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PREAMBLE

This Scheme of Amatgamation ('the scheme') is presented pursuant to Sections 230 to
232 and other appticabl'e provisions of the companies Act, 2013 read with the companies
(Compromises, Arrangements and Amatgamations) Rutes, 2016 and other rutes and
regulations made thereunder and in comptiance with provisions of section 2(lB) of the
lncome-tax Act, 1961,for amatgamation between Tembo Gtobat lnfra Limited (Transferor
company') and rembo Gtobat lndustries Limited (Transferee company,) with effect from
the Appointed Date (as defined betow) and upon effectiveness of the Scheme on the
Effective Date /as defined betow).

The scheme provides for amatgamation of the Transferor company with the Transferee
company and other consequentiat matters thereto and does not involve any compromise
or arrangement with the sharehotders, creditors, emptoyees or any other stakehotders
of the Transferor company and/ or the Transferee company, and there is no Liketihood
that the interests of any stakehotders of the Transferor company or the Transferee
company woutd be prejudiced, as a resutt of the scheme. lt is hereby expressl.y ctarified
that the scheme does not invotve any compromise, arrangement, reconstruction or
reduction of amounts payabl'e to the creditors of the Transferor company and the
Transferee Company.

ln addition' the scheme also provides for various other matters, consequentiat or
otherwise' integratty connected therewith for the purpose of Amatgamation of the
Transferor company with the Transferee company under the present scheme.

The Transferor company and the Transferee company are hereinafter cottectivety
referred to as the ,,Companies,,.

1. DEFINITIONS

ln this scheme, untess repugnant to the meaning or context thereof, t
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expressions shatt have the fottowing meanings: n
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1.1

1.2

1.3.

1.4.

1.5.

1.6.

"Act" or "the Act" means the Companies Act, 1955 and the Companies Act, 2013, as

appticable and rutes and regulations made thereunder and shat[ inctude any

statutory modifications, amendments, or re-enactment thereof for the time being

in force.

"Applicable Law" shat[ mean any statute, notification, bye [aws, rutes, regulations,

guidetines, rute of common [aw, poticy, code, directives, ordinance, orders or

instructions having the force of law enacted or issued by the Appropriate Authority

inctuding any statutory modification or re-enactment thereof for the time being in

force;

"Appointed Date" shat[ mean Effective Date or such other date directed by or

stiputated by the Nationa[ company Law Tribunal as may be appl.icabte.

"Appropriate Authority'' means any governmentat, statutory, departmentaI or

pubtic body or authority, inctuding NCLT, Securities or Exchange Board of lndia,

Stock Exchanges, CentraI Government, RegionaI Director, Registrar of Company,

Officiat Liquidator, or any other authority for approvat of the Scheme under the Act

and other appticabte authorities pursuant to the provisions of Section 230(5) of the

Act, as may be retevant in the context;

"Board of Directors" or "Board" means the respective Board of Directors of the

Companies and shatl include a committee of directors, or any person authorized

by such board of directors or such committee of directors duty constituted and

authorized for the matters pertaining to this Scheme or any other matter retating

hereto.

"Effective Date" means the [ast of the dates on which the conditions referred to in

Ctause 19 of this Scheme have been futfitted or waived.

Any references in this Scheme to the date of "coming into effect of this Scheme"

or "the Scheme coming into effect" or "scheme becoming effective" shatl mean the

Effective Date.
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1.t. "GovernmentaI Authorit/' means any appticabte centrat, State or [ocat

Government, legislative body, regutatory or administrative authority, agency or

commission or any court, tribuna[, board, bureau or instrumentatity thereof or
arbitration or arbitraI body having jurisdiction over the territory of lndia.

1.8. "lncome-tax Act" means the lncome-tax Act, 1961 inctuding any statutory

modifications, re-enactments or amendments thereto.

1.9 "Nationa[ company Law Tribunal" or'NcLT' or,Tribuna[', mean the Mumbai bench

of NationaI Company Law TribunaI constituted under section 408 of the Companies

Act, 2013.

1.10. "Record Date" means the date to be fixed by the Board of Directors of the

Transferor Company after mutuaI agreement on the same between the Transferee

Company and the Transferor Company, for the purpose of determining the

shareholders of the Transferor Company to whom the New Equity Shares witt be

atlotted pursuant to this Scheme;

1.11.
,ROC" means the Registrar of Companies, Mumbai-|, at Mumbai, Maharashtra or
Registrar of companies, Mumbai-ll, at Navi Mumbai, Maharashtra, as may be

appticabte, having jurisdiction over the Transferor Company and the Transferee

Company under this Scheme;.

1.12. "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Amatgamation

in its present form or with any modification(s) approved or directed under Clause

l8 of this Scheme or any modifications approved or directed by Nationat Company

Law Tribuna[ pursuant to the provisions of Sections 230 to 232 and other
appticabte provisions of the Companies Act, 20,l3.

1.13 USEBI' means the Securities and Exchange Board of lndia estabtished under the

Securities and Exchange Board of lndia Act,1g92.

1-14. 'SEBI Scheme Circular'' means the master circutar issued by the SEBI bearing
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reference no. SEBI/H0/CFD/P0D-2/PlClR/2023/93 dated June 20, 2023, and any

amendments thereof issued pursuant to Regutations 11, 37 and 94 of the SEBI

L0DR Regulations.

1.15. 'SEBI LODR Regutations" means the Securities and Exchange Board of lndia

(Listing 0btigations and Disctosure Requirements) Regutations, 2015

1.16 'Transferee Company" or 'Tembo lndustries" means Tembo Globat lndustries

Limited, a pubtic timited company, which is tisted on The NationaI Stock Exchange

of lndia Limited, incorporated under the Companies Act, 1955 on June 15, 2010 with

CIN - L24100MH2010PLC204331 and vatidty existing under the provisions of the

Companies Act,2013 and having its registered office at Ptot No. D-145l47,TlC

MIDC, Turbhe, Navi Mumbai 400705, Maharashtra, lndia. The Transferee Company

is in the business of vide range of production. The Transferee Company has a

varied product portfotio and a wide scope inctuding jobbing, machining,

manufacturing and fabrication of various engineering goods, steeI products, nuts,

botts, various types of ctamps, saddte hose ctamps, various types of hangers,

various types of Botts etc. Further our product portfotio includes att types of

bathroom pipes, fittings, bathroom accessories and sanitary wares. These

products are used in the apptications for Firefighting, Ptumbing, HVAC, MechanicaI

and E[ectrical. lnstattations.

1.17. 'Transferor Company''or'Tembo lnfra" means Tembo Gtobat lnfra Limited, a pubtic

timited company incorporated under the Companies Act, 2013 on January 20,2024

with CIN - U43299MH2024PLC417679 and having its registered office at Ptot No.

D-146/147, TfC MIDC, Turbhe, Navi Mumbai 400705, Maharashtra, lndia. The

Transferor Company is engaged into manufacturing of ERW pipes, EPC Business.

1.18 "the Undertaking" sha[[ mean the entire business of the Transferor Company, at[

their assets, rights, licenses and powers, and atl. of their debts, outstanding

liabitities, emptoyees, duties and obl.igations as on the Appointed Date inctuding,

but not in any way limited to, the following:

(a) Att the assets and properties (whether movabte or immovable, tangible or

Page | 4



intangibte, reaI or. personat, corporea[ or incorporeat, present, future or
contingent) of the Transferor company, inctuding, without being [imited to,

buitdings and structures, offices, sundry debtors, furniture, fixtures, office
equipments, apptiances, vehicles, accessories, power [ines, depots,
deposits, a[[ stocks, assets, investments of att kinds (inctuding shares,
scrips, stocks, bonds, debenture stocks, units or pass through certificates),
cash batances or deposits with banks, loans, advances, contingent rights
or benefits, book debts, receivabtes, actionabte claims, earnest moneys,

advances or deposits paid by the Transferor company , financia[ assets,
leases (inctuding [ease rights), hire purchase contracts and assets, tending
contracts, rights and benefits under any agreement, benefit of any security
arrangements or under any guarantees, reversions, powers, municipat
permissions, fixed and other assets, trade and service names and marks,
and other intettectuat property rights of any nature whatsoever, rights to
use and avaiI of tetephones, tetexes, facsimite, emait, internet, leased tine
connections and instattations, utitities, etectricity and other services,
reserves, provisions, funds, benefits of assets or properties or other
interest hetd in trust, registrations, contracts, engagements, arrangements
of att kind, priviteges and att other rights inctuding goods and service tax
('GST), tax deducted at source (TDS), tax cottected at source (TCS),

advance tax, titte, interests, other benefits (incl.uding tax benefits),
easements, priviteges, [iberties and advantages, if any of whatsoever
nature and wheresoever situated betonging to or in the ownership, power
0r possession and in the controI of or vested in or granted in favour of or
enjoyed by the Transferor Company or in connection with or retating to the
Transferor company and att other interests of whatsoever nature
betonging to or in the ownership, power, possession or the controt of or
vested in or granted in favour of or hetd for the benefit of or enjoyed by the
Transferor Company , whether in lndia or abroad.

(b) Alt agreements, rights, contracts, entittements, ticenses including (but not
timited to) No 0bjection Certificate from any authorities, inctuding the
MunicipaI Authorities, if any, permits, permissions, incentives, approva[s,
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registrations, tax deferrats and benefits, subsidies, concessions, grants,

rights, ctaims, [eases, tenancy rights, Iiberties, speciaI status and other

benefits or priviteges and claims as to any patents, trademarks, copyright,

designs, quota rights, engagements, arrangements, authorities, attotments,

security arrangements (to the extent provided herein), benefits of any

guarantees, reversions, powers and at[ other approvals of every kind,

nature and description whatsoever retating to the Transferor Company

business activities and operations.

(c) Entittements hetd by the Transferor Company or which may accrue or

become due to it as on the Appointed Date or may become so due or entitled

to thereafter.

(d) Att intetLectual property rights, records, fites, books, papers, process

information, computer programs, manuats, data, catatogues, sates and

advertising materiat, quotations, lists of present and former customers and

supptiers, customer credit information, customer pricing information, other

customer information and at[ other records and documents retating to the

Transferor Company business activities and operations whether in physicaI

or electronic mode.

(e) Amounts claimed by the Transferor Company whether or not so recorded

in the books of account of the Transferor Company from any Governmental

Authority, under any [aw, act or rute in force, as refund of any tax, duty,

cess or of any excess payment.

Right to any ctaim, whether preferred or made by the Transferor Company

or not, in respect of any refund of tax, duty, cess or other charge, inctuding

any erroneous or excess payment thereof made by the Transferor

Company and any interest thereon, with regard to any [aw, act or rute or

Scheme made by the Governmental Authority, and in respect of set-off,

carry forward of un-absorbed [osses availabitity of Minimum A[ternate Tax

credit, deferred revenue expenditure, deduction, exemption, rebate,

aItowance, amortization benefit, if permitted under the provisions of

(f)
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lncome-tax Act, 1961, and the appticable value added tax inctuding but not

timited to VAT, goods and service tax ('GST') or any other or [ike benefits

under the said acts or under and in accordance with any [aw or act.

(g) Att debts (secured or unsecured), Iiabitities inctuding statutory Iiabitities,

contingent tiabitities whether disctosed or undisctosed, duties, obligations,

debentures, etc. of the Transferor Company atong with any charge,

encumbrance, lien or security including leases forming part of / retating to

the Transferor Company and a[[ other obtigations of whatsoever kind,

nature and description whatsoever and howsoever arising, raised or

incurred or utilized. Provided that, any reference in the security documents

or arrangements entered into by the Transferor Company and under which,

the assets forming part of / retating to the Transferor Company stand

offered as a security, for any financiaI assistance or obtigation, the said

reference shatt be construed as a reference to the assets pertaining to that

the Transferor Company onty as are vested in the Transferee Company by

virtue of the Scheme. Provided atways that the Scheme shat[ not operate

to enlarge the security for any [oan, deposit or facitity created by the

Transferor Company which sha[[ vest in the Transferee Company by virtue

of the amatgamation and the Transferee Company shat[ not be obtiged to

create any further or additionaI security therefore after the Effective Date

or otherwise.

(h) A[[ other obtigations of whatsoever kind, inctuding tiabitities in respect of

the emptoyees of the Transferor Company with regard to the payment of

gratuity.

(i) At[ staff, workmen, emptoyees or other labour of the Transferor Company

ln this Scheme, untess the context otherwise requires

words denoting singutar shatl inctude ptural. and vice versa and words

denoting any gender shat[ include at[ genders;

a
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any Person includes that Person's [egaI heirs, administrators, executors,

tiquidators, successors, successors-in-interest and permitted assigns, as the

case may be;

headings and botd typeface are only for convenience and shatt be ignored for

the purposes of interpretation;

references to the word "inctude" or "inctuding" shat[ be construed without

timitation;

a reference to an articte, ctause, section, paragraph or schedute is, unless

indicated to the contrary, a reference to an articte, ctause, section, paragraph

or schedute of this Scheme;

reference to a document inctudes an amendment or supplement to, or

replacement or novation of, that document;

word(s) and expression(s) etsewhere defined in this Scheme witt have the

meaning(s) respectivety ascribed to them; and

A[[ terms and words not defined in this Scheme shatt, unless repugnant or

contrary to the context or meaning thereof, have the same meaning ascribed

to them under the Act, the securities contracts (Regutation) Act, 1956,

Securities and Exchange Board of lndia Act,1992 (inctuding the regutations

made thereunder), the lT Act or any other appl.icabte [aws, rutes, regulations,

byelaws, as the case may be, inctuding any statutory amendment(s),

modification(s) or re-enactment(s) thereof, from time to time.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in its present form, or with any modification(s) or

amendment(s) approved, imposed or directed by the NCLT or any other

Appropriate Authority, shat[ be effective from the Appointed Date mentioned

herein, as defined in Section 232(6) of the Act, but shatl. be operative from the

Effective Date.

The amalgamation between the Transferor Company and the Transferee Company

and their respective sharehotders shatt be in accordance with Section 2(18) of the

lncome-tax Act and other retevant provisions of the lncome-tax Act, 1951 as

a

a

a

a

a

a

2.1

2.2.
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appticabl.e

3. CAPITAL STRUCTURE

3.1 The authorised, issued, subscribed and paid-up share capitat of Transferor

Company as on the date of this Scheme being approved by the Board of Directors

of Transferor Company, being December 26,ZO2S, is as under:

Particulars Amount (!NR)

AUTHORISED SHARE CAPITAL

1,00,000 equity shares of INR l0/- each. 10,00,000/-

Total 10,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
,l,00,000 

equity shares of INR 10/- each. 1 0,0 0,0 0 0/-

TotaI 10,0 0,00 0/-

As on date, 27% of equity shares of the Transferor company are hetd by the

Transferee Company.

3.2. The authorised, issued, subscribed and paid-up share capitat of Transferee

Company as on the date of this Scheme being approved by the Board of Directors

of Transferee Company, being December 26,2025, is as under:

Particulars Amount (lNR)

AUTHORISED SHARE CAPITAL

3,00,00,000 Equity Shares of INR l0/- each 3 0,00,00,0 0 0

Total
3 0,0 0,00,0 00

ISSUED SUBSCRIBED AND PAID.UP SHARE CAPITAL

1,85,45,198 Equity Shares of INR 10/- each. 18,54,51,990

Total 18,54,51,990

The Transferee Company has outstanding employee stock options under its
existing employee stock options scheme, the exercise of which may resutt in an

increase in the issued and paid-up capital. of the Transferee company. The
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Transferee Company has outstanding convertibte warrant issued to the

sharehotders, conversion of the warrant in accordance with the provisions of SEBI

(lssue of Capitat and Disctosure Requirements) Regutations, 2018, subject to

receipt of balance consideration may resutt in an increase in issued, subscribed

and paid-up capitaI of the Transferee Company.

3.3 The shares and/ or other securities of the Transferor Company are not tisted on

any stock exchanges. The shares of the Transferee Company are [isted on National

Stock Exchange of lndia Limited.

4. RATIONALE OF THE SCHEME

4.1. The Transferee Company has a varied product portfolio and a wide scope inctuding

jobbing, machining, manufacturing and fabrication of various engineering goods,

steel products, nuts, botts, various types of ctamps, saddte hose ctamps, various

types of hangers, various types of Botts etc. Further our product portfotio includes

att types of bathroom pipes, fittings, bathroom accessories and sanitary wares.

These products are used in the apptications for Firefighting, Ptumbing, HVAC,

Mechanical and ElectricaI lnstattations. The Transferor Company is engaged into

manufacturing of ERW pipes, EPC Business.

4.2. The Transferor Company and the Transferee Company are uttimatety owned and

contro[ted by same Promoter and Promoter Group. The proposed amalgamation

of Transferor Company with the Transferee Company woutd result in the fottowing

benefits:

(a) Economies of scate, greater integration, greater ftexibitity, most effective

network and greater market reach for the amatgamated entity wit[ improve the

competitive position of the combined entity;

(b) Providing an opportunity to [everage combined assets, capabitities,

experience, expertise of both companies enabting optimum utitization of

existing resources;

(c) lmproved cash ftows and more efficient utiLization of capitat, human resources

and infrastructure to create a stronger base for future growth, enhance future

business potentiat, and achieve greater efficiencies, productivity gains and
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advantages by pooting of resources of the group companies thereby

significantty contributing to the future growth and maximizing sharehotder's

vatue

(d) Synergies arising out of consotidation of resources which witt tead to efficiency

in operations and other functions related to the businesses of the Companies;

(e) Achieve simpl.ified corporate structure, by way of reducing the number of

entities in the group.

(f) Etimination of duplication of administrative expenses and enabting cost

savings.

(g) Carrying on and conducting the business more efficientty and advantageously,

ensuring more productive and optimum utitization of various resources.

(h) Etimination of potentiaI confticts of interest and alignment of business

objectives by consol.idating group operations under a single tisted entity,

thereby enhancing transparency and focus in decision-making.

(i) Enhancement of scate, net worth and overat[ financiaI strength of the

Transferee Company, resutting in improved balance sheet metrics, credit

profil.e and [ong-term sustainabitity of the combined entity.

(j) Creation of [ong-term value for pubtic shareholders of the Transferee

Company through operational efficiencies, improved financia[ performance,

simptified governance structure and enhanced strategic ftexibitity.

(k) Estabtishment of a simptified and robust regutatory and governance

framework by reducing the number of group entities, l,eading to better

comptiance, reporting efficiency and corporate governance practices.

h.3 ln view of the above, the Scheme witt be beneficial and not prejudicia[ to the

interests of the sharehotders, emptoyees, creditors, customers and other

stakehotders of the Transferor Company and the Transferee Company, and there

is no [ikelihood that the interests of any stakehotders woutd be prejudiced as a

result of the Scheme.

4.4. Accordingty, this Scheme is being presented for amatgamation between the

Transferor Company and the Transferee Company and their respective

shareholders and for various other matters consequentiat, incidentat,
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supptementaI and / or otherwise integratty connected therewith pursuant to

sections 230 to 232 and other appticabte provisions of the Act.

5. TRANSFER AND VESTING OF UNDERTAKING

5.1 With effect from the Appointed Date and upon coming into effect of the Scheme

and subject to the provisions of the Scheme, the entire Undertaking of the
Transferor Company shal.t be transferred to and vested in or be deemed to be

transferred to and vested as a going concern in the Transferee company.

5.2- For avoidance of doubt and without prejudice to the generatity of the foregoing, it
is ctarified that upon coming into effect of this Scheme and with effect from the

Appointed Date, in accordance with the provisions of relevant [aws, at[ consents,
permissions, [icenses, registrations, certificates, authorities (inctuding for the

operation of bank accounts), powers of attorneys given by, issued to or executed
in favour of the Transferor Company, and the rights and benefits under the same,

in so far as they retate to the Transferor Company , the Undertaking, att quatity

certifications and approvats, patents and domain names, copyrights, brands, trade
secrets, product registrations and other intettectuat property and att other
interests retating to the goods or services being deatt with by the Transferor
Company, shatt without any further act or deed, be transferred and/or deemed to
be transferred to and vested in the Transferee Company under the same terms
and conditions as were applicabte to the Transferor Company immediatety prior
to the Effective Date. ln so far as the various incentives, goods and service tax
('GST), deferraI benefits, subsidies (inctuding apptications for subsidies), avaitabte

tax credits (inctuding Minimum Alternate Tax credit, GST credit, if any),

rehabilitation schemes, grants, special status and other benefits or priviteges
enjoyed, granted by any government body, [oca[ authority or by any other person,

or avaited of or to be avaited of by the Transferor Company are concerned, the
same shatt, without any further act or deed, in so far as they retate to the

Transferor Company , sha[[ be transferred and / or deemed to be transferred to
or vest with and be avaitabte to the Transferee Company on the same terms and

conditions as were appticabte immediatety prior to the coming into effect of this

Page | 12



5.3

Scheme' The Transferee Company shatt make apptications to and obtain retevant
approvals from the concerned Governmentat Authorities and / or parties as may
be necessary in this behatf and the Transferor company shatt co-operate and
provide the required support wherever required.

The transfer and vesting of movabte assets and other assets shatt be effected as
fottows, untess Board of Directors of the Transferor and the Transferee company
decides otherwise

Att the movable assets of the Transferor company, and the assets which
are otherwise capabte of transfer by physicat detivery or endorsement and
delivery, shatt be so transferred to the Transferee company and deemed to
have been physicatty handed over by physicat detivery or by endorsement
and delivery, as the case may be, without the need to execute any separate
instrument, to the Transferee company to the end and intent that the
property and benefit therein passes to the Transferee Company with effect
from the Appointed Date. Such detivery and transfer shatt be made on a
date which shatt be mutuatty agreed upon between the Transferor company
and the Transferee company on or after the Effective Date.

ln respect of any movabte assets of the Transferor company other than
those mentioned in sub-clause 5.3. (a) above, inctuding investments,
intangibte assets, actionabte ctaims, sundry debtors, outstanding [oans,
advances recoverabte in cash or kind or for vatue to be received and
deposits with the Government, semi-Government, tocat and other
authorities and bodies and customers, the Transferor company shatt if so
required by the Transferee company, and the Transferee company may,
issue notices in such form as the Transferee company may deem fit and
proper stating that pursuant to the NCLT having sanctioned this scheme
under sections 230 to z3z and other appticabr.e provisions of the Act, the
relevant debt, loan, advance or other asset, be paid or made good or hetd
on account of the Transferee company, as the person entitted thereto, to
the end and intent that the right of the Transferor company to recover or
reatize the same stands transferred to the Transferee company and that

(a)

(b)
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appropriate entries shoutd be passed in their respective books to record

the aforesaid changes.

5.4 ln relation to the assets, if any, betonging to the Transferor company, which
require separate documents of transfer, the Transferor company and the
Transferee Company wi[[ execute necessary documents, as and when required.

Provided that for the purpose of giving effect to the vesting order passed under
Sections 230 to 232 in respect of this Scheme, the Transferee Company shatt at
any time pursuant to the orders on this Scheme be entitted to get the record of the
change in the titte and the appurtenant tegat right(s) upon the vesting of such
assets of the Transferor Company in accordance with the provisions of Sections
230 to 232 of the Act, at the office of the respective Registrar of Assurances or any

other concerned authority, where any such property is situated.

5'5' Upon the Scheme coming into effect and with effect from the Appointed Date, and

subject to the provisions of the Scheme, atl debts, tiabil.ities, contingent tiabitities,

duties and obtigations of the Transferor Company as on the Appointed Date

whether provided for or not in the books of accounts of the Transferor Company ,

and at[ other tiabitities which may accrue or arise after the Appointed Date but
which relate to the period on or up to the day of the Appointed Date sha[[, pursuant
to the orders of the Hon'bte NCLT or such other Governmental authority as may

be appticabte under the provisions of the Act, without any further act or deed, be

transferred or deemed to be transferred to and vested in the Transferee Company,

so as to become as from the Appointed Date the debts, tiabitities, contingent
liabitities, duties and obtigations of the Transferee Company on the same terms
and conditions as were appticabte to the Transferor Company . provided however
that any charges, mortgages and/or encumbrances shatl be confined onty to the
retative assets of the Transferor Company or part thereof on or over which they
are subsisting on transfer to and vesting of such assets in the Transferee
Company and no such charges, mortgages, and/or encumbrances shatt be

entarged or extend over or appty to any other asset(s) of the Transferee Company.

Any reference in any security documents or arrangements (to which any of the
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Transferor Company is a party) to any assets of the Transferor Company shatt be

so construed to the end and intent that such security shatt not extend, nor be

deemed to extend, to any of the other asset(s) of the Transferee Company and

Transferee Company shal.t not be obtiged to create any further or additionat

security.

5.6 0n and from the Effective Date, and thereafter, the Transferee Company shatt be

entitted to operate att bank accounts of the Transferor Company and reatize a[[

monies and complete and enforce att pending contracts and transactions and to

accept and issue credit notes in respect of the Transferor Company in the name

of the Transferee Company in so far as may be necessary untit the transfer of

rights and obtigations of the Transferor Company to the Transferee Company

under this Scheme have been formatty given effect to under such contracts and

transactions.

5.7. The resolutions, if any, as approved and passed from time to time, under the Act,

by the Board of Directors, sharehotders of the Transferor Company , which are

valid and subsisting on the Effective Date, shal.l. continue to be vatid and subsisting

and be considered as resotutions of the Transferee Company untiL the Board of

Directors or the sharehotders of the Transferee Company, as appticabte, passes

resolution(s) which has the effect of modifying or changing aforesaid resotutions

of the Transferor Company . lf any such resotutions of the Transferor Company

have upper monetary or other timits being imposed under the provisions of the

Act or any other appticabte provisions, then the said timits shatt be added and shatt

constitute the aggregate of the said timits in the Transferee company.

5'8' This Scheme shatL not, in any manner, affect the rights of any of the creditors of

the Transferor Company or the Transferee Company.

6. CONTRACTS AND DEEDS

From the Effective Date, subject to the provisions hereof, without any further act

of the parties, atl memorandum of understanding, contracts, incl.uding contracts

6.1.

Page | 15



for tenancies and Iicenses, deeds, bonds, agreements, incentives, benefits,
exemptions, entittements, arrangements, engagements, registrations, schemes,
assurances, insurance poticies, guarantees and other instruments of whatsoever
nature to which any of the Transferor Company is a party or to the benefit of which
the Transferor company may be etigibte and which are subsisting or have effect
on the Effective Date, shat[ be in futt force and effect on or against or in favour, as
the case may be, of the Transferee company and may be enforced as futty and
effectua[ty as if, instead of the Transferor company , the Transferee company had
been a party to or beneficiary of or obtiged under the same.

6'2' without prejudice to the other provisions of this scheme and notwithstanding the
fact that the vesting of the Transferor company occurs by virtue of this Scheme
itsetf, the Transferee Company shatt, if and to the extent required by [aw, enter
into and / or issue and / or execute deeds, writings or confirmations, to give formaI
effect to the provisions of Clause 5.1. To the extent that the Transferor company is
required prior to the Effective Date to enter into and / or issue and / or execute
such deeds, writings or confirmations, the Transferee Company shatt be entitted
to act for and on behatf of and in the name of the Transferor Company and to carry
out or perform atI such formatities or comptiances referred to above on the part
of the Transferor Company.

5'3' lt is hereby ctarified that if any contracts, deeds, bonds, agreements, registrations,
licenses, assets (inctuding but not timited to any estate, rights, titte, interest in or
authorities relating to such assets), schemes, arrangements or other instruments
of whatsoever nature to which the Transferor Company is a party, cannot be
transferred to the Transferee company for any reason whatsoever, the Transferor
Company shatt hotd such contracts, deeds, bonds, agreements, registrations,
licenses, schemes, arrangements or other instruments of whatsoever nature in
trust for the benefit of the Transferee Company, on and titt the Effective Date.

7. EMPLOYEESOFTHETRANSFERORCOMPANY

Att the empl'oyees of the Transferor company, who are in service as on the
7.1
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Effective Date sha[[ on and from the Effective Date and with effect from the

Appointed Date, become and be engaged as the emptoyees of the Transferee
company, without any break or interruption in service as a result of the transfer
and on terms and conditions not [ess favorabte than those on which they are
engaged by the Transferor Company immediatety preceding the Effective Date.
services of the emptoyees of the Transferor company shatt be taken into account
from the date of their respective appointment with the Transferor Company for the
purposes of at[ retirement benefits and atl. other entittements for which they may
be etigibte. For the purpose of payment of any retrenchment compensation, if any,
such past services with the Transferor Company shatt atso be taken into account.

7 '2' 0n and from the Effective Date and with effect from the Appointed Date, the
services of the employees of the Transferor Company witt be treated as having
been continuous, without any break, discontinuance or interruption, for the
purpose of membership and the apptication of the rules or bye-laws of provident
fund or gratuity fund or pension fund or superannuation fund or other statutory
purposes as the case may be.

7.3 It is expressty provided that, on the Scheme becoming effective and with effect
from the Appointed Date, the provident fund, gratuity fund, superannuation fund or
any other speciaI fund or trusts created or existing for the benefit of the staff,
workmen and other emptoyees of the Transferor Company shatt become trusts /
funds of the Transferee Company for atl. purposes whatsoever in retation to the
administration or operation of such funds or trusts or in retation to the obtigation
to make contributions to the said funds or trusts in accordance with the provisions
thereof as per the terms provided in the respective trust deeds or other
documents, if any. lt is the aim, and intent of the Scheme that att rights, duties,
powers and obligations of the Transferor Company in relation to such funds or
trusts sha[[ become those of the Transferee Company. tt is ctarified that the
services of the staff, workmen and empl.oyees of the Transferor Company which
are emptoyed with the Transferee Company witt be treated as having been
continuous for the purpose of the said fund or funds. The trustees incl.uding the
Board of Directors of the Transferor Company and the Transferee Company or
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through any committee / person duty authorised by the Board of Directors in this

regard sha[[ be entitted to adopt such course of action in this regard as may be

advised provided however that there shatt be no discontinuation or breakage in
the services of the emptoyees of the Transferor Company.

8. BOARD OF DIRECTORS OFTHETRANSFEROR COMPANY

8.1 The Board of Directors (or any committee/ sub-committee thereof) of the

Transferor Company, upon this Scheme becoming effective, shatt without any

further act, instrument and deed stand dissotved. Att directors of the Transferor
Company sha[[ cease to be directors of the Transferor Company on coming into

effect of this Scheme. However, if any such director is a director of the Transferee

company, he witt continue to hotd his office in the Transferee company.

9. LEGAL PROCEEDINGS

9.1- lf any suit, appea[, petition, complaint, apptication or other tegat proceedings of

whatsoever nature (hereinafter referred to as the "Proceedings") by or against the

Transferor Company is pending as on the Effective Date, the same shal.t not abate

or be discontinued or in any way be prejudiciatty affected by reason of the

amatgamation between the Transferor Company and the Transferee Company or
by anything contained in this Scheme, but the Proceedings may be continued,

prosecuted and enforced by or against the Transferee Company in the same

manner and to the same extent as it woutd or might have been continued,
prosecuted and enforced by or against the Transferor Company in the absence of
this Scheme.

9.2 0n and from the Effective Date, the Transferee Company shatt, if required, initiate

any [ega[ proceedings in retation to the present and past business, undertakings,

properties and assets of the Transferor Company.

I(). CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE DATE
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10.1. Untess otherwise stated herein, from the Appointed Date untit the Effective Date:

a) The Transferor Company shatt carry on and be deemed to have carried on att its
business and activities and shatt be deemed to have hetd and stood possessed of

and sha[[ continue to hotd and stand possessed of att the assets, properties and

tiabitities for and on account of and in trust for the Transferee Company. The

Transferor Company hereby undertakes to hotd the assets, properties and

tiabitities with utmost prudence until. the Effective Date.

b) The Transferor Company shatl. carry on its business and activities with reasonabte

ditigence and business prudence and shatt not, atter or diversify its respective

business nor venture into any new business, nor alienate, charge, mortgage,

encumber or otherwise deal with the assets or any part thereof except in the

ordinary course of business.

c) Att the profits or income accruing or arising to the Transferor Company or
expenditure or losses arising or incurred or suffered by the Transferor Company,

shatl for atl purposes be treated as the income or profits or [osses or expenditure

as the case may be of the Transferee Company.

d) The Transferor Company shatt not vary the terms and conditions of emptoyment

of any of the emptoyees except in the ordinary course or pursuant to any pre-
existing obtigation undertaken by the Transferor Company before the effective

date, as the case may be.

e) The Transferor Company shatt not make any change in its capitat structure (paid-

up capitat), whether by way of increase, decrease, reduction, re-ctassification,

subdivision or consolidation, re-organisation, or in any other manner, except by

and with the consent of the Board of Directors of the Transferee Company.

f) The Transferor Company shatt not dectare or pay any dividends, whether interim
or fina[, to its respective equity sharehotders in respect of the accounting period

prior to the Effective Date, except with the prior approvaI of the Board of Directors

of the Transferee Company.

The Transferor Company either individuatty or jointty with the Transferee Company

shatl be entitled, pending the sanction of the scheme, to appty to the centrat
Government and /or other agencies, departments and authorities concerned as

10.2
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may be necessary under any taw for such consents, approvats and sanctions
which the Transferee company may require to carry on the business of the
Transferor Company and to give effect to the Scheme.

II. SAVING OF CONCLUDED TRANSACTION

11.1 The transfer of the entire business, properties, assets and Undertaking of the
Transferor Company to the Transferee Company and the continuance of a1.
contracts or proceedings by or against the Transferor company shatt not affect
any transaction, contracts or proceedings atready conctuded by the Transferor
company on or after the Appointed Date titt the Effective Date, to the end and intent
that the Transferee company accepts and adopts at[ acts, deeds, matters and
things done and / or executed by the Transferor company in regard thereto, as if
done or executed on behatf of the Transferee Company.

12. CONSIDERATION

12]' Upon this Scheme becoming effective, Transferee company shatt without any
further apptication or deed, issue and attot equity shares (the ,,New 

Equity shares,,)
credited as futty paid-up, to the extent indicated betow to the sharehotders of
Transferor company, other than the shares atready hetd by the Transferee
company ("El'igibte Sharehotders") hotding futty paid-up shares and whose name
appear in the register of members of the Transferor company as on the Record
Date or to such of their respective heirs, executors, administrators or other tegat
representatives or other successors in titte as may be recognized by the
respective Board of Directors, in the fottowing proportion:

24.6768 ( Twenty-Four And six Thousand, seven Hundred sixty-Eight
Ten-Thousandths) equity share of face value of rNR 10/- (Rupees Ten
Onty) each credited as futty paid-up of the Transferee company for every
1 (0ne) futty paid-up share of face vatue of Rs. 10/- (Rupees Ten) each of
the Transferor Company (,,Share Exchange Ratio,,).,,
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lZ.Z. ln the event of there being any pending share transfers, whether todged or

outstanding, of any sharehotder of the Transferor Company, the Board of the

Transferee Company shatt be empowered in appropriate cases, prior to or even

subsequent to the Record Date, as the case may be, to effectuate such a transfer

as if such changes in registered hotder were operative as on the Record Date, in

order to remove any difficutties arising to the transferor of the shares in the

Transferor Company and in retation to the shares issued by the Transferee

Company, after the effectiveness of the Scheme. The Board of the Transferee

Company shatt be empowered to remove such difficutties as may arise in the

course of imptementation of this Scheme and registration of new sharehotders in

the Transferee Company on account of difficutties faced in the transition period;

12.3 Where New Equity Shares of the Transferee Company are to be attotted to heirs,

executors or administrators, as the case may be, to successors of deceased

sharehotders or Legat representatives of the sharehotders of the Transferor

Company, the concerned heirs, executors, administrators, successors or [ega[

representatives shatl. be obtiged to produce evidence of titte satisfactory to the

Board of the Transferee ComPanY;

12.4. The New Equity Shares of the Transferee Company attotted and issued in terms of

Ctause 12.1 above, shatt be tisted and/or admitted to trading on the NSE. The New

Equity Shares of the Transferee Company shatt, however, be tisted subject to the

Transferee Company obtaining the requisite approvals from atl. the relevant

Governmentat Authorities pertaining to the tisting of the New Equity Shares of the

Transferee Company. The Transferee Company shatt enter into such

arrangements and give such confirmations and/or undertakings as may be

necessary in accordance with Appticabte Laws for comptying with the formatities

of NSE.

12.5. The New Equity Shares of the Transferee Company to be al[otted and issued to the

Etigibte Sharehol.ders of the Transferor Company as provided in Clause 12.1 above

shatt be subject to the provisions of the memorandum and artictes of association

of the Transferee Company and shatt rank pari passu in at[ respects with the then
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existing equity shares of the Transferee Company after the Effective Date

inctuding in respect of dividend, if any, that may be dec[ared by the Transferee

Company on or after the Effective Date;

12.6. The Transferee Company shatl. comptete att formatities, as may be required, for
a[[otment of the New Equity Shares to the Etigibte Sharehotders of the Transferor

Company as provided in this Scheme within the prescribed timetine from the

Effective Date. lt is ctarified that the issue and attotment of New Equity Shares by

the Transferee Company to the Etigibte Sharehol.ders of the Transferor Company

as provided in the Scheme, is an integrat part thereof and shatt be deemed to have

been carried out without requiring any further act on the part of the Transferee

Company or its sharehotders and as if the procedure taid down under Section 13,

14,42 and 52 or any other appticabte provisions of the Act and relevant rutes made

thereunder, as may be appticabte, and such other statues and regutations as may

be appticabte were duly comptied with;

12.7. ln the event that the Parties restructure their share capitat by way of share

sptit/consotidation/issue of bonus shares during the pendency of the Scheme, the

Share Exchange Ratio, shal.t be adjusted accordingty to take into account the effect

of any such corporate actions;

12.8. The fractional entittements, if any, shatt be aggregated and hetd by the trust,

nominated by the Board of the Transferee Company in that behatf, who shatt sett

such shares in the market at such price, within a period of 90 days from the date

of attotment of shares or trading approvat, whichever is later, as per the Scheme

and on such sate, shatt pay to the Transferee Company, the net sate proceeds

(after deduction of appticabte taxes and other expenses incurred), whereupon the

Transferee Company shatt, subject to withhotding tax, if any, distribute such sate

proceeds to the concerned sharehotders of Transferor Company in proportion to

their respective fractionaI entittements so sold by the trustee.

12.9. The Transferee Company shat[, if and to the extent required, appty for and obtain

any approvals from the concerned regutatory authorities, inctuding the NSE, for
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the issue and attotment by the Transferee Company of the New Equity Shares to

the members of the Transferor company pursuant to the Scheme;

12.10. Subject to Appticabte Laws, the New Equity Shares that are to be issued in terms

of this Scheme sha[[ be issued in demateriatised form. The register of members

maintained by the Transferee Company and/ or, other re[evant records, whether

in physicat or etectronic form, maintained by the Transferee Company, the retevant

depository and registrar and transfer agent in terms of Appticabte Laws shatt (as

deemed necessary by the Board of the Transferee Company) be updated to reftect

the issue of the New Equity Shares in terms of this Scheme.

12.11. lf the Transferee Company is unabte to attot new equity shares to any Etiqibte

Sharehotders in dematerialized form due to any reason whatsoever (inctuding

non-receipt of retevant information/ detaits from sharehotders currentty hotding

shares in physica[ form), the Transferee Company shatt issue New Equity Shares

in trust in a separate escrow/ suspense account to be maintained by the

Transferee Company for the benefit of such sharehotders. Such New Equity

Shares witt be deatt with in accordance with the Appticabte Laws and as the Board

of Directors of the Transferee Company deems fit.

12.12' The shares attotted pursuant to the Scheme shatt remain frozen in the

depositories system untit tisting/ trading permission is given by the NSE;

12.13. Upon this Scheme becoming effective and upon the New Equity Shares of the

Transferee Company being attotted and issued by it to the Etigibte Sharehotders

of Transferor Company whose names appear on the register of members as a
member of the Transferor Company on the Record Date, the shares of Transferor

Company shatt be deemed to have been automaticatty cancetted and be of no effect

on and from the Record Date. Wherever appticabte, Transferee Company may,

instead of requiring the surrender of the share certif icates of Transferor Company,

directty issue and credit the New Equity Share of Transferee Company in the demat

account of sharehotders of the Transferor company in tieu thereof;

12.14. The New Equity Shares to be issued by the Transferee Company pursuant to
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Ctause 12.1 above in respect of such shares of the Transferor Company, the

attotment or transfer of which is hetd in abeyance under Appticabte Law shatt,

pending attotment or setttement of dispute by order of the appropriate court or

otherwise, also be kept in abeyance in Like manner by the Transferee Company;

13. ACCOUNTING TREATMENT

13.1. 0n the Scheme becoming effective and with effect from the Appointed Date, the

Transferee Company shat[ account for the amal.gamation of the Transferor

Company in its books of account in accordance with of accounting as provided for

business combinations under IND AS 103 notified under Section 133 of the

Companies Act, 2013, under the Companies (lndian Accounting Standard) Rutes,

2015, as may be amended from time to time.

14. TREATMENT OFTAXES

14.1 This Scheme has been drawn up to compty with the conditions specified in Section

2(1B) and other retevant provisions of the lncome Tax Act, 1961. lt any terms or

provisions of the Scheme are found or interpreted to be inconsistent with the

provisions of the said section and other retated provisions at a later date inctuding

that resutting from a retrospective amendment of law or for any other reason

whatsoever titt the time the Scheme becomes effective, the provisions of the said

section and other retated provisions of the lncome Tax Act, 1951 shatt prevait and

the Scheme sha[[ stand modified, untess the Board of Directors decide otherwise,

to the extent required to compty with Section 2(1B) and other retevant provisions

of the lncome Tax Act, 1961.

14.2. Any tax tiabitities under the lncome-tax Act, 1951, Excise Duty Laws, Service Tax

Laws, appticabte State Value Added Tax Laws, the lntegrated Goods and Services

Tax Act, 2017, the Central Goods and Services Tax Act, 2017, Maharashtra Goods

and Services Tax Act, 2017 and any other state Goods and Services Tax Act, 2017,

the Goods and Services Tax (Compensation to States) Act,2017, Stamp Laws, if

any as amended from time to time or other appticabte taws/ regutations deating
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with taxes/ duties/ [evies (hereinafter in this Clause referred to as ,Tax Laws,,)

allocable or retated to the business of the Transferor Company to the extent not
provided for or covered by appropriate tax provisions in the accounts made as on
the date immediatety preceding the Appointed Date shal.t be transferred to the
Transferee Company.

14'3' A[[ taxes (inctuding but not timited to Income-tax, Good and Service tax etc.) paid
or payable by the Transferor Company in respect of the operations and / or the
profits of the business on and from the Appointed Date, shatt be on account of the
Transferee Company and, insofar as it rel,ates to the tax payment (inctuding
without timitation lncome-tax, Goods and service tax, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the business on and

from the Appointed Date, the same shatl. be deemed to be the corresponding item
paid by the Transferee Company, and shatt in aLt proceedings, be deatt with
accordingly.

14'4' Upon the Scheme becoming effective, the Transferor Company (if required) and

the Transferee Company are expressty permitted to revise its financiat
statements, annuaI accounts and tax returns inctuding but not timited to TDS

Certificates, TDS returns, etc. atong with prescribed forms, fitings and annexures
under the lncome-tax Act, Goods and Service Tax and other tax [aws, and to ctaim
refunds and / or credit for taxes paid (inctuding minimum alternate tax, advance
taxes, TDS, etc.) and for matters incidentat thereto, if required, to give effect to the
provisions of the Scheme.

The relevant authorities shatt be bound to transfer to the account of and give credit
for the same to Transferee Company upon the passing of the order on this Scheme
by the Hon'ble NCLT or any other appropriate authority and upon retevant proof
and documents being provided to the said authorities.

14'5' Atl' tax assessment proceedings / appeats of whatsoever nature by or against the
Transferor Company pending and / or arising at the Appointed Date and retating
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to them shall be continued and / or enforced untit the Effective Date by the

Transferor Company. As and from the Effective Date, the tax proceedings shatt be

continued and enforced by or against the Transferee Company in the same manner
and to the same extent as woutd or might have been continued and enforced by or
against the Transferor Company . Further, the aforementioned proceedings shatt
not abate or be discontinued nor be in any way prejudiciatty affected by reason of
the amalgamation of the Transferor Company with the Transferee Company or
anything contained in the Scheme.

14.6. Any refund under the Tax Laws received by / due to the Transferor Company

consequent to the assessments made on the Transferor Company subsequent to

the Appointed Date and for which no credit is taken in the accounts as on the date

immediately preceding the Appointed Date shatt al.so betong to and be received by

the Transferee Company.

14.7 ' Without prejudice to the generatity of the foregoing, att benefits incl.uding but not
timited to benefits retating to lncome-tax, goods and service tax, etc., to which the

Transferor Company is entitted in terms of the appticabte tax [aws of the Union

and State Governments, shat[ be avaitabte to and vest in the Transferee Company.

14.8. Further, any tax deducted at source by the Transferor Company / the Transferee
Company on transactions with the Transferee Company /Transferor Company, if
any (from Appointed Date to Effective Date) shatt be deemed to be advance tax
paid by the Transferee Company and shatt, in att proceedings, be deatt with
accordingly.

14.9. Upon the coming into effect of this scheme, att tax comptiances under any tax taws
by the Transferor Company on or after Appointed Date shatt be deemed to be made

by the Transferee Company.

14.10- Att the expenses incurred by the Transferor Company and the Transferee

Company in retation to the amatgamation in accordance with this Scheme,

including stamp duty expenses, if any, shatt be attowed as deduction to the

Transferee Company in accordance with section 35DD of the lT Act over a period
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of five years beginning with the financiaI year in which this Scheme becomes

effective.

14.11. At[ expenses incurred by the Transferor Company under Section 438 of the Income

Tax Act, 1951, shalt be ctaimed as a deduction by the Transferee Company and the

transfer of the Transferor Company shatl be considered as a succession of the

business by the Transferee Company. Accordingty, it is further ctarified that the

Transferee Company shatt be entitted to claim deduction under section 438 of the

lncome Tax Act, 1961 in respect of the unpaid tiabitities transferred to the extent

not claimed by the Transferor Company, as and when the same are paid

subsequent to the Appointed Date.

15. COMBINATION AND ENHANCEMENT OF AUTHORISED SHARE CAPITAL

15.1 Upon this Scheme becoming effective, the authorised share capitaI of the

Transferee Company shat[ automaticatty stand increased without any further act,

instrument or deed on the part of the Transferee Company inctuding payment of

stamp duty and fees payabte to R0C, by the authorised share capita[ of the

Transferor Company as on the Effective Date. The combined authorised share

capitat of the Transferee Company woutd stand increased to INR 30,10,00,000

(lndian Rupees Thirty Crores and Ten Lakhs 0nty) divided into 3,01,00,000 (Three

Crore and One Lakh) equity shares of INR 10/- each and the Memorandum of

Association and Artictes of Association of the Transferee Company (retating to the

authorised share capitat) shatt, without any further act, instrument or deed, be

increased and stand attered, modified and amended, and the consent/ approvat of

the sharehotders of the Transferee Company to the Scheme (in case dispensation

for hotding meeting of sharehotders of the Transferee Company is not granted) /
the approvaI of this Scheme by the NCLT (in case dispensation for hotding meeting

of sharehotders of the Transferee Company is granted) shatt be deemed to be

sufficient for the purposes of effecting this amendment, and no resotution(s) under

Sections 13,14 and 61 of the Companies Act,2013 and Section 230 of the Act and

other appticabte provisions of the Act woutd be required to be separatety passed,

as the case may be and for this purpose the stamp duties and fees paid on the

authorised share capita[ of the Transferor Company shatt be utitized and apptied

Pagel2T



to the increased authorised share capitat of the Transferee Company and there

woutd be no requirement for any further payment of stamp duty and / or fee by

the Transferee Company for increase in the authorised share capitat to that extent

and the Transferee Company shatt pay the differentiat f ees/ stamp duty, if any, on

the enhanced authorised share capital pursuant to the amalgamation after set-off

the fee/stamp duty paid by the Transferor Company on its authorised capitaI prior

to amalgamation. ln the event of any increase in the authorized share capitaI of

the Transferee Company before the Effective Date, on the sanctioning of the any

other scheme by the competent authorities or otherwise independently by the

respective Companies, such increase shat[ be given effect to while aggregating

the authorized share capitaI of the Transferee Company and the provisions set out

in this Scheme shat[ stand modified to that extent such that such increase shat[

be taken in account white aggregating the authorized share capitaI under the

present Scheme

15.2. lt is ctarified that the consent/ approvaI of the shareholders of the Transferee

Company to the Scheme shatt be deemed to be the consent/ approval of

sharehotders of the Transferee Company to the atteration of the Memorandum of

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

Clause V of the Memorandum of Association of the Transferee Company sha[[

stand substituted by virtue of the Scheme to read as fottows:

"V (a) The Authorised Share Capital of the Company is INR 30,10,00,000 (lndian

Rupees Thirty Crores and Ten Lakhs 1nly) divided into 3,01,00,000 (Three Crore

and 1ne Lakhs) equity shares of INR 10/- lndian Rupees TenJ each."

16. DISSOLUTION OF THE TRANSFEROR COMPANY

15.1 Upon the Scheme becoming effective and fiting of requisite forms with the

JurisdictionaI RoC, the Transferor Company shat[ be dissotved without winding up,

under Sections 230 to 232 and other appticabte provisions of the Act, without any

further act, deed or instrument on part of the Transferor Company and/or the

Transferee Company. The name of the Transferor Company shatI stand
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"Amatgamated" in the records of the appropriate JurisdictionaI Registrar of

Companies without any further act or deed on part of the Transferor Company and

the Transferee Company.

17. APPLICATION TO THE NCLT

17.1. The Transferor Company and the Transferee Company as may be directed by the

NCLT sha[[ make and fite necessary appl.ications and petitions to the NCLT or any

other appropriate authority, under Sections 230 to 232 and other appl.icabte

provisions of the Companies Act, 2013 for sanctioning this Scheme and for

dissolution of the Transferor Company without being wound up.

18. MoDlFtcATtoNS / AMENDMENTS T0 THE SCHEME

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

(by its Board of Directors) or such other person or persons, as the respective

Board of Directors may authorize, inctuding any committee or sub-committee

thereof, may consent, on behatf of at[ persons concerned, to any modifications or

amendments of the Scheme or to any conditions or [imitations that the NCLT or

any other Governmental Authority may deem fit to direct or impose or which may

otherwise be considered necessary, desirabte or appropriate by the NCLT or such

other Governmenta[ Authority, whether in pursuance of a change in [aw or

otherwise. The Transferor Company and the Transferee Company by their

respective Board of Directors or such other person or persons as the respective

Board of Directors may authorize, inctuding any committee or sub-committee

thereof, shatt be authorised to take a[[ such steps as may be necessary, desirabte

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. Att modification / amendments in pursuant to this Clause shatt be

subject to approvat of NCLT.

18.2. For the purpose of giving effect to this Scheme or to any modification or
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amendments thereof or additions thereto, the detegate(s) and / or the directors of

the Transferor Company and / or the Transferee Company may give and are hereby

authorised to determine and give att such directions as are necessary inctuding

directions for settting any question of doubt or difficutty that may arise and such

determination or directions, as the case may be, shatl be binding on at[ parties, in

the same manner as if the same were specificatty incorporated in this Scheme.

18.3. ln the event, which of any of the conditions imposed by the NCLT or other

authorities the Transferor Company and/or the Transferee Company may find

unacceptabte for any reason, in whote or in part, then the Boards of the Transferor

Company and/or the Transferee Company are at tiberty to withdraw the Scheme

at any time before making the Scheme effective.

19. CONDITIONALITY OF THE SCHEME

19.1 The Scheme, in retation to the amatgamation of Transferor Company with

Transferee Company, is conditionat upon and subject to the following:

(a) The requisite consent/ intimation/ approvat/ permission, as may be

required of the Central. Government or any other statutory or regutatory

authority, inctuding Stock Exchange and/or Securities and Exchange Board

of lndia, if any, which by taw may be necessary for the imptementation of

this Scheme.

(b) The Scheme being approved by the respective requisite majorities of the

sharehotders and/ or creditors of the Transferor Company and the

Transferee Company as required if any and as may be dispensed with by

the Hon'bl.e NCLT or as may be directed by the jurisdictionat NCLT.

(c) Compl,iance with the other provisions of the SEBI Scheme Circutar,

inctuding seeking approvaI of the sharehotders of the Transferee Company

through e-voting, as appticabte and that the Scheme shatt be acted upon

onty if the votes cast by the pubtic sharehotders of the Transferee Company

are more than the vote cast by the pubtic sharehol.ders against it, as and if

required by the SEBI Scheme Circutar at the relevant time of obtaining

shareholders' aPProvat;
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(d) Sanctions and orders under the provisions of Sections 230 to 232 and other

appticabte provisions of the Act being obtained by the Transferor Company

and the Transferee Company from the NCLT.

(e) Fiting of Certified copies of 0rders of NCLT sanctioning this Scheme

pursuant to Sections 230 to232 and other applicabte provisions of the Act

with the Jurisdictionat R0C.

20. EFFECT OF NON.RECEIPT OF APPROVALS/ SANCT!ONS

20.1. ln the event of any of the said sanctions and approvats referred to in Ctause 19 are

not being obtained and / or comptied with and / or satisfied and / or the Scheme

not being sanctioned by the NCLT, this Scheme shat[ stand revoked, cancetted and

be of no effect and in that event, no rights and tiabitities whatsoever shat[ accrue

to or be incurred between the Transferor Company and the Transferee Company

or their respective shareholders or creditors or emptoyees or any other person

save and except in respect of any act or deed done prior thereto as is
contemptated hereunder or as to any right, tiabitity or obtigation which has arisen

or accrued pursuant thereto and which shat[ be governed and be preserved or

worked out in accordance with the appticable [aw and in such case, each party

sha[[ bear its own costs untess otherwise mutuatty agreed. Further, the Board of

Directors of each of the Transferor Company and the Transferee Company shatt

be entitted to revoke, cancel and dectare this Scheme of no effect if such Board of

Directors are of the view that the coming into effect of this Scheme in terms of the

provisions of this Scheme or fiting of orders with any authority coutd have adverse

imptications on either or both the Transferor Company and the Transferee

Company.

21. SEVERABILITY

lf any part of this Scheme is invalid, ruted ittegat by the CentraI Government of any

other GovernmentaI Authority as the case may be, or unenforceabte under present

or future Appticabte Laws, then it is the intention of the Transferor Company and

the Transferee Company that such part shatt be severabte from the remainder of
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the Scheme. Further, if the del.etion of such part of this Scheme may cause this
Scheme to become materiatty adverse to the Transferor Company and /or the
Transferee company, then in such case the Transferor company and /or the
Transferee Company shatt attempt to bring about a modification in the Scheme, as
witt best preserve for the Transferor Company and the Transferee Company the
benefits and obtigations of the Scheme, inctuding but not timited to such part.

22. BINDING EFFECT

22'1' Upon the Scheme becoming effective, the same shatt be binding on the Transferor
Company and the Transferee Company and their respective sharehol.ders and at[
concerned parties inctuding but not timited to their sharehotders, creditors,
emptoyees, stakehotders, sectorat regutators, etc. without any further act, deed,
matter or thing.

23. WITHDRAWAL OF THIS SCHEME

23.1 Parties, acting jointty, shatt be at tiberty to withdraw the Scheme, any time before
the Scheme is effective.

23'2' ln the event of withdrawat of the Scheme under Ctause 23.1 above, no rights and
tiabitities whatsoever shal.t accrue to or be incurred inter-se the parties or their
respective shareholders or creditors or emptoyees or any other person.

23'3' ln the event of any of the requisite sanctions and approvats not being obtained on
or before such date as may be agreed to by the Parties, this Scheme shatt become
nutl and void and each party shatl. bear its respective costs and expenses and / or
in connection with this Scheme

24. COSTS, CHARGES AND EXPENSES

24'1' At[ costs, charges, taxes inctuding duties (inctuding the stamp duty, if any,
appticable in relation to this Scheme), tevies and att other expensesr if any (save
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as expressty otherwise agreed) arising out of or incurred in carrying out and

imptementing this Scheme and matters incidental thereto shatt be borne by the

Transferee ComPanY.
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