
SCHEME 0lf AMALGAMATION 

lJl'H)ER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 

BETWEEN 

AXSON INDIA PlUVATE LIMITED 
(Transferor Company) 

AND 
SlKA INDIA PRIVATE LIMITED 

(Transferee Company) 

ENCLOSURE 1



(A) 

CHAPTER l 

Background of Companies and Rationale 

(a) 

(i) The amalgamation of the Transferor Company with tile Transferee Com pan), 
(''Am~lgamation") and upon coming into etfect of the Scheme, automatic 
cancellation of the entire issued, subscribed and paid up equity share capital 
of the Transferor Company. without any issuance and allotment or shares to 
Lhe Transforcc Company, pursuant to the relevant provisions of the 
Cornpruiies Act, 2013, as may be applicable;. and 

(ii) Various other matters consequential or integrally connected therewith, iJ1 the 
manner provided for in this Scheme and in compliance with the provisions o~ 
the Income-ta.'{ Act, 1961. 

(b) The Transferor Company, a private limited company, was incorporated in 2005 under 
the provisions of the Companies Act, 1956, and has its registered office at Plot N~ 
PAP-V-90/l,, Cbakan Industrial Area, Phase-ll MIDC, Taluka Khed, Punc - 410501. 
The Transferor Company became a wholly owned subsidiary of the Transferee 
Company on 3 l March 2015 and is primarily engaged in the business of import and 
distribution of specialized chemicals uLilized in vruious industries including 
automotive, aerospace and ceramic industry. 

(c) The main object of the Transferor Company is as follows: 

'"l. To carry the business of mantlacture, process, buy, sell, import. export ~ 
-:>therwise deal in all kinds of formulation of epoxy or polyurethane resins fot­
tooling, composites, adhesives or dielectric acti;;itl'es in the indusfl'ial 
markets, plastics and plastics materials, polythene. polyethylene. industry 
styrem•, vinylc/1fo1,i<Je, PVC, vinyl acetate copolymer.:.·, of one or more of th-,; 
above and/or other products. gums, glues and adhesive compositions, 
p/astid.::ers, s111face active age,us, tanning agenrs, and coating resifl.!, 
poZvcarbonates and composition silicon resins and compositi<m P-F, U-F an,i 
other thermosetting resins and molding compositions. thermoplastic!, 
molding compositions including prefabricated sections and shapes. celluJosi(; 
plrutics and olher thermoplastic materials." 

(d) The Transferee Company, a private limited company, was incorporated in 1984 undyr 
the Companies Act. 1956 with the name ·'Qualcretc India Private Limited". The name 
of the Transferee Company was subsequently changed to Sika India Private Limited 
on 14 November 2002. The Transferee Company has its registered office at 620, 
Diamond Harbour Road, Commercial Complex JI, Kolkata - 700034. The Traus fcrne 
Company is primarily engaged in the business of manufacturing. impot1ing arid 
exporting of various types of construction chemical:;. 

(c) The main objects of the Transferee Company arc as follows: 

"I. To carry on the business cif mamyac111rers. installers, maintainers, applier"';;, 
hnpo ... ters, exporters, repairers, processors of and dealers in chemicals arrd 
all kinds of other chemicals required in the m.amtfocnn-ing of concrete, 
ceme111, mortar, admixtures of all kinds, adhesives and other suhstances fer 



'<).._"j - * 
~;,," "50 ~ 

f, .• , / .?/:::_, '\ 0 
C .. I '-:: ';J \ . ~ ... . ""~ -. ,· . J' .,.,~' I z 

· \ · ", " ! ~ '· t, ' ,..,. ,_\ · --\ ,-a \ .<0 J. .,;• !{; I l ' 
concre:e suiface treatment, waler proofing treatments of d kinds-.,,wi;in:ff -<; ,'Y,/ /J' 
compounds, paints, sealants, reagents and fluids, grouts, rq1jon~-w.1cl..--:-'",,.""' .. I,; 
chemical resisumce cement, chemical anchoring products and ot 'hemg Q'\(~ 
substances/devices and products for lhe construction, mini ('i - cm~ 
engineering industry and other consumer products thereof 

2. To carry an the business of Research and Development particularly in 
respect of cement, concrete, mortar, structure, building civil/construction 
engineering and any other rela1ed to !he objectives of' the Company and to 
sell, purchase propagate the 'Know How' thereof, and to carry on 
physical/chemical testing of cement, concrete, mortar, structure, building," 
civil/construction engineering or any raw material or component used in 
above. 

3. To car,y on the business of contracting in general 011 special contracting 
architectural work related to structure building, civillconstructiofl! 
engineering and to undertake contracting in regard to application of devices­
includmg chemicals for srructure, building civil/construction engineering or 
relat.ed subject;;." • 

(:f) The Transferee Company and the Transferor Company are desirous of amalgamating 
the Transferor Company as a going concern with the Transferee Company lfll 

accordance with Sections 230 to 232 an<Vor other applicable provisions of the Act. 

(g) The Amalgamation of the Transferor Company with the Transfe;ee Company is 
sought to be undertaken to help in achieving the following: 

(i) The Amalgamation w-ill improve organisational capability arising from t.he 
-pooling of human capital that has diverse skills, talent and vast experience~ 

(ii) The Scheme is commercially and economically viable and feasible and is in 
fact fa:r and reasonable; 

(iii) The Amalgamation will result in administrative and operaliuni: 
rationalisation, organisalional emciencies, reduction in overheads, personal 
costs, compliance cost and other administrative expenses; 

(iv) The Amalgamation would be beneficial from a revenue generation and cost 
optimisation perspective as the Transferee Company would continue to rea11 
the benefits of qualifications/certificatioJ1s of the Transferor Company; and 

(v) Since the Transferor Company is already a wholly owned subsidiary of the 
TransJeree Company, the management of the two aforesaid companies have; 
evaluated the plan and sti-ategy for both the Companies and feel that merging 
the two entities will be effective in obtaining synergy in operations of the 
Transferor Company and the Transferee Company. 

(h) The Scheme is expected to be in the best interest of the shareholders of the Transferee 
Company and the employees and the creditors of the Transferor Compi:1.11y and 
Transferee Co:npany. 

(i) The Amalgamation shall comply with the provisions of the Income-tax. Act, 1961. 

(B) Chapters in the Sclicme 
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The Scheme is divided into 3 (three) chapters, the details of which arc a \,1,\.. .; -.'Y __ , f 

..... , ··-----·.,.,,.,./ ~ 
(a) Chapter 1: Chapter l of this Scheme s~ts forth the backgroun 

overview and objects of the Scheme and definitions and inter 
common and applicable to all Chapters ofthc Scheme. 

(b) Cltaptcr 2: Chapter 2 de~tls with the Amalgamation and transfer and vesting of al'. 
assets and liabilities of the Transforor Company to/in the Transferee Company. 

(c) Chapter 3: Chapter 3 provides for general terms and conditions applicable to this 
Scheme. 

(d) Chapters 2 is further sub-divided into the following parts: 

(i) Part i provides for the cu1Tcnt capital structure of the Transferor Company 
and the Transferee Company; 

(ii) Parr 2 deals with the Amalgamation of the Transferor Company with th~ 
Trans:crec Company, in accordance with Sections 230 to 232 and/or other 
applicable provis ions of the Act; aod 

(iii) Part 3 d~als with reorganisation of share carital and accounting treatment. 

I. GENERAL D1'::l<'INITIONS AND INTERPRETATlONS 

In this Scheme unless repug:nant to the meaning or context thereof, the following cxpres!>iors 
shall have the meanings given below: 

~•Act" means the Companies Act, 2013 and ordinances, rules and regulations made thereunder 
and shall include any statutory modifications, re-enactmenl or amendment thereof; 

"AmalgaD1atioo" bas lhc meaning ascribed to it in Clause (A)(a)(i) of this Scheme; 

"Applicable Law" means any applicable statute, law, regulation, ordinance, rule, judgmen~, 
order, decree, clearance, approvul. directive, guideline, requirement or any similar form of 
determination by or decision of any Governmental Authority, that is binding or applicable to~ 
Person, whether in effect as of the date on which this Scheme has been approved by tre 
Board5 of Directors of the Companies or at any lime thereafter; 

"Appoiutcd Date" means I April 2021, or such other date as the NCL Ts may direct; 

''Board of Directors" shall mean the board of directors or any cornmitte~ thereof, of tl:e 
Transferor Company and the Transferee Company, as the cont~xt may require; 

"Companies" shall collectively mean the Transferor Company and the Transferee Company; 

"Contracts" with respect to a Person, means any agreement, contract, undertaking, or legally 
binding commitment entered into by such Person: 

"EfTcclivc Date" means the last of the dates on which all the conditions and matters referred 
to in Clause 21.1 have been fulfilled or obtained, as applicable; 

"Encumbnuce" .01cans any options, pledge, mortgage, lien, securjty interest, claim, char~, 
pre-emptive right, easement, limitation, atlachmenr, restraint, or any other encumbrance pf 
any kind or nature whatsoever, including any right granted by a transaction which, in leg;:u 
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terms, is _not t~e gra~ting of securi~y but which has an economicOf1:'n1lint\ ~ c~ ~ t,~1T11ii0~ :· ::) 
the granting of secunty under Applicable Law; ~ ,.,,..,. if"&. ... rr.:c~ '" 

:::::-,.._ •....J""' 
"Goodwill" means and includes the goodwill of the Transferor Company, togclhe - - 1e 

exclusive right for· the Transferee Company and its assignees to represent themselves as 
carrying on the business of the Transferor Company, in succession to the Transferor Company 
and includes any related claims, information, records, relationships-with customers, product 
registrations/approYals. skilled employees, trademark, technical know-how and other 
Intangible Assets, as defined below; 

"Governmental Authority" means any applicable central, state or local government, 
legislative body, regulatory or administrative authority, agency or commission or any court, 
tribunal, board, bureau, ins trumentality, judicial or quasi-judicial in India; 

"Intangible Assets" r.ieans and includes all intellectual propeny ancl industrial property 
rights and rights in confidential information or every kind and description throughout the 
world, in each case wbether registered or unregistered, and including but not limited to (i) 
rights in computer progrnms (whether in source code, object code, or other fonn), algorithms, 
databases, compilations and data, technology suppotting the foregoing, and all 
documenration, including user manuals and training materials, related to any of the foregoing; 
(ii) copyrights and copyrightable subject matter; (iii) trademarks. service marks, names, 
corporate names, trade names, domain names, logos, slogans. trad_e dress, registered designs, 
design rights and other similar designations of source or origin; (iv) all know-how, patents. 
confidential information, trade secrets, ideas. proprietary processes, fotmulae, models and. 
methodologies; (v) rights of publicity. privacy, and rights to personal infom1ation; (vi) morn( 
rights and rights of attribution and integrity; or (vii) any rights or forms of protection of a 
similar nature or having equivalent or similar effect to any of the foregoing which subsist 
anywhere in the world; 

"NCLT" means the National Company Law Tribunal at Mumbai with respect to the:: 
Transferor Company and National Company Law Tribunal at Kolkata with respect to the 
Transferee Company; 

''Person" means any individual, partnership, joint venture, firm, corporation, company, 
association, trust or other enterprise (whether incorporated or not) or governmenl ( central, 
state or otherwise), sovereign, or any agency. dcpariment, authority or political sub-division 
thereof: international organization, agtmcy or authority (in each case. whether or not having 
separate legHl personality) and shall include their respective successors and in cnse of an 
individual shall include his/her legal representatives, administrators, executors and heirs; 

"Sanction Orders'' means, collectively, the orders of both the jurisdictional NCLTs. 
sanctioning the Scheme and "Sanction Order" means the order of either jurisdictional 
NCL T sanctioning the Scheme; 

"Scheme" means the instant scheme of amalgamation with such modification(s), if any 
made, in accordance with the terms hereof or the directions of any Governmental Authorit)1 
or the NCLT, and approved by the NCL T; 

"Taxes'' or "Tax" or "Taxation" means all forq1s of taxat ion with reference to profits,, 
gains, net wealth, asset values. turnover. gross receipts, duties (including stamp duties), 
levies, imposts, including withom limitation corporate income-tax, wage withholding tru,; 
fringe benefit tax, provident fund, employee state insurance and gra111ity contributions, valu~ 
added tax, customs, service tax. excise duties, gootls and services tax, fees or levies and other 
legal transaction taxes, dividend/withholding tax, real cstnte taxes, other municipal taxes an~ 
duties, environmental taxes and duties, any other similar assessments or other type of taxes or 
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duties in any relevant juri!>diction, together with any inrcrcst, penalties, sur~batges or fines'· .. _:.,. 
relating therclo, assessment'>, nr addition to Tax, due, payable, levied, impo$4aj uprni~w-~ f,_.,-

claimed to be owed in any relevant jurisdiction or country; and '-..:...:.- • __ _.,,. 

"Transferred Employees" has the meaning ascribed to it in Clause 8.1 of this Scheme. 

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the 
context or meaning thereof, shall liave the same mean.ing ascribed to them under the Act and 
other Applicable Laws, rules, regulations, bye-laws, as the case may be or any statutory 
modification or re-enactment thereof from ti.me to time. 

2. DATE OFT AKING EFFECT AND APPOJ~TED DATE 

The Scheme shall cone into operation from the Effective Date but with e1Iect from the 
Appointed Date. 

Cbapter 2 

AMALGAMATION OF TH.E TRANSFEROR COMPANY WITH THE TRANSFEREE 
COMPANY 

Part 1 

3. SHARE CAPITAL 

The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on 
31 March, 2021 is below: 

- ··.~ .. .,, .·. 
:> Particulai:,s .. ,, '.:. :; ":- ·.• ,. :·.-: . . , ·:;; ·:;'.R:up•i!es • .. • : '.· , • ,· .. :, • . . ;.r: /l 

!••.I . . ;_·; ~~ •_: 1: ·.' j • • ~ • (? : 
• ,•· 

, . . •., • ' ' II ,·•• ' ::.,. ·, ,. . . ,., .. ~ .. . .. ·:·:!: . . . , ·-:':· .. . -. ··"'· . ·:·" ·-:~ -. 
Authorised Capital I 

3,00.000 Equity Shares of Rs. 10/- each 30,00,000 

Total 30,00,000 

- -· I 
Issued, Subscribed aotl .Paid-up Capital 

2,88,500 Equity Shares of Rs. 10/- each fully paid up 28,85,000 

Total 28,85,000 

The authorised, issued, subscribed and paid-up share capital of the Transferee Company as on 
31 March 202 I is as under: 

. ::..- ~ .uJJ:ees.:: •• : .. 
··: -:.; ... : • ~. . I 

Authorised Capital I 

83,00,000 Equity Shares of Rs. 10/- ea.ch 8,30,00,000 

20,000 5% redeemable Preference Shares of Rs. l 00/- each 20,00,000 

V 
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Issued, Subscribed and Paid-up Capital 

Total 

37,89,660 Equity Shares of Rs. 10/- each fully paid up 

Total 

3,78,96,600 

3)78,96,600 

As on the date of the Scheme being approved by the concerned Board of Directors of the• 
respective Companies. there is no change in the authorized. issued, subscribed and paid-up 
share capital of the Transferor Company and Transferee Company. 

Part 2 

4. AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE 
TRANSFE'KEE COMPANY 

Upon the Scheme becoming ·effective and with effect from the Appointed Date, th~ 
Transferor Company shall, in accordance with Sections 230 to 232 of the Act, without any 
further act or deed, staud amalgamated wilh the Transferee Company and consequently (i) 
all assets and liabilities of the Transferor Company shall, as on the Appointed Date, stand 
Lransferred to and vested in or be deemed 10 be transferred to and vested in the Transferee 
Company as a going concern, and (ii) the Transferor Company shall stand dissolved without 
being wound up. 

5. TRANSFER OF ASSETS 

5.1. Upon the Scheme becoming effective, as on the Appointed Date, the whole of the assets of 
Transforor Company, wherever situated and of whatsoever nature whether capable of 
passing by manual delivery and/or endorsement or otherwise, shall be transferred to and 
vested in and/or deemed lo be tra.nsforrcd to and vested in the Transferee Company as a 
going concern, under the provisions of Sections 230 to 232, without any further act or deed_ 
so as to vest in, become and form part of the Transferee Company along with all the rights, 
claims, title and interest of the Transferee Company therein, subject to lhe provisions of this 
Schem~ in relation lo Encumbrances in favour of banks and/or financial institutions. 

5.2. Without prejudice to Clause 5.1, upon the Scheme becoming effective, as on the Appointed 
Date, all moveable assets including cash, if any, of Transferor Company which are capable 
of passing by manual delivery or by endorsement and dcUvcry,. shall be so delivered or 
endorsed as the case may be to the Transferee Company and shall become the property of the 
Transferee Company, to the end and intent that the ownership and property therein passes to 
the Transferee Company in pursuance ~f the provisions of Section 232 of the Act, without 
rcquirit1g any deed or instrument of conveyance for transfer of the same, subject only to Lh~ 
provisions of this Scheme in relation to Encumbrances in favour of banks and/or financia1 
institutions. 

5.3. Without prejudice to Clause 5.1 , upon the Scheme becoming effective, in respect of the 
moveable assets of the Transferor Company, as on the Appointed Date, other than thos~ 
speci tied in Clause 5 .2 above, including sundry debtors, loans, receivables, bills, credits, 
advances, if any, recoverable in cash or kind or for value to be received, bank accounts 
including bank balances, investments, cash equivalents, financial assets, insurance policies, 
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pr?visions, _funds, cquipmenr, and_ a~y related capitali~~ •• ~~-;: tangible pr91,_~~ '1 ! 
of every kmd, nature and descnpt1on, share of any Joint assets, .fits of anv ~~ • !'..t 
guarantee, performance guarantee and any letter of credit, earnest "Q~n~y"-advan;ef ~1;s} r_'),._, J 
deposits, if any, with government, semi-government, local and other a ~torqt~s an.d .l:!o.d-r(~:-.,. ·./ J 
companies, firm, individuals, lrusts, etc .. the same shall, on and from t ' :,,it~poi~j ~ ~ , "/ 
stand transforrcd to the Transferee Company to the end and intent that • • ll~ 
Transferor Company to receive the benefit of such investments, cash equivalents, financial 
assets, insurance policies, provisions, funds, equipment, capitalized i:ems and tangible 
property, share of any joint assets, bank guarantee, performance gua:·antee and any letter of 
credit earnest money, advances or deposits or recover or realize-all such debts (incll1ding the 
debts payable by such Persons or depositors to the Transferor Company; stands transferred. 
to the Transferee Company and that appropriate entries should be passed in their respective 
books to record the aforesaid change, without any notice or othct: inttmat:on to such debtor$ 
or other Persons (although the Transferee Company may itselfwithmll being obliged and if it 
so deems appropriate at its sole discretion, at any time after cmr.ing into effect of thii 
Scheme in accordance with the provisions hereof, if so required under any law, give notices 
in such form as it may deem fit and proper, to each Person, debtors o:: dei;:ositors, as the cas~ 
may be, that pursuant to the respective jurisdictional NCL T having sanctioned the Schcm~ 
the said asset stands tmosferred and vested in the Transferee Company and be paid or made • 
good or held on account of the Transferee Company as the Person entitled thereto.) 

5.4. Without prejudice to Clause 5. J, upon the Scheme becoming effective, as on the Appointeti 
Date, all immovable properties of the Transferor Company, including land. together with the 
buildings and structures standjng thereon and rights and interests in i::nmovable properties o!f 
the Transferor Company, whether freehold or leasehold or licensed or otherwise, an!' 
tenancies in relation to warehouses, all rights, covenants, continuing rights, title and interest 
in connection with the said immovable properties aod all documents of title, rights an~ 
easements in relation thereto shall stand transfon·ed to and be vested in and transferred to 
and/or be deemed to have been and stand transferred to and vested in the .Transfere~ 
Company. without any further act or deed done or being required to be done by th~ 
Transferor Company or the Transferee Company, The Transferee Ccmpany shall be entitleti 
to exercise all rights and privileges attached to the aforesaid immovable properties and shall 
be liable. to pay the ground rent and Taxes and fulfill all obligations in relation to c-.r 
applicable to such immovable properties. The mutation of the ownership or title, or interest 
in the immovable prope11ies shall, upon this Scheme becoming effective, be made and duly 
recqrdcd in the name of the Transferee Company by the appropriate Governmental Authority 
pursuant t<> the sauction of this Scheme by the respective jurisdictior.al NCLT in accordan~ 
with the lenns hereof. 

5.5. In respect of the assets belonging to the Transferor Company, other :han those referred to in 
Clatt5es 5.2 and 5.4 above, whether or nol recorded in the books of the Transferor Company, 
including but not limjtcd to all earnest money, security deposits and advances paid by t~ 
Transferor Company and benefit of any deposits, the same shall, without any further acJ, 
instrument or deed, stand transferred to and vested in and/or be deemed to be amalgamatoo 
with the Transferee Company upon the coming into effect of the Scheme and with effect 
from the Appointed Date pursuant to the provisions of Sections 230 t:> 23 2 of the Act. 

5.6. All the .licenses, permissions, approvals, sanctions, consents, peqnits. entitlements. quotru;, 
registrations, bids, lenders, letters of intent, expressions of interest. memoranda Ctf 
understanding or similar instruments, incentives, exemptions and benefits, liberties, special 
status and other benefits or privile~es enjoyed or conferred upon or held or availed of by the 
Transferor Company and all rights and benefits that have accrued or which may accrue to the 
Transferor Company, whether on, before or after the Appointed Date, shall, without ar1)' 

further act, instTumcnt or deed, cost or charge be and stand tramferrcd to and vested in 
and/or be deemed to be transferred to and vested in and be ava !able to the Transferee 
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Company so as to become licenses, permissions, approvals, ~s , • ~1$ ~::ipt!l:!!l~ 
entitlements, quotas, registrations, incentives, exemptions and benefits 1_~ 1~nghts;claim~ A 

. liberties, special status and other benefits or privileges of the Trans fa r~ o,mpany and .9!.1-4ll \ ' .,.­
remain valid, effective and enforceable on lhe. same tem1s and condi~ ~ Jfor the avoi~ c~ \ 0 
of doubt and without prejudice to the generality of the foregoing. al ~ ~nts, no7obj,c'c~~- i Z 
certificates, certificates, clearances, authorities (including operati \ of \ ank :aei,~~ ~ / -_, 
powers of attorney given by, jssued to or execute_d in favour of the T:a. • erjf.~ ~11:pany } lJi'l:~•~i 
stand transferred to the Transferee Company as 1f the same were ongm ' g1vetJ...~ls~~J ~ 
to or executed in favour of the Transferee Company. ~--~ 0~ 

5.7. All cheques and other negotiable instrnments, payment orders, electronic fund transfers (likt: 
NEfT, RTGS, etc..) received or presented for encasluneut which are in the name of the 
Transferor Company after the Appointed Date shall be deemed to be in the name of the 
Transferee Company and credited to the account of the Transferee Company, if presented by 
tb.e Transferor Company or received through electronic transfers by the Transferor 
Company. The banker of the Transferor Company shall honour all c,heques/electronic funp 
transfer instructions issued by the Transferee Company for payment after the Effective Date. 
If required, the bankers of the Transferor Company and/or the Transferee Company shall 
allow maintaining and operating of the bank accounts (including banking transaction:; 
carried out electronically) in the name of the Transferor Company for such time as may b:e 
determined to be necessary by the Transferee Company for presentation and deposition ctf 
cheques, pay order ar.d electronic transfers that have been issued/made in the name of thl! 
Transferor Company, subject to such accounts being operated by the Transferee Company. 

5.8. Without prejudice to the generality of the foregoing, upon the effectiveness of the Scheme, 
all Intangible Assets including but not limited to rights in intellectual property (whether 
owned, l.icenscd or otherwise, whether registered or unregistered) used in relation to tbe 
Transferor Company, including with respect to the business of the Transferor Company, tbl:: 
logo and trademark of the Transferor Company, and all other trade names, service namcJ, 
trademarks, brands, copyrights, designs, know-how and trade secrets, patents, along with all 
eights of commercial nature including attached Goodwill, title, inlcrcst, labels and bronp 
registrations and all such other industrial or intellectual rights of whatsoever nature and 
advantages of \Vhatever nature in connection with the above including any Goodwill relatin~ 
lo such intellectual property, whether or not provided in the books of account-; of the 
Transferor Company, shall under the provisions of Sections 230 to 232 of the Act, ,is 

applicable, and all other provisions of Applicable Law, if any, withouL any further act 
instrument or deed, cost or charge and without any notice or other intimation to any thix,:l 
party for the transfer of the same, be and stand transfen·ed and vested in tbe Transferee 
Company as a going concern, so as to become, as and from the Appointed Date. the 
Intangible Assets of the Tra·nsferee Company. 

5.9. All books, records, files, papers, cngim:ering and process information, software, licenses for 
software, algorithms, programs, manuals, data, catalogues, quotations, sales and advertisirt,g 
materials, lists of present and former customers and suppliers, customer credit information, 
cu::;tomer pricing information, and other records whether in physic.al or electronic form of t~e 
Transferor Company, including in connection with or relating to the business of the 
Transferor Company, shall, under the provisions of Sections 230 to 232 of lhe Act, as 
applicable, and all other provisions of Applicable Law, if any, without any further a<rt, 
instrument or deed, cost or charge and without any notice or other intimation to any thilid 
party for the transfer of the same, be and sland transferred and vested in the Trnnsfer~c 
Company as a going concern, wltl1 effect from the Appointed Date. 

5.10. All benefits of any and all corporafo approvals as may have already been taken by the 
Transferor Company, whether being in the nature of compliances or oth erwise, shall und~r 
the provisions of Sections 230 to 232 of the Act. withoul any further act, instrument or deep, 
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cost or charge and without any notice or other intimation to any th~dj)iilff• iiJ.~ 
Lhe same. be and stand transferred and vested in the Transferee Company ~ ing c@·cer11, . ..... \ ~ 
and the said corporate approvals and compliances shall be deemed to ()r_iginally beert \ 0 
taken/complied with by the Transferee Company. ~~~ f • , ·<:i·"·· _i :z 

~ \ ' 1·,· 0· I ....__ 
I ,_.p ~ · , -_ 

Any assets, acquired by the Transferor Company after the Appointed D but\>..rior t~' the <:'> /;,f1..., 

Effective Date shall Ll]JOn the coming into effect of this Scheme also witho • ~ fo'l'ther act,~ .. ,1..J 

instrument or deed stand transferred to and vested in or be deemed to have o !_l-.!!a~m ·:; 
to or vested in the Transferee co·mpany upon the coming into effect of this Schem .- --:::-. _________ / 

Without prejudice to the provisions of the foregoing Clauses, upon the Scheme becoming 
effective, the Transferor Company and the Transferee Company shall execute all necessary 
instruments or documents or do all the acts and deeds as may be required, including making 
the necessary filings wilh the relevant Governmental Authority or any 0th.er third party, l() 

give fonnal effect to the above provisions, if required. 

TRANSFER OF LIABILlTlES 

Upon the Scheme becoming effective, all the liabilities of the Transferor Company, as on the 
Appointed Date, shali also, under the provisions of Sec,,-tions 230 to 232 of the Act without 
any further acL or deed be transferred or deemed to be transferred to the Transferee Company 
so as to become as and from the Appointed Date the debts, liabilities, duties, losse£, 
obligations of the Transferee Company and fbrther that all the liabilities incurred/contracted 
by the Transferor Company during the period commencing from the Appointed Date till th~ 
Effective Date shall be deemed to have been incurred/contracted by the Transferee Company 
and shall be deemed to be the liabilities and obligations of the Transferee Company anU 
further that it shall not be necessary to obtain consent of any Person in order to give effect to 
the provisions of this Clause. 

Where any of the loa:is, debts, liabilities. duties and obligations of the Transferor Company 
which arc deemed to be transferred to the Transferee Company under this Scheme have been 
discharged by the Transferor Company on or after the Appointed Date and prior to the 
Effoctive Dale, such discharge shall be deemed to have been for and on account of th~ 
Transferee Company. 

Without prejudice to Clause 6. 1, upon the coming into effect of the Scheme, all loans raised 
and used and all debts, liabilities, duties and obligations incurred by the Transferor Company 
for the operations of the business of the Transferor Company, with effect from the Appointc~ 
Date and prior to the Effective Date shall, subject to the terms of this Scheme; be deemed t!:I 
have been raised, used or incurred for and on behalf of the Tnmsfercc Company, and shall 
also without any further act or deed be and stand transferred to and be deemed to -~ 
transferred to the Transferee Company and shall become the loans, debts, liabilities, duties 
and obligations of the Transferee Company. 

The Scheme shall not operate to enlarge the security of any loan, deposit or facility create~ 
by or available to Transferor Company which shall vest in the Transferee Company by vi1tu~ 
of the Scheme, including for the avoidance of doubt and notwithstanding anything contained 
herein, that no Encumbrances shall be extended to any of the assets of the Transfere~ 
Company. 

ll is expressly provided that, no term _or condition of the liabilities that are being 
transferred to the Transferee Company as part of the Scheme and terms on which 1lip 
liabilities are transferred to the Transferee Compan); as part of the Scheme, shall be 
modified by virtue of this Scheme. 
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Upon the Scheme becoming, effective, with effect from the - -~ \f, all inter-se , \ ~')\ 
liabili~ies, between Tra?sfo~ee Co~1pany ai~d Transferor C~rnpany, if ant {}l~ br outslandi~~ _ ! Q ) 
or which may at any nme 11nmed1atcly prior to the Appointed Date be_rzme due or rema1'1 • ~ 1/ 
outstanding, shall stand cancelled and be deemed to have been ~~p~ged by sucl( 
cancellation and consequently, there shall remain no inter-se liability bet\\~'e~1them as ~J_f th~ '.'->1 
Appointed Date an.d corresponding effect shaU be given in the books of accotln! ___ ~ -g,,~ o.r~ . ·.;;;-
of Transferee Company. ~- - -~:_ ...... -~:,, .. ___ ~ 

Without prejudice to the provisions of the foregoing Clauses, upon the Scheme becoming 
effective, the Transferor Company and the Transferee Company shall execute all 
instruments or documents or do all the acts and deeds as may be required, including the 
filing of necessary particulars and/or modifications of charge with the Registrar ctr 
Companies, to give formal effectto the above provisions, if required. 

The provisions of this Clanse 6 shall operate, notwithstanding anything to the contrary 
contained in any instrument, deed or writing to which the relevant liability relates or th~ 
terms of sanction or issue or any security document, all of which instruments, deeds <l" 
writings shall stand modified by the foregoing provisions. 

TAXES AND TAXATION 

Upon the Scheme becoming effective, the Transferee Company is expressly permitted to 
revise its financial statements and returns along with prescribed forms, filings and annexureis 
under the Income-ta,:. Act, 196 l , central sales tax., applicable state value added tax, servicy 
tax laws, excise duty laws and other Tax laws, and to claim refunds and/or credit for Tax, 
pajd (including tax. deducted at source, wealth tax, etc.) and for matters incidental thereto, 1f 
required, to give effect to the provisions of the Scheme. 

\Vithout • prej udice to the generality of the above, all Tax benefits, i.ncentives, credits 
(incl.uding, without limitation in respect of income-tax, service tax, excise duty, central sales 
1.aX, applicable state value added tax, goods and service tax, etc.) to which the Transfera,r 
Company is entitled lo in terms of Applicable laws, shall be available to and vest in tb.c 
Transferee Company, upon this Scheme coming into effect. 

All Taxes payable by the Transferor Company from the Appointed Date onwards for th,e 
operations of the iransferor C<Jmpany, including the business conducted by the said 
Transferor Company, shall be to the account of the Transferee Company; similarly all T~x 
credits pertaining to t:1c Transferor Company, shall be made or deemed to have been made 
and duly complied with by the Transferee Company if so made by Transferor Company. Jf, 
during the period between the Appointed Date and the Effective Date, any Tax returns or any 
other filings, representations or other submissions pertaining to the Transferor Company are 
required to be filed or made by the Transferor Company with or to the Tax authorities, the 
Transferor Company shall do the same in consultation with the Transfen:<: Company and nQ't 
without the prior written consent of the Transforee ·company. 

All compliances performed or to be performed by the Transforor Company, with respect 1D 
Taxes payable in relation to the business, assets, liabilities, rights, permits, licensefi, 
contractual relationships, duties and obligations of tl1e Transferor Company, which is being 
transferred to the Transferee Company by way of the present Scheme; shall for all purposes 
be treated as compliances lob~ done or be done by the Transferee Company. 

The provisions of this Scheme, as they relate to amalgamation of the Tmnsferor Compai~ 
into the Transferee Company, have been drawn up to comply with the conditions relating 1lo 
"amalgamation" as defined under Section 2( l B) of the Income-tax Act, 1961 . If any tem1S or 
provisio11s of the Scheme are found or interpreted to be inconsistent with the provisions of the 
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8.1. 

8.2. 

8.3. 

8.4. 

9. 
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said Section of the Income-lax Act, 1961, at a later date inc u -- llling trotn -~ 
amendment of law or for any other reason whatsoever, the provi.sions said Sectiori ·tJ.(, l . . ·} . ' 

1hc lncome-ta,-x Act, 1961, shall prevail and the Scheme shall stand rj to the· ~x_:.~1irt :' 
determined necessary to comply with Section 2(IB) of the Incom .f.. 1961. "'sii.oo,../<". 
modification will, however, not affect the other parts of the Scheme. . ..... _ _. . .-,· ;r 

:tt()\tf · 
EMPLOYEES 

On the Scheme becoming effective, all employees of the Transferor Company (other than the 
current executive di.:-cctors of the Transferor Company) who are employed with th~ 
Transferor Company 'JO tho Effective Date ("Transferred Employees"), shall be deemed t9 
have become employees of the Transferee Company with effect from the Appointed Date qr 
their respective joining date, whichever is later, without any break in their service and on th~ 
basis of continuity of service, and the terms and conditjons of their employment with th:e 
Transferee Company shall not be iess favorable tJ1an thqse. applicable to them as employe~ 
of the Transferor Company on the Effective Date. 

The services of the Transferred Employees with the Transferor Company prior to the transfer, 
as aforesaid, shall be taken into account for the purposes of all benefits to which th:! 
Ttansferred .Employees may be eligible, including in relation to the level of remuneration and 
contractual and statutory benefit~, incentive plans, terminal benefits, gratuity plans, provident 
plans, superannuatioc plans and any other retirement benefits and accordingly, shall be 
reckoned therefore frcm the date of their respective appointment in the Transferor Company. 

lt is expressly provid~d that, on the Scheme becoming effective, the contributions made b6 
the Transferor Company in respect of the Transfen-ed Employees under Applicable La"IS 
dudng any time after the Appointed Date to the provident fund, gratu.ity fund, contributio::i. 
towards employees srate insurance, superannuation fund, retirement fund and/or any other 
special fund OI' trusts created or existing for the benefit of the Transfoncd Employect> 
(colle:::tively referred to as the "Funds") shall be deemed to be contributions made bf 
Transferee Company, and the Funds· shall be transferred to similar Funds created by thz 
Transferee Company and shall be held .for their benefit pursuant to this Scheme or, at thia 
Transferee Company's sole discretion, maintained as separate Funds by th~ Transferee 
Company. It is clariffo·d that the services of the Transferred Employees of the Transferor 
Compariy will be treated as having been continuous and not interrnptecl for the purpose cf 
the said Fund or Funds. 

In relation to any other fund created or existing for the benefit of the Transferred Employees, 
Che Transferee Company shall stand substituted for the Transferor Company, for all purposes 
whatsoever, including relating to the obligation to make contributions to the said funds in 
accordance with the provisions of such sc-heme, funds, bye Jaws, etc. in respect of such 
Transforreu Ernployet!S .. 

Lll:GAL PROCEEDINGS 

All legal proceedings of whatsoever nature by or against the Transferor Company pendinJ; 
and/or arising before U1e Effective Date, shall not abate or be discontinued or be in any w~ 
prejudicially affected by reason of the Scheme or by anything contafocd in this Scheme but 
shall be continued and enforced by or aga.in.~t the Transferee Company, as the case may be, 
in a manner and to a similar extent as would or might have been continued and enforced ~ 
or against the Transfet·or Company. • 

10. CONTRACTS, DEEDS, F.TC. 

10.1. .Upon the coming into effect of the Scheme and with effect from the Appointed Date, all 
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10.2. 

10.3. 

10.4. 

11. 

11.l. 

""7 ~ \; ~.,. ~-* '.F,. ' ' ,:.,. ---... 
Contracts, deeds, bonds, agreements and other instruments, if any, of wl (68,~er natur~~od-".>~,tt. 
subsisting or having effect on the Effocti ve Date to which tbe Transferor , R~pany is a: P,at4f>' Q 
or to the benefit of ~vhich ll~e Transfero~ Comrany may be eligible, s ~ff'tfortinue in trqo> ~ 
force and effect against or m favour of the 1 ransferee Company, an \may · be enf01'.~'B:{ / , 
effectively by or against the Transferee Company as fully and effectually i~ nstead orn~· / :>r'¼ 

Transferor Company, the Transferee Company had been a party thereto frot cepti9-0 . .;;_;
1
:._. . \.;/ 

l',;;(h, ·1-- •• / / 
:::---.=....::----­

Without prejudice to Clause 10.'.I, upon the Scheme becoming effective, with effect n-r,.,-'""'"" 

Appointed Date, all Contracts and arrangements in any fom1 relating to the business 
uodertake11 by the Transferor Company, including Contracts pe11aining to, customers, 
vendms, benefits of aII Contracts, whether registered or not registered, to which tl-.e 
Transferor Company is a party or Lo the benefit of which Lhe Transferor Company may be 
eligible, and which are subsistin.g or have effect immediately before the Effective Date, s.harl 
continue in full force and cff ect on or against or in favour, as Lhe case may be, of 11:ie 
Transferee Company and may be enforced as folly and effectually as if, instead of the 
Transferor Company, the T ransferee Company had been a party or benefi<;.iary or obligc::l 
thereto or thereunder. 

The Transforec Company may, at any time after the coming imo effec~ of this Scheme L, 
accordance with the provisions hereof, if it considers necessary, enter into, or issue o,r 
execute deeds, writings, tripartite arrangements, confirmations, novations, declarations, Ql' 

other documents with, or in favour of any party to any contract or. arrangement to which true 
Transferor Company is a party or any writings as may be necessary to be executed in order 
to give formal effect to the above provisions. The Transferee Company shall be deemed tp 
be authorized to execute any such writings on behalf of the Transforor Company and to carry 
out or perfotm all such formalities or compliances required for the purposes referred tp 
above on the part of the Transferor Company. The Transferor CompatJy shall execute such 
·writings as may be reasonably required by the Transferee Company in this regard. 

For the avoidance of doubt, it is clarified that upon the coming into effect of this Scheme, all 
the rights, title, interest and claims of the Transferor Company in any leasehold/licensefi 
propet1ies or otherwise of the Transferor Company, including but not limited to secudty 
deposits and advanc-e or prepaid lease or license fee, shall, on the same terms and condition~, 
pursuant to Section 232(4) of the Act, be transferred to and vested in or be deemed to have 
been transferred to artd vested in the Tran5foree Company automatically without requirement 
of any further act or deed. The Transferee Company shall continue lo pay rent or lease or 
license fee as provided for under such agreements, and the Transferee Company and th~ 
relevant landlords, owners and lessors shall continue to comply with the terms, conditions anp 
covenants thereunder. 

CONDUCT OF BUSINESSES TILL THIS SCHEME COMES INTO EFF'ECT 

With effect from the Appointed Date a11d up to and including the Effective Date, the 
Transferor Company: 

(a) 

(b) 

shall be deemed to have been carrying on and to be catTyiog on its business and 
other activities in relation to the operations of lhe Transferor Company and stand 
posse.ssed of al l tbe estates, assets, rights, title, interest, a.utborities, contracts, 
investments and strategic decisions of the Transferor Company for and on account 
of, and in trust for, the Transferee Company; 



(c) 

(d) 

(e) 

I 

~~~~. * 
~ .. ·-~;. 

tbe profils or income. Taxes or losses, expenditures as the ca. ' Q / be, of the.:.\,., ,~ 
f''.'t . ,o --. 

Transferee Company; J .. ,. i l)·-:O•·· ; ..,. 
\ p·l t ~ 

any of ~he rights, ~owers, authorities. privi,lcgcs, attached, relate r .f~taining to' •~,/,' 
the business cxcre1sed by the Transforor Company shall be deeme tu have been-- ... ~ t;"!,, 
exercised by the Transferor Company for and on behalf of, and in trust i:'...£'Ul~\f ~ ~ 
agent of the Transferee Company. Similarly, any of the obligations, ~ 
commitments attached, related or pertaining to the business of the Transferor 
Company, that have been undertaken or discharged by the said Trnosfcror Company 
shall be deemed to have been undertaken for and on behalf of and as an agent for the 
Transferee Company; 

shall cause the business undertaken by the Transferor Company (including making,. 
applications to any Governmental Authority for the renewal of permits wh.ich have 
expired) to be conducted as a going oo.ncern in trust for the Trcinsferee Company and 
in the ordinary course of business; and 

shall not, except as may be expressly required or permitted under this Scheme, make, 
any change in hs capital structure in any manner either by any increase (including 
by way of issue of eqtdty and/or preference shares on a rights basis or by way of 
bonus shares and/or convertible debentures or othcrv,rise, decrease, reduction,. 
reclassification, sub-division, consolidation, re-organisation, or in any other manner~ 

• with the prior approval of the Transferee Company. 

11.2. l~xcept with the prior approval of the Transferee Company, with effect from the date Oil 

which the Board of Director~ of the respective Companies approve Ulis Scheme up to a.nd 
including the Effective Date, the Transferor Company shall not take any actions prohibited 
in lcrms of any agreement, arrangement, undertaking, deed or other document executed in 
writing intcr-alia between the Companies and/or any of its shareholders. 

12. SA V~GS OF CONCLUDE]) TRANSACTIONS 

The transfer and vesting of the ac;sets and liabilities of the Transferor Company as above ar:d 
the continuance of proceedings by or againsl lbc Transforor Company shall not a ffect ar,y 
transaction or proceedings already concluded on or after the Appointed Date or till the 
Effective Date in accordance with this Scheme. 

13. VALIDITY OF EXISTING RESOLUTIONS 

Upon the coming into effect of the Scheme, the resolutions of the Trrmsferor Company as are 
considered necessary by the Board of Directors of the Transferee Company, whii;:h are valid,ly 
subsisting be considered as resolutions of the Transferee Company. ff any such resolutions 
have an)' monetary limits approved under the provisions of the Act or of any other applicatee 
sta.tutory Jlrovisions, then the said limits, as are considered necessary by the Board pf 
Directors of the Transferee Compnny, shall be added to the limits. if any, under the like 
resolutions passed by the Transferee Company. 

Part 3 

14. REORGANISATION 01' SHARlt~ CA.PITAL 

As the entire issued, subscribed and paid-up equity share capital of the Transferor Company is 
held by the Transferee Company and its nominee, upon coming into effect of the Scheme, 
notwithstanding anything contrary in this Scheme, the said share capital of the Trnnsfctor 
Company will stand automatically cancelled and there will be no issue and allotment of shares 
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to the Tra::isferee Company or its nominee. ~ • 1.,~ 

DISSOLUTION OF THE TRANS.FEROR COMPANY // ,:~ .:},"l:l ) 
I ~'c-'' •=>'-' 

Upon the effectiveness of the Scheme, the Transferor Company shall b \~,d with~&1>C' -'~ 
winding up and tbe Board of Directors and any commiltees thereof • 'rnnsf~r.o.r-./~ 
Company shall, without any further act, instnunent or deed, be and stand di "'"' 1 'I. F\ ,, ,,.) "' __ .,,, 

ACCOUNTING TREATMENT IN TIIE BOOKS 01'' THE TRANSFEREF. 
COMPA~Y 

On the Scheme becoming effective, and with effect from the Appointed Cate.: 

16.1.1. The Transferee Company sha!l record all the assets. liabilities and reserves of the Transferfr 
Company transferred and vested in it pursuant to the Scheme, as per the pooling of interests 
method prnvided under the Accounting Standard 14, whereby the assets. liabilities and 
reserves of the Transferor Company shall be recorded by the Transferee Company at thtjir 
existing carrying amounts (after making adjustments required in paragraph 11 of Accountittg 
Standard 14). 

16. l.2. In the event, the Transferor Company and the Transferee Company have conflicting 
accounting policies as on the Appointed Date, a uniform accounting policy shall be adopted 
by the Transferee Company upon Amalgamation of the Transferor Company with the 
Transferee· Company. The effect on the financial statements of the Transferee Company 
arising out of any change in the accounting policies of the Transferor Company shall be 
quantified and adjusted in the books of the Tnim;feree Company, as per the Accounting 
Standard 5 - 'Net Profit or loss for the Period, Prior Period Items and Changes ln 
Accounting Policies', in order to ensure that the financial statements of the Transferee 
Company rc11ecl the correct ftnanc.ial position on the basis of uniform acco-Jnting policy. 

16.1.3. The value of investments in the equity shares of the Transferor Company held by tile 
Transferee Company shall stand cancelled in the books of the Transferee Company, witbo~it 
further act or deed . The cost of acquisition of such equity shares in the hands of Transferee 
Company shall be treated as the consideration paid for acquisition o: bLL<;iness of tf.ie 
Transferor Company. 

16. 1..4. The loans and advance or payable or receivables of any kind. he-ld inter se, if any, between 
the Transferor Company and Transferee Company. as appearing in i'ls respective books of 
accounts shall stand discharged or cancelled prior to the Effective Date. 

16.1.5. The balance of retained earnings appearing in the financial statements of the Transferl,)r 
Company is aggregated to tbe corresponding balance appearing in the financial statement pf 
the Transferee Company. Alternately, those are transferred to general reserve if any. 

16.1.6. The identity of the reserves is preserved, and they appear in the financial statements of the 
Transferee Company i.n the same form in which they appeared in the fmancial statements pf 
the Transferor Company. 

16.1.7. The difference in the value of investment as mentioned under Clause 16.J.3 above in the 
books of the Transferee Company and the "Net Book Value" of the assets (i.e. assets minps 
external liabilities) of the Transferor Company, shall be treated as goodwill or capital reserve 
as the case may be, in tbe books of the Transferee Company, and dealt with in accordarwe 
with the Accounting Standard 14. 

xrv 



16.1.8. 

17. 

66 

.. ... -
Goodwill account, if any, (net of capital reserve account, tf"im}l-fa?per·Cl • r.7 ab~,.~ 
shall be arnortbcd in accordance with tbc Accounting Standard 14 - mt.ing fi:J:i~ 1, • 

Amalgamation". 0~· >Ji'J ) 
,.,. /; ~· 
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BOOKS AND RECORD OF THE TRANSFEROR COMPANY , . :~ --~r~p-· / 
.. ... !"'(.- ;,..'jj· ,/ 

.... , . .. l 

The Transferor Company acknowledges that all books, records, files, papers, • •• • anrl-~;,' 
process information, software, licenses for software, algorithms, programs, • 
catalogues, quotations, sales and advertising materials, lists of present and fonne :~w~::::-­
and suppliers, customer credit information, customer pridng information, and other records 
whether in physical or electronic of the Transferor Company shall be transferred to the 
Transforee Company on the Effective Date. 

Cbnpter 3 

GENERAL TERMS AND CONDITIONS 

18. APPLICATlON 1'0 NCL T 

l 8.1. The Transferor Company and the Transferee Company shall make applications/petitions 
under Sections 230 to 232 of the Act and other applicable provisions of the Act to the~r 
respective jurisdictional NCL T for sanction of this Scheme under the provisions oflaw. 

18.2. The Transferee Company shaJJ be entitled. pending the effectiveness of the Scheme, to appJ~ 
to any Governmental Authority, if required, under any Applicable Law for such consents am 
approvals which the Transferee Company may require to effect the transactions contemplatecl. 
under the Scheme. 

18.3. The shareholders of the Transferor Company and the Transferee Company shall be able fu 
vote in relation to the Scheme through e-voling or postal ballot at the time of the court 
convened meeting of the shareholders of the Transferor Company and the Transferee 
Company in relatio11 to U1e Scheme in accordance with the applicable provisions of the Act 
and the Companies (Management and Administration) Rules, 2014. Further, the Transferor 
Company and the Transferee Company shall provide all shareholders the Scheme and disclo~ 
all material facts and infom1arion in relation to the Scheme in the explanatory statement sent 
to the shareholders in relation to such resolution. 

19. DE:CLARATION OF DIVIDEND, BONUS, ETC. 

19.1. During the period between the date of approval of this Scheme by its Board of Djrcctors and 
up to and i11cluding the Effective Date, the Transferor Company shall not declare or pay any 
dividends. 

l 9.2. It is clarified that the aforesaid provisions in respect of declaration of dividends, whether 
interim or final, arc cnabli.ng provisions only and shall not be deemed (o confer any right 0,.1 

any member of the Companies to demand or claim any dividends which, subject to the 
provisions of the Act, shall be entirely at the discretion of the Boards of Directors of ti.: 
Companies and subject, wherever necessary, 'to the approval of the shareholders of the 
concerned Company. 

20. MODIFICATION OR AMENDNIENTS TO THE SCHEME 

20.1. The Tram,ieror Company and the Transforee Company agree that if, at any time, either o.f 
the jurisdictional NCLT or any Governmental Autholity directs or requires any material 
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modification or amendment of the Scheme, such materiar·rrrodi1Ycation or ' ~ rnent shafy'~ ,;f " 
not be binding Off the Transferor Com pan)' or the Transferee Company, • ti where thii • ~ .,,. \ z I ,., Q )<' 1· 

Prior written consent of both the Transferor Company or t.ti.e Transferee aJlV. as tl~-::" o· ,{\ -.. \ ' ' • ~~ I 
case may be, has been obtained for such modification or amendment, whi cons~nt sba)({(, ,-';, / ~ 
not be unreasonably withheld by the Transferor Company and the Trans c 1'°t'nP~.11Y:._,,,,~ 0 
Notwithstanding the above, if any modification or amendment to the Sche whm "'" 
material or not, adversely affects the interest of the Transferor Company or the 'l'r,~i.cr~:...-­
Company, then, such modification or amendment shall not be bjnding on the Transferor 
Company or the Transferee Company, except where the prior written consent of both lhe 
Transferor Company or the Transferee Company, as the case may be, has been obtained for 
such modification or amendment, which consent shall not be unreasonably withheld by the 
Transferor Company and the Transferee Company. 

20.2. In the event a modification or amendment to the Scheme as required by the NCLTs or at~' 
Governmental Authority is not approved in accordance with this Clause 20, tl;le Transfernr 
Com puny and the Transferee Company shall enter into good faith discussions 01i the manner 
in which lhey shall proceed in relation to consummation of the transactions conlemplnted 
under the Scheme. 

20.3. Notwithstanding anything contained in Clauses 20. 1 and 20.2: any modification to the 
Scheme by any of the Companies, after receipt of sanction by the NCLTs, shall be made 
only with the prior approval of the NCLTs. 

21. CONDITIONALITY OF THE SCHEME 

21.1. This Scheme is conditional upon and subject to: 

22. 

(a) The Schcm.c being approved by the written consents or i-equisite maJonttes in 
number and val.ue of such cla-;ses of Persons jncluding the respective members 
and/or creditors of the Companies as may be directed by the relevant NCL Ts or aqy 
other·competent authority, as may be applicable. 

(b) The Scheme being sanctioned by the concerned NCLTs under Sections 230 to 2)2 
of the Act. • 

(c) Certified copy of the Sanction Orders ofNCLTs sanctioning the Scheme being filed 
with the Registrars of Companies having jurisdiction over the respective Transferor 
Company and Transferee Company. 

(d) The provisions contained in this Scheme are inextricably inter-linked with its other 
provisions and the Scheme constitutes an integral whole. The Scheme would be 
given effect to only if is approved in its entirety unless specifically agreed otherwi$e 
by the respective Board of Directors of the Companies. 

EFFECT OP NON-RECEIPT 0l1' APPROVAi ✓SANCTT0N I . 
22.1. ln the event the Scheme does not come into effect within 18 (eighteen).months from the da;e 

on which the Board of Directors of the Companies have approved this Scheme or such other 
date as inay be mutually agreed upon by the respecrive Board of Directors of the Transferor 
and Transferee Company ("Long Stop Date"), either the Transferor Company or the 
Transferee Company may opt to terminate this Scheme and if required may file appropria:c 
proceedings before the respective jurisdictional NCLT in this respect. 

23. EXPENSES CONNECTED WITII THE SCHEME 
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23.2. 

24. 
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Except as stared in Clause 23.2 below, Transferor Compan_y'"and Transf ~; •. company shalt"' • 0 
respectively bear _their own costs, charges and expenses in relation ~ -,~ ~, transae;tion~ {:·· i ~ 
contemplated herein. \ 1,' , -)~t;· 1 .. ""-' ' ~ ' .. 

' ,\ ' ' _/ --~"¾,,,, 
All cost.s, charges and expenses in respect of the Amalgamation of the Ttins(cror Compan~( , ..,,, 
with the Transferee Company in terms of or pursuant to the Scheme and iri re-la-t_!:ot(\'6.Jh . '1>;,... 
registration and the stamping of the Sanction Orders including registration ch~ges:..stmnt< 
duty, transfer charges/duty/fees and all other expenses in respect of the Amalgamation, 
including transfer of all propl'.'rties, if any, in terms of or pursuant to the Scheme shall be 
borne by the Transferee Company. 

POWER TO REMOVE DIFFICULTIES 

The Board of Directors of' the respective Companies, either by themselves or tl1rough a 
committee appointed by them in this behalf. may jointly and as mutually agreed in writing: 

(a) g ive such directions (acting jointly) as may be mutually agreed in writing by the 
Companies as they may consider necessary to settle any question or difficulty arising 
under this Scheme or in regard to and of the meaning or interpretation of this Schem~ 
or implementation thereof or in any mat1er whatsoever connected therewith. or to 
review the position relating to the satisfaction of various conditions of this Scheme 
and if necessary, to waive any of those. 

(b) do all acts, deeds and things as may be necessary, desirable or expedient fot 
carrying the Scheme into effect. 

25. MISCELLANEOUS 

25.1. {n the event of any inconsistency between any of the terms and conditions of any earlier 
arrangemenl between Transferee Company and the Transferor Company and their respective 
shareholders and the terms and conditions of this Scheme, the latter shall prevail. 

25.2. lf any pa1i of this Scheme hereof is invalid, ruled illegal by any NCL T of competent 
jurisdiction, or w1cnforceable under present or future laws, then it is the intention of 
the Transferor and Transferee Company that such part shaU be severable from the remaindei 
of the Scheme, and the Scheme shall not be affected thereby. unless the deletion of such part 
shall cause this Scheme to become materially adverse lo either the Transferor or Transferee 
Company, in which case the Transferor and Transferee Company shall attempt to bring about 
a modification in the Scheme, as will best preserve the benefits ;ui<l obligations of the 
Scheme. 

xvn 
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