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To, 
The General Manager- Listing Department 
The National Stock Exchange of India Limited 
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Ref.:- Symbol GAEL 

To, 
The General Manager- Market Operations 
BSE Limited 
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Dalal Street, Fort, 
Mumbai - 400 001 

Ref.:- Security Code: 524226 

Sub: Intimation under Regulation 37 of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 ("Listing Regulations") 

Further the provisions of Regulation 37 of the Listing Regulations are not applicable to schemes 
which solely provide for merger of a wholly owned subsidiary with its holding company. Hence, 'No 
Objection Letter' or 'Observation Letter' on the Scheme is not required to be obtained from the Stock 
Exchanges on which equity shares of the Company are listed. 

However, in accordance with the provisions of Regulation 37(6) of the Listing Regulations read with 
the provisions of SEBI Circular No. CFD/DIL3/CIRJ2017/21 dated 10th March, 2017 and 
CFD/DIL3/CIR/2018/2 dated 3rd January, 2018, such draft schemes shall be filed with the Stock 
Exchanges for the purpose of disclosures and the Stock Exchanges shall disseminate the scheme 
documents on their websites. 

Accordingly, we enclose the below mentioned documents for the purpose of disclosure: 

Certified True Copy of Scheme of Amalgamation of Transferor Company with the Company. 
Certified True Copy of the Resolution passed by the Board of Directors of the Company at their 
meeting held on 201

h October, 2020, approving the aforesaid Scheme. 

Kindly take the same on your records. 

Thanking you. 

Yours faithfully, 

For GUJARAT AMBUJA EXPORTS LIMITED 

ft1}~~Y' 
CH'i'T~RAJIYA 
COMPANY SECRETARY 

Encl.: As above 



GUJARAT AMBUJA EXPORTS LIMITED 
CIN - L15140GJ1991PLC016151 

Regd. Off.: "AMBUJA TOWER", Opp. Sindhu Bhavan, Sindhu Bhavan Road, Bodakdev, 
P. 0. Thaltej, Ahmedabad-380059. Phone: 079-61556677 , Fax: 079-61556678 
Email: info@ambujagroup.com, Website: www.ambujagroup.com· 

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE 
BOARD OF DIRECTORS OF THE COMPANY HELD ON TUESDAY, 20TH OCTOBER, 2020 
AT THE REGISTERED OFFICE OF THE COMPANY AT "AMBUJA TOWER", OPP. 
SINDHU BHA VAN, SINDHU BHA VAN ROAD, · BODAKDEV, P.O. THALTEJ, 
AHMEDABAD - 380 059AT 12:00 NOON 

CONSIDERATION AND APPROVAL OF: 

1. AMALGAMATION OF MOHIT AGRO COMMODITIES PROCESSING PRIVATE 
LIMTED, WHOLLY OWNED SUBSIDIARY OF COMPANY WITH GUJARAT 
AMUBJA EXPORTS LIMITED; 

2. PROPOSED DRAFT SCHEME OF MERGER AND AMALGAMATION 

"Resolved That pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 read 
with Rule 25 of Companies (Compromise, Arrangements, and Amalgamations) Rules 2016, and other 
applicable provisions, if any, (including any statutory modification(s), amendment or re-enactment 
thereof for the time being in force) (hereinafter referred to as the "Act") and in accordance with the 
provisions of Memorandum of Association & Articles of Association of the. Company and other 
applicable laws, rules, regul::itions, bye-laws as the case may be; and subject to the requisite approval 
of Honourable National Company Law Tribunal, Bench at Ahmedabad ("NCL T") or such other 
competent authority as may be applicable, or any other appropriate authority under the applicable 
provisions of the Act, as may be applicable and subject to the requisite approvals of the shareholders 
and/or creditors (if required) and any other necessary approval required in the matter, and also subject 
to the sanction of Scheme by Registrar of Companies (ROC) Ahmedabad, Official Liquidator (OL) 
Ahmedabad, Regional Director, the consent of the Board of Directors of the Company (hereinafter 
referred to as "the Board") be and is hereby accorded for the Scheme of Arrangement for Merger and 
Amalgamation of Mohit Agro Commodities Processing Private Limited (MACPPL I Transferor 
Company), Wholly Owned Subsidiary Company with Gujarat Ambuja Exports Limited (GAEL I 
Transferee Company) and their respective shareholders and creditors as per the terms and conditions 
mentioned in the Scheme, as placed before the Board and initialled by the Chairman of the meeting for 
the purposes of identification." 

"Resolved Further That the draft Scheme of Arrangement for Merger and Amalgamation of Mohit 
Agro Commodities Processing Private Limited (MACPPL I Transferor Company) with the Company 
[Draft Scheme] as placed before the Board Members for their consideration, and initialed by the 
Chairman for the purpose of identification, be and is hereby approved." 

"Resolved Further That the Merger and Amalgamation proposed in the Draft Scheme between Mohit 
Agro Commodities Processing Private Limited (MACPPL I Transferor Company), Wholly Owned 
Subsidiary Company and Gujarat Ambuja Exports Limited (GAEL I Transferee Company) placed 
before this meeting, which provides for the Merger and Amalgamation of the Transferor Company and 
the transfer and vesting of the entire business and whole undertaking (including all of its assets and 
liabilities) in the Transferee Company, with effect from the Appointed Date, be and is hereby 
approved." 
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"Resolved Further That Mohit Agro Coinmodities Processing Private Limited (MACPPL /Transferor 
Company), being the Wholly Owned Subsidiary of GAEL, no shares shall be issued by GAEL as 
consideration for the proposed Scheme." 

"Resolved Further That Shri Manish Gupta, Chairman and Managing Director, Shri Sandeep Agrawal, 
Whole-Time Director and/or Company Secretary of the Company, be and are hereby severally 
authorised to carry out or assent to any modifications or amendments to the Scheme, or to any 
conditions or limitations that the National Company Law Tribunal ("NCLT") and/or any other 
appropriate authority may deem fit to direct or impose, or which may otherwise be considered 
necessary, desirable or appropriate." ' 

"Resolved Further That Shri Manish Gupta, Chairman and Managing Director, Shri Sandeep Agrawal, 
Whole-Time Director and/or Company Secretary of the Company, be and are hereby severally 
authorised to sign the applications, notices, certificates, petitions, declarations, affidavits or execute 
and sign all necessary documents, that may be required in connection with the sanction to the Scheme 
and to do all such acts, deeds, matters and things as deemed necessary, proper or desirable, to take all 
steps necessary in connection with the filing of applications, notices certificates, documents, returns or 
any .other documents that may be required with any local or governmental or regulatory authority 
(including but not limited to the relevant stock exchanges, SEBI, and NCLT) along with filing of 
necessary e-forms with the Registrar of Companies (ROC), NCLT, Official Liquidator (OL), Regional 
Director (RD) [Central Government] of appropriate jurisdiction, Income Tax Authorities, Tribunal, 
Appellant Tribunal and/or any other statutory authorities as may be required, for the purpose of giving 
effect to the aforesaid resolution." 

"Resolved Further That Shri Manish Gupta, Chairman and Managing Director, Shri Sandeep Agrawal, 
Whole-Time Director and/or Company Secretary of the Company be and are hereby severally 
authorised to engage any counsel I advocate I consultant to file the application before National 
Company Law Tribunal, Central Government, Regional Director, Ministry of Corporate Affairs, 
Government of India, Registrar of Companies, Official Liquidator, Income Tax Authorities and I or 
other authorities including Tribunal and Appellant Tribunal and generally to do all such acts, deeds, 
matters and things as may be necessary, proper, expedient or incidental for giving effect to this 
resolution." 

' 
"Resolved Further That Shri Manish Gupta, Chairman and Managing Director, Shri Sandeep Agrawal, 
Whole~ Time Director and Company Secretary of the Company be and are hereby severally authorised 
to take all the necessary steps, for and on behalf of the Board, inter alia, in order to:-

1. Finalise and settle the Scheme including carrying out of any modification( s) thereof; 

2. Filing of applications and any other papers or documents relating to the Scheme with the 
NCL T and/or such other competent authority as may be necessary seeking directions as to 
convening /dispensing with the meeting of the shareholders and /or creditors of the Company and 
where necessary, to take steps to convene and hold such meetings as per the directions of NCLT 
and /or the competent authority; 
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4. Conducting the meetings of Shareholders and I or creditors, . signing and sending the notices 
and carry all such other activities in relation to the meeting, if the NCLT does not dispense with 
the meetings; · 

5. Filing of petitions, if required, for confirmation and sanction of the Scheme by the NCLT or 
such other competent authority(ies ); 

6. Prepare, sign, file applications, petitions, documents, affidavits, vakalatnama and other 
do.cuments relating to the Scheme; 

7. File affidavits, pleadings, reports, applications or any other proceedings incidental or deemed 
necessary or useful in connection with the above proceedings and to engage and instruct 
Counsels, Advocates; Solicitors, Chartered Accountants, Company Secretaries in Practice, 
Auditors, Experts, Advisors, Pleaders and other professionals or agencies as may be required for 
filing, implementation and approvals of the scheme on such terms and conditions as they may 
deem fit and to sign and execute vakalatnama wherever necessary and sign and issue public 
advertisements and notices; 

8. To apply and obtaining approval from Central Government and I or such other regulatory or 
statutory authorities or other authorities and parties including the shareholders, lenders, financial 
institutions, creditors, as may be considered necessary, to the Scheme; 

9. To approve such actions as may be considered necessary for approval/ sanction of the Scheme 
and for the implementation of the Scheme after the same is sanctioned by the NCL T or any other 
appropriate authority under the applicable provisions of the Act, as may be applicable including 
but not limited to filing with the concerned Registrar of Companies, Regional Director and other 
authorities as may be required and to approve all other actions required for full and effective 
implementation of the sanctioned Scheme and to remove and resolve all doubts and difficulties 
and to do all such acts, deeds and things as they may deem necessary and desirable in connection 
therewith and incidental thereto; 

10. Signing and executing request letters I no-objection I sanction letters for dispensation of the 
meeting(s) of the shareholders and I or creditors of the Company for approving the Scheme and 
thereafter submitting the same on receipt thereof to the NCLT or any other appropriate authority, 
as may be required; 

11. Settling any questions or doubts or any difficulties that may arise with regards to the Scheme, 
including passing df accounting entries and I or making such other adjustments in the books of 
accounts as are considered necessary for the Scheme and this resolution; 

12. Accepting services of notices or other process which may from time to time be issued in 
connection with the matter aforesaid and also to serve any such notices or other processes to 
parties or person concerned; 

13. Producing all documents, matters or other evidence in connection with the matters aforesaid 
and any other proceedings incidental thereto or arising therefrom; ,,~~ 

~
~~ ...----... !'.1.. ~ 

l@As~~~ 
~")c'--/,,,// 

'"'y . '\,\ ·.r..~ 
"''' ,4{· _.t:/f' ~;~-
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14. Signing all the papers, documents, writings, applications, petitions, affidavits, representations, 
pleadings, public advertisements, notices, reports, e-forms td be filed with the Registrar of 
Companies, during the process etc., which are required to be signed, executed, delivered for 
carrying into effect the said Scheme in all respects whatsoever and/ or for obtaining directions 
including but not limited to from the NCL T and for this purpose, to appear in person and I or 
represent the Company before the NCL T or any other authority and to deliver a certified copy of 
this resolution to any concerned party or authorities and for this purpose, to appear in person and/ 
or represent the Company before the NCLT or any other authority; 

15. Pay /.authorise payments of.stamp duties, taxes, charges, fees and such other payments as may 
be necessary; r 

16. Taking all procedural steps for having the Scheme sanctioned by the NCL T including, without 
limitation, filing necessary applications, petitions and signing, verifying and affirming all 
applications, affidavits and petitions as may be necessary; and 

17. Doing all further acts, deeds, matters and things as may be considered necessary, proper or 
expedientto give effect to the Scheme and for matters connected therewith or incidental thereto." 

"Resolved Further That Shri Manish Gt!-pta, Chairman and Managing Director, Shri Sandeep Agrawal, 
Whole-Time Director and Company Secretary of the Company be and are hereby severally authorised 
to appear [in person or through authorised representative(s)] and further authorised jointly and I or 
severally to take all steps necessary in connections with the Scheme, including and without intimation 
regarding the ratifications of actions already taken by the Executives I Officers I Company Secretary 
of the Company and also any other person authorised by the Company in this regards." 

"Resolved Further That Internal Committee of Board of Directors of the Company, be and is hereby 
authorised to amend/modify the Scheme of Amalgamation of Transferor Company with Transferee 
Company, upon directions of the NCLT or otherwise which (a) do not amount to material change of 
substance to the Scheme; (b) may otherwise be considered necessary, desirable, expedient or 
appropriate including for giving effect to the outcome of any proposed actions which may have 
commenced but not completed; ( c) may be necessary to comply with any conditions or limitations of 
the NCLT and/or any other Statutory authorities; (d) may be necessary for solving any difficulties that 
may arise for carrying out in the Scheme; (e) may finalize, approve and issue the Notice to the Court 
convened meeting (s) of shareholders/creditors along with explanatory statement thereto as may be 
directed by the NCLT; (f) to do all such acts, deeds and things as may be necessary for the putting the 
scheme into effect and to do all such acts, deeds and things as may be necessary and to take all the 
necessary steps required to be taken on behalf of the Board and to carry out all the actions which are 
authorised to be done severally by Shri Manish Gupta, Chairman and Managing Director, Shri 
Sandeep Agrawal, Whole-Time Director and Company Secretary of the Company." 

"Resolved Further That if required for the above purpose, the Common Seal of the Company be 
affixed on any of above documents I other applicable documents in the presence of any one of the 
Director or Company Secretary, who do sign the same in token thereof." 
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"Resolved Further That any of the Directors of the Company and Company Secretary be and are 
hereby severally authorized to sign and provide the certified copy(ies) of these resolutions and furnish 
the same to whomsoever concerned." · 

Place: Ahmedabad 
Date: 12.12.2020 

For, GUJARAT AMBUJA EXPORTS LIMITED 

~r 
CHETNA DHARAJIYA 

COMPANY SECRERTARY 



SCHEME OF AMALGAJVIATJON 

OF 

MOHIT AGRO COMMODITIES PROCESSING PRIVATE LIMITED 

AND 

GUJARAT AMBUJAEXPORTS Lll\>fITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

(Under Sections 230 to 232 and other applicable provisions 
of the Companies Act, 2013) 

("the Scheme") 



A. PREAMBLE 

This Scheme of :\malgaination ('Scheme') is presented under Sections 230 to 232 of the 

Companies Act, 2t)J3 and 0ther applicable _provisions, if an:y, of the Companies Act, 2013 

(including any statutory modification(s) arid/or rc-enacttnent(s) or amendment(s) thereof for !he 

ti1ne bei11g in force) fOr the- amalgamatit'n of Mollit .6-gro Co1nrnodities Processing Pri't--ate 

Limited with Gujarat AmbL!_la E:'xports Limited and various other matters consequential or 

othern.-·ise integral!)' connected therewith. 

B. DESCRIPTION OF COMPANIES 

1. lVlohit Agro Commodities Processing Private Limited ("Transferor Compan)'" or 
'"Wlloll:y Owned Subsidiary" or "MACPPL") 

M.4CPPL is Private Company, limited b)' shares having Clli-Ul 7110GJ1984PTC006980, 

incorporated under the Companies .;\ct, 1956 (hereinafter k!lown as "'1956 Ac-t"'). J\1ACPPL 

\Vas incorporated on 4th June, 1984 as ?v1ohit Re-Rolling [\:fills Pri1:atc Limite<l and the name 

got changed to J'vtohit Agro Commodities Processing Private Limited on 23rd April~ 2007. 

The mai11 objects of MACPf->L are set out in clause III of !viemorandum of Association. 

The Registered Office of ~1ACPPL is currently situated at Survey No. 649, Nani Kadi, Thor 

Road-Kadi, rvtehsana, Gujarat - 382715. M.A..CPPL is not carrying on any conunercial 

activities at present. 

2. Gujarat Ambuja Exports Limited ("Transferee Company'' or ''GAEL") 

GAET,, public company limited by shares, having C['J-Ll5140(i-Jl99lPLC01615l, \Vas 

incorporated under the Companies Act, 1956 on J 2rh August 1991. Gujarat Ambuja Cotspin 

Limited and Gujarat Ambl1ja Proteins Limited v.•ere amalgamated "'"vith G,4..EL on 17th 

December, 1998. Further, Jupiter Biotech Limited \Vas amalgan1ated ¥.ith GAEL on 2 11
d 

December, 2003. G,.\F.L is principally invt..1lvcd in the manufacturing of Com Starch 

Derivatives, Soya Derivatives, Feed Ingredients. Cottt1n Yarn and t:dible Oils. Since its 

incorporation in 1991, G1\ET" strives to serve the Fo<}d, Pbarmaceutical, Paper, Feed and 

many other industries V.'ith a long term growih strategy in the i\gro-Processing sector. 

The main objects of GAEJ~ are set out in clause ITT of '.rvtemordlldum of i\ssociation. 

'fhe Registered Otlice of GAEL is currently situated at '""Ambuja To\ver", ()pp. Sindhu 

Bhavan, Sindht1 Bhavan Rt}ad, Bodakdc-..,-, P.O. 'fhaltcj, 1\hrncdabad -380()59, Gujarat. 

The Shares of GAEL are listed on DSE Limited and National Stock Exchange of India 

Limited. 

1v1ACPPL is '\vl1011;i' o\vned subsidiary of GAEL. 
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C. THE TRANSFEROR COMPANY IS THE: W'HOLLY OW~ED SUBSIDIARY OF 
TR&"!SFEREE COMPANY 

The Transferor Company and the 'fransleree (~ompat1}' arc engaged in rciated types and/or 

nature of activities. The Transferee Company acquired the Transferor Company as a business 

supportive n1echanism for to operations of the 'fransferec Company since the Transferor 

Company ov.·ns land and building n.:ar Kadi (Gujarat) Solv-ent Plant of the Compan)· and Lhe 

referred property v.·as hitherto used as godo·vm on payment of lease rent. 

ill ·vie"\¥ of U1e mru1ifest advantages, it was proposed by the Board of Directors of each 

Company at thejr respective meetings held on 20th ()ctober 2020 to merge the 'l'ransferor 

c:on1pany \"\'ith the Transferee C.ornpany. 

D. OBJECTS AND RATIONALE FOR THE SCHEME 

'fhe Board of Directors (·'Boards'') of Mohit .J\gro Commodities Processing Private I.imited 

(Transferor Compan)'') discussed and deliberated upon the Company's business prolile and 

t:onclt1ded that it is in the best interest of 'fransfcror Company to cease its operations b)' \Vay 

of 1nerglng into Gujardt .A.mbuja Exports Limited (T ransfc:ree Company). Consequently·, it 

"\Vas proposed to merge Transferor Company into Lts holding company, Gujarat Ambuja 

Exports Limited, v.·hich V.'ould, inter alia. provide the folJo,ving benefits to the stakeholders of" 

the said C'ompanies: 

J. maintain simple corporate structure and eliminate duplicate corporate proccdrnes; 

11. amalgamation shall facilitate combination / consolidation of resources, expertise and 

energies of'fransferor c:ornpany \Vith the ·rransferee Company; 

111. reduction in multiplicity of }{"gal and rcgulatOf)' compliances and would create 

economies in administrative costs; 

iv. incremental operatiorral and administrative synergies accrumg to both Transferor 

Company and Transferee Con1p.."111)'; and 

,,-. this Scheme does not affect the rights and interests of the shareholders or the creditors 

of the 1-tansferor Con1pa11y and the ·rransferee Company. The shareholding and the 

rights of the members retnain unail"ected a."> no DC\\l shares are proposed to be issued b;' 
' 

the Transferee C-ompany and there is no change in the capital structure. lhere is no 

compromise or arrangement with all)' of the creditors of the Transferor l~ompany and 

the Transferee Compnny since there are NIL creditors for Lhe TranslE-ror (~ompany and 

accordingJy the rights of the creditors arc not affected. Also, the net worth of the 

Transferee Comrmny is and \vill remain highly positive post the merger. 

Ac-eordi11gl;' the Board of Directors of respective ·rransfer{)( Company and Transferee 

Company have formulated this Scheme for the transfer and vesting of the Undertaking of 

Tra11sferor Co1npan;' will1 and into 'l'ransferee Compan,y pursuant to the provisions of Secti~"''""'"' 
~r.J.q "~ 

' ~'1~~~ ''"'\i'lj 
~ \~ ,, '" ~ "'":\ .• -·~j;-! 

~\ .«:; 
'.•'' '" ~/--
\(,-::;-y'~----c;:..:;, 

~~-// 



230 to 232 of the Companies Act 2013 rea1.1 with Rules framed thereunder of the Companies 

((~'ompr<in1ises, Arrangemenfs and 2tmalgamations} Rules, 2016, as ame11ded from time to 

time and other applicable provisions of the Companies Act. 2013 and Rules made thereunder 

(inclttding any statutor;; nwd~ficatif>lts (s) or re-enactment thereo.,f for the ti"tr1e being in /Orce) 

and all)' subsequent amendments i modifications in the Rules, Act and /or applicable Jaws in 

this regards. 

E. BENEFITS 01' MERGER 

Merger of Transferor Compan:r \Vith the 'Iransferee Company along 'With a -comprel1ensive 

transformation progratnrne is imperative for the gro\vth and synergetic effect of the co1nbjned 

resources as a support to busll1ess operations. It \vill pro·vide an opportunity fOr better leverage 

of combined assets and capital and build a stronger sustainable business. 

F. SPECIFICALLY, THE MERGER WILL El'iABLE; 

i) Optimum and enhance utilisation mid rationalization of capital. resources, assets and 
facilities; 

ii) Provide an opportunity to fully le·verage strong assets, capabilities and i11frastrt1cture; 

iii) Reduction of overheads, adn1ini'.>·tra[ive, 1nanagerial and other expenditure~ 

iv) Enhancement of competitive strengths including financial resources; 

\') Obtaining synergy benefits. 

The merger will also provide an opportunity· to initiate a comprehensive transformation 

programme to impro\'e the O\'craH competitiveness of the merged business i.e. the Transferee 

Company; while improving the financial position '\vould help position and equip the merged 

entity• to better face the cwrrnt and ftLiurc challenges arising out of intense competition and 

declining indt1stry prt)1itabili1)'. In furtherance 01· the atOresaid, this Scheme of I'vferger 

provides tOr the transfer and vesting of all the undertakings, properties, assets and liabilities of 

the ·rransferor Compan:i' to and in the Transferee Company. 1-he merger, restructuring and 

vesting of the Transferor Company into the 1'ransferec Company is in the interest of the 

shareholders, employ·ees, cu~1:omers and all slakcho!ders as the same would enable a focused 

business approach \vith n1aximization ot-benefit to all stakeholders. 

G. '111e merger of the Transferor Company· "\vlt11 Transfcn..-e Company is in accordance \Vith 

Section 2 (1 B) of the inct-1me Tax Act, 1961. If an;' terms or provisi(-1IlS of the Sche1ne is/are 

found inconsistent with the provisil}nS of'SCl.-'1ion 2(1 B) ol-the Inc<Jme Tax Act, 1961 at a laler 

date, including resulting frotn an amendment of any applicable la\v or for any t•ther reason 

w·hatsoever, the prov·isions of Section 2(1 B) of the Income 1·ax Act. 196 l shali prevail and the 

Scheme shall stand modified to the extent necessary and such modification shall not affect 

other parts of the Sche1ne. 
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H. PARTS OF THE SCH~~IE 

The Scheme is divided into follovving parts: 

PART-f [)cals with definitions and imerpretation oi'the terms used in this Scheme of 

tv1erger and sets out the Share Capital of the Transferor C'.ompan)' (herein 

defmed) and the Trans1eree Company (here.in defined); 

PART-II Dc.als '\vith Merger of Transferor Company into Transferee Company m 

accordanc..:; "With Sections 230 to 232 of !he Companies Act, 2013; 

PART-III Deals with the agreements. conrracts, conveyances, assignments, licenses 

PART-IV Deals \vith consideration connected to this Scheme of Merger; 

PART-V Deals '\\~tth miscellaneous items, includes accounting treatments, transtcr of 

profits and rescrv·es, \.vorkmen i stafi~ legal proceedings and conduct of 

business applicable to this Scheme of ~fergcr; 

PART-VI Deals "With £eneral items and conditions conne\..'ted to this Scheme of Merger ! 
~ ' 

and saving of concluded transactions connected- to tlris Scheme of Merger; I 
PART-VII Deals \vith Taxes /Duties /Ccss /C'.ost Charges and Expenses applicable to thi~ 

' I Scheme of Merger. J 

J. The Transferor Compan:y and the i'Tansft:ree Company novv propose by this Scheme of~ferger 

(The Scheme) to ·rransferor Cotnpany with tl1c ·rransferee c:l•mpan)'· 
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PART-I 

1. DEFINITIONS AND INTERPRETATION 

fu this Scheme, unless repugnant to the context, the following expressions' shall have the foilo\.ving 
meamng: 

1.1 ''1956 Act" means the Compa1lles 1\ct, 1956, or any modifications or re-enactments or 

amendments thereof from time to time. 

I .2 "'Act', or •·the Act" shall mean the Companies Act, 2013 and Rules issued thereunder, and shall 

include any statutory modifications, re-enactment or amendments thereof. 

l .3 ""Appointed Date" means the 1st day of ~4..pril_, 2020, the date with effect from '>'Vhich this 

Scheme shall cotne into etTect or sucl1 other datc(s) as may be fixed or appro\.'e<l by the National 

Company La\\' Tribunal or any other co1npetenl authorit)l. 

1.4 '"Appropriate Autl1orit)'(ics}" "Appropriate Authority" rncarts the governn1ent of fill)' 

jurisdiction (including any national. stare, municipal or ltJcal gov-emrnent or any political or 

administrative subdivision thereof} filld any department, ministry, agency, instrumentality, 

court, tribunal, central bank, commission or other authority thereof; ai1y public international 

organization or supranational body and its institutions, departinents, agencies and 

instrumentalities~ and any govenuuental, statutory, regulatory, quasi-governmental or private 

body or agency law-fully exercising, or entitled to exercise, any administrative, executive, 

judicial. legislative, regulatory. licensing, competition, tax, :importing, exporting or other 

governmCJ1tal or quasigovernmental alrthority including Securities and Exchange Board of 

India, Stock Exchanges, Registrar of-Companies, Regional Director, Official Liquiclator and the 

National Company Law Tribunal. 

1.5 ''Board of llirector:s" or ·'Board" 1n relation to the ·Transferor Company and Transferee 

Company, as tl1e case may be, means the Board of Directors of such Company~ and shall 

include the Committee of Directors, i:f any constituted or appointed and authorised to take any 

decision for implementation of this Scheme 011 hehalf of' the Brmrd ot'Directors. 

1.6 ''Effective Date" means. the date on v..i:iich certified cop.;,· of the order(s) sanctioning the Scheme 

as passed hy the National Compau;' Law-Tribunal is filed "\vith the Registrar ofC:ompanies. 

Any references in this Scheme to the "'vords '"upon the scheme becoming ejji:ctive" or 

"'efjectiveness of this scheme" or ''daie of coming inltJ e;ffect o._f-the ~')cheme'' or "\)cheme coming 

into effect• shall mean Eftectiv·e Date. 

1.7 "Equity Share(s)" means the equity shares of the Transferor C'ompany or Transferee Con1pany, 

as the case may be. 

1.8 "Go,1ernmental Authority" means arry applicable Central, State or local government. 

legislativ·c body, regulatory or administrative authority, agency or comn1ission or any 2];lflal, 
- . - - . ~~\}.J,:j~ 

or any- co1ni, <lf board hav1ng1u11.sdict1on. {1{;:__~1:)~~\ 
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1.9 "Income Tax Act'' means the 1ncon1e Tax .!\.ct
0 

1961 and an:y other statutlW)'' modifications, 

aine11dn1ents, restatements or re-enactments thereof, from time to time to the ~"'Xtent in force. 

1.10 '"Intellectual Property Rights" 111cans all intellectual property rights, including v.ith respect to 

all patents, patem applications, and tradeinarks, service marks., trade names., logos, corporate 

names, brand ~es. domain nan1es, all cop)'rights, designs,, and all registrations, applications 

and rene\vals in cc•nnection therewith, and software and all '\vebsite content (including text, 

graphics, images, audio. \'idco and data), trade secrets. confidential bttsincss information and 

other proprietary information: 

l .11 ''Law" or "Applicable La,v" incl1tdcs all applicable statutes, enactments, acts of Legislature or 

Parlian1en1, Lav.·s, ordinance, rules, by-e-la'\vs. regulations, notification, guidelines, polices, 

directions. dire..."'tives m1d order of any go\'Cnllnent, statutory authorit)', 1·ribunal, Board, Court 

of India or any other country or jurisdiction applical1le. 

I .12 '"Official Liquidator" or ""OL" n1eans Official Liquidator having jurisdiction over Transferor 

Company and Transferee Comrmny. 

1.13 '"Proceedings", means fill}' suit, appeal_. petition, complaint, application or other legal 

proceedings of whatsoever nature. 

1.14 "Regional Director'" or ''RD', means the Regional Director (North Western Region), Ministry 

of Corporate Affairs at Ahmedabad. 

1.15 '"Registrar of Companies" or "'ROC" means the Registrar of Companies htl\'ing jurisdicti(_)n 

over the Transferee Company and Transferor Comp-dlly, as the case may he. 

1.16 "'Rules" mean the Companies (Compro1nise, Arrangements and Amalgamations) Rules, 2016, 

as amended or replaced, from time to time. 

1.17 ''Scheme" or "'the Scheme" or ''this Scheme., or "Scheme of Arrangement'° 111eans this 

Schcn1e of }\rrangement for ·r-,i[ergcr of Mohit Agro Commodities Processing Private Litnited 

{_'~"lr.ansteror Company" or "'\Vboll:y 0\.\-ttcd Subsidiary Company" or ""1.tACPPL") Vi.ith Gujarat 

1\mbuja Exports Limited {"'rransiCree Company" or "llolding Company" or "'GAEL") under 

Sections 230 to 232 of the Companies Act, 2013 as approved by Board of Directors of the 

C-otnpanjcs in its present forn1 and/or with any m{ldification(s) as n1ay be submitted to the 

Natil>nal Company Law Tribunal or an}' other appropriate aut11ority in relevant jurisdictions 

'\vith any modification(s) thereof as approved or directed by the National C,.ompany Law 

Tribu11al or such other competent authority, as may be applicable. 

1.18 "'Shareholders", ""ith respect to the Tr-ansferor Compan)' or the Transferee C'.ompan:y, as the 

case maybe. 
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1.19 ·'Stock Exchanges" means the BSE !,lmfied and National Stock F...xchange ot'Jndia Limited. 

1.20 ''Tribunar· means the Hon'blc National Compau}' l.a\v- Tribunal, Ahinedabad Bench, 

authorized as per the applicable provisions of the Companies Act, 2013 for appro·ving any 

scheme ttf arrdllgement, t:ompromise or reoonstr11clion of cc_•mpanies under applicable and 

relevant sections of the Companies 1\ct 2013 and hav·ingjurisdiction in relation to Trdrlsferor 

Con1pan~y and l"ransferee Company. 

1.21 "Transferor Company" means Mohit Agro Commodities PToccssing Private Limited (also 

kno,vn as '"'Transferor Company" or ""Wl1ollj' Cmrned Subsidiary Con1pany" or ""M:\CPlJL") _ 

1.22 "Transferee Company"" means Gujarat .-'\mbuja Expo_rts Limited (also known as "Holding 

Co1npany andior Parent Cotnpany" or "Gi\EL")-

1.23""Undertaking·• or "'the Undertaking''. shall mean the entire business of the Transferor 

Company a..<> a going concern, all its a.:;;set:;_, rights, licenses and po\vcrs, and all its deb1s, 

outstanding, liabilities, duties, obligations and employees as 011 the Appoi11ted Date including, 

hut not i11 ru1y way· limited to, the 10llowing: 

i) All the assets and propcnies (tangible or intangible, real or personal, corporeal or 

incorporeal, present, future or co11tingcnt) 01· the -~·ransfcror C.ompany, including, 

\Vitliout being limited to, stock-in-trade, computers, equipment. offices and other 

pren1iscs, capital •vork in progress, sundry debtors, furniture, fixtures, interiors, office 

equipment. accessories, deposits, all ~-tocks, assets, investments of' all kinds (including 

sl1ares, scripts, stocks, bonds, debenture stocks, units or pass through certificates), cash 

balances or Jeposits \\-i.t:h hanks, loans, advances, contingent rights or benefits, book 

debts, receivables, taxes paid actionable claims, earnest moneys, advance-s or deposits 

paJd by the Transferor Company, fmar1cial asset;;;, leases (including but not limited lo 

leasehold rights of the 1·raJ;ISferor Company) and assets, lending Contmi..'tS, rights and 

benefits under an;.• agreement, benefit of an:r security arrangements or under any 

guarantees, reversions, pD\Vers. 1nunit.ipal permissions, tenancies or licenses in relation 

to the oftices, fixed and c_1ther assets, intangible as..<>ets (including but i1ot limite1..1 to 

sofu\.'are), trade and service names and marks. patents, copyrights and other :intellectwil 

property rights of any nature \Vhatsoever, rights to use and avail oftelepho11e-s, telexes, 

facsimile. email. internet, lea<>ed Jine connections and installations, utilities, electricity 

and other services, reserves, provisions, funds, benefits or assets or properties or other 

interest held ln trust, registrations, Ct>ntracts. engagements, arrangements of' all kllid, 

priY"ileges and all other rights, title, interests. other benefits (including tax benefits), 

credits (i11clu<ling tax credits),. fvfinimum Alteniate Tax Credit entitlement ('"NL>\T 

credit), CENV i\. T credit, ea-<;ernents, priv·ileges, liberties and advantages of whatsoever 

nature and whercs1..tever situate belonging to or in the O\\'llership, power or possession 

and in ihe c-0ntrc}l of or ve,"i.ed in or granted in. favour of or enjt,yed by the T·rdllsfer~~-.~.-:_.... 
/(:;.~~~~~ 
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Company or in connection \\~th or relating to the Transferor Company and all other 

interests of \Vhatsoever nature belonging to or in the o'.vnership, pow£"r, possession or 

the control of or vested in or granted in favour of or held_ tOr the benefit of or enjoyed 

by the Transfer,lr Company_ 

ii) 1\ll agreements, rights, contracts (including but not llmited to agreements with respect 

to the immovable properties being used by the Transferor Company by \vay of lease, 

license and business arrangements), entitlements, licenses, permits, permissions, 

incentiv-es, approvals, registrations, tax benefits, subsjdics, concessjons, grants, rights, 

claims, leases, licenses, right to use and/ or access, tenancy rights, liberties, special 

status and other benefits or privileges and claims a.<> to any patents, trademarks. 

designs, quota rights., engagements, arrangements, authorities, allotme11ts, security· 

arrangements (to the extent provided herein), bcnef'its of an:r guarantees, reversjons, 

p0'\'.'Crs and all othe-r appro'\'als, sanctions and consents of every kind, nature and 

description ·\'vhatsoC'\'er relating to the busi11ess activities and operations of the 

Transferor Company and that may be required to carry on the operations of the 

Transfen_1r (~ompany. 

iii) .4.ll inte11ectual propert)" rights, rec-0rds, files., paper&. con1puter programmes_. manuals. 

data, catalogues, sales material, lists of customers and suppliers, other customer 

infor1nation and all other records and documents relating to the blisiness activities and 

operations of the Transferor Company. 

iv) Amollllts claimed b:y the Transferor Company whether or not so recorded in the books 

of accout1t of the Transferor Company from any Go-vernmental Authority, under any 

law, act or rule iJ-1 force, as refund of any tax, duty, cess or of any excess payruenL 

v) Right to any claim not preferred t)r made by the Transferor Company in respect of fill)' 

refund of tax, duty, cess or otl1er charge, including any erroneous or excess pa}ment 

thereof made by the Tr.;:insferor Compan)' and any interest thereon, with regard to any· 

lal.v, act or rule or scheme·made by the Govemmcntal 1\l1thority, and in respect of' set­

off, carry forv..-ard of un-absorhed losses, deferred revenue expenditure, deduction, 

exemption, rebate, allowance, aml)rcization benefit, etc. under the Income cf ax Act, 

1961, or any.other or like benefits under the said acts or under and in accordance v.rith 

any· law or act, i11 India. 

'i) _._<\ll debts (secured and unsectrred), tiabliities including ta-x: liabilities, contingent 

liabilities, debentures, duties, lea'>es of the- Transferor Compa11y and all other 

obligations of wliatsoever kind, nature and description \\·hatsoever and howsoever 

arising, raised or incurred or utilised. Pro·vided that, any reference in the securit)' 

documents t)f arrangements entered ir1to by the Transferor Compan)' and under \."\'}rich, 

the assets of the Transferor Company stand offered as a security, iOr any 
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assistance {lr obligation, the said reference shall be construed as a reference to the 

assets pertaining to that Undertaking {}fthe Transferor Company only as are vested in 

the Transferee (\}n1pany by vim1e of the Scheme and the Scheme shall not operate to 

enlarge the security" for any loan, deposit or facility created by the ·rransferor 

Company· \vhich shall vest i11 the Transferee Cornpan)· by virtue of the amalgamation 

and the Tr-an-sferee Compan~y shall not be obliged to create any further or additional 

securit~y thereof after the Effective Date or other\\'1se. 

vii) J\11 other obligations of whatsoever "kind, including liabilities of the Transferor 

Company with regard to their employees:, \Vith respect to the payme11r of gratuity, 

pension benefits and the provident fund or compensation, if any, in lhe event of 

resignation, death, voluntary retirement or retrenchment. 

\'iii) All emplO)'Ces of the Transferor c:ompany as on the Effective Date. 

1.24 Other expressions used Jn this Scheme and not expressly defined herein shall carr:y the same 

meaning as is given to them in the Companies Act, 2013. 

1.25 Cnless the context other.vise requires references to a person include any indjvjdual, linn, 

body ..:-orporatc (whether incorporated), government, state or agency of a state t)r any joint 

venture, association, partnership, works council or etnployee representali\1es' body ("vhether 

or not having separate legal personality). 

1.26 The expressions which are used in t11is Scheme and not defined in this Scheme shall, unless 

repugnant or contrary to the context or meaning thereof. have the same meaning a<> scribed to 

the1n under the Companies .A..ct, 2013 and other applicable Jaws, rules, regulations, bye1av.'S, 

as the case may be including all)' Statutory modification or re-enactment thereof from tin1e to 

time. 

l .27 111e headings shall not aftect Lhe construction of this Scheme. 

1.28 The singular shall include the plural and vice-versa. 

2. DATE OF FFFECT AND OPERATIVE DATE 

The Scheme set out herein in its present form or \Vith any rnodification/s approved or imposed 

or directed by the Tribunal or any other appropriate authority· shall be cftec-tive from the 

AppO-inted Date n1entioned herein, bul shaii be operative from the Effective Date. On the 

Schen1c becoming effi:::ctive. with effect fro1n the Appointed Date, the Transferor Company 

shall dissolve without windil1g up and merge with Transferee Con1pan:r- ~4.11 assets, 

investments, licences, rights, title and interests comprised in the Transferred Undertakings of 

Transferor Co1npan:y shall pursuant to Sections 230 to 232 of the Coinpanies Act, 2013 and 
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withol1t any further act or deed be transferred to and vested in or deemed to have been 

traiis:ferred to and vested in ·rransferee- Compuny so as to become as and from the i\ppointcd 

Date, the estates, assets, iicense, rigllts, title and interest of the Transferee Compm1)'. 

3. SHARE CAPITAL 

The Share Capital of Transferor Company and Transferee Company as on 30th September 2020 

and immediatel}' before implementation of Scheme are as under: 

3.1. Mohit Agro Commodities Processing l)rivate Limited (Transferor Company) 

Authorised Share Capital l Amount~ 
16,00,000 Equity Shares of'!' IOi- each : 1.60,00,000/-

• 
J Issued, Subscribed and l'aid-up Capital 

16,00,000 Equity Shares of< I 0/- each, fully paid-up 1,60,00,000/-

3.1.1. ·rnc entire subscribed -& paid-up share capital of 'fransferor Company 1s held by Gujarat 

Ambuja Exports Limited and its nonlinees. 

3.1.2. Subsequent to 30th September, 2020 and up to the date of approval (_1f the Scl1cme by the Board 

of Directors of l'r<lllsferor C:ompan)', there has ~----n no change in the authorized, iss11ed and 

paid-up share capital of 'fransferor Company. 

3.3.1 

Gujarat Ambuja Exports Limited (Transferee Company) (as on 30th September, 2020): 

Authorised Share Capital Amount~) 

25,00,00,000 f;quity Shares of~ 2/- each 50,00,00,000/-

Issued, Subscribed and Paid-up Capital 

11,46,67,665 Equity Shares of~ 2/- each, fully paid-up 22,93,35,330/-

The eql1ity- shares of the Transferee Company are listed on BSE Limited and Natlonal Stock 

Exchange of India I,in1ited 

3.3.2 On 5th October 2020, the Transferee Company had Sub-Divided it" Equity shares of~ 2/- each 

into fully paid-up Equity share off 1/- each. TherelOre, share capital a~ on 51
=
1 ()ct<lber 2020 is 

as under: 

Authorised Share Capital i Amount(() 
50,00,00,000 Equity Shares of 1/- each I so,00,000000/-

Issued, Subscribed and Paid-up Capital 
22,93,35,330 Equity Shares of 1/- each, fully paid-up 22,93.35,330/-
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PART-TI 

l\iERGER OF THE TRANSFEROR COMPAl'iY INTO THE 

TRA!'ISFEREE COMP k'iY SCHEJ\1E 

4.4. TRANSFER AND VESTI:>IG OF THE UNDERTAKING OF THE TRfu"ISfEROR 

COMPANY Il'iTO THE TRANSFEREE COMPANY 

Upon coming into effecr of the Scheme ai1d with effect from the Appointed Date and subject 

to the provisions of the Scheme, the entire L'nde1taking of the Transferor Company as going 

concern shall, pursuant lo the C{1niinnation of the Scheme by the Tribunal and pursuant to the 

provisions of Sections 230 to 232_ofthe Companies Act and all other applicable provisions of 

rhe Act, be and hereby· stand transferred tCl and vested in andi or be deen1ed to have been 

transferred to and \'e:-:.1.ed in the Transferee Compru1y, without any further act, deed, 

instrument, matter or thing so as to become, as and from tl1c Ap110Jnted Date, the Undertaking 

of the II-ansfcrce Company by ·virtue of and in the 1nanner prt.)\r:ided in this Scheme. 

4.1. TRANSFER OF ASSETS 

4.1.1. With effect from the Appointed Date at1d upon the Scheme hccomlng effective, the Transferor 

Compan)' shall be transferred to a11d be vested in and/or be deemed to have been transferred to 

and be vested in mid managed by the ·rransfurec Company, as a going concern, -v.ithout any 

further deed or act, together \vith all its properties_, movable or immovable, assets, right.«;, 

benefits and interest therein, subject to the provisions of this Scheme, in accordance with 

Sections 230 to 232 of fl1e- Companies Act, 2013 and all other applicable provisions of law·, if 

any. 

4.1.2. Without prejl1dice to clause 4.1.1 Move in respe<.'i of such of the assets of the Transferor 

Company a"> are mo·.,,,able in nature or intangible property or arc othen.vise capable of transfer 

by manual delivery or by endorsement and deli\'ery of machinery and equipments, the same 

shall be so transferred or sha]J be deen1ed to be so transferred to t11e Transferee Company and 

shall upon such transfer become the property and an integral part of the Transferee Con1pan:y. 

In respect of such of the said assets other than those refen·ed herein abo-vc. the same shall, 

\Vithoul an:y further act, instnnnerrt or deed, be vested in and/or be deemed to be ·vested in the 

'frans:ferce Company in accordm1ce with !he provisions of- Sections 230 to 232 of the 

Companies Act,, 2013. 

4.1.3. With effect fi:om the . .!\ppointcd Date and upon the Scheme becoming effective, all land. 

t(lgether v,-ith the buildings standing thereon held by the ·rransferor Corn11any and any 

documents of title I rights and easements in relation _thereto sliall be vested in andior be 

dcen1ed to have been vested in rhc Transferee Compan)'· and shall belong to the Transferee 

Con1pany. \\'jtl1 etl'ect from the Appointed Date, ihe Trdllsferce Company shall in relation to 

such properties, he liable for ground rent,, municipal taxes and any other applicable taxes. Th~,~ 
:t:~,'O.,~!l .{ :--:; 
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mutation of ti!.le to the immovable properties shall be made and duly recorded b)' the 

appropriate authorities pursuant to the sanction of the Scheme and upon the Schetne becoming 

effective in accordance with the terms hereof in favour of the Trans1eree C:ompany. 

4.1.4.All assets and properties: of the ·rransferor Company as on the Appointed Date, v.'hether or not 

included in the books of the Trm1sferor Company and all assets and properties whlch are 

acquired li}' the Transferor Compan}' on or afler the Appointed Date but prior to the E-ffective 

Date shall be deemed to be- and_ shall become the assets and properties of the Transferee 

(:ompany and shall under the provisions of Sections 230 to 232 of the Companies Act, 2013 

and all t")ther applicable provisions if any of the Act, \\ithout any further act, instnnncnt or 

-deed, be and stand transferred to and \rested in and be deeme<l to have been transferred to and 

vested in the Transferee Company upon the con1ing into effect o:f this Schetne pursuant tD the 

provisions of Sections 7iO to 232 of the Companies Act, 2013, provid-ed howe'\'er th"at no 

onerous a..:;;set shall have been acquired by- the 'fransferor Company after the _Appointed Date 

without the prior \vritten co11sent of the 'l'ranstCrce Company. 

4.1.5. '\\1ith effect from Appointed Date and upon the Scheme becoming efiecti·ve. an)r statutory­

licenses, no-objection certificates, permissions or appro.,.•aJ or consents required to C.ar!)' on 

operations of Transferor Company- t)f granted to Transferor (~ompan)' shall stand 'lCsted into 

or transferred to Transferee Compan)' without further act or deed, and shall be appropriatcl:_r 

transferred or assigned by statutory authorities concerned therewith in favor of Transferee 

Company upon the vesting of-Transferor Company Businesses and Undertakings pursuant to 

this Scheme. 'fhe benefit of all statutory and regulatory pennissions, license, appro·vaJs, and 

consent including the statutory licenses, permission or approvals or consents required- to carr:y 

on !he operations of TransfcriJr Company shall ·vest in and become applicable to Transferee 

Company pursuant to this Scheme. 

5.2. TRANSFER OF LIABILITIES 

5.2.l. 

(a) \\<Tith efiect from the Appoi11tcd Dme and upon the S.:heme becoming eftt:ctive, al} debts, 

liabilities, duties and obligations, secured or u11secured, and whether or not _provided for in the 

books of account of the ·r ransfcror Company, \Vhcther disclosed or undisclosed in !he Balance 

Sheet, shalt he the debts, liabilities, duties and obligations of I.be -frdllsfercc Company and the 

Trmisferee Compa11y undertakes to meet, discharge and satisf}· the same. 

(b) Where any of the liabilitie-S and obligations attributed to the Transferor (~ompan)' on the 

.J\ppointed Date has been discharged hy the Transferor Company after the Appointed Date 

and prior to the Effective Date, such discharge sha11 be dec1ned to have been fOr and on behalf 

of the Transferee C{}ffipanJ'. 

13 



5.2.2 .. "'-11 loans raised and used and liabilities incurred b)' the Transferor Company after the 

Appointed Date but bcf(.1.re the Effective Date for operations of the 1·ransferor Company shall 

be loans and liabilities of the Transferee C'.ompany. Any guarantee/commitment letter given b}' 

the Government or any· agenC)' or bank in favour of the Transferor Compau}' \.Vith regard to 

an)' loan or lease :linance shall continue to be operative -in relation to the- Transferee 

Company·'s Contracts, Deeds, Approvals and Exemption etc. 

Transferee Compar1y will, at an)' time after coming into effect of this Scheme it1 accordance 

V.'ith provision hereof, if so re-quired under an)' law or otherwise, execute deeds of 

confirmation or other writings or arrdllgemcnt<> with any party to any contract '-'f arrangements 

in relation to Ttansferor Company- are parties, in order to give formal effect to above 

provisions. Transferee Compan:y shall, under the provisions t1fthis Scheme, be deemed to be 

authorised to execute any such writings on behalf of Transferor Company and to carry· out or 

per10nn all such iOrmaiities or compliances referred to above on part of Transferor Company. 

5.3. CANCELLATION OF SHARES 

5.3.1. The entire issued, subscribed and paid up share capital of the Transferor Compan;.' is held b)' 

the -rrans1erec Company along with its nominees. lJpon the comi1ig into eftCct of this Scheme, 

and with e1le<:t from Appointed Date, no equity shares of the Transferee Company shall be 

allotted in lieu or exchange of its holding in the Transferor Company. 

5.3.2. Upon the Scheme coming itrto e:flect, and "\Vith effect from the .~p_pointed Date, the entire 

issued, subscribed and paid-up equity capital of the Transferor Company shatJ, ipso facto, 

witl1out any 11.uther application, act, deed or instrument stand extinguished and cancelled 

5.3.3. l.Tpon the Schcn1e coming into effect, and with effect from tl1e 1\ppointcd Date_, the share 

certificates, if any and I or the shares in electr(lnic fOrn1 representing the equity shares held hy 

the Transferee Company- in _the T rans1eror Company shall stand cru1t.-elled '\.vithout any further 

act or deed fur cancellation thereof by the Transferee Company, aI1d shall cease to be in 

existence accordingly. 

PART-III 

AGREEMENTS, CONTRACTS, CONVEYANCES, ASSIGNMENTS, 

LICENSES ETC. 

6.1.1. (a) With effect from the Appointed l)ate and upon the Scheme becomjng eftecti\'C, all 

contrdcts, deeds, bonds, agreements, schemes, an-angements, insurance policies,. 

indemilltics, guarantees and other instruments of whatsoever nature in relation t(l the 

Transferor Company, or to the benefit of which the 1'ransferor Company ma;' be 

eligible, 



Date, shall be in full force and efi'ect on or again:-'! or in favour of the 'f ransferee 

Company and may be forced as fully and effectually as if instead of th.! Transferor 

Company, the 'fransferee Company had been a part}'' or beneficiary or obligee ther.;to. 

(b) With effect fr(lm the .A.ppointcd Date and upon the Scheme becoming cffecti·ve, all 

permits, quotas, rights and licenses relating to trademark, know·-ho¥F, technical know­

ho\.v. trade names, descriptions, trading sty-le, franchises, labels, label designs, logos, 

emblems, and items of such nature, colour schemes, utility n1odels, holograms, bar codes, 

design patent"- copyrights, privileges, software, povvers and any rights title or interest in 

intellectual property rights in relation to the Transferor Company to "\vhieh the Transferor 

Company is a part)' or to the benetlt of \vhich the ·rransferor Company may· be 

entitled/eligible shall be in full !Orce and effect on, or against, or in favour ot: the 

Transferee Company as the ca_~ ma)' be, and may be enforced as fully and effectually as 

if instead of the ·rransteror (~:Ornpan:y, the T ranstCree Company had been a party or 

beneficiary or obligee thereto. 

{c) 'fhe Transferee Company shall-be entitled to tl1e benefit ofa11-i11surance policies which 

have been issued in respect of the Transfert1r Company and the name of the Transferee 

Company shall be substituted as ''Insured"' in the policies as if the ·rransfe-ree Company 

was initially a pany. 

6.1.2. With effect from the Appointed Date and upon the Schen1e becoming effccti"'e. all, rigl1ts, 

entitlements, licenses i11cluding those relating to tenancies, trademarks_, patents, copyrights, 

privileges, powers, t1tcilities of ev·ery kind and de.seription of "\Vhatsoever nature in relation to 

the Trans:feror Company, to the benetit of \vl1ich the Transferor C'-0mpan)'· may be eligible and 

,.,-hich arc subsisting or having effect immediately before the Effective Date, shall be and 

remain in full force and effect in favour of Gr against the Transferee Company, and may be 

enforced fully and effecnially as if, instead of the fransferor Company, tl1e ·rransfercc 

Company' had been a beneficiary or obltgee thereto. 

6.1.3. With effect from the App..1inted Date and upon the Scheme becoming effccti,,e any statutory 

licenses, permissions, approvals, exemption, schemes, or consents required to carry on 

operations in the Transferor Company, respectively, shaU stand \rested in or transferred to the 

1'ra1IBferee (:ompan)' without any further act or deed, and shall be appropriately mutated by the 

statutor)" authorities concerned there with in favour of the Transferee C-ompany. The benefit to 

fall statutory and regulatory' permissions, \iccnses, en"\"ironmenta1 approvals and consents 

including the statutory licenses, permissions or approvals or consents required to carry on the 

operations of ilie 1·ransteror Compau)' shall vest in and bcc<lme available to the ·rransferee 

C:ompany pursuant to the Scheme. 
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6.l.4. The Transferee Company, at an)' time after the Sche1ne becoming effective in accordance with 

the provisions l1ereo1: if so require-d under any- law or oti1crwise, \'vill execute deeds of 

confirmation or other wTitings or arrangctnents \.vitl1 any party 1o an)' contract or arrangement 

in relation to the Transferor Company- to -;.vhich the -rransl'eror Company is a part}' in order to 

gi·ve fornml effect to the above provisions. 'fhe Transferee Company shall, tmder the 

provisions of this Scheme, be deemed to be authorized to cxect1te any such writings on behalf 

of the Transferor C-0mpan)' and to carry c•ut or perfonn all sucl1 formalities or compliances, 

referred to above, on bcl1ali' of the Transteror Company. 

6.2. ENCUMBRANCES 

6.2.l. The transfer and vesting oftl1e assets comprised in the undertaking to and in the 1'ransferee 

Company under this Schcn1e shall be subject to the mortgages and charges, if an)·, affecting 

the same. as and to tl1e extent hereinafter proi;ridcd. 

6.2.2 .. i\\l the existing securities, mortgages, charges. encumbrances or liens (the "encumbrances"), if 

any as on the Appointo.::d· Date a11d created by the Transferor Compan.y afier the Appointed 

Date, oi.·er tl1e assets comprised in the Undertaking or any part thereof transferred to the 

"fransfcree Con1pany- by- virtue of this Scheme and in so far as such e11cumbrai1ces secure or 

relate to liabilities of the Transferor C.ompany. the same shall, after the Registration Date_, 

continue to relate and attach to st1ch asset.<; or m1y part thereof to which they are related or 

attached prior to the Registration Date and as are transferred to tl1c 'l'rdllSfercc Company, and 

such encun1br...mces shall not relate or attach to any of the other assets of the 'fransferce 

Company, provided hov,-ever, 1hat no enCTlillbrances shall ha·ve been created by the Transferor 

Company ovcr its assets after the date of filing of t11e Scheme i.vithout the prior v.Titten consent 

(>f the Board of Directors of tl1e Transferee C-ompany. 

6.2.3. The existing encumbrances over the assets and properfies of the Transferee Company· or any 

part thereof which relate to the liabjlities and obligations of the Transterec Company pilor to 

the Registration Date shall continue to relate only to such assets and properties and shall not 

extend or attach to any- of the assets a11d pro})Crties of the 'fransferor Compm1y transferred to 

and vested in the 'fransfcree Company by··virtue of this Scheme. 

6.2.4. Upon the coming into eiieet of this Scheme, the Transferee Con1pany alone shall be liable to 

perform a1l obligations in respect of the Liabilities, v.ihich have been transfen·ed to it in terms 

of the Scheme. 

6.2.5. It is expressly provided that, no other tenn or condition of the Liabilities transferred to the 

·rranstCree Company is modified by virtue (lf this Schc1ne except to the extc1rt that such 

amendment is required statutorilj' or by necessary implication. 
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6.2.6. cfhe provisions of this clause shall operate in acoordance '\\ith the terms of the Scheme, 

fi(ltwithstanding ·anything to the contrary contained in any instrun1ent, deed or \-VTiting or the 

terms of sanctio11 or issue or any securit)' document; atl of \-Vhich instruments, deeds or 

-....-Tirings shall be deemed to stand modified and/or superseded bjr the foregoing provisions. 

6.2.7.llpon the Schen1e being sanctione4 a C-tlpy of Scheme being filed \Vith the Registrar of 

Con1panies, all legal proceedings then pending by or agai11st the Transferor Con1pany shall 

thereafter be continued by or against the Transferee Company. 

PART-IV 

CONSIDERATION 

7.1. l. }<'or the purposes of this Scheme, it is hereby clarified that the Transferor is the \\'holi.y 

Ow11cd Subsidiary of the l'ransteree ('ompany along with its nominee shareholder who holds 

aJl the shares of the Transferor(~ompany. No consideration '\Vilt be payable for the Merger of 

the Transferor Company witl1 the Transferee Company and the consequent transfer of the 

undertaking, properties assets and liabilities of the 
0

fransferor Company tr• the Transieree 

Con1pany·. "'\ccordingl~', upon the Scheme being sanctioned by the Tribunal and the transfers 

having been eil'ected as provided hereinabove. there will be no payment. or issue ! allonnent 

of any shares of the Transferee Cotnpany, to the shareholders of the Transferor Company. 

7 .1.2. Upon the Scheme becoming effective and vvith effect from the l\ppointed Date, 1n 

consideration of the transfer and V"Csting of the Undertaking including all .assets and 

liabilities of the ·rransfcror Company in the Transferee C:on1pai:1y in terms of this Scheme, 

the entire paid-up share capital in the Transferor Company fully held by the "fransferec 

Company (either held direct[)'' or through and/or its /nomince(s)) on the Effective Date shaJi 

be cancelled or shall be dee1ned (0 be cancelled and all such equity shares of the Transferor 

Company' held by the Transferee Compan}' (either in its O'\.VD name or held in the name of its 

nominee) shall be cancelled and shall be deemed to be automaticall.Y cancelled without an)' 

further-application, act~ instnllnent or deed mJd no eft1:ct '\.Vithout any necessity of them being 

surrendered. 

7.1.3. The 'fransfer and the vesting of the prope-rtie.<>, liabilities and obligations of the Transferor 

Company· pursuant to this Scheme shall not afiect all)' transactions or proceedings already 

completed by Transferor Company on or befOre the Api-,ointed Date to the end and _intent 

that Transferee Company accepts all acts, deeds and things done and executed by and/or on 

behalf of Trd.IlSferor ComJmny wl1ich shall vest in Transferee ('.ompany In terms of this 

Scl1e1ne as acts, deeds and things made, done and executed by and on behalf of the 

Transferee Compan)'. 
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PART-V 

l\IISCELLA"IEOUS lTE:\'IS 

8.1. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRAJ'SSl'EREE 

COMPAc.NY 

Upon the comi.ng into effect of this Scheme, the lncrger of the Transferor Company \vi.th the 

'l<ransferec Company shall be accounted fOr as per the '"lndi.an _t\ccounting Standard (1nd AS) 

103 for Business Combination" prescribed under Section 133 oftl1c Companies Act, 2013, 

as notified oodcr the Companies (Indian Accounting Standard) Rules, 20 J 5, (if applicable). 

as may be amended from time to titne such that: 

8:.1.l The Transferee Company shall, upon the Sche1ne being sanctioned by the 

Tribunal, record ti1e assets and liabilities of the Transferor Company· vested in it 

pursuant to this Scheme, at the respective book values thereof as appearing in the 

books of the Transferor C.ompai1y and at the close of business on the day 

irnmediately preceding the Appointed Date. 

8.1.2 Amounts l)ring in the lmlance of the ... Statement of Profit and Loss" in the books 

of account of the TtanstCror Company· shall be aQ_justed by the Transferee 

Company to its "Statement of Profit and T . .oss." 

8.1.3 ·1ne excess I deficit, if any, of tl1e value of the assets over the value of liabilities 

of the 'fransferor Company vested in the Ttansferee Cotnpany pursuant it) this 

Scl1en1e as recorded in the books of account of the Transferee Company, shall be 

adjusted to the General Reserve account in the books of the Transferee Company·. 

8.1.4 Subject to the- above, the reserves of the Transferor Company V¥i11 be 

incorporated ill the books of the Transferee Company in the same form as they 

appeared in the financial statements of the l'ransferor ('ompany. 

8.1.5 If at the time of f\.1erger. the 1·ransferor Company mid the 'fransferee Company 

have conflicting accounting policies, a uniform accounting policy shall be adopted 

by the Transferee Con1pany foll(1wing the Merger. ·rhe ctTeL.t on the financial 

statements of any' change in the Accounting Ptllicies shall be reported in 

accordance "\vith applicable "Indian Accounting Standard {Ind AS) 8 for 

Accotmting Policies, Changt.-s in Accounting. Estimates and F.rrors". 

8.1.6 Investment, it.any, in the equity shares capital of the Tr-ansferor Company· t1r 'Vicc­

versa, as appearing in the books of accounts of the Transferee Company", if not 

transferred before the Effective Date, shall stand cancelled and there shall be no 

further obligation I outstanding in that behalf: 
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&. l. 7 ]be Loans and J\dvancc or pa)'ablcs or receivables of any kind, held inter-..<,¥:, if 

all)' behveen 1'ransferor (~0111pany and tl1e Ttansferce C'ompany, as appearing in 

their respective books of accounts shall stand discharged prior to EI1'ectivc Date. 

8.2. TRANSFER OF PROFITS MO RESERVES 

With effect from the .A..ppointed Date, all profits, reserves, i11c.ome accruing to or losses and 

expenditure_. if all}' (including payment of penalty, drunages or such litigation) arising or 

incmred b)' the lJndertaking of -rrruisferor Con1pany shall !Or all purposes, be treated as the 

profits or rescn'es or income or losses or expenditure, as the case may be of Transferee 

Company. 

8.3. STAfF. WORKJl:!EN & EMPLOYEES 

8.3.l All the employees of the Transferor Company, who are in sen•ice on the date immedialel:y 

preceding the date on which the Schen1e finally takes effect, (i.e. t11e Effective Date) shall on 

and from the Eftec-tive Date and with effect from the Appointed Date, become and be engaged 

as the employcc:s (_1i~tbe l"ransferec ('ompany·, "vithout any break or interruption in 51,.,-·n:ice as a 

result of the transfer m1d on terms mid Conditions not less favourable than those on whicli they 

are engaged by the Transferor Company imn1ediately preceding the Effective Date. Services of 

the emplO)'Ces {_1f the ·rr'dllSfemr Company' shall he taken into accou11t from the date of their 

respective appointment v.ith the-l"rru1sferor Company f(_1r the purposes of all retirement benefits 

and all other entitlements .tOr \vhich they may be ellgibic. for the purpose of pa_ymcnt of any 

retrenchme11t compc"t1sation. lf any_. such past services with the Transferor Company shall also 

be taken into accounL 

8.3.2 On and from the Effective Date and with effect fro1n the Appointed Date, the services of the 

employees of the Transferor Company will be treated a<> having been co11tinuous, without m1y 

break, discontinuance or interrnptio~ for the purpose of membership and tbc applicatio11 of the 

rules or b~{e-laws of pro-videm fund or gratWty ftu:1d or pension fund or superannuation fund or 

-other starutory purposes as the ca'>e ma:y be. 

8.3.3 It is expressly provided that, on the Scheme becoming effective and \\1th eilect from the 

Appointed Date, the provident fund. gratuity fund, stiperannuation fund or any other special 

fund or trusts created or existing for the benefit ot~ the staff, work-men and other employees of 

the T ransfcror Company shall become trusts.iftmds tlf the ·rransfcree Company for all pt1rposes 

whatsoever in relation to the administration or o_pcration of such funds or trusts or in relation to 

the obligation to make contributions to the said funds or trusts in accordan-ce with the provisions 

thereof as per the tenns prov-ided in tbc respective trust deeds or other documents. if any. It is 

the aim mid intent of the Scheme that ali rights, duties, jJO\Vers and obligations of the 'l"ransferor 
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Company in relation to such funds or trusts shall become those of the Transferee C.ompan)'- It is 

clarified that the services of the sta.ff, workmen and employees of the Transferor Co1npan~y 

1.Vhich are employed \Vith the 1·rans.feree Company will be treated as having been continuous tOr 

the purpose of the said fund or fimds. The trustees including the Board of Directors of the 

TrMsteror Company m1d the Transferee Co1npany or through ru1y committee / perso11 dtily 

authorized by the Board of Directors in tllli regard shall be entitled to adopt such course of 

action in this regard as may he advised provided howe·ver that there shall be no discontinuation 

or bre.akage in the services of the employ·ees oftl1e Transteror('ompany. 

9. ·OTHER ENTITLEMENTS 

9.1. Subject to the other provisions contained in this Scheme, all contracts, business / assets 

purchase agreements, memorandum of undertakings, memorandum of agreement, 

memorandwn of abrreed points, letters of agreed points, arrangements, undertakings whether 

;vritten or otherv.'ise, lease, rights, deeds, bonds, other agreements and instruments of 

":vhatsocver nature t{l which the Transferor t~otnpany is a party or having effect llnrncdiately· 

before the Effective Date, shall rcn1ain in full fOrcc and etTCct against and in fu,,.our of the 

Transferee Con)pat1y and may be enforced fully and effectually as ii: instead of the 'l"ransferor 

Com1Jany. as the case may be, the Transferee Company had heen a party thereto. The 

Transferee Company shall also be entitled to the fulfilment of al1 contractual obligations under 

lease agree111e11ts entered into by· the Transferor Company under their respective contracts. 

9.2. Each of tbc permissions, approvals, consents, sanctions. ren1ission, special reservation, sales 

tax remission, holidays, concessions and other authori7ations of the Transferor {.~ompany, shall 

stand tranSferred, pursuant to the vesting ordcrs of the ·r ribunal. 

10. LEGAL PROCEEDINGS 

10. l. ,<\Il suit, appeal or other legal proceedings of "vhat.soever nat1rre by or against the Transferor 

Company be pending, the same shall not abate, be djscontinucd or in anj' prtjudicially affected 

by reason of the transfer of the Transferor (:ompany businesses and undertak_ings or 01· 

anything contained in tllls Scl1en1e but the proceedings may be continued, prosecuted and 

enfOrced by or against Transferee Company: in the same manner and to the same extent a.<: 

would or might have been continued. prosecuted and enforced by or against t11e 'lransferor 

Company. as if this Scheme has not hee11 made. 

10.2. After the i\ppointed Date, if any proceedings are takc11 against the "fransfcror Company in 

respect of the matters reterred to hereinabove it shall defend the same at the cost oi· the 

Transferee Company and the 'fransteree Company· shalI reimburse and indemnify t11e 

Transferor Company agaim.i. all liabilities and obligations incurred by the Transferor Com~--~ 

in respect thereof. ;/:,:;,@·~~~~ 
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10.3. The Transferee COmpany undertakes to have all legal or other proceedings initiated by or 

against the Transferor Company referred to hercinabove transferred into its name and to have 

the same continued, prosecuted and enfurced by or against the Transferee Company to the 

exclusion of the Transferor Company. 

11. ENFORCEMENT OF LEGAL PROCEEDIKGS 

All proceedings of whatsoever nature (legal and others, including any slits, appeals. 

arbitration, execution proceedings, revisions, vtrit petitions, if any) by or against Transferor 

Company sl1all nol abate, be discontinued or be in any \.vay prejudicially affected by reasons of 

this Scheme or the lra11sfer of the l.lt1dertaking of 'fransferor Company or of a!l)'thing 

contained in this Scheme, hut the said proceedings, shall till the Registration Date be 

continued, prose.cuted and enforced by or against Transferor Company as if this scheme had 

not been made and thereafter be continued, prosecuted and enforced b-y or against Transferee 

Company in the same n1anner and to the same extent as they would or might have been 

continued, prosecuted, enforced by or agairist Transferor Compan:y if this Scheme had not 

been made. Transferee Compan)' shall take steps to have the above me!1tioncd proceedil1gs 

continued in its na1ne. 

12. CONDUCT OF BUSINESS 

12.1. With eflOCt from the ~4.ppointed Date and up to and including the f;tTective Date:-

(a) The Transferor Company shall carry on and shall he deemed to have been ca111-ing on 

their business and activities and shall be deemed 1L1 have held and stood possessed of and 

shall hold and stand po&<1essed of all the respective assets of the Transferor Con1pany and 

the entire business and Undertaking for and on account of, and in trust for, the Transteree 

Company. 1"he Transferor Company hereby undertakes to hold the said asset.<> with 

utmost prudence until the Effective Date. 

(b) All the profits or income, taxes (including advance tax, tax dcdut.1ed at source and I\1J\T 

credit) or any costs
0 

cl1arges, expenditure accruing or arising to the Transferor Company 

or expenditure or losses arising or incurred or suffered by the Transferor Company shall 

for all purposes be treated and deemed to be and accrue a."I the profits. income, taxes, ta.x 

losses, l\1Al' credit, co~"'ts, charges, expenditure or losses of the Trdllsferee Company, as 

the case may be. 

(c) An;' exemption fro1n any or any assessment \\rith respect to any tax \\.'hich has been 

granted or made, or any benefit by '\Vay of sctofl' or carry fonvard as the case ma)' be of 



has been extended <)r is a\'ailablc to the Transferor Company under the Income Tax Act 

shall be a\'ailable to the ·rransteree Company. 

( d) For the removai of dl-1ubt, it is clarified that to the extent there are inter-company- Joans. 

deposits. obligation, balances or other outsfanding as bet\.ve-en the 'l'ransferor Company 

inter-se and/or the Transferee Company, the obligations in respect thereof shall come to 

an end and there shall be no liability in that behalf aQ.d corresponding effect shall be 

gi\'en in the books of accounf and records of the Transferee Compan)' for the reduction 

of such assets or liabilities a<:: tl1e case may be. 

(c) The Transferee Company shall be entitted, pending !be aJ)prov·al I represc11tation of the 

Sche1ne from the ·rribunal and other r\ppropriate 1\uthoritics and any other agencies. 

departments and authorities concerned, to make applications \.\.Jth various authorities as 

are necessary under any lavv tOr which the Transferee Company may require to carry on 

the business of the Transferor Company' and to gi\'e effect to the Scheme. 

(f) crhe Transferor Company' shall carry on their business activities with reasonable 

diligence and business prudence and in the same manner as they had been doing 

hitherto and shall not undertak_e any additional :financial commitments of any nature 

v.'haisoever, altL"T or substantially expand the business, borro\\- any amounts or incur any 

other liabilities or expenditure issue any' additional guarantees indemnities, letters of 

c-01nfOrt or commitment either for itself or on behalf of its subsidiary or any third party, 

or vary the terms and conditions of the service of its respective staff, \Vorkmen and 

employees except in the ordinary· courses of business- or sell rransfer, alietmte, charge 

mortgage or encumber or deal, save and except, in each case, in the follo\'o/ing 

circumstances: 

(i) if the same is in the ordinar)' course of business as carried on b)' it as on the 

date of filing this Scl1e1ne v.-ith 'fribunal, or 

{ii) if the same is expressly pennitte(i by this Scheme; or 

(iit)if\\'Ti.tten consent of"the Transteree Company ha<> been obtained. 

12.2 Any of· the rights, pov.ters:, authi:lrities and privi[cges attached or related or pertaining to and 

exercised by or available to the Transferor Company shall be deemed to have been exercised b)' 

the Transferor C'ompany for and on bel1alf of and as agent for the Transferee Company. 

Similarly, any l>i"tlie obligations, duties and commitments attached, related or per[ainlng to the 

undertaking thal have been undenaken or discharged by the 'f'ransferor Compa1i:y shall be 

deen1ed to have been undertaken or discliarged tOr and on behalf of and as agent for the 

Transferee Compan)'. 



shall be authorised to carry· on the businesses carried on by the Transferor Company. 

12.4 For the purprlse of giving effect to the vesting order pa"ised under Sections 230 to 232 of the 

Companies Act, 2013 read with Rule 20 of the C:ompanies· (C:0mpromise, Arrangement and 

l\malgamation), Rulc.'50 2016 as amended or replaced, ifom time tl1 time in respect of thls 

Schen1e by the Tribunal, Tratisferee Company shall, at any time pursuant to the orders on this 

Scheme, be entitled to get the record of the change in the legal r:ight(s) upnn the vesting of the 

Transferor Con1pan:y businesses and undertakings ir1 accordance '\\'1th the pro\'isions of Sections 

230 to 232 of the (:ompanies Act, 2(}13. Transferee Company shall be a1rthorised to execute any 

pleadings, applications, forms, etc. as are required lo remo"V·e all)' difficulties and carry out any 

tOrrnalitics or compliance as are necc5sary for the implementatio11 of this Scheme. 

13. DISSOLUTION OF THE TRANSFEROR COMPANY 

13.1 On occurrence ol'the Effective date, 1·ransleror c·ompan)' shall, without any further act or deed, 

shall stand dissolved without v.inding t:p. 

13.2 On and vvi_th effect fro1n the Eilective Date, the name of the l'ransferor Company shall be 

dissolved without process of being liquidated. The ]'ransferee Company shall make necessary· 

filings in this regard, if required and/or necessary. 

PART-VI 

GEJ'liERAL TERMS AND CONDITIONS 

14. YALIDITY OF EXISTING RESOLUTIO:SS. ETC. 

lJpon the cotning into ctTect of the Scheme and with effect from the Appointed Date, the 

resoiutions of the "l~ransfcror Company as arc considered necessary by the Board of Directors 

of-Transferee Company v.1lich are validly subsisting be considered as resolutions of 'l'ranstCree 

Company. lf any such resolutions have any monetary limits appro,'ed under the provisions of 

the 1956 Act as \vell as under the prfJvisions of the (~ompanics _A.ct, 2013 or of any other 

applicable statutory provisions, then the said limits, as are considered necessary by the Board 

of Directors of Transferee (~ompany, shall be added to the limits, if any, under the like 

resolutions passed by Transferee Ct1n1pany. 

15. CONDITIONALITY OF THE SCHEME 

The Scheme is conditional upon and subject to the following al-i-provals I penn-issions and the 

merger shall be deemed to be complete on the date on V'ihich the last of sue-h appro·val ! 

pem1issions shall have been obtained: 



15.1 The Rcprese11tation of Income Tax Authorities, the -Reserve Bank of India the Securities and 

Exchange Board of India, tbe Regional Director, the Registrar of Companies, the Stock 

Exchanges, Official Liquidat{)f and such other i\ppropriate Auth_ority in terms of Section 

-230(5) of the C(>mpanies i\ct,. 2013 or sanction order made by Tribunal under Section 232(3) 

t)f the C'ompai1ies Act, 2013, as the case may, being obtained by the Transferor Company and 

the 'l'ransferee Company from the Appropriate l~_uthority. 

15.2 'I'he Scheme being agreed to by the rec.1uisitco:. rnajority of members of the Transferor 

Con1pany m1d Transferee Con1pany. 

15.3 The requisite consent, approval or permission of the 1'ribunal or any other statutory t)r 

regulatory authority, \Vhich by lav.' may· be necessary for the implementation of this Scl1eme. 

15.4 The certified copies of the orders of the 'fribunal sanctioning the Scheme are filed '\vith the 

Registrar of Companies having jurisdictions of Transferee Company·. 

15.5 (~ompliancc with such other conditions as may be imp•)sed by the Triblll1aJ. 

15.6 .1\11 other sanctions and apprtJvals, a<: may be required by la~, in respect of this Scheme being 

obtained. 

16. FILING OF THE SCHEME w1m THE REJ.EVANI AUTHORITIES 

16.1 The Transferor Company and the Transferee Compan:y shall, with all reasonable JjJigence, 

make and pursue the represe11tation(_s). if any made by the Income Tax Authorities, the Reserve 

Bank of fndia the Securities and Exchange Board o!~Tndia, the Regional Director, the Registrar 

of Co1npanies, the Stock Exchanges, Official Liquidator and such other l\ppropriate .<\.uthority 

\.vhich are likely- to be affected b)' the Scheme of AiTangement., v.·ithin thirty days from the date 

of receipt of such notice by the said Authorities. failing which, it shall be presumed that they 

have no representations to make on the proposals fOr sanctioning, ihe Scheme of Merger under 

Secti{Jns 230 to 232 of the Con1panies . .\ct, 2013, for carry·ing this Scheme into effect and for 

dissolution of the 'fransferor Co1npa11y without winding up. 

16.2 The lfansferec Company and 'l"ransteror Company shall file cop_y of the Scheme so approved 

in the manner prescribed llllder Section 232(5) ofihe Act and rules made thereunder, \-Vith the 

Registrar of Companies \Vhere the Registered Office of both the Cl"ln1panies is situated and 

comply v.--lth the pro·visio11s of the .<\ct in this respect for carrying this Scheme into effect. 

16.3 lt is hereby clarified that submissions of the Scheme t<l the above said autl1orities and to any 

authorities for their respective approv-als is without prejudice to all rights. interest, titles and 

defenses that Transieror Company and Transferee Compan:y has or may· have under or pursuant 

to all applicahle laws. 
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16.4 'The Transferee Company shall be entitled pending the sanction of tl1e Scheme, to apply to any 

Gov·crnn1ental Authority, if required. under any law for such consents and appro·vals \vhlch the 

Transferee Compar1y ma_y require to own the lJndertaking and to carry on the business ·of the 

Transferor Company·. 

17 MOillFICATIONS OR AMENDMENTS TO 1JIE SCHEME 

17.1 lbe Scheme is subject to such moclifi-cations or amendments as the "fribunal 1nay· in1pose, and 

I or t11c Directors of the (\_)mpai1ies concerned may· effect or assent to, on behalf of all 

concerned and the Directors of each Compa11y may do such other acts, deeds and things as 

may be necessar.Y for carrying this Scheme into effect. The Transferee Company and the 

Transferor Company b)' their respecti\.'C Board of Directors shall be authorised to take all such 

steps as ma;' be necessary, desirable or proper to resolve any doubts, difficulties or questions 

whether b~y reason of any directi\•c or orders of any other authorities or othenvisc l1owsoever 

arising out of or under or by ·virtue of the Scheme and/ or any matter concer11ed or co11nected 

therc\vith. 

17.2 Since the-re are h"IL crcdiUJrs of the Transferor Company, this Scheme shall not in an)· manner 

affect the right of any of the creditors of the Transferor Company. 

17._1 This Scheme shall be.come operative as soon a-, the certified cop)' of the order of Tribunal 

confirming this Scheme is filed \.\oith the ilegistrar of Companies. Lfpon comi1_1g into etTect of 

the Scheme, all perrnissio11s, licenses approvals. incentives, remissions, tax-incenti\-·es, 

consents, sanction'>, and other atdhorizations, pertaining to the acti\-·ities of the Transferor 

Company, to which the Transferor Compm1y- is entitled to, shall stand vested and ~rmitted or 

continued by the order of sanction of the ·rribunal in the Transferee Company without 

payment of an)' dul)'. Therefl)re the Trdllslercc Con1pany sl1all file the Scheme, for the record 

of the statutory authoricics \vho shall take il on file, purs11ant to the san<.'tion orders of the 

'fribunal. 'fhe Transferee Company is authorized to take all such steps on behalf of the 

·rransferor Compan)'" a<> may be necessary to gi\'e effect to the provisions contained above. 

18. ENFORCEMENT OF CONTRACTS 

Subject lo the other provisions of this. Scheme, all lawful agreements, arrangement, bonds, 

contracts, deeds and other instruments of whatsoe"'er nature relating to the lJndcrtaking of 

·1 ·ransfe:ror Company and to \ovhich T rattsferor (;ompan)' is a party· to or lo the benefit of which 

it may be eligible and which are subsisting or operati\'e or having effect, shall till the 

Registration Date, be in full force and effect and may been furced as iUlly and effectual, as if 

the Schen1e had not been made a11d thereafter. shall be in full fOrce and effect against or in 

:fuvo11r of Transferee (~ompany, a<i-the case tnaj' be, and ma:y been forced as fully and e,___ al 
fl,:'c ~'1"-.:c"' 
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as it: instead of 'fransferor Company, Transferee Con1pany had been a party f)r beneficiary 

thereto, subject to such changes and variations in the tenns, conditions and provisions. thereof 

as inay be mutually agreed to bctvveen Transferee Company and other parties thereto. 

Transferee c:ompany shall enter and/or issue and/or execute deeds, writings or confinnations 

or enter into any arrangement, confinnations or innovations in order to gi\'C formal e1Iect to 

the pro·visions of this Clause, if so required <)r if it becomes necessary. 

19. RIGHTS OF SHAREHOLDERS 

The holders of shares of 'ff'Jnsferor Company and T"ransferee Company' shall, save as 

othenvisc provided lUldcr this Scheme, continue to enjoy their existing rights under their 

respective Articles of Asst)Ciation including the right to receive dividends fro1n the respective 

companies of which they• are member till the Elfecti"·c Date. 

20. PLACE OF YESTING 

The vesting of the Undertakings shall by \irtue of the provisions of this Scheme and the 

eflects of the provisions of Sections 230 to 232 of the Companies Act, 2013, take place at the 

Registered Office of Transferee Company. 

21. EfFECT OF NON-RECE1PT OF APPROVALS 

21.1. In the ev"errt of any of the said approvals or conditions enumerated in the Scheme not being 

obtained and/ or complied \vith and / or satisfied and / or confmnation order or orders not being 

pa~---ed by the 'i'ribunal l Appropria_le Authority· as aforesaid by such date as may· be mutually 

agreed upon by the respective Board of Directors of the Transferor Company and the Transteree 

Company ( wht1 are hereby empowered and authorised to agree to and extend the aforesaid period 

from time to time without fill)' limitatit1ns in exercise of their po\vers through and by their 

respective delegate(-,;;)}, this Scheme shall stand revoked, cancelled and be of no ellect 

21.2. The Iloard of Directors of the ·1 ·ransieror Company and the Transferee Company shall be 

entitled to \vithdraw this Scheme prior to the Effective Date. 

21.3. T'ransferor Cornpan)' and Transferee Company shall be at liberty to withdraw from this 

Schen1e in case any condition or alteration imposed by the ·rribunal I Appropriate Authority 

or any other m1thority is not on terms acceptable to them. 

21.4. The Board of Directors of the ·rransfcror Company and the Transferee Company shall be 

entitled to revoke, ca.nee) and decJare the Scheme of no effect if they are of tbe '\iew that the 

coming into efl'ect of the Scheme with effect fr,)m the Appointed Date C()u(d have adverse 

implications on the Ttansfcror Company and/ or the 1'ransferee Compm1y. 
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21.5. If any part of this Scheme hereof is in-..•a1id, ruled illegal by any authority of competent 

jurisdiction, or unenfOrceable under present or future laws, then it is the intention of the 

"l'ransteror Company and the Transferee Company that such part shall be severable fron1 the 

remainder of the Scheme. further. if the deletion of such part of this Scheme may cause this 

Scheme to become materially advers..-:! to the CJ'ransteror (~ompany and /Or the ·rrans1t::ree 

Company, then in such ca_<;e the Transferor Compan)' and /or the Transferee Company shall 

attempt to bring about a modification in tJ1e Scheme, as \-v:ill best preserve for the Transferor 

Company and the Transferee Company, the bene:fits and obligations of ihe Schen1e, including 

but not limited to such part. 

21.6. Further, i;1 the cas..-:! of non-receipt of approvals ro the Scheme, no rights and liabilities 

\.Vhatsoever shall accrue to or be incurred inter-se h:y the Transferor Con1pany or the 

Transferee Company' or their sharcl1olders or creditors or ernploy-ees or any other person. 

22. SAVING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the entire Undertaking of the Transferor Company under Clause 4 

above and the continuance of proceedings under Clause l 0 above- by or against the 'fransferee 

Company mentioned in the Schen1e shall Il(Jt affect an}- transaction or proceedings already 

concluded b)" the Transferor U:Jmpany on or after the Appointed Date till the Effective Date, 

to the end and intent that the Transferee C-ompany accepts and adopts all acts. deeds and 

things done and executed by the Transteror Compan.y in regard thereto, as if done and 

executed by the Transferee Cl1mpany on its behalf. 

PART-VU 

TAXES/ DUTIES/ CESS/ COST CHARGES Al'fl) EXPENSES 

23. TAX I Dl!TI ES I CESS 

23.1 The Transferor Con1pany and the Transferee Company are expressiy permitted to file/revise 

their Income Tax, Vlealth crax, Service ·ra'i:, GST and other statutory returns, conseqttent to 

the Scheme becoming effective, i1ot\vithstanding that the period for filing/revisjng such 

rcrurns 1nay" have lapsed. Tbe l'ransfemr Company and the 1·rdt1sfercc Company are 

expressly· pernlltted to amend l'DSJTCS or other statutory certificates and shall ha"\'e the right 

to claim refunds, advance tax credits, s..-:!t offs, adjustments etc., relating to thejr respective 

incomes/transactions from the /\ppointed Date. It is specifically declared that the taxes i 

duties paid by the Transferor C-ompan_v relating to the period on or after the Appointed Date 

whether by way of deduc-tion at so1rrcc or ad,rance pertaining t•} the activities of the -" 
~.~ 

Transferor C(lffipfill)T, shall be deemed to be the taxes!d11ties paid by the 1'rans1eree Coin~~:-'.'.:::;_-(+-~\ 
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and the Transferee C-0mpany shall be- entitled to claim credit for such taxes deducted I paid 

against its tax I duty liabilities notwithstanding that the certificates I challans or other 

docun1errts for payment of such taxes I duties are in the name of the Transferor 0.lmpany. It 

is declared that all t11e tax losses pertaining to the activities of the Transferor C-0mpan)- upto 

the Appojntcd Date \.viH be transferred to the l'ransteree Compan)'. Furlher a11y tax., duty 

pay1nents not directly relatable to the ·rransieror Company shall be apporti()ned between the 

Transferor C.ompan;l and the T.ra11sfer.::e Company on the appropriate basis as the Board of 

the Transferor Company and the T"ransfurce Company mutually in their discretion deem fit 

and proper. 

23.2 All benefits which the Transferor Company is entitled to under various schemes and policies 

under v-arious laws, regulations and notifications benefits under all of such schemes and 

policies shall be transferred to and vest in the Transferee Company and all benefits and 

entitlements of any nature whatsoever. including sales tax concessions shall be claimed by the 

Transferee Company and these shall relate back to the .t\ppointed Date as if the -rransferec 

Compru1y was originally entitled to all benefits under such policies, subject to C<)ntinued 

compliance by the Transferee Compan)- of all the T crms and the Conditions subje-et to which 

the benefits under tl1e policies were made available to tl1e Transferee Compau)'. Ptuiher 

where any payme11t made by the Transferor Company is exem1)t from deduction of tax at 

source under the tax provisions of the Income Tax Act, 1961 such exemption from tax will 

continue to be av'ailable as if the pr<.)visions. of the said .A.ct "\Vere operative in relatio11 to the 

·rransferec Compan_y. 

23.3 All taxes (i11cluding incon1c ta.x., serv1cc tax, VAT, GST etc.) paid or payable by the 

T raJt.'ifecor Company in respect of tl1e operations and/or the profits of the business before the 

Appointed Date, sl1a1.l be on account of the Transferor Compai1y and, in so far as it relates to 

the tax payment (including, without limitation, sales tax, excise duty, cu~iom duty, income 

ta"'\, service ta.x, V.A.T, GST etc.), whether b.Y \Va)T of deduction at source, advance tax or 

other\\':isc how so e·vcr, by the Transferor Company in respect of the profits or activities or 

operation of its business after the Appointed Dare, the same shall be deemed to be the 

corresponding item paid by· the c[ransferee Company and. shall, in all proceedings, be dealt 

vvith accordingly. 

23.4 On the Scheme becoming eflectivc, the Transferee Company· shall be entitled to file/revise its 

income tax returns, ·ros Returns and other statutory returns, if required, and shall have the 

right to claim ·refunds, depreciation benefits etc., if any, as also the income returns filed by 

the · 1 ·ransferor Company so far as is necessitated on account of the Scheme 

effecti'-'C from l 5t April, 2020, bei11g the _-'\ppointed Date under the Scheme. 
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24 COST CHARGES ANO EXPENSES 

24.1 All pasl, present an(i future costs, charges, fees, taxes including duties (including stamp 

duties, if any, applicable in relation to this Scheme), levies and all other expenses, if any 

(save as expressly otherwise agreed) of the Transferor Company and of the Transferee 

Compan)' respectively, arising out of or incurred in carrying out and llnplerncnrati(>ll in 

relation to or in connection_ witl1 negotiations leading upto this Scheme and carrying out and 

completing the terms and pro"\isions of this Scheme and activities incidental to the 

completion of merger in pursuance of this Scheme, shall be borne and paid by the ·rr-dlliii'eree 

Company. 
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