
14th November, 2018 

The General Manager, 

BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street, 
Mumbai- 400 001 
ISIN Code: INE304AO 1026; 

INE304A04012 

BSE Scrip Code: 500460 

Dear Sirs, 

Mukand ltd. 
Regd. Office : Bo101 Bhowon, 3rd Floor 
Jomnalal Bajaj Marg 
226 Nanman Paint. Mumbai. Indio 400 021 
Tel 9122 6121 6666 Fox. 91 22 2202 1174 
www.mukond.com 

Katwe Works : Thane-Belapur Rood 
Post office Kolwe, Thane, Maharashtra 
India 400 605 
Tel 91 22 2172 7500 I 7700 Fox. 91 22 2534 8179 

CIN. L99999MH1937PLC002726 

The Manager, 

National Stock Exchange of India Limited 
Exchange Plaza, Bandra-Kurla Complex 
Bandra (E) Mumbai 400 051 
ISIN Code: INE304AO 1026; 

INE304A04012 

Symbol - MUKANDL TD. 

Sub:Revised draft of the Scheme of Amalgamation amongst Adore Traders & Realtors 

Private Limited ("Adore") with Mukand Global Finance Limited ("MGFL") and then 

Amalgamation of MGFL and Mukand Engineers Limited ("MEL") with Mukand Limited 

("Mukand" or "Company") and their respective shareholders and creditors, under the 

provisions of Sections 230 to 232 of the Companies Act, 2013 
Re: Outcome of Board Meeting held on 141h November, 2018 

This is further to the intimation dated 16th July, 2018 where the Board of Directors of Mukand 
approved the scheme of Amalgamation. NSE vide its letter dated 9th November, 2018 bearing 
reference no. NSE/LIST/18421 had requested the Company to modify the scheme with 
reference to sale of shares of Mukand, if any, held by MEL during the pendency of the Scheme. 
Accordingly we have modified the para 31. l of the scheme and the same is stated here as under: 

"31. Reduction of subscribed and paid-up slzare capital of Amalgamated Company 2 held 

by Amalgamating Company 3 

31.1 Amalgamating Company 3 may sell, prior to tile Scheme becoming effective, 6,81,200 

equity s/zares and 52,400 0.01% cumulative redeemable preference shares of 

Amalgamated Company 2 held by Amalgamating Company 3 to the promoters of 
Amnlgnmnted Company 2 and/or promoter group a11d/or affiliates a1uVor any otlter 

person in accordance with the prevailing laws, rules and regulations. Upon Part IV of the 

Scheme becoming effective and subject to obtaining all necessary approvals, consents, 



permissions etc, pursuant to the Order, the subscribed and paid up equity share capital and 

preference share capital of Amalgamated Company 2 to the extent held by Amalgamating 

Company 3 as on the Record Date, shall stand reduced and be deemed to have been reduced 

by cancellation and extinguishment, without any payment of consideration or any other 
distribution/ payment to Amalgamating Company 3. " 

Revised scheme was placed before the Board of Directors of the Company and the same was 
approved. 

Please find enclosed herewith the revised scheme as Annexure 1. Please kindly take the same on 
record. 

Thanking you, 
For MUKAND LIMITED 

Company Secretary 

Encl.: a.la: 



For MUKANO LIMITED 

y --~" 
Co-.;iany s e etary 

B Mukand Globa1 Finance Limned (CIN: U67120MH1979PLC021418) is an 
unlisted public company limited by shares, incorporated on June 23, 1979 
under the provisions of the Companies Act, I 956 and is having its registered 
office at Bajaj Bhawan, 3nl floor. Jamnalnl Bajaj Marg. 226, Nariman Point. 
Mumbai Maharasbtra - 400021 ("MGFL" or "Amalgamnted Company I" or 
"Amnlgnmating Company 2"). MGFL is a Non Banking Financial Company 
registered with Reserve Bank or India (''RBI") MGFL is engaged m non­ 
banking financial activities viz loans & advances and mvestrnem. Further, it 
also provides advisory services, As on June 30, 2018.MGFL. rs a WOS of 
"1ukand Limited. 

A Adore Traders & Realtors Pnvate Limited (CIN: U45201Mll2006PTCl63824) 
is an unlisted private company limited by shares, incorporated on August 17. 
2006 under the provisions or the Companies Act, I 956 and is having it> 
registered office nt Bajaj Bhnwan, 3rd floor, Jamnalal BllJBJ Marg. 226, 
Nnrirnan Point. Mumbai Maharashtra - 400021 ("Adore" or .. Amalgamating 
Com Jinny I"). Adore is engaged in the business of Trading or metals and metal 
ores. Loans & lnvestments and Real Estate Business. As on June 30. 
lO 18.Adorc is a wholl> owned subsidiary of (WOS) Mukand Global Finance 
Limned 
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(v) The Amalgamation will bring about simplicity in working, reduction in 
various statutory and regulatory compliances and related costs. which 

(iv) The Amalgamation '~ill result in simplification of Group Structure of 
Mukand 

(iii) rhc Arnalgamarlon will result in streamlinmg the management structure 
with one listed company in group leading 10 better administration and 
reduction in costs for more focused operational efforts. rationalization, 
standardizaticn and simplification of business processes. 

(ii) Further. proposedAmalgamation (as defined hereinafter) would result in 
greeter economics of scale and will provide a larger and stronger base for 
potential future growth. 

(i) Gremer potential to the combined entity 10 develop and further gro« and 
diversify with better funds and efficient utilization of resources. 

A. This Scheme of Amalgamation (as defined hereinafter) is expected to enable 
bctterrenlisarion of potenlinl of the businessesand yieldbcneficial results and 
enhanced value creation for the companies involved in Scheme. their respecuve 
shareholders. lenders and employees. The rationale for the Schemeis set out 
below. 

RATIONALE 

D. Mukand Limited (CIN L99999MI I l 937PLC002726) is a listed public 
compnn) limited by shares. incorporated on November 29, 1937 under the 
provisions of the Indian Companies Act. 1913 and is having its registered office 
at BoJaj Bhawan, Jomnalal Bajaj Mnrg. 226, Narirnan Point. Mumbai 
Muhurnshtrn-400021 ("Muknnd" or ''Anrnlgamatcd Company 2"). Equity 
shares and 0.0 I o/o cumulauve redeemable preference shares of Mukand arc 
listed on NSE ond BSE. Muknnd is a multi division, multi-product 
conglomerate involved in the (i) manufacture of blooms/billets. (ii) design. 
manufacture, assembly nod commissioning of industrial machinery, heavy duty 
crones nnd bulk material handling equipment and (iii) manufacture of speciality 
steel long products. 

(. Mukand l.ugineers Limited (CIN· l.45200Mlll987Pl.CO-l2378) rs ahsted 
public compan) limited by shares, incorporated on January 30. 1987 under the 
provision» of the Companies Act, 19S6 nnd is having Its registered office ut 
Uajnj Bha"un. 3nl floor, Jamnalal BnJaJ Marg. 226. Nariman Point. Mumbai 
Maharashtra - 400021 ("MEL .. or .. Amalg:imnting Company J .. ). Equit)· 
shares of MU. arc listed on the National Stock Exchange of India Limited 
( .. NSE .. ) and BSE Limited ( .. BSI; .. ).MliL is cngagcdmtt'r altai« thebusiness of 
engineering construction and lnfotech services.As on June JO, 2018. 36.l lo/o 
shares of Ml! arc held by Mukand. 
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-Y;~ 
Compary Secret.:-y 

(v) Part V, deals with the general terms and conditions applicable 10 all 
parts of this Scheme. 

(iv) Par1 JV. provides for the amalgamation of MEL and MGFL with 
Mukand, discharge of eonsidcrnuon. accounting trcetmeru.Reducrion of 
Equit) Shure Capital. merger of authorised share capitol and matters 
incidental thereto: 

(iii) Par1 Ill. provides for the amatgarnation of Adore with MGFL. 
discharge of consideration, accounting treatment. merger of authorised 
share capital and matters Incidemal thereto: 

(ii) P11rt II. provides for the capital structure ofMukand, MEL, MGFL. nnd 
Adore: 

(i) Part I. provides for the deflniuons nndinterprctation. 

This Scheme rs divided into the follow mg pans; 

GF.1'ERAL 

D. Consequently, the respective Board of Directors (defined below) of Mukand, 
MLL \1GFL and Adore after due consideration. have approved this Scheme 
and have accordingly proposed the amalgamation of Adore\1GFI and 
thereafter. arnalgamarion of MGFL and MF.I with Mukand as an integral and 
composite pan of the Scheme 

(' 1) Ihe Amalgamauon will streamline the decision making process, help m 
better utiliution of human resources and "ill also provide better career 
opportunities to empfoyees. 

prc:scnll) have: to bi: duplicated in different entuies. reduction m 
operational unJ edministranve expenses and overheads. heller cost and 
operational efficiencies und it will also result in coordinated optimum 
uulization or resources 



"Effective Oa1e"shall mean the date on which the last of all the conditions and 
meuers referred 10 in clause 36 have been fulfilled, obtained or waived. It is 

"Board or Directors" or "Board" in relation 10 Mukand, MEL, MGFL and 
Adore. as the case may be. rneansthe board of directors of such company, and 
shall include a committee duly cons1itu1ed andauthoriscd for the purposes of 
mailers pertaining 10 the Scheme and/orany other matter relaung thereto: 

"Appropriate Authority" means any governmental body (central. stare or 
local Government). legislative body, su11u10r) body, departmental or public 
body or regulatory or administrntive authority, judicial or arbural bod)' or other 
crganization operating under the force of law including bur not restricted 10 the 
Naiional Company Lim Tribunal ("NCL T''j.the Stock Exchanges. the 
Securities and Exchange Board of India ("SEBf'), income lax aulhoritics. and 
other applicable authorities pursuant 10 the pro' isions or Section 230(5) of the 
20 13 Act, as may be relevant in the ccmext; 

"Appolnted Dole" means April 1,20 I 9or such other date as ma) be directed b) 
the NCLT 10 be operative and effective: 

"Appllcable um "shall mean any statute, notification, bye-laws, rules, 
rcgulmions. guidelines. rule of common law, policy. code, directives. 
ordinance. orders or instructions having the force of law enacted or issued by 
nny Appropriate Autherity including any statutory modification or re­ 
enactment thereof for ihe time being in force: 

"Amnlgamution" means the omalgama1ion of Amolgrunaung Company! with 
Amalgamated Company I. on a going concern basis in accordance" ith Section 
2( I B) of the Income Tax Act. 1961. in terms of Part Ill of the Scheme and 
amatgammlon of Amalgamating Company 2 (aflcr giving effect to Part Ill of 
the Scheme) and Amalgamating Company 3 wuh Amalgamated Company 2. 
on a going concern basis in accordance with Section 2( I B) of the Income Tax 
Act. 1961 in terms of Part IV of the Scheme: 

"Adore" or "Amnli:amating Cornprin) I" means Adore Traders & Realtors 
Private Limited, an unlisted private company limited by sbarcs, mcorporared on 
Augus1 17. 2006under the provisions of Companies Ac1, 1956, and hav mg its 
n:gis1ercd office at 13aJaj Bhawan, 3rd floor. Jamnalal BaJnJ Marg. 226. 
Nanrnan Point, Mumbai Maharashtra - 400021. 

"2013 Act" means the Companies Act. 2013 and the rules and regulations 
made thereunder, and includes Bn) aherauons, rnod1fications. amendments 
mudc: therc10 and/or any re-enactment thereof; 

1.1 In !he Scheme. unless repugnant to the meaning or context thercot, the 
tollo« ing terms and expressions shall have the meaning' given agarnst them: 

OEH'\ITIONS \NO 11\TERPRETA'flON 

p \RI 1- oi.:1'1"11110'.\S A"ID I:\ n'.RJ'RF.'I A 110'" 
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"Scheme" or "this Scheme" means this Scheme of Amalgamanon pursuant to 

"Registrar or Companies" means the Registrar of Companies, at Mumbai: 

"Record Date" means the date 10 be fixed b} Board or Directors of the 
Amalgamated Company 2in consultation with the Amalgamating Company 3 
for the: purpose or determining names of the equity shareholders of 
Amalgamating Company 3. as applicable who shall be entitled to shares of the 
Amalgamated Company 2 under Clausc29 hereto, upon coming into effect of 
the Scheme. 

"Order" means the order ofNCL T snncuoning the Scheme under Sections 230 
to 232rcnd with Section 52 of 2013 Act, and other applicable provisions of 
2013 Act, including any alterations, modifications, amendments, made thereto 
and supplemcmnry orders/directions in relation thereto; 

"NCLT" means the National Company Law Tribunal, Mumbai Bench having 
Jurisdiction over Mukand, MEL.. MGFL. and Adore: 

"Mukl1nd" or "Am11lg11mutcd Company 2" means Mukand Limited. a listed 
public company limited by shares, incorporated on November 29, 1937 under 
the provisions of the Indian Companies Act, 1913 and hnving its registered 
office at BnjaJ Bhawan, Jamnalal Bajaj Ma.rg. 226. Nariman Point. Mumbai. 
Maharashtra - 400021; 

"MCFL" or "Anrnlgumutcd Company I" or "Amalgamating Complln) 2" 
means Mukand Global Finance limited, an unlisted public company hmncd by 
shares. incorporated onJunc 23, 1979undcr the provisions or the Compames 
Act, 1956. and having its registered office a1 Onjnj Bhawan, 3rd floor, Jnmnalal 
Bajaj Marg. 226. Nariman Point, Mumbai Maharashtra - 400021. 

"MEL"ar "Am11lgumnli11g Company 3" means MukondEnginecr. limited. a 
listed public company limited by shores. incorporated on January 30. 
I 987under the provisions of the Companies Act, 1956 and having its registered 
office at Bajaj Bhawan, Jamnalal Bajaj Marg. 226, Narimon Point. Mumbai 
Maharavhtra - 400021. 

"Income Ta~ Act" means the Income Tax Act. 1961, including the rules made 
thereunder and any amendments made therein or statutory modifications or re­ 
enactments thereof for the time being in force; 

"Encumbranee" means an} options, pledge. mortgage. lien. security. interest, 
claim, charge, prc-cmpuve right, easement. limitation, anachment, restraint or 
any other encumbrance of any kind or nature whatsoever. and the term 
"Encumbered" shall be construed occordingl)· 

clanfied that the Amalgamation a' mennoued tn Part Ill and l'an IV of the 
Scheme ~hall be deemed to be ettecuvc from the Appointed Date tn term-, of 
the provisions ofSection 232(b) of the 2013 Act. References in this Scheme to 
date of 'upon this Scheme becoming ctrective' or 'upon this Scheme coming 
mto eflect' 'hall mean the Ilffecnve Date; 



(i) references to an} oflhe terms taxes, duty, levy, cess rn the Scheme: shall 
beconstrued as reference to all of them whether jointly or severally: 

(h) references to a person include any individual. firm. bod) corporate 
(whether incorporated or not). Government. stare or agency of a state or 
any jornt venture, associauon, partnership, works councillor employee 
representatives body (whetheror not having separate legal personality): 

(g) reference to a document includes an amendment or supplement 10, or 
rcplacememor novatlon ofthnl document, and 

(I) references to dates and limes shall be construed to be references to 
Indian datesand times. 

(e) unless otherwise defined. the reference to the word "days" shall mean 
calendardays: 

(d) n reference 10 an article. clause. secuon or paragraph is. unless indicated 
to the contrary, a reference 10 an anicle, clause. section or paragraph of 
this Scheme: 

(c) references to the word "include" or "including" shall be construed 
withouthmnauon: 

(b) headings and bold typeface are only for convenience and shall be 
ignored for the purposes of imerprcuuion: 

(u) words denoting singulnr shall include plural and vice versa: 

1.3 In this Scheme. unless the context otherwise requires: 

1.2 Alltenns und 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 2013 Act, as npplicoblc. the Income Fax Ac1, the Depositories Ac1, 1996 
and other applicable laws. rules. regulations, bye-laws, as the case mn} be or 
any statutory modification or re-enactment 1hc~"OI" for the ume being in force 

"Stock Exclrnnj!cs" shall mean BSE Limited and N1111onal Stock Exchange ol 
India Lid .. where the cquit} shares of the Amalgamaung Company 3 and .:qun) 
and preference shares of Amalgamated Company 2 arc currently listed: 

"SEBI Ctreulnr" means the circular number CFD.Dll.3•CIR/201712 I dared 
March 10. 2017 a' amended by CFOIDILJ/CIR/2018'2 dated January 3, 2018 
issued b> the Securiues and Exchange Board of India and all applicable 
circulars and regulauons issued by SEBI in this respect, 

Secuon 230 lo :?32 n:JJ wuh Section 52 of 2013 1\c1 and all other apphcable 
provision' of 2013 Act, in its presentform submured 10 the NCLT or any other 
Appropriate Aulhoril} \\ilh 3n) modificmiomsj thereto us the NCI Tor lln) 
other ApproprimcAuthori1y may require. di reel or approve; 
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(ii) such provision as from time 10 lime amended. modified. re­ 
enacted or consolidated (whether before or atler the filing of this 
Scheme) to the extent such amendment, modification. re­ 
enactment or consolidation applies or is capabte of applying 10 
the matters contemplated under this Scheme and (lo the extent 
liability there under may exist or con arise) 'hall include nn) 
past -nututory provision (as amended. modified. re-enacted or 
consolidated from time to time) which the provrsion referred 10 
has directly or indirectly replaced 

(i) all subordinate legislations made from ume lo lime under that 
provision (whether or not amended. modified. re-enacted or 
consolidated from time lo time) and any retrospective 
amendment. nnd 

(k) an) reference to an) ~tatutc or slolutol') provision shall include: 

(J) wordts) and exprcssronrs) el sew hen: Jc tined in the Scheme "ill have 
the meaningts) resrccti\d~ ascribed to them, 



Thereafter, there has been no change m aurhorised, issued, subscribed and paid 
up share capital of MEL. 

__ 12,57 ,97 .500 

Amount (Rs.) 
11,97,39,000 

59.85.000 
73.500 

12,59.27,000 

Amount (Rs.) 
12.59,27,000 

Amount (Rs.) 
20.00.00.000 

--=5.oo.oo.ooo 
25,00,00,000 

Subscribed und Puid Up Share Capital 
1.19,73.900 !:.quit) Shares of Rs. 10 each 
5,98,500 Fquity Shares of Rs. 10 each 
20,300f'orfoitcd shares (amounts originally paid up) 
Total 

Issued Share Capital 
1,25.92,700 Equity Shares of Rs. 10 each 
Total 

TI1c share capital of MEL as on June 30, 2018is as under 

Authorised Share Cupitlll 
2.00,00.000 Equil> Shares of Rs. 10 each 
5,00.000 Preference shares of Rs 100 each 
Total 

2.2. MF.I. 

Ihereafler, there has been no change in aurborised, issued. subscribed and paid 
up share capi1al of Mukand. 

141,40.58,610 
5.62.63.200 

147,03,21.810 
I, 15,597 

147,04.37,407 

5.62.63.200 
I SI ,90,02,540 

Amount (JU.) 
146.27,39.340 

Amount (Rs.) 
I 53.00.00.000 

7.00.00,000 
160,00,00,000 

Add: Forfeited shares (arnourus originally paid up) 
Total 

i.s)ued Shure Cnpitul 
146,273.934" l;quity Shares of Rs I 0 each 
"'111ehu.k:s eq111t} J/lt.Jrf/S ~pt In a"4t_)'f.lllC~ h)· th .. ft(J(:k ~:r.cl1t1ngJt.t 

56.26,320 0.01% Cumulative Redeemable Preference 
Shares of Rs. I 0 each 

Tutnl 

Subscribed and Full) Paid Up Share Capita] 
14.14,05,861 Equiry Shnres of Rs. IOeach 
56.26.320 0.0 I% Cumulative Redeemable Preference 
Shores of Rs. I 0 each 

Tot:il 

Ihe share capnal of Muknnd as on June 30, 20 l 8 is as under; 
Authori~ed Shure Copihtl 
15. 30.00.000 Equll) Shares of Rs I 0 each 
70.00,000 Preference Shares of Rs. I 0 each 

2.1. \/11k5!J11[ 

2. SIL\Rf' CAl'llAi. 

I' \l(f 11-:•ifl,\IU~ CAPITAL 
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Ihereafter, there has been no change in authorised. issued. subscribed and paid 
up share capital of Adore 

----'s.00.000 
5,00,000 

Issued, Subscribed and fully Paid Up Shore 
C11pi1:1t 
50.000 equity Shares of Rs. I 0 each 
Total 

10,00,000_ 

Amount (Rs.) 

Totnl 

Amount (Rs.) 
10.00.000 

lhe share cup11al of Adore 11s on June 30. 2018 1s as under: 

Authorbed Shnrc Capital 
1.00,000 Equit) Shares of Rs. 10 each 

lhereafter, there has been no change m authorised, issued, subscribed and paid 
up share capual of MG FL. 

11.74.95.000 
11.74,95,000 

Amount (Rs.) Issued, Subscrihcd nnd Fully Paid Up Shure 
Cn11llnl 
1.17.49.500 Equity Shares of Rs. I 0 each 
Tolul 

25,00.00.000 Torn I 

Amuunt (I~~.) 
I S.00.00,000 
I 0.00.00.0~0 

Inc 'hare c.1p1tal of Mui· las on June 30, 20 I lli' as under· 

\u1borbcd Share Ctipitnl 
I . 50.00,000 lqUll) Shares of Rs. l 0 each 
1.00.00.000 Preference Share> of Rs I 0 each 

2 3 \f(iFI 



4.2 all lease and/or leave and license or rent agreements entered into b) the 
Amalgamating Company I with various landlords, owners and lessors 
in connection with the use of the assets of the Amalgamating Company 
I, together with seeuruy deposits and advance/prepaid lease/license fee, 
etc .. shall stand automatically transferred and vested in favour of the 
Amalgamated Company I on the same terms and conditions without an) 
funhcr act, instrument, deed, matter or thing bemg made, done or 
executed The Amalgamated Company I shall conunue 10 pa) rent or 
lease or license fee as provided for in such agreements. and the 
Amalgamated Company I and the relevant landlords, owners and 

4.1 all immovable properties of the Amalgamating Company I, including 
land together wrth the buildings and structures standing thereon or 
under construction ond rights and interests in immovable properties of 
the Amalgamating Company I, whether freehold or leasehold or 
licensed or otherwise, any tenancies in relation 10 warehouses, all 
rights, covenants, continuing rights, title and interest in connecuon wnh 
the said immovable properties and nll documents of title, rights and 
easements in relation thereto shall stand transferred to ond be vested in 
or be deemed to have been transferred 10 and vested m the 
Amalgamated Compnny I. without any funher act or deed done or 
being required to be done by the Amalgamating Company I or the 
Amalgamared Company I The Amalgamated Company I shall be 
entitled to exercise all rights and privileges attached to the aforesaid 
immovable properties and shall be liable to pay the ground rent and 
taxes and fulfil all obligations in relation 10 or applicable to such 
immovable properties. The mutation of the ownership or title, or 
mterest in the immovable properties shall. upon this Scheme becoming 
effective, be made and duly recorded in the name of the Amalgamated 
Company I by the Appropriate Authority pursuant 10 the Order of 
NCL Tin accordance with the terms hereof 

Without prejudice to the generality or foregoing m Clau..clofthc Scheme. upon 
the coming into effect of the Scheme and with cffoct from the Appointed Date: 

. J. Trnnsfer of Assets 

J. \\lith effect from the Appointed Date 1111d upon the coming rnto effect or this 
Scheme. pursuant to the provisions of Sections 230 to 232read with Section 52 
of the 2013 Act and other applicable provisions of the 2013 Act. the 
Amalgamating Company I shall stand merged with and be vested in and/or 
deemed to be transferred to & vested m the Amalgamated Company I. 3.\. a 
gomg concern m accordance with Section 2(1 DJ of the Income tax l\ct withour 
any further act, instrument. deed. rnauer or thing. so us 10 become. us and trorn 
the Appointed Date. the undertakings. businesses. propcrncs and other 
belongings, of the Amalgamated Company I b) virtue of nnd in the manner 
prov ided in this Scheme . 

l'AR"J 111-A\J.\LGAMATION OF AMAl.GAMATl:"G CO:\ll'Alli'\ I \\ 11 II 
,\\IALGAMATF.D O:\IPA,N.1"''\,'~ .._• ----------------~~' 
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4.6. ·\malgamated Company I ma). if 11 so deems appropriate. give notice 
in such fonn as it deems Iii and proper. 10 each such debtor or obliger 
pertaining 10 the Amalgamating Company I of such debt, loan. 

4.5. all assets and properties belonging 10 the Amalgamating Company 
including sundry debtors, receivables, bills. credits. loans and advances. 
if any. w hether recoverable in cash or in kind or for value 10 be 
received. bank balances, investments, earnest money and deposit with 
an) Approprimc Authoruy including any tax auihoruy. quasi 
government, local or other authcrny or bod}' or with any company or 
other person. the same shall stand vested in the Amalgamated Company 
I and/or deemed to have been vested in the Amalgamated Company I. 
withour any Further act. instrument or deed. cost or charge and without 
an) notice or other Inumation 10 any third party, upon the coming into 
effect of'this Scheme and with effect from the Appointed Date. 

4.4 All assets and properties of the Amalgamaung Cornpanyt as ore 
movable in nature or incorporeal property or arc otherwise capable of 
transfer by physical or constructive delivery or by delivery of 
possession. or by endorsement and/or delivery or by cperauon of law, 
1hc some shall stand so transferred by the Amnlgama1ing Comp:ln) I 
upon the coming into effect of the Scheme, and shall become vested as 
assets and property of the Amalgamated Company I with effect from 
the Appointed Dole without requiring any deed or instrument of 
conveyance For transfer of the same.The vesting pursuant 10 this sub­ 
clause shall be deemed to hove occurred by physical or construcuve 
delivery or by endorsement and delivery or by vesting and recording 
pursuant 10 rhis Scheme. as appropriate to the property berng vested and 
title 10 the property shall be deemed to have been transferred 
accordingly. 

·1.3 all the estate, assets. properues, mvestments of all kmds (i.e .. shares, 
scripts, sroeks. bonds. debenture stocks. units, pass through ceniflcates), 
assets, properties. righ1s, claims. title, 1111crcs1. powers and authorities 
mcludmg accretions and appurtenances thereto, whether or not pro' idcd 
and/or recorded in the books of accounts. comprised in the 
Amalgamating Company I of whatsoever nature and wheresoever 
situated shall. without any further act or deed. be and stand vested in the 
Amalgamated Company I and/or be deemed 10 be vested in the 
Amalgamated Company I as a going concern so as 10 become, as and 
from the Appoimed Date. the estate. assets, properues.nghts. claims. 
111le, mtercst, powers and authonues of the Amalgamated Company I. 

lessors 'hall conunue 10 comp!) wuh the terms. conduions und 
covenants thereunder, Without limi11n11 the generalil) of the foregoing. 
1\malgnma1cJ Compau~ I shall also be enutled 10 rclund of security 
deposits, advance rent paid under such agreements b)· Amalgamating 
Company I. All the rights. title, mterest and claims of Amalgamating 
Company I in nn) such leasehold properties shall. pursuant 10 section 
232 of the 2013 Ac:l. be transferred to and vested in or be deemed to 
have been transferred 10 and vested in Amalgamated Company I. 



4.8 All the licenses. permissions, approvals. sanctions. consents. permits, 
entitlements. quotas. registrations. incentives. income tax benefits and 
exemptions. rebates. accumulated tax losses, unabsorbed 
depn .. 'l:iation,snlcs tax deferrals. subsidies, cxcmpuons and benefits, 
liberties, special status and other benefits or privileges enJO.>ed or 
conferred upon or held or availed of by the Amalgamating Company I 
and all rights and benefits thnt have accrued or which may accrue to the 
Amalgamating Company I. whether on. before or after the Appointed 
Date, any import license without payment of duty under nny scheme. 
that ma) become available to the Amalgarnaring Company I. if any. 
consequent to any order of the NCL T. with regards to any of its past 
impons, shall. without nny further act. instrument or deed. cost or 
charge be and stand transferred to and vested in and/or be deemed to be 
tmnsfcrred to and vested in nnd be available to the Amalgamated 
Company I so as 10 become licenses. permissions, approvals. sanctions. 
consents. permits, enutlemems, quotas. registrations. incentives. income 
tax benefits ond exemptions, rebates, accumulated lW\ losses. 
unabsorbed depreciation. sales tax deferrals. exemptions and benefits. 
subsidies. concessions, grants. rights. claims. liberues. special status 
and other benefits or privileges of the Amalgamated Company! and 
shall remain valid. effective and enforceable on the same terms and 
conditions. For the avoidance of doubt and without prejudice to the 
generality of the foregoing. (i) all consents. no-objection certificates, 
certificates, clearances. authorities (including operation of bank 
accounts), powers of auorney given by, issued to or executed in favour 
of the Amnlgamntmg Company! shall stand transferred to the 
Amalgamated Company I as if the same were originall) given by, 

4.7 All assets and properties of the Amalgamating Company I as on the 
Appointed Date. and oil assets and properties. which arc acquired by the 
Amalgamating Company I on or ofter the Appointed Date but prior to 
the Effecuve Date. shall be deemed to be and shall become the assets 
ond properties of the Amalgamated Company I. under the provisions of 
Sections 230 10 232 rend wuh Section 52of the 2013 Act without nn) 
funhcr act, instrument or deed upon the commg mto effect of the 
Scheme. 

advunce. claim, bunk balance, deposit or other asset be paid or mode 
good or helJ on account of Amalgamated Compan} I a" the person 
entitled thereto, tu the end and intent that the right of Amalgamating 
Company I t<> recover or realise all such debts (including the debts 
payable by such debtor or obliger to i\mnlgamating Company I) stands 
transferred and assigned to Amatgarnated Company I and that 
appropnaie entries shall be passed in the books of accourus of the 
relevant debtors or obligors to record such change. h is hcrcb) clarified 
that invesrmenrs, if an}. made by Amalgarnaung Company I and all the 
nghts, title and interest of Amalgamating Company I in an} licensed 
properues or leaschcld properues shall be and stand transferred to and 
vested in or be deemed to have been transferred to and vested in 
Amalgnmnted Company I 
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-112. All stotutOf') rights and obligations of Amalgamating Company I would 
vest in/accrue to Amalgamated Company 1. Hence, obligation of 

4.11 Amalgamated Company I shall be entitled to claim refunds or credits. 
including input tax credits, with respect to taxes paid b> Amalgamating 
Company! under Applicable Lows. including but not limited to goods 
and service tax, cess or any other tax, whether or not arising due to any 
inter sc transaction. even if the prescribed time limits for claiming such 
refunds or credits have lapsed An} inter-se transactions 
amongstAmnlgomating Company I and Amalgamated Company I 
between the Appointed Date and Effective Date shall be considered as 
uunsactions from Amalgamated Company I to self. and Amalgamated 
Company! shall be entitled 10 claim refund of tax paid. if any, on these 
inter-se transactions. as per the Applicable Lows. For the avoidance of 
doubt. input tax credits already availed of or utilised by Amalgamating 
Company I and Amalgamated Company I in respect of inter se 
transactions betwee» the Appointed Date and the Effective date shall 
not be adversely impacted b} the cancellation of inter se transaction' 
pursuant 10 Pan Ill of the Scheme. 

ol I 0 All taxes (including but not limited 10 advance l01', self- assessment tax. 
to:\ deducted 01 source. minimum alternate tax credits, banking cash 
transaction tax. securities transaction tax, input tax credit. entry tax, 
inxes withheld/paid in a foreign count'), goods and service tax. as 
applicable. cess, and tax collected at source) payable by or refundable 
to or being the entitlement of Amalgamating Company I including oll 
or any refunds or claims shall be treated as the tax liability or 
rcfundvcrcdits/cln1ms. as the case may be. of Amalgamated Company I 
and lln} tax incentives. advantages. privileges. exemptions, rebates. 
credits, tnx holidays, remissions, reductions and/or on> other bencliL as 
would hove been available to Amalgamating Company I shall be 
available 10 Amalgamated Company I. 

-1.9. alt the intellectual property rights of any nature whatsoever. including 
but not limited to intangible assets including registrations. licenses. 
trndemurks, logos. service marks. copyrights, domain names. trade 
names, and npplicauonv relcung thereto. goodwill. know-how and trade 
secrets appertaining to the Amalgamating Company I. shalt under the 
provisions of Sections 230 to 232ofthe 2013 Act, as applicable. and all 
other provisions of Applicable l.aw, if any, withou! .tn} further act. 
instrument or deed, cost or charge and without any notice or other 
intimation 10 any third party for the transfer of the same. be and stand 
transferred to and vested in the Amalgamated Company I as a going 
concern. so as to become. as and from the Appointed Dale. the: 
intellectual property and rights of'the Amalgamated Company I 

issued to or executed in favour or the Amalgamated Company I. [ii) 
unabsorbed tax business losses and unabsorbed depreciation as would 
have been avuilable 10 Amalgamating Compan) l upto the Appointed 
Date, shall he uvailahle to Amalgamated Company I, upon the Scheme 
becoming effective. 
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5.1 Upon the coming into elTect of the Scheme, and subject to the 
provisions of this Scheme. all contracts. deeds, bonds. agreements. 
schemes, arrangements and other instruments of whatsoev er nature. to 
\\h1ch the Amnlgamatmg Company I rs a party or 10 the benefit of 
which the Amalgamating Company l may be eligible. and which arc 
subsisting or have effect immediately before the Effective Dare, shall 
continue 10 be in full force and effect on or against or in favour. as the 

5. Contracts, Deeds, Cle. 

4.15 Upon the Scheme becoming effective, the Amalgnmated Company 
shall be entitled 10 without limitation, operate the bank accounts. 
including transacting in cash. cheque. NEFT, RTGS or an}' other 
electronic mode. intra company. inter company. other sculernems, 
availing of and utilizing any limits. issuing or receiving any guarantee 
of the Amalgamating Company I or CIUT} out any other transaction as it 
deems lit. 

4.14 All the resolutions. if any. of the Arnalgarnaung Company I. whieh arc 
valid und subsisting on the Effective Date. shall under the provisions of 
Sections 230 lo 232rend wi1h section 52 of the 2013 Act if any. without 
any further net. instrument or deed. cost or charge and \\ ithout 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 Amalgamated Company I and if any such resolutions 
have any monetary limits approved under the provisions of the 1956 
Act or the 2013 Act as applicable. then the said limits shall be added 10 
the limits. if any. under like resoluuons passed by the Amalgamated 
Company I and shall constitute the aggregate of the said limits in the 
Amalgamated Company I. 

4.13 All benefits of any and all corporate approvals as ma) have alrc.-ad) 
been taken by the Amalgamatmg Company I. whether being in the 
nature of compliances or otherwise. shall under the pro\ isions of 
Sections 230 to 232ofthc 2013 Act, without any further act. instrument 
or deed. cost or charge and wuhout an} notice or other intimation 10 any 
third part) for the transfer of the same. be and stand transferred 10 and 
vested in the Amalgamated Company I. and the said corporate approvals 
and compliances shall be deemed to have originnlly been taken 
complied with b) the Amalgamated Com pan} I 

1\malgamating Company I. prior to the 1,nc:c11vc Date, to issue or 
receive an> 'tatutol') declaration or an) other forms by whatever name 
called, under the Goods and Services 'Iax Act or an) other act tor the 
lime being in torce, would be deemed to have been fulfilled if the) arc: 
1s>01!d or received b) Amalgamated Company I and if an) form 
relatable to the period prior to the said Effective Date is recerv ed in the 
name of the Amnlgamatmg Companj I. 11 would be deemed to have 
been received b) Amalgamated Company I m liillitmcnt of ih 
obligations 



5.3 Without prejudice 10 the other provisions of this Scheme and 
not" ithstanding the foct that vesting of the Amalgamating Company I 
occurs b} virtue of this Scheme itself, the Amalgomntcd Company I 
may. at any time after the coming into effect of the Scheme, in 
accordance with the provisions. if so required under Applicable Law or 
otherwise, take such actions and execute such deeds (including deeds of 
adherence). confirmations or other "ritings or arrangements with an> 
party 10 uny contract or arrangement to which the Amalgamating 
Company I is a party. or any writings as may be necessary. in order 10 
give formal effect 10 the provisions of this Scheme. The Amalgamated 
Company I shall, under the provislons of this Scheme, be deemed to be 
authorised to execute an) such writings on behalf of the Amalgamating 
Company I and to carry out or perform al I such formalities or 
compliances referred to above on the pan of the Amalgamating 

S.2. Without prejudice to the generaluy of the foregoing. all leave and 
license agreements/deeds. lease agreements/deeds. bank guarantees, 
perforrnance guarantees and letters of credit, hire purchase agreemenrs. 
lending agreements and such other agreements, deeds. documents and 
arrangements penaining to the Amalgamating Company I or 10 the 
benefit of which Amalgamating Company I may be eligible and which 
are subsisting or having effect immediately before the Effective Date, 
including nil rights and benefits (including benefits of nny deposit. 
advances. receivables or clnims) arising or accruing therefrom. shall 
pursuant to section 232 of the 2013 Act. be deemed 10 be contracts. 
deeds. documents. bonds. agreements. schemes. arrangements and other 
instruments. permus. rights, benefits, entitlements. licenses. leases. 
gunrantees, letters of credit, of Amalgamated Company A 11 such 
property and rights shall stand vested m Amalgamated Company I and 
shall be deemed to have become the property and rights of 
Amalgamated Company I whether the some is implemented by 
endorsement or delivery and possession or recordal or in any other 
manner. 

All guarantees provided b> any bank in relation to the Amalgamating 
Company I outstanding as on the Effective Date. shall vest in the 
·\mulgumatcd Company l and shall ensure 10 the benefit of the 
Amalgamated Company I and all guarantees issued by the bankers of 
the Amalgamating Company I at their request favouring an} third part} 
shall be deemed to have been issued at the request of the Amalgamated 
Compnny I and continue in favour of such third party ull us maturit) or 
earlier terminauon 

Any inter-se contracts between the Amalgamated Company I and the 
Amalgamating Company I shall stand cancelled und cease to operate 
upon this Pun Ill of the Scheme becoming effective. 

case may be. of the Amalgamated Company I and ma} be enforced :1s 
lull> and cffc.:tuall} as 11; in~tead otrhe Amalgarnuung Company I, the 
Amalgamated Company I had been a pan> or bcndic1al) or oblige 
thereto or thereunder 



6.3. Where an> such Liabilities as on the Appointed Date have been 
discharged by the Amalgamating Company I on or nfler the Appointed 

6.2. All Liabilities of the Amalgama1ing Company I including those which 
are incurred or which arise or accrue to Amalgamating Company I on 
or after the Appointed Date but prior to the Effective Date. shall under 
the provisions of Sections 230 to 232rcad with Section 52 and other 
applicable provisions of the 2013 Act, as applicable. and all other 
provisions of applicable law, if any, without :In) further act. instrument 
or deed, cost or charge and '' ithout any notice or other intimation to any 
third party for the transfer of the same, be and stand transferred to and 
vested in and/or be deemed to have been transferred to and vested in the 
Amalgamated Com pan) I as a pan of the transfer of the Amalgamating 
Company I as a going concern and the same shall be assumed b) the 
Amnlgarnated Company I to the extent they are outstanding on the 
Effective Dare on the same terms and conditions as were applicable to 
the Amalgamating Company I. nnd the Amalgamated Company I alone 
shall meet, discharge and sntisf) the same. 

61 all liabilities of the Amalgama1mg Company I including all sL'.:Ur•'<I und 
unsecured debts (whether in Indian rupees or foreign currency). 
liabilities (including contingent liabilities). durlcs and obligations oflhc 
Amalgamating Company I of every kind. nature and descnpuon 
wharsocvcr and howsoever arising. raised or incurred or uuliscd for ib 
business activities and operations along with ''"> Encumbrance, 
mcluding any bank guarantees thereon (the "Liabilitles"] shall, 
pursuarn 10 the Order olNCL 1. without on)' further act, mstrument, 
deed. mutter or th 1ng. be uansfcrred 10 nnd vested in and be deemed 10 
hav e been transferred to and vested m the Amalgamated Com pan) I. 
and the some shall be assumed by the Amatgamated Company I to the 
extent they are outstanding on the Effective Date so as to become as 
and from the Appointed Dote. the Liabilities of the Amalgamated 
Company I on the same terms and condhions as were applicable to the 
Amalgamating Company I, and the Amalgamated Company I shall 
meet. discharge and sntisf) the same. Funhcr. it shall not be necessary 
to obtain the consent of any third pan> or other person who is a pan) to 
any commcr or arrangement b> virtue of which such Liabilities have 
arisen in order to give effect to the provisions of this Clause. 

Without prejudice to the gcncrnlil) of foregoing in Clause 3of the Scheme upon 
the com mg mto effec: of the Scheme and with effect from the Appointed Date: 

6. l'mnsrer of Llabtlitles 

S.4 In relauon to the above, an) procedural requirements requrred to be 
fullillcd •olcl~ b> Arnalgamating Compan: I (and not b~ 11s 
successors], shall be fulfilled by Amalgamated Compan) I as if it i' lhc: 
dul} constituted auorney of Amalgamating Company I. 

Compan) I 10 be carried out or performed. 



Without prejudice to the foregoing provisrons. the Amalgamated 
Company I may execute an) instruments or documents or do all the 

An) reference in any security documents or arrangemems (to which the 
Amalgamating Company I is a party) to the Amalgamating Compan)' I 
and its assets and properties. shall be construed as a reference to the 
Amalgamated Company l and the assets and properties of the 
Amalgamating Company I transferred to the Amalgamated Company I 
pursuant to Pan Ill of this Scheme. 

All Encumbrances. if any. existrng prior 10 the Effective Dateover the 
assets of the Amalgamating Company I which secure or relate 10 the 
Liabilities shall, without any further act, instrument, deed, cost or 
charge and without On) notice or other intimation 10 any third party for 
the transfer of the same. continue 10 relate and attach to such assets or 
any pan thereof to which they were related or attached prior to the 
Fffcctive Date and arc transferred to the Amalgamated Company I. his 
being clarified that the aforesaid Encumbrances shall not be extended to 
any assets of the Amalgamating Company l which were earlier not 
Pncumbered or the existing assets of the Amalgamated Company I The 
absence of an) formal amendment which may be required by n lender 
or trustee or third pany shall not affect the operauon of this clause. 

All mter-sc liabilities. between Amalgamnung Company! and 
Amalgamated Company I, if any. due or outstanding or which may at 
any time immediately prior 10 the Effective Date become due or remain 
outstanding. shall stand cancelled and be deemed to have been 
discharged by such cancellation and consequently. there shall remain no 
imer-sc liability between them a~ of Effective Date and ccrresponding 
effect shall be given in the books of account and records of 
Amalgamated Company I 

6.5 

6.·I All loans raised and utilised, l.mhilni~. duti~ and taxes and 
obligations incurred or undertaken by or on behalf of the Amalgamating 
Company I 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 or the Amalgamated Company l and shall. under the 
provrsions of Sections 230 to 232and other applicable provisions or the 
2013 Act, as applicable. and all other provisions ofupplicnblc law, ii 
any. wuhour an) further act, instrument. deed. cost or charge and 
'' ithout any notice or other mumauon 10 an) third part) for the transfer 
of the same. be and stand transferred to and vested in und/or be deemed 
to have been transferred to and vested in the Amalgamated Company I 
as a going concern and the same shall be assumed by the Amalgamated 
Company l and lo the extent they an: outstanding on the Effeeuve Date, 
the Amalgamated Company I shall meet. discharge and satisfy the 
same. 

Date uml prinr to the hffective Date, such Ji'Chatgc shall he deemed to 
be for and on account of the Amalgamated Company I upon the coming 
into etkct of this Scheme. 

• 

6.8. 

6.7. 

6.6. 



7.5 The Amalgamated Compan> I shall continue: to abide by any 
agrcemc:nt(s)/ seulemcnt(s) entered into by the Amalgarnating 
Company I with an> of its employees prior to Appointed Date and from 
Appointed Date till the Effective Date. 

7.4 [he contributions made by Amalgamating Company I in respect of its 
employees under Applicable Law, to the provident fund. grntuit) fund. 
leave encashment fund and any other special scheme or benefits 
created. for the period after the Appointed Dare shall be deemed to be 
contributions made by Amalgamated Company I. 

7.3 Amalgamating Company I will tmnsfcr/hnndovcr to Amalgamated 
Company I. copres of employment information of all such transferred 
employees of Amalgamating Company I. including but not limited to. 
personnel files (including hiring documents. existing employment 
contracts, and documents reflecung changes in an employee's position, 
compensation, or benefits). payroll records. medical documents 
(including documents relating to past or ongoing leaves or absence, on 
the job injuries or illness, or fitness for work examinations), disciplinaC) 
records. supervisory files and all forms. notifications. orders and 
conmbution/identity cards issued by the concerned authorities relating 
to benefits transferred pursuant to this sub-clause. 

7.2. The Amalgamated Company! undertakes thnt for the purpose of 
payment of any retrenchment compensation and other terminal benefits 
to the employees of the Amalgamating Company I. the past services or 
such employees with the Amalgamating Company! or its predecessors 
shall also be taken into account and it shall pay the same accordingly. as 
and when such amounts are due and payable. 

7.1 Upon the coming mto effect of this Scheme. all permanent employee, 
and interns/trainees, if any. as on the Effective Date. who ore on the 
payrolls of the Amalgamating Ccmpany I. shall become employees of 
the Amalgamated Company! with effect from the FtTcctive Date. on 
such terms and conditions as arc no less favourable than those on which 
1hc) ore currently engaged by the Amalgamating Company I. without 
any interruption of service as a result of this Amalgamation and transfer 

7. Employees 

<>.9. lhe provisions of' this clause shall operate notwithstanding anything to 
the contrary contained in nn) instrument. deed or wnung or the terms of 
<nncticn or issue or an)' securuy document: all of which instruments. 
deeds or 1-r1tings shall stand modified and/or superseded by the 
foregoing provisions. 

nets and deeds "s may be considered appropriate, including the tiling 01 
m:ccs"1ry particulars andtor modilicution(>) of charge. wuh the 
Registrar of Companies to give formal effect to the ubov e pro' ivrons, 11 
required. 



10 The Arnnlgaraating Company I and/or Amalgamated Company I. 35 the ease 
may be. shall. at any lime after the Scheme becoming effective in accordance 
wuh the provisions hereof. if so required under any la" or otherw ise, do oll 
such acts or things as may be necessary for transfer/vesting of the approvals. 
sanctions. consents. exempuons, rebates, registrations, no-objection certificates, 
permus, quotas, rights. entitlements, licenses and certificates held or enjoyed by 
Amalgamating Company t including by their respective business and 
operations. into Amalgamated Company I h is hereby clarified that if the 
consent/approval ofan) Appropriate Authority or third part} is required to give 
effect to an>· such transfers/vesting. the said Appropriate Authority or third 
party shall. pursuant to the Order of NCL T. be obliged to give requisite 
consent/approval and if required. make/endorse' dul> record the transfer/ 
substitution/ vesting thereof in its records in the name of Amalgamated 
Company I For this purpose, Amelgamared Company I shall, if required, file 
approprime npplications/d0<:umcnLs with relevam Appropriate Authority for 
information and record purposes and for this purpose the J\malgamatcd 
Company I shall be deemed to be authorized to execute an) such 

All books, records. files. papers, information. databases, and all other books 
and records. whether m physical or electronic form. peruuning to 
Amalgamating Company I. to the extent possible and permined under 
Applicable l.aw, be handed over to Amalgamated Company I 

9. Books and Records 

8.3. The Amalgamated Company I undertakes to have all suits, claims. 
actions and legal proceedings initiated by or against the Amalgamating 
Company I rrcnsferred 10 its name and 10 have the same continued. 
prosecuted, enforced and defended by or agninst the Amalgamcted 
Company I. 

8.2. Upon the coming into effect of this Scheme. nll suits, actions. and other 
proceedings including legal and taxation proceedings, (including before 
any stututOI') or quasi-judicial authorit) or tribunal) b) or against the 
Amalgamating Company I. whether pending and/or ansing on or before 
the Effective Date shall be continued and I or enforced by or againM the 
Amalgamated Company I 35 effectually and rn the same manner and to 
the same extent as if the same had been instituted and/or pending and/or 
arising b) or against the Amalgamated Company I. 

8 I All proceedmgs of whatsoever nature (legal and other'. including nn) 
suits. appeals, erbnrauons, execution proceed mg:.. re\ ision~. writ 
petitions, if any) by or against ihe Amalgamating Company I shall not 
abate, be discominued or be in any way prejudicial!} affected by reason 
of the Amalgamation or an)'thing contained m this Scheme but the ,,;iid 
proceedings. shall. till the Effective Date be continued. prosecuted and 
enforced by or against the Amalgamating Com pan> I. as if this Scheme 
had not been made. 



12.4 An) of the rights. powers. authorities or pnvileges exercised b) 

12.3. All profits Md income accruing or arising toor losses and expenses 
arising. incurred or accruing to the Amalgamating Company I including 
accumulated losses, for the period commencing the Appointed Date, 
shall for all purposes be treated as and deemed to be the profits. income. 
losses or expenses. as the case may be. of the Amalgamated Company 
I. 

12.2. All obligations, liabilities. duties and commitments attached, shall be 
undertaken and shnll be deemed to have been undertaken b) 
Amalgamating Company I for and on account of and in trust for 
Amalgamated Company I 

12.1 the Amalgamating Company I 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 all it> estates, 
assets, righ1". title, interest, authorities. eomracts. investments and 
strategic decisions for and on account of. and in Lrust for, the 
Amalgamated Company I. 

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

12. Conduct of business 

11 Withou: prejudice to the other pro\ is1on• of this Scheme, Amalgnmntal 
Company I may. at any time after the Scheme becoming effective, in 
accordance with the provisions hereof; if so required under any la\\ or 
otherwise, take such ucuons and execute such deeds (including deeds of 
odherencc). documents, confirmations or other wnungs or enter into an) 
arrungemems with an) part) to nn) contract or arrangemem to which 
Amalgnmaung Company I is a party in respect of any mutter or any writings as 
may be necessary in order to give formal effect to the provisions of Purl Ill of 
this Scheme. It is hereby clarified that if the consent of an) third party or 
Approprietc Authority is required to give effect to the pro' isions of this clause, 
the said third part) or authoruy shall be obligated to. and shall make and duly 
record the necessary subs111ution/endon.cmcnt in the name of Amalgamated 
Company I pursuant to the sanction of scheme by the NCL I. and upon the 
Scheme becoming effective m accordance with the terms hereof For this 
purpose, Amalgamated Company I shall, as required. file appropriate 
opplicmionsfdocumcnts with relevant authorities concerned for in formation and 
record purposes. Amalgamated Company I shall. under the provisions of this 
Scheme, be deemed to be authorised 10 execute any such writings on behalf of 
Amnlgamanng Company I and to carry out or perform all such formalities or 
compliances referred to above on the part or Amalgamating Company I 10 be 
carried out or performed 

appli.::nmnsldo.:uments for and on behalf of Amalgarnating Company I and to 
carry nut or perform all such acts. formaliue« or compliance> referred to above 
.i.- ma} be required in this n:gard 



" 

14.2. Upon the coming mto effect of this Scheme, the share certificates, if 
any, and/or the shares in electronic fonn representing the shares held b> 

14.1 The entire issued, subscribed and paid-up share capual of the 
Amalgamating Compnny I is held by the Amalgamated Company I 
along with other shareholder. Upon the Scheme becoming effective no 
shares of the Amalgamated Company I shall be alloned in lieu or 
exchange of its holding in the Amalgamating Company I and 
investment of Amalgamated Com pan) I m entire equity share capital of 
Amalgamating Company I shall stand cancelled in the books of 
Amalgamated Company I 

14. Consideration 

Subject 10 the terms of the Scheme. the transfer and vesung of the 
Amalgamating Company I as per the provisions of the Scheme shall not affect 
an) transacticns or proceedings already concluded by the Amalgamating 
Company I on or before the Appointed Date or after the Appointed Date until 
the Effective Date. 10 the end and intent that the Amalgamated Company! 
accepts and adopts all acts, deeds and things made. done and executed by the 
Amalgamating Company I or its predecessors as nets, deeds and thmgs made. 
done and executed by or on behalf of the Amalgamated Company I 

13 Sa' in(! of Concluded Trunsactions 

12 6. Amalgamating Companj I shall not 1111hou1 the concurrence of 
Amalgamated Company I alienate, charge: or otherwise deal wuh an) 
of its assets or that fomung pan of Amalgammmg Company I. except 
in the ordinary course of its business. 

12.5. All taxes. where applicable. (including but not limited to advance 
mcomc tax, tax deducted at source. minimum ahernatc tax, banking 
cash transacuon tax. tax collected at source. taxes 11 ithheld/paid m a 
foreign country, customs duty. goods and service tax. as applicable. 
cess, tux refunds) payable by or refundable 10 Amalgamating Company 
I including all or an) tax refunds or to.\ liabilities or tax claims arising 
from pending tax proceeding>. under Applicable Ln1\, on or before the 
E ffcctive Date. shall be treated as or deemed to be treated as the UL'\ 
liability or mx refunds/ tax claims (wheiher or not recorded in the books 
of Amalgamating Company I) as the case may be. of Amalgamated 
Company I. and any unabsorbed tax losses and depreciation as would 
ho1 e been available to Amalgamating Company I shall be available to 
Amalgamated Company I upon the Scheme becoming effective 

Amalgamaung Company I. shall be deemed to have been exercised b) 
Arnalgamaung Cnmpany I for und on behalf 01: and in !rust for and as 
an agent ofArnalgumated Company I Similarly, an) ofthc obligations. 
duties and commitments that have: been undertaken or di-charged b) 
Amalgamating Company I. shall be deemed 10 ha1 e been undertaken 
for and on behalf of and as an agent of Amalgamated Com pan) I, 



15.7 In case or any differences in accounting poliC) between the 
Amalgamating Company I and the Amalgamated Company I. the 

15.6. Amalgamated Company I shall record in its books of account. all 
transactions of Amnlgnmating Company I in respect of assets, 
liabilities. income and expenses, from Appointed Date to the Eflecuve 
Date. 

l 5.5. E11.ccss. if any, of the liabilities over the assets taken over and recorded 
and after making adjustment for sub-clause l5.4and l<l I nbovc shall be 
adjusted against the balance of Securities Premium Account of 
Amalgamated Company I In tho: event the result is negative. it shall be 
credited as capital reserve in the books of account of Amalgamated 
Company l. 

I 5.4 Upon coming into elTect of this Scheme. to the extent there are 
intcrcompany loans, advances, deposits. balances or other obligations 
between Amnlgamating Company l and Amalgamated Company I. ii 
an), the obligmion in respect thereof will come to on end and 
corresponding effect shnll be given in the books of accounts and records 
of Amalgamated Company l forthc reduction ofan> assets or liabilities 
as the case ma) be and there would be no accrual of interest or nn)­ 
other charges m respect of such inter-company loans. deposits or 
balances. with effect from the Appointed Date. 

15..3 All the assets and liabilities of Amalgarnaung Company 1 shall be 
recorded in the books of account of Amalgamated Company I at their 
respective carrying amounts as appearing in the books or account of 
Amalgamating Compnny l and in the same form except to ensure 
uniformity of accounting policies. 

15.2. Notwithstanding anything to the comrary herein, upon this Scheme 
becoming effectiv e, the Amalga.mated Company l shall account for the 
amalgamation or Amalgamating Company l in its books as per the 
"Purchase method" as set out in Accounting Standard (AS-14) referred 
to in section 133 of the 2013 Act 

15.1 J\malgnmatcd Company l shall account tor the amalgamation of 
Amalgamating Compan) l in il'> books of account wuh effect from the 
Appointed Dare 

Upon the Scheme becoming effecuve, Amalgamated Compan) l shall account 
for amatgnmauon or Amalgamating Company I in hs Books of Accounts us 
under 

15. <\ccounting Treatment in the books of the Amnlgamakd Compau) I 

the Amalgamated Comp:tn) I in the Amalgamming Coinpan) l shall be 
deemed 10 be cancelled without an) further act or deed for cancellauon 
thereot b> the Amnlgamated Company I, and shall cease to be in 
existence accordingly 



"771e Authorised share CC1pitC1l of the Cr1111p<119 tf R.1 15, ((J,00,000 (Rs 
Twenty Fiw Crores Ten Lakhs Only). divided into I 51.00,000(0ne 
( 'rore Fifty One Lakhs) Equity shares of Rs JO (R11pee.1 Ten) eucli a/Ill 
l,00,00,000(0m: Crore) Preference shares of Rs IO(Rupees Ten) 
each 771e CU11t/Hmy has power. from time to time, ta mcrease or 
reduce its Capuo! and to divide the Shares in the Capua! for the time 
being into other classes and to attacb thereto respectively. melt 
prefercnuat, prr:ferretl, q11C1lijied or other special rig/us. privileges. or 
conditions or restrictions, as may he determined by or tn occardance 
with the Articles of Association of the Company and to vOIJ· modifi·, or 
ttbrogme any such right, pm·ill!gl! or conditions or restriction 111 such 
manner as may be for the time bemg permuted by the Arucles uj 
An()ciatiun of the Company or the legislattve provtstons for the time 
h1!i11g 111 fim:e 1111/tut behalf. " 

17.2. Consequeruly upon the merger of the authorised shore capital pursuant 
10 clause 17.1 of the Scheme, Clause V of the Memorandum 01 
Association of the Amalgamated Company I upon the coming into 
effect of this Scheme and wlthout any further act.instrument or deed, be 
nnd stand altered. modified nnd amended pursuam to Secuons 13, 14. 
61, 64and Section 232 and other applicable provisions of the 2013 Ac1, 
as the case may be and be replaced by the following clause 

17 I As an integral pan of the Scheme. and, upon the coming onto effect of 
the Scheme. the authorised share capitol of the Amnlgnmntmg 
Company I shall stand transferred to and be added with the authorised 
share capitol of the Amalgamated Company I without any liability for 
payment of an) additional registration fees and stamp duty pursuant to 
the provisions of Sections 13, 14. 61, 64 and Section 232(3) of'rhe 2013 
Act and no resolutions or consent and approvals would be required to 
be passed by the Amalgamated Compan; I. 

17 Combination or Aulhorised Shure Capi111I 

16. Ihe reduction on the Sccuritie~ Premium Account of the Amal!!arnatcd 
Company I. pursuant 10 sub-clause 15.S above. shall be effected as an integral 
part of the Scheme in accordance with prov isions of secuons 230 to 232 read 
with section 52 of' the 2013 Act. The reducuon of securities premium account 
as aforesaid would not involve either a diminution or linbili1y in respect of 
unpaid share capuel or pa) mcnt of paid-up share capital. 

15.8. The Board of Directors may adopt any other accounung treatment for 
the nmalgamaticn of Amalgamating Company I wuh Amalgamated 
Company I which is in accordance with Accounting Standard notified 
under 2013 Act. 

accounung policies tollowed b} 1hc Amalgamated Compan} I will 
prevuil and the ditlcrence 1111 the Appointed Date will be quanufied and 
adju,tcd a' per apphcabte accounting \tandard~ to ensure that the 
tinancia! statemems ol the Amalgamated Company l reflect the 
linanc1al position on the basis of ccnsistem accounting polic), 
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17.3. It rs clarili~..i thar the approval of the members of Amalgamated 
Company I lo the Scheme shall be deemed to be 1hc1r consenrupproval 
tor the increase ol the authorised share capital, amendment of the 
capnal clause of the Mcmornndum of Association under the provisions 
of Section 13.14. 61 and (i.lof the 2013 Act and other applicable 
provision» of the 2013 Act 
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19.2. all lease and/or leave and license or rent agreements entered into by the 
Amalgamating Company 2 and/or Amalgamating Company 3 with 
various landlords, owners and lessors in connection with the use of the 

l 9.1 all the immovable properues of the Amalgamating Company 2 
andAmalgama1mg Company 3 including land together ''ith the 
buildings ond structures s1nnding thereon nnd under construction nnd 
rights and interests in immovable properties of the Amalgamating 
Compnn) 2 and Amalgamating Company 3. whether freehold or 
leasebold or licensed or otherwise. any tenancies in relation to 
warehouses. all rights. covenants. continuing rights, uue and inreresi in 
connection with the said immovable properties and all documents of 
title. rights and easements rn relation thereto shall stand transferred to 
and be vested m and transferred to and/or be deemed to have been and 
stand transferred to and vested in the Amalgamated Company 2, 
without any further net or deed done or being required to be done by the 
Amnlgamniing Company 2 nnd/or Amnlgama1ing Company 3 or the 
Amalgamated Company 2. The Amalgamated Company 2 shall be 
cnutled to exercise all rights and privileges anached to the aforesaid 
immovable propenies and shall be liable to pay the ground rent and 
taxes and fulfil all obhgarions in relation to or applicable to such 
immovable properties. The mutation of the ownership or title. or 
interest in the immovable properties shall. upon this Scheme becoming 
effective, be made and duly recorded in the name of the Amalgamated 
Company 2 by the Appropriate Authorit.> pursuant to the Order of 
NCL Tin accordance with the terms hereof 

Without prejudice to the generality of foregoing in Clause 18 of lhe Scheme 
upon the coming into effect of the Scheme and with effect from the Appointed 
Date: 

IC) Trunsfer or Assets 

18 Wuh effect from the Appointed Date and upon the coming mto effect or lhi' 
Scheme. pursuam to the provisions of Sections 230 to 232read with section 52 
of the 2013 Ac1 and other applicable pro\'isions of the 2013 Act. the 
Amalgamatmg Compan) 2 and Amalgamnung Company 3 shall stand merged 
with and be vested in and/or deemed to be transferred to & vested m the 
Amalgnmatcd Company 2. as going concerns in accordance with Section 
2( I B) of the Income ·1 ax Act, 1961 without nny further act. instrument. deed, 
matter or thing, so as to become. as and from the Appointed Dale. the 
undenaklngs, businesses. properties and other belongings. of the Amalgamated 
Company 2 by virtue of and in the manner provided in this Scheme 

Upon the occurrence of the Amalgamation pursuant to Part Ill of thi> Scheme, and nm 
otherwise. the "Amalgamated Company I shall be referred to as the .. Amalgurnuung 
Company 2" for the purposes of Part IV of the Scheme. 

l'AI{ I' I\ -A\IAl.<;Al\lATIO:\I Of AMALGA:\IA'rl11i(, CO\IJ'AN\ 2 !\SU 
\\IAl.C;A\I \ l"l:'liG CO\tl'A:'li\ J WITH A:\IAl.<;1\\IATED CO\ll'A>'li\ 2 
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19..5. all assets and properties belonging to the Amalgamating Compan) 2 
and Amalgamating Company 3 including sundry debtors, receivables, 
bills, credits, loans and advances, if any, whether recoverable in cash or 

19.4 All assets and properties of the Amalgamating Company 
2andAmalganuuing Company 3 as arc movable in nature or incorporeal 
property or arc otherwise capable of transfer by physical or constructive 
delivery or by delivery of possession, or by endorsement and/or 
delivery or by operation of law, the same shall stand so transferred h) 
the Amalgamating Company 2 and Amalgamating Company 3 upon the 
coming into cOC:ct of'the Scheme, and shall become vested as assets and 
property of the Amalgamated Compan) 2 with effect from the 
Appointed Date without requiring any deed or instrument ot 
conveyance for transfer of the same. The vesting pursuant 10 this sub­ 
clause shall be deemed to have occurred by physical or constructive 
deliver) or b) endorsement and delivery or by 11c,ting and recordal 
pursuant to th1~ Scheme. as appropriate to the propenj being vested and 
title 10 the property shall be deemed to have been transferred 
accordingly. 

19.3. ull the estate. assets. properties. invesunems of all kinds (i.e .. share\. 
scripts, stocks, bonds. debenture stocks. units. pass through ccnificaies). 
assets. properties, rights. claims, title. interest, powers and autbcriues 
including accretions and appurtenances thereto. whether or not provided 
and/or recorded in the books of accounts, comprised in the 
Amalgamating Company 2 and/or Amalgamating Company 3 of 
whatsoever nature and wheresoever situated shall. without Bn) further 
uc1 or deed, be and stand vested in the Amalgamated Company 2 and/or 
be deemed to be vested in the Amalgamated Compan) 2 as a going 
concern so as to become. as and from the Appomted Date, the estate. 
assets. properties. rights, claims, title, interesr, powers and aurhoruies of 
the Amalgamated Company 2. 

usscts ot the 1\m:ilgamatmg Company 2 andror Amalgamating 
Con1p•t11) J, together wuh security deposits and advancerprepard 
lca,cniccnsc fee, etc .. shall st.mJ uutomarically transterred and vested 
in favour of the Arnulgnma1ed Compnnj 2 on the same terms and 
conditions w1thou1 an) further act, mstrumcm, deed, matter or 1hmg 
being mode, done ur executed. ·1 he Amalgamated Company 2 shall 
continue to pa) rent or lease or license foe as provided for in such 
agreements, and the Amalgamated Cornpan) 2 and the relevant 
landlords, owner. and lessors shall continue 10 comply wuh the terms, 
conditions and covenams thereunder. Wi1hout limiting the gcncrahty of 
the foregoing. Amalgama1c:d Company 2 shall also be enutled to refund 
or securuy deposits. advance rent, paid under such agreements h) 
Amalgamating Company 2 and/or Amalgamating Company l i\11 the 
righ1s. title, interest and claims of Amalgamating Company 2 
and/orAmalgamating Company 3 in any such leasehold properties. 
shall. pursuant 10 secuon 232 of the 2013 Act, be transferred to and 
vested in or be deemed 10 have been transferred lo and vested m 
Amalgamated Company 2. 



19.8. All the licenses. permissions, approvals, sanctions. consents. permits. 
emnlements, quotas. registrations, mcenuves, income tax benefits and 
exemptions, rebates. accumulated tax losses. unabsorbed depreciation, 
sales tax deferrals, subsidies, exemptions and benefits. liberties, special 
status and other benefits or privileges enjoyed or conferred upon or held 
or availed of by the Amnlgamaung Company 2 and/or Amalgamating 
Company 3 and all rights and benefits that have accrued or which ma} 
accrue to the Amalgamating Company 2 and/or Amalgamating 
Com pan) 3. whether on. before or after the Appointed Date. any import 
license without payment of dut) under any scheme. that ma) become 
available 10 Amalgamating Company 2 ond/or Amalgamating Company 
3. if any. consequent to any order of the NCL"I. "ith regards to any of 

19.7 All assets and properties of the Amalgamating Company 2 and 
Amalgama1ing Company 3 as on the Appointed Date. , and all assets 
and properties, which are acquired by the Amalgamating Company 2 
and/or Amnlgarnn1ing Company 3 on or oiler the Appointed Date but 
prior to the Effective Date. shall be deemed to be nnd shnll become the 
assets and properties of the Amalgamated Company 2, under the 
provisions of Secrions 230 10 232read with secuon 52 of the 2013 Ac1 
without any further net, instrument or deed upon the coming into effect 
of the Scheme. 

19.6. Amalgamated Company 2 may. if it so deems appropriate, give notice 
in such fonn as it deems fit and proper. to each such debtor or obliger 
pertaining 10 the Amolgamatmg Company 2 and Amalgamating 
Company 3 of such debt, loan. advance, claim. bank balance, deposit or 
other asset be paid or made good or held on account of Amalgamated 
Company 2 as the person entitled thereto, 10 the end and intent that the 
right of Amalgamating Company 2 and Amalgamating Company 3 to 
recover or realise oll such debts (including the debts payable b) such 
debtor or obligor 10 Amalgamating Company 2 and Amalgamating 
Company 3) stands transferred and assigned to Amalgamated Company 
2 nnd th:it appropriate entries shall be passed in the books of accounts 
of the relevant debtors or obligors to record such change. It rs hereb) 
clarified that investments. if any. made b) Amalgamating Company 2 
and Amalgamating Company 3 and all the rights, title and interest of 
Amalgamating Company 2 and Amalgamating Company 3 in any 
licensed properties or leasehold properties shall be and stand transferred 
to and vested in or be deemed to have been transferred 10 and vested in 
Amalgamated Company 2. 

m kind or for value to be received, hank balances. mvestments, eame-t 
money und deposit wuh an) Appropriate Authority including an) ta.' 
authoruy, quasi government, local or other authcruy or bod) or with 
an) company or other person. the same shall stand vested in th" 
Arnalgammcd Company 2 and/or deemed to have been vested in !he 
Amalgamated Company 2, without any further act. in,1rumen1 or deed, 
cost or charge and withoul any notice or other intimation 10 an) third 
part), upon the coming into effect of this Scheme and wuh effect from 
the Appointed Date 



111.10. All taxes (including but not limited 10 advance tax, setf-assessmenr tax, 
lax deducted at source, minimum alternate la' credits. banking cash 
lransaction tax. securities transaction tax. inpu1 tax credit, taxes 
withheld/paid in a foreign country, goods and service tax. as applicable. 
cess, and 10.x collected a1 source) payable by or refundable to or being 
lhc enritlemem of Amalgamating Company 2 and/or Amalgamating 
Company 3 including all or any refunds or claims shall be treated as the 
tax liabilily or refunds/credits/claims. as the case may be. of 
Amalgamated Company 2 and an) 10.x incentives, advantages. 
privileges, exemptions. rebates. credits. tax holidays, remissions. 
reductions and/or any other benefit. as would have been available 10 
Amalgamating Company 2 and/or Amalgamating Company 3 shall be 

19.9. all the intellectual property rights of any nature whatsoever. including 
but not limilcd 10 intangible assets including registrations. licenses. 
trademarks. logos. service marks. copyrights. domain names, trade 
names. and applications rcla1ing thereto, goodwill, know-how and trade 
secrets appenaining 10 lhe Amalgamating Company 2 and/or 
Amalgamating Company 3,whether or no1 provided in books of 
accoums of Amalgamating Company 3, shall under lhc provisions of 
Seeuons 230 10 232of the 2013 Act, as applicable, and all other 
provisions of Applicable Law, if any, without any funher act. 
instrument or deed, cost or charge and without any notice or other 
intimation 10 any third party for the 1ransfer of the same. be and stand 
transferred 10 and vested in the Amalgamated Company 2 as a going 
concern. so as 10 become. as and from lhc Appointed Dale, the 
intellectual property and rights of1he Amalgamated Company 2. 

us p:is1 unpons, shall, without any tunher act, instrument or deed. cost 
or charge be and stand transferred to and vested in andror be deemed 10 
be transferred 10 nnd vested in and be available 10 the Amalgameted 
Company 2 so as 10 become licenses, permissions. approvals, sanctions. 
consents, permns, emulemems. quotas. registrations, incentive», income 
tax benefits und exemptions. rebates, accumulated 1a." losses, 
unabsorbed depreciation, sales tax deferrals, exemptions and benefits, 
subsidies. concessions. grants. rights. claims. hbcrties, special status 
and other benefits or privileges of the Amalgamated Company 2 and 
shall remain valid, effective and enforceable on the same terms and 
conduions. For the avoidance of doubt and without prejudice to the 
gencralily of the foregoing, (il all consents. no-objection certificates, 
certificates, clearances, authonues (including operauon of bank 
accounts), powers of attorney given by. issued 10 or executed in favour 
of the Amalgama1ing Company 2 and/or Amalgamating Company 3 
shall stand transferred to the Amalgamated Company 2 a:. if the same 
were originally given by, issued to or executed in favour of the 
Amalgamaled Company 2. (ii) unabsorbed ID.\ business losses and 
unabsorbed depreciation as would have been available 10 
Amalgamating Company 2 (after taking effect of Part Ill of this 
Scheme) and Amalgama1ing Company 3 upto lhe Appointed Dale. shall 
be available to Amalgamnled Company 2. upon the Scheme becoming 
effecuve. 



19.14. All the resolutions, if any. of the Amalgamating Company 2 and/or 
Amalgamating Company 3. which are valid and subsisting on the 
Effective Date, shall under the provisions of Sections 230 to 232read 
with section 52 of the 2013 Act. if any. without an> further act. 
mstrumem or deed, cost or charge and without any notice or other 
intimation 10 any third party for the transfer of the same. be and stand 
continue to be valid and subsisting and be considered as resolutions of 

19.13. All benefits of an} and nil corporate approvals as may have alread>· 
been taken by the Amalgamating Company 2 and/or Amalgamating 
Company 3. whether being in the nature of compliances or otherwise, 
shall under the provisions of Sections 230 10 232of the 2013 Act. 
without an) further act. instrument or deed. cost or charge and without 
an) notice or other inumarion to nny third party for the transfer of the 
same. be and stand transferred to and vested in the Amalgamated 
Company 2, and the S<lid corporate approvals and compliances shall be 
deemed to have originally been taken I complied with by the 
Amalgamated Company 2 

19 12 All statutory right~ and obligations of Amalgamating Company 2 nnd/or 
Amalgamating Company 3 would vest in/a<:crue to Amalgarnared 
Company 2. 1 lence, obligation of Amalgamating Company 2 and/or 
Amalgamating Company 3. prior to the Effective Date, to issue or 
receive any statutory declaration or any other forms by whatever name 
called, under the Goods ond Services Tax Ac1 or any other act for the 
time being in force, would be deemed to have been fulfilled if they are 
issued or received by Amalgamating Company 2 and/or Amalgamating 
Company 3 and if an> form relatable to the period prior Lo the said 
Effective Date is received m the name of the Amalgamating Company 2 
nnd/or Amalgamating Company 3. it would be deemed to have been 
received by Amalgamated Company 2 m fulfilment of its obligmions, 

19 11. Amalgamated Comp311). 2 •hall be enutlcd lo claim refund, or credits, 
including input rm, credits, with rcspcct 10 111.\c> pard b> Amalgamating 
Company 2 end/or Amalgamating Company 3 under Applicable Laws. 
including but not limited 10 goods and services tax, cess or an} other 
IU\, whether or not arising due to any inter se transaction. even if the 
prescnbed time limits for claiming such refunds or credits have lapsed. 
Any inter-se transactions omongM Amalgamnting Company 2 and/or 
Amalgam:uing Company 3 and Amalgamated Company 2 between the 
Appointed Date and Effective Date shall be considered as trunsacuons 
from Amalgamated Company 2 10 self. and Amalgamated Company 2 
shall be emitted 10 claim refund or lax paid, 1f any. on these iruer-sc 
transactions. as per 1he Applicable Laws For the avoidance of doubr. 
input tax credits alrcad) availed of or utilised by Arnalgamaung 
Compnn) 2 :md/or Amalgammmg Company 3 and Amalgamated 
Company 2 in respect or inter se transactions between the Appointed 
Date and the Effective dare shall not be adversely rmpacted b) the 
canceltauon of inter se transacuons pursuant 10 Pan IV of the Scheme. 

a\uilable lllt\mnlgamu1cd Company 2. 
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20.2 Without prejudice to the gcncralil) of the foregoing. all leave and 
license ngrl!Cments/dceds, lease ngreements'deeds, bank guarantees. 
performance guarantees and lcncrs of credit. hire purchase agreements, 
lending agreements and such other agreements, deeds, documents and 
arrangements pertaining lo the Amalgrunating Company 2 and/or 

All guarantees provided by any bank in relation to the Amalgamaung 
Company 2 and/or Amalgamaung Company 3 outstanding as on the 
Effective Date. shall vest in the Amalgamated Company 2 and shall 
ensure 10 the benefit of the Amalgamated Company 2 and all guarantee' 
issued by the bankers of the Amalgamating Company 2 and/or 
Amalgamating Company 3 at their request favouring an> third pan) 
shall be deemed to have been issued at rhe request of the Amalgamated 
Company 2 and continue in favour of such third pany till its maturity or 
earlier termination. 

Any inter-se contracts between the Amalgamated Company 2 and the 
Amalgamating Company 2 and/or Amalgamating Company 3 shall 
stand cancelled and cease 10 operate upon this Pan IV of the Scheme 
becoming effective. 

20. I Upon the coming mro effect of the Scheme. and subject to the 
provisions of this Scheme, all contracts. deeds. bonds. agreements, 
schemes, arrangements and other mstrurnents of whatsoever nature, to 
which the Amalgamating Company 2 and/or Amalgamntrng Company 3 
rs a part) or to the benefit of which the Amalgamating Company 2 and 
for Amalgamating Company 3 ma) be eligible. and which are 
subsisting or have effect immediatel) before the Effecnve Date, shall 
continue to be in full force and effect on or against or in favour. as the 
case ma) be, of the Amalgamated Company 2 ond mny be enforced as 
fully nnd effectually as if. instead of the Amalgamating Company 2 
and/or Amalgamating Company 3. the Amalgamated Company 2 hod 
been a party or beneficiary or oblige thereto or thereunder 

20. Conrructs, Deeds, etc. 

19.IS. Upon the Scheme becoming effective. the Amalgamated Company 2 
shall be entitled 10 without limitation. operate the bank accounts, 
mcluding transacting in cash. cheque. NEFT. RTGS or any other 
electronic mode. intra company. mter company. other settlements. 
nvniling and uuhzing an) limits. issuing or receiving any guarantee of 
any of the i\mnlgamnting Company 2 and/or Amalgamaung Company 
3 or CUIT) out any other transaction as it deems fit. 

the ,·\malgnmatcd Company 2 and if an) such resolutions have an) 
monetary limtL\ approved under the provisions of the 1956 t\ct or 2013 
Act as applicable, then the said limits 'hall be added to the lrmits. if 
an>. under like rcsotuuons passed b) the Amalgamated Company 2 and 
\hall constitute the aggregate of the said limits in the Amalgarnared 
Company 2. 
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21 I all liabilities of the Amalgamating Company 2 and/or Amalgamaung' 
Company 3 including all secured and unsecured debts (whether in 
Indian rupees or foreign currency). liabilnies (including contingent 
liabilities), duties and obliganons of the Amalgamating Company 2 
and/or Amalgamating Company 3 of ever) kind. nature and description 
whatsoever and howsoever arising. raised or incurred or utilised for ii- 

Without prejudice to generality of foregoing in Clause I 8of the Scheme upon 
the coming into effect of the Scheme and with effect from the Appointed Date 

2 J. Trunsfer of Liabilities 

20.4 In relatlon to the above, nn) procedural requirements required to be 
fulfilled solely by Arnalgamaung Company 2 and/or Amalgama1ing 
Company 3 (and not by their successors). shall be fullilled b)' 
Amalgamated Company 2 as if it is the duly constituted auomey of 
Amalgamating Company 2 and/or Amalgamating Company 3 

20.3. Without prejudice to the other provisions of this Scheme nnd 
nol\•ithstnnding the fact that vesting of the Amalgamating Company 2 
and/or Amalgamating Company 3 occurs by virtue of this Scheme 
itself. the Amalgnmared Company 2 ma). at any time after the coming 
into effect of the Scheme. in accordance with the its provisions, if so 
required under Applicable Law or otherwise, take such actions and 
execute such deeds (including deeds or adherence). confirmauons or 
other writings or arrangements with any party to any contract or 
arrangement 10 which the Amalgamating Company 2 and/or 
Amalgamating Company 3 is a party. or an> writings as mny be 
necessary, in order to give formal effect to the: pro1 isions of this 
Scheme. The Amalgamated Company 2 shall, under the provisions of 
this Scheme. be deemed 10 be authorised to execute any such writings 
on behalf of the Amalgamating Company 2 and/or Amalgamming 
Company 3 and to carry out or perform nil such formalities or 
compliances referred to above on the part of the Amalgamating 
Company 2 and/or Amalgamating Company 3 to be carried out or 
performed. 

1\mulganlilltnf! Compun) 3 or 10 the benefit of which Amalgamating 
Comp.tn) 2 andlor Amalgam1111ng Company 3 m<1) be eligible and 
which l1J'C subsis1ing or having effect rmmediarelj before the Elfoctl\.: 
Date, including all right!> and benefits (including benefits of an) 
deposit. advances, receivables or claims) ilf1Stng or accruing therefrom, 
shall pursuant to section 232 of the 2013 Act, be deemed to be 
comracts, deeds. documents. bonds. agreements, schemes, arrangements 
and other mstrurnents, permits. rights, benefits. entitlements, licenses. 
leases. guarantees. leuers of credit, of Amolgamntcd Company 2. All 
such propcrt) and rights shall stand vested in Amalgamated Company 2 
nnd shall be deemed 10 have become the property and rights of 
Amalgamated Company 2 whether the same is implemented b) 
endorsemcnr or deliv Cr) and possession or recordal or in on:i- other 
manner 



21 A All loans raised and utilised, Liabilities, duties and taxes and 
obligations incurred or undenaken byoron behalf of the Amalgamating 
Company 2 and/or Amalgamating Company 3 on or after the Appointed 
Dute but prior to the Effective Date shall be deemed to have been 
raised. used. incurred or undertaken for and on behalf of the 
Amalgamated Company 2 and shall, under the provisions of Sections 
230 to 232and other applicable provisions of 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 inumntion to any third party for the transfer of the same. be and 

21.3 Where any such Liabilities as on the Appointed Date have been 
discharged by the Amalgamating Company 2 and/or Amalgamating 
Company 3 on or oiler the Appointed Date and prior to the Effective 
Dute, such discharge shall be deemed to be for and on account of the 
Arnalgarnated Company 2 upon the coming into effect or this Scheme. 

212. All Liabilities of the Arnnlgamating Company 2 and/or Amalgamating 
Company 3 including those which arc incurred or which arise or accrue 
to Amalgamating Companj 2 undlor Amalgamating Company 3 on or 
afler the Appointed Date but prior to the Effective Date, ~hall under the 
provisions of Sections 230 to 232read wuh section 52 and other 
applicable provisions of the 2013 Act. as applicable. and all other 
pro\ 1sion\ of applicable law, if any. without any further act. instrument 
or deed. cost or charge and without any notice or other intimation 10 any 
third party for the trans for of the same, be and stand transferred to and 
vested in and/or be deemed to have been transferred to and vested in the 
Amalgamated Company 2 as a pan of the transfer of the Amalgamating 
Company 2 and/or Amalgamating Company 3 as a going concern and 
the same shall be assumed b) the Amalgamated Company 2 to the 
extent they are outstanding on the EfTcc1ive Date on the same terms and 
conditions as were applicable to the Amalgnmatmg Company 2 and/or 
Amalgamoiing Company 3, and the Amalgammed Company 2 alone 
shall meet. discharge and satisfy the same 

business acnvrues ond operations along with Un) Encumbrance 
including an) bank guarantees thereon (the "Liabililic:.") 'hall. 
pursuant lo the Order of NCI.I', without any further act, instrument, 
deed. matter or thmg. be transferred to and vested in and be deemed 10 
have been transferred to and vested m ihe Amalgamated Company 2, 
and the same shall be assumed b) the ,\malgamat1.'<I Company 2 to the 
extent the) an: outstanding on the Effective Date so as to become 35 

and from the Appointed Onie. the Liabilities of the Amalgamated 
Company 2 on the same terms and conditions as were applicable to the 
Amalgamating Company 2 :mdlor Amalgamating Compan) 3, and the 
-\malgumatcd Company 2 shall meet. discharge and s111isl) the same, 
Further, 11 ~hall not be necessary to obtmn the consent of any third pan) 
or other person who is a pan) to any contract or arrangement by virtue 
of which such Liabilities have arisen rn order to give effect to the 
provisions of this Clause 



21 9. Ille provisions of this clause shall operate notwithstanding anything to 
the control') contained many mstrumeru, deed or writing or the terms of 
sanction or issue or any security document, all of \\ hich instruments, 
deeds or writings shall stand modified and/or superseded by the 
foregoing provisions. 

21.8 Without prejudice 10 the foregoing provrsions. the Amalgamated 
Company 2 may execute an) instruments or documents or do all the 
acts and deeds as may be considered appropriate. including the filing of 
necessary paniculars and/or modification(s) of charge. with the 
Registrar of Companies 10 gi"e formal effect 10 the above provisions, if 
required. 

21. 7 Any reference in any security documents or arrangements (to whrch the 
Amalgamming Company 2 and/or Amnlgnmating Company 3 is a 
party) 10 the Amalgamating Company 2 nndfor Amalgamating 
Company 3 and ill> assets and properues, shall be construed as a 
reference 10 the Amalgamated Company 2 and the assets and properties 
of the Amalgamating Compan) 2 and/or Amalgamating Company 3 
transferred to the Amalgamated Company 2 pursuant 10 Pan IV of this 
Scheme. 

21.6. All Encumbrances, if any, existing prior to the Effecuve Date over the 
assets of Ilic Amulgamating Company 2 and/or Arnalgamcting 
Company 3 which secure or relate 10 the Liabiluies shall. \\ uhout any 
further act, msuument, deed. cost or charge and wilhou1 any notice or 
other imirnatron 10 any third party for the transfer of the same. conunue 
10 relate and attach 10 such assets or Bn) pan thereof to which the) were 
related or auached prior 10 the Effective Dale and arc transferred to the 
Amalgamated Company 2. It is being clarified that the aforesaid 
Encumbrances shall not be extended 10 an> assets of the Amalgnmallng 
Company 2 andfor Amalgamating Company 3 which wen: earlier not 
encumbered or the existing assets of1he Amalgamated Company 2. The 
absence of any formal amendment which may be required b) a lender 
or trustee or third puny shall not affect the operation of this clause. 

21.5. All inter-se liabilities, between Amalgamaung Company 2 and/or 
Amalgamuting Company 3 and Amalgamated Companj 2, if any. due 
or outstanding or which may 01 nn)' time immediately prior 10 the 
l'ffect1v1? Date become due or remain outstanding, shall stand cancelled 
and be deemed 10 have been discharged b) such cancellation and 
conscqucmly. there shall remain no inter-se liabilit> between them as of 
Elli:ctive Dale and corresponding efleci shall be given in the books of 
account and r e xords of Amalgamated Company 2 

stand transferred 10 and vested in andll1r be deemed 10 have been 
transferred 10 and \ ested m the Amnlgarnated Company 2 us a go111g 
concern and the same ~hall be assumed b) the Amalgamured Company 
2 and lo the extent thej arc: outstandmg on the Eltective Dale, the 
Amalgamated Com pan) 2 shall meet, discharge and satisfy the same 
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22.3 The Amalgamated Company 2 undertakes that for the purpose of 
payment of any retrenchment compensation, gratuity and other terminal 
benefits 10 the employees of the Amalgamating Company 2 and/or 
Amalgamanng Company 3, the past serv ices of such employees with 
the Amalgamating Company 2 and/or Amalgamating Company 3 or us 
predecessors shall also be taken into account and it shall pay the same 

22.2 1 he existing pro' idem fond, employee state insurance contribuuon, 
gratuity fund, superannuation fund. staff welfare scheme and any other 
special scheme (including without limitation any employees stock 
option plan} or benefits cremed by the Amalgamating Company 2 
and/or Amnlgnmo1ing Company 3 or its predecessors for hs employees 
shall be continued on the same terms and conditions or be transferred to 
the existing prcvident fund, employee stale insurance contribution, 
gra1u11y fund, superannuation fund, siafT welfare scheme, etc .• being 
maintained by the Amalgamated Company 2 or as may be created b) 
the Amalgamated Company 2 for such purpose, Pending such transfer, 
the coruributlons required to be mode in respect of such transferred 
employees of Amalgamating Company 2 and/or Amalgamating 
Company 3 shall continue to be mode by Amalgamated Company 2 to 
the existing funds maintained b) Amalgamating Company 2 and/or 
Amalgamating Company 3. It is the inrem that all the nghts, duties, 
powers and obligations of Amalgamating Company 2 and/or 
Amnlgamnting Company 3 in relation to such fund or funds shall 
become those of Amnlgamntcd Company 2 without need of any fresh 
approval from an) statutory authority 

ll I Upon the conung 111to effect of this Scheme, all permanent employees 
and interns.trainees. as on the Effective Dale. who arc on the pa)rolb of 
the Amalgarnunng Company 2 undlor Amalgamaung Company 3. shall 
become employees of the Amalgamated Company 2 with effect from 
the Effective Date, on such terms and conditions as arc no less 
favourable than those on which they arc currently engaged by the 
Amalgamating Company 2 and/or Arnalgamaring Company 3. without 
30) interruption of service as a result of this Amalgamation and transfer, 
Wi1h regard to providen1 fund. gratuity. leave encashment and an} other 
special scheme or benefiis created or exisung for the benefit of such 
employees of the Amalgamating Company 2 and/or Arnalgamnung 
Company 3. upon this Scheme becoming effective. the Amalgamated 
Company 2 shall stand substituted for the Amalgamating Company 2 
and/or Amalgamating Company 3 for all purposes whatsoever. 
including with regard to the obligation 10 make corunbutions to relevant 
authorities, in accordance with she provisions of Applicable Laws or 
otherw isc It is hereby clarified that upon this Scheme becoming 
effective. the aforesaid benefits or schemes shall conunuc 10 be 
provided 10 the transferred employees and the services of all the 
transferred employees of the Amalgamating Company 2 and/or 
Amalgamating Company 3 for such purpose shall be treated as havmg 
been conunuous. 
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23.3. llte Amalgamated Company 2 undertakes to have accepted on behalf of 

23.2 Upon the coming into effect of this Scheme, nll suits, actions. and other 
proceedings including legal and raxation proceedings. (including before 
any statutory or quasi-judicial authoruy or tribunal) b) or against the 
Amalgamating Company 2 and/or Amalgamating Company 3, '' hether 
pending and/or orbing on or before the Effective Date shall be 
continued and I or enforced by or against the Amalgamated Company 2 
as effectually and in the same manner and 10 the same extent as if the 
same had been instituted and/or pending and/or arising by or against the 
Amalgamated Company 2. 

23 I All proceedings or whatsoever nature (legal and others. including nn} 
suits, appeals. arburations, execution proceedings, revisions. \Hit 
peritions. if any) by or agains1 lite Amalgamating Company 2 and/or 
Amalgamating Company 3 shall not abate. be discontinued or be in an} 
wuy prejudicially affected by reason of the Amalgamation or anything 
contained in this Scheme but the said proceedings. shall, till the 
effective Onie be continued, prosecuted and enforced by or against the 
Amnlgamnting Company 2 and/or Amalgamating Company 3. as if this 
Scheme had not been made. 

23 Trnnsfcr of Legat l'roceedlngs 

22.6. The Amalgamated Company 2 shall continue to abide b) any 
agrecrnenusy senlemcnt(s) entered into by the Amalgamating 
Company 2 nnd/or Amalgamating Company 3 with any of its 
employees prior to Appoinrcd Date and from Appointed Date till the 
Effective Date. 

22.S. The contributions made by Amalgamnung Company 2 and/or 
Amalgamating Company 3 in respect of its employees under Applicable 
um, to the provident lund, gratuity fund, leave encashment fund and 
any other special scheme or benefits created, for the period after the 
Appoint~'d Date shall be deemed to be contributions made by 
Amalgamated Company 2. 

22 ·I Amalgamating Company 2 unJ/or Amalgamating Com pany J "ill 
trnnsfor/h:mdovcr to Amalgamated Company 2. copies of employ mcnt 
information of all such uansferred employees of Amalgamating 
Company 2 andror Amalgarnating Company 3, including but not limit.'<l 
to. personnel files (includmg hiring documents, existing employment 
contracts. and documents reflecting changes in an employee's position, 
compensation, or benefits). payroll records, medical documents 
(including documents relaung to past or ongoing leaves ol absence. on 
the job injuries or illness. or fitness for work exarnmauons), disciplinal) 
records. supervisory files and all forms. nouficanons. orders and 
contribution/identity cards issued h} the concerned authorities relating 
to benefits transferred pursuant to this sub-clause 

uccordingty, as and when such amounts are due und P3)~1hlc. 



26. Without prejudice to the other provisions of this Scheme. Amalgamated 
Company 2 may. at uny time after the Scheme becoming effectlv e, in 
accordance with the provisions hereof, if so required under any la" or 
otherwise, take such actions and execute such deeds (including deeds of 
adherence). documents. confirmations or other writings or enter into any 
arrangements with any pan> to an)' contract or arrangement 10 which 
Amalgamating Company 2 and/or Amalgamating Company 3 is a party in 
respect of any matter or any writings as may be necessary in order to give 
formal effect to the provisions or Pan JV or this Scheme. h IS hereby clarified 
that if the consent of an} third party or Approprime Authorit) is required to 
give effect to the provisions of this clause, the said third party or authority shall 
be obligated 10, and shall make and dul> record the necessary 
substitution/endorsement in the name of Amalgomatcd Company 2 pursuant to 
the sanction of scheme by lhe NCLT, and upon the Scheme becoming effective 
in accordance with the terms hereof. For this purpose. Amalgamated Company 

25. fhe Arnalgamanng Company 2 and/or Amalgamaung Company 3 and/or 
Amalgamated Company 2. as the case ma) be, shall. at any tome after the 
Scheme becoming effective in accordance with the provisions hereof, if so 
required under Bn) law or otherwise, do all such acts or thongs as may be 
necessary for trnnsfer/vesung of the approvals. sanctions, consents. exemptions. 
rebates. registrations. no-objection certlflcotes, permits. quotas. rights. 
entitlements. licenses and ccrtlficates held or enjoyed by Amalgamating 
Company 2 and/or Amalgamating Company 3 including b> their respective 
business nod opcratioos, into Amalgamated Company 2. It is hereb)' clarified 
that if the consent/approval of any Appropriate Authoril) or third part) is 
required to give effect 10 nny such transfers/vesting. lhe said Appropriate 
Authority or third party shall, pursuant to the Order of NCL T. Ix: obliged to 
give requisite consent/approval and if required, make/endorse/ duly record the 
transfer/ substitution/ vesting thereof in its records in the name of 
Amalgamated Company 2. For this purpose, Amalgamated Company 2 shall. of 
required, l'ile appropriate npplicauonszdocuments with relevant Appropriate 
Authont) for information and record purposes and for this purpose lhe 
Amalgamated Company 2 shall be deemed to be authorized to execute any such 
applicmions/documents for and on behalf of Amalgamaung Company 2 andfor 
Amalgamating Company 3 and lo carry out or perform all such acts. formalities 
or compliances referred 10 above as may be required in this regard. 

All books. records. files, papers, information, databases. and all other books 
and records. whether in ph)sical or electronic form, pertaining to 
Arnalgumaung Company 2 nnd/or Amalgamating Company 3, 10 the extern 
possible and permitted under Applicable Law. be handed over 10 Amalgamated 
Company 2. 

24 Dlluk) and Records 

itscl], nil suits, claims, acuons nnd legal proceedings iniuated b) or 
ngmnst the Amalgamating Company 2 and/or Amalgamating Company 
3 transferred to its name and to have the same continued, 
prosecuted.enforced nnd defended b) or against the Amalgemuted 
Company 2. 



37 

27.5. All taxes, where applicable. (including but not limned to advance 
income tax, tax deducted al source. minimum alternate tax, banking 
cash unnsacuon tax, tax collected at source, taxes "ithhcld/paid in a 
foreign country, customs duly, goods and service tax. as applicable. 
cess, tax refunds) payable by or refundable 10 Amalgnmaung Ccmpany 
2 and/or Amalgamating Company 3 including all or an> 10.' refunds or 
llll\ liabilities or ta' claims arising from pending 10.' proceedings, under 
Applicable Law, on or before the EITective Date. shalt be treated as or 
deemed to be treated as the tax liabilit) or tax refunds.I tax claims 

27.4. Any of the rights, powers, authorities or privileges exercised by 
Amalgamating Company 2 and/or Amalgamating Company 3. shall be 
deemed 10 hove been exercised by Amatgarnatiog Company 2 and/or 
Amalgamating Company 3 for and on behalf of. and in trust for and as 
nn agent of Arnatgnmated Company 2. Similarly. any of the obligations. 
duties and commitments 1hat have been undertaken or discharged b) 
Amalgamating Company 2 and/or Amalgamating Company 3, ~hall be 
deemed to have been undertaken for and on behalf of and as an agem of 
Amalgoma1ed Company 2. 

27.3 All profits and income accruing or arising to or losses and expenses 
arising. incurred or accruing to the Amalgomating Company 2 and/or 
Amalgamatmg Company 3 including accumulated losses. for the period 
commencing the Appointed Date, shall for all purposes be treated as 
and be deemed 10 be the profits. income. losses or expenses. as the case 
may be, of the Amalgamated Company 2. 

27.2 All obllgarions. liabilities, dunes and cornmiunents attached, shall be 
undertaken and shnll be deemed to have been undertaken b> 
Amalgamating Company 2 and/or Amalgamating Company 3 for and 
on account of and in trust for Amalgamated Company 2 

27.1 the Amalgamating Company 2 and/or Amalgamaung Company 3 shall 
carry on and be deemed to have earned on all business and activities 
and shall hold anJ stand possessed of and shnll be deemed to hold and 
stand possessed of all its estares, assets, rights, title, interest, autheriries, 
contracts, investments and strategic decisions for and on account of, and 
in trust for. the Amalgamated Company 2; 

With effect lrom the Appointed Dare and up 10 and including the Ell~'Ctivc 
Date: 

27 Conduct nr business 

2 shall, as required, lilc uppropriatc appllcation,.'documcnts \\ ith relevant 
aulh<>riti•'S concerned for mformation and record purposes. 1\malgamaled 
Company 2 shall. under the provisions of this Scheme, be deemed to be 
authorised lo execute an} such wruings on behalf'of Amalgamating Company 2 
and/or l\malgnmating Company J and to CUIT) out or perform all such 
formnhucs or compliances referred to above on the pan of Amalgomaung 
Company 2 and/or Amalgamaung Company 3 to be carried out or performed. 



38 

)~ 

29.3. Upon coming into effect of this Scheme. as consideration for the 
amalgamation of Amalgamating Company 3 into the Amalgamated 
Company 2 under this Scheme. the Amalgamated Company 2 shall 
withou; M} funher act or deed issue and allot to each member of the 
Amalgamating Ccmpany 3 {except Amalgamated Company 2 itself) 
whose name is recorded in the register of members of the 

29.2. Upon the coming into effect of this Scheme, the share certificates, if 
any. nnd/or the shares in electronic form representing the: shares held b) 
the Amalgamated Company 2 in the Amalgamating Company 2 shall be 
deemed to be cancelled without any further act or deed for cancellauon 
thereof by the Amalgamated Company 2. and shall cease to be in 
existence accordingly 

29 l Ihe entire issued, subscribed and paid-up share capital of the 
Amalgamating Company 2 is held by the Amalgamated Company 2 
along with other shareholder. Upon the Scheme becoming effective. no 
shares of the Amalgamated Company 2 shall be allotted in lieu or 
exchange of its holding in the Amalgamating Company 2 and 
investment of Amalgamated Company 2 in entire cquit) share capital of 
Amalgamating Company 2 shall stand cancelled in the books of 
Amalgamated Company 2. 

29 Consideration 

Subject to the terms of the Scheme. the transfer and vesting of the 
Amalgamating Company 2 nnd/or Amalgamating Company 3 as per the 
provisions of the Scheme shall not affect nn} transactions or proceedings 
already concluded by the Amalgamating Company 2 and/or Amalgamating 
Company 3 on or before the Appointed Date or after the Appointed Date until 
the Effective Date. to the end and intent that the Amalgamated Company 2 
accepts and adopts all nets. deeds and things made. done and executed b; the 
Amalgamaung Company 2 and/or Amalgnmatmg Company 3 or 11> 
predecessors as acts. deeds and things made, done and executed by or on behalf 
of the Amalgamated Company 2. 

28 Saving or Concluded Transnctions 

27.6. !\malgamatmg Company 2 nnd Amalgamating Company 3 ~hall not 
wuhout the concurrence of Amalgamated Company 2 alienate. charge 
or otherw ise deal with uny of its assets or that forming part of 
Amalgamating Company 2 and Arnalgamaung Company 3, except in 
the ordinary course of their business. 

(whether or 1101 recorded m the books ol Amalgamating Company 2 
and/or Amalgamating Company 3) 11s the case may be, of'Arnalgamated 
Company 2. und an) unabsorbed tax losses and depreciation as would 
have been available to Amalgamating Company 2 and Amalgamating 
Company 3 shall he a' ailable lo Amalgamated Compan) 2 upon the 
Scheme becoming effective, 
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29.8 The Equit)' shares m the Amalgamated Company 2 10 the members of 
the Amalgama1ing Company 3 shall be issued in same form as they ore 
held m the Amalgamating Company 3. The new cquit) shares in the 
Amalgamated Company 2 shall be issued in dematerialized fonn to the 
shareholders of Amalgamating Company 3 who hold shares of the 
Amalgamating Company 3 in dematerialized form, in to the account in 
which the Amalgamating Company 3 shares are held or such other 
account as is intimated by the shareholder; to the Amalgamated 
Company 2 and I or its Registrar, All the Amalgamating Company 3 
shareholders who hold equuy shares of the Amalgamating Company 3 
in physical form shall also have the option to receive the equiry shares 
in the Amalgamated Company 2. in dematerialized form provided the 

29. 7 The issue and allotment of the equity shares pursuant to this Clause m 
the Amalgamated Company 2 to the shareholders of the Amalgamating 
Company 3 as provided in the Scheme. shall be deemed to hove been 
carried out lb if the procedure laid down under Section 62 (I) (c) of the 
20 13 Ac1 and any other applicable provisions of the 2013 Act or an)' 
arnendrnems thereto were duly complied with. 

29.6. In case an) equity shareholder of Amalgamating Company 3 is entitled 
to receive fraction of an equity share of Amalgamated Company 2. 
Amalgamated Company 2 shall not issue fractional share certificates to 
such member but shall round off fractional enrhlements to the nearest 
integer and allot equity shares accordingly. 

29.5. 111e equity shares issued and allotted pursuant to this Clause. shall mall 
respects. be subject to the Memorandum and Articles of Association or 
the Amalgamated Company 2 and shall rank panpassu "ith the existing 
equity shares of the Amalgamated Company 2. 

29.4 The Share Exchange Ratio menuoned above has been arrived •tt based 
on the valuation report prepared byM/s Sharp &Tonnan. Chartered 
Accountams. u Finn of independent Chartered Accountants ·\shilro 
Capital l.td and SPA Capital Advisors Ltd .• independent merchant 
bankcrshave provided fairness report on the fairness of the Share 
Exchange Ratio determined for the amalgamation of Amalgamating 
Company 3 with Amalgamated Company 2. Based on the 
re-commendations of the audit committees of Amalgamating Company 3 
and that of Amalgamated Company 2. the valuation report and fairness 
report as aforesaid have been duly approved by the Board of Directors 
of both. Amalgamating Company 3 and Amalgamated Company2. 

J\mnlgnma11ng Company J on the Record Dare or to their respective 
heir-., executors, admirustrutors or other legal rcprcscntouves or the 
successors-in-utle as the case ma) be, equuy >hares in the 
1\nmlgamated Compan) 2 as per the Shan: Exchange Rano of 5: 13 r.e 
tor ev cry 13 fully paid equit; share of lace value of Rs. I 0 each held b) 
such shareholder in Amalgamating Cornpunj 3. the holders thereof 
shall receive S fully paid up equity share of Amalgamated Company 2 
of face value of Rs. 10 each ("Share Ex.change Rntic") 
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JI I Amalgamating Company 3 may sell. prior 10 the Scheme becoming 
effective. 6,81,200 equity shares and 52.400 0.01% cumulative 
redeemable preference shares of Amalgamated Company 2 held by 
Amalgamating Company J to the promoters of Amalgamated Company 
2 and/or promoter group and/or affiliates and/or any other person in 
accordance with the prevailing laws. rules and regulations.Upon Pan IV 
of the Scheme becoming effective and subject to obtaining all necessary 
approvals, consents, permissions etc, pursuant to the Order, the 

31 Reduction of subscribed und paid-up share capital of Amal~nmntcd 
Company 2 held b) Amalgamating Company 3 

Upon the Scheme becoming effective, and upon transfer and vesung of all the 
said assets, Iiabilities and rights. duties and obligations etc. of the 
Amalgamating Company 3 into the Amalgamated Company 2. in terms of the 
Scheme, shares of the Amalgnmating Company 3 to the extern held by the 
Amnlgnmnu:d Company 2 shall stand cancelled 

30. Cancellation of Equity Shares 

29.12. Ihe equit) shares 10 be issued pursuant to 1h1s Scheme b> 
Amalgamated Company 2 in respect of the equity shares or 
Amalgamating Company 3 which are required to be held in abeyance 
under the provisions of section 126 of the 2013 Act or otherwise shall. 
pending allotment or seulement of dispute b) Order of NCL T or 
otherwise, be held in abeyance by Amalgamated Company 2. 

29.11 Post the issue of shares pursuant to clause 29.3 of the Scheme. there 
shall be no change in the share capital of Amalgamated Company 2 
between the Record Date and the listing which may affect the status of 
the approva I by the Stock Exchanges. 

29.10. The equity shares allotted pursuant to Clause 29.3. shall remain frozen 
in the depositories system 1i11 listmg/ trading permission is given by the 
Stock Exchanges. respectively. 

2<),I) I he equity 'hares of the Amalgamated Company 2 issued on terms of 
this Scheme shall be listed and/or admiucd to trading on the stock 
exchangcts) when! the shares or the Amalgamated Company 2 arc listed 
und/or admitted 10 trading, i.e .. BSE and NSE. The Amalgamn« .. ed 
Company 2 shall enter mro such arrangements and give such 
confirmatlon nndlor undertakings as mny be necessary in accordance 
with the applicable laws or regulatioo« for complying with the 
formalities of the Stock Exchanges w11h respect to 1hc issued equil> 
shares under this Scheme. On such formalities being fulfilled, the Stock 
Exchanges shall list nnd/or admit such equity shares issued pursuant 10 
this Scheme. for the purpose of tmding. 

Jcta1h of their account with the Dcposuory Parucipant ure innmated an 
writing lo the Amalgamated Company 2 anJ I or us Registrar Ir not so 
noutied, they would be issued C(!Uil) shares in ph) 'ital form. 
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32.2. The amalgamauon of Amalgamating Company 2 shall be accounted for 
m the books of Amalgamated Company 2 in accordance with "Pooling 
of Imerest Method" of accounting as laid down in Appendb, C of lndi:m 
Accounting Standard I 03 .. Business combinations of enmies under 

32. I Upon the Scheme becoming effective, Amalgamated Company 2 shall 
account for the amalgamation of Amalgamating Company 2 m its books 
of account with effect from the Appointed Date. 

32. Accounting Treatment in the book~ or the Amalgumuted Compan) 2 upon 
umnlg11m11tion of Amalgamating Cornpnny 2 

31.4 The reduction in the share capual of the Amalgamated Company 2 as 
contemplated in this clause 31, if an}. shall be effected as an integral 
pan of this Scheme. 

31 J.3. not affect the authorised share capital of Amalgamated 
Company 2, The unissued authorised share capital shall be 
available to Amalgamated Company 2 for further issue and 
allotment. 

J 1.3.2. not in :In) \\a) adversely affect the ordmary operations of 
Amalgamated Company 2 or its ability to honour its 
commitments or to pay its debts in the ordinary course of its 
business since the reduction does not involve any financial 
outlay/ outgo on the pan of Amalgamated Company 2 

J 1.l 1 have no effect on the creditors of Amalgamated Companj 2 as 
there is no reduction m the amount payable to an) of such 
creditors. Further. no compromise or arrangement rs 
contemplated with the creditors and, there is no reduction in the 
security which the creditors ma)' have m Amalgamated 
Compnny2 

31.3, The reduction of issued. subscribed and paid-up share capital of 
Amalg:imatcd Company 2. if any. held by Amalgamating Company 3 
shall 

31 ,;!, Accounting for such capital reduction in the books of Amalgamated 
Company 2 shall be done in accordance with applicable Indian 
Accounting Standards specified under Secuon 133 of the 2013 Act read 
"i1h the Companies (Ind inn Accounting Standards) Rules 201 S, and 
other generally accepted accounting principles or an) other retevarn or 
related requirement under the 2013 Ac1 

subscribed and paid up equity share capital and preference share capital 
of Amalgamated Company 2 to the extent held b) Amalgamaung 
Compan, 3 a.' on the Record Date. shall stand reduced and be deemed 
to have been reduced by cancellauon and exunguishmcnt. wnhout any 
payrnem of consideration or an) other diMributionl payment to 
Arnalgnmating Company 3. 
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32.9 ·111c Board of Directors ma) adopt any other accounting treatment for 
the amalgamation of Amalgamating Company 2 with Amalgamated 
Company 2 which is in accordance with Accounting Standard notified 
under 2013 Act 

32.8 In case of any differences in accounting poliC) between the 
i\mulgnmating Company 2 and the Amalgamated Company 2. the 
accounting policies followed by the Amalgamated Company 2 will 
prevail and the difference till the Appointed Date will be quantified and 
adjusted in the statement of Profit and Loss menuoncd earlier to ensure 
1hat the financial statements of the Amalgamated Company 2 reflect the 
financial position on the basis of consistent accounting policy 

32.7. Amalgamated Company 2 shall record in us books of account, nll 
transactions of Amalgamating Company 2 in respect of assets. 
liabilities, income and expenses. from Appointed Date to the Effective 
Date. 

32.6. Upon the scheme coming into effect, the surplus/ deficit, if any. of the 
net value of assets, liabilities and reserves of the Amalgamating 
Company 2 and recorded by the Amalgamated Company 2 in terms of 
Clouse 32.3 and 32.4 of the Scheme and after adjusting intereompany 
balances and investments as mentioned m Clouse 32.S above, shall be 
adjusted in "Capual Reserve Account" in the financial statements of the 
Amalgamated Company 2. 

32.5. To the extent that there are inter-company loans. mvcstrnents, advances. 
deposits. balances or other obligations between the Amalgamating 
Company 2 and the Amalgamated Company 2. the same wil! come to 
an end and corresponding clfcct shall be given in the books of account 
and records of the Amalgamated Company 2 for the reduction of an> 
assets or liabilities as the case may be and there would be no accrual of 
mteresr or any other charges m respect of such mrer-company loans, 
deposits or balances, with effect from the Appointed Date 

32.4 The balance of the reserve (other than reserves created as per Reserve 
Bank of India Act) appearing in the financial statements of 
Amalgamating Company 2 is aggregated with the corresponding 
balance appearing in the financial statements of the Amalgamated 
Company 2. The reserve created in the books of Amalgnmu1mg 
Ccmpany 2 as per the Reserve Bonk oflndin Act will be taken over and 
merged in General Reserve tn the books of the Amalgamated Company 
2 

32 • \II the a'scl' and habilities of Arnalgamating Comp;m} 2 'hall 'land 
transferred 10 and vested in Amatgumarcd Company :! pursuant to the 
Scheme and shall be recorded in the books of account of Amalgamated 
Company 2 at their respective carrying amounts and in the same form 
except to ensure uniform it) of accounting policies. 

common control" 
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33. 7 Amalgammed Company 2 shall record m its books or account. nil 
uansacuons of Amalgamating Company 3 an respect of assets. 
liabiliucs, income and expenses. from Appointed Date lo the Effective 
Date. 

33.6. Excess. if any, of the consideration, viz .. (i) fair value of equity shares 
issued & (ii) value of investment held by Amalgamated Company 2 in 
Amalgamating Company 3 cancelled in terms of sub-clause 30, over (i) 
the fair values of net assets of Amalgamating Company 3 taken over 
and rccordcd.(ii) value of share capital of Amalgamated Company 2 
cancelled in terms of sub-clause 31.1 above and after making 
adjustment for sub-clause 33.5 abcve.shall be debited against the 
balance in Securities Premium Account arising in the books of 
Amalgamated Company 2 pursuant to the Amalgamation in accordance 
with clause 33.'I above. In the event the result is negative, it shall be 
credited as capital reserve in the books of account of Amalgamated 
Company 2 

33.5. To the extent that there arc inter-company loans. advances. deposus, 
balances or other obligations between the Amnlgamating Company 3 
and the Amalgamated Company 2, the same will come to an end and 
corresponding effect shall be given in the books of account and records 
of the Amalgamated Company 2 for the reduction of any assets or 
Iiabilhies as the case may be and there would be no accrual of interest 
or any other charges in respect of such mier-company tcans, deposits or 
balances. with effect from the Appointed Date, 

33.4 Amalgamated Company 2 shall record issuance of equity shares nt fair 
value and accordingly credit to its Share Capital Account the aggregate 
face value of the equity shares issued on Amalgamation. The excess, if 
any. of the fair value of the equity shares over the face value of the 
shares issued shall be credited to Securities Premium Account 

33.3. All the assets and liabilities of Amalgamating Company 3 shall be 
recorded m the books of account of Amalgamated Company 2 at their 
respective fair values and m the same fonn except to ensure uniformuy 
of accounting policies. 

33 2 The Amalgamation of Amalgamating Company 3 with Amalgamated 
Company 2 shall be accounted for in accordance "ith "Bargain 
Purchase Method" of nccouuung as laid down rn Indian Accounting 
Standard l 03 "Business Combinations" 

33.1. Upon the Scheme becommg effective, Amalgamated Company 2 'hall 
account for the amalgamation of Amalgamating Company 3 in it, books 
of account with cuecr from the Appointed Date. 

33 Accounting Treanucnr in the books ur the ,\malea111111~'<1 C'umpan) 2 upon 
an111li:nmalion of Amulgumaling Cum1nin) J 



"'T/11• Amlroriscd share C(1pl1a/ of /lie ( 'ompany i.1 Rs.210.10,00.000 (Rs 
Tiro Hundredlen Crores Ten Lakh only), di11itled Into 18,81.00,000 
(eighteen Cron:s Eighty One lakhs) Eq1111y shares of Rs IO ( Rupees 
Ten 1111/y) each, 5,00,000 (Five Lakhs) Preference Shares of Rs. 100 
(Rupees Hundred only) each and I. 70.00,000(0nc Crore Seventy 
Lnf..hsJ Preference Shares of Rs. 10 (R11pee.1 T.•11 011(vJ each With 
power 10 increase 11r reduce the Capito! of Ifie Company t111d 10 divide 
the Shares i11 the Capital for the time being 11110 several classes om/ 10 
a/loch thereto respectively, such preferentiat. prr!ferrc!d, q1wlifietl or 
special rights, pri1•ill!gl!s, or conditions m may he determined in 
accordance with the Articles of Associauon a/ the Company and 10 
var:v. modify amalgamate or abrogate arty such rights, prtvilege« or 

35.2. Consequently upon the merger of the authorised share cnp1tal pursuant 
to clause JS. I. Clause V of the Memorandum of Association of the 
Amalgamated Company 2 upon the coming into elTcct of thil. Scheme 
and without any further act. instrument or deed, be and stand altered. 
modi lied and amended pursuant to Sections 13. 61, 64 and Seel ion 232 
and other applicable provisions of the 2013 Actas the case may be and 
be replaced by the following clause: 

35 I As an integral pan of the Scheme. and, upon the coming into effect of 
the Scheme. the authorised share capital of the Amalgamming Compan) 
2 and Amalgamating Company 3 shall stand transferred 10 and be added 
with the authorised share capital of the Amalgamated Company 2 
wrthout any liability for payment of any additional registrauon fees and 
stamp dUt) pursuant 10 the provisions of Sections 13. 14, 61. 64 and 
Section 232(3) of the 2013 Act and no resolutions or consent and 
approvals would be required to be passed b} the Amalgnmated 
Company 2. 

35. Cornbinntion or Authorised Share Capital 

34 Inc reduction in the Securities Premium Account of the Amalgamated 
Company 2. pursuant to Clause 33.6shall be effected as an integral pan of the 
Scheme in accordance wuh provisions of sections 230 to 232 read with secuon 
52 of the 2013 Act The reduction of sccuriues premium account as aforesaid 
would not involve either a diminution of liability in respect of unpaid share 
caphal or payment of paid-up share capital. 

33 .9. Ille Board or Directors may adopt un)· other accounting treatment for 
the Amalgamauon which is in accordance with Accounting Standard 
noti lied under 2013 Act 

13.8 In case of Un) differences in accounting poltcy between the 
Amalgamating Company 3 und the Amalgamated Company 2, the 
accounting policies followed b) the Arnalgumatcd Company 2 "ill 
prevail and the difference till the Appointed Date "ill be quannficd and 
adjusted in the statement of Pro tit and Loss mentioned earlier to ensure 
that the financial statements of the Amalgamated Ccmpany 2 reflect the 
Ilnancial position on the basis of consistent accounting policy. 
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9. 1. r/c r(O- 

Jj ,J, It IS clarified that the approval Of the member; of Amalgamated 
Company 2 to the Scheme shall be deemed to be their con,enllapproval 
for the increase of the authorized share capital. amendment of the 
capital clause of the Memorandum of Association under the provisions 
of Section 13. 14, 61 and 64 of the 2013 Act and other applicable 
provisions of the 2013 Act. 

condntuns ill rnd1 111am1..r as "'".'' be for tbc /1111.: betng prm'ltl.:d bv 
lilt! Article$ 11/ ,lnt/C'Ullicm oj the c·omptlllf ." 
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Upon the Scheme becoming effective, the Amalgamating Company I as per 
Part fl I of the scheme, Amalgamating Company 2 and Amalgamating 
Company 3 as per Part IV of the scheme shall w ithoui any further act, 
mstrumem or deed stand dissolved without being wound-up. 

39. Dissolution 

I he Scheme shall be approved by public shareholders of the Amalgamated 
Company 2 and Amalgamating Company 3 by way of e-voung m terms of para 
l(A)(9)(a) of Annexure I of ScBI Circular, provided that the said resolution 
shall be acted upon only if the votes cast by the public shareholders or the 
Amalgamated Company 2 and Amalgamating Company 3 in favour of the 
proposal are more than the number of votes cast by the public shareholder' 
against ii. 

38. Approval of shareholders 10 Scheme lhrough E-voting 

Mukand, MEL. MGFLand Adore shall make and file all applications and 
petltions under Sections 230 10 232n:ad with section S2 of the 2013 Actnnd 
other applicable provisions of the 2013 Ac1 before the NCLT, for sancuon of 
this Scheme under the provisions of law, and shall apply for such approvals as 
may be required under law 

37. Applic11tions/Petitions to the NCLT 

36..1 such ccrtilicd/au1hcntic:ued copy of the Order of the !'IJCL T being filed 
with the Registrar of Companies, State of Maharashtra, Mumbai by 
each of'thc four companies Mukand. MEL. MGFL. and Adore. 

36.3 the NCLT having accorded sanction 10 the Scheme and sf anv 
modificnuons have been prescribed the same being acceptable to 
Muknnd,MEL. MGFL and Adore: and 

36.2. such other approvals and sanctions including sanction of an) 
Appropriate Authority. as may be required b> law or contract in respect 
of1hc Scheme: 

36. I 1his Scheme being approved by the respective requisite majoruics of the 
various classes of shareholders andlor creditors. as applicable, or 
Companiesas required under the 2013 Act, as applicable. and the 
requisite order of the NCLT being obtained. or dispensauon ha' ing 
been received from the NCLT in relation to obtaining such consent 
from 1he shareholders and/or creditors. as applicable; 

lhe Scheme is conduional upon and subject 10: 

36. Cnndilion\ 111 errectivencs.\ of the Scheme 

f>.\Rl' v -Gf'..'\l·'.R·\l, TER:\.IS .\'ID CONDll 10!\S 



-11.4 It is clarified 1hat the aforesaid provisions in respect of declaration of 
dividends are enabling provisions only and shall 001 be deemed 10 
confer an) riglu on any member of Amalgamating Company I and/or 
Amalgamniing Company 2 and/or Amalgamming Compau} 3 
and/orAmalgamnted Company I and/or Amalgamated Company 2to 
demand or claim any dividends "hich. subject to the provisions of the 
2013 Act., as applicable. shall be entirely at the discretion of the Boards 

.J 1.3 On nnd from the Effective Onie, the profits and losses of Amalgamanng 
Company I for the period beginning from the Appointed Date shall 
belong 10 and be deemed to be the proflts and losses of Amalgamated 
Company I and all the profits and losses of Amalgamating Company 2 
and Am11lgumn1ing Compau) 3 for the period beginning from the 
Appointed Date shall belong 10 and be deemed to be the profits and 
losses of Amalgamated Compan) 2 and "ill be available 10 
Amalgamated Company I and Amalgamated Company 2 respectively. 
for being disposed off in any manner as it thinks fit 

41.2. lhe shareholders of Amalgnma1ing Company I .Arnalgamaung 
Company 2. Amalgama1ing Company 3, Amalgnmatcd Company I .and 
Amalgamated Company 2 shall. save as expressly provided otherwise 
in this Scheme, continue 10 enjoy their exisung rights under their 
respective Articles of Association including the right 10 receive 
dividends 

4 I. I During the pcndency of 1he Scheme. Amalgamaung Company I, 
Amalgamating Company 2. Amalgnmntmg Company 3. Amalgamated 
Company I and Amalgamated Company 2 shall be enutled to declare 
and pay dividends, whe1her interim and/or final, 10 their members in 
respect of the accounting period prior 10 the Effective Date. 

41 Dividend 

Ihe provisions or this Scheme us they relate 10 the amalgamation ot the 
Amnlgam;umg Company I into and with the Amalgamated Company I and 
Amalgamating Company 2 and Amalgamaung Company 3 into and with the 
Amalgamated Com pan) 2 have been drawn up to comply "uh the ccnduions 
relating to "amalgamation" as defined under Section 2(18) of the Income-tax 
Act, 1961 lf11ny terms or provisions of the Scheme arc found or interpreted to 
be inconsistent with the provisions of the said Section of the Income-tax Act. 
1961. ai a later date including resulung from an amendment of la" or for an} 
other reason whatsoever, the pro' isions of the said Section of the tncome-tax 
Act. 1961, shall prevail and the provisions of this Pan Ill & Pan IV of the 
Scheme shall stand modified 10 the extent determined necessary to comply "nh 
Scclion 2( I B) of the tncomc-mx Act, 1961 Such modiflceuon "ill. however, 
not aOcct the other parts of the Scheme. 

IO. C'omplinncc ''ilh Secuun 2(18) oflhc Income r1u. ,\cl 1961 and prr,,i.,ion• 
of Section 232 of the 2013 ;\cf 
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45 I. The Scheme shall come into operation from the Appointed Date and be 
effective on and from the Effective Date but shall be subject to the 
conditions set out in clause 36. 

45 When lhe Scheme comes into opernrlon nod its Ports given effl-ct to 

The Amalgamating Company) and /or the Amalgamating Company2 and/er 
Amnlgnmniing Company 3 and/or the Amalgamated Company) and/or 
Arnalgamated Company 2 acting through their respective Boord or Directors 
shall each be er Iibertj to withdraw from this Scheme in case any condiucn or 
alteration imposed by any authority/person or otherwise is unacceprabte to an) 
of them or for any reason whatsoever. 

+I. Wlthdnmnl of lhc Scheme 

43.3 modiry or \ary this Scheme prior to the Effective Date, m M} manner 
at nny time and thereafter subject to the approval of the NCIT. or 

-13.2. give such directions (acung jointly) as they may consider necessary to 
seule any qucsrlon or difficulty arising under the Scheme or in regard 10 
and of the meaning or imetpreterlon of this Scheme or implementation 
hereof or in any matter whatsoever connected therewith, or 10 review 
the position relating to the satisfaction of various conditions of this 
Scheme and 1f necessary, 10 any of those (to the extent permissible 
under law): 

43.1 assent to an) ahcm1ion(s) or modilication(s)to this Scheme which 
1hcNCLT/or nny other Appropriate Authority may deem Iii 10 approve 
or impose: 

Mukand, MEL. MGn. and Adore (by their respective Board of Directors), ma> 
111 their full and absolute discretion, jointly and as mutunll> agreed in writing. 

43. Modifications to the Scheme 

42.2. Amalgamation of Amalgamating Compnny 2 and Amalgamating 
Company 3 with Amalgamated Comp.in) 2. m terms of Part IV of'tlns 
Scheme: 

42 I Amalgarnaucn of Amalgamating Company I with Amalgamated 
Company I. in terms of Part Ill of this, Scheme: 

Upon the sanction of the Scheme and it becoming effective, the diflerem 
uansacnons envisaged under the Scheme shall be operative in the following 
sequence: 

n. Operational sequence o(thc Scheme 

uf Directors, sub_icct to such approval of the members, us may be 
req u ired . 



45.4 An)' advance tax, self-assessment tax, minimum alternate tax and/or 
TDS credit available or vested with Amalgamating Company I 
and/orAmalgamating Company 2 and/or Amalgamating Company 3, 
including an) taxes paid and taxes deducted at source and deposited by 
Amalgamating Company I and/orAmnlgamating Company 2 and/or 
Amalgamating Company 3 on inter sc transactions during the period 
between Appointed Date and the Effective Date, shall be treated as ta.' 

45 .3 Amalgamated Company 2 shall be entitled to. amongst others, file/ or 
revise its income tax returns, rosrrcs returns. goods and service tax 
returns, cess. or nn; other statutory returns. if required, crcd11 for 
advance rex paid. tax deducted at source. claim for sum prescribed 
under section 430 of the Income Tax Act on payment basis. claim for 
deduction of provisions wrincn back by Amalgamating Company I 
and/or Amalgamating Company 2 and/or Amalgamating Company 3 
previously disallowed in the hands of Amalgamating Company I and/or 
Amalgnmming Company 2 and/or Amalgamating Company 3 under the 
Income Tax Act. credit of ta.' under section 11 SJB read with section 
11 SJAA of the Income Tax Act, credit of foreign taxes paid/ wnhheld, 
If any, pertaining to Amalgamating Company I nnd/or Amalgamating 
Company 2 and/or Amalgamating Company 3 as may be required 
consequent to implementation of this Scheme and "here necessary 10 
gave effect to this Scheme. even if the prescribed time limns for filing 
or revising such returns have lapsed without incurring an; liabilit; on 
account of interest. penalty or any other sum. Amalgamated Company 2 
shall have the right to claim refunds, tax credits, set-offs and/or 
adJU'llmcnts relating to the income or transactions entered into by them 
by virtue of this Scheme with effect from Appointed Date. The taxes or 
duties paid by. for, or on behalf of. Amalgamating Company I 
nnd/orAmalgrunniing Company 2 and/or Amalgamating Com!Xln)' 3 
relating to the period on or after Appointed Date. shall be deemed to be 
the taxes or duties paid by Amalgamated Com pan) 2 and Amalgamated 
Company 2 shall be entitled to claim credit or refund for such taxes or 
duties 

~S.2. ,\mulgamah:d Company2 shull can') on and shall be 11uthon1cd to curry 
on. with effect trom the Eflecuvc Date, the business pcrtJming to 
Amalgumating Compan) I, Amalgamming Company 2 and 
Amalgamming Company J respectively For the purposes ot gl\ ing 
effect to the Order of NCLT. Amalgamated Company 2 'hall ut an; 
time pursuant to such order be entailed to get the recordal of change in 
the legal right(s) upon the amalgamation of Amalgamating Company I, 
Amalgamming Company 2 and Amalgamating Company 3 respectively, 
in accordance with the provisions of the sections 230 to 232rcad with 
section 52 nnd/or the other applicable provision of the 20 I J Act. as case 
mny be Amalgamated Company 2is and shall always be deemed to 
hav c been authorized to execute an; pleadings. appticauons, and forms 
as may be required to remove any difficulties and Cll1T)' out an; 
formalities or compliance as an: necessary for the implementation of the 
Scheme 
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47 2. SubJCCt to Clause 47.1 of the Scheme. all costs. charges and expenses 
(including. but not limited to, any taxes and duties. stamp duty. 
registration charges, etc.) payable in relauon to or in connection with 
the Scheme and of carrying out and completing the terms and 
provisions of the Scheme and/or incidental to the completion of the 
Scheme shall be borne and paid b) Amalgamated Company 
2.Amnlgnmating Company 2 and Amalgamating Company 3. 
Amalgamated Company 2 shall be entitled to claim deduction on the 
expenses incurred by Amalgamating Company 3 and /or Amalgamating 
Company 2 in relation to this Scheme. 

47.1. In the event of the Scheme not being sanctioned by the NCLT, the 
Scheme shall become null and void and each party shall bear and pay 
lls respecti. c costs. charges and expenses for ond/or in connection with 
the Scheme. 

47 Costs 

In the event of any inconsistency between any of the terms nnd conditions of 
any earlier arrangement amongst Mukand, MEL. MGFL and Adorcand their 
respective shareholders and/or creditors, and the terms and conditions of this 
Scheme. the tarter shall have overriding elTect and shall prevail 

If an) provislon or part of this Scheme 1~ found to be unworkable for any 
reason whatsoever. the same shall not, subjec. to the decision of Mukand. 
MEI., MGFL and Adore, alTect the validity or implementation of the other 
provisions and parts of this Scheme. 

46. $C\'Crublllty 

4S.S. Amalgamation of Amalgamnung Company I in terms of Part Ill ofth1· 
Scheme and Amalgamating Company2 and Amalgamating Company 3 
in terms of Part IV of the Scheme is not a sale in the ordinary course of 
business. 

paid b) Arnalgarnated Company 2 and 'hall be available to 
Amalgamated Company 2 for vet-o]]' again't its liobilit) under the 
Income Ta' Act and an) excess ta' vo paid shall be digibk for refund 
together with mterest. Further. TDS deposited, TDS certificates is,ucd 
or I DS Mums liled b) .'\malgamatmg Company I and/or 
Amalgumaung Company 2 and/or Arnalgamnting Company Jon 
transactions other than inter se transactions during the period between 
Appcmted Date and the Effective Date. as applicable. shall continue to 
hold good as if such TOS amounts were deposited. TDS certificates 
wen: issued and TDS returns were filed by Amalgamated Company 2. 
An) TDS deducted by, or on behalf of. Amalgamating Company I 
and/or Amalgamating Company 2 and/or Amalgamating Company 3 on 
inter se transactions will be treated as tax deposited by Amalgamated 
Company 2. 


