
May 13, 2026 
To, 
BSE Limited 
The Corporate Relationship Department 
Phiroze Jeejeebhoy Towers 
Dalal Street,  
Mumbai – 400 001 

National Stock Exchange of India Limited 
Listing Department, Exchange Plaza,  
5th Floor, Plot No C/1, G Block,  
Bandra-Kurla Complex, Bandra (E),  
Mumbai – 400 051 

Scrip Code : 520113 Scrip Code : VESUVIUS 

Dear Sir’s/Madam, 

Subject:  Intimation regarding merger of Company’s Registrar and Share Transfer Agent 
(RTA) CB Management Services Private Limited with MUFG Intime India Private 
Limited 

With reference to the captioned subject and pursuant to applicable provisions of the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, we wish to inform you that the 
Company’s Registrar and Share Transfer Agent (“RTA”), CB Management Services Private Limited, 
has, vide its email dated May 12, 2026, intimated the Company of its merger with MUFG Intime India 
Private Limited, effective May 8, 2026. The aforesaid change is pursuant to the order passed by the 
Regional Director, Mumbai, a copy of the which is enclosed herewith for reference.  

Accordingly, with effect from May 8, 2026, the name of the Company’s RTA stands changed from CB 
Management Services Private Limited to MUFG Intime India Private Limited, bearing SEBI 
Registration No. INR000004058. 

Consequent upon the aforesaid amalgamation becoming effective, MUFG Intime India Private 
Limited shall act as the Registrar and Share Transfer Agent of the Company in place of CB 
Management Services Private Limited. Further, there is no change in the services rendered to the 
shareholders/investors of the Company and the RTA activities shall continue seamlessly under the 
new name. 

The address and other contact details of the RTA are as follows: 
Name: MUFG Intime India Private Limited 
Address: Rasoi Court, 5th Floor, 20 R. N. Mukherjee Road, Kolkata – 700001 
Tel.: +91 033 6906 6200; Website: www.in.mpms.mufg.com 
Email: rana.roychowdhury@in.mpms.mufg.com ; investor.helpdesk@in.mpms.mufg.com 

The above information shall also be available on the website of the Company at www.vesuviusindia.in  
pursuant to Regulation 30(8) of SEBI LODR. We request you to take the above on record and 
disseminate the same on your website.  

This is for your information and records. 

Thanking you, 
Yours faithfully, 
For Vesuvius India Limited 

Saheb Ali 
Company Secretary & Compliance Officer 
(Membership No.: A33361) 

http://www.in.mpms.mufg.com/
mailto:rana.roychowdhury@in.mpms.mufg.com
mailto:investor.helpdesk@in.mpms.mufg.com
http://www.vesuviusindia.in/


• • �o. RD/WR/Sec.233/MUFG/ AC2438148/2026' i,:z_b Date: 
2 4 APR 2026 

FORM NO. CAA. 12 

[Pursuant to Section 233 and rule 25 (5) of Companies Act, 2013]

Confirmation of order of scheme of Merger or Amalgamation between CB Management Services
Private Limited (Transferor Company) with MUFG Intime India Private Limited (Transferee
Company).
Pursuant to the provisions of Section 233 of the Companies Act, 2013, .the scheme of compromi-;t',
arrangement or merger of CB Management S,!rvices Private Limited (Transferor Company)
with MUFG Intime India Private Limited (Transferee Company) approved by their rcspt'cliVl'
members and creditors as required under Section 233(1) (b) and (d) is hereby confirmed with Llw
appointed date as 01/04/2025 and subject to compliance of following conditions:-

1. Applicant Company has to comply with the provisions of section 233 (I]) nf CompaniL'S
Act, 2013, if applicable.

2. The Petitioner Companies shall be liable Lo pay income tax and stamp duty, if c1ny pc1y,1lilv
on implementation of said scheme as per Income Tax Law and Stamp Act as applicable in
the matter.

3. CLAUSE 15 OF THE SCHEME-' ACCOUNTING TREATMENT' SHALL BE ADDED AS
UNDER:-
"The amalgamation of Transferor Company with the Transferee Company shall be
accounted for in the books of accounts of Transferee company in accordanet' with Pnnling
of Interest Method satisfying conditions under Para - 3 (e) oi AS-14 or purchast' nwllwd
satisfying the condition under Para-3(f) of AS-14 as may be applicabh? as per :\cwunting
Standard -14" or as per Indian accounting standards of [nd AS - 10'1 as case mav ht:>
applicable to Petitioner Companies.

4. Transferor Company to preserve the books and papers of the company as per Section 239
of the Companies Act, 2013.
A copy of the approved Scheme is �order.

,.,f'��� OF con,,o.� , 

Date: � �April, 2026
Place: Mumbai
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time u1 a nvate un1te 
C-101, 1st Floor, 247 Park Lal Bahadur Shastri Marg,
Vikhroli (West), Mumbai - 400083

2. Registrar of Companies, Mumbai
3. Official Liquidator, Mumbai

(SANTOSH KUM AR)
REGIONAL DIRECTOR (WR)

MUMBAI

(U. P. PARMAR)
JOINT DIRH TOH



SCHEME OF MERGER BY ABSORPTION 
OF 

CB MANAGEMENT SERVICE� P�IVATE L�t-,.I"(ED 
,(Transferor Company) 

WITH 
P!!UFG INtIME INDIA PRIVATE LIMITED 

(FORMERLY KNOWN.AS UNK INTIME INDIA PRIVATE-LIMITED} 
• (Tr�Qsferee. CoJ11panv)

�l"i.P 

THEIR RESPECTIVE'SH_AfJl;tlQLDE� 
UNDER-SECTION 233 OF THE CO_MPAt,,IES 4CT, 2,Q1� READ WITH 

THE COMPANIES (COMe�otons�s� ARIY'l'IGEM_ENTS �Nb 
AMALGAMATIONS). IUJLES, 2016 

PF,tEAMB"'E 
The Sch�me of M�rger by Ab.sorptj911 ("Sch.eme") is presented under anq in 
·compliance INith Sectton 233· and o_ther appljcabl� pr9visiqns; of the
Companies. Act, 2013 read with the rules prescribed thereunder\ includln_g
any· ·statutory modification, re-enactments .or amendments: thereof from·
time to time and In compliance 'with Sectfon 2(i'B) and othef relevant
provlsJ.ons of the. lncome Tai Act, 1961 for the Merger of CB Management
Services Private Limited {"Transferor Company") with MUFG Intime India

��R._.qvate. Limited (Formerl�' Known As Link I'ntlme India Priv..ate Limlted) 
���'\I'-'< OF C01;, 9�.. . . ; . 

,,Q-:�"f,· 

J
1r,,n 

"'o�r[�
�
nsferee Company"'), with effect from the Appointed Date al)d upon the 

'rlf t -�,p W� •iveness of the Scheme on the Effective Date.
I.U /Jjf,, � :cl :::: ,'<JIJ'' ? 
Cl 

It;!• ,,•,,i; ::? • ._, // 
\ 

�,- -;.;_ ��t'f ::..: • 1� l ... 1&· ,, """'1 GF;NERAL 1 
'!s�, �... ,'', :tr ll · • • ' 
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'-'- '-� )}- IV0\\)3°-:i �\Q-- t;/�r, ? .,,.� 
��-• D�SCRIPTION Of COMPANY AND BAC.KGROUND 





.. 

3. To provide fln.anclal services, advisory and counselling services
-,pnd JacJl)tles of every ctescrlpJion capable of being provided by

�eglstrar to the Issue, Inveshn_ent Fund Managers·,. Shares and

Stock Brokers, Shares and Stock jobbers,. and to arrange and

sponsor publl� and. private 'issue of placementi of shares and loan

capital. anq to negotiate and Ur:iclerwrite ·sucb, Issues.

4. To acqul��, hold anq deal Jn shares, debentures, bonds,

obligations and securities either by orlglnal s�bs�riber.s< Je_nder,
purchase, exchange or otherwise and to carry on the busln�ss of

an Investment company

II. MUFG INTIME INDIA PRIVATE LIMIT�_D (FORME.RLY K�OWN

AS LINK INTIME IND.IA PRIVATE LIMITED), ls a Private Llmiteq

unlisted Company having CIN: U67190MH1999PTC118368, and

hayJn,g it� registered office at C-101r 1st Floor
l' 2�7 Park L�I B�hqqur

Shastri.Marg, Vikhroll (West), Mumbai - .400083,. Maharashtra, Jndl�,

incorporated on 16th February, 1999 under, the erstwhil� ConJpanies
Act,,- 1956 ("Transferee.Company"). The PAN of the (Transferee

Company) is AAACI49�8N.

The Transferee Company is, engaged in thei business as 

follows: 

To carry on business of registrars and share transfer agents, 

managers to issue, advisors to issues and ,d,eposit9ry" 

participants. 

To act as financial consultants, management consµltants .�nc;t 
provide expertise In var.ious fields such as secretarial, 
commercial, financial, legal, economfc,. .labour< fndustrial, public 
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reratlohs, stlentlflc1 technical, direct and lndlr:ect taxation, and 
other levies, statistical, accountancy" quality· control and data 
processing and other computer related activities. 

III., The Tr:ansferor Company is �holly-owned subsidiary Company of 
the Transferee Company . 

. IV. This Scheme of Merger provides for the Merger of the Transferor 
Company wrth the Transferee Corr,pany purs1,1ant to Section 233 and 
other applicable provisions of the GompanleS' Act, 2013. 

B.- RATIONALE FOR THE SCHEME 

The Transferor Company "is wholly-owned ·subsfd·iary Compa_ny of the 
transferee Company and the Transferee Company Is holding �00% share 
capJtal ,of. the Transferor Company, and to ac;hteve lnter�afla economies 'Of 
scale aflO efficiel")cy and to reduce multiplicity of costs, the Merger of the 
Coh'fpariles is being undertaken. The Merger of the Transferor Company' 

with the Transferee Company would Inter alia have the folloWing benefits: 

(a) Greater Integration ·and greater financial strength ahd flexibility ·for:
'the Transferee entity r.. ',Yhlch would result In maximizing overall
shareholder 'Valcre, and will improve the- competitive position ,of the
combined entity.

�

�
�•

�
·Greater efficiency In cash management of the Transferee ,ent

.
ity and 

'�� � i\ 
'fJt � � � • nfettered access to cash flow generated by the combined buslness
f: J/1:k ! ;

1
:hlch carr be deployed more efficiently to fund ·organ re and <TriorgahTC

�\ �� ... ..:-! �· .v!'llrowth 'opportunities, to maximize shareholder 'value. 
\ i(- ·... � /7 ' � -� 
\ ,P..' i?;o v s• ..L /, 

-�� .:iJ& * NO\<;)-:.," 1;,.· : • 
"'--�' v I MUM?.>r\ ';':,;. ,, 

c-, t"i'i � --.:::::, I I 
____.-;-;-
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C, PARTS OF THE .$CHEME: 

This- :Scheme- of Merger Is divided Into the folfowlng parts:, 

Part-A --·oea·ls with 'definlttons of' tne1 terms used Jn, this' Sdieme ·of 

Merger ,by' Absorpthin, Interpretatlc:fris .and sets'· out tlfe' share 

'capitar ofthe transteror Cotnpa·ny and the Tra'nsferee 'Company; 

'Part e .. Oeals with the transfer and '[estfng of the Undertal<ln_g· {as 

herelo.aft�r defined) of 'the Transferor Cornpaoy to and fo the 

Transferee Company and other Terms· & Conditlons of the 
-?Cherne; 

Part·c-oeals with the' Consideration and cancellation of share ca'plfa't' ·of, 

the Transferor· Company,. which Is held by 'the Tran·sferee 

CdrhpanY, and enhanceme·nt in the authorize� share 9'�pltal of' 

the Transferee Company by'combinihg .the· au�hdrlzed capital of 

Transf'eror Company with Transferee Company� 

Part:.D- -Deals With the·�ccoun�ng 'treatmen_tJor the Jiferg"er kdhe books 

of the Transferee Compan-y and dividencfsi. 

Part E -DeaTs with the dissolution of the Tr�nsf�ror ·Company and the 
general terrns and condltlo,ns appllcabl;�- 't<;> ttifs Sc1)er,:,e qf 

Jvier:ger an.q other matters, co.ns.equ'enfl_at an.ti !tJf�gr'f!IlY 

connected t�ereto_. 

•

• 





scheme- are filed with the respectfve Registrar of CblJ'lpanles, by the· 

Transferor Company and by the Transferee Company. Any references in 

th'is' scheme to the da'te of "coming Into effect of -this scheme••· •Or 

"effectiveness of this scheme" Or "scheme taking effect" shall mean the 

Effective Date arid the_ scheme shall be deemed to b�· �ff_ectlve from tne 

app_o_lnted date; 

1.6 "Record Date" means date, If applicable, fixed by the Board of Directors 

or a co·mrrffttee thereof of the Transferee Company for the' purpose of 

determining the members of Transferor Company- and fhe Transferee 

Company. 

! . 7 "'Scheme",, "The Scheme" or "This Schem,e'' means -�hiS' Scnerne of

Merger Jn Its' present-form or With any modlficatlon(s), as may be approved 

or i'mposed or directed by the Board o� Directors or by the Regional Director 

at Mumbai�. 

t.8 "The Transferor Company'' means CB MANAGEMENT SERVICES

PRIVA,TE LIMITED, � Private Limited unllsted. ,Co.tnpany having 'CIN: 

U?4140Mf:i1994PTC429689 Incorporated under the Erstwhile' Companies 

Act, 1956, and having tts Registered Office situated at c .. 101, 1st
''Floor, 247 

Park Lal Bahadur Shastri Marg, Vikhroll (West), Mumbai - 400083, 

Maharashtra, India. 



LJO ''Governme11tal Authority" mea_ns any applicable -��ntra!, state, :Oli local 

government, legislative body, regulatory or �dr:nJnl�tratfve authority, 

agency or commission or any court, tribunal, board, bureau or 

ll'lstrumentality thereof or arbitration or arbitral body havlng jurfsd]�on 

over the territory of India including but not llmit�d to S�cµJl.tles. and 

E2<c;:hange Board of Indiar Stock Excbanges, Regi_�traf' of <;::ompanJes, 

C9mpetitlo.n Co.mmlsslon of India, and the Regional Director as applic9_ble; 

1. 11 "Undet1aking'! means the whole of th.e undertaking and entire business.of

the Transf�ror Company as a going c'Jncern,. including· ,(wlthout'llmitation): 

I. All the a�sets �ncj P..rop,ertles, (whether movable. or lmmovabJe'
! 

tangible or Intangible, real or personal, corporeal Qr Incorporeal,

present, future or contingent) of the Transferor Company,

Including but not limited to; plant and, ·machinery, equipment,

buildings and structures, offices, residential and other premises,

sundry debtors, furniture, fixtures, office equlpment., __ 9ppllances,.

accessories, depots, deposits, all stock.s, assets, Lnvestm�nts. of

all kinds (lnci_udlng shares, scrips, stocks, bonds, d .ebenture

stocks, units)
! 

cash balances or deposit s with bank$., loan�,

a_dyanc�s; dlsJ;>ursements, contingent ri9.hts or benef its, ,book

d_ebts, receivables, actionable clalms, earnest moneys, advances

or deposit� p�ld J�y the Tnmsferor Company� financial assets,

leases (Including lease rights), hire purchase contracts and

assets, lending contracts, r:ights and benefits under any

agreement, benefit ofi any .sec'-'rity arrangements or under any

guarantees, reversions, powers1 municipal permission�,

tenancies In relation to the office and/or residential 8fopertles fqr­
the employees or other person_s, guest_ houses, godowns,

warehouses, licenses, fixed anp oth�r assets, trade and service

9 



n_�_rne� aris:I m.a'r-ks·,. patents�, copyrights,: and ,oth�r f nt�It��uat 
pr9pe_rty' rl9nt� of any nature whc:,tsoe�er � :t<now· how.,- good .. �111,, 
rights to :Ose 'and avall of te(epno.nes, telexe$, facsin,llei ertr�II,; 
Internet� feased 1ir,e conriectlons amf lnsta'!latl9ns, -ptilitles', 
ele'ttrJcJty :ahd otnelf services, reser:ves, prQ)(ts.!qrisr /Und's:,. 

'b'enefits t>f assets 'Qr· propertte·$, o.r other. Jnterest iHeld. In, trCtst,,, 

tegisfratfon�, ·contracts, eng·agements, ·arrangerrfents:of'.ali .kind,· 
pr.1vile:ges a11d .alT .other rights·r�!;l4dlng; tltTer Interests·, tax credit: 
other benefits (Including fax Benefits),. easemeKts, ·prtvileges

t 

'.llb_erti�s, mortgages, hypothet<3tlons, pledges-;; Qr' other seq1rlty 
fnt�rests- cfeat�d ln favour' oJ the Transferor ·company and 
�dv�ntages, of whatsoever ,natur� .and where�9ever .sifuated rn 
Jndia ot rabtoad, belon9lngi to :or n the 9v{riers�]Pr ·power 'at 
pb·sse·sslorr and In the confrqt of Pr vestetl Jrt or"g'Fanted Jn favou·r 
of �or �f'!jdyed by the• Transferor Company -or· ir"! ,;:onrfe'ttlon wlth 
or r-refatfng to the· transferor Company a·r, t1 all other rntere.sfs� of 
whatsoever nature belonging 't,o or in the :Owne\shlp, ,poweq, 
possesslon ·'or tne controf of or vest.�d in' or gra'hte.d' lh °favour of 
o·r herd for the benefit of or enjoyed by the Transferor tompany{ 

w.hethe(in Jndla ,or abroad;

10 
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arrangements (to the. extent provided herein), b�neflt� of ,any 

guarantees, reversions, powers ijnd al[ Qth_er a�pcovals qf evezy 

kind
,. 

m;iture an(f description wha!soever relating to the· business 

actJyltles and operations of the Tr�nsferor Company; 

IV. AJt recqrdsr files, papers, computer programs,. man,ua'ls, .d_atc;1,

catalogues, sales material, lists of.customers and supplf er_s_, other

customeli Information and all other ree;ords an-d ,qocuments

relatin_g to the business activities and operations of the'I,ran,sferor·

Company;

V. All permanent emp.loyees enga�ed by th� Tra11sferoi:- {;QJJlg�ny,as

on the Effective Date,

VI. All quqtas, rights, entitlements, export/imp.ort 1.ncentlves and

benefits including .�dvance licenses, bids( tenders (at arw stage

_as It ..may b�), letters of intent, expressJons ;of Lntere§�,

developmerit rights (whatever vested .Qr' potential .and whetg�r

l:H),der agreements or otherwise)l subsldJes, tenancles in relat!qci

tq qffice, benefit ot any ,cteposJts prl\dlege�t all other r,ighJs,

recei�ables, powers and facilities of every .
k
ind£ nat\,Jre a.l')d

description whatsoever, rign_ts to ·use an.d avail ,of .teJephori�s.

telexes, facsimJle connections and ln�a1Jatlp11.s,. 1.1tlllJ!�s,

electricity and other services, provisions and benefits of all

agreements, contracts and arrangem.ents, includln_g technological

licensing agreements, and al{ o�her ipterest� In connection with

or relating ther�to;

11 � 



VIII, 

rpatl5eting· of products (includlng process1 devefoprpeQt or' 
ehqa·ncement:) In connection with lhe Transferor Company;: 

All benefits' arid privileges under'letter-$ of perin,Jssfoh: and letter�,, 

of' approvals ''f'n respect of SpecJar Ec:ondnif'd Zones: 'ana. 'Export: 
oriented Units· anc( the b_enefits- related theretb", all tax credits-,;
foduding CENVAT credits, refunds'� relmoursemer'lts, cta1ms, 

exemptions, benefits under service tax law:s, value added ·tax-, 
purchase tax, �ales tax, Input credlt'Uh'der' GST or any other duty 
,or ta� or cess or Jmposts under centra!'or state lawTnd!'..idTng sales 

tax deferrals, ·advance taxes, fax deducted· at source,, right to 

carry 'f6rward ,and set-off unabsorbe_d -IO$ses, If any- ana' 

depJedafion, cfeductfons and benefits Aunder th� l_ncorrfe-tax Act
1

1961, as weir. as any .recognition of the_ ln-_fJouse Research 'a'hd' 

Development unit 'With the Department of Stl�ntific &'. ·rnd'ustriaJ 
Re�earcl'l 'or any Government Authority; 

t. INTERPRETATION

2.1 All ,cap·itallte.d, terms not defined In this Sclieme shall, l. 1f1less1 repugnant 'Or· 

fontrary to the context. or meaning thereo� have the, :same me�tilng as, 

described to them under the Act, the' Income-Tax Act, .1961 {"IT fi:ct!:) cin-d· 

other applicable� laws, rules,. regulations, byelaws� as; the case :may be o"r 

any statutory modifJcatlons or re-en�ctrrient thereof for fhe 'time being jn 

force. 



stand modified to the e.xteot determined necessary to .cor.nply wittv��!:!X�flt 

provisions. 

2.3 The words lmportlo_g the singular shall Include the plural �n.d wqrd�-

importing any gender shaU Include every gend�.r. 

2.4 References to '"Clau_ses", unless otherwis� proylded, are 'tQ the clal;lses of. 

this iScheme. 

2.:5 The� head[ng� herein shall not affect the construction ofi this ;Sc.hem�� 

2,6 Any phrase ln_troduced by the terms "lncri.Jdln9',,{ "lnclude'1 "in.particular' o.r 

by any ,si_milar expression shall ..be c.onstrued. as 111,1,Jstratlve and sl;lall not 

'llmi� the sense of the words preceding those terms .. 

2. 7 References to person shall include an� indiyidual, firm, body ca�porate

(whether or not incorporated), government, state or agency of a. state. ,or 

any joint venture, a,ssociation, partnership, works council or employee 

representatives' body (whether or not having separate legal' personality), 

3. DATE O_F:TAKit,IG t:FfECT A�D APPOINTED DA.TE

ThJs Scher:ne set out h�refo IQ It$ present form or with any modificatlQr\(s) 

a.� rnay be approved. or imposed or directed by tbe Regional Qit_e_ctor, shall 

be effective from the Appointed Date but shall be operative from the 

Effective Date. 



Transferor, Company 

,1, 

1, 

Particulars 

. -

-
--. 

-•-
-

Authorized Share Capital: 

- ···-

2
t
:so·,ooo Equity shares of Rs. 10/- each 

- - - .. 
•· 

17,000 Redeemable Preference Shares of Rs. 100/,-· each 

Total 

• Issued, Subscribed and Paid Up Share Capital
-

-92,500 Eql.Jlty shares t,f Rs. 10/- each, fully pald up

Total
-· 

Amount 

(Rs.) 

25,00,000 

17,00,000 

42,00,000 

9,25;000 

9,25,000 

Subsequent to the above date and till the Board Meeting Date there Is no 

<change in the Capital Structure of Transferor Company. Transferor 

Company ls Wholly-owned Subsidiary of Transferee Company and 

Transferee Company holds 100% Paid up share capital of the Transferor 

Company, 

4.2 The Authorized, Issued, Subscribed and Paid-up· Share Capital of the 

Transferee Company (MUFG Intime India Private Llh,ited)' (Formerly 

Known. as Link Intime India Private Limited) as on 01 st March, 2025,

is as unden 

' •• 
·� ... ,� ..
P"adl<:ulars 

-:; ;,.> \\ 
:'.,,-'"' \\ 

- -

� ·!}•,', Authij'r1.' zed Share Capital: 
�---, ,; 

-- - • ---
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--

91-,11,500 l;quitYi sha_res of Rs. 10/- each 9_,11;1s ,o.o_o. 

T.ptal 
- ·-

9,1�,_15,000 
·· -

ISS'-'J�d.1 SijbSC,Iib�� and Paid Up Share Capital 

30,33,936 Equity.shares of Rs ... 10/- each ·3,03,39
(
360.

- -

Total 3,03(39_�3.60
. 

Su.bsequ.ent to the �QQV!;! date and till the Board' Meeting_ ,Date th.er� Js· no 

change In tt,e Capital -Structure of the Tran·sfetee Compan_y. 

PART·B 

• TRANSFER ANJ) '(ESTING QF UNDERTAKINGJ 

SL TRANSFER OF UNDERTAK,ING 

5.1 Upon the comjng tnto effect of this Scheme <Jnct with effe� from the 

Appolnted Date.f the Undertaking, pur�uant; tq the _provisions of 

Section. 233 and o.ther applicable, proyJsl9,ns of the Ac� and .the rules.; 
"" 

framed 'thereunder and otlier ap�llcable provisions, If any,1 oftbe Act, 

sh.all stand transferred to and be vested in or be :deemed to· hijv.e 

been transferred to and vested in the Transferee �qm_p�y, as a 

going concern wjthou� any further act,. Instrument, deed( matter or 

thjng to be r;n9d�, done or executed so as to become, as anct from 

the Appoin,ted Date, the Undertaking of the Trans.feree Company by. 

virtue of and In the mahner provided In this Scheme, 



anq �lso lr:icludJng, without lfmltatlon, all tt)e mov.able an_a-Immovable 
prope,r:;tl�s ancf assets, tangible or lntan9lBle ·assets (wfiether orfnt>e
record�d In the 6oqRs of account of theiTransfefor' Company) of the 
Transferor Company 'comprising, amongst othersl all freehold Jand, 
leas,et'lqld .land, building, plants, motor vehicles, manufacturing 
facilities, laboratories receivables, actionable claims, furniture ,and 
fixtures,_ computers, office equipment, electrical lnstaltations, 
generators, containers, telephones; telex, facslmlle and other 
com·munlcatlon facllltles and business licenses, licenses under 
Factort'es Act, manufacturing licenses, permits, deposits, 
authorisations, approvals, Insurance cover of every description, 
lease teoarrcy rights_,,. per.rnlsslons-1 Incentives, If an'(., and all other 
rights, p�ten_ts, know-how, trademarkt service mark, trade secret, 
brands, re·gtstratlons, licenses Including Export Oriented' tlnlt 
!lcences, Special Eco_nomlc Zor,es registrations, marketlng
authorisations- and other intellectual property rights,_ proprietary
rights, title, interest, contracts, no objection certificates, deeds·,
bohds, consertts,. approvals and rights and powers of eve_ry kir,d,
nature and description whatsoever, prJvlleges, llbertles, easements,
advantages and benefits, approyals, fi)ings·, dossiers, copyrlgt,ts,
lndustrlai designs, trade secrets, know-how r cfata, formulations,
technology, .methodology, manufacturing procedure� and
techniques, test procedures, brand names, trade. names and domain
namesr, and all otlJer 1nterests In connection with or relating to. and
product registrations, appllcations and authorisations for product

.... ���:..,. ,reglstrat:1or:is, and all other Interests exclusively re!atl11g to the goods 

./�1�� of ca�'°o��!:\servlces, st,all uncfer the provfslons of SectJoti -233 of the Ac:t1 and

/If J -if!"SJ.!'i � ���µctnt to the orders of the RD (Western Region), sanctioning thjs
fr � rf'?i}� ;_� \\ \ � i Ju.r �cr,r e and without further act, Instrument or deed,

_ �
ut subject-.to

\
,;.,

,;�b 
~-! ��charges affecting the sarne as on the Effective Date, be

��!,1>,. . .,,.?.;11 * ·>':-:��transferred and/or deemed to be transferred to and vested In the
,�•, _:,v t,!Q\'),

v 

r. "•. 

-� fv1UM6��: ... '· • .::. 
�-=-�

□
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Transfere.e Company, so as to become the properties, asse�s�_rights, 

business and Undertaking of the Transferee Company. 

5.3 Transfer of Assets: 

5.3.1 Without prejudic;e to the $enerality· of C1a4se .S.1 _&5.2 abov�, upo_11 

tt,e coming lntQ effect p( this Scb�me and with effect from the 

Appojr.ited ,Date: 

5.3,1.1 All the assets and properties comprised in the Undertaking 

of whatsoever nature and wheresoever situated, s_hall, 

under the provisions of Section 233 and all other appllc_able. 

provislons
1 

If any, .of the Act
i 

without any further act or 

deed, be and stand transferred to and vested in the. 

Transferee Company or be deemed to be. transferred to a net 
vested in the Transferee Company as a _goJng cqnce:rr, so as 

to become the assets an('.l propertie.$. of the Tri;lnsferee 

Company,., 

S,.J.1,2 Without pr�judice to the proyislons of. Clause 5 .. 3.1.1 abo'ie, 

In respect of sue� of the assets and properties .of 'th_e 

Undertaking as are movable in nature or incorporeal 

pr9perty or are otherwise capable of transfer by manual 

del1very or by endor�ement and/or delivery, the same sh.all 

be $Q transferred by tha Transferor Company aod shall, 

LJP91J, s4c;h. tra.nsfer, qecome the assets and propectl.es of the 

Transferee Company as an Integral part of the Undertaking_� 

without requiring any separate deed or instrument .or 

conveyance for the same. 

In respect of movables other than th.9se .d.�alt. \YJth_ I.n Cl�use 

l7 



5 .. 3.1.2 above including sundry debts, receivables', bills; 

credits_, loans and advances of the lJn'dertaklng,. If any, 

whether recoverable ln cash or In ·klnct or for value to be 

received, bank balances, Investments, earnest money and 

deposits wlfh any Governmental Authority o'r wltH any 

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

Appointed Date stand transferred to and vested in the 

Transferee Company. 

5.3.1.4 All the llcenses, permits, quotas, approvals, permlss1ons,.

registrations, Incentives, tax deferrals and benefits, 

subsidies, concessions, grants, rights, clalms, l'easesJ

tenancy rfgtits, liberties, special status and other benefits or 

prlvlleges enjoyed or conferred upon .or held, or �wailed of'by 

the 'Transferor Company and _all rights and benefits that 

have accrued or which may accrue to- the Transferor 

Company, Whether before or after the Appointed Date, shall, 

under the provisions of Section 233 and afl other applicable 

provisions, if any, of the Act, without any further act, 

instrument or deed, cost or charge be and stand transferred 

to· and vest in or be deemed to be transferred to and vested 

lo ahd be available to th_e Transferee Company so as to 

become as and from the Appointed' Date licenses-, permits, 

quotas, approvals, permissions, registrations, incer:,tfves, 

tax deferrals and benefits, subsidies, concessions, grants, 

rights, claims, leases, tenancy rights, liberties, special 

status and other benefits or prlvileges of the Transferee 

Company and shall remain valld, effective and enforceable 

on the sam'e terms and conditions. 

18 
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form as It. r;nay d_!;!eiD. .fi� aQd P..!91?.�r !Q the g�otq,r§, tbijt pt;u:�1,1:ant.to 
the· san·�1gn Qf-tJ,:1]� Sc.hero� qy, .B�-�IQD,gJ Pir.e,�_Qr, ,and. ln a,c.c.or,..a_a11c,e: 
with: Section '23� �Jld �J,t :gtb.�r aRRJlc;i;tbl�, p.rgyl_sl.on.sr lf 'i:10'(, 9f the! 
Act,; t_he saj_g q_e!;>tcir� sbJiUJd pay to thErTr.cmsferee GompAn.y th,e_Qebt, 
loan. or pc;ivaoc�. <Jr make the saw� pn ��coµn_r, of- tb.e Transfe..ro.r •• 

Compa.n_y· and the rlg'hf .of �hi;? Tnm��rnr· {;gJ1:u?.any• tp re.�9v�.r .Qr 
reaUze the} s.anie stands extlng·UJshed .. 

Si 3�' All (!SS.e.ts ,anq properties pf the T.raosreror Company as. on- the 
Appolnt�p Oat�<!· w.hether ,or not loctuded . .Jn the books1 of· the 
respective. Transferor Compijnyi .and aJJ. as.sets:�and pr�perties which 
are, 9-cqulrect PY t,h_e Jrao&feror Co,mpaoy on or �fter the ApJ?QiJlted 
Q.ate Q.ut pc:io.r tQ the ,.Effectl�� Oater sh_aU ·be deerned to·,be and .snaU
Q_ec,or;p(;? the assets aod prop.ruties: of the Trpnsferee Compcmfr and
sb.cJ.U µpg_§f the 1pro.visiq_n� o.f ,,Se.ctio.n 2�� grJd :an Q.t.b.eJj" a_pplicQple_
p,r,QYl§iQOS,: Jf'.qnYu pf tl;le Actr w"ttb.P.Y.t q.lJ);' .fwttter ?!Ct1 lo�trurneot .or 
dee_p,_ )?_e .�nc! stc!Q.d tran$f�,rr.e.d t9, apd ves.��,g .in. �nd .b� :de_erned to 
h9ve 9��n tr�n�f�r_req to .�nq v�stect Jr}.'the Ir.an$Jer�e C9ropc1.ny upon 
the .co:ming fnt9 effecti Qf ·thjs· �c,.heme� .Proy{g�g bg�gv�r 'tb�t, ::n.9-
o.nerou.S: asse.tsish·an bave beec acquired bi the Tran�fergr p�nipgliy.
c1fter .the Appointed Date. witn.out the' conseht' •of tl:le �r9nsf�re��
Cornpaoy-;as pcovlded for in thisJ Sdteme. 

s.4 Transfer of Liabilitie.s: 



,du1:les and obllgatlbr:fs ancl ur:idertal<lngs of the- Tran�fer6r' Company 
of eveiy kh1(l, nature anq ·cfescrlP.tlon Wbi'!tsdever and hof{soeyer 
ar1sJng� rafsecl or rncurred ·or utllrse,d for lts ;busines·s actlvltl'es' �nd. 
·op--e_rations: (herefo refem;d tQ a$: the,. "Llaollftles"),. ,shalll plirsl)�n_eyto

the :sanction of thTs Scheme by �J,e Re!;11onal i5lre·ci:ot unc:
t

er· and In
accordance With the provisions of Section 233 and' other' ·applicable

provisions,_ If any, of the Act, wfthopt any ·furttier act, Instrument,
deed, matter-or thfng, be transferreq to and vested In or be deemed
to f,a'(e 'been transferred to -and v�st�d fn the Transferee, Company,
�lon,v with any charge� encumbrance.,, fen or security thereoH, ·and
tfie same shaO be assumed by the Transfe·ree Co.rnpaT\y'to'the e>"<.te·iit
tn�y"'.-are· outstan.dln� as on the Effective Date so �s to become as and

·from the Appointed Date the llabillttes<..of the Transfet .. ee Company on
the sam·e terms ana conditions as were appllcaole to, tfi�;Transferor

Cdm-p'ahy, and the Transferee Company shall meett dlsct"lc!rge_ ·and

'satfsfy the same and further, It shaJI .not be nece�sary to obtaln· the

coMs'ent of any third party or other person w_t:io ,Is ·a party> fo, ·any

contract -or arrangement by virtue of which s1.1ch Uabflltles have
arisen ln order to gfve effect to the provlsfons of ttils Cla.use.

5.4.rl All 1 debtsr fia'b(lltles, du1:les and obligations of the Undertakfng as 101'1

the; Appointed 'bate, whettier or not prqvlded lo· 'the books of the: 
� ' 



or satisfl�g ,by. t.h�. TJ�IJ feror t;9me,�11y faftec th.� �RAQ!nte� i;>at� a.n�d
p.flQr ·to th.e �ffec;tlve Qate, such dJsc.t1�rge .or s��l§fac;�tort sball be
d�emed :tc;, be fqr and on account of the Transferee Company.

5.4A Loans.r advan:ces. and other 'obllgattOJ\s (fncludin9! any �uarante_e,�1
letters, ot .creditr le.tters: ·of comfort or any• other' :Instr..u.meot ,or 
arran_gement :whfch may slve rise to a contJo�eot 11abUicy in .wt,_atever 
for.m)i; If any, due or which maY, .at .any .tlrne in future b.ecoroe. d.ue 
bettleen· the Undertaking ,and tbeJ °Transter.e.e Company, .sb_aff, {J?..s,g 
.facto,, stand :discharged land come to ao end ·ao..d 'there _shaU be no 
illablUty :in ttta_t ..behalf 011 �ny p,art,_y :a.od: .appropr:�tei effeg; .$Dalt ,be 
:given IJJ the bQ.o� of aq:ou11ts �nd re�prqs 9f th� Tr�osfer�e, 
,Cof"Dpany. 

5 .. S,1 Tbe tnm.sf�r and \{esttng of the. as��ts comprised In the Undertaklng 
�o 4..ng'. 1Q the. Tra.n§feree <;gmpan� t,mder Clauses; 5..1, :s.2 c&., 5.-S: -of 
ti]{$ S�he.rn�, ?n�II .l;>e sµbje� tO: the rnort.g,a·g_es· af'ld, cb'ar_ges, 1( artvr 
qtfectjng t�� �ame,, �s and to the extent hereinafter provtded., 



,. 

sn.aft Jlot rela_te, or attach to any of the other assets1 of tli.e,Tran_sfetee 
ComRaO.Y,,· pr9vfded however that no, Encumbrances.shall. have t:reen 
cr�a'te.� by- 1th�: 'Transferor Cotnpany ·ewer Its. 1assets aJter tne 
¢.ppo.(rited ,Oijte without, �he, co·n·sent ,of tl¾e·Tran·stere� OO"mpany '.9S.1

:Pn>yl,ggd for 111, 1:,11W .Scheme. 

5.5.3 The existrn·g Encumbrances over 'the qssets and propertl�� ·of the 
Transferee 'Company ·or any part thereof which ret�'te to the llabllltles 
iand ob1rigatfons of the Transferee ·co..mpany_prior,tothe EffectWe'DateJ

-�haH contlnue' to· relate only 'to $Uch_ a.ssets ana: pr,qp�rtJ�_s; j:iJ.c! .shalr'
,not extend -or attach to any of the assets ancf:. ,prope[ti es of tt')'e
Undertakihg ttan_sferred to and vested In the Transferee. CblJlp.any by
'virtue ·of'thls Scheme.

5..SA- Any refe:ren�!:? ln any 1security c;t9c_urnents o.r 9o;ang�ments; (to wbtch 
the Tran$feror Company �re a parrfl to the Transferor,Compah:y an:d 
its· ass_ets' sand, propertf es,. sf}al! _be ce>hstr'ued as a reference,, t.a ·the 
·rrans(er�,e: Company at;id the• assets and' propert:1es of the Ttansfer9r
CQmp�ny transferred to the Transferee 1.tomp·any by- v.rrt.oe· Qf this,� .. . . 
Scheme� Wltt:iqut prejudice- to the forego1ng provlsJ'Ol';is, -th�
Transfer.9r·Co_fnpat,y- and the Transfeh:!e Company may.execute qny
T_nstruro�nts or ddcUrJle�nts or, ·do a.II the acts and de.eds as -mijY, ·be
coJJsfdered ,approprlatec in<;ladlng the filing .. o.f necessary pa.rticul'ars
an_d/.o� m_od)fica,tl9[l(s) of charge(s)

1 ·with- the Registrar ofcornpa11Jes ..
_to :give:formal e1fect'to the above -provislons7,.1f .requi'red_ .. 



tl9bJ.UJl.�s �nm$Jerred to the Transferee Corqp_any Is• tnodifi_ed· by 
yl[tue, pJ th!s Sch�IT'e except to the e'Xtent that ;such amendment ,�s 
requlr:ed statutorily or PY ne.cessary9mpllcatlon.., 

5.5,7 Tt:i_e,provfsJoQ� of this q�use �.5 shall operate in accordance.with the 
term_s of t�e S�J,em�·, notwithstanding anytblng to the, co,rikary 
.con.t�Jn�c f lD any instrument� deed•or wr.itln,g ot:the terms. of s�cHon
o_r Issue or any' ·security document_; all of which 1ns,trurnents1 1q�ed.$ 
or writlngs·.shall be deemed to st_and mocufled and/or s1,1perse.:9.�ct by 
the foregoing proylslons. 

s'.6 Inter. •· se TraJl$actl_ons:-

Wlthout prejud.lce, tQ. tbe provisions of Clau�e� 5.1, to 5.5, WJth effect 
from the Apgointe.d Date, ,all inter-party transa_c;tj�m�. bety.,eeo the 

Tr::ansferor Cor:npa,ny arid tn.e 1n.insfer�� �grnpijl'JY �ball l;>e 
cooslcl�r.�.d _as lntrij·party tran§�t19� for �JJ purpqs�s. 

5.7 On and fr9m 'tbe ceffe_ctf'{a pate_;; Sl,Jbject to the provisions of this .Sc.heme, ir t

r�kitig11 to the nJgde of transfer and vesting, the .conoectlVJty Witb th.e 
De ositqries ,of the- Transferor Company shall,. Mttiout' any fur:th.�r: ��, 
ln_strl:J[IJ�nt or· fdeed or cost sball 'stand transferred to ao.d- ve.sledi )0,: ·or 
���njed to .have been transferred to or vested f n thei Tra1J&,fer.ee Cprnp�ny 
for the ,�mooth aad uninterrupted servicing_ for the .client. comp�mle�. and 
s.hareholders of the cHent companies. However< the client- comp�n.i�s2 wilf

,,...---=:-.-,£OntlnJJe tc;> pay the annual charges for the depositorLes ..
d-�,cttq�� ll ��,�'i OF c0R-" �):,

11:#Q::,$-"°' �- . �WCTS, DEED�, BONDS AND OTHER tNSTR.UMENTS.

lift .. �1\\ 
(( � �. ti� .6.i �JRil· n the. coming Iota effect of thfs Sctief11� an_d su_,bj�c� to 'th�

\\ ... �- �- ,,,.,,,.� �, \\\{1.,'.C.���..? 
':>,$ff') islons of tbis Sch�me, Jill -�or;ltracts.L \(te�ds, QQ,..1J$:lli1 ag,r�ep::i�nts,

� ii°'- �y �V:i �' , l' >}- NQ\91'6 * ,,/ 
'�_:�;,- �rlVoi ('()rl � ��\Ser� • �□�� _s r--- •• � □'-o E � 23' 
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:sroeme�� �rra.ng�rnent�,, �ssarance� -ans:t ;o!Jiet U,slt.vme.of�' ,Qf' 
·WD.��Q¢Y�f ll�t�c�, �9. 'wfi!cfi lne 'Traosfff�if CQ-ri'fp�'n'v,C:ar@· a. parity �to
'.t]¢ !?�t\�{It: .9f W1ilclJ �fie: Tfa'ri'sfefor iC-6'fhj)at1y m�y be relf9·fbfe.'

( tnrd
�.fjJct\ 1�11:� �uos1�1u,g Qr- have •effea Tmtrtea'iatel'.y: before �t'ite EffecfiV-2:. . 
D�t�'; :sn.aJJ ¢b'fl'tlJiJie ·tn ·fu°fl force and teffett by} ·fotr cm' ·a.9�in'Si or ro
·f�V9JJt' <>ft: ·as· :toe- £�se· trt(y be', +ii� Transfe'r'ee ;fomp�ny: a tid may ·t;e
�tifqfc;e,� :as·· ifUJIV' ijti'd �ffec:;t_t.iail_y �1s �t :rnste'cjcf of the Transferor
C:C?h:i.P.�J\y :tfle Transreree com.pa·ny ,had beet1· :a party.or tfe11ehc1.a� ·or
ob'lfge� or oE,lr gor fhetefo or therellt'rde'r.

6.2. Without pr�jodke1 to 'the ·other p_rov1sto11s of {ti(s, Scn�ru� r�nc( 
notwlths'tanding tfre fact· that ve;sff i:,g :o( •t:m.e \Jm;l'erta'�ln9' ,9cqu,1's 6V' 
�tdue of .thi�_sc.heme ltselfr the Trar,?(exe�. CqroP.E.rtl ro�'i� 9� any tHrt'e" 
:afterr the rc,omlng' Iht9 effecti of tl)Js $¢fie.me 1ft �c�qrdanc:E!! 1wrt'it tne
provfsl'ons. hereof;. [f so req_ulrec{ tJllderi a),� Jaw of other:wT$e\ 'take, suclt 
-adroos :and 1!xec�te; rsucb de,e95. {i'iJ.�lµo]g�_i de��� ·9f' �]ffeye,nce)1.
IC'onffrmallor,s-qr othe.r:wrltlngs:·or �rrnu,g�JT)�rit$: Ytl\b ,J'i;'.1'5r:pa:tt'l't'Q< �n5!,
(CCH:'ltr.a� orarrang�roeot to wn,lol}. in.� Transf�.r9r,Q{),.IJ)f>c\O.Y ��� ": p�i"fy'
p:r �Q.)l W,rltln�sl sl.S' !"(l_ijy 'be ne�ess�r, Tltlt :c;,r_a_e;r \cj s1:<J� fofnitiP ed.ett to
th� p.:r,s:>V1sl.t1ns· of'·thl's Scheme. Th·e Transferee' '.Company: sb'aff( trnd.er:
,the, provrsro_ns of this Sch,eJTie, be deemed to be ·autf1orisec£ to :exec:Ute
�arrt §lJ_c:lj Wrltl11_g_� ph belfalf of.the Transferor C.ompanf and lo;, c�rrv
ou� ,of> peffor'tTh :�m �ach formalities ot compitances r�fetr�d: tQI ;ia_bove

.o)J ithe part oftlie· Transferor Company-: .. 



were originally given by, lssue__g to, or executed In favour of the 
Trc1.nsferee Company, and th� Tran�feree Compa.lJY �t1�ll g� bQUf!d by 
the. terms. thereof, the obligations and duties thereunder, and the 
right? ?1nQ benefits under the same shall be available to the Transferee 
Company. The Transferee Company shall receive .relevant approvals 
from the cor,cerne_d Governmental Authorities as may be necessary In 
this behalf. 

7. LEGAl- PROCEEDINGS

On and from the Appointed Date, all suits1 actions, claims and Jegal 
proceedings. by or agaJnst the Transferor Co_mpany pending and/or �rlslng' -
on or before the Effective Date shall be continued and/or �nforcec;I as 
desired by the Transferee Company an� 011 an.d froro the Effectiye Qate, 
shall be continued and/or enforced by or against the Transferee Company 
as effectually and in the same manner and to the same extent a� jf the 
same had been .9.rlgiQally Instituted and/or pending and/or arising by or 
against the Tr.ansferee Company. On a11d from the Effective Date, the 
Transferee Compapy shall have the right to Jnitiate, defend, compromise.or 
otherwise deal with any legal proceedings relating to the Und�rt;aklng, in 
the same manner and to the same extent as wo.utc;t qr mlgt)t have been 
initiated by th� Transferor Company as the case may be, pad the Scheme 
not be maqe; If any suit, appeal or other proceedings relating to the 
Unpe�akll)g, of whatever nature by or .against the Transferor Company b.e 
pending, the same shall not abate or be discontinued or In any way be 

,,_::;.,;;::--:::.-::.:: __ prejudicially affected by reason of the Amalgamation of the Undertaking or
,,.y cfi,.,,.,.�. ' •. _ ' 

,,��� 0� ;
1

0
�?.- ��

.._
.by anything contained In this Scheme but th.e proceedings may pe

1/� .-s'" ""o '· 
If$-� I">..,�. �4� �,c

�
tinued, prosecuted and enforced by or agalnst_the Transferee Company 

� Q:- t��h ,.p ·".'t' 
� g fJ]W.. ] � e same manner and to the same extent as it .would or might have bee_n 
i ��\ ; c

�
' 1 tlnued, prosecuted and enforced by or against the Transferor Company

�-j_ � ... J �-� 
J:/0

..?.,, 
.... f' ·-a, if this Scheme had not been made. 
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8, CONDUCT OF BUSINESS 

8.1 With: effect. from the Appointed Date, and up to and Including 

the Effective Date: 

8,1,1 The Transferor Company shall carry on and shall be deemed to
have carried on all Jts business and .activities as hrtherto and
shalJ hold and stand possessed of ancfshall be deemed to t,ave
held and stood possessed of the Undertaking pn (account of,
and for the benefit of and In trust for, the Transferee Company.

8.1�2 All the profits or income accruing or arising to the Transferor
Company, and all -expenditure or losses· arfslng or lncurrea
{lndudlng .all taxes, if any, pald or accrying In resp�� of any
profits and Income) by the Transferor Company snall, for au
purposes, be treated· a,nd be ceemed to oe and accrue as the
profits or Income or as the case may be., expenditure: or loss·e�
(lndudlng taxes) of the Transferee Cotnpany ..

8.1.3 Any of the rights, powers, authorities-and :privileges· .attached
or related or pertaining to and exercised by or available t? the
Transferor Co(J'lpany shall be deemed to have been exercised

--===::::--. by the Transferor Comoany for and on ,behalf of and a·s· agent
,;:::--:- �� -., ,-. 

• 

��� oF coR�o!�:�-
, 

for the Transferee Company. Slmliarly, any of the obliga·tlons,
� #

c,, ,11-�· 1'1,,/�,'\ dutfes and commitments attached, related or pertaining tO'the

n-
� li-l., • i 't\ \\ Undertaking that have been undertaken or discharged by the

_1\ � i �j ,; ;�;· Transferor Company shall be deemed to have been undertaken
·\\ c! /. f�irr; •-:-1 c,' J.f/ 
\'�\1� ��.., or dlscnarged for and on behalf of and as agent for the

·,��,., �\':,( 'O.yll C .,,�
"' 

* // �,� • Y * NO\al.._\,'2-,#' Transferee Company.
',,..__h,1LJM\3r ..-:?' �-
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8.2 With er,e_� from .the first of the date of. filloQ. ,of: 'thJs. Scheme 

w,ith i.h.t .R�giqnal Director and .up to and Jncluding tJle. Effectl'{e 

pate: 

s.2.i The Transferor Company shat! preserve and carry oo th__efr

business and activities wlth reasonable diligence and business 

prudence ,and shaJJ not undertake· ao_y adctltion�t f na.ncial 

commitments of any n�ture wbatsoever, borrow 'any arnoun,� 

nor incur any other liabilities Qli �?<pe.opi�l.!.re, lss!:Je .any 
addltlon.al gua.rantees, Indemnities, letters of comfort or 

commitments either for i.t��lf or on be.half Of its .9.roup 

Company or any third ·party or �ell, trq_l)sfer:, 9llenate
1.. 

charge, 

mQrt�,a�� or e11c�r:nber 9r deaj wj�h �h,;:! Undertaking_ or any 

pa�· thereof ,save anct except .t_n e��h case la the following 

circumstances: 

8.2.,1.1 If tt}e same Is 1n I.ts ordlQi:itY course of business as 

carrJed on. by it as on the. date of :fillng this Scheme 

with ,Regiqnal Directori or 

8.2,1.2, it the same Is permitted by this Scheme; or 

8.2.1.3 if consen�of the Boarcf of Dlr:e,ctQrs-of th�fT.ransf�ree 

Company has been_ obtained, 

The Transferor Company shall not tal<e, enter Into, perf9nn pr 

undertake, as applicable (!) any materiqJ decision in relatJ<;>n_ to 

its business and operations Qth�r tha_o .-.d�cislons �I ready taken 

prior to approval of the Scl:lerne by the resp��jv,e Bo�JQ of 

Dlrecto.r.s (Ii) any agre�ms?nt or transaction (iii) any new 

business, or di�continue �ny e?(lstlo,g business or change the 
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capaclty of facilities ; and (Iv) such other matters as the, 
'Transferee Company may notffy from time to time save and 
except ln each case In the (ollowJng circumstances� 

8.2.2.1 if the same Is in its ordinary course of business as 
carried on by It '.as on the date, of filing this Scheme 
with Regional Dfrector; or 

·a.2.2.2 If the same ls permitted by th1s Scheme; or-

8.2.2.-3 If consent cf the Board of Directors onhe Trc'3hsferee 
Company has been obtained. 

8.3 Treatment ·of. Taxes 

Upon the scheme becoming effective: 

a::t l Jt is clc!rlfied that the Scheme.set ouf herelr, In Its present form 
duly approved by the Regfonal Director ,shall be ·effective from 
thei Appol.nted Date for tax purposes. Accordingly, the 
Transferor Company and the Transferee Company shall, fortax 
purposes, account for the Scheme and all its effects with effect 
from the Appointed Date. 

__.- - -.-,:ii;=�-. 8.3.2 Any tax liabilities, interest, late fees, cess, etc. under the IT Act, 
, �. "flhl(c?' -, __ 

�czk:\�•J oF ca8p ¾::,_ central Goods and Services Tax (GST) Act, 2017 / lotegrated· 
11�: � 0,9 • 

�' f7fft� , _, ._ �i,:,.
f.;,
i
�\ GST Act, 2017 / RespectlVe State GST Act, 2017 / Union 

/ l'i � 'It f _ \ terrltbries GST Act, 2017 / GST (Compensation to States) Act,
\ ,:t..°� $ .. � ,; (f// 201�, Wealth Tax Act, 19571 Customs Act, 1962:; Ce11tral Excise

·:.,�\��.?.16' ,.._'i>-$' ..v ;J Acti 1944, Value Added Tax, Central Sales Tax Act, 19.56, any 
'•, .. \;�. lt NOl'.'i�'o • * ,,I/ · 

·':..,f/,v,uMsP.\ · '2-/ other state Sales Tax/ Value Adcfed Tax laws1 serylce tax, luxury 
�;;:.,;;:;:;--__;;:;;,-' 
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beer:1 taken In the .�ccoants as 'on· tfre, elate immealately 
preceding tfte Appointed Date ,sflaTI also· 'belong ·to and be 
i:_ecervea by' tfie'Tr'an.sferee Company. 

a·.3r5 The' Ttan'sferee Company sh.all be, ·entltred to� (") ,c;lal.m 
d'edUction" w1th respect to Items such' as· provfslons, �per:,ses,. 
�etc.,.. (lntfudTng but' not" llmftec f to ·Section 40,.. 40Ai .43.a etc .. , of 
IT Act) disalioWed Irr earlier-years inJhe hands·ofthe Transf�ror 
Comparlyr which ma'{ 'oe a'llowable to_ 1ransfe.ror Company Jn 
a.ccor8an'ee: wltf t the provi�[ons· of the, 1T }kt o.n. 'Pr qfter ·tne
Ap'polnted Date:' and (b) ex-c:Jud� Jt�rns such _ij� ;prov.ls!Qns·, 
reversars, .etc., for whkh no qeductron or T�P<: benefit; nas- been 
claimed pythe Transferor Comp-apy. p,rlot to tfie Af:fpofnfed Date. 

,8,3.6. Ar:iy Tax 'tncentives, 1:?Ubsldies, exemptions� spec:1'al ·'Status,. 'tax.
b�neffts; (to.eluding but hot tlmitecf' to export lncentlves, cre�itsl' 
Jnce('ltlves), JDS/ TCS returns, GST retUtnsr wealth tax r�turns,. 
·service f�, Jfx"tlse duty, safes tax, vafue' added ·fax, entry tax;,

cess, professional tax a·nd otlier· statutory returns, !f tequJred1

·d�rm i:r:-edft-for ta� i:led�cted at.sou rte,. olalm forsum: presc;r:lb�d]
u11d�r,sec;tlofl 43"8 of. the lT Act •on ·paymeht bas1s, dafm, .for
dedq_ctlqii bf provis1Q"ns written oack by lhe1Transferor Company

Jifevlou_sly atsallowed' ·In the ·J¾ands of the: Tr.ar:isferot Company
µnder 'the IT Act, credit of foreign taxes· paid{Wlth·heldl .if'.ar.iyr
pertalrilng to the Trahsferee tompany .as may be; required

�==::�--:,._ 

.o:•��' �� -��- consequent to' lmplementatlon of thrs SchefTle ar:id wt,erevef
p;.~ �'{ OF COflp :''9"'·, 

I/ if
�,/:,� 

. -. 
0,94

1' 1
\f eces_sa� 'to. gl�e effect t� 1;hls ;Sche�e; ���,:, �.{ 't�� �resc�i�ed

!({
ff

' c � �e limits fo1"filmg or rev,sf ng such returns �ave l�pse� �rthout

\\ � �" ; ��
· J • urr1n·g any liability on tne Transferor Cbmpa_ny or Jral':isferee

'\*."1;;; 
m...,,,.,,.; ,$' � o'mpany� The Transferor 'Company 0anc;!, the Ti;an$fefee 

',if· �/'. :t,
"> 

"!::.�!i,•1<9�'& }1· No1�1'b �}} f.1/Com·pany·�hall also be entltrear to, �mongst othe.r::s" ob��ro TDS
',,������� ---· � ,..ST\iJ � 
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I 

.certifica.tes, lncludi_ng TOS certificates relating to transa,ctl9ns 

between ..or amongst the 'Transferor Company and the • 
r 

Transfer:ee Company and shalf .have thei right to claim r.efuods, 

.ad\{an,ce Tax credits, Input Tax credit, CENVA1 credlts.i "Ledlts 

qf all Taxes paid/ withheld, Jf any, as may1 be, requJ,red 

c;onsequent to Implementation, of this Sc.heme. 

8.3. 7 Any TDS deducted by the Transferor Company or Transferee' 

Company on transactions with the Transfere� / Transferor 

Company, If any (from Appointed Date to Effective Oat�) shaU 

.be deemed to be advance Ta� P.aLq QY tbe Jransferee Company 

and shall, In all proceedings., be qealt v-iltn ��c;ordlngly., FU'rthe�, 

fQr the avoidance of doubtr Input TP�- �n�dits already ·availed so· 

far utilised by the Trc1nsf�ror �ornpt!nt and the Transferee 

Company 111 respect of transq�ions• between Transferee 

Company ancl 'Transferor Compan-y shalJ not be adversely 

lmpac,t�d by the. cancellation of such transactions pursuant to. 

this Scheme. 

8.3.8 The T__ransferee Company shall also be permitted tp clal,:n 

refunds / credits in, respect of any tra_nsaction between. or 

amongst the Transferor Company Inter s_e and Transferee 

Company� 

Any application for claim of refund under the Tfl� Laws filed by 

the Transferor Company with the govern.mental authorities till 

the scheme becoming effective, shall b� deemed, to be, on, 

account of; and for the benefit of and 1.n tru�t for,, the Transferee 

Company. 
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8,3.10 Notwithstanding anything to the contrary contained In the 
;p�oYl$1ons of this Scheme, subject to provisions of the IT Act, 
ttie-,rahsferee Company shall be entitled to carry 'forward, ·,av.ail 
of; tlalm or set-off any unabsorbed tax losses, tax:d:epreclatton, 
-credits (including but not ·11m1ted to MAT credrt, 'taxes oeducted/
paid In 'foreign country etc,L. any balance In the
taxation/duties/levies account fnctuding advance Income tax
and TDS of the Transferor Company, whether or not recorded
or recognized, that remain unutllized as on the Appointed' Date
and Input Tax Credits of the Transferor Company that ,remain
unutillzed as on Effective Date. Furt�er; 1tt,e brought forward
losses and unabso-rbed deprectatlori as ·per books of accounts /
records of Transferor Company as ori Appointed Date would be
deemed to be brot,Jght forward losses and unabsorbed
depr�clatlon as per books of accounts of the Transferee
Company.

8.3',:ll Without prejudice to the generallty of the above, all 
exemptions, deductions, benefits, refun·ds, entitlements, 
incentfves, duty credit scrips, fulfilleq and any pending 
obligations under Foreign Trade Policy and credits under the 
Income tax, goods and servkes tax (lncludfng unutllized input 
tax credit under GST etc.), sales tax, excise duty, custo_rns duty, 
service tax, luxury tax, VAT-, etc., to which the Transferor 

.. -�-" _...... Company are / would be entitled to in terms of the :applicable

//4�� :/'{1jf-�;-•.; Tax laws of the Union and' State (;overnments, shall be 
17�:�s'\ rr,00. <f . �iv �� 

1
�. t?,t� t;_, · .. avallabie to and vest in the Transferee Company.

� /g � p1\'\' 

� rt·· ., ; :a \\, 
i "��"C a.i�.1

1 
Upon the Scheme becomlng· effectfve, subject to applicable

,�;�� n,-��� �f ff(!' laws, the.Transferee Company Is expressly' permitted to revise 
�'.\,'II' "•i& ' . .,_1, . 

�, y � NOl\l1'o 7-�� �·'/ or amend the returns along with prescribed forms filings and
��-
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annexures of the Transferor Company under: the IJ Act 

(tncludtng {or Jlllnlmum alternate tax purposes ,i;i(:ld tQX 

ben�fits), Central/ respective. State/ Union Ter:ritQry/ 

Compensation. Cess/ Goods and Services "[ax Act, 2017·, service 

ta�- J�w and other tax laws, and tQ clalm r.efuncls �tnd/.os cr:-edlts 

for taxes paid {Including minimum. alternat-e ta�, Ggods afJd 

Ser,vjc� Ta.>s, etc.)
i 

and to. claim tax benefits of the IT Act, �tc"' 

an_q fqr matters lncidentaf thereto, lf requlr�d, tQ ,�Ive effe.ct to 

t�e provisions of the Scheme· and lr:i acc9rdance y_,Jtb th�� 

relevant provisions. Such ret1.trns mi3Y, b� revJseg, and fll�d 

notwithstandJn9 that the !:;tatutgry perlQd for 5,u<;ti r�vfsion and 

filing may hijve expired and witho_4t mcurr}ng a_n'{' .additional 

liabl.lity oo accouot of Interes�t pen,alty, late f�es or any other 

sum. 

8.3.13 In µcco,:-dance with the Central/ Integrated ./ &espective State 

/ Union territories/ Comper,sat!on <;ess Goods and Services Tax 

Act;: .2017, pro.visions, as,,are preyalent on the Effective D.ate, 

the unl.ltlllzed Input tax �redits lying in the accounts of the• 

Undertaking shall be p�rr:nJtt�d to .b� transferred to.the cre.djt of 

the Transferee Company., as if all such, uoutillzed ci:-edJts were 

lying to· the a_ccount Qf �he Transferee .Co_mpany. The Tr:gnsferee. 

Con,pany, shall. ·accordingly be entitled to set oJf .all such 

un __ utilized .cr�dlts against the GST payable b;Y it., Where the 

unutlli�ed Input GST credits cannot be·transferred pn accou.o� of 

the specific provisions of the Central / Integrated./ R�sp_e,c_,tlve 

State /U nion territories Goods and S�rv1ces T,ax Act, 2017, th� 

Transferee· Company shall .be en.titled .to cl.�i111. the same as 

refund from the State / Cen.,tral J;overnment. 
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8.3.14 Any actions taken by the Transferor Company to comply with 

tax Laws (lr,icludlng payment of Taxes,. maintenance of records_, 

payrnents, returns, Tax filings, etc.) in respect of 1the

'1Jnderta�lng on and from the Appointed· Date up tc>· the Effective 

D�te ,shall be considered as adequate, compliance by .the

Transferor Company with· such ·requlrements under Tax Laws 

and such ·actions shall be deemed to constlt1.,1te adequate 

compliance by the Transferee Company with the relevant 

obligations under such Tax Laws. 

8.3._15 All the expenses lncurred by. the Transferovr Company (If any) 

and Transferee Company 111 relation to amalgamation, Including 

stamp duty expenses, lf any, shall. be allowed as deduction to 

the Transferee Company in accordance with section 3SDD-0f the 

IT Act over a period of 5 xears_ beginning W,lth the financial Y,ear 

'In which this scheme b�co111e� effectiVer 

8.3,16 No taxes shall arise on any1 Inter se transaction undertakerr 

between Transferor Company and Transferee Company from 

the Appointed Date to Effectlve Date as the same Is the 

transaction undertaken With ltsejf, 

8.3.17 Upon t]le scheme becoming effective, the Transferee Company 

shall be entitled to (a) Claim dedu'ctlon with respect to iterns , 

such a� pro�Tsions, expenses etc.� disallowed 1n earlferyears In 

the hands •of the Transferor Compc,ny" whkh may be allowabJe 

In. accordance with prov}sions of IT Act on·,or after the Appointed 

Date; and (b) exclude It.ems such as provlslons, reversals, etc., 

for which no deduction or tax benefit has been clalmed 
1
by the 

Transferor Company prior to the Appointed Oat�·. 
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9. STAFF 1WORKMEN AND.EMPLOVE,:S

µpo_n !he, coming into effect of-this Scheme: 

Witt, �ffE;!ct, fro_m tbe Appointed Date and (upon the Scheme l:>ecomi,r,g 

eff�ctiye, all the staff, workmen and other empl9yees of. T.ransf�ror 
Company on it's payroll (collectively known as "employees(') ,shaJI qecqme 
the staff ( workmen and employee�· of Trans�ree C9rnp�_ny., on the basts 
.that:, 

9.,l.l There, shall not, be any break or jnterruption i'n their services;-

9.1.2 By reason of this transfer, _t�e t�rms and conditions of service 

applic�ble to the employees aft�r such tra'nsfer shaU not'in any 

way be le�s f�yoµrable Jo them than �hose applicable to tbem 

imm�diately, before the transfer and the same· shall be 

con:,munlcated to t,hem by the Transferee Company b' ( Wa'( of 

a new app9i_ntmenUetter; 

9.1_.3 By reason of transfer, the new wor_kplace for the. �aid 

employees of Transferor Company shall b� as dire,c;te,s_:f by the 

Transferee Company. HR policies
! 

as amended Jrgm tim
0
e 'to, 

time, related to office timing, weekly �nd other holidays and 

other rel.ated issues of the Transferee. Company wilf be 

applicable. to, the emplo:iees of the Tr,aosferor Compa,w. 

Further, the existing saLary structure of th� sald employee$ of 

the Transferor Company may be m,odifieq �Q sujt the salary. 

structure of the Transferee Company·sQ as .tq ensure .that there 

is □Q ad'v:erse effect on their. current yearly Cost to the 

Company (CTC). 
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9.1.4 For the purpose of payment of any retirement 
bef'.)eflt/compensatlon, tne uninterrupted past· serv'tces of the­
employees shall also be taken Into accou:nt;· 

9.1.'S Toe Transferee Company shall stand substituted foi: all, 
purposes whatsoever in the superannuation fund, provident 
fund and gratuity fund or all other special funds ("FUNDS")
created or existing for the benefit of the staff, workmen or 
employees of The Transferor Corr,pany. 

'It ls the al'm and intent of the present scheme that,. all the rlghts
1
. duties, 

powers and obligations· of Transferor Company, In relation to such FUNDS
shall become those of Transferee Company anc:f aJI the rights, duties and 
benefits of employees of Transferor1 Company tmder: such Funds shall be

protected. 

IT IS FURTHER CLARIFIED THAT the uninterrupted ser:vlces of the .. 
employees· of Transferor Company will also be treated as having been 
continuous for the purpose of the aforesaid Funds. 

10. SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer 21nd vesting of the 
Undertakin9 of.the Transferor Company under Clause 5 of this Scheme shall 
not affect, any transactions or proceedings alr�ady conduded by the

_. -==---�-._.Transferor Company on or before the Appointed Date or"toncluded after the 
. - :;;--- «-1.:ir�� _ ··">- _ . t&,�� or- co.:?,:,/Appomted Date till the Effective Date, td the end and 'lhtent that the

1/�' s"'- M, �·, 

,7/0::�� 
, _ � ��tf-1(�:ee Company accepts and adopts al! acts, ,deeds ahd things made,

i
�
' r; g "', do![!')', d executed by the Transferor Company as acts, de�dS and 'things

•. % ' �� m��«uf one and executed by or on behalf of the Transferee Company: 
i !I¼ � ffl<q�-., """ c., -I!/', 
··� �"':o .s! . 
'��-��,/9;6' * NO\�'>,i> -�- �< �/ 

"-��MUM��'·:...:."�
1-

- �
,-..::�t � Se,% 

"'- � 
\i\ .i 
'�q·�� 
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AUTHORISED $HARE CAPITAL 

J.�.-t Qp�rt the $cbe.rn� c;q,mlng lnto effect, the Author:Jsed Share capital of the
TrijtJ.�ff;re� to�pan_y 1rr t�r:ms of Jts· Mer:nor:a.nduo, ;:o( AssoclatiQn.. and, 
Arttdes. ,of Ass'bclatton shall aUto'inat_ically. -sta·hd enhJnrce_cf t�ltfl9u� e_fly 
further '.acf, lhstrtirhe.nt ot'.deed on tire ·part 'Of the: rrah-sr�ree Comp·any, 

V 
·• 

imd t�:e: Mer:nora_r;idu�m of As-soc'latJon: a11.d1 Article�: -Q(' A'Ss9daflc;>n :of fhe· 
Trcil'fsferee Company· (relating to the ·authorized :share capital)" st-fall� 
without any further act, instrument or deed,. b·e and stand .altered.,. 
m�dified ana amended, and the consent of 't�.e �sha_reno_lcfers lo. 'ft,e 
Stfrem'E!' sh'all..be rleemecf'to be sufficient for, the-pufposes·of effecting this 
'am�ncfrnent, and no··forth-er r;es·qlutlon'{�,Q and"er'SeGtlon·s, 113} :14, Pir andi 
64 of tne Cotnpa'.nies Act, 2013 or-Jint other appficabJe provisions oH:1ie 
G9ropanies·Act201;3( would be requ'

i

red. to be separately passed,. for th1$' 
purpose; tfle:fee ?JDQ stamp duty, 'if anyl patcf P'l ttie Trnnsf�r.ore�m:rpaTiy 
oru ts atJthO.tlsecf capital shalr'be set-t>'ffagarnst imy'(ees anti stamp t1oty,. 
if �nyt payable by the Tran�feree Company Q,n its. increqsed: j;l�thorlsect 
capital sut5$equ�lit: to the riie(ger,, and sha�II ·t,e cf�e11Jed to, �ave. t5e�i, :�O

t,jafd by 'the ·Transtetee Company' on such combloec f authorised share, 
capital and ,accordi'ngly, the iransfe.ree' Cbropany-sh:alJ not:J>e requir.ed ta 
pay any fees / stamp auty•on the .authoriseti sffarEH:aplfat so incfeasecf. 

r�.2·Ttie capitaT clause·beJtj_g Clause v (5th) "Qf the Memorat)tfurn -of Assoc1afiori: 
.of the Transferee Company shall' on the .Effective Date: stand substituted 
tQ' read. ·gs follows� 



., 

Sut?J�ct ·to. any ame11_dment, In the ,Authorized ·share Cctpltal .pf the 
Tn��ferqr c;on,p�JlY and Transferee Company1 after fllln� thls .. schern,e, 
anq the .effect of the same shall be gfven accordin9,fy. 

13.3 I� I� clar!flep that the approval of the Members of th� Tcan$fere� 
-�on:,parry to this Scheme shall be deemed to be their co.nsent /

�PPJ:qval also to the altee,a._tion of the Memorandum .of- ;AssQ.i;:lqttQ.D. ot
the Transferee Company as may be required under th� Act,

14. DISSOLUTION OF THE TRA�SFERQR c,or-,e"r,iy

UpQn tbe Sc_hern� coming l.nto effect, �be Transferor-Company sh_all� witlwu.t 
any . .furtber a.ct or de�d, stand dlssofved Without winding up_,. in accQrdanc;e 
with the Act 

PAR,TD 

ACC.OUNTING T�EATMENT & DIVIDEND 

15., AC,COUNTJNG JREATMENT 

Upon the Sch_er)le being effectlve and with �ffect fro.m the.App.Qinted Qat�, 
tt,"le Transferee Company shall give effect to tb� a�cou.fltln� t.r�atr:oe11t llJ Its 
goo�s of account in accordance· wlt_t, the "Poolln� of· Ir:it€!rests Method'; of 
accounting as referred in Accounting SJangarc;f (AS) .14 �Accounting, for. 
Amalgamations', notified under se<;tlon· 133 of the A�t re�.cl wi_th the Rules 

. :·:::�, -�1-qrf_;·-�-)ssued thereunder and other generally accepted acc;ounting principles in 
, c,1.., Of COR '� • � , '' • , 

'A5..&: -�'l Po,t;, •y..:,'l; 
'
r f.r:""°$-<o' _ �1<' '�al In the following manner; 

;,·1.$ �� 1· '�rf� � ,� \, 

riir c:, ·�-m ?� ll& t l!Jjl :0 .... 
\ �

.
� � 1s:;1, �I Assets and liabllltJes, Including reserves, of the Transferor Company 

\ 0 �ilir ,;,,r,j /:;' it(, 
1\ * ,�o. ,--i,-;;, hall, be recorded ln the books of accounts of the Tr�ns(ere� Company 
�-;i>;: '.9 � ,.. 'I :�>��-':I&* N0\�1 t the. existing carrying amounts and [n the Si;Jf!le form. The identity of. 

-"-:....�/MUMB 

sci 
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reserrves·r shall' ,be. preserved and shail appear' rn 'the t:lnanclal. 
:Statemen'ts,orthe Transferee Company Jli the: sam"e Jorm1 and man,_n�r 
'in 'whlth they appeared In the financial stafoments· of 'the 'Tr�nsfero't' 
Corrrp.a_py, 

15'-2: u, 't;a's'e ot any -differen(:es 111 �.ccountlng policies between tne. 
'Transferor Company and fhe. Jragsfet:e� C6mpany.,. ·o anlrorm :$et of 
accounting po{fdes fs adopted foffowfi'fg th·e amalgamafton, The effects· 
on the· 'financial ·statements ·of any· chari•ges lrt ·accouhtln9 pdllGfes -are 
rep�otted Irr accorcfa.nce wJth Acco_uqtlrig 5tai'iB'ard {AS} '5, Net:'.P'r,.dfit.,or 
Loss for the Period, Prior Period Items and Changes Jn .Accoar,ting 
Poitcies. 

1'5'.3 To· the extent that there are Inter-company Joanst .depq_�l.ts, 
obligations, . .balances,. or· other outstan.dinQ lricl\JdJng �l)'f Int�fes't1 
fnereor r, as b:etwee_n the Transfetor Company and' the ,::ransfe·ree· 

. � 
cbropa11.y, th.e obllg�tlons in respectthereof,snaH come to arr e,nd .a'r"ld 
there shall b�. no Jlabllity In that behalf and ,correspondlng ,effect'..sl'faJI
b� ,9,(Y.�n ·1n the �ogks of account and records •qf th� --t"r�nsferee, 
Coropany, fQr the f�cluctfon of such assets'orllabUlti�s· as ttie ��s� may 
b�. 

15.4 The value -of Investments held by the Trahsfere·e 'Compar,y In tne 
Transferor Company shall stand cancelled' pUrsuanM:o amalgalnatJon, 

.. ·· ._.,;.::��� The difference, if -any, arising betweeh the Investments ditectfy h,eTd 
-��'- o> ""'•� i by .the 'rranSferee Cornpany so ,:ai1Celled. and' assets, ·11ab11Jt1es and

J
1

�
s

' ,�1.� 
4

l'f' %-� \�·serves of the''Jransferor co·mpariy' 'shall be· -c;1djUs'f:ed 'in �es-er,yes 'fn

��'ti� 
--�� �. ·e ffnanc.ial statem�nts of the Transferee Company, 

\j '-=-'· ii.t'\�t, � !?i.J 
� ..... � ... "Q� r-.,.,, .J!/ 

\ ..,_..,;.t·\.) -J �"" i:iB"
*
:�-, .. otwlthstar,dihg 'the above, in case the applfcab_le 'accouhttn:g 

j>-,' <J/r, �1, I, , 

·\�:.:._'Jt'ill -A- t-1\)'\,-;,,/' treatrrr�nt-'fo't''the ·amalgamation of'the Tran�feror. Co(lipany with: the

,�, Transf�ree·-company changes, the .Boijrd ofDiredc:>rs c:>fthe Transferee., 

.srnrJ
,.--,--.-
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Cornpan_y J� authorized to account for the amalgarpa,tlon 111, .c!J1Y rn�nner 
whatsoever, as may .b� dE;emed fit, In accordance with th.e appJicable 
accountlog standards and generally :.accepted_ accou_ntlng p,r:in�clp.(e.s as� . 
appUcabfe ·toJ th� Tr�n_sferee Company, .imd -the tra.n�Jer��, <;o_mpany 
shall accprdingly give effect to ,such· accountin� tr;eatment as, 
appJrcable. 

16. DECLARATION OF' DIVIDEND

16.1 During the period between tbe. AppOJnte9 Date and up .to and lncludlng 
the Effective Date, t.he Transferor Company shall J'lOt declar:e .or pay 
·any dividend whether ·Interlrn or·final, without the prior written consent
of the Board of Director:s,of the Trans(eree Company.

16.2 For ,the avojdance of doubt, It Is .ti�reby geclared that nothing In the 
Scheme shall preYent the Tr�n�fere� �ompany from ded�_ring a11d 
payln� d[videnqs, whether· Interim or final', to its equity sh�reholders 
as on the Record Date, If applicable, for the purpose. of divigend. and 
the !?hareholders of the Transferor Company sh.all r:i9t be entitJed to 
dlvlpend, if any, declared by the Transferee CornP,any prior to the 
Eff�ctiye D�te, 

17. POWER TO GIVE E�fECT TO THIS PART

·:::::�.r -,­�",ti,\', '- <,,�, 
1/ <X>• , -

,-�:{?�" �� t,CllPOR4,..1lJ�tTtte, Transfere� COl'J'lP.a[)y shall enter Jnto and/or Issue and/or exe_cute

�, ,,;r; � � � ,<' \· 

, t1£ g· , . ";�\i, � � eds, wr;ltings gr qmflrmatlons .or enter into clny trlp�Jtlte: 
/1 � "' ·• '11 <f' 
! f :a 1\� � J;angements, confirrniition·s or novatlons1 to w.hl�b tJ:ie. Transferor
\l \ ��·t;., $� S,.6mpany will_, if necessary, also be party In order to give formal' effect
\\� i-.'c.,

,.9
:J'l.i * \\�,�::-�./to the provisions of this Scheme, ff so requirep. Fyrth,erJ the Transferee

�� "tJ'l-e,r~,� 
,� Company shall be deemed to be authorised �o execute a_ny such deeds, 

�.• \(\61a 
-'� 

"* 
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'Wflttgs1.6'.r to'nfl:rniatlons on. behalf of tHe·'Tra'nsfetor Cc
r

tnpa·ny iaJJa'. tQ'
1m1ir�ment or· car!'Y out atf %rmalltie'SI reqtHred: im the· 11?:ar:t ,o·r 1:he
Transferor Company, to glve effect to the p'rovlslons of this Scheme.

11..i -Upon coming lnto effect of the Scheme,. the Transferee· co~mpany
�Qd/or•the Transf�ror· Co,mpany shaU,, with .reasorfabi:e dispatch appfy'.
jof- ttansttlcm of air licenses ·anci statutory reglstratfons· of' ·the
Transferee Com'panyA The period between the- Effe-cttve Date and the
)asedate on which the'transfer of. all such aforementioned TfC.enses· �n-d 
·statutc,ry, teglstra'tf Q'.ns'. have ·oc�urred '1$. h�r�I11a"fter ref.err.�p to, as,
it•transltory, 15etiod'\

PART- E 

THE GENERAL TERMS AND CONDITION_S AND ·OTHE�; MATT.ER� 

CONSEQUENTIAL AND INTEGRALLY CONNECTED THElt�O• 

18 APPLICATION 70 THE ,REGIONAL DIRECTOR: 

The Tr�n�feror C,:ompc;,ny ·an_d th� Transf�tee CotrrpariV. snail, as' ma·y- bEf
req_µrred,, make applications·, under Section 233 alid- 6tHer, a·ppllcabl·e
prov[slgp_� o'fc the Act t9'the Regiohal Director,. Be.

n

ch of. 1MUmbai for seek1n_g
sanct1oi1 of th Is Scheme, for d'issolutio·n ofi the Transferor Company with,01,1t.. � ' � 
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modJfli:ijtJon� .9r amendm,ents or �ddltlons to this Scheme bI ·to ,my 
(:onQltiQn� or- lin.,ltatlons which the Regional Director and/or anyi pther 
.t\pproprtate.Auth..9rlty, If any, undef-the-law

.,.
.may, de,em fit an�d �pproYe. 

of or l,o,pose .. 

_bJ l1;1 the' �_vent that any conditions are Imposed by Regional Dlrectqr or 

�my o!h_�r Appropriate Authority, which the Board of Qlr�gors, �t t.h� 

Tr�nsfero-r Company or the Transferee Coi:npany fiod u.naccept13ple for 

any reason, then the Transferor Company .and the Tr�nsferee 

Cgmpany shall be at llberty to withd,raw the Scheme. 

c) The. Transferor Company and the Transferee Company may In their
discretion .de.em flt .and may r:esolve al dp_ubts or .difficulties that,may
arLse for carrying out this Sche111e to§ettJe any question or difficul�

arising under the Scheme or in regard to and of the meanln_g or
interpretation of the �cher;ne or l_mplementatlon thereot or 'in any

matt�r wbatsoeveJ c;or:i_oect�d therewith (tncludJn,9 any guestjon or

difficuJty .arlsln9 In corin�cttolJ �ith any deceased or insolveJJt

sharet,old�rs of th� r�spectlve c9mpanles ), or to review .the p,ositlo11

relating to the satisfaction of various �onditions of the-Sc.hem.eand if
nec�ssary, to waive arw of thos� to the extent permissible under L�.w

and do andexec1,,1t_e all acts, dee,ds,, matters and things n_ecessary for

bringing th_ls Sct,�rne Jnto effect.
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e} For thi! ptitpose of glvlng _effect to ij,1s Scheme or'to �.nY rnoalflcatldn!;

of cffT'i�hdm�nts thereof o_r ad_dltlons tliere1o, the cfelegat� or tfj� 
Transferor corrfpany and the Tra'risfere@ Cti'mpahY n,ay. grve �nd Js. 
1nereby authorized 'to 'determlne· a.rid glVe all isUt:h 'dlrect1ons- as are· 
necessary lncludlng drtectlons for settling or .removlrfg any question.of 
doubt or dlffl�urt:y .thannay .arJse and such d.etermrnation 'bFdfrea:tons, 
as the .case mqy be., sliall be, binding on alf parties lrdhe same hiarrner 
:as .1€ the-:samE! we.re specifically Incorporated 'fn fhls Sc�eme .. 

f) For the avoidance· ofl doubt It Is darJfled that· when�- ttils' Scheme:
requires: the approval of the !3qard of b{rectors· of the Transferor
�ompany ar,d/pr the Transferee CqrJ1pany to be. ·obtained' for any
matter, th� same may be _g_lven through tf;lerr Defegates.

20 SCJ{EME CONDmONAL UPON APPROVALS /- SANCTIONS. 

The Scfie)11e rs tonditlorial upo'n a net s&,1bject·to:-

a) Tbe re"qulslte sanction or approval ·of Regional Director 1n terms of
se·ctton 233 or such other relevant prov'isiods 'Of tbe Act, antt ftom tne

Appropriate Authority� being· obtained and granted In rrespect of any of
the matters In respect of which such sanction or ai:,ptoval is requrred;

b) Approval by the requisite majority of shareholders and/or- creditors, if
., ._, •. • . t"equrted,., of each of the Transferor ComP.anS, ancf the Transter::ee: 

/�o'it,., . . . . /4, • "T coRPOR,/,. 'C:"f>.rn11any, as-directed by the Re·gional Dlrector t1nderthe Act; 
r �- "V Tf •� _r; ,

�I 1_t;- c} � (;$.,. :-' • (I!:� 1 
1; ,..I� /i 15! ! '·· • Th� ·i· rt:

.
lfied copies of the- orders 'of Region�! Dite.ct9r or anyi 'Othe.r 

'f O • � 
"' � 

\r� � �;� App_to· rlat� Au'thorltv under S�ctio..n 233. of ,the, A� sa_ndlonlng .the-

'\ / 1� ... �f.1c.ti'�m�, :are filed wTtb th� Registrar pf �ompanr es,, Maharasl,tta at
• � ', '>'01r1,., --'-- �� �=----.... ·-,� .... """ b 1 ..... �Yr' . � 'MU m a •

·:::::;,.._:_:_ 

44 

-



1i 

'1
/\: 

21 EFFECT Of NON-RECEIPT QF APPROVAL 

ln the event of any: of the said sanctions and approvals referred to In. t.h� 

preceding .Clause 20 not being obtalneq an.a / or the Scheme .not beln9

sanctioned by the Re_glona! Director or the Appropriate Authority before 30 

September, 2027 or within such further period or periods as. may be aQreed 

upon between the Tra_nsferor Company> and the Transferee Company, the 

Schem� shall become null and void save and except in, respect, of al)y ijct 

or deed. d9,ne pflor �hereto as is contemplated hereund,�r or as·to c!PY );ight, 

llabllity Qr pbllgation whjch has arisen or accrued puJsua11t, thereto and 

which shall be governed and be _preserved or worked out as niayi otherwise 

arise In law· and In such e.,vent each par:ty shall �ear and. pay its respect.ive 

costs,. charges and expenses, In conoectlQn with th� Scheme. 

If any provision of thls Scheme is fol!n.d l2 be 4nworkable for any reason 

whatsoever1 the sarne shall not; subj_ect tq tht; P.e�isi,p11 Qf the Transferor 

Com_pany and the Transferee Company through tt,eir re_spective Board�, 

affect tbe validity or implementation of the other provisions of this Scheme. 

22 EXPE.NSES CQNNECTED WITH JHE SCHEME 

All cos_ts, charm�s pi:,d expenses, including any taxes. and duties ·of tt:}e 

J.raosferor Company af1d the Transferee Company' In relati.Qn to or ·1n •
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SECURITIES AND EXCHANGE BOARD OF INDIA
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SHARE TRANSFER AGENTS 

(Registrars to an issue and Share transfer agents) Regulations, 1993 
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(Regulation 8) 
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CERTIFICATE OF REGISTRATION 

1. q)t, � � � � d!Rlf.l�it, 1992 t -mfR � 1W: � � � t � � � d!Rlf.l�it � mu 12

tt � (1 > &TU � � c6T m m � w.rt-1 1{ �-� � oo � �fsrq'lf-111{ �-�Jffl"

��t�lf
I. In exercise of the powers conferred by sub-section (1) of section 12 of the Securities and Exchange Board of India
Act, 1992 read with the rules and .regulations made thereunder, the Board hereby grants a certificate of registration to

MUFG INTIME INDIA PRIVATE LIMITED 
C-101 1ST FLOOR, 247 PARK,
LBS MARG, VIKHROLI WEST
MUMBAI - 400083, MAHARASHTRA INDIA

cfil' � tt mrr t -mfR m � � � t � fiffl1cfi@q mt�. � � iilPife:lli! l � &TU <fZij«)qj(OI q;J siit,a,q':4

�ti 
as registrars to an issue and share transfer agent in Category !*/registrar to an issue*/share transfer agent* in Category II, 
subject to the conditions in the rules and in accordance with the regulations to carry out the activities as specified therein. 
II. �-� � 00 � � c6T {fZij�cfi(UI ffl ll 
II. Registration Code for the registrar to an issue and share transfer agent is

INR000004058 
This certificate of Registration shall be valid from 05/12/2024, unless 
Suspended or cancelled by the Board (Certificate re-issued w.e.f 29.01.2025) 

III. � oC'6 � of fcn-qr � {fZij«)cb{UI Sl'110fq':4
oC'6 �'11� i1

III. Unless renewed, the certificate of registration is valid from

� Place Mumbai 

oTfug Date January 29, 2025 
*;m- ffl1l ;:r � i!« qiJG �I *Delete whichever is not applicable 

�� 
'IHEftlt � afR fclPtitit 'ilT!

t�afu:�'31TT:� 
By order 

For and on behalf of 
Securities and Exchange Boa 
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