THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-1

C.P. (CAA)/206(MB) 2024
C/w
C.A.(CAA)/128(MB)2024

In the marter of

The Conipanies Act, 2013 (18 of 2013)

and
Section 232 r/w Section 230 of
The Companies Act, 2013 and other
applicable provisions cf the Companies
Act, 2013
read with the Companies (Compromises,
Arrangements and Amalgamations) Rules,
2016;
In the matter of

Scheme of Amalgamation

AND
Varroc Polymers Limited
CIN: U25209MHI1995PLC090037 ...Petitioner Company 1/

Transferor Company

Varroc Engineering Limited

CIN: L28920MH1988PLC047335 ...Petitioner Company 2/

Transferee Company




THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
C.P.(CAA)/206 (MB)/2024
C/W
C.A.(CAA)/128(MB)2024

(Collectively referred to as ‘Petitioner Companies’)

Order delivered on 10.01.2025

Coram:
Shri Prabhat Kumar Justice V.G, Bisht (Retd.)
Hon’ble Member (Technical) Hon’ble Member (Judicial)
(Appearances)
For the Applicant Company : Mr. Hemant Sethi a/w Ms.
Devanshi Sethi and Ms.
Tanaya Sethi, Advocate
For the Regional Director - Mr. Bhagwati Prasad,
Assistant Director, MCA,
Office of RD
ORDER

1. Heard the Learned Counsel for the Petitioner Companies. No
objector has come before this Tribunal to oppose the Company
Scheme Petition nor has any party controverted any averments

made in the Company Scheme Petition, unless otherwise stated.

2. The sanction of this Tribunal has been sought under Sections
232 r/w Section 230 and other applicable provisions of the
Companies Act, 2013 (“the Act”) to the Scheme of

Amalgamation between Varroc Polymers Limited (‘Transferor
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Company’) and Varroc Engineering Limited (‘Transferee
Company’) and their respective shareholders (“the Scheme”).
The Scheme also provides for various other matters

consequential or otherwise integrally connected therewith.

. The Transferor Company is a wholly owned subsidiary of the
Transferee Company. The shares of the Second Petitioner
Company are listed on BSE Limited (“BSE™) and National
Stock Exchange of India Limited (“NSE”).

. The Transferor Company is engaged in manufacturing of
automobile components and the Transferee Company is also
engaged in manufacturing of automobile components and
caters to customers both in the domestic and international

markets.

. The Board of Directors of the Petitioner Companies, at their
respective meetings held on 17 May 2024, approved the
Scheme. The Appointed Date fixed under the Scheme is 01
April 2024 or such other date as may be approved by this
Tribunal.

. The rationale mentioned in the Scheme is as under:

e Amalgamation will provide synergies by strengthening the
operational capabilities and streamline operations which will
result in efficiency of management and maximization of

value for all the stakeholders;

* Improved creditworthiness, cash flows and debt servicing

abilities of the Transferee Company post amalgamation;
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¢ Pooling and more efficient utilization of the resources,
leading to optimum use of infrastructure, cost reduction and

efficiencies;

» Ensuring a streamlined group structure by reducing the
number of legal entities in the group, reducing the
administrative hassles and multiplicity of inter-alia, legal and

regulatory compliances required at present.

7. The Company Scheme Petition was filed in terms of the Order

9.

dated 01 August 2024 passed by this Tribunal in the Company
Scheme Application No. C.A(CAA)/128(MB)2024 and the
Petitioner Companies have filed the compliance affidavit

recording their compliances.

The Petitioner Companies submits that the Tribunal admitted the
Company Scheme Petition on 28 October 2024 and fixed 29
November 2024 as the date for hearing and final disposal of the
Company Scheme Petition. The Petitioner Companies were
directed to publish the notice of hearing of the Company Scheme
Petition, at least 10 (ten) days before the date fixed for final hearing
in ‘Indian Express’ in English language and ‘Loksatta’ in Marathi
language. The Petitioner Companies have published the notice of
hearing and final disposal of the Company Scheme Petition in the

said newspapers on 17 November 2024.

The Second Petitioner Company is in receipt of letter dated 5th
September, 2024 filed by RBI with this Tribunal. In so far as the

observations of the RBI in the letter are concerned, the Petitioner
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10.

Companies undertake to comply with the requirements of various

laws including the rules, regulations and guidelines prescribed by

RBI, viz., Foreign Exchange Management Act, 1999 and the rules

and regulations made thereunder (FEMA"), as may be applicable.

The Regional Director has filed his Report dated 04.12.2024

making certain observations and the Petitioner Companies have

undertaken/made following submission that :

)

(i1)

(1)

(iv)

The Petitioner Companies shall comply with the provisions set
out in Section 232(3)(i) of the Companies Act, 2013 and that
the fees and/ or duties paid, including stamp duty, by
Transferor Company for its authorized share capital shall be
considered as fees and duties paid, including stamp duty, by
the Transferee Company in respect of such authorized share
capital, and shall be set-off against any fees and duties
including stamp duty payable by the Transferee Company in
respect of increase in its authorized share capital to that extent,
subsequent to the amalgamation.

The remaining fee, if any, after setting off the fees already paid
by the Transferor Company on its authorized capital, shall be
paid by the Transferee Company on the increased authorized
capital subsequent to amalgamation.

The interest of all the creditors will be protected.

The Scheme in compliance of IND AS-103 and shall also
comply with all other Accounting Standards applicable at the
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)

(vi)

time of making the Scheme effective such as AS-5 or IND AS-
8, etc. Further, clause 13 of the Scheme provides the detailed
accounting treatment which has also been certified by the
statutory auditors of the Second Petitioner Company vide
their certificate dated 03 July 2024.

The Scheme enclosed to the Company Application and
Company Petition are one and the same and there is no

discrepancy, or no change is made.

The approval of the Scheme will not deter the authorities to
deal with any of the issue arising after giving effect to the
Scheme. The decision of such authorities shall be binding on
the Petitioner Companies concerned unless appealed further

by the Petitioner Companies in accordance with the law.

(vil) The Petitioner Companies submits that scheme is in

compliance with the applicable requirements of the Circular
no. F. No. 7/12/2019/CL-1 dated 21-08-2019 issued by the
Ministry of Corporate Affairs.

(viil) The Petitioner Companies shall comply with the directions of

(ix)

Income Tax Authorities and GST Authorities, if received.

The Second Petitioner Company shall comply with applicable
Rules, Regulations and Guidelines of FEMA, FERA and RBI.
Further, as mentioned in Clause 12 of the Scheme, since the

entire issued, subscribed and paid-up share capital of the First
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)

Petitioner Company is held by the Second Petitioner
Company along with its nominees, no consideration shall be
payable pursuant to the amalgamation of First Petitioner
Company with Second Petitioner Company. Hence, there
shall be no issue of shares by the Second Petitioner Company
upon coming into effect (;f this Scheme, and the shares of the
First Petitioner Company, whether held in physical form or in
electronic form shall automatically stand cancelled and
extinguished without any further act, deed, instrument, matter
or thing. Accordingly, the provisions of FEMA/FERA
Regulations or RBI guidelines will not be triggered.

The Second Petitioner Company further states that since this
Scheme involves amalgamation of a wholly owned subsidiary
with its parent company, the requirement of obtaining
observation/ no-objection letters, as stipulated under
Regulation 37 of SEBI (Listing Obligations and Disclosure
Requirements)  Regulations, 2015 (“SEBI  Listing
Regulations”) read SEBI Circular no. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 is not applicable.
Further, in accordance with the provisions of Regulation 37(6)
of SEBI Listing Regulations, read with SEBI Circular no.
SEBI/HO/CFD/CFD-PoD-1/P/CIR/2023/123 dated July
13, 2023, the Transferee Company has provided adequate
disclosures to the stock exchanges. Copy of intimation filed
with stock exchanges by the Transferee Company in
compliance with Circular issued by SEBI, being circular
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,




THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
C.P.(CAA)206 (MB)/2024
C/W
C.A.(CAA)/128(MB)2024

(xi)

(xii)

2023 is annexed to the Company Scheme Petition as an Exhibit
‘G’

The First Petitioner Company and the Second Petitioner
Company have filed Form BEN - 2 for declaring the name of
the significant beneficial owner. The copies of the Form BEN
- 2 filed along with copies of challan by the First Petitioner
Company and the Second Petitioner Company are enclosed
and marked as Exhibit ‘Bl (Colly.)’) & ‘B2 (Colly.)

respectively.

The Transferee Company will comply with Income Tax
Provisions in relation to proceedings/claims under Income

Tax Act against the Transferor Company.

11. Mr. Bhagwati Prasad, Additional Director for the Office of
Regional Director (WR), Mumbai appeared on the date of hearing

and submits that above explanations and clarifications given by

the Petitioner Company in rejoinder are satisfactory and they have

no further objection to the Scheme.

12. The Petitioner Companies submits that the Official Liquidator,
High Court of Bombay (“OL”) has filed its report dated 01
October 2024 whereby it stated that the affairs of the First

Petitioner Company have been conducted in a proper manner.

Further, OL has sought for clarifications/explanations from the

First Petitioner Company which have been duly submitted by the
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First Petitioner Company vide affidavit dated 21 November 2024

and are as follows:

(i)

(ii)

The First Petitioner Company submits that the amount owed
by the First Petitioner Company to the Micro, Small and
Medium Enterprises (‘(MSME’) as on 31.03.24 and 31.03.23
is Rs. 433.67 lakhs and Rs. 349.20 lakhs respectively. Further,
as on date, the First Petitioner Company has duly paid the
outstanding amount as on 31.03.24 and 31.03.23 to the
MSME creditors. Enclosed as Exhibit Al and A2 is copy of
the form MSME-1 filed with the Registrar of Companies
along with the challan for the financial year 2022-23 and
2023-24. Further the First Petitioner Company submits that,
it undertakes to protect the interest of the MSME creditors.

The First Petitioner Company submits that the delayed
payment of interest amounting to Million INR 4.95 on loan
given to VarrocCorp Holding B.V. Netherlands is still
receivable and has been treated as interest receivable in the
financial statements for financial year 2023-24. The First
Petitioner Company further submits that it had filed the
necessary application with Citibank NA (Authorised Dealer)
on 08 December 2023 for writing off of investments in
VarrocCorp Holding B.V. Netherlands in form of capital and
inter corporate loan, effective 01 December 2023. After
successful scrutiny of the documents, Citibank N.A.
(Authorised Dealer) had in turn reported the transaction to
Reserve Bank of India (‘RBI’) on 20 December 2023. The said

re-restructuring was done and reported in accordance with
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13.

14.

15.

16.

17.

Rule 18 of Foreign Exchange Management (Overseas
Investment) Rules, 2022. The same was also verified and

certified by registered valuer.

From the material on record, the Scheme annexed as Exhibit ‘F’
to the Company Scheme Petition appears to be fair and reasonable
and is not violative of any provisions of law and is not contrary to
public policy. Since all the requisite statutory compliances have
been fulfilled, the said Company Scheme Petition is made absolute
in terms of the prayer clauses 40(b) to 40(e) thereof.

The Scheme annexed as Exhibit ‘F’ to the Company Scheme
Petition is hereby sanctioned, with the Appointed Date of 01 April

2024. The Transferor Company is dissolved without winding up.

The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme with the concerned Registrar of
Companies, electronically in E-form INC 28 within 30 days from
the date of receipt of the certified copy of this Order by the

Petitioner Companies.

The Petitioner Company to lodge a copy of this Order along with
the Scheme duly certified by the Designated Registrar of this
Tribunal, with the concerned Superintendent of Stamps for the
purpose of adjudication of stamp duty payable, if any, within 60
days from the date of receipt of the certified order from the
Registry of this Tribunal.

The Income Tax Department will be at liberty to examine the

aspect of any tax payable as a result of this Scheme and it shall be

10
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open to the Income Tax Authorities to take necessary action to
deal with, in relation to tax or any other kind of obligations of
Transferor Company against the Transferee Company, as

permissible under the Income Tax Laws.

18. All concerned regulatory authorities to act on a copy of this Order
along with Scheme duly certified by the Deputy Registrar or the
Assistant Registrar, National Company Law Tribunal, Mumbai
Bench.

19. Ordered accordingly. File to be consigned to records.

Sd/- Sd/-
Prabhat Kumar Justice V.G. Bisht
Member (Technical) Member (Judicial)

Certified True Copy

Date of Aopl iceticn.. _ﬁloi [_’“\:_0_’2.,5

Number of ':'-’i;_l:f Al i
Feebaidie 55 e a iR
Appiic: an l_éL_/'mZ‘
Copy pieparsd O /"’/%J\{ s

Copy lssugt o e 16'./01_/7)_?:.\- i

V!EOWL(

eputy Registrar
National Lomp:my Law Tribunal, Mumbai Bench
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SCHEME OF AMALGAMATION

S e TR VARROC POLYMERS LIMITED

(“VPL” OR “TRANSFEROR COMPANY")

~ VARROC ENGINEEI-{'I_.I;I(;LIMI'I‘EI-)_ :

(“VEL” OR “TRANSFEREE COMPANY")
i

'THEIR RESPECTIVE SHAREHOLDERS

: UNDER SEC’I’IONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF

. THE COMPANIES ACT, 2013 (“the Act™)

(A) = PREAMBLE
v “This Scheme of Amalgamatlon 15 presented under Sectlons 230 to 232 and other
apphcable prowsmns xf any, of the Compames Act 2013, as may be apphcable for
amalgamatlon of Varroc Polymers Limited (prewous}v known asVarroc Polymers Private -
g " lelted) w1th Varroc Engmeermg anted (pre\n.ously known as Varroc Engmeermg
anate L1m1ted) and their respectwe shareholders (“the Scheme") This Scheme also

4

' pro\ndes for various other matters Lonsequennal or othermse mtegrally connected.

i The Tranéferor Company was originally incorps
anate Llrmted" on 20 June 1995, a prwate lumted compdn) with the Registrar of
Compames Maharashtra, under the prowsaom-. of the Compames Act, 1956. The

name of the Transfemr Company was changed from Mouldcraft (Hindustan)

anate anted’ to “Mouldcraft (Hmdustan) L:rmted and u fresh Certmcate of
i _"iIncorporatlon consequent upon the change of namne was 1s.sued on o1 July. 1997.
‘. The name of the Transferor Company ‘was furthm**changed from “Moulderaft

/)-‘Pnegtgf » rtg\d” and a fresh:;h ;

(I-Imdustan) lexted” to "Mouldcraft (H‘ d sta

 r———— e 5 = P — = —
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I"Mouldcraft (Hmdustan) Prnrate lelted" to "Varroc Polymers anate L1m1ted” .
5 and a fresh Certlﬁcate of Incorporatlon consequent upon the change of name was

¥ 1ssued on18 April, 2007. ’I‘he name of the Transferor Coxnpany was further changed
7-.-",-;_t0 “Varroc Polymers Lmuted” pursuant to its conversmn into a public limited

_.cornpany-and a fresh Cemﬂcate of Incorporatx.on was issited on 13 September,

3022. The Registered Ofﬁcenf the*'i‘i:aiisferor 'Cofnpany is situated at Plot No. L4,

MIDC, Walu], Aurangabad Maharasht:a Indla 431136 VPL is engaged in

_ manufactunng of automoblle components The Transferee Company holds the

entlre equlty share c.apltal of the Transferor Company, along with its nominees.

2 -'i?:.i.:;- Acoordlngl)’- ‘the Transferor Company is a wholly owned subsxdlary of the

= AV o\
”’f‘\mwu;%’
4

4, \
g_

”’&);,‘
4

N4 T'f()l.

Ji'is“ :-lf’r'(b\‘

AN “Mmm\»‘/’*

i (C) RATIONALE FOR THE SCHEME

3 :'Transferee Company

" The Transferee Company isa hsted cornpany mcorporated in the name of “Varroc
= -"'Englneenng anate lelted” on; 11 May, 1988 as a_prwate hmzted company, with
_:_the Reg15trar of Compames, Maharashtra under the prowsxons of the Companies
7 _':i'Act 1956 The name of the Transferee Company was: changed from “Varroc
;Englneermg anate L1m1ted” to “Varroc Engmeenng Limited” and a fresh

.'Certxﬁeate of Incorporatlon consequent upon the change of name was issued on 01

-July, 1997. The name of the Transferee Company was further changed from “Varroc

Engmeenng Limxted" to "Varroc Enﬂmeermg anate Limited” and a fresh

‘ Cemﬁcate of Incorporanon consequent upon the change of name was issued on 24
2 January, 2001 'I'he name of the Transferee Company was later changed from

__"Varroc Engmeenng anate L1m1ted” to “Varroc Engmeenng Lmuted” and a fresh

Cem_ﬁcate of Incorporatxon eonsequent u—pon the changeof narmie was issued on 05

February, 5018."The Registerea; Ofﬁce of the Ti-ansferee"Company is situated at
‘L—4,- MIDC WALUJ Aurangabad, Mahataéhtra,"lndia 431136, VEL is engaged in

manufactunng of automoblle cornponents and caters to customers both in the

domesuc and mternanonal markets: The equity shares }Eﬁ'het\ u

/""""“m 4 %7
Company are hsted on the Stock Exchanges (as defined herfi’naﬁ f;)

(




"I‘he proposed Scheme would mter~aha:= have the foﬂovnng beneﬁts

 6' : Amaigamatlon w111 PI‘OVlde synergtes by strengthemng the operatxonal capabthtxes
irmis and streamhne operatlons whmh wﬂl result m efﬁuency of management and

; ' "maxxmlzatlon of value for all the stakeholders

: {:Improved credltworthmess, cash ﬂows and debt semcmg abzlmes of the Transferee

: Company post amalgamanon

:the grcup, reducmg the admmmtratwa hasales and multlphmty of mter-aha, legal :

and i latom comphances reqwmd at present =

'(D')‘:"" PARTS OF THE SCHEME

Thxs Scheme ofArnalgama’non is dmded mto the fo]lowmg parts;. :

- -

y PART I ; SR Dea]s wtth deﬁmtmns mterpretanon and share capxtal

: 'PAR?_I‘rIIZj ._‘ Deals w1th the amalgamatmn of Varroc Polymers lelted w1th Varroc - :-_

Engmeermg Lumted

treatment - _7_:' ok

. Deals wnth the general terms and condmons appllcable to'the Scheme.




1.1

1.2
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1.4

1.5'-"'

1.6

““NCLT” or “Trlbuna]” means the Nanonal Company Law Tnb‘tm l Mumba:

. 00623

DEFINFHONS
In this Sche.me of A.malgamatlon unless mconmstent with the subject or context, the

: -follomng expressmns shall have ther meamng respectwely assigned against them:

- “Act” or “the Act” means the Companies Act, 2013 and the rules and regulations
made thereunder, as the case may be, and shall include anj; statutory modifications,

: _ameﬁdménts or re-enactment thereof for the time being in force.

“Appomted Date” means 1% April, 2024 or such other date as may be approved

“by the Nanonal Company Law Trxbunal -‘Mumbai Bench or any other competent

.. authority \

“Board of Di;jecfors” or “Board” means the Board of Directors of the Transferor

Company or of the Transferee Company asthe context may require and shall, unless
it be repugnant to the context or otherwise, include a duly constituted committee of
directors or any 'person'(s) authorised by the Board of Dire‘ct_ors or such committee

of directors.

“DSIR” means Department of Scientific and Industrial Research

“Effective Déte”:or “conﬁng into efféct";qf this Scheme” or “upon the
scheme being effective” or “effectiveness of the VScheme” means the date on
which the oerfiﬁed'copy of the order of thefNatijonaI; Company Law Tribunal,
Mumbai Bench sanctioning this Scheme of Amalgamation is filed by the Transferor

Company and the Transferee Company with the Registrar of Companies, Mumbai.

“IT Act” means the Income-tax Act, 1961 and the rules made there under as-may..

be amended or re-enacted from time to time.

Bench the National Company Law Appellate Tnbunal and any other x:ompetent
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g 2013 for. approvmg any scheme of arrangement compromlse or reconstructnon of

1.8

1.9

1.10

2.1

-5

i compames under Secnon 230-232 of rhe Compames Act, 2013

i “S'cheme’-’:‘or' “the' Scheme” or '“,ﬂiiS 'S(':heme”""mean's this Scheme of -

- Amalgamation in its present form or with any modiﬁcation(s) made under Clause 15

of this Scheme as approved or directed by the NCLT.

“Stock Exchanges” means BSE Lmnted and the Nanona} Stock Exchange of India

Llnuted

'“VEL” or “the Transferee Company“ means Varroc Engmeenng Limited,

havmg CIN 1..28920MH19 88PLCo47335, (prevlously known as Varroc Engineering

anate lelted) a company mcorporated under the Compame.s Act, 1956 and

" having its Reglstered Office at L 4 MIDC Waluj, Aurangabad 431136;

i "“‘VI’L” or “the Transferor Company” means Varroc Polymers hrmted having

“CIN: U25209MH1995PLC090037, (prewously known as Varroc Polymers Private

umlted), a company mcorporated under the Compames-Act, ‘1956 and having its

Registered Office at Plot No. L-4, MIDC, Waluj, Aurangabad - 431136.

INTERPRETATION
All terms and words not defined in this Scheme shall, unless repugnant or contrary

to the context or meaning thereof, shall have the same meaning ascribed to them

under the Actand other applicable laws, rules, regulations, bye-laws, as the case may

beor any statutory modification or reégnactmént thereof from time to time;

References to clauses and rec1tals ‘unless otherwise prowded are to clauses and

remtals of and to thxs Scheme
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4.2

- Company as on 31st March 2024 1s as under'

‘ ,.Authonzed Share Caplta.l

L,
Yo >

7 DATE OF TAKING EFFECTAND OPERATIVE DATE
% ._The Scheme set out herem in 1ts present form or mth any modlﬁcatlon(s) approved
; vor Imposed or dn'ected by the NCLT or made under Clause 15 of thLS Scheme shall

" be effectxve from the Appointed Date but shall become operatlve from the Effective

Date. .

PN

SHARE CAPITAL |

-The Authonzed Issued Subscnbed and Pa:d—up Share Capltal of the Transferor

Amgunf“ i

,—‘Pat'ticularS' FnurZt
(in INR)

_ 54 90 ooo Eqmty Shares of INR 10/ : 549,00000 i

Total Eiiude 5 :.,g;.;:%_. , S : 5,-49,00,6;0._0

Tesued, Subscribed and Paid-up Share Cap’it:al

T 5,29 100 Equ:ty Shares of INR 10/- each fully pald up 5#129,100 =

Total SRS e st ~ | 52,29,100

|

Subsequent to 1% March 2024, there has been 1o change in the Authonz.ed Issued,

Subscnbed and Pa:d—up Share: Capltal of theTransferor Company

' The entire 1ssued subscnbed and pald—up eqmty share c:apztal of the 'I‘ransferor
Campany is heid hy the T ransferee Company along w1th its nomlnees Accordingly,

,the 'I‘ransferor Compapy isa yvhelly owned subsadlary of the szansfetee Company.

SR 2

‘The Authonzed Issued Subscnbed and Pmd—up Share Capltal of the Transferee

Cornpany as on 31“ March 2024 is as under

Partlculars .':-.- i ey " [Amount (in INR)

: Authorlzed Share Capltal

'25,45,00 oooEqmtySharesof INR 1/- each S50 5 2'5,4'5,00',000 i

: .25,00 00, oeo Preference Sharesof INR 1/— each Pl "'25,00 00,000 , ¥ -

rTotal _ e ~ ' 50,45,00, ood» /

Issﬁéd‘,:SubsEﬁﬁEd and Paid-up Share Capital | . _




o

-n;a' i angemthe 4{_xt'h€n"1;zéd, V'I_ss.ued,

et r—
T
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-‘ TRANSFER AND VESTING OF UNDERTAKING

‘ Up on the commg 1nto effect of the Schemeand w1th effect from the Appomted Date,

G the enhre bumness and the undertalcmg of the Transferor Company mcludmg all

:_ the1r propertres and assets (whether movable or 1mmovab1e tanglble or

. ;__reverswn present and contmgent 1SS

> 1ntangxble), manufacturmg facrhhes ;,(mclud.mg all clearances and approvals) e

leasehold assets/nghts and other ofﬁces and‘propertles real in possess'ron or

(whether tanglble or mtanglble) of

: a——"—'whatsoever nature aI] the recewab1es advances depos:ts etc and assets of the

o ,'Transferor Company compnsmg“ amongst others all plant and machmery,

mvestments and busmess hcenses perm1ts, approvals authonzatrons sanctroned

ts‘and all other mter&:ts nghts and_ _

'_ :powers of every kmd nature and dese.nptlon whatsoever prmleges hberhes

] : easements advantages beneﬁts and approvals, advance and other taxes pa1d to’ the

' "-':"‘authontxes brand names trademarks copy rights lease tenancy nghts statutory

“permxssxons, consents and regxsh-atlons all nghts or htles or mterest m properues_

: by virtue of any court decree or order all records ﬁles papers contracts hcenses

rlnsurance pohc:es, power of attom'

eaee;-f{tenangyf Tights, letter of intents,

'permrssmns, beneﬁts under mcome—tax such as credlt for “advance tax tax

F fdeducted at souree, unutlhzed dep051ts or credlts mlmmum alternate tax credit,

= unabsorbed deprec:atlon and busmess losses, tax hohdays/exemptlons tax

TE refunds c:-edlt for servnce tax sales tax / va]ue added tax/ goods and service tax

'and/ or any other statues mcennves under mdu-ect taxes, if any, and all other

o

y 4
. e

nghts uﬂe, mterest contracts

sent approvals Or powers of every kind and

descnption agreements shall', pursuant to the order of NCLT and pursuant to

* S 'pl‘OVISIODS Of Sectlons 230 tO 232 Of the A('.t and. Othel' apphcable pl‘OUlSionS Of the

m "'u; %
b o ta
l-' k-
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o 52 - In respect of all the movable assetsof theTransferor Company and the assets whlch
B, are othermse capable of transfer by physrcal dehvery or endorsement and delivery,
i‘mcludrng cash on hand shall b' :so_transferred to the T ransferee Company and
deemed to have been physmally handed over by physmal dehvery or by endorsement

and dehvery, as the case may be, to the Transferee Company to the end and intent

that the property and beneﬁt therem passes to the Transferee Company with effect

535 ‘In respect of any assets of the T ransferor Company other than those mentloned in
Clause 52 above meluchng actlonable c]a1ms sundry debtors outstandmg loans,

_ advances recoverable m cash or rkind 0 or value to be rece-wed from other-authormes
~ and bodies and customers ‘the Transferor Company may, lf so reqmred by the
: Transferee Company, 1ssue not1ces m such form as the Transferee Company may
deem fit and proper statmg that pursuant t6 the “ICLT havmg sanctioned thts
Scheme betWeen the I‘ransferor Company and the. Transferee Company under-
. Sectlons 230 to 232 of the Act the relevant deht loan, advance or other asset, be
'paxd or made good or held on account of the Transferee Company, as the person
‘entitled thereto to the end and mtent that the nght of the Transferor Company to
Tecover or reahze the same stands transferred to the Transferee Company and that
appropriate ‘entries shouId be passed in therr respecnve books to record the

aforesaid changes. - .. ,l

5.4 With effect from the Appomted Date, any statutoryhcenses permzssrons approvals, -
: Government Recogmtron ehg1b1hty cernﬁcate(s) aH alIocatrons by the government,

quotas no obJectton certlﬁcates or consents to carry on the operatxons and busmess

_‘of the Transferor Company and to wh1 h the Transferor Company is. ennt]ed toin

terms of the vartous statutes schernes pol1e1es etc of the central or state

'governments shalt stand vested in or transferred to- the Transferee COmpany

_wtthout any further act or deed and shall be appropnately mutated by the statﬁtory

authomnes concerned in favor of the Transferee Company The beneﬁt\io'f aTT;.:, )

fac agamst orin favor of the Tran eTe Company a :
o+
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5.6

5.7

i e AOREE

Cas flilly.and effeetnallyi as if mstead of the'I‘ransferor Cdmi)any,"the-'TranSferee

Company had been the party thereto orthe beneficiary or qblig_ee thereof pursuant

_ tothis Scheme.

- With effect from the; Appomted Date all debts, habrhtles contingent liabilities,

duties and obhganons of the Transferor Company, whether provrded for or not in

% the books of accounts of the Transferor Company shalL pursuant to the Order of the

“NCLT or such other competent authonty as may be apphcable under Section 230

and other apphcable provrsxons of the Act w:thout any further act or deed, be

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

50 .as to become as from the Appomted Date t‘ne debts liabilities, contingent

. habﬂmes dunes and obhganons of the Transferee Company on the same terms and

conditions as were apphcable to the Transferor Company and it shall not be

L ,-\

necessary to obtam the consent of any thll’d party or other person who'is a party to

any contract or arrangement by virtue of which such debts, liabilities, contingent

-liabilities, duties and obligations have arisen in order to give effect to the provisions

of this sub-clause.

Where any of the debt liabilities, duttes and obhganons of the Transferor Company
. ‘asonthe Appomted Date, deemed tobe transferred to'the Transferee Company have

_been discharged by the Transferor Company, as the case may be, after the Appointed

Date and prior to the Effective Date, such discharge shall be deemed to have been

for and on aceount'of the Traneferee'_ Company.

Ca Hecls pe e
& f e et

All the existing securitiee; mortgages, charges, encumbrances or liens, if any, as on

“the Appointed Date and those,created by the Transferor Company over the assets of

the Transferor Company after the Appomted Date and subsisting as on the Effective

Date shall, after the Effectwe Date, contmue to relate and attach 10 such assets or

any part thereof to whlch they are related or attached pnerr to the Effecnve Date

_or facrhty avaﬂed of by the Transfe"' _-- pany, 1f any, and the
_ Qo\ym
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5.10
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* Transferee Company shall not be. obhged to oreate any further or addmonal security

thereof after the Effecnve Date or othermse

The 7ama1‘-ga'n1ati0n 5 theTransferor Company w'rt'h."‘the Transferee Company,
pursuant to and in aeeordance with: th1sScheme ehall be in accordance with section
2(1B) of the IT Act. If any terms or-pronision—‘s ofthe Scheme are found or interpreted
to be inconsistent with the prowsmns of the said secnon at a later date including
resultmg from an amendment of law or’ for ariy other reason whatsoever, the
provisions of the said sectlon of the I’I‘ Act shall prevaﬂ and the Scheme shall stand
modified to the extent deterrnmed necessary to comply with the said section. Such

modification will however not affect the other parts of the Scheme.

W1thout prejudlce to the prowsmns of the foregomg Clauses, the Transferor

Company and the Transferee Company shal} execute all such instruments or
documents or do all the acts and deeds as may he reqmred including the filing of
necessary pamcnlars and/ or modlﬁcanon(s) of charge, with the Reglstrar of

Companies, Mumbai to gwe formal effect to the above provisions, if requlred

:._J.l:'. -:’f: X

Mth‘effect ﬁ'om the F,ﬁectiﬁe Date untll sne}; times the- names of the bank accounts

of the Transferor Company _w!ouldibe replaced with that of the Transferee Company,

~ the Transferee COmpany shol] ‘Jbe enﬁtled to operate the bank accounts of the

Transferor Compony m the name of the Transferor Company in so far as may be
necessary. All eheques and other negonal;le msu'uments payment orders received
or presented for encashment_;whlch are in the name of the Transferor Company after
the Effective Date shail':be a_ccep{ed b}'tﬁé'eaﬁk&s of the Transferee Company and
credited to the account of tlzne‘Trensfepee‘ Co;npan;', if presented by the Transferee
Company. The Transferee Oornpany shall be allowed to maintain bank accounts in

the name of Transferor Cornpany for suoh time as may be determined to be

necessary by the Transferee Company for presentatlon and depo f,tmr&f_\cheques

ll',r

All tax habdmes / refunds / credlts / c]aun.s relatlng- eféto under th’.e,
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with taxes/ duties’ levies.(he}eiﬁeft’e? mthls Cleese refeered_ to es “Tax Laws") of the
: Transferor Cbmpanite"&e: extentnot prowdedforor covered by tax provision in
the financial statemen‘ts made a_\'s‘ on ﬂ;e fiate ihﬂrﬁeeliately preceding the Appointed
‘Date shall be "treated' as ltiebijliﬁe's/ "'refuni:'lls/ ' eredits/ claims of the Transferee
Company from the Appomted Date and shall be transferred to the Transferee

‘ Company. Any surplusin the prcmsmn for taxatxon/ duties/ levies account including
advance tax and TDS, credlt for minimum alternatwe tax, credit for service tax,
credit for Goods and Semee Tax or sueh c:ther credits as on the date immediately

\ precedmg the Appomted Date w11] a]so be transferred to and become the advance

tax/ other tax of the Tra.nsf_eree_ Gp;n_p_any. :

5.12 Without prejudice to the generahty of the above, all beneﬁts credits, refunds,
l exemptions, incentives or concessions under Tax Laws as may ‘be applicable to which

- the Transferor Company is. ent:tled to in terms of the apphcable Tax Laws of the
Union and/ or State Governments m Indza, shall be avallable to and vest in the

. Transferee Company. .

5.13 - The Transferee Company shall be entrtled to file / revise its income-tax returns,
service tax returns, Value Added Tax re’mms Central Sales 'I’ax retums, Goods and
Service Tax Return, tax deelucted ‘:at source certxf' cates ‘tax deducted at source
returns and other statutory retums forms and ﬁlmgs if reqmred under the Tax
Laws, and shall have the nght to claxm or adjust refunds, advance tax credits, credit
for minimum alternate tax / tax deducted at source / forelgn taxes withheld/ paid,
mput tax credits, of' the Transferor Company if any, as may be required consequent

%

to effectiveness of this Scheme N

- W:th effect from the Appomted Date and uporx the Scheme becoxmng effective, the
Transferee Company shall be enntled to claun deducuon w1th respect to items such
as prowsmns, expenses etc. mcur:ed by the T ra.nsfemr Compemy aﬁd dzsa"ﬁdwed in
earlier years in the hands of the Transferor Company,fﬂvhzdlﬁn@r be allomble in ~

5.15
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State of Maharashtra and Madhya Pradesh and other mdustnal development

meentlve schemes and pohc1es of the_Umon and/ or State Governments ifany, ‘that

were bemg avalled or were avarlable to the Transferor Company It is declared that

) '—f—pursuant to thrs Scheme all the beneﬁts under such mcennve schemes and poheles

shall stand transferred and vested to the Transferee Company

‘ Co:Mn‘rNATiON OF AUTHORISED SHARE CAPITAL |

S Oni commg mto effect of this Scheme, the Anthorrzed Share CaprtaI of the Transferor

e Company of INR 5 49,oo ooo (Fwe Crore Forty—Nme Lakhs only) consisting of

6.2

6.3 5

fees and duties mc‘mdmg stamp duty payable by the Transferce Company in respeet

e

54,90 ,000 (Flfty-Four Lakhs Ni mety Thousand) eqmty shares of INR 10/- each shall

be added to the Authorlzed Share Caprtal of the Transferee “Company and the

A‘I.IthOl‘lZEd Share CapItal of the Transferee Company shall stands enhanced to INR

55 94 00, ooo (Frfty Fwe Crore Nmety-Four Lakhs on]y) consastmg of 25,45,00,000

(Twenty-vae Crore Forty—Fne Lakhs) Eqmtyshares of INR 1 each 54,90,000 (Fifty-

= Four Lakhs Nmety Thousand) equxty shares of. INR 10 eaeh and 25,00,00,000
i (Twenty-Fwe Crore) Preferenee shares of INR 1 each mthout any actor deed on part

‘ofthe. Transferee Company o

- Ttis hereby clanﬁed that forthe purposes of thrs elause the eonsent of the Transferee

Company to thlS scherne shall be deemed to be sufﬁctent for the purposes of effecting

: thls amendment and that no fnrther resolutmns under Sectlons 4, 13,14 and 61and

all other appheable prcmszons of thlS Act lf any, would be reqmred to be separately

,passed by the Transferee Company

Itis further clanﬁed that upon the 1ncrease of the authonzed share capital of the

£ "Transferee Company, pursuant to. thxs Scheme the fees and/ or duties paid,

mcludmg stamp duty, by Transferor Company for its. authonzed share cap1ta1 shall

be consrdered as fees and dutxes pald mc]udmg stamp duty, by the Transferee

Company in respeet of such euthorlzed share capttal and shaﬂ be set-off agamst any

o
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i 6.4'?- It is clarified 'that-the"appro{ral of 'th'e rnembers of the Transfeke Company to the

. = Scheme shall be deemed to be theu consent/appmval a]so to the alteration of the
Memorandum of Assoczatlon of the 'I‘ransferee Company as:may be required under

the Act and Clause V(1)(a) of the Memorandum of Assocratlon of the Transferee

"'_'Company shall respectwely stand subsnmted b} vu'me of the Scherne to read as
follows : _ { .
'Clause V(l)(a) of the Memorandum of Assomatlon of the Transferee

Company

-.  The Authonsed Share Capltal of the Company is Rs 55 94,00, 000 (Rupees Fifty-
| Five Crores Nmety—Four Lakhs Only) comprising of ' '
(a) Rs 25,45,00 000 (Rupees Twenty-Fwe Crore Forty-Flve Lakhs only) divided
into 25,45,00,000 eqmty shares ofRe 1 each ;
('b) Rs. 5,49,00 000 (Rupees Five Crore Forty—Nme Lakhs only) divided into
54,90 000 eqmty shares of Rs 10 each and
e (c) Rs 25,00 oo ooo (Rupees Twenty—Flve Crore only) dmded into 25,00 00,000
preference shares of Re 1each. Einy =
‘ w1th power | to increase or reduce the capxtal of the Company and to consolidate andh
; ..:dmde the shares 1n the caprtal for the tnne bemg into several classes and to attach
: E_j-."thereto respecnvely such preferentlal deferred qnahﬁed or spec1al rlghts privileges
or condmons as may be determmed by or m accordance wrth the Articles of
Assocratron of the Company and to vary, mod:fy, amalgamate or abrogate any such

rights, pnvﬂeges or condmons in such manner as may be for the time being provided

by the Amcles of Assocranon of the Company

74 : CONDUCT OF BUSINESS TILL THE EFFECTIVE DA‘I'E

T Wlth effect from the Appomted Date and up to and mcludmg the Effective Date, the

Transferor Company shall carry on and be deemed to have been carrying on its

and on account of and for the beneﬁt of and in trust for th

Further, all the profits or income: accrmng or ansmg to the{

(4

-expend:ture or losses ar1s1ng toor 1ncurred by the 'Transfe}:Eogt?flﬁalﬂ:p:émy1 w@ee“'ffec
AN
“frotnthe Appomted Date shall forall purposes and mtents be %seateﬂandfﬁe_}arﬁ

g\naeo,,

'€u4t




ordmary course of busmess thh reasonab]e dﬂ:gence and busmess prudence

L

~and shaII not make borrowmgs or‘undertake financial commxtments either for

“ 1tse1f or on behalf of group compames or any thu*d party or sell transfer,

ahenate mortgage, charge, or encumber or otherwxse deal thh or chspose of

= 1ts assets busmess or. undertakmg or any part. thereof save and except in the——

ordmary course of busmess or wa th the prmr wntten consent of the Transferee

.f - and any other Govemment or statutory authontles/ agencxes/ body concerned i By

as are necessary under any law fo-r such consents approvals hcenses,

W

: reglstratlons and sanctmns whxch the Transferee Company may reqmre to

carry on the busmess of the Transferor Company

8  LEGAL PROCEEDINGS

81 o If any su1t appeal or other proceed;ng of whatever nature by or agamst the

Transferor Company is pendmg, the sarne shall not abate or be dlscontmued orin
any way be pregud:cxauy aﬁ'ected by reason of or by anythmg contaxned in thls
Scheme but the sald suxt appeal or ether proceedmg may be contmued and

enfomed by or agamst the ’I‘ransferee Company, as the case may be, m the same

manner and to: the same extent as it would or nught have been contlnued and
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94 i3
£ shall be deemed to have become employees of the Transferee Company with effect
' from the Appomted Date mthout anybreak dlscontmuance or mterruptron in their

) _ -'semoe and on the basrs of contmulty of semce and the terms and conditions of

T 9_.2 --:.‘

. 10

< 10.1°.

. STAFF & EMPLOYEES

4 the1r employment w1th the Trensferee Company shall not be less favorable than

'those apphcab]e to them wrth reference to the Transferor Company on the date on

Ttis expressly provrded that upon the Scheme becommg effecnve, the provident

: "ﬁmd gratulty fund, pensron fund superannuatlon fund insurance contribution/

: ‘ (herelnafter referred to as Fund or F unds) created or exrstmg for the benefit of the
employees of the Transferor _Com_pany, 1{ any, shall become trusts / funds of the
-Transfe‘ree Company for' a]l’-purﬁo‘sesiﬁa'tsoe\}er in"relation to the administration
: oroperation of such Fundor Funds orm relatron to obhgatron to make contributions
.to the sa1d Fund or Funds in accordance wrth the promsrons thereof as per the terms

: prowded in the respectwe Trust Deeds 1f any, to the end and mtent that all rights,
or Funds shall become those of the Transteree Company It is clanﬁed that the
- services of the staff and employees of the Transferor Company will be treated as

- having been contmuous for the purpose of the sard Fund or Funds.

‘ CONTRACI‘S DEEDS APPROVALS EXEMPTIONS, ETC

‘nature to whlch the Transferor Company is’ a parry and subsrstmg or havi 0&?& \‘\"‘, N .
on the Effective Date, shall be in fu}] force and effect against or in favolfi,gf the?@ Q- ) o

00635

Upon thls Scheme becommg effectlve aﬂ employees of the Transferor Company

--------

whrch the St‘.heme becomes effective. A

scheme(s) or any other specral scheme(s)/ fund(s) or other benefit(s)/ trusts

dunes powers and obhganons of the Transferor Company in relatlon to such F und

Upon the oommg mto effect of thrs Scheme and subject to the other provrszons of this

Scheme, all contracts deeds bonds msurance letters of intent, undertakings,-

T pohaes, agreements and other mstruments if any, of whatso O 7\
.. 5"&! 4

Transferee Company, as the case may be, and may be enforced by or agdmst\tne ‘tq .: ‘




& : -novatmn to Whl(.‘.h the Transfemr Company will 1f necessary, also be'a party Gf

e 3 apphcable) m order to gwe formal effect to the prowsxons of this Scheme, if so
requ1red or 1f necessary 'I‘he 'I‘ransferee Company shall be deemed to be authorised
to execute any such deed wntmg or conﬁrmatxon on behalf of the ‘Transferor.
Company and to unplement or carry Out all formahtles reqmred on the part of the

e -TransferorCOmpany to ‘gn'e-effe'ct to the | prowsxons of this Scheme.

10.3 'I‘he ‘I‘ransferee Company shall be entitled to the benef' t of all insurance palicies
which have been msued in reSpect of the Transferor Company and the narne of the
Transferee Company shall be subshtuted as "Insured" in the pohcxes as if the

e «- :. H

Transferee Company was xmnally a party thereto
. . SAVING OF CON CLUDED TRANSACTIONS
_ The transfer and vestmg of the assets propernes and hablhtles under Clause 5 above
“and the contmuance of proceechngs by or agamst the Transferor Company under
Clause 8 above shall not affect any transacnon or proceedmgs already concluded by
o the Transferor Company on and after the Appomted Date till the Effecnve Date to
the end and intent that the Transferee Company aecepts all acts, deeds and things
o done and executed by and / or ot behalf of the Transferor Company as acts, deeds
and thmgs done and executed by and / or on behalf of the Transferee Company.

- <<This .epace has been leﬁ‘ blank intentionally>>
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o 12 -CoNémERATtoNl L.

U | Smce the entire tssued subscnbed and pald-up share capital of the Transferor
Company is held by the Transferee Company along W‘lth its nominees, no
conSIderatlon shall be peyable pursuant to the amalgamatlon of Transferor
Company into Transferee Company Aocordmgly, there shall be no issue of shares
by the Transferee Company upon commg mto effect of this Scheme and the shares

-of the Transferor Company, whether held in physxcal form or in electronic form shall
' automat:eally stand cancelled and exnngulshed mthout any further act, deed,

: mstrument matter or thmg

T 12.2 tFurther upon eommg mto effect of this Scheme, the mvestment in the shares of the
Transferor Company, appearing, in the books of account of the Transferee Company,

S shajllstand eancelled_.

13 ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

Upon the commg mto effect of thlS Scheme the amalgamatlon of the Transferor

. Company with the Transferee Company shall ‘be accounted for in accordance with

pooling of interest method of account’mg as laid doum in Appendix C to the “Indian

Aocounting Standard (Ind AS).m'Q for Bd&ineés Combindt-ions.;’ pteSCribed under the

secnon 133 of the Compames Act 2013 as notrf ed under the Companies (Indian

A Accountmg Standard) Rules 2015, as may be amerided from time to time, in its

‘ books of aecounto such that:‘

13.1 The Transferee Company shall record all the assets and liabilities relating to the
Transferor Comp’any vested in it pursuant to this Scheme, at their respective

cam““g amounts as appeanng in the- eonsohdated financial statements of the

"Transferee Company. -




15.‘2

13.3

_hpasésf

The 1den‘oty of the reserves: of the Transferor Company, 1f any, shall be preserved '

and they shall appear in the ﬁnanc:al statements of the Transt’eree Company in the

R L s

© same form and manner in whzch they appeared in the consohdated fi nancral

statements of the Transferee Company. -

Pursuant to the amalgama’non of the Transferor Company w1th the Transferee

Vot Company, mter-company balances if any, between the Transferee Company and the

Transferor Company appeanng in the books of the Transferee Company shall stand

13.4

cance]led and there shall be no further obhgatlon in that behalf

The value of i mvestment held by Transferee Company in Transferor Company shall

s stand eancelled pursuant to amalgamanon and there shall be no further obligation

in that behalf. "

The surplus, u‘ any arising: after taking the effect of Clause i 1, Clause 13.2, and

“Clause 13 4, after adjustment of Clause 13.3, shall be transferred to Capital Reserve

~in the: ﬁnanc1a1 statements' of the Transferee Company The deficit, if any arising

“If there is further deficit, the amount wtll be deblted to the Amalgamanon ‘

13:5.

' Adjustment Deficit Account.

after takmg the effect of Clause 13 - 5 Clause 13 2, and Clause 13.4, after adjustment

< v Ok Clause 13 3 and adjustrnent of prevxously e)nstlng credit balance m capital

reserve, if any, shall be first deblted to Retained Earmngs in the fin ancaa! statements

of the Transferee Company to the extent of the balance avatlable in the said account.

In case of any dlﬁ‘erence in accoun tlng pohcy between the Tra nsferor Company and

the Transferee Company, the accountmg pohcxes fo]]owed by the Transferee

Company shall preva11 to ensure that the. finanmal statemen‘ts reflect the ﬁ;ﬂﬁﬁ

.posmon based on comnstent account:mg po]1c1es




13.7° _'For accountmg purposes, ‘the Scheme wi]l be gwen effect on the date when all

' ‘substantla] condmons for the transfer of the Transferor Company are completed.

PR




g APPLICATION :'"3"
; The Transferor Company and the _’I‘ransferee Cornpany shal] make necessary
et apphcatlons before the NCLT for the sancnon of thxs Scheme under Secttons 230 to

2 232 and other apphcable prowsmns of the Act and for seekmg orders for dispensing

thh or' convenmg, holdmg and/or conductmg of the meehngs of the respective

S shareho]ders/ crechtors Hfor sancnonmg and carry1ng out of th:s Scheme and for

R e
s

consequent dlssolunon of the 'I.‘ransferor (Zompany wzthout wmdmg up and shall

‘ apply for and obtaln such other approvals as requued by law

B

15" MODIFICA’I'IONS / AMENDMENTS TO THE SCHEME

ot The Transferor Company and the Transferee Company w1th approval of their

. .__respecuve Board of Dlrectors may consent, from tlme to tunc, on behaif of all

__.____ aar 1‘.

| persons concerned to any modlﬁcauens/ amendments or addmons/ deletlons to
the Sc.heme wh1ch may otherwzse be cons1dered neoe.ssaly, desuable or appmpnate

by the sa1d Board of Dn'ectors to resoIve all douhts or dlfﬁculhes that may arise for

;‘necessary for brmglng thzs Scheme into effect <er agree to any terms and/ or
condmons or hxmtatlons that the NCL’I‘ or any other authontles under law may
deem ﬁt to dxrect or 1mpose 'I‘he afomald powers of the Transferor Company and
the. Transferee Company to gwe effect to the mod:ﬁmnon/ amendments to the
-Scheme may be exerrnsed by thelr respectwe Board of Dn-ectors or any person

authonsed in that behalf by the concemed Board of Dxrectors subject to approval of

the NCLT or any other authontles under the apphcable Iaw to such modlﬁcanon /

-amendments to the Sﬂh&me




o Company. shall be added to the hrmts, 1f any under the hke resolutzons passed by

-+ the Transferee Company

17" DISSOLUTION OF THE TRANSFEROR COMPANY
e On the Scheme beconnng effectwe, the Transferor Company shali stand dissolved

e wnhout bemg wound-up

18 ¢ _CONDITIONALIT’Y ap'rm:scneme e

’I‘hls Scheme 1s condltlonal upon and “subject to the followmg

18.15'_ ,'I'he Scheme bemg appmved by the reqmsrte ma_)ontles in number and value of such.

e classes Of pemns mcludmg the respectlve Shareholders and/ or Credltors “if
: reqmred of the Transferor Company and the Transferee Company, as may be

B dlrected by the NCL'I‘ or any other competent authonty as may be apphcable, '

g 5 'Ihe reqmsrte sancnons and approvals af any competent authorlty, as may be

: : requlred by law in respect of the Scheme bemg obtamed

18.3 'I‘he Scheme bemg sanetroned by the NCL’I' under Secuons 230 to 232 and other

5 apphcable provrsmns of the Act and

fors ,1'8.‘41' Cernﬁed copy of the Order of the NCLT sanctlonmg the Scheme bemg filed Wlth the .

Regrstrar of Compames, Mnmba1

19 EI-‘FECI‘ OF NON—RECEIPT OF APPROVALS :
In the event of any of the salcl sanctmns and approvals referred to in any of the ™
precedmg clauses not bemg obtamed and/ or the Scheme not bemg sanctmned by

: ;the NCLT or such other appropnate authonty, rf any, thrs Scheme shall stand

i revoked cancelled and be of no effect save ‘and except in respect of any act or deed.. i

t S\S“E?hem‘e
o
A
DR




COSTS CHARGES & EXPENSFS
b2 A]}.costs charges taxes mcludmg dut1es, lev1es and all other expenses i f any (Save
‘as’ expressly othermse agreed) ansmg oux of or mcurred m carmng out an d
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