








































the services of the staff, workmen and employees of the Transferor Company will be treated 

as having been continuous for the purpose of the said Fund or Funds and for other benefits 

such as long service awards, if any. 

11.4. In the event the Transferee Company has its own funds in respect of any of the employee 

benefits referred to above, the Funds shall, subject to the necessary approvals and 

permissions and at the discretion of the Transferee Company, be merged with the relevant 

funds of the Transferee Company. In the event that the Transferee Company does not have 

its own funds in respect of any of the above or if deemed appropriate by the Transferee 

Company, the Transferee Company may, subject to necessary approvals and permissions, 

maintain the existing funds separately and contribute thereto until such time that the 

Transferee Company creates its own funds, at which time the Funds and the investments and 

contributions pertaining to the employees shall be merged with the funds created by the 

Transferee Company. 

12. LEGAL PROCEEDINGS 

12.1 . If any legal proceedings including but not limited to suits, summary suits, indigent petitions, 

appeal, taxation proceedings, (including before any statutory or quasi-judicial authority or 

tribunal) or other proceedings of whatever nature (hereinafter called "the proceedings") by 

or against the Transferor Company are pending as on the Effective Date, the same shall not 

abate or be discontinued or be in any way prejudicially affected by reason of the transfer of 

the entire business and Transferred Undertaking of the Transferor Company or of anything 

contained in the Scheme, but the proceedings shall be continued, prosecuted and enforced 

by or against the Transferee Company in the same manner and to the same extent as they 

would or might have been continued, prosecuted or enforced by or against the Transferor 

Company if the Scheme had not been made. On and from the Effective Date, the Transferee 

Company may initiate any legal proceeding for and on behalf of the Transferor Company. 

12.2. In case of any litigation, suits, recovery proceedings which are to be initiated or may be 

initiated against the Transferor Company, Transferee Company shall be made party thereto 

and any payment and expenses made thereto shall be the liability of Transferee Company. 

13. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE: 

With effect from the Appointed Date to the Effective Date: 

13.1. The Transferor Company undertake to preserve and carry on the business, with reasonable 

diligence and business prudence and shall not undertake financial commitments or sell, 

transfer, alienate, charge, mortgage, or encumber or otherwise deal with or dispose of any 

undertaking or any part thereof save and except in each case: 

1. if the same is in its ordinary course of business as carried on by it as on the date of 

filing this cheme with the NCL T; or 
C)-\1~0· 

Page 21 of 31 
:::> • 

Jf /' l \ 6 \,V>j 



11. if the same is expressly permitted by this Scheme; or 

iii. if the prior written consent of the Board of Directors of the Transferee Company has 

been obtained. 

13.2. The Transferor Company shall carry on and be deemed to have carried on all business and 

activities and shall stand possessed of all the assets, rights, title and interest for and on 

account of, and in trust for the Transferee Company. 

13.3. All profits and income accruing or arising to the Transferor Company, and losses and 

expenditure arising or incurred by them (including taxes, if any, accruing or paid in relation 

to any profits or income) for the period commencing from the Appointed Date shall, for all 

purposes, be treated as ·and be deemed to be the profits, income, losses or expenditure 

(including taxes), as the case may be, of the Transferee Company; 

13.4. Any of the rights, powers, authorities or privileges exercised by the Transferor Company 

shall be deemed to have been exercised by the Transferor Company for and on behalf of, and 

in trust for and as an agent of the Transferee Company. Similarly, any of the obligations, 

duties and commitments that have been undertaken or discharged by the Transferor 

Company shall be deemed to have been undertaken for and on behalf of and as an agent for 

the Transferee Company; 

13.5. All taxes (including, without limitation, income tax, minimum alternate tax, sales tax, service 

tax, VAT, excise and custom duties, Central Goods and Service Tax law (CGST), State 

Goods and Service Tax law (SGST) and Integrated Goods and Service Tax law (IGST), 

foreign taxes, etc.) paid or payable by the Transferor Company in respect of the operations 

and/or the profits of the Transferor Company before the Appointed Date, shall be on account 

of the Transferor Company and, insofar as it relates to the tax payment (including, without 

limitation, income tax, minimum alternate tax, dividend distribution tax, sales tax, service 

tax, VAT, excise and custom duties, CGST, SGST, IGST, foreign taxes, etc.), whether by 

way of deduction at source, tax collected at source, advance tax or otherwise howsoever, by 

the Transferor Company (including any credit for dividend distribution tax on dividend 

received by the Transferor Company from Transferor Company's subsidiary/ies) in respect 

of the profits or activities or operation of the Transferor Company with effect from the 

Appointed Date, the same shall be deemed to be the corresponding item paid by the 

Transferee Company, and, shall, in all proceedings, be dealt with accordingly. 

13.6. If and to the extent there are inter-corporate loans, deposits or balances as between the 

Transferor Company and Transferee Company, the obligations in respect thereof shall, on 

and from the Appointed Date, shall stand cancelled and there shall be no obligation/ 

outstanding balance in that behalf. 

13.7. The Transferor Company shall not alter its equity capital structure either by fresh issue of 

shares or convertible securities (on a rights basis or by way of bonus shares or otherwi =·- ---
~J.,HN"-
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by any decrease, reduction, reclassification, sub-division, consolidation, re-organization or 

by undertaking amalgamation or demerger or any other mode of restructuring or in any other 

manner, except by and with the consent of the Board of Directors of the Transferee 

Company. 

13.8. Without prejudice to the provisions of Clauses 13.1 to Clause 13.7, with effect from the 

Appointed Date, all inter-party transactions between the Transferor Company and the 

Transferee Company shall be considered as intra-party transactions for all purposes from the 

Appointed Date. 

13.9. The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to 

the Central Government and all other agencies, departments and authorities concerned as are 

necessary under any law for such consents, approvals and sanctions which the Transferee 

Company may require to carry on the business of the Transferor Company. 

14. COMPLIANCE WITH TAX LAWS 

14.1. This Scheme has been drawn up to comply with the conditions as specified under Section 

2(18), Section 47 of the Income-tax Act, 1961 and other relevant provisions of the Income­

tax Act, 1961. If any terms or provisions of this Scheme are found or interpreted to be 

inconsistent with the provisions of the said section at a later date for any reason whatsoever, 

till the time the Scheme becomes effective, the provisions of the said section of the Income­

tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent determined 

necessary to comply with Section 2( 18) of the Income-tax Act, 1961 and other relevant 

provisions of the Income-tax Act, 1961. Such modification will, however, not affect the other 

parts of the Scheme. 

14.2. On or after the Effective Date, the Transferor Company and the Transferee Company are 

expressly permitted to revise their financial statements and tax returns (including income tax 

and withholding tax returns) along with prescribed forms, filings and annexure under the 

Income-tax Act, 1961, (including for the purpose of re-computing tax on book profits, carry 

forward and set-off of tax losses and claiming other tax benefits), service tax, sales tax, VAT, 

excise and customs laws, as may be applicable, CGST, SGST, IGST and other tax laws and 

to claim refunds and/or credits for taxes paid by Transferor Company (including TDS, 

Advance Tax, Minimum Alternate Tax, Dividend Distribution Tax and Foreign Taxes), and 

to claim tax benefits under the Income Tax Act including any credit for dividend distribution 

tax on dividend received by the Transferor Company from Transferor Company's 

subsidiary/ies and other tax laws etc. and for matters incidental thereto, if required to give 

effect to the provisions of this Scheme. 

14.3. All tax assessment proceedings/ appeals of whatsoever nature by or against the Transferor 

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

Company shall be continued and/or enforced until the Effective Date on behalf of the 

Transferee Company. As and from the Effective Date, the tax proceedings shall be co · 
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and enforced by or against the Transferee Company in the same manner and to the same 

extent as would or might have been continued and enforced by or against the Transferor 

Company. Further, the aforementioned proceedings shall not abate or be discontinued by 

reason of the merger of the Transferor Company with the Transferee Company or anything 

contained in the Scheme of Amalgamation. 

14.4. The Transferee Company shall also be permitted to claim refunds/ credits in respect of any 

transaction between the Transferor Company and the Transferee Company. Without 

prejudice to the generality of Clause 14.2 above, upon the Scheme becoming effective, the 

Transferee Company shall be permitted to revise, if it becomes necessary, its income tax 

returns and related withholding tax certificates, including withholding tax certificates, 

relating to transactions between the Transferor Company and the Transferee Company, and 

to claim refunds, advance tax and withholding tax credits, benefit of credit for minimum 

alternate tax/ dividend distribution tax (including any credit for dividend distribution tax on 

dividend received by the Transferor Company)/, foreign taxes and carry forward of 

accumulated losses etc., pursuant to the provisions of this Scheme. 

14.5. Any tax liabilities under the Income-tax Act, 1961, service tax, sales tax, VAT, excise and 

customs laws, as may be applicable, CGST, SGST, IGST or other applicable laws/ 

regulations dealing with taxes/ duties/ levies allocable or related to the Transferor Company 

as on the date immediately preceding the Appointed Date shall be transferred to the 

Transferee Company. 

14.6. Any refund under the Income-tax Act, 1961, Customs Act 1962, Service tax, Goods and 

Service Tax laws, applicable State Value Added Tax laws or other applicable laws/ 

regulations dealing with taxes/ duties/ levies allocable or related to the Transferor Company 

and due to the said Transferor Company consequent to the assessment made on the said 

Transferor Company shall also belong to and be received by the Transferee Company. 

14.7. All taxes/ credits/ refunds including income-tax, tax on book profits, credit for minimum 

alternate tax, dividend distribution tax and foreign taxes, service tax, sales tax, VAT, excise 

and customs duty, as may be applicable, CGST, SGST, IGST, etc. paid or payable by the 

said Transferor Company in respect of the operations and/ or the profits of the Transferred 

Undertaking, as applicable before the Appointed Date, shall be on account of the Transferor 

Company and, in so far as it relates to the tax payment (including, without limitation, 

income-tax, tax on book profits, service tax, foreign taxes, sales tax, VAT, excise and 

customs duty, as may be applicable, CGST, SGST, IGST etc. whether by way of deduction 

at source, advance tax, MAT credit or otherwise) howsoever, by the Transferor Company in 

respect of the profits or activities or operation of the business on or after the Appointed Date, 

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

shall, in all proceedings, be dealt with accordingly. 

14.8. Obligation for deduction of tax at source on any payment made by or to be made by the 

Transferor Company under the Income-tax Act, 1961, Goods and Service Tax, or othe~r~ --. 
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applicable laws / regulations dealing with taxes/ duties / levies shall be made or deemed to 

have been made and duly complied with by the Transferee Company. 

14.9. Without prejudice to the generality of the above, all benefits, incentives, losses, refunds and 

credits (including, without limitation income tax, tax on book profits, Goods and Service 

Tax, other applicable tax etc.) to which the Transferor Company is entitled to in terms of 

applicable laws, shall be available to and vest in the Transferee Company. 

14.10. All the expenses incurred by the Transferor Company and the Transferee Company in 

relation to the amalgamation of the Transferred Undertaking with the Transferee Company 

as per this Scheme, including stamp duty expenses, if any, shall be allowed as deduction to 

the Transferee Company in accordance with Section 350D of the IT Act over a period of 5 

(five) years beginning with the previous year in which the Scheme becomes effective. 
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f) The financial information in the financial statements in respect of prior periods shall be 

restated as per the requirements of Appendix C to Ind AS I 03. 

In the books of Transferor Company: 

In case of amalgamation/merger of the Transferor Company with Transferee Company, as 

the Transferor Company shall stand dissolved without being wound up upon the Scheme 

becoming effective, there is no accounting treatment prescribed under this Scheme in the 

books of the Transferor Company. 

17. CAPITAL REORGANIZATION OF TRANSFEREE COMPANY 

Upon the scheme becoming effective, due to cross holdings, all shares of the Transferee 

Company, which are held by the Transferor Company (either directly or through nominees) 

shall stand cancelled, without further act or deed as an integral part of this scheme. 

18. COMBINATION OF AUTHORISED SHARE CAPITAL AND AMENDMENT OF 

MEMORANDUM OF ASSOCIATION OF TRANSFEREE COMPANY 

18.1 . Upon the Scheme becoming effective, the authorized share capital of the Transferor 

Company shall be transferred to and be combined with the authorized share capital of the 

Transferee Company. Filing fee, MOA fee and stamp duty, if any, paid by the Transferor 

Companies on their authorized share capital, shall be set off against fees, if any, payable by 

the Transferee Company on its authorized share capital subsequent to the amalgamation in 

accordance with section 232(3)(i) of the Act. 

18.2. Upon this Scheme coming into force, the Capital Clause i.e., Clause V of the Memorandum 

of Association of the Transferee Company shall, without any further act, instrument or deed, 

stand altered, modified and amended pursuant to Sections 13 and 230 to 232 and other 

applicable provisions of the Act. 

18.3 . Upon this Scheme being sanctioned and taking effect in accordance with applicable law, the 

provisions contained herein shall be deemed sufficient for the purposes of effecting the 

aforementioned amendments and increase of authorized share capital of the Transferee 

Company pursuant to Clause 18.1 and no resolution(s) under the other applicable provisions 

of the Act, if any, would be required to be passed separately. 

18.4. In accordance with Section 232(3)(i) of the Act and the Applicable Law, the stamp duties 

and/ fees (including registration fees) paid on the authorized share capital of the Transferor 

Company shall be utilized and applied to the increased authorized share capital of the 

Transferee Company pursuant to Clause 18.1 above and no stamp duties and/ fees would be 

payable for increase in the authorized share capital of the Transferee Company to the extent 

of fees already paid in relation to the authorized share capital of the Transferor Company. 



19. CHANGE IN OBJECT CLAUSE 

19.1. In order to carry on the activities currently being carried on by the Transferor Company in 

relation to the Transferred Undertaking, upon coming into effect of the Scheme, the 

applicable main objects in the memorandum of association of the Transferor Company shall 

be added to the matters which are necessary for furtherance of the objects of the 

memorandum of association of the Transferee Company, to the extent such objects are not 

already covered in the memorandum of association of the Transferee Company, pursuant to 

the applicable provisions of the Act. 

19.2. The abovementioned change being an integral part of the Scheme, it is hereby provided that 

the said revision to the MOA of Transferee Company shall be effective by virtue of the fact 

that the shareholders of the Transferee Company, while approving the Scheme as a whole, 

have also resolved and accorded the relevant consent as required respectively under the 

applicable provisions of the Act and shall not be required to pass any separate resolution(s). 

20. SA YING OF CONCLUDED TRANSACTIONS 

20.1 . The transfer and vesting of the entire business and Transferred Undertaking of the Transferor 

Company pursuant to this Scheme, and the continuance of proceedings under Clause 12 

above shall not affect any transaction or proceedings already concluded by the Transferor 

Company on or after the Appointed Date for amalgamation till the Effective Date, to the end 

and intent that the Transferee Company accepts and adopts all acts, deeds and things done 

and executed by the Transferor Company in respect thereto, as if done and executed on its 

behalf. 

21. DISSOLUTION OF THE TRANSFEROR COMPANY 

21.1. On the Scheme becoming effective, the Transferor Company shall stand dissolved without 

being wound up and without any further act or deed by the parties. 

21.2. On and with effect from the Effective Date, the name of the Transferor Company shall be 

struck off from the records of the appropriate Registrar of Companies. 

21.3 . Even after the Scheme becomes effective, the Transferee Company shall be entitled to 

operate all bank accounts of the Transferor Company and realize all monies and complete 

and enforce all pending contracts and transactions in respect of the Transferor Company in 

the name of the Transferee Company in so far as may be necessary until the transfer and 

vesting of rights and obligations of the Transferor Company to the Transferee Company 

under this Scheme is formally effected by the parties concerned. 



PARTE 

GENERAL TERMS AND CONDITIONS OF THE AMALGAMATION 

22. APPLICATION TO THE NCLT 

22.1. The Transferor Company and the Transferee Company shall make all necessary joint or 

separate applications / petitions under Sections 230 to 232 and other applicable provisions 

of the Companies Act, 2013 read with rules & regulations framed in this regard to the NCLT 

for sanction of this Scheme and other incidental matters thereto under the provisions of the 

law including but not limited to seeking orders for dispensing with or convening, holding 

and conducting of the meetings of the respective classes of the members and/or creditors of 

the Transferor Company /Transferee Company, as may be directed by the NCLT or such 

other appropriate authority. 

22.2. The Transferor Company shall take all necessary steps for sanctioning of this Scheme and 

for its dissolution without winding up, and apply for and obtain such other approvals, if any, 

required under the law. 

23. MODIFICATIONS/ AMENDMENTS TO THE SCHEME 

23.1. The Transferor Company and the Transferee Company by their respective Boards ( on behalf 

of all the stakeholders concerned including but not limited to shareholders, creditors, etc.) 

may by own volition undertake necessary modifications/amendments or assent to any 

modifications/amendments to the Scheme or to any conditions or limitations that the NCL T 

and/or any other authority may deem fit to direct or impose or which may otherwise be 

considered necessary, desirable or appropriate by them (i.e. the Board). The Transferee 

Company's Board and the Transferor Company's Board be and is hereby authorized to take 

all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties or 

questions whether by reason of any directive or orders of any other authorities or otherwise 

howsoever arising out of or under or by virtue of the Scheme and/or any matter concerned 

or connected therewith and to do all acts, deeds, matters and things and take all such steps 

as may be necessary, desirable or expedient for putting the Scheme into effect. 

23 .2. In the event of any of the conditions imposed by the NCLT or other authorities, which the 

Transferee Company and/or the Transferor Company may find unacceptable for any reason, 

in whole or in part, or where owing to unavoidable commercial constraints, involving the 

stakeholders (such as the shareholders and/or creditors) of the Companies, the Boards of the 

Transferee and the Transferor Companies deem it necessary to withdraw from giving effect 

to the Scheme then the Boards of the Transferee Company and the Transferor Company, by 

mutual consent, may apply to the NCL T for withdrawing the Scheme. 
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24. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS 

24.1. The Scheme is conditional upon and subject to: 

1. The approval by the requisite majority of each class of the respective members and 

creditors of the Transferor Company, as required under the Act or dispensing the 

meetings of the Creditors and Shareholders of the Transferor Company and Transferee 

Company, as may be directed by the NCL T. 

11 . The sanction of the Scheme by the NCL T under Sections 230 to 232 of the Act in 

favour of the Transferee Company and the Transferor Company, as the case may be, 

under the said provisions and to the necessary order sanctioning the Scheme being 

obtained. 

111. The requisite consent, approval or permission of any other statutory or regulatory 

authority, which by law may be necessary for the implementation of this Scheme. 

1v. Certified copy of the order of the NCLT sanctioning the Scheme being filed with the 

Registrar of Companies, Delhi, separately by the Transferee Company and the 

Transferor Company. 

24.2. Upon this Scheme being sanctioned and taking effect in accordance with applicable law, it 

shall be deemed to have resolved and accorded all relevant consents under the Act or 

otherwise to the same extent applicable in relation to the merger set out in this Scheme, 

related matters and this Scheme itself. 

25. EFFECT OF NON-RECEIPT OF APPROVALS 

25.1 . In the event any of the said approvals or sanctions referred to in Clause 24.1 above not being 

obtained or conditions enumerated in the Scheme not being complied with, or for any other 

reason, the Scheme cannot be implemented, the Boards of Directors or committee 

empowered thereof of the Transferee Company and the Transferor Company shall by mutual 

agreement waive such conditions as they consider appropriate to give effect, as far as 

possible, to this Scheme and failing such mutual agreement, the Scheme shall become null 

and void and shall stand revoked, cancelled and be of no effect and each party shall bear and 

pay their respective costs, charges and expenses in connection with the Scheme. 

25.2. The Board of Directors of the Transferee Company and the Transferor Company shall be 

entitled to revoke, cancel and declare the Scheme of no effect if they are of the view that the 

coming into effect of the Scheme could have adverse implications on the Transferee 

Company and the Transferor Company. 
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26. BINDING EFFECT 

26.1. Upon the Scheme becoming effective, the same shall be binding on the Transferor Company, 

the Transferee Company and all concerned parties (including but not limited to shareholders, 

creditors, employees, concerned regulations authorities, etc.) without any further act, deed, 

matter or thing. 

27. SEVERABILITY 

27.1. If any part of this Scheme is found to be unworkable for any reason whatsoever, the same 

shall not, subject to the decision of the Companies, affect the validity or implementation of 

the other parts and/ or provisions of this Scheme. 

28. COSTS, CHARGES AND EXPENSES 

28.1. All costs, charges, taxes including duties, levies and all other expenses, if any (save as 

expressly otherwise agreed) of the Transferor Company and the Transferee Company arising 

out of or incurred in carrying out and implementing this Scheme and matters incidental 

thereto shall be borne by the Transferee Company. 

Page 31 of31 




