
J42 The Transferor Company shall lor all punoses treal the profits or incomes orexpendilure or tosses arising or incufied by
it (including the ellect ol ta(es, if any, thereon) to be the profils or incomes or expenditures or tosses of th6 Transferee
Company as the case may be.

1 4.3 The Transteror Company shall not without the w tlen consent of lhe Transferee Company, undertake any new business.
144 No assets ol lhe Transleror Company shall be alienaled, charged, mortgaged orencumbered and theTranslerorCompany

shallcarryon the businessand activaties nol expressly prohibited herein tith reasonabte ditigence and business prudenc;
and shall not undertake any addiiional financial commitments of any nature whatsoever, biorrow any amounls nor incuf
any other liabililies or expenditure, issue any additional guaranlees, indemnities, letters of comfoft or commitments either
for ilself oranythird party, except in each case in the io owing circumsiancesl
(A) il the same is in the ordinary course of business;
(B) il the sane is expressty permitted byihis Schemetor
(C) if pdor w tten consent of the Transleree Compafly has been obtained_

1 4.5 All tax6s (including income tax, sates tax, excise duty, cusloms duty, s€rvice tax, VAT, etc.) pald or payabte by the
Transferor Company in respect of the operalions and/or the profits of the business before ihe Appointed Date, shalt be
on accounl of the TransJeror Company and, insolar as it relates to the lax payment (inctuding, withoul timitation, sates' lax, excise duty, custom duty, income tax, service rax, vAT, etc,), whether by way of deduction at source, advance
lax or olherwise, by the Transferor Company in respect ol the prclits or activities or operation oi the busiriess after lhe
Appointed Date, the same shal be deemed to be rhe cofiesponding item paid bythe Tiansferee company, and, sha[, in
all proc€edings, be deall wjlh accordingty.

1 4 6 The accumulated losses and the unabsofbed depreciation of the Transferor Company as detemined under the provisions
of the Income Tax Ac!, i961 shall be available to the Transleree company for cairy forward and set oft against ils taxabte
income.

147 From the date ol liling of lhis Scheme with the Central Government and up10 and inctuding ihe Effective Date, the
Transfercr Companyand theTransferee Company shallnot, make any change in their respedite capitat struciure in any
manner eather by any increase (incruding by way of issue ol equity and/or preference shares on a ghts basis or by way
of a public issue, bonus shares andlo. convertible debenlures or otherwiae), decrease, reduction, reclassification, sub-
division, consolidalion, re-organisalion, or jn any other manner except wlth the prior approvat ot the boad oj directors of
the Transferor Company orthe Transferee Company respeclively.

148 From the Appointed Date to lhe Effective Date, in respecl of inteFcompany payabtes and receivables between the
Transleror company and rh€ Transferee company, the Tansreree company !ha[ not record any of such payabres and
receivables in its booksi

15- LEGAL PROCEEDING

15 1 Upon the coming into effect of ihe Scheme, all suils, actions and proceedings of whatsoever nalure by or against the
Transfercr company, pending and/or arjsing on or belore the Efteclive Date, ;halJ be continued and be'entoried ly or
againsl the Transleree Company as effectual as if lhe same had been pending and/or arising against the Transferee
Company.

1 5 2 The Transferee Company undertakes lo have all legal or other proceedings initiated by or against the Transfercr Company
reterred to in 1 5 1 above lransferred lo its name and to have the same continued, pr;secuted and enforced by or againsl
the Transleree fumpany.

16. CONTFACTS. DEEDS ETC.
161 lJpon the coming into effect of the Scheme, subject io the provisions of this Scheme, a contracts, deeds, bonds,

agreements, arrangemenls and otherinslruments oi whalsoever natu re to which the Transferor Company is a pady or to
lhe benefits of which the Transteror company may be eligible and which arc subsisting or having efiect imme;iatety
betore the Effective Date, shall b€ in full lorce and elfect against or in iavour of the iransferee-Company anC may
be eniorced as turry and etfectivery as ir, instead of the T€nsfercr company, the Transteree company nid oeen i
party or beneliciary thercto. TheTransferee Company shall, wherever necessary, enter into and/or issue ancyor execute
deeds, writings or conlirmations at any lims, enter into any tripanite arrangem;nb, confirmalions or novations prior to
lhe Etfective Daie to which lhe Transleror Company will, il necessary, also be a pady in orderto give fornateffeciio iheprovisions ol this Anicte.

1 6.2 The Transleree Company may, at any lime after lhe coming into etfecl of lhe Scheme in amordance with the provisions
hereof il so required, under any law or othetuise, execule debds ot confhmation in tavour of any parly to any conlract
or arrangement to which the Transferor company is a pady or any w tings as may be necessary to be executed in order
10 give lormal elfeci to lhe above provisions. The Transferee Company shatt, under the provisions of this Scheme, be
deem€d to.be aulho sed to execute any such writings on behalf of tho Transferor Company to carry out or perlorm all
such formaljties or compliances referred to above on the part oJ the Transferor Company lo bo carried out or performed.

17, ISSUE OF SHARES
1 7 1 The fransl€ror Company is a wholly owned subsidiary ol tho Transferee company. Hence, lhe Transferee Company shall

not issue any shares or pay any consideration to the Transfercr Company or io iti Sharehotders pursuant 10 the sanction
of this Scheme as the Transferee cannot issue share lo iisell.
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