
 
December 23, 2020 

 
To, 
Corporate Relationship Department 
BSE Limited 
14th Floor, P. J. Towers, 
Dalal Street, Fort, 
Mumbai-400 001 
SCRIP CODE: 532779 

To, 
Listing Department, 
National Stock Exchange of India Limited 
“Exchange Plaza”, C – 1, Block G 
Bandra- Kurla Complex, Bandra (East), 
Mumbai 400 051 
SYMBOL: TORNTPOWER 

 

Dear Sir/ Madam, 
 

Sub:  Intimation under Regulation 30 of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 

 
Ref: Our letter dated November 05, 2019 for Scheme of Arrangement between 

Torrent Power Limited and TCL Cables Private Limited 
 

In continuation to our letter dated November 05, 2019, we would like to inform that 
Hon’ble National Company Law Tribunal, Ahmedabad Bench, (“NCLT”) has 
sanctioned the Scheme of Arrangement between Torrent  Power Limited (‘TPL’ or 
‘the Company’) and TCL Cables Private Limited (‘TCPL’), and their respective 
shareholders and creditors for transfer and vesting of Cable Business Undertaking of 
the Company to TCPL on a going concern basis by way of slump sale under 
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013. It 
may be noted that TCPL is a wholly owned subsidiary of TPL. 

 
Certified copy of Order is attached herewith. We request you to kindly take the above 
on record.  
 
Thanking you, 
Yours faithfully, 

 
For Torrent Power Limited 

 
 

Rahul Shah 
Company Secretary & Compliance officer 
 
Encl: As above 
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NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

COURTl 

CP(CAA) 54 of 2020 on CA(CAA) 35 of 2020 

·Coram: MADAN B. GOSAVI, MEMBER (JUDICIAL) 
VIRENDRA KUMAR GUPTA, MEMBER (TECHNICAL) 

ATI'ENDANCE-CUM-ORDER SHEET OF THE HEARING THROUGH YIPEO CONFERENQNG BEFORE THE 
AHMEDABAD BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON 17 .12.2j!20 

Name of the Company: 

Section: 

Torrent Pow!!r Ltd 
TCL Cables Pvt Ltd 

230-232 of the Companies Act. 2013 

.ORDER 

. The case is fixed for pronouncement of order. 

The Order is pronounced in the open court, vide separate sheet. 

(MAD OSAVI) 
MEMBER (JUDICIAL) 

ay of December, 2020. 
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NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

COURTN0.1 

CP(CAA)No.54/NCLT/AHM/2020 
IN 

CA(CAA)N0.35/NCLT/AHM/2020 

[In the matter of Section 230 and 232 of the Companies Act, 2013] 

In the matter of: 

M/s Torrent Power Limited 
A Company incorporated under 
The Companies Act 1956 
Having it.s Registered Office at; 
"Samanvay", 600 Tapovan, 
Ambawadi, 
Ahmedabad-380015 

· ..... Petitioner /Transferor Company 

AND 
M/S TCL Cables Private Limited 
A Company incorporated under 
The Companies Act 1956 
Having its Registered Office at; 
Torrent Power Limited Cables Unit, 
Yoginagar, Mission Road, Nadiad-387001, 
Dist: Kheda 

..... Petitioner Transferee Company 

Order reserved on 141
h December. 2020 

Order Pronounced on 171h December. 2020 

Coram: Madan B. Gosavi, Membver, (Judicial) 
Virendra Kumar Gupta, Member (Technical) 
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CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

Appearance: 

Learned Counsel Mrs. Swati Soparkar appeared for the Petitioner. 

ORDER 
Per Bench 

1. The joint petition filed by the petitioner companies under 

Section 230 to 232 of the Companies Act, 2013, seeking 

sanction of Scheme of Arrangement involving Transfer and 

vesting the Cable Business Undertaking of M/s Torrent Power 

Limited (hereinafter referred to as a "Petitioner Transferor 

Company") to M/s TCL Cables Private Limited (hereinafter 

referred to as a "Petitioner Transferee Company") with effect 

from the appointed date as mentioned in the Scheme. The said 

transfer shall be on the going concern basis in form of a slump 

sale which lump sum cash consideration shall be paid by the 

Transferee Company to the Transferor Company on the agreed 

·~ terms and conditions as set out in the Scheme in accordance 

with Section 2(42C) of the Income Tax Act. 

It has been submitted by the petitioner companies that the 
I 

:fSetitioner Transferor Company is a listed Public Limited 

I 
i 



CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

Company. The Petitioner Transferor Company has complied 

with the applicable provisions of SEBI Circulars. 

3. The petitioner companies had filed a Joint Application bearing 

CA (CAA) No. 35 of 2020 and sought directions from this 

Tribunal to convene the separate meetings of the Equity 

Shareholders, Secured Creditors and Unsecured Creditors for 

the Cable Business Undertaking only of the Petitioner 

Transferor Company. Further, the petitioner companies sought 

dispensation of the meeting of the Shareholders of Transferee 

Company as there was no Secured and/or Unsecured Creditors 

of Transferee Company; hence, meetings of secured and un-

secured creditors were not necessary. 

4. This Tribunal vide order dated 30th June 2020 and order dated 

21st July 2020 in CA (CAA) No. 35 of 2020 dispensed the 

meeting of the Equity Shareholders of Transferee Company in 

view of the consent affidavits. Further, this tribunal directed 

' io convene the separate meetings of the Equity Shareholders, 

1S~cured. Creditors and the Unsecured· Creditors of the 
' 

T~sferor Company for Cable Business Undertaking only of 

I 
f 

I 
j 
' 
! 
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CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

Petitioner Transferor Company for the proposed Scheme of 

Arrangement. Further, this Tribunal has directed to sent the 

notice to the statutory Authorities under section 230 (3) of the 

Act read with rule 7 & 8 of the CAA Rules to the (i) Central 

Government through the Regional Director (ii) The Registrar of 

the Companies (iii) The Income Tax Authorities (iv) Reserve 

Bank of India (v) BSE Limited (vi) NSE Limited (vii) SEBI and · 

this Tribunal also directed to Publish the notice in two 

newspaper English daily "Indian Express" and Gujarati daily 

"Sandesh" Ahmedabad and Vadodara Editions. 

5. In compliance to the order dated 30.06.2020 and 21.07.2020 

passed by this Tribunal, the petitioner companies has served 

the Notice to the concerned Equity Shareholders, Secured 

Creditors and Unsecured Creditors and published the notice 

under section 230 (3) of the Companies Act (hereinafter referred 

to as "The Act") read with Rule 7 of Companies ( Arrangements 
•• ~'-- ..• :: ., { /)·~;_;~., i 

·<~\;;:'and Amalgamations) Rules, 2016 (hereinafter referred to as 

~CAA Rules") in Form CAA-2 in English daily "Indian Express" 

.. and Gujarati daily "Sandesh" Ahmedabad and Vadodara 
~·-"·~--? 

editions on 12th August 2020. The petitioner companies also 

I 
I 



CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

served the notice to the aforesaid statutory Authorities. The 

Affidavits dated 25th August 2020 of Service and Publication has 

been duly filed with this Tribunal by the Petitioner Company. 

6. The aforesaid meetings of Equity Shareholders, Secured 

Creditors and Unsecured Creditors of Cables Business 

Undertaking of the Petitioner Transferor Company were duly 

convened on 15th September 2020 through Video Conferencing. 

The Chairman has filed his report for the result of said meetings 

along with affidavit dated 2nd October 2020. The said report 

confirms the approval to the Scheme by cumulative majority of 

95.99% in Number and 99.98o/o in value by the Equity 

Shareholders exercising their voting rights through remote e-

voting as well as by e voting at the time of the meeting. The said 

report further confirms the unanimous approval of the proposed 

se<li~me by the Secured Creditors and Unsecured Creditors 

'~attended and voted at the respective meetings through remote 

)~;;voting and e-voting at the time of the meetings. 

,,, ,'.'Z~:"The petitioner companies filed the present petitioner bearing CP 

,,~)No. 54 of 2020 on 9th October 2020 same was admitted 

on 20th October 2020. Further, this Tribunal has directed to 

I 
I 



CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

publish the Notice of Hearing of Petition under section 230 (3) of 

The Act read with Rule 16 of CAA Rules in the newspapers 

vernacular language (Gujarati Daily) "Sandesh' and in English 

newspaper (English Daily) "Indian Express" of Ahmedabad 

and Vadodara editions. Further, this Tribunal has directed for 

serving the Notice of hearing to the Statutory Authorities i.e. (i) 

Central Govt. through the Regional Director, North-Western 

Region, (ii) Registrar of Companies, Gujarat, and (iii) concerned 

Income Tax Authorities for both the companies; (iv) The Reserve 

Bank of India, (v) BSE Limited; (vi) National Stock Exchange 

Limited; and (vii) Securities and Exchange Board of India alo.ng 

with a copy of the Scheme and other requisite documents and 

disclosures stating that representation, if any, to be made by 

them, be made within 30 days from the date of receipt of such 

notice . 

. ;;L·~zf:J.: ~.~ compliance to the order dated 20.10.2020 the Petitioner 

i: · '~oJ;n.panies served notices of hearing to the respective 

Authorities and also published in vernacular language (Gujarati 

···-~ ... Dfil1y) "Sandesh" and in English language (English Daily) 

"Indian Express" of Ahmedabad and Vadodara editions on 04 



CP(CAA) 54 of2020 in CA(CAA) 35 of2020 
I 

I 
November 2020. The affidavit of service and publication along I 

with necessa.ry: proof of services was filed on 7th December 2020. 

9. The Regional director filed the representation in form of the 

affidavit on 22nd September 2020 and made the observations as 

under; 

I. The first observation made by the Regional Director 

(hereinafter referred to as "RD") in regard to clarification 

with compliance of SEBI Circular issued on 04.02.2013, 

21.05.2013 and 10,03.2017 which must be complied by 

the listed companies. RD prayed from this Tribunal to 

direct to the petitioner companies clarify the compliances 

of aforesaid SEBI Circular. 

II. The second observation made by the RD in regard to 

compliance of provisions of FEMA and RBI guidelines as 

the petitioner Transferor Company have foreign National/ 

NRI/ Foreign bodies corporate are holding the share in 

Petitioner Transferor Company. 



CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

10. RD has further mentioned in its report on the basis of the report 

received from the ROC that there is no complaint/ 

representation against the scheme of amalgamation of ·the 

petitioner companies. 

11. In response to the observations made by the RD Petitioner 

Companies have filed a common additional affidavit dated 28th 

October 2020 as under; 

i. In response the first observation of the RD, the petitioner 

companies submitted that Transferor Company has 

complied with all applicable requirements of the aforesaid 

circulars. 

ii. In response to the second observation of the RD, the 

petitioner companies submitted that investments made 

by foreign shareholders in case of the petitioner De

merged/Transferor Company, which being part of the 

record of the company is not disputed. However, it has 

been clarified that the said company has complied with 

the applicable provisions of FEMA and RBI guidelines. 



CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

Further, petitioner companies undertake to comply with 

the applicable provisions. 

12. It is also stated that no Representations were received from the 

Income Tax Authorities or any other regulatory authority for 

any of the petitioner companies. 

13. The counsel of the petitioner Companies submitted that on the 

basis of the records of the Petitioner Companies as on 31st 

March 2020, there is no undisputed outstanding demand for 

Income Tax for either of the petitioner companies, however, The 

appeals is pending before High Court of Gujarat, Income Tax 

Appellate Tribunal and/or Commissioner of Income Tax 

(Appeals) for some disputed outstanding demands for the 

Petitioner De-merged/ Transferor company for several 

As13essment Years. The petitioner companies undertake that as 

;and when the said demands are crystallized, the Petiti~ner 

· Transferor Company will be liable for making payments. The 

---~sferor Company has further assured that any demand 

already created or become payable due to any of the 

! 
1. 

I 
I 

i 
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CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

proceedings related to Income Tax department in future for 

outstanding demand pnor to the present Scheme of 

Arrangement the Transferor Company shall be liable. Both the 

Petitioner Companies have undertaken to abide by all the 

applicable provisions of the Income Tax Act. 

14. It was also submitted that none of the companies are Non

Banking Financial Company (NBFC). Hence, consent of Reserve 

Bank of India (RBI) is also not required. 

15. It has been submitted by the advocate of the Petitioner 

Companies that the Scheme is not against the public policy. It 

has also been stated that the present scheme shall not 

adversely affect the interest of any Secured or Unsecured 

Creditors. The petitioner Companies has also been submitted · 

- tha~all statutory obligations under all applicable laws shall be 

:.y'-·::"C~o~cr>lii~d with. 

Petitioner Companies have stated in the Petition that no 

.... inspeelion(s) or investigation(s) has been instituted or is 

pending against any of the petitioner companies under the 



CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

provisions of the Companies Act, 2013 / 1956. It has also been 

stated that if there is any deficiency found, or violation 

committed of any enactment, statutory rules or regulations, the 

sanction granted by this Tribunal to the scheme will not come 

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

the concerned persons, directors and officials of the petitioners. 

1 7. In compliance with the proviso to sub-section (7) of Section 230 

of the Companies Act, 2013, certificates from the statutory 

auditors of the Petitioner Companies dated 5th November 2019 

and 28th November 2019 confirming the accounting treatment 

as proposed under the Scheme are in conformity with the 

·.applicable Accounting Standards prescribed under section 133 

of the Companies Act, 2013. 

18. On the basis of facts and submissions made by the learned 

counsel and by considering the entire facts and circumstances 

ofthe aforesaid company petition and on perusal of the Scheme 

app~ars that the requirements of the provisions of section 230 

;:~ are satisfied by the petitioner companies. We are of 
-···''" 

considered views that the proposed Scheme of Arrangement is 



CP(CAA) 54 of2020 in CA(CAA) 35 of2020 

bona fide and in the interest of the shareholders and creditors. 

Hence, the Company Petition No. C P (CAA) No. 54 of 2020 is 

allowed. The list of the assets of the said Cables Business 

Undertaking is attached here as Annexure-B with this order 

and the same forms part of this order. It is declared that the 

present scheme shall be binding on the petitioner companies, 

their shareholders, their creditors and all concerned under the 

scheme. This Tribunal passes orders as under: 

ORDER 

a) The Scheme of Arrangement (Annexed herewith as 

Ailnexure- A) is hereby sanctioned. Upon the Scheme being 

effective, in consideration of the transfer of the Cables 

Business Undertaking, the Transferee Company shall 

discharge the lump sum cash consideration payable by it to 

~th'e Transferor Company as specified under Clause 6 of the 

AU the properties, rights and powers of the Transferor 
'-----·· ..... - .. __J 

Company relating to the Cables Business Undertaking, 

specified in the first, second and third parts of the schedule 
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of assets attached hereto and all the other properties, rights 

and powers of the Cables Business Undertaking of the 
' 

Transferor Company be transferred without further act or 

deed to the Transferee Company and accordingly the same 

shall pursuant to Section 232 of the Companies Act, 2013 

be transferred to and vested in the Transferee company for 

all the estate and interest of the Transferor company in 

connection with the Cables Business Undertaking therein, 

but, subject nevertheless to all charges now affecting the 

same, if any. 

c) All the liabilities and duties of the Transferor company in 

connection with the Cables Business Undertaking be 

transferred without further act or deed to the Transferee 

company and accordingly the same shall pursuant to 

Section 230-232 of the Companies Act, 2013 be transferred 

to and become the liabilities and duties of the Transferee 

company. 
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d) All proceedings now pending by or against the Transferor 

· Company in connection with the Cables Business 

Undertaking be continued by or against the Transferee 

company. 

e) The Petitioner companies within thirty days from the date of 

receipt of this order, cause a certified copy of this order to 

be delivered to the Registrar of Companies for registration 

and on such certified copy being so delivered, the Cables 

Business Undertaking of the Petitioner Transferor Company 

shall stand transferred and vested into the Petitioner 

Transferee Company and the Registrar of Companies shall 

place all documents relating to the Cables Business 

Undertaking of the Petitioner Transferor Company to the file 

~trept by him in relation to the Petitioner Transferee 

: ,Company and the files relating to the said both companies 

'shall be treated accordingly. 

f) The legal fees/ expenses of the Office of the Regional 

Director are quantified of Rs. 10,000/- in respect of the. 

Scheme of Arrangement for both the petitioner companies. 
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The aforementioned legal fees/expenses to the Regional 

Director shall be paid by the petitioner Transferor 

Company. 

g) All concerned authorities to act on the copy of this order 

along with the Scheme of Arrangement duly authenticated 

by the Registrar of this Tribunal. The Registrar of this 

Tribunal shall issue the authenticated copy of this order 

along with the Scheme of Arrangement immediately. 

h) The Petitioner Companies are directed to lodge a copy of 

this. order, and the approved Scheme and schedule of 

immovable assets of the Cables Business Undertaking of, 

the Petitioner Transferor Company as on the date of this 

order attached as Annexure-B duly authenticated by the 

Registrar of this Tribunal with the concerned 

Superintendent of Stamps for.the purpose of adjudication of 

stamp duty, if any, on the same within 60 days from the 

date of the order. 
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i) The Petitioner Companies are directed to file a copy of this 
• 

order along with a copy of the scheme with the concerned 

Registrar of Companies, electronically, along with E-form 

INC-28 in addition to physical copy as per relevant 

provisions of the Act. 

j) Any person interested shall be at liberty to apply to the 

Tribunal in the above matter for any direction that may be 

necessary. 

k) With above directions the Company Petition CP (CAA) No. 

54 of 2020 connected with CA (CAA) No. 35 of 2020 is 

disposed of. 

No order as to costs. 

·~ 
(VIRENDRA KUMAR GUPTA) 

. ,.MEMBER (TECHNICAL) 
,, ';,('.< -, ' 

RS/RB 



SCHEME OF ARRANGEMENT 

BETWEEN 

TORRENT POWER LIMITED 

AND 

TCL CABLES PRIVATE LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

UNDER SECTION 230-232 AND OTHER APPLICABLE PROVISIONS OF 

THE COMPANIES ACT, 2013. 

PREAMBLE 

This Scheme (as defined hereinafter) is presented under Sections 

230 to 232 of the Act (as defined hereinafter) and other relevant 

provisions of the Act for the transfer and vesting of the Cable 

Business Undertaking (as defined hereinafter) of Torrent Power 

Limited, the Transferor Company (as defined hereinafter) to TCL 

Cables Private Limited, the Transferee Company (as defined 

hereinafter) with ·effect from the Appointed Date (as defined 

here1hafter), as a going concern, on Slump Sale (as defined 

.!J,~reinafter) basis, and for which lump sum consideration shall be . 

. pAfd by the Transferee Company to the Transferor Company on the 

EJ.greed terms and conditions as set out herein, in accordance with 

!;, Section 2(42C) of the IT Act (as defined hereinafter) and for matters 

iii ••· )~·~~uential, incidental, supplemental and/ or otherwise integrally 

.A~~•- connected therewith. 

1 



A. Description of the Companies 

(a) Torrent Power Limited ('Transferor Company' or 'TPL) is a listed 

company incorporated on 29th April, 2004 under the provisions of 

Companies Act, 1956 having its registered office at "Samanvay", 600 

Tapovan, Ambawadi, Ahmedabad- 380015 in the state of Gujarat 

and is primarily engaged in the business of electricity generation, 

transmission and distribution with operations in the states of 

Gujarat, Maharashtra, Uttar Pradesh and Kamataka. The company 

was incorporated with the name of Torrent Power Trading Private 

Limited. Its name was changed to a) Torrent Power Private Limited 

on 25th January, 2006; and b) Torrent Power Limited on 08th 

February, 2006. The e(juity shares of the company are listed on the 

BSE Limited ("BSE") and the National Stock Exchange of India 

Limited ("NSE"). 

(b) TCL Cables Private Limited ('Transferee Company' or 'TCPL) is a 

private company incorporated on 23rd October, 2019 under the 

provisions of Companies Act, 2013 having its registered office at 

Yoginagar, Mission Road, Nadiad-387001, Dist. Kheda in the state of 

Gujarat. The Transferee Company has been incorporated with an 

object to, inter alia, carry on the business of manufacturing and 

supply of power cables. The Transferee Company is a wholly owned 

subsidiary of Transferor Company. 

q • 
•. 

B.. Rationale and Purpose of the Scheme 

The Transferor Company and the Transferee Company are part of 

the same group ('Torrent Group) and are owned, controlled and 



companies are desirous of entering into scheme of arrangement 

between the Transferor Company and the Transferee Company. 

The Transferor Company is inter alia engaged in business of 

generation, transmission and distribution of electricity and in 

business of manufacturing and supply of power cables. The 

proposed arrangement will enable the Transferor Coinpany to 

provide greater business attention and focus on the business of 

generation, transmission and distribution of electricity. In addition, 

the Cable Business Undertaking will be transferred into the 

Transferee Company to unlock value· of the Cable business. The 

transfer of the Cable Business Undertaking from the Transferor 

Company to the Transferee Company would interalia achieve the 

following benefits: 

- Facilitate each business to be effectively integrated for achieving 

growth & expansion of each of the verticals independently; 

- Enhances management focus and operational flexibility; 

- Attribution of appropriate risk and valuation to different 

businesses based on their respective risk-return profile and 

cash flows; and 

In view of the aforesaid advantages, the Board of Directors of both 

the Companies have considered and proposed Scheme of 

Arrangement under the provisions of Section 230 to Section 232 of 

~j:):ie Companies Act, 2013. The present Scheme of Arrangement is 

\·~reposed for the transfer and vesting of the Cable Business 
; :::.:~,!; 

Sale basis in accordance with 

3 



1. DEFINITIONS 

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

the following expressions shall have the meaning mentioned 

herein below: 

1.1 "Act" means the Companies Act, 2013 and rules and regulations 

made there under as may be applicable, including any statutory 

modification, re-enactments or amendments thereof; 

1.2 "Applicable Law" means any statute, law, regulation, ordinance, 

rule, judgment, rule of law, order, decree, clearance, approval, 

directive, guideline, policy, requirement, or other governmental 

restriction or any similar form of decision, or determination by, or 

any interpretation or administration of any of the foregoing by, any 

statutory or regulatory authority whether in effect as of the date of 

this Scheme or thereafter and in each case as amended, in any 

relevant jurisdiction. 

1.3 "Appointed Date" means 01 •t April, 2020; 

1.4 "Board" or "Board of Directors" means the Board of Directors of 

Tl2L and TCPL, as the context may require and includes any 

. ,;.;',;;:l{} . committee constituted by the Board of Directors thereof; 

· "Cables Business" means the business unit of Transferor Company 

engftged in the manufacture and supply of power cables situated at 
• 

Y:oginagar, Mission Road, Nadiad-387001, Dist. Kheda, Gujarat; 

4 



1.6 "Cable Business Liabilities" means all the present, future and 

contingent liabilities pertaining to Cables Business. 

1.7 "Cable Business Undertaking" means the Cables Business of the 

Transferor Company on a going concern basis comprising of assets 

& liabilities relating thereto (as identified by the Board or Committee 

of Directors of the Transferor Company), and shall include (without 

limitation): 

a. All the present, future and contingent assets and properties, 

whether movable and /or immovable (if any) (whether freehold, 

leasehold or otherwise), tangible or intangible (excluding 

Torrent trademark and Torrent trade name), including all 

rights, title and interest in connection with land and buildings 

thereon whether corporeal or incorporeal, leasehold or 

otherwise, plant and machinery, fixed or movable, and whether 

leased or otherwise, capital work-in-progress including 

expenses incurred to be capitalised and advances for assets, 

contracts with any party, letters of intent, registrations, 

engagements, arrangements etc. as on the Appointed Date 

pertaining to Cables Business of Transferor Company; 

b. All the debts, liabilities, duties and obligations including 
''"'% 

contingent liabilities, past or future, whether secured or 

unsecured, pertaining to Cables Business of Transferor 

Company; 

All agreements, memoranda of agreements/understandings, 

contracts, arrangements, understandings, engagements, deeds 

5 



and instruments including lease/license agreements,. joint 

development agreements, tenancy rights, equipment purchase 

agreements, and other agreements with the customers, 

purchase and other agreements/contracts with the 

supplier/manufacturer of goods/service providers and all 

rights, title, interests, claims and benefits thereunder of the 

. Cables Business of Transferor Company; 

d. All applications (including hardware, software, licenses, source 

codes, parameterizations, scripts, registrations, approvals, 

certificates, permits, entitlements, concessions, exemptions, 

subsidies, authorizations, trademarks, tradenames, patents, 

patent rights, copyrights, goodwill, and other intellectual 

properties (excluding Torrent trademark and Torrent trade 

name) and rights of any nature whatsoever including know

how, domain names, assignments, rights, import quotas, right 

to use, income tax benefits and any other exemptions as 

available under the IT Act and other rights, receivables and 

liabilities related thereto, privileges, advantages and all other 

facilities of every kind, nature and description whatsoever 

pertaining to Cables Business of Transferor Company; 

e. All rights to use and avail telephones, telexes, facsimile, email, 

internet, leased line connections and installations, utilities, 

electricity and other services, reserves, provisions, funds, benefits 

of assets or properties or other interests held in trusts, 

registrations, contracts, engagements, arrangements of all kind, 

privileges and all other rights, easements, liberties and 

advantages of whatsoever nature and wheresoever situated 

belonging to or in the ownership, power or possession and in 

6 



control of or vested in or granted in favour of or ertjoyed by the 

Transferor Company and exclusively and solely pertaining to or in 

connection with the Cables Business and all other interests of 

whatsoever nature belonging to or ·in the ownership, power, 

possession or control of or vested in or granted in favour of or 

held for the benefit of or enjoyed by the Transferor Company and 

exclusively and solely pertaining to the Cables Business; 

f. All tax related assets, all the credits for taxes such as sales tax, 

CST, excise duty, customs duty, service tax, CENVAT, GST, tax 

deduction at source, accumulated losses and unabsorbed 

depreciation as per books if any as well as per the IT Act enjoyed 

by the Transferor Company pertaining to the Cables Business; 

g. All amounts claimed by the Transferor Company, whether or 

not so recorded in its books of accounts, from any 

Governmental Authority, under any law, act, scheme or rule, as 

refund of any tax, duty, cess or of any excess payment 

pertaining to Cables Business of Transferor Company; 

h. Without prejudice to the generality of the above, Cable Business 

Undertaking of Transferor Company shall include all movable 

and immovable assets (if any), cash balances with banks, 

investments, benefits under bank guarantees, claims, powers, 

allotments, leasehold rights, brands, sub-letting tenancy rights, 

with or without the consent of the landlord as may be required 

. by law, loans, advances, contingent rights or benefits, 

receivables, earnest monies, advances, exemptions and 

approvals of whatsoever nature (including but not limited to 

benefits of tax relief including under the IT Act such as credit 

7 



for advance tax, taxes deducted at source, minimum alternate 

tax, brought forward accumulated tax losses, unabsorbed 

depreciation, etc.), unutilized deposits or credits, right to use 

and avail telex, facsimile and other communication facilities 

and equipment, rights and benefits of all agreements, pending 

applications and all other interests, rights and powers of every 

kind, nature and description whatsoever, privileges, liberties, 

easements, advantages, benefits and approvals etc. pertaining 

to Cables Business of Transferor Company; 

i. All employees engaged in or in relation to Cables Business of 

Transferor Company as on the Effective Date; 

j. All books, records, files, papers, engineering and process 

information, software licenses, test reports, catalogues, 

databases including databases for procurement, product 

registrations, dossiers, product master cards, records of 

standard operating procedures, computer programmes along 

with their licenses, drawings, manuals, data, quotations, sales 

and advertising materials, lists of present and former customers 

and suppliers, customer credit information, other customer 

information, any pricing information and other records whether 

in physical or electronic form in connection with or relating to 

Cables Business of Transferor Company; 

k. all legal or other proceedings of whatsoever nature relating to 

the Cables Business. 

8 



Explanation: Whether any particular asset, liability or employee 

should be included as asset, liability or employee of Cable Business · 

Undertaking of Transferor Company or otherwise shall be decided 

mutually by the Board of Directors or any committee thereof of the 

Transferor Company and the Transferee Company. 

1.8 "Committee of Directors" means any committee as constituted by 

the Board of Directors. 

1. 9 "Companies" means the Transferor Company and the Transferee 

Company. 

1.lO"Effective Date" means the last of the dates on which all 

conditions, matters and filings referred to in Clause 19 hereof have 

been fulfilled and necessary orders, approvals and consents referred 

to therein have been obtained. References in this Scheme to the date 

of "coming into effect of this Scheme" or "effectiveness of this 

Scheme" shall mean the Effective Date; 

1.11 "Encumbrances" means any mortgage, charge, pledge, lien, 

hypothecation, assignment, escrow arrangement, trust arrangement, 

title retention or other arrangement of any kind having the effect of 

conferring security or interest or right of any nature whatsoever on 

~·;.the assets of the Company 
'l:i',;~_ 

'J:;;,: i{ 
j •• : '( 

·;>········· {,I~ "Qovemmental Authority" means the Government Of India, 
··+,··.~;h:J .. [;\}<\~'' i 

··. '·'"'' · Gdvernment of Gujarat or the government of any other state of India 

or any ministry, department, board, authority, instrumentality, 

agency, corporation, including but not limited to any person (to the . 
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extent acting in a legislative, judicial or administrative capacity and 

not as a contracting party with the Borrower) or regulatory body 

exercising statutory powers under any Applicable Law under the 

direct or indirect control of the government or any subdivision of any 

of them or owned or controlled by the government or any of their 

subdivisions, or any court, tribunal or judicial body within India. 

1.13"IT Act" means the Income-tax Act, 1961 and rules made 

thereunder and shall include any statutory modification, 

amendment, or re-enactment thereof for the time being in force; 

1.14 "LODR" means the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015; 

1.15 "NCLT" means the National Company Law Tribunal Bench, at 

Ahmedabad; 

1.16 "Remaining Business" means all the undertakings, businesses, 

activities, operations, assets and liabilities of the Transferor 

Company, other than those comprised in the Cable Business 

Undertaking; 

1.17 "Scheme" or "the Scheme" or "this Scheme" or "Scheme of 

.iµraagement" means this scheme of arrangement made under 

Section 230 to 232 and other relevant provisions of the Act between 

TPL and TCPL and their respective shareholders and creditors 

including any modification or amendment hereto, made in 



l.18"SEBI" means the Securities and Exchange Board of India 

established under the Securities and Exchange Board of India Act, 

1992; 

l.19"SEBI Circular" means, the circular no. CFD/DIL3/CIR/2017/21 

dated 10th March 2017 issued by SEBI including any modification 

or amendment thereto; 

1.20 "Slump Sale" means the transfer and vesting of Cable Business · 

Undertaking (as defined hereinabove) of Transferor Company to 

Transferee Company on a going concern and "as-is-where-is" basis 

for a lump sum consideration, without values being assigned to the 

individual assets and liabilities. 

1.21 "Transferee Company" means TCL Cables Private Limited, a 

company incorporated under the Companies Act, 2013 and having 

its registered office at Yoginagar, Mission Road, Nadiad-387001, 

Dist. Kheda in the state of Gttjarat; 

1.22 "Transferor Company" means Torrent. Power Limited, a company 

incorporated under the Companies Act, 1956 and having its 

registered office at "Samanvay", 600 Tapovan, Ambawadi, 

Ahmedabad- 380015 in the state of Gujarat; 

' 2. INTERPRETATIONS 

i. words denoting singular shall include plural and vice versa 

and references to any gender includes the other gender; 

ii. headings and bold typeface are only for convenience and 

shall be ignored for the purposes of interpretation; 
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iii. references to the word "include" or "including" · shall be 

construed without limitation; 

iv. references to Clauses are to the Clauses of this Scheme; 

v. references to the words "hereof', "herein" and "hereunder" 

and words of similar import shall refer to this Scheme as a 

whole and not to any particular provision of this Scheme; 

vi. reference to any law or legislation or regulation shall include 

amendment(s), circulars, notifications, clarifications or 

supplement(s) to, or replacement or amendment of, that law 

or legislation or regulation; 

vii. · reference to a document includes an amendment or 

supplement to, or replacement or novation of, that 

document; 

viii. unless otherwise defined, the reference to the term "days" 

shall mean calendar days; 

ix. word(s) and expression(s) elsewhere defined in the Scheme 

will have the meaning(s) respectively ascribed to them; 

x. references to a person include any individual, firm, body 

corporate (whether incorporated or not), government, state or 

agency of a state or any joint venture, association, 

partnership, works council or employee representatives' body 

(whether or not having separate legal personality); and 

xi. where a wider construction is possible, the words "other" and 

"otherwise" shall not be construed ejusdem generis with any 

foregoing words. 

'~./DA.h OF TAKING EFFECT AND OPERATIVE DATE 

~ The Scheme set out herein· in its present form or with any 
'~¥ANY l;-...,. 

!T'ilmodification(s) approved or imposed or directed by the NCLT or by 

~~ 12 
~,.,-llE!lAll '°<;> 



any Governmental Authority shall be effective from the Appointed 

Date but shall be operative from the Effective Date. 

4. SHARE CAPITAL 

4.1 The capital structure of the Transferor Company as on 31•t October, 

2019, is as under:-

Share Capital Rupees 

Authorized Share CaQital 

4,37,00,00,000 Equity shares of Rs. 10/- each 

Total 43, 70,00,00,000 

Issued, subscribed and Qaid-UQ Sh~e CaQital 

48;06,16,784 Equity shares of Rs. 10/- each fully 

paid up 

Total 4,80,61,67,840 

4.2 The capital structure of the Transferee Company as on 2nd 

November, 2019, is as under:-

Share Capital 

Authorized Share CaQital 

20,00,000 Equity shares of Rs. 10/- each 

Total 

Issued, subscribed and paid-up Share Capital 

·20,00,000 Equity shares of Rs. 10/- each fully 

paid up 

13 

Rupees 

2,00,00,000 

2,00,00,000 



There is no change in the capital structure of either of the 

companies after the aforesaid date. 

5. TRANSFER AND VESTING OF CABLE BUSINESS UNDERTAKING 

.Transfer of Assets 

5.1 Upon the coming into effect of this Scheme and with effect from the 

Appointed Date, the Cable Business Undertaking (including all the 

movable assets, government approvals, licenses, rights, claims, title, 

interest and authorities including accretions and appurtenances of 

the Cable Business Undertaking) shall, subject to the provisions of 

this Clause 5 in relation to the mode of transfer and vesting and 

pursuant to Section 232(4) of the Act and without any further act or 

deed, be transferred to and vested in the Transferee Company or be 

deemed to have been transferred to and vested in the Transferee 

Company as a going concern basis by way of a Slump Sale, so as to 

become as and from the Appointed Date, the estate, assets, rights, 

claims, title, interest and authorities of the Transferee Company. 

Upon the coming into effect of this Scheme and with effect from the 

Appointed Date, all the immovable assets (if any) of the Cable 

Business Undertaking, leasehold rights (if any) shall, subject to the 

provisions of this Clause 5 in relation to the mode of transfer and 

vesting and pursuant to Section 232(4) of the Act and without any 

··· · · '>further act or deed, be transferred to and vested in the Transferee 
~>1\\ 

· Company or be deemed to have been transferred to and vested in the 
',, 'i 

·Transferee Company as a going concern basis by way of a Slump 

, u:;> /~al~, so as to become as and from the Appointed Date, the estate, 

-..,,a,...si4ts, rights, claims, title, interest and authorities of the Transferee 

Company. 
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5.2 In respect of such of the assets of the Cable Business Undertaking 

as are movable in nature or are otherwise capable of transfer by 

delivery of possession or by endorsement and delivery, the same 

shall be so transferred by the Transferor Company, upon the coming 

into effect of this Scheme, and shall become the property of the 

Transferee Company as an integral part of the Cable Business 

Undertaking with effect from the Appointed Date pursuant to the 

provisions of Section 232 of the Act without requiring any deed or 

instrument of conveyance for transfer of the same. 

5.3 In respect of the movables other than those dealt with in Clause 5.2 

above, including sundry debts, receivables, bills, credits, loans and 

advances, if any, whether recoverable in cash or in kind or for value 

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

deposits with any Governmental Authority, quasi-governmental 

authority, local or other authority or body or with any company or 

other person, the same shall on and from the Appointed Date stand 

transferred to and vested in the Transferee Company without any 

notice or other intimation to the debtors (although the Transferee 

Company may without being obliged and if it so deems appropriate 

at its sole discretion, give notice in such form as it may deem fit and 

proper, to each person, debtor, or depositee, as the case may be, 

that the said debt, loan, advance, balance or deposit stands 

transferred and vested in the Transferee Company). 

In. respect of such of the assets belonging to the Cable Business 

Undertaking other than those referred to in Clauses 5.2 and 5.3 

above, the same shall, as more particularly provided in Clause 5.1 

15 
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in the Transferee Company upon the coming into effect of this 

Scheme and with effect from the Appointed Date pursuant to ):he 

provisions of Sections 230-232 of the Act. For the purpose of giving 

effect to the vesting order passed under Section 232 of the Act in 

respect of the Scheme, the Transferee Company shall be entitled to 

exercise all the rights and privileges and be liable to pay all taxes 

and charges and fulfil all its obligations, in relation to or applicable 

to all such immovable properties (if any), including mutation and/or 

substitution of the title to, or interest in the immovable properties, if 

applicable, which shall be made and duly recorded by the 

Governmental Authority(ies) in favour of the Transferee Company 

pursuant to the sanction of the Scheme by the NCLT and upon the 

effectiveness of this Scheme in accordance with the terms hereof 

without any further act or deed to be done or executed by the 
' 

Transferor Company and/or the Transferee Company. It is clarified 

that the Transferee Company shall be entitled to engage in such 

correspondence and make such representations, as may be 

necessary for the purposes of the aforesaid mutation and/or 

substitution. 

5.5 Notwithstanding any provision to the contrary, from the Effective 

Date and until the owned properties, leasehold properties and 

related rights thereto, license/right to use the immovable property, 

tenancy rights, liberties and special status in relation to the Cable 

Business Undertaking are transferred, vested, recorded, effected 

and/or perfected, in the record of the Governmental Authority(ies), 

in favour of the Transferee Company, the Transferee Company is 

,c:,y dqemed to be authorised to carry on the business in the name and 

'·· ~--sJ,1e of the Transferor Company under the relevant agreement, deed, 

lease and/or license, as .the case may be, and the Transferee 

Company shall keep a record and/or account of such transactions, 
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5.6 All assets, rights, title, interest and investments of the Transferor 

Company in relation to the Cable Business Undertaking shall also, 

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

vested in and be deemed to have been transferred to and vested in 

the Transferee Company upon the coming into effect of this Scheme 

and with effect from the Appointed Date pursuant to the provisions 

of Sections 230-232 of the Act. 

5.7 Without prejudice to the generality of the foregoing, upon the 

effectiveness of this Scheme, the Transferee Company will be entitled 

to all the intellectual property rights (excluding Torrent trademark 

and Torrent trade name) of the Transferor Company hi relation to 

the Cable Business Undertaking. The Transferee Company may take 

such actions as may be necessary and permissible to get the same 

transferred and/ or registered in the name of the Transferee 

Company. 

5.8 Any assets acquired by the Transferor Company after the Appointed 

Date but prior to the Effective Date pertaining to the Cable Business 

Undertaking shall upon the coming into effect of this Scheme also 

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

vested in or be deemed to have been transferred to or vested in the 

Transferee Company upon the coming into effect of this Scheme. 

For the avoidance of doubt, upon the coming into effect of this 

Scheme, all the rights, title, interest and claims of the Transferor 

qompany in any leasehold/licensed properties in relation to the 

~~~able Business Undertaking shall, pursuant to Section 232 (4) of 

the Act, be transferred to and vested in or be deemed to have been 
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transferred to and vested in the Transferee Company automatically 

without requirement of any further act or deed. 

5.10 On and from the Effective Date, and thereafter, the Transferee 

Company shall be entitled to operate the bank accounts of the 

Transferor Company, in relation to or in connection with the Cable 

Business Undertaking, and realize all monies and complete and 

enforce all pending contracts and transactions and to accept stock 

returns and issue credit notes in relation to or in connection with 

the Cable Business Undertaking of the Transferor Company, in the 

name of the Transferor Company in so far as may be necessary until 

the transfer of rights and obligations of the Cable Business 

Undertaking to the Transferee Company under this Scheme have 

been formally given effect to under such contracts and/or 

transactions. 

5.11 For avoidance of doubt and without prejudice to the generality of the 

applicable provisions of the Scheme, it is clarified that with effect 

from the Effective Date and till such time that the name of bank 

accounts of the Transferor Company, in relation to or in connection 

with the Cable Business Undertaking, has been replaced with that of 

the Transferee Company, the Transferee Company shall be entitled 

to operate the bank account of the Transferor Company, in relation 

to or in connection with the Cable Business Undertaking, in the 

'.iJ.~e of the Transferor Company in so far as may be necessary. All 

cheques and other negotiable instruments, payment orders received 

or presented for encashment, bills presented for discounting, which 

"is in the name of the Transferor Company, in relation to or in 

~~ -c:c:rrrnection with the Cable Business Undertaking, after the Effective 

Date shall be accepted by the bankers of the Transferee Company 
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and credited to the account of the Transferee Company,. if presented 

by the Transferee Company. The Transferee Company shall be 

allowed to maintain bank accounts in the name of the Transferor 

Company for such time as may be determined to be necessary by the 

Transferee Company for presentation and deposition of cheques and 

pay orders that have been issued in the name of the Transferor 

Company, in relation to or in connection with the Cable Business 

Undertaking. It is hereby expressly clarified that any legal 

proceedings by or against the Transferor Company, in relation to or 

in connection with the Cable Business Undertaking, in relation to 

the cheques and other negotiable instruments, payment orders 

received or presented for encashment, which is in the name of the 

Transferor Company shall be instituted, or as the case may be, 

continued by or against and in the name of the Transferee Company 

after the coming into effect of this Scheme. 

5.12 All permits, 

Governmental 

licenses, permissions, approvals received from 

Authorities, clearances, consents, benefits, 

registrations, rights, entitlements, credits, certificates, awards, 

sanctions, allotments, quotas, no objection certificates, exemptions, 

concessions, subsidies, liberties and advantages including those 

relating to privileges, powers, facilities of every kind and description 

of whatsoever nature and the benefits thereto that pertain 

exclusively and solely to the Transferor Company in relation to the 

Cables Business Undertaking, shall stand vested in the Transferee 

Company without any further act, instrument or deed, upon the 

sanction of the Scheme and upon this Scheme becoming effective. 

't 

___Jjansfer of Liabilities 

5.13 Upon the coming into effect of this Scheme, all debts, liabilities, 

loans raised and used, obligations incurred, duties of any kind, 
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nature or description (including contingent liabilities which arise out 

of the activities or operations of the Cable Business Undertaking) of 

the Transferor Company as on the Appointed Date and relatable to 

the Cable Business Undertaking shall, without any further act or 

deed, be and stand transferred to and be deemed to be transferred to 

the Transferee Company to the extent that they are outstanding as 

on the Effective Date and shall become the debts, liabilities, loans, 

obligations and duties of the Transferee Company which shall meet, 

discharge and satisfy the same. 

5.14 Where any of the loans raised and used, debts, liabilities, duties and 

obligations of the Transferor Company as on the Appointed Date 

deemed to be transferred to the Transferee Company has been 

discharged by the Transferor Company on or after the Appointed 

Date and prior to the Effective Date, such discharge shall be deemed 

to have been for and on account of the Transferee Company. 

5.15 Upon the coming into effect of this Scheme, all loans raised and 

used .and all debts, liabilities, duties and obligations incurred by the 

Transferor Company for the operations of the Cable Business 

Undertaking with effect from the Appointed Date and prior to the 

Effective Date, subject to the terms of this Scheme, shall be deemed 

i 

to have been raised, used or incurred for and on behalf of the 

Transferee Company and to the extent they are outstanding on the 

Effective Date, shall also without any further act or deed be and 

stand transferred to and be deemed to be transferred to the 

-~,JTransferee Company and shall become the loans, debts, liabilities, 

duties and obligations of the Transferee Company. 
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5.16In so far as the existing Encumbrances in respect of the Cable 

Business Liabilities are concerned, such Encumbrances shall, 

without any further act, instrument or deed be modified and shall be 

extended to and shall operate only over the assets comprised in the 

Cable Business Undertaking which has been Encumbered in respect 

of the Cable Business Liabilities as transferred to the Transferee 

Company pursuant to this Scheme. Provided that if any of the assets 

comprised in the Cable Business Undertaking which are being 

transferred to the Transferee Company pursuant to this Scheme 

have not been Encumbered in respect of the Cable Business 

Liabilities, such assets shall remain unencumbered and the existing 

Encumbrances referred to above shall not be extended to and shall 

not operate over such assets. The absence of any formal amendment 

which may be required by a lender or trustee or third party shall not 

affect the operation of the above. 

5.17 For the avoidance of doubt, it is hereby clarified that in so far as the 

assets comprising the Remaining Business are concerned, the 

Encumbrances over such assets relating to the Cable Business 

Liabilities shall, as and from the Effective Date without any further 

act, instrument or deed be released and discharged from the 

obligations and Encumbrances relating to the same. The absence of 

any formal amendment which may be required by a lender or trustee 

or third party shall not affect the operation of the above. Further, in 

so far as the assets comprised in the Cable Business Undertaking 

are concerned, the Encumbrances over such assets relating to any 

loans, borrowings or other debts or debt securities which are not 

transferred pursuant to this Scheme (and which shall continue with 

the Transferor Company), shall without any further act or deed be 

~ released from such Encumbrances and shall no longer be available 

as security in relation to such liabilities. 
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5.18 Without prejudice to the provisions of the foregoing Clauses and 

upon the effectiveness of this Scheme, the Transferor Company and 

the Transferee Company shall execute any instrument(s) and/or 

document(s) and/ or do all the acts and deeds as may be required, 

including the filing of necessary particulars and/ or modification(s) of 

charge, with the registrar of companies to give formal effect to the 

above provisions, if required. 

5.19 Upon the coming into effect of this Scheme, the Transferee Company 

alone shall be liable to perform all obligations in respect of the Cable 

Business Liabilities, which have been transferred to it in terms of 

this Scheme, and the Transferor Company shall not have any 

obligations in respect of such Cable Business Liabilities. 

5.20 It is expressly provided that, save as mentioned in this Clause, no 

other term or condition of the liabilities transferred to the Transferee 

Company as part of the Scheme is modified by virtue of this Scheme 

except to the extent that such amendment is required by necessary 

implication. 

5.21 The provisions of this Clause shall operate, notwithstanding 

anYfuing to the contrary contained in any instrument, deed or 

,:\V;riting or the terms of sanction or issue or any security document, 

'iJ~c of which instruments, deeds or writings shall stand modified 

lll).d/or superseded by the foregoing provisions. 

CONSIDERATION 
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6.1 Upon the Scheme becoming effective and upon transfer and vesting 

of the Cable Business Undertaking of Transferor Company in 

Transferee Company pursuant to the Slump Sale as stated herein, 

Transferee Company shall discharge the lump sum consideration 

payable by it to Transferor Company as under: 

INR 214.50 crores payable by way of cash consideration. 

The aforesaid amount payable by way of cash consideration shall be 

subject to Working Capital Adjustments. For the purpose of this 

clause, "Working Capital Adjustments" shall be computed as under: 

a. If the Working Capital as on Appointed Date is more than the 

Working Capital as on Cut-off Date, then the difference shall 

be added to the amount of cash consideration 

b. If the Working Capital as on Appointed Date is less than the 

Working Capital as on Cut-off Date, then the difference shall 

be reduced from the amount of cash consideration 

"Working Capital as on Cut-off Date" means Rs. 156.54 crores as 

on 30th September 2019. 

-6.2 -·Till such time the Transferee Company discharges its obligation to 

,;{,§~~,~~!1~~;:, pay the consideration as per Clause 6.1, such amount shall remain 

!/.·<·?' "\::',,~flS business consideration payable by the Transferee Company to the 
;ii w,; ! \ ',";;; \).w 

·'.;i )~/Transferor Company. The Transferee Company shall pay interest on 

.. 'f .c:;·;,;y; 
''.,)'ilie outstanding balance of such amount of business consideration 

.. --~able at the rate of interest and the terms and conditions as may 

be determined from time to time by the Committee of Directors of the 
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Transferor Company and the Board of Directors of the Transferee 

Company. 

6.3 The approval of this scheme by the shareholders of the Transferor 

Company and the Transferee Company under Section 230 to 232 of 

the Act shall be deemed to be the approval under applicable 

provisions of the Act and any other consents and approvals required 

in this regard. 

7. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE 

COMPANY 

Notwithstanding anything to the contrary contained in any other 

clause in the Scheme, the Transferee Company shall account for 

the transfer of the Cable Business Undertaking in its books of 

accounts in accordance with Indian Acco'Unting Standard 103, 

Business Combinations and other applicable accounting principles 

as prescribed under the Companies (Indian Accounting Standards) 

Rules, 2015 (Ind AS) as notified under Section 133 of the 

Companies Act, 2013, as may be amended from time to time. 

8. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR 

COMPANY 

-~~~ 

_.,_,," 

Notwithstanding anything to the contrary contained in any other 

clause in the Scheme, the Transferor Company shall· account for 

the transfer of the Cable Business Undertaking in its books of 

accounts in accordance with applicable accounting principles as 

} tjrescribed under the Companies (Indian Accounting Standards) 

·-----Rules, 2015 (Ind AS) as notified under Section 133 of the 

Companies Act, 2013, as may be amended from time to time. 
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Further, · transferor Company shall derecognise assets and 

liabilities of Cable Business Undertaking from the Appointed Date. 

9. CONDUCT OF BUSINESS OF CABLE BUSINESS UNDERTAKING 

AFTER APPOINTED DATE UNTIL THE EFFECTIVE DATE 

9.1 The Transferor Company, in respect of the Cable Business 

Undertaking, shall carry on and be deemed to have been carrying on 

the business and activities and shall stand possessed of and hold all 

of its properties and assets for and on account of and in trust for 

Transferee Company. 

9.2 The Transferor Company hereby undertakes to hold Cable Business 

Undertaking transferred with utmost prudence until the Effective 

Date. 

9.3 The Transferor Company in respect of the Cable Business 

Undertaking shall carry on the business and activities with 

reasonable diligence, business prudence and shall not without the 

prior written consent of the Transferee Company, alienate, charge, 

mortgage, encumber or otherwise deal with or dispose off the Cable 

Business Undertaking or any part thereof except in respect of 

activities in the ordinary course of business nor shall it undertake 

any new businesses within the Cable Business Undertaking or a 

substantial expansion of the Cable Business Undertaking; 

effect from the Appointed Date, all the profits or income 

af cruing or arising to the Transferor Company in respect of the 

- ····---c'able Business Undertaking or expenditure or losses arising to or 
~~!<I._ 

incurred by the Transferor Company in respect of the Cable 
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Business Undertaking, shall for all purposes and intents be treated 

and be deemed to be and accrue as the profits or incomes or 

expenditure or losses, as the case may be, of Transferee Company; 

9.5 The Transferor Company shall not vary the terms and conditions of 

service of the employees or conclude settlements with unions or 

employees related to Cable Business Undertaking, except in the 

ordinary course of business or consistent with past practice or 

pursuant to any pre-existing obligation without the prior written 

consent of the Board of Directors of Transferee Company. 

9.6 The Transferor Company shall not vary the terms and conditions of 

any agreements or contracts in relation to the Cable Business 

Undertaking, except in the ordinary course of business or without 

the prior consent of the Board of Directors of Transferee Company, 

or pursuant to any pre-existing obligation undertaken by them, as 

the case may be. 

9.7 The Transferor Company and the Transferee Company shall be 

entitled, pending sanction of the Scheme, to apply to the 

Central/State Government and all other agencies, departments and 

authorities concerned as are necessary under any Applicable Law or 

rules for such consents, approvals and sanctions, which may be 

required pursuant to this Scheme. 

9.8 The transfer and vesting of the assets, liabilities and obligations of 

the' Cable Business Undertaking and the continuance of the 

proceedings by or against the Transferee Company under this 

Scheme shall not affect any transaction or proceedings already 
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completed by the Transferor Company on or before the Appointed 

Date and the Transferee Company accepts all acts, deeds and things 

done and executed by and/ or on behalf of the Transferor Company 

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

Transferee Company. 

10. REMAINING BUSINESS OF TRANSFEROR COMPANY 

10.1 The Remaining Business and all the assets, liabilities and 

obligations pertaining thereto shall continue to belong to and be 

vested in and be managed by the Transferor Company. 

10.2All legal, taxation or other proceedings by or against the Transferor 

Company under any statute, whether pending on the Appointed 

Date or which may be instituted at any time thereafter, and in each 

case relating to the Remaining Business (including those relating to 

any property, right, power, liability, obligation or duties of the 

Transferor Company in respect of the Remaining Business) shall be 

continued and enforced by or against the Transferor Company after 

the Effective Date, which shall keep the Transferee Company fully 

indemnified in that behalf. 

10.3 If proceedings are taken against the Transferee Company in respect 

of the matters referred to in Clause 10.2 above, it shall in 

ponsultation with the Transferor Company get such proceedings 

transferred in the name of the Transferor Company. Also, if such 

transfer is not possible by any reason whatsoever, it shall defend the 

same in accordance with the advice of the Transferor Company and 

obligations incurred by the Transferee Company in respect thereof. 
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10.4 Up to, on and after the Effective Date: 

(i) the Transferor Company shall carry on and shall be deemed 

to have been carrying on all business and activities relating 

to the Remaining Business for and on its own behalf and in 

its own name and on its own account; 

(ii) all profits accruing to the Transferor Company or losses 

arising or incurred by it (including the effect of taxes, if any, 

thereon) relating to the Remaining Business shall, for all 

purposes, be treated as the profits or losses, as the case may 

be, of the Transferor Company; and 

(iii) all assets and properties acquired by the Transferor 

Company in relation to the Remaining Business on and after 

the Appointed Date shall belong to and continue to remain 

vested in the Transferor Company. 

11. LEGAL PROCEEDINGS 

11.1 All legal proceedings, of whatsoever nature by or against the 

Transferor Company pending and/ or arising after Appointed Date 

but before the Effective Date and relating to the Cable Business 

Undertaking, shall not abate or be discontinued or be in any way 

prejudicially affected by reason of the Scheme or by anything 

contained in this Scheme but shall be continued and enforced by or 

against and be transferred in the name of the Transferee Company, 

__ irJthe same manner and to the same extent as would or might have 

against the Cable Business 
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11.2 It is hereby expressly clarified that any legal proceedings by or 

against the Transferor Company in relation to cheques and other 

negotiable instruments, payment orders received or presented for 

encashment which are in the name of the Transferor Company and 

pertaining to the Cables Business Undertaking shall be instituted, or 

as the case may be, continued, by or against, the Transferee 

Company after the coming into effect of the Scheme. 

11.3 The Transferee Company undertakes to have all respective legal or 

other proceedings initiated by or against the Transferor Company 

referred to in clause 11.1 above relating to Cable Business 

Undertaking, transferred into its name and to have the same 

continued, prosecuted and enforced by or against the Transferee 

Company as the case may be, to the exclusion of the Transferor 

Company. 

11. 4 If any proceedings are initiated against the Transferor Company in 

respect of the matters referred to in Clause 11.1 above, it shall have 

the same transferred in the name of Transferee Company. If such 

transfer is not possible for any reason whatsoever, then the 

Transferor Company shall defend the same in accordance with the 

, . , ~ ,' ~ "'~. advi.ce of the Transferee Company and at the cost of the Transferee 

,;;;,b: ;c,:<zz~~ompany, and . the latter shall reimburse and indemnify the 

:,.:,. fgt}ansferor Company against all liabilities and obligations incurred 
) :--:.: j,:; 

. <'>;,f>'y the Transferor Company in respect thereof'. 
•'·:.· 5':.;_.,1;-::.:::~"·~:_;(?,' 

'·<:C:·:":~:J;~.~::-~. "'"' 

12. CONTRACTS, DEEDS, ETC. 
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12.1 Notwithstanding anything to the contrary contained in any contract, 

deed, bond, agreement or any other instrument, but subject to the 

other provisions of this Scheme, all contracts, deeds, bonds, 

agreements, undertakings, schemes, arrangements or other 

instruments, if any, of whatsoever nature and subsisting or having 

effect on the Effective Date and relating to the Cable Business 

Undertaking, shall continue in full force and effect against or in 

favour of the Transferee Company and may be enforced effectively by 

or against Transferee.Company as fully and effectually as if, instead 

of Transferor Company, Transferee Company had been a PartY 

thereto. 

12.2 The Transferee Company at any time after the coming into effect of 

this Scheme in accordance with the provisions hereof, if so required, 

under Applicable Law or otherwise, enter into, or issue or execute 

deeds, writings, confirmations, novations, declarations, or other 

documents with, or in favour of any PartY to any contract or 

arrangement, with respect to Cable Business Undertaking, to which 

the Transferor Company is a PartY or any writings as may be 

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

provisions. The Transferee Company shall, be deemed to be 

authorized to execute any such writings on behalf of the Transferor . 
Company and to carry out or perform all such formalities or 

compliances required for the purposes referred to above on the part 

of the Transferor Company. 

12.3 Without prejudice to the aforesaid, it is clarified that if any contract, 

deefs, bonds, undertakings, agreements, schemes, arrangements or 

·-o"'flter instruments of whatsoever nature in relation to the Cable 

Business Undertaking which the Transferor Company owns or to 
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which the Transferor Company is a party to, cannot be transferred 

to the Transferee Company for any reason whatsoever, the 

Transferor Company shall hold such asset or contract, deeds, 

bonds, agreements, schemes, arrangements or other instruments of 

whatsoever nature in trust for the benefit of the Transferee 

Company, insofar as it is permissible so to do, till such time as the 

transfer is affected. 

12.4 For avoidance of doubt and without prejudice to the generality of 

the foregoing, it is clarified that:-

(a) All the licenses, permits, quotas, approvals (including, but not 

limited to, environmental approvals, statutory and regulatory 

approvals), no-objection certificates, incentives, permissions, 

registrations, tax exemptions, accumulated tax losses, tax 

benefits including benefits under Chapter VI-A of IT Act, 

concessions or deferrals, subsidies, rights, claims, leases, 

tenancy rights, liberties, rehabilitation schemes, special status 

and other benefits or privileges enjoyed or conferred upon or held 
·'"':~ 

or availed by and all rights and benefits that have accrued or may 

accrue to Transferor Company before or after the Appointed Date 

and prior to the Effective Date in connection with or in relation to 

the operation of the Cables Business Undertaking of the 

Transferor Company, pursuant to the provisions of Section 232 

(4) of the Act and all other applicable provisions, if any, shall 
-~ 

~thout any further act, instrument or deed, cost or charge, be 

transferred to and vest in or be deemed to have been transferred 

to and vested in and be available to Transferee Company so as to 

become on and from the Appointed Date the licenses, permits, 

juotas, approvals (including, but not limited to, environ~e~tal 
- approvals, statutory and regulatory approvals), no-objection 
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certificates, incentives, permissions, registrations, tax 

exemptions, accumulated tax losses, tax benefits including 

benefits under Chapter VI A of IT Act, concessions or deferrals, 

subsidies, rights, claims, le;:i.ses, tenancy rights, liberties, 

rehabilitation schemes, special status and other benefits or 

privileges of Transferee Company and shall remain valid, effective 

and enforceable on the same terms and conditions to the extent 

permissible in law; 

(b) Upon the Effective Date and until the licenses, permit, quotas, 

approvals, (including, but not limited to, environmental 

approvals, statutory and regulatory approvals), no-objection 

certificates, incentives, permissions, registrations, tax 

exemptions, accumulated tax losses, tax benefits including 

benefits under Chapter VI A of IT Act, concessions· or deferrals, 

subsidies, rights, claims, leases, tenancy rights, liberties, 

rehabilitation schemes, special status are transferred, vested, 

recorded effected and / or perfected, in the record of the 

Governmental Authority, in favour of Transferee Company, 

Transferee Company is authorized to carry on business in the 

name and style of Transferor Company and under the relevant 

license and or permit and or approval, as the case may be, and 

Transferee Company shall keep a record and/or account of such 

transactions, as if the Cables Business Undertaking of the 

Transferor Company has not been transferred. 

STAFF, WORKMEN & EMPLOYEES 

Upon the coming into effect of this Scheme, all employees of the 

Transferor Company engaged in or in relation to the Cable 

Business Undertaking, and who are in such employment as on 

the Effective Date shall become the employees of Transferee 
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Company from Appointed Date or their respective joining date, 

whichever is later and, subject to the provisions of this Scheme, 

on terms and conditions not less favorable than those on which 

they are engaged by the Transferor Company and without any 

interruption of or break in service as a result of the transfer of the 

Cable Business Undertaking. 

13.2 In so far as the existing provident fund, gratuity fund and pension 

and/or superannuation fund, trusts, retirement fund or benefits 

and any other funds or benefits created by the Transferor 

Company for the employees related to the Cable Business 

Undertaking, (collectively referred to as the "Funds"), the Funds 

and such of the investments made by the Funds which are 

referable to the employees related to the Cable Business 

Undertaking, being transferred to Transferee Company, in terms 

of the Scheme shall be transferred to Transferee Company and 

shall be held for their benefit pursuant to this Scheme in the 

manner provided hereinafter. The Funds shall, subject to the 

necessary approvals and permissions and at the discretion of 

Transferee Company, either be continued as separate funds of 

Transferee Company for the benefit of the employees related to the 

Cable Business Undertaking, or be transferred to and merged with 

other similar funds of Transferee Company. In the event that 

Transferee Company does not have its own funds in respect of any 

,,,-~of the above, Transferee Company may, subject to necessary 

'approvals and permissions, continue to contribute to relevant 

funds of Transferor Company, until such time that Transferee 

Company creates its own fund, at which time the Funds, the 

investments and contributions pertaining to the employees related 

____ __, to the Cable Business Undertaking, shall be transferred to the 

funds created by Transferee Company. Subject to the Applicable 

Law, rules and regulations applicable to the Funds, the Board of 
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Directors or any committee thereof of the Transferor Company 

and the Transferee Company may decide to continue to make the 

said contributions to the Funds of the Transferor Company. It is 

clarified that the services of the employees of the Cable Business 

Undertaking will be treated as having been continuous and not 

interrupted for the purpose of the said Fund or Funds. 

13.3 Any question that may arise as to whether any employee belongs 

to or does not belong to the Cable Business Undertaking shall be 

decided by the Committee of Directors or Board of Directors 

thereof of the Transferor Company and the Transferee Company 

respectively. 

14. TAXATION MATTERS 

Notwithstanding anything to the contrary contained in this Scheme, 

upon effectiveness of this Scheme: 

14.1 The Transferee Company will be the successor of the Transferor 

Company vis-a-vis the Cable Business Undertaking. Hence, it will 

be deemed that the benefits under Applicable Laws relating to Tax 

("Tax Laws") availed vis-a-vis the Cable Business Undertaking and 

the obligations if any for payment under Tax Laws on any assets 

forming part of the Cable Business Undertaking shall be deemed 

. to have been availed by the Transferee Company or deemed to be 

the obligations of the Transferee Company, as the case may be . 

. Consequently, as the Scheme does not contemplate removal of 

any asset by Transferee Company from the premises in which it is 

__js~led, no reversal of any tax credit needs to be made or is 

· -- required to be made by Transferor Company. 

With effect from the Appointed Date and upon the Scheme 

becoming effective, all taxes, duties, cess payable/receivable by 
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Transferor Company relating to the Cable Business Undertaking, 

including all or any refunds/credit/claims relating thereto shall 

· be treated as the asset/liability or refunds/credit/claims, as the 

case may be, of the Transferee Company. Upon effectiveness of the 

Scheme, the payment of any Tax, whether by way of deduction at 

source, or otherwise howsoever, by the Transferor Company in 

respect of the activities or operations of the Cables Business 

Undertaking on and from the Appointed Date, shall be deemed to 

have been paid by the Transferee Company, and, shall, in all 

proceedings, be dealt with accordingly. 

14.3 Any Tax .incentives, subsidies, exemptions, special status, tax 

benefits (including but not limited to export incentives, credits/ 

incentives in respect of income tax, sales tax, CST, value added 

tax, customs duty, excise duty, GST, turnover tax, excise duty, 

service tax etc.), duty drawbacks, and other benefits, credits, 

exemptions or privileges ertjoyed, granted by a Governmental 

Authority or availed of by the Transferor Company shall, without 

any further act or deed, in so far as they relate to or are available 

for the operation and activities of the Cables Business 

Undertaking on or after the Appointed Date, vest with and be 

available to Transferee Company on the same terms and 

conditions, as if the same had been allotted and / or granted and 

/ or sanctioned and / or allowed to the Transferee Company. 

Notwithstanding anything contained in this clause, the Transferor 

Company shall be liable for any tax payable under the IT Act and 

shall be entitled to any refunds under the IT Act, which, in each 

case, arise from the operation or activities of the Cables Business 

Undertaking prior to the Appointed Date, regardless of whether 

such payments or receipts are provided or recorded in the books 
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of the Transferor Company and whether such payments or 

receipts are due or realized on, before or after the Appointed Date 

and the Transferee Company shall be liable for any tax payable 

under the IT Act and shall be entitled to refunds under the IT Act, 

which, in each case, arise from the operation or activities of the 

Cables Business Undertaking on or after the Appointed Date, 

regardless of whether such payments or receipts are provided or 

recorded in the books of the Transferor Company and whether 

such payments or receipts are due or realized on, before or after 

the Appointed Date. 

14.5 The Transferor Company and the Transferee Company shall be 

entitled to, amongst others, file/ revise its income-tax returns, 

TDS certificates, TDS / TCS returns, GST returns, wealth tax 

returns, service tax returns, sales tax returns, value added tax 

returns, excise duty returns, customs duty returns, CST returns, 

entzy tax, cess, professional tax and other statutory returns, if 

required, claim credit for tax deducted at source, claim for sum 

prescribe'd under section 43B of the IT Act on payment basis, 

claim for deduction of provisions written back by the Transferor 

Company and the Transferee Company previously disallowed in 

the hands of the Transferor Company and the Transferee 

Company (relating to the Cables Business Undertaking) 

respectively under the IT Act, credit of foreign taxes 

paid/withheld, if any, pertaining to the Transferor Company and 

the Transferee Company (relating to the Cables Business 

Undertaking) as may be required consequent to implementation of 

this Scheme and wherever necessary to give effect to this Scheme, 

even if the prescribed time limits for filing or revising such returns ___ _, 

have lapsed without incurring any liability on the Transferor 

Company or Transferee Company. The Transferor Company and 
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the Transferee Company shall also be entitled to, amongst others, · 

obtain TDS certificates, including TDS certificates relating to 

transactions between or amongst the Transferor Company and the 

Transferee Company and shall have the right to claim refunds, 

advance Tax credits, input Tax credit, CENVAT credits, credits of 

all Taxes paid/ withheld, if any, as may be required consequent to 

implementation of this Scheme. 

14.6 Any actions taken by the Transferor Company to comply with 

Applicable Laws (including payment of taxes, maintenance of 

records, payments, returns, Tax filings, etc.) in respect of the 

Cables Business Undertaking on and from the Appointed Date up 

to the Effective Date shall be considered as adequate compliance 

by the Transferor Company with such requirements under Tax 

Laws and such actions shall be deemed to constitute adequate 

compliance by the Transferee Company with the relevant 

obligations under such Tax Laws. 

14.7 Any unutilized GST credits pertaining to the Cables Business 

Undertaking and available in the electronic input GST credit 

ledger of Transferor Company maintained by GSTN duly 

reconciled with Transferor Company's books of accounts, shall, 

notwithstanding anything contained in this Clause, be transferred 

by the Transferor Company to the Transferee Company in 
! 

accordance with Applicable Laws. The Transferor Company and 

Transferee Company shall take such actions as may be necessary 

under Applicable Law to effect such transfer. GST credits and GST 

Liability pertaining to the activities or operations of the Cables 

~§~~---Business Undertaking between the Appointed Date and the 
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Effective Date shall, notwithstanding anything contained in this 

Clause be dealt with. in accordance with Applicable Laws. 

14.8 If the Transferor Company makes any payment to discharge any 

liabilities under Applicable Law that relate exclusively or 

predominantly to the activities or operations of the Cables 

Business Undertaking on or after the Appointed Date, the 

Transferee Company shall promptly pay or reimburse the 

Transferor Company for such payment. 

15. TREATMENT OF THE SCHEME FOR THE PURPOSES OF IT ACT 

The Scheme has been drawn up to comply with the conditions relating 

to "Slump Sale" as specified under Section 2(42C) of the IT Act. If any 

of the terms or provisions of the Scheme are found or interpreted to be 

inconsistent with the provisions of the said section at a later date 

including resulting from an amendment of Applicable Law or for any 

other reason whatsoever, the provisions of the said section shall prevail 

and the Scheme shall stand modified to the extent necessary to comply 

with the Section 2(42C) of the IT Act. Such modification will however 

not affect other parts of the Scheme. 

16. WITHDRAWAL OF SCHEME 

The Transferor Company and the Transferee Company shall be at 

liberty to withdraw this Scheme at any time as may be mutually agreed 

· .; 'Z .. <l:>y the Committee of Directors and Board of Directors of the Transferor 

Qompany and the Transferee Company respectively prior to the 

.Effective Date. In such a case, the Transferor Company and the 

greed by the Transferor Company and Transferee Company in writing, 
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the Transferor Company and the Transferee Company shall not be 

entitled to withdraw the Scheme unilaterally without the prior written 

consent of the other Company. 

17. APPLICATIONS TO NCLT 

17 .1 Transferor Company and Transferee Company shall, with all 

reasonable dispatch, make necessary applications before the NCLT, 

for seeking order for dispensing with or convening, holding and 

conducting of meeting of the members and/ or creditors of the 

Transferor Company and Transferee Company, as may be directed by 

the NCLT. 

17 .2 On the Scheme being approved by the requisite majorities of the 

members and / or creditors of the Transferor Company and 

Transferee Company whether at a meeting or otherwise, as prescribed 

under the Applicable Law and / or as directed by the NCLT, 

Transferor Company and Transferee Company shall, with all 

reasonable dispatch; apply to the NCLT for sanctioning of the Scheme 

under Section 230 to 232 of the Act, and for such other order or 

orders, as the NCLT may deemed fit for carrying this Scheme into 

effect. 

18. MODIFICATIONS OR AMENDMENTS TO THE SCHEME 

18. l Transferor Company and Transferee Company by their respective 

· Board of Directors or such other person or persons, as the respective 

Board of Directors may authorize including any committee or sub

committee thereof, may make and/ or consent to any 

modifications/amendments to the Scheme or to any conditions or 

~~~~~~ limitations that the NCLT may deem fit to direct or impose or which 
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may otherwise be considered necessary, desirable or appropriate by 

them. Transferor Company and Transferee Company by their 

respective Board of Directors or such other person or persons, as the 

respective Board of Directors may authorize including any 

committee or sub-committee thereof, shall be authorized to take all 

such steps as may be necessary, desirable or proper to resolve any 

doubts, difficulties or questions whether by reason of any directive 

or orders of any other authorities or otherwise howsoever arising out 

of or under or by virtue of the Scheme and/or any matter concerned 

or connected therewith. In case, post approval of the Scheme by the 

NCLT, there is any confusion in interpreting any clause of this 

Scheme, or otherwise, Board of Directors of Transferor Company 

and Transferee Company will have complete p·ower to take the most 

sensible interpretation so as to render the Scheme operational. 

18.2 For the purpose of giving effect to this Scheme or to any 

modifications or amendments thereof or additions thereto, the Board 

of Directors of Transferor Company and Transferee Company 

including any Committee or sub-committee thereof or through their 

authorised representative(s) may give and are hereby authorized to 

determine and give all such directions as are necessary including 

directions for settling or removing any question of doubt or difficulty 

that may arise and such determination or directions, as the case 

may be, shall be binding on all parties, in the same manner as if the 

same were specifically incorporated in this Scheme . 

. 19. S~HEME CONDITIONAL ON APPROVALS/ SANCTIONS 
i 

-~y'l'lfi.e Scheme is ·and shall be conditional upon and subject to the 

following: 
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19.1 Obtaining observation letter or no-objection letter from the Stock 

Exchanges by the Transferor Company in respect of the Scheme, 

pursuant to Regulation 37 of the LODR read with SEBI Circular and 

Regulations 11 and 94 of the LODR; 

19.2The Scheme being approved by respective requisite majorities in 

numbers and value of such classes of persons including the member 

and creditors of the companies as may be directed by the NCLT; 

19.3The Scheme being sanctioned by the NCLT under Section 230 to 232 

of the Act; and 

19.4Certified Copies of the Order of the NCLT sanctioning this Scheme 

being filed with the Registrar of Companies, Gujarat. 

20. EFFECT OF NON-RECEIPT OF APPROVALS I SANCTIONS 

In the event of any of the said sanctions and approvals referred to in 

above clause not being obtained and/or complied with and/or 

satisfied and/or this Scheme not being sanctioned by NCLT and/or 

order or orders not being passed as aforesaid, this Scheme shall 

stand revoked, cancelled and be of no effect and in that event, no 

rights and liabilities whatsoever shall accrue to or be incurred inter 

se between the Transferor Company and Transferee Company or 

their respective shareholders or creditors or employees or any other . 

person and save and except in respect of any act or deed done prior 

thereto as is contemplated hereunder or as to any right, liability or 

obligation which has arisen or accrued pursuant thereto and which 
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shall be governed and be preserved or worked out in accordance 

with the Applicable Law and in such case, each party shall bear its 

own costs unless otherwise mutually agreed. 

21. COSTS, CHARGES & EXPENSES 

All costs, charges and expenses including stamp duty and 

registration fee of any deed, document, instrument .or NCLT's order 

including this Scheme or in relation to or in connection with 

negotiations leading up to the Scheme and of carrying out and 

implementing the terms and provisions of this Scheme and 

incidental to the completion of arrangement in pursuance of this 

Scheme shall be borne in the manner as may be mutually agreed to 

between the Board of Directors of Transferor Company and 

Transferee Company. 
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'" 'UO MM OORllCER DRIVEWIDI MQWR •PENAL ... li tJNE,. l1JM9LER MIXER ... WEIGHtNG sa.t.E 500 ll'G wml PLATFORM .... 92 WIRE DRAWING MAotlNE • EO'r 

"' C.12 MACffiNf • l!UCBICALPANB. ... Oonltr CroJI Mid !MlnUll MC .... AUrO'cemw.a.EAMlNSSYSTEM ... ~Pl'T'radc!MS 

"' S6llJemA\.. LENGTH MARKING MACHINE ... "t1 WIRE STRANDINIO MAOilN& • PINTt.£S£T 
4'7 FLAMlbll.ITl'Tm APAKNS . .... c:na: !JN~- COOLING £1.EMENT SY PRODUCT SEPARATOR 
AS9 ~ AAMOUAING MACHIN! ... l'fQdud!oft Tadd ..., 6!0MM STiit. iOlllHS fOJl ft s:TIUJl{tltNG MC ... ALTEll. UHrTFOR RBD M'oOllNE .. , 2T Chillerun!t rwaxc Qrw .... Ji.S ICWT.X.-UP SEMENS DRIVE .. ... •rm.rlni Ullltfor CDCC tine ... -SIEMENS DfUV!. fOR AB AND C011RU . ., INCl\M Giil!AR IOX fOltLAYING UP MC ... PINTAt.SETf~37W-MC .. ... 9011!N REWINDING MACHINE FOR:STMNDlNG MC 
470 l'Uluc-taSOMM StMI Orum 

i 411 Off.USOMM SIMI Drum 
412 T~• Unit FotlU> MM5tl1I OfUI" 

"' ORUM TWIS1'9..Ml.CNINE 

~; 
..,. 56 WJREAA~OUltlNG MA.OilNE ,U-l 

"' Stcb1c t111nitl Md IDOl<lr for 15 l'MI: txtrud•r .,. Cdrto.oe wnts mctorfor 32 w llm'ICUl1nt mKhln• 
471 CONCENTJUCTN'f'ING·Hu.DFOR MC 

"" PPU EXTIWDE.ft UN! UPGRACIAllOH 

/ . ""' OllUM TWISJm MAO!ll\IE PU! FY 17U 

~-J 
... Cl'DSfti.aci for120MM Ntw rvc MC: 

"" ROD 8~ Dov.nit CJ\SOI M4011"1~ 

""' StnoU:D•""1Y·T"1'APPamul:A.SfM.2&4:! ... CAP'ACITOftS FOfl ~ ,AC'l'Ol .... "' tut--().$ rN M:. ... Ollddiamt.ftmtQblnst ... HlliiH votTAGE'Tm$ET-.. , OtmllBUTlON PANEi.fOR COMi'OUNO!NG PJ.AHI' 

"" PO; Pan.I-9IJ1CCV nn. ... PCCil'llnel• M•dllnl 

-·---, 

_ _. .. -·-- ) 

"' """""""' 
"""""""' PU-0. """""""' ,..,_,. '4l2Cltl0000617 

P'll-01 41.?00"X'E1' 

PU-04 '"""""""' PU-02 4'l!IOOO)()RO 

PU·Cll 4'21'M''OIXIOG21 
PIJ•Cl2 """""""' PIJ.02 ruoooooom 
PU·03 """""""' PIJ-03 """"""'"' PU•O!I '""""'.,. 
l'U•02 411.DCXIOODW 
l'U•04 """""""' PU·03 4120000006J9 
PU·Ol """"""'° "' "'""""'" PU·°' """""""' PU·Ol '""""""" PU-04 .t1200Xl'.l0634-
PU-04 """""""" PU-fl4 '"""""""' PU-04 '""""""" PU-04 -PU•04 

. "'""""""' ,.u.04 '"""""" J>\1•02 41lOOCOlC6«! 
PU-in. .,, ........ 
t\J-01 "'"""""" ru-oa '""""""' PU-Oll 412000000650 
PU-Oi rrzoonooo6Sl 
PU•01 4""""""'2 
PU•OZ 4120¢0000653 
PU•C! ~UOO!lOOl:lfi54 

ru-os """""""' PU•Ol 4UOODOC04i55 

PU•02 4"""""'7 
PU·O> 

_.,. 
PU·Ol "1200000C'5SI 

ro-01 '""""""" "" "'"""''"' """"' 4""""""" 

"" '""""""'"' "" '"""""""' QA '4UOOOOOOW 
PU·-03 """""""" PU-01 ,,,,.._.. 
"""" .f'7M(l!vy'l569 

,,,..,, 
-17 .,,..., 
,,,,_,. 
2011-U 

2017-1' 
2017·11 
2017·18 ,.,,_,. 
2017·18 
l017·l.t 
2017·1S 

20115-17 
201&-17 
2017-115 
2016-17 
lltl&-17 ,.,..,, 
2016-17 

"""'' ,.,..,, 
2017-U. 
2017-lt ,.,,_,. ,,,,_,, 
2017-U 
2017'-lll ,.,... _,,, 
,.,..,, 
lll17-U: ,.,,_,. 
2017-1' ,.,.. .. _,, 
201'1·11 
2017·11 ,., .... 
2011·18 
l<>17-1& ,,.._,. ,.,..,, 
2017-11 
2017-11 ,.,..,. ,.,..,. ,.,,_,. 
""'"'" 2017-1' ,,,,_,. 
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Partll A 

Pmtll ' 
P1ttH c 

Part.Ill A 

Part UI • 
" No. 
1 

' ' • s 

' 7 

• 
' 10 
11 

., u 

"' ,. 
1S 

" 17 

~\~ ~. 
18 

i:: c 
; ;; ; .. 

' ' ,: • 

, 
• • 
" ;;: 
ll 

" ,. 
" ~ 
u 
a 

" 

P.1rt I! LU:Sl:hold As'AtS: 

a.tan. bf Land NIL 

DcQIJs ot e1.1ndlnsr NIL 

Dttllll of Pl.Int• t.ia~HY N< 

P.ll't Ill Other As..w. 

Putlo.it.rs orin11atment loSbaruand ~u NIL 

J>a~rsafBankAeeouirts 

IFS Codeoht1it Bank Nameohhabnk 

"""""°"" J00$6ANICUMITED 

UTI80000003 AXIS-BAHIC UMITEO 
HOFC0000006 HOFCBANKUMO'ED 

HDF<""""""6 HOFCBANt::UMITEO 
HOfCOOOOD06 HOFCBAHICUMITT!O HO- HDFC u.rn: LIMITED 

tIDl'COOOOOO• HDFC BANC LIMITED 

8ARBOCORAHM BANIC OF llARODA 

"""""'"""' BANICOFSATl.ODA 
IWIBDCOMHM aANKOFWODA 
SSIN00!14152 STATE BANK OF 1NDIA 

tml!ODODDD> AXISSANl:UMITEO 
U81NOS50353 UNIOH BANK OF IHDIA 
HOFO:I000006 IUlFC PANIC UMrrEO 
HDFCOOOOOD6 HDFC BANK LIMITED 
llll1IOoOo003 AXIS llANK UMrr£0 

"""""""' AXIS BANIC LIMITED 
ll'Tl?I0000003 AXISBANICUMITED 

DETAlS OFREGISTAATIONSwmt VAIQOUSAUTHORmES UND!R RESPEO'JV! lAWS 

-·-inm...•Tu 
lnl=m• Tu: O.~t 
~ ... ,,,. 
,w;.Ta:Doel._..
'Jdet.hltDtl'lmMM ,. 
-~·! ,,.,,-ie..ra 
l'fof-11111TM 

u ...... 11a .... ,B ·-fhmlMtT•O. ---,,. -· s.va,. .. ~•M 

-·~ f:lodR~rtllltl'lt 

_ .. _ .... 
'" Comrnort-tl'-" ... "''"' "' eom ...... ...tth......,. 
cii Commcn~ ...._ 
\/#tr alilof_ 

"" "" GiTN Comrnon...im-
c.~ e:.bLoo'' -

~ ....... - "'"" '"'""' TIISfor oMlll'°'"" 
ltllan:s-Olhn caw.is 

.I 'UE4'He• N:l~i.d Pl'lllf 0.W.. 

'"'Jonob~ c:.blet 
I TIA No-NO 0 .... 

OCF'l'llGH• ta11i. 
bell. Ull H<I c:abl& 

Qty 

"""""'""' .......... 
'"""'"'' Ahmad;;ib<id 
Nuned8blld 
Ahm.dabi;9d 
Ahmectab1d 
Ahmedahld 

Ahm.m.&.d 
Ahmedabld 

""'"""'"' """'""""' .......... , --Ahrnedllbad 
Ahtndb•d 
A.hmiid.b.ld 
Ahm.dilblod 

'TVP• of Account 

C.lh Crtdl.t 

"""'"' CuhCtedit 

'"'""' a.llfant 
C1.1rTent 

"'""" ""'*"' "'""" ""''" """"" """'" """"" "'""" "'""" "'""" "'"""' Currant 

-~ntl ...... (MC• 
n-u--~ -.wrnun 

""""''" ,.=
~ 

"""'"'" :.o.a:n??MJµ;C 
PttlllS:13D7R 

iiOiiiii<illi' 

~-··~ ~ 
'""'""" -""""""' MACIM57Ul'COS -""""' A.UiCrMDl)IMDll1 

~ . ~.4~ ~ .. 

A<toouof:-llcrC:...ori JO.jl-l:Ola) 

301~01004 

3010200079915 
60310000?'20 

99059003SI01 
S0200006007U7 
5020001>101171 

60310006145 
l>JaOSODDOOD32 
3330100005020 
253'0200000148 

""tom07 

.?i~t;~:;;;:;;;~\ 
~}l\::j~p~ 
~,/ 
~-.. """ 

~ 
Is\ 
~ 



Part tU D 

k .. 
' , 
' ' • 
• 

P11rt IU E 

Sr. Na. 
1 
2 

' • 
5 

' 7 

• 
' 10 
u 
12 
u 
14 
1S 

" 17 

~'.':--~~·,.,. ~~~~4·.z;'il ?'.',...l'lA--;.;-- "'~7,.,~. F_ ,~:y'» _ . ..,... .... ~_- °"\'.~., ' -./ '..... :~.; ·:r:-:--~- ~~ l 

/f<il• ·n,c - \·"'\> y,~; ·: i".~ .c.t 
;'!.,,~-, ,,, l§!:!t 
tt~. ~-; ./.'L~ ~-~ ...... + ... '"'/·:..-.i~ ' ~' + ... ,..~.,? ! 

·-~ J 
L ~--

-----·;·-········ -. ·-·~~.--~·-~·~·--·.,--· .. ,·-···-..,-···-·· ·---······----.--.--,----·-- ·"' •" 

o.talla afVehlcl~ 

Vehlda ltq;lnmkln No. Yur of Purdlue V•hld11t lYP• & MUI: 

GJ-7AG S470. 2007-08 :ATAtNOIGOl007 
GJ...l.kN 1650 1011-U lNNOVA20U 

GJ-7 !IH 0176 lOll-13 TAAll.OR HYOROUC 2013 
GJ..7ARli4$ 2011-ll SUMO GAAND 21.!ll 
GJ.70AllSU 2017·11 TATAZEST)(MS 

GJ07'1'?7142 20J.9..20 AMBUtA.NCE OFMAAUTI WJC£ E.ECO CAR 

DETAn.S OF DEPOS1TS 

-·" ...... OtPOllt lb on S1to1J,.ioao) 

l.llbour Ucans• 11 KV Ahmedihd t.lbo~ro • "' Ubour uans. 66 JCVTorrentSohu·11tn ltd. Labouro v .. 
BllrtMumblii M- v .. 
Mo Guf1r.tV\I Com Vltd. "'""" y,. 
IOct.-NEW OEl.Hl EMO Yu 
IOQ.-NO!OA. EMO Yu 

...wN'""""'- EMD Yu 
PflPCL.P ••• ..., Yff 
MRPU-JG EMO Y• 

PQ1"'1,..H d EMD Yu 
i. Port Trust EMO y., 

OGVCL.Si.nl EMC Yu 

GETCO - "Vadadlll'll EMD , .. 
JWM. EMD No 
MSE EMO .,, 
PWHl EMO No 

POCt e No 

...... .......... 
1JJ07 
zm 
2013 
20U 

·2017 

201' 

,..,..-_:;::;.-...:-~~ 

,/fq_~W~\ 
~ Mmedaba~ ~ \~_! ~ ~a·~,, 0 Q. ; 

-~~~~ 
~,;?' ~ 

-----------·- ··' 

.....,,,,, 
Ym 
Yu 
Ym 
Yu 
Yu 
Ym 

-~ ,~ ... 

~ 
~ 

/ 
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fJ:_',l~P..HY l4~ ... ~ 
'J~'"'('",.\.~ 

(:y <>:'~' \"!', ~ ""' ..... , ·~· "lf:I -;_ ,-.,, •c::: ; 
:?i ~. {: Jr; f 
"; ":'j,L,_·. ,. j'_..._ ,~ 
.., '"""~""" .r 'J.---:\ ""'··"'"~ .,..';"-, .; ·~~ r 
'"~<;>k ·~.;" . 

~~--_J 

" No 
1 
2 

• • s 
6 
7 

• 
' 

10 
11 
12 
13 
l4 

2S 

" 

" 

"' 
" 
"' 

----··--·---·····-----·--··"·· 

DETAllS OF APPROVALS FROM VAIUOUSAuntORITIES 

NAMEOFAIJ11101UTY '""""""' 
MGVCL Ei.ariail tonnllCticn. NadlMI 11-kV, KTJ>-1. 
1010 KVA D.G. Sirt ""' .... '" 2 x 380 'YNA DJS.Set- {IQrlQsbr & Cl.lnuninl) Gen.mire Set 

lnsptdion ofEt9'trit1l lBltalll1kin Eledrietl lmt1llltlon 
S@er Annu.tfon Trust '""'""' GnWlty Fund fnlJt ~IO'lff 

SKurltv Gun Uetinn ''"""' '" Audit "' '""" 
""' ""' 
Gu11m BoUtr IM"loCtlClft n-t. ... ,,, 
Gui.m Pdllut:lon control Soard Pallutlon 

Alr It Wtttr Polflltion Constnt Ordv/No. Pollutlcin 
Electrlgl Col\tr.lcti:ll'J Utenq Electr!ail c.ontact Ur:enH 
NOC from Guiatat Pol!ution Control Board ,,,_ 

Ueense to st.once ofHSD & Furnace 0!1 · Fulmel. Oil Ii H.S. Dluel 

"""" LPG 

I 
I 

BIS Ucetases ,. 
ISO canf!!Cllt._ ISO 

OHSAS Certlftat• OHSAS 

Torr•nt J>awar !lectrle Ctmnt<:tlons· lhlw;indJ Eled:rle COnnltdlo!'I 

···------·-·-- . --·-··-"- "'-.· 

FtEGlSt'M.TION HUMIER ~ N"""-CH.., »-n-202GI 

o.mmer no. 15202 Yft 
C\lll$Ulll9f No.· 21-ooa1-001-1QS05 V.• 
~Eo,.t./6? y., 
HT-15202 V.• 
NGS/CA/!OlO'J07S7 y,, 
6010/rJ/701000506 YM 
215fDMR -coruvmerNo-.-15202. YH 
G/a/16/002.28/10 YM 
GI '"'"""' Vu 
GT-1290, GT-1291 v .. 
AWH-101671.:17 19 to 01.0S.20;z4 Vu 
AWH-&2285 O-l,IDS/14 Y•• 
GHTC/163 
A'NH-6?2!5 D-21/0511.& Yu 

HSO.: Uctl'!Ufmm Pttroltum Md &i:pl0$t.-= 
smty Orpnls'"1on (PESO) No-. 
P/WC/G.l/l5/249(9101Sa6) RM«WI! Up to 31-12· 
lC23 Furnace Oil Uc:mu• ffom Praot....m ;snd 
flaJkulvu S:lf'ety Otganl.mlon (PESO) No, 
A/P/WC/GJ/1S/l.52(P'S'lf11U) & Dlstrie 
Magfsttq:t khlldal lic.m• NO. oa/06 V.lid upto 
!l--U•2020 ~Ida: Jib Purwtb Ana G111halc 
.suni~M Adhllairt ril K:ld\Cl'I 

Yn 
Yn 

Apncy Lk11JU11 No. Nrusln Gu Sorvlc:119()(J03l, 
Yn 

CR.GD A Yn 
16113 Yu 

C.R.Gu.A•e YH 
!4S14 Yn 

Yn 
CM/!. NO : 2392154, CM/LNO : 2.251641, CM/I. 
NO: l843570, CM/L NO ~ 0113720; CM/L NO : ,,,.,.., Yn 

L IS09001:2001 Yn 
No.4410011A0!17 Yn ~ :z. 150 l4001:2004No.. 441041SJ906Sl Yft 

1$ OHSAS 1800ll2007 No. 44115 

15390653 Vn 
Contumitr No.U013084429 Yu f'e.,,:.~~~~~'.'\. 

h :.:::- \? j~ 

·~ 
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