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NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT III

20. C.P.(CAA)/ 10/ MB/2023

IN

C.A.(CAA)/237/MB/2022

CORAM: SHRIH. V. SUBBA RAO, MEMBER (J)
MS. MADHU SINHA, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 27.04.2023

NAME OF THE PARTIES: Ramdev Chemical Private Limited.
SECTION 230- 232, 234 OF COMPANIES ACT, 2013

ORDER
Mr. Chandrakant Mhadeshwar, counsel appearing for the Petitioner and Ms.
Rupa Sutar, Deputy Director Office of Regional Director are present through
virtual hearing.

C.P.(CAA)/10/MB/2023

Heard the arguments of counsel appearing for the petitioner. Ms. Rupa Sutar,
appeared and submits that she has no objection for allowing the above
company petition.

The above scheme is approved. Detail order will follow;

Sd/- Sd/-
MADHU SINHA H. V. SUBBA RAO
Member (Technical) Member (Judicial)
/ /Vitthal/ /
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Deputy Registrar <4 /57 A
National Company Law Tribunal, Mumbal Bench




C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI, COURT III

C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022
In the matter of the Companies Act, 2013

AND

In the matter of Sections 230 to 232 of the
Companies Act, 2013 and other applicable

provisions of the Companies Act, 2013
AND

In the matter of Scheme of Amalgamation of
RAMDEV CHEMICAL PRIVATE LIMITED, Transferor
Company No. 1

AND

TONIRA EXPORTS LIMITED, Transferor Company
No. 2

WITH

IPCA LABORATORIES LIMITED, Transferee

Company and their respective Shareholders

RAMDEV CHEMICAL PRIVATE LIMITED

..... First Applicant Company
AND

TONIRA EXPORTS LIMITED
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

..... Second Applicant Company
WITH
IPCA LABORATORIES LIMITED
..... Third Applicant Company
(Hereinafter collectively referred to as ‘the Petitioner Companies’)

ORDER DELIVERED ON: 27t April, 2023

Coram:
Hon’ble H. V. Subba Rao, Member (Judicial)
Hon’ble Madhu Sinha, Member (Technical)

For the Applicant: Mr. Chandrakant Mhadeshwar, Advocate

For the Regional Director: Ms. R. Sutar, Dy. Director

ORDER
The Court is convened by videoconferencing today.

2; Heard learned Counsel for parties. No objection has come before this
Tribunal to oppose the Scheme and nor has any party controverted any
averments made in the Petitions.

3. The sanction of this Tribunal is sought under Sections 230 to 232 of
the Companies Act, 2013, to a Scheme of Amalgamation of RAMDEV
CHEMICAL PRIVATE LIMITED, First Transferor Company and TONIRA
EXPORTS LIMITED, Second Transferor Company with IPCA
LABORATORIES LIMITED, Transferee Company and their respective
Shareholders.

4, The Counsel for the Petitioner Companies further submits that Board
of Directors of the Petitioner Companies in their meetings held on 24t
May, 2022 has approved the Scheme. The Appointed Date for the
Scheme is 01st April, 2022.
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

The rational of the scheme are as under:

(a) Amalgamation to be value accretive to the shareholders of the
Transferee Company as the shareholders would have direct access
to the core business of the Transferor Company 18&2;

(b) Greater integration and greater financial strength and flexibility for
the amalgamated entity, which would result in maximising overall
shareholder value;

(c) Greater efficiency in cash management of the Transferee Company
and unfettered access to cash flow generated by the combined
business which can be deployed more efficiently to fund organic and
inorganic growth opportunities, to maximize shareholder value;

(d) Improved organizational capability and leadership, arising from the
pooling of human capital having diverse skills, talent and vast
experience to compete successfully in an increasingly competitive
industry;

(e) Cost savings are expected to flow from more focused operational
efforts, rationalization, standardisation and simplification of
business processes, and the elimination of duplication, and
rationalization of administrative expenses;

(f) Reduction in the multiplicity of legal and regulatory compliances
required at present to be separately carried out by the Transferor
Companies and the Transferee Company;

(g) To optimally leverage the larger assets base and cash flow of the
amalgamated entity; and

(h) Amalgamation will result in the Transferee Company directly
controlling and managing the business of the Transferor Companies
which would lead to simplification of the shareholding structure and

reduction of shareholding tiers.

Consideration for under the scheme is as under:-
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

‘In light of the fact that upon the amalgamation of Transferor
Companies into Transferee Company, since each of Transferor
Companies would qualify as a wholly owned subsidiary of Transferee
Company, there will be no consideration whether in the form of issues
of shares or otherwise that would be applicable or be paid as a result
of the amalgamation of Transferor Companies with Transferee
Company”.

The Learned Advocate appearing on behalf of the Petitioners has stated
that the Petitioner Companies have complied with all requirements as
per directions of this Tribunal and they have filed necessary Affidavits
of compliance in this Tribunal. Moreover, the Petitioner Company
undertakes to comply with all statutory requirements, if any, as
required under the Companies Act, 2013 and the Rules made there
under whichever is applicable. The said undertaking is accepted.
The Regional Director has filed his Report, inter alia, stating some
observation in paragraphs 2 (a) to (i) of the Regional Director. In
response to the observations made by the Regional Director, the
Petitioner Companies have given necessary undertaking and
clarification vide its affidavit in reply. The observations made by the
Regional Director and the clarification and underta kings given by

the Petitioner Companies are summarised in the table below:-

Sr.No

Para
no (2)

Regional Director observations Response of the Petitioner Companies

In  compliance  of  Accounting | So far as the observation in paragraph

Standard -14 or IND -AS 103. As may
be applicable, the resultant company
shall pass such accounting entries

which are necessary in connection

with the scheme to comply with other

2 (a) of the Report of the Regional
Director is concerned, the Transferee
Company undertake that in addition
to compliance of AS-14 (IND AS-103)

the Transferee Company shall pass
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

applicable Accounting Standards
including AS-5 or IND AS-8 etc.

such accounting entries which are
necessary in connection with the
scheme to comply with other
applicable accounting standards such

as AS-5 (IND AS-8) etc.

b)

As per definition of the Scheme,

"Appointed Date" for the purpose
of this Scheme and for the IT Act,
means the opening of business
hours on Ist April 2022;

"Effective Date" means the last of
the dates on which the certified or
authenticated copies of the orders
of the Hon’ble National Company
Law Tribunal sanctioning the
Scheme are filed with the respective
Registrar of Companies by the
Transferor Companies and by the
Transferee Company.

Any references in this Scheme to the
date of "coming into effect of this
Scheme" or "effectiveness of this
Scheme" or "Scheme taking
effect” shall mean the Effective
Date;

In this regard it is submitted that
Section 232 (6) of the Companies
Act, 2013 states that the scheme
under this section shall clearly

indicate an appointed date from

So far as the observation in paragraph
2 (b) of the Report of the Regional
Director is concerned, the Petitioner
state that the Appointed Date for the
proposed scheme is 1st day of April,
2021 and undertake to comply with
the requirements and clarified vide
circular no. F. NO. 7/12/2019/CL-1
dated 21.08.2019
Ministry of Corporate Affairs.

issued by the
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

which it shall be effective from such
date and not at the date subsequent
to the appointed date. However,
this aspect may be decided by the
Hon’ble tribunal

accounts its inherent powers.

taking in to

The Hon’ble Tribunal
undertaking that this scheme is

may seek

approved by the requisite majority of
members and creditors as per Section
230(6) of the Act in meeting duly held
in terms of section 230 (1) read with
7 subsections (3) to (5) of section 230
of the Act and the Minutes thereof are
duly placed before the Tribunal.

So far as the observation in paragraph
2 (c) of the Report of the Regional
Director is concerned, Petitioner
Companies states that this tribunal
has dispensed with the meeting of the
member and creditors by its order
dated 1st December, 2022 passed in
CSA 237 of 2022 and same is annexed

to the Petition

d)

Petitioner Company states that the
Transferee Company shall be in
compliance with the provisions of
Section 2(1B) of the Income Tax,
1961. In this regard, the Petitioner
Company shall ensure compliance
of all the provisions of Income Tax

Act and Rules thereunder

So far as the observation in paragraph
2 (d) of the Report of the Regional
Director is concerned, the Transferee
Transferee

Company Company

undertakes to comply with the
provisions of Section 2(1B) of the
Income Tax, 1961 and all other
provisions of Income Tax Act and

Rules thereunder.

The Petitioner Company have to
undertake to comply with the section
232 (3) (i) of companies Act, 2013,
where the transferor company is
dissolved, the fee, if any, paid by the
transferor  Company on  its

authorized capital shall be set —off

So far as the observation in paragraph
2 (e) of the Report of the Regional
Director is concerned, Petitioner
Companies states that the Transferee
Company undertakes to comply with
all applicable provisions of section

232(3)(i) of the Companies Act, 2013.
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

against any fees payable by the
Company its

authorized capital subsequent to the

Transferee on

amalgamation. Therefore, remaining
fee, if any after setting —off the fees
already paid by the transferee
the

authorized capital subsequent to the

company on increased

amalgamation and

Petitioner to undertake that the

therefore,

transferee Company shall pay the
difference of fees and stamp duty

It is observed from latest MGT -7 for
the year ending 31.03.2022 filed by
the Petitioner Companies that it have
following body
shareholding, but form BEN - 2 has
not been filed: -

corporate

Name of the | Name of the | Percen

Company shareholder | tage of
S holdin

g

RAMDEV IPCA 100%

CHEMICAL | LABORATO

PRIVATE RIES

LIMITED LIMITED

TONIRA IPCA 100%

EXPORTS LABORATO

LIMITED

So far as the observation in paragraph
2 (e) of the Report of the Regional
Director is concerned, the Petitioner
Companies submit and clarify that no
Shareholder of the

Petitioner Companies, either alone or

individual

together with others, fall under the
definition of Significant Beneficial
Owner (SBO) under Section 90(1) of
the Companies Act, 2013 and the
Rules made thereunder and
consequently, the requirement of filing
eform BEN-2 does not arise. The
Transferor Companies are Wholly-
owned Subsidiary of the Transferee
Company Petitioner Company. With
respect to the Transferee Company
KYGEE INVESTMENT PVT LTD hold

21.47% shareholding in the Company
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

RIES and [there is no majority shares held

LIMITED by |any individuals or anybody

IPCA KYGEE 21.47 | dpprate in KYGEE INVESTMENT
LABORATO | INVESTMEN | % FNd'| LTD. Therefore, there is no
RIES T PVT LTD tkquirement of the Petitioner
LIMITED Companies to file BEN- 2. However,
the Petitioner company undertake to

Therefore, petitioner comply with the provisions of Section

company may be directed to
clarify and comply with the same
as required u/s 90 of the
companies Act, 2013 r. w.
companies (Significant Beneficial

Owners) Rules, 2018

90 of the Companies Act, 2013 read

with the Companies (Significant
Beneficial Owners) Rules, 2018,
amended from time to time, if

applicable and make necessary filing
with the Registrar of Companies, as
may be applicable. Further, in case
the company has not complied with
the aforesaid provisions, liberty is
given to the concerned Registrar of
Companies to separately deal with the

issue. All issues

shall be

accordance with law

above arising

thereunder decided in

g)

That on examination of the report of
the Registrar of Companies, Mumbai
dated 30.01.2023 (Annexed as
Annexure A-1) that all the Petitioner
Companies fall within the jurisdiction
of ROC, Mumbai. It is submitted that
there is no compliant is pending
against the petitioner Companies and

/ or there is no representation

So far as the observation in paragraph
2 (g) (i) to (iii) of the Report of the
Regional Director is concerned,
Petitioner Company submit that the

statement made therein are factually

correct.
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

regarding the proposed scheme of
Amalgamation has been received
against the Petitioner Companies.
Further, the petitioner companies
have filed Financial
upto31.03.2022 further observation

statements

in ROC report are as under:-

1. That the ROC Mumbai in his
report dated 30.01.2023 has stated
that No Inquiry,
Investigation & Persecutions

Inspections,
is
pending against the subject applicant
Companies.

2 The Transferor Companies are
wholly owned subsidiaries of the
Transferee Company.

3 As per MCA Portal in 2rd
transferor Company is shown one
charge open for Rs. 30,96,00,000
charge creation date 30/04/2004
and modification date 19/05/2007.
4. The 1Ist Transferor Company
and Transferee Company are in
chemical business. Hence, NOC Jrom
sectorial regulator may be obtained.
5. It is submitted that as per the
provisions of Section 232 (3) (i) of the
Companies Act, 2013, where the

transferor company is dissolved, the

So far as the observation in paragraph
2 (g) (4) of the Report of the Regional

Director is concerned Transferor
Companies are wholly owned
subsidiaries of the Transferee

Company and all the companies are
carrying the same business activities.
We have served all concerned sectorial
regulator and there is no other
sectorial regulators form which the

NOC is required to be obtained.

So far as the observation in paragraph
2 (e) of the Report of the Regional
Director is concerned, Petitioner
Companies states that the Transferee
Company undertakes to comply with
all applicable provisions of section
232(3)(i) of the Companies Act, 2013

So far as the observation in paragraph
2 (g) (6) of the Report of the Regional
Director is concerned, Petitioner
Company states that the interest of

the creditor will be protected and alﬂ

fee, if any, paid by the transferor
NERETS
- . 2 2
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C.P. (CAA) 10/MB/2023
N
C.A. (CAA) /237/MB/2022

Company on its authorized capital
shall be set —off against any fees
payable by the Transferee Company
on its authorized capital subsequent
Therefore,
remaining fee, if any after setting —off
the fees already paid by the

transferee company on the increased

to the amalgamation.

authorized capital subsequent to the
amalgamation.

6. Interest of the Creditor should
be protected.

7. May be decided on merits.

creditor will be paid in normal course

of business

10.

5 3

The observations made by the Regional Director have been explained
by the Petitioner Companies in Para 8 above. The clarifications and
undertakings given by the Petitioner Company are accepted by this
Tribunal, and the Petitioner Company are directed to comply with the

same. Moreover, the Petitioner Company undertake to comply with all

the statutory requirements, if any, as may be required under the

Companies Act, 2013 and the Rules made thereunder. The Authorised
Representative of the Regional Director, MCA (WR), Mumbai Ms. Rupa

Sutar who is present at the time of the

hearing has submitted that the

explanation and clarifications given by the Petitioner Company are

found satisfactory for approving the scheme by the Tribunal.
The Official Liquidator has filed his report in the Scheme Petition No.

10 of 2022, inter alia, stating therein that the affairs of the Transferor

Company have been conducted in a proper manner.

From the material on record, the Scheme of Amalgamation appears to

be fair and reasonable and is not violative of any provisions of law and

is not contrary to public policy.
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C.P. (CAA) 10/MB/2023
IN
C.A. (CAA) /237/MB/2022

12. Since all the requisite statutory compliances have been fulfilled,
Company Scheme Petition Nos.187 of 2022 is made absolute in terms
of prayer clauses (a)and (b)of the Petitions.

13. Petitioner Company is directed to file a copy of this Order along with a
copy of the Scheme of Amalgamation with the concerned Registrar of
Companies, electronically, along with E-Form INC-28, in addition to
the physical copy within 30 (thirty) days from the date of issuance of
the Order by the Registry.

14.  The Petitioner Company to lodge a copy of this Order and the Scheme
duly authenticated by the Deputy Director, National Company Law
Tribunal, Mumbai Bench, with the concerned Superintendent of
Stamps for the purpose of adjudication of stamp duty payable, if any,
on the same within 60 (sixty) days from the date of receipt of the Order.

15.  All authorities concerned to act on a copy of this Order along with
Scheme duly authenticated by the Deputy Director, National Company
Law Tribunal, Mumbai Bench.

Sd/- Sd/-
Madhu Sinha H. V. Subba Rao
Member (T) Member (J)

Certified True Copy

Date of Application C2) o5 Jzo23
Number of Pages \

Fee Paid Rs. 2 E

3.

i oly oy 1o
Applicant calied for collectl? copy on Yl l 2
Copy prepared on 6‘/7#

Copy lssued on

(,,?@‘Zz?
ok Jog [ro2 3

R O e
//f i¢ Y b

Deputy Registrar

National Company Law Tribunal, Mumbal Bench
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L SCHEME OF AMALGAMATION 6 & e

UNDER SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013
OF
RAMDEV CHEMICAL PRIVATE LIMITED
("I'RANSEEROR COMPANY NO. 1"
AND
TONIRA EXPORTS LIMITED
("TRANSFEROE COMPANY NO. 2"
AND
{PCA LABORATORIES LIMITED
("TRANSFEREE COMPANY")

AND
THEIR RESPECTIVE SHAREHOLDERS

GENERAL

A. Description of Companies and Background:

1. RAMDEV CHEMICAL PRIVATE LIMITED, Transferor Company o0 1 (CIN:
1J24200MH1999PTC120863) 1s 2 Private Limited Company incorporated under the
Companies Act, 1956 having its registered office at Plot No.142-AB, Kandivii Industri
Estate, Kandivli (West) Mumbai City MH 400067 1IN (hereinafter teferred to as the
(“Transferor Company No. 1").The Transferor Company i5 a pharmaceatical compaay
manufactruring in all forms, heavy chemicals of all kinds, (Solig, liquid, gaseous), bulk
drugs, medicinal and pharmaceuticals products. The products of the Company are sold in
wnd outside India. The Company has a manufacrusing uait in Indiz at Tarapur
(Maharashtra) for manufactaring of Active Pharmaceuiical lagredients (Bulk Dirugs)
(APIs). The 100% share capital of the Company was acquired by lpea Laboratories

Limited and the Company is preseatly a wholly owned subsidiary of Ipca Laboratories

Limited (Transferee Comgpany)-

1. TONIRA EXPORTS LIMITED, Transferor Company 0o 2 (CIN:
U51900MH1995PLC248308) is 2 Private Limited Company incorporated under the
Companies Act, 1956 having its registered office at 142AD0, Kandivi Indusmal Estate

Kandivii (WesfMumbai City MH 400067 IN (hereinafter referred to a3 the “Transferor

Company No. 27). The Traasferar Company currently is not engaged in any actve
business. The Company was the wholly owned subsidiaty of Tonira Pharma Ted. and
became wholly owned subsidiary of Ipca laboratories Limited (Transferce Company)upon

merget of the said Tonita Phasma Ltd. with Ipca Laboratogies L, (Transferee Company)




0o

in Aptil, 2012 and is presently a wholly swned subsidiary of Ipca Laboratories Limited

(Transfetee Comp any).

111 IPCA LABORATORIES LIMITED, Transferes (Company
(CIN:L24239MH1949PLCUUTBST) is a listed public limited compaay incorporated under
the Companies Act, 1913 having its registered office ar 48 Kandivli Industrial Estare
Kandivii (W) Mumbai, 400067 Maharashoa, India(hereinafter referred to as the
wTransferee Company”).The Transferee Compaty Wwas otiginally incotporated O
eagage in the business of manufacturing and matrkedng of drugs and pharmaceuticals,
chemicals, cosmetics zad toiletries productson October 19, 1949 under the Cum_panies
Act, 1913, with the Repistrar of Companies, Maharashtra, Mumbai as “The Indian
Pharmacentical Combine Association Limited’, The name of the Company was changed
to ‘Ipca Laboratories Limited’ and a fresh Cestificate of Incotp gratics consequent On
change of name was issued by the Assistant Registrar of Companies, Maharashtra on
August 6, 1964. The name of the Company was again changed to ‘Ipea Laboratories
Private Limited’ on January 3, 1966 and a fresh Certificate of Incorporation consequent
on chanpe of name was issued by the Assistant Registear of Companies, Mahatashtra.
The status of the Company was later changed to deemed public company by deleiing

“nyivate” from its name pucsuant t6 Section 43A(1-A) of the Companies Act, 1956 by

the Assistant Registrar of Companies, Maharasheri, on August 9, 1988, Vide C

ernficate
of Chanpe of Name issued by the Additional Registrar of Companies, Maharashtra,
Murbai on January 7, 1994, the status of the Company was changed from “deemed

public Company” to “full fledged public Company™. The Equity Shares of the Company
are listed on BSE and N3E

The Transferor Company 1 &2 are wholly owned subsidiary of the Transferee Company

as the 100% of issued, subscribed and paid-up share capital of the Transferor Company 1

& 2 is held by the Transferec Company as on the date of thiy Scheme. The Transferee

Company’s equity shares are listed on the BSE Timited and National Stock Exchange
India Limited.

This Scheme of Amalgamation provides for the amalgamation of the

Com

Transferor

panyl 8 2 with the Transferce Company and oliicr consequental marters pursuant to

Sections 230 to 232 and other relevant provisions of the Companies Act, 2013 5

o

. &
Rationale for the Scheme ' J'-F‘

The Transfetee Company is holding 100% equity stake in the Transferor {edpanyy & ﬁ! g =
In otder to consolidate and effectively manage the Transicror Company

i g
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oY
efficiency, the merger is being undertaken. The amalgamation of the Transferor Company

1872 with the Transferee Company would inter alia have the following benefits:

() Amslgamation (o be value accretive to the shareholders of the Transfecee Company
as the shareholders would have direct access [0 the core business of the Transferor

Company 1&2;

(&) Greatet integration and greater financial strength and flexdbility fot the amalgamated

eatity, which would result in maximising overall sharehiolaer value;

() Greater efficiency in cash management of the T ransferee Company and unfertered
access to cash fow penerated by the combined business which can be deployed

more efﬁcimﬂy to fund orpanic and inorganic growth oppormnities, to maximize

shareholder value;

(d) Improved organizational capability and leadership, arising from the pooling of

human capital having diverse skills, talent and vast experience fO COMPELE

successfully in an increasingly comperitive industry;

(e) Cost savinps afe expected to flow from more focused operadonal efforts,

cationalization, standardisation and simplificaion of business processes, and the
climination of duplication, and rationalization of administrative expenses;

(f Reduction in the multplicity of legal and regulatory compliances required at present

to be separately catried out by the Transferor Companies and the Transferee

Company;

() To optimally leverage the larger assets base and cash flow of the amalgamated entty;

and

(h) Amalgamation will result in the Transferee Company directdy controlling and
managing the business of the Transferor Compagies which would lead to

simplification of the shareholding structure and reduction of shareholding ters.

In view of the aforesaid, the Board of Ditectors of the Transferor Companic: wnd the

Teansferee Cormpany have considered and proposed the amalgamation of the entire

undertaking and business of the Transferor Companies with the Transfcrea.,ﬁﬁgﬁ%agj in#%
;' i ‘:%

. > T .
order to benefit the stakeholders of all the companies. Mecordingly, the Bc’?i;@:ﬁ - ,fé; b
_ %

of the Transferor Companies and the Transferee Company have Eurmulaipt}, his S ﬁj_és‘-
of Amalgamation for the transfer and vesting of the entire undertaking ang ‘T

Transferor Companies with and into the Transferee Company putsuant to

o e
.other relevant provisions of the Cornpanies
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Under the Scheme, there is no arrangement with the creditors, either secured ot unsecured
of the Transferor and/or the Transferee Company, No compromise is olfered undet the
Scheme to any of the cteditors of the Transferor Companies and/or the Transferee
Company. The liability of the creditors of the Transferor Companies and/or the

Transferee Company, undes the Scheme, is neither being reduced nor being extinguished.

Parts of the Scheme:

This Scheme of Amalgamation is divided into the following parts:

(i) PartIdeals with definitions of the terms nsed i this Schieme of Amalgamadon and
sets out the share capital of the Transferor Companies and the Transferee Company;

() Part IL deals with the transfer and vesting of the Undertaling fas hereinnfie:
defined) of the Transferor Companies to and in the Transferee Company;

(i) Part I deals with the issue of new equity shares by the Luinsizrec Company @ the
elipible shareholders of the Transferor Companies, as applicable;

(iv) Part IV deals with the accounting treatment for the amalgamation in the books of
the T'ransferee Company and dividends; and

(v) PartV deals with the dissolution of the Transferor Companies and the general terms

and conditions applicable to this Scheme of Amalpamuton and other matters
consequential and integrally connected theretc.

11,

1.2.

1.3.

PART1
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning ot contexi uieceof, the illownng

expressions shall have the following meaning:

"Act" means the Indian Companies Act, 1913, the Companies Act, 1956, Companies Act,
2013, the rules and regulatons made thereunder and will include any stamtory re-
enactment or amendment(s) thereto, from time to time;

“Accounting Standards” means the Indian Accounting Standards as notified
under Section 133 of the 2013 Act, as amended from time to time, issued by the
Ministry of Corporate Affairs and the other accounting principles gcm-:lréﬁj,;
accepted in India; : S e

“Applicable Laws" means any statute, law, regulation, oxjé{iq'

regulation, judgment, order, decree, clearance, approval, terms Ay Q..\.,- o N B |°
. - - . -I.' y I::-‘:-I__Iﬁli"l _L_L_ _.;'ﬁ' --\:_.'
permit or no-objection of any Governmental Authority, directive, g.‘;ii_dcuf{e Spolicy _p{'—" i
requirement, listing agreement or other governmentnl restriction Gnany Bimﬁf"" J

el
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form of decislon, or determination by, or any interpretation or adminiswation of
any of the foregoing by, any Governmental Authority, in each case as in effect

from time to time;
1.4, "Appointed Date” for the purpose of this Scheme and for e IT Act, means the
apening of business hours on 1% April 2022;

1.5. "Board of Directors" or "Board" means the board of duzclots af the Trnsferot

Companies or the Transferee Company, as the case may be, and shall include a duly
constituted commiree thereof or any person authorised by the Board or such commitiee;

16, “BSE” means B3E Lirmnited;
179. '"Effective Date' means the last of the dates on which the certified or authenticated
copies of the ordess of the Hon'ble National Company Law T ribunal sancdoning the

Scheme are filed with the respective Registrar of Companies by the Tragsferor Companies

and by the Transferee Company.

Any references in this Scherme to the date of meoming into effect of this Scheme" or

"effectiveness of this Scheme" or "Scheme taking effect” shall mean the Effectve

Diate;

1.8. “Eligible Employees” means the employees who ate eligible for the Stoclke Option

Scheme of the Transferot Companies;

1.0, “ESOP” meins the Employees Stock Option Scheme of the Transferor Companies

pursuant to which eligible employees of the Transferor Companies are entitled to be

issued shares in the Transferor Companies upon exercise of 4 stock opdon;

1.10. “Governmental Authority” means any 2 licable ceatral, state or local government,
y 2pP B

lepislative body, regulatory of administrative authority, agency ot comrnission Of any coutt,

tribural, board, bureau or instramentality thereof or arbitation Ot atbitral body having

jurisdiction over the tectitory of India including but not limited to Securities and FEachanpe

Board of India, Stock Exchange, Registr
Liquidator, NCLT;

ar of Companies, Regional Director, Official

1.11. “Holding Company” in selation to one or more other companies, means 4 company nf

which such companies are subsidiary companies;
1.12. “ISO" means International Otganisation for Standardisation;

113, “IT Aect” means the Income Tax Act, 1961 of India, inchuding. any statutory

modifications, re-enactments or amendments thereof for the tme being in force;

1.14, “MAT Credit” means Minirnum Alternate Tax credit,

115, “MEIS” means Metchandise Exports from India Scheme;

— fan

"
o A LAl

1.16. "NCLT" means the National Company Law Tribunal, Bench at Mumt;‘aj,:ﬂﬁgving T

jurisdiction in relation to the Transferee Company and the Transfetor Cumpa;_ﬁ'?;_s;‘:f-"

1.17. "INSE" means Natona) Stock Exchange India Limited; A

Y

1.18. “Registrar of Companies” means the Registrar of Companies, Mahﬂmshtt%gr_:zi‘ylu{ﬁhﬂ; &
119, “Regional Director” means Regional Director, Western Reglomn, "\dm;nbfnh.wmlg

jurisdiction in relagon fo the transferos companies and wransferee company dng/for the.
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1.24.

125,

_«5GST, CGST and 1GST” means the State

o7

regional director (“RID7)as consttuted and authorized as per the provisions of the
Companies act, 2013 for approving any ¢cheme of arrangement, compromise Of
reconstruction of companies under section 230-232 of the Companies Act, 2013 and shall
iniclude, if applicable, such other forum of authority as may be vesed with the powers of 8
tribunzl for the purpose of Sections230-232 of the Companies Act, 2013 as may be
anplicable;

“Record Date” means the date to be fixed by the Board of Direciows of the Transferee
Company in consultation with the Board of Direcrogs of the “Transferor Companies which shall
cither be the Effective Date or a date after the BEffective Dare for the issue, allomment Of
cancellation of Mlly paid up equity shares of the Transferee Company to the shareholdets or of
the Transfetor Companies pursuant to the Scheme upon amalgamation of the Transferot
Companies into the Transferee Company;

ngeheme" means this Scheme of Amalgamation betweed the Transferor Companies and
the Transferec Company and their respective shareholdets pursuant Lo Sections 230 to 232
and other applicable provisions, if any, of the Companies Act, 2013 in its present foruy
and/or as submitted to the NCLT together with any modification
by the NCLT;

(s) approved as divected

_ «SEBI” means Securities and Exchange Board of India established through the SEBLACK

1592;

Goods and Services Tax, the Cenrral Goods

and Services Tax and Integrated Goods and Services Tax;
«§tock Exchange”? means BSE Limired and Natonal Stock Exchange India Limited
where the shates of the Transferee Company ate listed;

“Qubsidiary Company of Subsidiary” in relation to any other company (that is to say

the holding company), means a company in which the hnlc!ing company

4. Controls the compositon of the Board of Directors; or

L. Exercises or controls mote than one-half of the [total votng powet] either at its
ows ot together with one Of MOLE of its subsidiary companies:

Explanaton for the purposes of this clause,

a. A company shall be deemed to be asubsidiary company of the holding

company even if the control referred t in sub-clause (a) or sub-clause (b) 1s ol

another subsidiary company of the holding company;

. The compositon of a company's Board of Directots shall be deemed to be
controlled by another company {f that other company by exetcise
exercisable by it at its discretion can appoint or remove all or _:_i“:.n:l.ﬂ.iorit? of the
Directors, | |

. The expression “company” includes any body corporate;

of some power:.

N

i
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1 26. “Transferor Company No.1" means Ramdey Chemical Private Limited
{CIN:U24EUDMH1999PTC120863}, a company incorporated under the Companies Act,
1956 having its registered office at Plot No.142-Ab, Kandwli Industrial Lstate, Kandivl
(West), Mumbai City MH 400067 IN;

1,27. “Transferor Company No.2” menns Tonira Exports
Limitcd(CIN:U519()9MH1995‘PLC2483U8), a company Incorporated under  the
Companies Act, 1956 having its registered office at 142AB, Kandivli Industrial Estate,
Kandivli (West), Mumbai City MH 400067 IN; .

128 “Transferor ESOP Scheme” means the Bmployees Stock Option Scheme of the
Teansferor Companies pursuant to which eligible employees of the Transferor Companies
are entitled to be issued shares in the Transferor Companies upon exercise of a stock
option;

1.29, “Transferor Option” means a stock option granted under an BSOP Scheme of the
Transferor Companies;

1.30. “Tax{s)” means the advance mx, the tax deducted at source, deferred tax payment, the
income tax under IT Act and any such direct ot indirect taxes, including GST as may be
applicable to the Transferor and Transferee Companies;

131 “Transferce  Company”  means  Ipca Laboratories  Limired  (CIDN:
1.24239MH1949PLCO0TE37) 4 company incorporated under the Companies Act, 1913
having its registered office at48, Kandivli Industrial Estate. Kandivlii (W), Mumbai MH
400067 IN;

132, "Undertaking" means the whole of the undertaking and entire business of the
Transferor Companies as a going concern, including (without limitaton):

I All the assets and properties (whether movable or immovable, tangible or intangible,
real or petsonal, corporeal or incotporeal, present, future or contingent) of the
‘Transferor Companies, including but not limited to lind (frechold/leasehold), plant
and machinery, equipment, buildings and structures, offices, cesidential and other
premises, farniture, fixtures, office equipment, appliances, accessories, depots,
deposits, all stocks, assets, investments of all kinds (ncluding shares, sctips, stocks,
bonds, debenture stocks, units), and interests, cash balances of deposits with banks,
loans, advances, disbursements, contingent rights or benefits, bool debts,
receivables, actionable claims, insurance clalms, insurance policies, earnest moneys,
advances or deposits paid by the Transfetor Companies, financial at.‘,sr:ts, leases
(including lease rights), hire purchase contracts and assets, lending contracts, rights
and benefits under any agreement, benefit of any secutity arrangements or under any
guarantees, LEVEISIons, POWerSs, municipal permissions, renancies in rc:im:iﬁ:.t;' to the

office and/ot residential properties for the employees or other persons, guest

houses, godowns, warehouses, licenses, fixed and other assets, wade and service

names and marks, patents, copyrights, and other intellectual propcrtgy-;:ightéof-'anjl,';_';' -

nsture whatsoever, know how, goodwill, rights to use_and avail of telephones,

IE'WL,‘lm.f.«e.,‘r
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telexes, facsimile, email, internet, leased line connections and installations, utilities,
electricity and other gervices, reserves, provisions, funds, benefits of assets ot
propertes of ather interest held in Trust, subsidiaries, joint venfures, assOCiates,
registraons, CONLEACTS, engagements, arrangements i all ldnd, privileges and all
other rights including, title, Interests, othet benefits (including tax benefits),
easements, privileges, \iberties, MOLTEAEES, hypothecations, pledges or other securicy
interest so created in favour of the Transferor Companies and advantages ol
whatsoever natute and wheresoever situated in India or abroad, belonging to of in
the ownership, powet Of posscssion and in the control o[ ar vested in of grr_mtcd in
favour of or enjoyed by the Transferor Companies or in connecton with or relating
‘o the Transferor Companies and all other interests of whatsoever nanire helonging
to ot in the ownetship, power, possession Or the control of or vested in OF grantee i
favour of or held for the benefit of or enjoyed By the ‘Transferor Companies,

whether in India or abroad;

I Al liabiliies including, without being limited to, secured and unsecured debis
(whether in Indian rupees O fﬂre-ign currency), sundry creditors, liabilities (including
contingent liabilides), duties and obligations of the Transferor Companies, of every
kind, nature and description whatsoever and howsoever atsing, |aised or incurred of

u r.i]iscd;

1. All apreements, rights, contracts, entitlements, permnits, licenses, approvals,
authorizations, COMNCESSIONS, consents, quota rights, engagements, arrangements,
authorities, allotments, security ATANGEMENLS (to the extent provided herein),
henefits of any guarantees, reversions, powets and all other approvals of every kind,

aarure and description whatsoever relating to the Transferor Companies;

V. Al records, files, papers, computer Programs, manuals, data, catalogues, sales
material, lists of customers and suppliets, other customer information and all other
records and documents relating to the business activides and operations of ‘the

Transferor Companies;

V. Al permanent employees engaged by the Transferor Compsnies as on the Effective
Date.

All quotas, rights, entitlements, cxpott/import incenayes and benefits m
" T ey 5 oy

advance licenses, MEIS, all kinds of duty drawbacls, bids, tenders (ng?iﬁ"- E !
AR

may be), letters of intent, expressions of interest, development #
vested or potential and whether under agreements or otherwise), suf
in relation to office, benefit of any deposits / privileges, all other t

powerts and facilities of every kind, natute and description whatsoeve
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and avail of telephones, telexes, facsimile connecdons and installations, utlities,
electricity and other services, provisions and benefits of all agreements, coacacts and
atrangements, including technological licensing agreements, and benefits including

but not limiting to all other interests in connecton with or reladng rhererc:

VII. Al brand names, wacdemarls, trade names, patents andd domain names, the
intellectual property in relation to ANDAs(Abbreviated New Drug Application),
Certificate of Pharmaceutical Products (CoPPs), Certificate of Suirability (CoS)
registrations; applications and authorizations of pharmaceuncal products with
governmental authorities in any jurisdiction (in 50 far as such pharmaceutical
products pertain to the Undertaking), filings, dossiers, copyrights, industrial designs,
rrade secrets, know-how; ongoing research projects, data, Formulations, technology,
methodology, manufacruring procedures and techniques, test procedures, product
tegistrations, applications and authorzations, Star Bxport House recognition and
other intellectual propetty (in India or outside India) and all other interests

exclusively relating to the goods or services being dealt with by the Transferor
Companics;

VIII All intellectual property fights created, developed or invented by employees

concentrated on the tesearch, development or marketing of products (including
process development or enhancement) in connection with the Transferor

Companies;

1% All benefits and privileges under letters of permission and letters of approvals in

respect of Special Economic Zones and Export Oriented Units and the benefits
related thereto, all tax credits, including SGST, CGST and IGST credits, refunds,
reimbutsements, claims, exemptions, benefits under scryice rax laws, value added
tax, purchase tax, sales rax, MEIS, Eatry tax or any other duty or tax Or £ess ot

imposts under central or state law including sales tax deferrals, advance taxes, ax

deducted at snurlce, right to carry forward and set-off unabsorbed losses, if any and
depreciation, MAT Credit, deductions and benefits under the IT Act, as well as any
recognition of the In-house Research and Development unit with the Department of

Scientific & Industrial Research or any Government AuthuLLy,

133, “UJS FDA” means United States Food and Dnogs Administration;

All capitalized terms not defined but used in this Scheme shall, unless rep

N
contrary to the context or meaning thereof, have the same meaning as descr PN
3 ) .& i '\.L
Cor - Ty v LY 5
under the Act, the Securities Contracts (Regulation) Act, 1 956, the Depaosito FET )
ot ,:j':.'
and other applicable laws, rules, regulations and byelaws, a5 the case ma iy :

stanurory amendment(s) o re-enactment thereof, for the time being in force.
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2.1

2.2.

SHARE CAPITAL . (D l ]'
Transferor Company No.l:

The Authorised, Issued, Subscribed and Paid-up share capital of the 1ransferor Company

ao. 1 ag on March 31, 2022 was as under:

Kmaunt (INR)

PR PR (ot
[N : nis by

= i

Authorsed Share Capital

500,000 Equity Shares of INR 10/- each 50,00,000\

Fnt-.ﬂ ‘ 50,00,000

Tesued, Subscribed and Paid Up Share Capital l

500,000 Equity Shares of INR 10/- each l 50,00,000
otal \ 5u,uu,nou

Subsequent to March 31, 2022 there is no change in the capial structure of the Transfetot
Company. Transferor Company {s wholly owned subsidiary of the Transferee Company as
100% issued, subscribed and paid up share capital of the Transferor Company is held by
the Transferee Company as on the date.

Transferor Company No.2:

The Authorised, Issued, Subscribed and Paid-up share capital of the Trans feror Company
No. 2 as on March 31, 2022 was as under:

I-arﬁé_n.ﬂ..g:i‘:é

HENE

uthorised Share Capital

1,00,000 Equity Shares of INE 10/- each 10.00,00
"otal ] 10,00,0(10{
ssued, Subscribed and Paid Up Share Capital \

1,00,000 Equity Shares of INR 10/~ each 1 10,00,000

Eﬂtal ~ 1{1,00,00&

Subsequent to March 31, 2022 there is no change in the capital structure of the Transferor

Company. Transferor Company Is wholly owned subsidiary of the Transfersc Company as

100% issued, subscribed and paid up share capital of the Transferor Company is held by

the Transferee Company as on the date.

3 - |
H&{ -.:.I"‘-u PR e
S
\(@ Page 10 of 30



23 Transferee Company: 6\

The Authorised, Issued, Subsctibed and Paid-up share capital of he Transferee Company

a5 o March 31, 2022 was 28 nnder:

; i T A U (LINT
DR = e i P\%z%:h,ﬁ% w"r:‘:i % L A i -
F\uthorised Share Capi‘tal

7,00,00,000 Equity Shares of INR. 1/- each

atal

ssued and Subscribed Share Capital
EZS,G?.,(SGAGB Equity Shares of INR. 1/- each

otal

Paid Up Share Capital

zs,sz,ea,aﬁ\

5,37,04,218 Equity Shares of INR. 1/- each | 25,3?,04‘21j

otal Paid Up Share Capital | 25,37,04,214;

Subsequent to March 31, 2022 there is no change in the capital stmacrure of the [ransleree
Company.
The equity shares of Transferee Company are, at preseant, lisced on the BSE Limited and

National Stock Exchange India Linited.

1 DATE OF TAKING EFFECT AND OPERATIVE DATE
‘[he Scheme set out herein in its present form or with any modificatons approved of
imposed or directed by NCLT shall be effective from the Appointed Date but shall be

operative from the Effecdve Date.

PART II
TRANSFER AND VESTING OF UNDERTAKING

4, TRANSFER OF UNDERTAKING

4.1. Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Undertaking, pussuant to the sanction of this Scheme by NCLT under and in accordance

with the provisions of Sections 230 to 932 and other applicable provisions, if any, of the

Act, shall stand transferred to and be vested in or be deemed to have been transferred o

and vested in the Transferee Company, a5 2 going concern without any further act,

instrument, deed, matter of thing to be made, done or executed so as to become, as and
from the Appointed Date, the Undertaking of the Transferce Company by virtue of and

in the manner provided in this Scheme.

Subject to the provisions of this Scheme as specified hereinalter and wlgl( fﬂct F;.'pm thf_

Appeinted Date, the entire Undertaking(s) of the Transferor Lompamr:s mcludlng s the e

debrs, liabilities, losses, duties and obligations, including those mémg on a.c-::ount“hbf
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raxation laws and other allied laws of the Transferor Companies of every descripdon and
also including, without limitation, all the movable and immovable propersties and assets,
Tangible or Intangible assets (whether or not recorded in the books of account of the
Transferor Companies) of the Transferor Companies comptising, amongst others, all
frechold land including a freehold land, all leasehold land including leaseholo and,
buildings, plants and machineries, motor vehicles, manufacturing facilicies, laboratories,
furtinure and fixtures, computers, computer softwate and its licenses, office equipments,
clectrical installations, Benerators, contziners, telephones, telex, Facsimile and other
communication facilides, receivables, actionable claims, insurance elaims, business lcenses,
licenses under Factories Act, manufacturing licenses, permits, deposis, anthordsatons,
approvals (including under MEIS), recognitions including Star Export House, Certificate
of Suitability for products, WHO-GMP (World Health Organisadon — Goaods
Manufacruring Practices) certifications, 1SO 9001:2008, 1ISO 14001:2004, FAMI-QS (Feed
Additive and Premixmure Qualicy System), BS OLISAS 18001:2007 (Qeceupational Health
and Safery Assessment Seties), HACCP(Hazard Analysis and Critical Control Points),

Halal, Kosher, Vegetaran Society Certificate, United Kingdom, American Vegetanan

Association Certificate, US FDA EIR (Bstablishment Inspection Reporthand any other

certificates relating to the product, factory {acilities and registrations granted by the

Department of Scientific & Industrial Research to the in-house research and development

units established, insurance cover of every description, lease, tenancy rights, permissions,

incentives, if any, and all other rights, pateats, know-how, trademark, service mark, trade
sectet, brands, regiserations, licenses including Bxport Oriented Unit licences/advance

licences, Special Economic Zones registrations, martketing anthotisations and other

intellectual property rights, propretary rights, tde, interest, contracts, no olbijecoen
certificates, deeds, bonds, consents, approvals and tigh_t.s and powers of every kind, nature
and description whatsoever, privileges, liberties, easements, advantages and benelits,
approvals, filings, dossiers, copyrights, industrial designs, wtade secrets, kenow-how,
ongoing tesearch projects, dats, formulations, technology, methodology, manufacturing

procedures and techniques, test procedures, brand names, teace names and domaln names,
znd all other interests in connection with ot relating to and product registrations,
applications and authorisations for product registrations and all other interests exclusively
relating to the SGST, CGST and IGST, Good Manufucturing Practce Certificates,
Abbreviated New Drug Applications approved by the U.S. Food and Drug Administragnon
and others including Certificate of Suimbility (CO3), WHO-GMP US FDA EIR,
Certificate of Suitability (CEP) shall, under the provisions of Sections 230 to 232 of the

Act, and pursuant to the ordet of the NCLT, sanctioning this Scheme and without further

act, instrument or deed, but subject t

Date, be transferred and/or deemed to be rransferred to and vested in the Trmsférét‘.:'

Company, so as to become the propetties, assers, rights, . certificates -and

Undertaking of the Transferee Company.

Page 12 0f 30
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43, Transfer of Assets:

4.3.1. Without prejudice to the generality of Clause 4.1 and 4.2 above, upon the coming

into effect of this Scheme and with effect from the J‘Lppointcd Dare:

4.3.1.1.

4.3.1.2,

4.3.1.3.

4.3.14.

All the assets and propetties comprised in the Undertaking(s) of whatsoever
aarare and wheresoever situated, shall, under the provisions of Sections 230 0
237 and all other applicable provisions, if any of the Act, without any fucther
act ot deed, be a0d stand transferred to and vested in the Transferee Company
or be deemed to be transfetred to and vested in the Transferee Company 13 &
going concern 50 a5 10 become the assets and properties of the Transferee
Company. The assets of Transfetor Companies, including immavalile

propecties, shall transfer to Transferee Company without aoy further act or
deed.

Without prejudice to the provisions of Clause 4.3.1.1. above, in tespect of such
of the assets and properties of the U ndertaldngs as are movable in natute or
incorporeal property oOr are otherwise capable of transfer by manua! debivery ot
by endorsement and/ot delivery, the same shall be so wransferred by the
Transferor Companies and shall, upon such transfer, become the assets atid
propesties of the Transferee Company as an integial part of the Underrakings,

without requiring any separate deed or instrument ot conveyance for the same.

In respect of movables other than those dealt with in Clause 4.3.1.2 above
including sundry debrs, receivables, insurance claims, bills, credits, loads anu
advances of the Undertaking, if any, whether recoverable in cash or in kind or
for value to be teceived, bank balances, investments, earnest money and
deposits with any Governmental Authority or with any company or other

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

and vested in the Transferee Company.

All interests of the Transferor Companies in their respective subsidiaries as on
the Appointed Date will become the interests and subsidiaries of the
Transferee Company.

All the licenses, permits, quotas, approvals, permissions, repistrations,
incentives, tax defecrals and benefits, subsidies, concessions, prants, rights

claims, leascs tenancy rights, liberties, special status and other benefits or

privileges enjoyed or conferred upon or held or availed of by the Tmnsfemx

Companies and all rights and benefits that have accrued or which | mny accmra

to the Transferor Companies, whether before or after the Appmntcd D::J.tc

shall, under che provisions of Sectons 230 to 232 and all Dd:u:r appl 1cab1c

]
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provisions, if any, of the Act, without any further act, instmment or deed, cost

¢ charge be and stand transferred to and vest in or be deemed o be
rransferred to and vested in and be available to the Transferce Company so 43

o become as and from the Appointed Due licenses, permifs, quOTAS,
approvals, permissions, registrations, incentives, tax deferrals and benefits,
suhsidies, concessivng, grants, rights, claims, leases, tenancy rghts, lihevdes,
special status and other benefits or privileges of the Transferee Lompany and

shall remain valid, effectve and enforceable on the same erms and condidons.

4 3.2, The Transferor Companies shall, if so required, also give notce 10 such form as it
may deem fit and propet o the debtors/vendors, that pursuant to the sanction of
this Scheme by NCLT, undet and in accordance with Sections 230 and 232 and all
other applicable provisions, if any, of the Act, the snid debtors/vendors should pay
i the Transferee Company the debt, loan or advance or malke the same on account
of the Ttansferor Companies and the right of the Transterot Companies to recover

ot realize the same stands extinguished.

4.3.3.All assets and properfies of the Transferor Companies as on the Appointed Date
whether or not included in the books of the Transferor Compunies, and all assets
and properties which are acquired by the Transferor Companies on Of afrer the
Appointed Date but prior to the REffective Date, shall be deemed o be and shall
become the assets and properties of the Transferce Company, and shall under the

provisions of Sections 230 to 232 and all othet applicable provisions, if any, of the

Act, without any further act, insfrument or deed, be and stand transferred to and

vested in and be deemed to have been transferred to and sested in the Transferee

Company upon the coming into effect of this Scheme. Provided however that no

onerous assets shall have been acquired by the Transferor Companies after the

Appointed Date without the consent of the Transfere
this Scheme.

e Company as provided for i1

4.4. Transfer of Liabilities:

4.4.1. Upon the coming into effect of this Scheme and with effect from the Appuinted

Date, all liabilities relating o and comptised in the Undertakings including all

secured and unsecured debts (whether in Indian rupees os foreign currency), sundey

creditors, liabilities(including contingent liabilities), duties and obligations and

undertakings of the Transferor Companies of every kind oamre and descﬁpna

whatsoever and howsoever arising, raised or incurred or utilised fur uj/,{ mesg ¥

activides and opf.:wons (hetein referred to us the "Liabilities'), shall, an:%
: L
and in accordagiés: fvith

the sanction of this Scheme by the NCLT under *‘“arg

plmvisions of Sections 230 t0232 and other applicable provisions, if any

S
?\{:
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without any further act, instrument, deed, mitter oL thing, be tansferred o and
vested in ot be deemed to have been teansfetred to and vested in the Transferee
Company, tlong with any chatge, encumbrance, lien of security thereon, and the
came shall be assumed by the Teansferee Company to the extent they ate
outstanding as on the Effective Date 30 as to become as and from the Appointed

Date the liabilities of the Transferee Company ou the same ferms and conditions as

were applicable to the Transferor Companies, and the Transferee Company shall
meet, discharge and satisfy the same and, further, it shall ot be necessaty to elitan
the conseat of any third pa_fty or other person who i5 A party to any contract or
arrangement by virtue of which such Liabilities have atisen in ordet 10 pive effect o

the provisions of this Clause.

4.4.2. All debts, liabilities, duties and obligations of the Undertakings as on the Appointed
Date, whether or not provided in the books of the Transferor Compunies, and all
debts and loans raised, and duties, liabilices and obligations incurred ot which arse
or acerue to the Undertakings on or after the Appointed Date till the Fff ective Date,
shall be deemed to be and ghall hecome the debts, loans paised, duies, habilities wid

obligations incurred by the Transferee Company by virtue of this Scheme.

4.4.3.Where any such debts, loans raised, liabilities, dutics and obligations of the

Undertakings as on the Appointed Date have been discharped or satisfied by the

‘Transferor Companies after the Appointed Tyate and prior to the Effective Date,

such discharge or satisfaction shall be deemed to be for and on account of the

Transferee Company.

4.4.4.Loans, advances and other obligadons (including any guarantees, lettess of credic,

letters of comfort or any other instrument or arfangement which may give rise 0 a

contingent liability in whatever form), if any, due or which may at aay time in furure

become due between the Underraking and the Transteree Company shall, ipso facto,

stand discharged and come to an ead and there shall be no liability in that behalf on

any party and appropriate effect shall be given in the books of accounts and records

of the Transferee Company,

Encumbrances

4.5.1. The transfer and vesting of the assets comprised in the Undereaking to and in the

Transferee Company under Clauses 4.1, 4.2 and 4.3 of this Scheme shall be subject

to the mortgages and chatges, if any, affecting the same, as and 10 the g

heteinafter provided. é{‘l //"Ez &v-‘-
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Companies after the Appointed Date, ovel the assets comprised i the Undertakings
or any part theteof transfetred to the Transferes Company by virtue of this Scheme
and in so far as such Encumbtances secure or relate 10 linbilities of the Transferor
Comparies, the same shall, after the T ffective Date, continue 0 relate and attach to
such dssets or any part thereof to which they are velated or attached prior 0 the
Effective Date and as &€ transfetred to the Transferee Company, and such
Encumbrances shall not calate of attach to wy af the other agsets of the Transferee
Company, provided however that no Bncumbrances chall |-uve heen created by the
Transferor Companics OVer its assers after the Appointed Date gAthour the consent
of the Transferee Company a3 provided for in this Scheme.

4,5.3.The existing Encumbrances over the asscts and propesties of (he Trunsferee
Company or any part thereof which telate to the liabiligies and obligations of the
Transferee Company prior to the Effective Date shall confinué to relate only to such
assets and properdes and shall not extend or attach fo any of the assets and

properties of the Undertaking transferred to and vested in the Transferee Company

by virtae of this Scheme.

4.5.4.Any reference in apy security documents of arrangements (L0 which the Vransteror
Companies area patty) to the Transferor Companies and its Assers and propextes,

ghall be construed as 2 ceference to the Transfeiee Company and (he assets and

properties of the Transferor Companies wansferred to the Transferee Company by

virme of this Scheme, Without prejudice to the foregoing provisions, the Transferor

Companies and the Transferee Company may execute any instruments or docaments

o do all the acts and deeds as may be considered appropriate, including the filing of

necessary parmculars and/or modification(s) of charpe(s), with the Registrar of
Companies to give formal effect to the above provisions, if required.

4.5.5.Upon the coming into effect of this Scheme, the Transferee Company alone shall be
liable to perform all obligations in respect of the Liabilities of Transferor
Companies, which have been transferred to itin teems of the Scheme.

4.5.6.1t is expressly provided that, no other term or condition of the Liabilities transferred

to the Transferee Company 1s modified by virtue of this Scheme except 0 the extent

that such amendment is required statutorily or by necessaty implication.

4.5.7.The provisions of this Clause 4.5 shall operate in accordance with the terms of the

Scheme, notwithstanding anything to the contrary contained in any instwument, deed

or writing or the terms of sancdon or issue or any security document; all of wiich

instruments, deeds or writings shall he deemed to stand modified and/or superseded

by the foregoing provisions.

4.5, Inter-se Transactions:

Without prejudice to the provisions of Claus

Date, all intec-se transactions between the




hul.

5:3.

Company shall be considered a3 IntrA-S€ transactions for all purposes. Further, it is
clarified that any taxes in the form of income-ax, goods and service tax, service ¥, works
contract tax, value added tax eic paid on account of such transactions, shall be deemed (0
Wave been paid by or on behalf of the Transferee Company and 0 ‘ts own sccount and
thercfore, the Transferee Company will be eligible o claun the credit / tefund of the same

and is also entitded to cevise its retarn to give effect to the same.
CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this Scherme
all contracts, deeds, honds, agreements, schemes, Arrangements, dssurances and other
instruments of whatsoever nature to which the Transferor Companies is a parey oL to the

henefit of which the Transferor Companics may be elipible, and which are subsisting of

Have effect immediately before the Effective Date, shall continue in full force and effect

by, for or against of ini favour of, as the case may be, the Transferee Company and may be

enforced as fully and effecrually 28 if, instead of the Transferot Companies, the Transferee

Company had been a pacty OF beneficiary or obligee of obligor Uiereto OF thereundet.

Without prejudice to the ather provisions of this Scheme and notwithstanding the fact
thar vestung of the Undertaking occurs by virte of this Schume itself, the Transferee

Company may, at any tme after the coming nto effect of this Scheme in accordance with

the provisions hereof, if so required under any law ot stherwise, take such actions agrd

execute such deeds (including deeds of adherence), confirmations ot other writings ot

arrangements with any party to any contract of artangement (O which the Transferor

Companies is a party Or any writings as may be necessaty in ordes to give formal effect to

the provisions of this Scheme. The Transferce Company shall, under the provisions of this

Scheme, be deemed to be authorsed to execute any such writings on behall of the

Transfetor Company and to carry out of perform all such formalities or compliances

referred to above on the patt of the Transferor Companics from the Appomnted Date and

upto the Bffective Date and, thereafter, for such petiod as may be decided by the Board of

the Transferee Company t0 give effect to the Scheme:

For the avoidance of doubt and without prejudice 10 the generality of the foregoing, it 1s

clatified that upon the coming into effect of this Sch

erne, nll consents, pcrrmssions,

licenses, certificates; clearances, authorities, powers of attorney piven by, issued o O

executed in favour of the Transferor Companies shall without any further act of deed,

stand transferred to the Transfetee Company, s if the same WeEe ariginally given by,

igsued to or executed 1n favour of the Transferee Company, apd the Transferee Company

ns and duties there under, and thie Tights
Pt i

and benefits under the same shall be available to the Transferee Company. The..-’I‘ﬁa.n's__f{;r_ﬂu
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¢hall be bound by the terms thereo F, the obligatio e
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LEGAL PROCEEDINGS
On and from the Appointed Date, all suits, actions, clalms and legal proceedings by or
apainst the Transferor Companies pending and/or srising on ot before the Effective Date
shall be contnued and / or enforced as desired by the Transieree Company and on and
from the Effectve Date, shall be continued and/or enforced by of against the Transferee

Company a5 effecrually and in the same manner and to the same exrent as if the same had

been originally {nstituted and/or pending and/ox atising by of 2gainst the Transteres

Company. On and from the Effective Date, the Transferee Company shall have the right
to initiate, defend, compromise or otherwise deal with any legal proceedings relating to the
Undertaking, in the same MANNEr and to the same extent as would or might have been
ininated by the Transeror Companies as the case may be, had the Scheme not been made.
1f any suit, appedl ot other proceedings relating to the Undertakings, of whatever naturt by
or against the Transferor Companies be pending, the same chall not abate or be
discontinued or in any way be prejudicially affected by teason of the amalgamation of the
Undertaking or by anything contained in this Scheme bur the proceedings maybe
continued, prosecated and enforced by ot agaiast the Transferee Company in the same

manner and to the same extent as it would or might have been continued, prosecuted and

enforced by or against the Transferar Companies a5 if this Scheme had not been made.
CONDUCT OF BUSINESS

\With effect from the Appointed Date and up to and including the Effective Date:

71.1. The Transferor Compunies shall carry on and shall be deemed to have carried on all

its business and activities as hitherto and shall hold and stand possessed of and shall

be deemed to have held and stood passessed of the Undertaking on account of, and
for the benefit of and in trust for, the Transferee Company.

7.1.2.All the profits or income accruing or anising to the Transferor Companies; and all

expenditure ot losses arising ot incurred (including all txes, if any, paid or accruing
in respect of any profits and income) by the Transferot Companies shall, for all

purposes, be treated and be deemed to be and accrue as the profies or income OF as

the case may be, expenditure ot losses (including taxes) of the Transferee Company.

1.1.3. Any of the rights, powers, authoritics and privileges attached ot related ot pertaining
to and exercised by or available to the Transferor Companies shall be deemed to

have been exercised by the Transferor Companies for and on behall of and as agent

for the Transferce Company. Similarly, any of the obligations, duties and

commitments attached, related or pertaining o the Undertaking that have been

undertaken or discharged by the Transferor Compinies

been undestaken or discharged for and on behalf of and a5 agent for the Transferee

Company.

S\9
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79 With effect from the date of approval of this Scheme by the Board of the respective
companies and up 10 and including the Effective Date.

7.2.1. The Transferor Companies shall preserve and carry on ther business and activities
with teasonable diligence and business prudence and shall not undertake any
.dditional financial commitments of any nature whatsoever, borrow any &mounts
nor incur any other liabilides or expenditure, issue any addifional guarantces,
indemnities, leters of cotnfort or commitments pither for iself or on behall of s
group Company of aoy third party ot sell, transfer, alienate, charge, MOFEREE OF
encumber or deal with the Undertakings or any patt thereof save and except in each
case in the following circumsances:

T.21% if the same is in its ordinary COUISE of business as carried on by it as on (he

date of fling this Scheme with NCLT; or

7.2.12.  if the same s permitted by this Scheme; or

7213. if consent of the Board of Directors of the Transferee Company has been

obeained.

7.2.2.The Transferor Companies shall not take, eater into, perform OF undertake, as
applicable (i) any matetiai decision in relation to its business and operations othet
than decisions already taken prior to approval of the Scheme by the Board of
Ditectors of the Transferor Companies (i) any agreement OF transaction; and (i)

any new business, Of discontinue any existing business or change the capacity ol
facilities; (iv) such other rnatters as the Transferee Company may notfy from fimie to
time save and except in each case in the following circumstinces:
7221, if the same is in its ordinary course of business as carried on by it as on the
date of filing this Scheme with NCLT; or
19902, if the same is permitted by this Scheme; or
2923, if consent of the Board of Directors of the Transferee Company has been

chtained.
8, STAFF WORKMEN AND EMPLOYEES

Upon the coming into effect of this Scheme:

g.1. All the permanent employees of the Transferor Companies who are in its employment as

on the Effective Date shall become the permanent employees of the Transferse Company

with effect from the Effective Date withou! any break or intesruption in service and on
terms and conditions as to employment and remuneration not less favourable than those
on which they ate engaged or employed by the Trans feror Companies. It is clarified that
the employees of the Transferor Companies who become employees of the Transferec

Company by virtue of this Scheme, shall not be entitled to the employment policies and

f

chall not be entited to avail of any schemes and benefits thar may be agpﬁc;hl't:- and
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available to any of the employees of the Transferee Company (including tiw beaefits of or ¢
ander any employee stock option schemes applicable o of covering all or any of the
employees of the Transferee Company), unless otherwise determined by the Board of
Dicectors of the Transferee Company. The Transferee Company undertakes to confinue
to abide by any agreement/ settlement, if any, valdly enteced jato by the Transferor
Companies with aay union/employee of the Transferor Companies (a5 may be recognized
by the Transferor Companies).

8. The existing provident fund, gramuity fund and pension and/or supetannuadion fund ot
trusts or retirement funds or benefits created by the Transferor Companies Of any ather
special funds created or cxisting for the benefit of the concerned permanent employees of
the Transferor Companies (collectively referred to as the "Funds") and the jnvestments
made out of such Funds shall, at an appropriate Stge, be tansferred to the Transferee
Company to be held for the benefit of the conceraad employees. The Fands shall, subject
to the necessary approvals and permission and at the discretion of the Transferee
Company, either be continued as separate funds of the Transfetee Company for rhe
benefit of the employees of the Transferor Companies or bie wansferred to and merged

with other similar funds of the Transferee Compasy. In the eveat that the Transferce

Company does 1ot have its own fund with respect to any such Funds, the Transferee

Company may, subject to necessaty approvals and pecmissions, continue to maintain the

existing Funds separately and contribute thereto, until such time as the Transferee

Company Ccreates its own fands at which tdme the Funds and the mvesoients and

contributions pertaining o the employees of the T ransferor Companies shall be

truasferred to such funds of the Transferee Company.

PART III

9, INCREASE IN AUTHORIZED SHARE CAPITAL OF TRANSFEREE
COMPANY

0.1. Upon the Scheme coming into effect, the anthorised shate capital of the Transferor
Companies (e INR 60,00,000/- (Rupees Sixty Lacs) shall be added to that of the

Transferce Company and in the Memorandum of Association and A eticles of Association

Transferece Company, it shall be automatically stand enhanced withour any further act,

instrument or deed on the part of the Transferee Company, including payment of stamp

duty and fees payable to Registrar of Companies and e Memorandum of Association and

Asticles of Association of the Transferee Company (rclating to the anthotized share

capital) shall, without any further act, instrument or deed, be and stand altered, mo

difi
nd amended, and the consent of the sharehold rg‘[ﬂ-{(iﬁc&;\

:'ar &>
%

ets to the Scheme shall be dee

sufficient for the purposes of effecting this amendment

and no further resolu

sections 13, 14, 61 and 64 of the Companies Act, 2013 orany other applica
of the Companies Act 2013, would be required to be sepatately passed. For

(e




9.2,

10.

10.1.

10.2.

103

The Share Cerdficates in reladon to the shares held by

the {iling fees and stamp duty already paid by the Transferor Companies on the suthorised
share capital shall be utilized and applied to the inccessed share capital of the Transferee
Company and shall be deemed to have been so puil by the Transferee Company on such
combined authorised shatre capital and sccordingly, the 'L'ransferee Company shall not be

required to pay any fees / stamp duty on the authorised share capitil 80 increased.

The capital clause heing Clause V of the Memorandum of Associanos of the Transferce

Company shall on the Effective Date stand substituted to paad s tollows:

w[he Authorised Share Capiral of the Company is Rs. 57,60,00,000 /- (Rupees
Fifty Seven Croses Sixty Lacs Only) divided into 57,60,00,000 (Fifty Seven
Crores Sixty Lacs) Equity Shares of Re. 1/- (Rupee One) each with power to
increase ot decrease the capital and divide the shares in capital for the dme
being into several classes and to agach therery respectvely such ordinaty,
preferental shares, qualified or special rights or privileges and cov 003 Hy
such manner as may for the time being, provided by the regulatons of the

Company and as permissible under the staturory provisions force.”

CANCELLATION OF SEIARES OF THE TRANSFEROR COMPANY(IES)

In lLight of the fact that upon the amalgamation of Transferor Companies into Transferee

Company, since each of Teansferor Companies would qualify as 2 wholly owned subsidiary

of Transferee Compaay, there will be no consideration whether in the form of issues of

shares or otherwise that would be applicable nr be paid as 4 resule of Ule wmalgamation of

Transleror Companies with Transteree Company:

Upon the Scheme becoming finally effective, in considerntat of the transt-r and vesang

of the Transferor companies in the Transfetee Company in terms of the Scheme, the

Transferor Companies and the Transferee Company shall subject to the provisions of the

Scheme and without any further application, act of deed, cancel tie ssued and paid Up

capital of the Transferor Companies held by the Transferee Company.

Upon this Scheme becoming effective, the Shates held by the Transferor Companies and

the Transferee Company, inter se, in each other and amonglst Transferor Companies shall

be cancelled and no shares will be issued against them,|It shall be deemed that the

provisions of Sections 66 of the Companies Act 2013 (Act) and/or any othet applicable

provisions of the Act, rules and regulations framed there undlet have been complied with.

e Equity Shareholders of the

Transferor Companigs whose names 4arc recorded in the Register of Members of the

Transferor Companies on the Record Date, fixed by the Board of Directors _,}Jf*m_

Transferee Company, shall be deemed to have been auromatically cancelled aﬁﬁ%ﬁf” n:é-.— = -ﬁ}
o e _!Jaf:.?- - {'ﬂ
effect on and from such Record Date, without any further act, instrument or de edt {% gé?“ ,.__\:5:
i SFpa8 )
;LF."? = :#'-' ‘? L ad Jr
'1'. 4 &"S‘) A-'rl.'l.hfs'j iy

Ly




52

Company, no Shares of Transferee Company will be issued to any Shateholder, including

10.5. As both the Transferor Companies ate wholly owned subsidiary of the Transferee

Nomines Shareholdet(s), of Transferor Companies.

PART IV
ACCOUNTING TREATMENT

11. ACCOUNTING TREATMENT 1IN THE BOOKS OF ACCOUNT OF
TRANSFEREE COMPANY

The Transferee Company shall account for am-algixmafunn in accordance with Indian
Accountng gtandard (“IND AS™ 103 — «Bysiness Combinations” presctibed undet
Section 133 of the Act and other generally accepted accounpng principles in Tndia.

The Transfetee Company shall account for the uaﬂsft;';r and vesting of the Assets and

Ligbilities of the Undertakings of Transferor Companies i 165 books of accounts 48 per

the "Pooling of Interest” method prescribed under Appeadix C to Indian Accounting

Standard - 103 - "Business Combinations” prescribed under Section 133 of the Act read

with the relevant rules issued thete under and other generally accepted accounting

principles 1o India as under:

. The Transferee Company shall, record all the assels and liabilities of the
Undertakings vested in it pursuant to this Scheme at the respective CarTying
amounts. The financial iaformation in the financial statements of the Transferee
Company, to be prepared after the amalgamation, in respect of prior periods will be
restated to include the financial informaden of the Teaneferor Companies as if the
business combination had occurred from the beginmog of the preceding petiod 1
the financial statements.

. The identty of the reserves standing in the books ol account of the Transieror
Companies shall be preserved and they shall appear in the finuncial statements of the
Tsansferee Company in the same form, as they appeated in the financial statements
of the Transferor Companies.

. The balance of the retained carnings in the books of account of the Transferor
Companies shall be aggregated wath the corresponding balance of remined earnings
of the Transferee Company.

As stated in Clause 10 above, no new shares will be issued or allotred by the

Transferee Company, pursuant to this scheme, o the extent of paid up equity share
of the Transferor Companies held by the Transferee Company, and the investments

i the shares of the Transferor Companies appearing, nter alig, in the bi.‘cg‘cﬁ,aszmih\
- '

account of the Transferes Company shall stiud cancelled, The initer-company E‘,Jé
~ChIDe A
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deposits, loans & advances and other balances if any,
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12.1,

2.2,

12.3.

12.4.

G

come to an end and the same chall be eliminated by giving aAppropriite elimination
cffect in the books of account and records of the Transferee Company-

. In case there is any difference in the accounting policies adopted by the T ransferor
Companies and the Transferee Company, the AcCOUNLLE policies followed by the
Transferee Company will prevail and the difference will be quantified and adjusted in
sccordance with the Indian Accounting Standards.

. in addition, the Transfecee Company shall pass such accounting enteies, a5 MAY be
pecessary, in connection with this Scheme to comply with any of the applicable

Indian Accouating Srandards and other generally accepted accounting principles in

India,

TAX BENEFITS AND OBLIGATIONS

The amalgamation of the Transferor Companies with the Transferee Company in terms of
this Scheme shall take place with effect from the Appointed Lute and shall be 1o

accordance with the provisions of Sections 2(1B), 47, 72A and 79and any other application

provisions of the IT Act
Upon the Scheme becoming effective, all Taxes payable by, er refundable to, the
Transferor Companies, including any refunds, claims or crediss (including credits lor

income Tax, withholding Tax, advance Tax, self-agsessment T, yranimum aleernate Tax,

CENVAT credit, goods and services Tax crediss, other indirect Tax credits and other Tax

receivables) shall be treated as the Tax liability, refunds, clalms, O credits, as the case may

ke, of the Transferee Company, and any Tax incentives, benefits (including claims fot

unabsorbed Tax losses and unabsorbed Tax deprecianon), advantages, privileges,

exemptions, credits, Tax holidays, remissions of reductons, which would have been

available to the Transfecor Companies, shall be available to the Transferee Company, and

following the Effective Date, the Transferee Company ghall be entitled to initate, raise,

add or modify any claims in celation to such Taxes on behalf of the Transferot

C.nmpanies.

‘The provisions of this Scheme as they relate [0 the amalgamation of the Transferor

Companies intc 1nd with the Transferee Company have been deawn up to comply with

the conditions relatng to “arnalgamation’ as defined under Section 2(1B) of the IT Act. If

any terms of provisions of the Scheme ate found or interpreted 10 be inconsistent with the

provisions of the said Section of the IT Act, at a later date including resultiag from an

amendment of law or for any other reason whatsoever, e provisions of the said Section

of the IT Act, shall prevail and the provisions of this Scheme shall stand modified to the

extent determined necessary 1O comply with Section 2(1B) of the IT Act Such

modification will, however, not affect the other patts of the Scheme.

sk

Any tax lisbilities under the IT Act, Wealth Tax Act, 1957, Customs Act, 1962, Gouﬂg:;lnd_' i ,l:ﬁ'*;
Setvices Tax Act, 2017, any other Tax laws, service tax, luxury @x, entry tax ot other. . J

applicable laws/ regulations (hereinafter in this Clause referreg.

ax Laws") dr:uli:l'tg.l, i ; .}':""-
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12.5.

12.6.

12.7.

13.2,

13.3.

with taxes/ dutes/ levies allocable ot related to the business of the Transferor Compaties
to the extent not provided for ot covered by mx provision in the accounts made as on the
date immediately preceding the Appointed Date shall be transferred to Transferee
Company.

All raxes (including income tax, wealth tax, sales tax, customs dury, SGST, CGST and
1GST, entry tax, huxury @ax etc.) paid or payable by the Transteror (Cpmpanies in respect of
the operagons and/or the profits of the business an and from the Appoluzed Date, shall
be on account of the Transferee Company and, insofar as 1t relages to the tax payment
(including withour limitation incOME tax, wealth tax, sales rax, customs duty, SGET. ST
and IGST, entry tax, luxury @x, etc)), whethet by way of deduction At $OUICE, advance ax
st otherwise howsoever, by the Transferor Companies in respect of the profits or
activities or operation of the Lusiness on and from the Appointed Date, the same shall be
deemed to be the cortesponding item paid by the Trans feree Comﬁmg, and shall, in all
proceedings, be dealt with accordingly.

Any refund undet the Tax Laws due to the Transferor Companies consequent to the
assessments made on Transferor Companies and for which no credit is ralcen in the
accounts as on the date immediately preceding the Appointed Date shall 9.13{; belong to
and be received by the Trans ferec Company,

Without prejudice to the generality of the above, all benefits including under the income
tax (including benefits available to SEZ units u/s 108 of the IT Acr, MAT credic and
TDS credif), sales tax, excise duty, entry tax law, customs duty, s

ervice tax, luxury @x,

VAT, 8GST, CGST and IGST, etc, 1© which the Transferot Companies 18 entted o0

rerms of the applicable Tax Laws of the Union and State Governments, shall be available

to and vest in the Transferee Company.

DECLARATION OF DIVIDEND

1. Duting the period berween the Appointed Date and up to and including the Effecuve

Date, the Transferor Companies shall not dedlare any dividend without the prior written

consent of the Board of Directors of the Transferee Company.

The Transferor Companies and Transferee Compuny shall be entitled to dectare and pay

dividends only out of distributable profits or any othet manner as permitted under the Act,

carned by respective companies during the relevant financial year and shall not wransfer any
amount from the reserves fot the purposes of payment of dividend. The dividend shall be

declared by the companies only by mutaal agreement between the Board of Directors of

the Companies.
The holdets of shares of the Transferor Comp
save as expressly provided otherwise in this Scheme, ©

under their respective article of association including the right to receive dividends from

Page 28 of 30
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the respective companies, of which they are membets fill e 1aate, this Scheme finally
talas effect i.e. the Effective Date.

13.4. Tt is clarified, howeves that the aforesaid provisions in respect of declarations of dividend
are enabling provisions only and shall not be deemed to confer any right on any member
of the Transferor Companies or Transferee Company O demand ot claim or be entitled to
any dividend which subject to the provisions of the said Act, shall be entisely 09 the

discretion of the Board of Directors and the approval of the shareholders of the fespective

c«:}mpnnie.s.
14. POWER TO GIVE EFFECT TO THIS PART

14.1. The Transferee Company shall enter into and/ or issue and/ ot exccule deeds, writings of
confirmations or £0ter into any tripatgte arrangements, conhrmatons Ot novatons, ©
which the Transferor Companies will, if necessary, also be party in order to give formal
effect to the provisions of this Scheme, if so required. Furthes, the Transferee Company
shall be deemed o be authonsed to execute any such deeds, wriangs ot confizrmations on
behalf of the Transferor Compaaies and 10 implement or carcy Qut all formalities reguived
ot the part of the Transferor Companies 0 give effect o the provisions of this Scheme.

14.2. Upon coming into effect of the Scheme, the Transferee Compuny and, ot i Transfernr

Companies shall, with reasonable dispatch / time lines apply for ransidon of all licenses

and stamtory registrations of the Transferee Company including hut not Limited to product

registrations (including applications and authorizatgns Ol product registrations),

manufacturing licenses, Insurance policies, product permissions, certificates, market

authorizations, regulatory agencies approvals, flings, dossiers (including experience and

prequalification submissions), industrial licences, municipal permissions, approvals,

consent, permits, quoLas, registration with Food and Drug Administrations of vanous

states/countries, incentives, subsidies and recognifions. The pcrimd berween the Bffectve

Date and the last date on which the wansfer of all such alorementioned Lo ses and

statutory registrations have occurted is hereinafter refecred (0 as “Transitory Petiod”.

During the Transidon Period the Transferee Company, may procure or use of

manufacture or sell, all materials and produets under the respective country registrations

including the packing material, art work, label, goods, €artons; stickers, weappers, labcls
containers, point of sale material, signboard, samples, closures, publicity pridterals in the

aame and form/format of the Transferor Companies under any bicense and/or stamrory

registration, if any, while conducting the business of the Undettakings, with a vigw to

avoid any disraption of business, to ensure

continuity of operations and uninterrupted

supply of the registered products for domestic and export purposes.
14.3, Bwven after the Scheme becomes operative, the Transferee Company sha :

operate all Bank Accounts and use all bank puarantees and letter ‘ﬁ ‘
e

Teansferar Companies, relating to the Undertakings and release all mo




and enfotce all subsisdng contracts and transacoons in respect of the Transferor %’Z ;?/
(Companies in the name of Transferor Companies in §0 far as may be necessary, till the
wansfer of rights and obligations of the “Transferor Companies to the Tran sferee Company

antl this Scheme is fotmally accepted by the all the parties concerned,

PART V
DISSOLUTION OF TRANSFERUR COMPANIES
~ AND
GENERALTERMSAND CONDITIONS

15. DISSOLUTION OF TRANSFEROR COMPANIES
Oun the coming into effect of this Scheme, the Transfetor Companies shall stand dissolved
without winding-up, and the Board of Directors and any committees thereof of the

Tiansfetor Companies shall without any further act, instrument Of deed be and stand

dissolved.

16, VALIDITY OF EXISTING RESOLUTIONS, ETC.
Upon the coming into effect of this Scheme, the resolunons, if any, of the Transferor
Companies, which ate valid and subsisting on the Bffective Date, shall cosunue to be yald
and subsisting and be considered as resclutions of the Transferee Company and if any
such resolutions have any monetary limits approved undes the provisions of the Act, o1
any other applicable statutory provisions, then the said linits shall be added to the limits, if
any, undet like resolutions passed by the Transferee Company and shall constitute the

aggregate of the said lirnits in the Transferee Company.

17. MODIFICATION OF SCHEME

17.1. Subject to approval of NCLT, the Transferot Companies and the Transferce Company by

their respective Board of Directots or any director/executives of amy comfnittee

uthorised in that behalf (herein after ceferred to a5 the "Delegate') may assent to, OF

malke, {rom tme to time, any modification(s) or addition(s) to this Scheme which NCLT

ot any authorities under law may deem [it to approve of or may UNpose and which the

-
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Board of Directors of the Transferar Companies and the Transferee Company may in

their discredon accept, or such modification(s) or additon(s) as the Board of Directors of

the Transferor Companies and the Transferee Company ot as the case may be, theit

respective Delegate may deem fit, or required for the purpose of resolving any doubts or

difficulties that may arise in carrying out this Scheme.
17.2, The Transk C nies and the Transk C by thet cuve B L) e
he Transferor Companies an e Transferee Company Dy [Relr reSpeclive rfwd%’;ﬁf‘n-ﬁ%
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Directors or Delegates are suthorised ro do and execui al o5, deeds, mattepe o

aecessary for bringing this Scheme into effect or review the posiuon ¥
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18.

19.

carisfaction of the conditions of this Scheme and if necessaty, waive any of such

conditions (to the extent permissible under law) for biinging thus Scheme into effect,
and/or give such consents a5 MAay be requited in terms of this Scheme. In the event that
any conditions ate imposed by NCLT or any Governmentil Anthotities, which the Board
of Directors of the Transferor Companies ot the Transferee Company find unaceep fahle
for any teason, then the Transferor Companies and the Transferee Company ghall be at
liberty to withdraw the Scheme.

For the purpose of piving effect to this Scheme or  any modification(s) theteof or
addition(s) thereto, the Delepates {actng jointly) of the Transferor Companies and
Transferee Company may give and are authorised to determine and give all such directions

a5 are neceseary for settling or removing any question of doubt or difficulty that may arise

under this Scheme or in regard to the meaning Or interprefation of any provision of this

Scheme or implementation thereof or in any fnatter wharsosver connected therewath

(including any question OF difficuley arising in condection with apy deceased of insolvent

shareholders or depositors, if any of the Transferox Companics) DE tO LE71CW the posidon

relating to the satisfaction of various conditions of this Scheme and if necessary, [0 Waive

any such condiions (to the extent permissible in law) and such determination or directions

or waiver, a8 the case may be, shall be binding on all parues, in the same manner as if the

same were specifically incorporated in this Scheme. For the avoidance of doubt, it is

Clarified that where this Scheme requires the approval of fhe Board of Directors of the

Transferot Companies or the Transferee Company fo be obtained for any matter, the

same may be given through their Delegates.

FILING OF APPLI CATIONS

The Transferor Companies and the Transferec Company shall use their best efforts to

ke and file all applications and petidons under Sections 230 to 232and other applicable

provisions of the Act, before the respective NCLT having jurisdiction for sanction of dus

Seheme under the provisions of law and shall apply for such approvils as may be required

under law,

APPROVALS

The Transferee Company shall be entitled, pending the sancuon of the Scheme, 1 apply

to any Governmental Authority, if required, under any law for such consents and

approvals which the Transferee Company may require t

o own the Undermkmgs and to

carry on the business of the Transferor Companies.
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20. SCHEME CONDITIONAL UPON SANCTIONS, ETC. g /Zj

This Scheme is conditional upon and subject to:

20.1. The Scheme being approved by the requisite MAJority

of the respective classes of

chareholders and/or creditors, s applicable, of the Transferor Companies and ol the

Transferee Company 2s required under the Act applicable, and the requisite order of

being obtained ot dispensation having been received from the NCLT in relation to
abtaining such consent from the shareholders and/or creditors, as applicabiﬂ;

20.2. Such othet approvals and sanctions including sanction of any stamtory authority, a5 may
be required by law or contract in respect of the Scheme;

20.3. The draft Scheme being filed with the Stoclk exchange for disclosure purposes. Para 7 of
5ERI Circular no. CFD,I'DE..-’.’:;_’CHUZOIT;’Ei dated March 10, 2017 provide that tlie
company shall file the draft scheme with Stock Bxchanges for the purpose of disclosures;

20.4. The NCLT having accorded sanciion to the Scheme and if any modifications have been
prescribed the same being acceptable to the Transferor Companies and the Transferee
Company; and

20.5. Such certified / authenticated copy of the order of the NCLT being filed with the

Registrar of Companies.
21. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

91.1. In case the Scheme is not approved by the NCLT or any of the approvals or condid

(03 B

ervamerated in the Scheme have not been obtained or complied with, or for any other Leason,

\[ this Scheme cannot be implemented, then the Board of directors of the Transferor

Companies and the Transferee Company shall mutually waive such condidons as they

consider appropriate to give effect, as far as possible, to this §cheme and fafling such ool

agreement, the Scheme shall become null and void and each party shall beat their respective

costs, charges and expenses in connecton with this Scheme.
21.2. 1f any part of this Scheme bereof is invalid, held illegal by any court and Jor tribunal and/er

statutory authority of competent jurisdiction, Or unenforceable under any preseat of furare

laws, then it is the intention of the partes that such part shall be severable from the

comainder of the Scheme and the Scheme chall not be affected thereby, unless the deletion

of such patt shall cause this Scheme to become materially adverse o any patty, in which

case, the parties shall attempt t0 brng abourt 4 modificadon in the Scheme, 4s will best

preserve for the parties the benefits and obligations of the Scheme, including but not limited
to such patt,
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22 PROCEDURAL FORMALITIES POST SANCIION OF THE SCHEME -
BUSINESS CONTINUITY

221, The amalgamated/Transferce Company shall, at any time after the coming into effect
of this Scheme in accordance with the provisions hereot, il -2 cequired under any law
or otherwise, execute deeds of confirmaton ot novition o other writings or

artangements with any party (o any contract ot arcangement in relation (o which the
arnalgamating/ Transferor Companies has been a party, in order to give formal effect to
the above provisions. The amalgamated/ Transfecee Company shall, under the
provisions of this Scheme, be deemed to be authorized as & constituted attorney o
execute any such deeds, writings, documents, teceipte and discharges on behalt of the
Transferor Companies and to catry out of perform all such formalites or compliances
eferred to in this Scheme on the part of and fot and behalf ot the Vransferor
Companies as if the Transferor Companies has not been dissolved without being

wournd-up.

222, Upon the Scheme becoming effective, for statistical purposes only and withour any

separate deed, instrument of writing, the Transferor Companies and/or the
amalgamated/Transferee Company shall, if required, simultaneously with the

amendment in the register of charges and file particulars i the modified charge with

the concerned Registrar of Companies. Any documenzation subsequently entered into

with the term lenders or the working capital lenders ol the T ransferor Companies and
the amalgamated/Transferee Company, shall be for the sake of convenience and record

only and to reflect the changes in the secutity pursuant to the Scheme and there shall be

o break in the continuity of such charge and the same shall relate back to the date of
its creation thereof in the Transferor Companies:

Upon the Scheme becoming cffective, all sisrutory permissions, licenses, approvals,
consents, privileges, benefits and benefits of filings and «ll other incorporeal rights
emanating from such licenses (together the “Licenses”, for the purpose of this Clause)
relating to the Transferor Companies, shall stand transferred to and vested in the

amalgamated/Transferee Company without any further act, inswument or deed, as

more particulatly provided hereinabove. Notwithstanding such transfer /vesting of the

Licenses, if any

e — ]
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application is required for the statstcal record of the sratutory
> - i,
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authorities to implement the transfer and vesting of the Licenses, as provided -
heteinabove, the amalgamated/Transferee Company shall facilitate the statutory
authorities by filing such applications, which shall be granted /approved in favour of

the amalgamated/Transferee Company based on the sancuon vrder of the Scheme by
the NCLT.

22.4. Upon the Scheme becoming effective, the Trunsleree Company is expressly entitled

and authorized undes the Scheme by the Transferor Companies to revise s direct or

. indirect tax feturns and related withholding certificates anc shall be ent]i.'tlcd':_o claim




B
refund, advance tax credits including MAT credit, CENVAT credit, pertaining to the
‘Transferar Companies, if any.

225, Erom the Effective Date, all bank sccounts of the Transferor Companies shall be
permitted to be continued with the same balances as of the Effective Date in the name
of the mmlgamated_ /Transferee Company wad  for sratistical record the
amalgamated/ Transferee Company shall he permitted: to file nasmes and partculats of
the new authorised sipnatories for withdrawals and/ ot deposits/ credits in such bank
accounts and the relevant bank accounts shall be reconstitated accordingly.

92,4, The powets and 2w thorization granted to and to be exercised by the
amalpamated/ Transferee Company in terms of Clanses 221 1 225 hrveln won with the
aim and intent that the buginess and operatons relating o the Undettakung pransferred
herein of the Transferor Companies evea after the Bffectiye Date are rransitioned and

continue on a “Going Concetn Pasis” without any intetruption ot break in continuity.
23, SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesdng of the Undertaking of the
Transferor Companies under Clause 4 of this Scheme shall not affect any transacton: of
proceedings already concluded by the Transferor Companies on or before the Appointed
Date or concluded after the Appointed Date il the Effective Date, to the end and intent
that the Transferee Company accepts and adapts all acts, deeds and things made, done and
executed by the Transferor Companies 4s acts, deeds and things made, done and execured

by or on behalf of the Transferce Company.

24. COSTS, CHARGES AND EXPENSES

All costs, charges and il:xpf:nscs of or payable by each of the Transferor Companies and the
Transferee Company in relation to of in connection with this Scheme and incidental to the
compledon of the amalgamation of the Transferor Companies and the Transferee
Company in pursuance of this on the Order of the NCLT, if any, shall be

24.1. borne and paid by the Transferor Companies till :h_: Effecdve Date; and

24.2. borne and paid by the Transferee Company after the Eftective Diaire,
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