
ROSSELL INDIA LIMITED 
REGD. OFFICE. JINDAL TOWERS, BLOCK 'B', 4TH FLOOR, 21 /1N3. DARGA ROAD. KOLKATA - 700 01 7 
CIN • LOI1 32WBI994PLC063513, WEBSITE . www.rossellindia.com 
TEL 91 33 4061 - 6082 .' 6083. E-mail · corporate@rosselltea.com 

13th May, 2026 

The Department of Corporate Services 
BSE Limited 
Ground Floor, P. J. Towers 
Dalal Street, Fort 
Mumbai - 400 001 
Scrip Code: 533168 

Dear Sirs, 

National Stock Exchange of India Ltd . 
Listing Department, Exchange Plaza, Bandra­
Kurla Complex 
Bandra (E) , 
Mumbai - 400 051 
Symbol : ROSSELLIND 

SUb. : Intimation pertaining to the merger of Company's Registrar to an Issue and Share 
Transfer Agents (RTA) viz., CB Management Services Private Limited (transferor 
Company) with MUFG Intime India Private Limited (transferee Company) 

Kindly be advised that as per communication received on 12th May, 2026 in the late evening from 
our Registrar to an Issue and Share Transfer Agents (RTA) viz., CB Management Services Private 
Limited (transferor Company) , that the said RTA has merged with MUFG Intime India Private 
Limited (transferee Company) pursuant to the order passed by the Regional Director, Western 
Region , Ministry of Corporate Affairs vides its order no. 
RDIWRISec.233/MUFG/AC2438148/2026/226 dated 24th April , 2026. A copy of said Order along 
with the email received is enclosed for your reference and record purpose. 

In terms of the aforesaid Order, the Scheme of Merger or Amalgamation between CB 
Management Services Private Limited with MUFG Intime India Private Limited has been approved 
and became effective from 8th May, 2026 pursuant to the Form INC-28 filed with the Registrar of 
Companies, Mumbai on 8th May, 2026 by both the transferor and transferee Companies. 

Kindly take the above on your record . 

Yours faithfully, 
For ROSSELL INDIA LTD. I 
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>;:f ~c~ ~.\, , .. )", 
(NIRMAL KUMAR KHURANA) .. ::, ;:"., 
DIRECTOR (FINANCE) AND 
COMPANY SECRETARY 

Ene!.: as above 



Manish Shaw 

From: 
Sent: 

Nirmal Khurana < nirmal.khurana@ rossel lindia.com> 
Tuesday, May 12, 2026 7:02 PM 

To: Manish Shaw 
Subject: Fw: Merger of CB Management Services Private Limited with MUFG Intime India Private 

Limited - Effective from 8th May,2026 
Attachments: ALL FOUR DOCUMENTS.7z 

From: Amit Banerjee <amit.banerjee@in.mpms.mufg.com> 
Sent: Tuesday, May 12, 2026 6:28 PM 
To: Nirmal Khurana <nirmal.khurana @rosse llindia.com>; Rosse ll India <rosse ll@rossel lindia.com> 
Subject: Merger of CB Management Services Priva te Limited with MUFG Inti me India Private Limited - Effective from 8th 
May,2026 

Dear Sir, 

We are pleased to inform you that effective from Friday, 08 May 2026, CB Management Services Private Limited has 

merged with MUFG Intime India Private Limited. A copy of the Order passed by Regional Director (W R), Registrar 

of Companies, Mumbai, Form INC-28 filed by C B Management Services Private Limited and MUFG Intime 

India Private Limited, GST Certificate etc. are attached for ready reference. 

We confirm that the C B Management team currently servicing you w ill continue to remain the sa me. We wi ll 

be in touch with you for your assistance on any procedural requirements/changes necessary in view of the 

merger, if any. Moreover, we are in process of giving public notice (Press Notification) on the captioned 

subject soon. 

Th ank you for your continued trust and partnership. 

Than ks & Regards 

Amit Kumar Banerjee 

Branch Head 

C-)MUFG 
MUFG Intime India Private Limited 
A part of MUFG Corporate Markets, a division of MUFG Pension & Market Services 
(Forrnerly link Intime India Private Limited) 

Rasoi Court, 5th Floor, 20 Sir R N Mukherjee Road, 
Kolkata 700001 
Tel No.: +91 033 6906 6200 
Mail ld : investor.helpdesk@in.mpms.mufg.com 

vwww m.mpms.mufg.com I Follow us: Linkedln 
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a.~ (j)nSta InSta\1eet InstaV0TE Itrackiiij 
'U" , . .." ~ .,,~. 

Do yOll really need to pnnt this email? 

emp0wer <it 
ori l n1 , olI t"J 

D.F.KING - - -

DISCLAIMER: This email (which includes any attachments or links to other websites) is intended so lely for the named 
addressee. It is confident ial and may contain lega lly privi leged information. Delivery to any person other than the named 
addressee does not wa ive privilege or confidentia li ty. If you have received this email in error, let us know by reply email, 
delete it from your system and destroy any copies. This email is also subject to copyright. You must not reproduce or 
distribute it w ithout our consent. We believe that information contained in this emai l is correct but we give no warra nty 
as to its accuracy or completeness. It is provided as genera l information only and does not take into account your 
particular circumstances. It does not purport to be investment advice and you must not act in reliance on it. To the 
extent permitted by law, we disclaim all liability (including liabi lity for negligence) for direct or indirect loss or damage 
suffered by any recipient acting in reliance on this emai l. This emai l may conta in informati on or links to websites 
prepared by people who are not our employees or representatives. Such information will be identified as the product of 
an independent third party. It is provided for your interest and convenience only. We have not independently ve rified 
(and to the extent permitted by law disclaim all liabi lity for) its accuracy or completeness and it does not constitute our 
recommendation or opinion. Emails may be interfered with, may contain computer viruses or other defects and may not 
be successfully replicated on other systems. It is the responsibility of the recipient to verify the integrity and authenticity 
of this email and to ensure that any attachments are sca nned for viruses. 
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• - ~o. RDfWR/sec.233/MUFG/ Ac2438148/20261'J.-.'2-b 

FORM NO. CAA. 12 

.. ' ~~ . 
.... 'J""r~- -'/.' f ~ " .. 1' ... . 1 

Date: 

24 APR 2026 

[Pursuant to Section 233 and rule 25 (5) of Companies Act, 20131 

Confirmation of order of scheme of Merger or Amalgamation between CB Management Serv ices 

Private Limited (Transferor Company) with MUFG Intime India Private Limited (Transferee 

Company). 

Pursuant to the provisions of Section 233 of the Companies Act, 2013, !he scheme of comprom i'<', 

arrangement or m erger of CB Management S'~rvices Private Limited (Transferor Compan y) 

with MUFG Intime India Private Limited (Transferee Company) approved by their respl'div,' 

members and creditors as required under Section 233(1) (b) and (d) is hereby confirmed wi th till' 

appointed date as Olj04/2025 and subject to compliance of following conditions :-

1, Applicant Company has to comply with the provisions of section 233 CI"]) of Compani ,'s 

Act, 2013, if applicable . 

2, The Petitioner Companies shall be liable to pay income tax and s tamp du Iy, if ,my p'l)"d\1l" 

on implementa tion of said scheme as per Income Tax Law and Stamp Act as app licable in 

the matter, 

3, CLAUSE 15 OF THE SCHEME - ' ACCOUNTING TREATMENT' SHALL BE A DDED AS 

UNDER:-

"The amalgamation of Transferor Company with the Transfe ree Company sha ll 11<' 

accounted for in the books of accounts of Transferee company in accorda nc<' with Ponl ing 

of Interest Method satisfying conditions under Para - 3 (e) of AS-14 or purc/1dSl' nWllwei 

satisfying the condition under Para-3(f) of AS-14 as ma y be app li cab le as pcr :\c((1un ting 

Standard -14" or as per Indian accountin g standards of lnd AS - ] 0, as caSe ma y he 

applicable to Petitioner Companies. 

4. Transferor Company to preserve the books and papers of the company as per Sed;ol1 239 

of the Companies Act, 2013, 

A copy of the approved Scheme is c . order. 

~~; ()f CORPQ.~ '" 
1jf !~'> ,"4~:\~ 
(f~"' , ~~ 

~ ? ~. 
\;5 i,; ~~ 
\\ ,.. ~ ~"lI>i c;t~1 
,\ "'- ~o. t»" 

Date: ?A.f ~April, 2026 

Place: Mumbai 
\ • I..f"" ~ _'//) ~'"b 

Copy to: . .,'!'.".l/l ,.. NO\~~'i> '/. *" 
1 MVFG In . L d ' P' L" d i' IMUMSW V ' tune ill la nvate UIl1te 

C-I 0l , 1st Floor, 247 Park Lal Bahadur Shastri Marg, 
Vikhroli (West), Mumbai - 400083 

2. Registrar of Companies, Mumbai 

3, Official Liquidator, Mumbai 

(SANTOSH KUMAR) 
REG IONAL DIR ECTOR (W R) 

MVMBAI 

(V. p, PARMAR ) 
JOINT DIRH TO I{ 
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SCHEME OF MERGER BY ABSORPTION 

OF 

CB. MANAGEMENT SER'{IC;E$, PRIVATE Ll..,.I1:ED 

{ Transferor Companv.l 

WITH: 

rtIUfG INTIME IN.DIA PRIVATE LIMITED 

'(fPR~E!U-Y ~""OWN,A.S LII\II(I~NTIME 'INDIA pRiVATE· LIMITED) , 

• (Tr~l1~fere.e. CO-I1.lf;1ilny ~ 

AI'Ul 
TH EIR. R~SPEc;rIVE 'SIiABJ:l1QL,DE~ 

UNDER SECTION 233 QF THE .CQMPAI'IIES ~CT, 2,Q13 READ WITH 

THE COMPANIES (CQMH~OM1SJ;S~ ~,R~NGEM,ENTS ~ND, 

AMALGAMATIONS) I\VU,S, 2016 , 

PREAMBl,E 

The Sche,iTle of M~rger by .Ab,sorpgpil ("Sch~m,~n is presented !Jndes anc! j n 

compliance With sett\o'tl :23:} arid otherapplica'.b)e p,rpvislqn,?; of the 

Companies. :Act, 2013 -rea.d w ith the rules prescribed thereLinder', including 

:art'{ statutory modification, I e-enactments -O rr' amendments: thereof from' 

t ime to' time ·and. In compliance With sed on 2(lB} and other relevant 

pJovisJons ,oJ the, Income. Tax Act, :1961 fOJ the Merger of CB Management 

Services Private 'LImited. C"Transferor C'ompany") with MUFG Intrme India 

, ~~rivate, Limited (FormerlY' Known As Link. I 'nt im,e India Pr'iv.,ate LlmJted) 
/~~~"'~ OF CON~ ~, . " . .' 

~~ 
-$~\ <?~rJ,f,~ nsferee Compa,ny"'), wit h effect from, the ApPointed Date and 'upon the 

~ 1'ir~3< ~d'\~ f h 5 h h cff ' D -Ii ~~.~~ ~EJ ' ven~ss ot e c eme on t e ~ e!=tlve ate, 

~
~ iif!J!{r t ,~ Ii 

~,. -.1. , ~":'~CP . o;,~ . i f , :,t- , < "'" ,.GF;'NE RAL j 
"?",0 ," -<VIi " 
~'p"" '?.J,y ,"" , ;;"" 1/ 

'i' .... NDm," *.# 
, ~~MBI'o~. DESCRIPTIO .... OF CQMPANY AND BAC!<GROUND 



> 

:t. CB M,l'NAGEMENT SERVICES PRIVATE: UMITED is a Private 

[jmltecf un'lI!ited ,Company havlng CIN: ,Ut4J,40MI;i1994PTC429689 

and' having Its registered office at C-1Ci1, l~' Floor, '241' Pal'JCLal 

.Bahadur Shastrj Marg, Vikhrolt. '~West), Mumbai ,- 400083, 

Mahai"'ash~ra, .India, incorporatecf on 20 th April, 1994 under. the 

Erstwhile Companies Act, 1956 ("Transferor Company"). The 

PAN of the (Transferor Company) Is AAB'CC1781C. 

The Transferor Company is engaged In the business as 

follows: 

'1. To take over the share re.gistration bUSiness of CB Mana'gement 

Service'S (P) Ltd. aDd to carry' on the bU,siness, of providing 

services as registrars of shares, securities, and ~eposits and: for 

this purpose to act as Data Processin'g ,centre,. Computer Faculties 

Management Agent, Systems Integrator and 

Shares/Securities/Deposits Registry Consultants. 

2. To carry on the business of Registrar to the' lss-ue & Share Transfer' 

Agents, Co-manager, Advisor to the issue and to carry on the 

'business as shares and stock brokers, underwrites, agents and 

brokers for subscribing to and for the saie and purchase of 

securities, stocks, shares, debentures, debenture stock, bonds, 

~~~"'<:." Company deposits,. units, saVings certificates, commerclal.papers,. 
// (tll'-(I ~c. ~"""'" ' '" 

1:lJ:ff<'~, \) f CCRPOR4 -I>i>" , Government' Securities or other finand,al fnstruments1 or' 
I/tl;!: o~,>'\ -:" ',*-'\ " , , 

fi~1f ! t:t~1~ ~~f~\\obligations of any body corporate, authority' whethe.r Central, 

J,p;y ~ ~1'11 ~, /'iState or Lo'!:al , 'undertaking y/,hether public or pnvate and , Ii ~ .{ .... ~..... ~ '-, I 
,~ % ~::;;;; § ~ ;jprovislonal documents relating thereto and to promote the 
.~ *,~, .~ I~ 

'~\ .;,.'1'0/ ' "",." 7\-) formation and mobilization of Capital. 
~'r'V,,,/)'Y * NO"'\. ,,",, '';:-
~L i' / MUM""''''':' 
~ 
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3.. TO prov!d~ .. fimlncIClI services, ad\lJsory, and 'counseLUo.g' servlc~ 

~!l!;1.1acj)Jtle~ o~ e.very Clescrl,PJ!.o,O capable of being p-rolilded~ by 
Regl~trar ~o t~ Issue, IJ1l{esJ~ent! Fund Managers,. Shares and 

StQc~ BJql<~.rsl Shares. and Sto:-ck JObbersJ. and' tci .ar.range' and 

sPQnsor p\JJ;>lic ang, private 'Issue ,OI placement of shares and Uoan­

capital anq t<X ne~otla.t.e :and uod.erwrite::sucn,lssu,es., 

4. To acguIJ~,. hole!' and, cfe.i!1 J!1 ~b9.res! ,de.be.ntures, bonds! 

obligations and securltle~ elt,ber p~ 9IlgJOlli slLbs.cr!be(s( .ie.D.de-~,. 

purchase, exchange or otherwise anQ to carry, on rthe. ,business. o~ 

an Investment company 

II.. MUFG INTIME INDIA PRIVATE r.IMIr~p (FORl'1EBL"t .cI:'olPWt4 
AS LI.N.K INTIME 'lI'tDIA PRIVATE LIMIT'ED), is a Pr [Y'lte Limited. 

unJ[sted Company having CIN: 06719.0MH1999PTC118368 !lnd 

oa$g it.$ registere.d offj(;.ELat.C-101, 1$t Floor, 2A7· Park L~I Bqliilstyr 

Sbastl;LMarg.l VikhroJI {We,s~J, Mumbal - .400083" Maharashtra, Jnd!i!" 

Incorporated on 16t1i Febr.uary,1999 under· th,e er'stwhil~ COCUPilnies 

Ad, 1956 ,"transferee .Company':)-. The, PAN! of the (Transferee 

Comp.any> is ,AAACI4~9aN, 

T,he Tr~nsferee Company is. engaged in, th~ b!.lsiness as 

follows: 

To carry on business of, registr!'lr~' .!'lnd share transf~j} agents, 

managers 'to 'issue" adv!so'rs. ,to issues and ,d,egosltory­

partlcipants~ 

'To act as. finanCial consultants" m'anagemeN .co'ris\ll~,ant§ :~.n.g) 

provide expertise In va~ious fieid.s -such :as secretarilll, 

commercial, fimuH;J.al, legal, economfd', .lacour, i'ndustrial p public 
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retatlons, 's"cientlflc-; technlctH, ,direct and :rndked: taxa'tlon and 

other 'Ievles, statistical, accou.ntancy I quality co rltrQ I and data 

processing and, other computer related adlvl tle's, 

III., The Transferor Company Is Y-Iholly-own'ed' sub!Hdlary Company of 

:the'Transferee Company, 

lV. This Scheme of 'Merger provides for the Mer~er onhe Transferor 

Company wrtb the Transferee Company pj.JrsQantJo Sectfon 233' ant:! 

other, applJcabi'e provisions of '~e -Gompa!1JeS' Act
"

ZOi3. 

B., RATIONALE FOR THE SCHEME 

Th-e TransferO"r Company is wholly-owned isubsl dlary COmpa.flY of tl1e 

1:ransferee; 'Compan'll' ancl the Transferee Company Is holding ~OO% share, 

capital] ofi the: Transferor Company, ancl to achIeve inte r'~ a (l a econ'OmleS 'of 

scale a_no .effjciel1cy amt to reduce mljltlp"City of costs, th'!!, Merger of the 

Coinllariles Is being 'undertaken. Tne Merger of the 'transfer:or' 'Company 

wltn the:Traiisferee COlJ1pany ,wouid Inter alia have the, followfrig c enefits: 

(a) ~reatet Integriltlori 'and greater fi!1andal :;tren~th' ilnd ftexTblrity 'foD 

'the Transferee :entity-, whltl) would result In ,maxlmliing overall 

,shareholcfer" vallfe', and will Improy e the- competi tive' posltlo,n ,of the 

combined entitY. 

/~~lciH~ 

~
;~S~'I-~ Of CORPOI/of :(~.: \ Greater efficiency tin cash management of t.he transferee 'enti'ty' 'and 
"~ ~ ;-.. 'fjf "'~ ),~ ~ . nfettered -access to cash flow generated b'l the combined ouslness 

if S f!iit ~ ~!· hIC.h carr .be deployed more efficiently to fUD el 'Organlc, arid [Inorganic 
\ a: ~it I:ii!/1.- 1 

\1 C>'" ...... ;"., ~'-4'arpwtli 'O!?portunltfes, to maxfmlze shareholaer vatlJi¥~ 
~ '* .", i:' If 
".J>;' 'O/!I " ",* i I 
~ ~ )& '* NC\~· 'l- .,'.' 
':l:_i' I t"lUMS,,1 ',,,,.,, .<C" ,"-.'1- . 
~ ~I' 

~:==::::.... .----:-:-
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(c) Improved Qrganlzatlonai CapabilitY ,and leadership, arlsln.g from th~ 

pooling, .at' human capital who have diverse sjQlIs, ·tal~n~ ansi v!,!s~ 

experience to <compete sliccess(ully, In an, Incre~~iQgl,yi cocppetiljve< 

.Industry. 

(d) Cost savings are e~pected to fiow" fr.om more' focused o"perati!;H).al 

efforts, ra,tJonalization, lstandardlzatlon ana simplification of. business. 

processes, and the elimination of dupHcatlon" and' ratiol1alizatlo,n of' 

administrative expenses. 

(e) Achleying Ecqnomjes of Scale, 

(f) Greater ability ,oftthe Transfere~ CQmllany; to raise fl,"'!Dcllll (es9U!~eS, 

either' as equity .or debt, ba?ed on c9mblne(Vfl'nlll)cJlIl~. 

(g) There· Is n9 adve~se !mp!,!ct of the ScheJ)1§ 9n the DlrJ!C1;orsi' Ke¥ 

Managerial per~onner, promoters, non--prgm,oters, S.harehoJders, 

,creditors/ vendors 'and employee,s of ~tle Transferor C:9l1)pariy "<\r)d t,he 

Transferee Company. The Scheme 'w.ould be 10 the best Interest of the 

Stakeholders', 

In view of the aforesaldt" the B,oard of ' Directors ;of th,e ;transferor 

CompaJ1Y and the Transferee. Compa,hy, have consldefed'an,d prop.os.ed 

the ,MeI $jer of the entire' undertaking and busln.e,ss of the Transferor 

,Comp.any with the TrClnsferee Company .in order to bene,fit. the, 

stakeb.older$ of both th~ c.brnpanlesl AccosdmglYi th,e, Board of 

,/~ -$t<1",,~, DJrectors oJ the 'Transferor Company; and, th.e Tr.ansferee) company 

11
-§- '\ (}f CORpo" 9:"" ' , " - , /ef\"S"" '1'l ~\.have, formulated this <scbeme oj MMgefJ f.or :the, transier and 'llestlQg. 

J' S'''' '' '} ? ,~. 1\-
r.~f2!i':;; )mr l~,9r the entI re undert"king apcL bus1.ness. of the, Transferor C;Qm~>-any 

'lV~ ~ cflb '~fl'~ltb and I'l')to the Tran~feree Company pursJ.lC!nt tg th.e p'roy[sig,ns" of 

' \~ *i?~'1-. ."~ ... , ,0;;::; ,# ection 233 and other relevant provisions of'the Act. 
\\jV 0/8 . -)'6";.'"*"': 

" .~f' . )~ '* NO\""\ .~,./ 
'"'~1'~.;;'/ 

~=:=::: .... 

o III ~ 

'" 11 ~ , -...: 
:I- , ,f;:'. 
. P ':>i<'T 
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C. PARTS -OF THE SCHEME: 

This-Scheme, of Merged!: iHvlcted Into 'the folloWing 'parts:, 

Part, ,jt -'Deals with 'tfefinltlons of' th:eJ 'terms used In, th'l~ Sclie"me 'of 

M'erger ,by Absorption, InterpretationS' ,andi setS' out' ttie' 'Snare 
'capita! dfth,e-Tr:ansferorCbr'npa'ny,and the Trcrnsferee 'Compatl,n 

Part, ;S":Oeals w'lth the 'transfer and' "lesting of' 'the 'UhdertaRln,g; t as 

~hereJ:rr.alt~r geW1e~1.) of'ttle Transferor CornPilD'( to g:nd In the 
Transferee Company and other Terms '& Conditi'ons of the 

?chelJlei 

,Pai't'c~Deals with the Consideratlo'h 'anci, cancellation of share,caplfal 'of' 

the Transferor' Company l' ~hl cli Is held by -the 'Transferee 

,cortlpan-,: and enhancement in ~h'e~t1thoFii¢c! sha're t 'apltal of' 

the Transferee Company b'l' comblnlhg ,tliel ,\!I'U~hdrlzed_caplta,1 of' 

Transferor Compant with Tra'nsfe ree Company) 

PilIrt:D-~t'>eals iWfth the; ilC;:~Q1Jn~j1gtreatm.!'!niJor fn ejrlerger' 10, tHe' books 

,of the Tran_sferee Compa'1Y' ane;! dfvidenos;, 

,Part E -DeaTs J,flth tl]e dissolution of' ~lie Transferor "C;:ompany, and tne 

g$lneral, terms and qJndltlo)1~ i!ppllcable~ t g ~lir~ ,Scbemeof 

J'1erger ari.9. othe! matterS, cO,ns,equ«,!ptJ.al 'lli,d !n~egt~Jl y. 

cO(lhecte.d thereto.. 

• 

--
• 



,relevant:,pro"'lsIQn.~ Qf U1,~ illcom~iTi!xActft l~~l.lQct\j,cjIQg P!lt!lo.t,!tml~lld 

to .. Section 2,(lB)I.~rid$eg19ri .4.7 ·tIlw¢.of, . 
PART A 

DE"I~NUIP.NS, I .NTERPRE:rATIQNS, 'DATE QF TlIoKIN,GEEFEC.T AND 

SHARE. CAPIT4L, 

I. DEFJ.~:nJ()NS 

1n ,thIs s'ch~rn,e, uQtess: r~, ~nal1t -t.o the }!le,ilnilJf} pr C9..l1tel<t :ther:e9,f, ,th,e: 

fo!lqWII1~ el<Rr,f;!§si.Qq~ shall, hqvg th§ .f911qwJQ9 m.e~lI1jn~~'l 

.~ !). '~A~~" 9(' ~Tb~ ;f'-C;~:' .me5.!n~ ,the. ;\:=oto.pao.ie~ litt, \4.01.3,; 115' ,nqtj.fi ed., aRa; 
o[dj.o .anf~sl ryJ~s, qQq r eg41SlJ;iQflli' mAd~ ,a,Rq nQ!iflcgtiQl1§, ·cIrt:,\Jlil[~· cet!=i; 
:issued, ther:eunder, and ~l'iaU Tnclude any statutory'modificatIQns, re­

enactm.ents or. ',amendments thereof; 

r.2 '~Appointed Da.te" For tbe purpose of thJs.S·cherne <mdfor Income 'Tax Act, 

1!il§.1:' the ':Appoil)ted PRte" means ,th.e open of Q.u,?ine~s" hoJJrs . .o.ll P:t stl.~prHI 

2.Q.2s' or J~ .th.eBo_ard; of the, Tr.ansf!;!ror COnlPany ,.<Ind the: T~an.s.feree. 

Cqmp.an), rg,quir.e iWy.oj;t:ll~r c;I9-.tg; 

1.3. "Qo;;lrd of' Dh:~ctprs'· means the, ..eojlrg ;··qf QIr,e<;tQrs ,.oJ .the lr<.ll1sfg[Q[ 

.Co.mp<!.n.y QfttJ_t;l TtiJfl~f.llf.e~: Co mj?i;jIlYdls-, the; i=iJ.se J1J.lI¥ .P~, ~l1cj ihi;jIl,'uJ)lg~' 

it I~ r~Bbl9nar)~ ~9, ~b..~ <;ont.e_,g pr o.t.b e!y!j~e.JD.<;lycje ~ <;:q1Tll'Di.ttegr R.f.P!rtte+q.cs-
• W c 



----------------- ----~ ~ ~ -~ ~ 

sch~ll}e' are· filed with tbe respective Registrar.- of C;ompanles) by, tne ' 

Transferor 'Company aod by the Transferee'·Company. Any referel')ces il) 

thTs' ;scheme to the date of ,Icomlng Info effect '~f ·tnls 'scfteme" (5r" 

"effe,ctlveness rof this scheme" Or ·scBeme takll'lg effect~ shall mean the 

'Effective Date 'ind .the scheme shall be' deemed to b~ t;!f[ectlve, from tEle 

apPolnted,date; 

1.6 "Record, I)a~e" 'means 'date! If al'pllca'bfe, fixed bY' the Board of l;5ired;ors 

or a cO'rnm!ttee thereof of .tile Transferee Company for. 'the, purpose of 

determining the members of Transferor company' a~nd the 'Transferee 

Cortwany. 

1.7 '''Schefne''~! '''The Scheme" or "This .Schem,e" me1tn~ 'Wis SChEillle o( 

Merger jo Its· present form 01' with -any moi::llflcatI91\(S), as maybe ilpproved 

01" i'rnposed or directed by the Board or Dlrectorli. Qr by the Regional Dltector 

at MClJ)1bal ~, 

.1.8 "The Transferor Company" means, CB MANAGEfilENT' SERVlCES 

PR'IVA,TE LIMITED,~' Private LimIted Unlisted: :CoJ:nlia~h,Y ha:vlng, ,CIN: 

U74140Mtl19})~PTC429689 'Incorporated un'der' :the Erstwhile: Coml'anies 

At'o, 1956,.CWd having Its Registered Office situated -at C-I0l, 1 sf'Floor, 247 

ParK ,lal Banadur Shastri Marg, Vlkhrol l (West), M.umbai - 400083, 

Ma'ffarashtra, India. 

1.9 "The"Transferee Company" I"jleans M~FG :INT1Me: INDIA PRIVATE 

UMITED t.FORMERLY KNOYlN AS L~K 11'lJ'IMEINDIA PRIV~TE 

LIMUED)r a Private Umrted unllsted~ CompanY havlngCIIiI: 

'067i90Ml:Il999PTCf18368 IncorporateQ unde~ the; Erstwf}ll e CO]npaoJes, 

/0i.;~~ 1>' , ctt 1956, aod havlng' lts Registered Qffice ,sltuated at C-10l, :Itt Floorl ,247 
//~" -n< o;';~:!-~ 11.'# ~,.\" , 0-9",o-<>~ rk Lal Bal1adur Shastri Marg, Vlkbroll (West), Murnbal -' ;4p0083 11 

rh~~ 111 "' -, ft t:: ,. ,;.~ -;:t{llnarashtra, ,IndIa. 
~ Jill' ~ ~ '1- , 

~ ~ J.~;'it1 § .... J} , 

-~\, ,~ ~'~lf'j' v. <f' '\,\. ~ IA ;f ~ 
~:~ / ~ NOID'~,\\~~ .. ~ ~ ~ 

"~I{JMr \1 .1..-.-.;/ ~ .~ 
'-'-'-",~-", .. - ~ ·o.lf. 
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1,JO "C;ov~rnmentiU Authori~" mea.l'ls any' aRl)lfcabJe r&elltral,. stClte. :on· I.ocal 

governmentJ' legislative body, reguJi\tofy or ii!o.rolnJ~trClttve '9.uthoLity, 

agency or commission or any court, Itrlbll/1al, board, bu[eay or 

Instrumentality t.hereof ,or arbitration o~ arbitral bo~ty (havi.ng lyrlsdlct!on 

OYer the, terrltor,y of India Including bur not ilrn.lt~d :til $~cJ,JJ!tLes, lind 

!;xchal'lSla BOClfs;i of' .I~dia, 'stoc~ Exc:banges, Regt$.tta( q.t i <;:o01gaJi!e~,. 

C9Jl'lpetl.t)0.n r<:;ommission onhdia, and the Reg,lonal Director as il.Qpl i.ql.olei 

1,.11. ",u.J:lde~aking:' means the whole of th~ undertakins .and entire business,9f' 

th~ Tri3!Jsfesor Comp~ny gS'<I <Ilol n,g concern! including (wltb'6lJtillmltatlOo)'; 

I. AU thli!l a?s~t~ ,~.Qcj Rrop!;rtte~J{whethe.r may.able Dr Im01QVabfe'! 

tangible or Intangible, real or persona.I, ,corporeal or Jncorporeal', , 
present, future or contingent) Qf th~ Transferor' CQmpan)'~ 

JnclucUng b.ut nO.t limited to". plant ao'd. machine()" equipment, 

buildings) and )structu~es, .offices, reSidential, and o&h~r 'p~ell)iSeSi 

sundry debtors, furnitUre, fixturest office equlpl]1~nt" .i!ppl lan.c;es" 

accessories,. 'depots, deposits, ail stocks, as~ets, Lnve~~ments· of 

al~ ,kinds (hlQ.udlng shares, :ScrJps, stocks, bonds, deberttIJre 

,stos;ksy .unlts)! cash balances' or- deposftS; with t;!i;ln~s" l.oan?, 

a_dyance.5; .Qisbursemenl:s, contLQ!lent righIs, or benefits, ,book 

debts', ,receivabJes, aqioOable ;claims~ earnest ,moneys, advances 

or QegQ.s !~ p«;llC;\ by tjl,e Tr<;ln~feror ~o.!Tlpa.ny ~ finClrt!:lill assets~ 

I.eases (IOC;ludIOg lease rights), hire purChase .contrads and 

assets, lending cont~acts, eights and benefit$. u(l>Jer pn},' 

a,gr eemeot, benefit QU any ;s~c,:4rity ,arr«;ll)g.~mer\~ or I-lnder lIny 

gu.arantees, reversions, PQwers, muoi~ipal perm [ssiQn~, 

tenancies io relation, to the office, 'l.nd/Qr resident[al ,p'JopertJ.es. ifQr 

the employees or other per~9..n.~,. gUl!~t. hou.sesl, ,godQwns, 

warehouses, licenses, fjxed aaA oetiJ!J ,assets, trllQ.l; and servic,:e 

:.r" I " 
9 



, 

• 

n,amll~ imJ! (fiia'rks'. patehts"cop,yrfgbts,; anQ :!ifher l(!tf!l!~~qat 

pm.pe.fW frgnts of' any. nature- wftatsQe\ er ~ ;know ,h'ow" good Vi:1I1" 

t ights {OJ ;(ise' 'Ci'nd avail 'Of telepfumes', tete)(e~, facslmll!!! ~ttran," 

Inter'net~, leased' 'lin-e connectIons an.c!1 In~'ta'!latlpnsi ?t[litles', 

'EilecrrlcJty; iand 'otrrelf 'services,. reserves, 'prQxlsJ6(i'Sr ~tU'nd'sn 

benefits' 'Of assets' or' properti'e~ -pr ;othllC Jn~et'!i~~ J:jelCl lri, trust,!, 
'tegisfr'.!ltfon's!, 'contracts'l engagerne[l,ts; 'C!rfangerrfents:,ohili I<lna,. 
pdvile:g-esand ,arrother 'rights j'n~r4dlJig'I 'tltTe( ' Itltetest$~ til){CregJt 
,other benefits (Including faX ):len eflts)" easements, 'prfviTeges! 
~lIb,er;i:ies, mqrtga,ges, hypothecations, 'PleageS'; ,QX' :O.ther rsec\!rl tw 
'fnterests' ,created 111 favou r tif ~tlte, TrC!osferor 'Compaoy (and. 

adv~n'tages' ofwhats6ever .nittur~ al1d whergs9,eves .sliuatecl In' 
~I](m'l 6~ 'aot-cad, belongIng ;to ;or 1,n '1:h~ .,9v{n'el"shl'p, 'flower. lor 

!'ossess,loIf ,and· in theJ~p(llrqi; ,of o[~est~t1 1rtd'nl'i"anted itn faVour 

o~:01' ~Joyed by' th'e'Transferor CgmpariY, ·or lIT ~on1'fe:ctlo'h 'wlth 
'o1l" Fei'atliig to 'the, Transferor, -Company ·and an otl1el'>ifii:etests:: 6..f 

WhatsOever nature belpng{ng to' or. [0 ~he': iOwoersh'f"p, ,PrQW~r,k .. . .-
'posse'S.slo.n 'or tnE: control .of',pr liest~d Tn: .or-gra'nted fn layo-ur of 
'Or herd' fonhe benefit of or enjoyed by the Trar"sferot ,tomPany'< 

~betbe(ln lodTa or abroap!. 



arrangements (to the. extent provided herein)]> bgnefl~ Qf ,~JlY 

guarantees! re'lecsloos, powers i;!J\d aU Qth~r iiI~~C.oVaJ!? .Qf e'i.~J:Y. 

klod( 'n<;ltur.e ,anA ,desc;:rlptlo.n wha!so~vEtr l;:e!a~lng, t o the' business 

<;l9:)yltlj;!$ and QQerations. of t.he Tr!!nsferor Company;: 

lV. (1,11. recqrd~r fIIe~" pa,pers, computer pr09rarns", J;11an,oaj s, .cl.flt<;l" 

catalogues, sales materialJ lists. Qr~l4S.tomets i;lnd ,sLl'p'plf~.$., -pJ;her 

customer.' Information and aJI other ,records: ·artd ,qo~uJ!lehts< 

relatlIl,9 to the business Clctlykles .and Qp"er~!lon.s of,the'Ir~nsferol" 

Company; 

'v., All permanent employees. enQII~e,d by tb.~· Tr.aQger;Q~ G,:grpg!!oy .as 

on the Effective D1I.te, 

VI. AU qugtas, rigt)1Sr .entitlements" export;/impolt IncentiVes .ang 

benefits .Incillglng. ,fldyllnc;e licenses, bids, tenders (at !lOY. ,stage 

.as It JI1C!.¥ ,b~b letters of intent} eJ<pr,.es.s,lons pf Lnte (e~~i 

Qel{e l oPlJle~t' .ri,9hts (wbatever ve.sted Q( potgntiaJ -.ane;{ wbether 

,t,JJl.derS'9[eements or otherwise)t sl.lbslcfl~s, te!1allcles tn reJagpJl 

tg pffic;e" tienetit ot any 'de~os1ts, pr.lv1l.ege~. aU ,other ri~hf,s, 

receiv'able~, powers and ,facilIties of eYer}' .klndl [latl,Jr~ aDd 

c!es£riptlon whatsoever, righ.ts to, 'use 'ami. ayaU ,Qf teJe,phooes, 

telexes, facsiml ie connections. and. ~n:;;t!l!Ji!tlpn.s,- .1.itUl~!'!!s, 

electricity and other: services, provj slons a.nd benefits of' all 

agreements, contracts and arrangem,ents, irv;:ludln,g tech (1glogLcal 

licensing. agreements, and all o~hElr 'Dterest~ In connection with 

OJ relating th.I!,r~toi • 

All Intellequa! property t ights created, developed or invented tly 
,em.ployee~ C;Qncentrated on the! research, deyelbpment or 



mci'rl$etlng' of prodlIcts (Iodudlng process' devero~ment or 

ehllantement} In tonnectlon with the Transferor Company; 

VIII, All 'bMel1ts arid privileges under LetfElr$ of permission: and ~ ette(s,,, 

of' approvals ('n respect of Speclal' Economlo Zones 'arid, 'Export 

oriented Units' ana the benefits rela1ed thereto, aT! tax credits, 

tnduding CENVAT credits, refunas; reimbursements, claims, 

exemptions, benefits under service tax laws, ... alue <!dded tax, 

purchase tax, saieirtax, Input credlt 'U!fde? GST or any other dutY' 

or tax, or cess or Imposts under centrafor state law TnduCfing' sales 

'tax deferrals, advance taxes, tax deducted at source, right to 

carr{ forward ,and set-off unabsorbed losses, If any and 

depreciation, ded"uctlons a.rid benefits, ,onder the IncQme-tax Act} 

19§1, as well as any recognition of 'the, In-i)ouse' E€search 'arid 

Development unit With the Department of Scientific &: 'Industrial 

R:es~arcli or any Governmeot AuttjorftYl 

1:; INTERPRETATION 

2,1 All capitalized, terms not defined In this Sctieme shall, 'urilesSi repugnant 'or 

contrarY to the context or meaning fhereor.L nave the, ,same mea(1lng as, 

described to fhem crnder the Act, the' Incorhe~Tax Act, 1961 .("IT Act") an'd 

other appllc.able; laws, rules , reguratlons, ,byelaws'! as, the case :may' be, or 

any statutory modifications or re-enactnieot'thereof rot fhe 'tlme being in 

force, 

/?~~~any, of die .terms or provisions pf this Sch,erilE!'are' found or Interpr.eted to 

~~~, \)\ cORPa;~~~Qconslstent with, the, provj'slons of the" said sectlori Cane! 'otHer .related 

/;'i ~~~:. ~t~VI~IO"ns .'at a rater date Indudln~ due to an amendment oflaW'"Qdorany 

![~ ~ !~~ o~~!t' eason whatsoever up to'the Effective Date, the pro.vlsI0n-s of the said 
" n; "' ~',;:ll '" "" I \\ ~'" "",,'ri, s~ctlCi and' other related provisions shall prevail and the Scheme- shall 

'~ /'. ...::;" /: 
\ )4; . ~:,¢ , "j;:'::, , -':c' ' 
' ... -t-., f."'h \"I.'C) ' rt .' 

'I.~~t~~~ '·;'li '* H..,\ ,,~' .. ~'" 
~" ' ,.? "'< I "IjI\~~''';'''' '' ~, \, ~ ./ .&';=:"'" 

~~ 
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· . 

stand modified to the. exteot de.terrnined necessary. t9 ,comply ~ltl;:l ,r~teV.9P!;, 

provisions: 
, 

2:3 Th~ wo·rds' lmportl.!l.9' ,the' singular shaU 1J1c1ude, .the ,pluri\1 pn.cl Y-'gi'j;!S' 

Importing any' 'gender shaU Include every gender. 

,4,4 R~ferences to '''Claus.es'',u.nless QJ;h.erwis.!! ' PJo'{lde~, are 'to. .ttle. ,clalJses of • 

. this scbeme. 

2,Q,o,IW pl:lri!~e In.trod.uced. by the teo:ns "inclUdln9,\ "lncll.!de':~ '''I.n.Jl<:lrtl~ular'' oS 

by ill'!y ,simllar expr:essloo shaIL ..be c.ons,trueg .as Illustratlv~anq §billl not 

'liJJ1i~ toe sense, oJ tbe. word.s pre<;edlnSj those ~erm~ .. 

2.7 References to person ShQII ,Incll,de an'rl ll)~iyLdual, firm} body co~porate 

(y.-hether or not incorporated)" j;JQvernwent, state or agency oJ' a. state; .or 

any jOint venture, assoclatio,n, partnersl;:llp, 'Wo,rks aounc.lt or employee 

representatives' .body,' (wh.ethefi or nQt h.ilvlng separC!te legal: personality). 

3» DATE.Of'TAJ<IJ)lG EFfECT ~I'iD APPOINTED DATE 

ThiS Sc./lerne $eJ Qut' h~reiQ II) Ig; present form or with any .modificatLQn~s) 
q,S may 'b~ apprQv~d. 9f imposed. or dire.cted by tbe Reglooal O.lr.e.ctgr, sh.all 

be effeCtlve from 'the ApPointed Date bOt shal l be oper~tlve frorri tile 

Effective Date. 



Transferor Company 

~ 

! pa,rticular~ Amoun~ 

(ftS.) 
~ 

Author'ized Share Capital: 

2',50',0'0'0" Equity shares of Rs. 10'/- each 25,0'0',0'0'0' 

17,CQC Redeemable Preference Sbaces of Rs.; 10',9/., e<!c:n 17,0'0',0'0'0" 

Total 42,00,Q90, 
~ ~ 

. ISsued,,5dbscri6ed and. Paid Up Share Cl:!pital 
. ~ 

-92,5!YO Equity shares -Of Rs\ 10/- each, fully paid up 9,25;0'0'0' 

Total 9,25,000 
~ ~ 

Subsequent1 to 'the above date and l:iI[ tr,e cBoard, Me.et[ng Date t l'1ere is no 

'Change In. the CapitaJ Structure of Transferor Company. 'l'ransferor 

Company, Is WhoilY-owned Subsidiary of Transferee CompanY' 'and 

Transferee Company holds 10'0'% Paid up share capital of the Transferor 

CompanY" 

4.2 The Author ized, Issued, Subscr1b~Ct and Paid-up' -Share tapltar of the 

Transfer~e Company (M'UFG Intlme Iridia Prlvate Liinited), (Formerly 

.KnoWn.as' L1n~ Infime India Private LimIted) as -on 0'1 St March, 202Sj 

'is as 'un'der1 

~ 

' .... "" '~' ." Amount ,(Rs.) 
. ~r,t"'$~lars 

-; \l, 
;:, ~ ,\ 

~ut1tii~Jzed Share Capital: 
" .I 

-~. 
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9:L1).,500 Equity .snares af Rs. 10/- each 9, 11; ),.5,00Q 

TQtal, .9,11t15,OOO 

' J~=;~Eld, "S4bs.cji~.Q<! IJnd Paid Up. Share Capital. 

3.0,33;936 Equity" shares af Rs~ fql- each '3,03,39/360 

Total 3,03,3~t,36Q 

Supse.gu"el1t to. thEl ilb9V~ date and till the Baar.di Meetlqg. ,Date the.re Js' 110.' 

Change In .ttle, CC!pl~aIStructure of the Transferee Campany,. 

PART-B 

• TRANSFER AN.!> VESTING QF UN.DERTAKING 

5. TRANSfER OF UNDERTAK.IJIIG 

5.1 Upan 'thecaming Into. effe.CI: af, t til s Scheme ilnq,y.oith effectJram the , . 
Appalnted DateJ the Undertaking, pl.lrsuant. tq the .provlslans af 

Sectlan, '233 aDd ather applIcable prayJsIQ.Q.s Qf, ~he Act and .the rules., 

framed lhe.reo.nder alld ather appllcable pravlslan~, 1f any" af tbe Act,. 

shall stQlld transferred to. a,nd be vested in ar be. deemed' t o. ,have 

been transferred to. and vested In the Transferee .cam,piMlY, as a 

gaing cancern withaut; any further act,. Instrument, deed, matter ar 

th!ng to.. be r,n$l dE:!, dane ar executed so. as to becamel .as' ang fram 

the AppalnJed Date, the Undertaking af the Transferee Ca.mpany' by. 

virtue of and In the manner provided In thts Scheme .. 

~
~~~~ Sl.lbj,ect, t.9 t be p(ovlslons of this Schem.e. as .spe.cifi ed herelni\f!:er alJd 

M
'fo \\~ Of CDRI'o • 
~ :to,

'- ~,~"'~p~h effect from~ the ApPOinted Date, the. entire, Unde.rtaklo'l! ,g.f ttl.e 

i 'II € Tr . l -r: nsferor (;:afTlPc;lny, IncludIng all the .debts, liablllttes, loss.es, dytl es 

\ % ~~ ; 11£ al?lJ9.C!~j ans. Including those arising an 'a,ccou.nt Qf ta~atiQO LEWS 

\\ *. '~j, """'.... i '$~ \lther· ill lJed laws of the TransferaI Company of every descrlptl9n 
\\ ~. 0/9 .. ~*/ ' 
,,~~ ':16' *' ~\)\'l.,,'l, ,,} ..< 

"~'-fUM~;- DI&~t ~"r."",~ .s f'() rJ ~... ...;.., ---:;-
'" '" 
.. . ... 15 ~ r.: .... .. '"'-
~ . .q': 

s ·:) '" 



- ~- - -~ ---~-----------

!I,nq, ~Iso Il)cluc;l)ng', wIthO,ut, IimltaJlon, all the' !J1O',iiil)lE! -,, ·n.d 'lrpmov~ble 

prol?e.!,'t!~s· and' assets,. 'tanglbJ~ tit ,If\taIl9Rjre 'a~!?ets 'CWt1et:li~r 'QJ!"n1)1! 

recor.ded lr')j the t500R~ of accoliQt of We) Tfansferol" C6mpany) 'of the, 

Transferof company 'Comprlslng, am6n'gst othefSt all freeholCl Jana, 

lea!jetio.ld land,. bOlldihg, plants, motor vehides, manufacfur/n.g 

facilitieS] laboratories receivables, actfonabf'e claimsl furniture 'and 

fixtures!. computers, office equipment, electrical I'nsta[laH~ns~ 
generators, containers, teiephones}, telex, facsimile ancl of her 

com'mQo!cation facilities and business licenses, licenses under 

Factories, Act, manufacturing license~, permits'l 'deposits, 

aut,horjsatio_ns, apPIo_vals, insurance cover qf every' 'descrrptjon, 

leps!!l te[larr9frlght~!, p~.missIQns-, Incejltlyesj If,anyi. and all oth~p 

righi$t P!ltellts, kr1Pw-how, trademarl$" se.rvtce mark, tra,Cle secfet, 

brands,. regls~ratlons, licenses ] ncludLng IExport, OrIented' JLltllt 

!icenc,es, S'pecJaU EcohOr:nic Zones.. registratiOns, marketlrl'g 

au.thoris~tions, and other iote.llectuaL property, tigbts, proprjetary 

tights, title, interest~ contracts, tlo objection certifjcates~ qeeds, 

b()'ods" consents" approvals and rIghts and powers of ev.eJ'( kind) 

natute and 'descrip,tjon whatsoever" prJv.l[eges, liberties,. easer:nents, 

advli'ntages and benefits, approyals, fMng.s-, qossiers, cO'pyrlg!:1ts, 

lndustriai deSigns" trade' secrets, 'know-howl" 'oata , formulations, 

:techholO'gy f methodolO'gy r manufactuLing procedure$! and 

techhlqjJesl test procedUres, ,braf)d narnesi trade, names, and -pornaiQ 

,ncfrtieS" ar(d all other Interests 10 .cQnnectjon .vilth. oc r.ela,tfng to, 'anc;!: 

proauct reglstratiOllS, applications ~:rnd 'aui:hprlsatro)'ls' for pfofluc;t 

/.?~~~~,,,~egi'str~nOQSf 'and 'all other Interests ~clus'!yeIY rel ating to" the g~6ods 

C' 'l.'"'" ",.,:' 
(/~":,c,'~~ Qf COf/Po";7q!\Seryi,<;es" snail unde.r the p[Qvrsions of S'ect.iof:\-233' of the ACt) and 

~lf O:~ '#,t'S!!\ ~ f,l~~~j.J~nl: to the, orders of the RD (Westem ReglO'n), sanctiO'ning this 
: :t:i ;: fh~:rr ";'11 \ \ \ "' ~ f!,{( ~cf:1 ir.e lemd without further act, In.strument O'r deed" but subject;'to 

\*:~ ~.;.! }~f~hargeS affectIng the same as' oD t~e Eff~ctive D~te, be' 

";,(0/.9)& *' NQ\~,~,,·~;;,~r;;«sferred ~nd/or deemed to be transferred to and ,vested In, the 

~~~~~;;.;,;;"'i='=~/~- ~ 
~ <Q ~p" ..5<0.J 

II> "' . l!!O~ ----~ ,, 1 4:3 (0 ., 

-' ' - c: I I r- 16 
-; .: . .f ' '0 . ~~' t-.. , ~. 
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Transfere.e CO.mpany, so itS to become the properties, assets, ,rights., 
.' . 

business and Undertaking of the rrilMferee C.ompa,ny. 

5.3 Transfer o~A5.setst 

5.3.'1 Witbout prl7,iu.dic;e to .tbe ~enerillitY' Clf CJ~l\.!$e ,!,iJ.1 .!!l,.5.~ aboVe, uP<ll1 

tbe ' comiDll; intp effect {If, thj~ 'scbep1e' and wi.tb effect fro in. the­

Appojoted .Date: 

5 ~.1., ~ Ail the ilssets and properties comprised in the Uod.er.ta~ing 

of' whatsoeVer nature and' wheresoever situ.atecf/ s_h,ilil / 

under the provisions of Section 233 and ali other applr"ilPIe! 

provisionsJ if any/ .of the Act! w/.thout any further acj; or 

deed, be and stand traosferrec:! to and ves..ted. io tl]e. 

Transferee Company or be deemed to be, transferred ~.o :an~t 

vest.ed, in tbe Transferee, Co mp.a.ny as a 90)n9 concern so as 
I '.. • 

to 'become the asset~ an c:! p.ropertie.~. pf t he Tral1~feree 

CO[TlPgrly.. 

5.~.1,Z Willtoutprejuc:!ice to t e p{o¥i~ions ofl Clause 5, 3 .. 1.'1 abo~e, 

in. respect of S4c~' oJ ~he assets ,aod 'properties .o..f' :th.e 

Unc:!ertaking as are movabfe in nature or 'incorpor.eal 

prpperty or are otherwise capablE!' of transfer by manual, 

deliyerY. or by end\lr~ement anc!/or- delivery/ the sam.e sb.al! 

be ~q transferred .by' ~j:)e. Transferor Company and. shall, 

~P91J.Sllcll t[!!nsfeJ, Qecomethe assets and properties ofthe 

Tri3nsferee Comp.any as an integn'll part ofthe ,UndeltakiD9.1, 

without requ iring an~ se,Rarate deed .or. instrurnenl; .pr 

.conveyance [ or the same. 

In respect of mQvaples o.ther than tt19,se ,d.ealt, l'iitl:l. ifl Clijuse. 
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5,,3.1.2 above lociudlng sundry debts,. recelvables; b!!ls, 

treClits,> loans and advances of tlie Dn"dertalgngy ff' any', 

whether recoverable In cash or, ' 11T 'kfl)CI 'or for valLie t() .be 

received, bank balances, Investmel)ts, earnest money' and 

deposits with any Governmental Authdrity 'or witH any 

company or other person, the same shall on and from the 

Appointed Date 'stand t ransferred to and vested in the, 

Transferee Company. 

5.,3.iA All the licenses, permits, quotas, approvals, permiSSions, 

n;glstrations, incenti\(es, tax deferrals and b'enefits, 

subsidies, concessionsr grants, rights, qalms, leases,. 

tenancy rigrits, liberties, speiial status and other, benefits or 

privileges eni oyedor cohferre-d,upor,t .or 'h~d. or' ~vaned of by 

tne Transferor Company and ,all rights 'and' benefits that 

have accrued or which may accrue to' the Transferor 

Company, whether before or after the :tIppolnted, Date, shall, 

under the provisions of Section 233 and an other applicable 

pr ovisions, if any, of the Act, without anY' Further act, 

'instrLl ment or deed, cost or charge p~ and stand transferred 

to' and vest 'in or be deemed to be transferred to a ndVested 

in ahd be available to th.e J:ransferee Company so as' to 

become as and from the Appolnted Da.te licenses, permlts, 

quotas, approvals, oermlsslons, 'regFstratIQr]sj' Incentfves, 

t ax deferrals and benefi ts, subSidies, concessions, grants, 

rights; claims, leases, tenancy tight'S; liberties'" special 

status and other benefi ts or prlliifeges of the Tra nsferee 

Company and shall remain valid, effectlv.e and enforceable 

on the sam'e terms and condItions. 

18 
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. 
fcrm· as It. rnay -d,~ern .fi~' and PJ:QI?Elf ~"Q. th~ .. r;!~btQ~t tlli;lt pl;r~s_y:qn):'Jo 
the' sanglQIi >9ftJ)J~.· Smerne ~Q.x ,H.gg19J.:l.qJi ~irgct,Qrl t<!nd: in. i!.~c,or~_ao.c,e: 

with; Secttcn, '2~~' ~)'ld li lt ;gttlgr ,appJlCabl!!, pJQyisl,(;m.sr )f li'lnyJ' ·of t.fie;: 

Att, the ~ai.9 CI.etMrs.:;t\Qujd pay ~p ~~~Tr'lIlsfecee G9IDP.a.ny th,e lte.lit, 

Ican ,or pd·\(gO·C~ 9f make th~ sa!!1.~ PO .a!;c,Q\,mt, .of' tb.~ Tr.ansfeIO[ ' 

Cc.mpany ,aM the t19hJ:' ,,of ~!l~ Tn!D~f\l);Qr 'flJ:rJJ:I.atW' t9 re~.QVli!n .:p.r 

reaJfze .the) sani.e ;stands' ;extinguished . 

~, 3S AU J!ss..e.ts .qruj p.r~eriles· of the ti:aostero.r -Company a,s! C.n, the. 

App>o[nJe.(f !;late). w,be.th.er .or nct ,iocilld.ed~ .lo the. 'bOOKS1 ,of' the. 

reSpectjve Tnmsfero,r. CCI'T1.Ra)1YI .and :all! aS~J:ts.~.aJ.:ld Rc!)pertjes .whic,b 
Cjre, !'!cQ,ulrE:,ct by th,e I(a.m(erOI :cQJT1paO¥ co, ',or after the A,ppcJnte.d 

Qateb.u~ P[jc,l; to th.e J:ffecti\!e· o.C!t.ei; shill b,e deemedtc{,be andshaJJ 

Qec,orne toe as:;ets .J;lPd l?[QP~ie~ pfthe Tr-ilosteree Comp.qnYI· C!no 

sj;J.ilJl Y,Cl,(tgr ttl.e.; l.Pnn~isiQQ?- c,~ ,section 2~3.~nd~ ~II, Q1h.eu ~p-p.U~a..ble_ 

pJ;Pyl§lo,os" ,JL~JlY~ gf\tl;1j~ Act, wltl:lQJ,It ,my Jyrth.er a.cJ,IJ)$trumg,nt .or 
'd~Ei!.d" .P_e ~J!d. stcW,c:J traJ1~f,~lwd tg,;aod ye~te,!;l lrt il.nd ,be ~.e_emed tc 

ha.v~ g~~n tr~n~f~rr~Q 't9 ~im.r:! y~steg 19:the Tr.ansJeree.;C'Qr;oPC!nYlipcn 

the ,ccming' IntO' effe~~ 9.F ,this S<;.l:\eme". ~rcYlgr;Q))Qy!gv.e.r 'that; no' 
onero.us ass,e.ts.,s.h:aH ha.ve beeo acqLilr..ed .b~ ,tbe''Tfan~fer~!<;§mpHj'\y, 

after ,the Ap,poJnte.d. -Date.. witM.ut tbe: (Ccnsent' lof- the Tran~fer.e~ 

ComPll.oy,as pccvlded fcr in this, S.c;Ii eme, 

SA T.ra!1sfer of Liabilitie.sJ 

'. ' 
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.qurje-$"' and oDl{gatf6rr~' aile! lIr}dgrtafsJ.ngSi :oH~ Ti'iiflsfer6rT CQmpa(lY 

of ~very tkfrfd,~ :n1ftUre' am! ite~cr1PtrQ1J 'Wbjl't~oe.ve:r ariel' i'iQ~so~r~r 
:<lr'l'si'Ogi, rif~ea or, Iflcui'teClj 'or 'utTI(se~d forr!l:$l :&asll'\es~ actlyltreS:iLrid, 

,ope,tations: (liete'fii refe~ri;d ~J~ C!$ the, "tlab'(mles~~~ ;shiu" iPursDan);;,tQ 

tn'a iSanctl'on 'Of this' Sd)~r.ne, by ~.he ReglQOal jJftect6t' 'Ond'~F anC!. Ln 
'accordance WIth. die provisions of Section .2,j3aJ)d' other 'appllc~b'!e 

provfslons" If (any, of :the Act, lNij:hoot lfny ·-ftn'tJ1er' act, InstrCiment( 
d'eed',. matter or thrng" 'be tra,nsferrec\ to .and 'ves~edr fa or' oe deemed 

to DC!Ye bEl-en trapsferred to and vE:sted; In fh-e transferee, Company, 

ii1on,g w!t.h 'any cha1'gel, encumDra-ncE!J ~ntn or iSeclJr!ty1 'tlie:reO:i:I" !lind 
,tile ~qn:re :;hafi be as'surn:ed by tbe Tra'n~fe'ree .c0.rt11H[IJy-'to'th-e eXtellt: 

t!1efarEj' olrf:;tarrdln9 a's 0'0 the.Effett'rve Date so ~s fo ,Qecome 'as' and 

ffllrii thE! ~j;>po1nted Oate the lJabill\:1es~of the Trans'fer,eMl'omp?I!JY on' 

th.e 'S:~I'I'lie terms, ,a nil condItions as were: applicaBle t9' tMtrjansfero.r 
Camp'anY, ,aM tl':1~ transfereeCo.mpanj :Sliall meet,.. plsc;h_~rge, ii'll'lcf 

:s'atrs~ th~ sam~ and furthe r It. s'haJI :not be rf~Gessal'Y' tq obta1n: tlie 

consent' of 'apy; thIrd party' or ~ither' person, .wh'QL 115' tar par1:yl OJ 'Cloy 

'contr.act) 0)' arrangerpent by virtue of which s"l!ch, UatJ!litJes have, 

,arisen ln' otder ~o gFve effect to the proVIsIons: 6f VIIS 'GlalJse. 



• 

p.J ~i~tJ~t!~d qy. .tn~) JIi!JJ~f~rgr ~gmBi!.Oy. ,aft~t 'th.~ ~RRQ!JLt.f! g; Qat~ il.i:t.d 

Brlor '1;..0 ttt~ ~Jfe.c.tlye Date, syc[j .Q,lsc.1.1i!r9ce o'f ~~~f~fa~~lort sbaU, be 
~~.eiJ;1eq :t9 be. f9" {Ina on ~ccount of the Transfere.e, Comp.any. 

804 .. 4 Loans" '.advJlrlGes' and other bbllgattoDs (fntbldi.os: any, J;lJ,tara·nt.ee~i; 

fetters, ot ;credit:;, le.tt,ers' 'b.f 'Gornfo.rt J)h' a'oy: ~tfier ;fllstr..1lnreo~ XlI7 

arrag.9~ment ;wbIch roai!l.iY.e rtse t'O <l ,co.ntln~re.nt.lla.QiJjt;y fn ,Whi:l~e'ier. 

form}l If' .any" due. oM WblCh, ma,( ,at .an~ time: In. Mure: ,o.ecoltl.a due 
'betw.eeO! th.e t.lnd.ert(jkln~ and the! 7 rans·fer.e.e comp,.any, :shall, :y;ts..Q 
fact~'i stand :dlschar$led ,and tome to ,an .eQd :a.nd th..ere; :s.t1all be. DQ 

jlaJJULtY' 10 tna.t h.eru.Jf':on; ;ilJlY pari:,¥ :a:nd: a.~p.r,o-PJ:lateJ etf~g; ~a.ll: be 

,9iYen 1.0. t.h..e. RQ.oks of accounts, 9nc! rec;oJ,q~ pf th~ 'Tr~[l~f~r~e: 

:c;orgpany .. 

~_,5 ,.1 J b.e ttaJ1lit~ ,aIld~ \(es~ID9 of the,.as~~ts 'comp'rls'ed In .the; Undertaking 

~o ~IIJ t~'i!, 'TIa.l1§feree' C;9mpan~ vnder Claus.esl5.l.J , :.5 :2. r&. 5.3' 1lf' 

ttJ[~ S~h{:JTj~. ~fi911 iog 'gJbj~"t tg: th~E!' :m~0r1i9oa9.esJ aridi c.h'(jr.9,e'sl, lf any!. 

~t!'~atjng llJ,~ ~ar:ne./,l ~~-i;ln~. to fh~:~x.tent hecelnai'tet' prQvldeCi~ 

---~~ -----



slLafr not rel<!.teJ 'or attach to any of tM ,othefassets' bf t'he,'TtansJetee 

CQmRalJ:r:~' prpvfded however that, no EricDmb'ra1ites~,snal( haye, tree!) 

Cf\;a't~(f by- ith!<!; 'Triln!lferor Cor:np'ari~ '6ve r" Its ;assetS' after ffle 

>APJ:loln~~d' :D!!.'te }'Iltl\ot:lf ~h'e, con"seb.tl rof tFre.'Transteree: '(;ompaoY':aS! 

p C9YI.Q.§d [9f 1rJ, th1s ,Scheme. 

5,5,:3 ThE! Elxlstln'9, Encumbrances .Oyer tile, ,assets! anp pr.oper't!~:; :of 'the 

Tr"nsferee Company or any part therepf-which rela'te 'to t he lIabillth~s 
icihd 'ciljYigat(ons'ofthe lfans'feree 'Co.Jnpanyptro6totqe EffectlYe 'D'Qre1 

<sha'n tOritlrtoe: to' relate pnl1' 'to ~Qch, a.ssetsa[1C1; !\? rQRE1rn~.$; jffld ,;;hait' 

,not extend ,or attath to 'any of' ·tn~ assets .and ,Pfc:>pe[ties. 9f itl}e­

unaertaklhgtfal1s'fe rred'to ancl; yeste'd I}) the Trans(eree Cbrnp,a:hy bY , 

Virtue 'of'th1s scheme, 

$.5',4, Any 're(ereoc:e lJ'l'a~ny lS~c,urlt:(' dgcurneQ!S, ,p,r; '~r;r.i!.ng!l.ment~ (to W.hich 

1:h.e nan~ferof'Cqmpany' 'Ire 'a party); to tl1~ Ttansf.erorCO,rilpah¥ and 

its, 'a.$sets' af],d, propertle;;,. slia l! :tl'!!! C9!'istr'(J'ed as it fe'ference:. to 'the 
'1f;:ln:;(erg:e. Cc:>.mp.Cl.ny aQ~ toe' assets '<Il'icf pr<5peeties' ohhe Tr.aosrer,qr 

CQ[l1piimy tr.~nsferrec( to tha Transferee l.co:i'n],an9' by, vld:,oe~ .t)f' thIs. 

S~frell1e .. WI~!Jgut prejUdice to the f.oregoJn9 proyl$I~DS'f th:~ 

Transferp,~ Cb[npa't)y' and tM Transfe'te,e company may ,execut~ any 

l,nsfrj.lm~.fjts or ,qdciJrpe]1ts or ob 'all the acts ,and deeds' as !m!:l~" "Pe 
cQ.Dsld~red .apprgpria,te, in¢rtJdlng the filing: of n,ece"ssary partltdfars 
and/,or,,mod)fica,tI9£1(S) of charge(s) , 'w.lthi the R.egtstrar'tlf Companles 

~o 'glv~;f9rn}al 'effect'to 'the aboVe I:irovisfons:,. i~ required" 

22~ 

'~ 



" 

'LlilbIJjtles ~Iiln§Jerred tc the Transf.eree, CCll1pimy l Si'RcdJfjed' by, 
yl!1:ue; p.f ftI1~ ?ch~rne except tc the extent 'that :sucb amendment ~ S! 

requlr,ed. ~tatutcrlly .or by necessilrYr'lmpHcatleo. 

5S,7 TI:l!l, prQvrsjQ.Q~ pf this Clause 5.5 shall .operate In accordance wl tb tbe, 

term_s .of tl1e Sc~hemel nctwithstandlng anytbl ng te the ccnicary 

,cc.nJ~ill.e_aln aflY Instrument~ deed c(wtltin.g' .octile terms, .of sanct!en , 

.or Issue .or :any 'securitY dc~umentl' aIL '.of ~hlch lIls.trurnentst 'deed,$ 

.or w.ritings' sbaH be .d~emed t,c stand' mo.11if]ed l!.Qd/eI sU'pE:f~e9. 9Y 
the fcregclng, proylslens, 

Wjthout P.'rejl.ldJ~e, eO, toe prcvls!cn!j .of Clal,L~e~ ,2.1.tc 5.5, 1y,'lth effect 

from the App,.olnted Date, .all Inter-P!lrty I:raJ1sact[cJ1~, bet}vee('l the 

TraJ)sfeH>r C.ompany al1d the' T ansfer!l.e CgmpCjny spaJl' bE! 

cCJ)$ldeJJ~d ,as .iJ1triil-party tran~CjctIQ[l~ fQ~ ·lill pCfrpQses. 

5.7 On and frgm tlJe ,efW,d Jye Qil,te.i. sllbJect te the prciVjslcns .of this S$;,heme.11'l 

rel!Jtip'l tc ~e m9c;te .of transfer and vesting, 16e ,ccnnectlvl.ty witb th.e 

pepcsitqJi~s ,of' tne, Transfercr Ccmp,any sh,all" w]tbevt· <;Int fur;t,h.er, ,a~, 

J.rtstqJ!J:1en~ or' ,deed .or C.cst ,shall stand. transf.eJse_d. t,e, and \lasted; In.: 'Pr 

Q.e~Jried te ,have, been transferred, to, c;-ves'ted lh tb~ Tr.al)sfer,e,g COIllRany 
~er the 'smccth and unlnterr.upted servlcirtg fOJ'th.e ctLent' cctnpanJe~ and, 

sparehclders .of the client ccmpanies. Hcweverl the client' cempal)leSl Will 



lSgyeme»); 'ilrri!qg!:me>nt~f 'il~SIJJ~T)~..e~ <<jn~, o~~f (O~tflJmltn~! ~f' 

'WQ~!$g¢y~ n~w~e.; t9: ~fiJCfi tl1e;Ttsrn~·f~r§r eQ-mj;f~I'('W~~ ~l p~rry:. bl'i.to' 

:tli.¢ !l~i.Wfl~ ·15f' \lil11SIJ l:1J/!< Tfansfer()];o [CompanY m~~ 'be ~tf~rbT~~ 'lind 

'iYfil¢.~}af,~ 1~~"Q~I~'tIng: 'Ol'-1faif~ 'eftete TmmeCllat'eJY ~(are 'tfrE! E:ffetl'i'!le, 
Dat~', !Snal!¢9fjJIJtne. 'If'!' 'ft:iil 1drcE! and ~ffett: by'~ "otr Cf,f 'a,9,a!nst or fo . 
rnvOJj:r Qji',)l~ !le' fsts'!;: Ji:l.f'Y 15~! ~h~ Tfll'isfe'te~ :GoMPa'tly and f:!la"',liJe 

'fi:rffQf~~q: ~as" fWl? lffi..tI~ffe.ctlfaii:r as I~ :rliste'l:!cl of" :the: 'TransfefOr, • 
G.qmt?~j\')i ;tli~ lIraMferee Cpb\p'a"ny Ji-aC£ oeetl oa' l)att:if.Cif lfer'feficraf)i ~or 
ob'lrge.e dr db!Jgortlieteto' orlheretli'rde:r'. 

5'.2, 'Wlth'tHJt pretpdi'ce; to kh'l! 'otner proylstoll'S' ·of ftit~ Scfu~ro~ @.po; 
ttt5twlthsi:and!f(g ffi~e ¥a:ci that :v.e:sJlr:1~ of. ,~lt!!;l :UI:r~~fta'~l,ng; '9.Cc;,yts 9'Y' 
~ld:ue ~pt· tb'ls;$'cbeTng: jts!!rfi the rJi!r:l§.feLe~·· ~QJjJp.§nYl :tb~y,;, '~'tll'f\y trme: 
:affE:!I' t!)~) f!:OrlJIDlc11lhtpl !'!ffect< ·of tliJ~ ?~f1ejlle 1ft ifl:~or~aiice! lWlth' tB:e. 
prQy(sf90S; h:eTeOJ:; . [f~Q, rgq,.ulre~ Ynde5gj;..11~.w 9f 9th~~I§e) itaReJ sucfi 
adtoos randl n~.cJJt~ rsu!:Ji de,eds (i'nQ):!iIJr;r91 :9~e~~~ ;Qf~f~tll~:r~fic:e-~)o 

(Contn'mafl'on~Qr oth.er.wrftirl~~:·Qr iITr.1l~e.m~lit$; ~Jt:J) ~V"l?a1't'f'e:Ql ~i'ly 

;colltltaj:'t Qr;arrarrgemeot'~q wni\;hifJe Tr..a_'lsf.¢J:Qr;f>;Qij)'p~i)Y M~~: P.~rtV 

pr 1311'(- <'t<rftfn9,SJ i!.S mC!Y pe nefg§s~.fYl rtli 'Qra~;r ~q ;9Iv.~ fCirR:ti~itl e'ft'.e'ttltO' 
tfr~ :Rr.gvi~T.Qns of~ISi Scnenie. The' 'Tr:al'is'fef:ee' !company:shalf, unclet 
,the, prQ\lJ$.To.ns of t11Js Sch,e,nie, ~e Cleemed :to be 'a-ut'tJol'iseCf: [0 :ex~c.Lite 

,aD't $1,l.c:1\ 'Y.ir.ltCr19)1: {in bel'r1llf of the Tra:rtsf'eri5t' ;Compaoy: 'and 'to; :c:at;y 
'ou~ :9 (' peffc;>r'(tlr aTI 'Sad, foffffaUtles of t'O"rnpitar.\c.e~ r~f~tre.c't tl)' ;:above 
99 ,th~ pact cof'til'elrrans[efor CompaOf 
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were Q[[g'inj:ll!y 'glveQ b'l'., l§sue.dl t9; Oli" eJ~ecuted In_ favour 'Pf the 

-T,r,tD._sfgree;C;:omp,any, and, tJJJi! Tran:!feree COJIlPqIJY-~b.i!.u :Pj} ,bQ.klJ111 \;IY.­

tbe te~111s, thereof, tile gbllgatlpJls aM duties ~h.e,re~ndt;!r, and· the, 

right?, p,ll,cI ~~nefits under the same shall be available to the'Jransfere,e 

CqmRarw, T.~e TJilJtsferee Company sball ,receive relevant approv.als 

from th.e cQIl-Cerne_d, ~qvernmental Authorities as may ,be necessary, tn 

tbJ~ behalf. 

7, _l,eGA].. PROCEEDINGS 

.OJJJ RJ),d from the ARPointed Date" _all ,suits,t actioJ)s, ciaIms. and .JeQaL 

g.ro!=eedlngs, by- ,on agalnst. the Transfer.or Company ,pendIng andJQ_r-ilr1sJo~ . , 
on or b_efore tbe EffectlYe Date sllal~ D_e CQntinye,d, ang/or. ,ElOfgrCecl ~$, 

desired by the Transrer.e.e Compan.y aosJ {_011 ,and fr,Qffi the _Eff~.CWE; Qa_tEl, 

shaU ,be contLoLted Clrul/or enforceq by or jl9illJ1~t toe TCilClsf.eree l!;;.QIJ1I?~tny 

as ,effectLlaijy ClOd ill the same marner ,and to tPe same eX.tent. a~, .if the_ 

same. bac;l P.een QrlglQally If)stituted andlor' pe"diQg al]d/or (jrising by or 

agalJl$t the Transferee' c;:ompany. on 1II1d from the Effecthl_e-- Date', tbe 

Tra,Qsfe~e J;:OmR!l-{ly, ,spall tHW~ th,e ,rl9h.t,tg l [1 ltlatll, qefe,ng" ,cQmpr.omisELoJ' 

otherwise deal with any legal pr9ceegJ.n~s reli!t,ing,.to tpe U_ndertalQng, in 

the 'same .lJ)a!1J'ler and .to the same, e)<tent; as )'\'o,ul~d ·Qr m.lglJI< Pave .~ee.n 

~ nitrj:lte_d .by the Tr,ar,lsferor Company ,CIS tile' case may- It.!in pad' ~~e · ~ch~{Tl.e 

npt pe 11J9~te;. U' ilny- , ~l,J i t. Al?p~al ,qr 9ther proceepings 'relating to, "the 

Unp~r1;a~ipg, of }\'bat.!lV~f .nat.!JJE} p-y or:i}g}llost th~ Transt:eror Company b.e 

pending, tb~, same shall. Coot -abate 'or be dlscootlnue.d 0., In any way bEf 
._==0::.-::, '. prejlJdlcially affected b,y reaso.n of the AmalgamatIon of th.e .UJ)dertCLklDgl Q)' 

/~ '<i1'lT'? '-::.-, . ' . 
/~~"-\"; OF co'" ~-":'\,~yanythlog contaIned In this Scheme ,bLlt 'tb,e proceeqings may pe 
y~. (':\'1\ 'TPo· ... ~ ,,,, 

ti? -$-~' • 'l'".; ~iC~" ntinued, prosecuted aod enforced by or ag~in.sLi:he, Transfer,e~ Company 
~ ~ *-.'i};l p,-;-1 . ' , : ~ ",ifill ~ ~ Ihe same mar:lOer ,and to the same.extent as It .wouJd or might hClve'. bee,O 

0, ~t1' ;' ~~tlniJed, -prosecuted and enforced by or against tb.e. Transferor CQIDparJ.'):' 
t- .. '&' ~~ -~; ';"'y 

tP..,·;b0,. .,.,,$' J jf this. Scheme had .not been made. , 
.\'1:, II * IIO\\l"!, c; ,;>;] 
~:,I !AUMSP-I -Y . 

""'-',,-,,--=;.;'-' .. ,,\Sor~ ~ Pf/I< 

n ·~§o~ ~~ ~ ~ ~9 ·o .. ·~ · >!).:fI?~~--IIq 



8. 'C;~ND"VCl" ,OF BUSINESS 

:8.:11 Wittl effect from' 'the' Appoint~d Date; and 'up to and Ilnc:ruding 

thE! Effective Date; 

8. 1.1 ThE! Transferor Company sl:fall carry on .and' snail' be deemed ~o 

have carried on air 'Jts busl,ness' and .attlvLtles as hftlierto and 

shall 'hold and stand possessed of ana'sllal! be deeme~ to liave 

held and stood possessed of. 'the Undertaking PI'1' 'i3cco'unt' 6f, 

and' for'the benefit,of'ancfln trljst for , the Transferee Company. 

8.'1.2, Ail the profits or income accruiD9 or arfslng to 'the Tr.ansfer.o( 

Company,. and all 'expenditure, or losseS' .arTslng or Incurrea 

:(Iricludlns ,all taxes, if any, Pil'ld 'or accryln~ 1'1'1 resl,?EJP'; 'PfanY 

profi'ts and income) by the iraru;fEjror <;:o(T1pany' snail, for 'all, 

purposes, be treated ' a:nd oedee!J1edto 6'e and accrue as ;the­

prOfits Qr Income' or as ther case m'ay tie e'xpendltur t! or losses: 

(indudlng taxes) of the 'Ti'ansft!fee .company, 

8.1.3, Any of the rlghts, powers, authorities -and ;privlle,ges; ,attached 

or related or pertaining to and exercised by or available to the 

Tra1'1sferor Cor;npany shall be deemed to haVe been exerc'lsed 

, .. -=:::--:::"",," by the Transferor Company for an'd on ,behalf of and ,,(s agent 

£
"';'~ ~;~'~}:;;j>. for, 'the Transferee COfTIl'an\1'" ,sImilarly. any of the oblJgatlons, 

(15' .<0\ :.9.., '" f,if '" ~,~_ ' ';';%:'\ duties -and commitments attached, related or. pertalolog. to'the 

r~ ~ .fftlt' ~ ~ ~\ UndertaJ<lng that hav~ b:en' tl[lderta~e.n' Qr~dJstharged b:,y. tl1e 

l\ % ~~ !if fJJ#li '1ransferor Company shall. b1:f de_erne, (;l to, have been undettaRen 
. ~ ~ ~ ,~""" "'>;-1 ..., J.!/ 
~""~;~~ ,p ' /, or dlsd'iarged fot and t iFt behalf of and as, agent f or the 
"'r ~.:>'" ; ' *' II \.\,v". if * ~O\~1" '2."#- Transfer ee Company. 

-::-"~/ ~AUMI3I>-\~" 
~ 
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8,,2, VY~1l ~ffe,ct from ,the first .0J the, ·date· of .fJllo,!!, ,oJ IthIs. s<=h~me 

Wit., th.~ .lt~giQnal Director and.up to ,aodJndudjnfi! t.h~,.lff~c;tbt~ 

Pate: 

8.2.l ThE} Transferor Compan¥ shall' pr:eserye ,and cacry 00 th"eYr 

buslness~ and 'actlvittes with reasonable dlilgence ,and buslne.ss 

prudence 'and, shaH n,ot uhdertake: .ao,)I a..dditloPqL ,{lD.a,nc1il! 

c.ommltments of any naturltwbatsoeyer, borrqy.t ,;;tny ;;t.rn9uflts 

nor Incur any .otber liabilities! o ~ ~XP.AAQi~\,If~, Iss\!e .~ny 

addltlon.QI ,guar~ntees, Indemnities, lett!;lfs of co·mfort. 'or 

cqmmitmen.ts e!th,er for it~~lt pr on be,half of its- group 

compaoy QJ .alJy .t.i1lrd lp!l,rty or ~~1I. tr..aJ:l,sf~rj, ~.lienate~ charg~, 

m.oJ1;g,9,~~ oJ ellCl,Imber.Qf ,deal -iYWl tbe Undertakin,9, or 'any 
part:: thereof ;save ~anq --I:~cep.t jJl ~~~h, case. .In the f.ollowing 

cl rp,I m sta n ce~: 

8.2,,1.lli toe' same Is 1n I,ts 'o:rpl(l!'lry course of business as 

carried on, by )t ,<;Is on the. date, of'fillng, this S,c,heme 

with, Regional Dir.ector" or 

8,.2.1.2, itthe same is permItted by thJs Scbernei or 

8.2.1.3 jf consent of the Boa,a!' pf OI~e~tQCs ·gUhgrran?fere.e . 
Cp,mp,aoy h.as been Q.btClJned " 

The TransferoI Comp,any· shan not take,,.en);er toto"~ P§rl9.rrn en' 
undertake .. as appJlJ:able (!) any. InqteriijJ decisJon i n reJatJQn to" 

.its. busines,s aO,d·operatiqIlSqther' tb.a.nqgcjslons 21ready taken 

prior to approv(,ll ,Qf the $clleme by t!:le re.speg:Jye Bo.gJQ pf 

DJrectoLs '(If) !'In¥ .agre.em5!nt or tran,saction (iii)' any tlew 

bUSiness, or disqmtinue C!I1Y e?<j§tin,g ,1?\,Jsiness ,or change, the, 
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~apaclty of' facilities i and (Iv) such ,other r:natt,ers as the. 

\ri!nsfer~e Company may' 'notify from tlme' to time save' ,and 

except In 'each case In the foliewlng circumstaoces:. 

8.2.2 .1 If the same is iii its ordinary cOlirse of business; ,as 

carried on' by It ~s on the date of ,filing tbls Scheme 

with Regional Director; or 

'8.2.2.2 If the same 'ls permitted 'by"ttils Sctieme; ot" 

8.2 .2;3 If consent of the Board of Directors onhe,Tr,insferee 

Com-pany has bel!n o5tarned . 

8.3' Treatment J),f , Taxes 

Upon' the scheme becoming effective: 

8,~; 1, It.[s clarified that-the Scheme-setout per'eLn' ln It~ present,(orm 

duty apprQved by the Regronal DltectoNh'llll. be ·effectlve. 'from 

~be, Appdlnt!:!c! pi\te for taX: purposes. Accor:dlngly! the~ 

Tral)sferor'Coinpany and thelTransferee' Company shall, for' tax 

purposes', "account for the Scheme and 'air its effects with effect, 

fro'm the Appointed Date, 

/.-' 'h"j,jf;::,:, .. ~.3.2 Any tax lI-aolHties, interest, late fees, cess, ett. under the IT Act, 

L«f!;.'f;; OF cO~;o':j\'. 'cenfral Goods ~nd ,services Ta~ (GST} Act! ~017. / i otegrateej' 

r
ll.2}~ J' \\. GST Act, '2017 .f Respective. State GST. ,Act, 2017 / Union 

(Iii ~ . ~)1' f ~ 'terrltories GST Acf! 2017 I GST(Cbmpeosatioi'f to states) Act~ 
,~ f~ ( :"4 _ I 

", *3~. ,.;,:.~ ;,~1Jf2.0i7.,. ~ealth:ax' Act, 19571 custo.ms<.Act,i96L,i' Central Exc;lse 

': 1~"::(9~" \~i,"" If Act, 1944, Value Added Tax, Certtral Sale~ Tax ActA I1gsp., any' 
' .,,,'. if *" NO\~~\\ '*, J . " . 

·\,.J/ltt.lJMBP-I ' 'l-~ other state..Sales tax / Value Adaed la'x laws~ seJYlce tax, l UXUry 
~~---""'" 
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t<;!~,~ ,~~.i!,.mP I~:-ys 'or'- otber,-appU.catli.e ia..wsf,re,~yJ,a,t;!OJlS dei'llfrW 

,~J~.h,@xes/ duties/leliles ,aiJlt.ci\bfg :OJ, ;telates! tg '~,hg 'bq~LlJes~; :Q~ 

t~~ Trarisfe'rot ;coJtllta:ny,t,Q tftE!i extent;wilgtl1er ·QP nqt :Rr9Y.l~a' 

for ·Of 'Covered' 'by. tax provls(Q)"Iln :thJ} ~,(:g'-l.m~ m,a.gg; ~$ Q"n :the 

d,ate Jmmedjately precedJJ1~ the A.p-poipteg' DClt!i ~hall. be 

transferred to rransfe'~ee Company" 
, x 

~q.3. ,AIr. taxes (IncJuarng locome t aXi G,09cts ;and ,S,eQ{j.,c~~'TJtl(, ',«eal~h 

tax, sales 'tax! exitse c;I\.lty~ .cJJstOIJlS, :Pklty,, !ie,r;vl~~ W~, IJjAAty 
taxI' VA'r.;"etc;),c:.ess'l ,interestl Fen,qLty~ [e.!l§, ,!}t£ •• g,alq 6( pa.y.abl.e 

bY' tbe" Tr'a!lsien2.r ,CorDRanx;iQ ,ce,$.Rg~ o~ ,thE)' 9P.~ti)ti()M ;andior 

th~p.:tQtitS".Qf ,the, b_usi.rle§s, Q~ sm,g f ,om ~,tl~'A'pp,olnteci ,D~ter·shaU , 

.b..e: on; ClCC;P40t. Qf the T('!.n~f~re~; .eompal:\Y' 'and', lnsQfar' ;Qs It 

rela~e~· tq, ~b.~ '~51.~ Pil.ymeot ,(rncJLldin~ WJthP.ut J.iroit/l,tLbn aOC9me: 

ta~;; ~P,Q.q§ al:)g ·q~JyjC;~i· T.(lX ... wealth. taxj, saJes-'taX'; ,exciS.~;QQty.1 

.cu.stpms' g,uty, ~~ rvic;~, @x~ :Iuxur;y' taxJ VAT~, .etc')!J wb,etb,er ))t 

way, oJ d,'e,.q)Jct;lon \It; '~qurce, actvarJ.ce :tax or oth~rwise, 

Oho\vJ?pever,: by tt\~ Tr<lnsf~rq'r Compan't In r.espe.ct of the prouts 

9I. il ctlvJ~l gs or pperation of the b.usiness on, a.nd, tram. the, 

,~ppol.Qte<d. D.<lJ~;, I~h¢; sarne; shaU .be; deem~d to b.~ ,tb,El; 

C;Orre§I2QJldl,Qg'[~!i!m< paId by th.ejT.r:ar:iSfer.ee<<:;,gIDJ1cmn ano"sf)aJ],,; 

19, '€I I! :po')Cee.dlhgsj. be d.ealt. ~lth (CIc'cQn:lJn,9iy, ADY!?YJRI.lJ~ !o t;.l:t~ 

,pr.pvi~l()o ,for Ta.xati.Qn ,or du.tles~ PI. k"l~li in th.tla,.ccOYllts .of t,h.e 

Transferor Compa.oy r lnclod!n\l ,gd.v,c!Dc.~.Ta,~ ;ijrlq IJ;>,?- ~.~<on 'the 

ciose,.of b.Llsioess JoJ ndiCl gn :thtl<d~e Im1D~91a.t~tYI (m~C;~dio;gTth:e 



,bee!] ta!<en In the: , ~ccbclnts as oli "tire' :d'ate imoreJjia'tehl 
preceding, tfle Ap'p6i5teo Date' >s~aTI also' 15elon] to ,arrd oe 
,r;:eceiye.CI, p'fi tJie Transferee 'Compahy~ 

8'.3,5 The Ttcii1'sfetee' Company,sl1aU be., 'entitre.(j '~o'~ ("cI) ' 'c:;lal.r:n 

d'edOctlon' With respe-ct to [tems :$'(fch 'as' prIlVl'sI'Q!J!!. expeoses" 
~etb. " ,tln'tr-udIng but 11Ot-lIm1€ed to ·Sectfon ,<rO f 40;6;, ,4'36, etC'f, of 

It Act) fffsal rowecl in' earilerye:arsl jn,the' hand~. ·of':the Tr,ah.sf~ror. 

CQmpariY~, ·w"fiichlliay he a'flowal:iLe to.: 'TrilrrsferorCo!I1ppl'\Y,.In 

accoraan'CE!! 'Wrtn the 'Pr<l'Ylslo)1~ ,!;ljl .l;h'e. ~lT ,~ct 9n: 'pr ij~er ·tl1e 

Appointed O,ate!' and (b) e)c{qrud~ ifterTls sucb .~~ p[oylsIQlJs:' 

reversai'S't ,efc"J for .which n9 dedoctlon 9r' T~w: ben'eflt;; nas· been 
da'hIled J:>Y'the Transferor Compapy: p,r'16r td tfle'.A[:fJ5blrffed Date .. 

• 8:3.6' 'Arty Tall !ncentlves" $ubs!dieS, eJcemptlons. speCfal ,status,. 'tax; 
,b~efits: Clo,c[u.dlng oat, h6t llmit,eoi to. 'export Ih'cent[ves, cre¢lJtsl 

lncert'tlyes)" TD? tTC;S returns.! GST i"erU't'hs, wealth tax returns" 

'servrce 'taX', ,~x,tlse doty', '~ares 'tax, vafue attded :ta~r e-rl~!y taXi' 

ce::;!!, Rrpfe~Sional :tax ancfotker' statlfto~ retllms" tr n::qulr~{l!! 

Iciaim'1:r.ed]t; for ta~ 'aeduqed' at,s6urce" ci'aim fO./i;SOrrri RresGr.j~e9J 

'Q[1dep <sec;t],611' 43~ of' 'tf1i!:.lT A'ct,on 'P'ayment: basis, da'fm; for 

ge.ill!ctlofi 15f pf6Vlsl'Q"ns Written l)ii"ck'lJy the1"rahsferor Company 

,rprev!ousll Clls-anowedlh tliehands of tt'ie' Trillls(erO'r,' Cbmpqny 

under 'the' IT Act,. cred'it of foreign taxes paldrwltl1'he1dr.lf:any,. 
pertaining to the ' Trat'lsferee Co'tnpan'Y .as may be; requiI:ed 

.... ~::::-::::~,~ " 

~
:.::~ , ~~ ~~':: consequent to'lmplementatlor\ 'Of tbrs SCheme anq wherever 

f;;?& :\I'~ OF CORPo:''7 '.' '~'- 'I' ff ' " "hi' ~c h If 'tt; ,. . 'b ' d' fit ~...,s _ 09"'1- ~'rete~,~~a~ ~u, 9, ~e e ect~~ ~ s· ;"'C;eme,;,~~,-:eO _' _ ~) pr~Sit~l , ~ 
Iff ~ '~f 1~ 'fe Tlfnl~ fot'~Ii~g or revl:Tng saet\; retqr,~s nave I~Q:e~,\'~lt~o~t 
1\ ~ A?:l~ i;; :i . LIning anY' Ii a b [II ty on ttje Tran'sferor- Com,pa,ny. 01"' Tr-ansfetee 
..::;lo ~~~' ~.t:\'> 
\l,Ji-)", "'''''-'", .:? ~ d'rfipany. 'The 'Transfer or 'CQ'rnp'any ;an'q: -th~ ~r~m$feti!e 

\\.:.?r' ~~ ~, 
';:~:?:I! l!l' NO\~"& ~* ;/companyshal1 alsO' be 'enJltJeCl! tOr amongst 9,t,neJ,S; oD~rri lOS' 
~':.!.'v1uMe~ 
~~~ ({ 
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) 

. ~ertifi'~,tes" IO!;lyqlpg lOS; .certificatesrelatiog 'to traosa.ctJ.o.ns 
p.eJ;w~en \QJ, ,i!.nion.9~~ 'the 7riuisferOi" COmlH!iny and the • 

• 
Transfe]:S!e G6mgapj-j3nd .shalT 'have the! right to: cLaim t.eD.m.d$/ 

<!Q..'<1!.Q,C;e 'n:aX r¢redl.tS'( Ihpllt Ta;( \tr:.eal~ (C.EN~r A<:t edlts..!' .cLe.~tI~, 

iQf .all Tax~$ pald/' wlthbeld, If' any~, ·'Q.s may' lhe, re:ctuh~ 
~Q'['\seqiJeoe:to, lmpremeJltation; ,o~ tl1ls; ,s.chero~, 

8.3 .7 Any TDS 'dedUl~ted by th..!! Transferor CO,mp.aDY q{ T(ansf~r'ee' 

rCompant DO t[ltnsactlollS with ~he j,rqn~fefe~' .j. Transferor 

"Com-pany, If any (from Appolnte.d Date tq, ,,Effective Uat~) snail 

,be ~de..em.gd tQ ,be ady/!n~e nn(, R2kq: PY' tb¢. [r1!r\~feree; c::omp any 

• 'atld snail 1n :.a1L ?C9ce.edings, .b~<ijeaJ!; Wltr. ~.C;<;Or.ciJr:l9'IY. ftfrtber" 
f'Qr .the. aVQJ.Qa k\.~e · .Qf d9\JQ.t" ) npu~ T~~ cfe.~itS' alr~fadya,va iled :S.Oi 

far. \l!tUi$,ed f1y- ~,he TrClnsf!lf9.!" '~o(!lI~any1 ~:nQ :tM Transferee 

CQmpany In respect of ~ransqct;io,n§; oe,tween' Transfe.r-ee 

CPltlpany, iln¢ "(r.CUlsfgrgr !:;91llP.9n"y shall! noti lte: cadv.ets.ely 

(mR~g~Q. ,ll¥ th~ ,<;aQc;:ellatlo[1o~ 'such ttanS.Clctlons, 'PYrSl,lant. tQ 

8,3,8 'The Lri'lnsfere.e Company shalll alsQ b§ permitt~g, 'tp ' claTi;D 

refunds / credits in! respect ,oj any tr_ansa!;tipn: be.tw~~n '9;;' 

i'lmongsb the 'T:ransferor- C0nJRal;l¥' JOter ,s,e aog' TriilnS{er~e 

Compi'lny~ 
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'8,3.10 ~otWlthst~ndlng' ,~nytliing to the contrary ,contained' In, t~e 

(proVisions, :o( this' 'Scheme, ,subJect to prov1slo11s' of th-e; IT .A!=t, 

tf1eTrahs1'eree Company.shall be entltled .tc~ ~arry 'forward, -avj!ll 

of;-tiaim of set- off any unabsor:6ed tax fosses, tax:d:epre~latron, 

'credits (rnclUdlng but not 'Umlte"1f td' MA;r credtEr'taxes oedyCteql 

paId In 'foreign country etc:jJ' any balance 10 the 

;taxaflonidutlesjlellies acc"ount Including adva-nce ~ ocoli1e tax' 

a-nd' TDS 6f the Transferor companv', whether or nor recorded 

or recognized, that remain Ul1utl!ized as on the ApPoir:iteq Q'ate 

and Input Tax Credits of the Transferor C;ompany .that fem~ln 

un utilized as 0[1 Effectll/!1 Date. FultMr;, 'tjie brOught fbrWa.td 

Iqsses anq 'unaosorbed depredatlor1 ~sJ per books of' atcou-nts 1 
records of Transferor CQmpany 'as cli Ap'pointed Date would be 

deemed to' b,e, bro1JgQv forward rQSS~S' and u'nabscirbed' 

dep'redatlol1 ;:IS per books of atcoun~ Qf the Transferee 

Company., 

8.~·.:H Wltjrout prejudice to the generality of t he above, all 

exemptions, deductions, benefits'J f efunds, entitlements, 

lncentives, duty credlt .scrlps, Mfiliecf, and ,any pending 

obligations under' Foreign Trade PoliCY and credfts anger the 

, 'Income tax, goods and services tax (InclUding unuilllzed Input. 

tax crealfu nder GST etc.), sales tax, 'excise duty, custql)1~-dutyr 

servIce tax, .luxury tax, VAT, etc., to which the TriHl,sf!1fOr 

.... ~;}; :'''', Co"mpany are / would' oe entitled 'to.l n terms, of ~he :appllcable 

6~; :;;' c'1: ~> Tax l aws of the Union' aod' State Gover1)mel1ts, shall be 
17~:;s~ "0 -'Y .... 

~~
.' ~~ l~ ~4~ ~\ " avalrableto'alld 'Vest In the Transferee Company, 

~ /J ~~'~ ~ '] \" ~ <' ~ I ', 
~ • ~; •• ' :-.> ..,.., I' - ~ ~,. . 
.:0 ~~ a'~7)1i upon the Scheme becomlngeffectrvef ,subject· t9' applicable \ *" "* ?I' ... ~ \y~ .:./f;:' f}! , j _. • , .,., . 

\ \t~~.!)i'li ' . "''''~' J/!!J laws, the T.ransferee Company ,IS expr~5sl~' pennltted .~o, reVI~e 
'\.':Z: i> ,~ NO\~~"'l-~;-' or pmend the returns along with prescrl,bed forms filings. and 
~~' 

S m"s 
~ 
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ann!ilxur~s. 9f tb,e TranJiferor .company under, the II Act: 

([Q<;;ludIM tor rninlmum alternate tax. purposes and !<)x. 

qel')~fits).1 Centrall respective; StateL -I,ll1lon Ter,ritgryl 

CompenJia.tl.on Cess/ Goods and Services lax Act, 20 17' servl~e, 

ta'~: I~W' and ottter ta~ laws, and 'to, c@im Lefund.s and(QI c.r.e,dl.t$ 

fpr tax~s paid (includll')g mlnlm.um. alternate ta~l Ggods and' 

;. S!l()'jC.El Til,~.1 etc..)!' .and to claim tax- benefits of tILe. IT ,Act; ~tt;.., 

130Q. fQr, rn1)~ers l ncidental' thereto! If r.equi.red; tet, £IY~ effe,c1;;t9. 

tt}e provisions of the Scheme, 'and. I.n aCG.OJdan..ce 'y,'jtb. 'thjl 

relevant" provisions. Soch' rehm1.s may he re '!!Jse,ct aog filed 

riotwithstandlD.5I, that tbe: litatuJory pt;!,rlgd, for S.4!;11 r~Yrsjon and 

filing may hi\\l.e expi red .and w.ith...9!Jt 1ill=uSILng 'anY" ,additional 

liability ,0[1 acc;oYQt of/nteresJ;, pEmalty, la~e fees or any- other 

sym .. 

8.3.13 10 gccordanct;! with Jhli:, Ceptrill I Integratedl &esp.ectLve State 

/ UIl!O[1 territQr'~s I CQ'l1peQsa!ioJ1 <;ess Goods, and SeryicesTilx 

Act;: 2017l pro,visioDS, aSi,lIre .preyalent on, the EffectiY..e D.aie, 

:the, ,Yllytlllf:ed. Inp!Jt ~ax &reditS lying, In the accounts ,of .the, 

Uod.ejtal<lo,9 shalj be Perr:nJttec! ·tp' !;I~ ~ransferr.ed to ~the cre.dit of 

th~ Transfe[ee Compa§ y", !:Is If aU su.ch., ,unutlilzed ctedlts Wer e 

Iylog t9r the acco,unt ot t;he Traos(eree Corop-any:. The Triin!jfelee 

CofT1QaJ1Y, shall, :accordlngly be, enti.!:!ecl to set o.ff .all such 

I!.ngtilLzeg .cJ:E}dLts ,against the: ,G5T pJl,Yagle b,y rt . '8.h,ere the 

unLJtl!ized Input GST cred)ts cannot be'tnmsferred 9n ac~ou.Dt of 

the specific provisions of the Centr~J I Iotegrated, / RE;!sp.e£l:lve 

State lU niori territorfes Goods. and SJ!rvices T,a~ Act, ,2QF, t~~ 

Transferee'- Company .sJ1all ,be ,eotltLeJ;Jtp ,~I~im. ~he same: as 

refund from the State I Central ,Government" 

33 



S.i3.14Any .Clctlo~s taken by the. Tra'llsJetor Company to comply with 

tax Laws (IDclud!ng payment OJ Taxes" marritenance 'of recotds" 

P.aYments, returns, Tax, flllng~, etc.) In respect' .ot ithe 

·'(Jnde.rta~lrtg 00 (j rfC! 'from tne Appofnted' Date. up' to' the 'EiTectlve 

.DC!t!!' ,s~a.ll lie considered as ,adequate; cQJ11ptlgnce py ,the 

TraQMesgr .Company 'with' such ;requlremertts und'eI"'Tax Laws 

and sLlch' ·actlo.ns shall be deemed, tOl constitl,lte a.dequate 

compllanteby the' Transferee Company with the 'releva'nt 

obligations under such Tax Laws. 

'S.3.1? AII ·the e'xpenses incurred by, the Transfer.Qf Cor:npany (If anY) 

and Transferee Company'ln relatlorn to amalgamaf lof1, 'Includl'lg 

stamp duty' expenses, lf any, shall. be allowed as pedLl,ction to 

the Transferee Comp'any il). ?lccord'ance with sectiol1t3SDD,of.the, 

IT Act ove)j·a 'P.erfOQ of 5 years. beglD,nrr)g ~M tHe flnanclaf ,(eaf 

In' which tHis. scheme- b~Come!l ,e.ffectjXle. 

8,3.19 No taxes shall arise on any' 'Inter se trans'actton !,lndertakell' 

between Transferor Company al'ld Transferee Com pan'," from. 

the' Appointed Date to, Effective Date ;as the same is ~thej 

transaction 'ondertaken wlt~ Itsejf. 

8.3.17 .Upon the, scheme becqmlng effective, the Transferee Company 

shall De er)titlecf to ta) Claim dedlictlo.n with respec.t 't\>, it ems ' 

sod'! as, provl sjons, expense's etc.~ drSallQwed ~h earl ier-years TI)' 

the hands of the Transfer.o f C.ompany r whlcD, may be .ali'owab]e 

In accordance .with provjslOns.of, U Acton'~or-!lfter the' t>.ppciiQted 

Date'; and (b) exclUde items such, CIS proylsions, r.!!V!i!rs~Js" etc., 

for which no 'deduction or tax Denefit has been dalme~ py the 

Transferor Company prior to the Appointed Date'. 

34 



9. SJ:.AfF'WORKMEN AND ,fMPLOYEES 

up.o.n ~h,e, coming into, effect oJ,this Sche.llle: 

Wilh gffE,!g, from tl]e Appointed Date ,and lupon ,the Sch.e~ p.eJ;omi.D~ 

,~ff~ctiye, a] the ~taff; workmen aDd othe.!"" empJQ¥~te_s ~f, 'Tli!l1sf~ror 

ComPany on .It's payroll (collectlv.ely known' as, 'lernpLoYees:,,) .5h1l11 qecgme 

the, staff, workmen and employees' gt Trlll1.sf~eeC;;9rnp3U1.Y.l, .on tb'e, basIs 

,tbat:, 

9 ,iJ" T~rej sh~ not, b~aJlY break: or 'lpternlption 'l'n theil"'servlc,esi 

9.1.2 By re<lso,n ofti]s transfer, ,ttle terms <lnd conditions of.service 

applicable t,o the employees: gf\~r su.ch trahsfer shall nono aD)' 

'N.<J.¥' b~ le.ss fi'l'iOJi.fable,l:o th~m th~n ~hose applicable to tbem 

tmIJJe.dlately; before t.h~ , transfe,. 'add the same' ,sball be 

cQl11munlcat~d to them by, the Tr.ansferee ,Company b'(w'<ly of 

a DeW, i!ppc;>jptmentJ ettefi 

~,q. J. Sy re,!~on of transfer; tfLe oe:\'{ worRp@c~ for ~h.e. s!tiq 
emp,loyees, of-Transferor comp.any ~t:li!.ll be iilS Q.lre"cte~l: 9Y 4:h~ , . 

Transferee Company.. HR pol i.c;l~si as amel1de\li ifr9r:Jl t/i'ile 'to, 

time, related, to offic.e timJng, 'Weekly a,Ddqth"lr bo)ld,tiys :aild 

other related issues of the T.(imsferee, Company ""IIr p~ 
applicable to, tbe emplo,;tees of tIle Tr,aDSf~ror COmPC!J'lY, 

Further, the ,ex.istio,g saLary' structure of the said ,e,01p.!oyee~ of 

the 'TransferOr Company IDQy' ,Q,e m.odifieq ~Q ;suit ~M sal~ry. 

structure o1the Transferee CompqrJY'sP' a~ lC! e.n:!urEl.ttta~ there 

is no ad~erse effect on their. <;..urrent 'yearly Cost' to the 

Comp-gny ',{CTC). 

- -- ---------------------------------~--
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9.1A For' the p\Jrpose of 'payment of. any retirement 

pel]ettt/compensatl6n, tt1e uhfnteFrupt:ed past~ servh;es' o~ ~he­

employees shall 'also 'be taken ~ ntjJ' aC1:oa:nl~ 

9.,1. 5 Toe Tratlsferee Company shall staod sJJbstltut~d for: ,aU, 

'purposes wRatsO'ever In the superannuation fund" provident 

fund and gratuity fund or all otl'ter special funos ("FUNDS:") 

created or ex(stlng for the benefLt of the staff! workmen, or 

employe'es of The Transferor 'Company, 

~It ls"tile arm and Intern: of the present sch~me th'at, all the rights" "duties, 

powers and ob!lgatl'ons of Transferor Company, In relatloQ,to SUch FU:NDS 

shall beCome' those, oflransferee C6nlparfy ana 'all the rights, dUties and 

b'eneflts of employees Of Transferor' Comparty under' such Funds shalJ be 

protected, 

~ IS FURTHER CLARIFIED THAT the uninterrupted services of fhe 

employeE)s' of Transferor Com'pany wi il 'also be treated as' bavlng been 

contin,uous for the purpose oftile afOresaid Funds. 

10. SAVING OF CONCLUDED TRANSACTIONS 

Subject to the terms of this ,ScQeme, thE!; traJ:lsfer'!!lJd' vesting of the' 

LJnder'takln~ of;the T.ran,sferor C;omp51ny und_er ClaUs,!! '5 ofth'ls Scheme sha'lI. 

Dot affect any trans'actlons' or pro'ceeJtJ.ngs already tondud'ed by the, 

,:."- =:-:=~-_.Transferor Company on or befo.re tbe Appointed, pa~e,Q(c611¢ludea after the 

t3.~~~ ';;~~'~}'Ap:polnted Datel:rtr t.lre tf{ective Date, to the ~iig ~r'1d ~ntent, that. fM 
r ~' "'~ 0'4 9-: ', 

7ft # I~.' Tfe.1t?f,~ree company accepts al1Q. adopts -aJ! 'acts" geeg,s and things: 'made, Hi ~ '1',,' db~a~cJi executed by the 'Transferor ComRany as ~cts', ae~ds and :tnings 

,,~ ~-' "'~~~ m~il7'1f !bone and execufed by or on behalf of the Transferee Company. 
"i-. )\- ~ ,J;>" if 
\\ ~. 01,9 N .~ I 

~ ')& * NO\<;~"" Y( {/ 

""-~ MUMSI'\ -:- ' -=:; t\),j 

~O ~ 
I ~ ~ I 
~ ,,f 36 r- . 
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PAR,T C 

,cONSIDERATION. CANCELLATION OF'SttARE CAPITAL AND 

AUTHORlZED SHARE CAPITAL 

UPOQ toe sc;heme becoming effectLver ,and u'pon~ ,t-le1Jl.EV 'of tb,e TJi;lI')sferor 

COrl)paJ1Y' with the Transferee Company ,10 'terms ' of~hls ,s_~~fT1~, :<in '~IJ!! 

Inve,s,tmf;!(1t 99ne b¥ the Transferee Comp.a.D,¥ lin tb.e, Equity Sbare. C<:!J;!!tqJj 0): 

the 'Tr~nsferor Company ~shalJ sta.o.d cancelled', :slnc!: 'TrClPsfeIpr C9.mpaJlY Is 

whoJJ.y-.9.wnS!d ,subsIdiary Company of the Tr.a.nsferee', C.Q!J.l:,J?CIDY,k ~s tJl~ 

'$ch~me is between 'Wb.cilly-owned 'sub.sl dlart'! C9tJlPQnt ,c!flQ, the. J:;IoLcjlng 

Company! ,th.ere will ,b.e,.J)9 !.s.sye, gf EqUity ~baIeJi ' p(Jg;qant to tiJe ~c;heme . 

Th.e ,i3PPl:.oy a.!s of ,this Sc;t:\erne by the sbareOQlders of the Transferee, 

Compi3ny ].Jnder Section, 233 of ~hE; ,Act' 'shaU be deemed to have pef;!I1. tl::te 

approval YTlder ,sectIQn, P4. ang Se.ctl on. 421 of the Companie.s .Ac~, 20f3 ;and 

C!ny .oth.er consen1a aJ1Q Clp,j:lrovC!ls required, In 'this. regard: 

U. CANCELLAT~ON 9f ~t!A~ES 

II:IS! entire iJ;su~d, .suQ.SC[II?~g a..o.g, Pi3ld-up [share capital of the Ir.am;feror 

.. ' ;" - .£9J11pao'y JS' beJe! by. tt),e Tra]l§'ere!!: Company along with lts~nomineesi. (fpon, 

/~6'f~dr;\li'~cheme becorp.lng effective, no :sliares of ,th.e:'J~aQsfe(ee CQmpglJ,Y si}alr 

~~~""'" ~{j. 'd'tted [n lieu ,or exchange of it.s. holding In tile: Tr2.I1S1er.or Camp. al)Y afld 'f ~ "';..~ \ . / . i . '. Pll1it:Yt share capJtaJ of t.b..e Traosfe.ro.r C9.(DP9.IJY. ~h~LI :it~ncl c.ilJ)c;e!l.eg 

\\ ~ \' . thl'! i.~,tt. As, th.e ,,scheme is, 'beJweeJl! ~holly·,o.wne.Q ~u.Rslg[~ry and ~t)el 
\ * 1<4': "Hold~g: CJ,mp.any, there 'wiU be· 119 issue gf eqYlW s.hares' J?y'~yar)1 to: the, 
~ y,. <JIO "'.... h i 
'~)< 'J& * lSi:"~~ " 
~~~~. 

13. COMBINATION, ,CO.NS.OLI.D4.IIQN. AN.P. R-=~LA,S,SIf.ICA.:rIQ!II OF 
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AUTHORiSED] SHARE CAPrrAL 

J~:l,t OIlQIi tbe ;Sc;b'eme "cmung lnto effect, tli~ Autho~ls~d. S,nare Capital' Qf'ttl'e 

lr~n~f~re~ Cqmpa.QY 1/11 ~~r.m$ of' J~S: :Memoranc;lurjJ ~f ASSQcl~ti91\ artd. 
ArticleS. col ASsociaflon shall a1Jtomatj~aIJY; ,~taMenlijlJJce,cf I~JVlgu~ :any, 
furtbi;!r :C\c:t/ (hs~fUri'J'ent, 'Of',de:ea. 'O"li' tite 'Pifrt ro(:the: rr'atlsfE!t'e'e tott1p"any, . ' 

~rrd: t~g t1eUlOJaQd,u_m 'of (lssoc'l~tI9n: arU'l1 Arttcle~ IQr ~ss9datI9:n ,of the 
Tral'fsfet ee Cdmpatiy- (relating to the :authdrized, :sli'l3l'e ca'pital)' shall, 

wlthout' any further act! instrument or deed, b'e and stand <tltereq, 

rTtpaiflec;J ana ?,inended, and the' cOllserit of ~11:e \!ihClrenOla'ers 'tq, the 
sd,'eme; shajj ,Be rleemecf-td be suFfiCient toijt~e'·pi1fP'bs.es :6ft effe,Cting' this 

am!!nCfment".and, nOi'fwt'her ce,S;Qlutlo,n,(sl 'un:d'er'SectJot1S1l'S} ;14, 9':1{ <lnd! 
'64 :oJ tne C6mpa'htes Act, 2Q13 o ~',any' dfher .'\'ppJicaole prb'visions ,cf,tHe 

C!9mpanie~' Act;20tJ( '?to"uTe( be tequireci to be separately Pgs$ed, FO,r th~ 

purpQse, \bel ee 'ancl 'S,ta!llP' 9,aty" 'if any., pale! iPv tile Ti-lllls'fe[ort:~H1:rpany' 

Olt I.ts abt'horlsecf capital shalr.bl! set·,fjffa~aln:st- anY'fe~es 'ant! :stamp tluty,. 
if' itn.r y. pjl~a6ig by (he' 'Transferee CbmpaQY QD itS:,ll}creasectllliij,crr)sect , 
c'a-pitlll ,sut5feiguein~ t~, the me(ger, '11 rid s'li~TIf1~ ~~ipeo ~o, lj~v~ ,f?eeh ,so 

paid by the 'Trar,-sfereeCompany on 'sa£h' tcfnibJoed' authcfrrse'CI sbar~ 

J:apltal 'and ,a,ccordi'n'gly, the Transf~ree; tbropanY:Sh:.aIJ rrotf,l1e req~rC.eu 't.o 

pay, any fees'lstanip auty 'on tne,autli:dfiseD ~sffarln:a'plfal s6'iriereasel:!" 

.r~,.2 TI-grg~pJtal clilUse ,tJetrig ClalJse V t5!h,)'gf,fhe Meimoraijfluf1J.pf AssP(;ia,~ior:r 
,of the'.Transferee .Company' stiait on 'the. ,EffectiVe Date stand, !;"ubstituted 

to' read, 'gS;'fbnOWS~ 

S8 
r , l 
,~, 
J ' , 
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SU~J~g;; ·to, ~11Y: ilffilll1.dmerit, ID~ the Al.itbQIlzed Shll,t e, ~!;lplti!l :Qf' .the 

trg~l~[Q.(·~gjl.fly. and, Transferee company t- after llUn~ th'ls:,ss;t}erne" 

i\nq the eifel;! .of"the s.ame sha'lI lbe gIven accQrdiog,ly.. 

1.3 •. ~ ~~ I? ct~ri~ep that th.!!> appr.oval of th~ Membllrs of th,e l:,:a[1~f~Je~ 

,Cqr)'JPC!D¥ ' t 9 ·thls Scheme shall be deemed t.o be the!r cO,n~en.t , / 

ilPPJ:qYjll .als.o ,to -the ,alte(ati.on of' t~e -Mem9JiIDd..\.jm >of- ~s$Q.Q£tI9n 9~ 

t/:l~ Trans(er~e Company as may,be requlredunde,r the ,Act •. 

'14 .• , DISSOLUTION,OF'TI:tE TRANSI;EROR. C.QMP,~Y 

l!po.l) the Scheme. GQrnio,9 i,[Ito effect, tlle,Tr.ansferol.Compa.n.y ,stlall~ wit@,kI.t 

any. further a.c~ OJ ,deed" stane! dissolv..ed without winding up, in QccQrdim<;e 

with tbe A\;t: 

PART P 
AGCPUNTING T~E"TMENT &. DIVIDEND 

is .. ACC9lJNnNG, :rREAT~ENT 

UPQO the«§ct},er:ne' 9~in9. effective 'and With e.ffect'fro.mth~"ppgint.e9. Q.!l~,e, 

~Q,e· Tr.<! nsf~ree Company, shall ,giVE: eifec ,'to t~ q,ccol,IJl.til1.~ tr~t.rnef1.f II) it.s 

Q90kS 'of account io accorda.nce; .with the ~ppollng, of'll1!gres~~ M~thod'; of 

accounting as !referred' in Accol,lnt/ng SJanaarg {AS)' 14 ~Atcountin,g, for 

A_mal,gamations'~ notified under $e<;t;ion- 1~'~ ,of' t/1~ ,As;!; lJ'e.a,d. '!;Iitt"! the Rules 

. : .;;;~: --~;~~~":~~sued thereuoc!.er .clnd .oUler generally. ac;:ceptep. ~~~O\J,oting ,prjnciples ,In 
~~ ~.~ . , 1f.p"#,"o . ' "'/}~~a,t .In the following, manner; 

ff! ~I Yfli-'J o;r ;'~~\' 
\\~ ~._ ~ 1 i £ !I Assets and, lioabI.lLtil!s, Incll,lding r ese.rves, ,of tl:!e, Tr~nsfero( Corppany 

' \ *: -~ '"'" .<h''' hall. b,e recQrded ,in the books, of accQunts of toe rri!ns~ere~ Cor'np,any 

\:,ti.";~.9JiI '* NO\~'~ ~ * 'I at the existing , carrying amounts Clnd' In ,ti:te, ~;;tr:pe t9rm . The Identity: at 
" ~ I MUM'OI' o Stn,J [~: , ~ ~ 

~ ~ .,f 309 
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rese'rVes'! ,sh~lr I ~e , preserveCi a,nd shifil ,app-ei;t fn :th.~ I1hanCiaf 

:Stcil:emeh'fs ~fthe Transferee Company liN the; sarfl~ :f'o:rm) !llld mal]MJr 
'fn 'wHich they, appeared in the" finanCial statements' of 'the Trpnsferor 

C.offi];lclJIY. " 

1?';;2; frr :<;a'sE!' of. :any diff'erem:es, In: ,aq:ountlng policies .b,etw~en t.~E!! 

'i'r'ans[erot CQO,-pClny <md the. Tr~Qsfer.eEj C(jmpaliy, :a' Ol'Itforrn :se~of 

accollntlog pollcles 'Is aoop-ted ton'o.wrn:g ttl!!' amaigamaffon. ;'rite effects: 

,6n the; financial statemen~ 'of al1Y tltar:ige~ H r!at:06ohtro~ po1r~(es ,are' 

reported fn' acs:'orlfan'c~w!th J\cco,untlng ;Sfaird~rcf !AS~ fS't :~et::e'r;dflt,or 

LOSS (ou the Period, Prior Peribd Iterjis lahd' Char'l'ges ln, ,Acc:oanting 

I?olrcles. 

1'S·.3To: tbe extent ,tha~ there are Inter-company 'loan.?! ,deEQ~I~s! 

obIFg'<lt'j O'J1s;. 'j)C!la[lc~~" or' other cMstandtnQ lncn,rqlng SlOY' lrit~festl 

t:hereon"l 'as b,et,wee:n the Transferor" Cotnpany and' the Iran!?fe'ree' 

CompanY, thl! 10b1!g~tlofjs, 111 respect:,il1e'reQf ,shall, co'me '~o a}r eM li'i'frd 

ttfere 'shall be, no )ICll5l1ity In that behaif allQ ,corresPQ!1dlng ,efj'ec;t:l slfaJI 

b!'!l '9,tlign .1 n ~he Q9Qks of account :qnd re'cgrd!! 'gf tl:lEl >t'l''c!nsferee 

tamp-ano;; for tli_e f Eltluctibh of such assets 'oj',na,bmti~s' as tJi~ \i'as-emIW 
, . 

l'5'A The' 'va1ue .of Investments held by the Trahsfeh~e' 'Compal'lY' i n~he 

Transferor Company shall stand cancelled' 'PLirsua'f1fto' 'amalg1fl1iatlon". 

~~~~ The, difference, 'if any, arisrng between tlie Investments (fi'rettfy herd 
i~~~~ \}f GORPo":j; ;':" .:by .the 'TrartsfeTee Com!,an¥, ' so .cancelled. (and' 'ass'ets, TJaoilltles anq 

.f~~i"s 1.1ki <" ~\)~~set'les 'of tho e''Ttansferor ,CO'm p-a ny' iSl1'afI '. ~e adjtrsfea 'in }re.sEll'Y~~ 'Iii 

~'(lt ~ !~ ~ :t e fibanc)al statements o{ the Tra'nsfere'e Campa'nY" 
~S ~~ r~: 

\ t) In<7ir'';Jq;I .... .'- ., 

,\ *'\, J;.~~'" otwltMtandrn'g "the above, In' <;ase the 'applfdlble' 'accountiog 

'\{i~~Y * NO~:~;}/tre~~rpef)t':- fo'n'tii! iamalgamation :ortbe Tran,sferor; ~·Qb''-p.9ny 'WIth; .t11e. 
,~/ Transf¢ree Ce)mpal1y changes, tl1'eBocmf ofDJred9r~ 9ftH~ Tralisf1l'ee" 

40 



Companx I~ qyth-.9rl~ed t\i accolJnt for the amalsarnaJ;lon.lr:J ~i!,I)Y ,tQRnner 

wbatsoeyer! as IDllY .b,e p~elT!e(j fit til: accordance, With the, apR)ica!>le 

a_cc:ount!tlg ~tandC\rd~ a~nd generaJfy :atc.ep·te~ Qcc9J,l1lttD.9' ,p, r;ln<;!pJe~ as 
", ,~~ 

applLc_abfetoi th~ il"rMl!iferee G.om.pany, $lnd: '\:J:IeJ Iran§.fl!![e~ C,o"rnp.l!nt 

shall gp:;on:liogly g,ive effect ~to .sllch· PCC_olJ.I).):ln~, tr€t.at.m.ent as! 

a pJ;111 ~qp.r~. 

16. DECLARATION OF' DIVIDEND 

1(1.1 During -the 'period between ~tbe.A,RP'9InteQ Date and.up,to an_d (n<;.ludfOg 

th.e Effective Date, thg rral)~feror Coi'n~any, sha.n .I)Qt ~dec1Cjr:.E: ,or pay 

'any dividend whether Jntectm or·,fln.al, ·W!tljol,lt thepr(or wdtt,en <;QJ1sent 

of the Board of Dire_ctors ,of the Trans(~r~E:. CompllD¥.. 

16,~ For (the ,avoidance ,oJ doVbJ;, It Is hereby' g~clared: that nothrn~ In the, 

Scheme .shall prey e.nt ~he Tr,an:;fere§ :~om.pa·ny, from. decl,tring <tnd 

payln,\) dLvideflQs, whether Interim. or final', to its 'equity sh9~eh9Ide~s 

as 0 11 the Recorp Date, If applicable, for Jhe pyrpos,e 'of- dlvlgend ~and 

the sharebolders Qf t he. Transferos Compa.ny s/laO QQt pe entitled to 

dJvi.dend, if ~IJY f decla red by tILe.' TrCjosfecee CQrnRany,' prior to the 

Effect ive Dil.!:e. 

17. POWER 1'0 ,GIYE Ef.fECT TO THIS PART 
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l;'/:ntln'g~',6r !:b'r'it'li1fiatldns oft bEifnllf of the 'Transfetb:1" ~tcn:npaoy land to' 
Im'p'felifent 'Or' carry oUt all 'formilftles> reqJ.m-ed :un: the; p:arr lor 'I:be 
"transferor.Company, to glVe effectto,the p'rovlsions oUJils S'cheme', 

11.4 Upon cO,ming into' effect of tt].e Schem\!t the Transferee' Company 

~nlVorthe Transf~\9r Co,rnpany shaUl' witH 'ri~ascfn'llble; dispatch apply 
!tot tta hsi~lb\i of' all' licenses 'and' statutory-- Je'giseratrods oftl1e 

TtanSfe(ee Company. 'The period' betw_een the ,Effective 'Date !lnd t,he 
flas,t',date 00' Whlcb tf1e;transfer o~ aJI ,SU:cn 'a[orernenflQned fiGen'S~5 an'd 

;5tatu.to.r5\ reglstral:klD~ baye-occurre(j T~ h~rJi!lr:1i!.tt.er t~fe,rf~q to' as< 
r''Tr.anSlt9~ 'Perh;;d~, 

PART. '" E 

THE GENERAL TERMS AND COND'lTION,S .AND OTHI,:Rl M4TTE~~' 

CONSEQUENTIAL AND INTE'GRAlLY CONNECJ:ED TAE~E:rO ' 

1,8 APPLiCAJ'I'O,N 'J'Qi'fI:lE :REGI,ONAL DIRECTQR: 
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mod.!ff!=ilt,19Q~ .or ~!!l'i!.!ldl11en~s or ,~dd ltlons to this S.cheme br' tp. C!o'{, 
(;9DdltIQn.~ pr l.imltatlons which tbe. Reglon:af Dlrectol'" and.lor an'(l ptber 

,~~prpp.(lq!e.AutlLorJty, 'If any, Linde.Fthe' lawr·rnay, de,em fit ,me!. i1pprQl(\l. 

of or Impose ... 

. IJ) .~i;l tliel.~.vent thar any: condltloslS .are, lmPQS~c!.oy Re~lol1i!l Dlr~d:Qt" or' 

any iQ~h~r Ap'pr~prlate Authodty~ wbtcb the B9.~rd of' QUe,gols' ,oJ; th~ 
Tra.nsfe'ror Company'cr the Transferee. CODlp-any fi,{)Q uJl <!ccep~~bl.~ for 

anY reason, then the Transferor CompC!ny ,an,d the T.r~n_sferee 

CQf!1pany shall be at llberty to ytjthdraw tbe Schem$l. 

c) The. T.ransfe~or Comp.any artQ tl1e. Transferee 'Company' r"Q<!Y' Iii :their 

dis.cr.etion .de..em f)j; ~nd milY res9lv~ qjJ. dp.ubt!j Qrdlffi~ultles·that:may 

arlse fQr carrying ounhls Scherr1€! tQ§ettJe any, 'questl.on, or diffi!;uJ1y 

a.oslng under the Scheme or If), regard to and ,of the' me<HlID.Q or 

Int~rpretation of the ~~l1eme or I.rnplementatlo.n there..ot. or 'io any 

matter wbats.oever !;PJ1!leg:~d therewith .(lndUdJn9 aoy questjpn or 

d[fficuUy' ,1Irls!n9 In c;:on.n~ctloI! Wi~h any dece.ased or iOS.9iYe.nt 

slJareholders of the respgctlYe CP lJJ pariles)ror, to .review the, position 

relating ta the satlsfactlor] of ¥arjoUs lionditions at the$chem~al1cnf 

neCeSSi;l.fY, ~o, WalYe alJY of.th9SJ~ tg the extent permisslble . .linc:!er L!I.w 

a.nd ,do aJ1.delSe,cl,lt.e 'ail acts, dl3eds" m.atters a.nd tbinfjs n.ecess.ary.for 

brJnging t!1Js ,?'c;;hl;)rpe 'Into effect. 

~ - K: .' 
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e}, Fat tbe'PtJtp6se iOfglvln9 ,effecUo~J11s S!=he/Tf'El OF't~~:oY' ttloajflcatlgl'ls 
.01' r1ffii~Nlrfl~ri~i lhereof of M,tlltlohs 'tl'f~re~d'~ ittI~, Clelegatlil Cf' ~fj!; 

ir'J'"nsfe;l"o'r 'c;ofnpah)? ~M tlJe l1ansfere~ C(jmpaf)'f ' m~Y. gTve ~ifid 'Is, 

IheteD}' ilUthonieCt ~o rd!termlr'le' and gIVe, all sUch 'dlrectldh§ a§ 'ate' 
Inetessal)llnc\(Jdln~' directions 'fol' settling 'oifJeln6V1l'(g; any: :tluestIOI'j,O'f 
,doUbt<)I" dl(ftC:lifty:that;mayarJse and slith d,etermfnati'on 'or:dftectlonS'!'­

as the ai'!;e Tljq.yll5e- :sball be pll1'Qln9 'Ott:lilr partl~s In:fhe' salJij! ITrarjner 
,as f€ tb~$aJrre Wete' spectff!;aIiy jnco?poyated ',1'0 IfIll s, Scll,e.me .. 

f)' For. tbe' avofdattce: 'dfl doubt' It Is clarIfied that<: wlJere) fHls' Scheme; 

requIres; the app~oval of the Board' of D!rectorsl of 'f.!ie Transferor' 

\:ompanYi ;and/pr the. Transferee CQfllpany: ~9 :Pl:l~ 'obtained' for any 

roa~er( th~ ,s,arn~ Dlay 'be ,9,lven ilirgugt'1 £b'l::lr D'ere~ates, 

a) Tlfe re--~Iulsltesana:loli' or approv:al :of'Reglonall bltettor' In' tetlJls; 'Q~ 

SEfct16n 23.3, brsucfj 'Other rei eValltproVisioOS 'oHbe !!l.d:"antf CQm tbe 
Ap}5'Fopr'fate' Aut'hol'TEr, befng' obtained 'an'a gtantea In rresl''ect; or any-of 

tn-e lTl'atters fn respect of wbich sucH santtfol1 (fr ,approval Is 'teqOjredi 



• 
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1n :the event of any, of tile salq san~ttons 'and approvals referr.ed to In the 

preceding Clause 20 not being obta ln~g a[1,q / or the Sch eme .not: belQ2 

sanctioQed' by the Re,glonal Director or Jtpe _~pproprlate Auth.ority before 30 

Septemberl 2027 or with in such further perio,d or periods as may be a,Qreed 

upon between the Jra,nsferor Company' and the Transferee' Company, the, 

SCi:leme' shaJj b5!cQ,rne null and void <sa.'le, and except: In, respe,ct, of 1!O),: "ct, 

or deeg, qQ.ne ,p.r:lor ~hereto as is contemplated hE:rel!nd_~ or ps; to aJI~ ,right, 

lI<lpility or 9b!,I,9ation wb.ich has arisen or ac.cruec! p\JJsual'Jt, tb¢reto and 

which shall pe g,ovemed and be pr!!served or wprkeej' .out a,s ma'fl otherwise 

arjse In ' law and 10 su.ch event each paxty _sh~l r P,\:9.f illlP paY' its respective 

costs!' charges 'ana expenses IQ cO,nneqIQJ1, witt'!, ,th~'Scheme. 

If any provision of this S.cneme Is, fOL!J1.d lQ be .Yl1wor~abl~ Jor any' reason 

whatsoe'.'er, the same Sbilll ,not,. su.b1.ect to. ,the ~gs:isl.pn pI t he Transferor 

Company and the Transferee Cornpal')Y thr:ough 'tDe!r r.e,spectiVe' B6ard~, 

affect the validity or implementation of the _other Prov.islons of this Sehe,me, 

,2,2 ~XP~.!)ISES ,COrtN.I'CT,I;D WIJH THe SCHEME 

All cos,ts, cbarges p,nd expenses;, including any taxSls. and ,dqtles 'of tQ\;1 

Traosferor ,~gmp"aDY al1d the Transferee eompaoY' Ln, rei.atiQ.n, t.o or 'In ' 

,co,nnect[o{1 ,wJth, :the ~<;;beme and I or InCidental to the ,compJetion ot the 

/~~p~~~r~er of tile lrpn~'f~ror ~omp'any with tbe Traosteree 'Comp1!.n:t1 tn 
./~, \)ft ~ c 17t"J.· 

~
~~§ ,". ':' P!J.rs~:llce of th~ Scheme shall be borne by the Transferee Company. 
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