



































7.2

7.3

7.4

7.5

8.1

Tax/ Goods and Services Tax (GST)/ Excise, etc. and to claim refund/credits and/or set off
all amounts under the relevant laws towards the transactions entered into by the
Transferee Company and Transferor Company which may occur between the Appointed
Date and the Effective Date. The rights to make such revisions in the sales tax /Service
Tax/Goods and Services Tax(GST) returns and to claim refunds/credits are expressly
reserved in favor of the Transferee Company.

Transferee Company shall be entitled to revise all its Statutory returns relating to Income
Tax and to claim refunds/credits of advance and TDS /or set off the tax liabilities of the
Transferor Company under the relevant laws and its rights to make such revisions in the
statutory returns and to claim refunds / credits of advance tax and TDS/or set off the tax
liabilities is expressly granted.

It is expressly clarified that with effect from the Appointed Date, all taxes payable by the
Transferor Company shall be treated as the liability of the Transferee Company and all
refunds of taxes paid TDS shall be treated as the tax asset of the Transferee Company as
the case may be.

From the Effective Date and till such time as the name of the Transferee Company would
get entered as the account holder in respect of all the bank accounts and Demat accounts
of the Transferor Company in the relevant bank’s/DP’s books and records, the Transferee
Company shall be entitled to operate the bank/ Demat accounts of the Transferor
Company in their existing names.

Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, incentives, concessions and other authorizations of the Transferor Company
shall stand transferred by the order of the Hon’ble NCLT to the Transferee Company, the
Transferee Company shall file the relevant intimations, for the record of the statutory
authorities who shall take note of them on file, pursuant to the vesting orders of the
sanctioning Hon’ble NCLT.

CONDUCT OF BUSINESS

With effect from the Appointed Date and till the Scheme comes into effect:

a.  Transferor Company shall be deemed to carry on all its businesses and activities and
stand possessed of its properties and assets for and on account of and in trust for
the Transferee Company; and all the profits accruing to the Transferor Company
and all taxes thereon or gains or losses arising or incurred by it shall, for all purposes,
be treated as and deemed to be the profits or losses, as the case may be, of the
Transferee Company.

b.  Transferor Company shall carry on its businesses with reasonable diligence and in
the same manner as they had been doing hitherto, and it shall not alter or
substantially expand its businesses except with the concurrence of the Transferee
Company during the pendency of Scheme before the Hon’ble NCLT.

C: Transferor Company shall not, without the written concurrence of the Transferee
Company, alienate, charge or encumber any of its properties except in the ordinary
course of business or pursuant to any pre-existing obligation undertaken prior to
the date of acceptance of the Scheme by the Board of Directors of the Transferee
Company, as the case may be.

d.  Transferor Company shall not vary or alter, except in the ordinary course of its
business or pursuant to any pre-existing obligation undertaken prior to the date of

pce of the Scheme by the Board of Directors of the Transferee Company,
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8.2

8.3

the terms and conditions of employment of any of its employees, nor shall it
conclude settlement with any union or its employees except with the written
concurrence of the Transferee Company.

e. With effect from the Appointed Date, all debts, liabilities, duties and obligations of
Transferor Company as on the close of business on the date preceding the
Appointed Date, whether or not provided in its books and all liabilities which arise
or accrue on or after the Appointed Date shall be deemed to be the debts, liabilities,
duties and obligations of the Transferee Company.

Upon the Scheme coming into effect, Transferee Company shall commence and carry on
and shall be authorized to carry on the businesses carried on by the Transferor Company.

For the purpose of giving effect to the vesting order passed under Sections 230 and 232
of the Companies Act, 2013 in respect of this Scheme by the Hon'ble NCLT, Transferee
Company shall, at any time pursuant to the orders on this Scheme, be entitled to get the
record of the change in the legal right(s) upon vesting of the Transferor Company’s
businesses and undertakings in accordance with the provisions of Sections 230 and 232
of the Companies Act, 2013. The Transferee Company shall be authorized to execute any
pleadings; applications, forms, etc. as are required to remove any difficulties and carry
out any formalities or compliance as are necessary for the implementation of this Scheme.
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PART-III
ISSUE OF SHARES & ACCOUNTING TREATMENT

CONSIDERATION & ISSUE OF SHARES

Upon the Scheme coming into effect, all equity shares of the Transferor Company held by
the Transferee Company (either directly or through nominees) shall stand cancelled
without any further application, act or deed. It is clarified that no new shares shall be
issued or payment to be made in cash whatsoever by the Transferee Company in lieu of
shares of the Transferor Company as the Transferor Company is wholly owned subsidiary
of the Transferee Company.

Upon coming into effect of this Scheme, the shares or the share certificates of the
Transferor Company in relation to the shares held by the Transferee Company, as the case
may be shall, without any further application, act, instrument or deed, be deemed to have
been automatically cancelled and be of no effect without any necessity of them being
surrendered.

INCREASE IN AUTHORIZED SHARE CAPITAL

With effect from the Effective Date and upon the Scheme becoming effective, without
any further acts or deeds on the part of the Transferor Company or Transferee Company
and notwithstanding anything contained in Section 61 of the Companies Act, 2013, the
Authorized Share capital of the Transferor Company as appearing in its Memorandum of
Association on the Effective Date shall get clubbed with the Authorized Share Capital of
the Transferee Company as appearing in its Memorandum of Association on the Effective
Date and pursuant to this clubbing, the Clause V of the Memorandum of Association of
the Transferee Company shall stand altered to give effect to the same with effect from
the Effective Date. The Face Value of Equity share shall remain same as of the Transferee
Company after clubbing of Authorized Capital.

Accordingly, the Capital Clause V of the Memorandum of Association of the Transferee
Company shall, without any further act or deed be replaced by the following clause:

“The Authorized Share Capital of the Company is Rs. 49,60,00,000/- (Rupees Forty-Nine
Crore Sixty Lakh only) consisting of 24,80,00,000 (Twenty-Four Crore Eighty Lakhs) equity
shares of Rs. 2/- each.”

Provided further that if, prior to the Scheme taking effect, there is any alternation in the
Authorized Share Capital, either of the Transferor Company or the Transferee Company,
as per the applicable laws, the clause of Memorandum of Association of the Transferee
Company shall also get modified to reflect the revised Authorized Share Capital of the
Transferee Company due to such alterations.

Further, in terms of section 232(3)(i) of the Act, upon coming into effect, the fee and duty
paid on the Authorized Share Capital of the Transferor Company shall be set off against
the fee payable on increase in Authorized Share Capital of the Transferee Company, as
provided in Para 2.1 hereinabove 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..

On approval of the Scheme by the members of the Transferee Company and Hon’ble
NCLT, under Sections 230 — 232 of the Act, it shall be deemed that the said members have
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also accorded all relevant consents under Sections 4, 13, 14, 61, 64 and other applicable
provisions of the Companies Act, 2013 as may be applicable for the purpose of
amendment of the Memorandum of Association of the Transferee Company as above. It
is clarified that there will be no need to pass a separate shareholders’ resolution as
required under Sections 13, 14 and 61 of the Act for amendment of the Memorandum of
Association of the Transferee Company.

ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the Transferee Company shall account for
the merger of the Transferor Company in accordance with “Pooling of interest method”
as laid down in Appendix C to the “Indian Accounting Standard (Ind AS) 103 Business
Combinations” prescribed under the section 133 of the Companies Act 2013 as notified
under the Companies (Indian Accounting Standard) Rules, 2015, as may be amended from
time to time, in its books of accounts such that with effect from Appointed date:

3.1 The Transferee Company shall record all the assets and liabilities including Goodwill
relating to the Transferor Company vested in it pursuant to this Scheme, at their
respective carrying amounts as appearing in the consolidated financial statements
of the Transferee Company.

3.2 The identity of the reserves of the Transferor Company, if any, shall be preserved
and they shall appear in the financial statements of the Transferee Company in the
same form and manner in which they appeared in the consolidated financial
statements of the Transferee Company.

3.3 Pursuant to the amalgamation of the Transferor Company with the Transferee
Company, inter-company balances, if any, between the Transferee Company and
the Transferor Company appearing in the books of the Transferee Company shall
stand cancelled, and there shall be no further obligation in that behalf.

3.4 The value of investment held by Transferee Company in Transferor Company shall
stand cancelled pursuant to amalgamation and there shall be no further obligation
in that behalf.

3.5 The surplus, if any arising after taking the effect of clause 3.1, clause 3.2, and clause
3.4, after adjustment of clause 3.3, shall be transferred to Capital Reserve in the
financial statements of the Transferee Company. The deficit, if any arising after
taking the effect of clause 3.1, clause 3.2, and clause 3.4, after adjustment of clause
3.3 and adjustment of previously existing credit balance in capital reserve, if any,
shall be debited to Retained Earnings in the financial statements of the Transferee
Company.

3.6 In case of any difference in accounting policy between the Transferor Company and
the Transferee Company, the accounting policies followed by the Transferee
Company shall prevail to ensure that the financial statements reflect the financial
position based on consistent accounting policies.

3.7 Comparative financial information in the financial statements of the Transferee
Company shall be restated for the accounting impact of the merger of the
Transferor Company, as stated above, as if the merger had occurred from the




the Transferor and Transferee Companies came into existence after that date, the
prior period information shall be restated only from the date of the common
control.

3.8 For accounting purposes, the Scheme will be given effect on the date when all
substantial conditions for the transfer of the Transferor Company are completed.

3.9 Any matter not dealt with hereinabove shall be dealt with in accordance with the
requirement of applicable Ind AS.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities and the continuance of proceedings by or against
the Transferor Company as envisaged in above shall not affect any transaction or
proceedings already concluded by the Transferor Company on or before the Appointed
Date and after the Appointed Date 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 behalf of the
Transferee Company.

DISSOLUTION OF TRANSFEROR COMPANY

On occurrence of the Effective Date, the Transferor Company shall, without any further
act or deed, stands dissolved without winding up.
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PART - IV
OTHER PROVISIONS

APPLICATION/PETITION TO NCLT :

Transferor Company and Transferee Company shall, with all reasonable dispatch, make
application/petition to the Hon’ble NCLT, under Section 230 — 232 of the Companies Act,
2013 seeking orders for dispensing with or convening, holding and conducting of the
meetings of the classes of its respective members and/or creditors and for sanctioning
the Scheme with such modifications as may be approved by the Hon’ble NCLT.

On the Scheme being agreed to by the requisite majorities of all the classes of the
members and/or creditors of Transferor Company and Transferee Company shall, with all
reasonable dispatch, apply to the Hon’ble NCLT, for sanctioning the Scheme under
Sections 230 - 232 of the Companies Act, 2013, and for such other orders, as the said NCLT
may deem fit for carrying this Scheme into effect and for dissolution of Transferor
Company without winding-up.

CONDITIONALITY OF SCHEME:

The Scheme is conditional upon and subject to:

2.1. The Scheme being agreed to by the respective requisite majority of members and
creditors of the Transferor Company and Transferee Company;

2.2. The Scheme being approved by the Hon’ble NCLT;

2.3. Due compliance with any condition(s) stipulated by any relevant Government
Authority prior to the effectiveness of the Amalgamation;

2.4. All certified copies of the order(s) of the Hon’ble NCLT sanctioning this Scheme
being filed with the Registrar of Companies of relevant jurisdiction;

2.5. This Scheme although to come into operation from the Appointed Date shall not
become effective until the necessary certified copies of the order(s) under Sections
230 to 232 of the Companies Act, 2013 shall be duly filed with the Registrar of
Companies of relevant jurisdiction.

2.6. Such other conditions as may be mutually agreed between the Transferor Company
and Transferee Company.

MODIFICATION OR AMENDMENT OR WITHDRAWAL

Transferee Company and Transferor Company (acting through their Board of Directors)
may assent to any modifications or amendments to this Scheme which the Hon’ble NCLT
and/or other authorities may deem fit to direct or impose or which may otherwise be
considered necessary or desirable for any question or doubt or difficulty that may arise
for implementing and/or carrying out the scheme or which is generally in the benefit or
interest of the shareholders and/or creditors.

Transferee Company and Transferor Company (acting through their respective Board of
Directors) and after the dissolution of Transferor Company; Transferee Company (by its

Board of directors) be and is hereby authorized to take such steps and do all acts, deeds




3.3.

3.4.

and things as may be necessary, desirable or proper to give effect to this Scheme and to
resolve any doubt, difficulties or questions whether by reason of any order(s) of the
Hon’ble NCLT or of any directive or order(s) of any other authorities or otherwise
howsoever arising out of, under or by virtue of this Scheme and/or any matters
concerning or connected therewith.

The Transferor Company and the Transferee Company shall be at liberty to withdraw from
this Scheme, at any time before the effectiveness of the Scheme, either, in case any
condition or alteration imposed by the Hon’ble NCLT or any other authority is not on
terms acceptable to them or in case the Board of the two companies believe that it is
necessary or expedient or the Scheme is not in the benefit or interest of the shareholders
and/or creditors.

In the event of this Scheme failing to take effect finally, this Scheme shall become null and
void and in that event no rights and liabilities whatsoever shall accrue to or be incurred
inter se by the parties or its shareholders or creditors or employees or any other person.
In such case each Company shall bear its own costs or as may be mutually agreed.

GENERAL TERMS AND CONDITIONS

All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable
in relation to this Scheme) levies and all other expenses, if any (save as expressly
otherwise agreed) arising out of or incurred in carrying out and implementing the terms
and conditions or provision of this Scheme and matters incidental thereto shall be borne
and paid by the Transferee Company.
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