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POSTAL BALLOT AND E-VOTING NOTICE
 TO THE EQUITY SHAREHOLDERS OF THE COMPANY

Dear Shareholder(s),

Notice is hereby given that pursuant to the provisions of
Sections 108 and 110 of the Companies Act, 2013 read with
Rule 20 and Rule 22 of Companies (Management and
Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015,
Regulation 44 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015 and other applicable laws and regulations, if any, a
resolution seeking approval of shareholders of the Company
to a proposed Scheme of Amalgamation between Goodluck
Dealcom Private Limited (‘Transferor Company’), a wholly owned
subsidiary of Phillips Carbon Black Limited and Phillips Carbon
Black Limited (‘Transferee Company’) (hereinafter referred to
as the ‘‘Scheme of Amalgamation’’) is proposed to be passed
by the Shareholders through postal ballot/electronic voting
(E-voting).

Also note that in terms of clause 9 of Annexure I to the
Securities and Exchange Board of India (‘SEBI’) Circular
No.CIR/CFD/CMD/16/2015 dated November 30, 2015
(‘SEBI Circular’), listed companies are required to take approval
of the shareholders to any Scheme of Arrangement through
Postal Ballot and e-voting. In terms of the SEBI Circular, the
Scheme shall be acted upon only if the votes cast by the public
shareholders of Phillips Carbon Black Limited in favour of
the proposal are more than the number of votes cast by the
public shareholders against the proposal. Further in terms of
the SEBI Circular, the promoter and promoter group, subsidiary
and associates of the company are not entitled to vote on
resolution for approval of the Scheme by Postal Ballot or
E-voting.

The Ministry of Corporate Affairs has notified the Sections
relevant to the Compromises, Arrangements and Amalgamations
of Companies Act, 2013 with effect from December 15, 2016
vide its Notification no. S.O.3677(E) dated December 7, 2016.
The Ministry of Corporate Affairs has also issued the Companies
(Compromises, Arrangements and Amalgamations) Rules,
2016 vide its Notification no. GSR 1134 (E) dated December
14, 2016, which came into force on December 15, 2016. As a
result of this, the said Scheme of Arrangement and
Amalgamation shall now be governed under the provisions
of Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 and the rules issued thereunder.

The Board of Directors of the Company, at their meetings held
on 5th October, 2016, and 18th January, 2017  respectively
have approved the Scheme.

Consequently, on 24th February, 2017, the Transferor Company

has made an application before the Kolkata Bench of the
National Company Law Tribunal (“NCLT”) for obtaining directions
for convening separate meetings of the Equity Shareholders
and the Unsecured Creditors of the Transferor Company. The
Kolkata Bench of the National Company Law Tribunal has vide
its Order dated 18th April, 2017, as amended by an order dated
24th April, 2017 directed the Transferor Company to convene
and hold meetings of the Equity Shareholders and Unsecured
Creditors of the Transferor Company on Friday, 26th May, 2017
 at 3.30 pm and 4.00  p.m. respectively at Emerald House, 1B,
Old Post Office Street, (Ground Floor), Kolkata – 700001. In
the said Order dated 18th April, 2017, NCLT has mentioned
that the Transferee Company i.e, Phillips Carbon Black Limited,
has not made any separate application for convening meetings
of shareholders and creditors of the Transferee Company for
sanction of the said scheme of Amalgamation in as much as
the Transferor Company is a wholly owned subsidiary of the
Company and the entire shares of the Transferor Company
are held by the Transferee Company and/or its nominees and
accordingly, no shares will be issued by the Transferee Company
under the Scheme.

The Scheme of Amalgamation, Observation letters issued by
NSE, BSE and CSE  Limited, Complaints Report, Valuation
Report of S Jaykishan, Independent Chartered Accountants,
Fairness Opinion on the said valuation by VC Corporate Advisors
Private Limited, a Merchant Banker, Postal Ballot Form and
Business Reply Envelope, are being sent to the Members of
the Company.

The Board of Directors of the Company has, in compliance with
Rule 22(5) of the Companies (Management and Administration)
Rules, 2014, appointed Mr. Anjan Kumar Roy, Company
Secretary in Whole Time Practice (Membership No. FCS 5684)
as the Scrutinizer for conducting the postal ballot and e-voting
process in a fair and transparent manner. Further, the Company
has engaged National Securities Depository Limited (NSDL)
to provide E-voting facility to the Equity Shareholders of the
Company.

You are requested to carefully read the instructions printed on
the Postal Ballot Form, record your assent (for) or dissent
(against) therein and return the same in original duly completed
in the attached self-addressed, business reply envelope
(if posted in India) so as to reach the Scrutinizer not later than
5.00 p.m on Wednesday, 5th July, 2017.

The Scrutinizer will submit his report to the Chairman after
completion of the scrutiny of the Postal Ballots including
e-voting. The result of the Postal Ballot including E-voting would
be announced by the Chairman of the Meeting within 48 hours
of the conclusion of Postal Ballot and E-voting at the

CIN: L23109WB1960PLC024602
Regd. Office: Duncan House, 31, Netaji Subhas Road, Kolkata 700 001,

Tel: (033) 6625-1000/1500/1461-64, Fax: 033-2248-0140
E-mail: pcbl@rp-sg.in, Website: www.pcblltd.com



2

Registered Office of the Company at 31, Netaji Subhas Road,
Kolkata – 700001. The said results would be displayed at the
Registered Office of the Company and intimated to The National
Stock Exchange of India Limited (NSE), Bombay Stock Exchange
Limited (BSE) and the Calcutta Stock Exchange Limited (CSE),
where the Company's shares are listed and also displayed
along with the Scrutinizer's report on the Company’s website
viz. www.pcblltd.com. The date of the declaration of the result
of Postal Ballot and E-voting shall be deemed to be the date
of passing of said Resolution.

Items of business requiring approval of shareholders through
Postal Ballot and E-voting:

ITEM NO. 1

SCHEME OF AMALGAMATION

To consider and if thought fit to pass, with or without
modification(s), the Resolution set out below with requisite
majority as per SEBI Circular through Postal Ballot or E-Voting:

“RESOLVED THAT pursuant to the provisions of Sections 108
and 110 of the Companies Act, 2013 and Rules 20 and 22
of the Companies (Management and Administration) Rules,
2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015, Regulation 44 of the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 [“SEBI
(LODR) Regulations”] and the provisions of SEBI Circular
No. CIR/CFD/CMD/16/2015, dated 30th November, 2015, and
subject to confirmation, permission, sanction and approval of
the statutory/regulatory authorities, if any, in this regard and
subject to such other conditions or guideliness, if any, as may
be prescribed or stipulated by any such authorities, from time
to time, while granting such approvals, sanctions, consents,
observations, no objections, confirmations, permissions and
which may be agreed by the Board of Directors of the Company,
the draft “Scheme of Amalgamation of Goodluck Dealcom
Private Limited with Phillips Carbon Black Limited” (“Scheme”),
providing for amalgamation of Goodluck Dealcom Private
Limited (Transferor Company) with Phillips Carbon Black Limited
(Transferee Company) with effect from 01.04.2016 (First Day
of April, Two Thousand and Sixteen) being the appointed date,
as per draft placed at the meeting and initialed by the Chairman
for identification be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby
authorized, empowered and directed to do all such acts, deeds,
matters and things, as may be considered requisite, desirable,
appropriate or necessary to give effect to aforesaid resolution
and effectively implement the arrangements embodied in the
Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required
and/or imposed by any authorities under law, or as may be
required for the purpose of resolving any doubts or difficulties
that may arise in giving effect to the Scheme, as may be deemed
fit and proper”.

This notice of Postal Ballot and e-Voting seeks approval of the
Members to the said Scheme. The Scheme of Amalgamation,
Explanatory Statement under section 102 read with section
230(3) of the Companies Act, 2013 (to the extent applicable),
observation letters from Bombay Stock Exchange Limited,

National Stock Exchange of India Limited, and The Calcutta
Stock Exchange Limited, Complaints Report, Valuation Report
and Fairness Opinion are attached herewith.

It is clarified that votes cast by Postal Ballot is not permitted
through a proxy.

Notes:

1. Voting period for Postal Ballot/E-voting will commence from
Tuesday, 6th June, 2017 at 9:00 am. and ends on
Wednesday, 5th July, 2017 at 5:00 pm.

2. The Explanatory Statement pursuant to section 102 of the
Companies Act, 2013 (to the extent applicable), read with
Section 110 and Section 230 (3) of the Companies Act,
2013 and Companies (Management and Administration)
Rules, 2014, as amended by the Companies (Management
and Administration) Amendment Rules, 2015, stating all
material facts, disclosure of interest, if any and reasons
there for the proposal is annexed hereto and forms part of
this Notice.

3. The Notice is being sent through the Registered Post to
those members who have not registered their E-mail IDs
with the Company and the Depository Participants and
electronically by e-mail to those members who have
registered their e-mail IDs with their Depository Participants
and with the Company, whose names are to appear in the
Register of Members / Record of Depositories as on 26th
May, 2017.

4. The Board of Directors has appointed Mr. Anjan Kumar
Roy, Company Secretary in Whole Time Practice
(Membership No. FCS 5684) as the “Scrutinizer” to conduct
the Postal Ballot & E-voting process in a fair and transparent
manner.

5. The Postal Ballot Form together with the self-addressed
postage pre-paid envelope is enclosed for the use of the
members. Please read carefully the instructions printed on
the enclosed Postal Ballot Form before exercising your
vote and return the Form duly completed, signifying your
assent or dissent, in the attached self-addressed, postage
prepaid envelope, so as to reach the Scrutinizer within a
period of 30 days from the date of dispatch of notice i.e.
before the close of working hours (5.00 p.m.) on Wednesday,
5th July, 2017.

6. The Company is pleased to offer e-voting facility as an

Registered Office :

Duncan House
31, Netaji Subhas Road
Kolkata - 700 001
CIN:L23109WB1960PLC024602

Place: Kolkata
Date: 25th May, 2017

By Order of the Board

For Phillips Carbon Black Limited

Sd/-
Kaushik Mukherjee

(Company Secretary)
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alternate, for all its members to enable them to cast their
vote electronically instead of dispatching Postal Ballot. In
case a member desires to exercise his vote by using
e-voting facility then he has to carefully follow the instructions
as given in Note No. 20 of the Postal Ballot and E-Voting
Notice.

7. Members irrespective of who have registered their e-mail
i.d. s for receipt of documents in electronic mode under
the green initiative and who wish to vote through Postal
Ballot Form can seek Duplicate Form from the Registered
Office of the Company and send the same by post to the
Registered Office of the Company addressed to the
Scrutinizer.

8. In accordance with the SEBI Circular, the Scheme shall
be acted upon only if the votes cast by the Public
Shareholders (through postal ballot or e-voting) in favour
of the aforesaid resolution for approval of Scheme are
more than the number of votes cast by the Public
Shareholders against it.

9. In case of Joint holding, this form should be completed and
signed by the first named member and in his/her absence,
by the second named equity member.

10. Members holding shares in the same name under different
Ledger Folios are requested to apply for consolidation of
such Folios and send the relevant share certificates to the
Share Transfer Agent.

11. The soft copy of the Postal Ballot and  E-voting Notice and
the Postal Ballot Form  is also available at the website of
the Company i.e. www.pcblltd.com.

12. In accordance with Para I (A) (8) of the Annexure I to the
Circular No. CIR/CFD/CMD/16/2015 dated 30th November,
2015, issued by SEBI, the Observation Letters of the Stock
Exchanges, Pre and Post Scheme (expected) Capital
Structure & Shareholding Pattern, the Fairness Opinion
issued by the Merchant Banker, Valuation Report  and
Complaints Report are disclosed in the Explanatory
Statement attached to this Notice. All these documents are
also available at the website of the Company at
www.pcblltd.com.

13. Members may contact Mr. Kaushik Mukherjee, Company
Secretary & Chief Legal Officer of the Company, for any
grievances connected with voting by postal ballot
including voting by electronic means at the Registered
Office of the Company at 31 Netaji Subhas Road
Kolkata 700 001, Tel: (033)-6625-1000/1500/1461-64,
E-mail Id: pcbl.investor@rp-sg.in.

14. All relevant documents referred to in the accompanying
Explanatory Statement are open for inspection at the
Registered Office of the Company on all working days
(Monday to Friday) between 11:00 A.M. to 5.00 P.M. till
5th July, 2017. (i.e. the last date for receiving of Postal
Ballots/E-Voting).

15.  Pursuant to Sections 108 and 110 of the Companies Act,
2013, read with Rule 20 and 22 of the Companies
(Management and Administration) Rules, 2014, as amended
from time to time and Regulation 44 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, the Company will be offering e-voting facility to the

members to cast their votes (for or against) electronically
on business set forth in this Notice.

16. The Company has appointed National Securities Depository
Limited to provide the E-voting facility to the shareholders
of the Company to vote electronically. Please read carefully
the E-Voting Instructions for casting your vote electronically.

17. The voting rights of members shall be in proportion to their
shareholding in the paid up equity share capital of the
Company as on 26th May, 2017, being the cut-off date.

18. The members of the Company, holding shares either in
physical form or in dematerialized form, as on 26th May,
2017 being the cut-off date, may cast their vote (for or
against) electronically.

19. Kindly note that each member can opt for only one mode
for voting i.e. either by Postal Ballot or by E-voting. If you
opt for E-voting, then please do not vote by Postal Ballot
and vice versa. In case Member do cast their vote, via both
modes i.e. Postal Ballot as well as E-voting, then voting
done through E-voting shall prevail and Postal Ballot of
that member shall be treated as invalid.

20. E-Voting Instructions for shareholders for voting
electronically:

In compliance with the provisions of section 108 of the
Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 as
substituted by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation
44 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, the Company is pleased
to offer its Members facility to exercise their right to vote
in respect of the business to be transacted through
e-Voting Services.

The Company has engaged the services of National
Securities Depository Limited (NSDL) as the Authorised
Agency to provide the facility of casting of votes by using
an electronic voting system (“e-voting”). The detailed
process, instructions and manner for availing e-voting
facility is provided herein below:

A. The E-voting period begins on Tuesday, 6th June, 2017
at 9:00 am. and ends on Wednesday, 5th July, 2017
at 5:00 pm. During this period shareholders of the
Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of Friday,
26th May,2017 may cast their vote electronically. The
e-voting module shall be disabled by NSDL for voting
thereafter.

B. For those shareholders opting for e-voting, the process
and manner of e-voting will be as follows:

In case of Shareholders’ receiving e-mail from NSDL

(i) Open e-mail and open PDF file viz; “remote
E-Voting.pdf” with your Client ID or Folio No. as
password. The said PDF file contains your user ID and
password for E-voting. Please note that the password
is an initial password.

(ii) Launch internet browser by typing the following
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URL: https://www.evoting.nsdl.com/.

(iii) Click on Shareholder – Login

(iv) Put user ID and password as initial password noted in
step (i) above. Click Login.

(v) Password change menu appears. Change the password
with new password of your choice with minimum 8
digits/characters or combination thereof. Note new
password. It is strongly recommended not to share
your password with any other person and take
utmost care to keep your password confidential.

(vi) Home page of e-Voting opens. Click on e-Voting: Active
Voting Cycles.

(vii) Select “EVEN” of Phillips Carbon Black Limited

(viii)Now you are ready for e-Voting as Cast Vote page
opens

(ix) Cast your vote by selecting appropriate option and
click on “Submit” and also “Confirm” when prompted.

(x) Upon confirmation, the message “Vote cast
successfully” will be displayed

(xi) Once you have voted on the resolution, you will not
be allowed to modify your vote

(xii) Institutional shareholders (i.e. other than individuals,
HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/
Authority letter etc. together with attested specimen
signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through e-mail at
pcbl.scrutinizer@gmail.com with a copy marked to
evoting@nsdl.co.in.

In case of Shareholders receiving Postal Ballot Form
by Post:

Initial password is provided as below/at the bottom of the Postal
Ballot Form.

EXPLANATORY STATEMENT UNDER SECTION 102 OF THE
COMPANIES ACT, 2013

1. A Scheme of Amalgamation between Phillips Carbon Black
Limited (Transferee Company) and Goodluck Dealcom
Private Limited (Transferor Company) and their respective
Shareholders, has been proposed and approved by the
Board of Directors of the Transferee Company at its
meetings held on October 05, 2016 and January 18, 2017
respectively.

2. In terms of clause 9 of Annexure I to the Securities and
Exchange Board o f  Ind ia  ( ‘SEBI ’ )  C i rcu lar
No.CIR/CFD/CMD/16/2015 dated, November 30, 2015
(‘SEBI Circular’) the Company is required to take the
approval of the equity shareholders to the Scheme of
Amalgamation through Postal Ballot and E-voting.
Accordingly, this Postal Ballot and E-voting notice is
given in terms of the aforesaid SEBI Circular for obtaining
the approval of the Shareholders to the proposed
scheme of Amalgamation by passing the resolution
enumerated herein by way of Postal Ballot and E-voting.

3. The Scheme of Amalgamation, if approved by the Equity
Shareholders, shall be operative from the Appointed Date.

4. The Scheme of Amalgamation shall be acted upon only if
the votes cast by the public shareholders in favor of the
proposal are more than the number of votes cast by the
public shareholders against it.

5. The Promoters and the Promoter Group shall not vote on
this Resolution.

6. The Public Shareholders i.e, shareholders who do not form
part of the Promoters and the Promoter Group are entitled
to vote on this resolution.

Particulars of the Transferor Company

1. The Transferor Company was incorporated on the 22nd
day of May, 2010 under the provisions of the Companies
Act, 1956 as a private company limited by shares. There
has been no change in the name of the Transferor
Company in the last five (5) years. The Corporate
Identification Number of the Transferor Company is
U51909WB2010PTC149077. The Permanent Account
Number of the Transferor Company is AADCG8063F

Please follow all steps from Sl. No. (ii) to Sl. No. (xii) above,
to cast vote.
In case of any queries, you may refer the Frequent Asked
Questions (FAQs) for shareholders and e-voting user manual
for Shareholders, available at the download section of
www.evoting.nsdl.com or call on toll free no 1800-222-990. In
case of any grievance related to voting by electronic means,
you may please contact Mr. Amit Vishal, Senior Manager,
NSDL/Mr. Rajiv Ranjan, Asst. Manager, NSDL at 022 2499
4360/022 2499 4738 and send an e-mail to evoting@nsdl.co.in
and amitv@nsdl.co.in / rajivr@nsdl.co.in.

If you are already registered with NSDL for e-voting then
you can use your existing user ID and password for casting
your vote.

The voting rights of Shareholders shall be in proportion to their
shares of the paid up equity share capital of the Company as
on Friday, 26th May, 2017

The voting period ends on the close of Wednesday, 5th July,

2017. The e-voting module shall also be disabled by NSDL for
voting thereafter.

The Scrutinizer will submit his report to the Chairman/Managing
Director of the Company after completion of the scrutiny of the
Postal Ballot Forms and E-voting and the results of the Postal
Ballot and E-voting will be announced at the Registered Office
of the Company situated at 31, Netaji Subhas Road, Kolkata
- 700001 on 6th July, 2017. The result of the Postal Ballot will
also be displayed at the Registered Office of the Company at
31, Netaji Subhas Road, Kolkata - 700001 and posted on the
Company’s website at www.pcblltd.com and communicated to
the stock exchanges where the Company’s shares are listed.
In the event, the draft resolution is assented to by the requisite
majority of Shareholders by means of Postal Ballot and
E-voting, the date of declaration of results of Postal Ballot and
E-voting shall be deemed to be the date of passing of the said
resolution.

EVEN USER ID PASSWORD
(E Voting Event Number)
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2. The Registered Office of Transferor Company is
situated at 31, Netaji Subhas Road, Kolkata- 700001.
There has been no change in the registered office
address of the Transferor Company in last five (5) years.
The e-mail address of the Transferor Company is
rpsg.secretarial@rp-sg.in.

3. The objects for which Transferor Company has been
established are set out in its Memorandum of Association.
Some of the relevant objects of Transferor Company are,
inter alia, as follows:

“III. (A) 2. To carry on the business of investment and
trading in properties and to purchase for investments
or resale land and house and other property of any
tenure and any interest and to acquire, sell, transfer,
subscribe or hold and otherwise deal in any gold, silver,
bullion, shares, bonds, stocks, hundies, promisory
notes and other negotiable instruments, obligations
issued or guaranteed by any company or companies
constituted and carrying on business in India or
elsewhere and to subscribe to the capital of industrial
undertakings, and to undertake any business or
transaction or operation and to advance and lend to
any undertakings and purchase, sell rent lease or
license to any persons freehold or other house property,
building or lands  or any share of interest therein, and
to transact on commission or otherwise the
general business or land agents and to undertake
consultancy in sphere of real estate and construction.”

Clause (B) (20) of Object Clause III of the Memorandum of
Association of the Transferor Company, which contains provision
for amalgamation is reproduced herein below:

“(B) 20. Subject to the provisions of the Companies
Act, 1956 or any re-enactment thereof for the time
being in force to amalgamate with company(s) or to
enter into partnership or into any arrangement for
sharing profits, union of interest, co-operation, joint
venture or reciprocal concession with any person or
persons, company or companies, carrying on or
engaged, in or about to carry on or engage, in or being
authorized to carry on or engage in any business or
transaction which company is authorized to carry on
or engage in or which can be carried on or in
conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the
company.”

There has been no change in the object clause of the
Transferor Company in the last 5 years.

4. The Transferor Company is presently holding shares and
securities in group companies.

5. The Authorised, Issued, Subscribed and Paid up Share
Capital of the Transferor Company as on 31st March, 2016
was as follows:

Amount in Rupees
A. Authorised Share Capital

1,20,00,000 Equity shares of 12,00,00,000
Rs. 10 each

Total 12,00,00,000

B. Issued, Subscribed and Fully
Paid Up Share Capital

83,90,000 Equity shares of 8,39,00,000
Rs. 10 each fully paid up

Total 8,39,00,000

6. Subsequent to 31st March 2016, there has not been any
change in the Authorised, Issued or Paid up Share Capital
of the Transferor Company.

Particulars of the Transferee Company

7. The Transferee Company was incorporated on 31st March,
1960 as a public company limited by shares under the
provisions of the Companies Act, 1956. There has been
no change in the name of the Transferee Company in the
last five (5) years. The Corporate Identification Number of
the Transferee Company is L23109WB1960PLC024602.
The Permanent Account Number of the Transferee
Company is AABCP5762E The shares of the Transferee
Company are listed on National Stock Exchange of India
Ltd., Bombay Stock Exchange Limited and The Calcutta
Stock Exchange Ltd.

8. The Registered Office of the Transferee Company is
situated at 31, Netaji Subhas Road, Kolkata 700 001.
There has been no change in the registered office
address of the Transferee Company in last five (5)
years. The e-mail address of the Transferee Company is
pcbl@rp-sg.in.

9. The objects for which the Transferee Company has been
established are set out in its Memorandum of Association.
Some of the relevant objects of the Transferee Company
are as follows:

“3. (1). To carry on the business of manufacturers of
carbon black, chemicals, chemical products, distillers,
refinery operations, compounders synthesis, analyst,
physicists, reactor operator, gas producers and
consumers, manufacturers of plastics, practitioners of
all forms of organic and inorganic chemistry, prospectors,
drillers, miners, buy, sell, import, export and deal in all
forms of chemical, petroleum, petrochemicals, gas,
col, carbon, plastics, other chemical and chemical
products and material of all kinds and to carry on the
trades or business of factory, refinery, distillery and
plant owners generally of any description not
hereinabove included, importers, exporters, factors,
agents, sellers, dealers in all or any chemical substances
manufactured or unmanufactured.”

Clause (23) of Object Clause 3 of the Memorandum of
Association of the Transferee Company, which contains provision
for amalgamation is reproduced herein below:

“(23) To amalgamate with any other company or to
enter into any arrangement for sharing profits or into
any union of interests, joint adventure, reciprocal
concession or co-operation with any person or persons
or company or companies carrying on or engaged in,
or about to carry on or engage in, or being authorized
to carry on or engage in, any business or transaction
which this company is authorized to carry on or engage
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in or any business or transaction capable of being
conducted so as directly or indirectly to benefit this
company.”

There has been no change in the object clause of the
Transferee Company in the last 5 years.

10. The Transferee Company is engaged in the business of
manufacture and sale of carbon black, chemicals and other
chemical products.

11. The Transferee Company holds the entire paid up share
capital of the Transferor Company. As such, the Transferee
Company is the holding company of the Transferor
Company.

12. The Authorised, Issued, Subscribed and Paid up Share
Capital of the Transferee Company as on 31st March 2016
was as follows:

Amount in INR
A. Authorised Share Capital

5,00,00,000 Equity shares of 50,00,00,000
Rs. 10 each

Total 50,00,00,000

B. Issued, Subscribed and Fully
Paid Up Share Capital

3,44,67,572 Equity shares of 34,46,75,720
Rs. 10 each fully paid up

Allotment money receivable 42,000

Total 34,46,73,720

13. Subsequent to 31st March 2016, there has not been any
change in the Authorised, Issued or Paid up Share Capital
of the Transferee Company.

Description and Rationale for the Scheme

14. The Scheme provides for merger of the Transferor Company
with the Transferee Company. The proposal is to be
implemented in terms of the Scheme under Sections 230
- 232 of the Act.

15. The rationale for the Scheme is as under:

(a) The entire shares of the Transferor Company are held
by the Transferee Company and/or its nominees.

(b) The Scheme has been envisaged in order to integrate
and consolidate the businesses of the Transferor
Company and the Transferee Company in a single
entity and consolidate resources and assets of all the
companies for optimal deployment and enhanced
overall efficiencies.

(c) The proposed Scheme will result in administrative and
operational rationalization, organizational efficiencies,
reduction in overheads and other expenses and optimal
utilization of various resources of the companies
concerned and formation of a larger and stronger
company having greater capacity for conducting its
operations and business more effectively and efficiently.

(d) The merger will result in better and efficient
management, control and running of the businesses,
attain operational efficiencies, cost competitiveness
and create synergies and capitalize on the growth
opportunities to the fullest extent.

(e) The said Scheme will result in formation of a larger
company with larger resources and financial base
resulting in optimum growth and development of the
businesses of the companies concerned and
exploitation of the potential thereof. The said Scheme
will enable the undertakings and businesses of both
the companies concerned to obtain greater facilities
possessed and enjoyed by one large company
compared to a number of small companies for raising
capital, securing and conducting trade on favourable
terms and other benefits. The Transferee Company
would be able to better leverage on its large net worth
and financial and capital base and have enhanced
businesses potential and increased capability to offer
a wider portfolio of products and services with a
diversified resource base and deeper client
relationships.

(f) The merger will improve and consolidate internal
controls and functional integration at various levels of
the organisation such as information technology, human
resources, finance, legal and general management
leading to an efficient organisation capable of
responding swiftly to volatile and rapidly changing
market scenarios.

(g) The merger will enable seamless access to strong
corporate relationships and other intangible benefits
to the companies concerned built up over decades of
experience, enhanced scale of operations and sharper
focus and ultimately improve returns to create
long term sustainable value for all stakeholders.

(h) The Scheme is for the benefit of its shareholders,
employees and all stakeholders.

16. Corporate Approvals : The proposed Scheme has been
approved by the Board of Directors of the Transferor
Company at its meeting held on 5th October, 2016. All the
Directors present voted in favour of the Scheme. None of
the directors attending the meeting voted against the
Scheme.

17. The proposed Scheme has been approved by the Board
of Directors of the Transferee Company at its meetings
held on 5th October, 2016 and 18th January, 2017. All the
Directors present voted in favour of the Scheme. None of
the directors attending the meeting voted against the
Scheme. Mr. K S B Sanyal did not attend the meeting held
on 5th October, 2016.

Approvals and actions taken in relation to the Scheme

18. The Transferor Company will obtain such necessary
approvals/sanctions/no objection(s) from the regulatory
or other governmental authorities, if so required.

19. The Scheme was filed by the Transferor Company
with the NCLT, Kolkata Bench on 24th February, 2017.
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Salient extracts of the Scheme

20. The salient extracts of the Scheme are as under:

DEFINITIONS

A. “1956 Act” means the Companies Act, 1956 and the rules
and regulations made thereunder, and includes any
alterations, modifications, amendments made thereto;

B. “2013 Act” means the Companies Act, 2013 and the rules
and regulations made thereunder, and includes any
alterations, modifications, amendments made thereto and/or
any re-enactment thereof;

C. “Appointed Date” means 1 April 2016.

D. “Undertaking” means and includes the entire business of
the Transferor Company as a going concern, including,
without limitation:

(a) all the assets and properties (whether movable or
immovable, tangible or intangible, real or personal, in
possession or reversion, corporeal or incorporeal,
present, future or contingent of whatsoever nature)
whether or not recorded in the books of accounts of
the Transferor Company, including, without limitation,
investments of all kinds (i.e. shares, scrips, stocks,
bonds, debenture stocks, units or pass through
certificates) including furniture, fixtures, office
equipment, computers, fixed assets, current assets,
cash and bank accounts (including bank balances),
contingent rights or benefits, benefits of any deposits,
receivables, advances or deposits paid by or deemed
to have been paid by the Transferor Company, financial
assets, vehicles, rights to use and avail of telephones,
telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and
other services, reserves, provisions, funds, benefits of
assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights, easements,
privileges, liberties and advantages of whatsoever
nature and where-so-ever situate belonging to or in
the ownership, power or possession and in the control
of or vested in or granted in favour of or enjoyed by
the Transferor Company or in connection with or relating
to the Transferor Company and all other interests of
whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed
by the Transferor Company, whether in India or abroad;

(b) all permissions, approvals, consents, subsidies,
privileges, income tax benefits and exemptions,
accumulated tax losses, unabsorbed depreciation,
minimum alternate tax credits, indirect tax benefits and
exemptions, all other rights, benefits and liabilities
related thereto including licenses, powers and facilities
of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts
and arrangements and all other interests in connection
with or relating to the Transferor Company;

(c) all contracts, agreements, engagements, licenses,
leases, memoranda of undertakings, memoranda of

agreements, memoranda of agreed points, letters of
agreed points, arrangements, undertakings, whether
written or otherwise, deeds, bonds, schemes, privileges
and benefits of all contracts, agreements and all other
rights, including license rights, lease rights, powers
and facilities of every kind and description whatsoever
or other understandings, deeds and instruments of
whatsoever nature to which the Transferor Company
are parties, including lease agreements, leave and
license agreements, tenancy rights, equipment
purchase agreements, hire purchase agreements,
lending agreements and other agreements with the
customers, sales orders, purchase orders and other
agreements/contracts with the supplier of goods and/or
service providers and all rights, title, interests, claims
and benefits there under of whatsoever nature to which
the Transferor Company is party;

(d) all intellectual property rights (including intangible
assets and business or commercial rights), registrations,
trademarks, trade names, service marks, copyrights,
patents, designs, domain names, including applications
for trademarks, trade names, service marks, copyrights,
patents, designs and domain names, used by or held
for use by the Transferor Company, whether or not
recorded in the books of accounts of the Transferor
Company, and other intellectual rights of any nature
whatsoever, books, records, files, papers, engineering
and process information, software licenses (whether
proprietary or otherwise), drawings, computer programs,
manuals, data, catalogues, quotations, list of present
and former customers and suppliers, other customer
information, customer credit information, customer
pricing information and all other records and documents,
whether in physical or electronic form relating to the
business activities and operations of the Transferor
Company, whether used or held for use by it;

(e) all liabilities, lien or security thereon, whether in Indian
rupees or foreign currency and whether or not provided
for in the books of account or disclosed in the balance
sheet of the Transferor Company; and

(f) any and all permanent employees, who are on the
payrolls of the Transferor Company, employees/
personnel engaged on contract basis and contract
labourers and interns/trainees, engaged by the
Transferor Company, at its respective offices, branches
or otherwise, and any other employees/personnel and
contract labourers and interns/trainees hired by the
Transferor Company.

E. “Effective Date” means such date as the Companies
mutually agree being a date or the last of the dates or post
the last of the dates on which all the conditions and matters
referred to in clause 4 of Chapter 3 of the Scheme occur
or have been fulfilled or waived in accordance with this
Scheme.

F. Upon the coming into effect of the Scheme and with effect
from the Appointed Date, the Transferor Company shall,
pursuant to the sanction of the Scheme by the High Court
and pursuant to the provisions of Sections 391 to 394 of
the 1956 Act and other provisions of the 1956 Act or the
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2013 Act, as applicable, will be and shall stand transferred
to and vested in and/or be deemed to have been transferred
to and vested in Transferee Company, as a going concern,
in accordance with Section 2(1B) of the Income Tax Act
without any further act, instrument, deed, matter or thing
so as to become, as and from the Appointed Date, part of
the Transferee Company by virtue of and in the manner
provided in the Scheme.

G. Without prejudice to the generality of Clause F, upon the
coming into effect of the Scheme and with effect from
the Appointed Date:

a) all the estate, assets (including intangible assets),
properties, investments of all kinds (that is, shares,
scripts, stocks, bonds, debenture stocks, units or pass
through certificates), rights, claims, title, interest and
authorities including accretions and appurtenances,
whether or not provided and/or recorded in the books
of accounts of the Transferor Company, comprised in
the Undertaking of whatsoever nature and where-so-
ever situated shall, under the provisions of Sections
391 to 394 of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law,
if any, without any further act, instrument or deed, cost
or charge and without any notice or other intimation
to any third party for the transfer of the same, will be
and shall stand transferred to and vested in the
Transferee Company and/or be deemed to be
transferred to and vested in the Transferee Company
as a part of the transfer of the Undertaking as a going
concern so as to become, as and from the Appointed
Date, the estate, assets (including intangible assets),
properties, investments of all kinds (that is, shares,
scripts, stocks, bonds, debenture stocks, units or pass
through certificates), rights, claims, title, interest and
authorities including accretions and appurtenances of
the Transferee Company.

b) such of the assets and properties of the Transferor
Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by delivery
or possession, or by endorsement and/or delivery shall,
under the provisions of Sections 391 to 394 of the
1956 Act or the 2013 Act, as applicable, and all other
provisions of applicable law, if any, without any cost
or charge and without any notice or other intimation
to any third party for the transfer of the same, be and
stand transferred to and vested in the Transferee
Company and/or be deemed to stand transferred to
the Transferee Company as a part of the transfer of
the Undertaking as a going concern so as to become
from the Appointed Date, the assets and properties of
the Transferee Company. The vesting, pursuant to this
sub-clause shall be deemed to have occurred by
physical or constructive delivery or by endorsement
and delivery or by vesting and recordal pursuant to
this Scheme, as appropriate to the property being
vested and title to the property shall be deemed to
have been transferred accordingly.

c) all other movable properties of the Transferor Company,
including investments of all kinds (that is, shares,

scrips, stocks, bonds, debenture stocks, units or pass
through certificates), sundry debtors, receivables, bills,
credits, loans and advances, if any, whether recoverable
in cash or in kind or for value to be received, bank
balances, deposits with any Government, quasi
government, local or other authority or body or with
any company or other person shall, under the provisions
of Sections 391 to 394 of the 1956 Act, and other
provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law,
if any, without any further act, instrument or deed, cost
or charge and without any notice or other intimation
to any third party for the transfer of the same, will be
and shall stand transferred to and vested in the
Transferee Company and/or deemed to have been
transferred to and vested in the Transferee Company,
by way of delivery of possession of the respective
documents, as applicable, as a part of the transfer of
the Undertaking as a going concern, so as to become
from the Appointed Date, the assets and properties of
the Transferee Company.

d) The Transferee Company may, if it so deems
appropriate, give notice in such form as it deems fit
and proper, to each such debtor or obligor that pursuant
to the sanction of this Scheme by the High Court, such
debt, loan, advance, claim, bank balance, deposit or
other asset be paid or made good or held on account
of the Transferee Company as the person entitled
thereto, to the end and intent that the right of the
Transferor Company to recover or realize all such
debts (including the debts payable by such debtor or
obligor to the Transferor Company) stands transferred
and assigned to the Transferee Company and that
appropriate entries should be passed in the books of
accounts of the relevant debtors or obligors to record
such change. It is hereby clarified that investments, if
any, made by the Transferor Company and all the
rights, title and interest of the Transferor Company in
any licensed properties or leasehold properties shall,
pursuant to Section 394(2) of the 1956 Act or any
provision of the 2013 Act and the provisions of this
Scheme, without any further act or deed, be transferred
to and vested in or be deemed to have been transferred
to and vested in the Transferee Company.

e) all lease/license or rent agreements entered into by
the Transferor Company with various landlords, owners
and lessors in connection with the use of the assets
of the Transferor Company, together with security
deposits and advance/prepaid lease/license fee, etc.,
shall stand transferred and vested in favour of the
Transferee Company on the same terms and conditions
without any further act, instrument, deed, matter or
thing being made, done or executed. The Transferee
Company shall continue to pay rent or lease or license
fee as provided for in such agreements and the
Transferee Company and the relevant landlords, owners
and lessors shall continue to comply with the terms,
conditions and covenants there-under. Without limiting
the generality of the foregoing, the Transferee Company
shall also be entitled to refund of security deposits paid
under such agreements by the Transferor Company.
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f) All permissions, approvals, consents, subsidies,
incentives, privileges, income tax benefits and
exemptions, indirect tax benefits and exemptions, all
other rights, benefits and liabilities related thereto,
licenses, powers and facilities of every kind, nature
and description whatsoever, provisions and benefits
of all agreements, contracts and arrangements and all
other interests in connection with or relating to the
Transferor Company enjoyed or conferred upon or
held or availed of by the Transferor Company and all
rights and benefits that have accrued or which may
accrue to the Transferor Company, whether on, before
or after the Appointed Date, if any, shall, under the
provisions of Sections 391 to 394 of the 1956 Act or
the 2013 Act, as applicable, and all other provisions
of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any
notice or other intimation to any third party for the
transfer of the same be and stand transferred to and
vest in and/or be deemed to be transferred to and
vested in the Transferee Company as a part of the
transfer of the Undertaking as a going concern, so as
to become, as and from the Appointed Date, the
permissions, approvals, consents, subsidies, privileges,
income tax benefits and exemptions, indirect tax
benefits and exemptions, all other rights, benefits and
liabilities related thereto, licenses, powers and facilities
of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts
and arrangements of the Transferee Company and
shall remain valid, effective and enforceable on the
same terms and conditions. It is further clarified that
they shall be deemed to have originally been given
by, issued to or executed in favour of the Transferee
Company and the Transferee Company shall be bound
by the terms thereof and the obligations and duties
thereunder, and the rights and benefits under the same
shall be available to the Transferee Company.

g) All intellectual property rights of any nature whatsoever,
including but not limited to intangible assets appertaining
to the Transferor Company, whether or not provided
in books of accounts of the Transferor Company, shall
under the provisions of Sections 391 to 394 of the
1956 Act and other provisions of the 1956 Act or the
2013 Act, as applicable, and all other provisions of
applicable law, if any, without any further act, instrument
or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same,
be and stand transferred and vested in the Transferee
Company as a part of the transfer of the Undertaking
as a going concern, so as to become, as and from the
Appointed Date, the intellectual property of the
Transferee Company.

h) All intangible assets, if any, including various business
or commercial rights etc. belonging to but not recorded
in books of the Transferor Company shall be accounted
for as per applicable Accounting Standards.

i) All taxes (including but not limited to advance tax, tax
deducted at source, tax collected at source, minimum
alternate tax credits, securities transaction tax, taxes

withheld/paid in a foreign country, value added tax,
sales tax, service tax, excise duty, etc.) payable by or
refundable to or being the entitlement of the Transferor
Company, including all or any refunds or claims shall
be treated as the tax liability or refunds/credits/claims,
as the case may be, of the Transferee Company, and
any tax incentives, advantages, privileges, exemptions,
credits, tax holidays, remissions, reductions, etc as
would have been available to the Transferor Company,
shall pursuant to this Scheme becoming effective, be
available to the Transferee Company. Benefit of tax
losses including brought forward business loss,
unabsorbed depreciation, etc., up to Appointed Date,
shall be available to Transferee Company w.e.f. the
Appointed Date in terms of section 72A of Income Tax
Act.

j) The Transferee Company shall be entitled to claim
refunds or credits, including Input Tax Credits, with
respect to taxes paid by, for, or on behalf of, the
Transferor Company under applicable laws, including
but not limited to sales tax, value added tax, service
tax, excise duty or any other tax, whether or not arising
due to any inter se transaction, even if the prescribed
time limits for claiming such refunds or credits have
lapsed. For the avoidance of doubt, Input Tax Credits
already availed of or utilized by the Transferor Company
and the Transferee Company in respect of inter se
transactions shall not be adversely impacted by the
cancellation of inter se transactions pursuant to this
Scheme.

k) All statutory rights and obligations of Transferor
Company would vest on/accrue to Transferee
Company. Hence, obligation of the Transferor
Company, prior to the Effective Date, to issue or receive
any statutory declaration or any other Forms by
whatever name called, under the State VAT Acts or
the Central Sales Tax Act or any other act for the time
being in force, would be deemed to have been fulfilled
if they are issued or received by Transferee Company
and if any Form relatable to the period prior to  the
said Effective Date is received in the name of the
Transferor Company, it would be deemed to have
been received by the Transferee Company in fulfillment
of its obligations.

l) Benefits of any and all corporate approvals as may
have already been taken by the Transferor Company,
whether being in the nature of compliances or otherwise,
shall under the provisions of Sections 391 to 394 of
the 1956 Act and other provisions of the 1956 Act or
the 2013 Act, as applicable, and all other provisions
of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any
notice or other intimation to any third party for the
transfer of the same, be and stand transferred and
vested in the Transferee Company as a part of the
transfer of the Transferee Company as a going concern,
and the said corporate approvals and compliances
shall be deemed to have originally been taken /
complied with by the Transferee Company.
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m) The resolutions, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date,
shall under the provisions of Sections 391 to 394 of
the 1956 Act and other provisions of the 1956 Act or
the 2013 Act, as applicable, and all other provisions
of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any
notice or other intimation to any third party for the
transfer of the same, be and stand continue to be valid
and subsisting and be considered as resolutions of
the Transferee Company and if any such resolutions
have any monetary limits approved under the provisions
of the 1956 Act or the 2013 Act as applicable, or any
other applicable statutory provisions, then the said
limits shall be added to the limits, if any, under like
resolutions passed by the Transferee Company and
shall constitute the aggregate of the said limits in the
Transferee Company.

n) Such of the assets which are acquired by the Transferor
Company on or after the Appointed Date but prior to the
Effective Date, shall under the provisions of Sections 391
to 394 of the 1956 Act and other provisions of the 1956
Act or the 2013 Act, as applicable, and all other provisions
of applicable law, if any, without any further act, instrument
or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same,
be and stand transferred to and vested in and be deemed
to have been transferred to and vested in the Transferee
Company as a part of the transfer of the Undertaking as
a going concern, so as to become, as and from the
Appointed Date, the assets of the Transferee Company.

H. Without prejudice to the generality of Clause F, upon the
coming into effect of this Scheme and with effect from the
Appointed Date,

(a) All liabilities, whether or not provided in the books of
the Transferor Company, shall, under the provisions
of Sections 391 to 394 of the 1956 Act and other
provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law,
if any, without any further act, instrument, deed, cost
or charge and without any notice or other intimation
to any third party for the transfer of the same, be and
stand transferred to and vested in and be deemed to
have been transferred to and vested in the Transferee
Company as a part of the transfer of the Undertaking
as a going concern and the same shall be assumed
by the Transferee Company, to the extent they are
outstanding on the Effective Date and shall become
as and from the Appointed Date the Liabilities of the
Transferee Company on the same terms and conditions
as were applicable to the Transferor Company, and
the Transferee Company shall meet, discharge and
satisfy the same.

(b) All liabilities which are incurred or which arise or accrue
to the Transferor Company on or after the Appointed
Date but prior to the Effective Date, shall under the
provisions of Sections 391 to 394 of the 1956 Act and
other provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law,

if any, without any further act, instrument or deed, cost
or charge and without any notice or other intimation
to any third party for the transfer of the same, be and
stand transferred to and vested in and be deemed to
have been transferred to and vested in the Transferee
Company as a part of the transfer of the Undertaking
as a going concern and the same shall be assumed
by the Transferee Company and to the extent they are
outstanding on the Effective Date on the same terms
and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet,
discharge and satisfy the same.

(c) Any liabilities of the Transferor Company as on the
Appointed Date that are discharged by the Transferor
Company on or after the Appointed Date but prior to
the Effective Date, shall be deemed to have been
discharged for and on account of the Transferee
Company.

(d) All loans raised and utilized, liabilities, duties and taxes
and obligations incurred or undertaken by the Transferor
Company on or after the Appointed Date but prior to
the Effective Date shall be deemed to have been
raised, used, incurred or undertaken for and on behalf
of the Transferee Company and shall, under the
provisions of Sections 391 to 394 of the 1956 Act and
other provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law,
if any, without any further act, instrument, deed, cost
or charge and without any notice or other intimation
to any third party for the transfer of the same be and
stand transferred to and vested in and be deemed to
have been transferred to and vested in the Transferee
Company as a part of the transfer of the Undertaking
as a going concern and the same shall be assumed
by the Transferee Company and to the extent they are
outstanding on the Effective Date, the Transferee
Company shall meet, discharge and satisfy the same.

(e) All loans, advances and other obligations (including
any arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may at
any time in future become due between the Transferor
Company and the Transferee Company shall, under
the provisions of Sections 391 to 394 of the 1956 Act
and other provisions of the 1956 Act or the 2013 Act,
as applicable, and all other provisions of applicable
law, if any, without any further act, instrument, deed,
cost or charge, stand discharged and come to an end
and there shall be no liability in that behalf on any party
and the appropriate effect shall be given in the books
of accounts and records of the Transferee Company.

(f) Upon the coming into effect of this Scheme and with
effect from the Appointed Date, all encumbrances, if
any, existing prior to the Effective Date over the assets
of the Transferor Company which secure or relate to
the liabilities shall, without any further act, instrument,
deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same,
continue to relate and attach to such assets or any
part thereof to which they were related or attached
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prior to the Effective Date and are transferred to the
Transferee Company. It is being clarified that the
aforesaid encumbrances shall not be extended to any
assets of the Transferor Company which were earlier
not Encumbered or the existing assets of the Transferee
Company. The absence of any formal amendment
which may be required by a lender or trustee or third
party shall not affect the operation of the above. Any
reference in any security documents or arrangements
(to which the Transferor Company is a party) to the
Transferor Company and its assets and properties,
shall be construed as a reference to the Transferee
Company and the assets and properties of the
Transferor Company transferred to the Transferee
Company pursuant to this Scheme. Without prejudice
to the foregoing provisions, the Transferee Company
may execute any instruments or documents or do all
the acts and deeds as may be considered appropriate,
including the filing of necessary particulars and/or
modification(s) of charge, with the Registrar of
Companies to give formal effect to the above provisions,
if required.

I. All contracts, deeds, bonds, agreements, arrangements,
licenses, engagements and other instruments of whatsoever
nature to which the Transferor Company is a party or to
the benefit of which the Transferor Company may be
eligible, and which have not lapsed and are subsisting on
the Effective Date, shall remain in full force and effect
against or in favour of the Transferee Company as the
case may be, and may be enforced by or against the
Transferee Company as fully and effectually, as if instead
of the Transferor Company, the Transferee Company had
been a party or beneficiary thereto.

J. Upon the coming into effect of this Scheme, all permanent
employees, who are on the payrolls of the Transferor
Company, employees/personnel engaged on contract basis
and contract labourers and interns/trainees of the Transferor
Company who are on its payrolls shall become employees
of the Transferee Company with effect from the Effective
Date, on such terms and conditions as are no less favourable
than those on which they are currently engaged by the
Transferor Company, without any interruption of service
as a result of this amalgamation and transfer. With regard
to provident fund, gratuity, leave encashment and any other
special scheme or benefits created or existing for the benefit
of such employees of the Transferor Company, upon this
Scheme becoming effective, the Transferee Company shall
stand substituted for the Transferor Company for all
purposes whatsoever, including with regard to the obligation
to make contributions to relevant authorities, in accordance
with the provisions of applicable laws or otherwise. It is
hereby clarified that upon this Scheme becoming effective,
the aforesaid benefits or schemes shall continue to be
provided to the transferred employees and the services of
all the transferred employees of the Transferor Company
for such purpose shall be treated as having been continuous.

K. All proceedings of whatsoever nature (legal and others,
including any suits, appeals, arbitrations, execution
proceedings, revisions, writ petitions, if any) by or against
the Transferor Company shall not abate, be discontinued
or be in any way prejudicially affected by reason of the
transfer of the Undertaking or anything contained in this
Scheme but the said proceedings, shall, till the Effective

Date be continued, prosecuted and enforced by or against
the Transferor Company, as if this Scheme had not been
made. Upon the coming into effect of this Scheme, all suits,
actions, and other proceedings including legal and taxation
proceedings, (including before any statutory or quasi-judicial
authority or tribunal) by or against the Transferor Company,
whether pending and/or arising on or before the Effective
Date shall be continued and / or enforced by or against
the Transferee Company as effectually and in the same
manner and to the same extent as if the same had been
instituted and/or pending and/or arising by or against the
Transferee Company.

L. Upon the Scheme coming into effect, the shares held by
the Transferee Company in the share capital of the
Transferor Company will stand cancelled and there will be
no issuance of shares by the Transferee Company.

M. An account shall be taken of the assets and liabilities of
the Transferor Company to be transferred to the Transferee
Company under this Scheme as on a date immediately
preceding the Appointed Date. The Scheme of
Amalgamation will be accounted for by the Transferee
Company in conformity with the applicable accounting
standards.

a) The identity of the reserves of Transferor Company
shall be preserved/aggregated and shall appear in the
financial statements of the Transferee Company under
the same head in which they appeared in the financial
statements of the Transferor Company.

b) The balance of the retained earnings appearing in the
financial statements of the Transferor Company is
aggregated with the corresponding balance appearing
in the financial statements of the Transferee Company.
Alternatively, it is transferred to General Reserve, if
any.

The equity shares held by the Transferee Company in the
Transferor Company appearing in the books of accounts
of the Transferor Company shall stand cancelled in terms
of Clause L and there shall be no further obligation in that
behalf.

To the extent that there are inter-company loans, advances,
deposits, balances unpaid dividend or other obligations as
amongst the Transferor Company and the Transferee
Company, the obligation in respect thereof will come to an
end and corresponding effect shall be given in the books
of account and records of the Transferee Company as well
as Transferor Company for the reduction of any assets or
liabilities as the case may be and there would be no accrual
of interest or any other charges in respect of such inter-
company loans, deposits or balances, with effect from the
Appointed Date.

N. Upon the coming into effect of the Scheme, the Transferor
Company shall, without any further act, instrument or deed,
stand dissolved without winding-up.

O. As an integral part of the Scheme, upon this Scheme
becoming effective and with effect from Appointed Date,
the authorised share capital of the Transferor Company
as on the Effective Date shall, without any further act,
instrument or deed or payment of additional fees payable
to the Registrar of Companies or stamp duty, stand
transferred to and be merged with the authorized share
capital of the Transferee Company.
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P. Clause V of the Memorandum of Association of the
Transferee Company shall, without any further act,
instrument or deed, be and stand altered, modified and
amended pursuant to Section 13 of the 2013 Act and other
applicable provisions of the 2013 Act, as the case may be
and be replaced by the following clause:

“The Authorised Share Capital of the Company is Rs
62,00,00,000 (Rupees Sixty two Crores only) divided into
6,20,00,000 (Six Crores Twenty Lacs) Equity Shares of Rs
10/- (Rupees Ten only) each, with rights, privileges and
conditions attaching thereto as may be provided by the
Articles of Association of the Company. The Company shall
have the power to increase or reduce its capital for the time
being and to consolidate, divide or sub-divide and re-classify
the shares in such capital and to attach thereto respectively
any preferential, qualified or special rights, privileges or
conditions as to dividend, voting or otherwise and to vary,
modify or abrogate any such rights, privileges or conditions
in accordance with the provisions of the Act and Articles
of the Company and issue Shares of higher or lower
denominations.”

Q. It is further clarified that the approval of the members of
the Transferee Company to the Scheme shall be deemed
to be their consent/approval for the increase of the
authorized capital, amendment of the capital clause of the
Memorandum of Association, under the provisions of
Section 13 of the 2013 Act and other applicable provisions
of the 2013 Act.

R. It is clarified that the approval of the members of the
Transferee Company to this Scheme shall be deemed to
be their consent/ approval also to the consequential
alteration of the Memorandum of Association of the
Transferee Company and the Transferee Company shall
not be required to seek separate consent/ approval of its
shareholders for such alteration of the Memorandum of
Association as required under Sections 13, 14, 61, 62 and
64 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013 and the applicable
provision of the Companies Act, 1956.

S. The Transferor Company and the Transferee Company
shall be entitled to declare and pay dividends, whether
interim and/or final, to their members in respect of the
accounting period prior to the Effective Date.

You are requested to read the entire text of the Scheme to
get fully acquainted with the provisions thereof. The
aforesaid are only some of the salient extracts thereof.

Other matters

21. The accounting treatment as proposed in the Scheme is
in conformity with the accounting standards prescribed
under Section 133 of the Companies Act, 2013. The
certificate issued by M/s. Price Waterhouse, Chartered
Accountants is open for inspection.

22. Under the Scheme, there is no arrangement with the
creditors, either secured or unsecured of the Transferor
Company except to the extent that upon the effectiveness
of Part II of the Scheme, the creditors belonging to the
Undertaking of the Transferor Company shall become the
creditors of the Transferee Company in the manner as
provided in the Scheme. No compromise is offered under

the Scheme to any of the creditors of the Transferor
Company. The liability of the creditors of the Transferor
Company, under the Scheme, is neither being reduced nor
being extinguished. The creditors of the Transferor Company
would in no way be affected by the present Scheme.

23. As on date, the Transferor Company has no outstanding
towards any public deposits and therefore, the effect of the
Scheme on any such public deposit holders does not arise.

24. Under the Scheme, on and from the Effective Date, the
Transferee Company undertakes to engage all the
Employees of the Transferor Company pertaining to the
Transferor Undertaking on the same terms and conditions
on which they are engaged by the Transferor Company
without any interruption of service and in the manner
provided thereunder. In the circumstances, the rights of
the Employees of the Transferor Company would in no
way be affected by the Scheme.

25. The key managerial personnel of the Transferor Company
shall be the Employees of the Transferee Company.

Further, none of the Directors, the Key Managerial Personnel
(as defined under the Act and rules framed thereunder) of
the Transferor Company and their respective relatives (as
defined under the Act and rules framed thereunder) have
any interest in the Scheme except to the extent of the
equity shares held by them in the Transferor Company
and/or to the extent that the said Director(s) are common
director(s) of the Transferor Company or the Transferee
Company. Save as aforesaid, none of the said Directors
or the Key Managerial Personnel has any material interest
in the Scheme. None of the directors are common to the
transferor company and the transferee company involved
in the proposed Scheme of Amalgamation. Further, none
of the directors or KMPs of the transferor company or the
transferee company are holding any shares in the Transferor
company or the transferee company.

26. No investigation proceedings have been instituted or are
pending in relation to the Transferor Company or the
Transferee Company under Sections 210 to 229 of Chapter
XIV of the Act or under the corresponding provisions of the
Act of 1956. Further, no proceedings are pending under
the Act or under the corresponding provisions of the Act
of 1956 against the Transferor Company or the Transferee
Company.

27. To the knowledge of the Transferor Company, no winding
up proceedings have been filed or are pending against
them under the Act or the corresponding provisions of the
Act of 1956.

28. As on 31st March, 2017, the Transferor Company had 3
Unsecured Creditors having total claim of Rs. 61,27,00,000/.
As on the said date, the Transferor Company did not have
any Secured Creditors.

29. In as much as the Transferor Company is a wholly owned
subsidiary of the Transferee Company, the shares held by
the Transferee Company in the share capital of the
Transferor Company will be cancelled under the Scheme
and there will not be any issuance of shares under the
Scheme. As such, valuation report is not required.

30. The name and addresses of the promoters of the Transferor
Company including their shareholding in the Transferor



13

Sl. No. Name Designation Shareholding

3. Mr. Shashwat Goenka Non – Executive Director Nil

4. Mr. Chittaranjan Paul Non – Executive Nil
& Independent Director

5. Mr. Om Parkash Non – Executive & Nil
Malhotra Independent Director

6. Mr. Kanwar Satya Non – Executive & Nil
Brata Sanyal Independent Director

7. Mr. Paras Kumar Non – Executive & Nil
Chowdhary Independent Director

8. Mr. Pradip Roy Non – Executive & Nil
Independent Director

9. Mrs. Kusum Dadoo Non – Executive & Nil
Independent Director

10. Mr. Kaushik Mukherjee Company Secretary & Nil
Chief Legal Officer

11. Mr. Raj Kumar Gupta Chief Financial Officer Nil

7. Complaints Report-

SI. No. Particulars Number Number

         1. Number of complaints received directly Nil

2. Number of complaints forwarded Nil
by Stock Exchange

3. Total number of complaints/ Nil
comments received (1 + 2)

         4. Number of complaints resolved N.A.

         5. Number of complaints pending N.A.

SI. No. Name of the Date of Status
Complainant Complaint (Resolved/Pending)

         N.A.

8. Fairness Opinion from Merchant Banker:

The Company has obtained a Fairness Opinion dated
05, October 2016, from VC Corporate Advisors Private
Limited, Merchant Banker. The Fairness Opinion given
by the Merchant Banker is annexed to this explanatory
statement.

9. No-Objection / Observation Letters from the Stock
Exchanges:

The National Stock Exchange of India Limited has issued
its Observation Letter to the Scheme dated 02.01.2017,
the Bombay Stock Exchange  Limited and the The Calcutta
Stock Exchange Limited has issued their Observations
letters on 03.01.2017. The Observation Letters given by
the Stock Exchanges are  annexed to this explanatory
statement.

Company and Transferee Company as on 31.03.2017 are
as under:

Sl. No. Promoters of Address Shareholding Shareholding
Transferor in Transferor Co. inTransferee Co.
Company as on 31.03.2017 as on 31.03.2017

1. Phillips Carbon 31, N.S. Road 8389999 Nil
Black Limited Kolkata-700001

2. Anita Lahoti & 31, N.S. Road 1 Nil
Phillips Carbon Kolkata-700001
Black Limited

83,90,000

31. The name and addresses of the promoters of the Transferee
Company including their shareholding in the Transferor
Company and the Transferee Company as on 31.03.2017
are as under:

Sl. No. Promoters of Address Shareholding Shareholding
Transferee in Transferee in Transferor
Company Company as Company as

on 31.03.2017 on 31.03.2017

1. Rainbow 31, N.S. Road 17303074 Nil
Investments Kolkata-700001
Limited

2. Dotex Akashdeep 1068000 Nil
Merchandise 5 Lower  Rawdon
Pvt Ltd. Street, Flat No. 3

4th Floor
Kolkata -700020

3. STEL Holdings 24/1624, Bristow 90383 Nil
Limited Road, Willingdon

Island,
Cochin-682003

4. SAREGAMA 33, Jessore Road 100 Nil
Dum Dum
Kolkata-700028

Total 18461557

32. The details of the shareholding of the Directors and the
Key Managerial Personnel (KMP) of the Transferor Company
as on 31.03.2017 are as follows:

Sl. No. Name Designation Shareholding

1. Mr. H. Toshniwal Director Nil

2. Mr. L. K. Chandalia Director Nil

3. Mr. Hemant Goenka Director Nil

4. Mr. R. C. Kurup Company Secretary Nil

33. The details of the shareholding of the Directors and
the Key Managerial Personnel (KMP) of the Transferee
Company as on 31.03.2017 are as follows:

Sl. No. Name Designation Shareholding

1. Mr. SanjivGoenka Non – Executive Nil
Director
(Chairman)

2. Mr. Kaushik Roy Managing Director Nil
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Enclosed:

1. Draft Scheme of Amalgamation.

2. Observation Letters from BSE, NSE and CSE

3. Complaint Report.

4. Valuation Report

5. Fairness Opinion.

10. Pre and Post Amalgamation Shareholding Pattern

Category of Pre-Amalgamation Post-Amalgamation**
Shareholder No of Shares % No of Shares %

Promoter 1,84,61,557 53.562 1,84,61,557 53.562

Public 29,89,375 8.673 29,89,375 8.673

Non-Promoter 1,30,16,640 37.765 1,30,16,640 37.76
Non -Public

Total 3,44,67,572 100 3,44,67,572 100

** Since GDPL (transferor company) being a wholly owned subsidiary
of PCBL (transferee company), the shareholding pattern of PCBL
shall remain same post amalgamation.

11. Capital Structure Pre and Post Amalgamation of the
Transferee Company:

Pre-Amalgamation Post-Amalgamation
No of Shares Amount No of Shares Amount

Authorized 50,00,00,00 5,00,00,000 62,00,00,00 62,00,00,000
Share Capital

Issued,
Subscribed
and Paid-Up
Share Capital

Equity Shares 3,44,67,572 34,46,75,720 3,44,67,572 34,46,75,720
of Rs. 10 each,
fully paid-up

Allotment money __ 42,000 __ 42,000
receivable

Total Issued, 34,46,73,72 34,46,73,720 34,46,73,72 34,46,73,720
Subscribed
and Paid-up
Share Capital

12. Inspection by the Equity Shareholders of the Transferee
Company, of the following documents is allowed at the
Registered Office of the Company between 11:00 am
to 5:00 pm on all working days till Wednesday, 5th
July, 2017 (except on Sundays and Public holidays):

l Resolution passed by the Directors of the Committee
Meeting of PBCL and GDPL approving the Scheme of
Amalgamation.

l Copy of the Observation Letter dated 02.01.2017 issued
by  the National Stock Exchange of India Limited and
Observation letters dated 03.01.2017 issued by  Bombay

Stock Exchange  Limited and The Calcutta Stock Exchange
Limited respectively.

l Copy of the Complaints Report dated 11.11.2016 filed with
the National Stock Exchange of India Limited,  Bombay
Stock Exchange  Limited and The Calcutta Stock Exchange
Limited.

l Fairness Opinion dated   05 October, 2016 issued by VC
Corporate Advisors Private Limited.

l Memorandum and Articles of Association of Transferee
Company and Transferor Company.

l Audited Balance Sheet and Profit and Loss account of the
Transferee Company and Transferor Company for the
financial year ended 31.03.2016.

l Register of Directors’ shareholdings of the Transferee
Company and Transferor Company.

A copy of the Scheme, Explanatory Statement and Ballot Forms
may be obtained from the Registered Office of the Transferee
Company.

Particulars

Registered Office :

Duncan House
31, Netaji Subhas Road
Kolkata - 700 001
CIN:L23109WB1960PLC024602

Place: Kolkata
Date: 25th May, 2017

By Order of the Board

For Phillips Carbon Black Limited

Sd/-
Kaushik Mukherjee

(Company Secretary)
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1. DEFINITIONS

In the Scheme, unless repugnant to the meaning or
context thereof, the following expressions shall have the
following meanings:

“1956 Act” means the Companies Act, 1956 and the
rules and regulations made thereunder, and includes any
alterations, modifications, amendments made thereto;

“2013 Act” means the Companies Act, 2013 and the
rules and regulations made thereunder, and includes any
alterations, modifications, amendments made thereto
and/or any re-enactment thereof;

“Amalgamation” means amalgamation of Transferor
Company with Transferee Company in accordance with
Section 2(1B) of the Income Tax Act, 1961, in terms of
Chapter 2 of the Scheme;

“Appointed Date” means 1 April 2016, or such other
date as may be determined by the Board of Directors of
the Transferor Company or the Transferee Company or
directed by the High Court;

“Audit Committee” means the audit committee of the
Transferee Company, as constituted from time to time;

“Board of Directors” or “Board” in relation to each of
the Companies, as the case may be, means the board of
directors of such company;

“Effective Date” means such date as the Companies
mutually agree being a date or the last of the dates or
post the last of the dates on which all the conditions and
matters referred to in clause 4 of Chapter 3 of the Scheme
occur or have been fulfilled or waived in accordance with

SCHEME OF AMALGAMATION
(UNDER SECTIONS 391 TO 394 AND OTHER APPLICABLE PROVISIONS OF

THE COMPANIES ACT, 1956 AND COMPANIES ACT, 2013)

BETWEEN

GOODLUCK DEALCOM PRIVATE LIMITED

AND

PHILLIPS CARBON BLACK LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

this Scheme;

“Governmental Authority” means any applicable central,
state or local government, legislative body, regulatory or
administrative authority, agency or commission or any
court, tribunal, board, bureau, instrumentality, judicial or
arbitral body, statutory body or stock exchange, including
but not limited to the Reserve Bank of India (“RBI”) and
the Securities and Exchange Board of India (“SEBI”),or
any other organization to the extent that the rules,
regulations and standards, requirements, procedures or
orders of such authority, body or other organization have
the force of law;

“High Court” means the High Court of Judicature at
Calcutta having jurisdiction in relation to the Companies
and shall include the National Company Law Tribunal, as
applicable or such other forum or authority as may be
vested with any of the powers of a High Court under the
2013 Act;

“Income Tax Act” means the Income Tax Act, 1961,
including any statutory modifications, re-enactments or
amendments thereof for the time being in force;

“Registrar of Companies” means the Registrar of
Companies, Kolkata;

“Scheme”, “the Scheme”, “this Scheme” means this
Scheme of Amalgamation, pursuant to Sections 391 to
394 of the 1956 Act, or the 2013 Act, upon the same
becoming effective (along with any annexures, schedules,
etc., attached hereto), with such modifications and
amendments as may be made from time to time, and with
appropriate approvals including approvals of the

CHAPTER 1 – GENERAL DEFINITIONS & INTERPRETATIONS
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shareholders, as applicable, and sanction from the High
Court under the 1956 Act or 2013 Act, as applicable, and
under all applicable laws;

“SEBI Circular”  means the circular number
CIR/CFD/CMD/16/2015 dated November 30, 2015
and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, issued by the Securities
and Exchange Board of India and any related and
amended circulars that SEBI may issue in respect of
schemes of arrangement;

“Transferee Company” means Phillips Carbon Black
Limited (having CIN L23109WB1960PLC024602), a
company incorporated under the provisions of the
Companies Act, 1956 and having its registered office
at 31, Netaji Subhas Road, Kolkata 700 001;

“Transferor Company” means Goodluck Dealcom Private
Limited (having CIN U51909WB2010PTC149077), a
company incorporated under the provisions of the
Companies Act, 1956 and having its registered office at
31, Netaj i  Subhas Road, Kolkata 700 001;

“Undertaking” means and includes the entire business
of the Transferor Company as a going concern, including,
without limitation:

(a) all the assets and properties (whether movable or
immovable, tangible or intangible, real or personal,
in possession or reversion, corporeal or incorporeal,
present, future or contingent of whatsoever nature)
whether or not recorded in the books of accounts of
the Transferor Company, including, without limitation,
investments of all kinds (i.e. shares, scrips, stocks,
bonds, debenture stocks, units or pass through
certificates) including furniture, fixtures, office
equipment, computers, fixed assets, current assets,
cash and bank accounts (including bank balances),
contingent rights or benefits, benefits of any deposits,
receivables, advances or deposits paid by or deemed
to have been paid by the Transferor Company,
financial assets, vehicles, rights to use and avail of
telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity
and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held
in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other
rights, easements, privileges, liberties and
advantages of whatsoever nature and where-so-
ever situate belonging to or in the ownership, power
or possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor
Company or in connection with or relating to the
Transferor Company and all other interests of
whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or
granted in favour of or held for the benefit of or
enjoyed by the Transferor Company, whether in India
or abroad;

(b) all permissions, approvals, consents, subsidies,
privileges, income tax benefits and exemptions,
accumulated tax losses, unabsorbed depreciation,
minimum alternate tax credits, indirect tax benefits
and exemptions, all other rights, benefits and
liabilities related thereto including licenses, powers
and facilities of every kind, nature and description
whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other interests
in connection with or relating to the Transferor
Company;

(c) all contracts, agreements, engagements, licenses,
leases, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, letters
of agreed points, arrangements, undertakings,
whether written or otherwise, deeds, bonds, schemes,
privileges and benefits of all contracts, agreements
and all other rights, including license rights, lease
rights, powers and facilities of every kind and
description whatsoever or other understandings,
deeds and instruments of whatsoever nature to which
the Transferor Company are parties, including lease
agreements, leave and license agreements, tenancy
rights, equipment purchase agreements, hire
purchase agreements, lending agreements and other
agreements with the customers, sales orders,
purchase orders and other agreements/contracts
with the supplier of goods and/or service providers
and all rights, title, interests, claims and benefits
there under of whatsoever nature to which the
Transferor Company is party;

(d) all intellectual property rights (including intangible
assets and business or commercial rights),
registrations, trademarks, trade names, service
marks, copyrights, patents, designs, domain names,
including applications for trademarks, trade names,
service marks, copyrights, patents, designs and
domain names, used by or held for use by the
Transferor Company, whether or not recorded in the
books of accounts of the Transferor Company, and
other intellectual rights of any nature whatsoever,
books, records, files, papers, engineering and process
information, software licenses (whether proprietary
or otherwise), drawings, computer programs,
manuals, data, catalogues, quotations, list of present
and former customers and suppliers, other customer
information, customer credit information, customer
pricing information and all other records and
documents, whether in physical or electronic form
relating to the business activities and operations of
the Transferor Company, whether used or held for
use by it;

(e) all liabilities, lien or security thereon, whether in
Indian rupees or foreign currency and whether or
not provided for in the books of account or disclosed
in the balance sheet of the Transferor Company; and

(f) any and all permanent employees, who are on the
payrolls of the Transferor Company, employees/
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personnel engaged on contract basis and contract
labourers and interns/trainees, engaged by the
Transferor Company, at its respective offices,
branches or otherwise, and any other employees/
personnel and contract labourers and interns/trainees
hired by the Transferor Company.

2. INTERPRETATIONS

2.1 All terms and words used in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof,
have the same meaning ascribed to them under the 1956
Act or the 2013 Act, as applicable, the Income Tax Act,
the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992
(including the regulations made there under), the
Depositories Act, 1996 and other applicable laws, rules,
regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof for the time being
in force.

2.2 References to clauses and recitals, unless otherwise
provided, are to clauses and recitals of and to this Scheme.

2.3 The headings herein shall not affect the construction of
this Scheme.

2.4 The singular shall include the plural and vice versa; and
references to one gender include all genders.

2.5 Any phrase introduced by the terms "including", "include",
"in particular" or any similar expression shall be construed
as illustrative and shall not limit the sense of the words
preceding those terms.

2.6 References to a person include any individual, firm, body
corporate (whether incorporated or not), government,
state or agency of a state or any joint venture, association,
partnership, works councillor employee representatives
body (whether or not having separate legal personality).

2.7 References to any of the terms taxes, duty, levy, cess in
the Scheme shall be construed as reference to all of them
whether jointly or severally.

2.8 Any reference to any statute or statutory provision shall
include:

(a) All subordinate legislations made from time to time
under that provision (whether or not amended,
modified, re-enacted or consolidated from time to
time) and any retrospective amendment; and

(b) Such provision as from time to time amended,
modified, re-enacted or consolidated (whether before
or after the filing of this Scheme) to the extent
such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the
matters contemplated under this Scheme and (to
the extent liability there under may exist or can arise)
shall include any past statutory provision (as
amended, modified, re-enacted or consolidated from
time to time) which the provision referred to has
directly or indirectly replaced.

3. SHARE CAPITAL

3.1 The Transferor Company

The share capital structure of the Transferor Company
is as under:

A. Authorised Share Capital Amount in Rupees

1,20,00,000 Equity shares 12,00,00,000
of Rs. 10 each

Total 12,00,00,000

B. Issued, Subscribed and Amount in Rupees

Fully Paid Up Share Capital 8,39,00,000
83,90,000 Equity shares of
Rs. 10 each fully paid up

Total 8,39,00,000

3.2 The Transferee Company

The share capital structure of the Transferee Company
is as under:

A. Authorised Share Capital Amount in IN

5,00,00,000 Equity Shares 50,00,00,000
of Rs. 10 each

Total 50,00,00,000

B. Issued, Subscribed and Fully Amount in INR

Paid Up Share Capital

3,44,67,572 Equity shares of 34,46,75,720
Rs. 10 each fully paid up

Allotment money receivable 42,000

Total 34,46,73,720

4. OBJECTS OF THE SCHEME:

4.1 The Transferor Company is the wholly owned subsidiary
of the Transferee Company. The registered offices of both,
the Transferor Company and the Transferee Company
are situated at the same place.

4.2 The amalgamation would result in more effective utilization
of resources of both the Transferor Company and the
Transferee Company, including pooling of financial
resources of the Transferor Company with the Transferee
Company, leading to more effective and centralised
management of funds, greater economies of scale and
reduction of administrative and manpower expenses and
overheads, which are presently being multiplicated, being
separate entities.

4.3 For the better and more economic and efficient
management, control and running of the businesses of
the companies concerned and for the reasons as above,
it is considered desirable and expedient to amalgamate
the Transferor Company with the Transferee Company in
the manner and on the terms and conditions stated in
this Scheme of Amalgamation.
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CHAPTER 2  –  AMALGAMATION OF
TRANSFEROR COMPANYWITH TRANSFEREE
COMPANY

1. TRANSFER OF UNDERTAKING:

1.1 Upon the coming into effect of the Scheme and with effect
from the Appointed Date, the Transferor Company shall,
pursuant to the sanction of the Scheme by the High Court
and pursuant to the provisions of Sections 391 to 394 of
the 1956 Act and other provisions of the 1956 Act or the
2013 Act, as applicable, will be and shall stand transferred
to and vested in and/or be deemed to have been
transferred to and vested in Transferee Company, as a
going concern, in accordance with Section 2(1B) of the
Income Tax Act without any further act, instrument, deed,
matter or thing so as to become, as and from the Appointed
Date, part of the Transferee Company by virtue of and in
the manner provided in this Chapter.

1.2 Without prejudice to the generality of Clause 1.1 above,
upon the coming into effect of the Scheme and with effect
from the Appointed Date:

a) all the estate, assets (including intangible assets),
properties, investments of all kinds (that is, shares,
scripts, stocks, bonds, debenture stocks, units or
pass through certificates), rights, claims, title, interest
and author it ies including accretions and
appurtenances, whether or not provided and/or
recorded in the books of accounts of the Transferor
Company, comprised in the Undertaking of
whatsoever nature and where-so-ever situated shall,
under the provisions of Sections 391 to 394 of the
1956 Act or the 2013 Act, as applicable, and all other
provisions of applicable law, if any, without any further
act, instrument or deed, cost or charge and without
any notice or other intimation to any third party for
the transfer of the same, will be and shall stand
transferred to and vested in the Transferee Company
and/or be deemed to be transferred to and vested
in the Transferee Company as a part of the transfer
of the Undertaking as a going concern so as to
become, as and from the Appointed Date, the estate,
assets (including intangible assets), properties,
investments of all kinds (that is, shares, scripts,
stocks, bonds, debenture stocks, units or pass
through certificates), rights, claims, title, interest and
authorities including accretions and appurtenances
of the Transferee Company.

b) such of the assets and properties of the Transferor
Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by
delivery or possession, or by endorsement and/or
delivery shall, under the provisions of Sections 391
to 394 of the 1956 Act or the 2013 Act, as applicable,
and all other provisions of applicable law, if any,
without any cost or charge and without any notice
or other intimation to any third party for the transfer
of the same, be and stand transferred to and vested
in the Transferee Company and/or be deemed to
stand transferred to the Transferee Company as a
part of the transfer of the Undertaking as a going

concern so as to become from the Appointed Date,
the assets and properties of the Transferee Company.
The vesting, pursuant to this sub-clause shall be
deemed to have occurred by physical or constructive
delivery or by endorsement and delivery or by vesting
and recordal pursuant to this Scheme, as appropriate
to the property being vested and title to the property
shall be deemed to have been transferred accordingly.

c) all other movable properties of the Transferor
Company, including investments of all kinds (that is,
shares, scrips, stocks, bonds, debenture stocks,
units or pass through certificates), sundry debtors,
receivables, bills, credits, loans and advances, if any,
whether recoverable in cash or in kind or for value
to be received, bank balances, deposits with any
Government, quasi government, local or other
authority or body or with any company or other
person shall, under the provisions of Sections 391
to 394 of the 1956 Act, and other provisions of the
1956 Act or the 2013 Act, as applicable, and all other
provisions of applicable law, if any, without any further
act, instrument or deed, cost or charge and without
any notice or other intimation to any third party for
the transfer of the same, will be and shall stand
transferred to and vested in the Transferee Company
and/or deemed to have been transferred to and
vested in the Transferee Company, by way of delivery
of possession of the respective documents, as
applicable, as a part of the transfer of the Undertaking
as a going concern, so as to become from the
Appointed Date, the assets and properties of the
Transferee Company.

d) The Transferee Company may, if it so deems
appropriate, give notice in such form as it deems fit
and proper, to each such debtor or obligor that
pursuant to the sanction of this Scheme by the High
Court, such debt, loan, advance, claim, bank balance,
deposit or other asset be paid or made good or held
on account of the Transferee Company as the person
entitled thereto, to the end and intent that the right
of the Transferor Company to recover or realize all
such debts (including the debts payable by such
debtor or obligor to the Transferor Company) stands
transferred and assigned to the Transferee Company
and that appropriate entries should be passed in the
books of accounts of the relevant debtors or obligors
to record such change. It is hereby clarified that
investments, if any, made by the Transferor Company
and all the rights, title and interest of the Transferor
Company in any licensed properties or leasehold
properties shall, pursuant to Section 394(2) of the
1956 Act or any provision of the 2013 Act and the
provisions of this Scheme, without any further act
or deed, be transferred to and vested in or be deemed
to have been transferred to and vested in the
Transferee Company.

e) all lease/license or rent agreements entered into by
the Transferor Company with various landlords,
owners and lessors in connection with the use of
the assets of the Transferor Company, together with
security deposits and advance/prepaid lease/license
fee, etc., shall stand transferred and vested in favour
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of the Transferee Company on the same terms and
conditions without any further act, instrument, deed,
matter or thing being made, done or executed. The
Transferee Company shall continue to pay rent or
lease or license fee as provided for in such
agreements and the Transferee Company and the
relevant landlords, owners and lessors shall continue
to comply with the terms, conditions and covenants
there-under. Without limiting the generality of the
foregoing, the Transferee Company shall also be
entitled to refund of security deposits paid under
such agreements by the Transferor Company.

f) All permissions, approvals, consents, subsidies,
incentives, privileges, income tax benefits and
exemptions, indirect tax benefits and exemptions,
all other rights, benefits and liabilities related thereto,
licenses, powers and facilities of every kind, nature
and description whatsoever, provisions and benefits
of all agreements, contracts and arrangements and
all other interests in connection with or relating to
the Transferor Company enjoyed or conferred upon
or held or availed of by the Transferor Company and
all rights and benefits that have accrued or which
may accrue to the Transferor Company, whether on,
before or after the Appointed Date, if any, shall, under
the provisions of Sections 391 to 394 of the 1956
Act or the 2013 Act, as applicable, and all other
provisions of applicable law, if any, without any further
act, instrument or deed, cost or charge and without
any notice or other intimation to any third party for
the transfer of the same be and stand transferred to
and vest in and/or be deemed to be transferred to
and vested in the Transferee Company as a part of
the transfer of the Undertaking as a going concern,
so as to become, as and from the Appointed Date,
the permissions, approvals, consents, subsidies,
privileges, income tax benefits and exemptions,
indirect tax benefits and exemptions, all other rights,
benefits and liabilities related thereto, licenses,
powers and facilities of every kind, nature and
description whatsoever, provisions and benefits of
all agreements, contracts and arrangements of the
Transferee Company and shall remain valid, effective
and enforceable on the same terms and conditions.
It is further clarified that they shall be deemed to
have originally been given by, issued to or executed
in favour of the Transferee Company and the
Transferee Company shall be bound by the terms
thereof and the obligations and duties thereunder,
and the rights and benefits under the same shall be
available to the Transferee Company.

g) All intellectual property rights of any nature
whatsoever, including but not limited to intangible
assets appertaining to the Transferor Company,
whether or not provided in books of accounts of the
Transferor Company, shall under the provisions of
Sections 391 to 394 of the 1956 Act and other
provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law,
if any, without any further act, instrument or deed,
cost or charge and without any notice or other
intimation to any third party for the transfer of the

same, be and stand transferred and vested in the
Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become,
as and from the Appointed Date, the intellectual
property of the Transferee Company.

h) All intangible assets, if any,  including various business
or commercial rights, etc belonging to but not
recorded in books of the Transferor Company shall
be accounted for as per applicable Accounting
Standards.

i) All taxes (including but not limited to advance tax,
tax deducted at source, tax collected at source,
minimum alternate tax credits, securities transaction
tax, taxes withheld/paid in a foreign country, value
added tax, sales tax, service tax, excise duty, etc.)
payable by or refundable to or being the entitlement
of the Transferor Company, including all or any
refunds or claims shall be treated as the tax liability
or refunds/credits/claims, as the case may be, of the
Transferee Company, and any tax incentives,
advantages, privileges, exemptions, credits, tax
holidays, remissions, reductions, etc as would have
been available to the Transferor Company, shall
pursuant to this Scheme becoming effective, be
available to the Transferee Company. Benefit of tax
losses including brought forward business loss,
unabsorbed depreciation, etc., up to Appointed Date,
shall be available to Transferee Company w.e.f. the
Appointed Date in terms of section 72A of Income
Tax Act.

j) The Transferee Company shall be entitled to claim
refunds or credits, including Input Tax Credits, with
respect to taxes paid by, for, or on behalf of, the
Transferor Company under applicable laws, including
but not limited to sales tax, value added tax, service
tax, excise duty or any other tax, whether or not
arising due to any inter se transaction, even if the
prescribed time limits for claiming such refunds or
credits have lapsed. For the avoidance of doubt,
Input Tax Credits already availed of or utilized by the
Transferor Company and the Transferee Company
in respect of inter se transactions shall not be
adversely impacted by the cancellation of inter se
transactions pursuant to this Scheme.

k) All statutory rights and obligations of Transferor
Company would vest on/accrue to Transferee
Company. Hence, obligation of the Transferor
Company, prior to the Effective Date, to issue or
receive any statutory declaration or any other Forms
by whatever name called, under the State VAT Acts
or the Central Sales Tax Act or any other act for the
time being in force, would be deemed to have been
fulfilled if they are issued or received by Transferee
Company and if any Form relatable to the period
prior to  the said Effective Date is received in the
name of the Transferor Company, it would be deemed
to have been received by the Transferee Company
in fulfillment of its obligations.

l) Benefits of any and all corporate approvals as may
have already been taken by the Transferor Company,
whether being in the nature of compliances or
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otherwise, shall under the provisions of Sections
391 to 394 of the 1956 Act and other provisions of
the 1956 Act or the 2013 Act, as applicable, and all
other provisions of applicable law, if any, without any
further act, instrument or deed, cost or charge and
without any notice or other intimation to any third
party for the transfer of the same, be and stand
transferred and vested in the Transferee Company
as a part of the transfer of the Transferee Company
as a going concern, and the said corporate approvals
and compliances shall be deemed to have originally
been taken / complied with by the Transferee
Company.

m) The resolutions, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date,
shall under the provisions of Sections 391 to 394 of
the 1956 Act and other provisions of the 1956 Act
or the 2013 Act, as applicable, and all other provisions
of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any
notice or other intimation to any third party for the
transfer of the same, be and stand continue to be
valid and subsisting and be considered as resolutions
of the Transferee Company and if any such resolutions
have any monetary limits approved under the
provisions of the 1956 Act or the 2013 Act as
applicable, or any other applicable statutory
provisions, then the said limits shall be added to the
limits, if any, under like resolutions passed by the
Transferee Company and shall constitute the
aggregate of the said limits in the Transferee
Company.

n) Such of the assets which are acquired by the
Transferor Company on or after the Appointed Date
but prior to the Effective Date, shall under the
provisions of Sections 391 to 394 of the 1956 Act
and other provisions of the 1956 Act or the 2013
Act, as applicable, and all other provisions of
applicable law, if any, without any further act,
instrument or deed, cost or charge and without any
notice or other intimation to any third party for the
transfer of the same, be and stand transferred to
and vested in and be deemed to have been
transferred to and vested in the Transferee Company
as a part of the transfer of the Undertaking as a
going concern, so as to become, as and from the
Appointed Date, the assets of the Transferee
Company.

1.3 Without prejudice to the generality of Clause 1.1 above,
upon the coming into effect of this Scheme and with effect
from the Appointed Date,

(a) All liabilities, whether or not provided in the books
of the Transferor Company, shall, under the provisions
of Sections 391 to 394 of the 1956 Act and other
provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law,
if any, without any further act, instrument, deed, cost
or charge and without any notice or other intimation
to any third party for the transfer of the same, be
and stand transferred to and vested in and be deemed
to have been transferred to and vested in the

Transferee Company as a part of the transfer of the
Undertaking as a going concern and the same shall
be assumed by the Transferee Company, to the
extent they are outstanding on the Effective Date
and shall become as and from the Appointed Date
the Liabilities of the Transferee Company on the
same terms and conditions as were applicable to
the Transferor Company, and the Transferee Company
shall meet, discharge and satisfy the same.

(b) All liabilities which are incurred or which arise or
accrue to the Transferor Company on or after the
Appointed Date but prior to the Effective Date, shall
under the provisions of Sections 391 to 394 of the
1956 Act and other provisions of the 1956 Act or the
2013 Act, as applicable, and all other provisions of
applicable law, if any, without any further act,
instrument or deed, cost or charge and without any
notice or other intimation to any third party for the
transfer of the same, be and stand transferred to
and vested in and be deemed to have been
transferred to and vested in the Transferee Company
as a part of the transfer of the Undertaking as a
going concern and the same shall be assumed by
the Transferee Company and to the extent they are
outstanding on the Effective Date on the same terms
and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet,
discharge and satisfy the same.

(c) Any liabilities of the Transferor Company as on the
Appointed Date that are discharged by the Transferor
Company on or after the Appointed Date but prior
to the Effective Date, shall be deemed to have been
discharged for and on account of the Transferee
Company.

(d) All loans raised and utilized, liabilities, duties and
taxes and obligations incurred or undertaken by the
Transferor Company on or after the Appointed Date
but prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and shall,
under the provisions of Sections 391 to 394 of the
1956 Act and other provisions of the 1956 Act or the
2013 Act, as applicable, and all other provisions of
applicable law, if any, without any further act,
instrument, deed, cost or charge and without any
notice or other intimation to any third party for the
transfer of the same be and stand transferred to and
vested in and be deemed to have been transferred
to and vested in the Transferee Company as a part
of the transfer of the Undertaking as a going concern
and the same shall be assumed by the Transferee
Company and to the extent they are outstanding on
the Effective Date, the Transferee Company shall
meet,  d ischarge and sat isfy the same.

(e) All loans, advances and other obligations (including
any arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may
at any time in future become due between the
Transferor Company and the Transferee Company
shall, under the provisions of Sections 391 to 394
of the 1956 Act and other provisions of the 1956 Act
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or the 2013 Act, as applicable, and all other provisions
of applicable law, if any, without any further act,
instrument, deed, cost or charge, stand discharged
and come to an end and there shall be no liability in
that behalf on any party and the appropriate effect
shall be given in the books of accounts and records
of the Transferee Company.

(f) Upon the coming into effect of this Scheme and with
effect from the Appointed Date, all encumbrances,
if any, existing prior to the Effective Date over the
assets of the Transferor Company which secure or
relate to the liabilities shall, without any further act,
instrument, deed, cost or charge and without any
notice or other intimation to any third party for the
transfer of the same, continue to relate and attach
to such assets or any part thereof to which they were
related or attached prior to the Effective Date and
are transferred to the Transferee Company. It is being
clarified that the aforesaid encumbrances shall not
be extended to any assets of the Transferor Company
which were earlier not Encumbered or the existing
assets of the Transferee Company. The absence of
any formal amendment which may be required by a
lender or trustee or third party shall not affect the
operation of the above. Any reference in any security
documents or arrangements (to which the Transferor
Company is a party) to the Transferor Company and
its assets and properties, shall be construed as a
reference to the Transferee Company and the assets
and properties of the Transferor Company transferred
to the Transferee Company pursuant to this Scheme.
Without prejudice to the foregoing provisions, the
Transferee Company may execute any instruments
or documents or do all the acts and deeds as may
be considered appropriate, including the filing of
necessary particulars and/or modification(s) of
charge, with the Registrar of Companies to give
formal effect to the above provisions, if required.

2. CONTRACTS AND DEEDS:

All contracts, deeds, bonds, agreements, arrangements,
licenses, engagements and other instruments of
whatsoever nature to which the Transferor Company is a
party or to the benefit of which the Transferor Company
may be eligible, and which have not lapsed and are
subsisting on the Effective Date, shall remain in full force
and effect against or in favour of the Transferee Company
as the case may be, and may be enforced by or against
the Transferee Company as fully and effectually, as if
instead of the Transferor Company, the Transferee
Company had been a party or beneficiary thereto.

3. EMPLOYEES:

3.1 Upon the coming into effect of this Scheme, all permanent
employees, who are on the payrolls of the Transferor
Company, employees/personnel engaged on contract
basis and contract labourers and interns/trainees of the
Transferor Company who are on its payrolls shall become
employees of the Transferee Company with effect from
the Effective Date, on such terms and conditions as are
no less favourable than those on which they are currently
engaged by the Transferor Company, without any
interruption of service as a result of this amalgamation

and transfer. With regard to provident fund, gratuity, leave
encashment and any other special scheme or benefits
created or existing for the benefit of such employees of
the Transferor Company, upon this Scheme becoming
effective, the Transferee Company shall stand substituted
for the Transferor Company for all purposes whatsoever,
including with regard to the obligation to make contributions
to relevant authorities, in accordance with the provisions
of applicable laws or otherwise. It is hereby clarified that
upon this Scheme becoming effective, the aforesaid
benefits or schemes shall continue to be provided to the
transferred employees and the services of all the
transferred employees of the Transferor Company for
such purpose shall be treated as having been continuous.

3.2 The existing provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, staff
welfare scheme and any other special scheme (including
without limitation any employees stock option plan) or
benefits created by the Transferor Company for its
employees shall be continued on the same terms and
conditions or be transferred to the existing provident fund,
employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme, etc., being
maintained by the Transferee Company or as may be
created by the Transferee Company for such purpose. It
is the intent that all rights, duties, powers and obligations
of Transferor Company in relation to such fund or funds
shall stand transferred to the Transferee Company without
need of any fresh approval from any statutory authority.
Pending such transfer, the contributions required to be
made in respect of such employees shall continue to be
made by the Transferee Company to the existing funds
maintained by the Transferor Company.

3.3 The Transferee Company undertakes that for the purpose
of payment of any retrenchment compensation, gratuity
and other terminal benefits to the employees of the
Transferor Company, the past services of such employees
with the Transferor Company shall also be taken into
account and it shall pay the same accordingly, as and
when such amounts are due and payable. Upon this
Scheme becoming effective, the Transferor Company will
transfer/handover to the Transferee Company, copies of
employment information, including but not limited to,
personnel files (including hiring documents, existing
employment contracts, and documents reflecting changes
in an employee’s position, compensation, or benefits),
payroll records, medical documents (including documents
relating to past or ongoing leaves of absence, on the job
injuries or illness, or fitness for work examinations),
disciplinary records, supervisory files relating to its and
all forms, notifications, orders and contribution/identity
cards issued by the concerned authorities relating to
benefits transferred pursuant to this sub-clause.

4. LEGAL PROCEEDINGS:

4.1 All proceedings of whatsoever nature (legal and others,
including any suits, appeals, arbitrations, execution
proceedings, revisions, writ petitions, if any) by or against
the Transferor Company shall not abate, be discontinued
or be in any way prejudicially affected by reason of the
transfer of the Undertaking or anything contained in this
Scheme but the said proceedings, shall, till the Effective
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Date be continued, prosecuted and enforced by or against
the Transferor Company, as if this Scheme had not been
made.

4.2 Upon the coming into effect of this Scheme, all suits,
actions, and other proceedings including legal and taxation
proceedings, (including before any statutory or quasi-
judicial authority or tribunal) by or against the Transferor
Company, whether pending and/or arising on or before
the Effective Date shall be continued and / or enforced
by or against the Transferee Company as effectually and
in the same manner and to the same extent as if the
same had been instituted and/or pending and/or arising
by or against the Transferee Company.

4.3 The Transferee Company undertakes to have accepted
on behalf of itself, all suits, claims, actions and legal
proceedings initiated by or against the Transferor Company
transferred to its name and to have the same continued,
prosecuted and enforced by or against the Transferee
Company.

5. BOOKS & RECORDS:All books, records, files, papers,
information, databases, and all other books and records,
whether in physical or electronic form, of the Transferor
Company, to the extent possible and permitted under
applicable laws, be handed over to the Transferee
Company.

6. CONDUCT OF BUSINESS:

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

6.1 the Transferor Company shall carry on and be deemed
to have carried on all business and activities and shall
hold and stand possessed of and shall be deemed to
hold and stand possessed of the entire business for and
on account of, and in trust for, the Transferee Company;

6.2 all profits and income accruing or arising to the Transferor
Company, and losses and expenditure arising or incurred
by the Transferor Company for the period commencing
from the Appointed Date shall, for all purposes, be treated
as and be deemed to be the profits, income, losses or
expenditure, as the case may be, of the Transferee
Company;

6.3 any of the rights, powers, authorities or privileges exercised
by the Transferor Company shall be deemed to have been
exercised by the Transferor Company for and on behalf
of, and in trust for and as an agent of the Transferee
Company. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged
by the Transferor Company shall be deemed to have been
undertaken for and on behalf of and as an agent of the
Transferee Company;

6.4 all taxes, where applicable, (including but not limited to
advance income tax, tax deducted at source, minimum
alternate tax, wealth tax, taxes withheld/paid in a foreign
country, sales tax, excise duty, customs duty, service tax,
VAT, tax refunds) payable by or refundable to the Transferor
Company, including all or any tax refunds or tax liabilities
or tax claims arising from pending tax proceedings, under
any law, on or before the Effective Date, shall be treated
as or deemed to be treated as the tax liability or tax
refunds/ tax claims (whether or not recorded in the books

of the Transferor Company) as the case may be, of the
Transferee Company, and any unabsorbed tax losses
and depreciation, etc., as would have been available to
the Transferor Company on or before the Effective Date,
shall be available to the Transferee Company upon the
Scheme coming into effect;

7. SAVING OF CONCLUDED TRANSACTIONS:

Subject to the terms of the Scheme, the transfer and
vesting of the Undertaking, the continuance of Proceedings
and the effectiveness of contracts and deeds as per the
provisions of the Scheme shall not affect any transactions
or proceedings already concluded by the Transferor
Company on or before the Appointed Date or after the
Appointed Date till the Effective Date. The Transferee
Company accepts and adopts all acts, deeds and things
made, done and executed by the Transferor Company in
respect thereto, as if done and executed on its behalf.

8. CANCELLATION OF SHARES:

Upon the Scheme coming into effect, the shares held by
the Transferee Company in the share capital of the
Transferor Company will stand cancelled and there will
be no issuance of shares by the Transferee Company.

9. ACCOUNTING TREATMENT:

9.1 An account shall be taken of the assets and liabilities of
the Transferor Company to be transferred to the Transferee
Company under this Scheme as on a date immediately
preceding the Appointed Date. The Scheme of
Amalgamation will be accounted for by the Transferee
Company  in conformity with the applicable accounting
standards.

a) The identity of the reserves of Transferor Company
shall be preserved/aggregated and shall appear in
the financial statements of the Transferee Company
under the same head in which they appeared in the
financial statements of the Transferor Company.

b) The balance of the retained earnings appearing in
the financial statements of the Transferor Company
is aggregated with the corresponding balance
appearing in the financial statements of the Transferee
Company. Alternatively, it is transferred to General
Reserve, if any.

9.2 The equity shares held by the Transferee Company in the
Transferor Company appearing in the books of accounts
of the Transferee Company shall stand cancelled in terms
of clause 8 above and there shall be no further obligation
in that behalf.

9.3 To the extent that there are inter-company loans, advances,
deposits, balances unpaid dividend or other obligations
as amongst the Transferor Company and the Transferee
Company, the obligation in respect thereof will come to
an end and corresponding effect shall be given in the
books of account and records of the Transferee Company
as well as Transferor Company for the reduction of any
assets or liabilities as the case may be and there would
be no accrual of interest or any other charges in respect
of such inter-company loans, deposits or balances, with
effect from the Appointed Date.

9.4 The Transferee Company shall record in its books of
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account, all transactions of the Transferor Company in
respect of assets, liabilities, income and expenses, from
Appointed Date to the Effective Date.

10. DISSOLUTION OF THE TRANSFEROR COMPANY:
Upon the coming into effect of the Scheme, the Transferor
Company shall, without any further act, instrument or
deed, stand dissolved without winding-up.

CHAPTER 3 – OTHER TERMS AND CONDITIONS

1. REORGANISATION OF AUTHORISED  SHARE
CAPITAL:

1.1 As an integral part of the Scheme, upon this Scheme
becoming effective and with effect from Appointed Date,
the authorised share capital of the Transferor Company
as on the Effective Date shall, without any further act,
instrument or deed or payment of additional fees payable
to the Registrar of Companies or stamp duty, stand
transferred to and be merged with the authorised share
capital of the Transferee Company.

1.2 Clause V of the Memorandum of Association of the
Transferee Company shall, without any further act,
instrument or deed, be and stand altered, modified and
amended pursuant to Section 13 of the 2013 Act and
other applicable provisions of the 2013 Act, as the case
may be and be replaced by the following clause:

“The Authorised Share Capital of the Company is Rs
62,00,00,000 (Rupees Sixty two Crores only) divided into
6,20,00,000 (Six Crores Twenty Lacs) Equity Shares of
Rs 10/- (Rupees Ten only) each, with rights, privileges
and conditions attaching thereto as may be provided by
the Articles of Association of the Company. The Company
shall have the power to increase or reduce its capital for
the time being and to consolidate, divide or sub-divide
and re-classify the shares in such capital and to attach
thereto respectively any preferential, qualified or special
rights, privileges or conditions as to dividend, voting or
otherwise and to vary, modify or abrogate any such rights,
privileges or conditions in accordance with the provisions
of the Act and Articles of the Company and issue Shares
of higher or lower denominations.”

1.3 It is further clarified that the approval of the members of
the Transferee Company to the Scheme shall be deemed
to be their consent/approval for the increase of the
authorized capital, amendment of the capital clause of
the Memorandum of Association, under the provisions of
Section 13 of the 2013 Act and other applicable provisions
of the 2013 Act.

2. CONDITIONS TO EFFECTIVENESS OF THE SCHEME:

2.1 The Scheme is conditional upon and subject to:

(a) this Scheme being approved by the respective
requisite majorities of the various classes of
shareholders, as applicable, of the Transferor
Company and the Transferee Company as required
under the 1956 Act or the 2013 Act, as applicable,
and the requisite order of the High Court being
obtained, or dispensation having been received from
the High Court in relation to obtaining such consent
from the shareholders, as applicable;

(b) approval of the Scheme by the public shareholders
of the Transferee Company in accordance with the
provisions of the SEBI Circulars. Such approval will
be obtained through resolution passed through postal
ballot and e-voting and the Scheme shall be acted
upon only if the votes cast by public shareholders in
favour of the proposal are more than the number of
votes cast by public shareholders against it.

(c) the High Court having accorded sanction to the
Scheme; and

(d) such certified/authenticated copy of the Order of the
High Court being filed with the Registrar of
Companies, Kolkata.

2.2 In case any of the conditions in the Scheme are not
satisfied or waived, then the Transferor Company and /or
the Transferee Company shall be at liberty to withdraw
the Scheme.

3. DIVIDEND:

3.1 The Transferor Company and the Transferee Company
shall be entitled to declare and pay dividends, whether
interim and/or final, to their members in respect of the
accounting period prior to the Effective Date.

3.2 It is clarified that the aforesaid provisions in respect of
declaration of dividends are enabling provisions only and
shall not be deemed to confer any right on any member
of the Transferor Company and the Transferee Company
to demand or claim any dividends which, subject to the
provisions of the 1956 Act or the 2013 Act, as applicable,
shall be entirely at the discretion of the respective Boards
of Directors of the Companies, and subject to the approval,
if required, of the respective members of the Companies.

4. APPLICATION:

4.1 The Transferor Company and the Transferee Company
shall make necessary applications before the High Court
for the sanction of this Scheme under Sections 391 to
394 and other applicable provisions of the 1956 Act or
relevant provision of 2013 Act, as applicable, seeking
orders for dispensing with or convening, holding and/or
conducting of the meetings of the classes of their respective
shareholders and for sanctioning this Scheme with such
modifications, as may be approved by the Court.

4.2 The Transferee Company shall be entitled, pending the
sanction of the Scheme, to apply to any Governmental
Authority, if required, under any law for such consents
and approvals which the Transferee Company may require
to carry on the business of the Transferor Company.

5. MODIFICATIONS TO THE SCHEME:

The Transferor Company and the Transferee Company
(by their respective Board of Directors) may, in their full
and absolute discretion, jointly and as mutually agreed
in writing:

(a) assent to any alteration(s) or modification(s) to this
Scheme which a High Court and/or any other
Governmental Authority may deem fit to approve or
impose, and/or effect any other modification or
amendment jointly and mutually agreed in writing,
including, without limitation, any modifications to the
accounting treatment set out in the Scheme due to
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the Indian Accounting Standards being made
applicable to the Companies or to the matters set
forth in this Scheme, and to do all acts, deeds and
things as may be necessary, desirable or expedient
for the purposes of this Scheme;

(b) give such directions (acting jointly) as they may
consider necessary to settle any question or difficulty
arising under the Scheme or in regard to and of the
meaning or interpretation of this Scheme or
implementation hereof or in any matter whatsoever
connected therewith, or to review the position relating
to the satisfaction of various conditions of this Scheme
and if necessary, to any of those (to the extent
permissible under law);

(c) modify or vary this Scheme prior to the Effective
Date in any manner at any time; or

(d) if any part of this Scheme is found to be unworkable
for any reasons whatsoever withdraw this Scheme
prior to the Effective Date in any manner at any time;
or

(e) determine jointly whether any asset, liability,
employee, legal or other proceedings pertains to the
Transferor Company or not, on the basis of any
evidence that they may deem relevant for this
purpose.

6. WHEN THE SCHEME COMES INTO OPERATION

6.1 The Scheme shall come into operation from the Appointed
Date but the same shall become effective on and from
the Effective Date.

6.2 With effect from the Effective Date, the Transferee
Company shall carry on and shall be authorized to carry
on the businesses of the Transferor Company. For the
purposes of giving effect to the order of the High Court
under Section(s) 391 to 394 and other applicable provisions
of the 1956 Act or relevant provision of 2013 Act as
applicable, approving the Scheme, the Transferee
Company shall at any time pursuant to such orders be
entitled to get the recordal of the change in the legal
right(s) upon the amalgamation of the Transferor Company
in accordance with the provisions of the Section(s) 391
to 394 of the 1956 Act or the relevant provision of the
2013 act as applicable. The Transferee Company is and
shall always be deemed to have been authorized to
execute any pleadings, applications, forms etc. as may
be required to remove any difficulties and carry out any
formalities or compliance as are necessary for the
implementation of the Scheme.

6.3 The Transferor Company and the Transferee Company
shall be entitled to, amongst other, file/ or revise its income
tax returns, TDS/TCS returns, wealth tax returns, service
tax, excise, VAT, entry tax, professional tax or any other
statutory returns, if required. The Transferee Company
shall be entitled to claim credit for advance tax paid, tax
deducted at source or tax collected at source, claim for
deduction of sum prescribed under Section 43B of the
Income Tax Act on payment basis, claim for deduction of
provisions written back by Transferee Company previously
disallowed in the hands of Transferor Company under the

Income Tax Act, credit of tax under Section 115JB read
with Section 115JAA of the Income Tax Act, credit of
foreign taxes paid/ withheld etc., if any, pertaining to the
Transferor Company as may be required consequent to
implementation of this Scheme and where necessary to
give effect to this Scheme, even if the prescribed time
limits for filing or revising such returns have lapsed without
incurring any liability on account of interest, penalty or
any other sum. The Transferee Company shall have the
right to claim refunds, tax credits, set-offs and/or
adjustments relating to its income or transactions entered
into by it with effect from Appointed Date. The taxes or
duties paid by, for, or on behalf of, the Transferor Company
relating to the period on or after Appointed Date shall be
deemed to be the taxes or duties paid by the Transferee
Company and the Transferee Company shall be entitled
to claim credit or refund for such taxes or duties.

6.4 Any advance tax, self-assessment tax, minimum alternate
tax and/or TDS/TCS credit available or vested with the
Transferor Company, including any taxes paid and taxes
deducted/collected  at source and deposited by the
Transferor Company on inter se transactions during the
period between Appointed Date and the Effective Date
shall be treated as tax paid by the Transferee Company
and shall be available to the Transferee Company for set-
off against its liability under the Income Tax Act and any
excess tax so paid shall be eligible for refund together
with interest. Further, TDS/TCS deposited, TDS/TCS
certificates issued or TDS/TCS returns filed by the
Transferor Company on transactions other than inter se
transactions during the period between Appointed Date
and the Effective Date shall continue to hold good as if
such TDS/TCS amounts were deposited, TDS/TCS
certificates were issued and TDS/TCS returns were filed
by the Transferee Company. Any TDS/TCS
deducted/collected by, or on behalf of, the Transferor
Company on inter se transactions will be treated as tax
deposited or tax collected by the Transferee Company.

7. SEVERABILITY:

If any part of this Scheme is found to be unworkable for
any reason whatsoever, the same shall not, subject to
the decision of the Companies, affect the validity or
implementation of the other parts and/or provisions of
this Scheme.

8. COSTS:

All costs, charges and expenses (including, but not limited
to, any taxes and duties, stamp duty, registration charges,
etc.) in relation to or in connection with the Scheme and
incidental to the completion of the Amalgamation in
pursuance of the Scheme shall be borne by the Transferee
Company.

9. RESIDUAL PROVISIONS:

In the event of this Scheme failing to take effect
finally, this Scheme shall become null and void and in
that case no rights or liabilities whatsoever shall accrue
to or be incurred inter se by the parties or their
shareholders or creditors or employees or any other
person.
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