
 

 

 
 

 
BSE Limited            04.09.2024 
Listing Department 
25th Floor Phiroze Jeejeebhoy Towers 
Dalal Street, Fort 
Mumbai – 400 001 
 
Scrip Code: 530431 
 
Dear Sir / Madam, 
 
Sub: Scheme of Amalgamation of Ador Fontech Limited with Ador Welding Limited 
Ref:  Intimation about receipt of Certified copy of the Order from Hon’ble NCLT Mumbai Bench 

sanctioning the Scheme of Amalgamation of Ador Fontech Limited with Ador Welding 
Limited and their respective Shareholders 

 
This is in furtherance to our earlier letter dated 22nd August 2024, wherein we had informed the 
Stock Exchange about the approval of the Scheme of Amalgamation of Ador Fontech Limited 
(“Transferor Company” or “ADFL” or “the Company”) with Ador Welding Limited (“Transferee 
Company” or “AWL”) and their respective Shareholders under Sections 230 to 232 of the 
Companies Act, 2013 ("Scheme") by the Hon'ble National Company Law Tribunal, Mumbai 
Bench (“NCLT”). 
 
In this regard, we would like to inform that certified copy of Order of NCLT sanctioning the 
Scheme has been received on 3rd September 2024. 
 
Kindly take the information on record. 
Thanking You 
Yours Faithfully 
For ADOR FONTECH LIMITED 
 
 
Geetha D 
Company Secretary 
Membership No.: F 12998 
 
Encl: Certified true copy of Order 
 
 



IN THE IIATIONAL COMPAITT LAW TRIBUNAL,
MUMBAI BENCH, COURT-II

A.DOR WELDING LIMITED (earlier
lsroum as Aduani - Oerlikon Limited), a
Public Limited Listed Company
incorporated under the provisions of
Companies Act, VII of 1913 having its
registered office at Ador House, 6, K.
Dubash Marg Fort, Mumbai - 400001-
16, Maharashtra, India
CIN: L70 l00MH 195 1PLC0O8647
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TP-Ll20/23
In the matter of the Companies Act,
2013

And
In the matter of Section 230 to Section
232 ol the Companies Act, 2Ol3 and
other applicable provisions of the
Companies Act, 20 f 3 and Rules
framed thereunder.

And
In the matter of Scheme of Merger by
Absorption of ADOR FONTECH
LIMITED ("Transferor Company" or
"ADFL") with ADOR WELDING
LIMITED ("Transferee Company" or
"AWL") and their respective
shareholders (Scheme)

... Transfe ror C omp ang /
ADFL

...Tlansferee Compang /
AWL

is'
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ADOR FOIITBCH LffiITED (earlier
known as Cosmic Fontech Limited), a
Public Limited Listed Company
incorporated under the provisions of
Companies Act, 1956 having its
registered office at Belview, 7, Haudin
Road, Bengaluru-56OO42, Karnataka,
India
CIN: L3 19OO9KA1974Prc02OO1O

Order Pronounced on 2O.OA.2O24
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Coram:

SMT. LAKSHMI GURUNG, HON'BLE MEMBER (JUDICIALI
SHRI. CHARANJEEf, SINGH GULATI, HON'BLE MEMBER (TECHNICATI

Appearances:

For the Transferor
Company and Transferee
Company
(via videoconferencing) :

Mr. Hemant SetIi, Ms. Tanaya
Devanshi Sethi i/b Hemant
Advocates

Sethi
Sethi

Ms.
Co.,

1

For the Regional Director: Mr. Gaurav Jaiswal, Company Prosecutor, in
the office of RD WR.

ORDER

Per - SH. CHARANJEET SI IGIT GULATI, MEtuIBER (TECHMCAL)

The sanction of the Tribunal is sought under sections 23O to 232 and other

applicable provisions of the Companies Act, 2013 read with rules framed

under the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2O16, to the Scheme of Merger by Absorption of ADOR FONTECH

LIMITED fADFL" or "Transferor Compan/) with ADOR WELDING

LIMITED ("AWL' or "Trqnsferee Compan/) and their respective

shareholders ('Scheme").

The registered office of the Transferor Company is situated in the state of

Karnataka. The registered olfice of the Transferee Company is situated in

the state of Maharashtra. The Company Scheme Petition 296 of 2023 has

been filed by Transferor Company and the Company Scheme Petition 246

of 2023 has been frled by Transferee Company. Further, the Transferor

Company Iiled an application with the Principal Bench, New Delhi on

01.03.2023 for transfer of application from Bengaluru Bench to Mumbai

Bench, which was allowed by NCLT Principle Bench vide order dated

2

3
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Heard the Ld. Professional for the Transferor Company and the Transferee

Company and Ld. Counsel for the Regional Director, Western Region.
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L7.O3.2O23. Hence, both the Petition are within the jurisdiction of the

NCLT, Mumbai Bench.

The Board of Directors of the Transferor Company and the Transferee

Company have approved the said Scheme at the respective Board Meetings

held on 31.05.2022.

The Appointed Date is 1"t April 2022.

Nature of Business:

6. 1. The Transferor Company is engaged in the business of 'Life

enharrcement of Industrial Components' w}:,ict. inter-alia includes

providing products, services and solutions for reclamation, repairs and

maintenance.

6.2. Tl:e Transferee Company is primarily engaged in the business of

manufacturing and selling of various products such as welding

consumables, welding and cutting equipment, CNC machines, welding

automation products as well as welding accessories. The Transferee

Cpmpany is also engaged in the business of Flares and Process

Equipment.

7. Ratlonale of the Scheme:

The l.earned Counsel for the Transferor Company and Transferee

Company states that, by sanction of this Scheme of Amalgamation t}le

Transferor Company and Transferee Company will be able to achieve the

following rationale:

The Transferor Compang and the Transferee Compang are engaged in
similar lines of busirLess and amplement each other. With an intent to
expand tLe business and achieue larger product portfolio, economies of
scale, eJfictencg, optimization of logbtics and di,stribution netuork and
other related economies by consolidating the business operations being
managed bg different management teams, the Board of Drectors of tlLe
Tran sferor Compang and the Tran sferee Company propose to con solidate
tte busin-ess of the Transferor Compong tuith the Transferee Compang.

4

5

6
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The proposed amalgamation of tlrc Transferor Compang with Transferee
Compang uould inter alia have the follouing benefits:

Enable tLe consolidation of the Welding business of the Transferor
Compang urith the Tronsferee Compang to create one of tle lorgest
uelding and cutting product manufacturer and refurbishment plager
in the industry.

Creation of a combined entitg, lnsting all products under the
Trarusferee Compang, tlerebg resulting in diuersified portfolio of
products, economies of scale, operational rationaliz,ation, elJiciencg
of management, broader and deeper market presence and
maximizing ualue for the slLareholders.

ut. Greater sgnergies betu.rcen bzsinesses and optimum use of
manufactuing facilities, marketing strengtly R & D facilities,
optimized produdion, streamlining of supplg chains, enhancing
anstomer delight, brand strengtlening and certifications resulting in
productiuitg gains, therebg maximizing ualue for the sharetnlders.

Enable greater access to different market segments in anduct of its
business and addition of neu products in th.e portfolio tuould
improue the competitiue position of the anmbined entitg.

Optimttm use of infrastructure and organizational elftciencg bg
pooling offinancial, manageia| and technical resources, personnel,
capabilities, skills, experiise and teclvtologtes of the Transferor
Company and. the Transferee Company, tLerebg significantlg
contributing to th.e fufure groutth anl ma:cimizing shareholder ualue.

a. Better financial leuerage, resulting in greater elficiencg in cash and
debt management and cccess to cash flow generated bg the
combined business, uhich can be deploged more elJicientlg to
realize higher proftts/ margins for tlrc combined entitA.

uiii. Cost sauings because of standardization and simplification of
business processes, elimination of duplbation and rationalization of
administratiue e xpen se s.

ix. Reduction in regulatory and legal compliances anl. awidance of
multiple re a rd s ke e ping.

l)

NY tly
L

uii. Improued organizotional capabilitg and leadership, arising from the
pooling of Lruman capital, utho haue the diuerse skilb, talent and
uast experierrce, to compete successfullg in an increasinglg
competitiue industry.

Page 4 of 37
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x. Strengthening abilitg to face increasing competitiue, regulatory,
enubonmental and global risks, tlerebg resulting in sustainable and
profrtable long-term grouth for the combined entitg.

The Shares of the Transferor Company are listed on Bombay Stock

Exchange Limited (BSE). Regulation 37 of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2O15 read with the SEBI

circular CFD/DIL3/CIR/2O17/21 dated 1O.O3.2017 read 'q/ith SEBI

Master circular no. SEBI/HO/CFD/DILLlClR/Pl2O2l/0000000665,

provides for prior approval from BSE. Regulation 37 of the SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015 read with the

SEBI circular CFD/DIL3/CIR/2O17 l2l dated 1O.O3.2017 read with SEBI

Master circular no. SEBI/HO/CFD lDlLllCIRlPl2O2l /0000000665,
provides for prior approval from BSE. In compliance of the same, the

Transferor Company had applied to BSE for its Observation ktter/ No

Objection Irtter to file the Scheme for sanction for this Tribunal. BSE, vide

its letter dated 26.09.2022 has given their 'No Objection Letter' to the

Transferor Company to file the Scheme with Tribunal. A copy of the

observation letter, received from BSE by the Transferor Company is

annexed to the Company Scheme Petition 296 of 2023.

The Shares of Transferee Company are listed on BSE and National Stock

Exchange of India Limited (NSE). Regulation 37 of the SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015 read with the

SEBI circular CFD/DIL3/CIR/2017 /21 dated 1O.O3.2017 read with SEBI

Master circular no. SEBI/HO/CFD/DIL1/CIR/Pl2O2ll0000000665,
provides for prior approval from BSE/ NSE. Regulation 37 of the SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 2015 read

with the SEBI circular CFD/DIL3/CIRI2Ol7 l2l dated 1O.O3.2017 read

with SEBI Master circular no.

SEBI/HO/CFD/DILI/ClR/Pl2O2Ll0000000665, provides for prior

approval from BSE/ NSE. In compliance of the same, the Transferee

Compaly had applied to BSE and NSE for its Observation Letter/ No

Objection Irtter to file the Scheme for sanction for this Tribunal. BSE, vide

h

8

9
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its letter dated 26.09.2O22 and NSE vide its 'Observation Letter'/ 'No

Objection ktter' dated 27 .O9.2O22 have given their 'No Objection Letter' to

the Transferee Company to file the Scheme with Tribunal. A copy of the

observation letter, received from BSE and NSE by the Transferee Company

is annexed to the Company Scheme Petition 246 of 2023.

10. The Authorized, Issued, Subscribed and Paid-up Share Capital of the

Transferor Company and the Transferee Company are as under:

10. 1. Transferor Company (ADFL)

Particulars Amount lRs.f

Authorized Share Capital:

5,00,00,000 Equity shares of Rs.2/- each 10,00,00,000

TOTAL lo,oo,oo,ooo

Issued, Subscribed and Pald Up Share Capttal

3,5O,OO,O00 Equity shares of Rs.2/- Each 7 00 00 000

TOTAL 7,OO,OO,OOO

10.2. Transferee Company (AWL)

Partlculars Amount (Rs.l

3,30,00,000 Equity shares ofRs.10/- Each 33,00,00,000

TOTAT

13,59,84,670

TOTAL 13,59r84,670

11. Consideration:

1 1. 1. Upon this Scheme becoming effective and upon Amalgamation of

Transferor Company/ ADPL with Transferee Company/ AWL in terms of

this Scheme, Transferee Company shall, following such transfer and

vesting of the Undertaking of Transferor Company into Transferee

.rl
${Ai-Y 
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Authorlzed Share Capital:

33,OO,OO,OOO

Issued, Subscribed and Paid Up Share Capltal

135,9a,467 Equity shares of Rs.lO/- Each
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Company without any application or deed, issue and allot Equity shares,

credited as fully paid up, to the extent indicated below, to the equity

shareholders of Transferor Company whose narnes appear in the register

of members of Transferor Company (except Transferee Company or its

subsidiaries held directly or jointly with its nominee shareholders), on

the Record Date or to such of their respective heirs, executors,

administrators or other leqal representatives or other successors in title
in the following proportion:

"5 (Fiue) eqtity shares of AWL lnuing face ualue of INR 10 each fullg
paid up shall be issued for euery 46 (Fortg-Six) eEtitg shares leld in
ADFL hauing fae ualue of INR 2 eachfully paid up"

11.2. The above Share Exchange Ratio is based on the Joint Valuation Report

dated 3 l"t May 2022 issued by Mr. Niranjan Kumar attached as

Annexure E in C.P./(CAAI(296/MB/2O23 fied by the Transferor

Company and Annexure E in C.P. (CAAI/ 2461 MB-llI/ 2023 filed by the

Transferee Company.

11.3. The Fairness Opinion on the Share Stock Exchange Ratio of the

Transferor Company issued by Fedex Securities Private Limited is
attached as Annexure F in C.P. (CAAI/ 246/ MB-III/ 2023 hled by the

Transferor Company.

11.4. The Fairness Opinion on the Share Exchange Ratio of the Transferee

Company issued by Systematix Corporate Services Limited is attached

as Annexure F in C.P. ICAAI / 2461 MB-III/ 2023 fied by the Transferee

Company.

12. The Company Petition has been frled by the Transferor Company and

Transferee Company in consonance with the order dated 24.08.2023 and,

28.08.2023 respectively, passed by this Bench in the connected Company

Scheme Application bearing TP-ll2O23 and C.A.(CAAI/47/MB|2O23

respectively. The Transferor Compaly and Transferee Company have filed

necessary Affidavits of compliance with this Tribunal. Moreover, the

JllAf'Y l,

.iS.l
F,ril
\*J I
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Transferor Company and Transferee Company undertakes to comply with

all the statutory requirements, if any, as may be required under the

Companies Act, 2013 and the Rules made there under.

13. The Tribunal vide order dated 24.08.2023, directed the meeting of Equity

shareholders of the Transferor Company to be held on 30.10.2023 to

consider the Scheme and approve the same, with or without modifications.

The Transferor Company has duly convened the meeting of Equity

Shareholders on Monday, 3O.LO.2O23 at l1:OO AM 0ST) through video

conferencing. As per Chairman's report the Scheme was approved by

98.42o/o of the Equity Shareholders (including Promoter and Promoter

Group). The Chairman in his report has mentioned that "The Scleme of
Amalgamation uas approued bg reqti.site majoity bg the Eryitg
Sharelalders (including Protom-er and Promoter Group) of the Transferor

Compang".

14. The Transferor Company has no secured creditors, so the question of

dispensation of the meeting of the secured creditors of Transferor

Company did not arise. The meeting of unsecured creditors was dispensed

with the direction to serve notice to all of its unsecured creditors. The

Alfidavit of Service is annexed to the Company Scheme Petition rro.296/
2023.

,n

${Page 8 of 37
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15. The Tribunal vide order dated 18.05.2023, directed the meeting of Equity

shareholders of the Transferee Comparry to be held on 1O.O8.2023 to

consider the Scheme and approve the same, with or without modifications.

The Transferor Company has duly convened the meeting of Equity

Shareholders on Thursday, lO.Oa.2O23 at 11:00 AM (IST) through video

conferencing. As per Chairman's report the Scheme was approved by

99.998o/o of the Equity Shareholders (including Promoter and Promoter

Group). The Chairman in his report has mentioned that "Th.e Scheme of
Amalgamatinn uas approued bg requisite majoitA bg thp Equitg
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Slurelnlders (including Protomer and Promater Group) of the Trarsferee

Compang".

16. Tribunal vide order dated 18.05.2023, dispensed the meeting of secured

creditors of the Transferee Company on account of consent alfidavits from

all its secured creditors, also the meeting of unsecured creditors of

Transferee Company was dispensed with the direction to serve notice to its

unsecured creditors having value above Rs. 1,00,000. The Affidavit of

Service is annexed to the Company Scheme Petition no.246/ 2023.

17. In relation to the Transferor Company, the Regional Director (South East

Region), Ministry of Corporate Affairs, Hyderabad has filed its Report dated

2O.O2.2O24. The Transferor Company has filed an alfidavit in rejoinder to

the report filed by the Regional Director with this Tribunal ot 16.03.2024

providing clarification/undertakings to the observations made by the

Regional Director. The observations made by the Regional Director and the

clarifications/undertakings grven by the Transferor Company are

summarized in the table below:

4.t(TY

\:
-

it .qll.i.lP
4

Para RD Report / Observations dated
2Otb Febnnry,20.24

Response of Transferor Company

6 The Transferor Company is a Listed
Company. The equity shares of the
Transferor Company are listed on
Bombay Stock Exchange Limited.
The Hon'ble Tribunal may be pleased
to direct the Petitioner Company to
furnish the compliance of SEBI
(Listing Obligations and Disclosure
Requirements), 20 f 5 and other
applicable Regulations as a proof of
compliance.

As regards the observation made in
Point no. 6 of the said Report is
concerned, Transferor Company has
duly complied with the requisite
regulations of the SEBI (Listing
Obligations and Disclosure
Requirements), 20 f 5 and other
applicable regulations. Transferor
Company also obtained the Non-
Objection Certificate (NOC) from the
BSE.

7 Since
merger

the proposed
is of two listed

Page 9 of 37
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As regards the observation made in point no. 7 of
the said Report is concerned, the threshold limits
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Et9sxIr
comp€rnies who are
involved in a similar line
of business, approval of
Competition Commission
of India may be required
for considering sanction
of the scheme.

prescribed under Section 5 of the Competition Act
2OO2 are:

Table Number - 1

Particulars Threshold Limit (in
Crores) (INR)

Amount
Crores) (INR)

(in

31.03
2022

31.03.
2024
(revised
limits)

31.03
2022

3 r.03.
2024

Assets
2000

> 2500 169.24 179.35

T\rrnover
6000

> 7500 204.7 4 203.74

As on the Board Meeting date i.e. 31st May 2022,
considering the financials dated 3lst March 2022,
amalgamation of ADFL with AWL is not exceeding
the threshold prescribed under section 5 of the
Competition Act, 2OO2. Even if we consider the
financials as on 31st Marc?: 2024 and the revised
limits, said amalgamation is not falling under
section 5 of the Competition Acl, 2OO2. Therefore,
the Transferor Company is exempt from obtaining
approval and accordingly, no prior approval from
Competition Commission of India is required.

Table Number - 2
Particulars Threshold Limit (in

Crores)
Amount (in Crores)

31.O3.
2022

31.03.
2024
(revised
limits)

31 .03.
2022

31.03.
2024

ASSetS < 350 < 450 t69.2
8

179.35

T\trnover
1000

< 1250 204.7
4

203.78

Further, as per the notifrcation issued by the
Central Govemment dated 27th March 2O17, and
the revised notifrcation issued on 7th March 2024
if the enterprise being acquired, taken control of,

Page 7O of 37



THE NATIONAL COMPAI,IY LAW TRIBUNAL, MUMBAI BENCH, COURT.III
c.P. (c.A.A.)/ 246 IMB-fli /2023 & C.P. (CAA) / 296 / MB-Ilr / 2023

rN c.A (c.A.A.)/ 47 lMBl2023 eTP-r/2023

fa tj

..Ft
tll ,-{ I

--5_

Bqs
}E
I&

8 As per MCA
records, the
Transferor
Company has many
open charges.
Hence, the Hon'ble
Tribunal may direct
to comply/clarify
the compliance of
provisions of
Section 230 of the
Act read with Rule 5
of the Companies
(Arrangements and
Amalgamations)
Rules 2O16.

As regards the observation made in point no.S of the said
Report is concerned, as per MCA records, there are six
charges listed against the Transferor Company, out of
which three charges have been duly closed and three
charges are eisting as on date. These charges are
against the facilities obtained by the Transferor
Company, however as on date, these facilities are not
fully utilized by the Transferor Company for its purpose
and are contingent in nature. Hence, there are no
outstanding Secured Creditors in the Transferor
Company, the same is disclosed in the application and
petition frled by the Transferor Company with Honble
Tribunal and the same were approved by the Honble
Tribunal. Furthermore, the NOCs obtained from charge
holders of the Transferor Company are submitted to
Stock Exchange as annexure. Thus, the Transferor
Company is in compliance with section 230 of the Act
read with Rule 5 of the Companies (Arrangements and
Amalgamations) Rules, 20 16.

Further, as the Transferee Company will be the surviving
entity, all the charges against the Transferor Company
shall be transferred and registered against the
Transferee Company and will be settled by Transferee
Company in due course of its business.

9
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merged or amalgamated has within the threshold
prescribed in Table Number 2 such enterprise
shall be exempted from provisions of section 5 of
the Competition Act, 20O2. As the ADFL being the
Transferor Company having assets size and
turnover less than the limits prescribed in Table
Number 2 considering frnancials as on 31st March
2022 and 31st March 2024. Hetce, no prior
approval of Competition Commission of India shall
be required for the purpose of merger.

The petitioner companies are
required to attach a certificate
from the company's auditors to the
effect that the accounting
treatment is in conformity with the

As regards the observation made in point
no. 9 of the said Report is concerned, the
certificate from the company's auditors to
the effect that the accounting treatment is
in conformity with the accounting
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standards prescribed under section 133 of
the Act.

frgs
E

accounting standards prescribed
under Section 133 of the Act.

10. As per the Independent Auditor's
Report of Transferor Company for
the financial year ending
31.03.2022, the company has
outstanding disputed dues to the
tune of Rs. 5.02 crores towards
Corporate Income Tax. Hon'ble
Tribunal may be pleased to direct
the Petitioner company to furnish an
undertaking to Hon'ble NCLT to the
effect that it will setfle the dues of
the Income Tax Authority as and
when the claim will crystallized.

As regards the observation made in
point no. 1O of the said Report is
concerned, As and from the Effective
Date, the tax proceedings shall be
continued and enforced by or against
the Transferee Company in the same
manner and to the same extent as it
would or might have been continued
and enforced by or against the
Transferor Company (Refer clause no.
14.3 of the Scheme). The Transferee
Company will settle the dues of the
Income Tax Authority as and when the
claim will be crystallized.

In note no. 18 of the
Financial Statement
for the financial year
ending 31.O3.2O22 of
Transferor Company
it is stated about
undisputed statutory
dues to the tune of
Rs. 1.67 crores. The
Hon'ble Tribunal
may be pleased to
direct the Petitioner
company to fumish
an undertaking to
Hon'ble NCLT to the
effect that it \vill
settle the statutory
dues immediately, if
not settled so far.

As regards the observation made in point no. 1l of the
said Report is concemed, the undisputed statutory
dues of INR 1.67 Crs as on 31.03.2022have been paid
by the Transferor Company. An amount of INR 0.64 Crs
approx. is paid in cash and an amount of INR 1.03 Crs
has been paid by utilizing the available Input tax credit.
Accordingly, as on the date of this affidavit, the
statutory dues have been paid-off by the Transferor
Company.

Further, as and from the Effective Date, the liability
towards undisputed statutory dues of the Transferor
Company sha-ll be transferred and continued by the
Transferee Company in the same manner and to the
same extent as it would or might have been continued
for the Transferor Company (Refer clause no. 14.3 of the
Scheme). The Transferee Company will settle the dues
of the Income Tax Authority as and when the claim will
be crystallized.

As regards the observation made in point
no.12 of the said Report is concerned, Upon
the Scheme becoming effective, the
Authorised Share Capital of the Tralsferor

12.
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18. In relation to the Transferee Company, the Regional Director (Western

Region), Ministry of Corporate Alfairs, Mumbai has filed its Report dated

23.11.2023. The Transferee Company has filed an Affidavit in rejoinder to

the report filed by the Regional Director with this Tribunal on 06.12.2023

providing clarification/undertakings to the observations made by the

Regional Director. The clarifrcations and undertakings given by the

Transferee Company are accepted. The observations made by the Regional

Director, Western Region and the clarifications/undertakings given by the

Transferee Company are summarized in the table below:

,j$$Y t..1r (

-t sff"'i6 ,
;ri{\t

J' q'd

H

ttre authorized share capital of
the Transferee Company.
Hon'ble Tribunal may be
pleased to direct the
Transferee Company to comply
with the provisions of the
Section and pay the dillerence
of fee, after setting off the fee
already paid by the Transferor
Company on its respective
capital.

Company shall stand transferred, re-
organised, credited and merged with that of
the Transferee Company with payment of
additional fees and stamp duty, if any, and
the Authorised Share Capital of the
Transferee Company will be increased to that
effect by filing requisite forms (Refer clause
16. 1 of the Scheme). Furttrer, difference of fee,
if any, after setting off the fee already paid by
the Transferor Company will be paid by the
Transferee Company upon combination of
authorized capital.

13 As per Section 24O ol the Companies
Act, 2013, the liability in respect of
offences committed under the
Companies Act by the Officers in
default of the Transferor Company prior
to merger, amalgamation or acquisition
shall continue after such merger,
amalgamation, or acquisition.

As regards the observation made in
point no.l3 of the said Report is
concemed, the liability in respect of
offences committed, if any by the
Offrcers in default of the Transferor
Company shall continue pursuant to
such merger on such officers.

Para Responsc of the Traagferee
Compaay

(a) That on examination of the report of the
Registrar of Companies, Mumbai dated

As regards the observation
made in Paragraph 2(a) of the

v

RD Report / Observatlotrs dated
23'd lYovember 2O23
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22.Oa.2O23 for Petitioner Transferee
Company that the Petitioner Transferee
Company falls'within the jurisdiction of
ROC, Mumbai. It is submitted that no
representation regarding the proposed
scheme of Arrangement has been
received in the matter of Petitioner
Tralsferee Company. Further, the
Peiitioner Transferee Company has
frled Financial Statements up to
3t.o3.2022.

said report is concerned, it is
submitted that that no
representation regarding the
proposed scheme of
Arrangement has been
received in the matter of
Transferee Company. Further,
the Transferee Company has
filed the Financial Statements
up to 31.O3.2022.

(b) The ROC has further
submitted that in his
report dated
22.08.2023 which are
as under :-

i. That the ROC
Mumbai in its report
dated 22.Oa.2O23
has also stated that
no inquiry,
inspection,
investigations,
Prosecutions,
Technical Scrutiny
under CA, 2013 have
been pending
against the
Petitioner
Companies.

ii. Further ROC
mentioned
follows:

has
as

a/ There are 5 charges
pending against
Transferee Company
on MCA 21 Portal.

As regards the observation made in Paragraph
2(a)(i) of the said Report is concerned, it is
submitted that there is no Inquiry, Inspection,
Investigations and Prosecutions pending
against the Transferee Company.

As regards the observation made in Paragraph
2(a)(ii)(a) of the said Report is concerned, the
Transferee Company submits that there are 5
charges pending against tlre company.
Details of the same are given as under:

Charg
eID

Date of
Creation
of Charge

Date of
last
modifi
cation

Amount Secured (in
Rs.)

10078
3325

05.09.20 70,00,00,000

10061
t992

07.09.20
22

27 ,50,OOO

10056
7744

10.01.20
22

70,00,000

10532
a29

23.O9.20
t4

1,OO,O0,000

90230
039

04.o2.20
05

03.01.
20ra

r,05,50,00,000

The Transferee Company further submits that
these charges are created in the normal course
of the business and since, Transferee Company
is the surviving entity these charges shall be
dealt with accordingly.
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b/ There are two
complaints pending
against the
Transferee Company
vide SRN No.
10005864 &
JOOO86478. The
complaint is
regarding non-
receipt of certifrcate
after endorsement.

c/ As per provisions of
section 232(3)(i) of
CA, 2013 where the
transferor company
is dissolved, the fee,
if any, paid by the
transferor company
on its authorized
capital shall be set
off against any fees
payable by the
transferee company
on its authorized
capital shall be set
off against any fees
payable by the
transferee company
on its authorized
capital subsequent
to the
amalgamation.
Therefore, the
remaining fee, if any
after setting off the
fees already paid by
the transferor
company on its
authorized capital,
must be paid by the
transferee comp€rny

As regards the observation made in Paragraph
2(a)(ii)(b) of the said Report is concerned, the
Transferee Company submits that it has two
complaints pending against the Transferee
Company vide SRN No. 10005864 and
J00O86478. The Transferee Company has not
received aly documents / communication
regarding the submission of complaint nos.
10005864 and J00086478, against the
Company. Once the copy of tJ:e complaint is
received by the Transferee Company, suitable
reply will be provided and the complaints will
be decided on its own merit. Further, the
Transferee Company received email from MCA
regarding closure of complaint no. IO0058641
dated 25tt, October, 2023. The email
communication is attached as "Annexure 1".

The complaints shall have no bearing on the
Scheme of Amalgamation. Further, the
Transferee Company sha-ll remain in existence,
even after giving effect to the Scheme of
Amalgamation, hence all the complaints shall
be resolved upon their merits in due course as
per applicable law.

As regards the observation made in Paragraph
2(a)(ii)(c) ofthe said Report is concerned, as per
the provisions of Section 230(3)(i) of the
Companies Act, 2013, the fee paid by the
Transferor Company on its authorized capital
shall be ss1 eff againsf any fees payable by the
Transferee Company on its authorized capital
subsequent to the Scheme of Merger.
Therefore, the remaining fee, if any after
setting-off the fees already paid by the
Transferor Company on its authorized capital,
will be paid by the Transferee Company on the
increased authorized capital subsequent to
amalgamation.
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on the increased
authorized capital
subsequent to
amalgamation.

d,, Interest of creditors
should be protected.

As regards the observation made in Paragraph
2(aXiiXd) of the said Report is concerned, the
interest of creditors will be protected.

(c) Tralsferee Company should
undertake to comply with the
provisions of section 232(3Xi)
of the Companies Act, 2013
through appropriate
allirmation in respect of fees
payable by Transferee
Company for increase of
share capital on account of
merger of transfer of
companies.

As regards the observation made in
Paragraph 2(b) of the said Report is
concerned, the Transferee Company
undertakes to comply with the
provisions of Section 232(3)(i) of the
Compalies Act, 2013 through
appropriate affrrmation in respect of fees
payable by the Transferee Company for
increase of share capital on account of
merger of the Transferor Company with
the Transferee Company.

(d) In compliance of Accounting
Standard- 14 or IND-AS 1O3,

as may be applicable, the
resultant comp€rny shall pass
such accounting entries
which are necessaq/ in
connection with the scheme
to comply with other
applicable Accounting
Standards including AS-5 or
IND AS-8 etc.

As regards the observation made in
Paragraph 2(c) of the said Report is
concerned, it is submitted that in
addition to compliance with IND AS-103
(AS- 14 not applicable) and IND AS-8 (AS-

5 not applicable), in connection with the
Scheme, the Transferee Company shall
pass such accounting entries, which are
necessary to comply with all other
applicable Indian Accounting Standards
to the extent applicable.

(e) The Hon'ble Tribunal may kindly
direct the Petitioner Companies to
file an allidavit to the extent that
the Scheme enclosed to the
Company Application and
Company Petition are one and
same and there is no discrepancy,
or no change is made.

As regards the observations made in
paragraph 2(d) of the said report is
concerned, the Transferee Company
submits that the Scheme enclosed
in Company Application ald
Company Petition is one & the s€une

and there is no discrepaarcy /
deviation in the same.
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(0 The Petitioner Companies
under provisions of section
230(5) of ttre Companies Act
2013 have to serve notices to
concerned authorities which
are likely to be affected by the
Amalgamation or
arrangement. Further, the
approval of the scheme by the
Hon'ble Tribunal may not deter
such authorities to deal with
any of the issues arising after
giving effect to the scheme. The
decision of such authorities
shall be binding on the
petitioner companies
concerned.

As regards the observation made in
paragraph 2(el of the said report is
concerned, the Transferee Company
submits that al aJfrdavit of service,
stating that the notices have been
served to concerned authorities, as
required under Section 230(5) of the
Companies Act, 2OL3, has been
annexed with the Company Scheme
Petition. The approval of the scheme by
this Hon'ble Tribunal may not deter
such authorities to deal with any of the
issues arising after giving effect to the
Scheme ald the same will be dealt vrith
by the Transferee Company, in
accordance with the applicable laws
under the respective Acts.

(e) As per Definition of the Scheme,

"Appointed Date" means 1$ April 2022, or
such other date, as may be fixed or approved by
Hon'ble National Company [.aw Tribunal or
such other competent authority / Appropriate
Authority;

"ElIective Date" means the last of the dates on
which the authenlicated copies or certified
copies of the Order of NCLTs under Sections 230
to 232 of the Act sanctioning the Scheme is Iiled
with Registrar of Companies by the Transferor
Company and the Transferee Company.
References in this Scheme to the date of "coming
into effect of the Scheme" or "upon the Scheme
becoming effective", or "effectiveness of the
Scheme" and other similar expressions shall
mean the Effective Date;

"Record Date" means such date, as may be
mutually fixed by the Board of Directors of the
Transferor Company and the Transferee
Company for the purpose of reckoning names of

As regards the
observation made in
Paragraph 2(f) of this
Report is concerned,
the Transferee
Company clarifres that
the Appointed Date
shall be 01$ April,
2022 ayrd. the Scheme
shall take effect from
the Appointed Date in
terms of provisions of
Section 232(61 ol the
Companies Act, 2013.

Further, the
Transferee Company
undertakes that they
would comply with the
provisions and
requirements clarified
vide circular no. F. No
7 /r2l2ot9/cL-r
dated 2l-O8-2O19
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Equity Shareholders of the Transferor
Company, who shall be entitled to receive
shares of the Transferee Company upon coming
into effect of ttris scheme;

It ls submitted that the Petltioners may be
asked to comply with the requirements as
clarified vide clrcular no. F. No.
7ll2l2Ol9ICL-I dated 2l.Oa.20l9 lssued by
the Mlnlstty of Corporate AIIairs.

issued by the Ministry
of Corporate Affairs, if
required / applicable.

(h) As regards the observations made in
paragraph 2(g) of the Report of the
Regional Director are concerned, the
Transferee Company undertakes to
comply with the directions of Income-tax
department and GST Department, if any,
to the extent applicable and in compliance
with the applicable laws.

(i) Petitioner Companies shall
undertake to comply with the
directions of the concerned
sectoral Regulatory, if any.

As regards the observations made in
paragraph 2(h), the Transferee
Company undertakes to comply
with the directions of the concemed
Sectoral Regulatory, if any, to the
extent applicable and required.

0) As per list of
shareholders of both
Petitioner
Companies, they
have foreign
shareholders hence
Petitioner
Companies shall
undertake to comply
with guidelines of
RBI, FEMA, FERA.

As regards the observations of the Regional
Director, Western Region, Mumbai, made in
paragraph 2(i) of his report are concerned, the
Transferee Company submits that it shall comply
with all the applicable FEMA and RBI laws and
regulations, to the extent applicable, in relation
to the foreign shareholders of the Transferor
Company. Further, the Transferee Company
shall frle all the relevant forms, including Form
FC-GPR, under FEMA and RBI Regulations in
relation to issuance of shares to the foreign
shareholders of the Transferor Company to the
extent required.
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(k) Both Petitioner Companies
are Listed Companies
hence both Petitioner
Companies shall dated 26th

September, 2022 issued by
BSE Limited and NSE
Limited respectively
undertake to comply with
observation pointed out
through Observation letter
Complaints Report Iiled
with the BSE Limited dated
16th August 2022 and NSE
Limited dated 25th August
2022 respectively as well
comply with SEBI (LODR)

Regulations,2O16.

As regards the observation made in para
2(i), the Transferee Company is a Listed
Company, hence the Transferee Company
undertakes to comply with the
observations pointed out through
Observation l,etter dated 26th September,
2022 artd 27e September, 2022, issued by
BSE Limited and the Nalional Stock
Exchange of India Limited (NSE),

respectively and also undertakes to comply
with the observation pointed out through
the Complaints Reports filed with BSE
Limited dated 24tt August, 2022 and the
National Stock Exchange of India Limited
dated 25th August, 2022 respectlely, and
the Transferee Company also undertakes
to comply with SEBI (LODR) Regulations,
2015.

(1) Ador Fontech Limited, ("Transferor Compan/ or
"ADFL") is a Listed Public Limited Company and
having its registered office at Belview, 7 Haudin
Road, Bengaluru - 560O42, Kamataka, India. But
as per Honble National Company Law Tribunal,
New Delhi, Principal Bench order dated. 17.O3.2O23
(Copy Enclosed as Annexure A-2) in TA (Co. Act) -
LO lPBl 12023 given following direction:

"Transfer of Company Application bearing No. CAA
07 /BB l2O23 hled by the Applicant Company before
the NCLT, Bengaluru Bench under Section 230-232
of the Companies Act, 2O13 to Mumbai Bench of
this Honble Tribunal and be heard
jointly/collectively with Company Application
bearing CA (CAA) No. 47 IMB/2023 filed by the
Transferee Company before Mumbai Bench-III this
Honble NCLT (involving composite scheme of
Amalgamation);

Direct the Registry of tJ:e Bengaluru Bench to
initiate appropriate steps regarding the handover of
the original paper book(s)/documents to the

As regards the

observation made

in para 2(k), ROC

and OL report of

the Transferor

Company shall be

submitted before

the Mumbai

Bench-III of this

Honble Tribunal.
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counsel for onward submission before the Mumbai
Bench-Ill of this Honble Tribunal; Alternatively,
Direct tl, e Registry of the Bengaluru Bench to send
the Paper Books) directly to the Mumbai Bench-lll;
and/or pass such order/further order (s) as this
Honble Tribunal may deem fit and proper."

Based on that the present transfer application has
been filed seeking to transfer the application filed by
the Transferor Company before the NCLT,
Bengaluru Bench under Section 23O- 232 ol the
Companies Act, 2O13 to Mumbai Bench of NCLT to
be heard jointly with company application bearing
No. CA (CAA) No. 47 lMBl2023 i.e. petition filed by
the Transferee Company before the NCLT, Mumbai
Bench. The registered offlce of the Transferee
Company is in Mumbai. The registered ollice of the
Transferor Company is in Bengaluru.

Hence, the present application is filed. Considering
the nature of relief sought for and the Scheme of
Amalgamation, this transfer petition stands
allowed"

And as per Hon'ble National Company Law
Trlbunal, Mumbal Bench order d*ed,24.o4.2o23
(Copy Enclosed as Annexute A-21 ln Transfer
Petitionl | 12O23 gtven following dlrection:-
"Petition is allowed"

Ador Fontech Limited, the Transferor Company is
having its registered office at Belview, 7 Haudin
Road, Bengaluru - 560042, Karnataka, India,
hence, in this regard, office of ROC and OL
Bangalore is requested to submit their
report/representation directly this Honble NCLT
Mumbai Bench and further that Hon'ble NCIT
Mumbai Bench may decide the matter on merit after
directly this Honble NCLT Mumbai Bench arrd
further that Honble NCLT Mumbai Bench may
decide ttre matter on merit after considering
observations raised by oflice of ROC and OL

Page 2O of 3 7
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Bangalore. However, this Directorate reserves the
right to file Additional Affidavit / Supplementary
Report in the matter.

19. The Official Liquidator, High Court of Karnataka has filed its Report dated

OA.O2.2O24. The Transferor Company has filed an Affrdavit in rejoinder to

the report filed by the Olhcial Liquidator with this Tribu nal on 12.03.2024

providing clarification/undertakings to the observations made by the

Official Liquidator. The observations made by the Official Liquidator in

para 6, 9-13, 17-21 and the clarifications/undertakings given by the

Transferor Company are summarized in the table below:

Para OL Report / Obsenrations dated
OStr February 2O24

Response of the TraDsferor
Company

6 As regards the observation made in
Point no. 6 of the said report is
concerned, it is submitted that
Transferor Company and Transferee
Company undertakes to comply with
relevant and applicable compliances
required under SEBI and Stock
Exchange regulations.

9 Since the foreign
shareholders are
being issued fresh
shares of TE
company,
necessa4/
compliance of
FEMA, RBI etc., to
be made.

As regards the observation made in point no. 9 of
the said report is concerned, as the fresh shares
will be issued by the Transferee Company to the
shareholders of the Transferor Company. The
Transferee Company shall comply with necessary
compliances under FEMA, RBI etc. Further, the
Transferee Company shall file all the applicable
forms, including Form FC-GPR, under FEMA,
RBI etc. in relation to issuance of shares to the
foreign shareholders of t.lle Transferor Company.

10 The appointed
date proposed
is O1.O4.2022.

As regards the observation made in point no. 10 of the
said report is concerned, the Transferor Company had
filed the application with the Honble Tribunal,
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SEBI, Stock Exchange is
required to be ensured by the
companies.
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Being old and
out dated, the
scheme may be
allowed from
O1.O4.2O23 or
any other
alternative
date deem fit.

Bengaluru Bench on 2nd February 2023. As per the
MCA circular rro. 09 12019 dated 21st August 2019, if
the Appointed Date is significantly ante-dated beyond
a year from the date of frling, the justification for the
same would have to be specilically brought out in the
scheme and it should not be against public interest.
However, in our case, filing with Honble Tribunal is
made within I year from the date of Appointed Date.
Hence, Appointed Date of lst April 2022 is falling
within the stipulated time frame and is in compliance
with the MCA Circular.

11 As per the details
provided, the TR company
has received many claims
from Income Tax
department including
Rs.4O crores for the
Assessment Year 2O2l-
2022. lf the scheme is
allowed, the TE company
has to take care of the
claims / litigations till it is
crystall2ed.

As regards the observation made in point
no. 11 of the said report is concerned, any
litigation, suits, recovery proceedings
which are to be initiated or may be
intimated against the Transferor Company,
Transferee Company sha-lI be made party
thereto and any pa5rment and expenses
made thereto shall be the liability of the
Transferee Company (Refer clause 6.3 of
the Scheme). In this regard Transferee
Company will take care of the claims /
litigations pursuant to the scheme being
sanctioned and approved.

t2 As regards the observation made in
point no. 12 of the said report is
concerned, upon sanction of the
scheme, all the investments of the
Transferor Company sha-Il on and from
the appointed date stand transferred to
Transferee Company, (Refer clause 5.6
of the Scheme). Hence, the investment
made by the Transferor Company in its
100% subsidiary shall be transferred to
the Transferee Company and the same
will be reflected as investment of
Transferee Company pursuant to
sanction of the scheme.
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The TR company has one,
IOOVI subsidiary i.e., 3D
Future Technologies Private
Ltd. The Status of the said
company after merger of TR
company with TE company is
not specified in the scheme as
to whether is going to be
stand alone or merge with its
holding company to TE
Company.
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13 No unsecured creditor
of the TR company
meeting has been
convened by the TR
company stating that
there is no
compromise or
arrangement with
creditors. However, in
the interest of a1l

creditors including
MSME shall be taken
care by the TE
company to that
extent an undertaking
has to be submitted
by TE company. There
are more than 40O
creditors for an
amount of Rs.20.85
crores in the TR
company.

As regards the observation made in point no.
13 of the said report is concerned, Honble
Tribunal in its Order dated 24th August 2023
had dispensed off the requirement of
conducting the meeting of the Unsecured
Creditors of the Transferor Company. Further,
as stated in the scheme of arrangement there
is no arrangement proposed to be entered into
with the creditors, either secured or unsecured
creditors of the Transferor Compaly and / or
the Transferee Company. No compromise is
offered under this Scheme to any of the
creditors of the Transferor Company. The
liability towards the creditors of the Transferor
Company under the Scheme, is neither being
reduced nor being extinguished but shall be
assumed and discharged by the Transferee
Company in its ordinary course of business,
(Refer Point no III of the Scheme). Hence, in
this regard, Transferee Company undertakes
that it will discharge the payment of the
Unsecured Creditors as and when due in the
ordinary course of its business.

t7 It is noticed th.at 94.7o/o

shareholders of TR company
are in dematerialized form.
Fresh issue of new shares to
be issued by the TE to TR
company shareholders shall
be and dematerialize form
only.

18 It is noticed that
Company Secretary
and Chief Finance
Offrcer post are held by
Ms. Geetha. As per
section 2O3 of
Companies Act, 2013,
both posts cannot be
held by a single person

As regards the observation made in point no.
18 of the said report is concerned, there is no
express prohibition provided under section
2O3 of the Companies Act, 2013 in relation to
the appointment of one individual as
Company Secretary and Chief Finance Oflicer
both. In the instance case, the Transferor
Company is in compliance and has not
violated with the requirements under section
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As regards the observation made in
point no. 17 of the said report is
concerned, Transferee Company
undertakes to ensure that all the fresh
issue of new shares by ttre Transferee
Company to the shareholders of the
Transferor Company shall be in
dematerialize form only.
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as their duties and
responsibilities are
different. Hence,
company has to file
compounding

/adjudication
application before ttre
Registrar of
Companies, Karnataka.

203 of the Companies Act, 2013. Accordingly,
there is no requirement to file
compounding/adjudication application
before the ROC Karnataka. The Honble
Supreme Court in case of RAJENDRA
PRASAD GUPTA
VERSES PRAKASH CHANDRA
MISHARA &amp; ORS. (CTVIL APPEAL NO
984 OF 20O6) obsewed that :-
"Courts are not to ad upon ttte
principal that euery procedure is to be taken as
prohibited unless it is expresslg prouided for
bg the Code, but on ttte conuerse pincipal that
euery procedure is to be undersold as
permissible till it is shown to be prohibited bg
tLrc lau. As a motter of general pincipal
prohibition cannot be
presumed".

t9 No Employees/workmen
of Transferor company to
be retrenched/terminated
in the terms of
amalgamation of
Tralsferor company with
Transferee company. The
Hon'ble Tribunal may
kindly see that TR or TE
will not retrench Swap the
staff or employee of
Transferor Company in
the guise of surplus stalf
on account of merger.
Need to give a separate
undertaking by the
Transferee Company in
this regard.

As regards the observation made in point
no. 19 of the said report is concerned, all
staff, workmen and employees, who are on
the payroll of the Transferor Company,
shall become the staff, workmen and
employees of the Transferee Company
,employees/ personnel engaged on contract
basis and contract labourers and
interns/trainees of the Transferor
Compaly shall become
employees/personnel on contract basis,
contract labourers and interns/trainees as
the case may be of ttre Transferee Company
wittr effect from t.lle effective date on such
terms and conditions as are no less
favorable than those on which they are
currently engaged by the Transferor
Company, (Refer clause 9. 1 of the Scheme).
In this regard Transferee Company
undertakes to ensure that no
Employees/workmen of Transferor
Company to be retrenched/terminated in

4.'ttUAtB
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20. During the course of hearing, we observed that the OIlicial Liquidator (OL),

Karnataka has raised an objection regarding positions of Company

Secretary and Chief Financial Offcer being held by the same individual.

With regards to the same this bench directed Ador Fontech Limited/

{tu tjl
sU9Arrtr*'

-s

the terms of amalgamation of Transferor
Company with Transferee Company.

20 An undertaking
may be obtained
from the applicant
companies that
they will pay
applicable stamp
duty and other
charges to the state
Govt. within a
reasonable time
with an outer-line of
6 months.

As regards the observation made in point no. 20
of the said report is concerned, a-ll costs, charges,
levies and expenses (including, but not limited to,
any taxes and duties, stamp duty, registration
charges, etc.) of the Transferor Company and
Transferee Compmy, respectively in relation to or
in connection with or incidental to this Scheme
or the implementation t-hereof shall be borne and
paid for by the Transferee Company, unless
otherwise determined by ttre Boards of Directors
of the Transferor Company and Transferee
Company(Refer clause 23 of the Scheme. In this
regard, Transferee Company undertakes to
ensure that it will pay applicable stamp duty and
other charges to the state Govt. as per the
applicable laws.

2t The TR Company had related
party transactions with TE
comp€rny, Associated
comp€rny, subsidiary
comp€rny and KMP relatives.
Needs to comply with the
provisions of section 188 read
with Rule 15 of Companies
Act,2013.

As regards the obsewation made in
point no. 2 1 of the said report is
concerned, the Transferor Company
and the Transferee Company has
complied with the provisions of section
188 read with Rule 15 of Companies
Act, 2013 as on the date.

Post merger, the Transferee Company
shall be responsible and will
accordingly, comply with all the
provisions pertaining to the related
party transactions under section 188
read with Rule 15 of the Companies
Act, 2013 to the extent it is applicable.
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Transferor Company to provide copy of the OL Report to Regional Director,

West Region.

21. In this regard it has been submitted that-

"ttere is no express prohibition under section 2O3 of tle Companies Act,
2O13 appointing one indiuidual as both Compang Secretary and Chief
Finance Ofjlcer. In our case since, the Transferor Compong is in
compliance uith the requirements under section 2O3 of the Companies
Act, 2013, hence there is no requirement to file
compounding/ adjudication application before tlrc ROC Kamataka"

22. The Transferor Company has also relied upon the judgment of Honble

Supreme Court in the case of Rrrlendra Prasad Guota Vs. Praso,d

Chandra Mlshora & ors, lCirldl Aooeal no. 984 of 2OOd and also on

the ruling by the Authority of Advance Ruling (AAR) in the case ol M/s Rasl

Iftrtr{ Foods which cites the above decision of the Honble Supreme Court.

23. Tlre RD in SER- Affidavit dated 20.02.2024 has stated that-

'The issue raised bg the Official Liquidator Karnataka under Section
203 of Companies Act, 2013 is not hauing impact on the Scheme and.

for non-compliance of Section 203 of Companies Act 2O13 and for
defaulting for orcupging the post of KMP. Hon'ble NCLT may giue libertg
to ROC Kornataka to proceed for Adjudication under Section 2O3 of the
Companies Act, 2O13 as per the latu and the Scheme mag be decide on
the meit of tLe case."

24. Further, in the Short AIfidavit on behalf of ttre RD, West Region, RD

mentioned that-

"(b) The said inputs are giuen in compliance of directions from Hon'ble
NCLT Mumbai Bench Court Room-III order dated Vh MaA 2O24.
Hotaeuer, the compang falls under the juri.sdiction of Regional
Drector- Southeast Region. "

.f
<\r

2;i t
1ii

25. The Regional Director, Southeast Region/ ROC Karnataka and Regional

Director, West Region/ ROC Mumbai are at liberty to examine the

aforesaid issue and adjudicate under Section 203 of the Companies Act,

2013.

Page 25 oJ 37



ilffi

THE NATIONAL COMPATry LAW TRIBUNAL, MUMBAI BENCH, COURT{II
c.p. (c.A.A.)/ 246 lMB-ilt 12023 & c.p. (CAA) / 296 / MB-tlr / 2023

rN c.A (c.A.A.)/ 47 lMB/2023 &Tp-112023

26. From the material on record, the Scheme annexed to the Company Scheme

Petition appears to be fair and reasonable and is not violative of any

provisions of law subject to Section 2O3 and is not contrary to public

policy.

27 . Nl pending complaints/ inspection/ litigation of Transferor Company will

continue with by or against the Transferee Company and approval of the

Scheme will not deter the concemed authorities including but not limited

to the Income Tax Department to continue and/or initiate any further legal

proceedings against the Tralsferee Company in case any violation is found

in relation to the conduct of allairs by the Transferor Company or arising

out of any complaint, inspection or investigation.

28. Heard the submission of the Transferor Company ald Transferee

Company and the Regional Director. The Regional Director is satislied with

the reply/ clarifrcation/ undertaking given by the Transferor Company and

Transferee Company and no further observations have been raised.

29. No objection has been received by the Tribunal opposing the Company

Scheme Petition and nor has any party controverted any averments made

in the Company Scheme Petition.

3O. Allowing this Scheme, the Tribunal does not deter concerned authorities

from dealing with any issues arising in future and the decision of such

authorities shall be binding on the Transferee Company even for the issues

relating to Transferor Company.

31. The Statutory Auditors of the Transferee Company have examined the

Scheme in terms of provisions Sections 230-232 and certified that the

accounting treatment contained in the Scheme is in compliance with the

applicable accounting standards specified under section 133 of the

Companies Act, 2013.

32. The shareholders and Creditors of the Transferor Company and Transferee

Company are the best judges of ttreir interest. Their decision should not
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be ordinarily interfered with by the Tribunal as per the decision of Honble

Supreme Court in Mlheer H. Mafatlal as. Mafatlal Indusffies Ltd [,rt
7996 (8) 2OSI wherein it was held as follows:

"It is tLe commercial uisdom of tle parties to tte scheme who haue
taken an informed deci.sion about the usefulness and propietg of the
scteme bg supporting il bg the usefulness and proprietg of tLe schem,e
by supporting it by tle requisite majoritg uote."

33. In view of the foregoing, upon considering the approval accorded by the

members of the Transferor Company and Transferee Company to the

proposed Composite Scheme of Arrangement, and the aJfrdavits frled by

the Regional Director, the rejoinder and undertakings of the Transferor

Company and Transfdree Company and the report of the Oflicia-l

Liquidator, there appears to be no impediment in sanctioning the present

Scheme as the Scheme appears to be reasonable and is not violative of any

provisions of law and is not contrary to public policy.

35. Consequently, sanction is hereby granted to the Composite Scheme of

Arrangement under Sections 23O to 232 of the Companies Act, 2013 and

other applicable provision of Companies Act, 2013 read rvith Companies

(Compromise, Arrangements and Amalgamation) Rules, 2016 with the

following directions:

a. The Transferor Company be dissolved without winding up.

,nt B

34. The Scheme annexed to the Company Scheme Petition is hereby

sanctiooed, and the Appointed Date of the Scheme is 1"t Aprll 2022. Tlre

Transferor Company and Transferee Company have stated tlut the

Appointed date complies with the Circular no. F. No. 7 /1212O19/CL-[
dated 21.O8.2019. It shall be binding on the Transferor Company and

Transferee Company involved in the Scheme and all concerned including

their respective Shareholders, Secured Creditors, Unsecured

Creditors/Trade Creditors, Employees and/or any other stakeholders

concerned.

ORDER
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b. If there is any deficiency found or, violation committed qua any

enactment, statutory rule or regulation, the sanction granted by

this Tribunal will not come in the way of action being taken, albeit

in accordance with law, against the concerned persons, directors

and officials of the Transferor Company and Transferee Company.

c. While approving the Scheme, we clarify that this Order should not,

in any way, be construed as an Order granting exemption from

payment of stamp duty, taxes or other charges, if any, and pa5ment

in accordance with law or in respect of any permission or

compliance with other requirements which may be specifically

required under any law.

d. The Income Tax Department will be at liberty to examine the aspect

of any tax payable by the Companies or by the Shareholders of

Transferor Company who are receiving consideration for reduction

of shares. It shall be open to the income tax auttrorities to take

necessary action as permissible under the Income Tax Law. The

decision of Income Tax Department shall be binding on the

Transferee Company even for the concerns relating to Transferor

Company.

e. The Transferor Company and Transferee Company are directed to

file a certifred copy of this Order along with the Scheme duly

authenticated/certified by the Deputy Registrar or the Joint

Registrar or the Assistant Registrar, National Company Law

Tribunal, Mumbai Bench, with the concerned Registrar of

Companies, electronically in e-form INC-28 within 30 (thirty) days

from the date of receipt of the certified copy of this Order along with

the Scheme.

f. Certified copy of this Order along with the Scheme be also

submitted to all the concemed statutory authorities.
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g. The Transferor Company and Transferee Company to lodge a copy

of this Order and the Scheme duly authenticated by the Deputy

Registrar or Assistant Registrar, National Company Law Tribunal,

Mumbai Bench, with the concerned Superintendent of Stamps, for

the purpose of adjudication of stamp duty payable, if any, within 60

days from the date of receipt of the Certified copy of the Order from

the Registry.

h. All the employees of the Transferor Company in service, on the date

immediately preceding the date on which the Scheme takes effect

i.e. the Effective Date, shall become the employees of the Transferee

Company on such date, without any break or interruption in service

and upon terms and conditions not less favourable than those

subsisting in the concerned Transferor Companies on the said date.

No Employees/ workmen of Transferor Company be retrenched/

terminated in the terms of amalgamation of Transferor Company

with Transferee Company.

j. Any proceedings now pending by or against the Transferor

Company be continued by or against the Transferee Company.

k. Al1 the properties, rights, liabilities, duties and powers of the

Transferor Company, be transferred without further act or deed, to

the Transferor Company and accordingly the same shall, pursuant

to Section 232 of the Companies Act, 2013, be transferred to and

vest in the Transferee Company.

1. The Registrar of Companies is entifled to proceed against the

Transferee Company for violation/ offences committed by

Transferor Company, if any.

1

s
,(

t

6

or'zr"d.o*
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m. From the material on record, the Scheme appears to be fair and

reasonable and is not in violation of any provisions of law and is not

contrary to public policy.

n. Since all the requisite statutory compliances have been fulfilled,

Company Petition bearing C.P. (CAA)/296/i&IB/2O23 frled by the

Transferor Compaay and C.P. ICAAI/246/MB|2O23 Iiled by the

Transferee Company are made absolute in terms of prayers clause

of the said Company Scheme Petition.

o. Any person interested shall be at liberty to apply to this Tribunal in

the above matter for any directions that may be necessar5l.

36. Any concemed authorities are at libert5r to approach this Tribunal for any

further clarification as may be necessary.

37. All concerned regulatory authorities to act on a copy of this Order duly
certified by the Registry of this Tribunal, along with a copy of the Scheme.

38. Ordered Accordingly. Thus, the present Scheme shall stand to be disposed

of.

'File to be consigned to records."

sd/-

CHARANJEET SINGH GULIITI
MEMBER (TECHNTCALI

{Saayli, LRA}

*

LAKSHMI GURI'NG
MEMBER (JUDICIALI
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r) PBEAMSI"E AND BACXGROU D

1. This Scheme of Amalgam.tion {her€inafter rehrred to as ,thc Scll.mC o,

'thh Schcmc") is presented pu,ruant to the groyision5 of Sertton 230 to 232

and oth€r applicable provistons, if any, of the Compintes Act, 2Ot3 (,th. Ad)
and the rules made thereunder lto the extent applicablel ,o. thr
amalgBm.don ot Ador Fontech Limit€d with Ador Welding Limited, This

Schcme (:3 detined herein.fterl also p.ovades for various othel matte.5

cons€qu€ntial to, or oth€rwir integrally @nnected with thc above, al more

Jpecirically stated hereinaft er.

2. The brie, baclground ot various entitiei arc as follows:

A) Ador Fontech Umtted, ('tr.nrrcror Comgerq/ or "ADFL"I ti a Usted

Public Limited Company, inco.porated under the provisirms of tie
Companles AC, 1955, under CIN 131909t01974p1q)2m10 and havin8

it5 retirtered oIfice at gelview, 7 Haudin Road, Bengalurv-560o42,

f€rnetale, lndl.. The Transteror Co]Ilpe{lv was incorporated on 22d

Autun 1974 a5 a Private l,lmited Cornpany undlr the name and styl€ of

Cosnk! Electronici & A,rcill.ri6 p.kate timted, Subssquently ch.nged

It5 name to Coimics 6en€rd1 EnBioe€rinE private Umited and a frerh

lncorporatlon ce.tiflcate was isseed (onsequently upon the chante of

name itiu€d bythe Regirt.ar of CrmfBoles, Mumbiion OTri Oacemb€r

1979. Subsequently, the name ot the T.ansr€ror Company war changed

to Cosrnlcs Fontech Umited and a fresh tncorporatiqn ce.tificat€ wa5

l9suad consequeolly upon the change of nam€ by the Registrar of

Companios, Mumb.ion 2f kober, 1988. Subrequently, the name of

the Trao3teror Company wai changed to 'Ador tontech Limtted' and a

trcrh ln€orpordtior cenifrat€ yvas issued conlequently upon the

drenge ot name by thc Registrar of Companie!, Bangalore on 1ls

Fo. ADOR f IIttJ
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Scptember, 1996. The equity sha.es of Tranrfero. Company are listed on

8SE Umited. JB Adv.ni & Cornpant Private Umhed and promoters

toSether hold 39.23% ln the TIansteror Company. The Tranderor

Comp.ny is enpted in th€ buriness of 'tite eohancement of lndustrtal

Compoient! whkh intef-aha includes providing products, servkes and

solutions fo, re€lamation, r€paiB and maint€rance.

S) Ador Weldiry Limited, ('T..ndcre. Conprnf or .AWL") is a Ltttrd

Public Limited Company incoDo6ted under the provirioos ol th€ lfldian

Comparies Ast Vll o, 1913, under CtN l_7Or@MHt95tpLC0G647 and

havlry it5 retisterEd office at Ador Houi€, 6. lq Oub.lh Mar& Fort,

Mumbai 400m1-16, Maharashtra, hdia. The Transferee Campany was

lmorporated on 22nd Octob€r 1951as a Private Umited Company under

the namc and 5tyle ot J.8. Advanl'Oerlikon Ehrode5 kivate Limited.

Subsequently it changed it5 name to 'Adya ni-Oerlikon private Umlted, e nd

a fr$h lncorporation aenllicate. war issued cons€qucn y spon the

ciange of fiame by the Regatar of Companie!, Mumbei on zy'i

l{ovamber 195t. Thereafter, the oam€ was changed to Advani - Oerliton

Umlted and th€n to 'Ador Weldtnt timited' and a lresh certiricate ol

lncorporation was irsued on crh September ?@3, by thc Regist6r of

Companler, Mah.rashtra, Mumbai, Ihe e$ritv shares of Transferee

Comp.ny are llsted on BSE Umlted .od National Stocl Erhange of lndia

United ("NSE Umil€d'). JB Advanl & Comprny Prtvate Limited and

Promoters together hold 55.9016 in the Tr.rsferee Comp.ny. The

Transfere€ Company is en8aSed in the businerr of m3nufacturint &

5€llin8 of variouS product! suclr as w€ldin8 and cutdn8 €quirmenl CNC

michlnes, weldiog autolrl.tlon products as well as weldlng accestorles.

The Transferee Company is also eogaged in the buslnesi ot Flar€r &
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Th! Transferor Company end the Traod€,ee Company ar€ engaged ln gmilar lln€s

of brsiness and cornplement eadr other. Witt an lntent to expand tbe business

and achlev€ larger produd porttolto, eronomies of sete, etflcteni, optimtlrtlon

of lodnics and distributlon network and other rCated €cooomies bV coosolidadnt

the businesi operirtims, the 8o3rd of Diredor: ofth€ Transiero, Company.nd the

Transferee Company proposed !o consolidate the business ot the Transferor

Company with the Tramteree Company, Th€ proposed amalgarrEtion of the

Tr.nsferor Company wtth thc Trafffere€ Company !,wul4 irtar oL4 have the

lollowing benerlts;

1. Enable the coffolld.Uon ot th! Welding bustnes! ol the Tnnsferor Company

with theTranderee Companyto $erte one of the largest welding andcutting

product manuf.cturer and refurbishment player in the indlstry.

2. Creation of a combined e ity, hos nt all products u.rder the Tranrferee

Cornpany, thereby rrsulting in div€fiified portfolio o, producR, ecooomies of

r6le, operatlon.l ratlonilizatioa, efliciency of marag€men! broader and

ieeper martel presence erd ma m[hg valu€ tor th€ shareholders.

3. Greate. symrdes betyveen blsiness€s and optirDum uie of m3fiutacturing

facilitles, marteting stength, R & D radtities, opttmir€d production,

5tre.mlinlnS of supply chain5, enh3rchg custom"r delight, br.nd

str€ngthenlng and certliations r€sulting ln productivlry gains, thereby

maxlmirint valua for the shareholdeE

il. En.bh greatsr accesr to diftercnt market regmcr i ln condust o, it5 bushess

.nd 3dditlon of new productr in thc portfdio would lmprove the cohpetitive

position of the combined entity.

5. Optlmum use of inf.art udure and o.ganiz.tional €fficlency by FolioS ot

financltl, managerial, and technlcal rerources, personnel, c.pabili0es, skilli,

explrtii€ end technolo8i€r of th€ Transteror Comp.oy aM the Trensfere€

Company, tlnreby riBnifi€otly cortributint to the future 8rowth.nd
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maxk[azint shareholde( value.

6. Eetter flnanchl levcragc, r6ulting in g.eater efficiency ln cash and debt

manatement and acc$s to t:sh flow geneEted by the conlbin€d busin65,

whidl can be deployed more e.rfrciently to ruelire highe. protits/marghs for

the combined enthy.

7. lmproved organizatlonal capabilaty rnd leadershig a.iiing lrom the poollng of

hurran caplt l. who hav! the dlverse sk l!, taleot and vart exp.rienc!, to

comp€tc srcces3fully in an increarlotly co{npetitiyr indurtr}.

E. Cost savin8li bscaute of ttandardilatbn alld simplificatisr ol burin$s

pro@sses, eliminatlon ol duplicatlon and tatlo alization of administrativ€

exFcnl€s.

9. Reductlon ln reguhtory and hgal compllances end avoidaoce of multipte

.ecordr hefrng.

10. Strength€ning anility to f.ce increasl'lg competttive. rcgulatory,

environmental and globalri5ls, thereby resulting in 3u5tainabt€ ard profitabl€

lo.!8.term growth tor the combined entrty.

h vierv of lhe aror€iaid, it ls proposed to .maltamat€ th€ ?Dtire undenaking and

buriness of the Transferor Company wlth the lransteree Company, Accordlngly,

thls Schem€ of Amalg.matlon i5 to,mulated for tie transfer and vesting ot the

mti.e snkikint and buslnGr ol rhe Tlansfemr Company within and into th"
Transfere€ Compary, pursuaot to the provilion3 of Sactions 2:lO to 232 and other

fekvant provicion! ot tha Act.

nll Further, under the Schame, ticre B no arrangrment proposed to be entrred into

wtth the creditors, eith€i seqJred .nd / or unsecured creditors of the Transferor

Compiny and / or thc Tranrferee C.ompany. No compromis€ is offered under thls

Schefie to .ny of ttE cred'tors of tie Trangferor Company and / or the Transfere€

Company. Thc liability towardr the cr€ditors ot the Tranrleror ComrBny and / or

H,O "'Hffi',*@-
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tha Transferee Compaoy, undet the Sch€me, lr nelther belng r€duced nor beinS

extintuished, but $all be assumed and dijciarged by the Transfere€ Co.npany in

itr ordln y courie of butinels.

rvl ?aRrsoinrtscHrtE

Th! Schenre ir dlyid.d hlo btb$n8 p.rta

. Part I - De.b wlth t,le drtlnitions ot thr terms u5ed tn thts Scheme, detiilr of

rhare epital st the Compenie3, .nd D.te of Oper.tbn of titg Scheme

. Pan lF Dealr rytth thc imalgalt.tlon of thc Trensforor Compi.ly rdtn fhe

T6nstere Compaty,

r Pan l*- Dr.k f,dth Blo€Iel chus€t t"rmr.nd ondttionr, applicable ro th.
Scheme.

PAtrT- I

Mnltbns. Sh.r! Caphd aEd lbt" qf Oorr.dor of th! Sahcm€

oEntlrrrr{s

In thir Sdleme, unhsr rEFrgnant to th€ meaolng or contllt thereot, the follouing

opreisions lhall haw the followlng meanings:

1.1. "Aaf or 'dr! Acl" m€ans the ComDanies Act, 2OLt and ghall includr any strtutory

moditlcations, relenactment, or arncndfi€nB thereof for the tlme b€ing ln force,

and the ruhr and regulations made th€reuoder;

1.2 "A0plkabl€ bw(tf means any statue, notillcatlon, bye lrws, rulet reSulatlons,

Euk elines, citcularr qr common law, pglicy, code, directive5, grdinance, scheme!,

notices, ordc6, or instrucliont enacted or ilrued or sanctirned by any Approprlrte

Authority includlng any modifkation or re€nactment thereor, tor the Ume b€ln8

in force;

For ADOR f rltu
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1,3. "ADfolnd D.g m€ans Olr Aprll 2022, or tuch otic. dat€, ar mry b€ tixed or

approred by Hg.,'ble Natk nal Compafiy Lrw Trbunal o. gudl other co{nprtent

authority / Approprlate Authority;

1.4. "App.orrt8tr Aurhorlty' meanr any national, state, grorrincial, local or slmilat

Sovernmemal, nltutory, retulatoryr admini5traflve althority, .tency,

commisiion, dep.rtrn€fltal or publi( bodv or authority, board, bEnch, tribunal or

court or other entlty althori.ed to make laws, rulet retulations, standardr,

requirernentt procedures or to pags direcllons or otdets, in each case heving the

lorce of law, or eny non-Iovemmental rogulatory or administrative .uthority,

body o, other 6g.nLatlon, to the extent that th€ ,uler, .egulatlons and sLndaidr,

requirements, ptoc€dures or ordeG ot surh authority, body o. othet organiralon

have the force of law, or any stocl erchange o, lndla or of any other country

locludint the Retistrar of Companl€s, Regiooal Dir€ctor, Ofticial Uquidator,

Securlties tnd &ch.nge Board of hdia, Natlonal Cornpany taw Trtbtnal and such

other rectoral retolato,5 or authoritier, a5 may b€ applicable;

1.5. 'lfiG(drrc DalC meanr the last of the dat$ on which tie autheoticated coples or

certiff€d copier of tie Order ol NC!T3 undlr Sections 2:]O to 232 o, thr Act

sancfoninS the sch€me ii tiled wlth Registrar ot Compani€s bY the Transferor

ComFEny ad tt'te Tran5leree Company. Reterences io thlr Sci€m€ to the date ot

"comlry into efect o, the Scherne' or 'upon th€ Schlme becomlnS e,ffecflve", or

'eff€ctivenets of the Schem€' and o(h€r 5imll.r etp(esrlons stl.ll meao the Erfective

Date;

Fo. ADOR f ItLU
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15. '8orrd of Olrccto.3' or'8o.rd" rhall mean the 8o.rd ot Dlrectrs o, the

Transferor Company or the Transferee Compaoy, as ths cage may be ot any

commftre thereot duly conJtituted, or any other pcr'on duly authorized bV the

Soard for the purpos! of this Schem€;
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1.7 "lT Acl- means the lncome-tar Act, 1961, oI tndia, including any statuto.t

modificitioo!, re{nactmeols, or amendments thereof for thetime being h force;

1.8, ' CfI. or'thG fHhrld'mean5 the N.tioml Company taw Tdbunat, Brndr at

Bengaluru :nd Mumbat in relalon to th€ Tranrf€ror Company a.td the Transte.e€

ComFny, relpectlv€ly.

1.9. 'rlc* Sharas" lhall m€an the ihare. of the Transfere€ Company, to be isrued to

th€ shar€holdlrs o, the Transferor Company, in accordance with Clause 12.1.

f.10. 'P.rt'€C / "CoitFanLs" shall mean collectively the Tr.nrferor Company and the

Ttanslere€ Compeny and 'errV /'Conrpmfl shall rr.an each of them,

lndividually;

1.1f. -Ractd DatC ,n"ans such date, aJ may be mutually fix€d by the Bo. rd ot Dlrrctors

of the Traosferor Comgany and tha Transtere€ Compeny for the purpos€ of

reckonint nam€5 of Equity Sha,eholders of the Trand€ror Company, yyho shall b€

entlthd !o r€€eive sharer ot the Tran5fcre€ Company, upori comtnS inlo eft€(t of

this Scheme;

1.12. 'l"d!tr.r of Compadcla means th€ R€ginr.r ot Companies ln Mumbal and

EenBaluru;

1.13.'Sdrcf,nCor'tlr!ScltlrnCor'thESchcrnlaor'Jchrit!orMc.tartyAb5oapfio.f

or "Sdtcrnc ot Andtamatl,on' meani this Scheme ot &nalgam*ion, in it! prelent

form, rubmitted to the IICLT or ryit ! any modillsitior(sl made und€r Chuse 20 of

lhis Sdr€me or with iuch other nodlficaooniAntrhdnpnts as the N CtT may d kect;

1.14. 'SEBI' m€snt the S€curities Exchange Boa.d of lndia established under the

Securitier and ExchanSe Bo.rd ot lndia Act, 1992.

For ADOR r ItL)
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1.15. '9EBl Clrcdr's' mean the ct.q/lars issu€d by Securitaes rnd Erchange Boa.d ot

l.dia in relation tothe amalgamationt and rrrantements ca,ried out under lhe Af,t

and 5hall ,rt?r-orio rel€t to SEgt Circular No. CqDlDta3l3nl21ttt2t dated March

10, 2017 or 5EBt Mrste, Ctrcutar No. SEBUHOlCtOlDtLLlo/Nq2o2U0mOfiD665

dated 23rd November 2021, SEB|Orcular dated 3dJanuary,2022 and 1r tebruary,

2022, a: amended f.om time to tim..

1.15. Stod( ErclEofc' mear|s the stocl erciante, s'here the equlty rhar6 of the

Transferor Comptny and the Trdnsfer€e Cofipeny are lBted and admitted to

tradlnt, vir, BSE Umited for TransLror Comp.ny aod Tranrtrree C.ompeny and NSE

Limited for Transfere€ Company;

1.17.'Tulrwc'mernrIAct,CurtomsAc!1962,CentralErcissAct,lga4,V.tueAdded

Tax AEt, aFplkable to any state in wh'lrt the framferor Company and / or the

Transfere€ Company operdte, Central Srhs Tax Af,t, 1955, any other State Sales Tar

/ Value Added Trx laws, or Servk€ Ta! Goods and SeMcr Ta,( o, other applicable

lawr/ regulations d€alio8 h'ith taxey dutiev lwiey'crss.

1.18. Translcrca ConlD tl, o. 'AWL' means Ador Wddrg Limited havlng CtN

[70].mMHl951P[Cm5tl7 and regnered offtce at Ador House, O. X, Dub:rh

Mar6 ForL Mumb.l 40000l-16, Mrha,ashtra, India.

1.19. 'Trmstcrc? Comprq,' or 'ADFI, meanr Ador ront€cn Limlted h3vir8 CIN

t31!Xr9XAl97aPLC02fl)10 and reSirte.ed otfire ar Eelvielx,7 Haudin Road,

Bengaluru -550042, krnataka, India.

1.20. 'Undarralht!' means and insluder all the rss€t , propertiet liabilitles and the

undertaklng(s) and eitire busim${3) of ttE Trensfe,ot Company, o, sitatgoever

nature and Und atd wherever Ctuated, orl a SoirB con(em basiJ, whidt sha[

include, w'tlrout lim'rtation the followinS:

For ADOR F r r!u
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i. all the ars€ts and properties {wh€dlrr mqv.ble o, immovable, tan8ible ot

ir angiue, real or personal, ln porj€asion or reversion, coeoreal or

lncorporeal, pres€nt, luture or contingent of whatsoGrer naturq wh€thar ot

mt appearlnt in the bool6 of accountt) of the fr.nst€.or Comp.oy. tnctudin&

withoirt limitation, $eds, todoryns, w.rehourer, otflces, plant and

machineries, equipmen! ioterestr, tal*tal worl-in progres5, rolting ltock,

tnstalhtlons, apdiances, t6lr, acceisories, freeholdJ, kasehold or ary ottrr
Utle, intererts or riSht in such immovable as!et5, buildinp and structures,

omces, r€sldeotl.l and olh€f premises. fumiture, titures, oftke equhment,

conPute6 and all 5tock!;

ii. ell cunent asseB lncludil,l8 hventorles, sundry debtors, .ecetuablet aash and

bant accounts {includln8 bank balanccsl, flx€d d€posits, loans and advaoces,

actl,onablc clalms, bllb oI erch.ntes and dcblt not!! of the Transferor

CompanV;

iii. .ll lnt lsllnmts (inaludin8 sha,es, scrirs, stocks, bondt debertu.es. debeoture

3tock, uniB of mutlal funds, ovcrseas inve*ments and other r€cunti€s),

includlnt dividendr decLred or inte(est accrued thereon Of the Transferor

CornDany;

iv. all 6thts or benefiB, brn€fitJ of any deposit, rrcahEbles, clalms agalnst any

vendor or adyanlls or deposits prld by o( deemed to halre been paid by the

Trrnsferor Crmpany, finandal ars€tr. Mh ot .ny b.nk tuaraitces,
periormane guarantees aM lenlrs of credl hlll purchase cortracts, llndhg

contretr, rithts and bereflt5 under .ny a&eem€rrt, b€netlts ot any security

arrangemenE oa urdcr any Suarant€c, ra!€6ionr, powerr, te,rancieS in

rEletion b the offfce and / or resid€nual propenles foa the employees or othet

persons, yehidet luen hous6, godownt rhare of any lolrt ass€ts and othet

tadlitir.s;

v. all rlShlr to ule rnd avail of telephones, telerer, facslmile, email, intern.t,

leased llne conoE'ctloni esd lnitallatioo5, udlides, elect klty and othet

servtts, re5erirlt, provi5bni, tun&. b€nefits of aslets or propenles or other
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lntefesr h€ld in trustt registratont contract!, engagemerlts, ar,angement of

all kinds, privile$s and all other rights, eascment5, llberties and adyantages ol
whatsoever nature .nd whetasoever stualed belonglnt to or in the

ou,nerihip, porfler or pos!€ssirn afld in the co.trol of o. Eted in or granbd

in favor qf s enigyed by the Transfe.or Company or ln coniection with or

relatin! to tlle sald tarsferor ComlEny and all othe, interBtr of whetsoeirer

natuG b"loogng to o. io tlE owle ship, power. po5s8sllon or the control of

or vpstcd ln or granted io favor ot or held ,o. the b€nefit of o, enioyed by tlle

T,ansl€ror Cornpany,

vl. all permiss'rgn3, apprqals, consent!, subsldles, privlleg€s, lncome tar ben€ffts

rnd exemption3, accumulated tar lo63€t unabsorb€d depreciatbn, fl{nimum

alternate tar sedits, indtred tax beiellti and rxemprbns, ell other right!,

bcn€rit5 ad liau[lic5 related ttcrao i.rdrrding lkenles, porers .nd facilities

of €ve.y kio4 nrtur. fnd dessirttion, whatioever, prorriskms and beneltts ot

all aBr€ernent', co ricts and arranglm€ots ,nd all oth€r int€resls in

connection with or r€latint to dl€ Tansleror Comp3ny;

vil. all licensei (indudng bst not llmited to licenses granted by any govemment.

statulory or regulatory bodi€s for the purpore of carrying on the bl,lrn€js or in

conneclbn thereryithl, approvak, authotitatbnr, permissions indodint

munkllEl permi$iatt cooients, registrations including impon ,egistratioos,

ceniflcatbnr, no obtsstion certficatc5, quotas lncludtng hpon quotar, rigiB,
p€rm[s lndudhS lmpon p€rmlts, eremptrms. rubsiris, tax deferrdts, credtts

(including C€mrdt CredG, $hs tax crediB Good and sewir? Tar credltr .nd

income t x credits), privileges, edvsntater.nd all other ridts and lacilities ot

every lin4 natuae and d€rc.tption. what$a{€r, of the Transleror Company;

yili, all agreements, contracts, arr.ntements, underjtandingt enB.gements,

d€eG and instru.rEnts induding lease / llcenaa agreemeots, tenancy rightt

equipmlnt purch.se ag.eements, master rervlcc agtreemenE, lo.n license

asrcemenG, lhird party oEnufaduriot atrcGments and other agr€crn€ots

with th€ cuslorrErt pqrhase and other egruern€nts / cmtracts wnh the
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supplhr ,/ maMacturer ot toods / s€rvka provdcn and all righB, tnh,

lnter€str, daimt .od banefiB thci! under of the fr.nderor Cornpany;

h .ll applkado.l mo €8, id!/'.nce monh3, eemast moni6 and / o. 3ecu,ity

deposlE paid or d€errEd to have been E6ld and paYrrcltt5 againit oth€r

eotidem€rti of the Tr.nsferor ComFny;

r .ll d.bts, bqro$nts, ouigrthos, duti$ .nd tiaHltties, both prBent .nd
future, wharh€r providcd for or not ln thr boots ot xcounti or disctord in th€

balanaa shlet of ttl€ TrJlslero, Company, wh€lher s€cured or uns€qJr€d. all

8ua€fltGes, asslrances, commitmenB arld oblig.ti{ror of any kiM, nzture or

deraription, wtEther tLed, contintert or ablolute, ilscrted or un-allert€q

matsred or un-mltuad, llquEaH or Un-lhuldated, accrued ot mt accrued,

known or unknof,m, dl,r or to becom! du€, whenarer or howwcr ariilnt
(indudiq, wrtt|od limltauqn, rrhethar arhint out of .ny contract o, to.t ba*d

on ne3litence or st tt liahilhvl pert.tnht to the Tr.nsferor CornFny;

ri, all intclhctuel p.operty rigtlts, registratlons, trademr*r, trade narnrt seryk!

ma.l6, copldgtrtl prtenB, d6lgnt goodwilt, domah nrm6, indudint

.ppncalioru br trad€marts, tade nam€t seMce marts, copyngits, patenB,

desitns and domala mrIlcs, us€d by o. held lor use by th€ T6nderor Company,

wlradlrr or not r€colded in tte bools of acaounts o, the fradderor Company,

and other intdhrtu.l rithts of a.ry n.tuE, whatsoeEr (lnatudtng applicauons

for ratigtrationr d the t3me rnd th€ right to l,lse such lntrllectual property

,lghts), bool$, records, tiks, papers, en&neertnt and procp3s information,

sofilare licensE (whethlr proprletary or otieni,he), drawln$, cornBrtet

pr ramt manusk, data, catelogues, quotatbns, list of present tnd lormGr

tustomer: and gJpplieri, other curto,n€r ir{ormation, cuttomer c.edit

hlomatioo, curtomcr pricing Intormstlon and all other r€cords and

doqJrnrnts, whether ln phy3lcal or eledronic iorm r€h ng to the buriness

llvltler and oparations of the Transfaror Company, whether uied or hetd for

use by it; and

for ADOR F rt!u
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xii. any a.rd all permanerft emplolr€e5, who are otl the payroll otthe TraoiGror

Company, employees/personnel engaged m mntract basis and contrrct

labour€r3 and inte.nrtrainees, engaged by the Tranrferor Company. at it!
rerpe€tfue offic6, or gthe,wis€, a'ld aoy other emptoy€€s/peEo,lnel and

contract l.boureri and iot€msnralne€r hired by the Trandaror Company.

ln this sch€me, unl€ss th€ contert otErwir€ reqsirec:

al Words denodng the sinEular rhall includ" the plural and yi(e v€.sa;

b) HeadinSs and bold typefrces are onty for convefli€oce and shrll be iBnor€d fot

th€ purpo5e of interpretition:

t) Beferc{rce to th€ rcrd "include' or 'includingl rhall be connn 
"d 

yrithout

limitflon;

d, A .e{erence to a clause, r€ction or part h, unhr6 irdacated to th€ contrary, a

fE{rrelle to a dau5c, lac on oa p3rt ofthls SalEme;

e) Unkss otheruB€ ffin€4 Oe r€t€renae to ttle lrord dayy shall mean ca lend.t

daYs;

0 ieferercs to a document lndudes an arn€n&r€r,|t or rupdement to, or

reph{e r€nt ot rw"tio.l of lhet document

g) Word{:} and ergresrion(r} dscwtrere derined tn the sd)e r :hall have the

meanlng{s} respecli!/Ely ascribed t6 tisn; and

hl A[ terms and words rrscd brx not derined in this Scheme rhal, untess repugnant

or cootr8ry to the cortext d ineJ.int th3leot, harlt the sa.rte mea n ing isctibed

to th€m trndar the AEt and other Applk3ur Law5.

OAIf OT TAIlrG EFTEC' AND OPIiAIWE DAIf

The s.heme set oljt hereio in its present torm or with any modirlcation(s) approved

o, imposed or direded by the NCLT or in term! of thlr Scheme shall take erk from

ttl€ Appointed Dite but 5hall be operative from the E fective Oate.

for ADOR IItU
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4. SHARE CAPTTAI. Of PARNES

4.1- Ihe sha.a cap(al of T.a ntf,eror Company as on 3lr March 2022. is as follows:

Subsequ€at to 31! March 2022 and upto the date otapprovalofthe Scheme by the

Board of Dlredo6 of Transfe,ot Compan% th€re has been no chrng,e in th€

autfiori!€d, issu€d, sublcribed and paid.up equity siar€ c.apital of the fraBleror

Company. The equity shar$ of thc Transf.ror ComFny are tisted on 8SE Limited.

4.2. The share capltal ofTransrere€ Co.npany, ai on 3lr March 2022 Is as followr:

Subsequ€nt to 3lst March 2022 and up to the date of.pproyalofthe Scheme by the

Eoard ol Direrto6 of the lrrnstere€ Comp.ny, therc has been no ch.nte in the

authorl:eq issu€d, iubscribed and pald-up equfy sha7e capital of the Tranrferre

Coflp.ny. Thc equlty shares of the Tr.niferee Company.re tisted on 8SE Umited

and on NSE Limit€d.

For AOOR F ITLU
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Partlculrrr Amourt (lNR)

Authorl.cd Crpitll

5,00,0O,m Equity Sheres of Rs. 2 a.(h 10,m,00,m0

Total 10,(x,,00,000

Itsued, Subscrlbcd & Pil6up C.ph.l

1,50,00,000 Equity Shares of R!. 2 each 7.00,00,000

Total 7,00,00,0m

Amount (lilRl

Aulhodred caplt.l

30,00,00.000

Itsuad, Subscrlbld and P.ld-up C.plt l

1,35,98,457 Equity sh.res of Rs. 10€ach 13,59,1t4,570

13,59,&r,570

?
,t

I

ovT.

I
o

Parll(Ulars

3,m,@,000 Equity Shares of Rs. 10 each

Total 3o,qr,00,000
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PArr- tl

Amakarnrtlon of Tnnsrerol Comoanv [hh thc T..od€'ta Como;rw

5, Transf€r rn, VGitllr3 ot UDdrrtrtlnt

5.L Upon approyal ol tlris Scheme by the Tribunal and with effect from the Appolnted

oate, ell properties, a$ets, liabilities 3rrd undenelhg(sl ot the Transferor

Company shall rtand transf€rred to and yested in or de€rned to be transfered to

and v$ted in ihe Transteree ComrBny, under th€ provisions of S€ction Z3O to 232

ot the Act and all other ipplicabh provblont if any, of the Act and rlro in

accordance wlth eedion 2{18} of the lT Act, without any fqrther deed or act,

Jubjecl to exi5tint aharg$ oJ lis pendeot il any thereon, ifl favour of

banks/tinenc,al institutioor.

5-Z- Upon approvalofthis Sch€me Ey the Tribunal and wtth efect from $e Appointed

Date, all imflroydbl€ propcrtles of the Trar;iero. company, wheth€r freehold ot

lea3ehold, ard any documents d tftle, rights, agreements to rell/ agne€rDentr ot

sale and e3aementg in rehtion thaEto, shall n3nd vestd in the Tran5feree

Company, wfthout any act or deed done by the Trsnslcree Comp3nv, aod slthout

a'ly appIoval or ackrorrledgem€nt of any third party, with efted from the

Appolnted Drre, tfte Trantere€ Crmp.nt sh3lt he entftled to exerci5e all rights 3nd

privileSes 3nd be liabh to p3y all taxes and charSes.nd fulfll atl oblitationt in

relalion to or applicable to surt immolable prope{ti?s. The mutation /
substitution of the tide to such immov.bls p.operties !h.ll be made and duly

.e€orded in the narne efthe Tr.nsf€ree Cgmpany by the appropriate authorities

pursunt to the samt'pn of the Schefte by the NCIT and in 3ccordrnce wtth the

teros her€of, The Tran$eror Compifly shall take all steg3, .s may be nece.cary, to

ensrrre that laMuL peecetul, .nd ursnq,,mbe.ed possessbn, right, title, tnterest

. of lti immovable property as Sirren to the Transf$ee Company-

5.3. l,,lotvrithstardlng anythint contain€d ln thtJ Sch3mG, wtth re5p€st to the

immoyable properths in the nature ofland and buildints rihEled in lndia, wh€ther

owned or leased, torthe purpose of. hieralla, paymentofstamp duty, retistration

For ADOR f l! rLU
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f€6 or ottel similar tar(B or te6, l, ti! T6nsfer€€ Compeny 30 dccid6, the

Tran5feaor Company and Transferae Company, f,fieiher before or after tlle

Effectlv€ Date, may ereqrte and regiiter or c.u5c to be cr€cuted and re$stcred.

separete deeds of conv€yance or deads of .lsignrnent of leat€, a! th€ case may

be, in favour of the Transtere€ Company in r€sped ot such lmmovrbte properti€s.

Each of the immo\rable propertles, ooly for th€ purpo!.s ot rhe Dayment of stamp

duty, rethratio.r feei or other stmllar tares or teet (i, r"quirrd unde. ipp cable

l.w} th.ll b€ d€em€d to b! convcyed rt a value d€termined by the relevant

authofltig ln accordan(€ wfth the apdicabl€ clrcte rrtes. The tran$s of such

immovabl. prop€dies shalt fo.m an tntelral p:rt of thtr S.h€me.

5.4. Al leesc and licq|3e a8re€merts, it.ny, enterd anto by thc Tran5teror Company

with landlords. oqnerg, and lessors ln cooneclk 
'l 

with th€ use of the arsets of the

Undertalln& togeth!, with security daport, shall Jtand automatically tGnsferred

in lavor of the Transtere" Company on the s.m€ terms d @ndiuon5, 3ubiect to

applicaDle law, without any further ad, inJtrumentr, deed, m.tter or thing beirg

made, done or executed. The Ttanrterec Company lhall cootinur to pay rent

amounts, ar provadcd lor in sudl egrlrment ,nd 3hall comply slti the other term5,

conditionJ, and cove[ants th€reunder and rhall ako b€ enfltled to retund oI

sccurlty d€posiB pald undrr ruch at,reme by the Tr.niferor Company.

5.5. Withorrt p..iudk! to the Bln€r.lity of the forr8oin3, *ith effect ,rom the

Appoint€d Datr, tt is ripressly provlded that in r€spect of $rch ot the a5sat5 qf tie
Trenderor Company that tre rnoyable in nature and / or are otheiwise capable of

t anfer by manual or constructive deliy€ry and / or endor5emeot and delbery or

novation, the 3am€ 5h.ll be deehed to hava been ro tran5tarred by T,ansferor

Company and sh.llbecometh€ propeftv otthe Transieree Company, in pursuance

of the provislons of sectlon 230 to 232 o, th€ Act, without any furthcr act,

instrument, d€ed, matter or thing.

5.5. ln respe€t of moyablcr, othcr th.n those dlah wlth in Clause 5.S above, lncludinB

5undry debts, receiv.bles, bllls, credlr, loans rnd edvrnces, f any, whether
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recovrrable ln cash or lo klnd or fo{ value to b€ received. bank b.hnces, property

dev€lopment dthts, inve5&rnts, eamest nron€y and depoiits with any

Governrnert, quasi Gorre.nmeol local or othar autiortty or body or with any

Company or other penon, tte Irme shill on and frorn ths Appointed Date ftand

t.anirenld to aod vasted in thc Transfer€G Company, without.ny notice or othet

intimation to $e dahor! (ahhouth the Trarsferee Company rnay, without b€ing

obllgcd, and lf lt so deems appropriate, at its Jole dbcretion, ttve roltce in such

,orm ar lt may deem tit and p.oper, to €.ch person, debtor, o. deposit€e, ai the
qrse may be, lhat th€ sald debt, lo3n, adyaoc?, batance or depost nands

transferrcd and vest€d in the fransf€ree Comp.ny).

5.7. Upon .pprov.l ot thls Sdreme byth€ Tribln.tand with e{fcci from the Appolmed

Data, all lhbilltier reLting to and comprir€d ia the Undertating of Trrnslero.

Company lnclldlng all secured and unsecured debls (*ifieth€r h todiar rupeei o(

foreign anrrency), rundry creditors, liabiliti$ (indudlng conttntent lhbilities),

dutles and oblltatlons end undert.Un8e of ti€ Ttansteror Company d ea€ry ktnd,

nauJre ard desarlptlon, whaliocr€r and howsoarer arising, aaBrd or incurred or

utilised lor its bu5ine5r .divities r.d op€r-.tbnt *!all, stand t.oslerrcd to aod

verted in or de€Eted to be transfen€d to and rr€sted in the T.anderea Comp.ny

under the provisloos of s€rtioas 230 to 232 of tre Art and oth€r appltcabte

p.ovisioos, if any, of th€ Act, withort any further act, ir*rument, deed, mtttcr or

thin&

5.8. The transfer and wstln& as aforeifid, shall be subiect to eJbsisting charges, if any,

in r€ip€Et of any a3r€ts dt th€ tranderor Compiny.

PROVIOED :llways that the Scheme rhi H not operate to enbrte the securlty lor any

loan, d€posit or lacllity avalled bv the Transl€rer Company and the T6nsferee

Company shall not be obligcd to ffa.t! any funher or additional seauity in

relatlon to subsBtln! ch:Bes, if any, ti€rcof.fter the date of approval of this

Scheme by the t{ClT or otherwise.

5.9. Upon the Sch€me bacoming eff€ctive, all naff, rrorlmen and €mplove€s, as
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dltailed undcr Clau3e 1.20(xiil above in .ele$on to the Tranlteror Company, slall

b€come the staff, sorkmm and eriployrar ot drc Tranrfcrea Comp.ny, witiout
any fu*he, .ct o. dr€d to be dooe b, the Tranjfe,or Comprny or th€ Transferee

Company.

5,10. Upon approval of the Scheme by th€ Trtbun.L the Transferee Company shall, if so

requlr€d undehny ltw or othcrwisa, cxecutc decdr of contirmation or othet

writlnSs or arrangament with ary pgrty to any cotttriact or arnngement to whkh

th€ Transferor Comprny is a p.rty in order to giw formal €ffGCt to the above

Fovi5io$. Ihe T6ffter€e Comp3ny shall be de€med to b€ authorized to execute

any surh witln$, on b€half ol t,le Transfercr Csmpany to carry oirt or pcrtorm all

such lormaliti€r or oomplianle' referrc{ to abovg on part o, the Transfero.

Compsny.

5.11. PuBuant to this Scheme becoltling effective, the Tranrfere€ Company shall be

entitled to lecu€ the record of the chan8e in the lega I own ershtp upoo the ves nS

of the assAs of the Transferd Cornpany in accordance with the provlrbns of

Secti65 2:lO to 232 of the Act. Ihe Transferor Compafly and the Transferee

Company shallb€jolntly and sererally autior[ed to erccute any writinSs and /ot
carry out anv formalhler or coBpllanc€ in ttis rega.d.

5.12. All tar6, di,iies, cess pay.ble by the Tr.nsferor ComFny including elt o. atry

refunds / credh / claims p€rtatning to the period pr.lor to 6e Arpotnted Datc shell

be treated a5 the lhbillty or refunds / credit / d3ims, ar the ca3€ may be, of the

T6nderee Company.

5.U1. All the licenrcs, p€fmlB, quotas, .pp.ovah, fE.missbns, reglstrationr, lnceotlves,

tax defenals and benefits (hcludlng tax beoefits), subrldies, concessions, trants,

rlShts, p.t?n$, clalm!, leares, tenancy.tthtt, liberfles, rpecial status and other

b€nefi$ or pdvile8eg enjoy€d or coote.red upon o, hetd or availed of by the

Tr.nsf?ro. Company.nd all rlghts and benelits that h.ve rcarued or whkh m.y

acrue to th€ Transferof Company, h,hai€r b.fore or after the Appointed Dats,

sh3ll und€r the provlsions ot Sectlon5 23{, to 232 ot the Act and .ll othe. rpplkebl!

BO
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provirions of thr Act f any, without any funher act, inrtrume or deed, cost ot

ciargc b€ ard sl d trdntferrad to and wst in o. be de€flr€d to be transferred to

a nd vested ln a nd be ayallable to the Tra nsfetee Com pan% so a5 to become, as and

from the Appolnt€d Oate licenser, permits, quotar, approirals, permissions,

retistrations, incertiv€s, tax d€ferratg and b€nefitr (indudint tar benafiB),

subsidies. coocessbns, grants, rlghts, chimr, leases, tenancy rtght5, libenbt
rgecial 5titus and othcr bcn€trt5 o. privileg.! of the Tran5fe.ec Corn pa ny and rhall

remah vali4 €tfectiv€ and erforceable on the same term3 and aondhions.

5.14. Allthe lnsurance policies redstered in the nameofthaTransferor Company. which

are active ag on the dete of apgroval ol the Scheme by the Tribunal and whiah can

be transfened/essltn.d shall, prrrsu.it to the provisions of Scstion 230 to 232 of

the Act, witholrt any further act, ionrunr€nt gr deed, be and gtand transter"d to

and ve3d ln and or be deemed to h3w been transfer.ed to and wsted in and be

avall:ble to the benetit ot the Traniferee Comgany aod ac.o.dingly, the Insrrrance

companils shall record tir name of the Tran3f€ree Company In all the inrurance

policler reghered in the rame of the Transferor Crmpany, so as to eniure that all

thc ri8lti and p.lvilag$ under .ll such policier avail.ble to the Transferor

Company and / or to anv ottrer person/drecto./emrloyee of such Traosferor

Company, whether in the c.picity of the Policy ltolder o{ Owner or lnrured or the

Ecneficiary, a3 dle oase may be, be ava able to the b€nerit of the Tr:nrferee

Company and / or to any other perior/director/employe€ of the Transferee

Company, ai th€ case rnry b€, on the sarne terms and @aditioni, as thly uere

applicablc to the lran$rror Company conce.ncd ard upon such

tranrhr/arsitnmlnt, all such policie5 sh3ll be etl€ative io favour of the Transfe,e€

Compeny, as if lnstetd ot the Trafltfgror Compeny, the Transfere€ Company h.d

been a party or bencficlary therrto. Hoyvever, for the Inrurance polktet which do

nol p€rmlt tuch trand.r/a3signment, the Tr.nde.ee Compady may m.k€ fresh

application{t) to the concerned iuthoritylnsuranc€ Coopany(aes} on such term!

aod conditiont a5 may be preicrib€d. lt is hereby rLritied that all the co5ts and /
or expenses and / o, premlum!, ln r€lation io the t.anifer/asrignmenvot the

For ADOII MI TLU

$\$r'i\ Y q

ffi
9rc

HO

sccrcl..y

!R^t



. 0c0366

lnsu.anc! pollcies ln the n.m€ ol TrarEf€.or Comgrny ihr[ be borne by the

Tr.nderee Company and the TransfGror Company sha ll haw no funher oblitetiong

in thi5 regard.

5.15. All the bnMg and tradeDrrls (lndu.ling logo and right to use the trademarl3) o,

tlle tr.nsferor Coolpany, including redstered and unrediterod tred€marts, .lont
with all ritht! of co m€rcial iEture iadudint attachcd goodw , fluc, i,lte.est,

labels rnd brand regirlrjtimr, copyrights, tradenErks, and all suci othei induitrial

and lntellectual properry rights of wt|atsever nature shall sland transt€red to

and wd in and daem€d to be transterred to and va$ed in th! Tran3fer?€

Co.npany. Th! Transferea Comprny shall tak? luch actiont, ai .rEy be n€G6sa.y

and p€rmissible to t"t tlle same transferred and,r, or regirtercd in th€ naDe ot the

Trensfuree Company.

5. ,.5. Upor approval of thls Sdteme by the Iribuml end with e{ect trom the Appoint€d

Dete, rll eriiing and future incenthr€s, un.availcd creditr and expendltu.es,

exemptions .nd dcductigns, b"nerit of Gaffied forward lorses and other statutory

benefG, includlnt in r€sp€ct of tncome tar (lncludiq MAT dedit under the lr Ad),

excis€ (includlng Modvat / C€nv.t), ql5toms, VAT, sales t.x, s€rvic€ tar GST

indudi.q tte IGST tnput tar cradit, CGST input t.x credlt and SGST input tar credtt

tor th€ re8lstr.tloni ot the Transfero. Cornpanv h all $a rtates. to which the

Trrnsfcror Company 15 lntitled to, shall be ayatlabb to and wjt io the Trandeme

Compary aod deemed to be avalrble to and wsted in Lhe Trdnsreree Comp3ry.

5.r.7. Th€ Tranderee Coorpany shall flh relevant intimltions, for the record of the

rtatutory.uthoritl$ si8nifyint ti! transtar ot th! asss$ / properties includlng but

not limlted to p€mls5ioN, approyals, cons€nts, sanctions, remlssionr, spe(ial

retSrvetionr, lncer|tly€t conce3sbrs, ard othar authodlations of the Trangferor

Comp.ny.

5.18. tt h tEr€by clartfred that all a3i"B a.ld lhulld€l agpearing ln the books of .ccount

of t'te Transferor Cro! Eny, as g| the Arpolnted Drte, which are set forth in th€

doCo8 balance 3h€et of the fr.n3fero. colrrporry, s of the opening oI busin€ss
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6. |"EGAL TAXAnO{ AI{D OIHEi pfi(XttDll{6li

5.1. Upon clmtrg into effect of thB Scheme, all luttt actio$ and o$er proroeding5

induding legal and talation pmcecdtnt5, (includlnt be{ore anv st tutsy or qua3i.

iudicial autiority or Tribun.l or Court authortties, as thc taie b€) by or 3Sainst the

Tr3nifars Crmpany, pendlng on the Etredive Date, shall be continued and / or

entoraad by or agalntt thc Transf€ree Company, at.c{ectuallv and ir the rame

manner and to tha rame extent, as tf the sam€ had besr i.stttuted by or rgaintt

tJl€ Trdn{er€€ Company,

6.2. lt 3ny suit, .ptsrl or other paoc"edln& ot wh.tever natur€, by o. agahst tie
Transfero. Company ls pendto& the $mc shall no1 abate sr be discontinu€d or h
eny wey be prejudlcl.lly aflected by .earon ol or by .nythint oBtalned in this

Schemc, hrt the said sutl appeal or oth€r letel procedtngs may be coo nu€d,

prolacutad aod e'lforccd bv or againrt the Traosferce Complny, a5 th! cass may

be, in the lame menner and to th€ lame exten! ai lt world or might have been

cortinud, proseqrt€d and enforc€d bV o, ataln3t the Transferor Company, ar if

this Scheme had not been mede.

6.3. ln c..re sf any litigatio,r, iurtr, rccovery proceedings, which are to be initiated or

may be lntimated egainst the Transteror Crmpany, the Tansfere€ Company shalt

be mad€ pany thereto and any payment and epenr€s made th€reto Srall be th€

liabllity ot the Transte.Ec Company.

? I

+

vr

+

hourr on the Appointed lrrte, shall b€ transferred to th€ Tran!ftree Compiny.

5.19. The Transbrec Company rhall, under the prouBions of the Scheme be desn€d to

b€ auttrori!€d to €recute lry ruch writingr, oo bchalf of lte T,anrferor Conrpann

to impLment and caFy ot,t all form.lt0es and oomplhnc€5, it .equ!"d. reipned to

abore.
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7. coI{TnACIs, DEEDS ArtI) Or}tEt n$nuut nl

?.1. Upon comint into etrect oI thls Schem€ and subrect to the provisions ot thlg

s€h€mg all contracts, irldudtnt mntracB for tenenciei and liceoses, deedj, bond,

aSreernmts, incendvc, beneths, exenptbff, entidamerts, aniogemcntj,

eicrow arrangema.ts and other instrumcnts, of whatso€,ver natu.e, in relatron to

the Tr.nsreror Company, to whkh the Trantferor Company ir a pa.ty or to the

beneflt of *hadt the Tr.nsieror Company mav be ell8ible and which ara b3Bting

or heving eftecl imm"dietGly b€fore the E ftctbe D.te, ihall be in tull force ind
effect on or against or in f3vour, rs the care may bc, of the Iranstcre€ Company

and may b€ entorced 3s fully and !ffectullly at if, inrtaad of tha Tranjfrror

Companv, the transf€ree Comp3ny had breo a pany or b€nctklary or obltSea

thlreto.

7.2 The Transteree Company mey, at any time after coming into effect o,f thii Schene

in accordrnce wlth the provisrons hereor, it so required, undet sny law or

oth€rwit€, exacute d!rd9, contirmaflons or other rrrltin$, conrirmatiror or

noyatlons or trlpadite arrangements wlth any plrty to anv contract or

arangem€nts to whlch the Transleror Company ls a party or any w,itings, a! may

b" necessary, io b€ €xecut€d ln order to glre formal e{fe{t to thc above provb'tons.

Or the Scheme b€comlng effactivQ, such contrads / escrow aranSements / deedt

/ any other rnan!€mrnts shall stmd tranifened to or deemrd to be tantferred

to lte Transtercc Comp:ny, without any fiJrthef act or lnstrunent or deed and

lunher it ihall not be n€(essary to obr.ln thc coosant of :ny thtrd p.rty or other

person, $,ho ar prrty to any such contrdct / er<.ow .rrangem€nts / dec& / any

other arranBemmls,

cot{Duct oF Blr'[tEss um[ AI{D AFraR EffECnVt OAI!

Wth effecl from the Appointed Date and upto and lndudtng th€ Effective Date, the

Transteror Crmpany rhallcarry on and b€ deamed to hav? cer.ied on it! busin$r

and actMtiei .nd shall be deemed to have hcld and rtood posserjed of and rh.ll
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hold and rtand por:ess€d of it5 ?rtira bu5i.t6s br ard on account of and in trust

tor the Tr.nderee Company;

i. All thc profits or income .ccruinS or arising to the traoje,or ComFEny or

expenditure or losser inGurred by the Tranrl€ror Company shall, for all

purpos€3, be treated rnd d?€med to be th? profits or inconre or exgenditure

or losses (!J th€ crs€ may be) of th€ Trro3teree Cornp.ny; ,nd

ii. The lransteror Company shall carry on their business and aativities wtth

reatonable dlligence and buginest prudence and siall not venture

lnto/ereand any new buslnesies, alienate, chatgg moaBatc, encumber or

otherwise deel wth the asiet$ or any p.rt thercof ercept in the ordinary

couEe of btlsiness, without the prior consent ofth€ Traniferpe Comp.oy.

ili. The Tranrferee Comp3nv shell carry on their busine$ and activitic5 with

reasonabh dilitcnc€ and burine!5 prud€nce and rhall not v€rture

i o/expa[d eny nev, hdnasset ali!flatr, charlr, modga6e, enor.nber or

oth€fwisa deal snth th3 assets or r.ry pan th€reof ex(ept ln the ordlrEry

cours€ of bushesr, wltJput thc prlor con!€nt of th! Tr.nsft'Ec Company.

8.2. Tha Transt€ree Company sh.llbt eotltled, perdint th€ stnction of the Sdteme. to

apply to tie Ccntral Gorcrnment and rll oth€r atercies, dcpartments.nd

autiorltles cotr&med, es are necest:ry under y law fot swh consents,

approvalt and sanctioni. which the T6nsfe.ee Conpany may requirc tg c..ry oo

the buslner3 ot th€ Tr.n eror Co{tlpany.

8,3. Fo. the avoidancr of any doubt and without p.eiudice to ttre generality of the

applicible provisions oflhe Scheme, it is darified ai follqws;

8.3,L With eGd from the Effertive l).te ard till such time that the n.me ot the banl

ac@unts of the fransferor Company haw be€n replacsd wtth that o, the

fransteree Company, the Transl€ree Cornpary shall be entifled to op€rate the

bank a$ounts of the Trmsleror Company tn the name oftheTrensfercr Company

in so tar ar may bc necessary, All ctleqles and negotiable instruments, paymenl

orders recri\red or pEi€nted for encashment, which are tn the name of tho

w
€eD
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Transferor Company atter the Efective Date shall be accepted by th€ banlers of

the Transferee Company and areditcd to the account of ihe Tr.nsferee Company,

it p.esented by the T.aoiferee Comp.ny- gm erly, lill the tirDe any regulatory

retistrations of the Traniferor Company are dos€d / iuipended and regutatory

filings are required to be done on such reglrtr.tions, the Transferee Company 5ha ll

be entitl€d to do so to comply with the relsvant ,€gulatiollr.

With elr€cl from the Effectiv€ Oate, the Transferee Company 3hall be entitled to

use all paclcd / labeled goo&, pachlng materialt carton5. ltickers, w,apper!,

labels, containec, point of sile meteriel, {tn board, srnples, brochures, othar

publi.ity mate.iil, etc, lying unused with the Tr.nsfero'r Company or theirvendors,

suppll€.s or third party or io thetr supply rhain or dlstribution charlnel and which

the Transf€ror CompanyEentl ed tq use under any statuter/ regulatiors. tiltsu<h

time ar all o, such slock ir e$au5ted, without maklnB any amendmefi on thore

goods Or materi.ls.

With a virry to avoid anydiaruption of business. to €n5ure continuity o, operatbns

and erpor6 and to mairt ln the sa,ne quality of p,oducts, with effed trom the

Effedtve hte and till such tim€ all crli€l lkenses, product reBrtrations.

marleiin! authoriatkm!, permits, quotas. approvalr, incentives, 5ubsidics. etc. of

Transfcror Comprny ar€ tBnsfened, rccord€d, !trected and / or p€rfecled, in the

record of tlt€ rehvant ggy€tnmental / regulatory authoritier io all epplicable

,uri$idions in favour of Tranriere€ CompanY, the Tr.nsteaee Company shall carry

on and be deem€d to have been carrylrrt on all the buiincss and ac yiuer of the

Traogtergr Company in the ntme and st!y'e of the Transfero, Comp.ny and under

the relevant licens€s. product registrations, marketing ruthorlrations, permitt

quotas, approyals, incentiv€s, 5ubsldl€s, etc. otthe Trdn3feror Company. tunher,

during ruch p€riod, the Trrnsferee Compeny can p.ocurE or use o. manufaaturu,

dl material .nd product lncludht packed / libeled toods, pactint materials.

cartoni, stkkers, wrappers, labels, cgntaineat, point of sale material, sitn board,

5amphs, brochure5, other publi(ity metarial, etc. in the name and form/format of
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the T.anslero. Company.

9, sTAFT, WORKM"{AND EMPLOYEES

9.1. Upon the comln8 into effect of this &heme, all sla4 worlmen and employee,

who are on th€ p3yroll of the Transferor Company shall become the staff,

workmen a,rd employees of Lhe Tran*eree Company, employees/p€rronoel

engaBed on contrast basii and mntract labourers and ifie,ns/trainee3 of thc

Transferor Comp3ny shall become employees/personnel on contract bags,

aontract labourers aod inters^rainee9, at the case may be of the T,ansfere€

Company with €ffect trom th€ €ftective Date, on 
'u(h 

terms and conditions as are

not less tavo.abl€ thao thore on which they are currently engaged by fhe

Tran5fe,or Company, witiout any interrugtion of s€rvice, ar a result of thl,
Scheme. With regard to pro\rident fund, gratuity, leave enceshm€ot and any othe.

ipe€i.l scheme or b€nefttj Greeied or existlng tor the ben€fit of ru(h empbyees of

the Trande.or Comp!!y, upoo thir Scheme becomiog effectiv€, the Tranjferee

Compaoy shall stand subrtituted lor the lra.sfero, Company for all purpores,

whatso€ver, including with regard to the obligation to ,D.ke contrtbution5 to

r€lerant authortfies, in .ccordeme with the provisionJ of applicable lews o,

othersis!. t Ir hereby clarified that upon thiJ kheme becomlng effective, the

aforcsaid beIl€llls oa sdtemes thall continue to be provided to the transfened

employees and tha serYic?! o, all t}ls transferred emplo!€es of the Transferot

Company, for sudt purpoJe, rhall be treated as havint been continuous.

9.2. The exhtang provident fund, employee state in5urance cont.ibltion, gratuity tund,

rupeEnnuaton fund. staff wellare scheme aod any other Jpe(ial scheme

{including without limitrflon any emptoyecr stock optbn pltr) or benefits..eated

by theTransfero( Companyfor its emdoyees shallbe continued on tie sime lerms

ard conditiqnr sr be transferred to the erBting p.ovid€nt fu[d, employee state

lnsurance contribltion, gratuitv furld, juperafinuation fund, rtaff welfare $heme,

etc-, being maintained by the Transferee company or as may b€ c.eated by the
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Tr.nlaeree Comp3ny for such purpo:e, pendlng such tranifer, the contributlons

roquired to be made in Gspect of such employe$ 3hall continuc to b€ madc by

the Transferee Compary to thr cxbfing fund! maiotiined by the Tranrfero,

Comp.ny.

9,3. The Translere€ Crmpany und€rtakes that for th€ purpose of payment ort any

rerendrm€nt conrpensation, g.atuity.od other terminrl b€oefits to the

employ€es of the Tnnsferor Company, the pait seMc6 of such employee! with

th€ Tr.n:flror Company shallalso b€ tal€fl into accou and lt jhall pay the same

acto,dingly, as end wi€n such amounB ar€ du€ and payabl€. Upon thi5 Sctlrme

becomlng €{fective, the Tranif€ror Company will transler/hrndover to the

Transferee Compatly, cophs o, emdormmt information, including but not llmited

to, persoonel fil€s (lnctuding hirhg docum€ntt etistang employment contractS,

and documcrt3 rcfhcling changG in an amploylc,' po5ition, comp€mation, or

beoefltsL payroll rEco.dr, medical documlntr (inaludlng documenta r€lattng to

part or ongolog l€ave' of ablencc, on the Job lnluries or illness, or fhn€ss ro. work

examin.tionr,, disciplinary r€co.ds, supervisory files relatln8to its jtafl, worlmen

.fld employecr erd allforms, notaficadons. orders and contribution/identity ca.dJ

itrued by the conccyned authorltlet relatlng to beneftts transfetred pursuant to

thlt 3ub{laura-

9.'1. The Transfe/e€ Comp.ny shall cootinuc to abide by any atreementlsl/

settlementl!) €ntered into by th€ Trenderor Compaoy wlth eoy of its emphyees

prio, to Appolrtcd Darc .nd from Agpointed oate tl the Effecthr? Dare.

10 sAvr cot co ctuDrD If, NsAcno s

The tranrter ard vestirE of the Undertaklng under Claure 5 above, and the

continsauon of proceedln8s by or atainst the Tranjferee Company in Clause 5

aboye shall not arfect any transadion! or pro€eedings already concluded or

liabilitlei incuned, or any liabllltles dis(h.rged by the Transferor Company, on or

after the Agpointed Date till thc Effestive Oate, to the end and intent that the
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T.anderee Campany shillacccpt and adopt allacts, deedsand thtnSs made, done

aod execut€d by tha Tranjferor Cgmprny a3 ads, d€eds .nd things made, dona

ard erecr,ted by or on behaf of th€ Traosfere€ Crmpeny.

11. INT€R.SI TRANSACTIO 5

11.1. Without prejudk€ 10 th€ afore5aid Clauscs, with effect from the Appointed date,

all ioter.parly transactloni betwla€rl th€ Transfe.or Company and the Tranrtefee

C.ompany $all b€ considered ar intia.pa.tv trangartions for all puIposlr f.om the

Appointed Date and oo tie coming inlo Gtrect of th ii Scheme, the sa me sh.ll strnd

cancdled without anyfunher act, lnitrument, or deed.

Furth€r, it ir cErifl€d rhat th€ .bov€ clause h.s no imp.ct, whatsoev€r, on any

taxas in the form of in(ofiic-tar, g@ds and leryice tar, 3rvice tar, wo.k contract

ta,q vrlue added tax et(. paid qr actount of iuch tmnsactions. The taxcs pak thall

be deemed to have been paid by or o1r Hratf ot the Traniferee Company and oo

its o{rr accouot and the.etore, the Trrnre[Ge Compsny wIl br eligibte to ctaim

the crcdit / refund of the sarE and is also anti ed to revise rlturns, ar may be

neces$ry, to dve erfcct to the same.

11.2.

*

12.

12.1.

oor{StDCRAnO

Upon th! Scheme coming loto ellect and ln conslder. on o, the tr.nlfer and

vstlnt of Transferor Comp:ny ln th€ Transfere" Company pursuant to p.n ll of

this Scheme and iubjed to the provlsioni of thls Scheme, the Tra nsleree Compa ny

shalL without any funher appllr.tbn, act, dce4 conlent, act!, tnltrument or deed,

issue arld ,llot equily shares ('Ncw Sha.er"l, on a p.opo.tion.te basir to each

sh.reholder of the Trans,eror Company, whose n.me tt recorded in the redster of

membarsr as memb€r ol the Ttansfero. Comprny, as on th€ Record Date, a5

lollows:

'5 (Five) aquw shotes ol AWL hoving o ,oce wlu. ol INR iO/- .och lully nid-up
shdll be is ed tot every 45 (Fotly-sir) equity shotes hetd in AOFL hoving o
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dte ol fiiR 2/- eoch fu y Nid-up'

12.2. The equhy iha.es to be isiued aod.lloned psBu.nt to amal8imation of the

Tranrferor Company with the Translerec Corprny. uoder thB Scheme, shrll be

srrblect to the provlsaon5 ol ttre Memorandum of Association end Articlet of

Associatlon of T.anderee Comp.ny afld 5hall rark pa.i pa3su in all te39ed5 with

any existing equlty share5 ol tfie Trtniteree Company after the Efiective Oate

lncludlng wlth re3pect to dividclrd, bonus, righls shares. votinS rights and other

corporate benefits attached to the shares ot tie Transteree Campany,

12.3. Ihe lrsur and allotment of the rhar$ B en lntegr.l pan hereof and shall be

dcemed to have b€cn r.rrled out under the or&.s pa5led by the Tribunalwlthout

requiring anv ftlrther act on the part of the Transtafee Compaly of the Transteror

Company o. tfilir lhar?holdlri rrd a5 if the procedure taid dorvn under the Act

.nd ruch oth€r Applicabh law as mey be applkebl€, were duly comdhd with. tt

ls darilied that the app,oval of the m€mbe.r of th€ Tranrf€rcc Company to thig

Scheme, shall be deemed to b€ their consert/alproval foi the issue and allotrEnt

of 5hares of t,te Transfer€e Compeny.

12.4, The Naw Shar"i to be isssld by thr Trandere" Company rhall be isqlcd in

dematarielired form to thoi€ .nembers of the Tnnsftror Compary, a3 or the

Record Datq who hold sharer of th€ Transferor Company in dematerialized form,

into the acEount in whi.h rhares o, the Trdrste.or Compary are held or tudl other

ircount a3 i5 lntimated in wftht by the rnem be.s of the Tranrferor Company and/

or A5 radrrar, providd iuch lntlmation has been recelyed by the franstero,

Comp.ny and,/or lts regEtral at l€ast 7 (s€ryen, da,ys b€lore the iecord Date. All

those mernbers, a5 on th€ Rrcord Date, who hold shres of the Trcnrfe,o,

Comprany in physkal forir shall atio r€cetve the llew Sh3res to b€ issued by the

Tr.nster€" Company, io dcm.tert.lired form, provided the detalls of their account

with the daporltory particlp3nt are intimated in writiflg lo th€ Transferor Company

and/ or lt! regi$rar, provlded such intimatoo h35 been received by the Traniferor

Company and/or lts retistrar a! lea$ 7 (seyen) dayt bafor€ the Record Date. tf no
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such intlmatbn i3 .rccived from any member w'!o holds sharel qt the Tranrferor

Company in physi(al fqrm 7 (r€venl drys More the Recod Oate, or if the dltail5

furnlshed by any memb€r do not permit ehclro,ltc rredit of th€ sha,es of the

Tranrfcree Company, th"n the Transferee Comp3ny ihall deal wirh the relevant

aquity rhar$ ln ruch mann€r.s mry be permisrible snder tie Applkable Law,

inaludlng by way of |rsuint the conesponding sh.res ir demat€ri.lired lorm to a

t.ustee nominated by the Board of the T.anifcree Company (Tru5tee ot
Transferee Comp3nf) $rho rhall hotd these equlty sh.res in trust tor the benefit

of ruch shareholder. The equity shares of the Transferee Comgany held bV the

Trurte€ of the Trinslerse Company for th€ bemfrt of th€ 5hareiolderuhall b€

tranderred to the respec$w shareholder oncc iuch siarehold€r providB dctaili

of h li/her/its demat accou nt to the Trurtee of the lra nsler€e Company, a lq!8 with

such other documents as may be requir€d ry the Trustee o, the franrferee

Company. The respecttue tha.eholders shallhalEallthe rights ofihe shareholders

of the Transterle Company, inctuding rhe .ight to receive dtvidcnd, votint .tght!

and other corpoiate befletts, pendlng the traDgfer of equlq shareg f.om the

Trustee ot th! Transtaree Compeny.

12.5. For the prurpose qf allotment of the 5h.r€i, puBuant to this Scheme, in car€ ary

shareholder holding in th" Traorferor Company is 5uGh that the rhareholdar

bccomcr eflhled to a f.actiott of a share of the Transf€rec Comprry, the

Tranitere€ C.oopany sh.ll not lisse fradloflal share5 to such shareholder atld rhall

consolidate all such ftactioo5 and mund t,p th? aggretate ot such tracflons to the

nert sfiole number and issue consolidated Ciarer to a t.urtee (nomioatld by the

Tranrfere€ Company in that b€hal0 in demrterialis€d fo,rn, who sha hold ruch

sharei, with all additions ot arc,etions dtereto, in trwt for the ben€fit of the

rgpectlve shareholders, to whom tlrey belor& ro. th€ tp€cilic purpos€ ot seltng

such sheres in the m.rlet at such prie or prir6 within 90 day5 trom the date of

allotm€nt ol sharer and distrlbute th€ nA sah p.oceeds (after deductbn of th€

erpenses lncured and rppltcable income t.r) tothe r$pective sha,eholders in rhe

sAme progortion ol theia fractionAl entitle ments. Any fractionalentitlements

o
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12.6.

t2.'t.

12.8.

12.9.

12.r.0.

0cc376

such net proc€cd9 shall be rouod"d otf to the mxt Rupee. tt is claritied that any

such disribution shall tale place only oo the sale ot all the fractional shar6 of the

Trin'feree Compaoy penainint to th€ ,ractional eitidem€nts.

On approyal of this Scheme by mambers of the Traniferte Company pursuant to

Seclionr 2:1G232 of th€ Act and /or r€levaot provisions d the Ad, tf arlpticabls, it

shall be deemed that tha sald memberi havc also accorded their con5ent under

Sectioni 13. 42, 61 and 52 of th€ Ad and / or ary o!he, applicabt€ prorrisions ol
the Act and ,ules and retulation! fnm€d th€reunder, as ,n y b€ applieble tor the

atoresald issuance of sha.e5 ot the Tr.njler€e Compaoy, and oo further rerolution

or action! shall be .equired to b€ unde&ken by the Tr.nsferee Company undet

s€ct'ronr 13, 42, 61 or 52 of the AA or any other applicable provtrions of the Act

and rules and regulatioN framed th€reunde{.

ln the €vcnt ol there being any p€ndiBt share Eansfert whether lodted or

outstandln& of any shareholder of the fransferq Compny, thc goard of the

Transfcrce Company shall be empowered in approprirt. caxs, prior to o{ even

3ublequ€nt to th! R€€ord Oate, to €ffactuate ludr a tlans'er, il such ch.nger in

the regifierld holdlr relr op€retiE ai on the R€@.d Date, in ord.r to .emov.

any difficultles arisint to the tr.nrtero. or transtfiee of equity sharer in the

Tranif?ror Crmpany, after the crfectiven€gr of thi! Scheme.

The 5harer to be Bsued punuant to this Scheme in resped of any equity shares of

the Transfcrgr Crrnpany, which are h€ld ln abefdnce under the provis'tons q,

Saction 125 of the Act or othGrwire 
'hall, 

p€nding allotmmt or settl€meot ol

dlspute by order ot Coun or otherwise, be held in abeyance.

The sherrs to b" ir3ued by thr Tiansfaree Company, in lieu of the rhare of the

Tranrferor Company h.ld in the respGGdrre undaimed suspeose account of the

Transfcror Company rhall bc islued toa new uncLimed suspense account created

lor shareholder of the Trrnsferor Comp3nv.

ln the event, eny or both the Partie! re$rudure their share capital by way ol share

rpltt / conrolidatlon ,/ issuc ol bonus rhares durinBthe perdercy of th€ Schem€,

for ADOR rttu
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12.1?.

12.13.

0003i7

the shar€ lrchange retb, rteted h Clause l2-1 abcE, shall be adiu$ed

atcordingly, to consider lhG e{tect of any ruch co.porate aG ms undartaken by

such Party.

l, nec$sary, the Transferee Company shall, before allotm€nt ot th€ equity 
'hare9

io term of th! schlmc, lncGasr, rrclassify, and / o. reitructure tts authorired 3hare

capltal in such manner and by ruch amount as may be neceslrry to jatlgty lt5

obliSation und€r the prori3ioos qf the Sch€me in compliance *ith the applicabte

provlslons of the Act and the iuks lh€reunder.

Th€ Tr.nrerec Company shall apph for linint of Neu Sharcs allotted by

frantferee Company on thc Stock Exchange ir terms of and lo compliance of SEBI

Circ1rlar and other ielerrint provlsronr, ar rnay be applicabh. The Nerv Sharcs

allottad by the Transfer€c C-ompany, pursuent to th€ *heme, rltall remain frozen

ln the .hporltory system tul ltstin8 / trading permission ir givm by th€ Stoct

Exchange.

The T,ansieree Compary chatl enter into qj(r] rrirngemerns and gtve 3uch

confirmatlons .nd / or und€rtallngt .s may bs neces5rry io a(cordance wlt t

Applicable l,rw for complyio! with the formalities ef tb€ Stocl Errhange and s€Bt

CIr.ula..

*

o

13. ACCOUI.n G InEATME I
Upon the Sch€me becomiot elfectiv€ and with Effect from the Appoifi€d Date,

the amaltamauon of the Tr.nsferor Cornpany, with the Trensferee Company shall

be accounted for lo accordanc with 'Poolint qf tnterert Method! in .ccord.nre

with the princlpler lald down in Appendjr C (i.e. Eusiness Combinationg under

Coromon Controll of th€ lndian AccountlnB Standard (tnd AS) 103r,8u5in6s

Combination' notltied und.r sacflon 133 of th€ Act read with the applicabtc rules

lssued th€reuodcr and as amended from time totlme such that;

13.1. The Transfer"e Comp.ny shall rxord all the assets and li.bilities ot the Tranrfcrot

Company vested In lt pursuant to this Scheme, a! the r$pertive book sal
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13.2.

r3.3

13.4

13,5.

13.6.

13.7.

0003i8

appearing ln th€ boots o, th€ Transleror Company.

The k efttty of the reserves ofthe Trasferor Cqnpany ghall be greserved aod shall

appear in the finandrl statcmlnts ol th€ Tr.nsieree Comp.ny in the s.me torm

and atthe iamevalu€s as they rppeer In ttle fln.ncial stit€men$ ot the Transferor

Company,

Pursuant to the amrlgamation of tie Tran5feror Company with the Transteree

Company, the lnte..companv balanle' b€tueen th€ Trlnrferee Comptny and the

Tranrfero. Coripany. if any, 5h.I st nd cancelted.

Tha nor nal value o, New Shares lssu€d by llle Traosfer€e Compa[y pu6uan! to

ctaus€ 12.1 above ehall be credited to the share cepital account ol the Transfere€

Company.

Ih€ surplus/deficit, lf any edsinB.frer talinS the €ffGct of clause 13.1, 13.2 .nd

13.4 after 8ivin8 tha eff€d of the adiustmentJ refer.ed to in clauje 13.3, shall be

tanstered to capital resene ln the linancial statement5 of th€ Transfe,€e

Conpaoy,

ln case of any dlfrerence ln actoufltint policl between the Trangfe.or Company

and the T..ntcree Cqnpiny, th? accountilg policlca tollowed by the Trangfer€e

Company will pr€vril to aorure that the fnancial statements rctk the tinanchl

poiitbn based on conliitent aacountht policies and lmpa(t of dttference, if aoy,

wlll be adJusted sgainst etained earnints of the Transfer€e Company.

The financial iiformation io th€ finanrial stat€rnents ot the fransleiee Company

in relpect of pdor p€riodr would be ,GJtated .s lf th! afores.id businers

comblnatior had occurred from th€ bctlnnlrrg ofthc earliest perbd presented in

the linancial stttement!, krespectire of the adual date of the combination.

@MPIJANCE WTTH TAX IAWS

Thls kheme h.s b€en drawn up to comply with the Eonditions relating to

'Am.l8amation", .r sp€slfied uJder S€dion 2(18) ol th" tT Ad end oth€r relevant

pIo/isbn3 of the lT Art. lf ary t€rms or provisions ol fle kheme are found or

interpreted to be inconrirtcnt with ti€ p,otrisrons o, t,le 9id sectt n at a later datc
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Includint reluhing f.om a ratlotpectir€ amendment of law or for 3ny olhg reason,

whatso€ver, till the time thc kh€me becomes cffe€ttve, the prorisioni of the said

iection of the lI A& shan prevail a,td the S(hem€ sha[ stand modtfied to thc

extent determined necesiary to comply ryith Seqllon I(1Bl ofthe lT Act and other

.elev.Ilt provisions of th€ tT act.

14.2. On or after tie Efiedive Date, the Trandere€ Company a! eprestly permifled to

revi*, its flnandal stltement and retu rns along with prescribcd ,orms, tilings and

annexures under the lI Act (lnclrdnt tor the purpose of re.computing minimum

altemative tax, and claiming other trx b€ne{lts), Service Tax law, VAT taw, Goods

and Serykr Tax liw and other tax lawi, and to claim refund5 and / or credit5 fo,

taxes paid {includingraxon book proffts, UAf sedit and loreign tax cr€dit} and to

claim tax beoefhs etc. .nd for matters klcld€nlel tie.ato, lf requir€d to give effect

to the p.ovisions of the Schcme ar p€r rclcyant applkable laws.

14.3, All tar ir55€rimeot, reasleslment aad recomMalion proce€ding5 / appeals

(includlng appitcadon and procerdints h retat|on to adlanceruling) ofwhatso€vcr

neturc by or against tie Transferor Company pending afld / or arlsing at on the

Appointed Oate and rcl.tinS to thr Tramteror Company shall b€ continued and /
or eoforced uotll th€ E fer$v€ Dat€, bV the Trandaree Compenv. As :nd lrom the

E rective Date, the tar proccedin$ sha$ be continu€d .nd enforced by or rtainst

the Traosiere! Company in the s.me .[.nner and to th€ tarne extent as lt would

or might hay€ been continued and erforced by or.galnst the Transferor Company.

14.4. Funher, the arorernentloned foceeding5 shall not ab.te or be discontiluad nor

b€ ln any way prejudicially atfcd€d by reason of amalgamatlon ofthe Trensferol

Company$ith the Transrere€ Company or 3nything conEined in th€ Scheme.

14.5. Any tar liabilirles lncludlng bur nor limired to thbitities uoder the tT Art, Tax

Trstiet C{noms Act 1962, Sewlc€ Tat lrws, VAT laws, Goods and Se,vhe Tax law3

or other applic.ble lars / r€gulationr deallng with tarcs / dut,es / tevGr altoa.bte

or related to thc h.finGsr ofthc T.anst€ror Comp.ny to the extent.lot provided

lor or covered by tar provirlom ln the accounts made as on the date immediat€ly

preceding the Agpointed Date, shall b€ tranferred to the Trantferee CompanY
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l3HO

t

t
S€c.!tary



+

1,t

0tr038tJ

14.6. Any reluod including but not llmited to refund under the IT Act, forelSn t3x laws,

Customs Act 1962, S€rvice T.x lawr, VAT laws, Good3 and Serylcc Tax laws or oth€r

applic.ble laws / rEgubgons d€allngwith t.rcs / dufler / tevles allocabl€ or related

to the busine35 of the T,aoiteror Company, due to the Trandelor Company,

consequent to the assessnent mad€ on the fransferor Compeny and lor wtliclr no

credit ls takln in t he accounts as on th€ date im medbtely preceding the Appointed

Date shallalro belon8 to and b€ rec€lved bythe Tr.niferce Company,

14.7. Allbxes lncludht income.tax, minimum ahcrnate tar, ,orcign tarer, curtom duty,

servt€ tar, 8ood3 ard 5€rvice tax, ctc. prd oryr.y.ble by the Tran3feror Company

in r$pect of th€ir operations and / s on the Hofits of the builnes! before the

Appoimed Date, shall be oll account of the Tr.nsteror Company and. in so far as it

relates to thr tax payment (iocludin& without limitataon, Income-rax, minimum

altern.te to! cu3tom duty, sewic€ t x, good! and 5eryke rax, etc.), whcther by

way of deduction d tar al source, advtnce tax or otherwise, howsoever, by the

Transfemr Comp3ny ln rprpect ot th€lr proftB or activiti$ or operation o, dle

businesr after the Appoirted Date. Ol€ same shall be dr€med to be the

correspondlng ltem paid by the Trenderee Comgary and shall, in a proceedings,

be dealt with accordinSly. Furth€r. anv tax dedqcted at source by the Trdnderor

Company / Transreree Co pany oo payableJ to the Transfere€ Company /
Transferor Company, on irccount of lnler.se transalctioni, which hallt been

d€emed not to b€ rccru€d, $all be deemed to be advance tarej paid by th€

Trensteree Company and shall, in all proceedlngs, be de.tt with accordingt.

Further, any Soodr and leNice tax paid by the Tranderor Companv / T..nsfore€

Company to the Transfere€ Company / TransE.or Compeny, on account of inter-

re tranractiont f,,hich have been deerned oot to b€ rccru€d, siall be deemed to

have becn pald by or or beh.lf o, thr Tranrferee Comp.ny and ihall, in all

pro<eedings, be deah with accordlngly.

14.8. All deductions, otharwb€ admissible to the Transleror Compeny includirg

payment admislible on actutlpayment or on deductioo ofappropriate tar€! or orl
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payment o, tax d€ducted at source (5rf,h as u/s 40,404 438, etc. of the hcome

Tax Af,t, 19611, shall be avallable lor deductlon to the Transfer€e Company, .s lt

would hav€ been availablelo th€ Trensferor Company.

After the Appointed Datc, obligation for deductlon of t.x at source oo aoy p:yment

mrde by or to be mad€ by tie Transl€.or Compsny inctudiog but not tioited to

obliEation undcr the lT Acl. austoms law, goods 3nd service tax law or other

applicable l.w5 / regul.tionr dealing with taxes / dsties / levies, shall be made or

deemed to hev€ been made artd duly complied with by th€ Transfere€ Compeny.

Wthoot prejudic€ to the generality of thc above, all benefiB, incentiv"s, torr.e,

credlt fo( tax including on bool protits, accumulated losxs, credits (includtn&

without limitation income ta)( excije dury, service ta!(, appliceble sbte value

added tax, Cenv3t Credit, toods a nd gervke tar (red h, etc. ) to whbh the Transferor

Comprny ls efltitled to, in Grms oI aff)lic.ble laws, sholl be aveilaue to and vest

in the Transfere€ Comp3ny on and after the Appointed Date, ev€r if such creditt

h.w not b€€n av.lled off ln thc books as on th€ date of transfer. Also, the

lransferee Company will be entttled to rvail Gnvat Credlt / Goods and Serylca Tax

Credit atter $e Appointed Date io resp€ct ot all duties / taxes where the

docunrentr afe in the name oftheTrangteror ComDtnv. Fuath€r, license5 ilsuedlo

the Transfero, Comgany by any retul.tory authorities, ifany,.nd allbenetlts.nd

tax credits, tf any, asiociated wnh it shall stind t ansferred to the Tr3nsferec

Compaoy, upon the Schem€ b€€omlntefrectlye.

DISSOIUTIOTI OF IHE TRA STEROR COMPAI{YTXIWOUT wl DING UP

Subject to an order beiry made bV / under Section 230 to 232 of th€ Act, tha

fransfero, Company shall be dlssolvrd without the proc$s of wioding up on the

Scheme b€(,ming effectlyq ln accordance wit't the proviCon of the Ad and the

Iule3 made hareunder.

For ADOR F Ittu
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COMEI'{A.IIOI{ OF AUTK)BEID sIIAf,E CA?|IAT

Upon thc Schemr becomint effedir€, the Authoriled Share Gpit.l ot the

Trrnsferor Compaov shall nand transferred. te.organiled, credited and merged

whh that ofthe Trrntteree Company wlth payment of addltional fees and :tamp

duty, if any, after setd of the fees and nrmp duty already paid by the tranileror

Company and the Authoriied Share C.phal of the Tr.nsr€.e€ Company wil be

increa5ed to that effect, by jun tiling .equisit€ tormr and no separate pro.edu,e

shall be iollow€d under the Act. Coossquently, the Memorandum of A$o<ia on

of the Tran5feree Co.npany, shall. without any act, iostrument or deed be and

stand altered, modifi€d and amended pursu..t to S€ctionr 13, 5l ind other

applicable provisions of the Act,

Accordiogly, thc words and tilu,es in Claure 5 of tie Mernorandsm of Asjo€iatlon

of the Transfere€ Company shall stand nodlfied end be substituted to rcad as

tollows:

'lhe authotit?d shate copltol ol ahc comqony ls RS.4O,OO,OO.@O/. lFody Crorcs

@tly) divnfed into 4$,N.0@ (Fwr Oaret ooly) eguity shorcs of Rs.lO (Repees

lcn) codt wlth powq lo thc Conpany to incresse or reduce thc copitat oJ the

Compony ood to dividp the sho€ aolitol lot the tlme Ming into tevercl closses ond

to sltoch thercto, rcsgectiwly, such prefereotiol, deteffed, quotifred ot specio!

rlghts, prtvibges ot cdtditions, os tnoy ha dctcminad by ot in acodoace q/iah the

ArtE es ol Assoatotlo{t q thc Cornpony ond to wry. modty ot ob(qote ony such

tights, privileges ot conditloas in sudl nonner os moy be for the fime belng

Novl&d by tlre Cornrynles M, 2AB, ot o(ry statvtory mdtficotjoa ot t*
eaattmeot theI?ol ,or tl]€ time being in Jorce or os pruiled by thc Ankles ol
Associotion ol the Com,ony'

The approvalofthir kheme under Sectbns 230to 232 of the companier Ac! 2Ol3

lhell be deemcd fo heve the appmval undar lection ,.:!, 61 aod other applicable

provisions of the Comp.nies Act, 2013, and any othef approv.li required in this

relard. lt ls clarified that ihe approval of the memb€rs of the Trrnsferee Company

For ADOft IILL)
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17.

Lt.r.

to the &heme rh.ll be d€€med to b€ tielr apprwal .l5o to th! ah€ratbr to the

Memorandum of Ag$riatlon of the Trtnsiere€ Company, as may be requlred

under thc Act.

PAXT - Ir

6Er{EiAr Ct AUSIS. rEii/ls A O CO Omof{s

DrvtoEI{os

Tie Transferor Companv and the Transferee Companyshallbe entttled to dealere

and pay dlvi&nds to th€lr resp€ctive shereholderi ln re5p"ct sf the ac{oun nS

perid commerElog from and after Appoi.rted Date and up to the Cffedive D.te.

Thc dlvidcnd, It any, shall be declared by the Tran{eror Company only with the

prior written conlent of the 8o3rd ol Directo6 of the T.ansferee Company.

It ir cla,tfied th.t lhe p.oviglonr in resped ot dechratlon otdiyidend! a,e enabling

provisions only rnd rhrll not b" deemed to conf€r.ny.ight on any shareholders

ofthe Transleror Company and / o, the Transferee Compsny to demand or cleim

any dMdendr which, subiact to the provisions of th! Art, shall be entir"ly at the

discrerlon d the Board of Directo6 of the Transferee Company, sublect to such

approvalofthe shareholders, as may be required.

VAUO|TY OF iISOLUI|ONS

Upon th€ comin8 into efest of the Scheme, the ,Esolutions pa$ed by rhe Board

of Directors and / or sharahold€r5 ol the T..nsferor Company, a! are conli&red

ne(€ssarybytheBo d of Dirertors ol the Traosf!roe Comp.nyend which are valid

and subsistint shall continue to be valid aod subelJtin8 rnd be considered as th€

rerolution5 ot the Transferee CompanyaM ifanv su€h reiolutions haw monetary

limi6 approved undcr the provitions of the Ad, or any other appll(able statutory

ptovisions, thrn th€ laid llmits,.r rrc considffed oalestlry ry the 8o!d of

17.2
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Directors ofthe T6nsferee Company, shrll be addld to tfie li tts, if any, und€rtike

relohJdonr pass€d by th€ Boa.d of Oir€ctorr and / or the rh.rehold€E of the

Tranderee Company and shall conrtitute the iggregate of tfie n id ltmits i. the

Traffferre Co lpany.

19. APPUCAIIO s TO I}IE I{tTT

The Transferor Comgany $all make applk.tions to the NCtT, Befl8alu,u Bench

a nd Ule Transferee Company 3hall ma ke apgllcations to the NCI,T. M u mbai 8e nch,

since the re8istered office of Tranrferor Company is situated in Sengiluru and

franste.ee Compaoy is ritu.ted in Mumbai, fo. sanctioning this kheme under

Sectirns 23G232 of the Art, for orders thereot, for crrrylnt this S{herne into

effect.

20 MODTF|GAIIONS/AMEiOM${TS TO IHE SCHEME

Subiect to a pproval ot NCIT, the Paftiet throuth their respective Eoard of Dir€dors

including any Committe€ of Directors or othcr peffont duly authorlred by the

8o3.d of Dkector! in this regard, may make. or $sent to, iny alteration or

modification ts thi5 Scheme or to any condhions or llmitatlonr or ofders, which

the NCLT oI any other Competent Authority may deem tit to dired, approve or

impose and may glrr€ tuch directio.s, aslhey mly consid€r necessary to settle any

doubt, question or dffculty, arisint und€r the Scheme or ir regard to it!
,mplame atron or in any menfl?. connlcted th€rcwiti and to do and to exe€ut€

all such acB, deedt matterr ard thing, neceriary for putting thk Scheme into

etfect, or to revie* the portlon r€bting to the $tlsraction of the coDditions to thir

Scheme and if necessary, to waiva .ny d thorc (to thc enent permittcd under

law) tor bringnt lhis Sclr€m€ hto etred. the ehar€holder3 approving th€ Sch€me,

shall be d€"mcd to h3ve givln thelr con3eftt to thc propotad modlticatbn to the

Schame, without any further recqurre to them.

20.2. lf any part o( provisio. of this Scheme i5 iound to be unworkable for any feaion,

tor ADOR F t tr l_,r
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whatsoever, the sam€ shall not, ssbiect to the decBion of the BGrd of DirectoE

of th€ Trar{G.or Compairy and the TraBl€ree Company, tffect the validity of

implementation s, the other parts and / or provisioar ol the kheme. tf any pan

or grovision of this Scheme hereof is inY3lld, rul€d illegal by any Court ol

compelent jurisdklion, or unenforceable und€r p.esent or tuture lawt then it lr

the intentir{r ofthe Transferor Company and lhe Transferee Company, that suct

part or proyision, as the aase may b€, :hall be severabh from the .emainder of the

Scteme, ard the Schem€ shall not bG aflected th€reby, snl$s the deletion ot iuch

pan or provisioo, as the ca5€ may b€. shall cause thi5 s.hlme to bccome materiallv

adveEe lo the TransiEror Company and / or to the TGnite.e€ Company, in whkh

case the Tr.nsleror Company end I or th€ fr.nsferee Company shall attempt to

bring about a modificalion ln the Ssheme, .5 will best preserve ,or the fransteror

C.ompary and / o. the Tr.ntfer€e Corhpany, ttE bcn€fits and obligation3 of the

scheme, includinS but not llmit€d to such part or p.ovlgon,

SGHEME COirDrrX,l{AL Ol{ AtPf(ryAE /EAr{CnOflS

The kh€me is cor'tditlonal uDon and subied to:

i. Apprcratof ApproprLtr Autho.itEr and receipt of 'No Obiestion htte/

from stoak €xhaog.s, wherc such app,oval or consem lr necssary;

ii. th€ approval of the Scheme by the requllite maldity of the respective

ctedilor and such class of personr of the Traniferor Company and

Tranifere! Comprny, ar required in tcrms of thc appliceble provirions gf

the rehrant Act as w€ll ai any requirementt that m.y be stipulated b[

the Approp.iale Autho.ity in thls respecq

iii. th€ app.ovalofthe shareholdeG o, Transfdor Comp.ny and Tranderee

Compaoy, throu8h evoth8 and I o( other mod€,35 may be rcquired

underanyapplk ble law.nd the SEBI OrEular. The sch€rle is conditlonal

upoo Scheme bein! approved by the public rhar€holders throuBh e-

yotlnt ln terms of Par. l0(.1 ot Pirt I of SEll Master Gruh. No.

t.ytirrrtlul
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and the Sdleme 3hall b€ acted upon only if votes cast by the public

rhareholders In favou. ol the proposal are more than th€ numb€r ot

votes cast by tie pubtk shareholder agalnst it,

iinction of the Appropriate Authority, b€ing obtaln€d under Secttcos

2!0 to 232 of the ComFnies Ad, 2013 and other applicabl€ proyislens

of tte Act, if so requi.ed on behalf of the Transferor Comp?ny and the

Transfer€e Company;

thG necessary certlficd copies ot the otd€r under S€ctiont 230 to 232 of

the Act, and ottrer applicable provislons of t te Act are duly filed wtth the

Registrar of Compani6: and

all other ranctlons end approvats, a3 may b€ reqrlred bY law ln reJoed

of thlr Scheme, belnS o!,taloed.

BII{OII{G EFTECT

upon the Schem€ becomin8 efHve, the same shall be binding on ti€ Transferor

ComFny, the Transferce Company, Govemmental Authorilies and all conccrned

pertiei, without:ny furttler act, d€ed, matter or thin&

coSnt

All cons, drart€s, levies and expenses (lndudin& but not llmited to, any laxes and

duties, stamp duty, retistratlon rharges, etcl of the Transferor Company and

Transt€,ee Companl raspectlvely ln rel.tirn to or ln connectirn with or incidental

to this Sdleme or the lmplemmtstion thereof shall be borne and paid for by the

Tranrferor Compary and fraorfere€ Comptny re5gecdvclY, unles5 otherwis€

determlned by the Eoards of Dhectors ot th€ Traosferor Companv and the

Tr3rileree Conrpany.

For ADOR f IIU

40

Sacrclaiy

22

23.

*

o L!t( k. arr Irrr.ot it.o}mfi

l. ytxtrEs,{rx

.,_oF

*



I

74.

24.L.

0n03ui

SEVERAEIUTY

tt dry pan of thB khelne i5 fouM to be un$skabh for any re.roo, whatsoever,

th€ same shall not, sublecl to thr declsbo of O|e Traniferor Company and / or the

Tranrfere€ C.onpany, affect tie valldlty or impl€msruttior of the dher part3 rod

/ or provirion3 of thb sch€m€-

ln the eyert of any incoflsistency bGtreen any ol the terms and conditlons of 3ny

earll€r arantern€ot amon8st lhe Transl€ror Company end ihe Traniferle

Company and thcir resperiive sharcholders, end the term3 and conditbns o, thii

Scheme, th€ latter !h.ll prev.ll.

PROPETY r rnu'r
otwitist4ding arything cootr.ed in thir S<heme, on or after Elfective Oate, until

rny pfop€fty, erset, lice.r€, apptoral, p€rmisgon, contract, aSreen€nt and riShts

and ben€fits a.'r'int thcr€{rom p€rtaining to tra Ulde.takint qf the T6osferor

Company are l.ansfe.rEd, rrested, recorded, etreded and / or p€rfctted. in the

records of any Appmprlate Authort/ty, reguhory bodi$ or othenyise, in favor d th€

Tranrferec Comg. ny, such Tnnsferee Crmpany is deemed to be aulhorizcd to enjoy

the property, asret or the ,ights and beneffts arishg ftom the licerE€, appro,rl,

permission, contGct or ereement, a5 if lt were the owner of the property (r asset

or as if n rvcre the oriEinel party to th€ licrnsp, approval, permllaion, contract or

aSreement n i5 clarified that dll entry i3 made in th€ record3 of the Appropriat€

Autho,itier and till ruch tlme, as rl.V be mutually atreed bV the rel€v.nt Pirties, th€

Transferor Conrlany will continue to hold the propcny and / or tha as5et lkenlr,

p€rmisrlon, appro6l, cofltraf,t or aSIeem€nt and ,ilhls and bcnefrts arisiot

therefrom, ar thc cale may be, in trust for and on behalf of the Transferee Campany.

icMovat oF Drnt1.rtnEs

The Transferor Comp.ny and the Tran5t.(ee ComlEny through mutual conlent and

acting through their respectivc Boar&, Fintly and as mutualt agr€ed ln wrhln& may

For ADOR f tt,
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27.7.
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Srye sudr dkections lacling jointly) and atre€ to t:ke steps, .5 may be necessary

desirable or proper, to rBolve all doubtt difficulties or qu€stiont .rising under thii

S(hrme, whether by reason of any ordcrs of NC|T or of ary direcdE or orders of

any Approprlate Atthority, under or bV vinue of this Srh€me in retation to thc

arrangem€nt contemptated ln ttis Sd|€me and / or matter: concerning or

connected the.eqlth or in (egard to and of the meaning or Interpretation of this

kherne or lmphflr€ntation tt€reot or in arry manner, Efiatsoavcr, conflffted

therewith, or to review the position relaunt to lhe iatistaction of various conditions

ol thi5 Saherne ard if necessry, to waive aoy of thos€, to the e)(ent permissible

under Applicible Law; and do all sudt acts, deeds rnd thingi, as may bc nec€srary,

d6ir3ble or cxpedlent for canyin8 the Scherne into effect.

EFTECI OF 
'{Oll-RrCEtFr 

Of AP?f,(nrAtS

ln the event if/ ot, any of thc jaid ranclion3 and appro\rals refcned to in Clausc 2l

not bein8 obtained and / orthe Schrme not being saottioned by thc NCLToT such

other app.opriate autho.ity, il any, this stheme shallstand r€loked, cancelled and

be of no effect, s.w and ercept in relpect of aay act or deed done prior therao,

ar is contemplated hereuoder or as to any righc and / or laaullfles, which might

have arires o, actrled pu.xlant thereto and which shall be gor€rned and be

pr€served or worked out, ar is specifically provi&d in tie Schern€ or a3 may

otherwise ari* ln law and eg,eed b"tween the respec-tive panies to thir Scheme.

Upon the lermination of thls Schsne, as set out in above clause, no rlghts and

llabilltles shallaarr.E to or be incurred by respectiva parties ortheir shafehotdeE

or (reditors or employees or any olher p€rsons. ln such case, each party shall bear

and pay itr resp€ctiw cortt cha.tes lnd expenses for and or lo connection whh

the Schem€ unlels otherwise mdually agrecd.

fhe Eoard of Dlr€€tors of the Tran{aror Company and tt}e Transleree Company

siall be entltled to revok€, cincel and d€dare the lcheme of no effect, if they arc

ol the vr€vy that the (oming into €f,ect of the sch€me with eftect lrom the

Appointed Date could havc adv€rse implirauonion ihe combtned entity, po3t the

amalgametlon.

2't.2.
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