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To, 
 The Manager- Listing 

The Listing Department, 
National Stock Exchange of India 
Limited 
Exchange Plaza, Plot No. C/1, G Block, 
Bandra-Kurla Complex, 
Bandra (East), Mumbai-400051. 
NSE Symbol: VARROC 

The Manager – Listing 
The Corporate Relation 
Department, 
BSE Limited 
Phiroze Jeejeebhoy Towers, 
Dalal Street, Fort, 
Mumbai-400001. 
BSE Security Code: 541578 
[Debt: 975062] 

Sub & Ref:   Disclosure under Regulation 30 and other applicable Regulations of 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“Listing Regulations”) and our intimations dated May 17, 2024, May 30, 2024, 
August 2, 2024, November 18, 2024, and January 10, 2025, in connection with 
Amalgamation of Varroc Polymers Limited with Varroc Engineering Limited and 
their respective Shareholders 

Dear Sir/Madam, 

This is in continuation to our intimation dated January 10, 2025, regarding the 
approval of Scheme of Amalgamation of Varroc Polymers Limited (“VPL”) or “Transferor 
Company”) with Varroc Engineering Limited (“VEL” or “Transferee Company” or 
“Company”) and their respective shareholders under sections 230 to 232 and other 
applicable provisions of the Companies Act, 2013 (‘Scheme’) by the Hon’ble National 
Company Law Tribunal, Mumbai Bench (‘NCLT’).  

This is to inform you that the Company has today, i.e., on January 16, 2025, received a 
certified copy of the Order dated January 10, 2025, issued by the Hon’ble NCLT 
sanctioning the Scheme. We are enclosing herewith a certified true copy of the 
abovementioned Order. 

We request you to take the above on record, and to treat the same as compliance with 
the applicable provisions of the Listing Regulations, as amended. 

Thanking you, 

Yours faithfully, 
For Varroc Engineering Limited 

______________________________________ 
Ajay Sharma 
Group General Counsel and Company Secretary 
Encl: A/a 



THE NATIONAL COMP ANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 

V arroc Polymers Limited 

C.P. (CAA)/206(MB) 2024

C/w 

C .A.(CAA)/128(MB)2024 

In the matter of 

The Companies Act, 2013 (18 of2013) 

and 

Section 232 r/w Section 230 of 

The Companies Act, 2013 and other 

applicable provisions cf the Companies 

Act, 2013 

read with the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 

2016; 

In the matter of 

Scheme of Amalgamation 

AND 

CIN: U25209MH1995PLC090037 ... Petitioner Company 1/ 

Transferor Company 

V arroc Engineering Limited 

CIN: L28920MH1988PLC047335
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THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH 

C.P.(CAA)/206 (MB)/2024 
C/W 

C.A.(CAA)/ 128(MB)2024 

(Collectively referred to as 'Petitioner Companies') 

Coram: 

Shri Prabhat Kumar 

Hon'ble Member (Technical) 

(Appearances) 

For the Applicant Company 

For the Regional Director 

Order delivered on 10.01.2025 

Justice V.G. Bisht (Retd.) 

Hon'ble Member (Judicial) 

Mr. Hemant Sethi a/ w Ms. 

Devanshi Sethi and Ms. 

'l'anaya Sethi, Advocate 

Mr. Bhagwati Prasad, 

Assistant Director, MCA, 

Office of RD 

ORDER 

l. Heard the Learned Counsel for the Petitioner Companies. No 

objector has come before this Tribunal to oppose the Company 

Scheme Petition nor has any party controverted any averments 

made in the Company Scheme Petition, unless otherwise stated. 

2. The sanction of this Tribunal has been sought under Sections 

232 r / w Section 230 and other applicable provisions of the 

Companies Act, 2013 ("the Act") to the Scheme of 

Amalgamation between V arroc Polymers Limited ('Transferor 
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THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH 

C.P.(CAA)/206 (MB)/2024 
C/W 

C.A.(CAA)/ 128(MB)2024 

Company') and V arroc Engineering Limited ('Transferee 

Company') and their respective shareholders ("the Scheme"). 

The Scheme also provides for various other matters 

consequential or otherwise integrally connected therewith. 

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

Transferee Company. The shares of the Second Petitioner 

Company are listed on BSE Limited ("BSE") and National 

Stock Exchange oflndia Limited ("NSE"). 

4. The Transferor Company is engaged in manufacturing of 

automobile components and the Transferee Company is also 

engaged in manufacturing of automobile components and 

caters to customers both in the domestic and international 

markets. 

5. The Board of Directors of the Petitioner Companies, at their 

respective meetings held on 17 May 2024, approved the 

Scheme. The Appointed Date fixed under the Scheme is 0 1 

April 2024 or such other date as may be approved by this 

Tribunal. 

6. The rationale mentioned in the Scheme is as under: 

• Amalgamation will provide synergies by strengthening the 

operational capabilities and streamline operations which will 

result in efficiency of management and maximization of 

value for all the stakeholders; 

• Improved creditworthiness, cash flows and debt servicing 

abilities of the Transferee Company post amalgamation; 

3 



THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH 

C.P.(CAA)/206 (MB)/2024 
C/W 

C.A.(CAA)/ 128(MB)2024 

• Pooling and more efficient utilization of the resources, 

leading to optimum use of infrastructure, cost reduction and 

efficiencies; 

• Ensuring a streamlined group structure by reducing the 

number of legal entities in the group, reducing the 

administrative hassles and multiplicity of inter-alia, legal and 

regulatory compliances required at present. 

7. The Company Scheme Petition was filed in terms of the Order 

dated O 1 August 2024 passed by this Tribunal in the Company 

Scheme Application No. C.A.(CAA)/ 128(MB)2024 and the 

Petitioner Companies have filed the compliance affidavit 

recording their compliances. 

8. The Petitioner Companies submits that the Tribunal admitted the 

Company Scheme Petition on 28 October 2024 and fixed 29 

November 2024 as the date for hearing and final disposal of the 

Company Scheme Petition. The Petitioner Companies were 

directed to publish the notice of hearing of the Company Scheme 

Petition, at least 10 (ten) days before the date fixed for final hearing 

in 'Indian Express' in English language and 'Loksatta' in Marathi 

language. The Petitioner Companies have published the notice of 

hearing and final disposal of the Company Scheme Petition in the 

said newspapers on 17 November 2024. 

9. The Second Petitioner Company is in receipt of letter dated 5th 

September, 2024 filed by RBI with this Tribunal. In so far as the 

observations of the RBI in the letter are concerned, the Petitioner 
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C.P.(CAA)/206 (MB)/2024 
C/W 
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Companies undertake to comply with the requirements of various 

laws including the rules, regulations and guidelines prescribed by 

RBI, viz., Foreign Exchange Management Act, 1999 and the rules 

and regulations made thereunder ('FEMA'), as may be applicable. 

10. The Regional Director has filed his Report dated 04.12.2024 

making certain observations and the Petitioner Companies have 

undertaken/ made following submission that : 

(i) The Petitioner Companies shall comply with the provisions set 

out in Section 232(3)(i) of the Companies Act, 2013 and that 

the fees and/ or duties paid, including stamp duty, by 

Transferor Company for its authorized share capital shall be 

considered as fees and duties paid, including stamp duty, by 

the Transferee Company in respect of such authorized share 

capital, and shall be set-off against any fees and duties 

including stamp duty payable by the Transferee Company in 

respect of increase in its authorized share capital to that extent, 

subsequent to the amalgamation. 

(ii) The remaining fee, if any, after setting off the fees already paid 

by the Transferor Company on its authorized capital, shall be 

paid by the Transferee Company on the increased authorized 

capital subsequent to amalgamation. 

(iii) The interest of all the creditors will be protected. 

(iv) The Scheme in compliance of IND AS-103 and shall also 

comply with all other Accounting Standards applicable at the 
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THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH 

C.P.(CAA)/206 (MB)/2024 
C/W 

C.A.(CAA)/ l 28(MB)2024 

time of making the Scheme effective such as AS-5 or IND AS-

8, etc. Further, clause 13 of the Scheme provides the detailed 

accounting treatment which has also been certified by the 

statutory auditors of the Second Petitioner Company vide 

their certificate dated 03 July 2024. 

(v) The Scheme enclosed to the Company Application and 

Company Petition are one and the same and there is no 

discrepancy, or no change is made. 

(vi) The approval of the Scheme will not deter the authorities to 

deal with any of the issue arising after giving effect to the 

Scheme. The decision of such authorities shall be binding on 

the Petitioner Companies concerned unless appealed further 

by the Petitioner Companies in accordance with the law. 

(vii) The Petitioner Companies submits that scheme is in 

compliance with the applicable requirements of the Circular 

no. F. No. 7/ 12/2019/ CL-l dated 21-08-2019 issued by the 

Ministry of Corporate Affairs. 

(viii) The Petitioner Companies shall comply with the directions of 

Income Tax Authorities and GST Authorities, if received. 

(ix) The Second Petitioner Company shall comply with applicable 

Rules, Regulations and Guidelines of FEMA, FERA and RBI. 

Further, as mentioned in Clause 12 of the Scheme, since the 

entire issued, subscribed and paid-up share capital of the First 
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MUMBAI BENCH 

C.P.(CAA)/206 (MB)/2024 
C/W 

C.A.(CAA)/ 128(MB)2024 

Petitioner Company is held by the Second Petitioner 

Company along with its nominees, no consideration shall be 

payable pursuant to the amalgamation of First Petitioner 

Company with Second Petitioner Company. Hence, there 

shall be no issue of shares by the Second Petitioner Company 

upon coming into effect of this Scheme, and the shares of the 

First Petitioner Company, whether held in physical form or in 

electronic form shall automatically stand cancelled and 

extinguished without any further act, deed, instrument, matter 

or thing. Accordingly, the provisions of FEMA/ FERA 

Regulations or RBI guidelines will not be triggered. 

(x) The Second Petitioner Company further states that since this 

Scheme involves amalgamation of a wholly owned subsidiary 

with its parent company, the requirement of obtaining 

observation/ no-objection letters, as stipulated under 

Regulation 37 of SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 ("SEBI Listing 

Regulations") read SEBI Circular no. SEBI/ HO/ CFD/ POD-

2/ P / CIR/2023/ 93 dated June 20, 2023 is not applicable. 

Further, in accordance with the provisions of Regulation 37(6) 

of SEBI Listing Regulations, read with SEBI Circular no. 

SEBI/HO/ CFD/ CFD-PoD-l/P/ CIR/2023/ 123 dated July 

13, 2023, the Transferee Company has provided adequate 

disclosures to the stock exchanges. Copy of intimation filed 

with stock exchanges by the Transferee Company in 

compliance with Circular issued by SEBI, being circular 

SEBI/ HO/ CFD/ POD-2/ P/ CIR/ 2023/ 93 dated June 20, 
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MUMBAI BENCH 

C.P.(CAA)/206 (MB)/2024 
C/W 

C.A.(CAA)/ 128(MB)2024 

2023 is annexed to the Company Scheme Petition as an Exhibit 

'G'. 

(xi) The First Petitioner Company and the Second Petitioner 

Company have filed Form BEN - 2 for declaring the name of 

the significant beneficial owner. The copies of the Form BEN 

- 2 filed along with copies of challan by the First Petitioner 

Company and the Second Petitioner Company are enclosed 

and marked as Exhibit 'Bl (Colly.)' & 'B2 (Colly.)' 

respectively. 

(xii) The Transferee Company will comply with Income Tax 

Provisions in relation to proceedings/ claims under Income 

Tax Act against the Transferor Company. 

11. Mr. Bhagwati Prasad, Additional Director for the Office of 

Regional Director (WR), Mumbai appeared on the date of hearing 

and submits that above explanations and clarifications given by 

the Petitioner Company in rejoinder are satisfactory and they have 

no further objection to the Scheme. 

12. The Petitioner Companies submits that the Official Liquidator, 

High Court of Bombay ("OL") has filed its report dated 01 

October 2024 whereby it stated that the affairs of the First 

Petitioner Company have been conducted in a proper manner. 

Further, OL has sought for clarifications/ explanations from the 

First Petitioner Company which have been duly submitted by the 
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C.P.(CAA)/206 (MB)/2024 
C/W 

C.A.(CAA)/ 128(MB)2024 

First Petitioner Company vide affidavit dated 21 November 2024 

and are as follows: 

( i ) The First Petitioner Company submits that the amount owed 

by the First Petitioner Company to the Micro, Small and 

Medium Enterprises ('MSME') as on 31.03.24 and 31.03.23 

is Rs. 433.67 lakhs and Rs. 349.20 lakhs respectively. Further, 

as on date, the First Petitioner Company has duly paid the 

outstanding amount as on 31.03.24 and 31.03.23 to the 

MSME creditors. Enclosed as Exhibit Al and A2 is copy of 

the form MSME-1 filed with the Registrar of Companies 

along with the challan for the financial year 2022-23 and 

2023-24. Further the First Petitioner Company submits that, 

it undertakes to protect the interest of the MSME creditors. 

( i i) The First Petitioner Company submits that the delayed 

payment of interest amounting to Million INR 4.95 on loan 

given to VarrocCorp Holding B.V. Netherlands is still 

receivable and has been treated as interest receivable in the 

financial statements for financial year 2023-24. The First 

Petitioner Company further submits that it had filed the 

necessary application with Citibank NA (Authorised Dealer) 

on 08 December 2023 for writing off of investments in 

VarrocCorp Holding B.V. Netherlands in form of capital and 

inter corporate loan, effective 01 December 2023. After 

successful scrntiny of the documents, Citibank N.A. 

(Authorised Dealer) had in tum reported the transaction to 

Reserve Bank oflndia ('RBI') on 20 December 2023. The said 

re-restructuring was done and reported in accordance with 

9 
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C.P.(CAA)/206 (MB)/2024 
C/W 

C.A.(CAA)/ 128(MB)2024 

Rule 18 of Foreign Exchange Management (Overseas 

Investment) Rules, 2022. The same was also verified and 

certified by registered valuer. 

13. From the material on record, the Scheme annexed as Exhibit 'F' 

to the Company Scheme Petition appears to be fair and reasonable 

and is not violative of any provisions of law and is not contrary to 

public policy. Since all the requisite· statutory compliances have 

been fulfilled, the said Company Scheme Petition is made absolute 

in terms of the prayer clauses 40(b) to 40(e) thereof. 

14. The Scheme annexed as Exhibit 'F' to the Company Scheme 

Petition is hereby sanctioned, with the Appointed Date of0l April 

2024. The Transferor Company is dissolved without winding up. 

15. 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 in E-form INC 28 within 30 days from 

the date of receipt of the certified copy of this Order by the 

Petitioner Companies. 

16. The Petitioner Company to lodge a copy of this Order along with 

the Scheme duly certified by the Designated Registrar of this 

Tribunal, with the concerned Superintendent of Stamps for the 

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

days from the date of receipt of the certified order from the 

Registry of this Tribunal. 

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

aspect of any tax payable as a result of this Scheme and it shall be 

10 
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C.P.(CAA)/206 (MB)/2024 
C/W 
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open to the Income Tax Authorities to take necessary action to 

deal with, in relation to tax or any other kind of obligations of 

Transferor Company against the Transferee Company, as 

permissible under the Income Tax Laws. 

18. All concerned regulatory authorities to act on a copy of this Order 

along with Scheme duly certified by the Deputy Registrar or the 

Assistant Registrar, National Company Law Tribunal, Mumbai 

Bench. 

19. Ordered accordingly. File to be consigned to records. 

Sd/ -

Prabhat Kumar 
Member (Technical) 
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Justice V.G. Bisht 
Member (Judicial) 
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SCHEME OF AMAL'GAMATION. 

. . 
VARR.OCPOLYMERSLIMITED 

("VPL" OR ~'TRANSFEROR COMP ANY'') 

·WITH · 

VARROC ENGINEERING LIMITED 

(''VEL" 0 R "TRANSFEREE COMP ANY") 

ANO--

THEIR RESPECTIVE SHAREHOLDERS 

:-·.:. • . 

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF 

THE COMPANIES ACT, 2013 ("the Act") 

(A) PREAMBLE 

• This Scheme of Amalgamation is presented under Sections 230 to 232 and other 

applicable provisions, i(any, of the Companies Act, 2013, as may be applicable, for 

·am.aigamation ofVarroc Polymers Limited (preyiously known as Varroc Polymers Private 

Limited) with Varroc Engineering Limited (previously known as Varroc Engineering 

Pr:iv~te Limited) and their respective shareholders ('.'the Scheme"). This Scheme also 
.. 

provides for various other matters consequential or othern-ise integrally connected 

therewith. 

(B) 

I. 

c.i@J~{'gine~.-;.,:; t~c. Poly-"'~ 
f2 r /Q I.O "' IN Ill 
~ ~ C. > ~ r-

BACKGROUND OF THE COMPANI 7 ,.,.f #~. . * <t' ~ 9-a">- _ , 
The Transferor Company was originally incorOffl~:a as "Mouldcraft (Hindus 

~t-t-~Lo ,bh 
1:1· - ~ ,..~ a v 

Private Limited" on 20 June 1995, a private limited company, with the Registrar of 

Companies, Maharashtra, under the provisions· of the Col'upanies Act, 1956. The 

name qf the T!<lnsferor Company was _,changed from "Mould~raft (Hindustan) 

Private Limited" to "Mouldcraft (Hindustan) Limited" and u fresh Certificate of .. . 

_., 

... 



ii. 

""''~~ .. , ~'-' ' ~ 

0...:.,- 1·-;:,; . ~,, • ~ 

• . • . r -, .. 
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: :' .. 

:· .:.· ... --. 

-- - . . • .:·; l • : . • • . • • ' . -

. issued:01118 April, 2007. The name of the Transferor Company was further changed 

to ''Varroc . Polymers .Limited" p~rshant' .t6 its conversion· into -a_ public limited 

, comp~rty and a fresh Certificate of !~corporation was . issu~d on 13 September, 

·2022. The Registered Offic~· 6f th~ Trar¢feror Comp~ny is situated at Plot No. L-4, 

MIDC, Waluj, Aurangabad, Mah,arashtra, "India, 431136. VPi:. is engaged in 

. mariufachiriilg of autoi:nobil~: comporie'nts.,The ,Transferee' Company holds"the . . . . • . : -,- .. :· .- . • . - . • 

entir~ equity share capital of the Trati'sfer,or Company, along with 'its nominees. 

Accordirig~y? the . Transferor : .Company js· a· wholiy :owried subsidiary of the 

•• ··:rra~sferee COII!pany. 

,• ·The 'transferee· Cci~p~ny ls a)i~t;dcbiiipany incorporated' in the name of "Varrbc 

• • • · • 'Engi~eerihg Ptj:v~t~:Liinited" ~n. 1i'May/ i°g88·, ·as a privateiimit~clcompany, 'with 
: ... . • . . . .. ... - .. ' .. ; .. . . ... -.. '. . ' 

_'_the Registrar of Co~~~ni~, "Mah~a:shtra, -~d'e~ the proviskins of the Companies .· ,. - . -· . . . . 

: A~t; ,;i-95'6. _The na_me 'of the .Tr~~ei'ee. _Company.was, 'changed from "Varroc 

: Engi~e~ring ·Private Limited'' fo ·."Varroc Engineering .Limited" and . a fresh . . . . . 

. Certificate of Incorporation ~onsequ~nt upon the change of name was issued on_ 01 

July,, 1997. The 'name. of the Trafu(er~ :Company was further cb~ge~l.'from."Varroc 

'Engineerii:ig _Limited" to 'Varroc Engi~eering P_rivate Limited" . and a . fresh 

•• C~rtificate·o't°Inco~poration con~e-qu~ntup6ri-th~ change ~f name was issued on 24 

January, ;?O'o1.·_The name· of the T.r,arisferee Company was later changed from . . ~- . . . . . . . . 

C~rtificate of Incorporation _co~se·~~e~t up~n the change of name was issued.on 05 

• Feb~ary, 2018. The. Register~d, Offi~e Qf the T;ahsfer# . Co'mpany is situated at 
; . •. •I . - • 

. L-4,' MIDC, WALUJ, Aurangab_ad,. Maharashtra, India, 431136. VEL is engaged in 
. . : ,: .. _;• . 

mariufacturing of automobiie com~onents· and· caters to cu'stomers both ~n the· 
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_- ;• .. • 

.. ;-.- . 

The"p~oposed Scheme would, inte~-alici; ha.Ye the following. benefjts: 
i"- ·~ • • • • . • 

• .. Amalgamation will provide synergies hy strengthening the operational capabilities 

. and°_streainline operations\ which ~ilLresµ)t • in efficiency of. _management and 
. ·• .. . . . .. ·. . . . - · .- . 

maximization of value for all the ·stakeholders; 
- . 

·• • Improved creditworthiness,· cash flows and debt servi~ing abilities cif the Transferee 
•• - < • • 

-. · Company p·ost amalga~ation; _ • 

·'· -• • ~n~uri.ng a streamlin~d ·group structure by reduci~g the h~mber oflegal entities in 
•· . - • • .• • • -· : · . I · •• _:·: . . ; . ;.-· ..... . . ,. .• .. •.-· • •• ·.• ··: -_;•:- • • 

(D) . 

the· group;. reducing the ·achnin.i~trati~~ hassl~-and mu1tiplicity 'bfint_er-alia, le'g~l 

:and regulatbry conipliaric~ required ·a t.p~eseri t. • ·-
. . . . .- ·-

·PARTS OF TIIE SCHEME: . 

This Scheme of Amalga~ation is di~ded\rito.th~ following parts: . . ~ . . 

PART l •::. Deals with defi!litions, fnterpr~tation and share capital; 

p Afl,'f :II: .. • •. .-: · ·: Deals ¼'.ifu tli~'.~malga~ation·:~£V arrpc Polymers Limited with Varroc 
• • • • I - • • • ' • • • 

Engineering Limited; 
: • .:-~ 

' .PARJ'III • ;;{ De_als ·. ~ritfi,··-.~~o_~§id,er?~Ori ·· f,q; :. ~~;igagiat_ion • and_ : accoun~ng 
• . .. ,· 

treatment; 

,{ Deals with th~.g~neral t~riris ;ndcondition~ appl_icable to'the Scherne. 

:.>>·' • •• ,., _< ,.' '. • ._·. ~<Tllis,spqte has b_e~·r:z.left.k(<inbntentj.cin~lly>? -
=·;- ··-.:= ~= .: .. :--::.--~<.' ·.._ •·.r. - •':;~: •: ·:•:,.: :·='· .:-..:;~:- .;..::l:,'i_{,~ _::-::::.:_:'°~ -- -(-.-.:: . ·:;· · ..... ; 

~ •..• • -: . _,r. 

••: :•, N. 

~y1-,~Y I..Ai-f: • 

::::-"c..'<l·1:_, . • f4,~i .... _. 
tf • {-
~ ·_.:.· .: 

. . 

• --

,.. ., 
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PARTI 

DEFINITIONS, JNfE.RPIIBTATION AND SHARE CAPITAL 

• DEFINITIONS 

In this Sch~e of Amalgamation, ~ess inconsistent with the subject or context, the 
. · , 

folfowj.ng expressions shall have the meaning respectively assigned against them: 

1.i "A~t" or ''the Act" means the Companies Act, 2013 and the rules and regulations 

made thereunder, as the case may be, and sball •iriclude any statutory modifications, 

amendments or,re-en·actment thereoftor·the time being in force. 

1:2 "Appointed Date" means 1st April, 2024 .or -such other date as may pe approved 

by the National Company Law Tribunal, Mumbai Bench or any other competent 

authority. 

1.3 "Board of Directors" or "Board" mea~s the Board of Directors of the Transferor 

Company or of the Transferee Company as the context m_ay require and shall, unless 

it be repugnant to the context or otherwise, include a duly constituted committee of 

directors or any person(s) authorised by the Board of Directors or such committee 

of directors. 

1.4 "DSIR" means Department of Scientific and Industrial Research 

1.5 "Effective Date" or "coming into effect of this Scheme" or "t.tpon the 

scheme being effective" or "effectiveness.of the Scheme" means the-date on 

which the certified copy of the order of the National Company Law Tribunal, 

Mumbai Bench sanctioning this Scheme of Amalgamation is filed by the Transferor 

Company and the Transferee Company with the .Registrar of Companies, Mumbai. 

1.6 

1.7 

lt~t> '¼>1. .. 
·~ ~ 

---



2013 fdj, approvi!'lg any scheme· of arrangem~ht; compromise or reconstruction of . . : ~ .. 

conipan1es under.Section 230-232 of the Companies Act, 2013 . • 

1.8 ''Scheme" or ''the Scheme" or ·"this Scheme" means this Scheme of 

Amalgamation in i~ present form or with any modification(s) made under Clause 15 

of this Scheme as approved or directed by the NCLT. 

1.9 "Stock Exchanges" means BSE Li~ited and,the NationaJ Stock Exchange of India 

Limited. 

1.10 ·"VEL" or ''the Transferee Company'' means Varroc Engineering Limited, 

having CIN: L289iwMH1988PLC~473"35, (previously known as Varroc Engineering 

Private Limited), a company incorporated under th~ ())mpanies Act, 1956 and 

having its Registered Office at I:. - 4, 11IDC;_-Waluj;-Aurangabad ,_ 431136. 

1.11 ''V?L" .-or "the Transferor ~mpany'' means :Varroc Polymers Limited, having 

CIN:_ U25209MH1995PLC090·037,·_ (previou:sly known as _Yarroc Polymers Private 

Limited), a company incorporated under the Compariies-Act, 1956 and having its 

Registered Office at Plot No. L-4, MIDC,.Waluj, Aurangabad - 431136. 

2 INTERPRETATION 

2 .1 All terms and words not defined in this Scheme shall, unless repugnant or contrary 

to the context or meaning thereof, shall hav~. the same meaning ascribed to them 

under the Act and other applicable laws, rules, regulations, bye-laws, as the case may 

be or any statutory modification;or re-enactment thereof from time to time; 

·2.2 ,. References to clauses and recitals, unless ·-otherwise provided, are to clauses and 

recitals of and to this Scheme; 

2.3 The headings herein shall not affect the con_sln:1ction of this Scheme; 
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3 DATE.OF TAKING-EFFECT AND O~ERA:TIVE DATE 

. 3.1 The Scheme set out herein in it<; p(es~r{t form. or with any modification(s) approved 

or imposed or directed by the NCLT or made under Clause 15 of this Scheme shall 

be effecti~e 'from the Appointed Date but shall become operative from the Effective 

Date. 

•, 

4 SHARE CAPITAL 

• 4.1 The Authorized,: Issued, Subscribed. an-d ' Faid-up Share Capital of the Transferor 

Company as on 31st March, 2024 is as u·nder. 
_. , ... -' 

--- : - ·- - - . .. - '" . • ·-· A.mount .. ,. 

,Particulars ... .. '• . 
' (inINR) 

4uthorized Share Capital - - - : 
'. .. 

r • • . 
•. - .. -I - -:..~- ~ .. -~--=·· - . . :··- -. .. -
, 54,9O,006Equity Shares of INR·'ioJ:,eacn '·- 5,49,00,000 
-- - - . 

Total : .. , .. 5,49,00,000 
I 

; .. 

Issu ed, Subscribea. andPaid-up Shar~ Capital 

- -
··5,29,100 Equity Shares of INR 10/- each, fully.paid up 52,29,100 

··- -
Total 52,29,100 

Subsequent to 31i1 March, 2024, there has been no change _in the Authorized, Issued, 

Subscribed. and ·Paid-up Share .Capital of th_e.?"ansferor G9mp~ny. 

The ~ntire -issued, subscr1b~d ·a:nd ~~id~~p·.equfty share ·capital of the Transferor 

• Compa!ly is,hel_d by the Transferee Company, along with its nominees. Accordingly, 

. the Transferor Company is ~ whol~y owned subsidiary of the Transfere~ Company. 

4.2 The Authorized, Issued, Subscribed and. Paid-up Share Gapital of the Transferee 
- - . r , -·· • 

Company~ on 31st March, 2024 is~ under: 

Particulars , Amount (in INR) 

.,../""'1''~ 
~ .. "' t::: ~ 
< 

' • 

Authorized Share Capital 

• 25,45,00,000 Equity Shares of1NR'1/- each' 25,45,00,000 

25,00,00,000 Preference Sharesof INR 1/- each --- • 
t'.,j 
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.. , 

., ..... 
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;·15,2;,~6,,foo' Equ,ity. Shar~c o(INi'"fi: cit~:ffully'fi~fi ~-::;t;-1sii,,8{406\ '·?1 

•• • I • • •, • ~ • - ~-• I . • • 

up . ·· . 

Total - ... _ ... 

•-:, ; ... 

Subsequent to 31st March, 2024, the;-e ha$ beep no change.in the Authorized, Issued, 
.. •.·. • . I •• • ••••• '"., ,, ' < .. _: - -~-:/}¥:~:.~.~'.··I· .-:-'; :,.• ·: .. . ..: ... . • . . . . . . 

Subscribed and· Paidi4p Sh.ire Capital :oftjie rran~eree·Comp_any. 

,- .. 
d 

, .. 

... · 

<<This space has bee,n left blank intentionally>> 

' . 

' ,. 

; I 

.. .. 

• .. !.,, 

,; ... · ... _::, 
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.•• .. • ,'I..: • • rl•• • ,· 

. '· . 

•· .. • - .,'.•.• 
t,.., .... 
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---=--.... • . 
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. . . 
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• ~~ 
~ 
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. '. . ··.-. --·' . .. 

;·.-.·.-

=--; ·; ..... ·.::· 

-~ · ··-: _.· ._.. 

5.1 ··upon-the coming"int6 :effect of_thes'Jerriejri~ witll'~ffect.from theAppo'inted Date, 

the enfire :business· ~~d-the.:undeit~~g -~f the T~ansfero·r Comparw including _au 
I. 

their ,-properties .. and assets, (whether :_ movabk or immovable, tangible or 

i
0

rit~ng.ible);: .mailufa~ti1ring.· ,~~iik;l jHijlii afn:f·.1n'; cle~~n~~. ~-nd ~pprov~ls), 
-' ' .. 

leasehold asse~/righ.~ an,q ~th-~;r-_ (?ffices'_and.-'_prop_~,rtiei; real, . il\ poss~ion or 
• .- ~ ... _- : _ • :· • •• • .. -- .. • - -• ~-- i: - -::-_.::·:, - ~=-:: _ .. :~ ·;_- ·'·'.-> :: :·::::i'./·_::;.;1{r:-:,. J::,::.~t\i~~<:: :·: -<;:_· __ L: :/,:::· .. ----. < ~-_: -: --'~-> • . ;- -

••· reversion, present a:ria .coritingenf 'assets ·Twhether tangible or· intangible) of 
•• _ .: -· • . -·- : ._ .! !- -~ •. ,. ::-·._. -: .. . ._._ ' • ·., . 

• '. • ,: \iihatso~.:,,er n~ture;· ~ll:-fhe 'tec~i~~bie:~;- ·~av~nc~s; depositiet{;. ~d assets of the 

__ --- ;;.;~ror compariy ~"1;~:~:iJe~i _o~er~ -~ . pla~; atid ~achihery, 

.·investments, and busin~ss li~en'se~·; permits,:~pp~ovals; authorizations, sanctioned 

. ,-,·-. ' '';ur>,f'.'Jf ~riy, rig¾~~o6)ifi~}f ~~~;H~~is~na~_,,_µ;f aiter~,Stf d~isantl 

. _ ·: ,,.,· _, . powers_ ~f ·every · kind., : nature;:_and:!J;~s-~~pti?n.:w?~tso,~ver1 'Wi"vileg~, ltb~rties, 
: . ~:• •. : . • . -· ,._. . -: •• . -.:·_ . • . . . . . ~ .:.:.: . _·· .• _,;:_ ~;::;_;_:,\./ . ~: ->· • "'. •. : •• ' . . '. . .- ; 

:·:' ·: _"':' easements; a·dvantages, benefi~s-an~?ppi.ovals; advance and·otherta~es·paidtothe 
• • . . ,. .- •.• . .. • • - ... . : ; :. .- , . -• 

• • • ' • • - • :- · • - ., ' I • - ~1 • • • 

. · . • authorities; b1and)iames, trad.e:m:ark$i c9py r-1ghts, '_Iease, .tenal).CY tights, statutory : . . - .• _. . . . ; .. ._ 

·-·~ermissions, ."consen~--~no. r~gis~~~~ns,: a~l rights ?~-~ties 9r intei:e~t in properties 

• ·'_by vfrtu~ ~f any ~ouit <lecre~ ()~-0._~dd1(a11 recbi:cf;, ftl~s: pa·p~~s. co~tr~cts, licenses, 

• , .. ' •• . '. iris?ranc~·}olic~~f ,·.; po;e~. of>_,atl!or§et-iii ~8:~;~/ ~e~~n~y" rights, .let_t~r .. of ..intents, 

• ; .pe;mi~~ion·s. b~ri~tts -:~nd~f . in~~fn~::ta{ le~·-·.~ -- credit .for ~~vance tax,· tax 

• deducted '.at' soiu¢e,;.i.m&tiii~e~ ·jdipo~its'o.F;cx'edi~; '11fini~U:m. altepiate· tax credit, 
• . . : .,.. • • _. ·.: '. • .. -·'. .-. .. _: ....... _:/ ~ ·? ,. ; .•. -, . ~ . • . ·- . 

unab~orbed depreciation ·and ·.bu~i\;_~s losse~, tax holidays/ exemptions, tax 

, refunds, creclit'fcir.-service tix•:·sal~; -_:ti~-fJaliie ~dded taxf.goods and·service tax 
: • • • I '• , -_-:: • • ••':• ._,-".;_ • . •.·· • · • ; _ .'.: · I • : •. 

• , • ~~d/ ·o·; ·a~y oili.er ;tafues, ·1n~nilt~s.:":~ride/ ·i~direct ta~es, if any, and all other . . . . -· . . . _,, . ;_ 

rights,· title, interest, <:9ritrac;ts,. f9risent; ;a·pprovals. 01:_po,-vers of every kind and 
• __ .. :·.·: .. ··;_: :: ;, :·-·. _:: ::::., ~- ~~---:~:~~\~tf~~~t\.<<}::'-_. _\>;:-'·_(;:~ '.~ :.:,. . • ._· ... •. . •. 
description, agreemen:t~ ·shall; pursuant w the:oraer of NCLT·and pursuant to . . . . . ·•. . . . ,· .' 



. . _ __ .......... .. -.---~ ... ·.--.-. -~- ... .-. . 

. · .. ·oos2s 

:are othe~se capable:of trru;isfer,by physical.delivery-or endorsement and delivery, 
·- . . . . . .•··:. ·.-.. . . .. .· . · - • ;_ .. . 

.. 

deemed to have been physiqilly handed·overby physical deli;ery orby endorsement 
··, • •• •. • -: •.• ; .• · • ••• ·.::'• ·:-.;.- !'_,_, .• ·=· .. ·. • • ' • • 

• ·and delivery, as the case·rriay.be, 't~:th/~ia~eree Company to the end and intent 
,• . . .· ; ... ' . . • • . •. . 

that the pr;perty and benefit the~ein. passes· to the ·Transferee.Company with effect 
' . ~ . . . 

5-·3 • In respect·of any assets :of the Ti:ans=feror·. Com,pany other iliair those ~entioned: in . . . ....; . . 

Clause 5.2 above, · includirrg actionable, claims, sundry debtors, outstanding loans, 
• •. • , .. • /- ~ : . •·· . _. _ •..• __ . •• . .-'' •. I • •. ". • . . \ 

:advanc~·tecoverabl~ in ·cash: or. kin<l'.cir·va~ue; to be recei"ved frorri other:authorities 

• _,ind bodies and :c{istomers; ·the T~~~~;~r .Compa~y may; ~f ;o tequired by the 

Ti~~s(e_ree:. go~p~ ,.j~sue _nbti_~e;. iii.;s:ufh_' '.£9~ • ai: the .t~n~reree eowpant may 
• • • ·•• . ., • ·• • :,•• '..". •·• ...,. .. • •••' ;;- =• • .•• .- • . ,-:-, . T • • • • • • • ·•· .: 

deem: .·fit and .prd~e/ sfatiiig"th~t;' \>~~:~Kfi~ :t~ :.~e -NCLT :h~v.ing ,sa~~tioned this . . . . . 

' Sections 230 to. 232· of the IAct,;the :re1evant debt,' loan, advance· or .other asset, be . . . . . . . . . 

·paid or made good or .held •• o~ a~t:o~·tit-of the·TransfereeiCo~pany, as the _person 
.. 

'entitled . thereto, -to the_ erid ~ -d.:inte~t thaf the right of the Transferor ·Q)mpany to 

recover or realize the-same stands transferred to the rransferee.-G9mpany and that 
~ •· •· . ' . . r ... :.-• - •'. • -~•. .· . . • •• • • - • • • • 

:-• . . ~ ~: 

appro.pri•ate· ·entries shciuld : be passed, in: their , -~especti~e books to record the 

aforesaid changes .. ·. • 
_ ..... 

- ., _. .. 

5'.4 : •. With ~f.f~~(trom,·tl:_e Appoiµted-D~te, ,a~y"~~attit6ry).iceru;e:S;.p_e~Irii.ssion~, approvals, • 

: Governm~I!t·Ilecqgnition, eligibili~Y:c~rtifi6i_te(s),:alh1lldcations 9ythe gqvernment, • ~. .· . . . . . •. . : . . - -: .. ·', . -· .• - . . . :·· . ,._. • . ·. - . . . 

quotas~ n-o bbJecti~n :certificates·oi: consents.t6~carry oh the ~p~rationS"and business 

·ot. th~ f ranil~roi'C:.inP;,;,.f ~!i'tq',;;iif J;'~i~~(,;,~, CO mp•~; .id 'enlitre&tcr in • 

terms of the various . statµ!es , sch~mes, policies etc_., o{ the· ceI?,tral or state 

• • goverrunents, ~h~i1:·:~;j;~ \Jt~t :i~: i~·:_J µ;~;;~d ·to ··the • Trari.ster~e Company 

_wi~o~t any furilie~·_acfor de~d.- and. ~h~ll b.~-a~propriately -~ _utated by the ~ta:ttfFo{f~~o;~~-

• -:\-". ~ ,4-- '- ·. authorities "ioncerned in favor of ~he ·,;ransfere~· ~mpan.y. The b~t fit~ f "."i1t1,- , ~<.:1:.;\, 
. l ~ ,~ • . . . . . - - . 't ( r, , 'I • ~1 \: 

!§;,- • 1· 1. statutory ~nd. regu.l.atory permissions. , regis.· lrati~'1S o, other i;ceMes _;:a~ ns~'.'t;} <?,,;,, \-<.. ~ 
.; · ) · ' • ; I ···· ,1 • · .:, .•. ((',,_' 1l 

• . . ~ _ . • licenses for 'r;5earch •~d • dO~,:IDpriii,l/\ a-Otivitie5 . (includin$ M' not ~~\f S, ,:;;~; 1 l 
• I~ appcovals gf~nted by DSIR ' ~ Tra~s~,o~j mpany) :hall v:'in • • '· • !~;{) 

•• Q!'G~Ci!IIIE!ffll~ gainstorin·fa.vor·of:ilie·· ·?1st·e..,...:..•~ • ·pa'riy; tr ~ ~ .• •• • 
. .• _- . • . . • .' • • . : : . ··: L.U . • • . 3 :_ 

. o'\ . /"' ~ 0 ..- . . ~ 
~ ~- ~. 

~ ~ -~g~9 : 7 ~ · • . 
• • . . • . ~()J • . ·' ' •· . ,, .. 
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as fully. and effectually as if instead :of the Tr~feror Co~pany, the Transferee 

Company had be~n the })arty. thereto o~ the beneficiary or obligee thereof pursuant 

to this Scheme. 

5.5 With effect from the Appointed .Date, all debts;· liabilities, contingent liabilities, 

duties a~d obligations of the Tran'sferor Company, whether provided for or not in 
. . 

the books of accounts of the Transferor Coz_npany shall; purs~tto the -Order of the 

NCLT or such other competent authority as may be applicable under Section 230 

and other applicable provisions of the Act ·without any further act or deed, be 

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

so .as to become as from the Appointed Da!e the ~ebts, _ liabilities, contingent 
' • 

liabilities, duties and obligations of the Transferee Company on the same terms and 

conditions as were applicable to the Transferor Company and it shall not be 

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

any contract or arrangement by virtue of 'Yhich such debts, liabilities, contingent 

liabilities, duties and obligations have arisen in order to give effect to the provisions 

of this sub-clause. 

5.6 Where any of the debt, liabilities, duties and obligations of th_e Transferor Company . . 

as on the Appointed Date, deemed to be transferred to'the T~sferee Company have 

been discharged by the Transferor Company, as the case may be, after the Appointed 

Date and prior to the Effective Date., such discharge shall be deemed t9 have been 

for and dn account'of the Transferee Company. 

5.7 All the existing securities, mortgages, charges, encumbrances or liens, if any, as on 

theAppointed Date~d t;hose created.by.the Tran,sf~ror Company over the assets of 

the Transferor Company after the A,.ppointed Date and subsisting as on the Effective 

Date shall, after the Effective Date, continue to relate and attach=t6su~h-aS$e~ or 
• • , ·_ .. :: • - _~::.·: .. ,< ~ • '(:~~ 

any part thereof to which they are related or attached priof to thfl.'. Effective,l)ate? .. 
¢~~ fu•17 ~ , I/ ;:;-,' -.'.'; . • ,', .. • . 

r~ ~t''~,, .i:v 1 ◄• ,~~ "\ Such securities, mortgages, charges, encumbrances or liep-
1
' s sh,all n~-:r~.1~te ~f ~-~a. '"~, erif},... 

~--•t i i~'t . ' . • rr.:: .-; •• ··•.''-/ :o' ,.::, < 
{ , • l extend to any of the other assets of the Transferee eorl\~ n~. -~ ·: · :.~.._'::~·;: .,. ~1 ' 3 
,. • \~ .-~ . ' .; .. : . ~, .... ? "\' f:! < ;:;: 

. ..:.. . ·:<> '--~-~ ::.:;~, . >< 9..,. ? 
.hj~ ·., r·_·:-----::,~·-• · ;;~I\+: 

~l.f i.Al t1oic~ Providea always that the Sclleme &hall riot operate to enlarge' tli\}ec~ty-for any 

lo ffJll:' or facility availed .of- by the .Transfe • • pany, if any, and the 

c,~'/1:. • •
4

_ • @<?o\Ymf>'j-

i j- Page 109m t -@. ~ 
• ' ('\'2> ; • . ,·j • 7 ~ ~,. .. ·-

"'- • ~ • " . r,,. 
-~ -· .. - _,. . * '( 

: ... ◄ .... 
·.,• 
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•• Transferee Company shall not be obligE;d to_ creat~ any further or additional security 
. . 

thereof after the Effective Date or otherwise. 

5.8 The amalgamation of the Transferor Company" with ''the Transferee Company, 

pursuant to and in accordance with this Sch~me shall l?e in accordan·ce with section 

2(1B) of the IT Act. If any terms or provisions of the Sc~eme are found or interpreted 

to be inconsistent with the· provision'S of the said section at a later date· including 

resulting from an amendment of la'.y. or · for arty ·other reason whatsoever, the 

provisions of the said section of the IT Act shall prevail and the Scheme shall stand 

modified to the extent determined necessary to comply with the said section.·Such 

modification will however not affect th_e other parts of the Scheme. 

5.9 Without prejudice to the provisions of th~ foregoing Clauses, the Transferor 

Compapy and the Transferee ·Company shall -~xecute all such instruments or 

documents or do all the acts and ·deeds as ·may be required, including the filing of 

necess'ary particulars and/ or ·modiffcation(s) of charge, with··· the Registrar of 
• I • • 

Companies, Mumbai to give formal effec~ to the above pro0.sions, if required. 

5 .10 With.effect from the ~ective, Date until such .times the,- names of the bank accounts 

of the Transferor Company-v,;ould be replaced with that of the Transferee Company, 
, .. 

the Transferee Company shall be entitled to operate the bank accounts of the 
• ' • •• •• I 

Transferor Company in the name of the Transferor Company in so far .as may be 

necessary. All cheques and other negotiable instruments, payment orders received 

or pres~nted for encashrnent which are in the name of tl).e Transferor Company after 
. . 

the Effective Date shall be accepted by the bankers of ¢e Transferee Company and 

credited to the account of the Transferee CoJnpany, if presented by the Transferee 

Company. The Transferee Company:shall .be allowed to maintain bank accounts in 

the name of Transferor Company fqr such time as may be determined to be 
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with taxes/ duties· levies (he~elnafter in this Clause refe~ed to as "Tax Laws") of the 

Transferor Company· to the' ext~nt n6f ~rovided ·for oi- covered :by tax provision in 

the financial statements made as on the date immediately preceding the Appointed 

Date shall be treated as liabilities/ ·refunds/ credits/ claims of the- Transferee 

Company from the Appointed Date a'nd shall be transferred to the Transferee 

Company. Any surplus in the provision for t~ation/ du~esf1evies account'including 

advance tax and TDS, credit for minimum alternative tax, credit for service tax, 

credit for Goods and Service Tax· or s~ch 9ther credits as ~~ .the date immediately 

preceding the Appointed Date will also· be transferred to and become the advance 

tax/ other tax of the Transferee C9~pany. 

5.12 Without prejudice to the generality of. the above, all benefits; credits, refunds, 

exemptions, incentives or concessions under Tax.Laws as maibe applicable to which 

the Transferor Company is .entitled t_o_in t~~s pf the applicable Tax Laws of the 
• • r . •· ' • .-. ••. ·.,. • 

Union and/ or State Governments in_ !zidia, shall be available to and vest in the 

Transferee Company. 

5.13 The Transferee Company shall ,be entitled ·to fite / revise its income-tax returns, . . . . : -~ 

servic~tax returns, Value Added Tax returns,. Central Sales Tax returns, Goods and 

Service Tax Return, t~ deducted at __ source certificates, tax deducted at source 
••' 

returns and other statutory-: returns,_ forms. ·~nd filings, if required under the Tax 

Laws, and shall have the right to claim or adjust refunds, advance tax credits, credit 

for minimum alternate tax ( t~ deducted at source ; ·foreign taxes withheld/ paid, 

input tax credits, of the Tra~fe.FOr Co?1pany' if any, as may be required consequent 

to effectiveness of this Scheme . . 



.. 

00632 
,c ,·_/·-•<: 

• -: :=: \ . ·:' 

State of Maharashtra and M~dh;1-.-Pr~desh and ~ther ind~trial development . .. ·,•· . . . . • . 

:incentive. s0-e_irr~ anfpP.li~ies ~t th;~)Jn~ti~ an.d,/= ~r .~!at~-G~vernments,.if any/ that 

were l?e~n~ ?V:3.iled •• or _were av~i1~~1f.tp·thiT~~.nsf.eror' C~mpany:'.It is declared .that 

'.\p.ursuaiit tothis s~he~e,:ai1 ~lbinefits'~~-de{ s~c~:irtce~tive schetnes_·anci policies 
. ; . . .. • . . . . : ·. . . . . :- :· . . . -:· , .. :i -;-· . ·';•_ .... -· .• ·,· ,.. . . . .. . . .. ; . . _.·. ,• . .. 
. , . .• . • ~ ,· r ~: :: .. • -· -· j ... ; ; ; _: , .. : _• . _-. • . 

. shall stan·d tr-ansferre·a, and vest~d to tbe::Transferee-Comp_any . 

. . •. •. 

6.1 : • :::Qri·ep~jng into·.~~ect~Fthi~~cheriiitl}~ A~t~<:>~iz.ed" Sµar~·Capital of theTr~hsferor ... .. • • .=::~·.:.: .. _·.:· :_: __ ··:_::~ :• • ·• .• ,.-.-- .. ·• ;. 
Company of INR: 5,4·9-,00,00.0· (Fi~e. Crore Forty-Nin'.e Lakhs only) consisting-of 

54, 9o;qoo (Fifty;-four.· Gkhs ~i~e~-Thoils~) ~q~ty :~h-a~~ ·opNR 10 /- each shall 
' .. • .. . 

be.· added'.'to the .·Authciriz;a_ Sh~re;Gapftal of 'th~-- Tran~eree Company and the . - . . . . . . • ' . . . • . . . ~ . • 

Authorized Share Caprtal of tfi~·Tra~feree C~mpariy shall stands enhanced to INR 
·.. . . •. . . ~ 

"ss;94)>o ,.ooo (F~.:;~~ic;~re ~iri-~~Jo.ur takhs o~y) cdriiistiQg ·of 25;45,00 :ooo 

{Twenty-Five Crore Forty-Five T.akhs)_ Equity shares ofINR 1 each, 54,90,000 (Fifty-. . .. _ 

Four' ~akh/N.in~ty Thousand)<equiiy ~hai-es .. of, I~R :10', e~ch apd. 25;00,00,000 

· (Twenty-F.ive Crore) lr.eference shat~. ofINR-:i, eac};i-without any act-or deed on part 
-ofthe:Tr~nsfere~:Co~;a•n;. • : _·· ·_ .• _ ... _ ••• ,_ •••• • • • • 

6.2 . It i~-h~r~by clazjfied. ihit for:~ei~urp~~~i6Uh~,<:l~}IS~; the _c;onsent of.the Transferee 
. . . . ~ •, .... . .. ~: .• . ·: ..• .,_ .: : . . .- . 

6.3 

Comp~y to this scheni-e shall be dee:riled:to·be sufficient for the purposes of effecting 

this·a~'e~dcientand tli~-~-nb':ftrthi; :ie~·8ritidri§°ri~der $ect-ions·4, 13, 14 and.61 a.nd 
. . ·• . • • ·. • . •• , . . :·p•:.; •· ••' ••• I : • . • •. ,. • -. 

all other applicable pr~visions :oftllis· Act, ,if any, wo~ld be required to be separately . . -; . ,·- . . .· 

. . . 
··.It :is further da~ified thai u pbn .tp.e • ~~rease • of the a uthotjzeq ·_share capital of the 
·. ·• ....• <i ·:.,c: .... J?<:: • .. •.:·:.:•.•:,._·•~";._. •·• .. · ••·:·:•:··'.·•: :• .... •· •· .• . ·•I 

'ira~sfe~ei' ·Gci~))a:ny,· _pursuant' t6 tliis· Scheme;· th~: fees0':i'i,1'!.d./- or duties paid, 

i_ncl U~ing; stam .P'.:~ µix, ,by T0,n_sfero~ _Gopi Rany-f or. ~t~At!4'ioriz~\'.i: share capital shall 

.be c6nsi~er:~ • ~\ ~i~· ~nd . ~u~~ pa~d,- :i~6i~ii~{st~~; ·du~, ·by the :Transferee 

Comp~y .ill respec,t bf stich)1u_ilio.ri~d,share ca:pit~1,:_ancf s~allbe set-off against any 
- : • · • • • . • ~ • • t · tr:• • : • • • . ..•. • • • 
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• 6.4 • It is clarified that the approval of the ~embers of the Transferee Company to the 

•• Scheme shall be deemed to be µi~ir co_hsent/approval als~ to the ctlteration of the 

7 

. . 

·Mem.oi-anduin of Association of the Transferee Company as may be required under 
. . 

. . . 
the.Act, and Clause V(1)(a) of the Memorandum of Association of the Transferee 

. ' . ~ . : . 

Company shall respectively stand· subs,tituted,by._vi~e of.the Schem; to reacl :as 

follows: 

Clause Y(t)(a) of the M~~orandum of Association of the Transferee 

Company: 

The iA.uthorised Share Capital of the Company is Rs. 55;94,00,000 (Rupees Fifty

Five Cro'res Ninety-Four Lakhs Only) co~prising of: 

(a) Rs. 25,45,00,000 (Rupees Twenty-Five·Crore Forty-Five Lakhs only) divided 
1 . • • • 

into 25,45,00,000 equity shares of Re. 1 each; 
. . . 

(b) Rs. 5,49,00,000 (Rupees Five Crore Forty-Nine .Lakhs only) divided into 

54,90,000 equity shares ~f Rs. 1~·each; and 

•• (c) Rs. 25,00,00,000 (Rupees Twenty..:Five Crore only) divided into 2_5,00,00,000 

preference shares of Re. 1 each. . ·- , . 

. with power to increase or red~ce tl}e capita). o,f the Com_pany and to consolidate and 
• 0 • A O ♦ 0 

•. -divide th~ sh~es in the capital for the thne-being into several classes ~nd to attach 
' . ,. '• 

• • thereto respectively such·prefete{ltiaT, deferred, qualifi~d or special rights; privileges 
•, • ' . • • ' · . : •• ~ • • I • • • • 

or conditions as may ,be determi~ed ,by or. in .~cc~rdance with the Articles ·of 

Association of the Company and to vacy:, modify, amalgamate or abrogate any such 

rights, privileges or conditions in such manner as may be for the time being provided 

.by the Articles of Association of. the:Company . 

. CONDUCT OF BUSThTESS TILL THE·EFFECTIVE DATE 
• .a I • 

With effect from the Appointed Dat~ and up to and fncluding.the Effective Date, the 
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to be· and accrue' as tpe profits or income-cir' ~eriditure or losses of the Transferee 
. I'··' ' • ' .... • • 

Company, as the case·may be. 

With effe~ fro~ the. date of appr~lVal of thi's Scheme by the Board of Directors of the 
·"• • • -:· . 1,"· • • • • • • 

Transferee Company and up to ? nd intjuding the._Effe~tive Date: • •. . 

(a) The Transferor Company shall carry on its business and activities in the 

.. .. 

. . 
ordinary cotii-se-of business .with-rea.S?nable diligence and business prudence 

and shall not make borrowings or undertake financial commitments either for 

i~elf or on behalf:of group co~panXes or _any '.third party or sell, transfer, 
• ,. I • t 

alienate, mortgage,·charge;-or encumber or .otherwise deal ,'lith or dispose of 

its assets, business or. und~aking or·any part thereof, save and except in the --
• • • .•• -_' 1' -i ...... -. .- • .-

~ -
01:dinary course of business or with the prior written consent of the Transferee 

Company. . .. .. 

(b) The Transferee Company s~ail b~ en~tled t9 apply to th~ Central Government 

• arid anyother Government or St?i.utory authorities/ agencies/_body'concerned 

as are necessary under any law for such consents,· approvals, licenses, 
•• • t L ,_ • 

• ~ • " - ::. • • •• ~ ,.U. 

registrations a~a· sanctio~~ whjch. th; :TraKsferee Company may require to 

. ~rry on the-business of.th,fTransf~roi:_.Gompany. 
_ .. 1 • "" 

'· .. 

LEGAL PROCEEDINGS 
• I ·,,. M',• - ,· .. 

8 .1 If any suit, -appeal or other .P~O~eeping;q( whatever· natW,e by or against the 
,. I"• ,I,' ••,I•• • • 

Transfe'ror Company is pending, the ~me ~~I not abate or be discont0ued or in 

any way:be. prejudi~ially affected 
0

by::rea~ri• of~o~ by··~nything contained in this 
I. • I • • ~ • 

Scheme, but the said suit, appeal or_ oth~ proceeding may be continued and . . ; 
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9 STAFF & EMPLOYEES 
.. , 

9.1 Upon thi~ Scheme becoming effecth:e, all ·e~ployees, of the Transferor Company 
. . . . .. ' . . 

shall be deemed to have become employees of the Transferee Company with effect 
,· . .. 

from the Appointed Date without anybreak, discontinuance or interruption in their 
' 

·service ·and on the basis of continuity of service, and the terms and conditions of ,. . . 

their employment with the Transferee Company shall not be less favorable than 

th~se appli~ble t~ ~l~ with refe~e~c~ to\ he Tr~nsferor Compf'ny on the date on 

which the Scheme becomes effective. 

9.2 It is •expressly provided that; upon the Scheme ~ecoming effective, the provident 

fund, gratuity fund, pension fund, supera1!11u~tion fund,· insurance contribution/ 

scheme(s) or any other special scheme(s)/ fund(s) or other benefit(s)/ trusts 

(hereinafter refer!ed to as Fund o~ Fu-~ds) created or existing for the benefit of the 

employees of the Transferor Company, if any, sha11 become trusts / funds of the 

Tr~nsferee Company for alr purposes:whatsoever in relation to the amninistration 

or operation of such Fund or Funds or'in re~ation to obligation to make contributions 

to the said Fund or Funds in accordance ~th the provisions thereof as per the terms .. . .. 

provided in the respective Trust Deeds, if any, to the end and intent that al1 rights, 

du~es, powers an? obligations of_the Transferor. Company in relation to such Fund 

or Funds shall become those of the Transferee Company. It is clarified that the 

services of the staff and employees of the Tran~feror Company will be treated as . . ... . . 

having been continuous for the purpose of.the said Fund or Funds. 
: ~ . 

10 CONTRAqS, D~DS, i\f PR~,V4,LS, ~MPTI0N$, ETC. 
' r ~ .• • , I ': -· ' • 

10.1 Upon the coming into effect of this-Scheme and subject. to the other provisions of this 
, . ;.:.:.. ": -~-· . :-· -~':: ·:··., ~ ~,,;; :· . . . . . 

~ , ~'ft-"' <§ ~ ;::: . 
< 

7!. 

--
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•• .. · ,. 

10.2 The Transferee· Company shall -enter into. and/ or issue.and/ or execute deeds, 
. , .- J'.,_ ... 

~ritings-o.r confiimations or ente~ i·r.·t~ iihy tiiparnte arrangements·, ·confirmation or 

11ovation, to which the ·Transferor Com~apy will, if necessary, also be a party (if 

• applicable) in order.to give formal effect t~ th~ provisions of this Scheme, if so 

required or if necessary. The Trahsferee Company'shall be deemed to be authorised 

fo execu~e. any such deed/ writing or .. confirmation on behalf of the Transferor 
• ' -
Company and to imp1ement or carry out a11· form~lities required on the part of the 

Transferor .Company to give effect to the provisions of this Scheme. 

10.3 The Transferee Company ~hall_ b~ entitled_ to tJ:ie benefit of all insurance policies 

which have been issued in respect of the Transferor Company and the name of the 

Transferee Company shall be substituted as "Insured" in the policies as if the 

Transferee Company was initially a party thereto.· 

11 SA YING OF CONCLUDED TRANSACTIONS 

The transfer and vesting ·of the a~ets, properties and liabilities under Clause s above 

and the continuance of proceedings by or against the Transferor·Company under 

Clause 8 above shall not affect any transaction or proceedings already concluded by 

the Tra'nsferor Company on .and aft~r the Appointed Date till the .Effective Date to 

the end .and.intent that the Tran~feree Company ·accepts all acts, deeds and things 
> . . • - ; • ·:·· ~ 

done and executed by and.f or ori behalf of the Transferor Company as acts, deeds 

and things done and executed by and / or on behaif of the Tr~nsferee Company. 

~<This space has been left blank intentionally>> 

~ ~. ,t-~ , 

" ti ' ~ 
--
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PART-III 

,CONSID;f,RATION FOR AMALGAMATION AND ACCOUNf:ING_TREATM~NT .. ~ ~ - - - -. 

12 •• CONSIDERATION •· . 

12.1 Since the entire issued, subscribed and paid-up share capital of the Transferor 

Company is held ·by the Transferee Company along with its nominees, no 

~onsideration shall be payable pursuant to the amalgamation of Transferor 

C.Ompany into Transferee Company. Accordingly, there shall be no issue of shares 

by the Transferee Company upon coming into effect of this Scheme, and the shares 

of the Transferor Company, whether held in physical fo:i:m or in electronic form shall 

automatically stand cancelled and extinguished without any further act, deed, 

instrument, matter or thing. 

12.2 Further,. upon coming into effect of this Scheme, the investment in the shares of the 

Tra.nsferor C.Ompany, appearing in the books of accoun~ of the Transferee Company, 

shall stand cancelled. 

13 

13,1 

;. 

ACCOUNTING TREATMENT IN .. THE BOOKS OF THE TRANSFEREE 
I , 

COMPANY 

Upon the coming into effect of this Scheme; the amalgamation of the Transferor 

C.Ompany ~th the Transferee C~mpany shall ·be accounted for in accordance with 

pooling of interest method of accounting as laid dovm in Appendix C to the "Indian 

A~unting Standard (Ind AS) 10'3 for Busin~ ca'rnbinationi prescribed under the 

section 133 of the Companies Act 2013 as notified under the C.Ompanies (Indian 

Accounting' Standard) Rules, 201 s: M-~ay be amended from time to time, in its 

books of accounts such that: 

The Transferee Company shall re.cord all th·e assets and liabilities relating to the 

Transferor Company vested in it pursuant to this Scheme, at their respective 

carrying amounts as appearing in the consolidated financial statements ~f the 

Transferee Company. 

, . . ' ·· . 
. ~: -.. ~··-. '\ 

, . 

.f 

.. 

J; 
f 
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.. 

13.2 The identity of the teserves of the· Transfero.r Co~pa~y, if any, shall be preserved 

a1,1d they shall appear in the financial statements of the Transferee Company in the 
. . 

same form and manner in which they appeared in _- the consolidated financial 

statements of the Transferee Company. 
, .. 

13.3 Pursuant to the amalgamation of the Transferor Company with the Transferee 

Company, inter-comp;my balances, if any, between the Transferee Compariy and the 

Transferor Company appearing in the books of the Transferee Company shall stand 

• can~Ile~, and-there-shall be no·further oblfgation·in that behalf. 

13.4 The value of investm~nt held ·by Transferee Gompany in Transferor Company shall 

stand cancelled pursuant to amalgamation and there shall be no further obligation 

in that behalf. 

The surplus, if any arising after.taking the effect of Clause 13.1, Clause 13.2, .and 

Clause 13.4, after adj~stment.of Clause 13.3, shall be transferred to Capital Reserve 

in the -finansial ·staternents·of the Transferee Company. The deficit, if any arising 

after taking the effect of Cla~se 13.1_, Clause 13.2, and Clause 13-4, after adjustment 

of Clause 13.3 and adjustment o( previously existing credit balance in capital 

reserve, if any, shall be first debited to Retained· Eamings_in the financial statements 

of the Transferee Company to the extent of the balance available in the said account. . . ~ . .. . . 

If there is further deficit, the amount" will be debited to the Amalgamation 

• Adjustment Deficit Acco1;mt. 

13:5 In-case of any•difference in accounting policy between the Transferor Company and 

the Transferee Company, the accounting- {)Olicies followed by the Transferee 
. . 

Company shall prevail to ensu~ that· the financial stat~ments reflect the ~ .,.No:.,, __ 

position based on_consistent acc6unting policie~. . • . ·' -¥- ~~ • ~ .. ~\~ 
. . . 'A, ,._T.,."' \ 

Q '( (/ ,,, , \ 
~ ~.t) • ; t 

C) ~ ·,-J✓,:<,_ .f /1, . ~ \l 
... , , i 'I-(/. • 

' · · · · .- · · · · . 0 ~ .t.- •if:,. ;-P,~ i .t 
Comparative financial information in the fi.nan~ial statements of ., -~~ ·~sf_&:~~ ,:?,0>4,~1 

Company shall be restated for the accounting impact of the merger of J~ir~~k_~; ;>~. ):/. • 

. ~--.r:,•_ ~ 

Company, as stated above, as if the merger had occurred from the beginni~flfd0'. r 
- • --~ •:;s,,~,,,. 

comparative period presented. 

2/ , e 19 
~ · ~;-· .• . ,.,___)-:u • • .' lf- . ~ 

rtine0 
~~~'::, ~-. (.) i 

0 r-
t; ~ ~ 
~ ~ 
-:1 *· -~'o.._. 
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13:t Foi accounting pt.UJ)oses, the ·-Scheme~will • be·_.giv~n • effe~f on llie"·date when all 
• • • . ,- .... • !' •. :,.. • . ' • ' ·. 

·substantial conditions for the transfer of the Transferor Company are completed. 
, .•. ·. 

_13·.8 Any ~atter not dealt with __ hereinabove shall be dealt with in accordance with the 

·reqtiirem~ritof aJ)plicable Ind AS. 

~-s--~ .. > 

~:::,,c ·, ,~~ 
~ ~ ... 
,._ t 

. • t ~,-- . 
_,..., 

- · •_µ 
... ·", .. 

•. < _<This space has_ been- l_e.ft-M~nk -intentic?ncilly>·-;:, 
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. -PART IV 

-GENERAL TERMS AND CONDIDONS, .. 

14 APPLIG,ATION 

The T~nsferor Company and the ·Tr~~eree Company shall make necessary 

applications before the NCLT for the sanctjon of this Scheme under Sections 230 to 

232 and other applicable provisipns of the:Ac~ and for seeking ord~rs for dispensing 
. . 

with or' convening, holding and/or conducting of the meetings of the respective 

shareholders/ creditors, for sanction.mg and carrying out of this Scheme and for 

consequent dissolution of the :[iansferor~Comp~y without winding up and sha1l 

apply fc;ir and obtain such other approvals, as required by Jaw. 

15· MODIFICATIONS/ AMENDMENTS TO THE SCHEME 

The Transferor Company and the Transferee -Company with approval of their . . 

respective Board of Directors may consent from time to time, on behalf of all 
... 

persons ,concerned, to ,any modificati?nsi ;:amendments or additions/ deletions to 
. . . 

the.Scheme which may otherwise be considered necessary, desirable or appropriate 

.' -:_ by-~e -~a:id :Boa_rd ·of Directors to resolve ,a}} doubts or dfrficulties tJ:iat may. arise for 
.. • • • ~•· .:,-::~• i" r • • • • , -~-~- •. ~ • 

• ·carrying oufthis;Schei:ne and to:do an'd ·exe~ute all acti;"deeds,. matters and things 

·necessary for ·9tingh,ig-this Scheme intq.:eff~r ;or ·agree to any· terms and/ or 

conditions or limitations that the NCLT.. or a:riy.-other authorities under· law may -· ~ . 

deem fit to direct or impos~. '!1le-afor_esaid powers of the Transferor Company and 

the Transferee ·Company to give effect to the modification/ amendments to the 

Scheme may be exercised by their res_pec~ve Board of Directors or any person -· .. ., 

authorised in that behalf by the conce~ed Board of Directors subject to approval of 

the :NCLT or any other authorities under ~e applicable law to ~C!l·-modification / 
· • , ·· .,- . :_ ··.. . ··.. · · ,_. .•. ,,._, .;·._. ·: · ,_ -~--n-Q-in ..... ; . 

~rnendrnents to the Sch8me. _·: .. •• 0 • • • • • • • , • • f~/ "'i 
, • . ·' 7 r.::-· 

16 ·. VALIDITYOftaEEXISTiiVGRESOLtrrI6Ns~·;E1~C: . . ~ pa\'~: 
... ...~ 

, ' 
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. . . . 
limits; p.S are -:considered necessary . bi the -Board of Directors of the 'Transferor 

. . .· . .._ - . ! . -: ', ., • • • 

Company, shall b~ added to·the Jimits,)f any"tmdei ~e like resolutions passed by 

the.Transferee Company. 
. ... · 

17 DISSOLlITION OF TIIE TRANSFEROR COMP ANY 
:. ,, 

••• On the:Scheme becoming effective, ·the Trahsferor Company shall ,stand dissolved 
• ;- - • .• .. • .. I ._ • - • 

without being wound..:~p. 

18 • CONDITIONALITY OF TIIE SCHEME 

~i5· Scll~m~ is conditional upon a~d ~~bjec~-to. tlie following: . ·. 
•• •.• • ~ •· I •• • • • , t • I • " 

18.1 • The Scheme bei11g approved by the requisite majorities in number and value of such 
• I • •.:.:•. •• ;. 

classes ·of persons; incluaing·-t h; r~ctive Shareholders .and/ or Creditors, ·if 

required, of the Tr~feror Company 'and the Transferee Company, as may be 

directed by the NCLT or any other· co~peteni authority as may be applicable; 
. ' • ! - • 

18.2 The -reqµisite .sa11C;tions and ?Pprovals of -~ny· competent authority, as may be 

required by law, in respect of the Scheme being obtained; 
.I . ., :~ .• 

18.3 The Schem~ being sanctioned'by the NCLT under Sections 230 to 232 and other 

applicable provisions of the Act; and 

18,4 Certified copy of _the Order of th'e N_CLT s~nctioni~g the Scheme, being filed with ~he ---..... 
Registrar of Comp~ies, .Mumbai. . CJ~{' 

.' .o ? 
,···.:·:·· • -~ 1/ ~ 

19 EFFECT OF NON~RECEIPT OF APPROVALS 

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

preceding clauses not being obtained andi ~r the Scheme not being sanctioned by 

the NCLT or such other appropriate authority, if any, this Scheme shall stand 
' -, 

' revoked, cancelled and be of no effect, save and except in ·respect of any act or. deed 
. . - -':~ 

done prior there Jo a$_ is conttrriplated he.r~unµer.or. a~ to any rights a =----~ -;.:; 

w~;ch might ha: e a;~~1oi: ;~ued :;;J;;.;~~;,fu~r~~ and which • • ,.,,t ,f ~ \~) 

and be preserved-or worked· out as '.is specific.ally. provided in the S r af I11irt\, ~~ ' l 
.,., /. -~ ' . ) . ~ , co, ~~y . 

nd agreed between the respe • ~----= f~~ffle. '~ j' 
<.,,y.,, 
~ : 

otherwis 

... 
,__ I 

~ 
7 ~ -

<? 
· * 
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Each party shall bear and pay its respective costs, charges-and expenses for and or 

· in .conµe~tion with the Scheme unless.:otheimise mutually agre~d. . . -~. .. . . 

20 . ·COSTS~ CHARGES & EXPEN~ES 

All costs, charges, truces 'including· duties, levies and alf other expenses, if any (save 

·as expressly otherwise agreed) ~rising ·out .of or incurred in ~rying out and 

implementing this Scheme and matters ·jncidenta1 thereto shall be borne by the 

Transferee Company. . . . . 

Ajay Sharma 
G;oop Genefal Counsel·& C,ompany Seaeta,y 

-·.· ,. 

'· . 

. , .-... 
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