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The Corporate Relationship
Department BSE Limited, 1st
Floor,

Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai - 400001

The Listing Department
National Stock Exchange of
India Limited

Exchange Plaza, 5th Floor,
Plot No.-C/1, ‘G’ Block,
Bandra- Kurla Complex,

13th May, 2026

Listing Department

The Calcutta Stock Exchange
Ltd. 7 Lyons Range, Kolkata-
700001

Registered Office : Berger House, 129, Park Street, Kolkala - 700 017, Phone : 2229 9724

Bandra (E)
Mumbai - 400051

Scrip Code : 509480 Scrip Code : BERGEPAINT Scrip Code : 12529

Dear Sir(s),

Sub: Intimation regarding merger of CB Management Services Private Limited
with MUFG Intime India Private Limited

We are in receipt of a communication stating that CB Management Services Private Limited (Registrar
and Transfer Agent) has amalgamated with MUFG Intime India Private Limited with effect from 8"
May, 2026 pursuant to an Order passed by Regional Director (WR), Registrar of Companies. Mumbai.
a copy of the which is enclosed herewith for reference.

Accordingly, with effect from 8" May, 2026, the name of the Company's RTA stands changed from CB
Management Services Private Limited to MUFG Intime India Private Limited, bearing SEBI
Registration No. INR000004058.

The new email address for investor queries is: Investor.helpdeskia'in.mpms.mufg.com . Further. there
is no change in the services rendered to the shareholders/investors of the Company and the RTA
activities shall continue seamlessly under the new name.

The above information will be updated on the website of the

https://www.bergerpaints.com/investors/services.

Company at

You are kindly requested to take note of above.
Thanking you.

Yours faithfully,
For RERGER PAINTS INDIA LIMITED

. Digitally signed
Aru NitO byAmunito

Ganguly

Ga ngu IyDate: 2026.05.13

15:35:04 +05'30'

pyny Secretary

Encl.: as above

BERGER PAINTS INDIA LIMITED

Action i j | - 700156, India
orpors 4 ; Area -1C, Premises No., 02-0173, New Town, Rajarhal, Kolkata _Ea.',t. West Benga ;
8 ek CIN - L51434WB1923PLC004793, E-mail : consumerfeedback@bergerindia.com

.28, 2229 6005-06, Fax : 91-33-2249 9009/9729, www.bergerpainls.com
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24 APR 2026
FORM NO. CAA. 12

[Pursuant to Section 233 and rule 25 (5) of Companies Act, 2013]

Confirmation of order of scheme of Merger or Amalgamation between CB Management Services
Private Limited (Transferor Company) with MUFG Intime India Private Limited (Transferec

Company).

Pursuant to the provisions of Section 233 of the Companies Act, 2013, the scheme of compromise,
arrangement or merger of CB Management Services Private Limited (Transferor Company)
with MUFG Intime India Private Limited (Transferee Company) approved by their respeclive
members and creditors as required under Section 233(1) (b) and (d) is hereby confirmed wilh the

appointed date as 01/04/2025 and subject to compliance of following conditions:-

1. Applicant Company has to comply with the provisions of section 233 (11) of Companies
Act, 2013, if applicable.

2. The Petitioner Companies shall be liable to pay income tax and stamp duty, if any payable
on implementation of said scheme as per Income Tax Law and Stamp Act as applicable in

the matter.

3. CLAUSE15OF THE SCHEME - ‘ACCOUNTING TREATMENT SHALL BE ADDED AS
UNDER:-
“The amalgamation of Transferor Company with the Transferee Company shall be
accounted for in the books of accounts of Transferee company in accordance with Poaoling
of Interest Method satisfying conditions under Para - 3 (e) of AS-14 or purchase method
satisfying the condition under Para-3(f) of AS-14 as may be applicable as per Accounting
Standard -14” or as per Indian accounting standards of Ind AS - 103 as case may be
applicable to Petitioner Companies.

4. Transferor Company to preserve the books and papers of the company as per Section 239

of the Companies Act, 2013.

A copy of the approved Scheme is 41!:&:*: i, 15 Fhis order. <HL,/

@* AN C“"Po% (SANTOSIH KUMAR)

/ ’%}\ REGIONAL DIRIFCTOR (WR)
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Place: Mumbai 1" é? ﬁ,’/}"
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v 1. MUFG Intime India Private Limited ~Se———=xp=r

C-101, 1=t Floor, 247 Park Lal Bahadur Shastri Marg,
Vikhroli (West), Mumbai - 400083

2. Registrar of Companies, Mumbai
A -
3. Official Liquidator, Mumbeai gf&‘/ﬂ

(U. P. PARMAR)
JOINT DIREFCTOR




SCHEME OF MERGER BY ABSORPTION
OF
CB MANAGEMENT SERVICES PRIVATE LIMITED
(Transferor Company)
WITH
MUFG INTIME INDIA PRIVATE LIMITED
(FORMERLY KNOWN AS LINK INTIME INDIA PRIVATE LIMITED)
(Transferee Company)
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTION 233 OF THE COMPANIES ACT, 2013 READ WITH
THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016

PREAMBLE
The Scheme of Merger by Absorption ("Scheme”) is presented under and in
compliance with Section 233 and other applicable provisions of the
Companies Act, 2013 read with the rules prescribed thereunder, including
any statutory modification, re-enactments or amendments thereof from
time to time and In compliance with Section 2(18) and other relevant
provisions of the Income Tax Act, 1961 for the Merger of CB Management
/;:\\Services Private Limited (“Transferor Company”) with MUFG Intime Indla
A, W Kvate Limited (Formerly Known As Link Intime Indla Private Limited)
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CB MANAGEMENT SERVICES PRIVATE LIMITED Iis a Private
Limited unlisted Company having CIN: U74140MH1994PTC429689
and having its registered oftice at C-101, 1% Floor, 247 Park Lal
Bahadur Shastri Marg, Vikhroll (West), Mumbal - 400083,
Maharashtra, Indiz, Incorporated on 20™ Aprll, 1994 under the
Erstwhile Companies Act, 1556 (“Transferor Company”). The
PAN of the (Transferor Company) is AABCC1781C.

The Yransferor Company is engaged in the business as
follows:

To take over the share registratlon business of CB Management
Services (P} Ltd. and to carry on the business of providing
services as registrars of shares, securities and deposits and for
this purpose to act as Data Processing Centre, Computer Facillties
Management Agent, Systems Integrator and
Shares/Securitles/Deposits Registry Consultants.

To carry on the business of Reglstrar to the Issue & Share Transfer
Agents, Co-manager, Advisor to the issue and to carry on the
business as shares and stock brokers, underwrites, agents and
brokers for subscriblng to and for the sale and purchase of
securities, stocks, shares, debentures, debenture stock, bonds,
Company deposits, units, savings certificates, commercial papers,

E t State or toral, undertaking whether public or private and

T

e '”, provislonal documents relating thereto and to promote the
' formation and mobllization of Capital.




i To provide flnanclal services, advisory and counselling services
and facllities of every description capable of being provided by
Registrar to. the Issue, Investment Fund Managers, Shares and
Stock Brokers, Shares and Stock jobbers, and to arrange and
sponsor public and private issue or placement of shares and loan
capital and to negotiate and underwrite such Issues.

4, To acqulre, hold and deal In shares, debentures, bonds,
obligatlons and securities elther by original subscribers, lender,
purchase, exchange or otherwise and to carry on the business of

an Investment company

II. MUFG INTIME INDIA PRIVATE LIMITED (FORMERLY KNOWN
AS LINK INTIME INDIA PRIVATE LIMITED), is a Private Limited
unlisted Company having CIN: U67190MH1999PTC118368 and
having its registered office at C-101, 1% Floor, 247 Park Lal Bahadur
Shastri Marg, Vikhroll (West), Mumbai - 400083, Maharashtra, Indla,
fncorporated on 16% February, 1999 under the erstwhile Companies
Act, 1956 (“Transferee Company”). The PAN of the (Transferee
Company) is AAACI4998N.

The Transferee Company is engaged in the business as
follows:

1. To carry on business of registrars and share transfer agents,
managers to issue, advisors to Iissues and depository
participants.

To act as financial consultants, management consultants and
provide expertise In various fields such as secretarial,
commercial, financial, legal, economic, labour, Industrial, public




relations, scientlfic, technical, direct and Indirect taxatlon and
other levies, statistical, accountancy, quallty control and data
processing and other computer related activities,

III. The Transfero Company is wholly-pwned subsidiary Company of
the Transféree Company.

IV, This Scheme of Merger provides for the Merger of the Transferor
Company with the Transferee Company pursuant to Sectlon 233 and
other applicable provisions of the Companies Act, 2013.

B. RATIONALE FOR THE SCHEME

The Transferor Company is wholly-owned subsidiary Company of the
Transferee Company and the Transferee Company is holding 100% share
capital of the Transferor Company, and to achieve inter-alia economles of
scale and efficiency and to reduce multiplicity of costs, the Merger of the
Companies is being undertaken. The Merger of the Transferor Company
with the Transferee Company would inter alla have the following benefits:

(a) Greater Integration and greater financial strength and flexibility for
the Transferee entity, which would result In maximizing overall

shareholder value, and will improve the competitive position of the
combined entity.
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/%;2»\6;\«4 oF & b}\ Greater efficiency In cash management of the Transferee entity and
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y :“ J m”%\ nfettered access to cash flow generated by the combined business
E *:;: Mg) % ”whlch can be deployed more efficiently to fund organie and Inorganic
\ ’9') i & w growth opportunities, to maximize shareholder value.




(c) Improved Organizational Capabllity and leadership, arising from the
pooling of human capital who have diverse skllls, talent and vast
experience to compete successfully in gn Increasingly competitive
industry.

(d) Cost savings are expected to flow from more focused operational
efforts, ratlonallzation, standardization and simplification of business
processes, and the elimination of duplication, and rationalization of
administrative expenses.

(e) Achieving Economies of Scale.

(f) Greater abllity of the Transferee Company to ralse financlal resources,
either as equity or debt, based on combined financlals.

(g) There Is no adverse impact of the Scheme on the Directors, Key
Managerial personnel, promoters, non-promoters, Shareholders,
creditors, vendors and employees ofthe Transferor Company and the
Transferee Company. The Scheme would be in the best Interest of the
Stakeholders.

In view of the aforesaid, the Board of Directors of the Transferor
Company and the Transferee Company have considered and proposed
the Merger of the entire undertaking and business of the Transferor
Company with the Transferee Company in order to benefit the
stakeholders of both the Companles. Accordingly, the Board of
Directors of the Transferor Company and the Transferee Company
. .have formulated this Scheme of Merger for the transfer and vesting
Etf the entire undertaking and business of the Transferor Company
I_,\ﬁ:iith and into the Transferee Company pursuant to the provisions of
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w

7 "/Section 233 and other relevant provisions of the Act.
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C. PARTS OF THE SCHEME:

This Scheme of Merger Is divided into the following parts:

Part A -Deais with definitions of tha: terms used i this Scheme of
Merger by Absorption, Interpretations and set$ out the share
capltal of the Transferor Company and the Transferee Company;

Part B-Deals with the transfer and vesting of the Undertaking (as
herelnafter defined) of the Transferor Company to and in the
Transferee Company and other Terms & Conditions of the
Scheme;

Part C-Deals with the Consideratlon and cancellation of share capital of
the Transferor Company, which Is held by the Transferee
Company and enhancement in the authorized share capital of
the Transferee Company by combining the authorlzed capital of
Transferor Company with Transferee Company;

Part D -Deals with the accounting treatment for the Merger in the books
of the Transferee Company and dividends;

Part E -Deals with the dissolution of the Transferor Company. and the
general terms and conditions applicable to this Scherre of
Merger and other matters consequentlal and integraily
connected thereto.

Tha Merg’er of the Transferor Company with the Transferee Company;
r.‘b;}rsuant to and in accordance with this Scheme, shall take place with
eﬁ’ect from the Appointed Date and shall be in accordance with the




relevant provisions of the IncomeTax Act, 1961 Including but net.limited
ta Sectlon 2(1B) and Section 47 thereof.

PART A
DEFINITIONS, INTERPRETATIONS, DATE OF TAKING EFFECT AND
SHARE CAPITAL

1. DEFINITIONS
In this Scheme, unless repugnant to the meaning or context thereof, the
foillowlng expressions shall have the following meanings:

1.1 “Act” or *The Act” means the Companies Act, 2013, as notlfied, and
ordinances, rules and regulations made and notifications, circulars etc.
issued thereunder, and shail Include any statutory modifications, re-

enactments or amendments thereof;

1.2 "Appointed Date"” For the purpose of this Scheme and for Income Tax Act,
1961, the "Appointed Date" means the open of business hours an 01% Aprill,
2025 or if the Board of the Transferor Company and the Transferee
Company require any other date;

1.3 “Board of Directors” means the Board of Directors of the Transferor
Company or the Transferee Compary, as the case may be, and shall, unless
itis repugnant to the context or otherwrise,jnclude a Committee of Directors
Qr any person authorized by the Board of Directors;

‘._-/:'__“‘-_.erositorles" means and Includes National Securities Depository
L‘tmited (NSDL) and Central Depository Services (India) Limited (CDSL);

B
%..1.5 “Effective Date” means the last of the dates on which the certified or
~:.‘§_L1t_hénticated copies of the Orders of the Regional Director sanctioning the
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scheme are filed with the respective Registrar of Companies by the
Transferor Company and by the Transferee Company. Any references in
this scheme to the date of "coming Into effect of this scheme" Or
"effectiveness of this scheme" Or "scheme taking effect” shall mean the
Effective Date and the scheme shall be deemed to be effective from tha
appointed date;

“Record Date” means date, if applicable, fixed by the Board of Directors
or a committee thereof of the Transferee Company for the purpose of
determining the members of Transferor Company and the Transferee
Company.

“Scheme”, “The Scheme” or “This Scheme” means this Scheme of
Merger in its present form or with any modificatlon(s), as may be approved

or imposed or directed by the Board of Directors or by the Reglonal Director
at Mumbal;

“The Transferor Company” means CB MANAGEMENT SERVICES
PRIVATE LIMITED, a Private Limited unlisted Company having CIN:
U74140MH1994PTC429689 Incorporated under the Erstwhile Companies
Act, 1956, and having I% Reglstered Office situated at C-101, 1% Floor, 247
Park Lal Bahadur Shastri Marg, Vikhroli (West), Mumbai - 400083,
Maharashtra, India.

“The Transferee Company” means MUFG INTIME INDIA PRIVATE
LIMITED (FORMERLY KNOWN AS LINK INTIME INDIA PRIVATE
LIMITED), a Private Limited unlisted Company having CIN:
U67190MH1999PTC118368 Incorporated under the Erstwhile Companies
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1.10 "Governmental Authority” means any applicable central, state or local
government, legislative body, regulatory or administrative authority,
agency or commission or any court, tribunal, board, bureau or
Instrumentality thereof or arbitration or arbltral body having jurisdiction
over the territory of Indla including but not limited to Securlties and
Exchange Board of India, Stock Exchanges, Registrar of Companies,
Competition Commission of India, and the Reglonal Director as applicable;

1.11 "Undertaking' means the whole of the undertaking and entire business oft
the Transferor Company as a going cancern, Including (without limitation):

I.  All the assets and properties (whether movable or immovable,
tanglible or Intangible, real or personal, corporeal or incorporeal,
present, future or contingent) of the Transferor Company,
including but not limited to, plant and machinery, equipment,
bulldings and structures, offices, residential and other premises,
sundry debtors, furniture, fixtures, office equlprnent, appliances,
accessorles, depots, deposits, all stocks, assets, Investments of
all kinds (Including shares, scrips, stocks, bonds, debenture
stocks, units), cash balances or deposits with banks, loans,
advances; disbursements, contingent rights or benefits, book
debts, recelvables, actianabie claims, earnest moneys, advances
or deposlts paid by the Transferor Company, flnanclal assets,
leases (including lease rights), hire purchase contracts and
assets, lending contracts, rights and benefits under any
agreement, benefit of any security arrangemerits or under any
guarantees, reversions, powers, niunicipal permissions,
tenancies In relation to the office and/or residential properties for
the employees or other persons, guest houses, godowns,
warehouses, licenses, fixed and other assets, trade and service
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names and marks, patents, copyrights, and other [ntellectual
property rights of any nature whatsoever, know how, good wiil,
rights to Use and avail of telephones, tele:xes, facsimile, email,
Internet, leased Tline connectlons and Instaliatlons, Litilitles,
electricity and other services, reserves, provislons, funds,
benefits of assets or properties or other Interest held In trust,
registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights including, title, interestsi, tax credit
other benefits (Including tax benefits), easements, privlleges,
libertles, mortgages, hypothecatlons, pledges or other securlty
interests created In favour of the Transferor Company and
advantages of whatsoever nature and wheresoever situated In
Indla or ‘abroad, belonging to or In the ownérship, power or
possession and In the controf of or vested In orfgranted in favour
of o enjoyed by the Transferor Company ot in connection with
or relating to the Transferor Company and all other interests of
whatsoever nature belonglng to or In the ownership, power,
possesslon or the contro! of or vested In or granted in favour of
or held for the benefit of or enjoyed by the Transferor Company,
whether in Indla or abroad;

All liabllities including, without belng limited to, secur'ed and
unsecured debts (whether In Indlan rupees or foreign currency),
sundry creditors, liabllities (including contingent llabliities), loars,
advances, Statutory Dues, duties and obligations of the
Transferor Company, of every kind, nature and description

\ whatsoevet and howsoever arising; raised or Jncurred or utilised;

All agreements, rights, contracts, entitlements, pernilts, licenses,
approvais, authorizatlons, concesslons, consents, quota rights,
engagements, arrangements, authorities, allotments, security




arrangements (to the extent provided herein), benefits of any
guarantees, reversions, powers and all other approvals of every
kind, nature and descriptlon whatsoever relating to the business
actlvitles and operations of the Transferor Company;

IV. All records, flles, papers, computer programs, manuals, data,
catalogues, sales materlal, lists of customers and suppllers, other
customer Information and all other records and gocuments
relating to the business activities and operations of the Transferor
Company;

V. All permanent employees engaged by the Transferor Conipany as
on the Effective Date.

VI.  All quotas, rights, entitlements, export/impoit incentives and
benefits including advance licenses, blds, tenders (at any stage
as it may be), letters of Intent, expressions of interest,
davelopment rights (whatever vested or potential and whether
under agireements or otherwise), subslidies, tenancles in relation
to office, benefit of any deposits privileges, all other rights,
receivables, powers and fadllities of every kind, nature and
description whatsoever, rights to use and avail of telephones,
telexes, facsimlle connections and Installations, utllitles,
electricity and other services, provisions and benefits of all
agreements, contracts and arrangements, includingtechnological
licensing agreements, and all other interests in connection with

or relating thereto;

All intellectual property rights created, developed or invented by
employees concentrated on the research, development or
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marketing of products (including process: development or
enhancement) in connection with the Transferor Company;

VIIIL All benefits and privileges under letters of permission and letters,
of approvals in respect of Special Economic Zones and Export
Oriented Units and the benefits related thereto, all tax credits,
including CENVAT credlts, refunds; reimbursements, clalms,
exemptions, beneflts under service tax laws, value added tax,
purchase tax, sales tax, Input credit under GST or any other duty
ortax or cess or Imposts under central or state law including sales
tax deferrals, advance taxes, tax deducted at source, right to
carry forward and set-off unabsorbed losses, if any and
depreclation, deductions and benefits under the Income-tax Act,
1961, as well as any recognition of the: In-house Research and
Development unit with the Department of Scientlfic & Industrial
Research or any Government Authority;

2. INTERPRETATION

2.1 All capitalized terms not defined In this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning as
described to them under the Act, the Income-Tax Act, 1961 (“IT Act”) and
other applicable laws, rules, regulations, byelaws, as the case may ba or
any statutory modifications or re-enactment thereof for the time being in
force.

2.} ~If any of the terms or provisions of this Scheme are found or interpreted to
CERPon, 47, be\inconsistent with the provisions of the sald section and other related
ﬁrdvtslons at a later date including due to an amendment of law or for any
otherli'eason whatsoever up to the Effective Date, the provisions of the said
§_gctlc$h and other related provisions shall prevail and the Scheme shall



2.3

2.4

2.5

2.6

2.7

3.

stand modified to the extent determined necessary to camply with relevant

provisions.

The words Importing the singular shall include the plural and words
importing any gender shall include every gender.

References to “Clausies”, uniess otherwise provided, are to the clauses of
this Scheme.

The headings hereln shall not affect the construction of this Scheme.

Any phrase Introduced by the terms “including”, “Incliude”, “In particular” or
by any similar expression shall be construed as lli.istrative and shall not
limit the sense of the words preceding those terms.

References to person shall include any Indlvidual, firm, body corporate
(whether or not incorporated), government, state or agency of a state or
any joint venture, assoclation, partnership, works council or employee
representatives’ body (whether or not having separate legai personality).

DATE OF TAKING EFFECT AND APPOINTED DATE

This Scheme set out herein In its present form or with any modificatlon(s)
as may be approved or Imposed or directed by the Reglonal Director, shall
be effective from the Appointed Date but shall be operative from the
Effective Date.
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gn.’if March, 2025, is as under:

Ti'rg Authorlzed Issued, Subscribed and Paid-up Share Capital of the
T:an§ eror Company (CB Management Services Private Limited) as on
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Transferor Company

Particulars Amount
(Rs.)

Authorized Share Capital:

2,50,000 Equity shares of Rs. 10/- each 25,00,000

17,000 Redeemable Preference Shares of Rs. 100/~ each 17,00,000
i Total 42,00,000

Issued, Subscribed and Paid Up Share Capital

92,500 Equity shares of Rs. 10/~ each, fully pald up 9,25,000

Total 9,25,000

Subsequent to the above date and till the Board Meeting Date there is no
change In the Capital Structure of Transferor Company. Transferor
Company s Wholly-owned Subsidiary of Transferee Company and
Transferee Company holds 100% Paid up share capital of the Transferor

Company.

The Authorized, Issued, Subscribed and Paid-up Share Capital of the
Transferee Company (MUFG Intime India Private Limited) (Formerly
Known as Link Intime India Private Limited) as on 01% March, 2025,

is as under:

_'_l_'_ransferee Company
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Amount (Rs.)

Authgflzed Share Capital:
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91,11,500 Equity shares of Rs. 10/- each 9,11,15,000

Total 9,11,15,000

Issued, Subscribed and Paid Up Share Capital

30,33,936 Equity shares of Rs. 10/- each 3,03,39,360

Total 3,03,39,360

Subsequent to the above date and till the Board Meeting Date there Is no
change In the Capital Structure of the Transferee Company.

PART-B

TRANSFER AND VESTING OF UNDERTAKING
5. TRANSFER OF UNDERTAKING

5.1 Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the Undertaking, pursuant to the prowvisions of
Section 233 and other applicable provisloins of the Act and the rules
framed thereunder and other applicable provisions, if any, of the Act,
shal! stand transferred to and be vested In or ba deemed to have
been transferred to and vested in the Transferee Company, as a
going concern without any further act, Instrument, deed, matter or
thing to be tnade, done or executed so as to become, as and from
the Appointed Date, the Undertaking of the Transferee Company by
virtue of and in the manner provided In this Scheme.

/;f'/fe it *ﬁ 5 ;’7 Subject to the provisions of this Scheme as specified hereinafter and
%, ?mth effect from the Appolnted Date, the entire Undertaking of the
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and also Including, without limitation, atl the movable and immovable
propertles and assets, tangible or Intangible assets (whether or not
recorded in the books of account of the Transferor Company) of the
Transferor Company comprising, amongst others, all freehold land,
leasehold land, building, plants, motor vehicles, manufacturing
facilities, laboratories receivables, actionable claims, furniture and
fixtures, computers, office equipment, electrical [nstallations,
generators, contaliners, telephones; telex, facsimlie and other
communlcation facilitles and business licenses, licenses under
Factories Act, manufacturing licenses, permits, deposits,
authorisations, approvals, Insurance cover of every description,
lease, tenancy rights, permissions, incentives, if any, and all other
rights, patents, know-how, trademark, service mark, trade secret,
brands, registrations, licenses Including Export Orlented Unit
licences, Speclal Economic Zones reglistratlons, marketing
authorisations and other Intellectual property righss, proprietary
righes, title, Interest, contracts, no objection certificates, deeds,
bonds, consents, approvals and rights and powers of every kind,
nature and description whatsoever, privileges, llbertles, easements,
advantages and benefits, approvals, fllings, dosslers, copyrights,
industrial designs, trade secrets, know-how, data, formulations,
technology, methodology, manufacturing procedures and
techniques, test procedures, brand names, trade names and domain
names, and all other interests in connection with or relating ta and
product registrations, applications and authorisations for product

fﬁg‘\ registrations, and all other interests exclusively relating to the goods

/ \\\%\%* | c"”’o ’ivor servlces, shall under the provislons of Section 233 of the Act, and

/://f;’ §$ '*.&gﬂ ptﬁ; ant to the orders of the RD (Western Reglon), sanctioning this
i E‘rg ,ﬁ{/ §che e and without further act, instrument or deed, but subject to
\;\\\%Z‘ nm,,, fl‘&,,charges affecting the same as on the Effective Date, be
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Transferee Company, so as to become the properties, assets, rights,

business and Undertaking of the Transferee Company.

5.3 Transfer of Assets

5.3.1 Without prejudice to the generality of Clause 5.1 & 5.2 above, upon

the coming into effect of this Scheme and with effect from the

Appointed Date:

5.3.1.1 All the assets and properties comprised in the Undertaking

Sk3 L2

5-3'1.3

of whatsoever nature and wheresoever situated, shall,
under the provislons of Section 233 and all other applicable
provisions, If any, of the Act, withiout any further act or
deed, be and stand transferred to and vested in the
Transferee Company or be deemed to be transferred to and
vested in the Transferee Company as a golng concern so as
to become the assets and properties of the Transferee
Company.

Without prejudice to the provislons of Clause 5.3.1.1 above,
in respect of such of the assets and properties of the
Undertaking as are movable in nature or Incorporeal
property or are otherwise capable of transfer by manual
delivery or by endorsement and/or delivery, the same shall
be so transferred by the Transferor Company and shall,
upon stich transfer, become the assets and properties of the
Transferee Company as an Integral part of the Undertaking,
without requiring any separate deed or instrument or
conveyance for the same.

In respect of movables other than those dealt with In Clause

=
g




5.3.14

5.3.1.2 above Including sundry debts, receivables, blils,
credits, loans and advances wof the -Un‘de'ctakln_g, if any,
whetHer recoverable inicash ‘or In Xind or for value to be
recelved, bank balances, Investmen®, earmest money and
deposits with any Governmental Authority or with any
company or other person, the same shall on and from the
Appointed Date stand transferred fo ahd ¥ested in the
Transferee Company.

All the licenses, permits, quotas, approvals, permissions,
registrations, Incentizes, tax deferrals and benefits,
subsidles, concesslons, grants, rights, claims, leases,
tenancy rights, liberties, special status and other benefits or
privileges enjoyed or conferred upon or held or avalled of by
the Transferor Company and all rights and benefits that
have accrued or which may accrue to the Transferor
Company, whether before or after the Appointed Date, shall,
under the provisions of Section 233 and all other applicable
provisions, If any, of the Act, without any further act,
instrument or deed, cost or charge be and stand transferred
to and vest In or be deemed to be transferred to and vested
In and be available to the Transferee Company so as to
become as and from the Appointed Date licenses, permits,
quotas, approvals, nermissions, registrations, incentives,
tax deferrals and benefits, subsidies, concessions, grants,
rights, claims, leases, tenancy rights, liberties, speclal
status and other benefits or privileges of the Transferee
Company and shall remain valld, effective and enforceable
on the same terms and conditions.

s
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form as it may deem fit and proper to the debtors, that pursuant to
the sanctlon of this Scherne by Reglonal Director, and in accordance
with Section 233 and all other applicable provislons, If any, of the
Act, the said debtors should pay to the Trarisferee Company the debt,
loan or advanca or make the same on account of the Transferor
Company and the right of the Transferor Company to recover or
realize tha same stands extinguished.

5.3.3 All assets and propertles of the Transferor Company as on the
Appointed Date, whether or not included In the books of the
respective Transferor Company, and all assets and properties which
are acqulred by the Transferor Company on or after the Appointed
Date hut prior ta the Effective Date, shall be deemed to be and shall
become the assets and properties of the Transferee Company, and
shall ynder the provisions of Section 233 and ail other applicable
provislons, if any, of the Act, without any further act, instrument or
deed, be and stand transferred ta and vested in and be deemed to
have been transferred to and vested{n the Transferee Company upon
the coming Into effect of this Scheme. Provided however that no
onerous. assets shall have been acquired by the Transferor Company
after the Appointed Date without the! consent of the Transferee
Company as provided for in this Scheme.

5.4 Transfer of Liabilities:

....... H 5.4,1 Upon the coming into effect of this Scheme and with effect from the
S Appoxnted Date all liabilities relating to and comprised in the
Undertaking including all secured and unsecured debts (whether in
"'3,, : ‘Indtan rupees or foreign currency), sundry creditors, liabilities
T;-JZ (Includmg contingent liabilities), Long Term/Short Term Borrowings,

Ioans, advances, Statutory Dues; Long Term/Short Term Provisions

B, .f
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duties and obligations and undertakings of the Transferor Company
of every kind, nature and description whatsoever and howsoever
arlsing, railsed or incurred or utllised for Its buslness activities and
operations (hereln referred to as the "Llabllitles™), shall, pursuant to
the sanctlon of this Scheme by the Reglonal Director under and in
accordance with the provisions of Section 233 and other applicable
provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be transferred to and vested In or be deemed
to have been transferred to and vested In the Transferee Company,
along with any charge, encumbrance, lien or security thereon, and
the same shall be assumed by the Transferee Company to the extent
theyare outstanding as on the Effective Date so as to become as and
from the Appolnted Date the liabilitiesof the Transferee Company on
the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and
sat/sfy the same and further it shall not be necessary to obtain the
consent of any third party or other person who Is a party to any
contract or arrangement by virtue of which such Liabllitles have
arisen In order to give effect to the provisions of thls Clause.

5.4.2 All debts, liabilities, duties and obligations of the Undertaking .as on
the Appointed Date, whether or not provided in the books of the
respective Transferor Company, and all debts and loans raised, and
duties; liabilities and obligations incurred orwhich arise or accrue to
the Undertaking on or after the Appointed Date till the Effective Date,
shall be deemed to be and shall become the debts, loans ralsed,

< duties; lfabilities and obligations Incurred by the Transferee Company

y virtue of this Scheme.

(T o,
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< f,,,fé’gf 5.4.32Where any such debts, loans raised, liabilities, duties and obligations
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or satlsfled by the Transferor Cornpany after the Appointed Date and
prior to the Effective Date, such discharge or satisfaction shall be
deemed to be for and on account of the Transferee Compiany.

Loans, advances and other obligations (including any guarantees,
letters of credit, letters of comfort or any other instrument or
arrangement which may glve riseto a contingent llabllity in whatever
form), If any, due or which may at any time in future become due
between the Undertaking and the Transferee Company shall, pso
facto, stand discharged and come to an end and there shall be no
liabllity In that behalf on any party and appropriate effect: shall be
given in the books of accounts and records of the Transferee
Company.

5.5 Encumbrances

Dy

5.5.2

B
o

2 Py mﬁﬁ

The transfer and vesting of the assets comprised in the Undertaking
to and In the Transferee Company under Clauses 5.1, 5.2 & 5.3 of
this Scheme shall be subject to the mortgages and! charges, If any,
affecting the same, as and to the extent hereinafter provided.

All the existing securlties, mortgages, charges, encumbrances or
liens (the "Encumbrances”)|f any, as on the Appolnted Date and
created by the Transferor Company after the Appwointed Date, over
the assets comprised in the Undertaking or any part thereof
transferred to the Transferee Company by virtue of this Schemeand

/ @J o Wﬁp % 4n so far as such Encumbrances secure or relate to llabilities. of the

i fij‘]@nsferor Caompany, the sarne shall, after the Effective Date,
( &2 'f,J'; ?’,Eﬁptmue ta relate and attach to such assets or any part thereof to
%\ }F ‘;;@ g éyrpch they are related or attached prior to the Effective Datg and as
\\I‘ 9/ kg,& \s.@”‘?’ qire transferred to the Transferee Company, and such Encumbrances
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shall not relate or attach to any of the other assets of tha Transferee
Company; provided however that no Encumbrances shall have been
created by the Transferor Conipany over its assets after the
Appointed Date without the consent of the Transferee Company as
provided for In this Scheme.

5.5.3 The existing Encumbrances over the assets and propertles of the
Transferee Company or any part thereof which relate to the llabllities
and obligations of the Transferee Company prlor to the Effective Date
shall continue to relate only to such assets and properties and shall
not extend or attach to any of the assets and propertles of the
Undertaking transferred to and vested in the Transferee Company by
virtue ofthls Scheme.

5.5.4 Any reference in any security documents or arrangements (to which
the Transferor Company are a party) to the Transferor Company and
its assets arid propertles, shall be construed as a reference to the
Transferee Company and the assets and propertles of the Transferor
Company transferred to the Transferee Company by virtue of this
Scheme. Without prejudice to the foregoing provislons, the
Transferor Company and the Transferee Company may execute any
Instruments or documents or do all the acts and deeds as may be
consldered approprlate, including the filing of necessary particulars
and/or modificatlon(s) of charge(s), with the Registrar of Companies
to give formal effect to the above provisions;, if required.

o DF rjg;ﬁﬁ “Upon the coming into effect of this Scheme, the Transferee Company
alone shall be liable to perform all obligations In respect of the
LTabilitIes, which have been transferred to it in terms of the Scheme.



Liabilities transferred to the Transferee Company Is modified by
virtue of this Scheme except to the extent that such amendment is
required statutorily or by necessary Implicatlon.

5.5.7 The provlsions of this Clause 5.5 shall operate in accordance with the
terms of the Scheme, notwithstanding anything to the contrary
contained In any instrument, deed or writing or the terms of sanction
or Issue or any securlty document; all of which instruments, deeds
or writings shall be deemed to stand modified and/or superseded by
the foregoing provisions.

5.6 Inter - se Transactlons:

Without prejudica to the provislons of Clauses 5.1 to 5.5, with effect
from the Appolnted Date, all inter-party transactions between the
Transferor Company and the Transferee Company shall be
consjdered as Intra-party transactlons for alf purposes.

5.7 On and from the effective date; subject to the provislons of this Scheme In
relation to the mode of transfer and vesting, the connectivity with the
Deposlitories of the Transferor Company shall, without any further act,
Instrument or deed or cost shall stand transferred to and vested In or
deemed to have been transferred to or vested In the Transferee Coimpany
for the smooth and uninterrupted servicing for the cilent companles and
shareholders of the client companles. However, the client companies will

__continue to pay the annual charges for the depositories.
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schemes; arrangernents, assurances and other Instruments of
whatsoever nature: to which the Transferor Company aré a party otto
the benefit of which the Tramsferor Company may be eligible, and
which aré subsisting or have effect immediately before the Effective
Daté;, shall continue In full force and effect by, for or against or In
favour of, as the ¢ase may be, the Transferee Company and may be
enforced as fully and effectually a$ If, Instead of the Transferor
Compainy the Transferee Comipany had been a party or beneficlary or
obtigee or obligor thereto or thereunder.

6.2 Without prejudice to the other provisions of thlis Scheme and
notwithsitanding the fact that vesting of the Undertaking occurs by
virtue of this Scheme lItself, the Transfereg Company may, dt any time
after the goming Into effect of this Scheme In accordance with the
provisions hereof; If sa required under any law or otherwise, take suich
actions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any paity to any
contr-act orarrangement to which the Transferor Corpany are 3 party
or any writings as may be necessary in order t& give formal effiect to
the provisions of this Sclheme. The Transferee Company shall, under
the provisions of'this Scheme, be deemed to be authorised to execute
any such wpitings on behalf of the Transferor Campany and to carry
out or peiform all such formalities or compliances referred to above
onthe part ofthe Transferor Company..

/’qu?ji@ nr$s§ far the avoidance of doubt and without prejudice to the generality of
(/g .g?‘c" e lfbe foregolng, it is clarified that upon the coming into effect of this

scE:e?n’e, all consents, permissions; licenses, certificates; clearances,
"'".-‘tles, powers of attorney given by, issued to or executed in
it of the Transferor Company shall without any further act or

e O
\‘\; Wiz‘uf :3%?; rﬂéed, stand transferred to the Transferee Company; as if the same
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were originally given by, Issued to or executed in favour of the
Transferee Company, and the Transferee Company shall be bound by
the terms thereof, the obligations and duties thereunder, and the
rights arid benefits under the same shall be available to the Transferee
Cornpany. The Transferee Company shall receive relevant approvals
from the concei'ned Governmental Authorities as may be necessary in
this behalf,

7. LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions, claims and legal
proceedings by or against the Transferor Company pending and/or arlsing
on or before the Efféctive Date shall be continued and/or enforced as
desired by the Transferee Company and on and from the Effective Date,
shall be continued and/or enforced by or agalnst the Transferee Company
as effectually and in the same manner and to the same extent as if the
same had been origlnally Instituted and/or pending and/or arising by or
against the Transferee Company. On and from the Effective Date, the
Transferee Company shall have; the right to Initiate, defend, compromlse or
otherwise deal with any lega! proceedings relating to the Undertaking, In
the same manner and to the same extent as would or might have been
initlated by the Transferor Company as the case may be, had the Scheme
not be made; If any suit, appeal or other proceedings reiating to the
Undertaking, of whatever nature by or against the Transferor Company be
pending, the same shall not abate or be discontinued or In any way be
prejudiclally affected by ceason of the Amalgamation of the Undertaking or

/Q(;/Y;‘ ?:Z% Q%\ by anything contained in this Scheme but the proceedings may be
éﬁf "'w '»’”»F chntinued prosecuted and enforced by or against the Transferee Company
? ﬁ!“* P ln the same manner and to the same extent as It would or might have been
EA eﬁ;‘i ﬂ coptinued, prosecuted and enforced by or against the Transferor Company
22, '}é If this Scheme had not been made.
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8. CONDUCT OF BUSINESS

8.1 With effect from the Appointed Date and up to and Including
the Effective Date:

8.1.1 The Transferor Company: stiall carry on and shall be deemed to
have carried on all Jts business and activitles as hitherto and
shall hold and stand possessed of and shall be deemed to Have
held and stood possessed of the Undertaking on accotint of,
‘and for: the benefit of and in trustfor, the Transferee Comgany.

8.1.2 All the profits or income accruing or arising to the Transferor
Company, and all expenditure or losses arising or Incurred
(Including all taxes, If any, pald or accruing In respect of any
profits and income) by the Transferor Conmpany shall, for ail
purposes, be treated and be deemed to be and accrue as the
profits or Income or as the case may be, expenditure or losses
(Including taxes) of the Transferee Company.

8.1.3 Any of the rights, powers, authorities and privlleges attached

or related or pertalning to and exercised by or avallable to the

Transferor Company shall be deemed to have been exerclsed

e by the Transferor Company for and on behalf of and as agent
.ﬁ oF co»,,o R for the Transferee Company. Simllarly, any of the obllgations,

}b K >’:)\\ dutles and commitments attached, related or pertaining to the

15 Undertaking that have been undertaken or discharged by the
@@ ; 3 I Transferor Company shall be deemed to have been undertaken
\\\{E? // or discharged for and on behalf of and as agent for the
Transferee Company.
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8.2 With effect from the first of the date of flling of this Scheme
with the Regional Director and up to and including the Effective
Date:

8.2.1 The Transferor Company shall preserve and carry on their
business and activities with reasonable diligence and business
prudence and shall not undertake any additional flnanclal
commitments of any nature whatsoever, borrow any amounts
nor incur any other liabllltles or expenditure, issue any
additional guarantees, Indemnities, letters of comfort or
commitments either for itself or on behalf of Its group
Company or any third party or seil, transfer, alienate, charge,
mortgage or encumber or deal with the Undertaking or any
part thereof save and except in each case In the following
circumstances:

8.2,1.1 If the same Is In Its ordinary course of business as
carried on by it as on the date of filing this Scheme
with Reglonal Director; or

8.2.1.2 ifthe same is permitted bythls Scheme; or

8.2.1.3 ifconsentof the Board of Directors of the Transferee
Company has been obtained.

The Transferor Company shall not take, enter into, perform or

undertake, as applicable (i) any material decision in relation to
Its business and operations other than decislons already taken
prior to approval of the Scheme by the respective Board of
Directors (li) any agreement or transaction (iii) any new
business, or discontinue any existirnig business or change the




capaclty of facilitles ; and (Iv) such other matters as the
Transferee Company may riotify from thme:to time save and
except 18 each case in the following ¢ircumstances:

8.2.2.1 |jf'the same Is in its ordinary course of business as
carrled on by It 'as on the dateiof flling this Scheme
With Regional Director} or

8.2.2.2 if the same Is permitted by this Scheme}; or

8.2.2.3 If consent of the Board of Directors of the Transferee
Company has been obtalned.

8.3 Treatment of Taxes
Upon the scheme becoming effective:

8.3.1 Itis clarified that the Scheme set out hereln in Its present form
duly approved by the Reglonal Director shall be effective from
the Appointed Date for tax purposes. Accordingly, the
Transferor Company and the Transferee Company shall, for tax
purposes, account for the Scheme and ail its effects with effect
from the Appointed Date.

- 8.3.2 Any tax llabllitles, Interest, late fees, cess, etc. under the IT Act,

LN
/@}ﬁx oF cm%%f.} Central Goods and Services Tax {(GST) Act, 2017 / Integrated
W . I
/ A "3\, GST Act, 2017 / Respective State GST Act, 2017 / Union
Q Yed 0\
.( = & f‘ = ™| terrltories GST Act, 2017 / GST (Compensation to States) Act;
1 % :D‘g 5 H
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Act, 1944, Value Added Tax, Centrai Sales Tax Act, 1956, any
other state Sales Tax / Value Added Tax laws, service tax, luxury




tax, stamp laws or other applicable laws/ regulations dealihg
with taxes/ dutles/ levies allocable or related to-the business of
the Transferor Company to the extent whether or not provided
for orr covered by tax provislon In the accounts made as on the
date immediately preceding the Appolnted Date shaii be
transferred to Transferee Company.

8.3.3 All taxes (Including Income tax, Goods and Services Tax, wealth
tax, sales tax, excise duty, customs duty, service tax, luxury
tax, VAT, etc.) cess, Interest, penaity, fees, etc., paid or payable‘
by the Transferor Company In respect of the operations and/or
the profits of the business on andi from the Appolnted Date, shali
be omr account of the Transferee Company and, iInsofar as [t
relates to the tax payment (Including without iimitation income
tax, Goods and Services Tax, wealth tax, sales tax, excise duty,
customs duty, service tax, luxury tax, VAT, etc.), whether by
way of deduction at: source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the profits
or activities or operation of the business on and from the
. Apolnted Date, tha same shall be deemed to be the
corresponding item paid by the Transferee Company, and shall,
Iry all proceedings, be dealt with accordingly. A,,ny surplus in the
provislon for Taxation or duties or levles in the accoynts of the
Transferor Company, Including advance Tax and TDS ason the
close of business In. India on the date immediateiy preceding the
Appointed Date willi also be transferred to the account of the
Transferee Company.

Any refund, set-off, credits, benefits under the Tax Laws due to
Transferor Company consequent to the assessments made on

Transferor Company and for which no credit, set-off, benefit has
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8.3.5

8.3.6
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E/‘ll;ompany The Transferor Company and the Transferee

been taken In the accounts as on-the& date Immediately
preceding the Appointed Date shall also belong to and be
received by the Transferee Company.

The Transferee Company shall be entitled to: (a) cialm
deduction with respect to Items such as provislons, expenses,
etc., (Including but not limited to Sectlon 40, 40A, 43B etc., of
IT Act) disallowed in earller years In the hands of the Transferor
Company, which may be allowable to Transferor Company In
accordance with the provisions of the IT Act on or after the
Appointed Date: and {(b) exclude items such as provisions,
reversals, etc., for which no deductlon or Tax benefit has been
clalmed by the Transferor Company prios to tha Appointed Date,

Any Tax incentlves, subsidies, exemptions, special status, tax
benefits (including bu§ not limited to export Incentives, credits/
Incentlves), TDS / TCS returns, GST returns, wealth tax returns,
service tax, exclse duty, sales tax, value added tax, entry tax;
cess, professlonal tax and other statutory returms, if required,
clalm credit for tax deducted at source, clalm for sum prescribed:
under sectlon 438 of the IT Act on payment basis, claim for
deduction of provisions written back by the Transferor Company
previously disallowed In the hands of the Transferor Company
under the IT Act, credit of foreign taxes paid/withheld, If any,
pertaining to the Transferee Company as may be: required
consequent to implementation of this Scheme and wherever

necessary to glve effect to this Scheme, even if the prescribed
ﬁma limits for filing or revising such returns have lapsed without
1|}§turrlng any liablilty on the Transferor Corripany or T+ansferee



8.3.7

8.3.8

certificates, Including TOS certificates. relating to transactions
between or amongst the Transferor Company and the
Transferee Company and shali have the right ta clalm refunds,
acdlvance Tax credits, input Tax credit, CENVAT credits;; credits
of all Taxes paid/ withheld, if any, as may be required
consequent to implementation of this Scheme.

Any TDS deducted by the Transferor Cornpany or Transferee
Company on transactions with the Transferee / Transferor
Company, If any (from Appointed Date to Effective Date) shall
be deemed to be advance Tax paid by the Transferee Company
and shail, in all proceedings, be deait with accordingly. Further,
for the avoldance of doubt, Input Tax credits already avalled sa
far utilised by the Transferor Company and the Transferee
Company In respect of transactlons between Transferee
Company and Transferor Company shail not be adversely
Impacted by the cancellation of such transactlons pursuant to
this Scheme.

The Transferee Company shall also be permitted to claim
refunds / credits in respect of any transaction between or
amongst the Transferor Company inter se and Transferee
Company.

Any application for claim of refund under the Tax Laws filed by
the Transferor Company with the governmental authorities. till
the scheme becoming effective; shall be deemed to be on
account of, and for the benefit of and In trust for, the Transferee
Company.

3
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8,3.10 Notwithstanding anything to the contrary contalned in the

provisions of this Scheme, subject to provisions of the IT Act,
the Transferee Company shall be entitled to carry forward, avall
of, claim or set-off any unabsorbed tax losses, tax depreciation,
credits (Inciuding but not limited to MAT credit, taxes dieducted/
paid In forelgn country etc.), any balance In the
taxation/duties/levles account including advance income tax
and TDS of the Transferor Company, whether or not recorded
or recognized, that remain unutllized as on the Appointed Date
and Input Tax Credits of the Transferor Company that remaln
unutilized as on Effectlve Date. Fuirther, the brought forward
losses and unabsorbed depreciation as per books of accounts /
records of Transferor Company as on Appointed Date would be
deemed to be brought forward losses and unabsorbed
depreclation as per books of accounts of the Transferee
Company.

8.3.11 Without prejudice to the generality of the above, all

a?biql da <
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exemptions, deductions, benefits, refunds, entitlements;
incentives, duty credit scrips, fulfiled and any pending
obilgations under Forelgn Trade Policy and credits under the
income tax, goods and services tax (including unutilized input
taxcreditunder GST etc.), sales tax, excise duty, customs duty,
service tax, luxury tax, VAT, etc., to which the Transferor
Company are / would be entitied to in terms of the applicable
Tax Laws of the Union and State Governments, shall be

%*, 2 aval!able to and vest In the Transferee Company.

‘3‘3 ‘a

/ laws, the Transferee Company Is expressly permitted to revise




annexures of the Transferor Company under the IT Act
(Including for minimum alternate tax purposes and tax
benefits), Central/ respective State/ Unlon Territory/
Compensation Cess/ Goods and Services Tax Act, 2017, service
tax law and other tax laws, and ta clalm refunds and/or credits
for taxes paid (Including minimum alternate tax, Goods and
Service Tax, etc.), and to claim tax benefits of the IT Act, etc.
and for matters incidental thereto, if required, to glve effect ta
the provisions of the Scheme and In accordance with the
relevant provisions. Such returns may be revised and filed
notwithstanding that the statutory perlod for such revision and
fiing may have explred and without Incurring any additional
liabllity on account of interest, penaity, late fees or any other
sum.

8.3.13 In accordance with the Central / Integrated / Respective State
/ Unlon territories / Compensation Cess Goods and Services Tax
Act, 2017, provisions, as are prevalent on the Effective Date,
the unutllized Input tax credits lylng In the accounts of the
Undertaking shall be permitted to be transferred to the credit of
the Transferee Company, as if all such unutllized credits were
lylng to the account of the Transferee Company. The Transferee
Company shall accordingly be entitled to set off all such
unutilized credits agalnst the GST payable by it. Where the
unutllized [nput GST credits cannot be transferred on account of

the specific provisions of the Central / Integrated / Respective
State /U nion territories Goods and Services Tax Act, 2017, the
Transferee Company shall be entltled to claim the same as
refund from the State / Central Government.

\
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8.3.14 Any actions taken by the Transferor Company to comply with
tax Laws (Including payment of Taxes, maintenance of records,
payments, returmns, Tax filings, etc.) In respect of the
Undertaking on and from the Appointed Date up to the Effective
Date shall be considered as adequate compliance by the
Transferor Company with such reguirements under Tax Laws
and such actions shall be deemed to constitute adequate
compllance by the Transferee Company with the relevant
obligations under such Tax Laws.

8.3.15 All the expenses Incurred by the Transferor Company (if any)
and Transferee Company In relation to amalgamation, Including
stamp duty expenses, If any, shall be allowed as deduction to
the Transferee Company in accordance with section 3500 of the
IT Act over a period of 5 years beginning with the financlal year
in which this scheme becomes effective.

8.3.16;No taxes shal! arise on any Inter se transaction undertaken
between Transferor Company and Transferee Company from
‘the Appointed Date to Effettive Date as the same is ‘the
¥ransaction undertaken with Iitsejf.

8.3.17 Upon the scheme becoming effective, the Transferee Company
shall be entitled to (a) Clalm deductlon with respect to items

such as provlsions, expenses etc., disallowed in earlier years In
the hands of the Transferor Company, which may be allowable
in accordance with provisions of IT Act on or after the Appolnted
Date; and (b) exclude Items such as provisions, reversals, etc.,
for which no deduction or tax benefit has been claimed by the
Transferor Company prior to the Appointed Date.



9.

Gl

STAFF WORKMEN AND EMPLOYEES
Upon the coming into effect of this Scheme:

With effect fram the Appointed Date and upon the Scheme becofning
effective, all the staff, workmen and other employees of Transferor
Company on It’s payroll {collectively known as “employees”) shall become
the staff, workmen and employees of Transferee Company, on the basis
that:

9.1.1 Theere shall not be any break or interruption in their* services;

9.1.2 By reason of this transfer, the terms and conditions of service
applicable to the employees after such transfer shall not in any
way be less favourable to them than those applicable to them
immediately before the transfer and the same shall be
communicated to them by the Transferee Company by way of
a new appointment letter;

9.1.3 By reason of transfer, the new workplace for the said
employees of Transferor Company shall be as directed by the
Transferee Company. HR policies; as amended from time to
time, related to office timing, weekly and other holldays and
other related issues of the Transferee Company will be
applicable to the employees of the Transferor Compaiy.
Further, the existing salary structure of the sald employees of
the Transferor Company may be modified to suit the salary
/ ~ structure of the Transferes Company so as to ensure that there

is no adverse effect on their current yearly Cost to the

MBI Company (CTC).
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9.1.4 For the purpose of payment of any retirement
benefit/compensation, the uninterrupted past services of the
employees shall also be taken Into account;

9.1.5 The Transferee Company shall stand substltuted for all
purposes whatsoever In the superannuation fund, provident
fund and gratuity fund or all other speclal funds ("FUNDS")
created or existing for the benefit of the staff, workmen or
employees of The Transferor Company.

It Is the alm and intent of the present scheme that, all the rights, dutles,
powers and obllgations of Transferor Company, in relation to such FUNDS
shall become those of Transferee Company and all the rights, dutles and
benefits of employees of Transferor Company under such Funds shall be
protected.

IT IS FURTHER CLARIFIED THAT the uninterrupted services of the
employees of Transferor Company will also be treated as having been
continuous for the purpose of the aforesaid Funds.

10. SAVING OF CONCLUDED TRANSACTIONS

Stibject to the terms of this Scheme, the transfer and vesting of the
Undertaking of the Transferor Company under Clause 5 ofthls Scheme shall
not affect any transactions or proceedings already concluded by the

. _Transferor Company on or before the Appointed Date or concluded after the

AT

é&{?\‘éi cé;f,pAppointed Date till the Effective Date, to the end and Intent that the
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ngrisferee Company accepts and adopts ail acts, deeds and things made,

doqp _ar;ld executed by the Transferor Company as acts, deeds and things

o 1l
> “‘,v:;m& ma‘ﬁﬁ;'ﬂone and executed by or on behalf of the Transferee Company.
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PART C

11, CONSIDERATION

Upon the scheme becoming effective, and upon Merger of the Transferor
Company with the Transferee Company In terms of this scheme, all the
investment done by the Transferee Company in the Equity Share Caplital of
the Transferor Company shall stand cancelled, since Transferor Company [s
wholly-owned subsidiary Company of the Transferee Company, As the
scheme is between wholly-owned subsidiary Company and the Holding
Company, there will be no Issue. of Equity Shares pursuant to the scheme.

The approvals of this Scheme by the shareholders of the Transferee
Company under Sectlon 233 of the Act shall be deemed to have been the
approval under Sectlon 62 and Section 42 of the Companies Act, 2013 and
any other consents and approvals required In thils regard.

12. CANCELLATION OF SHARES

The entlre Issued, subscribed and paid-up share capital of the Transferor
Campany Is held by the Transferee Company along with Its nominees. Upon

ﬂ\&» scheme becoming effective, no shares of tha Transferee Company shall
éﬁi " OF E17 L%

3§ be aﬂgtgg? In lileu or exchange of Its holding in the Transferor Company and
3 A
g g? fizghe Paiq yp share capital of the Transferor Company shall stand cancelled

‘, \25 ""‘ to the extept As the scheme is between wholly owned subsidiary and the
\ i holdln,g q:mpany, there wil be no Issue of equity shares pyrsuant to the
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13. COMBINATION, CONSOLIDATION AND RECLASSIFICATION OF




AUTHORISED SHARE CAPITAL

13:1 Upon the Scheme coming into effect, the Authorised Share Capital of the
Transferee Company in terms of its Memorandum of Association and
Articles of Assoclation shall automatically stand enhanced without any
further act, Instrument or deed on the part of the Transferee Compariy,
and thé Memorandum of Associationr and: Articles of Assoclation of the
Transferee Company (relating to the authiorized share capital) shall,
without any further act, instrument or deed, be and stand altered,
rmodified and amended, and the consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under ‘sections 13, 14, 61, and
64 of the Companies Act, 2013 or any'other app!icable provisions of the
Compariles Act 2013, would be required to be separately passed. For this
purpose, the fee and stamp duty, If any, paid by the Transferor Company
on its authorised capital shall be set-off against any fees and stamp duty,
if any, payable by the Transferee Company on its increased authoriseci
capital subsequent to the merger, and sha:ll be deemed to have been so
paid by the Transferee Cotnpany on such combined authorised share
capital and accordingly, the Transferee Company shalf not; be required to
pay any feés / starmp duty on the authorised sharée capltal so Incredsed.

13.2 The capital clause being Ciause V (5%} of the Memoranduim of Association
of the Transferee Company shall on the Effective Date stand substituted
to read as follows:

_ ‘The Authorized Share Capital of the Company is Rs, 9,36,15,000/-
’?iﬁi"l‘ﬁ?%;;-c . (Rupees Nine Crore Thirty-5ix Lakh Fifteen Thousand only) divided into

=von
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a»qu%:: %i;;ssued thereunder and other generally accepted accounting principles in
. '-.—;;n\ « CF C0Rpy 'y

’g‘f,xﬁga, In the following manner:
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15.
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Subject to any amendment In the.Authorized Share Capltal of the
Transferor Company and Transferee Company, after filing this scheme,
and the effect of the same shall be given accordingly.

13.31t Iis clarified that the approval of the Members of the Transferee
Company to this Scheme shali be deemed to be thelr consent /
approval also to the alteration of the Memorandum of Association of
the Transferee Company as may be required under the Act.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme coming into effect, the Transferor Company shall, without
any further act or deed, stand dissolved without winding up, in accardance
with the Act.

PART D
ACCOUNTING TREATMENT & DIVIDEND

ACCOUNTING TREATMENT

Upon the Scheme being effective and with effect from the Appointed Date,
the Transferee Company shall give effect to the accounting treatment In its
books of account in accordance with the "Pooling of Interests Method” of
accounting as referred in Accounting Standard (AS) 14 ‘Accounting for
Amalgamations’, notified under section 133 of the Act read with the Rules

5
530}
>

151. i Assets and liabllities, including reserves, of the Transferor Company
‘;57’ &zhall be recorded In the books of accounts of the Transferee Company
q,*_;,f at the existing carrying amounits and In the same form. The identity of

.




reserves, shall be preserved and shali appear In the financla!
statements of the Transferee Corrtpany In the same form and manner
in which they appeared in the financial statements of the Transferor
Company.

15,2 In case of any differences In accounting policies between the
Transferor Company and the Transferee Company, a uniform set of
accounting policies Is adopted following the amalgamatlon. The effects
on the financlal statements of any changes in accounting policies are
reported It accordance with Accounting Standard (AS) 5, Net Profitior
Loss for the Period, Prior Period Items and Changes In Accounting
Policies.

15.3To the extent that there are inter-company Joans, deposits,
obligations, balances, or other outstanding including any Interest
thereon, as between the Transferor Company and the Transferee
Company, the obligations In respect. thereof shall come to an end and
there shall be no liabllity in that behalf and corresponding effect shall
be given in the books of account and records of the transferee
Company for the reduction of such assets or llabllities as the case may
be.

15.4 The value of investments held by the Transferee Company in the

Transferor Company shall stand cancelled pursuant to amalgarmation.

O e W The difference, if any, arising between the Investments directly held
LaNTed ‘

3 ,"?.;é.(&;a of Coapozy;.' by the Transferee Company so cancelled and assets, Habllitles and
P 738>\
: 'cz:‘ “treserves of the Transferor Company shall be adjusted in reserves in

%’, ftHle financia! statements of the Transferee Company.
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gg.i,»lrotwithstandlng the above, in case the applicable accounting
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\‘\'“v’/ Transferee Company changes, the Board of Directors of the Transferee
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Company Is-authorlzed to account for the amalgamation in any manner
whatsoever, as may be deemed fit In accordance with the applicable
accounting standards and generally accepted accounting princlples as
applicable to the Transferee Company and the Transferee Company
shall accordingly give effect to such accounting treatment as
applicable.

16. DECLARATION OF DIVIDEND

16.1 During the period between the Appointed Date and up to and Including
the Effective Date, the Transferor Company shall not declare or pay
any dividend whether Interim or final, without the prior written consent
of the Board of Directors of the Transferee Company.

16.2 For the avoidance of doubt, It Is hereby declared that nothing in the
Scheme shall prevent the Transfereg Company from declaring and
paying dividends, whether Interlm or final, to its equity shareholders
as on the Record Date, if applicable, for the purpose of dividend and
the shareholders of the Transferor Company shall not be entitled to
dividend, if any, declared by the Transferee Company prior to the
Effective Date.

17. POWER TO GIVE EFFECT TO THIS PART

o ¢ SARPOA L,
,&g{‘\;*@ “’4}7,} The Transferee Company shall enter Into and/or Issue and/or execute
Gt 2 P T e
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F ‘%\}% ’3}, eds, wrltings or conflrmatlons: or enter into any tripartite
ﬁg W §§§angements, confirmations or novatlons, to which the Transferor
\?% e g;/-" mpany will, if necessary, also be party In orderto give formal effect

Nk P . $°_ v /o the provisions of this Scheme, if so required. Further, the Transferee
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writingd$' or confirmations on behalf of the Transferor Company and to
Implement or carry out all formalitles required on the: part of the
Transferor Company to give effect to the provislons of this Scheme.

17.2 Upon coming into effect of the Scheme, the Transferee Company
and/or the Transferor Company shall, with reasonable dispatch apply
for transition of all licenses ahd statutory registrations of the
Transferee Company. The period between the Effectlve Date and the
last date on which the transfer of all such aforementioned [icenses and
statutory registrations have occurred is hereinafter referred to as
“Transitory Period™:

PART - E

THE GENERAL TERMS AND CONDITIONS AND OTHER MATTERS
CONSEQUENTIAL AND INTEGRALLY CONNECTED THERETO

18 APPLICATION TO THE REGIONAL DIRECTOR:

The Transferor Company and the Transferee Company shall, as may be
required, make applicatlons, under Section 233 and other applitable
provislons of the Act to-the Regional Director, Bench of Mumbai for seeking
sanction of tihis Scheme, for dissolution of the Transferor Company without
being wound up, and all matters anclilary orIncidental thereto, as may be
necessary to give effect to the terms of this Scheme,

e ) < %;B \

hi Ol ﬂqﬁnﬁjzrlcnnons, AMENDMENTS TO THE SCHEME
g

,g‘i?#;-‘i"he Transferor Company and the Transferee Company may assent




b)

c)

modifications or amendments or additions to this Scheme or to any
conditions or limitations which the Regional Director and/or any other
Approprlate Authority, If any, under the law, may deem flt and approve
of or impose.

In the eventthat any conditlons are imposed by Reglonal Director or
any other Appropriate Authority, which the Board of Directors of the
Transferor Company or the Transferee Company find unacceptable for
any reason, then the Transferor Company and the Transferee
Company shall be at liberty to withdraw the Scheme.

The Transferor Company and the Transferee Conipany may |n their
discretion deem fit and may resolve all doubts or difflculties that may
arise for carrylng out this Scheme tosettle any. question or difficulty
arising under the Scheme or In regard to and of the meaning or
Interpretation of the Scheme or Implementation thereof or Iy any
matter whatsoever connected therewith (Including any question or
difficulty arising Iin connection with any deceased or insolvent
shareiiolders of the respective companies), or to review the position
relating to the satlsfaction of various.conditions of the Schemeand If
necessary, to walve any of those to the extent permissible under Law
and do andexecute all acts, deeds, matters and things necessary for
bringing this Scheime into effect.

The aforesaid powers, under clauses 18 above, of the Transferor

! 'Company and the Transferee Company may be exercised by their
frespective Board of Directors, acommittee of the concerned Board or

-,g~ dlrectnr, authorized in that behalf by the concerned Board of

Direﬁtors (hereinafter referred to as the “delegate”).
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For the purpose of giving effect to this Scheme orto any modifications
or amendments thereof or additions thereto, the delegate of the
Transferor Company and the Transferee Company may give and Is
hereby authorized to determine and give all such directlons as are
necessary including directions for settiing or removing any question of
doubt or difficulty that may arise and such determination or directions,
as the case may be, shall be binding on all partles In the same fmarner
as 1f the same were speclfically incorporated In this Scheme..

For the avoidance of doubt it Is clarifled that where this Scheme
requires the approval of the Board of Directors of the Transferor
Company and/or the Transferee Company to be obtalned for any
matter, the same may be given through their Delegates.

20 SCHEME CONDITIONAL UPON APPROVALS / SANCTIONS

The Scheme is conditional upon and subject to:

a)

b)

-\10 - e

@ "(‘Q‘ CORPOR, , Campany, as directed by the Regional Director under the Act;
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The réquisite sanction or approval of Reglonal Director In terms of
Section 233 orsuch other relevant provislons of the Act, and from the
Appropriate Authority, belng obtained and grarited In respect of any of
the matters in respect of which such sanction or approval is required;

Approval by the requisite majority of shareholders and/or creditors, If
required, of each of the Transferor Company and the Transferee

/ e

Tha cgrt!ﬂed copies of the Orders of Regional Director or any other
Appropriate Authority under Section 233 of the Act sanctioning the
Scheme are filed with the Registrar of Companies, Maharashtra at

N»ﬂumbal
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g«if WG,Merger of the Transferor Company with the Transferee Company, In
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EFFECT OF NON-RECEIPT OF APPROVAL

In the event of any of the sald sanctions and approvals referred to In the
preceding Clause 20 not being obtained and / or the Scheme not being
sanctioned by the Reglonai Director or the Approprlate Authority before 30
September, 2027 or within such further perlod or periods as may be agreed
upon between the Transferor Company and the Transferea Company, the
Scheme shali become null and void save and except In respect of any act
or deed done prior thereto as Is contemplated hereunder or as to any right,
llabllity or obligation which has arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as may otherwise
arise In law and in such event each party shall bear and pay its respective
costs, charges and expenses in connection with the Scheme.

If any provision of this Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decislon of the Transferor
Company and the Transferee Company through thelr respective Boards,
affect the validity or implementation of the other provisions of this Scheme.

EXPENSES CONNECTED WITH THE SCHEME
All costs, charges and expenses, including any taxes and dutles of the
Transferor Company and the Transferee Company in relation to or in

connectlon with the Scheme and / or incidental to the completion of the

pursuance of the Schemeshall be borne by the Transferee Company.
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