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PIltrr\1\,lBLl!

This Schenre erf Antnlgrtmrtion (l\,{erger by absorption) (hcrcinafter referred to as

"Schcnle" and tnorc particularly dr:finctl hcrcinatter) is prcscntecl inter ctlia for the
Amalgautation (as morc particularli/ dcf incd hereinafter) of AI r\gri Global Lirnitcd
("Al Agri" or "Transfcror Conrpany l" and more pafticularly cletined hereinafter)
antl B.N. Agritcch Limitcd ('R.N. Agritcch" or "Trausfcror Company 2" find rnore
partrcularly dcfincd ltercinafter) and Salasat'Balnii ()vcrseas Privnte Linritefl
("Salasar" or "Transl'eror Contpany 3" and nore particlrlarly clefined lrereinatter)
witlt IJN Holdings l,itnited ("81\ Holdilrgs" or "Trrnsf'eree Company" trnc] morc
particrrlnrly deilncd hcrcinaftcr) and the consc(lucnt dissolution o{' tlre Transferor
Cour;tanies (as clefined hereinafter) rvithout being wor:nd up, and the issnance of the
Nera, Equit), Shnres (rlore parlicularly defiued hereinaftsr) to tlre equity shareholders
of the Translcrol Cornpanics in accorclance with Clausc l4 of thc Schemc, and various
othct mallers conscqucntial. incirJcntal. sr"rpplerlcntary or crtirerrvise intcgrally
connectecl thelervith, u,ith cffect fi'om tbe Appointed Date under the provisions o1'

scctions 230 to 232 anrl othcr applrcablcplovisions of thc Act (as tlefirrccl hereinaftcr)
and rhc rule.s made thereundcr, as may bc applicablc. in tlie nranncr provicled hrr in this
Scheure nnd sectiou 2(l B) of the lncome Tax Act (as defined hereinafter).

I}ACI(GROTINI} OT THE CON,IPANIES

(i) 'f ransferor Company I was incorporated under the nilme A I Agri Global Frivate
I-irni{cd uuclcr the provisions of the Companics Act, 2013 on July 12.2020, as

a privatc uolnpany lirnited by shares. Subscquently. it rvas convcrtcct to publir:
lirnitcd company vidc fresh cedificate of incorporation clatccl Scptcrnbcr ()6.

2023, issuecl by the llegistrar of Corupauies, NationalCapital fenitory of Delhi
ancl Haryana.

Thc Translcror Courpany l is primarily engagcd in the busincss o{'
manufjrcturirrg and trading of cdiblc oil.

rcgistcred ofhcc of the lralsl'eror Company 1 is prescntly locatcd dl2l"l.
Adani, lnspire-Bl(Cl, Situatcd G Block, IIKC Main Road, Bandra l(urla
Complcx. Bandra East, Mumbni" Maharashtra - 400051, lndia. That thc
rcgistc::cd office of the Tlansfcrur Company I was shiftcd fi'om 48, 4rr' Floor,
A-8, Bigios Tou,er, Netaji Subhash Place, Pitampura, North Wcst Delhi. Dclhi-
I 10034, India to 715 &.716,lnternational Trade I'oiver l3uilding, Nehru Place.
New Dcihi - ll00l9, india w.e.ll Noventber 01,2021. Subseqtrently. the

registered officc of the Tlansfrror Cornpany I was shiftcd from Tl5 &716,
lnlernationa[ lrade TorverBuilcling. Nehru Place, Nerv Delhi - I I0019, Iudia
1o 7th Floor, RN Corporatc Pnrk, Plot No. 18, Scc(or 135, Noirla, Clrhaprauli
Bcngar, Dadri, Gautarn BLLddha Nagar, Uttar Pradesh - 20t304, lndia r.v.e.l.

I)ccember A6.202.4. Tlrcrentler, the registerccl officc rva-s agairr shilled to its
presetrt actdlcss rv,s.L JLrnc 23,2025.

'l-hc prcsent colporatc identity nutrrhct' of tlre Transl'eror Coutpmy I is

U35 I 051\,Il{2020PI-C45 I I 02.

'ran-sli:ror Clonrpany 2 rvirs incorporated uncler tltc name I].N. Agrilech Private

B.

ited rrnder the provisions of thc Companics Act, 1956 on Junc 23, 201 l, as
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(iii )

a private cornpany limitcd by shares, subsequently. it was convcrlecl to pLr6lic:
lirnitcd company vide frcsh ccrlificatc' ol incorpor.ation datcd Scptcmbcr 05,
2016, issued by thc Rcgistral of companios, National capital rcrritory of Delhi
ancl Haryana.

The Tr:a's ror compan,v 2 one of the leading emerging e?ible oil
nranufacturjrlg contpany in Norrh hrdia.

The registercd office of tlre Transfuror c'onrpany 2 is presently locatccl at217,
Adani. Inspire-BKC. situatcd G Block. BKC Mai, Road. Banclra Kurla
cornplex, Ba,dra East, Murnbni, Bandra, Ivraharashtr.a - 40005 I, lndia. The
registerecl office o1' the Transferor company 2 was shilterl liorn 1i150.
Trausport Nagar, Agra, I-lrtar Pradesh- 2BZO07,India to Flat No.359, Block
c4C, Pockct 14, cround Floor, Janakpuri, wcst Deflri. Ncw Delhi. Intlia-
110058 w,e.t-, June 10. 2016. Subsequently, the Registered Office ol the
Applicant clornpany rvas shiftcd fi'om Flat No.359, Ltrr.rck c4c, pockct 14,

919T,d Floor, Janakpuri, wcst DeJhi, New Delhi-l 1005g. Inrlia to Building lio.
5. s/F. DLF indLrstrial Area. Near tuloti Nagar Metro srarion, Moti Nagar New
Dolhi-l 10015, India w.e.f. June 23, 20 r7. Tlrereatter, the Registercd of'fice rvas
st:iftcd fiorn Building Ncr. 5. S,f, DLF Industrial Arer, Ncar Moli lrlrrgar Mcrrr
Station, Ivloti Nagar New Deil'ri-l10015,India ro Unit No.3l5,2ncll'loor, the
south court. DLF sal<e t Plot No A- l. Saket l)lace District centrc. south Dclhi,
Neu, Dclhi - l 10017, India w.c.i'- November 29, 2()22. Trrcrcaftcr. rhc rcgistcrccl
crfficc was again shilied to irs prcsent addrcss rv.e.1'. May 14,Z{)25.

The present cor'poratc identity nnmber ol thc Tr.ansfcror conrpany z is
U0 I 40llvtl 120 i I PLC]448238.

I'ransferor conrpany 3 r,vas incorporated under the narne Siriasar Bal.lli
ovcrseas Private Lirnited undor the provisions of thc Act on April 15. 2020" as
a prirrate company limited by shares.

nst'sfor Cornpauy 3 is crrnently cngagccl in the busincss ot
nutacturing, rvholesale and rctail trading ofagriculture produce,

Tlre rcgistcrcd ollioc of the Transfcror company 3 is prescntly locateii at 2l j .

Adani. Inspirc-BKC. Situated G Rlock, BKC Main ltoad. Ilandra l(u'la
cornplcx. Banclrn East. Munrbai, Ilandra. Mahalashrra - 40005 l. rnclia. r'rre
regisleLed olllcc ol'tlle 'Iranstbror 

Clompany 3 r.r,as shilicd lrom E-6. Sir-lc R.
Industrial Area, Mathura, Urrar Pradesh - 281403, india ro B-111 and t]-112,
First Floor, Metru Plaza, Dellii Roacl, Mecrut, Uttar pradcsh* 25()001. India
w.c.i. Jutre 25.2021. Thercafter, thc rcgristered office was agrin shillcd ro its
prcscut addrcss u,.c.i'. Junc 10,2025.

Thc prcsent coryorate idcntity nurlber of tlrc Transfcror Ciorlpuny 3 is
u I 5490MI{2 020PTC450209.

(iv) The Transferee Company r.r,as incorporated uncier the namc of Arihant Oit Mills
Plivate Limited undcr thc provisions of the Conrpanies Acr, 1956, on April 08,
1991,4s a private company lrmited by shares. Subsequently. it rvas conr.erted

.to yt(t;r linited .o,opr,ry viae fresh certificate of incorpt,.aiion clotcd .lune 0J,I9
-\"/ \2.:-



1992. Thcn, thq narttc of tlte Transfcrcc. Conrpury rvos changcd frorn Arilrarrt
Oil Mills Linritcd to Arihant Tournesol Lirnited pursuiult to frcsh cer.tifictrte ol
rncorpolation datcd.Iunc 25, 1993, Lastly, thc narnc of Transl'erce Company
rvas changed fi:om Arihant Tournesol Linrited to its present llame i,e. BN
Holdings Linrircd w,r;,f. Aprit 20,2023,

Thr: T'ranstbrcc Cotnpany is engagcd in acquiring the interest in the corrrpanics
rleals iu manufacturing ancl trading various kinds of oil. oil sccds, solvenl
extraotion, extracted oiI cakes, refined oil.

lhe registered office of the T'ransfercc Conrpany is prescrrtly locatetl at 211 ,
Adani, hrspire-l3KC, Situated G Block, tsKC Main Road. Bandla Kurln
Cotuplex, Bandra East. Mr:mbai, Bandra. Maharashtra - 40005 1, India. That the
registerccl officc of thc Trarrslcrce Company rvas shifted from Gat 74l1, Viliagc
Bltogaonbnrsi Road North Solapur, Dist. Solapur, Maharashtra - 41B0A7 to Plot
No. B-3, in front of Shakti Tyrcs. MIDC PII-I, Akola, Maharashtra- 444001,
India rv.c.l. May 22,2019. Thercafter, the t'egistered of{ice rvas again shifted to
its present acldress w e.f Mry 28. 2023.

'fhe present corporate identity number of the lransferee Company is
l. I 53 i 5M1{ 1 9ql Pr.C326590.

Thc cquity sharcs of thc Transfcrcc Company arc listcd on BSE Limitcd (IISE)

(For tlrc,suke oJ'brevily, all the Trunsferor Conryttny ure collecrivel.v reJbned to
fl,e "Trnnsferor Canq)onie$" and Transferor Conq:atty antl Tronsferee
C om 1ta n y o re c:ol I ectit,el), ryfetvetl to as " Compa nics " )

C. RATIONAI,I OF TI{E SCHEME

The reasrrns and circrulstanccs lcading to and justifying the prcposed Scheure of the
Trausferor Conrpanies with the Transfbree Company, r.vhich mat<e it beneficial for all
the conceLned stnkcholciers. including the members of thc Transfcror Companies and
Transfcrcc C-ompany. arc as foltows:

(i) Opcrational intcgrntion and bctter fncility utilisntion: The amalgamation
,,vill provide an opportunity for reductiou of operational costs through pooling

-oI'o-rdcrs, 
irtrprovcd sales and production planning. Furthcr, eultnrc of shrring

-r:.Kxlcrs. 
inrprovcd sales and production planning. Furthcr, eultnrc of shrring

,Wrf best practices, cross-flnctional learnings, will bc foster:ed wltich will prottote
grcater systcmic elficiency. Also, poolir:g of rcsourccs ol' the Transfercr
Compauies r.vith the resources of tlre Trnnsferee Company u,hich r,vilI lead to
synorgy ol opcrations! seamlcss acccss to thc asscts o1' the Translbror
Conrpanics.

Ccntralized procurement and Invantory man*gement: Inventory
mnnagemcnt nnd sourcing of stores, spares, and services can be mannged
ccntrally r.vhich will increasc scalc'of opcrations thereby irnproving negotiating
po'!ver, reducillg sourciug and inventory mailagement cost.

Efficicncy ln customcr approach: 'I'fie cornbined entiry* i.e. the tansferee
Compuny rvill havc a broade r portfolio of services targeted at a wider array of

(ii)

iiii)
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(v)

c_ustolrcrs sprcad across various locations. Tlris',vitl also enahle thc l'ransferc,e
Company to ltldress neu'cr solutions and serviccs to its cr.rstonrers arrd snhanog
its markc-ting capabilitics.

fiv) Bfficiency itl management of business: Rationalizatiou ancl slanclarrjizal.ion o1'
tlrc business processes. economies of scale, corporate ancl adniiuistrative
efflciflrcics, and streamlining of ope ratiorrs to cnable rrorc cfficicrrt
lnarlagenlcni, control nnd day to day operations, clitninating rluplicative
sol]lnltulication and burdensorne cr:ordinatiou efforts across muitiple entities.
Amalganration rvill help in achievement of grcatcr management fscus antl
cr:nlrol ovcr tl:c cornbincd business operations leading to val-uc creation Ibr all
tlre stakehr_rlders.

Efficiency in rvorhing capiral &nd cash florv mrn:lgenrent: Greater cfficiency
in managoment of cash balances plesentry availabli witlr the conrpanies and
acccss to cash flows gcncratcd by thc combiuerl busiiless. Furlher, efficiency in
cash management will improve substantially r-nabling thc eniities to havc
unfettered access to cash flow geuerated rvhich can be dcployecl for grou,tl ald
sLlstcnance.

Accordingly. 1hr: Schcrrre is comnrcrcially and econonrically viablc, f'easiblu. lair and
rcasotrablc a:rd vrould lrc in (hs itttcrcst of the Transfcror Corirpanics and thc Transftree
Company, aud their respective shareholclers and all crther srakeholclers concenred
(including Employecs) ancl rvill not bc prcjurlicial to l"hc intsr-csrs of any conccrneri
sharcholders or crcditors or general public. at large.

STRUCTURE OF THE SCIIEME

The Schemc is clivicled into the following parts:

(i) I'ART I dcals rvith thc definitions of capitalized tcnns and interprctatiorrs usccl
in this Schcrnc, thc dctails of thc sharc capital of thc Parties o,r,i,lrtu of taking
effoct and irnplerncntation of this Schenrc;

(ii) Pnrt I[ deals rvith the Arnalgamation of the Transf'eror Ciornpanios with and into
tlrc Transfcrcc Company on a going concern basisl anci

(iii) PART III deals with the gcneral terms and conditions rhat rvoulcl be applicablc
to this Schertre.

D.

<Tltis ,space ha,s intentiortally been le/t bkutk>

,/t,fl



l.

Pnrt I

DE}.INITIONS, SHz\RE CAPITAL AND DATE oF.I.AIflNG [,FF[CT ANT)
IMPLEMBNTATION OIT THTS SCHEME

DEFINTTIONS

ln this Scheme, (i) capitalised ternrs defined by inclusion in cluotations nrrcl/or
parcnthesis shall lrave the rncanings so ascribed; arrtl(ii) the lollorving cxprcssions shall
have the meanings ascribed hereuncler:

l.l "Act" or "the Act" mcans thc Corrrpauies Act" 2013;

1.2 "Applicable Law(s)" or "Lau,(s)" means any applicablc national, forcign.
pro,incial, local or othcr larv including applicatlle provisions of all ia)constitutjons. decrees, treaties, stafutes of legislature or parliament, laws
lincluding the'comnton law), crrachnents, codcs, iotifications, rules. regutations,
codc. policics, guir"lelincs, circulars, dircctions, rlirectives, ordinances or ord.ers oI'
any Appropriate Ar.rthorityl ([r) Iremrits (as definerl hereinafter); anri (c) orrlers^
otdinonccs. administrativc irrtcrpretation, rlecisions, writ. injunciions.luigr.,ents,
arvards and dccrccs of or agrccmcnts with any Appropriatc Arrrhorityl

1.3 t'Antolgamntionn' 
ntcans the arrralgamation o[ Transferor Corrpanies lrrith the

Transfcrcc Companv in accordance'lvith section 2(l B) of the Incorne Tax Act, irr
telu'rs of Patt III of thc Schcnrc;

1.4 "Appointed l)ate" ntcans for thc pulposc of this Scheme ancl 1br Incorle Tax Act
is April 01, 2025 (as clefincd hercinaftcr);

1.5 "Appropriate Authority (ies),, nreans:

(a) the govcuuncnt o[any jurisdiction (incluclinl; any national. stife, rcgional.
municipal or local govcmmcnt or any goven.rmentai, fiscal. iudiciat,political or administrativc subdivision thsrcoQ aurl auy departmenr,
ministt'y, agcncy, sccretarinl. instrumentalily. coru.t, tribgnal (including
NCI-T), board, burentt, central bank, comrnissiou or other authority thereof]

(bl any public international organisation or supranationat bocly and its
institutions, departrncnts, agerrcics and ilstrurrrcrrtalities;

(c) any govemmental, quasi-governmental or irrivatc body, arbitral body, self-
ri:gnlatory organisation, or agency lolvfully excr.cising, or cntitled to
cxcrcise, any administralive. executivet juclicial. legislative, rcgulaloryr,
liccnsing. tax. irnport, rlxport or othcr govemrncntai oi quasi-govemmeutnl
authority inclutling rvitlrcrut linritatior:, sEBI (as dcfirrs(l hereinafter), Stock
Exchangc (as dchned hcrcinatter), clcndng corporations ctc.;

and cxcrcising jurisdiction over tlrc con4:anics. as rn&y be in lbrce from
time to time;

1,6 "Bolrrd of Dircctorslr or "Ilonrd" means the rcspective Board of Directors of
tJ}trfransfcror Cotttpanies and the Transleree Company, and unlcss it is repugnant€Y
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to the colttext or othcrwise, includcs any cclmnrittcc constitutccl by the lloarcl of
Dircctors or tu)y Pcrsou (as dclinud hcrcinaftcr) authoriscd b1, such lloard of

. Directot'.s tlt' cotnmittcc constitutcd and^ authoriserl lbr fie pulposes ol nta6ers
penaining to the Amalgamation atrd/or any other rllatters relating thereto;

1.7 ('ccr" means the competition commission of India establishbd under
Cornpetitiorr Act, 2002:

I.8 "Effcctivc f)ntc" meatrs the last of the dates on which the conclitions specifieci irr
Clause 28 of this Scheme arc satisfied or compliecl rvil.h ol rhe requirement r:f
rvhicl: has beeu rvaived. Any references in the sclreme to ,,upon the Scheme
beconring eff'ective" or ''ef|ectiveness of the scheme', or .,schcme coming into
sffbct" shall mcau thc "Effective Dale".

It is, llorvcvcr, clarified that though this Schenre rvill lrccorne operative frour rhe
Effcctivc Date, tlte provisions of this Scheme w.ill be effectivc iiom the Appoinrcd
I)ate. ln other words, the Effective Date is only a trigger point for iurplementation
of thc Schenrc. As soon as thc Effective Date is achicvcd, provisions of this
Schctnc rri'.ill cotne inlo operation; and will bc cflcctivc and appiicablc with elfect
fi'onr tlte Appointed Date in tenrs of the provisions olsection 232(6) of the Act,
and othcr applicablu provisions, ilany;

1.9 "Employccs" mean all employees on the payroll of the Transferor ConrpaLries,
as on the Effbctive Date, rvhethcr pcrmanent or temporary/contractual;

1.10 "'Encumbrancc" means any form of legal or equitalrle encumbrance or securiq,
intcrcst. inciucling options, pledge, hypothccation, assignmcut by way of sccurity,
non-disposal undertlking, escrow, mortgage, lien. clairn. chargc. pr.c-cmptivc
right, easentent, limitation, attachme[t, restraint or any other encuurbrance or
sccurity intcrcst ofany kinct ol'nature rvhatsoever, secrring any obligation ofany
Person (including, without liutitation, any riglrt granted by a tr:ansaction or otfuer
rype of pref-erential affaltgeutent or interest of any nature rvhatsoever whic|, in
lcgal tcnns. is not thc granting of ,security but rvhich has an cconomic or linirncial
cl'fuct similar 1o the granting ol secudty under Applicable Law), outstanding
Ta-rcs (ns defincd hereinaftcr) (which have becomc duc and payable), option. pre-
emptiye riglrt, proxy, power of afiorney, voting agleernent, right of fir'sr offer,
first, last or other rcfusal right, or transf'er restriction in favour of any Pcrsop,
bcrlcficial ou,net'ship, advcrse claint, title rctcntion agrcentcut, conditional salc

/-aqreell'lent, any provisiortal, conditional or executional attachment, tlust (other

tX)rlc cxccptton of rvhatsocver nature), any agreelrcllt to cr'oalc any ol lhcr
foregoing or any adversc clairn as to titlc, posscssion or use and trrc tcrrn

' "Encumbered" shall be construed accordingly;

l.l I '{lncome I'ax Act" or "lT Act" mcans thc lncome Tax Act, l96l ;

1.I2 "INII" rncalls Iudian ltupe c, the lawful currcncy of thc Itcpublic of ludia;

L l3 "Intcllcctual Propu'1,v Rights" or "rPR" rncans, whcthcr rcgistcrcd o1'not in thc
ttante of crr rccognizecl under Applicable Law(s) as bcing inrellectual propeny of
thc Translbror Companies, or in thc uatur!* of common law rights ol'thc Transl'eror
Companics. all dornestic and forcign (a) fadcrnar*s, serviec marks. lrrand narncs,
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llatcnts, intcrnet clotnain lraule$, lvcbsites anrl website content (inclqding tcxt,
graphics, irnages, audio, vidco and data), onlinc web p<lr"tirls, trac.le namcs,"iog.,.,
traclc dress rrncl all applications , registlations and rcnCwals for tlte lbregoing,-anct
u][ goochvill associated.rvith the fbregoing arrcl syrrrbolizeclby the fore*goirig; (t )confidcrtial and proprietar} intbrrratioi and tiarJc sccr.etsi iu; puu;str.1i un.t
unput:lisl:crl rvot'ks_ of authorship, ancl copyrights there ln. anci icgistrati6ns anrl
applications therefor, if any, ancl all renewrals. extensions, restorations ard
rcvcrsio,s tlrercof; (<i) cornpute. sofrrvare, progralns (incrurling source coc{e.
objcct codc. l]rmnare, opcratrng systems anct spccitications) anjpro""r*.', i.jdesigns, drar.r'ings, sl<etclresl (i) tools, <latabases, fiameworks, corrficleltial
busiucss info,rralir-rri, eu$omcr.ilat,l, proprietaxy infbrmatron. knowledge, any
0ther tcchnology or know-hor,v, licenses, software licenses and fonnulns; (i) ia.o,
and all othcr intcllccttral propefty or-proprielary rights: and (1) all rights iii all oi
the loLegoing providecl by Applicable Larv(s);

i.14 "Nen'Equity Shares" means shares as clefined. in Clause l4.l of part II of the
Scheme;

l.l5 "Partics" lrcans collectivcly. the Transl'eror Companics ancl the Transferce
Clompany and "Pnrty" shall mean each of them, individually;

l.l(r "Pernrits" tncans all conscrtts, licenccs, permits, ordcrs. r.vaivers, exetuptions,
certificates, pennissions, authorisations, rights, clarifications, approvals,
r:leflrat:scs, c:.onfinlations obtaincd or to bc, obtainccl Ii.orn, or any deciiratior:s,
rcgislr.ations, notifioations or filings nrade to or tvith or to be made to or with, any
Approval Aul.hority" and shall include gorzeromer:.tal, statutorv, rcgulatory or
othcr rcquirements under Applicable Luw:

Ll7 "Pcrson" lneans an individual (including in his capacity as trLrstee), entity. a
parrrrcrship (rvhcther linritcd or unlimitccl), a co4roration, a companyi an
association, a joint stock company, a trust, a joinl venrurc, nn organiiation
(wlrether incorporated or not), an cntcrprise (lvhethcr incoqroratcd ur not;, a
Iiindu Undividcd Family, oI arl Appropriate Ar-rthority. and shall inclucle thcir
respcctive sllccessors. successors-in-irrtcrcst and in casc ol'cn furclividual, shall
includc his/her legal rc1:rcserrtrttives, administrators, executors, pcnrritte6
assignees, liqr.ridators. and heirs and in case of a trrrst, shall irrclucle the trustee or
thc trustcc(s) or the bcneficinry(ics) from tirne to tinrc;

i.lS "Record l)ate" means the date to be flxed by thc lloard of'Directors ol'thc

^ 
r,/Tta,nsfcrcc Courpany iu consultation witli thc Board of Dire ctors of tfue Transferor

_2_Srf ,Hli['ialfi:,i-'y"'J:;i'i:l',:rui:iiii,ffi i:,nlix*H,]?#.J:J:Jl?

,6* - / 
thc Translbrcc C()rlrpany.

.-/ ,/(/ l.l9 "Rcgistrar ol'Companics" or "RoC.means the Registrnr r:f Conpanies, Mumbai
havirrg jurisdiction over the Companies;

I ^20 "Schemc of .A^mrlgamation" or 'osclrcmc" or "the schcme" or ,.this schcmc,,
msans this Schemp olArrralgamation involving Amalgamation of the Tramferor
Contpanics r,vith tlrc Trans{trec Company. pursuant to the provisirrns of sections
230 to 232 and othet applicahlc provisions of the Acto in its ptesent fbrrn or wirlr
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'll'ly 
rnodification(s) nrade pursuant to thc provisions of this Scherr:e by t6e lloarcl

of'l)ilcctors of thc Companics and/ or as approvcd or dircctc,J by tlre Tribunal, as
thc casc rnay bc;

1.2 I "SEBI" mcans the sccr-rrities and Exchnnge Boarcl of Indial

'l'22 "SEBI LoIlR" lllcans thc Securitics and Exchange Board of India (Listing
obligations and Disclos're Requireme,ts) Ileg*ratiois, 20r 5;

I'23 "SEBI Mlster Circular" meilns the masler circular issuecl by the SEBI, being
circ u I ar s EB ylr o/cFD/poD-2/p/c tVl zoz3 / 93 cl arccl J un c 20,' 2 023 ;

1.24 "stock Exchange" means Bombry stock Excrrangc Limited (IrsE);

l'25 "Tax L'.\v$" tneans all applicable Iarvs dea[ng rvith Ta.rcs incl-rding but notIinrited to incomc-tax. rvcalth tax. sales tax / val-ue aclclcd tax, scrr,ice tnx. goods
and scrrriccs trx, excise duty. customs d,ty or a,y olhcr levy ol.similar naturc;

1"26 "Taxatlon" tlr "Tax" o[ "Tarss" mcans any and aI taxes (dircct or.indircct),
surcharges, fees, levies, cess, <juties, toriffs, imposts and uther tru.g6 ofanlz kind
in cach case in thc natureofa tax, ilnposect by any Appropriate Autliority 1rv-hcthcrpayahle directly or by lvithholdirrg), including in^o uo..a upon or rlcaslrcd by
ir:come, windfall or othcr protiti, gross receipts, propeffy, sares, se'er-auce,
branch profits, customs dutics, cxcisc, cenvat, withholcling ia*. .elf-nsr*ssmcnt
tax. advancc tax, sclvice tax, central goocls and scn,iccs*tax, s{ate goods and
scrvicc tax, intcgratcd goods and seruice tax, sran'rp duty, transfer [ix, r.a.lue-
adciccl tax. minimurn altetnalc tax, banking crsh-transaction krx. scctrritics
transaction tax, taxcs vrithhcltl or paid in a foreign country, custonrs cluty ald
rcgistration fees (togethcr with any and all intercst. penalties. additions to tax nnd
additional amounts imposed with respect thcreto);

1'27 "'I'ransfcrce Cornpany"mealts BN Holdings [-ir:rritecl, a public lirritecl cempqrly
inc.orl:orated undcr the provisions of thc iompanies Act, 1956, lvhose equity
shalcs ars listcd on BSE and NSE;

l'2ll *'Transfcror Comprrny 1" nreaus A1 Agri G)obal Lirnite6. a public limited
conlpauy incorporatcd under thc prr:visions of thc Act;

"T2ml'cror conrpnny 2" r.ucans B.N. Agritecrr Lirnitctl, a public linritcd

)X ""1'.ransl'cr0r Comparry 3" nrcans salasar Balaji ovcrseas privatc Limitctl, a

: . privatc limitcd company incorporated undcr the pror,islons ol'tlrc Actl

I.31 "Tritmnal" or "NCLT" mcons thc National comprany Larv Tribunal. Mumbai
Beuch and having.itrrisdiction in relatiot to the Transferor Conrparries ancl the
Transferee Conrpany.

1.32 "undertaklng of ttc Transfcror compauies" or ..Undcrtnking', 
nreans the

entite lrusincss and includes the rvhole of the undertaking of thc 'l'r.ansferor
con:pnpigs, of.whatsoever raturc and kind. anrl whercver situot",l, as a going
cfpyayn{all its assets. properties (whether nrovablc or irnrnovabre, intangibll
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or tangiblc), irr\rcstments, righl^s, approvals. licenscs" claims, Icasehokl ilghts anci
l)owcrs, arrcl all its dcbts, outstanding(s), liabilitics, cfi.rtics ancl otrligatious un6
Employcc's as on thc Appuintecl Datc, including but not in any rvay lir]rite4 to thr,
following;

(a) all assets of the Transfleror Companies, wherever situated, u,hether present.
lutlre or conringent. tangible or intangiblc, in possession or rcvcrsiorr,
corporeal or incorporcal, including without lirnitation cur-rellt asscls,
machineries, fhrnifure. frxtures, vehicles, comprrters, appliances, accessories,
office ccluipment, actionable claims, sundry dcbtors, financial assets ancl
accrttcd benclits thereon, deposits including accluc<l inlcrests thcreon with
other Persons, prepaid exl:renses, advances recoverable irr caslr or in kind or
for valuc to be receired, 1:rovisions, receivables, funcls" cheqnes and other
negotiable instrumeuts, invesfi:rents, caslr anrl banl< Lralances, immovable
propeltic.s and rights thereto i.e. land togcthcr with thc trqilclings, fuctorics,
planr, srl-uctnres standing thereon (rvhetl:er tieehold, leasehold, leave and
licenscd. right of rvay. tcnancies or othenvise) and all documents of title,
rights and cascl]lcnts in rclation thercto and all rights, covenants. continuing
rights. titie ar:d interest, beuefit aud interests of rerrtal agreements for lease
or licensc or other dghts to use of prcmiscs, irr conncition u,ith the sairi
inrrnovilblc propertie s1 worl<-in-progress and 'l'ax related assets. Tax benefits,
exemptiorrs and refrrncls as of the Appointed Date;

(b) all rlcbts, lrorrolings. obligirtions, duties and liahilitics, both present an6
futr"rre liabilities includins orlrstanding dues, cluties. and obligations, fixed
anci contirrgent liability pcrtaining to or arising out of activities or oirerations
of thc Ilansleror contpatries, whether sccurcd ol'ur:secured, vi,hether in India
rupees or foreign clrntrlcy, whethcr or lrot provided for in the l:ooks of
accounts of the Transferor Companies and rvhether tlisclosecl or not i1 its
financinl stalcmcnts, as of the Appointed Datei

(c) all Pmmirs, liceuses" softwarc licenceso domain, wcbsitcs, registrations,
certifications, Iiberties, privileges, easernents, pemissions, policies,
clcaranccs, approvals, i)ower of attofncys, tcnancy rights. lcasc
arrnngements. teleplrones. telcxes, email and thcsinrile corrnectiorrs,
cornmunication faciljties, installations and utilitics, elcctricity, water and
other service connections, coruents, r:o-obiections. rights, entitlements,
cxernptions, bcncfits, including in r.r"'spect of any pending application,
whcthel nrtrdc nt thc first instance or firr rcnewal/modification, rnade by thc
Transferor Conipanies and./or to r,vhich the Transfuror Companies is entitled
to as on the Appoi:rtcd Datcl

(d) all benefits. cntitlernents. inccnti'r,es, subsidies, refunds, grants, rehabilitation
schemcs, spccial status. conccssions, exemptions, dcductious (including tax
Iroliday benetits), Tax or other credits, includiug available GST/ CENVAT

_ credits and credit in respect of advaoce tax, minimum alternatc tax. and sslf-
assessrncnt tirx payments, boolc losses (if arry), refilnds and interest due
thcreon and otlrer claims under the income tax lnw to the extent statutorily
available to the f'ronsferor compauies (whcthcr claimed or not), along rvilh
q.ss@tctl obl i gation s ;,-YZ
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all contracts, agreemcnts (inclucling but not linrited to share subscription
agreement, share ptrrchasc agreernent, shareholdcr'$ 0grccrncnt, job r.vork
agrccmcnts. consultanl. agrsemcnts ctc,) memorandum 0f unclerstanding.
bicls, expressions of irrterest. letters of iutent, commitment letters,
indcmnities, rvarranties otlrcr arrangell-rcnts, urrdertaking, dceds, l.:onds,
benellts of any banl< guarantces, perlbrmance guarantce rind other
instruments of whatsoever natre and description. whether wrilterq oral,
digital or othcrwise, to rvlrich the Transferor cornpanics is a party, or to the
benefit of which thc Transfcror companies rnay bc cntitled as of thg
Appointed Dote;

all lntellectual Property Rights of the Transferor Companies i,cluding.
registrations, goorlwill, logos. brands, trade and ssrvice rlamos, tradeurarks,
sersicc :rarks, copyrights, patcnts, tcchnical knorvlrow, custonrcr
rclationships. tradc secrcts. domain nBmes, wcbsitcs, cornpLrtcr programmes,
development righrs. tinished and ongoing research and development
programs an<t all such iutellecfual ptoperty of rvhatsoever description anct
natnre, whether or not rcgi.stcred. owncd or licensc<1. inulucling any lbrm ol
intellecnral property whictr is in progress, as of the Appointed Date;

all Ernployees of the 'lransferor Cornpa'ies, lyhetlrer perrnanenr or
tcmporary. cngaged in or in relation to the Transferor Companies as on rhc
Effectivc Datc and 'uvhosc serwices are transl'cn'cd to thc 'f ransfcr.cc
Cor:rpanics, all provisions and benefits made in rclation to such .L,mployecs
including provident funds, registrations alrd resenes and contributions. if
any, made towarr{s any providerrt fi.rncl, Etnpluyecs statc insurance,
compensated lcave benctits. grahrity tlrncl. staff wclfare schcme or any othcr
special schemes, fur:ds or benefits, existing for the benefit olsuch Employees
of thc Transferor Companies. togcther with sucli of the invcstrlcnts marle by
thcse tunds, rvhich arc prcfcrable to such Employecs:

all clvi1, criminal, lcgal. rn'enuc, taxntion or othcr proccedings. cnquincs or
investigations of rvhatsoever nature irritiated lry or against tlre 'l'rausf'eror

Con-rpnnics or to lvhich thc Transferor Cornpar.rics is othelwise a party,
lvhcther pcnding as on thc Appointcd [)ate or instirutcd any tirnc thcrcatlcr;

61 Sl{books, rccords, files, papers, cngirrcerirrg arrd prucoss inlbrrnatjon,

,rrybascs. calalogues,.quo.tatio.ns. advertising rnatcrials, lists of prcsent and'former credit, arrd all other books und recorcls, rvhetlier in physical or- clcctronic fonn. 01'the Transforor Companies.

U) It is intencled that tltc dcl'inition of Undertalcing un<lcr this Clausc woulcl
cnablc the transfcr of all property, assets, liabilitics, rights, bcnclit, claims,
Employees aud othcr af'orementioned aspects clf the Transfelor Cornpanies to
thc Transfcree Company. pursuant to this Schcmc.

2. INTERPRETATION

(c)

(0

(e)

(h)

\C

Tcrnts and cxprgssions u,ltich arc used in this Scheme but not dcfincd hcreirr shall.
,rnt"rr tp@ ol'cotltrary to the oontext or meaning thereofl have the same meaning

tt



1

ascribed to thcm under the Act an<l if not clefined thcrcin therr under thc rclevant
Applicable Larv(s). In this Schertc, unlcss the contcxt othen'isc requiru,s:

(a) headingn sub-heading anri bold typetirce arc only fbr corrvcnience ancl shall not
afi'ect tlre construction ol intcrptetarion of this ScLer:re;

(b) thc te rrn "clausc" rcl'ers ro the spccifled clause of this scherne;

(.) re{'crenccs to one gcnder includcs all gcndcrs;

(d) any phmse intloduccd by tirc tcrnrs "inchrding',, ,,include.', .,in particular.. or any
sirlilar expressiott shall be cotr.strued as illustrative und shali noilimit the sense of
thc words preccding those tennsl

(e) the tenns 'oltcrcofl', "herein" or similar expressions Lrsed in this Scherne mean and
rcfcr ro rhis scheme and not to any parliculnr clause of this Scherle;

({) rvherc a lyidcr construction is possible, tlre words "other ancl "otherwise"' shall not
bc construcd ejttsdem generis with any fbr:egoing rvordsl

(g) words in fhc singular shall include the plural and vice versa; and

(h) rcfcrences to an)' Pcrsotr shall include tlrat person's succcssors and permitted
assigns or transferccs; and

(i) rcf'ercncc tci any legislation, statute, rcgulation, rule, notitication, circular or any
otlrcr 1:r'ovision ol larv utcatrs and includcs refercnces to such lcgal provisions a,s

amended. supplementecl or re-ettacted from time to tinre aud any reference to a
lcgal provisiorr sirall irrclude an,v subordinntc lcgislation nra<lc ltor1 tinrc to tilrc
under such a statutory provision.

DATI' OII TAKTNG EFTECT AND OPDRATIYT DATtr

The Scltone set out herein in its prcscnt fon:r rvith or without any modil'ication(s)
approved or intposecl or directed by the Tribunal or nrade as per the Scheme, shall be
effectivc from the Appointecl l)ate but shall be operative frorn the Effective Date.

SHARE CAPITAL

share capital structurc of the Transferor company I as on the date of approval
of thc Schcnrc by Board of 'l'lanst'eror Company I is as follo,lvs:

Particular.s '

t\uthorised Share al
1.50,00,000 cquity sharcs of INR 10 cach 15,00,00,000

Total 1s.00-00.000
lssucd, Subscribcd and Paid-up Sharc Capital
84,71,985 equity shares of INI{ l0 each 8,47.19.850

r\ z 'l'otal 8.47.19"850

v
""

t2



4'2 Tltc sharccapital structure of tlre Transfcror Company 2 as on tlre clate of approval
of the Sclrenre by l3oard of Transfsror comprrny l is as foll<,,rvs;

4 '3 The share capital structure of the Tronsferor C)orrpany 3 as on the dnte of opproval
of the Scheme by Boarcl of Transfcror Company 3 ii as follo,"vs:

4.4 The sharc capital structurc of fte Trausferee company as on the date of approval
of the Schenrc by Board of Transfcree Cornpany is as foll<,rvs:

.: , Particirilsi-.I- - lmn
12,50.00,000 cquity shares of INR l0 each 1,25,00,00,000

Total I,25,00"00.000
Issued, Snbscribcd and paid-up Shar.e Capital
9.77.72,911 equity shares of'INR l0 cach 9',7.77,29,410

Tutal 9'7,77.29^4ilt

<Tltis space hus intentlonally been leJt btank>
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sharcs of INR I 0 each

sl:ares of INR l0 caclr

83,982 equity shares of INR l0 each

riscd Shnrc
000 equiry shares of INR10 cach

slrares of INI{ 10 ench



PAIIT II

.{MALCAMATION OF THI' TRAN$FEROR COMPANIIS
\\IITH A},{D INTO THE TRANSFERT.)I COMPANY AND OTHXII ItB[,A,I.ET)

X{.,\TTERS

s' TnAh"srER 1u\D YESTING o!' BUSINBSS oF TI{E TRANSFEROR
CON{PANIBS

Upon tlte comins into effect of this Scheme ancl u,ith eflect fi.orn the Appointed Date,
the entire bLrsiness nnd 'uvhole of thc Unclertaking ol'thc Translcro, Cu,rpori", shull.prtrsuant to orclor ol the Tribunal sanctioning the Schemc under the pio,risions oi
sections 2301o 232 of the Act, and other applicable provisions of the law i".,i*. rr-i"gin 1brce, inclrrcling sectiotl 2(18) of thc I'i-Act,,,"ithour any lirrtlrer act, insfument or
dcetl, stattcl tratrsferl'cci to and vested in or cleemeri to lrave becn transferred to and vested
in the Tl'ansfbrcc Cotupany on and from the Appointecl Datc. as a going ccrncc'rr, so asto beoomc' as atrd fronr the Appointed Date, d",e ossets and liabilities oithe'fransferee
conrpany and to vest in the Transferee cornpany alr the righrs, fitie, iotr,."ri o,r:bligations ol the Translbror Companics thcrcin.

Without prciudicc 
-to 

the generality of this Clarrse, upon coming into effcct ol t6is
Scheme and rvith effect frorn the Appointed Date:

6. YIiSTING OF ASSETS

6'l Upon tltc corring into cltcct of this Schcme ancl with cf fcct flronr tlre Appointed
Datc' all the assets. pt'opcrtics. IPR- Permits. r'ights, clainrs. titt". lrt*,r*r onJ
authorities including accretiot:s and appuilen*"*s co,np.isccl in the Transfbror
Coutpanics. of rvhatsoo'er nature and rvhere so ever .siruate shall, undcr tliul
provisions of sections 230 to 2"32 of the Act and all other applicable provisiuls of
Applicablc Law, il'any, without any lurther act or dccd. bc and stand transfbn.ccl
to and vested in thc Tlansferee Company ancl/or bc deerncd t6 hc transfbrrcd to
and vcsted in thc Transfercc Conrparry as a guing conccrn so as to bcc6me, as and
Ii'ont the Appointed Date, the arsets. properilcs, tpR. Perrrits, rigt,rs, .,taim., tiiie.
irrtcrcsl and authorities of the Transferce Company.

without prejuclice to the provisions of Clause 6.1 above, in respect of such ofthe
a,ssets and properties of the Transfcror comparrics as ar.e movable in naturc
(including investments in shares aud any other rnarketable securities) or
inooryoreal Fopcrty or are otherwise capabie of vesting or transli:r by physicol
or constructive delivcry or po.ssession, or by endorsement and/or deiivcry, the
same shall stand so transf'ened or vested by tlre Transferor Companies upo1 the
corning into ef'lbct of this Scherne, and shall, bccr:urc the assets ancl property of
the Transferc-c company wirh cffect from the Appornted Date pursiraut to the
provisions of sections 230 to 232 af the Act, without requiririg any decd or
instrument of convcyance for tmnsrbr or vesting of the sauie ;d dtle to the
property shall be deemed to have been transfered accordingly.

6.3 In respect of such of the assets and ploperties belonging to the Transferor
C;mFanies (other than those refemed to in Clause 6.2 aboic)lrrctrrding actionable

,*ry{^r*s, 
eamest motties, sunilry debtors, receivables, bills, creclits, iutstanclirrg

s$ss$f,' * \S'
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6.4

6.5

loans and udvances, if any, whether rccoverable in cash or in kinci or ftrr value td
bc received, bank balanccs, invcstments, earnest uroncy aud cleposits with auy
Appropriatc Authority or with any company or other person_ the same shall stanil
tansferred to ancl vested in the Transferee Company and/or be deemed to have
been tra,st'erred to and vestcd in the Tmnsf'er"r;cr.rpnny, r.vitlront any t'urther
act, instrument or deed. cost or charge and without any-notic. or orher intimation
to the debtors or obligors or any third party, upon the ooming into eflbct of this
schcrnc nnd rvitlr Effect fiurn the Appoinred Date pursuant 6 the provisions of
sectiotrs 23() to 232 of the Act. Thc Transferee con:pany may (without bcing
obliged to d<l so), if it so deems appropriate, give uotiuc in suclr form as it rJeems
fit und proper. to each such dcbtor or obrigoi or any third party. that p.rsuant to
the sanction of the Sclreme by the Tril:unal, such dett, loan, aclvance, clainr. bagk
balancc, dcposit or othcr assct be paid or made goocl or held on account of the
Transferee Contpany as the person entitled thereto, to the end and intent that rhe
right of the Transferor Companics to recover or realise all such clebts (including
the dcbts payable by such debtor or obligor or any othcr person to the Transf'eroi
Companies) stands transfered and assigned to the Transleree company ancl that
appropriatc cntrics shoulcl bc passcd in the books of accounts of the relevant
debtors or obligors or third partics to record such change.

All dcbsntures, bonds, rlotes or other debt securities along witlr it underlying, if
any, of the 'i'ranst'eror Companies, whether convertible into equity or orherwise,
shall become securities of the Transferoe Company and all riglus, porvers, dr.rties
and obligations in relatiott thereto shall be and stand fansfbried to and vested in
or decmed to have been transferred to and vested in and shall be exercisccl by or
nqainst the Transfcrce Cor:rpany.

All lease and liceuce agreemerts, entered iuto by the Tronsferor Companies with
landlords. owncrs and lessors in connection with the use of rhe aisets of thc
Transl'eror Cou:panics, togcther with security deposits. shall stand automatically
transferred in favour of the Transferer Compauy on the sarlc rvms anci conditions
lvitltout any fuflher act, instmrnent, deed. nlatter or thing being madc, done or
execttted, TIte Tmnsferee Cotnpany sl:all continue to pay rent anrounts/licence
fees as provided fol in sush agreeirenls anrl shall courply with lhe other terms.
cottditions aud coveuants thereunder and shall also be entitlecl to refund of

its paid undcr such agreemcnts by thc Transfcror Conrpanies.

all inrmovable propcrties and estatcs (inclucling land, togcther rvitlr
ildings and struchrres standing thcreon) and rigirts ancl iuicrusts thcreon or

embodded to the land, whether free hold, on lease or iicensed or otherwise or
unrler a contractual entitlernent. if any. of'the Trans{bror Cor"npanicso and any
docutncnts of title/ rights and casements or otherwisc in relation thercto shatl bc
vested in and transt'erred to and/ or be deemecl to have Lreeu transt'erred to and
vested in the Transfcree Company and shall bclong to the Translerec company
itr the samc and like rranner as was cntitled to the Transferor Companics. It is
heteby clarified tliat all the rights. title and interest of the Trnnsfcror Clompanies
in any leaselrold pruperties shall, without any firrther act, il'lstl'ument or deecl, be
vested in or be dcemed to lravc been vested in thc Trarrsfereei Cornpany. Thc
Transferee con:pany shall be entitlcd lo cxcrcisc all rights and privilegcs artached

-f

able properties qnd shall be liable to pay the ground rent and l'axes



6^7

arrd f*lfil all obligations in rclntion t0 or applicable to such i*rmovable properties. -Thc mutatiorr or suhstittrion of trrc title ro the in:ruovabl" p;;p;;.;shall, uponthis schemc bccoming cfrilcr.ivc, be rnadc anct dury r.ecorcltd in trre nainc of thcTrarxferee company li.r trre appropriate authorities puo.rn,itioJhe^sanction oftlris Schcrrre by the Tribunal ancl upon thc coming irito cffbci of this schenre irraccortlance witlr thc ternts lrcrcof.

Notu'irlisranding anytl:ing containcd irr this schcme. witrr rcspecr to thcintlullbf e properties of the Transferor Companies which are in the naftrre of laud
and buildings situafecl in states. rvhether orwred or lenscrl, ftfl* ilry;se of, inter
nlia" pavnrcnt ol stamp.duty and vesring in the Trans{b". il,ri;ny. if tl:e
Transferee comparry so decides, the'r'ransieror companies an6/ or t1.,. T.urrrf"r..
cor,rpan-v, rvhether before or after trre E.ffectire Dale, as the case may be, maycxcc.t. a,cl rcgistcr or carusc to bc cxccuted antl rcgisterctl, scparate dec,<ls of
collvcyance or decds of assignment of lcase, as thc casc may be, ln f,rvour oI.1hcTrarrsfcrce compa'y in respect of sucrr immovabre profierties. Eacrr of the
itntnovablc properties, orr[y for the purposcs c,f tlrc palrmcilr 

"irt-rp cluty (if
I'equired .nder r\pplicabre Law), slrail be dce,recl t ir. 

"onr,.yed 
at a 

'aluccletet'mirled by the relevant authorities in accordauce with the applicnute circle
t'tttcs. The transfcr of such imnrovable properties shall tbrrrr an intcgral 1:art of t6is
Schcrnc.

All asscts. riglrts, title, inrel'cst. irlr,cstrne,ts and propcr.tics of thc Translcror
Cornpanics as on the Appointeri Datc. whether or not inclucleil in the books of the
Tt'ansl'eror companies, and all assets, rights, title, interest, investrnents nnd
propefiics. rvhiclr are acquirccl by thc Trausferor companics on or aftcr lhc
Appointcd Dalc but prior to the Etlbctivc Datc. shall bc deenrcd to he anci shall
becorne fhe assets, rights, title, interest, investmeuts a,d properties of ths
Transfcrce conrpa,y, and shall under the provisions ofscctions d:o to 232 and
all other applicnblc provisions. it'any^ o1 thc Act. rvithout any 1urther act,
irtstrument oI cleed, bc arrd stanci tran.sferred to ulrd vestetl in anrJ"be deenrecl to
havc bccn translbnccl to ancl r.cstcrl in thc Transf'eree company upon thi_. r:orning
into cll'cct of this scheme and u,ith elfcct lrom thc Appointed uut.. pursllant to
tlrc provisicrns of ssctions 230 to 232 of the Act.

All thc securitlz intcrcst olfcr any rnovcablc ancl/or imnrovatrlc propcrtics antl
security in any other tbnri (both present anrJ future) including buinoi lirnitecj to

6.8

6.c)

;pJrled8es, or guarantees, if any. creatervexecuted by uny [rr*o, in favour of
Transfcror companies or any r;ther pemon acting on behalf of or for the

the Transferor Cotrpanies shall. uporr this Scheme becorning effective, be nacle
aud

benefit of the liarrst'eror Companies for securing the obtigations of the persons to
rvhonr the Transfbror Cornpanics has odvanccd loans and grantcd gtlrer lunrJccl
itlrd uorl-lLnded fiuancial assistance, b-rz rvay of lettcr of cornlilrt or lhtough other
similar instruntents shall without any further act, instruuent or <Jeecl stan4 vesteci
in and bc dcemcd to be in favor.rr of the Transftree company and the benefit of.
such security shall bs available to the Trarrsferee Company asif suclr security wasi' place created in favour of the Tronsfcrcc compiny. The mutatiou or
srrbsritution of the charge in relation to the movable andimmovable properties of

iordcd in the namc of the Transferor c'nrpanies by tlre Appropriate
and third parties (including any depository parlicipants) pursuant tc.,

fobY

,/



thc sanctio, of this schcme and upon thc schcurc rrccoming effcctivc in
ascordance r,vith tlre terms lrercot'.

6' t0 All licc*sos, pennits, quota.s, approl,als, pcnnissions, rcgistr.ations, inccntives, taxdefbl'rals and bencirts, s,bsiclies, coricssions. g,.onrI, ,.i;rrtr, crai'rs, leascs,te,aucy rights, cr.rstonrer .egisrrations. custonler approualr. fiuertiel,' ;;;istalus and otltcr bcnctits or privilcges enjoycd or confcried upon or hckl or avai lcdolby tlrc Transfcror Companies ancl all rights and bcncfits thrrt lravc accmcci orwhich nlay uccrue to-the Transferor Companies, shall stand fi.arlslbrr.ed to a.ti bevestcd iu the Transferee companies, without any fi;r.thcr act or dse(l by rlrc
Transf-cror conrpariics or thc Transt'eree conpany and bc l, r"lr ior..i n, 6];rri.iin thvour of tlre Transferee company, as if ih" rn,r. 

","r, origirolrv given to,
issued to or executed in favour of trie Transferee compauy ,,?t ,1,. rlaustbree
Compauy shall bc bouncl by thc tenns thercot, thc obligatio,ir nr,r c1uries therc
undcr. and thc rights and bencfits uuclel tlre .onr" ,liull be availablc to thc
Tt'ansfercc Company, The TransfeLor Companies and/or the Tmgsleree Cornpany
shall filc intimations, applications aud/t'rr necessiuy clarifications and documcnts
u'ith thc relevant authorities^ u'ho shall takc thc iour. o,, rccorcl, 9r undertake
Ilec.sual'y actions as may tre lequired fbr having the licenses. permits" qporas,
approvals, pernrissions, registrations, incentivc.s, tax dcfcr r als unri bencfi ts,
subsidics, conccssions, grlnts, rights, crrirns, lcascs, rcnancy rights, customcr:
registrations, customer approvals, liberties, special stahrs anj other bcncfits or
p-rivileges enjoyed .r confcrred rrpon or rrsld or availecl of by Transibror
cornp*uics vcstcd or transfbn'ccl to thc Transfercc cornpany. without prcjudice
[o thc abovc" it is clarificd that rvith respect to ally liccnics. pcrmits. qlotas,
appt'ovals, permissions, registrations, incentives" iax clet'errals ancl benefits,
srtbsiclics, concessions. graltts, righr.s, clairns, lcases. tcr.lal:cy rights, customcr
regisfi'ations, customer approvals. libcrtics. spccial status and othcr bcncflts that
rnay rcquire an amendment for tlte purpose of giving effect to this Schene ancl to
cnsut'e that therc is no charrgc in the crrtitlerrrr,.nts r.vhich werc othcrrvisc availahrle
to thc 'lransferor Cotnpauics in thc abscnce of this Schernc. the Transl'erec
C0mpany slrall be pennitted to use the Pemits of the l'ransferor Companics iu
the_rtamc and style of thc Transferor Companies till rire sarne are so amendecl and
rupdatcd, so as to cnable thc Transf'crcc company to continutr to avail thc
cntitlcmcnts ofhetrvisc availablc to the TranslbroiCoinpanies, and thc Transfcrec
company shall keep a record a,d account ofalr such 

'.a,,sactions.
p+afits or Taxes (incl,ding advnnce tax, tax cJetjuctcd ar solrrce, foreig,
its and MAT credit). or benefits, indircct tax creclits or refunds due. Gir

set ofror any costs, chargcs. expcnditurc accruing to the Translcror companics
(i,cluding spent o, coryorate social rcspousibiiity; or expenclilure or losses
arising or incurrccl or suf'j'ercd by the Transfcror coinpani"o ihoil lbr all purposc
bc trcatcd and bc decmed to bc and accrue as the profits, Taxcs (narncly i,Juince
tax, t.x dcclucted ilr source lbr:cign tax credits and MA'I- crcdit. ii'any), oi bcnefits,
iudirect tax credits or refunds dLre, GST set off, or auy costs, ctrorg.s, expenditure
or losses of Transfcrcc Cornpany, as the cass ruay bc upon the coiling into eff-ect
of this Schenlylncl rvith etfect fiom thc Appointccl Date pursuant to thl provisiols

'this Scheme alcl

tt$,fvr$):
r lvrru tirl${.;r lrour ulg "&ppomreo ljate ptlrsuant lo the provrsro0s
232 of the Act.



6. l2 .4ll barrl< accounts operate<l or cntitlcd to bc opcratcd by thc Transfbr.r
Companics shall be cicemed to havc beerr transt'cr.rc<i and sholi stand tratsfcrrctlto thc l'ransfcree Cotnpany an<l name ol' the Transtbror Companics shall be
substiruted by the name of tlre TLansferee Conrpany in the balli,s records and the
Trattst'crcc Cornpany shall also be crrtitlcd to opc,atc rr"tl t ort accoulrts in tlrc
narnc of Translbror companics (if required;. realizc all monics ancl conrplete an4
enforce all perrdiug contract.c ancl riansactions in tt,u ,rr.r"of thc Transfcror
Cornpanies upon-the Schcnte corrring intu elt'ect. I.'or avoiclance of cloubt, it islrcrcby clarifieci that alr clrcques and other negotiablc inrt..,,rr.ntq'f* ;;;;,;;;;orders receivecl or presented for encashm.ni rvhich are in the name of dre'l'rattsfcror Corrrpartius after thc Effcctive Datc, shall bc acceptccl by the bankersof the 'fransferce Company and crcditccl to tlre bsnk n""orrt of thc ,Iransferes
corrrpany o' thc Transfcror compa,ies (if rcquircd), ii-pr.sented by rhc
Transferee cornpany. simi-tarlv, the banker of tlie Trarrsi.rJ. co*pony shall
lorlorrr all cheques issucd try thc Transfcror Compnnies for lraynrent aftcr tlre
El'[bctivc Datc.

(r'13 All Ieltcl"s of inleut. rcclucsts ibr proposal, prc-qr.rali{icatious. bici acccptanccs.
teucle|s, atlcl 01llcr instruments of wl:atsoevef nature to rvhiclr the 'fransferorl
Companics are a part!' to or to the bencfit of rvhich tlre Transferor Companics
may tre eligiblc lbr, shall rcrnain in ftrll forc:c anci cftecf against or in lavour oI.the
Transferee Company and nray be entbrced as fully and Ifi'ectually as if, i,steadol the Transferor conrpanies, rhe Trnnsfercc cor,pa,ry hatJ been a party oi
bcncliciary or oblige thereto. upon ccrming into ctt'cct of th* s.h.n,c,'the,ast
track rccord of thc franslcror Companics sirall be decrned to be tlrc track rccorcl
of the Tmnsferec Company for all corlnrercial and regulatory purposes.

6.14 Upon coming int<l effect of the Sclreme, thr: pust tr.acl< rqgord of the.l'ransferor
CQnrpauics, incltrrling w ithout lirrritatiuu, rhe tcchnical qualificntrons, right to ,se
thc acct'cdilations/prc-qrflljlir:rtions. crcclentials, nork expeliencc. l.rack rccor.d
u'iih cttslotlters rir othcr par1ie.s. c(,rtrac\tri with clients a'ril l"irh vendors (rf llre
Trarsfsror Curnpanics (aciluircd by rcason ol'lts operatitxs in thc pasl.), including
rviLhoul ljmitatiolt. the prttitability, experience, creclentials, past rccor6, gogclwiii
ancl nat'l<ct sharc. r:I' tire 'lrans{el'or Companies, shall for all comruercial and
regllatory purposes including for the purposes of eligibility, standing, evalga6ori
and trrarticipation of the Transfetec Company ;n a'it e*istilg anil future bids.
tcttdcrs, and contracts of all authorities, agencics and clients, h-c rlccnrccl r,, t,. rii.i
fi'ack rccord of tho Ji'ansfetee Cornparry .for nll c,.rnrr:rcrcial ancl rcgr.rlatory
purposcs inr:luding fi:r thc pur?(rscs ol uligibilirl,, stanrling. evaluation ancl
partir:ipatiott o1'thc '['rans rcc Clornpany in all exisring ,',ii ti,tru* hi6s ;ln4
terrclers. :rrrri r:.ntructs <lf all irutir.ritics, *gcnuics anrl clielits,

6. l-5 n ll b0oks, records, files, papers, engineering and process infbnnatiorr, computer
programs, test repofts, trrroduct registrations, dossiers. manuals. {ala, catalogues,
quottttions. salcs ancl aelvertising materials, list of prcsent autl f<lmrer customers
and supplicrs, databases contaitring market infonnation, vouchcrs, rcgistcrs,
ledgcrs. documetrts ancl othel boohs aud records, any media or forrnt iqciucling
tnachine reaclablc or elcctronic rnedia/ fonnat and othcr records of the Trausf-;r<ri
(Jompanies shall be transferrcd to the Tnursf'crcc Company.

"- \
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7.

6'16 Withoul prejudicc to the provisions of the foregoing sub-clauscs of this Clause,
thc Transt'eror Companies and the Transferee Co,ryiny rnay execute aly and all
instruments or documcnts ar:d do a[ thc acts. aceos anainingl ur; ,roy be icquired,
including executing and filing of necessary particulars andTor rnodificationlsl of
chargc, nccessary a1:lrlications, notices, intirnatiorrs or lctters with any
Appropriate Authority ot'Person to give eflect to thc Schenrc. aoy pio"ca.iJ
requirements required to be fr.rlfilled solely by the Transfero, Companie s upon the
Schcme becorning effective. shall bc fulfillert by the Transfercc fonrpany as if it
wefe thc cluly conslituted attorncy of the Translcror Companics. Thc Transfcrec
Company shall talce such actions as may be necessary ani permissible to get the
asscts. Penr:its and contracts of the Transferor Companics transfcrred anrl/ r.rr
rcgistcrcd irr its nar:re.

BENBFITS

All benel'its. entitlcments, incentives and concessions undcr any applicable larvs. lo
which the'Iransferor Courpanies is entitlecl to anii / or to the extent stanrtc.,rily available
to thelransferor Contpanics, along rvith associated obligatiorrs, shall stand transt'crrc<l
to and be available to. the Translcrce company as if ihc Transl-ercc company ivas
originally entitled to all such bettetits, entitlernents, incerrtives aud concessions.

CONTRACTS, DIIf,DS ETC.

8' I Upon the comitrg into effect of this Schenre. au<l sr.rbject to rhe provisiops of this
Schemc, contracts, agrecrneuts, memoranda of uriclertakingr. ,r"nrurancla of
agrcement, mcmoranda of agrecd points. lettcrs of agrccd points, bids. lcttcrs o1.
intent, arrangements, undertakings rvhether written or otirerwise. lease rights,
decds. bonds, understandings, insurance policics. applications, schenrcs an6 &;cr
instnrmcnts of whatsocvcr nature. to which the Transl'eror Companies is a parly
or to the berrefit of which I't'ansferor Companies may be eligib)e. anil whicir are
subsisling or have cff'ect immctJiateiy before the Efftctivc Datc, shall, rvithour
any firrther act, instrumettt or deed, continuc in full force and cffect on or againsl
or in favour of as the case may bc, the Transf'eree Courpany ancl may be eptbrced
as fully and etl'ectually as if, instead of the Transferor Companies concerned. tlre
Trarrsfcrec cornpany hacl bccn a party or bcrreflciary or oblige thcrcto or
therctrnder. Thc Transferec Company rvill, if requirccl. cntcr. iuro nor ation
agreements in relation to such contractst deeds, bonds, agreenrents and other
instrunrcnts.

8.2 Without prcjuclicc to thc othcr provisions ol'this Schcrne anci notr.vithslantlilg tlrat
vcsting of thc asscts clccur by virnrc of this Schcme itsclf, Lhc Trzrnst-ercc
Company may, at any time after ths comiug into effcct of tbis Scheu.rc, in
accotdance with the prcvisions licrcof. if so required undcl any law ol otherwisc,
tal<e such aclions and exccute suclt deeds (including dccds ofadhcrcucc and dccds
of assignment), conftlmations or olher writings or an'angernents with any pal-ty to
any cotrtract or alTangement to lvhich the 'frarrsferor Cornparries is a party or any
rv|ixings as may be necessary in orclcr to give fonnal eff'ect to the provisions of
this Schemc" The Transleree Company shall. aller thc Eff'cctive Date" r"rnder thc
1:rovisions of this scheme, be deemed to be authorised to cxecute any such



9.

writings on behalf of thc Transferor Conrpanies and to carry out or perforrn all
sttch fonnalities or compliauces rcfcmcd io abovc on thc part 6f thc Transtbror
Companics to lrc caruicri out or pcrlormcd.

8.3 Upon the coming into cffcct of this Schcme and" r.vith erfcct frorn rhe Appointed
Datc' all inter-se conrracts, if rny, between the Trarsi'eror compauies ;,;ffi;T.anslcrcc company shail stantl cancciled and cease * op.rnt*, and appropr.iatc
cII'cct sltall be givcn to such cancellation and sessation iri the books of accourrts
antl recorcis of the li:ansferee company..rt is hcreby expressry crarifred fiat any
transaction tloctttncnt entct'erl in relation to aciuisition oi tt" Transferor
Companies by the Transferee company shall be deerned to be cancclled only tothat limited extcnt 

.a$ 
far as they affect inter-se rights anci i or obligations ofTransferor Conrpanies and the Transferee Conrpany.ih" s.tr.re strall not impactrights ancl r or obligations of thc Transfcro. io,rp*ni** u. ,r,. Transferes

Cotnpany agninst any thirrl palty. For the ren:oval ol'doubt. it is clarificd tliat in
vier.v of tht-' above, tlrere rvi[ be no accnral of income o. urf.rr* on accoult ofatrl' transactions, inclucling irttcr-alin any transactions i1 thc narure of snlc or
tt'anslct' of any goocls, matcrials or scn'ices. Lretween t.hc Transl'cror Clou:psrrics
and the'fransferee Conrpany,

8.4 without prejudice to rhe generality of the foregoi,g, upon the coming into effecto{' this Schcmc ancl rvith stI'cct frorn tt',c .tplioiirted Datc, all consents.
pcrnrissicrns, ccrtificatcs, clcarances, outhorities, po*"r* of attorncy gi;.;, ;;;
issr.rcd to oL cxccntcci in lavour of the Transieror Cor:rparrics shall stand
transfbrred to tlre Transferee company as if the same were originally given bv"
issucd to or cxcctttccl in favour of thc Transferec Corrrpany, ariql thc Transfbrcc
Company shall bc bound by thc tcrms thcrcofl, thc oliligations and cluties
thereunder, and the rights ancl benefits uncler the sarne shallie available to the
Transferee Conrpany.

PNRMTTS, APPROVAI,S & INTIiLLIICTUAI, PROPIIRTY RTGTITS

9.1 All Intcllccttral Property Rigtrts ol'thc Transferor Companies including all
{radcnrarks, trade uames, service marks, copyrights, put.ntr, 1ogos. corporale
rlarlrcs, brand tlatrtss, domain unrncs and all iegistiationr, ,pili.rtions and
renewals in connectior: therewith, ancl, software arrd all *ibrit. contelrt

- ,,nfrrnding tcxt, graphics, images. audio. vitleo and data), traclc secrers,

*q.4nfidcntial busincss inlorrnation attcl othcr proprictary inforuration rvlich arc

_i\u,4, subsisting.or having effect immecliately before the llf}'ective Date, shall stantl/- / - h'arrsl'errcd to and bc vestud in Lhc Transl'eree Company ancl be in lirll forcc and/ clfcct iu I'avor"rr of thc Transfclcc Company a,',.1 r:roy be enforced by or alai1st it
as tully anri etlbcfitally as if, instead oftheiransfiror Companies, the 'I'ranst'eree
Cornpany had bccn a party or bencficiary thcrcto. The Transfer:or Conrpanies
attdior thc Transferec Company shall file intirnations, applications and/or
nccc$saly clarifications arrd documents'rvith the rclevant autiroritics, who shall
take the salne ol:l record, or undertake uecessary actious as may be required for
lraving the Intclleotual Propcrty Rights vcsted or trans{'crrctl to thc Tiarrsf'erec
Ccrmpnny.

Pcrmits and r:ther approvals, allotmcnts, corl,lcnts, concessions^ cluarances,
sanctiolrs, exemplions, s,bsidies, rehat:ilitation schernes,
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rcgistrations, no-objection ccrtificfltes, quot*s, rights, entitremerrts,
autltorjsations, pre-qualifications, bid acceptances, tcndcrs, licenses (including
the licenses gruntcd by any govcrlmcntal, iratumry or reguiatory bodies fbr the
purpose of carrying on its business or iu couneciio,, thereivitli). pemrissious,
privileges, polvers, facilities, letter of allotments and certificares oi'eyery tCnj
an<t dc.scriplion of whatsocvcr natrue in relation to thc 'Iransfcrn, co,r,iro,ii".- o.
to the benefit of lvhich the Transferor Companies may be cligiblc/ entitled, a*cl
whiclr are subsisting or having cffcut irrmediately beforc tiie Ettbctive Datc.
including the bcnefits ol'any applicatiorrs rnade frrr any of the ioregoing, shall bc
and remain in full force and effect in favour ofthe lhais&ree Company antl may
be eflforced u-t fully and effectually as if insteacl of the Transferor conrpanies,
the Transfcree Cotnpanies had beeu a party or beneficitrry or obligee thcretu and
shall be appropriately mutated by the relevant Appropriaie Authorities in thvour
of the Transferee Company,

9'3 All statutory licenses, r:o objection certificates, consents, pennissions" approvals.
Penrils, certificates. clearances, authodties, powers of attorney gi..,,"n by, isrr",i
Io or cxectrtcd in favour of the Tronsfcror Companios or any ipplications maOc
for the satne by the Trausferor Companies shall siand transferietlio the T'ransferee
Cornpany, a"s if the same were originally givcn by, issued to or cxccgtccl in thvour
of the Transferce company, ancr trre Transferee company shall bc hound by the
tenns thereof, the obligations and duties thereunder, auri the rights an6 benefits
urcler the same slrall be available to tlre Transfcree Conrpany,

9'4 The Trnnsfbror companies anrV or the Transferee company as the case may be.
shall, at any tirne after this Schemc becoming effeaive iriaccorclance with the
prrlvisions hereof, if so required under applicable laws or otherwisc, do all such
acts or thing.s a's may be necessary to transfer/ obtain the approvals, consepts,
excmptions, registrations, no-ubjectiorr certificates, permiis, quotas. righ*.
clltitlements, liccnscs and ccrtilicates which wcre held or cnjoyed by the'liansferor Cornpar:ies. lt is hereby clarified that if the consent of any tl:ird party
ur Appropriate Aulhority, if any, is rcquired to give cflbct to the provisions oithis
Clause, the said third parfy ror Appropriate Authority shall make and dgly rscord
thc ncccssary substitution/ endr:rsemcnl in the name of thc Tmnst-erec Company
ptu'suant to the sanction of this Scheme by the comperent authority, anct upon this
Scheme becoming effective in accordanoe rvith the provisions oftlre Act and with
[rc tsrms lrereof. For this purpose, the Transt'eree company shall filc appropriate
applicationsl docttments with relevant authorities coucemed for information anrl

,rry::I'lT::::ill-l':l::nl::::,!:11ry,'-1111, ultrcr 
the 

prcx'zisio,l:,9r^iltis
fi5heme, be deemccl to be authorised to execute any such writings on bchall of tlrc
Transferor Cclrnpanies and to carry out or pcrform all such auts, forrnalities or
corrrplianccs retbrrccl to above as rray bc required in this regarcl.

9.5 Any corporate approvals crbtaincd by thc Transferor Courpanius, r,virether lbr
purposes of cornpliance or othenvjse, shall stand transferretl to the Transferce
Contpany and sr:ch colporate approvals and compliarrce shall be deemcd to havc
been obtained and complied with by the Transferee Company. The 'lransferee
Cotnpany shall, under the provisions of tlris Scheme. bc dce rrretl to bc ar:thorisccl
to 9<6,tc any strch writings on bchalf ot'thc Transfcror Companies ancl to calr'yuY;
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out orperforlx all sucll acts, lbnralities or conrplianccs r.cferrecl to abovc as rrav
be requircd in this rcgard

10. liMl't,O.t'IIIiS

l0'1 Ulrorr the eifcctir"crrcss of this Sohcnrc and rvitlr etTect trorn the Effcctivc Datc,(ltc Transfcree Company tndcrtakes to cngage. u,ithout any interruptinn o, rr..oi,in service as a resurt ofr the Amatgrrutirr, aU staff uro r*pioyees or tneTransfct0r corrtpanics on tcrms and conclitions no less thvourahle than those ontl'ltich they are engaged try the Transl'eror Companies. The Transferee cumpny
undertakes to continue to abirle by any agrcement / settlemeut or arrangement, ifany, cntcred into or dcentcd ttr have been enterecl into by thc iransfbror
Companics *'iilr any of tlrc alcrrcsoid En:rployces, Tlre Transl'era. corrpurv ogi..*
thal the sclices of all such Employces wiih tlre Transferor co*poni"* p,.[, in
the transfer shall be talten into accorrnt for the purposcs ofall exisiing tr.r.fii, to
rvhich thc said Iimproyeq$ r'nay be erigibre, inciucling tbr trrc ptllporJuf puy,r.ni
o1'contrlctual and statutory benefits. proviclent fu"nd plans. any retrenchnrcnt
cor.rpe^sation. gratuity aud otbcr.retiral / tcnnirral bc,efits.

10'2 The accumulatecl balattces, if any, standing to the credit of t6e aforesairl
Ernployecs in thc cxisting provident fiLnd, penJion fund, superannuation fund and/ Ur any other spccial. contraclual or statutory bcnefits fund of u'hich they are
ntembers, will be transferred respeotiv'ely to such providcnt tirnd, pcr:sion i'rurd,
supcrannr-ralion Iirnds and / or spccial, contractrlitl and statulory 

-bcnefirs 
llnci

tlottrrnatcd by tlrc Transfcrec Cotnpany ancUor suclr new pr-ovic{ciit tj:nd, t;rilr;lrnd (irrcluding througrr rrust), superannuation fund anj / or any othr; ;p..;;i
contr0cttlaL and statutory benefits f'und to be establishecl in accordan"u *;,i,
Applicablc Larv ancl caused to bc recogni z.etlby thc Appropriatc Aut6c,ritics, by
rhc Translcrcs Courpany.

10.3 The contrihutions made by the Transfcrol Companics under Atrrplicatrle Law in
connectiot.t with tlte Fmployees, to the funcls, for the periocl after tne ,fppointrJ
Datc shall be dccmed to lre contributions mat]c by the Transfer." Compunf.

10.4 All obligations of the Transferor Companies with regard 1o the said firnd or fun6s
as defined in the relevant rules shall be taken over.by the Transfere. co*purry
frorn thc Effuctivc Date to the eud and intent that ali rights, duties, po*.r* und
obligations of the 'l'ransl'eror Companies in relation to iuch funtl or funds shall

. A ./str1gthose o{'tlte Transtbree Company ancl all the rights. cl-rties and benefits

v"XJ:,i:':::iJ[:,'T,0,],:'i1r',,:-::,i"*::'^??:lr:'::igii.f rirnds.srrail
'/ be firlly protected, sultject to the provisions of law for the time being in ibrcc.
' u1:orr thc schcrnc lrecorning cr1'cctivc, the Transfbrcc company slall stald

substiluted for the Transf'eror Companies for all purposc.s utratsoeve,,"r"tiqg i;
the obligation to tnake contributions to thc said funds in accordance rvith the
provisions of such schemes ol funcls in the respective trust deecls or other
documents.

10.5 The Transferee company shall corrtinue to abic{e by any agreement(s)/
settler:rent(s) entered into with any Employees by the Transferor companics-on
the some terms atrd conditions until such tiure ihat they are transfenrd to the
rclcvqnPtr.rnds of thc Transferee Company, It is clarified that the scn ices of all,y'-
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11.

cmplsyees of the Transferor Companies transfenecl to the Transferee Corlpany
rvill be treated as haviug been continuous ancl unintcrrulrtcd for the purpose o1the
aforrcsaid schemes or ['un&s. Wirhout prejudicc to the atbresaid, thi Board of thc
Transferee company, if it deems fit and subject to Applicable Law, shall bc
eutitled to: (i) retain separato rrusts or funds within the iiansferee Company for
tltc erstwhjle fund(s) of the Transferor Con:panies: or (ii) mcrge the pr'e-^exiiting
fund of the Transfetor Companies with other similar funds of thc, Transferei
Courpany. Thc Transferse Companies agrees that for the purpose of paynrent of
any retrenchment coilpensation, granrity- grrnts, stock options or other terminal
benefits,thepast servises of such Employees wittr the Trairstbror Companies shall
alsobe taken into account. and agrees and undertakes to pay the sarre as anel rvhen
payahlc.

10.6 In ruspcct of the stock options granied to the Ernployees of the Transfcror
companies under any ESOP scheme, if any, it is hercby clarifiecl that upon
cotning into ellect of this Scheme. the stock options, as of the Effective date
woltld continlle on the existing terms and conditions (includir:g but not lim.ited to
conditions pertaining to vcsting and exercise such as vesting period, exercise price
etc') except for such modifications / adjustments in stock options granrecl as may
he deemed appropdate by the Board of thc Transfcrcc company, in view of tlris
Scheme and in accordance with the Applicable Law. Any such moclillcations /
adjustments slrall not require any firfiher approval of the shareholders of the
Transferee company and / or holdcrs of stock options jn the said behalf

TRAI\{SI]ER AND VESTING OF LIA BILITIES

I I . I Upon the corning inlo effect of this Scheme and with effect fiorn the Appointed
Datc all the liabilitics of thc Transferor Companies including all securcd and
unsecured debts (in rruhatsoevcr cnrrency), suudry urEditors^ liabilities (including
contingent liabilities), duties and obligations of the I'ransferor Companies of
every kind, nature and description whatsoever r,vhcthcr present or Iirture, and
Itorvstlpver arising, aloug rvitlt any charge. encumbrancc, lien or security thereon
shall, pursuant to the sanctiou of this Scherne by the Tribunal and under the
provisions of scstions 230 to 232 of the Act and othc,r applicable provisions, il'
any, of the n ct, without any further act" instrument, cleed, lnatter or tlring. be ancl
stand transferrecl to and vested in and be dcemed to havc t:ccn transfcrrccl to :rnd
YBsted in the 'llranst'eree Company, to tlre extent they are outstanding on the

- ptftctivc Date so as to become ns ancl fronr the Appointed Date ilre liabilities of
VVc Trnnsfcrcc Cornpany on thc sarnc temrs aud couditions as were applicable to

?ansferor Companies, and the TransferEe Company shall rneet, discharge and
satis{y thc same and f'urther it shall not be ncccssary to obtain tlrc conscnt of'arry
third parLy or other person rvho is a party to any contract or arrangcrnent by virtuc
af which such liabilities have arisen in order to give eftbct to this Sclrenre.

11.2 Where any such debts, Iiabilities, duties and obligations of the Transferor
Companies as on the Appointed Date have been disclrarged by such "I'ransferor'

Cor:rpnrrics on or after the Appointed Datp and prior to rhe Effective Date, such
discharge shall be deemed to bc tbr and on account of thc Transferee Ctrmpany
upon the coming into effect of this Scheme.



I l'3 All loans raised and utilized and all liabilities, tlutiers and obligatiors incurrcd oruudertnkc, by the Transferor companics on or after thc App"fifu n** .no prioito thc Ei'fcctivc Date shall be deerned to havc been raised, iisert, incunrcl or
undeftaken for nnd on beharf of the Transferee conrpany ;; ;; the exre,t theyare outstanding on thc Etfectivc Dale, shall, upon the corning into effect of this
sche rne ancl under trre provisions of sections i:o to zrz of tf,b A;,-;i,i;;; ;;;
f'urttrer act, instrument or deed be stand transfemed to anrl vestecl in and be deernedto have been transferred to and vested in the Transfer-ee Corrrpany anri shall
bectlnte the loans and liabilities. duties and obligutions ol'thc Tmnsfercc
Compnny whioh sl.rall meet, cliscltrge and satisfy theiame.

I1.4 With effect fronr the Effective Date, the bomowing and inycstmont liurits of
Trnnsferee Comparry urder the Ao shall be deerneci'without any further act or
deed to have been enlranced by the borrowing ancl invest,ne.rt limits of transferor
Compnnies pursuant to thc schcmc. such liniits being io.r.ri*nior to the existingli,rits of rrausferee company, with eft-ect from the drectlr" oni",

I 1'5 Bororvings, advances received and other obligations (including any glramntees,
lctters of crcdit, letters of comfort, pending obli-gation alainst u,{ion.* licence ancl
custom lrond . direct tax den:and , indirect taidenrands, cascs filed against the
compally or allv otlrer iustrurnent or alTangement which may give rise to a
contingcnt Iiabilify jn whatcver forrn), if any, duc or rvhicl, nluy nt any tinre llorn
the Appointed Dntc to thc Eft'cctive l)ate becorne tJue betrxcen tlts Transferor
Companics and tle Transferee Company shall, ipso lhcto, stancl disclrarged and
conte to an end lrom Effective Date and there shall be no iiability in thai behalf
on any patty alrd the appropriate effect slrall be given in the books of accounts
and records of the Transferee Company.

I 1.6 Loans, advances and otherobligations (including any guarantees, lelers ofcredit.
letters of comfort or any other instrunrent or arrat gement which may give rise to
a contingent liability- in wharcvcr fonrr), if a,.ty, ,iuc or whicl ,ray al any tinrc
from fte Appoir:ted Datc to the Effective Date become duc betwecn the
Trarrsferor companies and the Transferee corupany shalr, ipso facto, starrd
dischargecl aucl coms to an end an<l thers shall be no tlatritity iir tiat behallon any
party and the appropriatc effect .shall be given in the books of accounts anrl
records of the Ttansfcree Company. It is hereby clarified that there will bc no
ac.cttyk0f interest or other cltarges in respect of any such irrter-company loans,

^ Wy and other obligations rvirlr .effect frorn thc Appointcd Datc.

ffith clfect lronr the Appointcd Dats and upon the schune Lreing cffbctivc, ancl
the con.sequcnt Analgamation of 'I'rnnsfcror companics into and with tlre
Tra,sfcree company, the secured creditors of Transtbree compnny, if any, stralt
only continue to he entitlecl tr.: sccurity over such iclentified prop.rii** and asscts
fon:ring part of rransfelee cornpany. as existing imrneoiaiely pdor to the
Amalgamation of rransfcror Companie s into and rvith Transferce cornpany and
the secured creditots of flansferor Clompanics, ifany, shall contiuue to bi euritlerl
to security only over such properties. assets, riglrts. benefits and interests ofantl
in Transferor Conrpanies, as existing immediately prior to the Analgan ctign of
Transfcror cornpanics with and iuto Transferec Company. For tlie avoidauce of
cloubt, it is clarilled thflt all the assets ol'Transferor.Cornpanics ancl Trans{,eree

ffih
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Cot'npany which are not cttncntly encurnbercd shall, sutrjcct to Applicablc Larvs.
renrain t'rr-'c and available fbr crcation of any sccurity thc-rcon iu lirturc in relation
to any ncrv indebtedncss that may be incured by 'franslbr.ec Company. r'or ttris
purpose, no fufiher conselt from the existing creciitors sl:all be required an4
satrction of tlris Sclremc shall bc consit'lererl as alpecific conscrlt of sucli cre4itors.

I I '8 All clcctricity, gas, lvatcr and any other utility connections anti tariff ratcs in
Iespect thereof -+anctioncd by vat'ious public sector arrcl privatc cop)panlcs. boarcls,
ageucies and authorities to the Tran_sferor Companiis, togetlrer with security
deposits and all other advances paicl. shall stanil autr:inatically transf'errecl i1
ihvour of the Transfcrce 

-Company 
on tire same tenns and conditions withorrt nnv

further act. instrument, deed, lratter or thiug beiug raade, d6ne or cxccute<J. T'he
tele\'ant electricity, gas, rvater and any othei utility companies. boards, agencies
and authoritics shall issttc invoiccs in thc name ofthc Transferee Co,l.,jr.Iy *iit,
ef{bct li'or:r the billing cyclc cotn:ncncing ti'our thc rnonth irnmetliatelv
succeeding lhe uronth in which the [ffective l]ate falls. The Transfer.ee Conrpany
shall conrply rvith the tenrrs, conciitions and covenerrrts associntccl wit6 thc grarit
crf suclt connection and shall also be entitled to refuni'l o1'sccurity cieposits piaccd
with such companies. boards, agencies and authorities by the l'ralsfer.or
Companies.

12. LEGAI, AND OTHIiR SUCH PROCEEDINGS

l2'l Upon tltc coming into clfect uf this Schemc, all procecclings, suits, actions. an6
other 1:roceeciings including legal and taxation procccclings,lincluding befbre any
starutory or qtrasi- judicial authority or trii:unal) by or against thJ Transf-cror
C:ompnnies pending on the Effective Date shall be contiluecl ancV or enfbrced by
or against thc Transfcree Company as eff'ectually arrd in thc sarnc rna,:nc, a,rcl to
tltc sautc extcnt as if Llte sarne had been instituted by or against the Transfbrec
Company.

12.2 lf any proceeding, suit, uppeal or other proceeding of whatever nature by or
agatnst the Trnnsfcror Companies is pcnding, thc same shall no1 aSatc or bc
di.scotttinued or in tuy u'av bc prcjudicially allbctcd by reason ol or by anything
conlained in this Scltcmc, but tl:c said proceedings, suit, appcal or ottrei tcgai
proceedings may be continued. prosecuted and enforcecl by oiagainst'fransferee

', as tlre oat$c may be, in the samo manner and to the same extcnt as it

,c?
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Effcctivc l)atc upoil suttntission of ncccssary cvi<lct.rce by thc Transferor
fiorrrpanic,s to the 

.lransferec 
Corntrrany for making ,u.1, 1royu.,rnr.

l2'5 lvitlrout Prc.iudice to othcr clauscs within this Scherne, u,ith et'fect fronr thcAppointed l)arc, all intcr-pnlty trunsnctions betrvesr rhc Tr.ansltro,. Conil*ni*,
antl tlre Transf'eree Company shall be considerecl as intra-pany transartions for allpurposcs f'rorrr thc Appointcd Date.

t3. TAXATION, DUTIItrS, CESS

l'1' l rhc Schcrnc las been elrawn up 1o conrply witb ancl fall rvirhin ths tlefinition and
cr-rnditions rclating to "Amalgamation" as-specified u/s 2(18) and orher illlcJi;provisio[ of rr Act, as amende<J. lf any terrns o. proririo,1., qf the scheurc ar'
found or intcrprcted to be iuconsistcnt with the provisi0ns of the said section ofthe IT Act, at a later date. including resulting fiorr, ,u arnenriment of law or for
nny other rcflson whatsoever. thc Schcmc shall staud motlificd/arnentlecl/altered
tu tlre t:xtertt determjned necessary to comply with and fall within aetinition ,irJ
conclitions reratirrg to "Amalganratiorr" as specified in IT Act. In such *,-, ;;,;;,tltc clauscs rvlticl: arc ittcousistent shall tre reacl clown or if the necd ariscs. he
deenrccl to be deleted and such nrodification / reacling down ol r.leernecl deletiorrand shall however not af'['cct the other parts ol iire Schcnrc inoruaing irre
accouuting ttcflttllent specificd in Clausc 17.

l3'2 Upon the Scheme bccoming cffective, thc Trauslcrec Company is expr.essly
pcrmittcd and shall be entitled to revlsc its financial statements ancl renrnrs aloug
'uvith prescribed fornrs, filings ancl annexures unctcr the Ir Act, as 

",1,encl.ci,(irrclucling lor rrtinimum altenratc mx purposes and tax belefits) GST law anjothct tax lau's. and to claim refunds and/or credits for Taxcs paia lirr"frAingtlin imurn oltenratc tax). and to clain: tax benefits under the t f Act arrd other taxlals etc. and {br rnatters incidcntal thercto. i[ ru.quired 1o give clfcct to the.
provisions of this Scheme.

13.3 Upon the cffectivencss ol'the Schcnte, by opcration nf law prrrsuant tr: the orcler
of the Tribuna[:

Any 1'ax liabilities undcr Tax laws ailocabre or related to the Transferor
c'rnpanics. ro the extcnt not prnvidcd for r:r coverccl by tax provision in
thc acconnts madc as on the tiate irnmediatcly prcccrling the Appointcd
Datc, shall lre transfcrrcd to lhe Transferee C]oinpany.

Any surplus in Taxcs/ surchargc/cess/cluties/ icr.ics accormt inch.rding but
not linrited to advanee inco,re tax, tax decl.ctec{ ilr source, NaAl c.;edit,csr r ccnvat and any tax crcdit entitremen$ uncler any Tax la'vs as on
the datc inrmcdiately preceding the Appointed Date shall also be
tra,sferred to the Transfcrce cornpany, without any further act or deeci.

Any rcfund rclating to Taxcs which is due to the Tra,sf'eror cornpanics
includirrg rcfunds conscqucnt to thc assessnrcnts rnadc on it and for whiclt
no credit is taken in the accounts as 0r1the date immediately precerling the
Appointcd Dare shall also belong ro and be received by tlie rransf,r.ec
Company.

(a)

(c)
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of the Arnalgatration of the Ttansferor Companics with thc Transferee Conrprny
or anything contained in thc Schemr,-.

14. coNsIDnnA'rIoN ANI) CANCELLATI0N ot- strA.REs olr THE
TRANSITIROR COMPANIBS

14.1 Ullon thc Schentc conting into clftct and in consiclcration o{'thc Arrxrlgamatiorr
of the 'l'ransferor Companies rvith and into the 'l'ransl'eree Cornfrly, the
Transfercc C'ornpany shal'1. without any furthcr application, act,' consent.
insll'ulnent ol decd, issue and allot. its equity shares at par crcditcd as llly paij
tlpt as per the swap ratio provided by the valuation report ofthe registered uutu.rt
datecl .Tune 28, 2025 providcd by Finvox Analyics (Registrarion No. IITBI/RV-
El06/2020/120) and fairness opinion of thc merehant baril<ers clated .Iune Zg, Z0Z5
as providud by_ 3Dirnension Capilal $ervices Limited, SEBI Category -I Merchant
Bauker, SEBI Registration No. tNM000012528, to each shareholder of the
Transl'crol Contpanies, whose rrame is recorded in the register of members as
mcntbcr of tltc l'ranslbror Cotnpanics rls on the Record Date or to such of thejr
respective heirs, executors, adtlinistratols or other legal representatives or other
suuce$sors in title as may be recognized by the Board. as under:

" 1 22 (one lJwdrcd and rtvcntv Two) equiQ, slnre,s of INR l0/- (fen) each o/'tlte
Transferee Conrpan.y, ryedited as /illly paicl up, for. ever1, j00 (One Hunrlred)
equitv sharr;,r of INR 10/- (I'en) caclt a.f'the T'rans-fcror Conrytary I ,,

"164 (One ['lunelrcd and Sir4, I;oul cquiht,shares oJ'INR ]0/- (T'en) eaclt of tlrc
Tt'un,sJbrce conrpany, a'edited as.fitlly paicr u1t,.fitr every t00 (one Htutitrcct.l
eclutry slmres of'lNR l0/- (fer) each of-the I'rans.feror Contpas,2"

"301 (Three Hnntlrecl uut One) equitlt sh617.ss of INR t0/- (Ten) each o/'the
Ti'an,r.feree Compantt, credited as fiilly paid up,.for. cve4, 100 (Ane thrndred)
equit.t' sharcs oJ' INR I 0/- (Ten) each of'the Transfentr C<tnrltant 3 '"

'l'he 'll'ansferee Cornpany shares to be issued to the sharcholdcrs of 'Iransfcror
Companies pursuant to this Clfluse will be referred to as "Nerv trquity Shares".

14.2 No ecluity shares shall be issued by the Transt'eree Company in respect of the
sharc.s huld by thc Transferee Company in the Transferor Companies anct all such

. ;ilrarcs shall stand canceliccl upnn the Schcme becon:ing effectir,e.
r.tP'-,{ Tlta New Equity Sharcs to be issuecl and allotted pursuant to this Scireme shall be

subject to the provisions of the memorandum of associatiorr and afiicles of
as.sociution of Transflree Cornpany and shall rank pari passn in all respects with
thc existing equrty shares of thc Transferee Company aftcr rhe Effective Date
iucludiug 

"vith 
respcct to dividend, bonus, right sharcs, voting rights and other

corp0ratc beacfits attached to the equity shares of the f'ransf'eree cornpany. The
New Equity Shares issned to the slrareholders of the Transferor Companies shall
bc fully-paid up and free of all liens, charges and Encurnbrances, and slrall bc
freely transt'erable in accordance with the articles of association of the Transferee
conrpany. The issue and allotnrent of theNew Equity sharcs is an intcgrarpart

VM:"d s,tratl.lrc deemed to have been.carried our under the orders,passed ty
unal without requ:iring any firrlher act on rhe part of the 'l'ransferee
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Contpatty 0r the Transferor Companies or thcrr sharcholders ancl as if thcproccdurc laid dorvn u'd.r tlre Act ancJ-such otrrcr Apprioobl* Ln* as nray beapplicablc, r'verc duly cornpliecl rvitlt. It is clarrlicri'tirat the approval ol. r5c
shareholders of ttre Transferee conrpany to this scherr., ,t,oiibe creerne6 to befhcir cousent/ a1:provar tbr tlrc issuc ar*J allorrnent of [rre Ncrv Equity $harcs.

14.4 subject to the applicablc larvs, the New Equity shares shall bc issuccl in
clemzrterialised fornt. Thc rcgister ol' mcmbcri draintainccl by thc Transferce
Cr:mpany ancVor, other relevant recorcls, tvhether in pt ysi"ni orl electrolic form,
rnaintaincd hy thc Transfcrcc Company, thc rclc'ant;;;;rl*;;,;il;;;;,;;;r;;
transfcf agcnt irr tcrms orlhe applicablc rau,s shall (a,ie*,r.,.d pcccssary by thc.
Bonrd of the f'ransferee cornpany) be ,pdrtecr to reflect the issus of the NewEquity Shares in tenrrs ol this Schenre. The shareholclers of tlre lransferor
Coutltanics lvho hold equity shares in the Transferor Cotrpanies in the phl,sical
fonn. should provide the requisite detaits rclating to his/ licr/ its accosnt witS adcpositoq, participanr or orher confirmations as may be required, to rhe
Transferce Company, prior to thc Rec:or<i Date to enablc it to issuc tl.,c Nc* Eq,ity
Sltare's, Flowever. if no suclt cletails havc been providcd to the 'franst'ercc
Ctlnlpany by the equity shareholders holcling e.luiry shares qf tlre 'l'ransferrcr
Companics in physical fomr on or beforc itrc'Reco..l Datr:, thc Transfcrcc
Compatly slrall dcal with the rclcvant equity sharcs in sucir rranner as may hcpennissible under the Applicable Law, incrurJing by rvay of issui,g rl.rc
c-otTespond'ing equity shares itt dcmaterialissd fornr to a tnrstee nominated by the
uoard of ths Transt'eree cornpany ("'l'rustce of thc'l'ransl'crcc conrpany,,,) rv6o
shall trold these equity shares in tnrst fbr tlrc bcnofit ol'such sharcholder. Tlrc
equity shales of the Transferee Company held by the Tnrstee of the Transfbree
Cornpany for thc benefit of the shareholder shall be transferrecl to thc respectivc
shoreholdcr oncc snch sharcholclcr providcs dctails of his/trcr/its demat acconnt
to the'lrustee of tl:e'l'ransferee Company. along with such other dcrqunents irs
nray bc rerquired Lry thc Trr.rstee of tlic Transfcrcc comparry. The rcspectivc
sh.areltolders shall have all thc rights of the sharcholdcrs of thc Trairsl'eree
company, including the right to receive divicleud, voting rights anri other
corporate bcnefits, per:ding tlte trausfcr of equity shares from the l'rustee of the
Trattsfcree Conrpany. All costs and expenses incnrrerl in this respect shall be
horne by tlre Tlansferec Conrpany.

14.5 Thc'l-ransl'cree Clompany shall complete all f'onrralirics, as rnay bc requircd. lbr
Nl\c/rtghrdnt of the Neu' Equity Sharcs to thE sharcl'rolders uf the l'ransferor
\l - 

-CaatDunies as urovidcd in this Schertrt: wiflrirr thirtv r'1ll\ dqrro t-r"n"r" +h- E+:*',.^+;,,..ies as providcd in this schemc within thirty (30) days tionr the Etfbctive
,Date. It is clarified that the issue and allotment of New Equity sharcs by drc
Trans{'erce Company to thc sharcholders of the Transf'eror Clonq:anies as provided
in thc Scheme, is an integral paft thereof and shall be dcemed to lrave beerr carriccl
ort without rcquiring any further oct on thc part of the Transfcrcc conrpany or its
shareholders and as if the prccetlure laid down uncler section 62 or any other
provisiorrs of the Act ns nlay be applicable, and such other statues and regilatious
fls lnay bc applicablc rverc duly cumpliecl with.

14,6 For thc purpose of the allotrnent of the Neu, Equity Shares, pursuant to tlris
$chetno. in casc any shareholder's hokling in thE iransferor Cornpanie.s is strclr
that the shareholder becomes entitled to a fraction of a share of ihe 'l'ransferee
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Corrpanl', the Transfercc Cotnpany shall not issue frnctiorral shares to srrch
shalcltoldcr ancJ shall corrsolidatc all such fractions ancl round up the aggrsgate of
such fi'actions to tl:c ncxt rvhulc numbcr and issuc consolidated N-civ Equity
Sha:'es to a trustee (nominated by the Board of the Transferee Company in that
bchalt) in dernntcrialiscd form, rvho shalllrokl such sharcs. with all aclclitious o,
accrcLions tlterettl, in trust lilr the bcneflt of thc rcspective shareholdcis t6,,vhom
thel'belong fot the specific purposc of selling suci shares in the market at such
pricc or' Priccs an<l at any tirnc r.vithirr a pcr-iod of 9t) tlays fiorl thc clatc of
allottttcttt of the Ncr.v Equitl, Shares as the tnrstce rnay, in its sole cliscrction,
decide and distribute.thc net salc proceerls (after deiuction of the experrses
incurred and applicable incontc tax') to the reqpective shareholtlers in the same
propofiiorr oltheit fractional cntitlernents. It is clarificd that auy suoh distribution
sltall taltc placc onl,v ou litc salc of all thc fractional sharcs of thc Transf'crec
Company per:taining to the fractional entitlements,

14.7 rn rhe evonl of there being any pending share transfers, whether lodgecl 6r
outstanding. of any sharcholder of tlre Transferor Cornpanies. thL. Boarcl of thc
Translerce c'ompany shall bc cn:porvered in appropriate cascs, prior ro or cven
subsequent to the llecord Date, to effectuate such a transfer as ifsuch changes in
tltc rcgistcrc:cl holder werc operative &s on thc Recorci l)ate, in prder to ,eilrouc
any dilficultics arising to tllc tronsferor or ilansferce of equity shares in the
"I'rarrsf'eror Companies, after the effectiveness of this Schenre,

14.8 Tlte Ncrv EquiLy Shares to be issued by the Transfbrce Company in lieu of the
shares of the Transferor Contpanies held in the unclaimed suspense acconnt of
thc Transfcrctr Companics shall be issued to a nerv unclairnecl iuspcnse accolurt
crcatcd for sharcholdcrs of tltc Transferor Companies. The shares to be issuecl by
the 'l1'ausferee Conrpauy in lieu of thc shares of the Trausferur Companies he16
irr the invcstor education and protection fund authority shall be i.qsuedto investr:r
cducation and proteclion lirud authority in lhvour of such sharcholdcrs of thc
I'ransferor C ornpanies,

s
I4.9 .ltt the event, any ot all of the Parties restructure their share capitul by way of slrare

split/ consoliclation/ issue of bunus shares during the pendeniy of the Scirerne. t1c
share srvalr ratio stated in clausc l4.l above shall bc ndjusted accordingly, to

J.z consider thc effcct of any such corporatc actions unclcrtaken by such paLryl 
-

!'/dUl'hc Tian.sferec Company shall apply ftrr listing of New Eqr"riry Shares on rhc
Stock Ilxchange in tenns of and in compliancc of SEBI Master Circular and other
relcvant provisions as may bc applicable, The New Equity slrares, pnmuant to the
Schenrc. shall rcmain fi'ozen in thc depository system till listing/ trading
pcmrission is givcu by the stock Exchange. fhe shares of the 'l'rarrsfbree

Company issued in lieu of thc locked-in shares of the Transferor Companies rvill
be subject to lock-in for thc rcmaining period.

l4.llTltc Tratlsferee Company shall enter into such atrangernents aud give suclr
confirmations and/ or undertakings as may be neccssary in accor.dance rvitlr
Applicabte Law for cornplying with the formalities of trre stock Exchange.

'-:..-,
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r5. BNCUMBII.ANCNS

l5'l The transfer and vesting of the assets comprising the Trarufelor Companies to
and in thc Trattsferee Company shall be subjcct Io the mortgage ancl cirarges, if
any, aflbcling thc same as hcrcinafter providccl.

15.2 All the cxisting sccuritics, charges. encun:branccs or liens" il any, createcl by the
l'ransferor Conrpatries, in terurs ofthe Schenrc, over its assets transfened to the
Transferce Company by virnre of this Schenre and in so far as such Encuml)rarlces
securc or relate to liabilities of the Transferor Companies. the sarnc shall. alter
the Ilffective Datc, contiuus to relate and afiach to sush ass€ts or any part tirereol
to which they are relatecl or nttached prior to the F.ffective Datc and as are
transfcrred to the Transferee Company and such Encumbranccs sSzrll not rclate or
attach to any of thc other assets of the Translerce Company.

l5'3 The c.xisting Encutnbrances ovcr tlrc asscts ancl propcr(iss of thc Transfcrcc
Con:pany ur iluy pan thereof which relate to tne liabiliiies and obligations 61f the
Transfi:r'ee Cotnpany prior to the Effectivc Date shall continne to rclatc to such
assets and propctlics and shall not extend ol aftach to any of lhc assets and
propefties of the'l'ransf'eror Companies transfered to ancl vesietj in the lrar.rsferee
Corrrpany by virtue of this Schenre.

15.4 Any rel'erence in any security documcnts or arrangemcnts (to r,vhich a Transferor
Companics are a party) to thc Transferor Companies and in assets and properties.
shall bc c'onstrtted as a ret'crcnce to the Transt-ercc Company and the assels an6
properties of the Transferor Compaties transferrecl to the Transferec Compaly
by virtuc of this scherlc, \\'irhuut prcjudice to the forcgoing provisions, t1e
Translbror Companies and tlte Transfcree Company may execute any instruprclts
or doctturents or do all aots nnd deeds ns may be considered apprt priutc, includiug
the filing o{'necessary particulars and I or nrodillcation(sf c,t charee. wirh rlrl
Rcgistrar of Contpauies to give formal clfect to the abovc pror.isions, if rcquircd.

15.5 Upu.n.thc conting into cffect of this Schcme, lhc Transferec Company alone shall
bc liable to perforrrr all olrligations inrespect of the liabilitics, rlhich havc bccn
tlansl'cnecl to it in tcrrns of'ttrc Schemc.

./'
15.Q1!Kcxprcssly provided that. .srve as herein prcvidcd, no other.tc1r or conclition

-/ 9:A'," liabilitics trarrsfcrrcd to the Transfcree Conrpanv is rnodifieci by r.'irtue o{'/tltis Schcrne except to the cxtoflt that such anrendrnent is lcquir.ecl statutorily or
r by uecessary implication,

15.7 fhe provisions of this C.lause shall operate in accordance with rhe terms of the
Schetne. notlvithstanding anytiring to thc contrary contained in any instrumen(.
dcccl or writiug or the tems of sanction or issue or any security documents, all of
which instruments, deeds or writing shall stand modified and / or supcrseder! by
the foregoing provisions.

Transferee company mBy, at any time aftcr thc coming into elfcct ol this
in accordance with the provisions hereof, if so required, under Applicable

)"ffis or othenvisc, executc appropriale deeds of confirmation or otheiivritilgs
or at'rangelnents irr favour of the secured creditors of the Trausfe ror Corupauies

/'

\"
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,,.6o"itlcci in thc Indian Accounting Standard t03 "Busincss Cornbinationso,,

, F-Z as prcsuribetlunder Scction 133 of tlre Act. For tlris purpose, thc Appointei

/ -{"/' 
Dalc sl:allbc trcatcd thc,,\cqr"risilion I)ate as rel'en'crl in Incl-AS 103.

4-'- ,/ ' ' (b) All thc assets, including but not lirnitcd ro fixed assots. intangibles ancl any

,/f 
- ./ otlter assets, recorded in the brnks or otlrerwise, of the Transferor L-'ornparry

S ancl ttansfcrrcd ancl vcstcd in the Transfbree Conrpany pursuiu:t to the
Schcmc, sub.lect to Ulause l7.l(d) of this Scheme, shall bc recordcd bv rhc
Transl'eree company at their ncquisition date fair varucs, as nray bc
dctcr-mincd by thc Board of tlre Transferee Company.

(c') A11 iiabilitics of the Transferor Company tronsfcrrcd to ancl vcsted in the
fransleree company, subject to clause 17.1(d) of this scheme, whether

r;r in fal'.r of rny 
.othcr 

pafly to any contract 0r arrangelrlent to rvhicrr theTransf'cro'cornpanies is a party o. *ny r,vritirrgs u, u,ni b"-ncccssary to bccxccutecl in order to gil'c fomnaL cffcct to the ,6or,. pro,li.ions, inclu4ing anyfitings with the Appropriate Autrrorities. The Transfe* Con fo,ry srralr, underthe lrrovisiorrs of thc scltcure, b,- decnred to be authorir..i io-l**autc any suchu'ritings on behalf of thc Tran.sferor Companics anrl to iurplenreit or iarry our all
such fnrmalities or compliance refetrecl to above or: the part of tlre Transfer.or
Cor,parrics, rcquircd to be carried out or pcrfbrrnccl by the'Transferee Co,npany,
ittte r ttlin- in its capacir.y as Lhr: sllcce ssor entity of thc Transi'cror conrpanies.

I}ITD R-SE TR.,\NSA CTIOIIiS

l6' l without prejudice to thc prot'isions of Clauscs mcntioucd in this Scireme. rvirhcl'lccr lrom the Appointccr Datc. ail intcr-party transactio;; hJ;;;; ;;;
Transferor Companies and the Transferee Conriany shall bc co;siaered as intra-
partY trnnsactions for all purposcs, For the rernoval of cloubt, it is clarifiecl that
upon the scheme coming into cffcct and with e fkcr fron: rhc Appointecl Darc, rothe extent there are inter-corporate loans, advauces, ,l.prriis" investments,
obligation" balances or other outstancling as bctwccn thc Transferor Companies
intcr'sc and / or the_Transferce Company, the obligations in respcct thcrcof shall
cot'ue to an cnd and thcre shall be rro liability in thar behalf and coryespon<1ing
efltct shall bc given in the books of account arrd recorcls ol the Transltrci
conrpany fbr the reductio' of such assets or liabilitics as the case rnay be"

l6'2 All tflx dcducted at source ("TDS") tleducted ancl tax collccted at source (.,TCS,,)
collccled and depositcd lly thc Transfcror Conriranics and / or Translbrce
Company on iuter-se transactions as mentioned in Clause 16.1 above shall he
cligible irs r:rcclit to the Transferce Cornpany,

ACCOUNTING TRIiATMENT

17.1 Accounting Trc&tmcnt in the books of rransferee Cornpiruy

(a) Notrvithstanding anything to the contrary in this Scheme, qpon this Scherne
becoming eft'ectivc. the Transferce conrpany shall givb effect ro the
accounting treatment in its books of account as per the ,.Aiquisition Merhod"

,rry

16.

r7"

recorded in thc books or otherwise, shall be recorded by the Translbree
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Cornpanv 0t their acquisition-date fair values, as rnay be determinccl by tlrc
Boarcl of I)ircctors of the Transferee Cornpauy.

(d) 'l'ltc itmount of intcr-com1:any loanslbalances or investurents, if any, betwce,
tlrc Trirnst'eror Cornpany and trre T'ansfcrcc co,pany, appear.ing ilr thc
books olaccounrs Drthe Transferee c'ompany ono t,rnster;, C;i"'p;;y:'l;
any, shall stand cancelled without any further act or der)d upon tlrc !clrl,1.,e
coming into cffect and rvith cffrct I}our thc Appointccr Datc.

(e) The face value of the,Nerv Equity Shares of t[:e Transt-erce Company issr.red
to the shareholders of the 'lransfelor Courpany in terms of Clause 14.1 shall
be crccJited to-thecquity sharc capital a.iounr ancl the irmourlt ol'secur.ity
prenrirttn on New Equity Sharcs shnll bc crcditcd 1o the scsurities prenrir.uir
account iu thc buoks of thc Transferee Compilny.

(0 Costs, exper:ses and duties incr.rrecl in conncction rvith thc Scheme anci to putit i,to operaLioulimplementarion of ttre scheme shall be dealt hy ihe
Transfcree conrpany. as pcrthe rclcvarrt accountirrg starclords,

(s) The nct dil'fercnce bstlveen the acquisition clatc larr value ol.net assets o1, thc
Transferor company acqrired by thc Transferee co,rpany and thc
consideration transfered [:y thc'fi'arrsfcree Company shall be rcoggnised as
goodwill or gain on bargain pttrcirasc / capital .e.crrrr, as the casJrnay bc,
irr lltc books of ihc Translcrec Comparry.

(h) To comply witli thc rclevant laws, thc Inconrc Tax Act, t 96l and applicable
Accounting Standards, the Trnnslcrcc Corr:pany (by its Boaml of Dircctors)
miry altcr or modify the provisions of the clauses 17.1, as they nray rleem fii
and consider

(i) Anv nratter not dealt witlr in this Schcme or hercinabovc shall bc <lealt rvittr
iu accordouce rvith the applicable accounting stoudards prescribcd.

17,2 Accorufing Treatment in thc books of 'I'rl'sl'cror companies

Upon this Schcnre coming into eff-ect, the resolutions / power of attorncys cxccutcd by
thc Transferor Con:panies, as are sonsidered necessaly by the Board of the Transl'eror
Companies. and that are valid and subsisting on the Effective Dare, shall continue to be
valid and subsisting and be considcred as resoltrtions antl power of attorney passed /
executed bythe Transferee Cotnpany, and if any such resolutions havc any monetary
lintits approvecl under the provisions of the Act, or any other applicabic slatutor;
prouy69a, tlrer.r such lirnits as are sonuidered necessaly by the Board of the Transfsre;

shall bc adclecl to the lirnits, if any. under likc resolutions passcrl by thc

-lJ

Since the Transferor companies shall stand dissolvecl without being wound up
upon the Sclrente becoming efTcctive and all such asscts ancl liabiiities of thc

y'ansferor Contpanies shall be transferrccl to thc Transferec Compirny in tcrgrs

AZ of thc Scheme. no accountinu treatment is prescribed uncler this Sclienre with

.-Vir" 
rcgard to thc li'ansleror Companies'

/4. ,, vALIDrry OF EXISTING RESOLUTIONSi POWER OF ATTOITNEYS
./
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19.

Trarrsfetee C<llnpany and shall constitr.rtc thc new aggregate lirnits for cach of thesubject nratters covcred rttrder such resolutions r poru"I"oritton:,cys ror the purposc ofTransfcrec Cornpany.

COMBINATTON OF AUTI-IORISED SIIARB CAPITAL

l9'1 llpon the schcme hecon:ing cu'cctivc and witlr cflcct frcrur the Appr:intecl Darc,tlte nuthorised shnre capitnl of the 'lransferor Compani*r ri,oii ,tur,t merged intoand bc adclcd to and shall fornr part of the auihorizecl share capital of thc
Transfcree Conlpany- Accordingly, the authorized share .npirnio{,thc Transferec
Company slrnll stand increascrJ to 1lre extent of tlre aggregate authorize6 sharecapital of thc Transfbror Companies as on the elfectlie iate. In rerrns of rhepro'isi.ns of section 232(3)(i) of trre z\ct, sn-d otrrcr applicablc provisions, if any,the agg'egate lbcs paicl by tlrc f'ransferor Companieson the aurhorized'capltai
shall be se1-off against the 

-fees 
payable by the Tr.ansferee company on ttre

incrcasc in thc nuthorized share iapiral as mentioned in ttiis Clausc I9.1. hrrelarion ro the fbregoing. iI' applicable, the Transfbree company shall pay
requisite fees on,its authorisecl .shar-e cnpital cnhanced by the Anrilg,*rtion afte,
having nrade adjuslrrents, as pennited in tenns of sectiols 232(ixi) rearl with
scction 233(11) of the Act. The aggregate fluthorisecl sharc capital of rhe'I'ratisferee Company shall automntically stand increased to that effect by tiling
thc rcquisitc lbrrns with thc RoC on such increasctl nn,1 .nn.lt in"d authorisctl
.share capita[_

I 9'2 Capital Clattse of thc Mentorandunr of Associatitrn of thc Trausferce Cornpany
shall strncl rnoditicd to givc ef{bct to thc albrcsaid incrcasc i. ttrc authorizect shnre
capira I of the l'ransferee Company.

19 3 l;or the avoidance of dottbt, it is clarificd ti:at. irr casc, the authurised share capital
oltlre Transfcrce Conrpany undergoes any crrange. eiihcr as a conscquenc" oiuny
collorate actions or othen^'ise, then Clause 19.1 shall arrtonratically stand
moclificdindjusted to take into flcL)ount the effect of such change,

19.4 Thc approval of this Sc.lremc by the shareholclcrs of thc Trnrrsfcrcc Compar.ry
undcr scctions 230 to 232 ofthe Act, shall be <leerncd to have been a1 approval
under se ctiolrs I3, 61 and 64 or any other applicable provisions lnder the act to
the altcration of the memorandunt of associatiorr and rclevant al.ticlc(s) of thc
articles of association of the Transferee Company as may be retluired irntler t1e
Act, and no ftrrther resolution(s) rvoulcl be rcquired to bc separateiy passc6 in this
rcgald.

DISSOLUTIOIV OF THE TR,"TNSFEROR COMPANIES

Upon tltc coming into cff'ect of this Scheme, the Transferor Cornpanies shall sranrl
clissolved rvitlrorrt r,virrding-up and without any further act or dccd.

20.
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'TAX NET.]1'IIAI,ITY

2l'l Tltis scheme has been clmwn up to comply with rhe conditions relating to"Amalgamation" as specifiecl undcr the irrcorne-tax larvs, specificatty sec-tio,
2( I B) of tlrc IT Acr, rvhich provitlcs t,or the lbllowing: 

/ - r -

(a) all the propelt' of the amalganrating corllpany or compnnies imnre<Jiately belore
the amalgmnation bccoures thc propeny of the amalgamatcd company by virrue
of the arnalgamation;

(b) alt thc liabilities of the amalgamating courpany or companies immcdiately bcf'ore
thc antalgamatiott become thc liabilities of the amalgamatecl colnpiury by virruc
of tlre amalgtunation;

(c) shareholdcrs hc.rlcting not lcss than three-lburths (3/4th; in valrrc of tlrc sharcs irr
the anralgamating co[rpany or colnpnnics (othcr tban slrarcu alrcady helcl rhereil
irnmediately betbrc the amalgamation by. or by a nonrince for, tire alralganrared
company or its subsidiary) bccomc shareholders of the amalgamated company by
virtue of the amalganratiorr.

If any renns or provisions of the Schcme are founcl to bc or interprctcti to be ilconsistent
rvith any r:f the said provisions at a Iater date. whether as a rcsult olany amentimcnt of
Iarv or any judicial or exccutivc intcrpretation or for any othcr rcasol whatsocver, tire
Schcntc shall thrn stancl modifictJ to the cxtent clctennined neccssary to cornply rvith
the said provisions' Such mocJification will however not affect othur parts of rlis
Schemc.

DECLARATION OT' DIVIDEND7'

22.t ?I'anslbree company shall be entitled to declare and pay dividenels. whether
im and/or final, to their respective shareholders prior to thE Elfectir"c Date in

; ordinary coul'sc of business,

It is clarified that the aforesaid provisions in respect oldeclaratiop pl.dividcn6s.
whcthcr intcrim or final, arc enabljng provisions only and slrall not be <Jeemed to
conl-er any right on any memher of the Transferee company to clernand or claim
nny dividends rvhich. subiect to the provisions of thc Act, shall lrc entirely at t1e
discretion of the Board of the Transferee company and suhject, wherever
necessary, to the approval ofthe shareholders ofthe Transferee conrpany.

COr',{C LLIDE D TRANS ACTIONS

'a{esting of tlre uncleruking of the Transf'eror cornpanies as abovc ancl thc
tinuance of proceedings by or against the Transf'eror Companies shall not affect aly

d
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24,

transaction or procecdings alrcady concluded on or afrcr tlre Appointc'cl Date till thcHltcctive lJate in accordance rvith this Schcrne, to thc cnd ura lut"ut tliat the Transf-erceComponl' acccpts ancl adopts all acts, tleecls and things rlone ancl execlrted by thcTransferor conrpanies in respect thereto as done ona .*".ut.J on behalf of theTransti:rcc Conrpany.

COI{DUCT OT BUSINtrSS UI{]'IL ET'TECTIVE DATE:

24'l With ef{'cct li'orn-tlte date <lf approval of thc Boartl of lhc parties to the Scheme
aud ttp to and including the Effective Date, the Transferor Cornpanies shal car.iyon its business '"vith diligence and business prudence in thc ordilary 

"uuro"consislcnt rvith post practicc in goocl tailh and hi accordance with applicable laws.

24'2 wilh e{l'cct li'onr the Appointerl Date and rip to and including thc Effcctivc Dare;

(a) Tlrc Trarrsltror Companics shall bc. clcemecl to have becn carrying o' an4
shall caily on its businnss an<1 activities cncl shall bc dccmed to havc hcirj
nncl stood possessed ol and shall holcl and stand possessecl of the estates,
assc'ts, rights, title, intsrcst, authoritics, contracts, irrvestnrents ant{ strntcgic
decisions tbr and or1 account of, and in trust lbr tire Transreree compani

(t,) All proflts ot income arising or accruing to the l'ransferor Companies ancllll Taxes paid thereon (including but not lirui(cd to aclvance tax, tax
deduute c[ or collected at sor'rce, minimum alternate tnx, clividend
distrilrution tax, securities transaction tax, taxes r.vithhcld/ paid in a foreign
country, goods and service tax, etc.) or losses arising or incur.ed by tirc
Transfbror Companies shall. Ibr al1 purposes, be rreate<l as ancl dccmecl to
bc the pr.fits or incomc, Taxes or losses, as the casc may be, of thc
Transfcrco Company;

(c) All detrts" loans raiscd tnd uscd, all liabilitics anri obligations incuned by
the Transf'eror companics alter the Appointed DatJ and prior to the

(d)

ve Date, slrall, subject to tbe terms ofthis scheme. be deerned to have
raised, uscd or inc:urred for and on behalf of the'r'ransf'eree company,

to thc extent they are outstanding on the Effcctive Datc. shall also,
rvithout any further act or deed be and be deerned to become the debts,
liabilities, duties and obligations of the Transferee Cornpany;

a1f of the rights, pow*s, authorities or privilcges exercised by the
Tmnsferor clompanies shall be deemed to have been cxercisetl by the
Transferor Conrpanies for and on behalfof, and in tlust for and u, un ug*ot
of the Translbree company. similarly. any of flre obligations. cluties and
comrnitments that have been rrndcrtaken or dischargcd by the Transferor
companies shall be dccmed to have been undertakcn for and on behalf of
and as an agent tbr the Transferee Cornpany; and

all Jirxes (including, without lirnitation, income'rax, minimum altemate
tax, tax cleducted at source. sales Tax, goods and services tax. excise duff.
customs duty, service Tax" VAT, cntry Tax, ctc.) paid or payable by the
Tr-nnsferor companies in respect of the operations and/or the profits of thc
Transferor Companies before the Appointecl Date, sha[ be on occount of

#'\ryh
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the Transf'eror Companies ancl, in so firr as it rclatcs to thc tax poy,rcllt(including, without limitation, incoms Tax, rlinirnum alternate trx, tax
deductcd at sourcc, sales Tax, goocrs anci senriccs tax, cxcisc dgly, custorns
duty* seruice Ta6 vAT. e,try Tax, etc.), wrrether by way of derruction at
sollroe' advnncc Tax or otherwise ltowsocver, Oy ttre ii'anit'ertlr C'.gmpaniesin respcct or the prorits or activities or ofieration nL ur" th":];;;;
Colllpallies with eft'ect from the Appointccl Daie. thc same shall be cleenred
to be tho co'rcsponding itern paicr by the Transfcrce conrpany. anri, shail,
in all procecdings, he dealt wjth accorclingly.

24'3 Thc Transl'erec company shall be entitled, pending the sanction oIrhe schernc,
to apply to the Appropriate Authorities coucernetl ris ,reccssary un4er Applicirble
Larv for such cotrsents. approvats and sanctions which the I ranst'eree Compa*y,
may require to carry on the relcvant business of the Transt'eror Crxupani., ,r,.,ci togivc effect to the Schcme.

24'4 Fof thc purposc ofgiving ellccr to thu' order passed under. sections 230 ro 232 and
other applicable provisions of the Act in re spect of this Scheme l:y rhe 'rribunal.
the Transforce cornpany, at any tinrc pursuant ro the orders approving this
scherne, be cntitled ro gt t the records of ilre change in thc lcgal.iglilr; ,p,in thc
Amalgamation of th-c_Trausfbrur Clompanies, in iccor,Janceiiuittre provisions
o1' sections 230 to 232 of thc Act, Tlre Trans|crec compa,y shall arrvays bc
clcemed to havc beeu autborized to cxccutc any prcadings, oiplicarion-s, 16165.
etc, as nlay be rcquircd to l'clttove any difficultics and facititate arrd car1y olt any
tbrmalities or cornpliauces as are necessary for the implcmcntation of this
schcrrrc. l'-or thc purposc of giving cffect io thc ve.stinj ordcr passccl under
scetiotts 230 to ?32 ol'thc Act in respect olthis Schenre. thelransfciec Corupa'y,
shall be entitled to exercise all rights ancl privileges, anr.l be liable to pay all taxes
and cl:irrges and fulfil all its obligations, in ielation to or applicntlc to all
intmovable properLies, including mutation and/ or substiLurion #the ownerslip
or tlre titlc to, or interest iu tlre immqvalJle properties which shirll be nrade and
tluly recorded by the Appropriate Authoriiy(ies) in fhvour oF the Transfcrec
L)ompany, pursuant to the sanction of thc schemc by the Tribunal ald upon the
clfectivcness of tlris Scheme in accordance with the ter:ns hereot, without tny
tiutlrer act or deed to be doue or executed by the Tronsfcrcc Ctornpany. lt is
clarificd that thc Transfcrsc Company, shall bc entitlccl to cnga[c iir slch
corrcspondence and ntake such rcpresentations, as may be neccssary, I'or the
pur?oses of the aforesaid rnutation ancl/or snbstirr.rtion,

APPLICA'T'I ON TO TIIIB TINAL

'lhe Parties shall, with all rqasonal:le dispatch, make and file applications/ petitions
ttttdcr scctions 230 to 232 and other applicahle provisions ol the Act ro thc NCLT.
rvilhin u'hosc jr"rrisdictiort thc rcgistcrcd offic.es ol thc Translcree Company ancJ thc
Trattsferor Companies arc situaterJ, for sanctionirrg the Schcmc, and firr rliss6lutiol of
the 'l'ransferor Companies r.r,ithout being wound-up.

TION OR A}TtrNDI\{EN'TS 1'O T'HE SCHEJ\TE

q

oards of the
'Subject to approval of Tribunal, ou behalf of the parries,
respective Parries, may consentiointly but not indiviclually, t



or alllcntlmcllts to thc Scherne and without preju<lice to rhe gencrality of tlre
ftrrcgoing. any mcxliihcittion to the Schelne involving withdrawa'i ,r.u,,y'n*ryio
the schcnrc at any time and lbr any reason rvhatso&cr. or to any con<litions orrimitntions that the Tribunal may deem fit to direct o. impose'o;;i,i;;;;y
otherrvjsc be considered neccssary, clesirable o,'opprup.ir,c by Soth of thern (i.c.
tlie Boards of the Parties) ancl solve all difl'icultier it oi ro.f ,,-i-- r"r. t",ryirg'",r1
the Scherue alcl do all acts, deecls and things necessury ro. putting tlr. S;f*;r;into cffcct.

26'? For thc prrrpose of giving effect to this Schernc orto any rnoclification thcreof, the
Boards or the.parrie.s uray jointry bur nor individuaily, givc and ,re;oriri:y
ituthorisecl to give such direction.s inclucling directions fo..e*li,rg ,rry qu**;on o'f
doubt or diffrculty that may arisc ancl such cletermination or directions, as the casetnay [:gn shall bei binding on Purties, in the sanre mallrler as if the same were
spccificnlly incorporated in this Scheme.

27. NOi\.RECtrIPT OF APPROVALS AND REVOCATIONAVTTHDRAWAL OTTHIS SCHE.}1[

27.1 The Board of Directors o1'the l'ransf'eror Compnnies anrl the'rransferee Compa,y
slrall bc cntitled to revokc. cancel, withdraw ancl dcclarc tlris Scherne to be ol'no
cffect at any stagc, but beforc the Effectivc Date, ancl rvhcrc applicablc re-fiIc, at
any stage, in case olthe fi:llorving:

(a) n<ln-rcccipt ofconsents. no-objection letters, approvals Ilom thc le6dcrs.
custontcrs, vcndors, Stock Exchange in accordance u,ith the SEBt LODR
and SEBI Master C'ircular in respect of the Scheme ftirior ro fili;; tl;;
Scheme rvith l{on'ble Tribunol);

(b) thc. Schemc no1 bcing aslelq to by the respecrive requisite rnajorities
under thc Act nnd the SEBI Master Circular;

(c) this Schcme is not approved by the NCLT;

(d) non-reccipt of thc apploval.front the CCI (or any appcllate authoriS, in
India whichhas appropriate jurisdiction) ur:der the Conrpetition Act, 2-002
in rcspect olthe Schcme;

(0) any colditlon or modi{ication irnposed by the NCLT is not acccptablel

(0 for any other reason lvhatsoever,

arrd clo all such acts, dceds arrd things as tlrcy nray cleem ncccssary euyl dssirablc
in conncctiun thcrcwith and incidcntal thereto.

27.2 Upon t'evocation, cancellation or withclrawal, this Scheme shall stand revokecl^
,:.:i::1lrd or.wirhdrawn.and be of no effect and in thar event, no rights and
liabilities whatsoever shnll accrue to or be incurred irrtcr-se-betwcen the
frans{bror companies and the Translbrce company or their respeetive
sharclrolders or oreditors or Iimployees or any other per.sorr, save and except in
respect ofany act or deed clone prior thereto as is corrtcrnplatc{ hereun6er or as
to any right, liability or obligation which has arisen or acimed pursuant thereto
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28.

and [/hich shall bc governed tnd bc preseruecl or worketl out in accordancc rvith
the Applicable Law and in sttch cnsi caclr Party strall bcur its own costs, urless
otherrvisc rnutually agrecd.

CO]i t]t'fl ONS PIIIICEDIINI' TO THE SCHEMts

28'l Untess othcrwise clscicicil by thc Boards of the Irarries, this Schcnre shall be
conditional upon and subject to:

(a) Obtainirrg No otrjection lette(s) from the Stock Exchange in relation ro tlie
schen:e under Regulation 37 of sEBl LODR and SEBI-Mastcr Circular:

(b) Tirc TrausfEree company. complying with other provisions of the sEBI
Mastcr Circular, inclrrding seeking approval of the sharclrolders of thc
Transfcrcc cc,mpany through e- voting, ns applicablc. The sclicnre shal be
acted upon only iI'the votes cast by thc publiC shaleh<rlclers in l'avour of the
proposal are more than the numb* of votes cast against the proposal by the
publir; slrarcl:orders, of tlre Transferee compan!, ,r ..q.iireil ,n,rci t1.,"
SEBI Maste| Cimrlar. Thc term 'public' shai cany thc samc rncanilg as
defi,ed under R*lc 2 of securities conrracts (Reguiation) Rules, I957.

(c) Approval of the Scherne by the requisite rnajority of shareholders anr1,/or
crcditors, as nlay bc rcquirctl or direcled by thc Tribunal;

(d) Receipt of the approval from the CCI (or any appellatc aulhority i1 Inclia
which has appropriate jurisdiction) under thc -brnpetition Act. 2002 in
respect of thc Schen:e. where such approval (inctuciing any eondilions set
out in the approval granted by the ccl) are to fie satisraction and as
acceptable to the Companics and any conclitions containecl in such approyal
(or dcemed approval) tltat are required to be satisficcl at any tirnc prior to
the -Effective Date havirrg bcetr so satisfied (or, where applicabie, ivarveil,
if pcnnittcd under Applicablc Larv);

(c) Obtaining the sauction ol'thc Tribunal unclcr scctiolls 230 to 232 and other
applicable provisions of thc Act;

(t) Thc certificd copy ul'thc oder of the Tribunal undcr scctions 230 to 232
and other applicable provisions of thc Act sanctit:ning lhc Schclrc lrei1g
filecl with the Registrar of Companies by the Transleroi Companies antl thi
Trarrsfcree Conrpany;

28.2 I1'ant1 rvherr tlris Schenrc corncs into cflbct upon tlrq satisf'action (ur waiver, as the
casc may bc) of thc conditions tttcntioned jn Clause 28.l a$ovc, such datc being
the Effective Date, it shall be cleemed to l.rave taken effect from tho Appointed
f)ate.

COSTS, CHARGES AND EXPENStrS29.

All costycharges. Taxes including clutie s. levies ancl all othel expenses, if any (save as

Utr:-<ly 
otltcrwise agreed) arising out of or incrrred in carrying our and inrplcrnenting

U,'7
rt' *i,qlsk)" 3e

': l,--.oJ



30.

31.

this Schcntc allcl matterc irrcidcntal thcrcto, (irrcluding starnp duty) shall be bornc bytltc Transl'ercc Company,

MISCEI,I.,ANIiOUS

on thc approval of tlrc.schcmc by thc rcspective nrcrnbers of tlre partieslursuant toscctiot't 230 of thc Act, it shall bc dccrnecl tirat tlre said memrrerr-ii"* ,rrn occorded allreleva,t consents nnder any other provisions of the a"t. i,r"ru,ri.rg iections 4, 13, 14.l,8,42.61, 62 arrcl (r4 of the Acr, to thc cxtent tlre same lnaJ/ U. .,r,iri,i.r.rl applicalrle.

SRVERABILITY

If any part of this schcme i.s helcr invalid, rrrled illegal by NCLT, or becomcsunenlbrceablc fur any re0son, rvhcthcr under present or luturc laws, then it is theintentir'rrt rrf both Paftics, that such Fart of the Scherne shall be severable from the
remaittder of this Sclreme aud this Scheme shall not be uffccteil thereby, ulless the
clelctiort of such parl of the Schcntc shall causes tlris schcrne to become rnatcrially
advcrsc to cithcr thc Transfcree CompanS, or the 'fransferor Companics, in which casc
the l'ransfbror Cotlpanies and the'l'ransiereo Cornpany snurr aitempt to bring about arnodillcation in this Schenre, as will bcst preservc fbr thc parricn the bcnefits anrl
obligatitlns of this schemc, including but noi linrited to such por, nr,l" schenre.

RESIDUAL PRO\/ISIONS

fhe Scheme does not coutain or provide fbr any comprornise with the creditors of the
Transt'eror Cornpanies nnd thc Transferce Company. Further, the Schcmc has lot bcen
drawn to accomn:odate any corporate debt restructuring,

32.
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