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PREAMBLE 

A. BACKGROUND AND DESCRIPTION OF THE COMPANIES WHO ARE 

PARTIES TO THIS SCHEME 

l. This Scheme (as defined hereinafter) is presented under Sections 230 

to 232 and other re levant provisions of the Act (as defined hereinafteJ) 

read with Section 2{1B) and other applicable provisions of the In come 

Ta.-x Act {as defined hereinafter) and other applicable law, if any, 

including any statu tory modification, re-enactn1cnts or amendments 

thereof from time to time and provides for the amalgamaLion of the 

Transferor Company with the Transferee Company and dissolution of 

Transferor Company vvithout winding up. Additionally , this Sch em e 

also provides for various other matters consequential or otherwise 

integrally connected herewith. 

2 . HLE Glascoat Limited ("Transferee Company») is a listed publ.ic 

company incorporated under the provisions of the Companies Act, 

1956. The Transferee Company is engaged in the business of design, 

manufacture, development, dealing, selling and market of standard as 

well as customized glass lined equipment, reactors, receivers/ storage 

tanks, dryers, filters, heat exchangers, condensers , columns, agitators, 

valves, pipes and fittings and spares thereof. The equity shares of the 

Transferee Company are listed on the BSE Limited ("BSE") and the 

National Stock Exchange of India Limited ('rNSE''). 

3. Kinam Enterpri se Private Limited ("Transferor Company") is a private 

limited company incorporated under the provisions of the Act. The 

Transferor Company is engaged in the business of providing efficient 

c-u1d re liable heat exchanger solutions to customers acros s various 

and the primary objective is to design , manufacture and 
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deliver high quality heat exchangers that meets the unique needs of 

customers. The Transferor Company strives to offer innovative and 

sustainable solutions that provide optimal thermal performance, 

minimize downtime, and reduce operating costs. 

B. PURPOSE AND RATIONALE OF THE SCHEME 

The proposed Scheme is likely to result in the following benefits: 

1. consolidation as a single entity shall provide several benefits like 

reducing the number of legal entities, reducing the multiplicity of legal 

and regulatory compliances and reduction of costs, which would be 

beneficial for all stakeholders; 

2 . simplifica tion of the shareholding structure and reduction m the 

shareholding tiers; 

3 . synergies that exist between the Transferor Company and the Transferee 

Company will ensure better cash flows and better business efficiency, 

avoid duplication of work and efforts and reduce managerial overLaps 

to\.vards their common advantage; and 

4 . enhance shareholder value accruing from consolidation of business, 

thus contributing to the overall gro'.vth prospects of the Transferee 

Company. 

The amalgamation is m the interest of the Transferor Company and the 

Transferee Company and their respective shareholders, creditors and all 

other stakeholder s and is not prejudicial to the interests of the concerned 

shareholders, cred itors or the public at large. 



C. OVERVIEW OF THE SCHEME 

This Scheme is divided into the following parts: 

1. PART A: Definitions, Interpretations and Capital Structure; 

2 . PART B: Amalgamation of the Transferor Company with the Transferee 

Company; and 

3 . PART C: General Terms and Conditions . 

PART A 

DEFINITIONS, INTERPRETATIONS AND CAPITAL STRUCTURE 

l. DEFINITIONS 

l. l In this Scheme, unless repugnant to the subject or meaning or context 

thereof, the following expressions shall have t he meaning attributed to 

them as belo\v: 

"Act" means, the Companies Act, 2013 and the rules framed 

thereunder and includes any alterations, notifications, modifications 

and amendments made to therein or any re-enactment of thereof; 

"Applicable Law(sj" means any statute, notification, by-Jaws, rules, 

regulations, guidelines, rule or common la\v, policy, code, directives , 

ordinance, schemes, directives, notices, Permits, orders or instructions 

enacted or issued or sanctioned by any Appropriate Authority, 

including any modification or re -enactment thereof for the time being 

in force ; 

"Appointed Date" means 7 August 2023 or such other date as m;:ty be 

agreed between Board of Directors of the Parties; 



"Appropriate Authorit y'' means: 

(a) Lhe government of any jurisdiction (including any central, state , 

municipal or local government or any political or administrat ive 

subdivision thereof) and any department , ministry, agency, 

instrumentality, court, central bank, commission or other 

authority thereof; 

(b) any public international organisation or supranational body and 

its institutions, departments , agencies and instrumentalities; 

(c) any governmental, quasi-governmental or private body or agency 

lawfully exercising, or entitled to exercise, any administrative, 

execulive judicial, legislative, regulatory, licensing, competition, 

tax , importing or other governmental or quasi-governmenta l 

au thority includ ing (without limitation) SEBI, the Tribunal ; and 

(d) Stock Exchanges; 

''Board of Directors" or "Board" in relation to the Parties, means the 

Board of Directors of such Party, and shall , unless repugnant to the 

context or otherwise, include a Committee of Director s or any person 

authorized by the Board or such Committee of Directors; 

"Effective Date" means the date on which last of the conditions 

specified in Clause 21.1 (Conditions Precedent) of this Scheme are 

complied with. Reference in this Scheme to the date of "coming into 

effect of this Scheme" or "effectiveness of this Scheme" or "effect of this 

Scheme" or "u pon the Scheme becoming effective" shall mean the 

Effective Date; 

"Encumbrance" means (a) any charge, lien (statutory or other), or 

mortgage, pledge, any casement. encroachment, right of \vay, right of 

fi rst refusal or other e ncumbrance or secur ity in terest securing any 



obligation of any Person ; (b) pre-emption right, option, right to acquire, 

right to set off or other third party right or claim of any kind , including 

any restriction on use , voting, transfer , receipt of income or exercise; 

(c) any hypothecation, title retention , restriction, power of saJe or other 

preferential arrangement; or (d) any agreement to create any of the 

above; and the term "Encumber" shall be construed accordingly; 

"Income Tax Act" means the Indian ! ncome-t<:v< Act, 1961 read along 

with Income-tax Rules , 1962 and shall include any statutory 

modifications, re-enactments, or amendments thereof for the time 

being in force; 

"Parties" means collectively the Transferee Company and the 

Transferor Company and "Party" shall mean each of them, individually; 

"Permits" means all consents, licences, permits, certificates, 

permissions, authorisations, rights , clarifications, approvals, 

clearances, confirmations, declarations, waivers, exemptions. 

registrations, filings, \vhether governmental, statutory , regulatory or 

otherwise as required under Applicable Lavv; 

"Person" means and includes an individual, proprietorship, 

partnership corporation, company, unincorporated organization or 

association, Ap propriate Authority, trust or other en tity, whether 

incorporated or not; 

"Registrar of Companies" means the Registrar of Companks, 

Ahmedabad , Gujarat having jurisdiction over the Parties; 

"Rupee(s)" mean s Indian Rupee, the lawful currency of the l~epublic of 

India; 

"Scheme" means this scheme of amalgamation in its present form, or 

with or \Vithout modification(s), as may be approved or imposed or 
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directed by the Tribunal ; 

"SEBI" means the Securities and Exchange Boa rd of India; 

"SEBI Circular" means the circular issued by the SEBI , being SEB1 

Master Circular No. SEBlfHO/CFD/POD-2/P/CIR/2023/93 dated 

June 20, 2023 , and any amendments thereof, modifications issued 

pursuant to Regulations 11, 37 and 94 of the SEBI LODR Regulations; 

"SEBI LODR Regulations" means SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015, and any amendments 

thereof; 

"Stock Exchanges" means the BSE Limi ted and the National Stock 

Exchange of India Limited , collectively; 

"Trans feree Company" means HLE Glascoat Limited bearing CTN 

L26100G~J1991PLC016173 and having its registered office at H-106, 

G.I.D.C. Estate, Vitthal , Udyognagar .388 121 , Gujarat; 

"Transferor Company" shall mean Kinam Enterprise Private Limited 

bearing CIN U43229GJ2023PTC 142341 and having its registered office 

at 746 .3 Parikrama i\partment /\ , Luncikui 62437 , Navsari 396445 , 

Gujarat; and 

"Tribunal" or "National Company Law Tribunal" means the National 

Company Law Tribunal having its bench at Ahmedabad, Gujarat 

having jurisdiction over the Parties , constituted under Section 408 of 

the Companies Act, 2013 . 

1.2 INTERPRETATIONS 

In this Scheme, unless the context otherwise requires: 

1.2. l the headings are inserted for ease of reference only and shall 

not affect the construction or interpretation of this Scheme; 



1.2.2 words in the singular shall include the plural and vice versa; 

and 

1.2.3 all terms and vvords not defined in this Scheme shall, unless 

repugnant or contrary to the context or meaning thereof, have 

the same meaning ascribed to them under the Act, the Income 

Tax Act and other Applicable Laws, rules, regulations, bye 

laws, as the case may be, including any statutory modification 

or re-enactment thereof from time to time. 

2 . DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out herein in its present form or \Vith any 

modification(s) approved or imposed or directed by the Tribunal, unless 

othcnvise spec1fied in the Scheme, shall be effective from the Appointed 

Date but shall be operative from the Effective Date . 

3. SHARE CAPITAL STRUCTURE 

3.1 Transferee Company 

The issued, subscribed and paid-up capital of the Transferee Company 

as on the date of approval of t his Scheme by the Board of Directors of 

the Transferee Company is as under: 

Particulars Amount 

(in Rupees) 

Authorised Capital 

9,00,00,000 Equity Shares of Rs.2/ - each 18,00,00,000 



26,00,000 Pr~~~~encc Share-~ of Rs . l 0/- e~-~~ -~- - 2,60,00,000 

··-------········ ····--·-----·-·-·······-· ··-····-···+! --
' I TOTAL I 20,60,00,000 

: Iss~~~. Subscribed and Fully p;;d-up -----l-----·-- ·- -~ 
: J j 

r--·-··--------~------~·------·P•••-••··-··~-----+- ---·-------------~·------f 

i 6 8'J 65,~-~-~--~~-~-ity Sha~:~- ~-~ Rs.2 /- eac~---
1875,1.52 Preference Shares of Rs.2/- each 

13,65,30,960 

37,50 ,304 l 
I 
; 

------ --- 1----- --------- - ---j 
14,02,81,264 . 

3.2 Transferor Company 

The issued, subscribed and paid-up capital of [he Transferor Company 

as on th e date of approval of this Scheme by the Board of Directors of 

the Transferor Company is as under: 

Particulars Amount 

(in .Rupees) 

I A~~rised Capital 

r----··-·············· ···········------------------------------------···· 

70,00,000 Equity Shares of Rs.lO/- each 

Issued, Subscribed and Fully paid-up 
l 
~---~------

66,81,360 Equity Shares of Rs.lO/- each 

---- --·-···-···········------···-··--'-- --·························-------



PART B 

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE 

TRANSFEREE COMPANY 

4. TRANSFER AND VESTING OF THE BUSINESS OF THE 

TRANSFEROR 

4. 1 Upon the Scheme becoming effective and vvith effect from the 

Appointed Date, the Transferor Company shall stand amalgamated 

with and be vested in the Transferee Company, pursuant to Sections 

230 to 232 read \Vith other relevant provisions of the Act and Section 

2(1 B) of the Income Tax Act, such that all the properties, assets, 

rights, contracts, Permits, claims, title, interest, benefits , au thoritles , 

investments, liabilities , duties and obligations comprised in t h e 

Transferor Company immediately before the amalgamation shall 

automatically, and without any further act, instrument, deed, matter 

or thing, shall stand transferred to and vested in and/ or deemed to 

be transferred to and vested in the Transferee Company, on a 'going 

concern ' basis for the consideration as set out hereinafLer by virtue of 

operation of law and in the manner provided in this Scheme. 

4 .2 Without prejudice to the generality of Clause 4 . 1 above, the assets of 

the Transferor Company shall stand transferred to and vested in the 

Transferee Company in the fotlowing manner: 

4.2.1 Such assets of the Transferor Company movab le in nature, if 

any, investment(s) in su bsidiary company, share in partnersh ip 

fi rm/ LLP, business licenses, Permits, trademarks, patents, 

domain, registrations, authorization, and/ or otherwise capable 

of transfer by manual or constructive delivery BJ1d/ or 

endorsement and delivery, the same may, upon commg mto 

of this Scheme, be so transferred to the Transferee 
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Company \Vithout requmng any deed or instrumcn t of 

conveyance and shall upon such transfer , become the property 

and an integral part of the Transferee Company. Provided that 

for the purpose of giving effect to the vesting order passed under 

Sections 230 to 232 of the Act in respect of this Scheme , upon 

the Scheme becoming effective, the Transferee Company shall 

be entitled to effect the change in the title and the appurtenant 

legal right(s) upon the vesting of such properties (including 

imm ovable propertie s) of the Transferor Company m 

accordance \.vit.h the provisions of Sections 230 to 232 of th e 

Act, at: the office of the respective Regis trar of Assurances or 

any other concerned authority, where any such property is 

situated , without any other order to this effect. Further, in 

respect of the assets of the Transferor Company as are mova blc 

in nature or are othen.vise capable of transfer by delivery of 

possession or by endorsement and delivery, the same shall be 

so transferred upon the Effective Date and shall become an 

asset of the Transferee Company with effect from t he Appointed 

Date without requiring any deed or instrument of conveyance 

for transfer of the same. 

4.2.2 In respect of assets other than those dealt with in Clause 4.2 .1 

above, including but not limited to sundry debtors, receivables, 

bills, credits, loans, advances and deposits, if any, whether 

recoverable in cash or in kind or for value to be received, bank 

balances and deposits, etc. the same shall stand transferred to 

and vested in the Transferee Company without any notice or 

other intimation to any Person in pursuance of the provisions 

of the Sections 230 to 232 read with other relevant provisions 

of the Act to the end and intent that the right of t he Transferor 

/ 



Company to recover or realize the same stands transferred to 

the Transferee Company. The Transferee Company shall, at its 

sole discretion but without being obliged, give notice in such 

form as it may deem fit and proper , to such Person , as the case 

may be, that the said debt, receivable , bill , cred it, loan, advance 

or deposit stands transferred and vested in the Transferee 

Company and that appropriate modification should be made in 

thei r respective books / records to reflect the aforesaid changes . 

4.2.3 Without prejudice to the above, the Transferee Company may, 

if so required under any AppLicable Law or othenvise, at any 

time after the Scheme becoming effective, in accordance >vvith 

the provisions hereof, execute or enter into any arrangements, 

conveyance , confirmations. deeds, documents, letters or a ny 

other instruments relating to any asset of the Transferor 

Company vvith any party to any contracts or agreements to 

which the Transferor Company is a party. 

4 .2.4 With effect from the Appointed Date and upon the Scheme 

becoming effective, any statutory licenses, permissions , 

Permits, approvals, consents, certificates, authorities 

(including for the operation of bank accounts), insurance 

policies, pmvers of attorney given by, issued to, or executed in 

favour of the Transferor Company and the rights and benefits 

under the same, all quality certifications and approvals, 

trademarks, brands, patents, patent applications, domain 

names, copyrights, industrial designs, trade secrets, know-how 

and other intellectual property and all olher interests relating 

to the goods or services being dealt with by the Transferor 



Company <vvithout any further act or deed and shall be 

appropriately mutated by the statutory authorities concerned 

therewith in favour of the Transferee Company and the benefit 

of aU statutory and regulatory permissions , environmental 

approvals and consents, registration or other licenses, and 

consents shall vest in and become available to the Transferee 

Company as if they were originally obtained by the Transferee 

Company. 

4.2.5 The Transferor Company may be entitled to various incentive 

schemes and benefits. Pursuant to this Scheme, it is declared 

that the benefits under all such schemes and policies 

pertaining to the Transferor Company shall be automatically 

transferred to and vested into the Transferee Company and all 

benefits, entitlements and incentives of any nature whatsoever 

including benefits under the Income Tax Act (including 

Jvlinimum Alternate Tax), Customs Act , 1962, Central Excise 

Acl, 1944 , Central Sales Ta,"< Act. 1956, any other State Sales 

Ta.x, Value Added Tax, or Service Tax or Corporation Ta.'c or 

Goods and Service Tax, other Applicable Laws, regulations 

dealing with taxes, duties, levies, cess, exemptions, 

concessions, remission.s, subsidies and other incentives in 

relation to the Transferor Company, to the extent statutorily 

available, shall be claimed by the Transferee Company. 

4.2.6 The transfer and vesting of the assets and liabilities of the 

Transferor Company as aforesaid shall be subject to the 

existing securities, charges, Encumbrances, mortgages, if any, 

in respect of any assets of the Transferor Company. Provided 



for any loan, deposit or facility availed of by the Parties shall 

not be obliged to create any further or additional security 

thereof after the Effective Date or othenvise. Provided also that 

tbe Scheme shall not operate to enlarge the securities for any 

loan, deposits or facility availed by the Transferee Company and 

that the Transferee Company shall not be obliged to create any 

further or additional security in lieu thereof, on any assets of 

the Transferor Company vested in the Transferee Company in 

accordance with the foregoing paragraphs of the Scheme, after 

the Effective Date or otherwise. 

4.2.7 In relation to the assets, if any·, betonging to the Transferor 

Company, wh1ch require separate documents of transfer , the 

Parties will execu te the necessa ry docum en ts , a s a nd when 

required. 

4.3 Without prejudice to the generality of Clause 4 . 1 above , the liabilities 

of the Transferor Company shall stand transferred to and vested in 

the Transferee Company in the following manner: 

4.3.1 \Vith effect from the Appointed Date and upon the Scheme 

becoming effective, all debts, liabilities (including contingent 

liabilities), duties and obligations of every kind, nature and 

description , of the Transferor Company shall be transferred or 

be deemed to have been transferred to Transferee Company, to 

the extent they are outstanding on the Effective Date, without 

any further act , deed , matter or thing and the same shall be 

assumed by Transferee Company so as to become, on and from 

the Appointed Date , the liabilities and obligations of the 

Transferee Company on the same terms and conditions as were 

to the Transferor Company. The Transferee 



Company· shall undertake to meet , dischar ge and sa tisfy the 

same and further, it shalt not be necessary to obta in the 

consent of any third party or other Person who is a pa rty to any 

contract or arrangemcnr by virtue of which such debts, 

liabilities and oNigations have arisen in order to give effect to 

the provisions of this Clause. 

4 .3 .2 All loans , advances and other obligations (including any 

gu a rantee, letter of credit , Jetter of comfort or any other 

instrument or . arrangements which may give nse to a 

contingent liability in whatever form), if any, due or which may 

a t any time in future become due between Transferor Company 

and Transferee Company, shall stand discharged with effe ct 

from Appointed Date a n d th e re shall be n o lia bili ty in that 

behalf on either party. 

4.3.3 Upon the Scheme becoming effective , any ta.'< liabilities under 

the Income Tax Act, Customs Act, 1962, Central Excise Act , 

1944, Central Sales Ta.'< Act , 1956 , any other State Sales Tax, 

Value Added Tax, or Servi.ce Tax or Corporation Tax or Goods 

and Service Tax, other Applicable Lav,1s , regulations deaJin g 

with taxes, duties, levies , cess to the extent not provided for or 

covered by tax provision in the Transferor Company's accounts 

made as on the date immediately preceding the Appointed Date 

shall be transferred to the Transferee Company. Any surplus in 

the provisions for taxation, duties or levies account including 

advance tax, tax deducted or collected at source and credit for 

Minimum Alternate Tax and such other tax, as on the date 

immediately preceding the Appointed Date \vill aJso be 



transferred to the account of and belong Lo the Transferee 

Company. 

4.3.4 For the period between the Appointed Date and the Effective 

Date all debts, liabilities. duties and obligations of the 

Transferor Company, shall be deemed to be for and on account 

of the Transferee Company. 

4.4 \Vilhout prejudice to the generality of Clause 4. I above , the contracts, 

deeds, etc. relating Lo the Transferor Company shall stand transferred 

to and vested in the Transferee Company in the following manner: 

4 .4.1 \Vith effect from the Appoinl<:d Date and upon the Scheme 

becoming effective, all contracts, deeds, bonds, agreements , 

s chemes, a rrangements , insurance policies , indemnities . 

guarantees and other instruments of \vbatsoever nalure in 

relation to Transferor Company, or lo the benefit of which 

Transferor Con1pany may be eligible, and \vhich arc subsisting 

or having effect on or immediately before the Effective Date, 

shaH be in fu l1 force and effect, on or against or in favour of the 

Transferee Company and may be forced as fully and effectually 

as if, instead of the Transferor Company, the Transferee 

Company had been a party or beneficiary or obligee thereto. 

4 .4 .2 The Transferee Company may, at any time after the 

effectiveness of this Scheme in accordance with the provisions 

hereof, if so required, under any law or otherwise. enter imo , 

or issue or execute deeds, writings, confirmations, novations, 

declarations, or other documents with , or in favour of any 

Person to any contract or arra.ngcment to which the Transferor 

Company is a party or any writings as may be necessary to be 



The Transferee Company shall be deemed to be au thorised to 

execu te any such \vritings on behalf of the Transferor Compa ny 

a nd to ca rry out or perform all su ch formalities or com pliances 

required for the purposes referred to above on the part of the 

Tra nsferor Company. 

4.4.3 Un til the Effective Date, the Transferor Company shall carry on 

the business activities in the ordinary course and shall not 

execute any material contract or undertake or as sume an y 

liability, obligation or undertaking without the prior wr itten 

consent of the Transferee Company. 

4 .5 Upon Lhe Scheme coming into effect, all trade and service names a nd 

marks, patents, copyrights , designs , goodwill , business and proj ect 

credent ials which includ es the posi ti ve reputat ion th at the Tran sferor 

Compan_y' w·as enjoying to retain its clients, statutory license s , 

infrastructural advantages , overall in cn~ase in market share, 

customer base, skilled employees, business claims, business 

information, business contracts, trade style and name, marketing and 

distribution channels, marketing or other commercial rights , 

customer relationship, trade secrets, information on con sumption 

pattern or habits of the consumers in the territory , technical knov . .: ­

how, client records, KYC (know your customer) records/ POt\s (power 

of attorney) , authorisations, client details and other intellectual 

property rights of any nature whatsoever, books, records, files, 

papers, engineering and process information, software licenses 

(whether proprietary or otherwise), drawings, computer programs, 

computer accessories, manuals , data, catalogues, quotations., sales 

and advertising material, lists of present and former customers and 

other customer information, customer credit information, 



customer pricing information and all other records and document s, 

whether in physical or e lectronic form rela ting to business activit ies 

and operations of the Transferor Company, if a ny, shaJJ be transfe rred 

to the Transferee Company from the Appointed Date, without any 

further act, instrument or deed. 

4.6 Without prejudice to the provisions of the foregoing sub-clauses of 

Clause 4 the Transferor Company and the Transfe ree Company m ay 

execute any and all instruments or documents and do aJl acts . d eed s 

a nd things as may be required, includ ing filin g of necessary 

particulars and / or modification(s) of charge, n ecessary applications . 

notices, intimations or letters with any Appropri a te Authority or 

Person to give e ffect to th e Sch eme. Any proced ural requ irements 

r equi red to be ful ll lled solely by the Transfe ror Company shall be 

fulfilled by the Transferee Company as if it were the duly constituted 

attorney of the Transferor Company. Th e Tra nsferee Company sh a ll 

take such actions as may be necessa ry and permissible to ge t th e 

assets, Permits and contracts of the Transferor Cornpany transferred 

and / or registered in its name. 

5. LEGAL PROCEEDINGS 

5 . 1 All legal proceedings of whatever nature by or against the Transferor 

Company pending on the Effective Date, shall not be abated , be 

discontinued or be, in any way , prejudicially affected by reason of the 

transfer of the undertakings, business, assets , properties and 

liabilities of the Transferor Company or of anything contained in this 

Scheme bu t the proceedings may . be continued , prosecuted a nd 

enforced by or against the Transferee Cornpany in th e same manner 

and to the same extent as it would or might have been continued , 



prosecu ted and enforced by or against the Transferor Company as if 

the Scheme had not been made. 

5.2 On and from the Effective Date, all suits, cause of action, appeal , tax 

proceedings, investigations, arbitrations, any enquiry or other 

judicial , quasi-judicial, arbitral or other administrative proceedings 

of whatsoever nature by or against the Transferor Company in 

relation to the provision or conduct of the business and pending or 

arising subsequent to the Appointed Date, shall be continued, 

prosecuted and enforced by or against the Transferee Company in the 

same manner and to the same extent as it would or might have been 

continued, prosecuted or enforced by or against the Transferee 

Company as if the Scheme had not been made. 

5.3 On and from the Effective Date , the Transferee Company may initiate 

any legal proceeding for and on behalf of the Transferor Company. All 

orders/ judgments/ a1..vards of any Appropriate Authority in favour of 

the Transferor Company or to the beneGt of \.vhich Transferor 

Company may be eligible, shall remain in full force and effect in 

favour of Transferee Company without any further act, instrument, 

deed or thing and may be enforced as fully and effectually as if, 

instead of Transferor Company, the Transferee Company had been a 

party or beneficiary thereto. 

6. EMPLOYEES 

6.1 With effect from the Effective Date, all the employees of the Transferor 

Company shall become the employees of the Transferee Company on 

such date without any break or interruption in service and upon 

terms and conditior.1s not less favourable than those on \Vhich they 



are engaged by the Transferor Company, immediately preceding the 

Effective Date. 

6.2 The Transferee Company undertakes to continue to abide by any 

agreement / settlement or arrangement, if any, entered into or 

deemed to have been entered into by the Transferor Company with 

any Persons in relation to the employees of the Transferor Company. 

The Transferee Company agrees that the services of all such 

employees with the Transferor Company prior to the transfer shall be 

taken into account for the purposes of all cxjs ting benefits (including 

an y leave encashmcnt benefits) w which the said employees may be 

eligible , including for the purpose of payment of a ny retrenchment 

compensation, gra tuity and other retiral / terminal benefits. 

6 .3 ln so far as the existing provident fund, gratuity fund and pension 

and / or superannuation fund, trusts, retirem.ent fund or benefits and 

any other funds or benefits , if any, created by the Transfer or 

Company for its employees (collectively referred to as the "Funds"), 

the Funds and such of the investments made by the Funds being 

transferred to the Transferee Company, in terms of the Scheme shall 

be transferred to chc Transferee Company and shall be held for their 

benefit pursuant to this Scheme in the manner provided hereinafter. 

The F'unds shall, subject to the necessary approvals a nd permissions 

and at the discretion of the Transferee Company, either be con Linued 

as separate funds of the Transferee. Company for the be nefit of th e 

employees of the Trans feror Company or be transferred to and 

merged with other similar fu nds of the Transferee Company. In the 

event that the Transferee Compa ny, does not have its ovvn funds in 

respect of any of the above, the Tran_sferee Company may , subject to 

neces sary approvals and permissions, continue to contribute to 



relevant funds of the Transferor Company, until such time that the 

Transferee Companv creates its O\vn fund, at 'vvbich time the Punds 

and the investments and eontribu tions pertaining to the employees 

of the Transferor Company shall be transferred to the funds created 

by the Transferee Company. Subject to the relevant Ja,v, rules and 

regulations applicable to the Funds, the Board of Directors or any 

committee thereof of the Transferee Company may decide to continue 

to make the said contributions to the Funds of the Transferor 

Company. Upon transfer of the aforesaid Funds of the Tran.sfcror 

Company, the existing trust, if any created for such Funds by the 

Transferor Company shall stand dissolved and no further act or deed 

shall be required to this effect. 

6.4 It is clarified that the services of the employees of the Transferor 

Company will be treated as having been continuous and not 

interrupted for the purpose of the said Fund or Funds. 

7. BORROWING LIMITS, CORPORATE APPROVALS 

7.1 With effect from the Effective Date, the borrowing and investment 

limits of the Transferee Company under the Act shall be deemed 

without any further act or deed to have been enhanced by the 

borrowing and investment limits of the Transferor Company, such 

limits being incremental to the existing limits of the Transferee 

Company. 

7.2 Any corporate approvals obtained by the Transferor Company, 

\vhether for purposes of compliance or othenvise, shall stand 

transferred to the Transferee Company and such corporate 

ap provals and compliance shall be deemed to have been obtained 

and complied with by the Transferee Company. 



8. CONSIDERATION 

8.1 Upon the Scheme becoming effective and upon the amalgamation of 

the Transferor Company with the Transferee Company in terms of 

this Scheme: 

8, 1.1 the investment in equity shares of the Transferor Compan y 

held by the Transferee Company shall stand cancelled in the 

books of the Transferee Company; and 

8.1.2 the Transferee Company shall, without any further act, deed , 

issue and allot on a proportionate basis w each shareholder 

of the Transfe ror Company (except Transferee Com pany 

itselD, whose name is reco rded in the register of members on 

the Effective Date, in accordance with the terms of the 

Scheme and without any ftlrthcr application, act, deed , 

payment, consent, instrument. or deed issue 100 (One 

Hundred) fully paid up equity shares of Rs.2/- each of the 

Transferee Company ("Transferee Company New Equity 

Shares"), credited a s fully paid up for every 559 (Five Hundred 

Fifty Nine) fully paid equity shares of Rs.J O/- each held by 

such shareholder or h is/ her j its heirs, executors , 

administrators or successors in the Transferor Compan y 

(" Share Entitleme n t Ratio ") . . 

8 .2 In the event the aforesaid allotment of Transferee Company New 

Equity Shares in accordance with Clause 8 .1.2 resu lts in fractional 

entitlements, the Board of Directors of the Transferee Company 

shall consolidate all such fractional entitlements and round-up the 

aggregate of such fractions to the next whole number, and 

allot \vhole Transferee Company New Equity 



Shares in lieu thereof to a trustee (nominated by the Board of 

Direcwrs of the Transferee Company 111 this behalf) m 

dematerialized form, who shall hold such shares, with all additions 

or accretions thereto, in trust for the benefit of the respective 

shareholders to whom they belong for the specific purpose of selling 

such shares in the market at such price or prices and at any time 

within a period of 90 days from the date of allotment of the 

Transferee Company New Equity Shares as the trustee may, in its 

sole discretion , decide and distribute the ne t sale proceeds {after 

deduction of the expenses incurred and applicable income tax) to 

the respective shareholders in the same proportion of their 

fractional cntit1ements. [t is clarified that any such dis tribution 

shall take place only on the sale of all the fractional shares of the 

Transferee Company pertaining to the fractional entitlements. 

8.3 The register of members maintained by the Transferee Company 

and/ or, other relevant records, whether in physical or electronic 

form, maintained by the Transferee Company, the relevan t 

depository and registrar and transfer agent in terms of Applicable 

Laws shall (as deemed necessary by the Board of Directors of the 

Transferee Company) be upda ted to reflect the issue of Transferee 

Company New Equity Shares in terms of this Scheme. The 

shareholders of the Transferor Company who hold equity shares in 

physical form, should provide the requisite details relating to his / 

her; its account with a depository participant or other 

confirmations as may be required, to the Transferee Company, prior 

to the Effective Date to enable it to issue the Transferee Company 

Nev.1 Equity Shares. : 



However, if no such details have been provided to the Transferee 

Company by the equity shareholders holding equity shares in 

physical share certificates on or before the Effective Date, the 

Transferee Company shali deal with the reievant equity shares in 

such manner as may be permissible under the Applicable Law, 

including by \vay of issuing the corresponding equity shares in 

dematerialised form to a trustee nominated by the Board of 

Directors of the Transferee Company 1.vho shall hold these equity 

shares in trust for the benefit of such shareholder. The equity 

shares of the Transferee Company held by such trustee for the 

benefit of the shareholder shall be transferred to the respective 

shareholder once such shareholder provides derails of his j her / its 

demat account to the trustee, along with such other documents as 

may be required by the trustee. The respective shareholders shall 

have all the rights of the shareholders of the Transferee Company, 

including the right to receive dividend, voting rights and other 

corporate benefits, pending the transfer of equity shares from the 

trustee. All costs and expenses incurred in this respect shall be 

borne by Transferee Company. 

8.4 In the event of there being any pending share transfers, whether 

lodged or outstanding, of any shareholders of the Transferor 

Company, the Board of Directors of the Transferor Company shall 

be empowered prior to or even subsequent to the Effective Date, to 

effectuate such transfers in the Transferor Company as if such 

changes in registered holders ·were operative as on the Effective 

Date, in order to remove any difficulties arising to the transferors of 

the shares in relation to the Transferee Company New Equity Shares 

issued by the Transferee Company after the Scheme is effected. Th.e 



to remove such difficulties as may anse 1.11 the course of 

impl e mentation of this Scheme and registration of new shareh olders 

in the Transferee Company on accoun t of difficulties faced in tb e 

transition period. 

8.5 ln the event, any or all of the Parties restructure their share capital 

by way of share split / consolidation / issue of bonus shares or any 

other corporate action during the pendency of the Scheme, the 

share exchange ratio stated in Clause 8 . 1.2 above shall be adjusted 

accordingly, \vithout the requirement of any further approval from 

Appropriate Authority to consider the effect of any such corporate 

actions undertaken by such Party. 

8 .6 The Transferee Company New Equity Shares issued and allotted by 

the Tra nsferee Company in terms of this Scheme shall be su bject to 

the provisions of the Memorandum and Articles of Association of the 

Transferee Company and shall rank pari-passu inter-se in all 

respects including dividends declared, voting and other rights. The 

issue and allotment of the Transferee Company New Equity Shares 

in terms of this Scheme shall be deemed to have been carried out 

as if the procedure laid down under Section 42 , 55 and 62(1)(c) of 

the Act and any other applicable provisions of the Act have been 

complied with. 

8. 7 The Transferee Company New Equity Shares issued by the 

Transferee Company \Vill be listed and / or admitted to trading on the 

Stock Exchanges where the shares of the Tran.sferee Company are 

listed and/ or admitted to trading. The Transferee Company shall 

apply for listing of the Transferee Company New Equity Shares on 

the Stock Exchanges in terms of and in compliance of SEBJ LODR 

Regulations, SEBI Circular and other relevant provisions as may be 

--------------------------------------- - - -



applicable. The new equity shares allotted by the Transferee 

Company, pursuant to the Scheme, shall remain frozen m the 

depository system till listing/ trading permission is given by the 

designated Stock Exchange. 

8 .8 The Transferee Company shall enter into such arrangements and 

give such confirmations and/ or undertakings as may be necessary 

in accordance with Applicable Law for complying with the 

formalities of the Stock Exchanges. 

8.9 It is clarified that the approval of the shareholders of the Transferee 

Company to this Scheme shall be deemed to be their consent/ 

approval also to the consequential alteration of its memorandum of 

association and articles of association or any other action 

con'"emplated as part of the Scheme pursuant to this Scheme and 

the Transferee Company shall not be required to seek separate 

consent j approval of its shareholders for such alteratjon or action , 

as required under Sections 13, 14, 42, 61 , 64 and other applicable 

provisions of the Act. 

8.10 The Transferee Company shall , if and to the extent required , appiy 

for and obtain the required statutory approvals of the Appropriate 

Authority for the issue and allotment of the Transferee Company 

New Equity Shares. 

9. COMBINATION OF AUTHORISED SHARE CAPITAL 

9.1 Consequent to the amalgamation and as an integral part of the 

Scheme, upon the Scheme becoming effective, the Authorized Share 

Capital of the Transferor Company of Rs 7,00,00,000 (Rupees Seven 

Crore Only] will be reclassified , altered and combined wiLh the 



authorised share capital of the Transferee Company and sh.all stand 

increased without any further act_, instrument or deed and without 

payment of any fees to Registrar of Companies, stamp duty, etc. 

pursuant to the provisions of the Act. 

9.2 Upon the Scheme becoming effective and as an integral part of the 

Scheme, the Authorized Share Capital of the Transferee Company 

shall automatically stand increased by Rs 7,00,00,000 (Rupees 

Seven Crore Only), \Vhich shall stand transferred from the 

autbori%cd share capital of lhe Transferor Company to the 

Transferee Company without any further act, instrument or deed 

and without payment of any fees, stamp duty, etc. 

9.3 Consequentially, Clause V of the memorandum of association of the 

Transferee Company shall withou l any act, instrument or deed be 

and stand altered, modified and amended, to reflect the increased 

combin{~d authorised share capital as per Clause 9.1 above, 

pursuant to Sections 13, 14, 61, 64, and other applicable provisions 

of the Act. 

9.4 Upon the Scheme becoming effective, the Transferee Company shall 

not be required to file any forms or pay any fees , stamp duty etc. , 

\Vith the Registrar of Companies for alteration of its Authorized 

Share Capital and alteration in the Memorandum and Articles of 

Association, as may be required. 

9 .5 It is clarified that the approval of the shareholders to the Scheme 

shall be deemed to b e consent/ approval of the shareholders of the 

Transferee Company. also to the alteration of the memorandum and 

articles of association of the Transferee Company as may be 

required under the Act. 



10. DIVIDENDS 

l 0.1 The Parties shall be entitled to declare and pay dividends, ~;rhcthcr 

interim or final, to its shareholders in respect of the accotmting 

period prior to the Effective Date consistent with the past practice. or 

in the ordinary course. 

10.2 Upon the Scheme becoming effective, on and from the Appointed 

Date, the profits of the Transferor Company shall belong to and be 

the profits of the Transferee Company and will be available to the 

Transferee Company for being disposed of in any manner as it thinks 

fit. 

10.3 ll is clarified that the aforesaid provisions in respect of declaration of 

divid ends are enabling provisions only and shall not be deemed to 

confer any right on any shareholder of the Tra nsferee Company to 

demand or claim any dividends which, subject. to the provisions of 

the Act, shall be entirely at the discretion of the Board of Directors of 

the Transferee Company, subject to such approval of the 

shareholders, as may be required. 

11. INTER-SE TRANSACTIONS 

With effect from the Effective Oat~ > all inter- se contracts solely 

bcttvcen the Parties (i.e. , not having any other third Person other 
d 

than the Parties) shall stand cancelled and cease to operate, and 
l 

appropr iate effect shall be given to such cancellation and cessation 

in the books of accounts and records of the Transferee Company. 

With effccl from the Effective Date , there will be no accrual of income 

or expenses on account of any transacti ons in the nature of sale or 

transfer of a n y goods, material or services , between the Transferor 

t'• 



Company a nd the Transferee Company. For a voidance of doubt , it i. 

hereby clarified that with effect from the Effective Date, there will be 

no accrual of interest or other charges in respect of any inter-se 

loans, deposits or balances between the Transferor Company and the 

Transferee Company. 

12 . PROFITS, BONUS/ RIGHTS SHARES 

12.1 With effect from the Appointed Date, the Transferor Company shall 

not \Vithout the prior written consent of the Transferee Company, 

uti lise, adjust or claim adjustment of profits/ reserves, as the case 

may be earned/ incurred or suffered after the Appointed Date. 

12.2 The Transferor Company shall not after the Appointed Datc 1 issue 

or allot any further securities, by \Vay of rights or bonus o r 

otherwise \Vithout the prior written consent of the Board of 

Directors of the Transferee Company. 

13. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 

13.1 With effect from the date of approval of the Scheme by th e 

respective Board of Directors of the Parties and up to and including 

the Effective Date: 

13 .1. 1 the Transferor Company shall carry on its business in 

ordinary course with reasonable d iligence and business 

prudence and in the same manner as the Transferor 

Company had been doing hitherto; 

13 . 1. 2 fu rther the Transferor Company shall not undertake any 

additional financial commitments of any nature 



whatsoever, including borrow any amounts or incur any 

other liabilities or expenditure, issue any additional 

guarantees, indemnities, letters of comfort or commiLment 

either for themselves or on behalf of its respective affiliates 

or associates or any third party, or sell, transfer, alienate , 

charge, mortgage or Encumber or deal in any of its 

properties; assets, etc except: 

(a) when the same is expressly provided in this Scheme; 

or 

(b) when the same is in the ordinary course of business 

as carried on, by the· Transferor Company; or 

(c) when written consent of the Transferee Compa ny h as 

been obtained in this regard ; 

13.1.3 the Transferee Company shall be entitled , pendina the 

sanction of the Scheme,, to applv to the Appropriate 
' . 

Authorities concerned as qecessary under Applicable Law 

for such consents, approvals and sanctions which the 

Transferee Company may require to carry on the relevant 

business of the Transferor Company and to give effect to the 

Scheme . 

13.2 The Transferor Company wHh effect from the Appointed Date and 

up to and including the Effective bate: 

13.2.1 shall be deemed to have been carrying on and to be 

carrying on all business and activities and stand 

possessed of all the ··assets, rights, title, interest , 

authorities, contracts, investments and strategic 



decisions 'of the Transferor Company for and on accoun l 

of and in .trust for , the Transferee Co mpany; 

l 3 .2.2 all profits and income accruing to the Transferor 

Company·; and losses and expenditure incurred by it 

(including taxes but excluding advance taxes, if any, 

accruing or paid in relation to any profits or income) , 

relating to the Transferor Company for the period from the 

Appointed Date based on the accounts of the Transferor 

Company shall for all purposes be treated as the profits, 

income, losses or expenditure, as the case may be, of the 

Transferee Company; and 

13 .2.3 any of the rights , powers, auLhorities, privileges. attached , 

exercised by th e Transferor Company shall be deemed to 

have been exercised by the Transferor Company for an d 

on behalf of, and in trust for and as an agent of th e 

Transferee Company. Similarly, all of the obligations, 

duties and commitments attached , undertaken by the 

Transferor Company shall be deemed to have been 

undertake.n for and on beha lf of the Transferee Company. 

J 3 .3 The transfer and vesting of the assets, liabilities and obligations of 

the Transferor Company and the con inuance of the proceedings 

by or against the Transferor Company under this Scheme shall 

not affect any transaction or proceedings already completed by the 

Transferor Company on or before the Effective Date in accordance 

with the Scheme, to the end and intent that, the Transferee 

Company accepts all acts, deeds and things done and executed by 

and or on behalf of the Transferor Company as acts, deeds and 



things done and executed by a nd on behalf of the Transferee 

Company. 

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE 

COMPANY 

14. 1 Upon the Scheme becoming effective the Transferee Company shal l 

account for the amalgamation of the Transferor Company in the 

books of accoun.ts in accordance with "Pooling of Interest Method " of 

accounting as stated in IND-AS 103 (Business Combinations of 

entities under common control with effect from the Appoin ted Date 

as under: 

14. 1. 1 The Transferee Company shall record a ll the assets, 

liabilities and reserves of the Transferor Company vested in 

it pursuant to this Scheme at the close of business 

immediately preceding the Appointed Date at their carrying 

amounts as appearing in the books of account of the 

Transferor Company, on the Appointed Date ; 

14.1. 2 The Transferee Company shall credit to its share capi tal 

account, the aggregate face value of the equity shares issued 

by the Transferee Company pursuant to Clause 8.1.2 above; 

14.1.3 The investment made in the Share Capital of the Transferor 

Company by the Transfe ree Company shall stand cancelled 

and the re shall be no further obligation in this behalf; 

14.1.4 Upon the Scheme becoming effective, the surplus / deficit , if 

any of the net value of assets, liabilities and reserves of the 

Transferor Company acquired and recorded by the 

Transferee Company in terms of Clause 4.1 over the sum of 



the face value of the equity shares issued upon 

amalgamation issued and allotted pursuant to Clause 8 . 1.2 

and the value of investments cancelled pursuant to Clause 

8. 1.1 , shall be adjusted in "Capital Reserve Account" in the 

financial statement of the Transferee Company; 

14.1.5 Inter-Company transactions and balances including loans , 

advances, receivables, payables and other dues inter- se 

between the Transferor Company and the Transferee 

Company, i( any, will stand cancelled and there shall be no 

further obligation/ outstanding in that behalf; 

14.1.6 In case of .difference in accounting polices betvvcen the 

Transferor Company and the Transferee Company, the 

impact of the same till Appointed Date of amalgamation \Viii 

be quantified and adjusted in the reserves of the Transferee 

Company to ensure that the financial Statements of the 

Transferee Company reflect the true financial position on the 

basis of consistent accounting policies; and 

14.1. 7 Notwithstanding the above, the Board of Directors of the 

Transferee Company, in consultation with its statutory 

auditors, is authorized to account any of the balances in any 

other manner in accordance with the applicable accounting 

standards, if such accounting treatment is considered more 

appropriate, 

15. TAX TREATM E NT 

15. 1 The amalgamation of the Transferor Company into the Transferee 

Company shaH be as a going concern, in accordance with Section 

t / 



2(1B) and other applicable provisions of the Income Tax Act lf any 

terms or provisions of the Scheme are found or interpreted to be 

inconsistent with the provisions of the Income Tax Act, at a later 

date for any reason whatsoever , the provisions of the Income Tax 

Act shall prevail and the Scheme shall stand modified to the extent 

deemed necessary to comply with Section 2( 1 B) and other 

applicable provisions of the Income Tax Act. Such modifications, 

hovvever, shall not affect the other parts of the Scheme. 

15.2 All the benefit of the tax credits whether central, state or local, 

availed by the Transferor Company including M'inimum Alternate 

Tax, tax deduction at source ·on income of the Transferor 

Company, obligation for tax deduction at source on any payments 

made by or to be made by the Tran sferor Company, and the 

obligations if an)' for payment of the tax. on any assets of the 

Transferor Company or their erection and/ or installation, etc. 

shall be deemed to have been availed by the Transferor Company 

or as the case may be deemed to be the obligations of the 

Transferee Company. Consequently, and as the Scheme does not 

contemplate removal of any asset by the Transferor Company from 

the premises in which it is installed, no reversal of any ta.'< credit 

needs to be made. 

15.3 \Vith effect from the Appointed Date and upon the Scheme 

becoming effective, all taxes, duties, cess payable/ receivable by 

the Transferor Company including all or any refunds/ credits/ 

claims relating thereto shall be treated as the asset/ liability or 

refunds/ credits/ claims, as lhe case may be, of the Transferee 

Company. 

--------···· 



15.4 The Transferee Company is expressly permi t ted to revise its tax 

returns including ~ax deducted a t source (TDS) certificat es / retu rn s 

a nd to cla im refunds , advan ce tax cred its , goods and service ta x 

credits , se t offs, rebates, cred it s , etc. , on the basis of the accounts 

of the Transferor Company as vested with the Transferee Company 

upon coming into effect of this Scheme, and its r ight to make such 

revisions in the related tax return s and related certificates , as 

a pplica ble, and the right to claim refunds, adjustments, credits , 

set-offs, advance tax c redi ts pursuant to the sanction of this 

Scheme and the Scheme becoming effective is expressly reserved . 

16. CONCLUDED TRANSACTIONS 

The transfer of assets , properties and liabilities above and the 

continuance of proceedings by or against the Transferee Company 

above shall not affect a ny tra nsaction or proceedings already 

concluded in the Tran sferor Company, on or after the Appointed Date 

till the Effective Date . 

1 7 . OTHER ENTITLEMENTS 

17. 1 On and from the Effective Date and till such time that the bank 

accounts of the Transferor Compa ny have been transferred in favour 

of the Transferee Company or the Transferor Company's name bas 

been replaced with Jhat of the Transferee Company, the Transferee 

Company shall be. entitled to maintain and operate the bank 

accounts of the Trq.nsferor Company in the name of the Transferor 

Company and for s~ch time as may be de termined to be necessary 

by the Transferee Cpmpany. 



l 7.2 All cheques and other negotiable instruments (including but not 

limited to bank guarantee(s), letter(s) of credil) , payment orde rs , 

electronic fund transfers like NEFT, RTGS etc. received or presented 

for encashment, in the name of Transferor Company after the 

Effective Date shall be accepted by the bankers of the Transferee 

Compan.y and credited to the account of the Transfer-ee Company. 

Similarly , the bankers of the Transferee Company shall honour 

ch eques issued by Transferor Company for payment after the 

Effective Date. 

17 .3 Upon the coming into effect of th is Scheme Lhc resolutions , if any, 

of Transferor Company, which are valid and subsisting on the 

Effective Date shall continue to be valid and subsisting and be 

considered as resolutions of the Transferee Company a nd if any 

such resolutions have upper monetary or other limits being imposed 

under the provisions of the Act, or an.Y othei- applicable provisions , 

then the said limits shall be added and shall constitute the aggregate 

of the said limits in the Tran sferee Company .. 

18. DISSOLUTION OF TRANSFEROR COMPANY 

On this Scheme becoming effective , the Transferor Company shall 

stand dissolved without \Vinding up and the Board of Directors and 

any committees thereof of the Tran sferor Company shall vvithout any 

further act, instrument or deed be and stand discharged. On and 

from the r--Gffective Date , Lhe name of the Transferor Company shall 

be s tru ck off from the records of the concerned Regis trar of 

Com panies. 

, 



PARTC 

GENERAL TERMS AND CONDITIONS 

19. APPLICATION AND PETITION BEFORE THE TRIBUNAL 

19.1 The Parties shall make the requisite company applications under 

Sections 230 to 232 of the Act and other applicable provisions of the 

Act to the Tribunal for seeking sanction of this Scheme. 

19.2 Each of the Parties (acting through their respective Boards of 

Directors) shall, wi~h all reasonable dispatch, make applications to 

the Tribunal , under the relevant provisions of Applicable Lav;r, if any, 

seeking orders for dispensing with or convening, holding and jor 

conducting of the meetings of the classes of their rcspeclive 

shareholders and/ or creditors and for sanctioning the Scheme with 

such modifications, _as may be approved by the Tribunal. 

20. MODIFICATIONS OR AMENDMENTS TO THE SCHEME 

20.1 The Parties by their''respective Board of Directors may assent to any 

modifications/ amendments to the Scheme or to any conditions or 

limitations that the Tribunal and/ or any other authority may deem 

fit to direct or impose or which may otherwise be considered 

necessary} desirable or appropriate by them (i.e . the Board of 

Directors) su bject to the approval of the Tribu nal or any other 

au th orities under the Applicable Lmv. Th e Parties by their respective 

Board of Directors be and are hereby authorized to take all such 

ste ps as may be necessary, desirable or proper to resolve any 

d oubts, difficulties or questions whether by reason of any directive 



of or under or by virtue of the Scheme and/ or any matter concerned 

or connected therewith. 

20.2 In the event any of the conditions that may be imposed by the 

Tribunal, \vhile sanctioning the Scheme, which the Board of 

Directors of the Parties may find unacceptable for any reason, then 

the Parties shall mutually agree to withdraw from the Scheme or any 

alternative course of action . 

20.3 Subject as provided hereinafter, if any part or this Scheme is he ld 

invalid , ruled illcgai by the Tribunal or any other A.pp.ropriate 

Authority of the competent jurisdiction, or becomes unenforceable 

for any reason whatsoever, whether under present or future laws, 

then it is the in tention of the Parties that such part shall be 

severable from the remainder of this Scheme and this Scheme shaU 

not be affected thereby , unless the deletion of such part shall catise 

this Scheme to become materially ·adverse to any party , in \.vhich 

case the Parties shall attempt to bring about a modification in this 

Scheme, as will best preserve for the Parties the benefit s and 

obligations of this Scheme, including but not limited to such part. 

21. CONDITIONS PRECEDENT 

21.1 Unless othen.vi se decided (or \-vaived) by Parties, the Scheme is 

conditional upon and subject to the foLlowing conditions precedent: 

21.1. l receipt of no-objection letters from tile Stock Exchanges in 

respect of the Scheme and the transaction contemplated 

herein under Regula t ion 37 of the SEBI LODR Regulations. 

which in form and substance is acceptable to the Parties, 

each acting reasonably and in good faith ; 



21.1.2 the Scheme bein g approved by the requisite majorities of 

the shareholders and crcdi tors of the Parties, as required 

under Applicable Laws and/ or as may be directed by the 

Tribunal or any other authority as may be prescribed or 

notified; 

21. 1.3 the sanction of th e Scheme by the Tribunal under Sections 

230 to 232 of the Act being obtained by the Parties; and 

21.1..4 the certified copies of the orders of the Tribunal referred to 

in this Scheme being filed with the Registrar of Companies 

by the Parties. 

21. 2 It is hereby clarified that submission of this Scheme to the Tribunal 

and to the Appropriate Authority for thei r respective approvals is 

without prejudice to all rights, interests, title, or defences that 

Parties ma.y have urider or pursuant to a ll Applicable Laws. 

2 l .3 On th e approval of this Scheme by the shareholders of the Parties 

and such other classes of Persons of the Parties, if any, pursuan t to 

Clause 21. 1.2 above, such shareholders and classes of Persons shall 

also be deemed to have resolved and accorded all relevant consents 

under the Act or otherwise to the same extent applicable in relation 

to the Sch eme. 

22 . EFFECT OF NON-RECEIPT OF APPROVALS 

22. J ln case this Scheme is not sanctioned by the Tribunal and for 

Appropriate Authority or in the event any of consents, approvals , 

permissions, resolutions, agreements, sanctions or conditions 

enumerated in this Scheme not being obtained or complied or for 



any other reason, th is Scheme cannot be implemented, this Scheme 

shall become null and void and be of no effect. 

22 .2 In the event of revocation/ withdravvalj nullity of the Scheme, no 

rights and liabililies \vhatsoever shali accrue to or be incurred inter 

sc the Parties or their respective shareholders or creditors or 

employees or any other Person , save and except in respect of any act 

or deed done prior thereto as is con templated hereunder or as w any 

right, liability or obligation which has arisen or accrued pursuant 

thereto and which shall be governed and be preserved or worked out 

as is specifically provided in the Scheme or in accordance with 

Applicable Law or in accordance with any agreement entered by the 

Parties and in such case, each Party shall bear its own costs, unless 

otherwise mutually agreed . 

23. PROPERTY IN TRUST 

Notwithstanding anything contained in this Scheme, on and after the 

Effective Date, until any property, asset, license, Permit, contract, 

agreement and rights and benefi.ts arising therefrom pertaining to the 

Transferor Company are transferred, vested, recorded, effected and/ 

or perfected, in the records of any Appropriate Authority or otherwise, 

in favour of the Transferee Company, the Transferee Company is 

deemed to be authorized to enjoy the property, asset or the rights and 

benefits arising from the license, Permit, contract or agreement as if 

it were the owner of the property or asset or as if it \:vere the original 

party to the license, Permit, contract or agreement. ft is clarified that 

till entry is made in the records of the Appropriate Authorities, the 

Transferee Company \vill continue to hold the property andjor the 

asset, license , Permit, contract or agreement and rights and benefits 

., 



arising therefrom m tru.st for and on behalf of the Transferor 

Company. 

24. FACILITATION PROVISfONS 

F'or the purpose of giving effect to the amalgamation order passed 

under Sections 230 to 232 and other applicable provisions of the Act 

in respect of this Scheme by the Tribunal, the Transferee Company 

shall, at any time pursuant to the orders approving this Scheme, be 

entitled to get the recorda! of the change in the legal right(s) upon the 

amalgamation of the Transferor Company, in accordance with the 

provisions of Sections 230 to 232 of the Act. The Transferee Company 

is and shall always be deemed to have been authorized to execute any 

pleadings , applications, forms , etc , as may be required to remove any 

difficulties and facilitate and carry out any formalities or compliru1ces 

as arc necessary for the implementation of this Scheme. 

25. REPEALS AND SAVINGS 

Any direction or order given by the Tribunal or other Appropriate 

Authority under the provisions of the Act and any act done by the 

Transferor Company and the Transferee Company, based on such 

directions or order shall be deemed to be in accordance with and 

consistent \\rith the provisions of the Act. 

26. COST, CHARGES AND EXPENSES 

All costs, charges, taxes including duties , levies and all other 

expenses, if any (save as expressly otherwise agreed) arising out of, or 



incurred in connection with the amalgamation of the Transferor 

Company into the Transferee Company, as set out in Part B of this 

Scheme and matters incidental thereto, shall be borne as agreed 

between the Parties. 

27 . COMPLIANCE WITH APPLICABLE LAWS 

The Parties undertake to comply with all Applicab le Laws including 

making the requisite intimations and disclosures to any statutory or 

regulatory authority and obtaining the requisite consent, approval or 

permission, of the Central Government, Stock Exchanges, SEBI, as 

may be required or any other statutory or regulatory authority , ·which 

by law may be required for the implementation of this Scheme or 

which by lmv may be required in relation to any matters connected 

with this Scheme. 

L 
._______../ 


