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PART A - DEFINITIoNs, INTERPRETATIoNS, DATE oF TAKIN-G EFFECT AND
SHARE CAPITAL

I DEFINITIONS

tt

In this scheme, unless repug,ant ro the rneaning or conlcxl rhereof, the folrowing cxpressions shall
have the following meaniogs:

"Act" or'The Acf.means the Companies Act,20l3, as notificd, and ordinancos, rules and regulatiohs
mada and notificalions, circulafi ctc. issued thcrcundcr, and shall include any statulory modilications,
re-enactInebts ot arhetrdmcnts thereof;

"Appointed Drtc', means the ln day ofApril,2022 or if the Board ofthe Transferor Cornpany and
thc Transferee CompaDy rcquire any other date or lhe National Company L^aw Tribuaal modifics tie
Appointed date to such other datc, thcn the salIle shall be rhc Appoinrcd datcj

"Bo.rd of Directors', means the Board (

company, as rhe case m", o" 
",0 "0"u, 

,J,"lIn ffi:j::J:TJ:'::T::il'i::;Til:
Commitee ofDirectors or any pcrsoo authorized by the Boald ofDirectors;

"BSE" shall mean BSE Limited:

"f,ffective Drt€" shall meao the date on which cc ificd copy ofthc Order oftbc Hon,ble NCLT under
Scction 2.10 - 232 of$e Companies Act,2Olj saoctionin8 the Scheme is filed with the Regislrar of
companies, Maharashtra, Mumbai. Any rcferencc in thc schemc !o,.upon lhe scheme trecoming
effective" or "effectiveness ofthe Scheme,, shall mcan the Effective Date;

"Lbtlog R€gulations" means SEBI (Ljsting Obligstions and Disclosuie Requtemcnts) Rcgularions,
2015 and includcs any amendmcnts, modification or any enactrnenl lhercof

"N0tioral Company Law TribuEsl,' or r.TribuBsl, or (NCLT" 
means thc National Cornpany Law

Tribunal at Mumbai having jurisdicrion in relation to thc Transferor Company and the Transferee
Company to which this Scheme is submittcd for approval urder Sections 230 ro 232 ofthe Companies
Act,20ll;

1Z

t3

t.4

1.5

I6

1.7

lll

l8 "NSE" shall mean National Stock Exchangc oflndia Limhed;

l 9 "Record Dstc" mca,s datc rxed by rhe Board ofDirccrors or a commi[ee thereoroflhc Transferce
Compaiy for the purposc of determining the members of Transleror Company and the Transferce
Company;

I I0 "schemc", "Tbe scheme" or "This schehe" rneaas lhis scheme of Ahargamation in its present
lorm orwith any modihcation(s), as may bc approvcd or imposed or dirccted by lhe Hon,ble NCLT ar
Mumbai;

"Stock Er.hauge3. shall mcan BSE Limited (BSE) and./or Nationsl Stock ExchaoSe (NSE);
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L l2 *Th. Trrnsfcror Comprny,' or .CML. meats Centnrm Mlcrcc.edit Limited, a public co&paoy
limircd by sharcs incorporatcd lsder the Companies Act,2OI3, having Corporate ldcntification
Number (ClN) U67l00MH2Ol6pl-c2g5j?g aod having its Registcrcd Office situared ar Levet-g Unir
80I, Centrum House, Vidyanagari Marg Kalina, Santacruz East Murnbai_40009g, Ma.harashrm. lndia.

LI3 '"The Tratrsferee Compary" or r.CCL', means Centrum Capital Limited, a public company
limiled by sharcs iDcorpomled uDder lhe Companies Act, 1956, and having Corporate ldentification
Numbcr (CIN) l-55990MH l9?7pLCO I 9986 and havinS its Regisrcred Office situared ar Bombay
Mutual Bldg,2nd floor, D N Road, Fort, Mumbsi _ 40OOOI, Maharashrra, lodia.

I 14 "U[dertrkiag. means and lncludes the wholc of the undenaking of$e Transferor Company of
whatsocver nature and kind. and wherever situatcd, as a going concern, and all ils assets, rights, liccnses
and powers, and all ils debts. outstadin8(s), liabilities, duties, obljgations and employees as on rhe
Appointed Date including, bur nor in any way limited to the following:

a) AII thc assets and propcrtics (whether movablc or irnmovablc, tangible o, intangjble, real or personal,
corporcal or incorporeal, prescnt, future or coDtingenr) of fte .Iransferor 

Company including, witbout
limrlatioD, sha.res, scripts, stock:, bonds, debcnture stock, units, pass lkough cefliticates, plant,
machinery, equipoent, vehiclcs. furriture, fixtures, office equipmenl, appliances, currenr assets,
inventory, leasehold irnprovement, stock-in_tradc, power lines, powe. sanctions, tclephones, telexes,
facsimile, internet cormections, reased litlc conncctio$ and hsB ations, watcr, ulililies, electricity and
othcr scrvices connections, lcases, tenancies, land together with the buildings and structures sknding
thercon and rights aod interesrs io irnmovablc properties, whelher &eehold or leasehold or licensed or
otrcrwise, office or residential properties, gu€st houscs, licenses, lued and other assets, nght, tille,
interest, benefit, privileges of whatsocve, nature aDd whcresocver situale belongiDg to anct in lhe
owncrship, power aod possession ofthc Transleror Compaly, whcther in Ilrdia orubroad;

b) All curcnr asscls, deposils and invosimcnts ofalr kinds (including investmcnts io shares, scripts, stocks,
tonds, debenturcs, debcntwe stoclq uniG aftr ccnificates), cssh iD hand and balanccs wirh banks, Ioans.
advanccs, sccurity doposits, contingcnt rights or benefils, recetvables, claihs, refunds, rcimbursemenls
or earnest moneys paid, finaDcial asscts, leascs (including teasc rithts), hire purchase asscts, lending
cont.acts, rights aod be[efits uoder any agreements, benefit ofany security alrang€ments or under anv
grarantees, provisiors and funds iD rcspeci ofthe Transferor Cornpany;

c) All debls (including Compulsorily Convenible Debenrures), loans, liabilhies (including corttingebt
liabilitics), d'ties, undertakings and obliSarions relatinS to the Transferor Company ofany kind, narure
and dcscription whatsocver and howsoever a-rising includidg, borrowings, bills paFblc, inlerest and
olher obligations or guarantees given or unde.taken by the Transferor Company;

d) All rcgish-ations, licenses, reversions, membe$hips, powers, authorities, allotmcnts, cntr0emenls,
assignmcnLs, privilegcs, sanctions, approvals, Iicenses, permis, quotas, subsidics, dcfcrrals, incenttves,
conccssions, cxemptions, relaxatiors, liberties, saoctions, consents, contacts, including bencfits,
excmptioDs and rncentives srising out of any law or prograrnme or policy of thc Covernmenr or any
municipal or othcr aurhority, whcther past. present or future in respc-cl ofrhc Tr&nsferor Company;

\t *.
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€) All tax crcdiB iocludint mS and TCS crrdit, rcfunds, reimbursemcnls, claims, coDcessions,
exemptions, benefils under sewice tax l6ws, value added tax (,.VAT,'), purchase lax, customs. excise,
GST inctuding CCST, ICST and SGST, sales tax or any olhcr duty o, tax or cess or imports under any
Ccnrral or Slare law inchrding salcs tax deferrals and Minimum Alternatc Tax (..MAT,,) paid under
Section I I5JA/l l5JB ofthc Income Tax Acl, l96l (,.tT Aca,), advance tlxes, t6x deducted at source,
right to carry forward and sel,off unablorbcd losses and depreciarior\ if any, MAT credjt, deductions
atd benefits under thc IT Act or atry other taxation statute in rcspect ofth€ Transferor Company;

0 All lrade aad service tames and m6rks, braods, patcDts, designs, copyrighE! soltwarc and computer
prograomes, databases. domain rEme(s) ard other inrellcctual propeny rithts ofany kiid including all
applications fircd by tbe Traosferor company for rcgishation ofany such righrs aDd the be&fits thereof
ard aoy sssignfient thereof oa relatcd thcreto;

g) Allrights, benefits ard othc! intercst, whcthcr hcld in trust or otherwise, coitracls, agreements, powers,
eigagemenb, memberships, araogements of all kind, privilcges 8nd all other ;ghts including tjtle,
interests, othcr benefits, cascments, privileges, right of use, right ofway, Iiberties atrd advantages ol.
whatsoever oature and whcresoever sjtuate belonging to or in the owneBhip, possessron, power or
custodyofor in thecont olofor vested in orgranled in favour oforcnjoyed by the l_ransfcror Codpany,
whether in lndia or abroad;

h) All permancnt employees mgaged in or relating to the Transferor Company;

i) All rccords, filcs, docunrents, reporlsr papcrs, programs and hanuals, whethsr in physical or electronic
form, in coDllection with or relating to the Taansfcror Companyi

j) All lcgal or other procccdings ofwhatso€ver ,attae tbal pertai! lo the Transfcror Company;

k) AII assets, properties and undenakhg, whethcr or not iflcruded in the books ofthe Transferor
Crrnpany, and sll assels and propcnies which ale acquLed by the TraNfcrcr Compaoy on or after
thr Appoi.tcd Datc but prior ro the Effective Date.

2 INTERPRETATION

2'l Allcapihlized tcrms nor derined in this Scheme shalr, unless repugnu,ll or contsary ro the conrexr or
meaning thereoe have the samc meaning as describcd to tbem under the Act, the rncome Ta,. Act,
196l ("lT Act") snd other applicablc laws, ,ules, regulations, byelaws, as the case m.y be or any
sratulory modific.atioirs or rc-enactment tbcreof for the time being in forcc.

2.2 Ifany oftie tcIrns or provisio$ olthis scheme ar€ found or interpreted to be inconsiste$ wirh the
provisions of the said seclions and othe, rclated provisions st a laler date including due to an
amendrlent of law or for any other reason wh&lsocvcr up to thc Effective Date, the provisions ofthc
said scctions and other related provisiohs sball pravail and thc

cxlcnt detemihed necessary to cornply with relevant provisions.

modified to thc
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2'3 Tte words importing the singular shalr incrude the prurar and words importing ary Sendcr shall incrude
every gendcr.

2 4 References to "Clauses", unless othcrwise provided, are to rhe clauscs ofthis Scheme.

2.5 Tle headings herein shall not affcct the consfuction ofthis Schem€.

2.6 Any phrase ;ntroduccd by the term s 
.inc 

lud ing',, ,.include,,, ,.in prdhul.r,,or by any similar cxprcssion
shallbe coosfued as illustrative and shall not limit thc sense ofthc words preceding those tenns.

2.7 References to pe$on shall includc any individual, firm, body corporate (whethcr or not incorporated),
govemmeol state or agency ofa stslc or any joint venture, associatiorl partDership, works courlcil or
employee reprcsenratives body (whcthe, or not having separate lcgalpcrsonality).

DATE OF TAKIN'G EFFECT AND APPOINTED DATE
This Scheme sct out herein itr its pre,sent fo.m or with any modification(s) made in accordance wirh
the provisiods ofthis Scheme shall be effectivc &om rhe Appointcd Date but shallbe operative from
lhe Effective Dale.

1 SHARI] CAPITAL

4.I As per the last audited aniual sccounts of the Transferor Company as on Jtst March, 2021, the
authoriz€d sbarc capitzl and th€ issueq subscribed and paid-up share capital of the Tmnsferor
Company was as under:

As on darc, rhc aurhorized sharc cnpital, Oe issucd, sobscribcd and paid-up share cnpital of the

Tmnsferor Compaoy remained the same

4.2 As pcr rhc last audited aruNal accounls of tbe Transfcrcc Company as on llsl March. 2021, the

authorizcd share cspital and rhe issued, subscribcd aDd paid-up sharc capital of ihe Transferee

#
.l

Prrticulrrs As st 31,03.2021

Amount (Rs.)

At'lhorizcd Shrre Croital:

50,10,000 Non-converrible, Redeemable, Culnulative

Prcference sharcs of Rs l0/- each

8,50.00,000 Equily Shares of Rs I0/" each 85,00,00,000/-

5,01,00,000/-

90,01,00,000/-

Issucd. Subscribcd and Paid Up Shsre Capital

7,05,28,306 Equiiy Shares ofRs. l0/" each fully paid up 70,52,83,060/-

50,00,000 Prefcrenc e Sharcs ofl l0l each firlly paid up 5,00,00,000

'fotol 75,52,81,060/-

Company was as underl

\s

lTotal

I

I



Psrticulars As rt 31.03,2021

Amounl (Rr.)

Authorized Share Cspitali

75,00,00,000 Equity Shares ofRs l/- cach. 75,00,00,000/-

Issued. Subscribed rnd paid Up Share Capitsl
41,60,.12,740 Eqr,lty Shares ofRs. t/- each tully paid up 41,6A32,740/-
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5

5l

As on datc, the authorizcd share capital and thc issucd, subscibcd and paid-up sharc capital of rhe
Imnsferec Company rcmaincd &e saine

As on datc, the Transfcror Company is wholly owned subsidiary oflhe Transferee Company

PART-B - AMALCAMATION OF.t.RANSFtiROR COMpANy wITrI.t.HE TRAN-sFEREE
COMPANY

TRANSFER AND VESTING

Wirh effcct ftom the Appoinled Datc and upon the Scheme becoming effective and subject to lhe
provisions ofthis Schcme and plrsuant to lhe provisions ofsedioD 230 - 232 ofthe Companics Act,
2013 and other applicable provisions ofthe companies Acr,20l3 and in reration ro rhe modc oftra[sfer
and vcsting, the Transfcror Company shall staDd amalgamated with the Transfcrei Company, as a
going conccm, without any funhet deed, iDstrumenl or act, togethcr wtth all the properties, asscts,
righls, liabilities, berclits, obligations ard interest rherein. The whole of the undenaking of the
Transferor Q91pp61y 5fiall bc transfencd to and vestcd in or bc deemcd to be t ansfcrred 10 and vested
in thc Transferee Company iD the lollowtE mannel

Upon the Scheme bccoming Effective and wilh eflect from rhe Appointcd Date, rhe entire business
and thc whole of Undenakitg, includiog bua oot limitcd to irnrnovable prope(y, land and building,
plant and machiDery, movable propeny capital *ork in progrcss, fumiturc and fixtures, officc
equipment, othcr cq!ipment, computers, ai conditioners, reftigeratoas, inventories, rcceivables. cash
and baDI balance, invessnents ofall kilds (itrcludiDg shares, sc ps, bonds, dcbentu es stocks, unils or
pass drough ccrtificate), loans, adyances, contilgent right or bcn€6ts, receivabtes, privilegcs, ben€fits
ofaDy deposits, financial assets, leascs, hirc purchase oonhact and sssels, lending contracts, benefits
of aly security arangemeDtst reversions, powers, suthoritjcs, allotments, approvals, permits ard
consents, quolas, rights, cntitlemen$. contracts, lic€nscs (lduslrial, FDA or olherwise), developrneEt
.ights, whcther vescd or potenlial and whetb.r undc, agleemonl or otherwise, Mlnicipay panchayat

pcrmissions including obligations lbereunde!, Etulncies and all ad!,antages of whatsoever nalurc and
wheresoe ver s ituatcd bclonging to or enjoyed by the Transferor Compady, including butwithoul bcing
limiled lo registered or applied trade and servicc nalnes and marks, pateDts, coprights, designs and
other in(ellectual prop€ny riglts ofany nature whatsocver, authorization, permits, approvals, righls to
usc and avail of lelephoncs, telexes and aI otlrcr osscts shalr, undcr lhe provisions of sections 210 ,
232 aod other relcvant provisioos oftha Act, withoul any further acr or, instrumcnt or deed- b€ aM
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52

samc sharr stand Eansfcrcd to and vestcd in or deem€d to havc been tlansferred to or vcstcd an the
TraDsfercc cornpany es a going conccrn ar book varue, frec from all encumbrances, bur subjecl to
subsisting charges aod pledges 6nd mortgages, ifany.

PROVIDBD ALWAYS that this Scheme sh6ll nol opcrare to enlarSe the securily for any toaB deposit
or facilily qeated by or available to the Transferor Company which shall vast in the Transferce
Company by virtuc of the amalgamstion and the Trahsfcrcc Company shall not be obliged to crcate
any further or additional security tlereofancr the amalgamation has bccome effectivc or ooerwise.

All tangible assels of the Transferor Company, which are capable of bcing physicaily rlar$Ierrcd
including all movable plant aDd machinery, stock in trade, capiral work in progress, fumiture and
fixtures' omcc cquipmqnt, computers, air conditio.cr a.)d refrigeralor, ilvestrncnts, shares and cash in
hand shall be physically delivered ro the Tra$fercc Compoy lo rhe end and intent ttrat thc prop€ny
therein passes to thc Tmnsferec Cornpany. The bank balaoces 8s appesring in thc book ol the
T6lsferor Company shall also be transfcrred to the Transfcree Company. lD rcspect ofsundry alcbtors,
outstanding loan whether recovcrable in cash or in kind ol value lo be rcceived, thc Transferor
Company shall give t[imation in such form as thcy may deem ft aod proper to cach party, deblor as
the case may bc, that pursuant to rhc Scheme being saoctioned, the said debl, loao, advances or
recoverables, etc. be paid or made good or held on accouEl ofthe Transferee Company as the persons
entitlcd to end aod that the slme shallbe rccovercd or reelized by lhc.I.ransferce Company, as maybe
applicablc.

5.3 The translcr and / or vestjng oflhc properties as aforesaid shall be subject to the cxisting charges,
hypothccalioq pledge and mortgages, ifany, over oa ill respect ofall the said ssscts or any palt lhcreof
of thc Transfcror Company.

Provided thal thc Schemcshallnot opcrate to enlarge tbe security ofany loan, deposit or facility creatcd
by or availabl€ to lhe Transferor Company whjch shall vest in the TraNferee Company by vftue of
the Schcmc and the Traistcree Compony shall not bc obliged to create any fi.rther or additional security
thereofafier the Schcme has tlecome effective or otherwise.

5.4 Upon r.be Scheme becoming Effeclive atrd with cffect from thc Appoinred Date, all thc debls.
.ontingcnt Iiabilities, liabilities, duties and obliBations ofthe Transf.,or Company shall, without any
funher aci or deed. bc and stand transfcrred to the Transferce Company pursuant to the provisions of
Seatioo 230 - 212 of the Act, so &s to bccome, rhc debts (including Compulsorily Convcnible
Dcbenores), liabilities, contingeDt liabilities, dutics and obligations ofthe Transferec Company and
frrnher thal it shall not be necessary to obtain the consent ofthc third party or other persons who is a
perry to any contract or ar'angcmc by virtua ofwhich such liabilities bave arisen id order to give
effect to rhe provisions oflhis clausc

5 5 The Amalgamatio, ofthe Transferor company with thc Traojferec company and conrinuance ofthe
proceedings by the Transferee Company shall tlol affect any fansactions or proceedings already
concluded by the Transfcror Company in lhe ordirury course ofbusiness on and sfier the Appointcd
Dare but berore thc Effective Date to lhe eod a,,d intenl that the Transferee compaby accepts on behari
of itself all acts, dccds and things donc and execu and all Eanractions or proccedings v

\s,

), (j$l\Il',I,i,.

concluded by th€ Imnsfcror Company

$
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5.6 It is further specifically clarified, admitted, assured and deciarcd by the Tral1sferee Company that upon
the Scheme becoming Effe.tive, it will rake over, absorb and pay and discharge all tbe Liabilities
including liabilitjes for income lax, sales tax, fringe benefit tax, self-assessment tax, stamp duty, octroi!
excise, custorrst valle added tax, service tax, GST including CCST, SCST and IOST or ally other
statu(ory dues, ifany, ofthe Tramferor company. The Minlmum Arternate Tax (MAT) .redir or csr
Credit including CCST, SGST and ICST, Sales Tax Credj{, Value Added Tax Credit, TDS and TCS
Credit or any other similar credit, tax incentives, adlanrages, priyilcgcs, exemptions, holidays,
rcmissions, reductions, tax losses, including eligible broughf fonvard business los$es, uiabsorbed
depreciation etc. (collectively referred to as ,,Credlt,,), ifany, oflhe Tmnsferor Company under any
other starure shall be deemed to be the credit eligible to the Transferee Company and such Credit shall
be allowed to thc Transferee Compaqy lohvithstanding that the samc is in the name ofthe lrallsferor
Company aIId not in the name ofthe Tranlfcree Company_

The income tax, ifaiy, paid by lhe Transferor Company on or afier the Appointed Date, iD respccl of
income assessable flom that dale, shall bc decmed to have bcen paid by or for the benefit ol the
Tmnsferee company. Tlc Tramf€ree company shal be e{ritled ro fire rhe relevant returns with the
authorities coocerncd for the period after the Appointed Darc notwithstanding that the period tbr filing
such retum may hsvc clapsed. Furthcr, the Tra[sferee Company shall, oD Effective Date, be entitled
lo revise the rclcvant retums, ifany, filed by the 

.Iransfercr 
Company for any year, il so necessitated

or consequent to this Scheme notwithstanding that the time prescdbed 1br such revision may have
elapsed.

5.7

5.8 Sunilarly, any orher raxes includin8 bur not limited lo service tax, GST including rGsT, CGST and
SGST, value addcd lax, cxcise duty, sales tax, cuslol,1s, octroi or any othcr duty or cess or tax pard by
the Transferor Company on or alier the Appointed Dale, in respect of the pcriod altcr such date shall
be deemed to have bceo paid by or for the bcnefit of rhe Transfcree Company. The Trsnsferee

company shall be entitred to fire the rerevant rcturns with the authorities coocemed for {he period afier
the Appointed Dare, ootwithstaDding that the time prescrbed for filing such retum may have elapsed.

Furthcr, :L! Transferee Company shall, upon the Scheme becoming Iiffechye, be entitled ro revise rhe

relcvanl rctur,s, ifany, filed by thc 'fransferor Company for any year, ifso necessitated or consequent

to this Scheme notwithstandlng {hat lhc time prescribed for such revision may have elapsed.

5.9 upon the scbeme becoming Effective and witb effecr from the Appoinred Date ar debrs, riabilities,

dues, duties and obligatjons including all jncome tax, excisc duty, customs duty, sales tax, GST
hcluding SCST, CGST and IOST, value addcd tax, scrvice lax, ocrroi and orher Govcrnment and

semi_covernmenr liabiiilies ofthe Transferor company shall pursuant to the applicable provisions of
the Act and without any further act or dccd be arso transfer€d or be deemed lo bc tra.sGned to and

vesr in and be assumcd by Trarsferec cor'pany so as to become as som tbe Appointed Date the debts,

liabilities, dutics end obliBations ol rransleree company o[ the same terms and cooditions as were

applicable to the Transferor Company.

5 10 Thc Trsnsferee company may at aDy time afier the Ef]iclive Date in accordance with the provisions

otthe Scheme, ifso required, under any law or otherwise execute necessary wrilings in favour ofthe
secured creditors of all the l ranslcror compaoy or in favour of any other party to any cootract or

h the Transferor Company are a party or any may be ncccssary to be

t_d
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erc-cuted in order io give formal cffect to the abovc provisions. The Transferee Company shall under
the provisions otthe Schemc bc deemcd to be authorized !o execute ally such wiitings on behalf ofthe
Tra[tferot Company aod b implemcnt or carry oul all such formalitics or colDpli8nccs referrcd to the
abovc on the part of the Tonsferor Company to be carried out or perfonDed.

5. I I With effect &om the Appoittcd Date aDd uporl the Scheme bccoming Effective, aU development rigbls,
slaNtory license' pcrmissions, approrrrs or consent to carry on the operatior$ aod business ofall the
Transferor Company shall stand vestcd in ortransferred to thc TrarLsitree Company wtthout any further
act or decd and shall be appropriarely murated by the statutory Authorities concemed in favour oftle
Transferee Company. The bcnelits of all statutory and regulatory permi$ions, envirorunenhl
approvals and consents, registratioD or other Ucenscs and conscnts shall vesf in and become available
to the Traasferee Company pursuant to the Scheme. In so far as the va ous inccntives, subsidies,
rehabilitation schemes, spccial status aod odlcr bcnefits and privilegcs enjoyed, granted by any
Covernment body, local authority or by any olher person or availed by the Transieror Company aie
concemed, the same shall vcst with and be availableto thc Transferee Compsny on thc same lerms and
condilioDs.

5.12 Loan3 or other obligations, ifany, due betweeD the Transferor Company and the Transferee Company
shall stand discharged and thcreshallbc do liability in thal bchalf.Inso far as &aysccurities, debenh'es
or notes issued by the Transferor Company ond held by thc Traosferee Company and vice versa are

concemed, the same shall, unless sold or tmnsferred by the Tran3felor Compaoy or the Traisferee
company, as the case m6y be, gt any time prior lo the Efrective Date, stand carccred upon rhe scheme
bccohing effective, and shtll luvc no effecl and the Transferor Company as the casc rnay b€ shall
havc oo firnher obligarjon ourstandioB in that bchalf.

5'13 All assels of all the Tra,sfcror compsDy would bc avaflablc to and shal become asseis of rhe

Transferee Company hom the Effective Date.

5 l4 Upon the Scheme bccoming Effcctive, allchcques, drafts, pay orders, olher neBotiable insfumenrs and

/ or paymeot advances ofaDy kind or description issued b favour ofthe Tm6feror Company eilher
beforc or ancr the Scheme becoming effective or in futurc may be deposrted with the banls oftbc
Tmnsferee company and credit ofall receiptr thcre undcr will be given i,, the accounl ofthe Tra,sferee

Company;

5 l5 Afier the sanction ofthc schemc and in spire ofdissorution olthc Tnnsferor company, the Transferee

Company shall for a pericrd ofonc ycar fiom the dale ofsanction or for a period extended by the lloard
ofDileclon be also enlitled ro continue to opcrate existing account ofthc Transferor company for the

purpose ofdcpositidg che4ues, drafts, pay orders and / or payment advanccs issued to or lo be issued

rn favour ofthe Transfcror company and for thc purpose of trara ferritrg such deposits in sucb accounrs

ofthe TrEnsferor Cornpany lo thc accounts of thc TraDsfcree Company.

CONTRACTS, DEED AND OTIIER INSTRUMENTS

Subjcct to all the provisions ofthis Scherne, allconfacts, dceds, bonds! agreemcnts. arangcmenls and

othcr lrstrume[ts ofwhabocver oature to whicb the Traosleror Compaoy are party or to thc ben€fit of
which thc Transferor Company may be eligible and which are subsisring or haviq eflccr iomediarely
bcforc lhe Efrective Datc, shalr be in fult force and efrcct againsr or io favour of tbe Transferee
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Company, as the cLse may bc, enforced as fully and eflectivcly as i( instead of the Tmnsf€ror
Company, ihe Transferee Company had been a pany or beneficiary thercto. The Transferee Company
rnay enter into and / or issue and I or execute decds, wriliDgs or confirmatioB ot enter into a t partite
iurangemcnl, confirmation or rovation to wbich the Transferor Compaty will, if neccssary, also be a
party in order to give formaleffect to this Clausc ifso requircd or become neccssary.

7. LEGAT, PROCF,EDINGS

1.1 Upon comirB into cffect of this Scheme, sll suits, clairns, actions and proccedings by or agamsr the
Transferor coopany peoding and / or arisiog on or before the Effective Date sha[ be contitrued and
be cnforced by or against lhe Transferec Company as efectually as ifthc same has been pending and
/ or arising by or against thc Transfercc Company.

7.2 Thc lransferee Company will undertake to have all legal o! othfl proceedings initiated by or against
the Transferor Company transfcned to its rlame and to have the same continued, pros€culed and

cnforced by or aEaiEst the Traosfelee Company_

8. OPER,A,TIVE DATf, OF TIIE SCIIEMf,

The Scheme set out herei! i, its present form, with or without any objections, imposed or dirccted by
thc National Company [.aw Tribunal, Mumbai Bench shal] rake effect fiom the Appointed Dale bul
shallbccome operativc ftom &e Ellective Date.

9. CONDUCT OF BUSINDSS BY TRANSFEROR COMPANIES TILL T}IE EFFECTIVE DATE
With effect from the Appointed Date, and up ro the Effective Datei

9 l rhe Trsnsferor company shari carry on or sha be deemed to have ca,.icd on alr its businsss a.d
aclivities as hi$mo and shall bc deeded !o have herd and stand posscssed of the Undertfing on

accounl of, and for ihe benefit oland itr tsust for the Transferee Company.

9.2 Al) the profits or incomes accluilg or arising to the Trarsferor Company or expcnditure or losses

$ising or incurred (incltrding the cffect oftaxes, if any, thereon) ofthe Tra,sferor Cornpany shall. fo,
allpurposes be feaaed and be deemed to be and accrued as the profits or incomes or expendirue or

losses o, taxes ofthe Tmnsferee Company, as the case may be.

9.3 The Traflsferor Company shall carry oo its busincss activities with reasonabte diligerrce, business

prudencc and in a mamer consisteat with past practices, and shall not alienalo, charge, mortgagc,

pledge, cncumber or othsrwise deal witb the said assets or any part thereof cxcepl irl the o(linary
coursc ofbusiness or pursuant !o ary pre-existing obligation undertakcn by the Transferor Compaly

pnor to the Appointed Date eBd cxccpt with prio, writlen conseul of the'lraosferee CoinpaDy.

9.4 Tlte Transferor Company shall oot, without prior written consent ol the Transferee Compaoy,

undertake aay new business.

9.5 The'Iransleror Company shall not, without piior written consenl ofthc Transfcree Company, take aoy

major policy dccisions in rcspect ofmanagemenl ofthe Company and lor the busincss ofthe Company

and shall not changc its prcsen! capital skuctuc.

9.6 All the transactions bctwecn Tra$feror Company and Transffiee Company from Appointed Date till
$e Effective Date shall bc treatcd as inta -coanpany tratrsactloDs,

1,1u,.161s B
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10, SA\TNC Otr CONCLUDED TRANSACTIONS

The transffi and vesling of propenics and ]iabilities and continuancc of the proccedings of the
Tmnsferor CorDpany wih the Transferee Company shall not alfec! any fansaction or proceedings

aLeady concluded by the rransferor company on or befole the Effeclive Dale, !o the eDd and intcnt
that the TraBsferee Company accepls and adopts allacts, deeds and things done and executed by tbe
Transleror Companies in respect thereto as done and executed on bchalfofthe Traosfcrce Company.

11.

Il.r

t3

I L2 it is provided that so llr as rhe providcnt Fund, grahriry Fund or any other Specjal Scheme (s) / Fund
(s), il any, crealod or existing for the b€nefit of the employees of the Tmnsferor Company are

coocerned, upo. the coming into effect ofthis schcme, the Traosferee company shall stand substitutsd
for the Transferor company for all purposes whatsoever rerated to the adminisratioo or operarion of
such schemes or Funds or in relation ro thc obligation ro make collribulions ro the said schemes /
lunds in accordance with provisjons of such Schemes / Ijullds as per the terms providcd in the

lespective Trust Dccds, to the end and iotent that all the rights, duties, powers and obligatioDs ofthc
Trarlferor company in rcrarion to such schemes / Funds shal become rhose of rhc Transfe.ce

Co.npany. It is claritcd that fhe services of the employeos ofthe TtaDsfcror Company will be trcatcd

as having bcc, continuous for the purpose ofthe aforcsaid Schemes / Funds.

I2, CONSIDERATION

12.I The entiie share capital olthc Tra$feror Company is held by the Transferee Company

i2.2 Sinct the Tralsferor Company is a Wholly Owned Subsidiary Company ofthe TraDsfcree Compaly,

Bo shares are to be issucd lor the amalgamation of the Tmnsferor Company with the Transferee

Company.

12.3 Upon the Scheme coming inio cffcct, all the cquity and prcfer€nce shares olthe Transfcro, Company

held by the Transferee Company shall stand cancell€d without any turther application, act or decd.

The sh&es or share cenificates ofthe Transferor Companies shall, without ary furthcr application, act,

instrumenl or deed, be deemed to have automatically cancelled and be of no effect without any

necessity of thcm beilg surerdered.

EMPLOYEES

Upon the Schemc coming i o effect, all permanent employees of the Transfercr Company, shall
become employees of the TraBsfeaee Company on such dale as if tbey were ia contiiuous service
without any break or interruption in sewica and ou terms and conditions as to remuneration nor less

favorable thaD thosc subsisling with reference to ttlc Transferor Company as on tbe said datc.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme coming into effect, the Transferor Company shall, without any firther act or deed,

sland dissolved wittrout winding up, iD accordancc with the Act.

I 4. ACCOUj\-TINC TREATMENT

14.1 Upon approval ofthis Schcmc by the T.ibuoal, with effect ftofi the Appoinred Date, lhe

Company shail accounl for the amalgamation in accordance witb .pooling of l.ter€sl M
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down in Appendix C'Business Combirlaiions of €ntitics under colrrnon control.oflnd AS - loj
'Busincss Combinations, notified undcr thc provisions offie Companies Act, 20lj rcad qlong *irh
relcvant rules framed thereuoder and other applicable accounting slandaads.

14 2 The Transferec Company shall rccord the asscts, liabililies and rcserves rclating to the Transferor
CompaDy vested in it pusuant to this Schcme, at their respective carrying amounts.

14.3 The ide.tity ofthe rescrves ofthe TraDsferor Corbpaly ifaoy, shall be prescrvcd and rhey shaltappear
in lhe financial stateocols of lhc Traisferec Company in the same form and maruler in which $cy
appeared in the financial statemeDts ofthe Tmnsferce company.

l4'4 The i,vesttnent made in $c share capital aod compulsority converrible DebaDturcs ofthe Tra,sferor
Company held d irectly by the Transfeiee CompaDy shallsland cancelled. Thedifference, ifany, arising
bctween the investments directly held by thc Transleree company and assets, riabilities and reservcs

ofthe Transfcror company sharr be accounted basei on the accounting prinoiples prcscribed under Ind
AS _ 103' i.e. sharr be transfcncd to the capitar Rcscrve or Amalgahation Adjust €nt Dcficir Account,
as the case may be.

14 5 Thc amounr ofany inter- company balance / amounts between lhe T.nsferoa company and rransferee

Company, sppearing iD tle Book ofAccounts ofthe Transferce Company, shall stand canccllcd.

14.6 ln case of any differences in the accounting policies bctw€en the Transfercc Company and the

Traosferor Compaoy, the accounting policies followed by the Transferee Company shall prevail to
ensue that thc financial statements reflect tbc fihancial position on tbe basis ofconsisknr accouDting

policies.

PART C

AI,TERATION TO THE MF,MORAh-DUM OF ASSOCIATION OF THE TRANSFERDE

COMPANY

15. COMBINATION, CONSOLIDATION AIYD R"ECLASSIFICATION OF AUTHORISED

SHARE CAPITAL

I5.l Upon lhe scbeme becoming effective, witbout any furthcr scts or deeds on thc pan ofthe Transferee

Company and notwithstanding anyrhing contained in Scctions l3 and 6l ofthc Companics Act,2013,

the Authorised Prcference Share Capital ofthe Transiercr Company i.e. Rs 5,01,00,000/- (Rupees Five

Crores and One Laki Only) divided into 50,10,000 Non Convertible, Redeemable, Cumulative

Prefereoce shares offs. l0/- €ch will be reclassificd ro 5,01,00,000 Eguily shares ofRs l/- cach and

addod to rhe Authorised Share Capital olthe Transferee Company post mcrScr.

15.2 Upon the schcmc becominB cffcctive, without any funber acts or deqds on the part ofthe Transferee

Cornpany and notwithstanding atrythiEg conraincd in Sections l3 aod 6! ofthe Companies Act,20lj.
lhe Authorisei Equity share capital ofthe Transferor Crmpany i.e. Rs 85,00,00,000/- (Rupees Eighry

Irive Crores Only) divided into 8,50,00,000 Equity sbares of Rs. lO/- cach will be sptil

( \,
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85,00'00,000 Equity shares ofRs l/- each and added to lhc Aurhorised share capital ofthe T.a.sferee
Company post-merger.

l5'3 upon the scheme becoming Effcctive, withoul a'y fu(her acts or deeds o,, the pfi ofthc Transfcrcc
company and norwithsrandirS aoything conraided in sections I 3 and 6 r of lhe companics Act, 2013.
the Authorized sharc capitar ofthe Transferee company shall automaticaly staod increased withour
any further acl. instumeDt or deed on the part ofthe Tlaosfcrce Company including withoul palmonl
of sta..np duty aod fees payable to Regisrra, of Co&panics, by the Aurhorized Sbare Capital of the
Transferor Company i.e_ by Rs 90,01,00,000/- (Rupees Ninety Crores and One Lati Only) divided
into 90,01,00,000 CNinety CroEs and One I-akI) Ilqujly Sharcs ofRs lt (Rupees ODeOnly)each and

thc Mcmorandum ofAssociation and Anicles ofAssociation ofthe Transicree Company (relating !o
the authorized share capital) shall, withoul any funher act, insEumeDt o! deed, be aDd stsnd allcrcd,
modificd and amcndcd and for this purposc the stamp duties and fees paid on the authorized share
capital of the Trans fcror company shan be ur irizod a,d appried to the incleased authorized sharc cap itar

ofthe Transferec Company and no paymenl ofany exta sramp duty aDd./or fcc shall be payable by rhe

Transferce CorDpany for incrcase itl the suthorized share capital to that extcnt.

[5 4 Co*gqusr[ rrar the amalgarnation, the Authorized Sharc Capital ofihe Transferee Company shallbc

Authorized Shsrc Crpita! Amount (in Rs.)

I,65.01 ,00,000 Equity Shares of tu. I /- cach | .65,0 r,00,000/-
'Iolrl

1,65,01,00.000/-

15.5 Accordin8ly, upon sarction of this schcme, Clause v (Capital Clause) of rhe Memorandum of
Association ofthc Transferee Compaly shall stand altered as under:

'The Authorized Share Capiral ofthe Company is Rs. I,65,0l,OO,OO0t (Rupc€s One Sixty Five Crorcs

and One Lakh only) divided into 1,65,01,00,000 I (One Sixty Five Crores and One LaLh) Equily

Shaaes of Re l/- each with thc power to incrcasc or decrease, coDsolidate or sub-divide the shares

uder the powe6 of the Companics Acl, 20 I 3' .

l5 6 lt is clarified that thc approval ofthe members ofthc Transferec Company to lhis Scheme shall be

deemed to be l.hei.r consent / approval also to thc alteration ofthe Memorandum of AssocialioD ofthc

Taansferee Company as may be requircd undcr the Act.

16.

16.I

DI}'IDEND AND PROFIT

Tbe Transferor Company shall not declarc and /or pay dividcnds, whether inlcrim or final,lo ils equity

sbareholders in respect of the accounting period commencing on or aRer the Appointed Date unless

agccd lo by the Board ofDircctors ofthe Transfc.ee Company.

16.2 Upoo the Scheme coming into effcct and subjrct to the provisiorB of the Scheme, the profits of the

Transfcror Compaoy lor thc period lhe AppoiDted Date shall beloDg lo and be the
a,l(|c
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profit ofthc Transfercc Compsny and will be lvailable to thc Transleree Company for bcing disposcd
of io any manncr as it thinks lit.

I6 3 Thc Traosferor Compatry sha nor, exccpl with the consent ofthe Board olDireclors ofthe Tmnsfcrce
Coopany aler irs paid up capital stnrcrure.

PART . D . GENERAL CI,AUSES, TERT\TS AND CONDITIONS

17, APPLICATION TO TEE NATIONAL COMPANY LAW TRIBI,'NAL:
Tte Transferor Company ard thc Transfercc Company shall, as may be required, makc applications
and / or pctilions, under Seclion 230 to 232 and orher applicablc provisions ofthe Acr ro thc NCLT
Bcnch of Mumbai for seekiog sanction of this Scheme, for dissoluaion of the Transferor Company
withoul being wound up and all Erattcrs ancillary or incidertal thercto, as may be ncccssary to give
effect to thc terms ofthis Schcmc.

It. MODIFICATIONS, AMENDMENTS TO TEE SCHEME

l8.l The Transfcror Compa.ny and the Tlansfcrcc Company (by its Board ofDirectors) may assent to any

alteration or modificsrio, or amendrneDt oithis scheme whicb the Narional compaDy Law T.ibunal

and / or any other Authority m6y deem fil lo dtect or imposc or which may otherwiso be coDsidered

necessary, desirsblc or appropriote by them, subject !o the approvsl of Hon,ble National Comnany

Law Tribunal Bench ofMumbai or aDy olhcr aulhorities under applicabl€ law.

18 2 Thc Board of Dtectors of the Transferor Compaly h6eby authonze the Board of Directors of the
-fransfcree 

Company to give assent to any modifications or amcndment(s) in the Schcme which msy

be considcrcd Deccssary or desirable for any reason whatsoever.

I8.3 Tbe implcmcntation ofthe Schcme shall nol ge1 adversely affectcd as a rcsult of acceplance of 6ny

such modification by the Board ofDiectors ofthe TraDsfcree Compa$y and the Board ofDirectors of
the Transferee Company be and is hercby authorised by ihc Board of Directors of thc Transfrror

Company to take such slcps and to do all acts, dceds afld thiogs as may be necessary, dcsimble or

prop€r to give effect to this Soheme and lo resolve any doubt, dimculties or questioos otherwise

howsoevcr arising out of, under or by virtue of this Scheme and / or any matlers conceming or

connected therewith. Allaforesaid amenddcnts / modificatiors shallbe subject to approval ofNotionaj

Company Law Tribu.al.

18.4 ln tle event that any conditions are imposed by the NCLT or any authoritics, which the Board of
Directors ofthe Transferee Company or the TraDsferoa Company find uDrLccc,ptable for any reason, the

Tmnsferor Company and thc Transferee Company shall be at liberty to withdmw this Scheme or any

part lh.rcof

19, SCHEME CONDITIONAL UPON APPROVALS / SANCTIONS

The Schcmo is corditional upo! a6d subjecr to:
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l9.l Tte approvalofand agreemc tothc Schcrheby thc requisite ma.iorities ofsuch classes ofpersons of
thc Transferfi Company and thc Transferee Compatry as may bc dtecfed by the NCLT on the
appljcalions made for dLections undcr Sections 230 to 232 of the Act for calltng mectings and
oecessary resolutioDs being passed under th€ Act for the purpose.

19.2 The Scheme being sanctioned by Hon'ble Nsrional Company Lsw Tribunal Bench o[Mumbai or any
other autbority under SectioDs 230 to 232 ofthc Act

19.3 The cenilied copy of the Order of the Hon,ble National Company Law Tribunal Bench of Mumbdi
sanctioning the Schemc being filed with the Registrar ofCompanies, Mumbsi.

lg4 The Sch€me would be Siven effecr to only if is approved in its enrirety unlcss specifically agrecd
olhcrwisc by rcspective B@rd of Dilectors or any Committec codstituted by such Bo6!d of thc
Transferor Company snd the Transferee Compary. Ifany provision(s) ofthis Schcrne, in the opinioD
ofrhe NCLT or Board of Directors ofthe Transfcrcr CornpaDy and tbe Transferee CompaDy, is found
to be unviable for any reason whalsocvcr, the samc shal not affcct the validily or imprementation of
the other parts and/ or p.ovisioos ofthis Scheme.

195 All ofier saoctions or approvals undcr any )aw or any oiher person or authority concemed bcing

obtaincd in respect olany ofthe matten provided for or rcrating to this scheme for whichsuch sanction

or approvsl is rcquired.

20. EFFECT OF NON-RDCEIPT OF APPROVAL

In the cvcnt ofany of the approvals or conditions enumerated io thc schemc oot being obtained or
complied with, or for any other rcason, lhe Scbeme cannol b€ iftplcmcntEd, the Boad ofDirectors of
the Transleror Company 6nd thc Transferee Company shall mutually w6ive such conditiorN as they

co[gidcr appropriarc to give eflect! as far as possible, to this Scheme ard lailing such mutual

agrcemcnt or io casc thc Scheme is oot sasctioned by tbe Hon,blc NCLT, the Schcmc shall become

null and void and each pany shall bcar and pay lhei, rcspective costs, chatgcs and expcnscs in

coonection with the Schemc.

2t f,XPENSES CONNECTED WITH THE SCIIEME

All cosls, charBes and expcnses, including any laxes and duties of the Tmnsfetor Company and thc

Tmrsferee Company in rclation to or in coNEction with the Scheme and / o, incidental to the

completion of the amalgamation of thc TraD.rfcror Company wilh the Transferee Company, in

pursuancc ofthe Scheme shall be bome by tbe TransGrce Company.

LISTING ACREEMENT AND SEBI COMPLIAI{CES

Sincc thc Transferee Complly is a lisred company, this Schcmc is subjccl to compliance$ ofailthe
roquircmenls under the Lisriry Regulations ald statutory directives ofthe Securities Exchange Boad
of India ('SEBI') insofar as rhey rclste ro sanction and implemcnlation of rhc Scheme. SEBI vide

Norification No. SEBVLAD/NRO/CN/2016-20 t 7/029 dared l5'h February, 201? has amended rhe

Listing Regulations and relaxed thc requiremcnt ol oblainirtg prior approval or no objectior/

obscrvarion lelcr ofthc StockExchanges and of merger of wholly owned subsidiary with
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23

its holdiog company. The drafl Schemc ahsll bc filed with the Stock Exchangcs for disclosure purpose

in compliaDce wi$ lhe abovc Dotification.

INCREASE IN BORROWING LIMIT
Upon tbe Schcme coming i[to effecl, t]e autholizcd limit of thc Transferee Company in terms o[
Sortion t 80(l)(c) of rhe Companies Act, 201J shall, widlout any funher act or decd and without aDy

requirement for funher app.oval, srand cnhanced by an amount equivalc lo lhc agBrcgate amounl of
liabilities olthe Transferor Company transiered to Uc Transfcree Company

w
v

Certifled True CoPY

Date of APPlication

Nrtmber of Pages

Fee Paid Rs'

APPlicant caile':i for collecti

CoPY PrePaled 
on

'2-p

oll v 0n
0 hoL\

o
CoPY lssrred on

t, *6 
t^ ts

\ational CotnPanY Law Tribunal, Mumbat Bench

@\
[i iit.r".t""1!'
\i'\-zi,

(-

2 I




