
For EPL L MITED 

. . 

:•::,:;<·:-for Creative :Stylo Packs Privattf Limited· 

-~·&·M~ 
Goiretior 

SCHEME OF AMALGAMATION 

UNDER SECTIONS 230 TO 232 AND 

CERTIFIED TRUE COPY 
Fo~IMITED 

su~~IYA 
HEAD· LEGAL & COM~ANY SECRETARY 

· OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

BETWEEN 

EPLLIMITED 

(TRANSFEREE COMPANY) 

AND 

CREATIVE STYLO PACKS PRIVATE LIMITED 

(TRANSFEROR COMPANY) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

1. PREAMBLE OF THIS SCHEME 

1.1 This Scheme (as defined hereinafter) is presented under Sections 230 to 232 and other 
applicable provisions of the Act, and provides for the amalgamation of Creative Stylo · Packs 
Private Limited (hereinafter referred to as the Transferor Company) into EPL Limited 
(hereinafter referred to as the Transferee Company). · 

1.2 This Scheme _also provides for various other matters consequential to, or otherwise integrally 
· connected with the above, as more specifically stated hereinafter. 

1.3 · The Transferee Company proposes to acquire [72.46%] (seventy two point forty six percent) 
of the share· capital of the Transferor Company prior to the filing of this Scheme with the 
Tribunal (as defined hereinafter). The Transferor Company and the Transferee Company agree 
that this Scheme shall be filed with the Tribunal and become effective only after the Transferee 
Company acquires at least [72.46%] of the share capital of the Transferor Company and 
controls the Transferor Company . 

. 2. DESCRIPTION OF THE COMPANIES 

2.1 Transferee Company 

(a) The Transferee Company is a public limited company and was originally incorporated 
as 'Essel Packagings Limited' on 22 December 1982 and changed its name to 'Essel 
Propack Limited' ~ith effect from .25 July 2001. Subsequently, the Transferee 
Company changed its name to 'EPL Limited' with effect from 09 October 2020 
whereupon a fresh certificate of incorporation was duly issued. The Corporate 
Identification Number (CIN) of the Transferee Company is 
'L74950MH1982PLC028947'. The registered office of the Transferee_Company is 

.. situated at PO Yasin~ Taluka Shahapur, District Thane,Maharashtra- 421604, The 
equity shares issued by the Transferee Company are listed on BSE and the National 
Stock Exchange of India Limited (Stock Exchanges). 
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(b) . The Ilµlin objects of the Transferee. Company as stated in -its_ memorandum of 
association are: · 

(i) To carry on the. business of manufacturers, processors designers. buyers, 
sellers, importers and exporters,. and/or otherwise dealers of all kinds of multi­
· 1aminatedflexible and rigid packing, card board packing, corrugated packing. 
pillow packing, plastic packing, tin plate and other me_tal packing, gunny bags, 
containers, bottles, collapsible hollow wires, whether made of plastic, metal, 
paper or tubes, any manmade fibre, Leather or of other material including 
Ferrous and Non-ferrous metal. High density- Polyethylene, Low density 
polyethylene polypropylene, polyester, nylon, Ethylene, Vinyl, Acetate, 
polyvinyldene chloride, inomer, metal foils, paper and other man made fibrous 
materiql used in the manufacture of multi-laminated flexible and rigid packing, 

· card board packing. corrugated packing, plastic packing, aluminium packing, 
gunny bags, -collapsible tubes, containers, bottles, hollow wars and to 
manufacture process, buy, sell, import, export or otherwise deal in any of the 
products, raw materials and allied commodities. 

{ii) To establish and promote the export and import of all kinds of merchandise, 
machinery, equipment, articles, manufactured or otherwise, produce of all kinds 
to or from any country or transport or carry the same from one part of the 
country to another part thereof. 

. (iii) To carry on the business _ as traders of all types of electronicals, electronic 
· goods, ·components, machineries, equipments, apparatus, ' meters and testing 

equipments. 

(iv) To carry on any and all· other business (industrial, trading, manufacturing, 
commercial, artistic, agricultural, consulting, servicing or any in anyWise 
whatsoever and in any goods commodities or products, including the business 
of general agency, or other business which may seem to the Company capable 
of being conveniently carried on and calculated directly or indirectly, to render 
any of the Company's properties rights or activities for the time being 
profitable, and also to acquire promote, aid,foster, subsidise or acquire interest 
in any industry, commerce institutions, establishment or undertaking in any 
country or countries whatsoever, and either as importers, exporters, dealers, 
factors manufacturers or otherwise in any manner, and as consultants, technical 
advisers, assessors or surveyors. 

(v) To carry on the business of recycling the waste generated from plastic and metal 
in the manufacturing process, to manufacture any products or bi-products such 
as pallets, top frames, inter-layer sheets, crates; boxes, cable drums, 
compositors, car bumpers, battery trays, water drainage channels, plastic pipes, 
cones and spindles for textiles, nursery boxes and boarders and all other forms 
of recycling of waste from plastic and metal. 

(vi) To design, manufacture, sell distribute, trade, import, export and deal in all 
areas of medical devices, coated and non-coated stents, catheters based devices, 
components for all types of stents, catheters, balloons and deal in all types of 
body inserts and body components for medical and surgical purposes. 
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(vii) To design, ma~uf<;1cture, process, compound, mix, pack, formulate, condense, . · 
. distill, rectify, sterilize, pasteurize, treat, cure, extract, commercialize, develop, 

prepare, purify, preserve all varieties of dyes used in all industries as also dyes 
intermediaries, surgic_al appliances, plastic tubings, surgical plastic transfusion 
sets, and also to manufacture organic and inorganic chemicals, blood and 
saline sets and other materials. 

(viii) To carry on the business of manufacturers, importers, exporters of and dealers 
in products of cosmetics, natural and/or artificial perfumes and perfumery 
compounds, essential oils, scents, waxes, adhesives, dyes, colours, polishes of 
all kinds and to utilize the bye-products in any manner possible. 

( c) The Transferee Company is engaged in the business of manufacturing, markeiing, 
distributing, developing, formulating, trading and selling of packaging. products and 
_services including extruded and_.laminated· plastic tubes, laminates,· caps, closures, 
pumps and others related to packaging, printing, labelling, manufacturing process in 
India and globally. 

2.2 Transferor Company 

(a) The Transferor Company is a private limited company, incorporated on 20 July 2011. 
The . Corporate Identification Number (CIN) of the Company is 
'U21023MH2011PTC219967'. The registered office of the Transferor Company is 
situated at 205, R.C. Church Compound, Dr Ambedkar Road, Dadar, Mumbai -

A00014. 

(b) The main objects of the Transferor Company as stated ~ its memorandum of 
association are: 

(i) To manufacture, wholesale, retail, import, export, act as commission agent in 
Packing Products including Paper Packing like Corrugated Boxes, Sheets, 
Rolls, Partitions, Liners, Pharmaceutical Products, Cosmetic Products, 
Filling Lines for Cosmetic and Pharmaceutical Products, Laminated Tubes, 
Plastic Tubes, Aluminium Tubes, Lamination Films, Caps and Packing 
Products made from Plastic, Glass, Paper, Duplex Board and other Packing 

. Materials and carrying out various types of Printing Work. 

(ii) To acquire whole of the running unit or undertaking of Mis Creative 
Packagings, a partnership Firm or any other company or any other firm or 
any other business unit or part thereof for such consideration as the compa~y 
may think.fit of any company or any firm or business unit having objects similar 
to those of this company. 

( c) The Transferor· Company is engaged in the business of manufacturing, marketing, 
distributing, developing, formulating, trading, selling (through any mode), and acting 
as commission agent of packaging products and services in India in relation to tubes 
and corrugated boxes. 

3. RATIONALE, OBJECTIVE & PURPOSE OF THIS SCHEME 

3.1 The amalgamation of the Transferor Company with the Transferee Company would inter tilia 
have the following benefits: 
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(a) : Transferor Comp~y has a good wallet: share in some -customers _and therefore 
Transferee's wallet share of the same customers will increase after the Merger. The 
Merger will strengthen the Tran$feree' s company capabilities in high-end decoration 
of plastic tubes~ · 

. . 
(b) The Trartsferor Company is in the business of-manufacturing items which are similar 

and synergistic to those manufactured and dealt with by the Transferee Company. Upon 
the Scheme coming into effect, the synergistic benefits arising from the amalgamation 
of the Transferor Company and the Transferee Company would result in an even more 
effective business strategy for the rransferee Company and in greater efficiency, cost 
management, centralization of resources and technologies and cost effectiveness in the 
functioning and operation of the Transferee Company. Further, the Scheme will result 
in the entire undertaking of the Transferor Company getting transferred to the 
Transferee Company, thereby resulting in the shareholders of the Transferor .Company 
~d the Transferee Company having participation in, and deriving benefits from, the 
growth and prospects of the combined business operations of the Transferor Company 
and the Transferee Company. 

( c) The Scheme will assist in achieving higher long term financial returns than would have 
been achieved by the· Transferor Company and the Transferee Company as separate 
entities, as the Scheme will make available assets, financial, managerial and technical 
resources, personnel, capabilities, skills, expertise and technologies of the Transferor 
Company and the Transferee Company leading to synergistic benefits, enhancement of 
future business potential, cost reduction and enhance efficiencies, productivity gains 
and logistical advantages, thereby contributing to :(uture growth and enhancement of 

· shareholder value. 

( d) Cost saving by reduction of administrative and other overhead costs, avoidance of 
duplication and pooling of managerial skills. 

( e) The Scheme will result in economies of scale and consolidation of opportunities offered 
by the Scheme which will contribute to make the Transferee Company, pursuant to the 
sanctioning of the Scheme, more profitable, thereby further enhancing the overall 
shareholder value. Pursuant to the sanctioning of the Scheme, the Transferor Company 
will stand dissolved, consequently, there would be lesser regulatory and legal 
compliance obligations including accounting, reporting requirements, statutory and 
internal audit requirements, tax filings, company law requirements, etc. and therefore 
reduction in administrative costs. 

3.2 ·1n view of the aforesaid~ the Board of the Transferor Company and the Board of the Transferee 
Company have approved the Scheme between the Transferor Company and the. Transferee 
Company in order to benefit the stakeholders of both companies. Accordingly, the Boards of 
both the companies have formulated _this Scheme pursuant to the provisions of Sections 230 to 
232 of the Companies Act 2013 (including any statutory modifications or re-enactments or 
amendments thereof) and other applicable provisions of the Companies Act, 2013. 

3.3 The amalgamation shall talce place with effect from the Appointed Date (as defined hereinafter) 
in accordance with Section 2 (lB) of the Income-tax Act, 1961. If any provisions of the Scheme 
are found to be inconsistent with Section 2 (lB) of the Income-tax Act, 1961, including as a 
result of an amendment of law or for any other reason whatsoever, the Scheme shall stand 
modified.to the extent necessary to comply with Section 2 (lB) ofthe Income-tax Act, 1961. 
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4. PARTS OF THIS.SCHEME 

4.1 This Scheme is divided into the following parts: . 

(a) PART A: Deals with definitions used in this Scheme and sets out the share capital of 
the Transferor Company and the Transferee Company; 

(b) · PART B: Deals with the transfer and vesting of the Undertaking (as ·hereinafter 
defined) of the Transferor Company to the Transferee Company; 

( c )' PART C: Deals with the issue of new equity shares by the Transferee Company to the 
equity _shareholders of the Transferor Company; 

( d) PART D: Deals with the accounting treatment for the amalgamation in the books of 
the Transferee Company; 

(e) PART E: Deals with the dissolution of the Transferor' Company, general terms 
applicable to this Scheme ~d other matters consequential and integrally connected 
thereto. 
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PART A 

DEFINITIONS AND INTERPRETATION 

1. DEFINITIONS 

1.1 In this Scheme, unless repugnant to the meaning or context thereof, the following expressions 
. shall have the following meanings: 

(a) Act means the Companies Act, 2013 and the rules and regulations made thereunder 
and shall include any statutory modification or re-enactment thereof for the time being 
in force; · 

(b) . Appointed Date means 1 February 2021; 

( c) Board means the board of directors of the Transferor Company or the Transferee 
Company, as the case may be, in office at the relevant time and includes a committee 
duly constituted and authorized by the board of directors of the Transferor Company 
or the Transferee Company, as the case may be; 

( d) BSE means the BSE Limited; 

(e) Consent means any approval, consent, ratification, waiver, notice or· other 
authorization of or from or to any person; 

(t) Effective Date means the date on which the last of the conditions in Clause 17 have 
been fulfilled in accordance with this Scheme. Referenc~s in this Scheme to 'coming 
into effect of the Scheme', 'Scheme becoming effective' or 'effectiveness of the 
Scheme' shall mean the Effective Date; 

(g) Employees means all the permanent employees of the Transferor Company as on the 
Effective Date; 

(h) Funds has the meaning ascribed to such term in Clause 6.2; 

(i) Governmental Authority means any applicable central, state or local government, 
legislative body, regulatory or administrative authority, agency or commission or any 
court, tribunal, board, bureau, instrumentality, judicial, quasi-judicial or arbitral body 
in India or outside India and includes the Stock Exchanges; 

G) Merger Shares means fully paid-up equity shares of face value Rs. 2 of the Transferee 
Company to be issued to the shareholders of the Transferor Company as of the Cut-Off 
Date ( other than the Transferee Company) in proportion to their respective 
shareholding in the Transferor Company in accordance with this Scheme; 

(k) Liabilities has the meaning ascribed to such term in Clause 4.3(a); · 

(1) Long Stop Date means the date falling 2(two) years from the date of acquisition of 
72.46% (seventy two point forty six percent) of the equity shares of the Transferor 
Company by the Transferee Company or such other date as may be mutually agreed 
between the Parties; 
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(m) · · Parties means collectively-th~ Transferor Company and the Transferee Company; 

(n) Cut-()ff Date m~ the date to be decided-by the Board of the Transferee Company 
for detemrining the equity shareholders of the Transferor Company to whom-equity · 
s~ares of the Transferee Company shall be allotted pursuant to. this Scheme; 

. ( o) Registrar of Companies means the registrar of companies atMwnbai, Maharashtra; 

(p) Rs or Rupees means Indian Rupee, the lawful currency of the Republic of India; 

( q) Sanction Order means the order of the Tribunal sanctioning this Scheme; 

(r) Scheme means this scheme of amalgamation including any amendments made in 
accordance with the terms hereof; · 

(s) SEBI means the Securities and Exchange Board of India; 

(t) SEBI Circular means the SEBI Circular dated March 10, 2017, bearing reference 
number CFD/DIL3/CIR/2017 /21 and any amendments thereof issued· pursuant to 
Regulations 11, 3 7 and 94 of the SEBI Listing-Regulations; 

(u) . SEBI Listing Regulations means . SEBI (Listing _ Obligations and Disclosure 
Requireinents) Regulations, 2015 and any amendments thereof; 

· (v) Share Exchange Ratio has the meaning ascribed to such term in Clause 11.l(a); 

(w) Stock Exchanges means the National Stock Exchange of India Limited and the BSE; 

(x) Tribunal means the National Company Law Tribunal, Mumbai, and shall include, if 
applicable, such other forum or authority as may be vested with the powers of atnbunal 
for the purposes of Section 230 to Section 232 and other applicable provisions of the 
Act; 

(y) Undertaking means all the businesses, undertakings, properties, investments, 
obligations and liabilities of the Transferor Company on a going concern basis and 
includes all: 

(i) assets (whether movable or immovable, present, future or contingent, tangible 
or intangible), electrical-fittings, equipment, installations, computers, vehicles, 
:furniture, fixtures, office equipment, investments (including share application 
monies, shares, scrips, stocks, bonds, debenture stocks, units or pass through 
certificates, securities, benefits of assets or properties or other interest held in 
trust, cash balances, deposits, loans, advances, contingent rights or benefits, 
book debts, receivables, actionable claims, earnest moneys, financial assets, 
funds, benefit of any security arrangements or under any guarantees, reserves 
and provisions of the Transferor Company; 

(ii) contracts and arrangements of all kind, hire purchase contracts, rights ~d 
benefits under any agreement, all contractual rights including title, interests, 
refunds, other benefits (including indemnities given for· the benefit of the 
Transferor Company), assets held by or relating to any Transferor Company 
employee benefit plan, derivative instruments, forward contracts, insurance 

. <--:•t.:~-::~~ claims receivable,incentives, credits, rights, easements, privileges, liberties and 
, · .. /~;11.:t_ ~?~vantages of whatsoever nature and wheresoever situ~te l;>e · g to or in the 
, \\',:-.;~ \..IM1 ~ . ('.~.:.~:~~})} 48~M~~ + ~ ~sMUMBA;c, 
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owner~hip·, power or possession and in the control of or vested in or· granted in 
favour of or enjoyed by the· Transferor Company or in connection with or 

· relating to-the Transferor Company and all other interests of whatsoever nature 
belonging to or in.the ownership, power, possession or the control of or vested 
in or granted in favour of or ~eld for the benefit of or enjoyed by the Transferor 
Company; 

(iii) all licenses, consents, permits, approvals, registrations, exemptions, no­
objection certificates, municipal -permissions, registrations entitlements, 
assignments, pemrissions, incentives, subsidies, concessi9ns, grants, rights, 
claims, tenancy rights, liberties, special status and other benefits or privileges 
and claims as to quotas, rights, engagements, arrangements, authorities, 
allotments, security arrangements and all other approvals of every kind, nature 
and description whatsoever; rights to use and avail of telephones, facsimile, 
email, internet, leased line connections, installations and utilities for the benefit . 
of or used by the Transferor Company; · 

(iv) all tax deferrals and benefits, sales tax deferrals, tax credits (including goods 
and sei;vices tax, input credits, credits arising from advance tax, self­
assessment tax, other income tax credits, withholdmg tax _credits, minimum 
alternate tax credits, other indirect tax credits and other tax receivables), all tax 
liabilities and tax holiday benefit for the benefit of the Transferor Company; 

(v) all liabilities and obligations of. whatsoever kind including. secured and 
unsecured debts (whether in Indian Rupees or foreign currency), borrowings, 
. sundry creditors, employee related liabilities, liabilities relating to payment of 
gratuity, pension benefit~, provident fund, employee related compensations 
and benefits, and other liabilities (including contingent liabilities), duties and 
obligations.of the Transferor Company; · 

( vi) books, records, papers, files, lists of customers, borrowers, lenders and 
suppliers, other customer information and all other records and documents, 
whether in physical or electronic form of the Transferor Company; 

(vii) all intellectual property rights, claims as to any patents, brands, trademarks,­
licenses, marketing authorisations, approvals, marketing tangibles, designs, 
software, trade and service names and marks, brands, patents, copyrights, 
licenses, computer programs, domain names, manuals, data, catalogues, sales 
material whether owned by, licensed to or assigned to the Transferor Company; 
and 

(viii) all permanent employees engaged by the Transferor Company as on the 
Effective Date, including all employee benefits such as provident fund, 
employees state insurance, gratuity fund and superannuation fund. 

1.2 References to "Clauses", "Sections" and "Parts", unless otherwise stated, are r~ferences to 
clauses, Sections and parts of this Scheme. The headings herein shall not affect the construction 
of this Scheme. Any phrase introduced by the terms "including", "include", "in particular" or 
any similar expression shall be construed without limitation. 

2. SHARE CAPITAL 

2.1 The share capital structure of the Transferor Company as on 30 September 2020 is as follows: 
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2.2 The share capit~ structure of the Transferee Comp.any as on 30 ·September 2020 is as follows: 

350,000,000 e uit shares of Rs. 2 each 

Total 

315,565,607 fully paid up equity shares ofRs. 2 each 
Add: 57,120 equity shares of Rs. 2 each (forfeited)* 

Total 

700,000,000 

700,000,000 

631,Ul,214 
78,515 

631,209,729 
*On 29 January 2015, the Transferee Company forfeited 35,725 (Re. 1 paid up) partly paid up equity 
1hares and 21,395 (Rs. 2 fully paid up) fully paid up bonus shares, consequent to whichforfeit~d amount 
of Rs. 78,515 is added to the subscribe<! and paid up capital of the Transferee Company. 

2.3 The equity shares of the Transferee Comp·any are listed on the Stock Exchanges. 

3. DATE WHEN THE SCHEMES COMES INTO OPERATION 

The Scheme shall be effective from the Appointed Date mentioned herein but shall be operative 
from the Effective Date. · 
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PARTB -

TRANSFER AND VESTING OF AMALGAMATING·UNDERTAKING· 

4. TRANSFER OF UNDERTAKING 

4.1 Upon the cqmmg into effect of this Scheme and with effect from the _Appointed Date, the 
Undertaking of the Transferor Company shall be transferred to and vested in the Transferee . 
Company as a -going concern without any further act, instrwnent or deed so as to become, as 
and from the Appointed Date, the undertaking of the Transferee Company by virtue of and in the 
manner provided in this Scheme. · 

4.2 Transfer of Assets 

(a) 

(c) 

(d) 

(e) 

Upon the coming into effect of this Scheme and with effect from the Appointed Date, 
all the estate, assets, rights, claims, title, interest and authorities comprised in_ the 
Undertaking shall, under Sections 230 to 232 and other applicable provisions of the 
Act, without any further act, instrument or deed, be and stand transferred to and vested 
in and be deemed to have been transferred to and vested in the Transferee Company as 
a going concern so as to become as and from the App_ointed Date, the estate, assets, 
rights, claims, title, interest and authorities of the Transferee Company. 

The assets of the Transferor Company as are movable in nature or are otherwise capable 
of transfer by delivery of possession, payment or by endorsement and delivery shall be 
so transferred by the Transferor Company and shall become the property of the 
Transferee Company with effect from the Appointed Date pursuant to Sections 230 to 
232·and other applicable provisions of the Act without requiring any act,·instrwnent or 
deed for transfer of the same. The vesting pursuant to this sub-clause shall be deemed 
to have occurred by physical or constructive delivery or by endorsement and delivery 
or by vesting and recordal, pursuant to tins Scheme, as appropriate to the property being 
vested, and title to the property shall be deemed to have been transferred accordingly. 

The assets· of the Transferor Company including sundry debtors, receivables, bills, 
credits, loans and advances, if any, whether recoverable in cash or in kind or for value 
to be received, bank balances, investments, earnest money and deposits with any 
Governmental Authority or with any company or other person, other than those referred 
to above shall, without any further act, instrwnent or deed, be transferred to and vested 
in the Transferee Company upon the coming into effect of the Scheme and with effect 
from the Appointed Date pursuant to Sections 230 to 232 and other applicable 
provisions of the Act. . 

All assets, rights, title, interest, investments and properties of the Transferor Company 
and any assets, right, title, interest, investments and properties acquired by the 

-Transferor Company after the Appointed Date but prior to the Effective Date shall also, 
without any further act, instrument or deed stand transferred to and vested in the 
Transferee Company upon the coming into effect of this Scheme and with effect from 
the Appointed Date, pursuant to Sections 230 to 232 and other applicable provisions of 

_ the Act and all other provisions of applicable law, if any. 



. . 

• . Company . shall be entitled to exercise all rights and prj.vijeges attached to such 
· immovable properties.and shall be liable fulfil all obligations in relation to or applicable. 

to such immovable_ properties. . The · relev.ant authorities shall grant all 
clearances/pemiissions, if any, required for enabling the Transferee Company to 
absolutely own and enjoy such tnµisferred immovable properties in accordance with 
applicable· 1aw. The mutation or substitution of the title to the ·immovable properties 
shall, upon this Scheme becoming effective, be made and duly recorded in the name of 
the Transferee Company by Governmental Authorities pursuant to the sanction of this 
Scheme and upon the Scheme becoming effective. 

(f) All . the consents, licenses, permits, entitlements, quotas, approvals, permissions, 
· registrations, incentives, tax deferrals, exemptions and benefits(including sales tax and · 
service tax), . subsidies, refunds, concessions, grants, rights, claims, leases, tenancy 
rights, liberties, special status and other benefits or privileges enjoyed or conferred 
upon or held or availed of by the Transferor Company and all rights and benefits that 
have accrued or which may accrue to the Transferor Company, with effect from the 
Appointed Date including income tax and other tax benefits and· exemptions shall, 

. under the provisions of Section 230 to· Section 232 and other applicable provisions of 
the Act shall, without any act, instrument or deed stand transferred to and. vest in and 
be available to the Transferee Company so as to become the consents, licenses, permits, 
entitlements,' quotas, approvals, permissions, registrations,. incentives, tax deferrals, 
exemptions and benefits (including sales tax and service tax), subsidies, refunds, 
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and 
other benefits or privileges of the Transferee Company and shall remain valid, effective 
and enforceable on the same terms and conditions. · 

(g) All cheques and·other negotiable instruments, and payment orders received in the name 
of the Transferor Company after the Effective Date shall be accepted by the bankers of 
the Transferee Company and credited to the account of the Transferee Company. 
Similarly, the banker of the Transferee Company shall honour cheq-µes issued by the 
Transferor Company for payment after the Effective Date. On the Scheme becoming 
effective, the balance lying in the bank accounts of the Transferor Company shall be 
transferred to the bank accounts of the Transferee Company. 

(h) Upon the coming into effect of this Scheme and with effect from the Appointed Date, 
pursuant to Section 230 to Section 232 and other applicable provisions of the Act, the 
Transferee Company will be entitled to all the trade and service names and marks, 
brands, patents, copyrights, licenses, marketing authorisations, approvals and 
marketing tangibles of the Transferor Company including registered and unregistered 
trademarks along with· all rights of commercial nature including those attached to 
goodwill, title, interest, labels and brands registrations, copyrights, trademarks and all 
such other industrial or intellectual rights of whatsoever nature. 

4.3 Transfer of Liabilities 

(a) Upon the coming into effect of this Scheme and with effect from the Appointed Date, 
all liabilities ~elating to and comprised in the Undertaking ~eluding all secured and 
unsecured debts (whether in Indian rupees or foreign currency), sundry creditors, 
liabilities, debentures, duties and obligations and undertakings of the Transferor 
Company of every kind, nature and description whatsoever and howsoever arising, 
raised or incurred or utilised for its business activities and operations (the Liabilities) 
shall, pursuant to the sanction of this Scheme by the Tribunals and under Sections 230 
to 232 and other applicable provisions of the Act, without any further act, instrument, 
deed, be transferred to and vested in or be deemed to have 1?,e~n. transferred to and 
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· vest~ in the Transfer~ Company, along with any charge, encumbrance, lien or security 
thereon, and the same shall be assumed by the Transferee Company to the extent th~y 
are outst_anding on the Effective Date so ;:is to become the. liabilities of the Transferee 
Company on the same tenns and conditions as were applicable to the Transferor 
Company. 

(b) . All debts, loans and borrowings (including debentures) raised, liabilities,· duties and 
obligations of the Transferor Company as on the Appointed Date, whether or not 
provided in the books of the Transferor Company, and all debts, loans raised, liabilities, 
duties and o"ligations incurred or .which arise or accrue to the Transferoi: Company on 
or after tlie Appointed Date till the Effective Date, shall be deemed to be and shall 
become the debts, loans and borrowings (including debentures) raised, liabilities, du~ies 
and obligations of the Transferee Company upon the coming into effect of this Scheme 
and with effeqt from the Appointed Date. Where any such debts, loans raised, liabilities, 
duties or obligations of the Transferor Company have been discharged or satisfied on 
or after the Appointed Date and prior to the Effective Date, · such discharge or 
satisfaction shall be deemed to be for and on account of the Transferee Company. 

( c) All loans raised and utilised . and: all liabilities, duties and obligations incurred or 
undertaken by the Transferor Company after the Appointed Date and prior to the 
Effective Date shall be deemed to have been raise~ used, incurred or undertaken for 
and on behalf of the Transferee Company and to the ~xtent they are outstanding ·on the 

· Effective Date, shall, upon the coming into effect of this Scheme and under Sections 
230 to 232 and other- applicable provisions of the Act, without any further act, 
instrument or deed be and stand transferred to and vested in or be deemed to have 
been transferred to and vested in the Transferee Company and shall become the loans 
and liabilities, duties and obligations of the Transferee Company. 

( d) Loans, advances and other obligations (including any guarantees, letters of credit, 
letters of comfort or any other instrument or arrangement which may give rise to a 
contingent liability in whatever form), if any, due or which may at any time in future 
become due between the Transferor Company and the Transferee Company shall stand 
discharged and. come to an end on the Effective Date and there shall be no liability in 
that behalf on any party and appropriate effect shall be given in the books of accounts 
and records of the Transferee Company. · 

(e) Upon the coming into effect of this Scheme, the Transferee Company shall be liable to 
perform the Transferor Company's obligations in respect of the liabilities transferred 
to it in terms of this Scheme. 

(f) Clause 4.3 shall operate, notwithstanding anything to the contrary contained in any 
instrument, deed or writing or the terms of sanction or issue or any security document, 
all of which shall stand superseded by the foregoing provisions. 

4.4 Encumbrance 

(a) 

(b) 

The transfer and vesting of the assets comprised in the Undertaking to and in the 
Transferee Company under this Scheme shall be subject to the mortgages and charges, 
if any, affecting the same, as and to ·the extent hereinafter provided. 

All encumbrances over the Transferor Company's assets existing on the Appointed 
Date shall, insofar as they secure or pertain to liabilities of the Transferor Company, 
shall, after the Effective Date, continue to relate and attach to such assets or any part 
thereof to which they are related or attached prior to the Ef(e · d as are 
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transferred to the Transferee Company. -SU:ch encumbrances shall not relate or attach to 
any of the other assets of the Transferee Company. 

( c) If any assets of the Transferor Company have not been encumbered in respect of any 
liabilities tr~ferred pursuant to this Scheme, such assets shall remain un~cumbered 
and the existing encumbrance shall not be extended to and shall not operate over such 
assets. Such encumbrances ~hall not relate or attach to any other assets of the Transferee 
Company. The holders of security over the properties of the Transferee Company shall 
not be entitled to any additional security over the properties, assets, rights, benefits and 
interests of the Transferor Company and therefore, assets of the Transferor Company 
or Transferee Company which are not currently encumbered shall remain free and 
available for creation of any security thereon in future in relation to any current or 
future indebtedness of the Transferee Company. 

4.5 Transfer of Contracts, Deeds, et_c., 

( a) ypon the coming into effect of this Scheme and with effect from the Appointed Date, 
subject to this Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements 
and other instruments of whatsoever nature, to which the Transferor Company is a party 
or to the benefit of which the Transferor Company ·may be eligible, and which are 
subsisting or have effect immediately befo:r;e the Effective Date, shall continue in full 
force and effect against or in favour, as the case may be, of the Transferee Company 
and shall be enforced as fully and effectually as if, instead of the Transferor Company, 
the Transferee Company had been a party or beneficiary or obligee thereto. 

(b) 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 consents, permissions, 
licenses, certificates, clearances, authorities, powers of attorney given by, issued to or 
executed in favour of the Transferor Company in relation to the Undertaking shall stand 
transferred to the Transferee Gompany as if the same were originally given by, issued 
.to or e?C,ecuted in favour of the Transferee Company, and the 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 the Transferee Company, without any 
further act, instrument or deed. The Transferee Company shall, if required, file certified 
_copies of the Tribunal's order and make appropriate applications to any governmental 
authority, as may be necessary, for statistical and infonnational purposes only and such 
governmental authority shall make and duly record the necessary substitution or 
·endorsement in the name of the Transferee Company as successor without any break 
in validity and enforceability of such consents, pennissions, licenses etc. 

4.6 Place of Vesting 

The vesting of the Undertaking of the Transferor Company shall, by virtue of the provisions of 
this Scheme, and the effect of the provisions of the Act, take place at the registered. office of 
the Transferee Company. · 

5. LEGAL PROCEEDINGS 



6. 

6.1 

6.2 

6.3 

7. 

7.1 

7.2 

7.3 

the same ~er and to the same extent as if the same had been originally instituted and/or 
pending and/or arising·byor against the Transferee Company. · 

. ·EMPLOYEES 

Upon the comiµg into effect of this Scheme, an· Employees as on the Effective Date shall 
become the permanent employees of the Transferee Company on the terms and conditions not 
less· favourable than those on which they are engaged by the Transferor Company and without 
any interruption· of, or break in service as a result of the transfer of the Undertaking. The past 

. services of the Employees and benefits to which the Employees are entitled in the Transferor · 
Company be taken into account for the purpose of payment of any compensation, gratuity and 
other terminal benefits by the Transferee Company. · 

Insofar as the provident fund, gratuity fund, trusts, retirement fund or benefits and any other 
funds or· benefits created by the Transferor Company for the Employees. or to which the 
Transferor Company is contributing for the benefit ·of the Employees (the Funds) are 
concerned,· all the contributions made to such Funds for the benefit of the Employees and the 
investments made by the Funds in relation to the Employees shall be transferred to the 
Transferee Company _and shall be held · for the benefit of the concerned ~mployees .. If the · 
Transferee Company has its own funds·in respect of any of the Funds, such contributions and 
investments shall, subject to ·necessary approvals and permissions and at the discretion of the 
Transferee Company, be transferred to the relevant funds of the Transferee Company and shall 
be held for the benefit of the concerned Employees. · 

In relation to those Employees for whom the Transferor Company is making. contributions to 
the government provident fund, the Transferee Company shall stand substituted for the 
Transferor ·company for all purposes whatsoever, including relating to the obligation to make 
contributions to the said fund in accordance with the provisions of such fund, such that all the 
rights, duties, powers and· obligations of the Transferor Company in relation to such provident 
fund trust shall become those of the Transferee Company. 

TAXATION MATTERS 

· Upon the Scheme coming into effect, all taxes/ cess/ duties paid, payable, received or receivable 
by or on behalf of the Transferor Company, including all or any refunds, claims or entitlements 
as to tax credits, taxes paid in advance, and/ or taxes deducted at source, including refunds or 
claims pending with the revenue authorities, if any, shall, for all purposes, be treated as the 
taxes/cess/duties, liabilities or refunds of the Transferee Company. 

The unutilized credits relating to excise duties paid on inputs lying to the account of Transferor 
Company as well as the unutilized credits relating to service tax paid on input services 
consumed by the Transferor Company shall be transferred to the Transferee Company 
automatically without any specific approval or permission as an integral part of the Scheme. 

With effect from the Appointed Date, all income tax paid (including advance tax and self­
assessment tax), income tax refund ciue or receivable, tax deducted at source, wealth tax, carried 
forward losses, depreciation, capital losses, pending balances of amortizations, tax holiday 
benefits, incentives, credits (including tax credits), tax losses (if available) etc., under the 
Income-tax Act, 1961 in respect of any assessment and/or appeal, (whether as per books or as 
per the Income-tax Act, 1961) and any rights / refunds under the Income-tax Act, 1961 
including applications for rectification, appeals filed with tax authorities of the Transferor 
Company shall also pursuant to Sections 230 to 232 and other applicable provisions of the Act, 
without any ftµ-ther act or deed, be transferred to or be deemed to be transferred to the 
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Transferee Company and s~ll be treated as paid by the Transferee Company and it shall be 
entitled to claim credit, refund-or adjustment for the same as inay be applicable. 

. . . 
7.4 If the Transferor Company is entitled to any benefits wider incentive schemes- and policies, it 

i~ declared that the benefits ·under all such incentive schemes _and policies shall be ·transferred 
to and vested in the Transferee Company. 

7.5 Upon this Scheme being effective, the Transferee Company may revise and file its inconie tax 
returns and other statutory returns, including tax deducted/ collected at source returns, service 
tax returns, excise. tax returns, and other tax returns, as ~y be applicable an<:\ has expressly 
reserved the right to make such provision in its returns .and to claim refunds or credits etc. if 
any. Such returns may be revised and filed notwithstanding that the statutory period for such 
revision and filing may have expired. 

8. CONDUCT OF BUSINESS 

8.1 With effect from the Appointed Date and up to and including the Effective Date: 

(a) The Transferor Company undertak~s to carry on and shall be deemed to have carried 
on all its business and activities .as hitherto and shall hold and stand possessed of the 
Undertaking on accowit of, and for the benefit of and in trust for, the Transferee 
Company; 

· · (b) · .All profits or-income accruing or arising to the Transferor.Company, a11·cheques or 
·payments made out in the name of the Transferor Company, and all expenditure or 
losses arising or incurr~ (including all taxes, if any, paid or accruing in respect of any 
profits or income, as th~ case may be, expenditure or losses (including taxes) of the 
Transferee Company; and 

( c) . Any of the rights, powe~, authorities and privileges attached or related or pertaining to 
and exercised by or available to the Transferor Company shall be deemed to have been 
exercised by the Transferor Company for and on behalf of and as an agent for the 
Transferee Company. Similarly, any of the obligations, duties and commitments 
attached, ·related or pertaining to the Undertaking that have been undertaken or 
discharged by the Transferor Company shall be deemed to have been undertaken or 
discharged for and on behalf of and as agent for the Transferee Company. 

8.2 . Notwithstanding anything contained in this Scheme, subject to applicable law, the Board of the 
Transferee Company shall be entitled to consider, pursue, manage, undertake and conduct the · 
business of the Transferee Company including any corporate actions, issue of securities and 
bonus shares, buy back of securities, reorganization, restructuring of its business, strategic 
acquisition or sale of any business, joint ventures, business combinations as it may deemed 
pursuant and necessary in the interest of the Transferee Company or to give effect to obligations 
under applicable law. 

9. 

9.1 

SAVING OF CONCLUDED TRANSACTIONS 

Subject to this Scheme, the transfer and vesting ofthe Undertaking of the Transferor Company 
under -this Scheme shall not affect any transactions or proceedings already concluded by the 
Transferor Company on or before the Appointed Date or concluded after the Appointed Date 
till the Effective Date, to the end and intent that the Transferee Company accepts and adopts all 
acts, deeds and things made, done and executed by the Transferor Company as acts, deeds and 
things made, done and executed by or on behalf of the Transferee Company in accordance with 

this Scheme. -----.----.::--... LIM 
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10. POST SCHEME CONDUCT ~F OPERAT:IONS . 

10.1 · Even after the Scheme b~omes effective, the Transferee Company shall be entitled tp operate 
all bank accounts of the Transferor Company and tealise all monies and complete and enforce 
all pending conti:acts _and transactions in respect of the Transferor Company in th~ name of the 
Transferee Company in so far as may be necessary until such time that the names of the bank 
accounts of the Transferor Company are replaced with that of the Transferee Company. 

10.2 Without prejudice to the other provisions of this Scheme · and notwithstanding the fact that 
vesting of the Undertaking occurs by ~rtue of this Scheme itself, the Transferee Company may, 
at any time after the coming into effect of this Scheme, if so required urider any law or 
otherwise, take such actions and execute such instruments as may be required in order to give 
formal effect to the provisions hereof. The Transferee Company shall, under the provisions of 
Part B of this Scheme, be deemed to be authorised to execute any such writings on behalf of 
the Transferor Company and to carry out or perform all such formalities or compliances referred 
to above on the part of the Transferor Company to be earned out or performed. · 
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PARTC 

ISSUE OF EQUITY SHARES BY TRANSFEREE COMP ANY 

11. ISSUE OF EQUiri::Y SHARES 

11.1 Issue of New Equity Shares by the Transferee Company 

(a) 

(b) 

(c) 

(d). 

(e) 

(f) 

Upon this Scheme becoming effective, the Transferee Company shall, without 
requirement of any further act, instrument ·or deed (after cancellation of shares pursuant 
to Clause (t)), issue and allot to the shareholders of the Transferor Company as existing 
on the Cut-Off Date· (which, for the avoidance of doubt~ shall not include the Transferee 
Company) 2500 equity shares of th~ face value of INR 2 each of the Transferee 
Company for every 927 equity shares of the face value of INR 10 each fully paid-up 
held by such shareholder in the Transferor Company (the Share Exchange Ratio}, free 
from all Encumbrance, in consideration for the amalgamation of the Transferor 
Company into and with the Transferee Company. 

In the event, the Parties restructure their share capital by way of any corporate action 
such as by share split, consolidation, issue of bonus shares, re-classification or 
otherwise; during the pendency of the Scheme, the Share Exchange Ratio, per Clause 
11.1 ( a) above shall be adjusted accordingly to co~sider the effect of any such corporate 
actions. 

Pursuant to the SEBI Circular, the price at which the Merger Shares will be issued to 
the shareholders of the Transferor Company as of the Cut-Off Date ( other than the 
Transferee Company) will comply with the pricing guidelines for preferential 
allotments set forth in the Securit~es and Exchange Board of India (Issue of Capital and 

- Disclosure Requirements) Regulations; 2018. 

The Merger Shares shall be subject to the memorandum of association and articles of 
association of the Transferee Company and shall rank pari passu in all respects with 
the existing shares of the Transferee Company, including the rights in respect of 
dividend, if declared by the· Transferee Company on or after the Effective Date. 

The issue and allotment of the Merger Shares by the Transferee Company to 
shareholders of the Transferor Company as of the Cut-Off Date ( other than the 
Transferee Company) as provided in this Scheme is an integral part thereof and shall 
be deemed to have been carried out as if the procedure laid down under Section 62 and 
any other applicable provisions of the Act were duly complied with. Such Merger 
Shares shall be issued in dematerialized form. 

Approval of this Scheme by the shareholders of the Transferee Company shall be 
deemed to constitute due compliance with Section 62 and any other applicable 
provisions of the Act, the SEBI Listing Regulations and the articles of association of 
the Transferee Company, and no other consent shall be required under the Act or the 
articles of association of the Transferee Company, for the issue and allotment of Merger 
Shares by the Transferee Company to shareholders of the Transferor Company as of 
the Cut-Off Date ( other than the Transferee Company) under the Scheme and upon the 
shareholders of the Transferee Company approving the Scheme, it shall be deemed that 
they have given their consent, including under the Act and the articles of association of 
the Transferee Company, to the issue of Merger Shares of the Transferee Company to 
the shareholders of the Transferor Company as of the Cut-Off Date ( other than the 
Transferee Company) in accordan~ with the Scheme. _ \..IMJ 
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(g) The equity shares of the Transferor Company held by the Transferee Comp_any Qn the 
Cut-Off Date shall stand cancelled in their entir~, without any further act, instrument 
or deed. Such cancellation of ·the ·share capital of the Transferor Company shall be 
effected as a part of the Scheme itself and not in accordance with Section 66 of the Act. 

. (h) The Board of the Transferee Company shall be empowered to remove such difficulties 
as may arise in the course of implementation of this Scheme and registration of the 
shareholders . of the Transferor Company as of the Cut-Off Date ( other than the 
Transferee Company) as shareholders in the Transferee Company on account ·of the 
difficultie_s, if any, in the transition period. · 

(i) The Merger Shares issued pursuant to this Clause 11 shall, in complianc~ with the 
applicable Laws, be listed and admitted to trading on the Stock Exchanges pursuant to 
this Scheme and the relevant SEBI Circular. The Transferee Company shall make all 
requisite applications and shall otherwise· comply with the provisions of the relevant 
SEBI Circular and applicable law and promptly take all steps to procure the listing and 
trading approvals for the Merger Shares issued by it pursuant to this Clause 11. 

{j) If the aggregate number of eq~ty shares to be issued by the Transferee Company 
pursuant to Clause 11.l(a) results in a fraction of shares, the Board of.the Transferee 
Company shall round-off sucli fraction to the nearest whole number, and thereupon 
shall issue and allot equity shares to the shareholders of.the Transferor Company as of 
the Cut-Off Date in accordanc~ with Clause 11.l(a). Further, fractional entitlements of 

· individual shareholders, based on the Share Exchange Ratio prescribed above, shall 
also be rounded off to the ~earest whole number by the Board. of the Transferee 
Company. 

12. TRANSFER OF AUTHORISED CAPITAL 

12.1 Upon this Scheme becoming effective and upon the vesting and transfer of the Undertaking to 
the Transferee Company, the entire authorised share capital of the Transferor Company shall 
stand transferred to the authorised share capital of the Transferee Company. 

12.2 , Consequent to the transfer of the authorized share capital of the Transferor Company in accordance 
with Clause 12.1, the authorized share capital of the Transferee Company of Rs. 70,00,00,000 
( divided into 35,00,00,000 equity shares of Rs. 2 each) shall automatically stand enhanced without 
any further act, instrument or deed on the part of the Transferee Company to Rs. 73,15,00,000 
(divided into 36,57,50,000 equity shares of Rs. 2 each). 

12.3 Clause V of the memorandum of association of the Transferee Company shall stand amended · 
. to give effect to the relevant provisions of this Scheme and shall be replaced with the following: 

"The Authorised Share Capital of the Company is1NR 73,15,00,000 (Indian Rupees Seventy 
Three Crore and Fifteen Lakhs only) divided into 36: 57, 50,000 (Thirty six Crore, fifty seven lakhs 
and.fifty thousands) equity shares of INR 2 (Indian Rupees Two) each with rights, privileges and 
conditions attached thereto as are provided by the regulations of the Company for the time 
being. The Company has power from time to time, to increase or reduce its share capital and 
to divide the shares in the original or increased or reduced capital for the time being into 
several classes and to divide and to attach thereto respectively such preferential rights and 
privileges and conditions, as may be determined by or in· accordance with regulations of the 
Company and to vary, modify or abrogate any such rights privileges or conditions in such 
manner as may ~e permitted by the Companies Act, 2013 and I or provided in the Articles of 
Association of the Company, and to consolidate and I or subdivide these shares.and to issue 
shares of higher or lower denomination.." · · . , ~ 
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12.4 ·For the avoidance of.doubt, it is hereby claritled that if the authorised share capital of the 
· Transferor Company or the Transferee Company undergoes any change, either as a 

· .consequence of any corporate action or otherwise, then.the· authorized share capital to be 
specified in Clause V of the memorandum of association of the Transferee Company with effect 
from the Effective :Pate shall automatically stand modified to take into account t~e effect of the 
change. 

12.5 . The memorandum of association and articles of association of the Transferee Company 
(relating to the authorized share capital) shall, without any requirement of any further act, 
instrument or deed, be and stand alte~ed, modified and amended, and the approval and consent 
of the shareholders of the Transferee Company to this Scheme shall be deemed to be sufficient 
for the purposes of effecting this amendment, and no further resolution(s) under Sections 13, 
14~ 61, 64 and all other applicable provisions of the Act, if any, would be required to be 
separately passed, as the case may be, and for this purpose, the stamp duties and fees paid on 
the authorized share capital of the Transferor Company shall be utilized and applied to the 
increased authorized share capital of the Transferee Company and there would be no 
requirement of any further payment of stamp duty and/or fees by the Transferee Company for 
increase in the authoris.ed share capital to that extent. 
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PARTD 

13. ACCOUNTING TREATMENT INT$ BOOKS OF THE TRANSFEREE COMP ANY 

13.1 Upon this Scheme becoming effective and with effect· from the Appointed Date, the Transferee 
Company shall account for amalgamation of the Transferor Company into· the Transferee· 
Company as per Indian Accounting Standard 103. on Business Combinations prescribed under 
Section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015. 

13.2 Upon the Scheme.becoming effective and with effect from the Appointed Date, the Transferee 
Company shall account for amalgamation ~sunder: · 

(a) In line with the recognition principles provided under Indian Accounting Standard 103 
on Business Combinations, the Transferee. Company shall recognise all assets and 
liabilities of the Transferor Company transferred to and vested in the Transferee 
Company pursuant to this Scheme at their respective fair values. Such assets may also 
include acquired identifiable intangible assets, whether previously recorded in the 
books of accounts of the Transferor Company or noi. Upon the Scheme coming into 
effect, the above recognition shall result in the Transferee Company recording all the 
assets and liabilities of the Transferor Company transferred.to and vested in it pursuant 
to this Scheme. 

(b) The Transferee Company shall record issuance of the Merger Shares at fair value and 
accordingly credit to its share capital. account the aggregate face value of the Merger 
Shares. The excess, if any of the ·fair value of the Merger Shares over the face value of 
Merger Shares issued shall be credited to securities premium reserve. 

( c) Any other inter-company transactions and balances, if any, appearing in the books of 
accounts of the Transferor· Company and the Transferee Company shall stand 
cancelled. 

( d) The value of investment in the equity shares of the Transferor Company held by the 
Transferee Company shall stand cancelled in the ~ooks of the Transferee Company, 
without any further .act or deed. 

(e) Any excess viz. fair value of the Merger Shares issued as per Clause 13.2(b) over the 
fair value of net assets taken over as per Clause 13.2(a) after giving the effect of the 
adjustments referred to in Clause 13.2( c) and cancellation of investment as per Clause 
13.2(d), shall be treated as goodwill in accordance with Indian Accounting Standard 

. 103 on Business Combinations in the boc;,ks of the Transferee Company. However, in 
the event the result is deficit, it shall be credited to capital reserve account in the books 
of the Transferee Company. 
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PARTE 

DISSOLUTION OF TRANSFEROR COMPANY AND GENERAL TERMS AND 
CONDITIONS 

.14. DISSOLUTION OF TRANSFEROR COMP ANY 

· On the coming into effect of this Scheme, the Transferor Company shall starid dissolved without 
. winding-up, and the Board of the Transferor Company shall without any further act, instrument 
or deed be and stand dissolved. 

15. VALIDITY OF EXISTING RESOLUTIONS 

Upon the comjng into effect of this Scheme, the resolutions, if any, of the Transferor Company, 
which ·are valid and subsisting on the Appointed Date or the Effective Date, as applicable, shall 
continue to be valid and subsisting and be considered as resolutions of the Transferee Company_ 
and if any such resolutions have any monetary limits approved under the provisions of the Act, 
or any other applicable statutory provisions, then the said limits shall be added to the limits, if 
any, under like resolutions passed by the Transferee Company and shall constitute the new 
aggregate limits for each of the subjecf matters covered under such resolutions for the purpose 
of the Transferee Company. 

16. APPROVALS 

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any 
Governmental Authority, if required, under any law for such consents and approvals which the 
Transferee Company may require to own the Undertaking and to carry on the business of the 
Transferor Company. 

17. CONDITIONS PRECEDENT 

The Scheme is and shall be conditional upon satisfaction or waiver (if applicable) of the 
following conditions -at or prior to the Long Stop Date. 

17.1 Stock Exchanges' Approval. The Transferee Company shall have received no-objection 
letters from the Stock Exchanges in respect of the Scheme (prior to filing the Scheme with the 
Tribunal) and the transactions contemplated therein, and which shall be in form and substance 
acceptable to the Transferee Company. 

17.2 Shareholders' and Creditors' Approval. The Scheme shall have been approved by the 
requisite majority of each class of shareholders and creditors (where applicable) of the Parties 
in accordance with the Act, the SEBI Circular and the SEBlListing Regulations, as applicable, 

. and subject to any dispensation that may be granted by the Tribunal. 

17.3 Approval of the Tribunal. The Scheme shall have been approved by the Tribunal, either on. 
terms as originally approved by the Parties, or subject to such modificat1ons as may be approved 
by the Tribunal, which shall be in form and substance acceptable to the Transferee Company, 
and the certified copies of the order of the Tribunal being filed by the Parties with the Registrar 
of Companies. 

17.4 Acquisition of 72.46% (seventy two point forty six percent) of the Equity Shares of the 
Transferor Company. This Scheme shall be subject to the Transferee Company having 
acquired at least 72.46% (seventy two point forty six percent) of the equity shares of the 
Transferor Company. 
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18. E~CT. OF NON-RECEIPT OF APPROVALS 

18.1 The B~ards of the Transferor Company ~d the Transferee.Company may mutually agree to 
terminate this· Scheme and in such cases, this Scheme shall stand terminated, revoked, cancelled 
and be null and void and of no effect and the Transferor Company and the Transferee Company . 
shall, if required, file appropriate proceedings before the Tribunals· in this respect. 

18.2 · Upon the termination, revocation or cancellation of this Scheme as set out in Clause 18.1, no 
rights and liabilities shall accrue to or be incurred by the Transferor Company and the 
Transferee Company or their shareholders or creditors or employees or any other person. In 
such cases, each of the Transferor Company and the Transferee Company shall bear its own 
costs and expenses or as may be otherwise mutually agreed. 

19. COSTS, EXPENSES AND CHARGES 

All costs, charges and expenses, including any taxes, stamp duties and registration fees of the 
Transferor Company and the Transferee Company respectively in relation to or in connection 

· with or incidental to this Scheme and of carrying out and completing the t~ of this Scheme 
shall be borne and·paid.by the Transferee Company, and the stamp duty on the orders of the 
Tribunal, if any. and to the extent applicable, shall als.o be borne and paid by the Transferee 
Company. 

20. APPLICATION TO TRIBUNAL 

The Parties s.hall make and file all applications and petitions under Section 230 to 232 and other 
applicable provisions of the Act before the Tribunal, for sanction of this Scheme under the 
provisions of the Act. 

21. MODIFICATION / AMENDMENT / WITHDRAWAL OF THE SCHEME AND 
GENERALPOWERTOTHEBOARD 

The Transferee Company with approval of its Board, from time to time, on behalf of all persons 
concerned, do any modifications / amendments or additions / deletions to the Scheme which 
may otherwise be considered necessary, desirable or· appropriate and to resolve all doubts or 
difficulties that may arise for carrying out this Scheme and to do and execute all acts, deeds 
matters, and things necessary for bringing this Scheme into effect or agree to any terms and / 
or conditions or limitations that the Tribunal or any other authorities under law may deem fit to 
approve of, to direct and/ or impose. The aforesaid powers of the Transferee Company to give 
effect to the modification / amendments to the Scheme may be exercised by its Board or any 
person authorised in that behalf by Board of Directors, subject to approval of the Tribunal or 
any other authorities under the applicable law to such modification / amendments to the 
Scheme. 

22. INTER SE TRANSACTION 

Without prejudice to provisions of this Scheme, with effect from the Appointed Date, all inter­
party transactions between the Transferor Company and the Transferee Company shall be 
considered as intra-party transactions for all purposes from the Appointed Date an4 upon coming 
into effect of the Scheme, the same shall stand cancelled without any further act, instrument or 
deed. 
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