
SCHEME OF' AMALGAMATION

OF

PRIVI FINE SCIENCES PRIVATE LIMITED,

TRANSFEROR COMFANY 1;

PRIVI BIOTECHNOLOGIES PRIVATE LIMITED

TRANSFEROR COMPANY 2;

WITH

PRIVI SPECI,A.LITY CHEMICALS LIMITED,

TRANSFEREE COMPANY

AND

THEIR RESPECTIVE SHAREHOLDBRS

I" PREAMBLE

(a) This Scheme of Amalgamation is presented under Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 & the Rules framed thereunder

including any statutory modifications or re-enactments thereof, if any, for the

amalgamation of PRIVI FINE SCIENCES PRIVATE LIMITED (Company Registration

No,: 358857 and having CIN: U24110MH2021PTC358857) defined as "the Transferor

Company 1," PRIVI BIOTECHNOLOGIES PRIVATE LIMITED (Company

Registration No.: 37534 and having CIN:U74220MH1985PTC037534) defined as "the

Transferor Company 2" with PRIVI SPECIALITY CHEMICALS LIMITED (Company

Registration No,: 286828 and having CIN: Ll5l40MH19B5PLC286828) defined as "the

l'r'ansferee Cornpany" and in compliarrce with the conditions relating to "Amalgam
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as specified uls 2(1B) of the Income Tax Act, 1961. and the same is divided into the

following parts:

Additionally, this Scherne also provides for various other matters consequential or
otherwise integrally connected herewith.

(b) The Transferor Company I was incorporated on l3th April,202l as private Lirnited
Contpany under the Cornpanies Act,20l3 under the name and style of ,,pRIVI FINE
SCIENCES PRIVATE LIMITED" as per the Cerlificate of Incorporation issued by the
Registrar of Companies, Maharashtra, Mumbai. The Transferor Company I is engaged in
business of manufacturing, buying and selling of aroma chemicals and chemicals, ethanol

and products, including specifically, gases, effluent gases, power, steam, petroleum

products, alcohol products, energy related and power related products, bio fertilizers,
petrochemical products in all its branches including Ethylene, propylene, Butadiene,

biotechnology products, agro based products and other related and non-related

technologies including technologies that may be developed in future, proprietary

medicines' pharmaceuticals, health foods. Further, it is also engaged in br-rsiness of
manufacturing, bLrying and selling of chernicals including (organic as well as inorganic)

but not limited to flavours, fi'agrances. essences, oil, preservatives and ingredients for
food, silicas and their intermediaries. The registered office of the Transferor Company I

is situated at Ground Floor, privi House, A-71, TTC, Thane Belapur Road, Kopar
Khairane, Navi Mumbai, Thane, 400710. The shares of the Transferor Company I are not
listed on any stock exchange.

(c) The Transferor Cornpany 2 was incorporated on 20tl'september, 1985 as private t,imited

Company under the Companies Act, 1956 under the name and style of "prirre Machine

Company Private Limited" . The name of the Transferor Company 2 was subsequently

clranged to "PRIVI BIOTECHNOLOGIES PRIVATE LIMITE,D", and a fresh certificate
of incorporation was issued on August 22, 2012 by the Registral. of companies,

Maharashtra at Mumbai ("RoC"). The Transferor Cornpany 2 is engaged in business as

matufacturers, researchers, developers, creators, buyers, sellers, irnporters, expofters,

refiners, dealers, agents, wholesalers, retailers and distributors of all kincls of
biotechnology products and all products developed or to be developed in the future using

biotechnology and other related and non-related technologies including technologies that

may be developed in the future, proprietary medicines, pharrnaceuticals, health foods and

foods of all kinds, all kinds and forms of organic and inorganic chemicals including
gelatin of all kinds and forms, including its amalgams,

pesticides, acids, alkalies, natural and synthetic waxes,

products,
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varnishes and resins, to carry on the business of manufacturing bioinformatics diagnostic

tools, all medical engineering equipments along with software developments and toots

relating to genolne, genomic, genotype, genetic or any areas relating to genetic

engineering and to patent all original research, procedures, methods products and by-

products, technologies and software developed by the Company. The registered office of

the Transferor Company 2 is situated at Privi House, A-71, TTC, Thane Belapur Road,

Kopar Khairane, Navi Murnbai, Thane, 400110 and R&D Centre situated at Plot No. 122,

TTC Industrial Area, Village Shiravane Nerul, Navi Mumbai - 400706. The shares of the

Transferor Company 2 are not listed on any stock exchange.

Privi Speciality Chernicals L,imited ("Transferee Company") is a listed public cornpany

incorporated under the provisions of tlre Cornpanies Act, 1956 on 25 May,1985 bearing

CIN L15140MH1985PLC286828 as a Private Lirnited Company in the name of H.l(.

Agro Oil Lirnited with the Registrar of Cornpanies, Gujarat at DadraNagar Haveli . The

name of the Transferee Company was changed H.K. Agrochem Limited and a fresh

certificate of incorporation was issued on July 15, 1994" Fufther, the name of the

Transferee Cornpany was subsequently changed to H.K. Finechem Limited and a fresh

cefiificate of incorporation was issued on December 15, 2000. The name of the

Transferee Company was then changed to Adi Finchern Limited and a fresh ceftificate of
incorporation was issued on October 19,2010. The name of the Transferee Company was

then changed to "Fairchern Speciality Lirnited" and a fresh certificate of incorporation

was issued on October 6, 2016. Further, pursuant to a certificate of registration of
regional director order for change o1'state dated October 15, 2016, issued by the Registrar

of Cornpanies, Maharashtra at Mumbai a new corporate identity number was assigned to

the Transferee Company and the registered address of the Transferee Company was

changed from Gujarat to Maharashtra. The name of the Transferee Company was

subsequently changed to "Privi Speciality Chemicals Limited", and a fresh certificate of
incorporation was issued on August 17,2020 by the Registrar of Companies, Maharashtra

at Murnbai ("RoC"). The Registered Office of Transferee Cornpany is situated at Privi

House, Plot No A-71, TTC, Thane Belapur Road, Kopar Khairane, Thane, Navi Mumbai,

Maharashtra. India,400710. The Transferee Company is engaged in the business of
manufacturing and export of speciality aroma chemicals used in fragrance industry. The

equity shares of the Transf-eree Company are listed on the BSE Limited ("BSE") and the

National Stock Exchange of India L.inrited ("NSE"). The Transferee company is engaged

in the business to manufactut'e bull< Arorna & Speciality chemicals prirnarily used in the

fragrance and flavour industry, buy, sell and otherwise deal in Organic Chemicals,

Silicas, Inorganic chemicals and their internrediaries, including manufacture & trade
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food additives, food flavourings and foocl ingredients; produce, extract, store, buy, sell,

import and export organic chemicals, inorganic chemicals, silicas, silicates, phosphates

and their intermediaries or obtain from or through any organic or inorganic chemicals;

chemical manufacturers, analytical chemists, impofters, expofters and manufacturers and

dealers in heavy chemicals, drugs, essences, cordials, acids, alkali, dyes and dye

intermediaries, auxiliaries, colors, clyes, paints, varnishes, biochernicals and

Nutraceuticals, medicinal, bleaching, photographical and otherpreparations and suc6

other related products. mineral and other waters, oil, paints, pigments and varnishes,

drugs, paint and colours, grinders, tnakers of and clealers in proprietary articles. The

Company is also engaged in research, development and piloting activities in the field of
Aroma Chernicals and has two R & D Centers situated at Mahad & Nerul. Both these R

& D Centers are recognized by Department of Science & Inclustrial Research (DSIR),

Ministry of Science, Govt of India. The shares of the Transferee Company are currently

listed on BSE Lirnited and National Stock Exchange of India Lirnited. The registered

office of the Transferee Company is presently situated at Privi House, plot No A-71,

TTC, Thane Belapur Road, Kopar l(hairane, Navi Murnbai, Thane, 400i10.

2. RATIONALE oF THE SCHEME

(a) The Transferor Cornpany I is engaged in business of rnanufactLrring, buying and selling

of aroma chemicals and chemicals, ethanol and products, including specifically, gases,

effluent gases, power, steam, petroleum products, alcohol products, energy relatecl and

power related products, bio fertilizers, petrochernical products in all its branches

including Ethylene, Plopylene, Butadiene, biotechnology products, agro based products

and other related and non-related technologies including technologies that may be

developed in future, proprietary medicines, pharrnaceuticals, health foods. Fufther, it is
also engaged in business of manufacturing, buying and selling of chemicals including

(organic as well as inorganic) but not limited to flavours, fragrances, essences, oil,

preservatives and ingredients for food, silicas and their intermediaries. The promoter of
the Transferee Company is a shareholder, holding 87 .59 % of the issued, subscribed and

paid up equity share capital of the Transferor Cornpany l.

(b) The Transferor Company 2 is engaged in business as manufacturers, researchers,

developers, creators, buyers, sellers, impofters, exporters, refiners, dealers, agents,

wholesalers, retailers and distributors of all kinds of biotechnology products and all

products developed or to be developed in the future using biotechnology and other related

and non-related technologies including technologies that may be
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proprietary medicines, phannaceuticals, health foods and foods of all kinds, all kinds and

forms of organic and inorganic chemicals including gelatine of all kinds and fonns,

including its amalgams, derivatives and by products, pesticides, acids, alkalis, natural and

synthetic waxes, dyes, paints, pigments, oils, varnishes and resins, to carry on the

business of manufacturing bioinformatics diagnostic tools, all rnedical engineering

equiprnent's along with software developments and toots relating to genome, genomic,

genotype, genetic or any areas relating to genetic engineering and to patent all original

research, procedures, rnethods products and by-products, technologies and software

developed by the Company. The Tlansferee Company is the Holding Company of

Transferor Company 2, holding 100% of issued, subscribed and paid up equity share

capital of the Transferor Company 2.

(c) The Transferee Company is India's leading bulk Aroma Chemical manufacturing

Company engaged in the br"rsiness of manufacture bulk Aroma & Speciality chemicals

primarily used in the fi'agrance and flavour industry, buy, sell and otherwise deal in

Organic Chemicals, Silicas, Inorganic chemicals and their intennediaries, including

rrranufacture & trade of food additives, food flavourings and food ingredients; produce,

extract, store, buy, sell, import and export organic clremicals, inorganic chemicals, silicas,

silicates, phosphates and their intermediaries or obtain from or through any organic or

inorganic chemicals; chemical rnanufacturers, analytical chemists, impofters, expofiers

and manufacturers and dealers in heavy chemicals, drugs, essences, cordials, acids, alkali,

dyes and dye interrnediaries, auxiliaries, colors, dyes, paints, varnishes, biochernicals and

Nutraceutical s, medicinal, bleach ing, photographical and other

preparations and such other related products. mineral and other waters, oil, paints,

pigrnents and varnishes, drugs, paint and colours, grinders, makers of and dealers in

proprietary arlicles.

(d) The amalgarnation of the Transferor Courpany I and Transferor Company 2 with the

l'ransfet'ee Cornpany will provide significant synergistic benefits, econornies of scale,

consolidation of finances and operational efficiencies as well as forward integration of the

business of the Transferee Company. The arnalgamation shall also add into the top line of

the transferee company ultimately increasing shareholder value.

(e) The Transferee Company intends to integrate the operations of the Transferor Company I

and Transferor Company 2 with itself as a part of restructuring process by taking over the

manufacturing unit along with its business know-how, market niche, all the tangible and

intangible assets with liability except the liability owed to transferee company.
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(f) The Atnalgamated Company (defined below in clause a@)) will have greater efficiency
in overall business including econornies of scale, cash flow management of the
amalgamated entity and unfettered access to cash flow generated by the cornbined
business which can be deployed more efficiently for the purpose of development of
businesses of the companies and their growth opportunities, eliminate inter corporate
dependencies' minimize the administrative compliances, etc. resulting in maximisation of
shareholders value.

(g) Arnalgarnation will result in cost saving for the Transferor cornpany l, the Transferor
Company 2 and the Transfet'ee Company as they are engaged in the related and
interdependent activity which is expected to result in higher net worth and cost savings
for the Amalgamated Cornpany.

(h) The Amalgamated company will have the benefit of the combined resources of the
Transferor company l, the Transferor company 2 and the Transferee company i.e.,
market share, scale, efficiency, combined net-worth, combined employee base, reserves,
investments, and other assets, manpower, consolidated pool of finances, including
optimization of borrowing costs and aclministrative compliances related thereto, larger
size, consolidation of operations, mitigating competition, future opportunities, etc. The
Amalgamated cornpany would be in a position to carry on consolidated operations
through optimum utilization of its resources and integlated production facilities.

(i) The Amalgamated cornpany would also have a larger net-wor1h base, and greater
borrowing capacity, which woLrlcl provide it a competitive edge overothers, especially in
view of the increasing cornpetition due to liberalization and globalization, which will be
beneficial in more than one ways to the Transferor Companies and the Transferee
Company and their shareholders and creditors, as the Transferor Companies and the
Transferee Company plan to meet the cornpetition in a rnore effective way by cornbining
their asset base and operations.

0) The Board of Directors of the Transferor Company l, the Transferor Company 2 and the
Transferee Company are of the opinion that the amalgamation would motivate employees
by providing better opportunities to scale up their performance with a corporate entity
having large revenue base, resources, asset base etc which will provide impetus to
corporate performance thereby enhancing overall shar.ehorder val
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With the aforesaid objectives, it is proposed to amalgamate the Transferor Company 1 and the

Transferor Cornpany 2 with tlre Transf'eree Company.

3. PURPOSE oF THE SCIIEME

(a) lt is therefore proposed that the Transferor Companies be merged on a going concern basis,

pursuant to a Scheme of Amalgamation under Sections 230 to 232 of the Companies Act, 201 3

and such other applicable provisions as may be applicable from time to time, and be merged

with the Transferee Company for achieving joint focus and benefits in the areas as brought out

in Clause 2 above.

(b) With the aforesaid objective and to give effect to the terms of this Scheme of Amalgamation,

the l'ransferor Companies and the Transferee Company will cornbine tlie activities and

operations into a single oompany i.e. Transferee Cornpany for synergistic linkages besides the

benellt of financial and otlrel resollrces of each other as stated in Clause 2 above.

(c) This Scheme has been drawn up to cornply with the conditions relating to "Amalgamation" as

specified under Section 2(lB) of the Income Tax Act, 1961. If any terms or provisions of the

Scheme is/are found or interpreted to be inconsistent with the provisions of Section 2(lB) of

the lncome Tax Act, 1961 aI a later date including resulting from an amendment of law or for

any other reason whatsoever, the provisions of Section 2(1B) of the Income Tax Act, l96l

shall prevail and the Scheme shall stand modified to the extent deterrnined necessary to

cornply with the provisions of Section 2( 1 B) of the Income Tax Act, 1961 .

4. DEFINITIoNS

In this Scherne, unless inconsistent with the subject or context, the following expressions shall

have the following meanings: -

(a) "Acf" means the Companies Act,2013 and the applicable provisions of the Companies

Act, 2013 and the Rules framed thereunder in force from time to time.

(b) "Amalgamated Company'o means the consolidated Transferee Company after the

amalgamation of the Transferor Companies in to the Transferee Company post the

Scheme (as defined herein) becoming effective.
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(c) "Appointed Date" means April 0l ,2025 (Date) or such other date as may be fixed or
approved by the regulatory authority or other Government Authority, if applicable.

(d) "Effective Date" means the last of the dates on which the sanctions/approvals or orders as

specified in clause No. 22 of this Scheme have been obtained and/or filed.

(e) "Governmental Authority" lreans any concerned Central, State or local Gover.nment,

statutory, regulatory, deparhnental or public body or authority of relevant jurisdiction,
legislative body or administrative authority, agency or commission or any court, tribunal,
board, bureau or instrumentality thereof including Securities and Exchange Board of lndia,
Stock Exchanges, Registrar of Companies, Regional Directors, Foreign Investment
Promotion Board, Reserve Bank of India, Food And Drugs Administration or arbitration
or arbitral body having jurisdiction, Coufts and other government and regulatory
authorities of India.

(0 6'NCLT" means National corrpany Law'lribLrnal, Mumbai Bench. Murnbai

(g) "Record Date" is any date after the Effective Date to be fixed by the Board of Directors
of the Transferee Company for issuing the shares of Transferee Company to the
shareholders of the Transferor Companies.

(h) "schemeo' or "scheme of Amalgamation" means this Scheme of Arnalgamation in its
present form or with any modifications, approved or imposed or directed by the Hon'ble
National cornpany Law Tribunar and with all the Schedules appended thereto.

(i) "Stock Exchanges'o lrteans BSE Limited anclNational Stock Exchange of lnclia Lirnited.

O "The Transferor Company 1" means Privi Fine Sciences private Limited a private

Limited Company incorporated under the Companies Act,2013 and having its Registerecl

Office at Ground Floor, Privi House, A-7l, TTC, Thane Belapur Road, Kopar Khairane,

Navi Mumbai, Thane, 400710.

(k) "The Transferor Company 2" means Privi Biotechnologies private Limited a private

Limited Company incorporated under the Companies Act, 2013 and having its Registered

Office at Privi House, A-77,TTC, Thane Belapur Road, Kopar

Thane, 400710.
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(l) "The Transferee Company" lreans Privi Speciality Chemicals Limited, a Public

Limited Company incorporated under the Companies Act,2013 and having its Registered

Office at Privi House, Plot No A-?1, TTC, Thane Belapur Road, Kopar Khairane, Navi

Mumbai, Thane, 400710.

(m) "The Undertaking" shall mean and include:

(i) All the assets of the Transferor Companies including all tangible and intangible

assets including intellectLral property rights whether held in India or abroad and

all rights associated tlrerewith as on the Appointed Date (hereinafter referred to

as 'the said Assets').

(ii) All secured and unsecured Debts (whether in Rupees or in foreign currency), all

liabilities, duties and obligations of the Transferor Companies along with any

charge, encumbrance, lien or security thereon as on the Appointed Date

(hereinafter refet'red to as'the said Liabilities')

(iii) Without prejudice to the generality of Sub-clause (I) and (II) above the

undertaking of the Transferor Companies shall include all prelirninary and pre-

operative expenses, assets- including but not lirnited to the manufacturing

facilities, land (whethel leasehold or freehold), plant and machineries,

investments irrcluding shares and securities (whether held in lndia or abroad and

whether held as hotding company or otherwise), stocks, debtors, claims, rights

under power of attorney granted in favour of the company or its authorized

personnel and directors, powers, authorities, allotlnents, approvals, consents,

contracts, enacttnents, arrangements, rights, entitlements, titles, interests,

benefits, advantages, lease-hold rights, tenancy rights and other intangible

rights, hire purchase contl'acts and assets, lending contracts, benefit of any

security arrangements, reversions, powers, permits, quotas, entitlements,

registrations, formulations, licenses (industrial, commercial, for operations at

exchanges or otherwise), municipal permissions, systems of any kind

whatsoever, rights and benefits of all agreernents and other interests including

rights and benefits under various schernes of different laws, legislations, rules

and regulations including taxation laws as may belong to or be available to the

Transferor Companies, rights and powers of every kind, nature and description

of whatsoever probabilities, liberties, easements, advantages, and approval
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whatsoever nature and wheresoever sitllated, beronging to or in ownership of
the Transferor companies, incruding but without being rimited to tracre and
services marks, patents, copyrights, brand names, logos and any other
intellectual properly rights of any nature whatsoever, authorizations, pennits,
rights to use and avair of tereprrones, terexes, facsirnire, email, internet, lease
line connections and installations, Lrtilities, electricity and other services, all
records, files, papers, computer progra'ns, software, know-how, rnanuars, data,
catalogues, sales and advertising rnaterials, lists and other cretails of present and
former suppliers, supprier p'icing information and other records in connection
with or in relation to the Transferor companies and ail other interests of
whatsoever nature belonging to or in the ownership, power, possession, or tlre
control of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor companies, whetler in India or abroad incruding
employees which are working with the Transferor companies as on the
Appointed /Effective Date.

5. SHARE CAPITAL

(a) The Share capital of PRIVI FINE SCTENCES PRIVATE LTMITED - the Transfer.r
company I as per the Audited Balance Sheet as on March 31,2025 is as under:

There is no change in the share capital of the Transferorcompany I as on the date of filing
of this Scheme.

(b) ThC ShArC CAPiIAI Of PRIVI BIOTECIJNOLOGIES PRIVATE LIMITED - thc
Transferor cornpany 2 as per the Audited Balance Sheet as on March 31,2025 is as under:

'i"l

..: [1

Authorised Capital (Amount (Rs.)
Equity Shares of Rs. l0/- each24,00,00,000

2,40,00,00,000/-
Total

2,40,00,00,000/-

Issued, Subscribed and Paid up Share capital

23,38,29,210 Equity Shares of Rs. I 0/- each 2,33,92,92,100/-
Total

2,33r92,92,1001-

uthorised CapitalA
(Amount
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4,00,00,000 Equity Shares of Rs.10/- each 40,00,00,000/-

Total 40,00,00,000/-

Issued, Subscribed and Paid up Share capital

3,62,14,728 Equity Shares of Rs.10/- each 36.27,4',1,2801-

Total 36,27,47,2801-

Tlrere is no change in the Share Capital of the Transferor Company 2 as on the date of filing

of this Scheme.

(c) The Share Capital of PRIVI SPECIALITY CI-IEMICALS LIMITED- the Transferee

Cornpany as per the Audited Balance Sheet as on March 31,2025 is as under:

Authorised Capital (Amount (Rs.))

5,00,10,000 Equity Shares of Rs.l0/- each 50,01,00,000 /-

,50,00,000 Preference Shares of Rs. l0/- each 5,00,00,000 /-

Total 55,01,00,000 /-

Issued, Subscribed and Paid up Share capital

3,90,62,106 Equity Slrares of Rs. I 0/- each 39,06,27,060 l-

Total 39,06,27,060 /-

l'here is no change in the Share Capital of the Transferee Company as on the date of filing of

this Scherne.

The authorised share capital of the J'ransferor Companies will be transferred to the Transferee

Company as stated underClause 18 of the Scheme. If required, thereafter, upon the Scheme of

Amalgamation becoming finally effective, the Transferee Company will suitably enhance /

rnodify I reorganize its authorised capital at an appropriate time to inter alia enable it to issue

shares in tenns ofthis Schenre.

Post arnalgamation in terms of this Sclrerne, the issued and paid up share capital of the

Transferee Company will be aggregate of the existing Equity shares and shares to be issued to

the Equity Shareholders of the Transferor Company 1 in proporlion to their existing

slrareholding and the shares held by Transferee Company in the Transferor Company 2 shall
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without any fufther application act or instrllrxent or deed, be deemed to have been autornatically
cancelled under this Scheme

6. TRANSFER OF' UNDERTAKING

(a) with effect from the Appointed Date and subject to the provisions of this scherne and pursuanr
to the provisions of Section 230 to 232 and other applicable provisions of the Cornpanies Act,
2013 and Rules made thereunder and in relation to the mode of transfer and vesting, t5e
Undertaking shall, witltout any fufther act, instrurnent or deed, be and the same shall stand
transferred to and / or vested in or be deemed to have been and stand transferred to or vested in
the Transferee company as a going concern so as to beconre as and fi'om tlre Appointed Date,
the estate, rights' titles and interests and authorities including accretions, entitlements and
appuftenances thereto such as dividends, or any other benefits receivable of the Transfbree
Company.

(b) with effect from the Appointed Date, and subject to the provisions of this Scheme, all the
liabilities of the Undertaking shall stand transferred or deemed to have been transferred withor-rt
any further act, instrument or deed of the Transferee Cornpany, pursuant to the provisions of
section 230 to 232 and other applicable provisions of the Companies Act,2013 and rules rrrade
thereunder' so as to become as and fi'om the Appointed Date, the debts, liabilities, duties and
obligations of the Transferee cornpany and further that it shall not be necessary to obtain
consent of any third parly or othel person who is a pafty to tlre contract or arrangements by
virtue of which sr-rch debts, liabilities, duties and obligations have arisen, in or.der to give effect
to the provisions of this Clause.

(c) With effect from the Appointed Date, and subject to the provisions of this Scheme all the
employees of the Undertaking shall stand transferred or deemed to have been transferred with
all their accrued liabilities and with benefit of continuity of service period, without any further
act, instrument or deed of the Transferee Cornpany, pursuant to the provisions of Section 230 to
232 of the Act, so as to become as and from the Appointed Date, the employees of the
Transferee Company and further that it shall not be necessary to obtain consent of any third
pafty or other person, in order to give effect to the provisions of this clause.

(d) without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking occurs by virtLre of this Schem Transferee Cornpany
may, at any time after coming into effect of this S with the provisions
hereof, if so required under any law or otherwise, take

12
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(including deeds of adherence), confirmations or other writings or tripartite arrangements with

any party to any contract or arrangelnent to which the Transferor Companies is a patly or any

writings as may be necessary in order to give formal effect to the provisions of this Scheme, the

Transferee Cornpany shall be deemed to be authorised to execute any such writings on behalf of

the Transferor Cornpany and to carry out or perfonn all such forrnalities or compliances

referred to above on the part of the Transferor Companies to be carried out or performed.

(e) For the avoidance of doubt and without prejudice to the generality of the foregoing, it is

clarified that upon the coming into effect of this Scheme, all movable and immovable

propefties, consents, permissions, licenses, cefiificates, clearances, authorities, leases, tenancy,

assignments, allotments, powers of attorney given by, issued to or executed in favour of tl're

Transferor Companies, claims, powers, authorities, allotments, approvals, consents, contracts,

enactments, arrangements, rights, entitlements, titles, interests, benefits, advantages, lease-hold

lights and tenancies, and other intangible rights, hire purchase contracts and assets, lending

contracts, employment contracts. benefit of any security arrangements, reversions, permits,

entitlernents, registrations, licences (indLrstrial or otherwise), registrations under sales tax /

VAT/ GST, rnunicipal pennissions,contracts and arrangements with the Central and State

Governmental bodies including the Iocal authorities, municipalities, etc, issued to or executed in

t'avour of the Transferor Companies in relation to the Undertaking shall stand transferred to the

Transferee Company in which the Undertaking shall vest by way of the Amalgamation

hereunder, as if the same were originally given by, issued to or executed in favour of Transferee

Company, and Transferee Company shall be bound by the terms thereof, the obligations and

duties thereunder, and the rights and benefits under the same shall be available to and stand

vested with the Transferee Company. The Transferee Company shall make applications to and

obtain relevant approvals from the concerned Government Authorities as may be necessary in

this behalf and the same shall be granted to the Tlansferee Company by virtue of the Scheme

without any payment of any differential premium , duty or transfer related cost thereof"

(0 It is clarified that if any assets (estate, claims, rights, entitlements, title, interest in or authorities

relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or

other instruments of whatsoever nature in relation to the Underlaking, which the Transferor

Company own or to which the Transferor Companies is a party and which cannot be transferred

to the Transferee Company for any reason, the Arnalgamated Company shall hold such asset in

trust for the benefit of the Transferee Company to which the Transferor Companies are being

transferred in tenns of this Scherne, in so far as it is permissible so to do, till such time as the
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(g) Where any of the debts, liabilities, loans raised and used, liabilities and obligations incurred,
duties and obligations of the Transferor Companies as on the Appointed Date deerned to be
transferred to the Transferee Company have been discharged by Transferor Companies after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been
for and on account of the Transferee Cornpany.

(h) All loans raised and used and all liabilities and obligations incurred by the Transferor
Companies for the operations of tlre Transferor Companies after the Appointed Date and prior
to the Effective Date, shall, subject to the terrns of this Scheme, be deerned to have been raised,
used or incurred for and on behalf of the Transferee Company in which the Undertaking shall
vest in tenns of this Schenre anclto the extent they are outstanding on the Effective Date, shall
also without any further act or deecl be and stand transferred to and be deemed to be transferred
to the Transferee company and shall become the debts. liabilities, duties arrd obligations of the
Transferee company which shall meet dischar.ge and satisfy the same.

(i) without prejudice to clause (a) above, it is expressly provided that in respect of such assets

belonging to the Undertaking as are movable in nature or are otlrerwise capable of transf'er by
manual delivery or by endorsement and delivery, the same shall be so transferred by the
Transferor Companies and shall become the property of the Transferee Company in pursuance

of the provisions of Section 230 to 232 and other applicable provisions of the said Act.

(i) The Transferor Companies may, if required, give notice in such form as it may deern fit and
proper to each party, debtor or depositee as the case may be that pursuant to the concerned
Governmental Authority sanctioning the Scheme, the said debt, loan, advance, etc. be paid or
rnade good or held on account of the Transferee Company as the person entitled thereto and that
the right of the Transferor Companies to recover or realize the same stands extingLrished.

(k) The Transferee Company may, if required, give notice in such forrn as it may deern fit and
proper to each person' debtor or depositee that pursuant to the NCLT having sanctioned tle
Scheme, the said person, debtor or depositee should pay the debt, loan or advance or make
good the same or hold the same to its account and that the right of the Transferee Company to
recover or realize the same is in substitution of the riglrt of the Transferor Companies.

(l) With effect from the Appointed Date, the existing securities created, if any, over the assets -
movable and immovable of the Transferor Companies in favour of any lender.s, banks, financial
institutions, housing or moftgage finance cornpanies, Non-Banking Companies
(NBFCs), etc. shall continue over such assets - movabre and imm wh en
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the Tlansferee Cornpany upon amalgamation and the assets so secured shall be clearly

identifiable and/or distinguishable. However, if subsequent to the Scheme being placed before

the authorities for approval, if no liabilities towards any lenders, banks, financial institutions,

housing or mortgage finance companies, Non-Banking Financial Companies (NBFCs), etc.

contiuues, the securities over such assets - rnovable or immovable will be transferable freely to

the Transferee Company, pursuant to this Scherne being sanctioned.

(rn) With effect from the Appointed Date till the Effective Date, the securities created, if any, over

its assets - movable or immovable by the Transferor Companies in favour of any lenders,

banks, financial institutions, housing or mortgage finance companies, Non-Banking Financial

Companies Q\BFCs), etc. shall continue as first and exclusive charge of any such lenders,

banks, financial institutions. housing or moftgage finance companies, Non-Banking Financial

Companies Q.,lBFCs), etc. having securities over such assets - movable or immovable

transferred to the Transferee Company upon arnalgamation and the assets so seoured shall be

clearly identifi able and/or d istingLrishablc.

(n) With effect from the Appointed Date, the existing securities created over its assets - movable

and immovable, by the Transferee Conrpany in favour of any bank, financial institutions,

Housing or moftgage finance companies, NBFCs, etc. shall continue as such security of any

such bank , financial institutions, lrousing or moftgage finance companies, NBFCs, etc. over the

respective assets - movable or immovable of Transferee Company upon amalgamation and the

assets so secured shall be clearly identifiable and/or distinguishable" However, if subsequent to

the Scheme being placed before the authorities for approval, if no liabilities towards any bank

or financial institutions continues, the securities over such assets of the Transferee Company, if
any created will be released and such assets of the Transferee Company would be free from any

charges, ifany.

(o) Without prejudice to the provisions of the foregoing clauses and upon the effectiveness of this

Scheme, the Transferor Companies and the Transferee Company shall execute any instruments

or documents or do all the acts and deeds as rnay be required, including the filing of necessary

particulars and / or rnodification(s) of charge, with the relevant regulatory authority and

Governmental Authorities to give formal effect to the above provisions, if required.

(p) It is expressly provided that no other tenn or condition of the liabilities transferred to the

Transferee Company is modified by viftue of this Scheme except to the extent that such
iii'
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(q) subject to the necessary consents being obtained in accordance with the terms of this Sche're,
the provisions of the clause 6 shall operate, notwithstanding anything to the contrary contained
in any instrument, deed or writing or the tenns of sanction or issue or any security document; all
of which instruments, deeds or writings shall stand modified and I or supersecled by the
foregoing provisions.

(r) The transfer and'lor vesting as aforesaid shall be subject to the existing charges, hypothecation
and rnortgages, if any, continuing over or in respect of all the aforesaid assets or any parl
thereof of the Transferor Companies.

Provided however, that any reference of any security clocuments or arrangernents, to which
the Transferor Companies are a party, over the assets of the Transferor Companies whic. it
has offered or agreed to be offered as security for any Financial assistance or obligations, to
the secured creditors of the Transferor companies, shall be construed as reference only to tlie
assets pertaining to the assets of the Transferor Companies as vested in the Transferee
company by virtue of the aforesaid clause, to the encl and intent that such security. mortgage
or charge shall not extencl or be deemecl to extend, to any of the assets or to any of the other
units or divisions of the Transferee company, unless specifically agreed to by the Transferee
company with such secured creditors and subject to the consents ancl approvals of the
existing secured creditors of the Transferee Cornpany.

Provided always that the scheme shall not operate to enlarge the security of any loan, deposit
or facility created by or available to the Transferor companies which shall vest in the
Transferee company by virtue of the scheme and the Transferee company shall not be
obliged to create any further or additional security therefore after the Scheme has become
effective or otherwise.

1 CONTRACTS, DEBDS AND OTHEII INSTRUMENTS

(a) subject to all the provisions of this Scheme, all contracts, deeds, bonds, agreernents,
arrangements and other instruments of whatsoever nature to which the Transferor companies
is a party or to the benefits of which the Transferor companies may be eligible and which are
subsisting or having effect immediately before the Effective Date, shall be in full force and
effect against or in favour of the Transferee company as the case may be and may be
enforced as fully and effectively as if, instead of the Transferor compani.e5, the Transferee
company had been a party or beneficiary thereto, The Transferee
andlor issue and/or execute deeds, writings or confinnations

i:, I
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arrangement. confirmation or novation to which the Transferor Companies will, if necessary,

also be aparty in order to give formal effect to this Clause if so required or become necessary.

(b) The resolutions, if any, of the Transferor Companies which are valid and subsisting on the

Effective Date, shall continue to be valid and subsisting and be considered as resolutions of

the T'ransferee Company and if any such resolutions have upper monetary or other limits

being imposed under the provisions of the Act, or any other applicable provisions, then said

lirnits shall be added and shall constitute the aggregate of the said lirnits in the Transferee

Company.

8" LDGAL PROCEEDINGS

(a) Upon coming into effect of this Scheme all suits, claims, actions and proceedings by or

against the Transferor Companies pending and/or arising on or before the Effective Date shall

be continued and be enforced by or against the Transferee Company as effectually as if the

sarne had been pending and/or arising by or against the Transferee Company.

(b) The Transferee Company will undertake to have all legal or other proceedings initiated by or

against the Transferor Companies referred to in sub-clause (a) above transferred to its name

and to have the same continued, prosecuted and enforced by or against the Transferee

Company.

9. OPERATIVE DATE OF THE SCHEME

This Scheme though effective from the Appointed Date shall be operative from the Effective

Date"

IO" CONDUCT OF'BUSINESS BY THE TRANSFEROR COMPANY TILL EFFECTIVE

DATE

With effect from the Appointed Date, and up to the Effective Date

(a) The Transferor Companies shall carry on and shall be deemed to have carried on all their

business and activities as hitherto and shall be deemed to have held and stand possessed of the

Undertaking on account of, and for the benefit of and in trust for the Transferee Cornpany. it

r, :.:: i -l i.i .
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(b) All the profits or incomes accruing or arising to the Transferor Companies or expenditure or
losses arising or incurred (including the effect of taxes, if any, thereon) of the Transferor
Companies shall, for all purposes be treated and be deemed to be and accrued as the profits or
incomes or expenditure or losses or taxes of the Transferee Company, as the case may be.

(c) The TransferorCompanies shall carry on its business and activities with reasonable ciiligence,

business prudence and shall not, alienate, charge, rnortgage, encumberorotherwise deal witlr
the said assets or any part thereof except in the ordinary coLrrse of business or if the same is
expressly permitted by this Scheme or pursuant to any pre-existing obligation undertaken by
the Transferor Companies prior to the Appointed Date, except with prior written consent of
the Transferee Company.

Provided that as far as the obligations referred as above are concerned, the restrictions
thereunder shall be applicable from the date of the acceptance of the present Scheme by the

respective Board of Directors of the Transferor Companies and Transferee Company even if
the same are prior to the Appointed Date.

(d) The Transferor Companies may not vary the terms ancl conditions and ernployment of
perrnanent employees except in ordinary course of business,

(e) The Transferor Companies shall not, without prior written consent of the Transf'eree

Company, underlake any new business.

(f) The Transferor Companies shall not, without prior written consent of the Transferee

Company, take any major policy decisions in respect of management of the Company and for
business of the company and shalr not change its present capital Structure.

(g) The Transferor Companies shall not make any change in its capital structure after the Scheme

is approved by the Board of Directors of the Transferor Companies and Transferee Company,

either by any increase, (by issue ofequity or preference shares on a right basis, bonus shares,

converlible debentures or otherwise) decrease, reduction, reclassification, sub-division or
consolidation, re-organization. or in any other rnanner which may, in any way, affect the

Share Exchange Ratio (as defined in Clause ll below), except by mutualconsent of the Board

of Directors of the Transferor Companies and the Transferee Company or except as has been

a.I

expressly disclosed under this Scheme.
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(h) The Transferor Companies and the Transferee Company shall co-operate with each other for

smooth transfer of the Undertaking from the Transferor Company to the Transferee Company

and any of the director of the Transferor Companies and any director of the Transferee

Company shall be empowered to give effect to the Scheme in all aspects as may be necessary

or expedient including settling any question or difficulties arising in relation to the Scheme in

such manner as they deern fit to attain the objectives of this Scheme and their decision in this

regard shall be final and binding.

(i) It is hereby agreed and clarifled that whenever under this Scherne, the approval of the

l-ransfelor Companies is requiled to be obtained, it shall be the approval of any one of the

Directors of'the Transferor Companies and whenever under this Scherne, the approval of the

Transferee Company is required to be obtained, it shall be the approval of any one of the

Directors of the Transferee Company.

11" CONSIDER.A.TION BY THE TRANSFEREE COMPANY

(a) Upon the Scheme becoming finally effective, in consideration of the transfer of and vesting of

the undertaking of the Transferor Companies, in the Transferee Cornpany in terms of the

Scheme, the Transferee Company shall, subject to the provisions of the Sclreme and without

any firrther application, act, or deed, issue and allot 79,897 (Seventy Nine Thousand Eight

Hundred & Ninety Seven) New [JqLrity Shares of Rs. l0/- (Rupees Ten only) each, credited

as firlly paid up in the Capital of the Transferee Company, to the members of the Transferor

Company 1, whose names appear in the Register of members of Transferor Company 1 on the

Record Date to be fixed by the Board of Directors of the Transf'eree Company for every

1,00,00,000 (One Crore) Equity Shares of the face value of Rs. l0/- (Rupees Ten only) each

fully paid-up or credited as paid-up and held by the said members or their heirs, executors,

adrninistrators or their legal representatives as the case may be, in the Transferor Company

("Share Exchange Ratio"). The entire share capital of the Transferor Company 2 is held by

the Transferee Company and the same shall without any further application act or

instrument or deed, be deerned to have been automatically cancelled. Therefore, the

Transferee Company shall not be required to issue shares or pay any consideration

to the Transferor Company 2 or to their slrareholders.

(b) In the event thatthe Transferee Cornpany restructures its equity share capital by way of share

split/consolidation/issue of bonus or right shares/ further issue of shares during the pendency

of the Scheme, the Share Exchange Ratio as defined in Clause I I (a

accordingly to take into account tlre effect ofsuch corporate actions.

) above, shall be adju
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(c) The said new Equity Shares shall rank for voting rights and all other respects pari-passu with
the existing Equity Shares of the Transferee Company, save and except that the owners of
such Equity Shares shall be entitled to dividend declared and paid by the Transferee Cornpany

only after the Record Date for the purpose of allotment of the Transferee Cornpany's shares to
the members of the Transferor Company I pursuant to the approval of the Scheme.

(d) In so far as the equity shares of the Transferor Cornpany 2 held by the Transferee Cornpany if
any' on the Effective Date are concerned, such shares would be cancelled and to that extent

the Transferee company is required to issue less number of shares.

(e) In so far as the equity shares of the Transferee Company held, if any, by tlre Transferor

Companies are concel'ned, such shares woLrld be cancelled, on the Effective Date and the

capital of the Transferee company shall be reduced to that extent.

(f) Unless otherwise determined by the Board of Directors or any committee thereof of the

Transferee Company, issuance of Equity shares in tenns of Clause I I herein shall be done

within 90 days from the date of sanction of this scheme by the Hon'ble NCLT or such other

extended period as may be determined by the Board of Directors or any Comrnittee of the
'Iransferee Company.

(g) The issue and allotment of Equity Shares by the 'lransferee Company as provided in the

Scheme shall be deemed to have been carried out by followingthe procedure laid down under

sections 62(1)(c),61(1)(a) and 6l of the Companies Act,2013 and any other relevant and

applicable provisions of the Act.

(h) With regard to the matter of treatlnent of shares in abeyance of the Transferor Companies are

concerned, there are no shares being held in abeyance in the Transferor Company I and the

Transferor Company 2.

(i) With regard to the matter of pending share transfer in Transferor Companies is concerned, no

transfer of shares is pending either in the Transferor Company 1 or the Transferor Company

2.

C) The Transferor Company I has obtained ISIN fol facilitating dematerialization of its shares.

However, ceftain shareholders are holding their shares in physical from. The Transferor

Company 2 being a wholly owned subsidiary of the Transferee Company, is exempt from the

'll 
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provisions of Rule 94 of the Companies (Prospectus and Allotment of Securities) Rules,

2014.

(k) The matter pertaining to net proceeds arising out of fiactional shares Entitlements is clarified

in the Scherne vide Para l2 titled "FRACTIONS".

(l) The tl'eatment of any kind of corporate actions in both the Transferor Companies will be

undeltaken in accordance with the applicable provisions of the Companies Act, 2013 and

relevant Rules made thereunder.

(rn) 'lhere are no shares in any suspense account of both the Transferor Companies

(n) Since the Transferee Company is a listed company, the issuance of equity shares of the

Transferee Company to the shareholders of Transferor Company I under the scheme will be

done compulsorily in dematerialized folrn.

12. F'RACTIONS

No shares shall be allotted in respect of fi'actional entitlements, by the Transferee Company to

which the rnembers of the Transferor Company I rnay be entitled on allotment of shares as

per Clause I 1. Fractional entitlernents, if any, shall be aggregated and held by a Trust, to be

nominated by the Board of the Transferee Company in this behalf who shallhold the shares in

trust on behalf of the members of the Transferor Company 1 entitled to fractional

entitlements, with the express understanding that the trust shall sell such shares of the

Transferee Company in the market at such time or times and at such price or prices as the

trust deems fit but within a period of 90 (ninety) days from the date of allotment of such

shares, and shall distribute the net sale proceeds, subject to tax deductions and other expenses

as applicable, to the members of the Transferor Conrpany I in proportion to their respective

fractional entitlements. In case tlre number of such new shares to be allotted to the trust

nominated by tlre Board olDirectors of the Transferee Company by virlue of consolidation of

flactional entitlernents is a fi'action, it shall be rounded off to the next higher integer.

13. ACCOUNTINGTREATMENT

Upon the coming into effect of this Scheme and with effect from the Appointed Due,

Transferee Cornpany shall account for the amalgamation in its books as per the appl icable &
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accounting principles prescribed under Indian Accounting Standard (lnd AS) 103 and/or any

other applicable Ind AS, as the case may be. It woLrld inter alia include the following:

(a) All the assets and liabilities recorded in the books of Transferor Companies shall be

transferred to and vested in the books of Transferee Company pursuant to the Scheme

and shall be recorded by Transferee Company at their respective book values as

appearing in the books of Transferor Companies.

(b) The identity of the reserves of Transferor Companies shall be preserved and they shall

appear in the financial statenents of Transferee Company in the same fonn and manner,

in which they appeared in the financial statements of Transferor Companies, prior to
this Scherne becorning effective.

(c) Inter cornpany balances, loans and advances, if any, will stand cancelled

(d) The difference, if any, being excess/deficit arising pursuant to the Scheme shall be

accounted based on the accounting pr.inciples prescribed under the Ind AS-103.

(e) In case of any differences in accounting policy between Transferor Companies and

Transferee Company, the accounting policies followed by Transferee Company will
prevail and the difference shall be adjusted in accordance with applicable Indian

Accounting Standard to ensure that the financial statements of Transferee Company

reflect the financial position on the basis of consistent accounting policy.

14, DIVIDEND, PROFIT, BONUS, RIGHT SHARES

At any time upto the Effective Date

(a) The Transferor Companies shall not declare/or pay dividends, which are interim or final

to the respective members relating to any period commencing on or after the Appointed

Date unless agreed to by the Board of Directors of the Transferor Companies and the

Transferee Company.

(b) The Transferor Cornpanies and the Transferee Company, except mentioned otherwise in

the Scheme, shall not issue or allot any right shares, or Bonus Shares or any other

converting into Equity or other Share capital or obtain any other fin
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convefting into Equity or other Share Capital, unless agreed to by the Board of Directors

of the Transferor Companies and the Transferee Company.

15" BORROWING LIMITS; CORPORATE APPROVALS

(a) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the

borrowing and investment limits o1'the Transferee Cornpany under the Act shall be

deerned without any fufther act or deed to have been enhanced by the borrowing and

investment lirnits of the Transferor Companies, such lirnits being incremental to the

existing lirnits of the Transferee Cornpany"

(b) Any corporate approvals obtained by the Transferor Companies, whether for purposes of

compliance or otherwise, shall stand transferred to the Transf'eree Company and such

corporate approvals and compliance shall be deemed to have been obtained and complied

with by the Transferee Company.

(c) The resolutions of the Transferor Companies, which are valid and subsisting and be

considered as resolutions of the Transferee Company and if any such resolutions have

upper rnonetary or other lirnits being imposed under the provisions of the Act, or any

other applicable provisrons, then said limits shall be valid and shall continue for the

Transferee Cornpany.

16. TRANSFRROR COMPANIES' EMPLOY!]ES

Upon the Scheme coming into effect, all pennanent Employees of the Transferor Companies,

shall become employees of the Transferee Company on such date as if they were in

continuous service without any break or interruption in service and on the terms and

conditions as to remuneration not less favorable than those subsisting with reference to the

Transferor Companies as on the said date.

It is provided that so far as the Provident Fund, Gratuity Fund, or any other Special

Scheme(s)/Fund(s), if any, created or existing for the benefit of the employees of the

Transferor Companies are concerned, upon the corning into effect of this Scheme, the

Transferee Cornpany shall stand sLrbstitLrted for the Transferor Companies for all purposes

whatsoever related to the administration or operation of such Schemes or Funds or in relation

to the obligation to make contributions to the said Schemes/Funds in accordance with
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t|r.r.:r-.i.

23



provisions of such Schemes/Funds as per the terms provided in the respective Trust Deeds, to

the end and intent that all the rights, duties, powers and obligations of the Transferor

Companies in relation to such Schemes/Funds shall beconte those of the Transferee

Company. It is clarified that the services of the ernployees of the Transferor Companies will
be treated as having been continuous for the purpose ofthe aforesaid Schemes/Funds.

17, DISSOLUTION OF THE COMPANY

The Transferor Companies shall be dissolvecl withoLrt winding Llp on an order made by the

NCLT under Section230 to232 of the Companies Act,20l3 and other applicable provisions

of the Companies Act, 2013.

18. AUTHORISED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM OF

ASSOCIAT.ION OF THE TRANSFERDE COMPANY

(a) Upon sanction of this Scheme, the authorised share capital of the Transferee Company

shall automatically stand increased without any further act, instrument or deed on the parl

of the Transferee Company inclLrding therein the payrnent of starnp dLrty and fees payable

to Registrar of Companies, by the authorised share capital of the Transferor Companies

Ii.e. aggregate of Rs. 2,80,00,00,000/- (Rirpees Two Hundred and Eighty Crores Only)

comprising of 28,00,00,000 (Twenty-Eight Crores) Equity Shares of Rs.l0/- eachl and

the Memorandum of Association of the Transferee Company (relating to the authorised

share capital) shall, without any further act, instrument or deed, be and stand altered,

modified and amended, pursuant to Sections 13, 15, 6l and 230 to 232 and applicable

provisions of the Cornpanies Act 2013 as the case may be and for this purpose the starnp

duties and the fees paid on the authorised capital of all the Transferor Companies shall be

utilized and applied to the above referred increased authorized share capital of the

Transferee Company and no payment of any extra stamp duty and/or fee shall be payable

by the Transferee Company for increase in its authorised share capital to that extent.

(b) Consequent upon the amalgamation, the authorised share capital of the Transferee

Company will be as under:
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Authorised Capital

3,30,0 r "00,000/-33,00,10,000 Equity Shares of Rs. l0/- eaclt

5,00,00,000/-50,00,000 Preference Shares of Rs. I 0 /- each

3,35,01,00,000/-Total

(c) It is clarified thatthe approval of the members of the Transferee Company to the Scheme

shall be deemed to be their consent / approval also to the alteration of the Memorandum

and Articles of Association of the Transferee Company as may be required under the Act.

(d) Sub-Clause (a) of Clause V of the Memorandum of Association of the Transferee

Company would stand amended as follows:

"The Authot"ised Share Caltital ol the company is Rs. 3,35,01,00,000/- (Rupees Three

]Iundred Thirty-Five Crore.s One Lakh Only) divided into 33,50,10,000 (Thirty-Three

Ctrores Fiftv Lakh T'en Thousand) Equity Shares oJ'Rs. l0/- (Rupees Ten) each."

19. APPLICATION TO THE NCLT AND GOVERNMENTAL AUTHORITY

Tlre Transferor Companies shall rnake all applications/petitions under Sections 230 Io 232 and

other applicable provisions of the Act to the NCLT for sanctioning of this Scheme and fbr

dissolution of Transferor Companies without winding up under the Provisions of Act and

obtain all approvals as may be required under law.

The Transferee Company shall also with reasonable dispatch rnake all applications/petitions

r-rnder Sections 230 to 232 and othel applicable provisions of the Act to the NCLT and the

Covernmental Authority, as applicable, for sanctioning of this Scheme under the Provisions

of Act and obtain all approvals as may be required under law.

20" MODIFICATIONS, AMENDMENTS TO THE SCHEME

The Transferor Companies (by its Directors) and Transferee Company (by its Directors) may

assent from time to time on behalf of all persons concerned to any modifications or

amendments or addition to this Scheme or to any conditions or limitations which the Hon'
'i
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NCLT, or such other Governmental Authority or any authorities under the Law may deern fit
to approve of or impose and/or to resolve any doubt or difficulties that may arise for carrying
out this Scheme and to do and execute all such acts, deeds, matters and things as may be
necessary' desirable or proper for carrying the Scheme into effect, subject to approval of
NCLT.

For the purpose of giving effect of this Scheme or to any modifications or amendments,
thereof, the Directors of the Transferor Companies and Transferee Company may give and are
authorised to give all such directions that are necessary or are desirable including directions
for settling any doubts or difficulties that may arise.

21. SCHEME CONDITIONAL UPON APPTTOVAI,S/SANCTIONS

This Scherne is specifically conditional upon and subject to

(a) The approval of, and agreement to the Scherne by the Stock exchanges, the requisite
maiorities of such members and/or creditors of the Transferor companies and the
Transferee Company as may be directed by the NCLT or other concerned Goverrunental
Authorities in India on the applications made for directions under Section 230 to 232 of
the said Act for calling meetings and necessaly resolutions being passed under tlie Act for
the purpose.

(b) That the public sharelrolders of Transferee through shall be provided e-voting facility in
terms of para 9(a) of Part I of Annexure I of SEBI circular No. GFD/DIL3lclRl2}ll/21
dated March 10,2017 and the Scheme shall be acted upon only if vote cast by the public
shareholders of the Transferee Company in favour of the proposal are more than the
number of votes cast against it.

(c) The sanctions of the NCLT being obtained under Sections 230 to 232 and other
applicable provisions of the Act or any other Governrnental Authority for the Transferee
Company, if so required on behalf of the Transferor Companies and Transferee
Company.

(d) Filing certified copies of the court orders referred to in this Scheme being filed with
Registrar of Companies.

t*
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(e) The decision of the board of directors of the Companies with respect to approval and/or

filing whether required or not with the Governrnental Authority shall be final and

binding.

22. EF'F'ECTIVE DATE OF'THE SCIIEME

This Sclrerne although to come into operation fi'om Appointed Date shall not come into effect

untilthe last of tlre following dates viz.

(a) The date on which the last of all the consents, approvals, permissions, resolutions,

sanctions and/or orders as are lrereinabove referred to have been obtained or passed; and

(b) The date on which all necessary certified copies of the order under sections 230 and 232

of the Act ale duly filed with the Registrar of Companies, Maharashtra, Mumbai and such

date shall be referred to as Effective Date for the purpose of the Scheme.

23, TAXDS / DUTTES / CESS ETC

(a) The Transferee Company will be successor of the Transferor Companies. The unutilized

credits relating to Excise duties paid on inputs lying to the account of Transferor

Companies as well as the unutilized credits relating to GST paid on input services

consumed by the Transferor Companies and unutilised credits relating to Value Added

Tax shall be transferred to the Transferee Company automatically without any specific

approval or permission as a integral part of the Scheme.

(b) Incorne taxes of whatsoever nature including advance tax, self assessment tax, regular

assessment taxes, tax deducted at source, Alternative Minimum Tax, Minimum

Alternative Tax, wealth tax, if any (such taxes) paid by the TransferorCompanies, tothe

extent relevant or required, shall be treated as paid by the Transferee Company and it

shall be entitled to claim the credit, refund, adjustrnent for the salre as may be applicable.

(c) If the Transferor Companies is entitled to any benefits under Incentive Schemes and

Policies, it is declared that the benefits under all such Incentive Schemes and Policies

shall be transferred to and vested in the Transferee Company.

(d) Upon this Scheme being effective, the Amalgamated Company shall be entitled to,

amongst others, file or revise its incorne tax returns, TDS/ TCS returns, weal
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returns, service tax, excise duty, sales tax, value added tax, entry tax, cess, professional

tax or any other statutory returns, ifrequired, credit for advance tax paid, tax deducted at

source, claim for sum prescribed under Section 43B of the lncome Tax Act on payment

basis, claim for deduction of provisions written back by Amalgamated cornpany

previously disallowed in the hands of Arnalgarnating Cornpany under tlre Income Tax

Act,creditoftaxundersection ll5JBreadwithsection ll5JAAofthelncorneTaxAct,
credit of foreign tax paid/withheld, if any, peftaining to Arnalgamating corrpany as may

be required consequent to irnplementation of this Scherne and where necessary to give

effect to this Scherne, even if the prescribed tirne lirnited for filing or revising suc6

returns have lapsed without incurring any liability on account of interest, penalty or any

other sum. Amalgamated Cornpany shall have the right to claim refunds, tax credits, set

offs and/or adjustments relating to the income or transactions entered into by thern by

virtue of this Scheme with effect frorn Appointed Date. The taxes or duties paid by, for,

or on behalf of, Amalgamating Cornpany relating to the period on or after Appointed

Date, shall be deerned to be the taxes or dLrties paid by the Arnalgamated Company and

the Amalgamated Company shall be entitled to claim credit or refund for such taxes or

duties.

24, EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

In the event of any of the said sanction and approval referred to in the preceding Clause 2l
above not being obtained and/or the Scheme not being sanctioned by the NCLT and/or the

Order(s) not being passed as aforesaid before June 30, 2026 or within such further.period(s)

as may be agreed upon from time to time by the Transferor Companies (by its Directors) and

by the Transferee Company (by its Directors) and the Board of the Directors of the Transferor

Companies and Transferee Company are hereby empowered and authorised to agree to and

extend the aforesaid period from time to time withoLrt any lirnitations in exercise of their

power through and by its delegates, tlris Scheme shall stand revoked, cancelled and be of no

effect save and except in respect of any act or deed done prior thereto as is contemplated or as

to any right, obligation and/or liabilities which might have arisen or accrued pursuant thereto

and which shall be governed and be preserved or worked out as is specifically provided in this

Scheme and or otherwise arise as per Law
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25. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses, including any taxes and duties of the Transferor Companies

and the 'fransferee Company respectively in relation to or in connection with this Scheme and
incidental to the completion of the amalgamation of the Transferor Companies in pursuance

of tlris Scherne shall be borne by the Transferee Cornpany only.
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