tl1e pro,risions of Sections 230 to 232 read 
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\Vith section 52 of the 2013 Act if any. without any further act, 
instn1ment or deed, cost 'or charge ru1d v.rithout anj· notice or other 
intin1ation to any third party for the transfer of the same, be ai1d stand 
continue to be ·valid and subsisting and be co1isidered as resolutions of 
the Amalgan1ated ('ompany 2 and if any s11ch resolutions have any 
monetary limits approved u11der the -provisions of the 1956 Act or 2013 
Act as applicable, then the said limits shall be added to the limits, if 
ru1y; under like resolutions passed by the Amalgamated CAJn1pany 2 and 
shall co11stitute tl1e aggregate of the said limits in the Amalgamated 
Company 2. 

19.l S, {;pon the Scheme becotniDg effective, the .'\rnalgamated Con1pany 2 
shall be entitled to vvithout limitation, operate the bank accounts, 
including transacting in cash, cheque, NEFT, RTGS or any other 
electronic mode, intra con1pany, h1te.r co1npany1 other settlements, 
availing and utilizing art}' limits, issuing or receiving any guarantee of 
any of the Amalgan1ating Compru1y 2 andior Amalgamating ('ompany 
3 or carry out any other transaction as it deen1S fit. 

20. Contracts, Deeds, etc. 

20.1. Upon the coming into effect of the Scheme, and subject to the 
provisions of th.is Scheme, all co11tracts, deedst OOn-ds. agreements, 
schemes, arrangements ru1d ot11er U1struments of whatsoever nature, to 
which the Amalgamating Company 2 andlor Anrnlgamaring Company 3 
is a party or to the benefit of wl1ich the Amalgamating Company 2 and 
/or Amalgamating Company 3 may be eligible, and \vhich are 
subsL.:;ting or have et!ect in1mediately before tl1e Etlective Date, shall 
conti11ue to be in full force and effect on or against or in f£rvour, as the 
case may be, of the i\malgamated Company 2 ru.1d inay be enforced as 
fully and effectually as if, instead of the Atnalgamating Company 2 
andlor Amalgamating Company 3. the Amalgamated Company 2 had 
been a party or beneficial')' or oblige thereto or thereunder. 

Any inter�se contracts between the Amalgamated Company 2 and the 
Amalgamating Company 2 and/or Amalgamating Company 3 shall 
stand cancelled and cease to operate upon this Part IV of the Scheme 
becoming effective. 

All guarantees provided by any bank in relation to the Ainalgamating 
Company 2 ru1dfor 1\.nialgamating Company 3 outstanding as on the 
Effective Date� shall vest in the i\inalgru11ated Co1npany 2 and shall 
ensure to the benefit of the .A.malgamated Company 2 and all guarantees 
issued by the bankers of the Amalgamating {_-On1pany 2 and/or 
Amalgamating Con1pany 3 at the-ir request favouring an)' third party 
shall be deemed to hav'e been issued at the request of t11e .'\ma)gamated 
Company 2 and continue in favour of such third party till its maturity or 
earlier termination. 
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20.2. \\lithout prejudice to the generality of the foregoing� au leave and 
license agreements/deeds; lease agreements/deeds, bank guarantees, 
performai1ce guarantees and letters of credit, hire purchase agree1nents, 
lending agreements and sucl1 otJ1er agree1nents, deeds, documents and 
arrangeJnents pertaini11g to the Alnaigamating Company 2 and/or 
Amalgamating c:ompany· 3 or to the benefit oi- which Amalgamating 
Company 2 and/or Amalgamating Company 3 tna)' be eligible and 
\vhi.;h are subsisting or lli:\vJng effect immediately before the Etlective 
Date, including all rights and benefits (including benefits of any 
deposit, advances� receivables or claims) arising or accruing tl1erefrom, 
shall pursuant to section 232 of the 2013 Act, be deemed to be 
contracts, deeds, docu1nents1 bonds. agreeme11ts. sc]1emes, arrangements 
and ot11er instrwnents, pennits, rights, benetitsj entitlen1ents, licenses, 
leases, guarantees, letters of credit, of Ama1gamated Company 2. All 
such property and rights shall stand vested in Amalgamated Company 2 
and shall be deemed to have become the property and rights of 
Amalgamated Company 2 wl1ether the same is in1plemented by 
e11dorsement or delivery and possession or recordal or in any other 
manner. 

20.3. \Vithout prejudice to the other provisions of this Scheme and 
notwithstanding the tbct that vesting of the Amalgamating Company 2 
and/or Amalgamating Company 3 occurs by virtue of this Scl1eme 
itself, the Amalgrunated Co111pany 2 may·, at ru1y time after tl1e comh1g 
into eff«:t of the Scheme, in ac<:ordance with the its pro ... 1.sions, if so 
required Ullder Applicable Law or other..,vise, take such actions and 
execute such deeds (including deeds of adherence), contirmations or 
other writings or arrangeme11ts with any party 10 any contract or 
arrangement to which the Amalgamating Company 2 and/or 
Amalgamating Company 3 is a party, or any Vlfitings as may he 
necessary, in order to give fonnal effect to the prov·isions of this 
Scheme, The Amalgamated Company 2 shall, under the provisions of 
this Scheine. be deen1ed to be authorised to exec11te any such writings 
on behalf of the Amalgamating Company 2 and/or Amalgamating 
Companj: 3 and to carry out or perform all such fOn11alities or 
compliances referred t<J above on tl1e part of the Amalgamating 
Company 2 and/or Amalgamating Company 3 to be carried out or 
perfonned. 

20.4. In relation to the above, any procedural requirements required to be 
fulfilled solely by Amalgamating Company 2 and/or Amalgamating 
Company 3 (and not by their successors), shall be fulfille<l by 
Amalgatnated Compatly 2 as if it is  the duly constituted attorney of 
Amalgamating Company 2 andior Amalgamating Company 3. 

21. Transfer of Liabilities 

Without prejudice to generality of foregoing in Clause 1 8  of the Scheme upon 
the coming into effect of the Scheme and wilh effect fron1 the Appoi11ted Date: 
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2 1 . 1 .  all liabilities of t11e Amalgamating Company 2 and/or Aina[gamating 
Company 3 U1cluding all secured and 1.msecured debts (whether in 
Indian rupees or foreign currency), liabilities (including continget1t 
liabilities), duties and obligations of tbe Amalgamating Company 2 
andior Amalgamating Con1pany 3 of every kind, nature and description 
v1hatsoever and howsoever arising, raised or incurred or utilised for its 
business activities and operations along witl1 any Encumbrance� 
including any bank guarantees thereon (the "Liabilities") shall, 
pursuant to the Order of NCLT. \vithout any further act. irtstrument, 
deed, matter or thing, be transferred to and vested in and be deemed to 
have been transferred to mtd ·vested in the Amalgamated Company 2, 
and the same shall be assumed by the Amalgamated Company 2 to tbe 
extent they are outstanding on the Etiecti,,..e Date so as to become as 

and from the Appointed Date, tl1e Liabilities of the Amalgainated 
Company 2 on lhe same tenru; and co11ditions as were applicable to the 
Amalganlating Company 2 ai1dlor Amalgamating Cotnpany 3, and the 
Arnalgamaled Company 2 shall meet, discharge and satisfy the same. 
Further, it shall not be neeessary to obtain the consent of any third party 
or other person who is a party to any contract or arrangemer1t b)c virtue 
of \vhich such Liabilities have arisen in order to give effect to the 
provisions of this Clause. 

21.2. All Liabilities of tbe Amalgamating Company 2 and/or Amalgamating 
Company 3 including those which are incun·ed or '.vhicb arise or accrue 
to Amalgamating Co1npany 2 and/or Amalgamating Company 3 on or 
after the Appointed Date but prior to tl1e Effective Date, shall under the 
provisions of Sections 230 to 232 read with section 52 and other 
applicable provisions of the 2013 Act, as applicable, and all other 
provisions of applicable lavv, if any, without any further act, instrument 
or deed, cost or charge and \vithout any notice or otl1er intimation to any 
third party for the transfer of tlle same, be and stand transferred to and 
vested in aitd/or be deemed to have been transferred to and \tested in_ the 
Anllilgru:nated Company 2 as a part of the transfer of the Amalgamating 
Co1npany 2 and/or A111algamat:it1g Con1pany 3 as a going concern and 
the same shall be assumed by tbe lvnalgamated Company 2 to the 
eA"tent they are outsta11ding on the Effective Date on the same terms and 
conditions as were applicable to the i\.malgamating Company 2 and/or 
Amalgamating Company 3, and the Amalgamated Company 2 alone 
sl1all meet, discharge and satisfy the same, 

2 1 .3. Where any such Liabilities as 011 the Appointed l)ate have been 
discharged by the Amalgamating Co1npany 2 and/or Amalgamating 
Co1npany 3 on or after the .i\_ppointed Date and prior to the Effective 
Date, such discharge shall be deemed to be for and on account of tl1e 
Amalgan1ated Company 2 upo11 the coming into effect of tl1is Scheme. 

21.4. All loans raised and utilised, Liabilities. duties and taxes and 
obligations incurred or undertaken by or on behalf •)f U1e Amalgamating 
Company 2 and/or An1algamating Company 3 on_ or after the Appoll1ted 
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Date but prior to tl1e Effective Date shall be deen1ed to have been 
raised, usedi incurred or undertaken for and on behalf of the 
Amalgamated Co1npany 2 and shall, under the provisions of Sections 
230 to 232 and other applicable provisions: of the 2013 Act, as 
applicable, and all other provisions- o:f applicable la'-V. if any, \Vithout 
any further act, itistrument, deed, cost or charge and \vithout any· notice 
or other intitnation to any third party for the transfer of the same; be and 
stand transferred to and vested i11 and/or be deemed to have been 
transferred to and vested in the Amalgan1ated Compar1y :2 as a going 
concern and the same shall be assumed by the Amalgamated Company 
2 and 1\) the extent they are outstanding \JD the Effective Date, the 
Alnalgamated Company 2 shall meet, discharge and satisfy t11e san1e. 

21.5.  All inter-se liabilities, between Amalgamating Company 2 and/or 
Amalgamating Company 3 and Amalgamated Company 2, if any, due 
or outstanding or which may at a11y time inimediatel)' prior lo the 
Effective Date become due or remain outstru1ding, shall stand cancelled 
and be deemed to have been discharged by such cancellation and 
consequent!:.:, there sha11 remain no inter�se liabiilt)' between them as of 
Effective Date and corresponding effect shall be given in the books of 
acc.ount and records of Amalgamated Company 2. 

21 .6. All Encumbrances) if any, existit1g prior to the Effective Date o\rer the 
assets of tl1e Amalgamating Company 2 and/or Amalgamating 
Company 3 which secttre or relate to the Liabilities shall, witl1out &ly 
furtl1er act, instrun1ent, deed, cost or charge and \Vith-0ut any notice or 
other intimation to any third paity for the transfer of the sm11e, continue 
to relate and attach to such assets or any part thereof to which they \Vere 
related or attached prior to the Effe<:tive Date ru.1d are transferred to the 
Amalgamated Company 2. Ir is being clarified that the aforesaid 
Et1cumbrances shall not be extended to any assets of the Amalgamating 
Company 2 and/or Amalgamating Company 3 whlch were earlier not 
encumbered or the existing assets of the Amalgai11ated Company 2. The 
absence of any formal amendment which may be required by a lender 
or trustee or third party shall not affect the operation of this clause. 

2 1 ,  7. Any reference in any security documents or arrai1geinents (to whicl1 the 
Amalgamating Company 2 andior Amalgamating Company 3 is a 
party) to the Amalgamating Company 2 · and/or Amalgamating 
Company 3 and its assets and properties. shall be construed a,<; a 

reference to the Ainalgamated Company 2 ru1d the assets and properties 
of the Amalgamating Company 2 arld/or Amalgamating Cotnpany 3 
transferred to the Amalgamated Company C. pursuant to Part IV of this 
Scheme. 

21.8. Wit11out prejudice to the foregoing provrs1ons, the Amalgamated 
Cotnpany 2 may execi1te any instrun1ents or documents or do all the 
acts and deeds as may be considered appropriate, including the filing of 
necessary particulars and/or modification(s) of charge, with the 
Registrar of Companies to give tbrmal eftbct to the abo\'e provisions, if 
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21.9. The provisions of this clause shall operate notwiths:ttmding anything to 
the contrary contained i11 any instrument, deed or writing or the terms of 
sanction or issue or at1y securit:v document; all of which ii1struments, 
deeds or \vritii1gs shall stand n1odified andlor superseded by the 
foregoing provis:ions. 

22. Employees 

22.1. Upon the coming into effect of this Scheme, all pern1anent employees 
and internsitrainees, as on the Effective Date, vvho are on the payrolls of 
the Amalgamating Company 2 and/or Amalgamating Company 3, shall 
become employees of the Amalgamated Company 2 \Vith effect from 
the Effective Date, 011 such terms and conditions as are no less 
favourable than those 011 \Vhich they are currently engaged hy the 
An1algamating Co1npany 2 and/or Amalgamating Company 3, \vithout 
any interruption of service as a result of this An1algan1ation and transfer. 
With regard to pro\rident fund, gratuit)', leave encaslunent and any other 
special scheme or benetits created or e-xisting for the- benefit of such 
employees of the Amalgamating Company 2 and/or Amalgamating 
Company 3, upon this Scheme becoming effeetive, the Amalgamated 
Company 2 shall stand substituted for tl1e i\tnalgamating Company 2 
and/or Amalganiating Company 3 for all purposes \Vhatsoever, 
including \vith regard to the obligation to make contributions to relevant 
authorities, in accordance \v:lth the provislotis of Applicable- Laws or 
otherwise. It is hereby clarified that upon tl1is Scheme becoming 
effective, the aforesaid benefits or sche1nes shall continue to be 
provided to the transferred employees and the services of aJl the 
transferred einployees of the Amalgainatlng Company 2 ru1d/or 
,A.malgamating Compa11y 3 for such purpose s11all be treated as having 
been continuous. 

22.2, 1'he existing pro,,ide11t fund, em1>loyee state insurance contribution, 
gratuity fund, superatlll\lation fund, statf \Velfare scheme and any other 
special sche1ne (including without limitation ai1y employ·ees stock 
option pLm) or benefits created by the Amalgamating Company 2 
and/or Amalgamating Company 3 or its predecessors for its employees 
sl1all be continued on the same tenns an<l conditioi1s or be transtffied to 
the existing provident fund, employee state insurance contribution, 
gratuity fund, superannuation fl.tnd, staff we!fare scheme, etc., being 
maintained by the Amalgamated Company 2 or as may be created by 
the Amalgamated Company 2 for such purpose. Pending such transfer, 
the contributions required to be made in respect of sucl1 transferred 
employees of Amalgamating Company '.'.? andior Amalgamating 
Company 3 shall continue to be made by Amalgamated Company 2 to 
the existing funds i11aintained by Amalgamating Company 2 and/or 
Amalgamating Company 3. It is the intent that all the rights. duties, 
powers and obligations of ,<\1nalgarnating Company 2 andior 
Amalgamating Company 3 in relation to sueh fund or funds shall 
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become t11ose of Amalgamated Company 2 without need of any fresh 
approval from any statutory authority. 

22.3. The Amalgamated Company 2 undertakes that for the purpose of 
pay1nent of any retrench1nent co1npensati<)n, gratuit)' and other terminal 
benefits 10· the employees of the Amalgamating Company 2 andlor 
Amalgwnating Company 3, the past services of such employees "vith 
the Amalgamating Company 2 and/or .t\malgan1ati11g Company 3 or its 
predecessors shall also be taken into account and it shall pay the same 
accordingly, as and when such amounts are due and payable. 

22.4, Amalgamating Conlpany 2 and/or Amalgamating Company 3 \\ri.lJ 
transfer!handover to Amalgamated Company 2, copies of employment 
i1rtOnnation of all such transferred employees of Amalgamating 
Company 2 and/or Amalgamating Company 3, including but not [i:mjted 
to, personnel files (includit1g hiring documents, existing etnployment 
contracts, and documents reflecti11g changes in an employee's position, 
compensation, or benefits), payroll record-:;, medical documents 
(including documents relating to past or ongoing leaves of absence, on 
the job injuries or illness, or fit11ess for ;.vork exat11inations), disciplinary 
rec<Jrds, supervisory files and all fo1ms, notifications, orders and 
contributioniidentity cards isst1ed by the concerned autho1ities relating 
to benefits transferred pursuant to this sub-clause. 

22.5. The contributions made by Amalgan1ating Compruly 2 and/or 
Amalgamating Company 3 in respect of its employees under Applicable 
La"v, to the pro\rident fund, gratuity fund, leave encash1nent fund and 
any other special scheme or benefits created, for the period after the 
Appointed Date shall be deemed to be contributions made by 
Amalgamared Company 2. 

22.6. The Amalgrunated Company 2 shall continue to abide by any 
agreement(s)I settlement(s) entered into by the Amalgamating 
Company 2 and/or Amalgamating Company 3 v.·ith any of its 
employees prior to Appointed Date and from Appointed Date till the 
Effective Date, 

23. Transfer of Legal Proceedings 

23.1. All proceedings of \Vhatsoever nature (legal and others, including any 
suits, appeals) arbitrations, execution l)roceedings, revisions, ,mt 
petitions, if any) by or against the Amalgamating C-0mpany 2 and/or 
An1algan1ati11g Company 3 sl1all not abate, be d:isconth1ued or be in ai1y 
way prej11diclally affected by reason of the An1algamation or anything 
contai11ed in this Scheme but the said proceedings, shall, till the 
Effective Date be conlinued, prosecuted and enforced by or against the 
An1algan1ating Company 2 and/or Ainaigamating Company 3, as if this 
Scl1en1e had not been made. 

23.2. Upon tl1e coming into effect of this Scheme, all suits, actions, and other 
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proceedings including legal and taxation proceedings, (including before 
any statutory or quasi-judicial authority or tribunal) by or against the 
Amalgamating Contpany 2 and/or Amalgamating Compai1y 3, V•Fhether 
pending and/or arising on or before the Effective Date shall be 
continued and I or enforced by or against the i�nwlgan1ated Company 2 
as effectually and In the same manner and to t11e same extent as if the 
sanie had been instituted and/or pending and/or arising by or against the 
Amalgamated Company 2. 

23.3. The Amalgamated Company 2 undenakes to have accepted on behalf of 
itself, all suits, claims, actions and legal proceedings initiated by or 
against the Amalgamating Company 2 and/or Amalgamating Company 
3 transferred to its 11aJTie and to have the sa1ne continued, prose-euted, 
enforced and defer1ded by or agai11st 1l1e Amalgamated Company 2. 

24, Books and Records 

25. 

26, 

All books. records, files, papers, information, databases, and all other b-Ooks 
and records, \Vhether in pJ1ysical or electronic form, pertai11ing to 
Amalgamating Company 2 and/or Amalgamating Company 3, to 1he extent 
possible and pennitted under Applicable Law, be handed over 10 Amalgamated 
Compan)' 2. 

The Ama1gan1atir1g Company 2 and/or Amalgarnatil1g Company 3 and/or 
Amalgamated Company 2, as the case may be. shall; at any tilne after the 
Scheine- becoming effective in accordance with the pro,1isions hereof, if so 
required under any law or other\vise� do all such acts or tl1ings as may be 
necessary for transfer/vesting oftl1e approvals, sanctions, consents, exemptions, 
rebates. registrations. no-objection ce1tificates. pennits, quotas. rights, 
e11title1nents, lice11ses ru1d certificates held or enjoyed by An1algamating 
Company 2 and/or Amalgamating Company 3 including by their respective 
business a11d operations, int(> Amalgamated Compru:1y 2. It is hereby clarified 
tltat if the co11sent/approval of any Appropriate Authority or third party is 
required to give effect to any such transfers/vesting, the said Appropriate 
.<\uthority or third party shall, pursuant to the {)rder of NCLT, be obliged to 
give requisite consent/approval and if required, make/endorse/ dul:y record the 
transfer/ substitution/ vesting thereof in its records in the name of 
Amalgamated Company 2. For this purpose, Amatgama1ed Company 2 shall. if 
required, file appropriate applications/docun1ents with relevant Appropriate 
Authority for information and record purposes and for this purpose the 
Amalgamated Company 2 shall be deemed to be au1horized to execu1e any such 
applications/documents for and on behalf of Amalgamating Company 2 and/or 
Am.algan1ating Company 3 and to carry out or perform all such acts, formalities 
or compliances referred to abov·e as 1na)' be. required in this regard_ 

Without prejudiee to tlJe other provisions of this Scl1eme, Anlalgan1ated 
Company· 2 may, at any time after the Scheme becoming effective, in 
accordance w1th the provisions hereof. if so required under any law or 
otJ1ern':ise, take such actions and execute such_ deeds (ll1cluding deeds of 
adherence)� documents, confinnations or other writings or enter into any 
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arrangeme11ts with an)' party to any contract or arrangeme�nt to v.'hich 
Amalgamating Company 2 and/or 1\malgamating Company 3 is a party in 
respect of any matter or any \vritings as 1nay be necessary in order to give 
fonnal effect to the provisions of Part IV of this Sche1ne. Jt is hereby clarified 
that if the c-0nsent of any third party or Appropriate Autl1ority is required to 
give eftbct to the provisions of this clause, the said third party or authority shall 
be obligated to, and shall make and duly record the necessary 
substitulion/endorsement in. the nrune of Amalgamated Con1pany 2 pursuant to 
the sancti.011 of scl1eme by tl1e NCLT, and upon the Scheme becon1ing effective 
in accordance with the temis hereof. For tl1is purpose, Amalgamated Company 
2 sha11, .as required, file appropriate applicatlonsld\1cuments with relevant 
authorities concerned for inforn1ation and record purposes. Amalgamated 
Company 2 shall, under the provisions of this Scheme, be dee1ned to be 
;;tUtl1orised to execute any such \vtitings on behalf of Amalgrunating Company 2 
and1or Amalgamating Company 3 ai1d to carry out or perform all such 
formalities or compliances referred to al'O''e on the part of 1\.malgamating 
Company 2 and/or Amalgamating Company 3 to be carried out or performed. 

27. Conduct of business 

With effect from tl1e Appointed Date and up to and including the Effective 
Date: 

27.L the i\.malgamating Company 2 andior Amalgamating Company 3 shall 
carry on and be deemed to have carried on all business and activities 
and shall hold and stand possessed of and shall be deemed to hold and 
stand possessed of all its estates, assets, rights, title, interest1 authorities. 
contracts, investments and strategic decisions for and on account of, and 
in trust for, the Amalgan1ated Company 2; 

27.2. All obligatio11s, liabilities, duties and co1nmlt1nents attached, shall be 
undertaken and shall be deemed to have been undertaken by 
An1algamating Company 2 and/or Amalgamating Company 3 for and 
on account of ru1d in t1ust for Ama!gamate<l Coi:npany 2. 

27.3. ,.\.11 profits , and inoo1ne accruing or arising to or losses and expenses 
arising, incurred or ac.cruing to the Amalgan1ating Company 2 and/or 
Amalgamating Company 3 including accumulated Josses� for the period 
commencing the Appointed Date, shall for all purposes be treated as 
and be deemed to be the prot1ts, lnco1ne, Josses or expenses, as the case 
may be, of the Amalgamated Company 2. 

27.4. Any of the rights, powers, authorities or privileges exercised by 
Amalgamating Con1pany 2 and/or Atnalgamating Company 3, shall be 
deemed to have been exercised by Amalgamating ('01npany 2 andior 
Amalgamating Company 3 for and on behalf of, and in  trust for and as 

an agent of Amalgamated Company 2, Similarly, any of the obligations, 
duties and com.1nitments that hav·e been undertaken or discharged by 
Amalgamating Company 2 andior Amalgamating Company 3, shall be 
deemed to have been undertaken for and on behalf of and as an agent of 

J 
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28. 

Amalgamated Company 2; 

27.5. Alt taxes1 where applicab]e, (in<:luding but not limited to advance 
income tax, tax deducted at source, minimun1 alter11ate tax, banking 
cash transaction tax, tax collected at source, taxes withheld/paid in a 
foreign country, customs duty, goods and service tax, as applicable, 
cess, tax refunds) payable by or refundable to Amalgamating Company 
2 and/or Alnalgamating Compat1y 3 including all or any tax refunds or 
tax liabilities or tax cJai1ns arising from pending tax proceedings, under 
Applicable Law, on or before the Effective Date, shall be treated as or 
deemed to be treated as the ta� liability or tax refunds/ tax claims 
{whether or not recorded in the OOoks of .AmaJgan1ating Compan)' 2 
and/or i\.malgamating Company 3) as the case may be, of Amalgamated 
Company 2> and any tu1absorbed tax losses and depreciation as \\'ould 
l1ave been available to Amalga1nating Compan)' 2 and Amalgamating 
Company 3 shall be available to Amalgamated Company 2 upon the 
Scheme becoming effective. 

27.6. Amalgamating Company 2 and Amalgamating Company 3 shall not 
without the concurrence of Amalgamated Company 2 alienate, charge 
or otherwise deal \vitb any of its assets or that fom1ing part of 
Amalgamating Company 2 and Amalgamating Company 3.  except in 
the ordinary course of their business. 

Saving of Concluded Trnnsaetions 

Subject to the tenns of ilie Scheme, the transfer and vesting of the 
A1nalgamating Company 2 and/or Amalgamatil1g Company 3 as per the 
provisio11s of tl1e Schen1e shall not affect any trat1sactions or proceedings 
already co11cluded by the An1algamatlng Company 2 ru1dior .Amalgamating 
Company 3 on or before the Appointed Date or after the Appointed Date until 
d1e Effective Date, to the end and intent that the Amalgamated Con1pany 2 

accept� and adopts aJl acts, deeds and things n1ade, done and executed bj' the 
Amalgamating Company 2 and/or Amalgamating Company 3 or its 
predecessors as acts, deeds and things made, done and executed by or on behalf 
of the Amalgamated Company 2. 

29. Consideration 

29. 1 ,  The entire issued, subscribed and paid-up share capital of the 
Amalgamating Company 2 is held by the Amalgamated Company 2 
along \Vlth other shareholder. Upon the Scheme becoming effective, no 
shares of the Amalgamated Company 2 shall be allotted in lieu or 
exchange of its holding in the Amalgamating Company 2 and 
investment of i\malgamated Compan;r 2 in entjre equity sl1are capital of 
Amalgamating Company 2 shall stand cancelled in the books of 
Amalgamated Company 2.  

29.2, Cpo11 the coming into effect of this Sche1ne, the share certificates, if 
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29.3. 

29.4. 

29.5. 

29.6. 

29.7. 

any, andtor t11e shares in electronic fonn representing the shares held by 
the Amalgamated Company 2 in the Amalgamating Company 2 shall be 
dee1ned to be cai1celled 'vitl1out any further act or deed for cancellation 
thereof by the Amalgamated Company 2, and shall cease to be in 
existence accordingly. 

Upo11 coming into effect of tl1is Scheme, as co11sideration for the 
amalgamation of Amalgamating Company 3 into the Amalgamated 
Company 2 under this Scheme. the Amalgamated Company 2 shall 
without any further act or deed issue and allot to each member of the 
Amalgamating Company 3 (except Amalgamated Company 2 itself) 
whose name is recorded in the register of members of the 
�A.malgamating Con1pany 3 on the Record Date or to their respective 
11eirs, executors, administrators or other legal representatives or the 
successors� in-title as the case may be� equity shares in the 
Amalgamated Company 2 as per the Share Exchange Ratio of 5:13 i.e. 
tbr ev-ery 13 fully pald equity share of face value of Rs. 10 each held by 
such shareholder in Amalgamating Company 3, the holders thereof 
shall receive 5 fli1Jy paid -\flJ equity share t>f An1algamated Compatl)' 2 
of face value of Rs. lO each ("Share Exchange Ratio"). 

'fhe Share Exchange Ratio mentioned above has been an·ived at based 
on the valuatio11 report prepared by- Mis Sharp & Truman. Chartered 

Accountants, a Firm of independent Chaitered Accountants, Ashika 
Capital Ltd. and SPA Capital Advisors Ltd., independent merchruit 
bankers have provided fairness report on the fairness of the Share 
Exchange Ratio detern1i11ed for the amalgamation of Amalgamating 
Company 3 with Amalgamated Company 2. Based on the 

recomn1endations of the audit conunittees of Arnalgm11ating Company 3 
and that of Ainalgamatcd Company 2, the v·aluation report ru1d fairness 
report as aforesaid ha,,e been duly approved by the Board of Directors 
of both, Amalgamating Compru1y 3 and Amalgamated Company 2. 

The equity shares issued and allotted pursuant to this Clause, shall in all 
respects, be subject to the l\1emorandutn and Articles of Association of 
the Amalgamated Company 2 and shall rank pari passu ""ith the 
existing equity shares oftl1e .l\Jnalgamated Co111pany 2, 

In case any equity shareholder of A1ualgamating Con1pru1)' 3 is entitled 
to receive fraction l)f an 'equity share of Amalgamated Company 2, 
Amalgamated Con1pany '.! shall not issue fractional share certificates to 
such rne1nber but shali round off fractional entitleme11ts to the nearest 
integer m1d allot equity shares accordi11giy. 

The lssue and allotment of the equity shares pursuant to this Clause in 
the Amalgamated Company 1 to the sluireholders of the Alnaigamating 
Company 3 as provided in t11e Schcn1e. shall be deen1ed to have been 
canied out as if the procedure laid down under Section 62 (1} (c) of the 
2013 Act and any other applicable provisions of the 2013 Act or any 
amen.dments thereto were duly complied \Vith. 
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29.8. ,The Equity shares in the 'Amalgamated Compan)' 2 to the men1bers of 
tl1c .t\malgamating Co1npany 3 shaU be issue<l ln same fonn as they are 
held in t11e Amalgamating Company 3. The ne"v equit;,r shares in the 
Amalgamated Company 2 shall be issued in demalerialized fonn to the 
shareholders of Amalgamating Company 3 who hold shares of the 
Anialgamating Company 3 in den1aterialized form, in to the account in 
\vhich the Amalgru:11ating Company 3 shares are held or such other 
account as is intimated by the shareholders to the Amalgamated 
Company 2 and I or its Registrar. All the Amalgamating Company 3 
shareholders v.no hold equity shares of the Amalgamating Company 3 
in physical form shall also Ji.ave the option to receive the equity shares 
in the .A.malgamated Company 2, in dematerialized form provided the 
details of their account witl1 the Depository Participant are intimated in 
w"ri.ting to the Amalgamated Company 2 and I or its Registrar. If not so 
notified, they wou1d be issued equity shares in physical fonn, 

29.9. The equity shares of the Amalgamated Company 2 issued in terms of 
this Scheme shall be listed and/or admitted to trading on the stock 
exchange(s) where the shares of the Amalgan1ated Con1pany 2 are listed 
and/or admitted to trading, i.e., BSE and NSE. The Amalgamated 
Company 2 shall enter into such arrangements and give such 
con11rmation and/or undertal<:ings as may be necessary in accordance 
with the applJcabte laws or regulations for complyi11g \vith the 
fonnalities of the Stock Exchanges Vvi.th respect to 'the issued equity 
shares under this Scheme. On s11c11 fonnalities being fulfilled, tl1e Stock 
Exchanges shall list and/or adinit such equity shares issued pursuant to 
this Scheme, for t11e purpose of tradi11g, 

29.IO. The equity shares alloned pursuant to Clause 29.3, shall remain frozen 
in the depositories system till listing/ tradi:i1g permission is given by the 
Stock Exchat)ges, respectively. 

29, 1 1 .  Post the issue of shares pursuant to clause 29.3 of the Scheme, there 
shall be no change in the share capital of Amalgamated Company 2 
benveen the Record Date and the listing which may affect the status of 
tl1e approval by tl1e Stock Exclianges. 

29.12. The equity shares to be issued pursua11t to Uris Schen1e by 
Amalgamated Company 2 in respect of the eqt1ity shares of 
Amalgan1ating Company 3 which are required to be held in abeyance 
under the provisions of se<::tion 126 of the 2013 Act or other\\i.se shall. 
pending allotment or settlement of dispute b)' Order of NCL T or 
otl1erwise, be held in abey-ance by Amalgamated Company 2. 

30, CanceJlatiQn QfEquity Shares 

Upon the Scheme becoming effective, and upon transfer and vesting of all the 
said assets, liabilities and rights, duties and obligations etc. of the 
AnIBlgamating Company 3 into the Amalgamated Company 2, in tenns cf the 
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Scheme, shares of the Amalgamating Company 3 to the extent held by the 
Amalgamared Company 2 shall stand cancelled. 

31 .  Reduction of subscribed and paid-up share capital of Amalgamated 
Company 2 held by Amalgamating Company 3 

3 1 . 1 .  Amalgamating Company 3 may sell, prior to the Scheme becoming 
effective) 6_.81,200 equity shares and 52,400 (J.Ot;;,.e cumulative 
redeemable preference shares of Amalgamated Company 2 held by 
Amalgamating Company 3 to the promoters of Amalgamated Company 
2 and/or promoter gr-0up and/or affiliates and/or any other person in 
accordance with the prevailing lav.'S, rules and regulations. Upon Part 
IV of the Sc11eme becoming effecti\'e and subject to obtaining all 
necessary approvals, consents, permissio11s etc-, J)ursuant lO the Order, 
the subscribed and paid up equity share capital and preference sl1are 
capital of Amalga1nated Compan)'" 2 to the extent held by 
Amalgamating Company 3 as on the Record Date, shall strutd reduced 
and be deemed lo have been reduced by cancellation and 
extinguisiunenti witl1out any payment of consideration or an)· other 
distribution! payment to I\malgrunating Company 3.  

3 1 .2.  Accounting for sucJ1 capital reduction in the books of Amalgrunated 
Company 2 shall be done in accordance with applicable Indian 
Accounting Standards specified under Section 133 of the 2013 Act read 
with 1he Companies (Indian Accounting Standards) Rules 2015, and 
other generally accepted accounting principles or any other relevant or 
related requiretnent under the 2013 Act. 

3 1 .3. The reduction of issued, subscribed and paid-up share capital of 
Amalgamated Company 2, if any, held by Amalgamating Company 3 
shall: 

3 1 .3 .1 .  11ave no effect on the creditors of Amalgamated Company 2 a..'> 

there is no reduction in the amount payable to any of such 
creditors. Further, no compromise or arrangement is 
contemplated witl1 the creditors a11d, there is no redtfu"tion in the 
security "vhich the creditors may l\av·e in Amalgamated 
Company 2 

3 1 .3.2. not in any way adversely afte<.:t the ordinary· operations of 
Amalgamated Con1pany 2 or its ability to honour its 
conunltu1ents or to pay its debts in the ordinary course of its 
business since the reduction does 11ot involve any financial 
outlay/ outgo on the part of Atnalgamated Company 2. 

3 1 .3.3. not affect the authorised share capital of Amalgamated 
Company 2. 'TI1e unisst1ed authorised share capital shall be 
available to Amalgru11ated Company 2 tOr iUrt11er issue and 
allotJnent. 
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31.4. The reduction in the share capital of the Amalgarnated Company 2 as 
contemplated in this clause J !, if any, shall be effected as an mtegral 
pmt of this Scheme. 

32. Accounting Treatment in the books of the Amalgamated Compau}' 2 upon 
amalgamation -Of Amalgamating Company 2 

32. I .  Upon the Scheme becoming effective, Amalgamated Company 2 shall 
account for the amalgamation of r\lnalgamating Company 2 in its books 
of aeoount with effect from the Appoint<.'<l Date. 

32.2. The amalgamation of Amalgamating Company -2 sl1all be accounted for 
in tl1e books of An1algamated Co1npany 2 in accordance \Vith '"Pooling 
oflnterest Method" of accounting as laid down in Appendix C of Indian 
Accounting Standard 103 "Business combinations of entities under 
common control", 

32.3. All tlte assets and liabilities of Amalgamating Company 2 shall stand 
transt1:!rred to and vested in. Amalgan1ated Company 2 pursuant to the 
Scheme and shall be recorded in the books of account of Amalgamated 
Cotnpany 2 at their resi:;ective carrying, amounts and in the same form 
except to ensure unifonnity of accounting policies. 

32.4. The balance of tl1e reserve (other tlia11 reserves created as per Reserve 
Bank of India Act) appeari1lg in the financial staten1ents of 
Amalgamating Co1npany 2 is aggregated with the corresponding 
balance appearing in the financial statements of the Atna!gamated 
Company 2. TI1e reserve created In the books of An1algamating 
Company 2 as por the Reserve Bank of India Act will be taken over and 
merged in General Reserve in the books of the An1algarnated Company 
' •• 

:32.5. To the extent that there are inter·company loans, investme11ts, advai1ces, 
deposits, balances or other obligations between the Amalgamating 
Company 2 and the Amalgamated Compan;' 2, the srune will come to 
an end and corresponding effect sl1all be given in the books of account 
and records of the Amalgru11ated Company 2 for the reduction of any 
assets or liabiJities as t11e case may be and there 1vould be no accrttal of 
interest or any other charges in respect of sucl1 1nter-co1npany loans, 
deJXislts or balances, with effect from the Appointed Date. 

32.6. tJpon the schen1e co1ning into effect, tl1e surplus/ deficit, if any, of the 
net va1ue of assets, liabilities and reserves of the Al11alga1nating 
Company 2 and recorded by the Amalgamated Compm1y 2 in terms of 
Clause 32.3 and 32.4 of the Scheme and after adjusting intercornpatty 
balances and in·vestments as mt.'Tltioned In Clause 32.5 above, shall be 
adjusted h1 "Capital Reserve Account'' in the financjal staten1e-n1s of the 
Amalgamated Company 2. 

32.7. Amalgrunated Company 2 shall record i n  its hooks of account, all 

• · C • 
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transactions of Amalgamating Company 2 in respect of assets, 
liabilities, income ru1d expenses, front Appointed Date to the Effective 
Date. 

32.8. In case of an)' differences in accounting policy betvveen the 
An1algamating Company 2 and l11e Amalgamated Company 2, the 
accotmti11g policies fo11owed by the Amalgamated Company 2 -..vill 
prevail and the difference till the Appointed Date will be quantified and 
adjusted in the statement of Profit and Loss n1entloned earlier to ensure 
that the financial statements of the Amalgamated Company 2 reflect the 
finai1clal position on the basis of consistent accountiiig policy, 

32.9. The Board of Directors may adopt any other accounting treatment for 
the amalgan1ation of Amalgamating Company 2 with An1algan1ated 
Co1npany 2 which is in accordance Vlith Accounting Standard notified 
under 2013 Act. 

33. Accounting Treatment in the books of the Amalgamated Company 2 up-On 
amalgamation of Amalgamating Company 3 

33.1 .  Upon tl1e Scheme becoming effective, Amalgamated Company 2 shall 
account for the an1algamation of Amalgan1ating Company 3 in its books 
of account with effect from the Appointed Date. 

33.2. The A.malgamation of Amalgamating Company 3 v.itl1 Amalgamated 
Company 2 shall be accounted for in accordance \\'ith .,Bargain 
Purchase Method" of accotu1ting as laid donn in Indian Accounting 
Standard 103 "Business Combinations". 

333. All the assets and liabilities of Amalgamating Company 3 shall he 
recorded h1 the books of account of Amalgamated Company 2 at their 
respective fair values arid in the same form except 10 ensure uniformity 
of acco1mting policies. 

33.4. Amalgamated Company 2 · shali record Issuance of equity shares at fair 
value and accordingly credit to its Share Capital Acoount the aggregate 
face value of the equity shares issued on i\.malgamation., The excess, if 
any, of the fair value of the equity shares over the face value of the 
shares issued shall be credited to Securities Premiu111 Ace-0unt. 

33.5. 'fo the extent that t11ere are inter-compa11y loans, advances, deposits, 

balances or other obligations between the Amalgamating Company 3 
and the Amalgamated Company 2, the same win come to an end and 
corresponding effect shall be giv·en in the books of accoun1 and records 
of the Amalgamated Company 2 for the reduction of any assets or 
liabilities as the case may be and there "\VOuld be no accrual of interest 
or any other charges itl respect of such inter-company loru1s, deposits or 
balances, with effect from the Appointed Date. 

33.6. Excess. if any, of the consideration. viz., (i) fair value of equity shares 

I� . . � ·. 6)>, tJ: cfc,t/0-
(�•'"'.�;J· 

,' � ' ' , 

43 



jssued & (ii) value of investment hefd by Amalgamated Company 2 i11 
Amalgamating Company 3 cancelled in terms of sub-c:lause 30) ove-r (i) 
the fair values of net assets of Alnalgan1ating (:ompany 3 taken over 
and recorded, (ii) value of share capital of Amalgamated Company 2 
cancelled in tenns of sub-clause 3 1 , J  above aL1d after 1naking 
adjust�nent for sub�clalise 33.5 above, shall be debited against the 
balance in Securities Premium Account arising i11 the books of 
Amalgamated Company 2 pursuant to the Amalgamation i11 accordance 
\vith clau."ie 33.4 above. In the event the result is negative, it sltail be 
credited as capital reserve in the books of account of Amalgamated 
Company 2. 

33.7. Amalgamated Company 2 shall record in its books of account, all 
transactions of Amalgamating Company 3 in respect of assets, 
liabilities, income and expenses, from Appointed Date to the Eftbctive 
Date. 

33.8. In case of any differences in accounting policy between the 
Amalgamating Company 3 and the Amalgamated Company 2, the 
accounting policies followed by the Amalgamated Company 2 will 
prevail and the difference till the Appointed Date will be quantified and 
adj1tt.ied in the statement of Profit and I,oss met1tioned earlier to ens11re 
that the financial statements of the Amalgamated Con1pany 2 reflect the 
fmancial position on the basis of consistent accounting policy. 

33.9. The Board of Directors may adopt any other accounting treatment for 
the Amalgamation which is in accordance with Accounting Standard 
notified under 2013 Act . 

34. The reduction in the Securities Pre111ium Account of the Amalgan1ated 
Company 2, pursuaot to Clause 33.6 shall be effected as an integral part of the 
Scheme in accordance '>vit11 provisions of sections 230 to 232 read with se-ctio11 
52 of the 2013 �1\ct. TI1e reduction of securities premiun1 account as aforesaid 
would not involve eitl1er a diininution of liability in respect of unpaid sllafe 
capital or payment of paid-up share capital. 

35, Combination of Authorised Share Capital 

35.1.  As an integral prui of tl1e Scheme, and, t1po11 the coming into effect of 
the Scheme, t11e authorised share capital oftl1e Amalgamating Company 
2 and Amalgalllllting Company 3 shall stand transferred to and be added 
with the authorised share capital of the Amalgamated Company 2 
without an)' liability for payment of any additio11al registration fees and 
sta1np duty pursuant to the provisions of Sectio11s 1 3 ,  14, 61 ,  64 an�i 
Section 232{3) of the 2013 .>\c:t and no resolutions or consent and 
approvals would be required to be passed by the Amalgamated 
Company 2. 

35.2. Conseque11tly upon the merger of the autl1orised share capital pursuant 
to clause 35. l ;  Clause V of the Memorandlun of Association of the 
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Ainalgamated Company 2 upon the c_omh1g into effect of this Scherne 
and without any further act, instrument or deed, be- at1d stand al�ered, 
modified and amended pursuant to Sections 13, 61, 64 and Section 232 
and other applicable provisions of the 2013 Act, as the case may be and 
be replaced by the fotlov.1ng clause: 

"The Authorised share capital o._fthe Cotnpan)1 is Rs.210. 10,00,000 (R_>:_ 
Two Hundred Ten Crores Ten Lakh onlyi, divided into 18.81,00,000 
(Eighteen Crores Eighty One lakhs) Equi/v shares of Rs. JO (Rupees 

Ten only} eac/4 5,00,000 (Five Lakhs} Preference Shares of Rs. JOO 
(Rupees Hundred only) each and /, 70,00,000 (One Crore Seventy 
Lakhs) Pr-ejerence Shares of R_s. J O  (Rupees Ten only) etich, W'ith 
po111er to increase or reduce the Capital of the c-ompany and to divide 
the Shares i11 tl1e Capital }Or the tin1e being into several classes and to 
attach thereto respective!)', such preferenltal, prejerred, qual(fted or 
special rights, privileges, or conditions as may be determined in 
accordance ivith tl1e Articles of .4ssociatio11 0-_f tl1e Con1pany and to 
vary, mo"fifj', a111algarnate or abr(>gate aJ1}' such rights, privileges or 
conditions i11 such manner as 111i:r;1 be .for 1he ti111e being provided bJ' 
the Articles of Association of the l�ompa11y'. " 

35.3, It is clarified that the approval of the members of Amalgamated 
Company 2 to the Scheme shall be deemed to be their consent/approval 
for the increase of the autl1orized sl'�are capital, amendment of the 
capital clause of the Meinorandtun of Association under the provisions 
of Section 13, 14, 61 and 64 of tl1e 2013 Act and other applicable 
provisions of the 2013 Act 
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PART V - GENF..RAL TER,'VIS AND CONDITIONS . 

36_ Condltions to effectiveness of the Scheme 

The Scheme is conditional upon and subject to; 

36, 1 .  this Scheme being approved by· the respective requisite majorities of the 
various classes of shareholders and/or crediwrs� as applicable, of 
Companies as required under the 2013 Act, as applicable, and the 
req1tisite order of the NCLT being obtained, or dispensation having 
been received from the l\CL T in relatio11 to obtaining such consent 
from the shareholders and/or creditors, as applicable; 

36,2. such other approvals ru1d sanctio11s including sai1ction of any 
,.\.ppropriate Authority, as inay be required-b)' law or contract in respect 
of the Scheme; 

36.3. the NCLT having accorded sanction to the Scheme and if any 
n1odifications have been prescribed the san1e being acceptable- to 
Mukand, MEL, MGFL and Adore; and 

36.4. such certifiediauthenticated copy of the Order of the NCL T being filed 
with the Registrar of Co1npanies. State of Maharashtra, Mumbai by 
each of the four companies Mukand, MEL, MGFL and Adore. 

37. Applications/Petitions to the NCLT 

Mulrand, MEL, MGFL and Adore shall make and file all applications and 
petitions under Sections 230 to 232 read with section 52 of the 2013 Act and 
ot]Jer applicabJe provisions of the 2013 Act before the NCLT, for sanction of 
this Scheme tmder rhe provisions of law, and shall apply for such approvals as 
may be reqii.ired under law, 

38. Approval of shareholders to Scheme through E-voting 

The Scheme shall be approved by public shareholders of the Amalgamated 
Company 2 ru1d Amalgamating Compan)' 3 by \Vay of e-voting in terms of para 
l(AJ(9)\a) of Annexure I of SEBI Circular; provided that the said resolution 
sha11 be acted upon only i f  the votes cast by tl1e public shareholders of the 
Arnalgmnated Company 2 and 1\.malgamating Company 3 i n  favom of the 
proposal are inore than the number of votes cast by the public shareholders 
against it. 

39. Dissolution 

Upon the Scheme becoming eftective, the Amalgamating Company 1 as per 
Part iII of the scheme, Amalgamating Company 2 and An1algamating 
Company 3 as per Part IV oi the scheme shall without any further act, 
instrument or deed stand dissolved without being wound-up. 

I 
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40. Compliance with Section 2(1B) of the Income Ta.x Act 1961 and provisions 
of Section 232 of the 2013 Aet 

The provisions of this Scl1eme as they relate to the ama]gamation of the 
Amalgamating Company 1 into and with the Amalgamated Company 1 aod 
Ainalgatnating Compan:y 2 and Amalgamating Con1pany 3 into and Vt'ith the 
.4.malga1nated Company 2 have been draw11 up to con1pl)' with the co11ditions 
relating to •:amalgamation" as defined under Section 2(1B) of the Inoorne�tax 
Act, 1961. If any tenns or provisions of the Scheme are found or interpreted to 
be inconsistent with the provisions of the said Section of t11e Income-tax Act, 
1961; at a later date including resulting fi'om an amendment of laVI' or for any 
other reason whatsoever, the provisions of the said Section of the Incotne-tax 
Act, 1961, shall prevail and the provisions of this Part Ill & Part IV of the 
Scheme shall stai1d n1odified to the extent determined 11eces:sary to comply with 
Section 2(IB) of the Income-tax Act, 1961. Such modification will, however, 
not affect the other parts of the Scheme. 

41.  Dividend 

41.L Doring the pendency of the Scheme, Amalgamating Company 1,  
Amalgamating Company 2,  Amalgai11ating Company 3, Amalgrunated 
Company l and Amalgamated Company 2 shall be entitled to declare 
and pay dividends, whether interi1n andior final, to their members in 
respect of the accounting period prior to the E.ffecti·ve Date. 

41.2. Tiie shareholders of i\malgamaring Company I,  Amalgamating 
Company 2, Amalgamating Company 3, Amalgamated Company 1,  and 
.Amalgamated Company 2 shall, save as expressly provided otherwise 
in this Scheme, continue to enjoy their existing rights under tl1eir 
respective Article"s of .t\.ssociation including the right to receive 
dividends. 

4 l.3, On and frotn the Effective Date, the- profits ai1d losses of .'\malgamatit1g 
Company I for the period beginning from the Appointed Date shall 
belong to and be deemed to be the profits and losses of A1rtalgamated 
Company 1 ru1d all the profits and Jusses of Amalgan1ating Company 2 
and Amalgamating Company 3 for the period beginning from the 
Appointed Date shall belong to and be deemed to be the profits and 
losses of Amalgamated Co1npany 2 and will be available to 
Amalgamated Company I and Amalgamated Company 2 respectively, 
tbr being disposed off in ai13r manner as it thinks fit 

41 .4. It is clarified that the aforesaid provisions in respect of declaration of 
dividends are enabling provisions only and shall 11ot be deemed to 
confer any right 011 any n1ember of .:\n1alganuting Company 1 ru1d/or 
Amalgamath1g Company 2 and/or Ainalgan1ating Company 3 and/or 
Amalgamated Company 1 and/or Amalgamated Company 2 to demand 
or clalm any di\ridends \vhlcl1, subject to the provisions of tl1e 2013 Act, 
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as applicable; shall be entirely at the dlscretion of the Boards of 
Directors, subject to suc-h apprO\'al of the n1e1nbers, as ina)· be required. 

42. Action taken by SEBI/RBI 

Mr. Naresh Chandra Sharma, an Independent Director of lvlukand is also at 
present an Independent Director of PSL Limited. PSL Limited is declared as a 
Wilful Defaulter by the Reserve Bank of India. Being an Independent Director 
of PSL Limited, name of Mr. Naresh Chandra Sharma appears on the List of 
Non - suit filed \Wilful Defaulters) as on 30"' September, 2018. 

43. Operational sequence -0f the Stheme 

TJpo11 the sanction of the Schen1e and it becoming etlective, the different 
transactions envisaged under the Scheme shall be operative in the following 
sequence: 

43.1. Amalgamation of Amalgamating Company 1 v.1th Amalgamated 
Company 1,  in terms of Part Ill ofthis Scheme; 

43,2. Amalgamation of Amalgamating Company 2 and Amalgamating 
Company 3 with Amalgamated Company 2, in tenns of Part IV of this 
Scheme; 

44. Modifications to the Scheme 

45. 

Mukand� MEL, MGFI., and Adore (by their respective Board of Directors), ma),­
in their full and absolute discretion; jointly and as mutually agreed in writing: 

44,l ,  assent to ai1y alteration(s) or modificarion(s) to tl1is Scheme which the 
NCLT/or any ot11er Appropriate Authority may deem fit to <ip})tove or 
i111pose: 

44.2. give such directions (acting jointly) as they :tnay consider necessary f\) 
settle any question or difficulty arising 11nder tl1e Scheme or in regard to 
and of the meaning or interpretation of this Scheme or implementation 
hereof or in any matter \Vhatsoever connected therewith; or to review 
the position relating to the satisfaction of -various conditions of this 
Sche1ne an'd if neceSSM)', to any of those (to the extent pennissible 
under law); 

44.3, modify or vary this Sche1ne prior ttl the F:ffective Date, in any n1anner 
at any time and thereafter subject to the approval of the NCLT; or 

\Vithdrawal of the Scheme 

-,- - - ______ ,_ ' 

48 



The Amalgamating Company I and /or the Amalgamating Company 2 and/or 
Alnalgru:nating Compau}' 3 and/or the An1algrunated Company 1 and/or 
Amalgamated Company 2 acting through their respective Board of Directors 
shall each be at liberty to Vvithdra\\' from this Scheme it1 case any condition or 
alteration imposed by any al1thority/person or other'Wise is unacceptable to any 
of them or for any reason whatsoever. 

46. When the Scheme comes into -Operation and its Parts given effect to 

46.l, Tl1e Scheme shall co1ne into operation from the Appoifited Date and be 
effective 011 and from tl1e Effective Date but shall be subject to tl1e 
conditions set out in clause 36. 

46.2. Amalgamated Company 2 sh.all carry on and shall be at1thorlzed to 
carry on, \vith effect from the Effective Date,_ t11e business pertahtlng to 
Amalgamating Company I,  Amalgamating Company 2 and 
Ama:lgan1ating Company 3 respectively. For the pr1rposes of giving 
effect to lhe Order of NCLT, Amalgamated Company 2 shall at any 
tin1e pursuant to such -Order be entitled to get the recordal of change in 
the legal right(s) upon the amalgamation of Amalgamating Company l,  
Amalgamating Company 2 and Amalgamating Compru1y 3 respectively, 
in accordance with the pro\'1.sions of the sections 230 to 232 read vvith 
section 52 and/or the otl1er applicable provisioi1 of the 2013 Act, as case 
may be. Amalgamated Company 2 is and shall al\vays. be deemed to 
have been authorized to execute any pleadings, applications, and forms 
as may be required to remove any difficulties and carry out any 
fonnalities or compliance as are necessary for tl1e i1nplemei1tation of the 
Scheme. 

46.3. Amalgamated Company 2 shall be entitled to, amongst others, file/ or 
revise its inO)me ta'\ returns. TDS/T-(:S retill11S, goods and service tax 
returns, cess, or any otl1er statutory returns, if required, credit for 
advance ta"X paid, tax deducted at source, clain1 for sutn prescribed 
under section 43B of the 1ncome Tax /\Ct on pay1nent basis, claim for 
deduction of provisions wTitten back by Amalgamating Company 1 
andlor Amalgainating Con1pru1y 2 and/or Amalgamating Company 3 
previously disallowed in the hands of Amalgamating Company l and/or 
Amalgamating Company 2 and/or Amalgamating Company 3 under the 
I11come Tax Act, credit of tax under section l 1 5JB read with sectio11 
1 1 5JAA of the Income Tax Act. credit of foreign ta�es paid/ withheld, 
if any, pertaining to Amalgamating Company I and/or Amalgamating 
Company 2 ai1dior Amalgamating C.-0mpany 3 as may be required 
consequent lo implementation of this Scheme ru1d where necessary to 
give effect to thls Scheme_. even if the- prescribed time limits for filing 
or revisi11g such returns have lapsed without incurring any liability on 
account -of in1erest, pet1alty or ru1y other sum. An1algamated Con1pat1y 2 
shall have the right to claim refunds, tax credits, set-offs andlor 
adjustme11ts relating to the income or transactions entered into by them 
by virtue of this Scheme with effect fron1 • .:\.ppoll1ted Date, The taxes or 

- - ... , .. - . - ' ' 
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duties paid by, for, or on behalf of, Amalgamating Cotnpany 1 andlor 
Amalgan1ating Compu11y 2 and/or ;:\malgamating Company 3 relating 
to the period on or after Appointed Date1 shall be deemed to be the 
taxes or duties paid by Amalgamated Company 2 and Amalgamated 
Con1pany 2 shall be e11titled to clabn credit or refund tbr sucl1 taxes or 
duties, 

46.4, An)· advance tax, seft-:assessment tax, minimum alternate tax and/or 
TDS credit available or vested with Amalgamating Con1pany 1 and/or 
Amalgamating Company 2 and/or Amalgamating Company 3, 
including any !a.xes paid and taxes deducted at source and deposited by 
Amalgamating Company 1 and/or ..,\.malgamating Company 2 and/or 
Amalgamating Con1pany 3 on inter se transactions during the period 
bet\veen Appointed Date and the Eftlective Date, sl1all be treated as tax 
paid by Amalgamated Company 2 and shall be available to 
Alnalgamated Compru1y 2 for set-off against its liability tmder the 
Income Tax Act and a11y excess tax so paid shall be eligible for refund 
together with interest. Further, TDS deposited, TDS certificates issued 
or TDS returns filed b)' Amalgamating Compan)' l and/or 
Amalgamating Company 2 andior Atnalgamating Company 3 on 
transactions other than inter se transactions during the period betv,reen 
Appointed Date and the Effective Date, as applicable, shall continue to 
hold good as if such TDS amounts \Vere deposited, IDS certificates 
were issued a11d 1·os reti1ms \Vere filed by Amalgamated Compai1y 2. 
Any IDS deducted by, or on behalf of, Amalgamating Company I 
at)d/or Amalgamati11g Compat)y 2 and/or Amalgamating Company'3 on 
inter se transactions 'vill be treated as tax deposited by A1nalgarllated 
Con1pany 2. 

46.5. Ainalgamation of Amalgamating Co1npany 1 in terms of Part Ill of the 
Scheme and Amalgamating Company 2 and Amalgan1ating Company 3 
in tenns of Part IV oftl1e Sche1ne is not a sale i11 rhe ordinary course of 
business. 

47. Severability 

If any provision or part of this Scheme is f-0und to be unworkable fur any 
reason whatsoever, the same shall not, subject to the declsion of Mukand, 
MEL, MGFL and Adore, affect the ·validity or implementation of the other 
provisions and parts of this Scheme. 

In the event of any inconsistency behveen any of the terms and conditions of 
any earlier arrangement amongst Mukand, i'i.fEL. tv1GFL and Adore and their 
respeeti\'C shareholders and/or creditors, and the terms and conditions of this 
Scheme, the latter shall have overridb1g e-ffect and shall prevail. 
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48. Costs 

48.].  In the event of the Scheme not being sanctioned by the NCLT, the 
Scheme shall become null and void and each party shall bear and pay 
its respective costs, charges and expenses for and/or in connection with 
the Scheme. 

48.2. Subject to Clause 47.1 of ti1e Scheme, all costs, charges and expenses 
(including, but not limited to, any taxes and duties, stamp dut}', 
registratio11 charges, etc.) payable in relation to or in co1mection with 
the Schen1e and of carryi11g out ru1d con1pleting the tertns and 
provisio11S of the Scheme and/or incidental to the completion of the 
Scheme shall be borne and paid by Amalgamated Company 2, 
Amalgamating Company 2 and Amalgamating Company 3. 
Amalgamated Compa11y 2 shall be entitled to clai111 deduction on the 
expenses incurred by An1algrunating Company 3 an,d /or Amalgmnating 
Company 2 in relation to this Scheme, 
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