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Coram: 

CHIEF JUSTICE (Rtd.) SHRI M.M. KUMAR, 
HON'BLE PRESIDENT 

& 

MR. S.K. MOHAPATRA, 
MEMBER (TECHNICAL) 

In the matter of: 

Sections 230-232 and other applicable provisions of the Companies Act, 

2013 read with Companies (Compromises, Arrangements, and 

Amalgamations) Rules, 2016. 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION 

BETWEEN 



AND 

2. LUMAX AUTO TECHNOLOGIES LIMITED 

... Transferee Company/ Petitioner Company No.2 

For the Applicants: Shri Sanjay Grover, PCS 

ORDER 

M.M. KUMAR, PRESIDENT 

1. This Joint Application has been filed by the Petitioner Companies 

under Sections 230 to 232 of the Companies Act, 2013 read with the 

Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016 and the National Company Law Tribunal Rules, 2016, 

for the purpose of the approval of the Scheme of Amalgamation. The 

copy of the Scheme has been placed on record. 

2. A perusal of the petition that initially the First Motion application 

seeking directions for convening/dispensing with the meetings of 

Shareholders and Creditors was filed before this bench and based on 

such joint application moved under Sections 230-232 of the 

Companies Act, 2013, this Tribunal vide its first motion order issued 

directions with respect to the same. The Petitioners were directed to 

carry out publication in the newspapers English Daily 'Business 

Standard' (Delhi Edition) as well as in Hindi Daily 'Jansatta' (Delhi 



Regional Director (Northern Region), Registrar of Companies, NCT 

of Delhi and Haryana, Official Liquidator, the Income Tax 

Department and to the other relevant sectoral regulators. 

3. It is seen from the records that the Petitioners have filed an affidavit 

affirming compliance of the order. A perusal of the Affidavit 

discloses that the petitioners have effected the newspaper publication 

as directed in relation to the date of hearing of the petition. Further, 

the affidavit also discloses that copies of petition were duly served 

on the Regional Director, Northern Region, Registrar of Companies, 

Delhi and Haryana, Official Liquidator, Income Tax Department, 

NSE and BSE in compliance of the order and in proof of the same 

acknowledgement by the respective offices have also been place on 

record. 

4. The Regional Director has filed its representationand has given his 

no-objection to the same. He has highlighted clause 23 of the RoC 

report wherein it is stated that in cases of merger of wholly owned 

subsidiaries with their parent company, the Scheme is to be filed 

with the Stock Exchanges for the purpose of disclosure. The 

Transferee Company has undertaken to comply with this 

requirement. 

~ 
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5. The Official Liquidator has filed a report wherein it has been stated 

that he has not received any compliant against the proposed Scheme 

from any person/party interested in the scheme in any manner and 

that the affairs of the Petitioner C01npanies do not appear to have 

been conducted in a manner prejudicial to the interest of its 

members, creditors or public interest. 

6. Certificates of respective Statutory auditors of the petitioner 

companies have been placed on record to the effect that Accounting 

Treatment proposed in the Scheme of Arrangement is in conformity 

with the Accounting Standard notified by the Central Government as 

specified under the provisions of Section 133 of the Companies Act, 

2013. 

7. It is pertinent to note that the income tax department in its reports has 

not made any adverse observations against the Scheme. 

8. In view of the foregoing, upon considering the approval accorded 

by the members and. creditors of the Petitioner Companies to the 

proposed Scheme, and the affidavits filed by the Regional Director, 

Northern Region, Ministry of Corporate Affairs and the reports of 

official Liquidator and, there appears to be no impediment in 

sanctioning the present scheme. Consequently, sanction is hereby 



Act, 2013. The Petitioners shall however remain bound to comply 

with the statutory requirements in accordance with law. 

9. Notwithstanding the above, if there is any deficiency found or, 

violation committed qua any enactment, statutory rule or regulation, 

the sanction granted by this court to the scheme will not come in the 

way of action being taken, albeit, in accordance with law, against the 

concerned persons,. directors and officials of the petitioners. 

While approving the Scheme as above, we further clarify that this 

order should not be construed as an order in any granting exemption 

from payment of stamp duty, taxes including income tax, GST etc or 

any other charges, if any, and payment in accordance with law or in 

respect of any permission/compliance with any other requirement 

which may be specifically required under any law. 

10. TIDS TRIBUNAL DO FURTHER ORDER(S): 

(A) WITH RESPECT TO TRANSFEROR COMPANY AND 

TRANSFEREE COMPANY 

1. That the Transferor Company stand dissolved without being 

wound up; and 

2. That all the property, rights and powers of all the Transferor 

Companybe transferred or deed, to the 

~ 
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Transferee Company and accordingly the same shall pursuant to 

Section 232 of the Act, be transferred to and vest in the 

Transferee Company for all the estates and interests of the 

Transferor Company therein but subject nevertheless to all 

charges now affecting the same; and 

3. That all the liabilities and duties of the Transferor Company be 

transferred without further act or deed, to Transferee Company 

and accordingly the same shall, pursuant to section 232 of the 

Act, be transferred to and become the liabilities and duties of the 

Transferee Company; 

4. That all proceedings now pending by or against the Transferor 

Company by continued by or against the Transferee Company; 

5. That all the employees of the Transferor Company in Service, if 

any, 011 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 011 such date w1thout any 

break or interruption in service and upon terms and conditions not 

less favourable than those subsisting in concerned Transferor 

Company on the said date. 

~ 
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6. That Petitioner Companies shall within thirty days of the date of 

the receipt of this order cause a certified copy of this order to be 

delivered to the Registrar of Companies for registration and on 

such certified copy being so delivered the Transferor Company 

shall be dissolved and the Registrar of Companies shall place all 

documents relating to the Transferor Company registered with 

him on the file kept by him in relation to the Transferee 

Company and the files relating to all the petitioner companies 

shall be consolidated accordingly. 

Any person interested shall be at liberty to apply to the tribunal in 

' (M.M. KUMAR) 
PRESIDENT 

Natio1rnl Company L~iw Tribunal 
Ntw Delhi 

Depu!y~~--n./ 
Nationcil Comp••ny L ll'Tl!J~ ..,T( I l / fj 

(S.K. MOHAPATRA) 
MEMBER(T) 

31.10.2019 
(vidya) 

CGO Com le "' aw rrbunFJ I 
p X, New D, 1;,;.110003 
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INTRODUCTION 

This Scheme of Merger ("Scheme") provides for the amalgamation of the 

Transferor Company with the Transferee Company pursuant to Sections 

230 to 232 arid other applicable provisions of the Companies Act, 2013. 

The Scheme is carved out into following parts: 

(i) Preamble- Background and Description of Companies. 

(ii) Part I-Definitions and Share Capital. 

(iii)Part II- Merger of the Transferor Company with the Transferee 
Company 

(iv)Part III- General Terms and Conditions applicable to this Scheme. 

For LU MAX AUTO TECHNOLOGIES LTD . 



PREAMBLE 

(A) BACKGROUND AND DESCRIPTION OF TRANSFEROR 

COMPANY & TRANSFEREECOMPANY 

1. LUMAX DK AUTO INDUSTRIES LIMITED (CIN: 

U34300DL1997PLC087110) (hereinafter referred to as "the Transferor 

Company") is a public Company, limited by shares incorporated under the 

provisions of the Companies Act, 1956 on 07th of May, 1997 under the 

name and style of "Lumax GHSP Industries Limited" with Registrar of 

Companies, NCT of Delhi and Haryana. Thereafter, name of the 

Transferor Company was changed to "Lomax DK Auto Industries 

Limited" and in this regard, fresh Certificate oflncorporation was issued 

by Registrar of Companies, NCT of Delhi and Haryana on 04th day of 

March, 2003. At present, the Transferor Company is having its registered 

office situated at 2nd Floor, Harbans Bhawan-II, Commercial Complex, 

Nangal Raya, New Delhi-110046 within the jurisdiction of Hon'ble 

NCL T, New Delhi. As per Memorandum of Association of Transferor 

Company, one of the main objects of the Transferor Company to carry on 

the business as manufacturers, producers, fabricators, assemblers, agents, 

dealers, stockists, suppliers, contractors, jobbers, wholesalers, retailers, 

stores and warehousers, importers, exporters, repairers, hirers of parts and 

components, assemblies and sub-assemblies of transmission and braking 

systems including those needed, required or desired for acceleration, · 

declaration, engaging and disengaging the supply of power whether 

manually, mechanically, electrically or electronically, for all types of 

motor cars, motor buses, motor trucks, tractors, three wheelers, motor 

cycles, scooters, mopeds, other automotive vehicles usable on land, sea or 

air whether propelled or assisted by means of petrol, diesel oil, motor spirit 

gas, steam, electrical or animal power. 

The details of Directors of Transferor Company are as under: 

I S. No. I Name IDIN I Category 
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1. Dhanesh Kumar Jain 00085848 Non-Executive 
Director 

2. Deepak Jain 00004972 Non-Executive 
Director 

3. Anmol Jain 00004993 Non-Executive 
Director 

4. Poysha Goyal Jain 00005026 Executive Director 

5. Shivani Jain 00005018 Executive Director 

6. Naval Khanna 00110584 Non-Executive 
Director 

7. Dhiraj Dhar Gupta 01089718 Non-Executive 
Director 

8. Sanjay Mehta 06434661 Non-Executive 
Director 

2. LUMAX AUTO TECHNOLGIES LIMITED (CIN: 

L31909MH1981PLC025519) (hereinafter referred to as "the Transferee 

Company") is a listed public Company incorporated under the provisions 

of the Companies Act, 1956 on 30th day of October, 1981 under the name 

and style of "Lomax Auto Electricals Private Limited". Thereafter, 

name of the Transferee Company was changed to "Dhanesh Auto 

Electricals Private Limited" and in this regard, a new Certificate of 

Incorporation was issued by Registrar of Companies, Bombay, 

Maharashtra on 02th day of November, 1988. Thereafter, the Transferee 

Company was converted into Public Company i.e. "Dhanesh Auto 

Electricals Limited" and in this regard, a new Certificate oflncorporation 

was issued by Registrar of Companies, Pune, Maharashtra on 30th day of 

May, 2002. Thereafter again, name of the Transferee Company was 

changed to "Lomax Auto Technologies Limited" and in this regard, a 

new Certificate of Incorporation was issued by Registrar of Companies, 

Pune, Maharashtra on 02nd day of August, 2006. At present, the registered 

office of the Transferee Company is situated at Plot No.70, Sector No. 10, 

PCNTDA, Bhosari, Pune, Maharashtra-411026 within the jurisdiction of 

Hon'ble NCLT, Mumbai. As per Memorandum of Association of the 

Transferee Company, some of the main objects of the Transferee 

Company is to carry on the business manufacturers of, dealer in, importers 

/( ... //.r=_~.-~f~~----.. :.-_\;_::_··. and exporters, hirers, repairers, cleaner, stores, and warehouses of 
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Automobile parts, agricultural implements and their Ancillaries (including 

motor cars', trucks, buses', tractor, dozers' , road rollers', motor cycles', 

cycle cars', motors', scooters', bicycles', carriages and conveya1:1ce parts 

and ancillaries) whether propelled or assisted by means of petrol motor 

spirit, steam, gas, diesel oil, electrical, animal or other power. 

The details of Directors of Transferee Company are as under: 

S.No. Name DIN Category 

1. Dhanesh Kumar Jain 00085848 Executive Chairman 

2. Anmol Jain 00004993 Managing Director 

3. Deepak Jain 00004972 Non-Executive Director 

4. Sanjay Mehta 06434661 Non-Executive Director 

5. ArunKumar 00132951 Independent Director 

Malhotra 

6. A vinash Parkash 00161107 Independent Director 

Gandhi 

7. Roop Salotra 06650145 Independent Director 

8. Milap Jain 06738071 Independent Director 

9. Kanchan Kumar 08165876 Independent Director 

Gandhi 

10. Diviya Chanana 00737160 Independent Director 

3. The Transferor Company is wholly owned subsidiary of the Transferee 

Company. The Equity Shares of the Transferee Company are listed on 

BSE Limited and National Stock Exchange of India Limited. 

(B) OBJECTIVE AND RA TI ON ALE FOR THE PROPOSED SCHEME: 

It is proposed to consolidate the operations/business of the Transferor 

Company and the Transferee Company into a single Company by Merger 

of the Transferor Company with the Transferee Company pursuant to a 



framed thereunder. The Merger of the Transferor Company with the 

Transferee Company would result, inter-alia, in the following benefits: 

a. Achieving business and Administrative synergies. 

b. Consolidation and simplification of the group structure, cost savings 

resulting from rationalization, standardization and simplification of 

business processes and the elimination of duplication, and 

rationalization of administrative expenses, reduction in regulatory & 

legal compliances. 

c. Improved organizational capability arising from pooling of financial 

resources. 

d. Diversified portfolio in Manufacturing Business. 

e. Maximize the overall Shareholders' value by strengthening its core 

competencies and achieving Economies of Scale. 

f. The Merger will improve the management of the Transferee Company 

by combining the legal entities and will reduce expenditure by 

eliminating administrative functions and multiple record keeping. 

In view of the aforesaid, the Board of Directors of the Transferor 

Company and the Transferee Company have considered and proposed the 

Merger/amalgamation of the entire undertaking and business of the 

Transferor Company with the Transferee Company in order to benefit the 

stakeholders of both the Companies. Accordingly, the Board of Directors 

of the Transferor Company and the Transferee Company have formulated 

this Scheme of Merger for the transfer and vesting of entire undertaking 

and business of Transferor Company with and into Transferee Company, 

pursuant to provisions of Sections 230 to 232 and other relevant provisions 

of the Companies Act, 2013. 

(C) PARTS OF THE SCHEME: 

This Scheme is divided into the following parts: 

I. PART I - This part deals with the Definitions of the terms used in the 

Scheme and Share Capital of the Transferor Company and Transferee 

Company. 

for LUr-liAX AUlO Tt:Clll~OLOGll:S LID. 
I c,1 LUh1AX D1( ,\UTO !i"DdS ~RiES L:'D. 
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2. PART II - This part provides for Merger of Lumax DK Auto Industries 

Limited (hereinafter referred to as "the Transferor Company") with 

Lumax Auto Technologies Limited (hereinafter referred to as "the 

Transferee Company"). 

3. PART III - This part deals with General Terms and Conditions applicable 

to this Scheme. 

(D) The Merger of the Transferor Company with the Transferee Company 

pursuant to and in accordance with the Scheme shall be operational with 

effect from the Appointed Date and shall be in compliance with the 

relevant provisions of the Income Tax Act, 1961. 

fo, LUMAX AU ro Tl:CI-IHOLOGIES LTD 

Mc:_t.G~ 
Autliorb;,d Signa1ory 
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PART I 

DEFINITIONS & SHARE CAPITAL 

1.1 DEFINITIONS 

In this Scheme, unless repugnant to the meaning or context thereof, the 

following expressions shall have the meaning as under: 

a) "The Act" means the Companies Act, 2013 along with Rules Framed 

thereunder or any statutory amendment and/or re-enactment thereof, from 

time to time and for the time being in force. 

b) "The Appointed Date" for the purpose of this Scheme and for Income 

Tax Act, 1961, the "Appointed Date" means pt April, 2018. 

c) "Board of Directors" or "Board" means the Board of Directors of the 

Transferor Company and/ or the Transferee Company, as the case may be, 

and shall unless it is repugnant to the context or otherwise, include a duly 

constituted Committee of Directors of the respected companies for the 

purpose of matters pertaining to the Scheme and/or any other 

consequential or incidental matters in relation thereto. 

d) "Legal Proceedings" means any proceedings taken by and/or against the 

Transferor Company in any Court/Tribunal/Forum/Authority, as pending 

on the Appointed Date 

e) "SEBI" means Securities and Exchange Board of India established under 

the Securities Exchange Board-of India Act, 1992. 

f) "SEBI Circular" means Circular No. CFD/DIL3/CIR/20 l 7 /21 dated 

March 10, 2017 issued by SEBI, subject to modification, if any, in 

accordance with any subsequent circulars and amendments that may be 

l~ V\J\,LtJ~1. __ 
,~u tr .ori'.':i~~ ~:s,··•J :' 01 ~1 
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g) "Scheme" or "This Scheme" or "the Scheme" or "Scheme of Merger" 

or "Scheme of Merger by way of Absorption" means the present 

Scheme of Merger by way of Absorption framed under the provisions of 

Sections230 to 232and other applicable provisions, if any, of the Act and 

Rules framed thereunder as approved by the respective Board of Directors 

of the Transferor Company and the Transferee Company as submitted in 

the present form or with any modification(s) imposed or directed by 

Shareholders / Creditors of the respective Transferor Company and 

Transferee Company and/or by the Hon'ble NCLT or by any competent 

authority( ies ). 

h) "Stock Exchanges" means BSE Limited and National Stock Exchange of 

India Limited. 

i) "The Transferor Company" means Lumax DK Auto Industries 

Limited, is as explained in Preamble Clause (A) 1 above. 

j) "The Transferee Company" means Lumax Auto Technologies 

Limited, is as explained in Preamble Clause (A) 2 above 

k) "Law" or "Applicable Law" includes all applicable statutes, enactments, 

acts of legislature or Parliament, laws, ordinances, rules, bye-laws, 

regulations, notifications, guidelines, policies, directions, directives and 

orders of any government, statutory authority, Tribunal, Court oflndia or 

any other country or jurisdiction as applicable. 

1) "National Company Law Tribunal" or "NCLT" or "Hon'ble 

Tribunal" means the Hon'ble National Company Law Tribunal at 

Mumbai having jurisdiction in relation to the Transferee Company and 

Hon'ble National Company Law Tribunal at New Delhi having 

jurisdiction in relation to the Transferor Company. 

f c,i lUMAX OK 1\UTO !!'iD;JSfRifS LTf' . 
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m) "National Company Law Appellate Tribunal" or "NCLAT" or 

"Hon'ble NCLAT" means the Hon'ble National Company Law 

Appellate Tribunal at New Delhi. 

n) "ROC" or "Registrar of Companies" means the Registrar of 

Companies, Pune having jurisdiction over the Transferee Company and 

Registrar of Companies, NCT of Delhi and Haryana having jurisdiction 

over the Transferor Company. 

o) "The Effective Date" in relation to the scheme, means last of the dates 

on which the certified copy of the order of Hon'ble National Company 

Law Tribunal sanctioning the Scheme of Merger are filed by the 

Transferor Company and the Transferee Company with the respective 

Registrar of Companies. 

Any references in this Scheme to the date of "coming into effect of this 

Scheme" or "effectiveness of this Scheme" or "Scheme taking effect" 

shall mean the Effective Date. 

p) "Undertaking" in relation to the Transferor Company, shall mean the 

entire Business of Transferor Company on a going concern basis as on 

appointed date. 

q) "IT Act" means the Income Tax Act, 1961 , as amended from time to time. 

All terms and words which are used in this Scheme and not defined in this 

Scheme shall, unless repugnant or contrary to the context or meaning 

thereof, have the same meaning prescribed to them under the Act and other 

applicable law (as defined above), rules, regulations, bye-laws, as the case 

may be including any statutory modification or re-enactment thereof from 

time to time. 

References to any law or legislation or regulation shall include 
, _,. ;::-~ -

,✓,--"'·:.,:.,1 1·.,-~ amendment(s), circulars, notifications, clarifications or supplement(s) to, 
.I/" .;, , ~-.,: .' ' ~ ·, 

1, v" O' .... ~•:•, .,',. 
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In this Scheme, where the context so requires, words denoting the singular 

shall include the plural and words denoting any gender shall include all 

genders. 

1.2 SHARE CAPITAL 

a. TRANSFEROR COMP ANY- The authorized, issued, subscribed and 

paid-up share capital of the Transferor Company as on March 31, 2018 

was as under: 

Particulars Amount (in Rs.) 

Authorized Share Capital 

2,11,00,000 Equity Shares of Rs. 10/- each. 21,10,00,000 

Issued, Subscribed and Paid-up Share Capital 

42,40,313 Equity Shares of Rs. 10/- each. 4,24,03, 130 

The authorized, issued, subscribed and paid-up share capital of the 

Transferor Company is same as above on the date of Board Meeting i.e. 

December 21, 2018, approving the Scheme of Merger. The Transferor 

Company is a 100% subsidiary of Transferee Company. 

b. TRANSFEREE COMPANY- The authorized, issued, subscribed and 

paid-up share capital of the Transferee Company as on March 31, 2018 

was as under: 

Particulars Amount (in Rs.) 

Authorized Share Capital 

1,50,00,000 Equity Shares of Rs. 10/- each. 15,00,00,000 

Issued, Subscribed and Paid-up Share Capital 

1,36,31,541 Equity Shares ofRs. 10/- each. 13,63,15,410 



authorized, subscribed and paid-up share capital of the Transferee 

Company as on date is as under: 

Particulars Amount (in Rs.) 

Authorized Share Capital 

7,50,00,000 Equity Shares of Rs. 2/- each. 15,00,00,000 

Issued, Subscribed and Paid-up Share Capital 

6,81,57,705 Equity Shares of Rs. 2/- each. 13,63,15,410 

Fm lUlviA< i\U I U ·r t:U HWLOG!ES lJU. h,: LUt-.\AX DK i\UTO !NOUS fRiES LTD. 

Authoriso,d Signatory 
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PART-II 

TRANSFER AND VESTING OF UNDERTAKINGS OF THE 

TRANSFEROR COMPANY INTO 

THE TRANSFEREE COMPANY 

2;1 Upon this Scheme becoming effective and with effect from the Appointed 

Date, the entire business and the undertakings of the Transferor Company 

including without limitation, all the movable and immovable properties & 

assets, liabilities, losses, duties, obligations, including those arising ori 

account of Taxation Laws and other allied laws, reserve & surplus 

including Securities Premium Account shall stand transferred to and 

vested in or deemed to be transferred to and vested in the Transferee 

Company pursuant to the sanction of this Scheme by the Hon'ble NCLT 

and pursuant to the applicable provisions of the Act and also in accordance 

with Section 2(1 B) of the Income Tax Act, 1961, as a going concern, 

without any further act, instrument, deed, matter or thing to be made, done 

or executed. 

2.2 With effect from the commencement of business on the Appointed Date 

and subject to the provisions of the Scheme in relation to the modalities 

of transfer and vesting, entire undertaking along with business and all 

properties whether moveable or immovable or tangible or intangible 

wherever situated and also all other assets, capital, work-in-progress, 

current assets, movable assets, all investments in India or out of India, if 

any, powers, authorities, allotments, approvals and consents, licenses, 

registrations, contracts, engagements, arrangement, rights, intellectual 

property rights, titles, interests, benefits and advantages of whatsoever , 

nature belonging to or in the ownership, power, possession, control of or 

vested in or granted in favor of or enjoyed by the Transferor Company, 

including but without being limited to, all licenses viz. business licenses, 

licenses under Factories Act, manufacturing licenses, permits, deposits, 



ihcluding trademarks, know - how, service marks, trade secrets; brands, 

copy rights, patents, quota rights, data, formulations, technology, 

methodology; manufacturing procedures and techniques, test procedures 

subsidies, capital subsidies, concessions, exemptions, Government 

Incentives, Sales Tax/ Goods and Services Tax exemptions, approvals, 

clearances, environmental clearances, occupancy certificate, approval 

from fire department, approval for water, electricity and sewerage, 

approval from irrigation depmtment, approval from underground water 

authority, authorizations, certification, quality certification, utilities, 

electricity connections, electronics and computer link ups, computer 

S()ftware/ licenses, services of all types, reserves, provisions, funds, 

benefit of all agreements and all other interests arising to the Transferor 

Company (hereinafter collectively referred to as "the said assets") shall, 

without any further act, instrument or deed and without payment of any 

duty or other charges, be transferred to and vested in the Transferee 

Company as a going concern pursuant to the applicable provisions of the 

Act, for all the estate, right, title and interest of the Transferor Company 

therein so as to become the property of the Transferee Company. 

2.3 Without prejudice to the generality of Clauses 2.1 and 2.2 above, upon 

occurrence of the Effective Date, the Transferor Company shall stand 

merged and amalgamated into the Transferee Company with effect from 

the Appointed Date. 

2.4 TRANSFER OF ASSETS 

2.4.1 All the assets and properties comprised in the Undertaking of whatsoever 

nature ~nd wheresoever situated, shall, under the provisions of Sections 

230 to 232 and all other applicable provisions, if any, of the Act, without 

any further act or deed, be and stand transferred to and vested in the 

Transferee Company or be deemed to be transferred to and vested in the 

Transferee Company as a going concern so as to become the assets and 

;,=~-~-=--~t:n:operties of the Transferee Company. 
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2.4.2 Without prejudice to the provisions of Clause 2.4.1, it is expressly 

provided that in respect of such of the said assets and properties of the 

undertaking as are movable in nature or incorporeal property or are 

otherwise capable of being transferred by physical delivery or by 

endorsement and/or delivery, the same shall be so transferred by the 

Transferor Company to the Transferee Company after the Scheme is duly 

sanctioned and given effect to without requiring any further order of the 

Hon'ble NCL Tor any deed or instrument of conveyance for the same or 

without the payment of any duty or other charges and shall become the 

integral part of the Undertaking and property of the Transferee Company 

accordingly. 

2.4.3 In respect of movables other than those dealt with in Clause 2.4.2 above 

including sundry debts, receivables, bills, credits, loans and advances of 

the Undertaking, if any, whether recoverable in cash or in kind or for value 

to be received, bank balances, investments, earnest money and deposits 

with any Governmental Authority or with any Company or other person, 

the same shall on and from the Appointed Date stand transferred to and 

vested in the Transferee Company. 

2.4.4 All The assets and properties as on the Appointed Date, ~hether or n~t 

included in the books of the Transferor Company and all assets and 

properties, which are/if any, acquired by the Transferor Company after the 

Appointed Date but prior to the Effective Date, shall be deemed to be and 

shall become the assets and properties of the Transferee Company, 

without any further act, instrument or deed stand transferred to or be 

deemed to have been transferred to the Transferee Company upo~ the 

Scheme coming into effect. 

2.4.5 For avoidance of doubt and without prejudice to the generality 'of the 

foregoing, it is clarified that upon the Scheme coming· intO effect, all 
: ~~=~t!~(1nts, permissions, licenses, quotas, liberties, · special ;tatus, · 
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availed of by the Transferor Company or issued to or executed in favor of 

the Transferor Company shall stand transferred to the Transferee 

Company as if the same were originally given by, issued to or executed in 

favor of the Transferee Company and the Transferee Company shall be 

bound by the terms thereof, the obligations and duties thereunder and the 

rights and benefits under the same shall be available to the Transferee 

Company and shall remain valid, effective and enforceable on the same 

terms and conditions. 

2.4.6 For avoidance of doubt, upon the Scheme coming into effect, all the rights, 

title, interest and claims of the Transferor Company in any leaseho~d 

properties, if any, including all the leases, of the Transferor Company shall 

without any further act or deed, be transferred to and vested in or be 

deemed to have been transferred to and vested in the Transferee Company 

and it shall be presumed that the same. were executed by the Transferee 

Company. 

2.5 TRANSFER OF LIABILITIES 

2.5.1 In accordance with the provisions of Sections 230 to 232 and other 

applicable provisions, if any, of the Act and Upon coming into effect of 

this Scheme, all liabilities relating to and comprised in the Undertaking 

including all secured and unsecured debts (whether in Indian rupees or 

foreign currency), sundry creditors, liabilities, provisions, duties and 

obligations including Income Tax and other statutory liabilities, if any, of 

every kind, nature and description, whatsoever and howsoever arising, 

raised or incurred or utilised for its business activities and operations 

(p.erein referred to as the "Liabilities"), of the Transferor Company 

whether provided for or not in the books of accounts of the Transferor 

Company shall devolve and shall stand transferred or be deemed to be 

transferred without any further act or deed, to the Transferee Company 
, • ' 

with effect from the Appointed Date, along with any charge, 

__ _encumbrance, lien or security thereon, and the same shall be assumed by .,,,.- ----~. -..... ' . ,. 
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liabilities of the Transferee Company on the same terms and conditions as 

were applicable to the Transferor Company, and the Transferee Company 

shall meet, discharge and satisfy the same and further it shall not be 

necessary to obtain the consent of any third party or other person who is a 

party to any contract or arrangement by virtue of which such Liabilities 

have arisen in order to give effect to the provisions of this Clause. 

2.5.2 All debts, liabilities, guarantees, indemnities, contingent liabilities, 

disputed liabilities, duties and obligations of every kind, nature, 

description, whether or not provided for in the books of accounts and 

whether disclosed or undisclosed in the financial statements of the 

Transfe1:or Company and all debts and loans raised, and duties, liabilities 

and obligations incurred or which arise or accrue to the Undertaking on or 

after the Appointed Date till the Effective Date shall also stand transferred 

or deemed to have been transferred without any further act, instrument or 

deed to the Transferee Company by virtue of the Scheme, so as to become 

as and from the Appointed Date, the debts, liabilities, guarantees, 

indemnities, contingent liabilities, duties and obligations of the Transferee 

Company. 

2.5.3 Where any such debts, loans raised, liabilities, duties and obligations of 

the Undertaking as on the Appointed Date have been discharged or 

satisfied by the Transferor Company after the Appointed Date and prior 

to the Effective Date, such discharge or satisfaction shall be deemed to be 

for and on account of the Transferee Company. 

2.5.4 Loans, advances and other obligations (including any guarantees, letters 

of credit, letters of comfort or any other instrument or arrangement which 

may give rise to a contingent liability in whatever form), if any, due or 

which may at any time in future become due between the Undertaking and 

the Transferee Company shall, ipso facto, stand discharged and come to 

an end and there shall be no liability in that behalf on any party and 
,---=---
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2.5.5 To the extent there are inter-corporate loans, liabilities, duties, debts and 

claims (including deferred tax liabilities and contingent liabilities) if any, 

due or which may hereafter become due, between the Transferor Company 

and the Transferee Company or vice versa, the obligations in respect 

thereof shall come to an end on the Scheme coming into effect and a 

corresponding suitable effect shall be given in the books of accounts and 

records of the Transferee Company and if required, the 

reduction/cancellation of such loans, debts and claims (including 

receivables) shall be reflected in the books of accounts and records of the 

Transferee Company. For removal of doubts, it is hereby clarified that 

from the Appointed Date, there would be no accrual of interest or other 

charges in respect of such loans, liabilities, duties, debts and claims 

(including receivables), due or which may hereafter become due, between 

the Transferee Company on the one hand and the Transferor Company on 

the other hand. 

2.S.6 Any loans, advances and other facilities sanctioned to the Transferor 

Company by their bankers and financial institutions from the Appointed 

Date till the Effective Date, which are partly drawn or utilized shall be 

deemed to be the loans and advances sanctioned to the Transferee 

Company and the said loans and advances shall be drawn and utilized 

either partly or fully by the Transferor Company and all the loans, 

advances and other facilities so drawn by the Transferor Company (within 

the overall limits sanctioned by their bankers and financial institutions) 

shall on the Effective Date be treated as loans, advances and other 

facilities made available to the Transferee Company and all the 

obligations of the Transferor Company under any loan agreement shall be 

construed and shall become the obligation of the Transferee Company 

without any further act or deed on the part of the Transferee Company. 

2.6 ENCUMBRANCES 
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2.6.1 The transfer and vesting of the Unde1taking to and in Transferee Company 

shall be subject to the existing securities, mortgages, charges, 

hypothecation, encumbrances or liens, if any, subsisting over or in respect 

of the prope1ty and assets or any part thereof of the Transferor Company. 

2.6.2 AU the existing securities, mortgages, charges, encumbr,ances or liens (the 

"Encumbrances"), if any, as on the Appointed Date and created, ~y the 

Transferpr Company after the Appointed Date, over the assets corpprised 

in the Undertaking or any part thereof transferred to the Transferee 

Company by virtue of this Scheme and in so far as such Encumbrances 

secure or relate to liabilities of the Transferor Company, the sarpe shall, 

after the Effective Date, continue to relate and attach to such ass~ts or any 

P/lrt thereof to which they are related or attached prior tQ the Effe~ti,ve 

Date and as are transferred to the Transferee . Company, and such 

Encumbrances shall not relate or attach to any of the other assets of the 

Transferee Company. 

Z..7 TREATMENTOFTAXES 

2.7.1 Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act, 1957, 

Customs Act, 1962, Central Excise Act, 1944, Central Sales Tax Act, 

1956, any other State Sales Tax/ Value Added Tax, Goods and Services 

Tax, Luxury Tax, Stamp Laws (hereinafter in this Clause referred to as 

"Tax Laws") or other applicable laws or regulations dealing with taxes 

(whether in the form of duties, cesses, fees, levies or by whatever name 

called) allocable or related to the business of the Transferor Company to 

the extent not provided for or covered by tax provision in the accounts 

made as on the date immediately preceding the Appointed Date shall be 
. . 

transferred to the Transferee Company. Any surplus in the provision for 

such taxes (including Advance Tax and tax deducted at source) as on the 

date immediately preceding the Appointed Date shall also be transferre~. 

to the account of the Transferee Company. 
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2.7.2 All taxes including Income Tax, Wealth Tax, Minimum Alternate Tax, 

Service Tax, Sales Tax, Goods and Services Tax and all other Statutory 

Taxesi if any, paid or payable by the Transferor Company in respect ofthe 

operations and/or the profits of the business on and from the Appointed 

Date shall be on account of the Transferee Company, and in so far as it 

relate~ to the payment of taxes (including without limitation Income Tax, 

Wealth Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, Luxury 

Tax, Value Added Tax, Goods and Services Tax etc.), whether by way of 

deduction at source, Advance Tax or otherwise howsoever, by the 

Transferor Company in respect of the profits or activities or operation of 

th'e business on and from the Appointed Date, the same shall be deemed 

to be the corresponding item paid by the Transferee Company, and shall, 

in all proceedings, be dealt with accordingly. 

2. 7 .3 Any refunds, input credits, benefits, incentives, grants, subsidies etc. 

under the Income Tax Act, 1961, the Goods and Services Tax Act, 2017 

or other applicable laws or regulations dealing with taxes allocable or 

related to the business of the Transferor Company and due · to the 

Transforor Company consequent to the assessment made on the Transferor 

Company and for which no credit is taken in the accounts as on the date 

immediately preceding the Appointed Date shall also belong to and be 

received by the Transferee Company. 

2.7.4 All taxes, benefits of any nature, duties, cesses or any other like payments 

or deductions available to Transferor Company under Income Tax, Sales 

Tax, Service Tax, Goods and Services Tax etc. or any tax deduction/ 

collection at source, tax ·credits, benefits of CENV AT credits, benefits of 

input credits relating to the period after the Appointed Date up to the 

Effective date shall be deemed to have been on account of or paid by the 

Transferee Company' and the relevant authoi·ities shall be bound to transfer 

to the account of and give credit for the same to Transferee Company upon 

the p-assing of the orders on this Scheme by the NC.LT_ upon relevant'proof 

arid documents being provided to NCLT. the benefit' of all taxes paid 

including Minimum Alternate Tax 
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unabsorbed depreciation, carry forward of losses as well as set-off of 

losses thereof shall be available to the Transferee Company as would have 

been avaiiable to the Transferor Company upon the sanction of the scheme 

by the NCLT, 

2.7.5 Without prejudice to the generality of the above, all benefits including 

under the Income Tax, Sales Tax, Excise Duty, Customs Duty; Service 

Tax, Luxury Tax, Value Added Tax, Goods and Services Tax etc~, to 

which the respective Transferor Company are entitled to in-terms of the 

applicable Tax Laws of the Union and State Gov~mments, shall be 

available to and vest in the Transferee Company. 

2.7.6 All tax assessment proceedings/appeals of whatsoever nature by or against 

the Transferor Company pending and/or arising at the Appointed Date and 

relating to the Transferor Company shall be continued and/or enforced 

untii the Effective Date as desired by the Transferee Company. As and 

from the Effective Date, such tax proceedings/appeals shall be continued 

and enforced by or against the Transferee Company in the same manner 

and to the same extent as would or might have been continued and 

enforced by or against the Transferor Company, as the case may be. These 

proceedings/appeals shall not abate or be discontinued nor be in any way 

prejudicially affected by reason of the amalgamation (i.e. Merger by way 

of Absorption) of the Transferor Company with the Transferee Company 

or anything contained in the Scheme. 

2.7.7 Upon the Scheme becoming effective, the Transferee Company 1s 

expressiy permitted to revise their respective financial statements and 

returns along with prescribed forms, filings and aimexure under th~ 

rele;a:nt Labour' Laws, Income Tax, Sales Tax including Value· Added 

Tax; Service Tax, Goods and Services Tax, 'Wealth tax · and other 

applicable tax laws, and to' claim refunds and/ or credits for dues and/ or 

taxes ··paid and/ or depreciation benefits, if any, as may be required 

consequent to implementation of this Scheme. 

I \ ll., ... 1r,••·/ ,' ll '', ·1 ·•'( ',-i1 i\wf_;it<i l.iU. •01· . ,'y U'-, ~ . • .• L. , 

~\11JcLJ, c~,--rAi: 



3. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 

3.1 Subject to the provisions of this Scheme, all contracts, deeds, bonds, 

schemes, agreements, arrangements and other instruments of whatsoev~r 

nature (including all tenancies, leases, licenses and other assurances in 

favor of any of the Transferor Company or powers or authorities granted 

by or to any of the Transferor Company), to which the Transferor 

Company is the party, subsisting or having effect immediately before or 

after the Effective date, shall remain in full force and effect against or in 

favor of the Transferee Company and may be enforced as fully and 

effectually, as if instead of the Transferor Company, the Transferee 

Compa~y had been a party or beneficiary or obligee or obligor thereto or 

thereunder. 

3.2 Without prejudice to the other provisions of this Scheme · and 

notwithstanding the fact that vesting of the Undertaking occurs by virtue 

of this Scheme itself, the Transferee Company may, at any time after 

coming into effect of this Scheme in accordance with the provisions 

hereof~ if so required, under any law or otherwise, execute deeds of 

corifirmati~n in favor of the secured creditors of the Transferor Company 

or in favor of any other party to any contract or arrangement to which any 

of the Transferor Company is the party or any writings as may be 

necessary to be executed in order to give formal effect to the above 

provisions. The Transferee Company shall under the provisions of this 

Scheme be deemed to be authorized to execute any such writings on behalf 

of the Transferor Company and to implement and carry out all such 

formalities or compliance referred to above on the part/behalf of the 

Transferor Companyand to carry out or perform all such formalities ' or 

compliances referred to above on the part of the Transferor Company. 

3.3 · Any inter:..se ·confracts between the Transferor · ·Company and · the 

Transferee Cbmpany shall stand adjusted and vest in the Transferee 

Company upon the sanction of the Scheme and upon the Scheme 

becoming effective, Transaction(s)~ if any, between the Transferor 

Company and Transferee Company after the Appointed Date and until the 
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Effective date will be squared off in the books of accounts of the 

Transferee Company upon the Scheme becoming effective. 

4. LEGAL PROCEEDINGS AND OTHER RESOLUTIONS 

4.1 All legal proceedings of whatsoever nature by or against the Transferor 

Company pending at the Effective bate, shall not be abated or 

discontinued or be, in any way, prejudicially affected by reason of the 

transfer of the undertaking of the Transferor Compa_ny _or of anything 

contained in this Scheme but the proceedings may be continued, 

prosecuted and enforced by or against the Transferee Company in the 

sanie manner and to the same extent as it would or might have been 

continued, and enforced by or against the Transferor Company as if the 

Scheme had not been made. 

4.2 The resolutions, including resolutions passed under Section 180( 1 )( a), 

Section 180(l)(c) and Section 186 of the Act, if any, of the Trartsferor 

Company, which are valid and subsisting on the effective date, shall, 

mutatis mutandis, continue to be valid and subsisting and be considered 

as the resolutions of the Transferee Company and where such resolution~ 

have any upper monetary or other limit(s) being fixed under the provisions 

ofthe Act or any other applicable provisions, then all the said limits shall 

be added and shall constitute the aggregate of the said limits of the 

Transferee Company. 

4.3 Upon the Scheme becoming effective, all the Directors of the Transferor 

Company ~hall cease to hold office as Directors there?f with effect from 

the _ Effective date. However, , on the Scheme becomjng _ effecti~e, and 

having regard to the expertise and their involvement in the affairs of the 

Transferor Company and for ensuring smooth transiti01:i_ and integration of 

the business of Transferor Company, both the Executive Director~ of the 
• ' • • • • <' • • • 

Transferor Company shall be inducted as employees of the Transferee 

Company, on same amount of the remuneration payable to each of them 

as on 31 st March, 2019 for the remaining period of their tenure_, and 
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thereafter the said remuneration will be revised as may be considered 

appropriate by the Board from time to time and it is clarified herein that 

approval of the Scheme by the Audit Committee, Board of Directors and 

Shareholders of the Transferee Company shall be deemed to be the 

approval under Section 188(1)(t) of the Act and thus, no separate 

resolution or approval under the Act, shall be required to pass for their 

appointment and terms of appointment in the Transferee Company . 

5. DISSOLUTION OF TRANSFEROR COMPANY · 

On this Scheme becoming effective, the Transferor Company shall stand 

dissolved without winding up. 

6. STAFF, WORKMEN AND EMPLOYEES OF TRANSFEROR 

COMPANY 

6.1 All the employees of the Transferor Company who are in its permanent 

employment, on the date imm,ediately preceding the date on which the 

Scheme takes effect, i.e., the Effective Date, shall become the permanent 

employees of the Transferee Company on such date without any break or 

interruption in service and upon terms and conditions as to employment . ' 
and remuneration not less favorable than those subsisting in the concerned 

Transferor Company on the said date. It is clarified that the employees of 

the Transferor Company who become employees of .the Transferee 

Company by virtue of this Scheme, shall be continued to be governed by 

their existing agreements and terms and conditions of their employment 

The Transferee Company undertakes to continue to abide by any 

agreement/ settlement, if any, validly entered into by the Transferor 

Company with any union/employee of the Transferor Company (as may 

be recognized by the Transferor Company). 

6.2 Provident Fund, Gratuity Fund, Superannuation Fund and any other 

Special Fund or trusts created or existing for the benefit of the employees 

of the Transfer01: Company, if ariy, upon the Scheme becoming 'effective, 

the name of Transferee Company shall stand substituted for the Tra~sferor 
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Company for all purposes and intents, whatsoever, relating to the 

ad~inistration or operation of such schemes or funds or in relatio~ to the 

obligation to make contributions to the said funds in accordance with the 
. . 

provisions of such funds. It is the intent that all the rights, duties, powers 

and obligations of the Transferor Company in relation to such furids shall 

become those of the Transferee Company. With effect from the date of 

filing of this Scheme with the Hon'ble NCLT and till the Effective Date, 

the Transferor Company shall not vary or modify the terms and conditions 

of employment of any of their respective employee~, except with the 
, , 

written consent of the Transferee Company. 

7. CONDUCT ·oF BUSINESS BY TRANSFEROR COMPANY AND -

TRANSFEREE COMPANY 

7.1 With effect from the Appointed Date until the Effective Date, the 

Transferor Company: 

7.ll.1 Shall possess of all its assets and properi:es referred to in Clause 2 above, 

'in trust for the Transferee Company. 

7.1.2 Shall carry on and shall be deemed to have carried on business and 

aetivities for and on behalf of and for the benefit and on ace.aunt of the 

Transferee Company. Any iilcorn~ or profit accruing to the Transferor 

Company and all costs, charges, expenses or losses (including taxes) 

arising or incurred or suffered by the Transfero:r Company shall, for all 

purposes and intents, be treated as the income, profits, costs, charges, 

expenses or losses (including taxes), as the case may be, ofthe Transfere·e 

Company. 

7.2 Any corporate action by Transferor Company on or after the Appointed 

Date until the Effective Date shall, upon the Scheme becoming effective, 

be treated as having been taken by the Transferee Company without any 

further application, act or deed etc. and shall be dealt with accordingly. 
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7.3 Till such tiines; the names · of the Bank accounts of the Transferor 

Company would be replaced with that of the Transferee Compa~y, the 

Transferee Company shall be entitled to operate the banks accounts of the 

Transferor Company in the name of the Transferor Company in so far ·as 

may be riecessary. 

7A Any of the rights, powers, authorities and privileges attached or related or 

pertaining to and exercised by or available to the Transferor Company 

shall be deemed to have been exercised by the Transferor Company for 

and on behalf of the Transferee Company. Similarly, any of the 
- ' . 

obligations, duties and commitments attached, related or pertaining to the 

Undertaking that have been undertaken or discharged by the Transferor 
' ' 

Company shall be deemed to have been undertaken or discharged for and 

on behalf of and as agent for the Transferee Company. 

7.5 Notwithstanding anything contained in sub-clause '7.1' to '7.4' above, the 

Transferor Company as well as the Transferee Company shall be free to 

conduct their respective businesses till the Merger is effective. 

8. CONSIDERATION 

8.1 Upon the Scheme being sanctioned by the Hon'ble Tribunal, there will be 

no issue and allotment of any shares by the Transferee Company in 

consideration of Merger of the Transferor Company with the Transferee 

Company as the Transferor Company is wholly owned subsidiary 

Company of the Transferee Company and the entire paid up share capital 

of the Transferor Company is held by Transferee Company along with 

Nominees of Transferee Company. All equity shares held by the 

Transferee Company and its Nominee(s) in the Transferor Company shall 

be cancelled and extinguished as on the Appointed Date. 

8.2 Uppn the scheme becoming effective, entire issued, subs~ribed and paid­

up equity share capital of Transferor Company shall, ipso facto, without 

any further application, act, deed or instrument stand extinguished and 
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cancelled and no new shares of the Transferee Company will be issued or 

allotted with respect to the equity shares held by the'Transferee Company 

and its nominee in the Transferor Company. 

8.3 The Transferee Company undertakes not to transfer any of the shares held 

by it of the Transferor Company till the Merger is completed. 

8.4 The T~ansferoi'· Comp'any undertakes not to increase its share capital by 

issuing shares to any- entity other than Transferee Company till Merger is 

t'ompleted. 

8.5 Upon the scheme becoming effective, share ce1tificates and/ or the shares 

in electronic form repres·enting the shares held by the Transferee Company 

(includin.g its Nominees) in the Transferor Company shall be cancelled 

without any further application, act, instrument or deed for cancellation 

thereof by the Transferee Company and shall cease to be in existence 

accordingly. 

9, UPON THIS SCHEME BECOMING EFFECTIVE 

9.1 Entire issued share capital of the Transferor Company both in electronic 

form and in the physical form, as the case may be, shall automatically 

stand cancelled. 

9.2 The authorized share capital of the Transferor Company shall get merged 

to form new authorized share capital of the Transferee Company and 

thereafter, the authorized share capital of the Transferee Company shall 

stand increased to that extent without any further act, -deed and the fees 

paid by the Transferor Company on its authorized share capital shall be 

set-off against any stamp duty and fees payable by the Transferee 

Company on any increase in the authorized share capital of the Transferee 

Company pursuant to the Scheme. 
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9.3 Accordingly, the Capital Clause V of the Memorandum of Association of 

the Transferee Company shall, without any further act or deed be replaced 

by the following Clause: 

HThe Authorised Share Capital of the Company is Rs. 36, JO, 00,000/­

(Rupees Thirty Six Crore Ten lakh only) consisting of 18,05,00,000 

(Eighteen Crore Five Lakh) equity share!J' of Rs. 2/- (Rupees Two only) 

each." 

Further, Article 4 (a) of the Articles of Association of the -Transferee 

Company shall, without any further act or deed ·be replaced by the 

following: 

"The Authorised Share Capital of the Company is Rs. 36, 1 O. 00, 000/­

(Rupees Thirty Six Crore Ten Lakh only) consisting of 18,05,00,000 

(Eighteen Crore Five Lakh) equity shares of Rs. 2/- (Rupees Two only) 

each." 

9.4 It is clarified that the consent and approval of the Scheme by the 

shareholders and/ or creditors of the Transferee Company shall be deemed 

to be sufficient for the purpose of effecting the Alteration of the 

Memorandum of Association and Articles of Association of the 

Transferee Company as required under Sections 13, 14, 61, 64 and other 

applicable provisions of the Act and no further resolution(s) under the 

applicable provisions of the Act, would be required to be separately 

passed, nor any registration fee, stamp duty, etc. shall be payable by the 

Transferee Company. The Transferee Company shall file amended copy 

of Memorandum & Articles of Association with the concerned Registrar 

of Companies. 

9.5 On this Scheme becoming effective, the shareholders and creditors, 

wherever applicable, if any, of the Transferee Company and the 



contained in this Scheme and no separate resolution under the Act shall_be 

required to pass. 

10. ACCOUNTING TREATMENT 

10.1 Notwithstanding anything to the contrary herein, upon this Scheme 

becoming effective, the Merger shall be accounted in the books of 

accounts of the Transferee Company in accordance with applicable 

Indian Accounting Standard (Ind-AS) as notified under Section 133 

of the Act read together with the Companies (Indian Accounting 

Standard) Rules, 2015 and the other accounting principles generally 

accepted in India as applicable on Effective Date. 

10.2 It is further clarified that the excess of the Assets and Liabilities 

transferred to the Transferee Company would be credited to the 'Capital 

Reserve Account' and the shortfall of the Assets and Liabilities transfetred 

to the Transferee Company would be debited to General Reserve; if any, 

of the Transferee Company. 

10.3 Accounting policies of the Transferor Company will be harmonized with 

t,hat of the Transferee Company foll'owing the Merger by way of 

Absorption. 

10.4 If there is any difference in accounting policies of the Transferor 

Company and that of the Transferee Company, the impact of the same till . 

the Appointed date will be quantified and same shall be appropriately 

adjusted and reported in accordance with the applicable accounting rules 

and principles, so as to ensure that the financial statement of the 

Transferee Company reflects the financial pos.ition on the , basis of 

con~istent accounting policies. 

11. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

cf\v( . .IL~-~ Q ~ptg 
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11.1 Upon the coming into effect of the Scheme, the resolutions of the 

Transferor Company as are considered necessary by the Board of 

Directors of the Transferee Company which are validly subsisting be 

considered as resolutions of the Transferee Company. 

11.2 If any such resolutions have any monetary or other limits· approved under 

the provisions of the Act or of any other applicable statutory provisions, 

then the said limits, as are considered necessary by the Board of Directors 

of the Transferee Company, shall be added to the limits, if any, imposed 

under the like resolutions passed by the Transferee Company and shall 

constitute the aggregate of the said limits in the Transferee Company. 

for LUMAXAUlO fl:CHNOLOGIES LTD 
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PART-III 

12. CONDITIONALITY OF SCHEME AND . OPERATIVE/ 

EFFECTIVE DATE OF THE SCHEME 

12.1 This Scheme. is and shall be conditional upon and subject to: 

a. Compliance of the applicable regulations / conditions, if any, of SEBI, 

NSE and BSE, wherever applicable; 

b. The scheme being approved by the requisite majorities in number and 

value of such classes of members (as may be applicable) and/or creditots 

(wherever applicable), of the Transferor Company and the Transferee 

Company as may directed by Hon'ble NCL T. 

c. The approval or sanction of the Hon'ble NCLT under Sections 230 to 232 

of the Act in favor of the Transferor Company and the Transferee 
' . 

Company for sanctioning the Scheme being obtained. 

d. The cert_ified/ authenticated copies of the orders of the Hon'ble NCLT 

sanctioning the Scheme being filed by each of the Transferor Company 

and the Transferee Company with the Registrar of Companies. 

e. The requisite approvals, sanctions, permissions or consents of any 

Governmental Authority or any statutory or regulatory authorities as may 

be required by law for the implementation of Scheme. 

13. APPROVAL OF SEBI AND STOCK EXCHANGES 

In view of the SEBI Notification No. SEBI/LAD/NRO/GN/2016-17(029 

dated February 15, 2017 and in terms of SEBI_ Circular No. 

CFD/DIL3/CIR/2017 /21 dated March 10, 2017, the Scheme of Merger of 

wh~lly owned subsidiaries with their Parent Company shall be filed . with 



shall disseminate the scheme documents on their website. The Transferee 

Company undertakes to comply with requirement of aforesaid and all 

other applicable SEBI Notification/ Circular. 

14. APPLICATION TO HON'BLE NCL T 

The Transferor Company and the Transferee Company shall make 

application under Sections230 to 232 of the Companies Act, 2013 and 

other applicable provisions, if any, of the Act to the Hon'ble NCLT where 

the respective registered offices of the Transferor Company and the 

Transferee Com pan)'. are situated, for sanction of this Scheme and for the 

dissolution of the Transferor Company without winding-up and other 

concerned matters. 

15. MODIFICATIONS/AMENDMENTS TO THE SCHEME 

15.1 The Transferor Company and the Transferee Company through their 

respective Board of Directors or any Director/Executives or any 

committee authorized in that behalf (hereinafter referred to as the 

"Delegate") may make or assent, from time to time, on behalf of all 

persons concerned, to any modifications or amendments to this Scheme or 

to any conditions or limitations which the Hon'ble NCLT and/or any 

authorities under the law may deem fit to approve of or impose and to. 

resolve all doubts or difficulties that may arise for carrying out this 

Scheme and to do and execute all acts, deeds, matters and things necessary 

for carrying the Scheme into effect. 

15.2 In order to give effect to this Scheme or to any modification(s) or 

amendments or addition(s) thereof, the Board of Directors/ delegates of 

the Transferee Company may give and is authorized to give all such 

directions as may be necessary including directions for settling any 

question, doubt or difficulty whatsoever that may arise. 

EFFECT OF NON-RECEIPT OF APPROVALS 
v D" \1 \10 \NOUSfR\E'.:, uD. 

h·, , LU~,\A" ,, I ,· . 

. . ~\'LI { H'V\_ t l'l~\ ~c~ i,: ·:!''>•'.' V J /\utr.on.J:..:- .. ~ 

' 
I .... . 



~~ ::---..: 

17. 

All costs charges and expenses of the Transferor . ow[t>,art~l and the 

Transferee Company incurred in relation to or in connection with this 

Scheme or incidental to the completion of the Amalgamation (i.e. Merger 

by way of Absorption) of the Transferor Company with the Transferee 

Company in pursuance of this Scheme, shall be borne and paid by the 

Transferee Company only. This includes, but not limited to, legal and 

professional fees paid to Company Secretaries, Chartered Accountants, 

Advocates, other professionals, fees paid on issue of shares, registration 

fees, stamp paper charges etc. 

18. SEVERABILITY 

If any part of the Scheme is found to be unworkable for any reason 

whatsoever, the same shall not, subject to the decision of the Transferor 

~,~-- ;- ~--~ , ''':- Company and the Transferee Company, affect the 
I ~. ', • ',~(- I.)' ' // ~-i/' 1 

{·' -1,~ ~, -::;~: -,i
1
mplementation of the other parts/provisions of the scheme. 
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