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End: as above

Thanking you,
Yours faithfully,
For Somany Ceramics Limitedc#.
Ambrish Julka
GM (legal) and Company Secretary
M. No. : F4484

Kindly take the above information on record.

The certified copy of the said order received by the company is attached herewith
for your perusal.

This is in reference to our letter dated 5th March, 2018 informing you about the
decision of the Board of Directors of the Company approving the draft Scheme of
Amalgamation under Sections 230 and 232 of the Companies Act, 2013 of Bhilwara
Holdings Limited ("BHl"), Sarvottam Vanijya Limited ("SVl") and Scope Vinimoy
Private Limited ("SVPl") with Somany Ceramics Limited ("SCl") ("Scheme") and the
approvals received from BSE dated 6th November, 2018 and NSE dated 14th
November, 2018 for the Scheme. This is to inform you that the NClT, Kolkata Bench
has also passedan order dated 4thSeptember, 2019 approving the said scheme.

Dear Sir/Madam,

Sub: Intimation under Regulation 30 of the SEBI(Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("Listing Regulations") regarding order received
from National Company law Tribunal (NClT), Kolkata Bench.

The Secretary,
National Stock Exchangeof India Ltd.,
Exchangeplaza, 5thFloor,
Bandra-Kurla Complex,
Bandra (E), Mumbai-400 051

The General Manager,
Corporate Relationship Dept.,
BSELimited,
pt Floor, New Trading Ring,
Rotunda Building,
P.J.Towers, Dalal Street, Fort,
Mumbai-400 001

19thSeptember, 2019

SCMANY.J
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BEFORE THE NATIONAL COMPANY LAW TRIBUNN!.

KOLKATA BENCH

cP (CAA) No. 1035 / KB t 2019

cA (cAA) No. 1154 / KB / z01B

ln the matter of the Companies Act, 2013; Section - 230-23t

AND

ln the matter of: Bhilwara Holdings Ltd. & Ors

Copy of the Order dated 04.09.2019 passed by this Benctr:.
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Form No. CAA.7

[Pursuant to Section 230 and rule 20]

IN THE NATIONAL COMPANY LAWTRIBUNAL

KOLKATA BENCH

CI'] (CAA) No l0j5/KU/20 l9

CA (CAA) No I 154/KB/2018

ln the matter of:

The C_onpanies Act, 20 I.l;

Anr-1

In the matter of:

Sections 230,231 an,-1 232 of the sairi Act;

Arrrl

In the matter of:

M/S BHILWAT{A }-IOL-DINCS

LIMITED, an existing ('onrpanv urrtler

the Companies 'Act, ?0 l3 lrtrving its

registereci office at 2. R.t'rl Cross Placc,

Kolkatl- 700001;

. .Anll

In the matter of:

M/S SARVO]-f r\N,I Vr\ N I l Y Al.l \4lT ED,

iln edstillg Conrpirn\ Lrrrder titt



Contpnrrtts r\ct, 20 li
registererl oiiicc at 2, Red

Kolkata - 700 001;

Arrd

In the mattelr of :

M/S SCOPE VINIMOY PRIVATE

LIIvIITED, an existirrg Compr;rt1y 111'191s1

having its

Cross Place,

tire Coml',anies

registererl of Iicc

Kolkata - 70i) 001;

A nrl

In the ma itt:r of :

M/S SOIvIANY CL:RAMICS LIMITED,

an t'xistin;1 Conrpanv tlnder the

Comparrics Act, 2013 having its

registerrerl office at 2, Recl Cross Place,

Kolkatr - 7()() 00 1,

Ancl

Irr the matter of:

1. M/S B}JII-WARA

LIMIl'F,I)

i\ct,2013 having its

at 2, Recl Cross Place,
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SAITVO'I-I'AN42. N'lis

V,\NIiYALIMITED

3 i\r/s scoPE VINIMOY PR1VATE

I,I N It I'EI)

{ i\1/ssoMANY CERAMTCS I.tN{ITED

...Peti tioners

Order Under Section 230 to 232

1. 'l'hc above Company I)ctition coming on for further hearring on
tl'i ., il:),,.i r.ia\, ol Septenrbcr 2019 (lt(l u fror.l hearing the aclvocate appearing

Ii.ri' ilii' Peritio.ers ;i.d upon ht,arirrg Regional Director, Eastcrn Region
: 

1 

r 1 1 
. - 1 

, 
1 1 1 | 1 1 . , tltr, Cr,ntTal GoVr,rrrrrr.,nt flre final orcler was I)ass(,(i olt 0-lrj,

.i.rr,oi SrLrtcnr bcr 2il I9.

I I h.Lrjcct of this petitirr. is to obtainsanction of this "l,ribu.irl

ii' rhr' I)r()posc,-l scherne of .\nr,rl11ar,,tion for the conrbirration of the
l)'.rri"i()*e r't in sLrr:lr a urArlrlcr tirat all the assets and tiabilities of the First,
,, . lrrtJ iirrrl 'lhirtl 'l'ransferor 

Con.r1r.111y becorne the assc.ts ar-rtl liabilitics
,i ihu l'r';rnslirrct, CompanV auil tlic fir.st, Seconcl ancl thirri ,l.ransferrlr

- ..rp.rrics coas('to exist forthw,itrr rvithout the process of wirrrling up as

r('r tirc Scitenrc oi A nr.r iqar-n;r tiorr.

rl

;



,O,

3' The Boarcl of Directors oi the peiitioncr Crrmiranics rravr,, i,r
resolutions passed i. tr'reir respectivc Boarcl nrcetiugs irelcr o. ),{ur.crr :i

2018, ai-rproved the Scl-rerne of r\nralrlanlation. z\ crrtifiotl ,-op\, !)r tjri
exkact of the Board red.rutiorr .rot",r 5,,, Marcrr, 20-rg oI rire Irair,;11,r. ,,

Cornparrv has been annexeci wifh the [)etition arrci is r.arkeci *,irir ],.,rr.,r

4' It is statecl in the petitiorr trr.rt trre scrrerne or-.,\r,alga.r.rir;.i ii
irr the ptrblic interest ancr for the bc.notit of all trre petiti..crs a.t1 trri:ir
respective shareholders anc{ Crerlitors, intcr aria, for [irc lo1.r'i.rr
rcas()lt s:

a) 'rhe proposed scrreme or' a rra lganra tiorr rvorrrti rrr,i .iri'
leatJ to simplification oI tlre sharclrolcling strrri.tLrr,. n,,,
reclr'rr'tior-r of the sr-ra rerrorcl i.g trt'r.s, rrut alsc.r cicr,.r.rsLr,:,1[(] irrL,

pronl()ter group direct commitmot.tt Irr an.1 
"r.,*^r,.ntcni \\..itlt litr,

J'ra nsforero Companv.

h) Tlrcre woulcl lre pr) change in lirc
sharehokiirrg of i'ransferee ConrP4p1, ;rfte,r thc
amalgar-rration. The promotels lvou Id corrtinue to holrl Lhe sa nrc
percentafle of shares collectivelv in Transferec Compap1., p,-1,

post amalgarnation of thc- Trarrsfcror Cor:rpanres rr,ith tlrr,

proilto f (.r'

p I'o |'rtxi ri-. ql

4l

nsforce Companv.

: _:.i:::f_r::i:"Y@reh ;:, -lirrr:;ir-.a1r:.j1:lr: r ,:.i



c) Thc

nrarna!lelnent

bLrsinesses"

Schen-re sha ll rcsult in

roc LIS on ntt'Specltt(..

dedicated ancl sfrocia lizccl

needs of ihe res 1'rc,cIive

ri) The Scheme shall benefit to all stakeholders, leading to

gror.r,ih and value crecttion itr long run ancl maximizirrg the valtre

.*(i retu.t t. the shart ir.ltlers,. unlocking intrinsic value of

assets, achieving cost efiir.icr.rcies anci operational efficiencies.

5 lt is stater'l irr tht' l)r'tition that the valuatiorr reprort ciatetl

), l.rr:ch 3,2()18 issued by Chart('rgd AcCountants along rvith t6r. Fairless

,rIi'rir.rn rlatr'c1 March.l,20lB.. the aforesairl valuation report issueil by

\ icrch;rnt lJanker, are anncxetl rvith the petition ancl collecti'elv nrarked

rr'i LI-r lett,..r'' P'.

b. A ccrtificate r-lat(,rj )brh November,20l8 issuorl by Chartt_,recl

.\r'( i)ur-'it.rnts, tl'lo statutorv aLrtiitors of the First, secorrri ancl .lhird

l r'.rnslttt tlr COniparry, orr the aL.t.oLrnting treatment aS pL-r the SCheme are

r'rnnlXL,d rr,ith the Petitiorr .trrrl rtrarked with letter ,e,, ,R, a^cl ,S,,

r(,s pectivcl_v.

I

.

,i'

(---',



7. A certificate dated.3.,r Nlarch, 2()lg issucrl Lrr. Clrartr.r,cLi

Accountants, the statutory auditors ol tlre Trarrsfcree C.ntfrL1lt,,., r.1., Ll,r,

acco.rrting treatment as per the sche.rc is arrnexccl r,r,itlr the pctitiorr arrLl

nrarkecl w.ith letter 'T'.

B. [t is stated in the petition

bv wav of its representation datecl Julr,,

that the Reserve Bank of Ilriia ]rar;.

30,2018, ac{clresscd to tl.ro lrctitionc,r.

9. -fhis'fribunal 
hact pa.se.1 (.r r ()rLjcr rl.r tccl 23*r Julr., l0 l! ir Lir,,

Pe tition lrearing CP (CAA) NO. l035/KI]/2019, couner:k-.rl u,ith C,,\(C,.\,\)
No I154/KB/2018, and crirectecr pubricati.rr to be gii6.c1(,d .f rlrr rr.ar.irrir
of ttre Petitio,',, issuance of trre noticcs .f this pctitiarr to trr. sr,riiir()r..,.
au tltorities for their objections, if anr..

I0. In conrpliance witl-r thc ortlr,:.ri.rtr.ri 23"r Julv, f0 19, Ir.rsq,,,i ,,.,

CP (Ct\A) NO. I0Z5/KB/Z())g, ( ()nn(,ctcd r.,,,ith (.\((,\.\) t\,,
ll54/Kl\/2{)lB, the Petitioner C..rpa.i.s have [iretr ar,fic]ar,,it .r si,r.i.ir.
clul' affirnrr:d on 26th Ju|y,201g evirre.e i.i; pLrbricati.rr .[ .oficc irr Lht,

Compatrit.s has given'its no obietction to tftc prqrprl:sed ScSr:.r. .i
Amalganr.rtion. u\ cop\r of the saici

Petition a nri rnarkeci with letter ,X,

rt,l'J l'csclt ta Liolr is annexotl rliLlr lirl

arrc{ service uporr tl.re C t,nira l Covertrntcnt alrcl Sta iu tor,,,



L 1. -l he Il.egional I)irr'r'tor, Eastgrn Region, Ministry of Corporate

.rrli.iirs vi,-ie its afficlavit afiirrnr'ti on 30th August,2019 has reportcti .-rs

irriu\\':

" 2(a) That it is strbnritted'that on examination oi the

t'(tp()rt oi tl're Registrar r)l ( trnt1'r3niss, West Bengal, it trPp:ears

il:al no complaint arrcl/or representation has been receivecl

agairrst thc. Petiti<luer C'ompanies regard inll the proposeci

Schenrc oi Amalgamatior-r. 'l'he petitioner conrpanies are also up

Llalcti in filing tl'reir statuttrrv returns.

2(t,,) lt is subnritretl that M/s. Bhilwara l"loltlings

i.inrited ar-rd M/s. Sarvotr.rnr Vanijya Limited, both -l'ransferor

C,,rrnparnies are NBFC ComPirny registereci'with RBI. I lorvever,

tlrc li.escrve Barrk of lrrdia bv letter No. DNBS.RO.KoI. No.

1 l32i9906.00?/2018-l() rlated 30-07-2018 addressetl hr rhe

li'ansferte ars well as to the saicl Transferor Companies

sr,rbmitter'l th;rt the RBI tioes not have a.rgr objectiorr to tht
proposcd scheme. of anralgantation. (Copy of the said letter.of the

lilil as leceivecl fronr tht' l'ransferee Company anc{ rrtrrkert as

i

)1



2 (c) It is 'sirbmittecJ that tlrc .I.rarrsfcree 
Corrrp,rnr, is;

Iistur'l with NSE and BSE. Hower,cr, the NSE ancl IISII l.irlc ii.;
letter No. NSE/LIS'[/16101-A ttatecl l4-il_20 lB a,.i \,;i,

DCS/ AMAL/ SV / R37 / 1929/ 201 S- r 
q r.1a tecl {Xr-1 I-20 l8

respectivelv issued'their obser'atirr. retters with rcsarcl to frrc
proposecl scheme of amalganr.ttion wiricir nray hrrrtl ly l,r,

l-,errr sed. (Copv of the saicj lt tte,rs ol NSt: ancl IISIi .1ct'k.tj a,.;

r\rrrrexure-ll are annexet-l herervitlr tor kinri perusal),

2(d) It is submitted thaths pt,1 irr.structions of t6c ivlirristrr. .1.
C<:rpro1n16 Affairs, New Dclhi, ,i copv of thc schcnrc \\.,1s

fon'vardec'{ to the Income Tax Dop.l11nlent on lg_0(r_20 ].1 rvitl-r .r

reqttest to forward,their conrmen ts/ ol.rserva tions r { )l,j..t i()r. \ i.

any, in the proposecl amarganrati.rr. i-r.n,evcr, tirc s.rnr. i:r:;riil
a waitccl "

12. 'Ihc Pctitioner Conrparrios.rffirnrcr.l afliclavit on J{1,r, .,\rgrr,rr
201 9 1111i statr,rl as lrclow :

"2. That I have receivetl a lr:tter clatecl Agggst 29. 20 l(,)
beir.rg no. DCIT/Circle-S(J)/Kol/Amalgantation,/ 

l9_20/,Qrrr
from the Office of the Deputy corrrnrissjoncr of Inr:onrc.l.;rx Cir.t il
-5(l), Kolkata, wheret:v thc sartl ofiicc has grr,,cn its,Nl
ob.je'ction' to the proposed Schenrl ol Amalqanratiop. A c6py rrl.

l,lr:r



the said representation is annexed with the Petitiorr and nrarker-.l

AS A.

13. The Official LiqLridator attachetl to the Hon'[rLc tligh Court,

Calcutta, vide his report (l.lted 21" Alrgust,2019 has otrstrvcri th.1t on ihe

basis of information sr-rbmitteci by the Petitioner Conlpanies, the Officiarl

Liquidator is of the view that the affairs of the aftlresair'l 'i'ransferor

Companies rlo not appear to lrave been conducted in a nr.rnncr prcjucticial

to the interest of its members or b public interest r1s p(,r th(' prr>visions of

the Comprtrnies Act, 1956/ the Companies Act, 2013, whichever is

applicable.

14. Hezrrr'{ the arguments of Lci. Counsel aPPt'aring lclr tlrc

Petitioner Companies, the I)cputv Director, Office oI the llegional

Director, Eastern Region, N,linistrv of 
'Corporate 

Affairs anrl after going

through the rlocuments available on record 'and in absrinite of an!

objections, the following orders in terms of prayers rla.l..t,), thc l)etitiorrer

Companies are prassetl by this'l'ribunal :

ii,-,, /rl,\i\
::-? ',i:
t* i';11
l)l ;P :r

: ar'.-l: Y
€'l

i.

!



L----*

THIS TRIBUNAL DOTH ORDER

a) 'l 
ha t tlrt' l.,roposecl Scheme of

r\rrnexure'rY to Lhe petition, is sanctionecl

to be bir.rcl ing wirh effect from April
Shareholciers of the petitioners ancl also on

corlcernerl.

A nra lqa ma t ior"r, L.reing

by this'l'ribunal so as

I, 20] 8 on all the

the Pctitiorrers anci all

t ) Thc errtire Undertakings incluciirrg all the assets,
propertiL.s, riclrts ancl powbrs of the I-irst, Scconcl arrrl 

_ 
rird

-]-rarrsferor 
Conrl'r11i6,5, are transferrecr to antr vcsted witrrout;rnv

fr.trtlter act or tlee,ci in the Transferee Conrirarrv for all the estate
aud intercst oi the Transferor Comp;lplg5, but subiect
rrr:vcrthe less to a ll cl.rarges ngw affecting tlre sa me.

c) r\ll tht. dehis, liabitities, c.luties and obligatiorrs of the
Irirst, Seconrl arrd -fhircl 

Trairsferor Conr1.ranip5, are transferred
rvitholrt a.ry firrtlrer act or deecl to tl're -r'r'ansferec Cor,pa.v 

"rrrci
accortli.glv, b. tr.insierrecl to ancl become thc de.bts, liabilities,
dutics t'urc1 obliqatidns of the Transferee ConlpallV.

.'\ 'T'lrn I)nliri^rrarc r",;rhi^ ?n



d) All proceeelirrgs and/or suits and/or a i-',pe:rls now

pending bv or against the First, Second ancl l'hirtl fransleror

Comparries, trc'continuerl bv or against the Transferee Companv.

e) '['ht' I)otitior-rcr No. 4, the Transfert:c. ( orlrpa11y, q{11

without f urtlter application allot to such n1i..rlrl.)crs rrf ihc

Petitioner No. l, 2 anti 3, the First, Secontl and 'l'hirtl '[ rarrsferor

Compauies, the Shares in the Petition.. No.4, tht, l'ransferr.e

Companv to vrhich thev are entitlcd to uncler tlrt, Schenre oI

Anra Iga mtr iiolt.

Q Leat,e is granterl to the petitioners to file the Schcrlulc. of

Assets within six w,eeks from the date of this Orc-ler.

g) Thc Petitiorrcrs, within 30 days afier thr, tlatc of this

orrler cause a certifierl copy of this orcler to bc tlt,livcred to thc



12 I

h) 'i'lre 'l rnr-rsferor Companies, shall stand dissolved

witlrout tltc 1'r1'6161ss of winding up from the aprpointcd date.

i) Anv l)crsorl interestecl, be at libertv to ;,rp.rplv to this
-l-ribr-rrral irr thc above matter for any rlircction that rnav be

llecessarv.

15. Irr the t'r,ent, the pretitioners supplv a legible compruterized

f rint oLlt ol' thr: Scl.rente anci the Schedule of Assets in ar:ccptable form to

tltc [)r:lrarrtment, thc l)epariment will append such r:ompu terizecl print out

upor.r vcrifit:ation, to tlre ccrtified copy of tire orrlor without irrsisting on a

harrr-l rvritir.r-r copv tltr'reof .

16. 'Ilrc Corrrpanv Petftion No CP ( Cn A) No. 1035/KB/2019,

ccrnrrcctecl rvith C,,\ (CAA) No. 7'154 / KB / 2018 is ci isl-rosec-l of .

f--'-''.



Wilness:

Mr. Jinan K.R., I lon'bte lvlen.rlrr'r (Juclicial) anri Mr. Harish Chancrer suri.
Hon'ble Member ('techrrical), at Kolkata aforesaitl rhe O,trrh riav of
September 20'I9.

lvls. M:rnju Bhuteriir, t\rtr,,oc.rtc on Recortl for thc petiti()nL,rs.

Mr. sanjay sartiar, D.D., c/o l{egionar Director. Easter. Iregiorr, Mi*istrr..

of Corporate Affairs

SCHEDULE OF ASSETS

First Part . ?art-l

(As per annexure)

Second Part : part-Il

(As per anngxure)

Third Part - part-III

(i\s per annexure)

- in-charge

National Company Law Tribunal

Kolkata Bench

Datecl: the /I

./l

I

-1-

b dry of Seprenrber, 2019.
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SCHEIVE OF AMALGAMI.TION

..^ i.) -

n [r.
NY\I\EX\$IS. UJ

BETWEEN

BIIII.WARA HOLDINGS LIMITED
{IRANSFEROR COMPANY 1)

AN I)

SARVOTIAM VAMJ? A LIMITEO

(TRANSFEROR COMPANY 2)

AIID

SCOPE VINIF/lOY PRIVATE LIMITED
(TRANSFEROR COMPA Y 3)

WITH

SO]VANY CERAMICT LIMI?EO
(TRANSFEREE COMPANY)

UNoER SECIONS 2!O AND 232 OF THE COMpANtES AeT; 2013 1N RESpECT OF
AMALGAMATION OF BHILWARA HoLOINGS LIMITED, SARVoTTAM VANIJYA LIIIIITEO AND
scoPE vtN \loy pRtvATE L[,1|TED (.HERE|N AFTER REFERREO AS -tlr{1". ',SVL" AND.SVPL' RESPECTIVELY OR "IRANSFEROR COI/IPANY 1". dIRANSFFRON r:OMPANY 2",
"TRANSFEROR COI!1PANY 3" RESPECTIVELY OR COLLECTIVETY AS "TRANSFEROR
c0i!1PANtes") wrTu s0t!1Al'ty cEnAMtcs LtlllTE0 ("HEnEtN AFTER REFEIT'tErJ AS "SCL"

:: l:::::'"" :_":: ' ::,""u'o 
ouu:::'''E SHAREHoLoERS

PRF AMBI I:

Thrs Scheme ol A,Iajqamaiion (Schc,n0') provides [or lhe amalgamalion ol Ut,. Svl aod Svpr
wltN SC'. ltnl aisc Frov{Ces for malters ccnnecled lherewillt onder Sections 230 i:nt ?j? anrt oln.:r
apprr.able provIsrnns 5, li:e Co,npanres Act. 20f3 fthe Act).

DESCRIPTION OF COIl4PANIES

UHL rs a con pany incorporated o ) Scplenrber 23. lt8eand recetvcd ce(i,rcatc ul !o,rrr e,LleJnent ol
nrr\liprs dalro Novenrhcr 15. 1980:ne regislered ofiice ot BHL is lccated al I :tert ,:jrirss pln.!
(o4lla.70CCC1 UHL rs engagod rntl|e business tO invqst in. acquire, hotd arlc, olncrylse fleAl rr
snrfes seclrrtlcs, deDerrtures, Dol]ds elc tn India.ll ls tulhca btghflghEd thal 8HL s rrgrslsfed $ir]
lro Rese.ve Bank ol lncra-('RUl") Kolkala as a Non-Baokhg Finaaciat Conrp1,,y ( r.l.lFc,t (Nlol
oet.s I ;er.!l

l.{

ffiffi);

)



',

SVt- u.rs i.r(,rpo,al{1j (!r Oclober 26. 1981 and received Ce.idlcni,,.t (]onIJ,n.cr]f;/i.rt ., h(rsr,rcss16rcJ .r.,,n,11ry 25 r!r82 rhL' regisrered office or svr is rocarF,r ,, ; ;;,,; a;:a , 
",,. 

r(oi,irn7rli001 SV .jq.rs ,n shrrcs. slocks deb;niures, borrris oulqarro". an; 
"::,;,,,..:. 

,".,,,," ..
'l,,arafrced by Crn.i,nfy aId deats rn debertures, stocts. frontts, citgrUr". 

"",, r,..,,,,, ", r_r"a]l,uiri.ra'ran lr:, nr--.,, -,,r,:c oor,y, F thorlyetc inrnc,;,o,",."*r,"," ,,'.,',,^,
,,,rc\ase rrcresr i)anv'omcanyandirans,",;;;"";;;;;.;";ili; J;": ij:Iilji,]i;,rrrher hrah ishrc.i rh.r tivr_ is resisrcred \1lh ih" nsr. x"ll"il 

"" 
; Jts,:J ii.,"""'olr"l, ,,;. ,,.,

SVPL wn5 ,p6e,nn,o1",i on Decerber 1S 2004. The rcqistered n{icc ot SVI)t_ ,( toc.lr,: nl 2, pc.l,:,oss Pra.c (,rk.ria /000Q1 SVPL is hol involved in any lrr,no," 
"a,,",i, 

n,i,", tt.irn trotdrrg, \'Estnrcntc ,n ltrn (,rr.e .apiral ot g.orp Companies:nctud;ng ioneny C",.;,;,;,,.,, ,".

:::]:]ll::,:'i: "-i :11 
jlll'-i'i i: re-68 a! !$omanv Pirkineron's 1.,,,, re d' an.1 rcce,ved ceriiricar€

ll,,r:l:';|i:::::::'::::t:::':t* r:!r;i, ,;u, i;;;;,; ";'n:li'i:.T::[::';::::l,l:jl::":l:::...., 
jn(e.r ro"spr.ly,l"l_ "lo",".*,, *,::.il;:il1::[.]:;

,,:ll:l::'x:1.-: l:i^:l':::"'v 30,2oo7 Th;;e;;ier; ";;;;;;; ":: ;,i".r':i;1;;
:::.:::::.1::::: ,tlTirili':::,,"-",,"",,i,',""n,,";;;;;;;,";::';;:i.T::
::;il ':.11"'.: :::::l:L'.1:::yn::l slr has ," 

"".u; i"i;. ;;;,;;;;;1,",,Jj; ;li:il:i.l
,::i:],,::l;:,: 

,::,":..i::t'-^ I" "",.., .,i" i;;;; ;;,:,"i";ll:i'il'^'*:i""X::1.1.::l'::.ijs1r.';lte,sIfs(th,y 0,rrpanies a,ld also ofirer oLrtsorr.N ,,",,,,..." .,.,,:--. 
_-"

lllrer oolsourca ve do.s. Sontany s i coml.ela deCor

ll:j:,i::::,'lil:ll: ;:::*1:*::1" "j 
p,oa,a, in"r,au-io,,.,";;:;1. i:":11;:."i;T.::;

liili;j,lil"?:,:il:ll::ll,:1,,:'.,1"i1i:,sJr",y*",""-o,i;;;;,";,1i,:fl.sr:e,aynl
:;J;l];,i.J li::,,,, 

:ha.cs or scL are ,sreo on asr ir".r,"o I ssr;) .,; .l;i;., ;i;.;_ ;;";:r;;l0f lrdra l'r, ( NSF,i

PURPOSE AND IIA'IIONALE OF THE SCHEME

ils Scir!lr1e ot A^rn ill,nalion rs oresenled under Seclrons 231 anC 2:2 and othsr.ortic.bo|rovrs,ons o{ lhe ao.rlrax es Act. 201J wi
i:r,L ts cnlrsaoc.t 

lere under lhe amalganalron ol 8HL. svL and svPL- wrh

ilrjL Slrl Ai't0 ti\/i. ico ectrvety refer€d-to as "promoter GrouF.., r.nns !i,r o,i),ouporscL Giir .,.,..ly ho1crs ez.02.2oo 
^equ,ry =,.,,*,"re"-i1 """ ;;;1,,: u. co,,srirlrr,rs

:.. :r:" ,.,a, 
.. , J., (i ..D p.lu,r! sharo capitat.SvL curenttv hr", U, ,a iOO 

"0,_i, 
,"d,es or er 2/.,')cl lL'iy prd,p co,.slh,t:nq .4.9d% of SCLspaid up equrty .n".o 

"*,ol ,.i" 
"uo 

*,,,".,,"1r. ds 35.52 500 €r!,ry sha.es or Rs. 2/_ e.ch rulry paid up co;sti,,i"; ;;; ;; ;: . 
"a,n 

rp ea!,,rv

1',: 91,!::,*",V hor(ls 1.74,1S0 eq,Jity sr1^ares ot Rs. t0l- each rLlr,/ paij !,p consr,rlr,16 ,19 o3o4slar(ei,rsVt_(w,lh s.on.r)ees)andZ.60,oooequl:ysraresotRs.,or-'"ir"i,,r,iyraiupco'1strrrlrn!
ln 1r% <tnk. n SV!,.

SVI-.ureftlyhot.sl...r.B34equitysharesolRs.O/-eachtrr /pactuDCrnsrturicl2T:lislrkcirIr.1t ,w,rh irs 
^om,ni:4:r) .nd r.sB.oo0 equilt sharce or R! ,0, 

"r_l,iii 
'n"!.,,, 

*".,,,,,^.1( '.5-: r.jr..,... Sv- .r ,. ,15 n6n.ns6q1 -

irniLclrrrohttyriodsrLr3.lOcqulyshsresotRs.rOreachiuttypad!irLonslitrJl,rqr99/./,stake.
:i,/t andu1755c!.li\rrnresofRs l0!eacht!lypaidupconrrifui,,gf :f ' 

:i.irl","rrr_r

"""u,' . i,il

,'1
| .,)'

-i a .

\s

.,--;-\..
/*Y;'-:Iit \
.i."\.--- 

i.'<t,



JursuarLl La t! t |rot,os!(l Sd\rilrc, tliiL, SVL and SVPL would be ceased rL r,r(f pa,1 ol tne

Prornotea G(oup of SCL and lnJrvril al promoters of SCl. {"Promotors') wolrirJ d ,eclt h.ri,l the said

equrry sharei {r SCL rn lhe sanre [roportion as they hold in BH!-. SVL anLi :i!f)t- lrhich lrll be
dlssolvec wrlro!l lne process of \{rrdlng up

lhe Amalss$alron ol tsill, SVL and SVPL rnlo SCL lvould not only ledd lo s,r,lr)lillcaton ol lfc
sha.eholdrng slrLclu.e and reductron ot the shareholdin0 tieai, bul also demorlsllaie lhe prornoler
grc'J:i d ecl c/rnirlrnrent lo and engilgement f/ilh scL

:hsre wourd lre no change ,n the oronrote. shareholdlqg ol SCL afler the proposc( anraoarnatton
ihc prorolcs would contrnue lo holl the sanle pera{itsge ()l shares collecrvet,? lr SCL, pre rnd
post itflalQaflalrcn oi BHl, St/t and SVPL witll SCL.

Arl cosrs .n. cnarges ol aly nature arlslng or lncufied 1^ conlecuo; wrth nrlo ]pre,nenlnll 0jrs
Schenre shal oe corne by 8HL, SVL and SVPL €nd or/ il6 members

r:ur1re, lhLs Schelre alsoprovides lhal Promolers shall indemnity SCL and keep :lr:, rrnefra,Iei loi
iny.oilragenl lrc.r r,lr.s.,rd cb grlron. rncludr.rg tll demrnds, clalms. !uit3, proci:.(r:rr,js iir:(i le t!(.
,.,,l\rci n av De rnsli!!eo by rf y lh rC parti (res) rncludrng govetnmenlal autho.t ,ri rl ilCt .nii .
c reci v ,€lnra,J e !o 8lll. SVL and SvPL of whrch may oevolve on scL on aacou,,r .-1 llls sclrenlc

Ln conJueiarr.rr ol lx? aDo!c n)€irl oned ralonale ano-ietareo lenetits, ths sch{ii,.(i !elvr'acr) Ll11L

SVL, SVPI. ard SCL- is bgrng pr000sed rn acc0rdaace wilh lhe lernls s.i out herelnder

,i 
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PARI'S OF TIlL SCIl EME

)ART A.I]EF]NITIONS AND SHARE CAPITAL

PART B . AMALGAMAT]ON OF BHL, SVL ANO SVPL WITH SCL
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{b)

{d)

FART A.DEFINITIONS AND SHARE CAP|TAL

1, OEFINITIONS

ia)

(r:)

iir)

iri,Ls:l.h'nre oi Ai.atgama!on \rnte!s inconsislcnt / repugnant wiltr !t,i J!trlcct. coriJxl Dr
rrealiij lirereol tl)e lclLrwrng tfitiated andlor lully clpilaliaed woTOs , i rrurrssons srt t

r J?e rrru r',c.Lrr ng as scl ;i.rt J erei.r below

"Acl'o "the Act" nlears ttre Companres Acrl ZOt3 an.t shaI r)rl,,,lr , , ir,] ., llJl!10ry
a,[endnreirls n]Odillcrtrons cr re-enactmenl thereof ftom trme to lrffc r\s on rrfo Oalij of
approvr!.rtrlsS:heme.yrrerjoarootOrectorsotBl"jL,SVt_SVPLa|,jlir.jt:e.l,ons2lO
n^.j 7-j2 or the Companres Act, 2013 CoDlinue Io be rn foice wrIr t, ( ! LLi . Lrptr;rtric
pmv!rors ol lhe Ccmpantes Acl, 2013. Accordjngly, relerencos rn Ir s Sche|re 10 ttrp
t)irlrLuLrr p'ov s o6s ot rhe A.t are ret ren.es to pa.lioJla. p.ovislons or |\r Compaoje! Act
2013 rJpon such provrsrods slandtng le-ohaclect by cntorccment ot lr r pr.!sien: or trrc
C0mpsolcs ACl, 2013, sLrch referenceB Shall, Unless a diflerent iflLlrtron appears, be
cJostluec as ielerences lo lne provasions !O re.enecled]

'Amaigaoration means the aomhination oEIie BHL, SVL and SVpL viir sct. n {rr^h .
manrer thirl a I lhe Assetg and Liabil,lie! ol BHL, SVL and SVPL beconre lhe Assets and
Labxties.rl SCL and Bts!, SVL and SVPL ceases to exist to iwith lvjttr(!l lhe process ci

''Appoi.lted Dale' rnear,s 1s Ap.rt, 2018 or such olher date as nlay ( c ij!,rrovc.t by the
,n,, L Lr3 Nar u'\ai Cu,'r!a,,y Law 'trbljnat, Kolkata Bench. or any other €orrpelent auuronty,

"ApproD.iittB Authority,' means any gcvefllmeni, Statuiory, regutatorI deparlr,rrIt)t or
purrlc body, o. lrllhorly w(nur the lerrllo es of Kolkala rncludrng Regrslrr, o,crnrlrnes
ritr.ara l]on bre ]\ta|c^at company !aw Triblnrtol Kotkata, secLJrilres Jr.r Frctr:Irrc eoil(t
ollrrdia ( SEEl') ard S!ock Exchange(s) waer6ihe shares ot SCL are hstr(l

.,Audir Cominitrcc,' in ret.l'o. lo thc SCL, es tnc ca3e may ber means ai, a!Jrt !etr.irxIee otsr$ :o,npa 
' 

as conslituted lonr lrme lo lme,

''Bo!rd or Dirdclors" !rr "Board" of BHL, SVL, SVPL and SCL sha I . L rr. a y c(, )n.ine.
or r).\ oerson authoflzed tty Board of Oireclors 0r such commillee ot Drrc,:.rrs

"IJSL',1)L.rr5 LJ5! Lur te.

'lSE' : 1(-.ii,5 Nalrcr.l Ste.k Exchange of lndiiltd,

"Eltecr ve Daie" nreaxs lrre iesl ot lhe dales on whlch all the condttrons a.a nta ars reierre0
io Ln Clarrse 2r r)eroof.have been lullllted. References in this Sdn-eme to ttre dale of.cu*rrng
ir:o eJlecl o, this Scheme', 'upon the Scheme becoming effective,' or 'ctfeclivencss of thrs
Scnenre'' shall mean the E;fectrve DalEl

-NCL I' or "Courl" means lhe Hon'ble NalionalConpany Law-irtb!nal (,r1rlr9excl:

rr -ir
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1l)

i,l

i;

rl.)

g-, ', 1, \

''lncorrre Inr act.t llteaf$ lhe lnccme lax Aci.
rnodrf cat o,ts ,c eractment or e,nBndmcnr ll:4reol,

1!li1 rnd qtriir ,,rrtrdo n.t rtilr.rto,y

('ll'1. c lfnnstcror Co,npany a": maans Bhriv/ara Hcldi,ra:t I r,r lcil ii i:rr-,irn|/'ri:errorilrfr.r Li,j :;.r)tolrrer 23. 1.980 and prosentry hivri(l ,L,r r1:(t r)k.rc,r o,i.. rr ., ii" Iaross Pl.ice. !\i,iiai. 7C0001 West tsengat,

SVL" o" t..rfstoror Conlpany 2, meo.s Sarvotran Va.rlya Linrlrtl, a c(),rpa,.y.nco,oori'ted .f o(rooer 26 t981 and presenly having its regrst;d 
"n,"" 

ni z]n*,;lc*,i'ncc, l(otknla iC000t. Wesl Bengat

SVPL" or rr nstar6r Conrpany 3. means gcope Vrnnroy privalc Lim(ea , c.r,no^.y.co'fornrcrj 1^ i:ecerrbe. 15.2004andp.esen yhaving,lsreq<.{,Jerlo,;."",, 
"1r,,r",.I a.e r,.cttar,r _ i00O0l lvesl Bclgal.

::^:::.:, _r11.:"*" 13.p_",ly,, 

-r"un" 
somany ceranrjcs Lrmrre.i .r rsre. con:pa.y,rcc.!n ric.i o,r t;rnuiry :0. l96g and presehtly havihg its reg.stered ofi,." 

",'Z. 
n"c C,o*t_ jr.e. ho lrti - in0o01, W6stB6ngal.:

"Law" or "Appticabto Law,, shallmeans any statule. nolrfica[on, by la,/r's. fr]es, .e:lural onsq!id..,nci. ruh or common t€w. poticy, codc, a,roc.ves, ororuncir. ;;.;;';; ;;,,,,",",.,r)rv nir rhc Inrce ot iiu enacied or issued by 
"ni, 

ep"oi,r.i;Ji,ii,lo,; ";"; 
"n ,r,sutulory nro(, ucatioo cr re-enaclmenl ihereol lor the time being in l;rc" - , - -

;:::-::l:iil,i 
<hai 

.bc:he date oE-dares ro be nxail by rh. 8.nr. oi T...3rF-.r nnrr rnri./ thc purpos. oI delermi&ng lhe nrmes cr I rr. c,l(l,rv sr,a,rli.: ,rr,s ctl'. r'a^F,.().r.IJ,ar1y for rssue ot equiry shareiot tnc ,r.r,.-,a i,0,,,r,r,, ,,, r,rnt f,,

''tiOC ' or Rc!tt!trrn. of Companlos., otean! Regislrar o,6ofipanrss K.ikaia

"Scrrc.rl! of Ao)nlgarnalion. o. ,lhis Schemor o,.tho Sch.nro.. ,r.ans lhs iich..re ora rai!:nrrl o. ," l( rilasent torm or vriih any rnodjficatiofs, as an.rov.n cr oIE.ic.t lr! theI lrn bre NCLi o, any other appropriatc authorily

-ll.1l -.^,,. 5Ecuni,cs and Exch-anle Board of rhdi! esracr,sh.rd !nde, se.lni,es andt.,chzilge 8on(t ,I noraFct, 1s92.

'SEBI Circ'tnr'nrcans lhe circular no CFD/ClL3.rClRi201 Z/2 i dnl.d ,ar.h :c. iair,cad;mend lells lherero and as 1ssrre., by sEBt ,rom lime ," ulr," ,, 
-,."r""i'"i'""i:"_". 

",

'SEBI Rooutations" means the SEBt (Lisling Obligarions 6^j Cisctosurc E..)iji_enicnlsrncautalrons, 2o1s issucd by SEBt and 6ny anlc^dmcnti madc thcrcrt.

Ihe erpressto.s wtt ch are used in thls Scheme and no! defi,1e.i in thrs Schcmc. sh, I. u.ress.epagnant or co,rrrary ro !1e o.nrr"r 6-, i"",
lrenr (,ncre.' rhe no i",r rnu, rppiouo ; ili::"J::::Jrffi;:: ifi ;I"il:"::;::lT;;be. or ir.ry stitl.rlory rnodifrcatiorl or re-enaclment thereoi lrorr tjme l; lnre

+("h\"\
i( ," Jt\'Q>*//
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OATE OF TAXING EFFECT AND OPERATIVE DATE

Ii e S:herJ'e sct out nere 1 ,n ,is present lorm o. wrth anv molillcat,o ,r. .,,. ., , - ^w th effecr kom rhe Appo,rred Dare bur rake e{6r:t,;; il;,;;";,;;:;' 
r.n I oe .per,r !e

SHARE CAPI'JAL

.J r lne Aulhcflsed, lssued 5ubscoced
comrany 1'as 0n.jan,,ary ,, ,o*:X'o::'ir:l,ffiillli,lj,"?l'.,,;1., ,;l::::i
slaremenrs rs irs to olvs

t? 30 !00 tiquriy Shares of

R! 10/ erch
Iotai I

lss!icd, S!,bscribod and
5 Jll,ij86 tquIy S1!res ot

l, 'l.e Aut,r.nrsFd rssred subs..i5ed- ana eeia up sh.re carital o, -svt .r IrJngterorcomranv 2 as on J3nl'.rv 31, 2018 a5 per Ma.agement rno ar"iiroi i:", ,"0 rnun"irrslaleren'5 s as ro,ow

l1s I0^ each

i i.t5,aioEiry Sfia,ei;i

R3.36.00.000t.

3: The Aurhoased. rss!re!, llctrscflbed 
-.nd 

paid Up share capiiat of .SVJrr u. irans.eJorCotrrpan, l' as on Janriary :1. 2018 as per Mansgement and Au,iio, i:",i,uo nnon",n,stntcnrent! rs rs follows

Adr

2()

;
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r, t.(-., r ):
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f.m\#
)-l

I

i
Ar ount (Rs.)

- - Rs. 71,00.00C/"

r,lihr.arr.nl the ahovo aalanc.- sheet date en.j liit thc io.rov.t .l tt:e a.hnr\o ry the
llo.rd Dl ),'e:(ors ot 3l-iL. SW AND SVPL. lhere rs no chnoqe in lhe Shar. C,;o,ra str0cture
9nl 1.,: ar'" .

:'l,i llr. Artl-crsurt tssrject Subscribcd and Faid tlp share ca!rta ot,SCL-., .r,a^sr.rc.
(lorlrpan! .s L1r (lecemlrer31, 2017 aS per llnaldal resrits Olrty revEwca, il!, It,e ALjJrlOrS
a,rLr .s ri,D,(_v{_,(j try Board olDirectors on January 30. 201A. rs as rctk\vs

fho Equily rhi,.rs ;ljcl aro ljGtod on BSE & NSE The Ea!,ty Sharca trf BHt svl .nd
SVPI. are nol slad o. any of the stock exchange as ot lod.y

COI,4PLI^NCE W ]H rHE IAX LAW-S

ThrsSchcnre iias been drawn up to compty wrth lhe ccndlrons rela:r,l(l to rirritqariairor ai.np.lte.l ,rn.i.r liio tiy lav.,s spel:i,icaly Se.iro.r 2(tB) ni thF r-"""." -.,, ,,.1 ,tti, ,r.,,to!rr.rr.c\.rntr.c:,onsoftherncomeTayAct,t96twhrch.:1,d.1 
lr : rniL.r,,ra

, allhc !rire.ty ol the Emalgamating company iindtedralely bclo.e lhc ;matlrmaltor
hccornes the pr6Dtrty ol Ile a0talgatnrted company by virtue ol Irle anra g;rrn:rlir;. all rh. Ii.',ir'es of thc anratOamating company rnjm.dele]y hrto,r t,r. ,n1rr..,inr onbcco,npt,. ao.eso, lha anratgsmated cornFany by !!1.rF o,,-c a-;rr:arrat r. !lrn'elr.,l(lers holdiag not lcss.ilfon three-toudhs n v,irr oi lh. rrnr.s rf lhc
afialqnnr.l iq conpa^y (oth€. lhan shares already her.t ihererr ,n.hedL;reJy belore r,le

Aulhonz€d Sharo Capitel

i.

.;-tir"li)\
':i.lttrJ.ti

i

t
L

i ot Rs 2^ each

l



.i'rn!uarrrirLion ur. or try a nomtnee lor. $e amatgamated con)l 3.y cr ls subsdLarT)
L{:corre shareholders oI lhe amalgamated comp6ny by virlue ot 1t! allja0nmntror
dlher,!,se tha0 as a regirJ! o{ lhe acqursition of lhe propony of or\t cil)rpr.y bJ tire altrer
.olrfany puf'uarn ro lhe purchase ot such propefly b, tne otiler (orJllany or !s a r!:!tt
cl tlre rsvrbulron ol such property to the;.ofiet compaly irttcr lltr llllrtjrng uJl oI rl[, tfist
ne tonelcomrl!lly

r a.) l!'flj cr p:.vtsrons ol the Schen€ a'€ found to be or rnteiprele\t t!tr! rLU !,rr,rq.t i,1rl
ilr, il lhi: SArd pl3vr$ OnS al a lalet dale, whelhsr aS a tesull Ol any arle|dmeot ci ll!.? or a.y
1rdr.,.r cr .iccullve lnterp,eratlon or tor any olher reason whrtsoev.:r, !"c aloJesaLd
pravrroos or l|.e r.x rrws rhalr prcvai' The schcrnc shar, rhen sta,rcr rroorfreo ro:rrc cire.l
6eierrr ed nece5saty lo Comply willr lhe said proyisiong Such modrircatlor wrtho,!Bvcr nol
Eflecl other !ra.1s ol lhe Scheme. Notwithstanding the other provisrons 01 ihls Scfierne. the

rs lnay be6om3 neccts!,y stla lesl wrth rfte tsoard o,
orrectors or scL wt,rch power shall be exercbgd rcasonsbly rn the r)esr inte.esrs o1 r)ii
carnoSnies and thefi glakeholders, and whjcli po!4er can be e(erc]sec rr :l|y rme wlrelher
Delore or aner rhe ellecri!e O!!e.

PARI B . AIIALGAMATIoN oF BHL, svL AND svPL WTIi scL

TRANSFER ANO VESTING

f.,[h aliect koall lne ippcr led Date o. st].h olher date a9 may be frxed 01 :r?proved try the
I o.Die NcLT or any oifer approp.tale authorlty and upon rhe screfle beconrtng eie.rve,Rlit SVt. afd S\ PL shat. pursuanl to the sanclion of this Sctrenie by !h.i on bte r.tCL t ard
rr accofdanC( wrlr lhe provlslCns OI SeCtiOnS2S0 and 232 and other aDp rci]ble provrstorrs I
a,ry (1 iia cor.rc-rnres Act,2013 be atd stano lmnslered to and !esled Ln or be oircrirEc lo,,.r!. rr.ierr r,:rrs,ijred in scL, as a 90,49 concero wlhoui ahy todncr ocl.
ir lrr!,xcfl d(ed. fira[er cr thing lO be made, done Ot etecutedso as L l]econt8 as ano tTenl
1,,r, A)ro rled Date. the assets and liabililies ol SCL by vtdue of afd ir [)e n]af|er Drovdea
, Ihrs !:.rr,rnr.

IRANSFER OF ASSETS

lrpo. the saAclctr of lhe Scheme by ths H6n,ble NCLl and srLlro,,t rjre.uirca tc rhe
gdnerrj(y ot the ec€drng Ctause upon the caglinq ihlc efiect of lh s Schc re arjd lr|lir eFfuct
fiom ire I pfiornlel Date

6I Arr lhe assets and propcrties ot BHL, SVL and SVpL:.q whatsoi.,ver rature and
,r/hosesoevers situ€ted, lncludiog all rilhig, li es, inleresl and pnvrteqes. powers and
a!thorrtrcr f Ui. rnovxlte a,!d nflnrovaste propetties, tdrrgll,tF .Id Llllan0bte assets
rrci!,sLrrij caplr3l woak. n.progress. bark Dalances, aI ac,vances re.ov€r!t)]e [] casn or Irrrl
cr v?r1!e 1o be recerved, and all dgposiis/balanCe ghether t!itil Governrnrnt or SefiI_
0cvernrnefr rocnr aulhontreS0r any olher insrltul lon and bodres, rncrudrrg Dut nouimited t.,

",ro(rr1s 
recevahrFs tionr insu..nce cornDanies, iI any. a.lvance tr,(cs) pad, rt rny. ati

benelts accrurog as on the Appointed Oato under lhe lncome la{ /\ct or |]n(|er .ny otrr.I
fiscalla!,,s trkn s3teJ tar credit, input seMceia, credit, goods and serv ce tan c.r-rc I cE val
cri-'!i: on(l o{j,crrcd tJx lllset eic.. deposlls, margin money, cash tn h.|d toan} lo a.y oltrc,
lrooy corpo.ate ltvesllr\cnls of all l(nds, invenlories. lease and hria purchase conlracts

., t{, ,-:
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I cen:ii^c .. ,rnr!.rirr.aljors. iicense lees, tsn<Joq coltrni:is b(,n., I or :]r\ s. . r,,,nol.r qa..,r:.a,rs ,evc,s.ons, novrers ardhor{tes. atthtn)enls 
"n,,,o,.r,. 

-",,,, -. ,r... ,,,,lsded lc nptrrovnls. cons{inls and/or ce{jlicatcs obtarneJU,,0., ,n",r,.r,r,"." l,,r**"lax Act rlair. att consents. ticenses, regist.ations ii lhe oafie 
", 

ri1i, si,r'rna svp,-.
'onlr:'ls arreemqrts. engegem.nls, Amargamarion6 ot ari rinrt, ,,ghr;, l,r". ,nlcr""t.,benefrls, e6scrrenls ancj priviteges, il any ol vrratsoever nat,.,.e ,iO .r,.,ornr,n, .,lror"ObelonQing io or in the ownership. power or possesgon and ln tto conrol ot or veste.t n org,i"le(l ,n Ll Dr,r .t or €fioyod t)y EULi SVL ond SVnL (hcrcLnaflcr ,"f"ir"o ," o. ln**,""t
1nn |.d!r itr. nrorisions ol Seclions 230 snd 232 and at rther arpt,,rable prrvls(4s. Iany ol lrre^,:t ,y thoul any fuiher aet ordeed, be and stand tr,r,,.f;,;,",iin-";,i;".,"n .LlllL SVL ^fn llvnl or be deerncd tc be lranlleircd lo ard vested , lt)11 SVt ;r,r{l ivi,i:1s. qon{ :a.)cern so is to become, as and trom Ihe ALrDo,nre.l t).r. th.r as\:.r(:r.rlriolnrl es ol li(; L.

.//nt'orrl orctinl cf lo lho p,ovrsrons of Ctause 6 1 above. rn respocl r)! ,rli.h .i rhur.nti ind
r.opcrlres or ;lllt-, SVI AND SVPL as are movabte rn i.]ature or ncorrore.rl !rcperjy anrj irre
capable ol vairster by malualdelivery or by endotsemenl and/or ctgi,very ttte same sn;:lt Sc... lrn^nlcncd hl IIHL. SVL AND SVpL Eid shart, upon 5uch transrc. Ueccnc rnr as.ers;rfd prope'Nar ot SCL withoul requirligiany separate deed or rnstrunrenl or cor.tveyance fcl
lhc $nn'e

ln resp..l o, n.rov.rbtcs other th.n those deeil w;th ilr Ctause 6 2 above rci,drg slndry
debls, reccrvabtes, bills, aredils, Ioans and advances, ilrny, whelher ,ecouerabte in casl o, ,"
k nrl or lcr vatue lo bc reaeivgd. bank balan6es, inveslrnenls. 

"ornu.t 
,r,onoy rn"l,,orro.,,v,llh rhy cov.r^nront, qua$,i sovemment, loc.to. 

",,,* ou,*n,y 
". s"n; ;. ;;; ;";."-,r",,,o- orhe. parsor. lhe same shalt on ard {.om the Appointed ir;tu 

"run,i 
transrerie,_. ro antt

vcsleiJ io SCi. ,r'/ithout aay oolice or other inlimation tO the deblffs {itlhough SCL. nr;y wilhcrulbalnq obl lcc and iF il so Ccems appropriale at ils sole Jrscrelion nr,,,.i,,,, "",,",',r, ,,"rl 
'r)at 

deenr I I arrl p.oper, lo eEch pcr&n. deblor, or.JerrosLlee n,.,,v ",r." ",,;;", ,,",""cnse nray be). 1r.11 ttrc said cJebl, Ioan, sdvence, baance or clap.jstl slarnds trnnstcrreo nndvcslea if SCl. n addtiion, BHL. SVL and SVPL Shait. jfso requirod tty S{lL. rssrrclotces |nsti.h 'crii rs :l(:1. ma./ degm ,it and props stating Ihat pursuanl lo lh. iton hto !i r r.,v,nnsanc|oned ll!s Sctreme, the rclelan! debt, toan, acjvance or olhcr .rssel, be paro o, naalr
llood or hcl., on account ol licL, as tho person enlr0ed therelo. to the end and i.rlent fi;l ttren(hl oi lllri S!,i and SVpt_ lo r6covar or reelizo Iho s.m€ slanrie l.a^$Icrrca i. SCt of.llhJl 

'ppropr 
are entries shoutd be passed in their respectlve i(,lJks lo /ccord :he atoresaidchanres

ijDon coni|rq rnto efiecl oi ihe Scheme_all nrotor vehjcles. if any. o, nnv nrlr,re llrntsceve:
compriseo rn or retalabte lo BHL. SVL and SVpL, shatr veu n scr ;d" ;i;,oo,rare
Grvernrnrl]tar .nO Reqtstratlon Authorl es Shalj mutate ?frl regisle, ll]e sa rt ven,rLaq ,n treDanrooflicl-r\ tthevehicleshadorioirrellybeen.egisrercdrn!,".o,r,,.inCi- -

'W,lh ollect trorf lrre ElectLve Dale and untit such ttme the na es ot thc ban! arjccunii o.ii l, SVL 
",,,., 

1,1,,,1, ?.e feplaced with thal ofSCL, SCL shall be e,)lrled to oporat€ lfo hankaccounls ol SlrL SVl. anlj SVpL, in so fur as may be nocessary.

Ai cheques and oiher negotiable in3lrl,nr€nls. pByri]enl orders rectrvecj rn lhe I ar|c ol li_{1.
SrlL and S1/'Pi. af13r the Efieclive Oale sha be acccpte.l bI the bari(ers ol SCL and crecrloc
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r1 rne acco!,rt or scL sLmirarly, the banker ot scL shal hono!r chequos 1!s!erl by BHL, svL
nid SVP: lor pall]ient afler the Elfticttue Dale

-_.4

scL, ar any llne a'te! the coming inlo ifieet of thls scheme, nray .reclie deeds ol
conirtralron ln isvor ol any pady to any co0tract or Amelgamatiofi ur mcnrori]rdum oi
L,nderstsndrng. lo whlch BllL, SVL and SVPL i3 a party or any f/dtings ar, rrray be rrecessary
to irii execured rn order lo gtve tormal e{leal !o lhe above provisions Sa_1. sha:t u tii lhe
Fro!1on! ol th!! Sci1c,nc, bc deemcd lo be luthoriacd lo exccute a|/ such $rilings on
behil oi BHL. SVL and SVpL to carry qut or perlorm all iuch lorrnatrles fi ccmplinnce,
rerer,ed :o above on l5e pan of BHL. SVL snd SVPL to be canied oul o, (,crior.r.l

Ati lhe slal,rtory 'rceTse3 consents, permits. quotas, approvals. pernlsso|s reqisiralrohs.
ircerilves lar delerrals and benefils, subsidies:concessions, qaanls I (lils .t.fits teitsos.
tenancy .rght5, Ilbenres spe.ral sratus. .oroblecllon centicates and otncr hu.strls or
[r',r.g':s en]oyed or con'e.red upon or hcld or availed of by 8Ht_. SYI Ir( SV?l a.d a|
igrls an( belef is thal have accrled 0r which may acflue lo BfL, SVi ]r.d $Vt)i y,,t! hcr
!€rlorc or ihe. rl)e Ap.ar.lle0 Oale. shall, under the provrsicns olSecrlors i; 13 Jnd : lt .t lr,j

^.ra.oarr 
orh*r applicable prov,s'ons ti any, without any lur$er act. nslJL.rdontordcql corr

or clrarge !e ano slafi0 irans(erred to and vesl In oa be deemeo 1() trLr 11dIste;rL! to a :l

vesled rn and be 3larlnble lo sCL so as lo become as ard lronr llie Aprr: fteri {llrc ,cc rser
p.rrii's qrxJr.5. atrp'r,ars. perml3!ioo3, ..9i3lralron3, rncen ves la: tcrc .1r\.r ru Lrcrrenrs
srcsr!eJ concessors o'ao1s fighls, clalm3, leases. tenancy nghls thrrles.speclal sla!us
a,itj olrur oer)ellls or pflv leges oJ SCL and shall remain vBlid, eflectrve a0d enforceabta 01
llre sanre terrns and cor(lil ons. lf lhe lerms..ef lhe licenses, permrls, quotas, apo.ovats.
penxrssrons are sucn $ral rhEy cannot bo transferred/assiqned/endorsed Lr the narrre ot scr
and/o. any ol lhe concerned aulhorilaes specilically dlrecl SCL lo mBke a lresh efptcalion, rr
s,rch scen!fios scL shall conrplt wrlh lhe necessary direcllons hcludrng but ncl linlitid to
mar'ae a hesh appliaitroi o. su.h olh!. application a6 ntay be direclert sy lhe conc..ned
arl.orrly ior rhe desrred ransler of the Iicrnses, permits, quotas aporovlts, porm.ssLons In

llie narlc oJ SC;L anfJ perding the requlsil* {re3h permissions, approv?ls cor5ents elc SCL
,jnor to ll)c cxlcrl pcrllL5srble under lhe Law, b€ allowed to co|irnri. r(; r,1r lxr eirt,).J
rrprov.rs conscnrs pcnrissrons elc issu€d 1n ih€ name of BHL, svt i|rrt ljvPL Al rrrrn.ls
LcLrrr giris trad!r-arhs o. an/ olher kind ol inlelleclual propefly. rf aIy .€grstereo !\rllh rhe

,i,,1lroflles co,icemed or pendrng tpplicalion! submiltcd 6l any llme or) o, r,.lur! rjre Iflectrve
Dale or beinq Lised by [JHL, SVL and SvPtr.Srall sland vesled rn or trarrslefied ro SCL
!,Jr:hout any irr.lhe. ncl o. deec and shellb6 appropriately mulsted by tire Slitlutory Atilhollles
cc ceTncd r. lavour rl scL. 'rhe beqeflt oi all brands, copyaights, lrdr,eTarks. any olhqr
l.tclreclral O()ne11y. slal,rlory and.eguiatory pemitsions, eidmnnrc^til .Iprrlit\, inrl
.o senrs. sares lax registratons, erclte reglslralions, seNice lax r(xl,st.at,rns c,J otr!er
icerses and consenls shrll rest rn and become available lo SUi.

ij r.:. sacn ol rlre 0cr rs! ons. approvals, consents, sanll c.s. , jr r ssio|1. srefLil
r.!a.,,,.a'cns ...:rlrv.,3 conc.ssrons and other aUlhorEatmrs oi ll!.ii t,,,7! anl SVpL rlrnj
)i,r,,d lJd!,s,cJred !y lhe order o, thc tlon'bl? NCLT lo SCL. SCL sf .llilc lhe relevrrt
,jl,,, on! lar lrre recl,( ollhe slatutery authltilies who shalL toke1h(Jrj nrl,e plrr!;rnt Io
,F. 1.51,,,,,,dc15 (.11,{' " 'l .l,onl-g coult

\.rt,irr e(lL-'cl lr.,nr rre Appqr,!eJ Dale and upon lhe Schen,e becornlo! i,tr.ctr!c rrr,rc\r)re
IirnL,.r'l) i arry rnctLrorng bulnol ltmdad tolardand ln)ildings wilh plai,ls irrn ?rt.i,)'rri: rl ry
;rri ,rlror ,r,mo!i]!le piopc.ry ol ullL, SYL and SVPL, v/:)etlrer 1.:crro,r: or rersirio (,, .Irc

;j!

6 r0

\,,O: :J i;, ,r' 
"-.' 

i';r
;i,lt,):
1.. r(' 11

[r.

)-'l



'-'
n,ry tloL!r|!|ls ()i lr!e, rlgllls and easernents In relatton lhcrelo stlall slancJ lrarsfo, i:iJ to anrl
l)c veslea In Sr:t lvilhout eny ludher r4strumo^t. dce{l or ect

\,\.']riir crle.l tor l-re./rppornted l)rte atd upoh the Schenje bccom ng efkitD.r :i(;t lt,iiril tc
.dlill.rd to {t!e,cjso i[ nohls hnaj ptlviloges ancl bs fiebtr Io pay qror].!i ,a^i la,rca i.i lLrtirtirtlr0alons ,1 rolalicn to or applicabte to such !mn.ovaCte prcoert,es rt ,.y tIe
r!!1alor1!,!bsl l,rlion o[ lhe lille lo the inrnicvable propeires shatL ha nrnde i]nc a(t,, ra.ara_.(1
n liro .noo ol SCL by lha aprropriatc authorlrc5 pursuant lo thc -:l].c1o,, o, lr,. :,_r .me ay
lirc f-or fin f.lalL - rndlh€Scheme becoming eifecltve in accor(anco \,lr ltte i€,nrsircrcot

0 l: / nssots nnd rropcd,.s of BllL, SVL afld SVPL as o| lir€ Appuiniod D:rie. $,hct.lcr.r ror
rrcluaed 'n tl,. looks ol BNL, SVL and SVPL. and al assets and o.on.no< dhj.) a.e
ncquired by lllli, SV. ard SVPL on or alter the Appointed Dale hlit prio. tc ltie Etlectrve
[)atc s?la] hc rjcerrred to be and shal beaome lhe assels anc propc|t es oi :Cl ;rr4 srril
!n(lcr lhe r).oyrs ons cl Seclions 230 aa.j 232 and attot^er inntc.trte arov,s!6.s ,r :ny c,lh.,cl wilhi!l nr, lurthcr act, insirunrent o. deed be a^d stand transterreJ to rno vcsled r anJ
I:r: docrra lo r)a\e becn trensteraed to and Vesled tn SCL Jpon the co.nrn,.t Inlo ellecl ol thrs
Sche.ne o\r,surnl i6 iire p.ovisions or S€ctron, 230 .nd 232 of thc Acl S,.,,,..i a| th.
'rssels 

nnd propc'iies which ire sold, transfcred/ alienated by 6r,1L SVt. arc, SV,rl_ .n cr
nllc. ihe ADronled Drte bul prior lo-lhe Erfecti,o Date, sha be .leemcd 10 bc trinste(ci/
:r roni'rca by i.a on bcrralt ot scL, a6'd_shoI uc rccogrrrcl by sc: rrthc
!,,o1rlc l.r/e t.r.i rocognzed hed such Sale, tr6nster laken Dtace ..1e, lfr s iicrlcr.L, halj
lr.conrc cllectvc Undcr the provisions ol Se:tions 2J0 ond ?32 and alt olhcr,lpplcahle
f'ovrs,ors.rrl Lilr,r) the ijaheilre beconring etleclivs, SCL slrrI reccro Ile ent.,4s,rf ,rs Lookg
o, ac.ou.ts aDD())nalely.

ri rS l r ihe Ins.llance polrcics reglslered in lhc name Ol gHL, SVL and.SVpL Sha]l 0ursiranl i) lhe
r\rovr( oi< .f lrrp ,rcl vrilho(,I any (rriher acl, iastrLrrentor.lee.t be end 6l.ra :ranlro(ed lo.rndv:sieJin.ndorbedeemedtohavebeentransfe ed io a.o !csl..t ,,1 .a(t ie a!.,r:bLe to
il_e benef( of Sa;L irnd accordingly, lhe iosuranae ccn)panics sha t..cord lha ran e o, l;(ti, n

ill ihe rrslrrrnie po|c es regtslered injhe nanre ot BljL SVL and S!,f\t

7 IRANSFI'I Q!: I IAI]ILITIES

; I llpo^ lhe conrriil )to elicct cl lhrs Scheme rnd wrlh eitect iron) i!,^ Ar,1n,.r..t ,rit. ,u
lrabrrt,es ot LrBL s\'/L and svpl inctudang alr secu.ed and u.securec dcbrs (v7!eihc,,,, r.d,a.
rulees or toreiitn currency), sundly ctediors, share applicatron money, clrrejl rxdlllly O;
se.urcd lonO lerm bonowiros from NgFC, advance reasived..ljabit ies (incudirg contrngenl
lr:l5lrtr€s), duties andbbiigalions of BHL, SVL and SVpL of ever/ ktfcl. naturs anrJ .,cscn0l o.
whalsoelcr af:i howsoever (he.eio aelered to as the .Linbititics ) sia|. prrrsusnt Io lhe
!i.cl on ol lh s ljchcnrc by lho t-lon,blc lCLl ond undcr the prcvis o.s ot Seclons Zl0 ano
?37 afd olher .Dor,caDte provislons. TF6ny. ol lhe Act v thout anv fL)ithe, ac1 ,.sifl,,nc.t
d...n. trra[or o] {.r.o [e translored lo end vested |n or be deer\ea,.) hav. lree. tri:.s,crred
n, ndd vesled rn i.ii)1. atong wilh any charge, srcunrb.anLe.:,c. u, srr(i,r,ly the,aon ar.t ltre
!aNe shall l)e aslirrrreo by 5CL lO lhe cxicrl {hcy are otlstandrnq 0n lt,e Efle.1\,'-" iljtl4 s, its
lo bcccrrro. as ,)l a d lrom the Appointed Cate, lhe Liabrtrlies ot SCL on th. sa$c l.,n,s a.d
condrrons.s v/erc nppircabre to 8HL, SVL a.d SVPL, and SCL shati nrect. o,sch,lale n.d
srl :ly .h. snnr,, nnrl ,U her il shatl nol be necessary lo ahlnrl lha cnrsenl of any iir:rd p:riy Or
oll)ar perscn rvho is A pjtrly to 6ny contracl or Amalgamat o I by vi un ot wtr.h sr ch -,at}trtres
have ar sef in crdcr to give effect to the provtsions ol rhis CLaJse

'.rtl1 lr. ','i.l '-iinl="\ ".)\- ^ i'4 \
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All deDts lrBr ilres dltras and oblqatrons ol BHL, SVL and SVPL as ur lr11 ArpNlrFd [).le
\lfletter cr rol provrded in lho books ol BHL, SVL and SVPL, and Ell {1(:bls afd loans rirlsed.

and aurles lrabrrlliesandobllgatlor,srncurredorwhlchanseoritccrlel)11r1,.'-ivlnndsvPl
ofJrJfl.i. lrrr lppoLnled Drtelrli lle Eflecllve )at€. shall b. dcemcd l, r1,.'nn. sr!,l lrr..,r!l
Ir. litrls La,,rs ',riseil (juties Iabrlltres a\O ob[,Jatlons.ncurra(l l), ']-. lr, !r1.,! rl Il,ri

.rir)tt€ ar y s!ct) aehls lqirrs raised llabrlrties dulles ind oD,1!Jallorrs rliLir(lrl! ai,illi'r!)r-ll
rLiD,ltl,.s) 1i Il"rL. SVL ano SV)! as o^ Ole Appornted Oate have b.err. scrrtrq€( c,r ralrslirq
by B1-l SVl. srd SVPL afl6r the Appolnled_Oale and priot to lrtr Iflecr,ve g.rtc, 3rcl]

drscharge or satrsl'act on shall be deemed lo bg !61and on accornt ol ljal

A roa:rs raisc<l and uril'zcd and all liatsiiitica, dllies and obligations i,rL!ied or rfldertakcr Ly

BHL SV( and SVPL _atter rhe Appointed Dato and prior to the Efficllve Onr. srrall be deenr.)d

lc nave bee0 rirLsed. used rnculted cl unde aken lor and on behalt oi SCi- a|d lo lhe exl{:nt

lr,ey i !r LULst.Irrl rg ()n lhc Elleclive Date, Shell, upon the conllrlq In1.) ailecl ct 11i,5 icrcii!
ao! L.lde. th. pro!rsons ol Seclions ?30 and 232 o, lhe Act, wrlhrJLr' irry lr,rlre'..1
t!lr!,rn(1nl cr oee:j, Dt 3fd sland lransleraed lo and vested In or oe {lrls.red lo liave been

rrilsie.rcr to irrd vesleU rrl llHL, SVL alro SVirL and shalbecoole lr'e r)an! and |obl(it)s
riLr.-s 6,r.r ohL!.tr.ns o' s4L v/hich shall dret' dlscharge and salisfy lrle s!,ri!

Lcans, onles and olher ohligatlofls (lncludlng any guaranlees lell!'r! ol cre0t. lclisrs ol

c6nr,o.t o. a.y olhcr rnst.umcnl or Amotgnmrlion which may givc risc 1o a c.otin,Jeol I Jb,t ry i1
\ihaierer lormr Lf any due o. which may al any lirnc ln futLrre become o.,c D.t?ecn 8r-lL. SVl.

ar(J SVPL rnlsr sr and/or SCL shall, pso lacto, sland drscharied a,l conre l) a. rrrl a:iJ

lrLrr. s).a I lre ..c lratrlly in lhtl behalf ofl any pady rnd approprlale v{i\,.1 rrrJll Lti 9,r(irr rrr lr;c

r,..r\ o! ac.cunrs J,,s recordi ol SC! ll rs herebY cra.ified l.ar lrlrr: vrll be nD rcc.ual cf
,ikrerr !), olle: charces rn re5pecl ol any lnler-conrplly lonn! a\rvaftces ;]ld olllei

0U !illu.! v/rlh eflrcl llom t e Appo nled oate

r,,rirrr::rre Sctr.r:re 1-e.,JflrLr! ellecirve, all laxes payable tr! LiiiL ::r,'l ,,i n SV;)1. \,.r(i(r lll
r)..irr li:.i Ajr lgal Cuslonrs Acl. 1962, Csftral Ex:Lse Acl i9{n ';lnle Sal€s ra,( lii'!t
lleflr; S! cs l rx Aat 1956, Scod! and SeMces Ta; or olher a,iplicrl)le xw!/ rclrrii! on

(re3lin! lvitn tnros/dutrss/ levres (hereinaher rn hls Clalse releraeC ta ns IiJxLaws)shall l)!
r,Jristcr.sc ro rle 3ccc\rnl ol SCL. similarly all credils for lrxe3 incu(i rr! l,i rr,rruir A:l.rnd:r
l.!i ;ariiealrir.rai source on rncomc of BHL, SVL 8nd SVPL or )trrrilrl on Ic. de!u,rlicn.'

t.rr al !.]!rce cn any paynrenl made by or to be made by BHL SVL-.n(J sj\1Fl. sharlirenailc
or (eenleo lo nave beeo made and duly complied wllh by SCL I sr rrrittlc ry EiiL. SVt a'ril

S.r'! Sr.1Lrnrry dn! advnr,c€ iar paylrenl rcqurred to lc rrradE Iu, I)Y lrtr rtec Ied 0!c (ales

li l|e 1.rx lr+Js srrall also be deenled 1o have been made by sci ri s5 rri,r(lri l,y i:,il strl ,t.ri
:r\.-, i ar! relincs ufder tlre Tar Laws due to BHt-, SVt- ar:,J S\,rrt ..jnii:q;r 1l io irr€

lr!sirs-c^terrts nra(e on Lilit.. svL and svPL anq-lor whrch no creqrl sliiierr rr tlre iraroUnls iis

,j| N,.1 .l;!ie irlr.re{iralely precenrn! :he ,\pfoinleif Dale snatl ;rtsrr le',: rit lo rrd b:! :cre rlja tr?

rl(:!

,'\: r.rxcs ol any ,ral!r/c, rj\rlrcs, ccti or anY othcr trlc pcyu,uni o, dl.,l cl^, s -drlc !y -lrlL.

{;!! r1 SVI'! l:J ary slalLrtory aulholilies suci as lntome Tar Saes fitx 1ie,v,ce la^. Groos
.rN1 serv ce liix ijtc !r nay lax deduclion / collecllon al source lir{ (re(iLls !rraar r\ lLih!
,L:.,i,r! l, tTt t,u ,!d all!t (tte Appcnlled Dale up 1lr thE tllttllv. .).!1c 5rLdLl !e cr! rrrl it,

\!
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lrrv! re.r, r,.tr.l Lv or oll account o. s@:rnd the relsvanl auhor tres sljo]l be bo.rnd lo rranrrcrl. li)e accoLrri (n ilrd glve credil for ie ssme to SCL Lipor the passrnl .lt rhF 6rdnr! .. trrr:j:hcn\e i:! th" Ho^ blr NCLT upon retevanl proot and docunlells beiF;l orov.p(, .o lrrc sa.l

lhe irccftrn rn!,l ary. paid by BHL, SVL end SVpl_ on or alter lhe ApDorntea lnlc,r,.sfe:toi ,ncon,o irssrss;rbto kom that dale. sha[ be deen\ed Io have bes,r pa,d o, 
", 

i.. r" o",)e.uol SC.- Fuilho. SCL shalt, eit6r the EIlective Oate, bs nntilt€d to .aviso thc fctc!anr rcturis, ,riry lileJ by lrriL S\4- and SVpL lel 611y year, jt sc necessitaie.l r,r.ias.qu.it l. lh.s

8, FI']CUMARANCES
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Tr"n transt.r a.(t veslina o.lhe Aslets of BJ-IL, SVL anc SVPL te and rn SCt_ stralt be subje.t
10 rhe nro1gages 6nd chargcs, if any, aflecting lhe same. as n.n ,,, ,n" ."i"i ,,"*.rr*

A lho errstilg !ecunties, morlgages, pledge, charges, encumbrlt11cc. o, {).. (thc":ncrribri"cas ). ,f any. as on the AppointeC Oate and/or araateo Oy AB- SVr nn.r Svptir'cr lrle Anponled [)dle over lhe assets or iny pan lhereo, tcnslerred lc SCI bi vrrlLre oftlr,3 Schcnrc and ,r so far a3 such Encurnbranccs sccurc cr rc atc ,,, ,,u0,,, ." "i'0,,,. ",,r-.rr rl S'./F t nr o ,c.r se. the same shali:a,le.lhe E{fecl,ve Oate contrnue tc rehle and zlactrc sticr assnts or iny part lhereor lo wbich they are relalod or altache0. priof lc lhc [ffecltvl.
D.rlc ,rd ns alr trr|slerred to SCL, and suclt Encu rbitsnces slt.j| rlol rctate or a nch lo anvoI lrrc rlhrr a ss ets oi SCI

lfc exrsr{ig i:i{jonrbrances cver the assets aad propc(ies ot SCt, or anv Dan llrereot yrhrch
rclrle ro lirE l,ah't lrcs and obtigations o, SCL prior lo lhe Eltcclive DatF rh;rLt .oiu.,," ,o ,n,"tuo^ly lo such assL.ts and p.operties and shall nol exend or atlach t. .ny or rr,..ronr".napioic,tres o/ 8;rt svland svpl transrered ro and vesled rn scL bt vrlrrc :r thrs icr.r:oe

/,.y'efercn('or.i,ir,/so.LrrlydocomgntsorAnrelgamatc^s(to{,nr.hl;rrL 
svl, an.:i,,,,rt. 5:\ ,i!.rr) 1. Btri SVt anc SVpL a6rf:its assets an.l properi,cs sh. lr. cofs:,!o. as a,ciere.ccr3SCL n.a lhc a3scts aod propcdica ol B,tL. l;!,1ard SVr,l. r,a,,stcr,i:rlt, St; i,vvr_ue ol llr s Sr:r,cr.p r,y,11.,"u1 Drejudice lotheloregoinq provrsroos Bt,t. S,.,t n..O Sv,,t. on,iS(ll- n,arl cxec!'e nny inslruments or docrments or do al, lh. acts ind .ee.rs n. n\.v rj.c..side19<l approp-rrrc, nctudlng !:.re rrlnrg ot flecessary parlrcLtars and/or .roa,trcarronis) or.hlr0e({) ,,,'rlh llle Reglskar ol Companies lo 0ive foriral ellecl l. lho nb)v. p,.r1,,qrh c. jf

Llpon t,]o conr nQ rnto oifcct ot thir Schemi, SCL atone sha be ti3b o 11 pedo i I cbligalrons
in res[,ecl ol the Lrabililies, which have beefl lransfcred lo it ,n te,nrs ot tae Schenc

rl ,s .rp'ca3ry.ro,dcd rhat. un"" o,i ttr.in providcd, no olh.r tcr.rs o. co.crtic.r o. rh.
Lrrhlrlies tranitrrrd io SCI_ is nlodilied by vidue or lhiS Scheme etre!:l t,t thc exle { 

,rrl \(r.tr
an:en.jnlenl rs rnqrt r0d slat,rto ly or by neclssary jnrpticetjof

Iht parvsor.ls ot this Ctalse shall ope.ale,o acccdanc€ wilh lhe ternrs ol lhe Sctre ie
noiwrthltand,nc any0ring to th6 contrary conlained in any r:istrumeni. dce(l or wnt.q or lhe

00

i

(i113\
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r.'ors ol sa'lclro11 .r rss!e o' any secunly documen\ all ol vrhtch I'rslrurrcrlls. o!eds or vnfrnqs
s\ir' !e o-'er-ed lJ sland mod ied and/or snperseded b/ tlrc {ore;0oino J ,,,v i J,.5

-' /rrs spnje nas Deed rntonltoholly lalt ))ln k-
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P^RT C - GENERAL TER}TS ANO CONOITIONS OF AMALGAMAIION

t'
EUSINESS ANI) PROPERTY IN TRUST

Leon llre com,f! r.1o oll€cl ol thc Schcnla, as anJ {ronl llrc Appornlcct Drle ,rrtj rr, 10 nnd
including ll)e fltectrve Dale'

UllL SVI anrl S',/PL shall carry on and bs d3erned to have celric,r1 of lhc t]lj!n.r( n1.r
,(:lrvirle! ira ch.l sland possessed olalllne assets and properlies, tn kusl for 3CL n,r, sha
acco!nr lor the sam; ld scL.

/iny ifcor)o 0r oro|i accrltng or arising lo 8HL, SVL and SVPL as lhe case may be, and all
cos:s clrarqes erpenses and losses'oftares ihcured by BHt., SVL nnd SVpL sh:rlL ,or arl
P.rposes b€ te)red as tho inc.m€, profits, cosls, charg€r, erpenses 35d to65cs or r.!cj. o3
lfe case m,ry be. ol S(lL and shall be available lo SCL lor being cisposed olt n a.v nrarn(,r
as rl irrf l r frl

' ' iLr ?ll!.1 {rr..i th. }ppo nled Dale, att debls t abrlrtres. d!t'ss a. l obr,c.l,or! oa th., t:r rl

S|L a,r1 S\.'i'r :s on the cbse ol business on lhc dalc prece! rfq Ihe lpFo,itc(j ilate.
v7L,c'1r eJ 1,, ,!t uov-rdEd n re books ot thr BEL. SVL and SVCr- ,,"o ar rat) ,l,es deDls
drlros. .l) aalo :s,rhrch a:lse or accrlje on or afler lhe Appo Dle.i [)ate sha I lro deer:..t lo !e
lhe debls, r ir[ |r 0i, duties and obligations ol the SCL.

CONI)IICT 
'F 

I11)SINFSS TILL EFFECTIVE I']ATE

l{irrr eflerr lror lhi} Apporr]ted Dale anJ up lo and including the Etfecllve Dale

allL, SVL ANi) SVPL u.deMkes lo preseN€ ani carry out the business wli reasonaD{e
drli!cnce ancl ptuidence and shall nol undedeke any linancial comnrilnlenls or sell lransfer
alrenale. (rrir.ge mongage,orencuntbero.olherwisedeal!fllhordisfroscolanrundcrinkrng
or nny pa,l lhcreor. Sarie and exceDr in each case.
a. lllhcsamc1sintheorrinarycourseOlbusinessascaredonbyil as on lie Oal. of frlng

ot lll s safeme v/ill Ihe Hon,bte NcLT:ot
b. ll tlir ratrre ,s erpressty psrmitted.<ifoor thir Sciemei of
c l{ pnor wnrl.n con!,enl ol the Board oI Directors or its cc.im tlce iirercof ci Sct has bce.

obta xo cJ

nny o'Ure nglrrs. powers, privil€ges atached, relaled or perlar,]inq lo or exercrsed lry BHL
SyL and SVPI. shall bc deemed lo have been exetcised by BHL, SVL and SVPL tu anj on
brlrrll ol ,|d rr trust for a d as Bn ag€nt ot SCL Similarly any 0l lle obhoaltcn .JL tes or
crnrnrirJn{r.nr artzched,reta:ed or pe(aininq to BBL SVL and SVpt lhat hs\,a bcrr L_ :Jertaken
or d sch:rr9er by 8llL, SVL 3nd SVPL. shalt be deamed to hive bc.i L,naei.rie. o,
Orschariln4 ,o, nnd on befnll ol and as an ag€nt Ol SCL

Illll S ,/l- :I,l] :lvl)L shall not vary ihe terms a^d cond,t Lr,,q ,r !". .es -, ts I,rr,.orccs
.rrcepr n llc or.irnr.y courie ol business

iI-iY.,.,,6
*t'r'- '\ r'-

?i 4d.; )l ,rm
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LEGAL FROC IE OINGS

A]i slrls. nclron l.jjal proceedrngs ol whatsoever nalure by or arl.rIt5t {,1] ll svl rnil svt,t
rrcrtrlrig ancl or i.rsrnE al lhe Appoinled oate and relaliitg to BHI . SVI and SVPL or rts
!r;pc,1rcs assels ileDts liabilities, cute' and oblrgaltons srr:r jre ccr)lrn!rl nnd or

--rlc.cc.l r..tri rhe Ellecttve Date as desited bJ,-SCL anO as and t,orir llrc Flieclrvc !)aid ir\arl
Oe conlrnued ir,,d enlorced by or agOinil SCL ln the same rxannga ar\(l to ltre sr.ie e,(lerJt as
u.or,l.l lJr mrg|t ha\e been continued and enlorced by or agansl BHL S\,1 and SVpL

On nrd lrom lrre Efrecrlve Oa:e, SCL n1ay, ,r ,cCri.eO. ,n,ra; .ny t-!rr f,ni:Fe(trr,gs Lrl
nrrrr{r ri relalign io BHL SVL and SVPL io lhe same ntanne. and ta lhc same extent Bs
err']ld or 

'.ighl 
hale been nr ialed by 8HL, SVL and SVPL

Ll'r!, rhe l:tjccii,r. Oaro. B8L, SVt an( SVPL shall be enlr:lcil t, tuclJre i],)d paI rny
drvtdenis wlrelher intetim, ot linal, to lts shateholdeE in respect (r1 the dqccuntnq percl
trror io lhe Ejlcctrve Dale out ot its incornelcash I any, lyrog wiltr Br I ljVL ,,d SVft.

l:riL SVr" Jrid Si\,Pt sllal have flght lo ulfizilis rncome o.avr tirbre L.rsrr tlj. r-,,- pLrpcse ot
r,lcelnq llle er;lense5 ln the ordrnary coUaSe ol buatoess or tot the pLllposeis) sJ6ci,ied nr ,e

CONIRACTS, DEEDS AND OTHER INS''RUMENTS

:iuh,rci 1lr lte clher provtsjcns of lhrs Schen'le, all coniracls, .!ecri trr,tds ag.eenlsnl5
.5!rari:e,tolcres anC clher lnstrumenl!, ifany, olwhalsoever natr:re tr \!hrcfr 3t-lL svL ar..l

s\ri): ,s a p.rry a.d snt)sr$rrfg a. having cflect on rho EfiectNe {}t. srrlll De in flt torce alil
ele.i ,!a Jrsr or rr lavour ol scL, as lhe caFrnay be, and may be e lo-ccil by cr elllnst
gCL as fully aod elreclr,ally as tf, Inslead ol BHL. SVL and SVp_ l(.1 rir(t Du,,r a ijn,r,

Si)t. fllay erler inlo aodl or issue and/ Or execute deeds, wrltngs Ljr co l tlrurcrj: or enrer
ntc any l parlite Amalgnmalions, Confianalrcos or oovalions, ro vnr ch BtiL SVL a d SVpL
,vJ rine.ess.ry atso bc pirry rr order {o give tornEteffect ic lhe provrsiors otthrs Scasnr!
.l so reqLrlre! or ,1 so co,rsrdered fiecessary. SCL shaI be deened io tre irj]noflsed lo exec!r1e
any Such deeds. wfllrngs ot confitmalions on behall ol BHL, svl nnd :jvpt an,J Io rptenrert
or oa(y oul ali lonrrall,cs requrrcd on lhc pad of BHL, SVi. an{t SVr,t ro 0r!e e{iect ao lne
p..\'s,ois nj I hrs SChefia

a l Atl.' thc Enecrrve oare th€ F.omsre^ uncenakes to keep harnnes5 ..d keeg rniennrrrcd
lrorl l rLe lo lntre SCI_ kom ard agairst any conlingenl lrabtlrlies a|(t osttgal or5 fatalilite io
strL r.clulrng ali deirlsncls, clalms, sults. procesdtngs, alrd rhe trhc wrlcrL ha!e, 3hr I or mrv
uN irilrnned Dy any pcrson, autho.ily. qoverrin*nt of lndia, llrm cornOany, bod, corpgraic or
crganrzalr?n agarnsl SCL oireoly felating to 8HL, SVL and SVPL ano / or allirnsr anl
I na.rc al lrabrlty/c alfi lhal may anse aEalnsl SCL by vjrtue ot lranslcr a.rd vestrng oi Ol tL
:,vL a.d SVPL ,,rlo_ScL u.de. ond purBuant to thls Scrreme. :

12, DIVIOEND AND UTILISAIION OF IHE AVAILAELE CASH
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5ico.,rcl ,,,1e!ery and all of the statutor/ perrssrons app.rovals. conserls s.rnctrons
rrnr,ssons sr,:c'iri ieservatione, incintives. no-oblecttor cedrfir:atcs rrarftjlr it.Joias
entrlicmenis .oncessrons. llcenses. regiskatioos, certrlic.tcs i6(j o!rle_ irulha,,rilirn\
r.oy;:oc!r, rr!r:r L,crJ enri i6 wtralevd form. ol the BFt :i.Ljt anrl S!,r,1 rri (.ind
lr?nsrcrcfl t,y irre ord.r cl tt,u t-tonOtO NCLT lo hr-' SCL ih{r S(:l sh;tt1 trc lnr:ctc.,nrrl
iflri\alons ( reqrlred. for the reCord ot alr o, lhe slerLlory r)d ,e9!tnlo.v aur).1r,.r !!no
srr.rll lake thcr on l.te, pu.suani to thE vestino orders ot tho sanclionlrg Fio. r e UCL.r

SlAFF AND EIllPLOYEES

Ox the i.r,.r,.) !:onrin! into etfect, a staf, and cnrptoyees or Br.1L. SVl. anc SV;rL .:,c,v,ce
of such .iale srrall be deemed lo have become stafl and employaes o, SCt. v/r0toul Jny hroaf
ir lileir scN(:p and on the basjs of Corrtin!ily ol seryicc ond tlto lerrns nnd conditroci nl th€,r
onrp oymert !,., tir SCI shalt aol be less tavorable than thcse app[cabte to then\ w ih retercncc
lo 8f-lL, I;Vi nI SVPL on Ihe E{fecljyl'l)ale.

ilpon l\c Sdicme coming inlo ei{ect. lhe cxistirq prov.dcnl FLrnd cr,,lurl./ Firnd ano
S.rperan^r,.rtr!:n FLrid andj or scheme! a.d trusts, includlng emptoyee,s we(are tnrst, rt:ny
cje6redby0ili svL.nd svFL for its employees shatlbe lranstsrred lo sct. FHL.sj,,L and
SVpt. slrall lale a I sleps ncccggary fo, lho trancle.. whpre appl cabje. ot the prov.tenr I unriGrnlLl! !U,rLl Superannuation Funcl and/ or schemes and lrusls. rncru.,rna e.nptovee,s
weliare lnrsl rursuanl to lhe Schcme to SCL All obrrattoneof BilL, SVL an; S\ipt lvltir
rcaard lo trie sald fufd !r lultcls as dcfined io lhc recpeclive lllrsl deed rnrt rut€r sha bcr;liei.!., hy lict komlhe Elfeclive Oetetolheel1d and rntenl thal al ghrs. dulres, oowe.s:r.d oilg.l(,ns ol BHt-, SVL ,ad SVPL in rela$on lo s!,ch Fund or Funds-sha becc_e inose
ol SCL and a tlte nghts, duties ,ndi;nefits ofthc emptcyccs efiployerj in pHL. SVL andSVP| !,,r.tDr (rcf Fuhds and Trusis 5hallbe lully proiecieJ ssbject to lhE pror',s..ns ci .wror !helrile lreinq ntorce. lt is clarined thai the services o{ the slati wo,knie; aio emDr.yeei
ol BFL SvL ,r,r.t SVPL w.ll be tr€ated as having been !,Jr)iirruous f)r the prirpose of thc sar,,

TI]EATMENT OF TAXES

r.1.2

'51 lny irr lril)Lirt,es uoder lhe tncomo Tax Acl, 196i, Cusloms Acl 1(i6:2. Cenlr.l Exc,se Act
194.1. Stale liirtcs Tax laws. Cenlral Satei Tax Acr. 1956. Goods 

"^.i ;";,,.;, ra! o, orhe,
appricablc la,,si reaul.rions doating_wjih llxes/ d!{ici/ tevres (herernafier n t\s CraLrse
rcfc.red lo as Tar Lew!.) allocable or relaled lo BHL. SVL and SVpL lo thr ertenl nol
,'ovi:red ror ar covered by rax provision i. rhe accounls made as orr lhe dai: rr-nlecrar.v
prece.jrng tho Alpornted Date srjall be tansle ed to scl ary surplus rn thc p.o! srDr .or
trxalron/ dut'..; rcvics account including AdVanCe tax and wrihholdirg lal aS O. :he dAie
rrmed alely p.eceding the Appoinled Dale vrill atso be lrans{errer: to rri accolrr o, rrre SC-Any.cir,.d !^dn. ltrc Tax Layrs due lo BHL. SVL and SVpt, consEquenl lo !,!
0lade or 8r.11. svL AND svpL and for wtlich .o credjt is taken jrrthe a:counls as o0 lhe da:e
immediately precedil*lhe Appoinlod Date shallalso belong lo and be recc ved by SCL

152 A lares(rrr.rLr.jrnoinco.netEx,salestax.crciscduty,customsdury.seNt.er,x,./,1TGSr
crc ) pal(j or o;ty.htA by BHL. SVL an+Sr'pl in respecl ol lhe ope:alions and/tr lhe prolrts ol
llla blsrness tr.tore lhe Appointed Oal6. shall be on accolnl o, BHL SVL a6rt SvFrL andrrro,ar ;s rt rcrrles to lhe tax payment (inctuding, wihout llmni1ron, tratcs 15, er.j,se drly
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; i qrt-' )i:
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cu5lorn (.ny re rcc tax, vA-r, €!c), whett\er hy wav or Jeduct,cn al source,
aclvan{s tax or other\l1se rowsoeler. by eHL. SVL and SYPL rn rcsrecl ol ll]e pro,ls o,

nclr!rlrcs or operitlron ol the buslnesS a{ter he Appointed D?le. lre sarrre srrall be ueenred tc

D. u.c correspoitrl',rlj il(,i p.id 5y SCL, and. 3hrl1, in all proco.irrfOs. no deall wrllr

...^^.n.:.!tL/ ._ -,

15 3 Upon tlre Scheme becomrng effec ve, SCL ls also 6xpre3!1, perirrru,rd lo erse lts 1(ofi1e

rar .crurns and olher reirra. fiied under lhe lax lav€ and to clirm re,L,fr.is. aorirncr la/ acd
v/rlhhoidrn3 lar. cred[s, etc , pu,9ua1t to lhe provisions ollhrs Scheme

_ il,r apnca hos beoll rnlctt:tonatly llf Da -^
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PAIIID. SSUE OF SIIARES AND ACCOUNTING I'REATIVlENT

.SSUE OF SIIARES

UPon lhrs Schrnre b6c6mrng ettective and in conside.alton io. the Amalgaoralrof ol Atl- SVLarfd S\/Fl- wrlh SCL, in ternrs olthis Schenre, SCL shal, ,rrhout any frr;", ,0r,,r",o, ., o,deed rss(,,: nnci a o{ equily shares to the Equily Snareholoers.it n,f :rra'.r"0 ir,,,. .,srLlr ot 1r,., :espcctvc hcir..6xe.uia;, adminislralors, or olher ir:qat ,eo,esen;i,vcs orolher sLrrcoss.,s rf rrlle as nray be recognized by ihe Bsai{i ot SCl- an..t 
"ar,.r"n.,,, ",r.and whosenalres appearii the Reg sler of r\,4efirrlers orBr.1L. s\./r ar)d sv;1 0rtr,|rir:-orrtilale, eqLrily s,,r(:s rn lts shsre capitat at par (herErnifler atc. r.fc,rre.l to ;]s tha tiq!ilySha.os on Arr,r qnhation,). in gre toIowing proportion

"1 (Ono) fu,1Iy pa d !D oqulty shar€ of Rs. :/. 6ach o, SCL ro b€ t6suoc an.j a,lolied 16lL\. 5l,i,rl-o.4qrs of BHL. SVL ar)d SVpl in propo(ion of thetr rospecr./o ., r,"n.,o,rl
in BllL, SVl.. anrl SVPL for avcry .t (one) fully paid up oquaty strare of Rs. 2t 0ich hetcj
try BHL, SVL arrd SVPL in SCL.,'

Th.roloro 1.90 87,200 {One Cror" iin"ty Lac Eighty Seven .frloUsand 
rwo Hoodredi

iully paid up oq!jty sharos of facs v.luo of Rs.2t. (Rope6s Two) e.1ch ot SCL to tle
issuod a d aitot(od to tho sharoholdeB of AHL, SVL dnd svpL in proporrion oa ihoirrespecr,v. rh rch6r<ltdg in BHl,, SVL rnd SVPL upon A. ntgaftation of Br.tr_, sVL aod
SVPL wJIh SCI ,,

tlroni] .rga al,on_bqcoming eftectiv., ihe lranst.rco con:pa^y rhari rssuo e.lLr,ry rha.es lolhe sharehold...rs of lhe T16nSJeror COmpanteS, exaclly same nu ber Cf eQU lV Siares aS \qldl, lr.E I,a1s,c.l:, L,,rDanics inlhc i,ansferce crntpany.

i6 2 I h.j E.llil| ;ha,cs on Aoatglmarion ; ;sed on lhe forlow,nq sha.e caoriar pos,iio$ or uHLSYL JV;-r ir, r :C.

. 9i:.it2.(ri (i.,lrfely Tlvo Lacs T.,o Thousand a^d TvJo Hunlred) f! ry pir.l rLr i:au,l/Shrre< or R. ? each oISCL egainst g2,O2,2OO (Ninely Tw6 Lacs T.rr'o Iholsand and
Tv,,o ,Lrnd.ed) lu,y paid up Equily Shares oF Rs.2 each hetd by 6Hl rn S.t. as o.l.l.rirrrrv 31 2018 sh^lt h. issuect and a|otted to rre Eqliry Strarerrorce.s,r oqr,"pa)r)c,r,on oi lri.ir hotdi.g6 in BHL:

' 63.3250t (Sixly Three Lacs Jhiny Two ThoLrsand and F,.r'e Hr,ndr4d; iriitf pa.j u,
EqLi ty Sha.es oi fls 2 each i)t ScL against 63,J2,soc (s,rty rhrc, Lr.s Tn,n) ilvo
Thousnn I and Five Hundred) hrlty paid up Equity Shares oi iis 2 ench trald by SVL nSCI ,rs cn .jnnLran/ 31, 201g shal be issued and a tolted lo lr,e t:.]Lr ty Shr.eho rJe.s.i S\,1 ,. proeorljon of their hotdings in SVL

35.5i 50C (Ioi(y Five Lacs Fifty Two Thousand and Frve !-tundied) tot,, paid LpFqlrly li')ares.ol Rs 2 each ot SCL against 35,52.500_(rh,rry n." i.""'"1,, ,".iTrrousiioJ andFive Hundred) fu y paid up eqr:rty Snares or qs 2 ear:rr r,crl Uv Svrt) SCI ds o| January 31.2018 Bhatl be,ssr... i., it^,."., ,o .1^ [4..rry
Shnr:ho.JD.s of SVPL,ln propgriion ol lheir holdings in SVDt.

,r)lD,
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i6 3

Ti e pird up caprlal!o5:lions olBlll.. SVLandSVPLeqrnJaruary3l,20lS,ireasJnderl

. 5 09,686 Equity Share. ot Rr.1C/. each ot BHL

. 3.55,210 E(uily Share3 ol Rs.'lO/- each of SVL

. 5 17 25C lqurly Snares ol Rs 101. each ol SVPL

C-oss snari)rokJrngs belvrBen 3Ht., SVL a^d SVPL shall stand cance ed upol approva ot propuse!
Saherrte 01 ArralgamarLon ty IICLT a0d olher concerned Authority{ies)

Thc.'oreia,d r,rlro as.eie ed rn Ctause 161, shaLl be surtabty.r!,lr,sler fr, d./ chd09.s n
lr)e snare calrtal pos(100 as menloned 8bove, whellrer by mcans oi a trooLrs r33rc .rht ol
snarer suD d!r.roJt ol lhares aonsotidetion Oi Shares caplid flrJu(:rror1 r:.ctassricahon oi
shares or any other co.porate action A sl]ch adiuslments lo lre Equ,ty Slrares on
Anagarnalor shall bedeemediObeca ed out aS an roleoraLparl ot ll\ls Scrrrrr.. ,,L:j lr14
resullinl Equrly Shdres on Amotgamclion lhatlbe adonled ,n Clause 16 I *rlhoul any flrthir
a.r o, d€ed u.or aqreement in writing by 8HL, SVL and SVPL alld SLr

Tlte .aclicna en emeflt. il aiy, to rvhicn thc shor€hotdcrs o{ B L SVL and llvpL rta/
Oecorre cft tleil Io irpLrn rssue of Eeuity Shaaes On AmalgamatroJr pursuant lo .lause i6 I or
15 3 ibove would be rounded orf by SCLt6lfre nearesl integer trowever n no ironl. tl,e
nrrrbe. ot Ecu,ty Strilres on Amalgamalloo shall .xcocd rhe lota 

^ur!1be. 
ot .qurty shi,r(,

r': o r, llrl )\' ;T 0 Sv,i In SCl.

Trre EqL(y Snares on A:nalgamatron to De issued a.rrt atlo[ed pursqa,.]l to ClaLSe i6 I .r
l6 3 sl'dll rn all re3pccls r3nk par passt wilh lhe exis nq eq,jlr shares ol SCL .i any tcl
drv Cend tnd all llher benents and on all rEsp€cts wilh ellect frcn) the date of the,r a|olnrerl
ercepr rrr3t, r respccrotdivicendthatmaybedect6re!,suchsharcs*ubecnlirLeij(ars!.h
orv'cr.o rrofi lnc Ap!orrind ca'c

lhe Equr:y Sl)ares or Amalqamation lO be is_sg9d and allotled l| lefirls hereof !v Lbe sltilecl
lo Ihe relevanl Menrorandum and Arlicles ol Aiioclarron ot SCL

lfe EQ! ly shnres on arnalgamaton lslLred purluanl to ctaLrte 16 1 (,r lrj 3 ab.vt st;nl t.c
,ss!rrl n the denral@rrelzed ,orm by SCL untess othrtur;. 

^or 
r,cu ,,r ..r,.i: , by rrc

:,.d,c,tooers ol AHt SV, ard SyPl to SCL or on belore srch a']le ils rnay be dulcrnrrtuco
xyllicljoarool 1lItctorsofSCL ln the evenl, sr]ch rotlcc has 

^ot 
l)t..rr r.ce /eo oy SCL_ n

re:'ptjcl ol any Dr the menrber of BHL, svL and svPL, rne e<tuI) srrrrrs ()ir !I|)ilrgdr|<11nr,
srrrl 0., rssucd lJ sudr sharcholdar in dsmatenati:e( l m pro! C,.(j thrt nrdrirbers ol Bl!r
-c\rl afcl SVi-L shJil be requtred to have ?n accounl w(h a detjosl.|v parltctga|l anc Jltrit
pro!r,e detilrs lhereoi afld r,rch Other ccnlirn8tion as fi1ay be rct( {r(t I s (trry Ine,i.,!t)o,,
rrrrr SCL s.arr ss!e ald J cclty credit Urlr.te,natenalrz€d se:!rlr.! .1!..ci.,l o, s!ci]
nrcrrLcrs .l Slll :iil ,ltd SVPL

'r ih. eleni Inal SCI recervls the nollce Jrom any ol lhc m.rn5.rot ll tt ljvl .r.rd !VarL tr:rl
I E t !!rl' srnri-s oa imnrgematnn nre lc be issued jn ce(riicale I(1,,r {,i .l irny rrcrnljir lrrs

16.
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16 7
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' 
rr I rcquisite cietaits rcgordrng lh6 ,ccoLrnt w,lt, i .t.porirlor!, L,n1.ji,r.l or o r\rr

r..r'l.lnr,ors .s may be requi,ed, thcn SCL sl,all issse .t,ity shzrres t)n n.1.,{n...tol ,^
cedrfiCiriC l.rnr l such manntlr

St]ch lhys.nr !,hare ceati,lcalqr (if any) shell be sent by SCL lO such equrly sharei"oio€, olBlll- SVt. nnd SVPL at lhe,r respoctive felistored address, as..ppearr\g r; lhe,tegrstero,
ilembers rnarntained:by BHL, SVL and S\rpL .! on thc Rccoid Date,.r'rl,. .€specl to rhoir
respcct ve sharl}hotder (or in case ot the Joinl Sharehotoors lo rhe addrcss o( thar one ot rho
lorrl shnrerroloers whose nerno slandg llrsl in such regrster ot members in rrtocct ol st]c\
tol,1l shar{"'r:irl(1,rq) tsod SCL shrl notie rerponsible kn any os$ n trails l

16 I

15 10

SCI- !lrnll I nnd .o the extent requ.red, appty fcr a.d obtara
(,rrcr r,r ., ,r,,(tto,) nr,:hofil,cs ,or l,re ,ssUe n,ro .jrr,.,..j,it
AmillQarnrll)ir lo llte shareholdcfs ol BHL, SVL and SVpL.

ant ann..!.1: no-. Ihr
o, E{r!,1\ Sh.,.:t c,,r

Ea!iiy sha.es on Amalgarnalion igsued in terms o, Ctause t(t.1 or t6 3 auove srrrt be t,siea
or. lhc rcrcvanl stocx excharter's. wher6 0E c)(lsting equity sha{es ol SCI are rsled anJ /or
.dnrrted 1. Iradinq. i.i accordance wi{h the applicabte laws rnclud,ng wthout rinrilatio, the
SEBL ClrcLr rrs & SEBI Regulations. SCL shall enter rnto such agre-emenrs anc grve such
.ooltr'natrnns and,'or underlax ngs sS may be ncccgsary in aCCOrdanco !,lih the A'Onjtanbte
Lr 4s ir ,.qriilro.s tor codptyi^0 witt he formalilies olthe rete\ani Slocf Ixchinio(s)

lloon l]onr ^rt ,rlo e(leCt ol IhiS Schenre and sut ject io llre .)rovc OrovrstJns thc sfireho dor<
0, iJltl. :,,.,1 anci SVpL !hall receive new share ccr!fcales or o.edil cf shares iin
.1'-''irarefiirr,,'rrr form of phvsrcar Iorm) renecrng lhe shares herd .qy each mp,nb.r n sct_ and
ine sha.cs .. lre share certificalcs ot BHL, SVL a.d Svpt. Ln retn:ion lo tlle sr,n..s het. b7
rls snnr.f.,(jers 5tratl wiihoul anv lu(her rppltcaijon, acl. inskufirenl. dCed le deerned IO.r',F l.nn ' .r . i,rnallcalty cancclled anc be ol nO effect or ano rao,n |.rc Iipf -.(, 0rtc

16 11 ro the c!cnl ol ltrere belag any pending E6d valtd sha.e rransfers whethcr odoed .r
oukt.Nd,n.l (rf eny sharehotder ofrBUL, SVL and SVPL. tne Board o{ Dreclors 

-or 
anv

coninr licc lhereoi ot SCL. shelt be eftpo\rlered in apprcprt3le cascs. e!en sub.eql,enr io theRecorn Oai('. ro efiectuare such a !.rns,er in BHL, SVL a^a SVrrL, a! .r su.i ch.nC.s ,^
re(lisrered r-.dcr lve16 operaiive is o^ lhe ReCorij Dale, ln oder lo fcnrcve inv.JtflrcLt[ies
.: srra lo lr\p Bt rL, S\/1, SVpL a d SCL.

l6!2 Upon ilre rssll or Equity shar.s on Anratgamaiion in lenn! ot ctaure 15 1 ir r0 .l atrov-. rhe
lrovr( ons ol Scction 62 (aorresponding tO Section 81(1A)o{ the Acl) rea.l wrlh S.(tror 42 ol
l,re Conrpanras Acti !013 shlll be desmed to have been comp|ed wtlh and sl,crr ,ssue shatl
be an rnle!.at pail ot thls Schehe.

1G 13 rhe apDrova ot thts SClremO by thfalrarehotders ol SCL a.d B rL- SVL ard SyfrL undcr
sccl ons 2:tc and 232 0t the Act, or any corresponding provi.ron ol th4 A.r. shsir ir rl.Ff.d
lo have the aoDroval under Section 18, 31 and other appticabte provisrDrl oith. A.1 r.cud,n?
bu1 ncl lixril0dloSEBt (SubsianlialAcquisitOn o, Shares ani Takc)vers) Feq0aticn 2011 aS
J De^oed a1:l al.y ol.Cr COnSenlS and Approvar,elurrCd rr It.,s.cJ,r ct

l6 1,1. unon ttre Fqrr(v Shares on Amalgarnatiofl bei.q issued a,rcl a!tolled bv SCI lo Ihe
shnreloklcrs o{ BHI,SVL an SVPL, io Accordance lvith ltle piovjs.ons i])1C!.rrsc t/j I or 16 3
nbcve. |ro rrvesiments trcld by BHL, SVL and SVF] n ll-e shirc.ntiar o, SCt. sh.ti
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wrnn!: an7 lu lr,cr al)p,ca:ion, ircl, d6€d, ntllunrcnt stand cancelle'1

llrll SVI ar)!l SVPL- 1n denlateriallzed lorm-shall be extingLrLshed o'r

!nd atict're t ol Equrly Shares on Amalgamatlon

1615 Sucll r.,.jrrl:tLor' of share caDrtaL ol SCL lh accordance wilh the p'ov!5 rrr! ul (i1nrr5(] 1i 14

ar)ovesha!beeilecledasanrnlegtalpadoftheScheoreanCtheUrLtcroll'relt'nlrlelJCLl
snnclro6rng Ihe scherne shall tre dcerned to bc an orde' unoer sfr( lrr'r\ Iiti 'irl arly cthcl

nFp:cf,ulc fr.vrsr.: (, lire Acl conlrmrng lhe reduclion. scl sha r nol 1,. rel\r red tc ai'l tlle

!!arids arrd te(ucerl' as a su{fi^ lo ll5 nenre ionsequenl upo( Ieiirriitrorr

17.

t/ l

ACCOUNIING JREATMENf

Ihc slrilres heki bY

.rird fiorl1 suan r5srre

irtLshal up.ntilecorlngrnloeilectollhi,Scheme,aecol(lhe'lsselsafollaDirlrcrol 0ril'
SVL a.a SVPt. vesled r, ( pursuant to thi!Schem6, ai the respectiv. iJ,)()i( vallres 1llereol, al

ilre c oss oJ b!srness ot Ihc day rmmediately precedLng Lhe ApFoinle(l llrtrl

SCL !hall credn to its share capltal account in its book. ol acccunt trre 
'rj9rl'oale 

la'6 valtrE

or Eqliry Shares on amalgamation lssued by i110 tbe shareholders ol BilL SvL and SVPL,

p!rsuanl lo 1n s schrlnre

L)pvn rrre com!19 rnlo e(ecl ol lhis scherie, any iotercon:pany inves!rrefl in lhe Dooks.l
ltHL SVL ar)J .<iv?t and SCl-, r€presenting eqlrity sha,es oi EltL :i\/r i:nd SVPL :rri/ cr

SCL wrlt slard ca0celled and 0o shares or conglderalloo snall be issued Dy iCL rn rcspect !f
s r.f car).si cJ shar.5

llre excelsl defat qt lhe value ol the assets over the Yaluc oflhe lrirrrilLlrcs ot br iL SVt a'!
SVPr veslcd rn SCL pursld'll lo lhrs Schcmc and as re€orded in llre l)ook! ol accourrt of

1."r sr,r :rrr-r nlrLrsrf! lhe amounl recoded in Clause 11 2 en4'7 :J irlrcvt .id :x|e,rses
.1 S.henre De li!;rleo ln lhe balance sheel ol the scl nr acc'J.<liiirr:e irrllr - rrc i'3o fq ol

r'llerrjslS irrt:l\uJ

,, *ise oi n.y a1!,en.es rn sccounnng policy beiween tlllL SVI .'rlr 5'.7i'L iir\u !(' . t'f
:11pacl ol |1e s3n\c l,ll the ApPoinied oale wube quanlilied and dL.ecli! a.cl,ustcd rn profil ard

l)5S actu! l appearng rn the bolance sheel ol scL lo ens!.e thal upon lhe comlng mlo

erlerr .ll ihrs Scheme. 1le Unancial slalements of SCL rellecl the frrlancal posrtoi on lhe

nas,. or a co'rs s enr accou^t'ng policy

Ir rs he.soy clafilie.l lhat putsliant lo lhe provlsions cf C13use I al l-arr!lclrofs JurLJrq lhc

pe.oa between ihe Appornted Dete and Efiective Date relaling lo Blri Svi and S1/Pl woud

i. duLy rell.ctt.J rn Ihe hnanclal slaleIn€nts of SCL upon lhe iiorrrrf! Lnto .11f.:l oi lils

172

l7 3

11 4

17 6

fi i lo I're crle t ihal lhere are rnler corporalB loana ol balanccs lrel\rvcrr Ullt-. !!L ind SVPL

ar( SCL thc ublrgalrons ut respecl tnereolTi{all coane lc an end and correspon'Jrng ellecl

shi,[ he grvelr r. lhe books of account and records ot SCL tor the reduclion or anl assels or

irJ:1,es 3s rr'c case may be
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18 trluRGIR Ot ALITHOAIS€o S|ARE 6Ai.iTAL

16 r

i8.1

i3.:

l.lpo|r sa-.lor cl ll-rS Schcme. ihe au{horised share capitat oISCL shall !ulorn.ircnry qlan.l
,nr,aarod \!Lr'rout eny l,rrther act. toslrumonl or deed on th6 pan ol SCL, inc Udrno Daylnent o,slr-n o.,rv r' I lc.s oeyaOlc to Re.tisuar oI Companros, b\ tF,, ar,tt,o-se.r .,;; ;",,, 

",Bill SVl. dnd SVPL aggrcgatin0 lo Rs.?.30.00.000/. co,npris,ng of I 15 0o 000 Equ,ry
Ch.ir.! ol lls 2 eirch and {he Memorand!m OfASsoCialron and Arlictos of Assocrrlro0 o{ l;CL(rel,rlira Io rhe aLrthoized 3hare capjtal) shaI. wtho!l aoy tu,the.acr. nsl.u^re.,ordeed. be
ard strnO ;rle,ed. modrlled and amended, pursuanl to Sealron ri. Seclro,r 1n ana S..tro. 6r
.1 11,e Cc'r,ii.nrcs Act. 2013 (corErponding to Scclion 16. Scctoi 3t Secrion 9,1 or li.ea:..rpa.r.s /r.r 1!56)o, any other aBtticable provrsions otlh..\cl as the.ase 

^rar be n.d,., |r ( rrI jlrc thc slamp iJuly and lhe fee paid on authar sed srara ca! lat of Blri, SVL i|rLl
SVI'L q'rnll,, lltrtizud and apoliec to thc abovB rererred rn.roase.j a lthn,rs.i sh]1,|'.rnrlni
ol S(l :r..1 )a nayment ol any exlra stamp duly and,or lee sha be Fa\nbl0 hy SC| lcf
l:crersc rn is rulhorlsed share capilalto thal exlent

lf rlqulred eC-L shall take necessary sleps to rncrease ils Aulhorped Share Croriat betorelle ellecirvc .Jale so as to meke it sutlicienl for a|olment ol sheres to the shsrehotders oi
BHL, SVL and SVPL 1n conllderation of lho arnatgarDal;on atler consicjering lhc ct!bbod
.r,thoirec cap,lrl 6f SCL.

ll is clr.ilied lhal lhe approval ol the rfunrbers ol SCL lo ltlE Scrrr|,u s.riril t)e aeclned lo b4
lrrc r (ons,r rl,hirDrovat nlso to lhc alt6fttion ol lha McmorardUnl of l ssOcratron ,,r(t /il,ct..s ot
/\(<oc il,on .i :iCt. as maJ be reqtrired onder lre lct

C ause v ol tle tMemcraidunr of A5sooi6lion ol SCL 6hall be 6{rilai y amqnded to late e,lecl
()1 Clalrse 1A i to l8 3 as n1enloned above

SAVING OI C.ONCI.U9ED I I(ANSACTIONS

'r'hc l-anslcr ol proDerties and tiaiitiiies ufderCtause 5 a.d lhc c.nt,nu-r.re or orccearlnCs
hy or 3.a nsr SCL uncier Ctause l1 riSlt noi aflect any lr.nsacrrr or p-4cec.l nrr a rendy
c)ncirded lry tlrJ-, SVL and SVPL on oa bolcre thc dit€ whaa BrL SVI nnd S!/fl a.jopls
llc Schene ,. its Bonrd meel:no, anal ahet tho date ot Such adoptrofl trlr lhe Eiiect,ve llale lf,
lhe e.d n.:d nr.nt that SCL accepts and adopls eI acts, deeds and thr...rs do.e i.! srecutc:,
':, t. l .. .,-r SV|)- rr rcspect lherelo as or.e aro c^c:,r.ccl o. beha, or lLc,,

19.
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PART E. MISCELLANEOUS PROVISIONS :

APPI ICATION TO IHE HON'SLE NCLT

alriL. SVI- afo :;VlrL- aro SCL shall, with .tl res3onabtc dispatch Lrrkc apptr.arons o.
perricr5 lider Sectro.s ?ilo and 232 and oher app$cable provisrorrs ol tite Acl tc rht
honble NCLI cr any other Appropriate AuUorty, for sanclion of ttl|s Scllehe La(er rr
Dro!rs on ol lhe la\,

21. CONOITIONALITY OF THE SCHEME

Iri. sc11tme rr cordr|onar upon aod 3ubjeci to:

22.

221

lhe Scler)ie berng aprroved by the requisde majgritiei in numbe. anrt virtr,:]] ot sr.h cLass !,
ir(rso.s r.rclndrrrE tre ,cspecti!a menrb{:rs and lor creditors ot sct" a,rd tji svi. irirr svtrr

unde. lre (.t ,od as may be dkecled by lne Hon,l,t. irr-:L, t cr a y oin
4i c':r,rrlE \,l|lr."r! as r'ay r,c.roprtcabre

/:J ii!ri \ ) i;., (9) ot Arr'):xure I or ihe sEBt ckcutar ts apptrcabt€ 10 lr,,s sctref.e lharerore I
s piov !jr,d ,n the Scheme that SCL will provde yollng b, the publrc sha.ehotders tltrotlo.r
pcslitl barlut and nvot nq a,'ld will drsclose all malenal lacts rn lh_g 6xp arrJ(ory slljlerrcrts i r
be se^l lo the sharehllder! in retation 1o said resotrrtiod. Funhe.. thr! S|r,ii ne sha be ai_te.:
!,Dof o'rr, rl ihe voles cs3! by the pubtrc shareholders in lavour ot thrs sclrcrlrc are rr{xe lharl
lhe runber ol vo:es casl by the lublic shareholders against ll The tern) ..juolrc,sha 

cany
lhe grme meanrn! as del red !lndef Rule 2 ol sccu.ilies coniracls (Rea! aiofl) Rutes. l95i,

The lanclron ci tAe Sctenle oy the hon'ble NCL'' or any Olher Appropr rtc Auu,cnty Jnocr
Seclrons 230 and 232 and other applEablo pr0!90n), jl any ot the Acr rn tdvour of uul. svl
i I S./". -'1d l-\:t

tast iale ol lne ilrrg by 3l-il, SVL and SVPL anc SCL ot lhe ctrtdie(, .()t,ri:s ot lhe or.icr ot
tl)c lio|'ble l.iCLI saAclonrnl tho Schcm€ lnder Scclions l3O and :)3:r ot lir! A.t v?rth I-.e
,(stri.r v,..r,r.s.lralrora Reqrstrarol ComFanres

Ilre reqursrle corsenl Jpprov!l or pcrrnji!.on of the Cefirat L;overrrnrFnt or ary olrrr)r
st.lLto'y or reai,,hl()ry aulnorily. il any. whtch by law, mar/ be lrecessor/ fcr the
mpicfirenlalion of lhe Sc\eme

El'FECT Or NON llECElljTOF APpROVAL - z

a the event any 01 lhe iald sanciions and approvats.etefred tc l| :iaLrsu 2I u)!!c rot beinil
cDta rec ao:l/ ,)r lh"" Scheme not bcing ssncttoned hy the H6n$le llCl t or sL(h oile,
a!D oD,,rl,r Aulhor ly 1l a.y, thrs Scheme shrll sland revcked. carceteo ,r1fl l_c ol no efiect
tr.n.JLl a,rI vor! save and except rn respecl c, any act of de€o dorra_.i,/joi tnc,aro a! ri
conle,'lpLaied lreT.ru,roe{ i,' 1s 1a ariy fighl. xrbiliiy or obtjgatron v.nrch has afis!n :)r r,c.i,!al
tru(iriant !rt\_,rat. a..l ,rhrct shatt be qoverned aad be preser!i:d or vi, kea o!l us nray
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Irr.err"si .r $r in la., a.d in suer event pronotefs shtslt bear ;)l] the ,rsr)ectve .orlq
charqcs afd {itOensoS in Connection v/ith the SclremD

2?? rl anypn,1 o s,r.liotrollhi3SchcmoIciounarobeunwo,r.ir,cIor,,fy,r..rjo.whetsoever
rr,c riarrl{-' shair not subjecl to the decisior oflhe Boardoit)red.rs of illlL. S\.,i nnd SVpl
and SCI- llccl lhc adoption or val:dity or interpretatron ol lhe oiher pnrls anC/ Dr lrovrsroas
olthis Schefr€ ll is hereby clarilled lhat thc Board ol Oiroclors oI nHl SM andSVpt"and
SCt,. es rho casa rnay be, may in lheir absolute discretion al any tilne. .dopl jny Farl oi thrs
Scheme o. declare the entire Schcme to be nutl ahd void and in lhat event .o ngtls ard
liabililias whalsoever tnarl accrlre Lo or be incurrcd tnier 66 by the paares nr then
3hrrcholdr.s 6r crediblrs or efiployees or any Other person. tn such case BHt SVL ano
aivFt a.d SCL shall bear iis own co5icr bearcosts as may be nrut!a y aqroed

2j3 TleBradofLi,rcclorsofSCLwlll havg 6€ povrer tc resalve the drlferences rlany

2] IICDIFICA IION OR AMENOMENT TO THE SCHEIiIE

ihe Boad ^r Drreclofs of BHL, SVL and SVPL and SCL reservs the ngl.i li) vithdrev I5e
Scl,eme al nry llme belore lhe Elfeclive Dale'and nlay a.senr to any i1o(trc;,onrs) o-
a$cndrrefl(!i rn lll ! Schcane lvhlch the Court and/ or any other oltlhoal es rnay deem ll la
d"c.l or rn.ooso or which Inay otherwise tle consrdered lecessary o, desrrahie ior sellt n! an,/
it!csl o" ., {l.uDl or'diillculty lhal -ay ,nse tor impleme.|n.l and/ o. .arry n! o!t lhc Screnic
nnd lhe Rrnrr ol Oireclors of BHL. SVL and SVPL and SCl. anl allcr lie d,sso ut.o. or IU|1..
.'cvL |n(t S!/r,1. lhe Boa,d of Direclqs_ ol SCl. be anJ a.e hrreby aLlhorsed I0 lake slch
sleps a,rc rlc ail acls. deeds a.d thifgi as may be necessary. cjesirabt€ or aroDrr lo give
eaieci 1o th,.r ll.heme and 10 resolve ary doubts, difficultres or quest,o.s whe rE, !y,easo^ cr
a.y odc.s ol the Cr)u'l or of any dircctlve or orders of any olhflr 

^uthofllrcs 
or ttl:er\!,se

ho,!s5e!'r. ,frslnO ou1 ol undet or by vidue ol lhis Schcme it d / or al:y malicrs conccrntnJ
or .or^.ct(r., tnarewiln

OISSOLUI ION WITHOUT WNDING UP

On lhe Sclicnr. becomin! efiect;vo. BHL, SVL and SVpt sh.ill Le dssotved w ,out going
lh.ourh ll)e rroccss of winding up and no person shalt rnake asscri or lake any chtms,
d.rn;nds or nroccedi^gs againsi a dirglfor or otficer thereof rn his copacily a! such director or
cllicer ex:.i)i In so ia. be necossary foa enlorong tie provrsrons or rrls order

COSTS, C }l ARGES ANO EXPENSES

Allccisls. charq.s, lexes rncluding c,ulies (incllding tlre stsmp duty an.r/ or tr.n5f.r charg.s ,i
any. apphcable in rctation lo lhia Scheme), bvies ard al1 olhel Expenses rl any (save as
DxDressly olherwrse.agroed) Of 8HL, SVL and SVPL and SCL iisln.:t oul 0t o. r.cu.led rn
anrrii,rU oLrr ,r \d im6lementin! lhis Scheme and malters rno.jenrar rherl:io srrdi be bo,re and
na d by l^.: F ronroters and/or Bl-lL, SVI- ahd SVPL and o, ,iis h.nrirers
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