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DESCRIPTION OF COMPAN[ES

11

NAHAR INDUSTRIAL ENTERPRISES : LIEIVI"ITED {NIEL [ TRANSFEREE'
COMPANY/AMALGAMATED COMPANY} NlEL was . incorporated on 27th Septemher,

- ,1983 as a Pubhc anlted company. under the Compames Act 1956 wrth the Registrar of '

Compames, Delh| and Haryana at: New ‘Delhi. The name of the company was. changed to

, Nahar lndustnal Enterprrses lelted w,ef let October 1994 The reglstered offu:e of
. the Company was changed from NCT of Delhl to the State of Punjab w ef Blst May, c

. 1996 NIEL i is havmg its registered ofﬁce at Focal Polnt Ludhlana - 141010 The Corporate ‘

_ldentlflcatlon Number (CIN of the Company is: L15143PB1983PLC018321 NIELis Listed .

C }Company and equlty shares of the qompany are Ilsted on the BSE’ Ltd, and Natlonal Stock‘ ‘

' Exchange of. Indna Ltd. NIEL is a vertlcally mtegrated textrle company engaged in° the“-. '
" manufacture of cotton/ blended and dyed yam, grelge and processed fabncs. Besndes‘ |
Textiles, NIEL is: also engaged in the manufacture ofsugar R EE _
. COTTON COUNTY RETAIL LIMITED (CCRL / TRANSFEROR COMPANY/AMALGAMATING ’

COMPANY) CCRL Wwas ongmally mcorporated -as Creatlve Textrade Prlvate Limited onv

5.11. 2001. The name of the company was changed ta Nahar Retall lerted on 16 10.2006 |

and Cotton County Retail lerted w.ef. 16. 3. 2008 The Corporate Identlﬁcatlon Number‘v ’

(CIN) of the company is U51311P32001PLC024753 CCRL is havmg its reglstered offlce at
'the Premlses of Nahar Industrial Enterprmes Ltd Focal Point, Ludhlana ——141010 CCRL is "«

, an unhsted pubhc Company and an. Associate Company of the Transferee company
RATIONALE OF THE SCHEME OF ARRANGEMENT o '

_ 21 Both Transferor and . Transferee Company belong to same promoter Group "The
o Transferor Company was ‘engaged in the busmess of manufacturmg and retallmg of'
readymade garments The Transferor Company used to procure its major raw rnaterlal e’ i

,v fabncs from Transferee Company The retailing busuness of the Transferor company was ‘

.,domg well and the products of the company were wndely accepted The Transferor

Company sta rted mcurrmg IOSSes from FY ended 2012 due to stn‘f competltlon and non~

- viability. of operatlons and slowly cIoSed down lts busmess of manufacturmg and retalllng

e of garments in FY 2019-20, Transferee Company is holdlng 47 66% equlty shareholdmg in




the Transferor Company and the balance equrty shares of’ Transferor Company are bemg L

R held by’ Promoters of the Transferee Company Slnce the busmess of manufactunng and

' retalllng of garments of Transferor Company have been totally CIOSed therefore, |t has

_ been thought proper to merge Transferor Company havmg surplus funds presently -
o mvested in the form" of preference shares m Transferee Company In this. Scheme of -

amalgamatlon the 47 66,6 of equrty shareholdlng in the Transferor Company held by the °

" Transferee Company would be cancelled ‘withotit further appllcatlon, act or deed Uponfl "

' ";‘lthe scheme becommg effectlve and as a consrderatlon for the amalgamatlon of

- Transferor Company, the Transferee Company would |ssue equuty shares 0. the equuty

shareholders of the' Transferor Company ll‘l the manner stated in the scheme Thrs

g scheme would also enable the Transferee Company to frnlsh |ts liabilities agalnst the,

227

- funds lnvested by Transferor Company in the form: of preference shares. While concelvmg_ E

_this scheme it has also perused that there arg no accumulated busmess losses of

‘ Transferor Company to: be pald-off

Wlth proposed amalgamatlon the funds mvested by Transferor Company would remaln )

o wnth Transferee Company, lt WOuId help the Transferee Company to face current and

L future challenges in a better way. The Transferee Companys holdmg of 47.66% i

.Transferor Company wrll be extlngunshed arld in liew of the- funds’ mvested by the‘

Transferor Company only 52 34% will be acknowledged by the Transferee Company by’- ' :

' .lssurng the fresh equrty shares to’ that extent. The Net worth of Transferor Company ason
'- 3L 12 2020 is Rs 80. 40 Crores as against the total face value of equlty share capltal of Rs,
- 2146 Crores Thus from all angleitisa Wm-wm situation for Transferee COmpany

2.'35' : ‘Slmphfled management structures belong to better admmlstratlon and reductlon ln costs

. from more focused operatronal efforts, reductron m multlpllcrty of legal and regulatory .

,‘compllances and ratronahzatlon of admmlstratlve eXpenses By virtue of proposed

- -amalgamatlon of Transferor Company in Transferee Company, the operatlon of-. both,

e

'compannes shall be brought undera smgle coniyrol, -

The Board of Dlrectors of Transferor Company and Transferee Company are of opmlon;

. thatthe proposed arrangement far. amalgamatlon would be advantageous and benef:cral‘ ‘

L to: the shareholders and other stakeholders of both compames The Scheme WOuld not be




) b o L prejudxcual to the rnterest of Credltors (secured and unsecured) of any of the compames

« 7 Accordingly to achleve the above objecttves, the. board of. dlreotors of the Transferer Company :
=;-i?'and Transferee Company have deCIded to make requisite apphcatlons and/or petltlons before' |
"h'the Natronal Company Law Trlbunal Chandlgarh bench: (NCLT) under seotlons 230 to 232 and.

other appllcable provismns of- the Compames Act; 2013 rules: and regulatlons there under
mcludmg any statutory modlfrcatrons or amendments thereof for the sanctron of thlS Scherne,: .. |
' A;'for the . amalgamatlon of Cotton County Retall Llrmted (Transferor Company) w:th Nahar' ', '
Industnal Enterpnses lelted (Transferee Company) in aCCordance wnth sectlon 2 (lB) of the

lncome Tax Act 1961. ThIS Scheme also provsdes for Varlous other matters consequent:al to

»and/ or connected therewrth

. PARTS or= THE SCHEME OF ARRANGEMENT
. PARTA DEFINITIONS | ' ' '
. PARTB ,SHARE CAPITAL

" PARTC - - AMALGAMATION OF CCRL (TRANSFEROR CQMPANY) WlTH NIEL (TRANSFEREE
e '.’_COMPANY) , S ‘

.  PARTD - REORGANIZATION OF SHARE CAPITAL
" 'PARTE GENERAL CLAUSES, TERMS AND CONDITIONS

' . PART A
B oermntlor\rs-j | |
. . 'ln thts Scheme unless mconsrstent w:th the subject or context the foIIowmg expressrons shall |

havethe fotlowmg meanings:.

' 3,1 "Act” or ' “The Act” means the Companles Act, 2013 read with the Compames ,
- (Compromlses, Arrangements and Amalgamatlon) Rules 2016 and other appllcable rules

and’ regulatlons, forthe time berng in force, if any mcludmg any statutory modifrcatlon(s) -
. orre- enactment(s) thereof S '

o . 3.2 ' "Appomted Date" means the commencement of busmess on 1 day of Aprll 2021 and e

is the-date with effect frqm which the Scheme of Arrangement shall be. appllcable and "
effectlve for all purpose, : L .




,'3.3,

5

: "Board of Dlrectors" or. "Board" ‘means the Board of Directors. ‘of the Transferor .

""v"COmpany or. the Transferee Company, as the case. may be, and shall mclude a duly

ST constttuted commrttee thereof

o C 34 “Effectrve Date” means the date on whlch the certnﬁed £opy. of the Order of the Natronal

Company Law. Trlbunal Chandlgarh benéh sanctlomng the" scheme IS flled Wrth the

' Registrar of Companles, Punjab and Chandlgarh Any reference in the Scheme to the

" 'words "upon the Scheme becommg effectwe” or “effectIVeness of the Scheme" shall '

- mean “Effectlve date”

-“Governmental Authoruty" means any applicable Central State or l.ocal GOVerhment B

: Ieglslatlve body, regulatory or admlmstratlve authonty, agency or. commrsmn or any,

: trlbunal board bureau or mStrumentahty thereof or arbntration or arbltral body havmg ,

jurlsdlctlon

,"Indome Tax. Act, 1961” means the Income Tax Act 1961 mcludmg any statutory

' modrﬁcatlon, re-enactment or amendments thereof for. the time bemg in force

"Law" ‘or "Apphcable Law"”. mcludes aII applncable statutes, enactments, acts of_

: Ieglslature or Parllament |aws, ordlnances, rules bye~laws regulatlons notlfrcatlons,‘ .

'38.

" ._-3\94 . “Scheme” or "the Scheme of Arrangement" or "thls Scheme” means the Scheme of ,

‘ .guldelmes pOllCleS drrectrons, directives. and orders of any government statutory B

) authorlty, trrbunal board court of India or any other country or Jurlsdlctlon as may be‘ .
, applicable - '

"ROC” mea ns the Regrstrar of Companles, Punjab & Chandrgarh

'Arrangement for Amalgamatlon of the Transferor Company w:th the Transferee

Company and vesting of the same in' Nahar Industrlal Enterprlses Limited. as contamed-' ‘

« herein, duly approved by the Board of Dxrectors of respectwe Compames, and / or as

‘sanctloned by the Trlbunal as-the case may be, with or ‘without - any aIteratlons /-
,‘modlflcatrons ' '

$:3.40 "

"SEBI" means the Securltles and Exchange Board of lndla estabhshed under thev

, Securrties & Exchange Board of India Act, 1992 | ’ , - B e

“SEBI circular” means the Circular No. CFD/DIL3/CIR/2017/21 dated 10“‘ Mach 2017 as

modlfled by Circular ‘Na. CFD/DIL3/CJR/2017/26 dated 23" March 2017 modlfled by

& *si@?@‘*\
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| chular No CFD/DlL3/CIR/2018/2 dated Srd .lanuary, 2018, modlfled by Clrcular NO. y
R _:'SEBI/HO/CFD/D|L1/CIR/P/2019/192 dated 12" september, 2019 and as also’ modlfled bv .

Sl : ;;Jf ercular Ne, SEB[/HQ/CFD/DIL1/CIR/P/2020/215 dated g NOVember, 2020 and all other
. _ apphcable crrculars and regulatrons issued bV SEB' n th's rESpQCt |

312 "‘Transferor Company" or “Amalgamatmg Company” means Cotton County Retall
c l.lmlted a. Company mcorporated under the Compames Act 1956 and havmg its
- '-”j_'.»reglstered office at: Premlses of Nahar Industnal Enterpnses lelted Focal Polnt

" Ludhiana ~ 141010 Punjab L , '

313 ;"Transferee Companv" or"Amalgamated Company means Nahar Inclustrlal Enterpnses

BERRR lelted a Company mcorporated under the Compames Act 1956 and havmg |ts"
. _“'regrstered office at Focal Point; Ludhnana~141010 Punjab - . R 'f, 3
314 -"'Trlbunal" means the Natlonal Cdmpany Law Trlbunal, Chandigarh bench havmg.'
ST JUrlSdlCtlon over amalgamated company and amalgamatmg company. ' ,
L 315 : "Tax" or “Taxes" (lncludlng wuth correlatlve meanmg the terrns, Tax and TaXes) fneans
o - any and alltaxes (direct or mdlrect) Surcharge, cess, dutles, mposntlons |mposed by any : .
. Government or Governmental authorlty, lncludlng wnthout llmltatlon taxes based upon.
or measured by gross receupts, income, profits, sales and value added serwces, Goods &
i Serwces Tax (GST) whether CGST, SGST IGST wnthholdmg taXes, payroll excuse and.
property taxes stamp duty, regustratlon fees, together wlth all interest, penaltles wnth*
, ~respect to such amouhts. . ‘ L , .
e " 3:,116.' Undertakmg of the Transferor Company” means the undertakmg and bus:ness of the
Lo : Transferor Cdmpany on a gomg concern: basis. and shall mean and include, w:thout-. ~
i Ilmltatxon - ' .' o . ,

oa. AII ‘assets whether movable or |mmovable, tanglble or |ntang|ble, mcludlng all

. nghts, tltle lnterest, covenant, undertakings, mcludmg contmumg rlghts, title and:
_‘mterest in connection with the land and the bulldmgs thereon, whether leasehold .
“or otherwnse, plant and machinery, whether leased or otherwnse together wnth all .
“j"present and future Ilablllty lncludlng contlngent llablllties and debts relatlng to.
TransferorCompany ' I ‘ ' '

.bi.{ ..All loans and advances, mcludnng accrued mterest thereon relatmg to Transferor :

R




e All debts, borrowmgs and |labl|ltles mcludmg contmgenl: llabllltles, present or -

Com pal ny

future, whether secured or unsecured relatrng to Transferor Company ' ’
'd, All permlts, quatas, rlghts entltlements, llcenses, tenancles, offlces and depots,'
| trademarks including brand names, patents, copyrrghts, domarn names, prlwleges,
“and benefits of aII contracts, agreements and other rights includlng lease rights,
'Ilcenses powers and facrllttes of every kmd and. descrlptlon relatmg to Transferor'
| Company - | . R |
e Al agreements, contractsc arrangements understandmgs, engagements, deeds and .
L |nstruments and all rights, tltle, mterest clarms and beneﬁts there under of the".“
Transferor Company R : .
f. Al employees at therr respectrve ofﬂces, branches depots, ShOpS at therr currentf" ‘
‘ _v"terms and cond ltlons relatmg to Transferor Cempany , ‘
g. Al cash and bank’ balances, earnest monres and/or securlty deposrts or other‘
', 1entltlements in connectlon with or relatmg to the Transferor Company
"~ h.  All records, file papers, product speclflcatlons and process mformatuon, computer
| programs, drawmgs, manuals, data catalogues Sales and advertlsmg matenals lists
of present and former customers. and suppllers, customers credit mformatlon
_customer prlcmg mformatron and. other records in connectlon with or |n relatron to" .
‘the Transferor Company ' ' L ‘
i Al present and future llabrhtles (mcluding contlngent luabrlltles) and shall mclude .

any obllgatrons under any ||cenSes, or permlts

The expressrons, Wthh are used |n thls Scheme and not defined in thlS Scheme shall unless \
- 'repugnant or contrary to the context or meamng hereof have the same, meanlng ascribed to

. them under the Act the Securities Contracts. (Regulatlon) Act, 1956, the’ Securltres and

'Exchange Board of India Act, 1992 (including the Regulatrons made thete under) the

Deposntorres Act, 1996 and other Appllcable Laws, rules, regulatlons, by-laws, as the case mayr

'be, mcludmg any statutory modrfrcatlon or re-enactment thereof from time to tlme
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PARTB

SHARE CAPITAL |
| The Share Capital of NIEL as on 31.03.2021 vis as und.er‘:;
" Particulars '. ' ' . o L Amoﬁnt'(ks',)'
'Autho.rized Share Capital . o | ’ R |
i) 5,00,00,000 Equity Shares ofl Rs. ;b/- each . o 50,'00,00,000-
ii): 1,25,00,000 — 5.5% Non-Convertible ‘Non-Cumulative 125,00,00,000
. Redeemable Preference Sharés of Rs. 100/- each o o _
ir.btal' 7 E S | : A 175,0&1;60,000
o "lSSued, Subscribed and Paid Up Capital ? . | _ |
S). ’3,-98,35,141 Equity Shares of 'Rs."‘IO/- each | . : | . 39,8351,410°
- Add: Shares Forfe;ited Aécount (amount originally paid Iup-) o | 19-,9'1,.343 .
) -1,'16,26-,0_00 < 5.5% Non-Convertible Non-Cumulative Redeemable 116,20,00,000
- - Preference Shares of Rs, 100/- each ' oo C )
" Total S o - 1562342753

Subsequent to the ‘abone date and till the date of the Scheme being:approved by the 'Bo.ard of .
Directors of the Transferee Company, there has been no change in the authorised, issued, -

* subscribed and paid-up share capital of the Transferee Company. The eqhit\)‘shares of the
* Company are listed on the BSE Ltd. and the National Stock Exchange of India Ltd, '

42 The Share Capital of CCRL as on 31.03.2021 is as under:- |
Particulars ' C o o | Amo'u'nt'(Rls..)‘
»Author"ized Share Capital | o ‘_ ,
3,05,00,000 Equity Shares‘of Rs.‘10/- each . : S " "'30,59;0‘0,000, "
Total | ~30,50,00,000
' Issued, Subscribed and Paid up Capital |
 2,14,63,240 Equity Shares of Rs. 10/- each | T 14632400

‘Total 21,46,32,400




" _ Subsequent to the above date and till the date of the Scheme being approved by the Board of
" Directors of .the Transferee Company, there has been no change ‘in the authorlsed issued,

subscribed and paid-up share capital of the Transferor Company The equity shares of CCRL are
3 not Irsted onany stock exchange.

PARTC
AMALGAMATION OF TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

; The scheme means the Scheme of Arrangement whrch provrdes for amalgamatron of the,

' Transferor compa ny {CCRL) with the Transferee company (NIEL) in'accordance with section 230

' to 232 of the Companies Act, 2013 and /or other relevant provisions of the Act in |ts present

" form or with such modrﬁcatnons as may be made and/or directed by the Natronal Cormpany Law

'.Tnbunal Chandrgarh Bench.

. TRANSFER AND VESTING OF THE UNDERTAI.(IN.G.‘

61  With effect from the Appointed Date and upon the Scheme becoming - effe'ctive . the
' Undertaking and Business of the Transferor company (rncludmg all the assets of the

‘Transferor Company)

C 611, as are movable in nature, or tangible property or otherwise capable of being
transferred by manual delivery. / endorsement and delivery subject to aII.
charges if any, affecting the same or any part thereof as aon the Appomted Date, '

-6.1.2 all rts propertres assets, rights, benefits and the interests thereln, and

6.1.3 all immovable properties including land together wrth burldrngs and documents ‘
of title / rrghts and easements in relation thereto;

shall without any further instrument, act or deed, stand transferred to the Transferee
company pursuant to, Sections 230 to 232 of the Act and be vested in and / or be
. deemed to- have been vested in the Transferee Company

"6-.2, All assets and liabilities along with debts, obligations and dutres of the Transferor
’ Company as on the Appointed Date, whether or not mcluded in the books of the
" Transferor Company, shall be deemed to be and shall become the assets, |labllltles,'
debts, obligations and duties of the Transferee Company and all assets'and properties
- whrch are acqurred by the Transferor Company on or after the Appomted Date but prlor ’

%
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I ST 1 the Effectrve Date shall be deemed to be and shall become the assets and propertles, L
. of the Transferee ‘Company-and shall under the provisions of Section 230-tg"232 and all.
other applicable prowsmns, if any of the Act, without any further act, mstrument or .
o deed, be and stand transferred to and vested in and. be deemed to have’ beeniu' E
ftransferred to. and vested in. the Transferee Company upon commg mto effect of thls"
Scheme pursuant to the prowswn of the Act. ) ci

' 63 - For the purpose of the Scheme, the bUSmess of Transferor company shiall lnc[udea A
_ .:_61'.3,; a All the assets of Transferor company lmmedrately before amalgamatron,
o ‘6.3 2 AII the |lab||ltleS of Transferor company |mmedrately before amalgamatlon. - |

.64 'u Wnthout pFEJUdlCG to. the generallty of the foregomg clauses hereof the sald busmess
L and Undertaklng shall-include all’ propertles, rlghts, clalms whatsoever of the Transferor .
" company and its entire undertakmgs, authorltaes, prlvrleges, industrial and other licenses
- rand rights:. |n respect of: the propertles, both: movable and |mmovable, lease,’ tenancy .
rights and other assets of whatsoever nature lncludlng patent rights,. brands and’
T ’ 'trademarks (reg| tered. and unregrstered) along wrth all" rlghts of commercual nature.
S SR mcludmg attached goodwlll tltle, mterest labels and other. mdustrlal or mtellectual o
PRI property rlghts of any - nature. whatsoever and howsoever named, regnstratmns, -
- ;'approvals, clearances, flttnngs and fixtures, telephenes, telex other cpmmumcatlons, fax; ‘
B connectlons, cash balances, reserves, secunty depos;ts, refunds, .outstandmg balances, o
o stocks; investments, ‘contracts, agreements and other rlghts and mterest of all
N descnptlon in or arising out of such propertles as may. belong toor be in possessron of
. the. Transferor company and all books of accolmt ‘documents. and records.. relatmg -
'.»thereto, but subject to all charges affectlng the same. Provuded aIWays that the Scheme'- =
shall not operate to enlarge the security for any loan, deposrt or facility created by or
avallable to the Transferor company which shall vest in the Transferee company by .
" virtué of the amalgamation and the Transferee company shall not be obliged to create .

any further or additional secunty thereof after the amalgamatlon has become eﬁ“ectwe :
‘or otherW|se, ' ' ' =

65 “Any guarantee / letter of comfort / commitment letter given by’ Government or any .
B ‘ Company, agency or bank in favour of the Transferor Company with regard to any loan

" or financial assistance shall continue to be operatlve in relation to the Transferee
‘Company '

66 T he Transferee Company shall be entltled to the benefit of all |nsurance pohcnes whrch |
U 'Have'been |ssued in respect of the Transferor Company and the name of the Transferee |
cOmpany shall be substututed as “lnsmed” in the pollcres, as |f the Transferee Company‘




W 69 " .“’, The Securltres Premrum Account, Caprtal Redemptlon Reserve Account, General Reserve :

RER A

n

was. rnltrally a party

.;,_6,1'7"-' : Wrth effect from the Appomted Date and up to the Scheme becommg effebtwe, any

statutory Ircenses, permlssmn, approval exemptlon schemes, oF consents. requlred ta -
carey.on; operations in‘the Transferor Company, shall be appropnately mutated by the.
.,ory authorttles concerned thereWIth m favour of the Transf’eree Company The
e "\beneflts of aII statutory and regulatory permrssrons llcenses, envrronmental approvals
O and consents including. the- statutory ||cen9es, permlssrons or approvals or consents
L ’requlred to carry on the operatrons of the Transferor Campany shall vest.in and become
o avarlable to the Transferee COmpany pursuant to the scheme

L 68 Al the |IabllltleS, debts, obllgations and dutles of the Transferor company shall stand

; "transferred tothe Transferee company with effect from the Appomted Date thhout any
L further instrument act or deed in accordance with section 232 of the Act §0-as to T
SRR become the lrabllrtles, debts, obhgatrons and dutres of the Transferee company '

oo Account Surplus and any other reserves as on the Appornted Date, in the Balance Sheet
. of the. Transferor company shall, become the Secuntles Premium ACCOunt, Caprtal

© »Redemptron Reserve Accoum General Reser\Ie Account Surplus and any other reserves
L of the Transferee company. , : ,

':‘0'5;.10 With effect from the Appomted Date and upon the Scheme becomlng effectrve the

. unabsorbed deprecratron and: unabsorbed accumulated: losses, 'as reflected in the
Balance Sheet and-as determined under Income Tax Act of the Transferor company, shall -
" be treated as unabsorbed deprecratron and unabsorbed accumulated Josses of the

'Transferee company and Sub_]ect to the provisions of section’ 72A of the Income Tax Act
1961 the Transferee company ‘shalt be entitled to set off and 7 of carry forward such
unabsorbed deprecrauon and unabsorbed accumulated losses '

CONTRACTS, DEEDS BONDS AND OTHER INSTRUMENTS

'UpOn comlng mto effect of this. Scheme and subject 10 the prowsrons of ‘the. Scheme, all

' -‘\memorandum of understandmg, contracts, schemes, assurances, lrcenses, insurance pohcres,
_guarantees, deeds bonds, . agreements, arrangemerrts and other instruments of whatever

« "nature to whnch the Transferor Company is a'party or to be benefits to which the Transferor
o :i.Company may be. ehglble ‘and which. are subsisting or havrng effect wnmedrately beéfore the

g '_Effectlve Date shall continue in full force and effect against or in-favour of the Transferee
“Conipany as the case may be, and may be enforced as fully and effectually as if, instead of the

L '.'Transferor Company, the Transferee ‘Company had beeh a party or beneficiary or oblige or | ‘

'oblrgor thereto The Transferee Company shall, if so, requlred or becomes necessar’y, upon
Lo y commg mto effect of thlS Scheme enter mto and / -or issuer and / or execute deeds, wntlngs or :




a.‘ﬁ,'-";TRANSFEROR COMPANY'S STAFF, WORKMEN AND EMPLOYEES TN T

e conflrmatnons to gwe effect to the provrslons in thrs CIause

',_I.EGAL PROCEEDINGS

":‘All the staff workmen and employees in the servrce of the Transferor company, |mmed|ately
o before the transfer of the undertaklng/busmess uhder: the Scheme, shall become the staff,.

workmen and employees of the Transferee company oh the basus that-

"oftheundertakmg/bumness r 1_‘ : EE,

2

8.1 Therr services. shall be contlnuecl and shall not be unterrUpted by reason of the transfer o

.82 Thetermsand conditions of servrce appllcable tathe sald staff workmen and employees .

" after such transfer shall not in. any way be less fa\mrable to them than those applicable ,

A to them lmmedlately before the transfer

'."r:

e L 8.37 “Ttis expressly provlded that as far the Provldent Fuhd Graturty Fund or any other Speclal .

' Fund: created-or existing for the benefnt of the staff Workmen and. employees of the o
‘Transferor company are concerned, upon the Scheme becomlng effectlve, the
- Transferee company. shall stand’ substntuted for the Transferor company for all. purposes‘ L

whatsoever related to the admmlstratron ar: operat;on of such ‘funds or in relation, to the:
- obligation to make contrlbutlons 1o the said funds in accordance with the provnsmns of"

~such funds as per the: terms provrded in the - respectwe trust deeds. It is the aim and - |

intent that all the rights; dutres, powers’ and oblrgatnons of the Transferer company in
” relation to such funds shall become those of the Transferee companv

"_ it is further clanfled that the servrces of the employees of the Transferor company shall

be treated as havmg been contmuous for the purpose of the aforesald funds or
: provnsmns ' : SR :

The Transferee Company further undertakes to pay all such amounts mcludmg mterest
v ‘;penaltles, damages ete. which the Transferor Company may be called upon to pay-to secure in

S 'Wlth effect from the Appornted Date and upon the Scheme becommg effectWe, the Transferee,
“ - Company undertakes. to have, such legal quasi jUdlCIal or other suit, appeal or other
o proceedmgs of whatever nature lnltlated by or against the Transferor company, transferred in
R its name' and to.have the Same continued, ‘prosecuted and enforoed by or ;against the
i '.' Transferee company. Any proceecllng that may be taken after the Appomted Date for any other
: -matter or cause of actlon concerning the Transferor company before the Effectrve Date shall ~
A also be taken by ar agalnst the Transferee company '

B respect of any, Ilablllty or obhgatlon relatmg to the Transferor Company for the perlod Up tothe, ,_‘



ﬁ EffectlveDate ' ‘ T I T

-,.19':- conoucmF BUSlNESS BY TRANSFEROR CQMPANY m it EFFECTIVE DATE

101 Wlth effect frem the Appomted Date and up to the Effectlve Date, the Transferor
B company - _

o 10,1.; -‘='shall carry on and be deemed to carry on all |ts busmess and- actrvrties and
R nstand possessed of its propertres -and assets for and an account of and in trust )
for the Transferee company and all the. pmﬂts accrurng to the Transferor;’ ‘
O cempany or. Iosses arising or. rncurred by the Transferor company shall for all”

; purposes be treated as the proflts or losses of the Transferee company, as the o
case may be, ‘ : . ’

1012 hereby undertake to carry on its’ bUSrness until ‘the. Effectlve Date Wlth
- ™., ‘reasonable dlhgence and shall not wnthout the wrrtten consent ‘of 'the
e Transferee company alrenate, charge or otherwise deal with the sdid
o undertaklng orany part thereof except |n the. ordmary course of" ltS bu$lness,

'f:#ﬁ;if-‘z S 1'0‘.1.,3» shall not vary the terms and COI’IdItIOﬂS of the employment of |ts employees;‘ :
SR : - exceptin the ordinary course of busrneSS, ‘

'10.11.:41 ‘shall not, wrthout the wrltten consent of the Transferee company, undertake
' ©any new busrness, issug, further shares or declare any dividend

s =D|VlDEND :

111 Dl\lldends (mterrm and/or fmal) in . respect of the perlod commenc:mg “from the_
. Appomted Date untll the Effectlve Pate may be declared or pald by the Transferor '
. Company wuth the prior consent-of the Transferee Company.

112 lt is clarlﬁed however, that the aforesaid provision in respect of declaratlon of dwldend o
isean enabling provusron only and shall hot be deemed to- confer any -right ‘on any |
E member of the Transferor Company to demand-or claim any dividend, which shall be
- fentlrely at the dlscrel:lon of the Board of Dlrectors of both the Transferor Company and . -

Co 12 'COMPLIANCE OF LAWS

e ‘_',1;2.1. Thrs Soheme is presented and drawn up to comply with. the provrsrons / reqdurements of
SR Sectlons 230-232 and other : ‘applicable provisions . of the Act; for the purpose of
e amalgamatlon of the Tra nsferor COm pany with the Transferee Company

RN V3§ The Scheme does not in any- manner violate, overrrde or crrcumscrlbe the provnsnons of‘ ,




RN
e

AR “" “

the '§ec‘u.‘ri.t.i:é5 Laws ‘e, SEBIAct, .*.1992,'4,S¢¢u'rjtfi.e5‘.Coh{ract (Reguiationj Act, 1956,
o Depositories Act, 1996, Companies Act, 2013 or requirement of the ‘SEB‘I,N;('Li's’ti'ng
. Obligations and Disclosure Réquirements) Regulations, 2015 *. ~~ o0l ’

“ 123 The amalga mation. of Transferor Company with the Transferee Company in accordance .

relevant sections of the Incame Tax Act, 1961, “If any terms or provisions.of the Scheme.
-are found to be or interpreted to be inconsistent with any of. the said ‘prbiii-s‘i@hs“ ata
- later date, whether as a result of any amendment of law' or any judicial or executive
i .g’ntéjr.pr'et‘at‘io.n or ,fo.r'_any other reason- W‘h‘:a’tsbey_er, 'thle‘;afqi’esai'd provisions. of the - -
‘Income Tax Act, 1961 shall preiail; The Schemé shall then stand modified to the extent )
d'etenvm'i'ned~v',_ne-ce‘ésa‘r;y to 'c_omp‘ly with the safi‘d; "‘p'rO\'):isiohs; ,Sﬁbh"mbdi‘ﬁgation.(fs-)_v'vil'ii '
- however not affect other CI‘égses of the Schenie; ?Tthe,ﬁqwefét"d 'makje'; suth.am'e;h‘dmehts
a5 may become necessary shallvest yuith- the Board of Directors. of the. Transferor
Company-and the Transferee Company, which power shall be exercised-reasonably in.

" " with this Schéme will be in‘compliance of with the provisions of section 2(1B}-and other

- the best interests of the companies concerned and :tihéirsstgikehk‘)"‘l{der;s;

N

- 124" The scheme -shall be i compliance. with the applicable SEBI Guidelines. including

SRR E

particularly the Circular No. CFD/DIL3/CIR/2017/21. .dated 10™ Mach, 2017 ‘and
subsequient amendments thereof. The Scheme being.approved by the shareholders of -

the Transferee Company'by,Wa'y of e-yoting in terms of Pira 9 of the SEBI Circular dated -
10" March, 2017 and the scheme shall b acted upon. only if votes cast by public
: -sha,réholdérs in favour. of the pr._o.bo’sal are mforé-“thah-f 'the',nurﬁ'ber.of votes -ca§t:‘:by‘the:

p'ubl-i-:c;shareh.bldersagains_t‘"it, o Cno T '

'SAVING OF CONCLUDED TRANSACTIONS

"'Subject ‘,t?b""i:he terms of t»hié; Séhé‘me, the- tfa,néfer and ‘ve.sﬁti'ng'of_ ,i_h'ev ,proberties, 'é‘s,ééts and‘ _
liabilities of the Transferor Company and the continuance of proceedings by or against the
~ Transferor Company shall not affect any transactions or proceedings already concf:lui'ql‘e.d‘ by the

“Transferor Company on or before the Appointed Date or concluded after the Appointed Date '

. till the Efféctive Date, to the end and-intend that the Transferee Company accepts and adopts,
. aII"acts,‘déeds and th‘i‘ngsmade,- ‘done and executed by the T ransferor Company as acts, deeds

. and things made, done and executed-by or on behalf of the Transferee Company, . . -
.. ¥4, | TRANSFEROR COMPANY’S DIRECTORS, o | |

" Al the digre-cfors of the Transferor ch’pé-r{y shall cease to be diréctq‘rs of the. Transferor:

" company o,n'th'e,; Effective Date without affecting. their rights as shateholder, if any, in the

Transferor company.. However, if any such director is & director of-the Transferee company,

1hglshe wdulo'll'-'continUe-to hold- his/her 'o,fﬁgév in the T ransf,e,ljee cémpany as per the terms of - '
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S : his/her abpéfﬁtﬁén’t in:,-thé: Transfereg Cbmpany‘.‘

S5 CONSIDERATION/ISSUE OF SHARES: -

©..+151 Upon the Scheme of Arrangement coming into effect, the Transferee Company shall.in
.+ . consideration of the amalgamation issue and allot to the members of the Transferor
" ‘Company, ‘holding fully paid-up Equity S‘,h,éresﬂi'n?:t'hé; Transferor Compay and whose
. ‘names appear in the Register of Merhbers of the Transferor Company. on i:.'ﬁé_.l‘\"‘egord
“Date, equity shares of the Transferee Com pany. The equity shares held by the Transferee
o ',;(Co'mpany’;éjither directly ot through its Nbrﬁiﬁ,egs, in the 's'hz;i-re capital of the Trénsferair :
. 'Company as on the Effective Date shall stand cancelled as per provisions of law. -

- " The equiity shares shall be allotted to the meriibers of Transferor Com-pfé{r@y, as per the
. ‘ratio det’e,rfn'ingd' by the valuation ekpéfts;f fieg‘i‘étered‘ as a valuer; .ﬁamely_;l\/]r‘.‘, Pankaj
 Bhalla, Chartered Accountant, a Registered Valuer (IBBI Registrition No. IBBI/RV/06/
) _,2()72()./_1,3.}-2”(‘55)}c as specified in section- 247 of the Compatiies Act, 2013 read with :
-, . applicable Rules. As._per}th:e.fva.luat'»ian,‘repdrt,,am.embers .of'the'f]?ra'nsféror c;s'mpany shall
be allotted 3 (Three) Equity Shares in Transferee. Company of Rs. 10 .each credited as.”
fully paid—,up' for every 10 (Ten) Equity shares of Rs. 10-each fully paid-upheld hy-such
* memberin Transferor Company. . . e cL
452 Al mandates or other instructions .jin'-f_brcev‘at:,.thé:élose' of business on the Effeb'ft_ive'Date ‘
" relating to the shares of th'e__Trénsfei‘.br Company: shall, unless and _u‘ntirl "rei/qkéd, be -
deemed to be valid and subSisti;ng}rriandate_s or.instructions to the Transferee 'Co'm;pany
A in relation to-the correspohding 'S'hares, of the Tﬁaﬁsféré.e. :Compa‘ny ta be issued and ,
o allotted py»frs.uarjt to the Scheme. ARSI E - o

153 Ne couponis shall be issued in respect of fractional entitlements, if.a"ny,'.bvy' the Tr;;i"nsf:eree'ﬂ». '
SN Cdm'pah'y_, to the Equity Shareholders of the Transferor Company at t'he tirhe‘pf"i‘s.sue and. -
 allotment of equity shares‘_;pursuant to the clause: 15.1 above. In case any shareholder’
holding in the Tran'sfer‘orl;(:ofmpaﬁy ‘is. such thét the shareholder becomes en.“titled}-' _
© " pursuant to the scheme, to a fraction of equity share of the Trans‘feree:'Cdm.pany,‘the' '
~ Transferee' Company shall round off the said entitlement to the nearest integer and allot,
equity shares aécgrdingly} o R - T

¥

[0 % 154 The riew equity shares shall be issued only in Dematerialized-form to be credited to the
el SO .,de»mvattmaccount as.. may be"notified by -the Equity Shareh=oiders of the" Transferor -
ST T Company. Thé new equity shares of the Transferee Company shall be listed oh the BSE
*." Limited and’ National Stock Exchange of In ja Limited, on which the shares of the -
'ftansferégr Company are listed as on the Effective ,Da*tgm.&_"rhe Transferee Campany shall

¥
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S enter mto such arrangements and glve such COnflrmatlons and/ or undertakmgsas may

' "'1?: e necessary i accordance with. the appllcable laws or regulatlons for complymg with
g __.formalltles of the said stock exchanges e ” - :

AAAAA

i '. i-Si.Sl,:,iThe shares to be lSSLIed and’ allotted as. aboye by the Transferee Company to the .

: shares held by the members of the Transferee Company

': 'ln thls Sc‘ ,me

'.nr

Co180 ACCOUNTJNG TREATMENT N THE BOOKS OF NIEL IN CASE OF AMALGAMATION '

. _"v‘-"members of’ Transferor Company shall rank parl~passu in all respects w;th the existing -

5' " 156 Upon the approval of the Scheme by the members of the Transferor Company and the .

. . members of the. Transferee Company pursuant to Section 230-232 of the Act, it shall be .

AR deemed that the said members have also accorded all- teleyant conSents under sectlons

ot 13 14, 42 61 and 62 of the-Act.and any other relevant and appllcable provuslons ofthe " -
T Ack for the lssue and allotment of new equlty shares by Transferee Company as pro\nded .

s 'Wlth effect from the Appomted Date and Pursuant to-this scheme comlng mto effect, the o
R ‘-',Transferee Company shall account for the amalgamatlon of the Transferor Company inits
ORI j'books as prescrlbed for the Poollng of Interest Method under Ind. A5103 Busmess Comblnatlon U

manner .

-“.j'ff-as notlfled under the Companles (Indlan Accountmg Standard) Rules 2015, in the followmg_ . |

16 1, - 'all the assets and Ilabllltles recorded in the books of the Transferor Company shall "
- ,stand transferred to and vested in the Transferee Company pursuant to. the $cheme'

and shall be recorded by the Transferee Company at, their respectwe book value as
. appeanng m the books of the Transferor company

‘1"6'."2; ' the reserves both capital and revenue, of the Transferor Company, w:ll be merged with
‘ ‘those of the Transferee, Company, if the same form as they appear in the, fmancral L
L statements of the Transferor Company subject 10 any correctlons or adjustments as . -

- ".may in the oplnlon of the Board of Dlrectors of the Transferee Company be requlred

. 163 .upon comlng into effect of thls scheme, any mter-company lnvestment(s) in the books o
7. of Transferor Company and Transferee Company, representing shares both mcludlng' '
_ " equity and preference, of Transferor Company or Trahsferee Company- will stancl." :
« - - cancelled and no shares or con3|derat|on shaII be lssued by the Transferee Company in

o zrespect of such cancelled shares

' '.'{,and balances, if any, between the Transferee Company ‘and the’ Transferor Company

L ,.:.:"mter-se shall stand cancelled NIEL shaII accordlngly not record any of such payabtes, -

) ;AII lnter—company payables, recelvables (lncludmg loans advances), other obllgatlons.,



g R

16.5 - The dlfference between the book value of assets and Ilabllltles and the reserves and
R after conSIdermg the cancellatlon of intersse’ loan/advances payable or recelvable or

- investment, if any as mentroned above, shall be adJUSted from the capntal reserve
, account of Transferee Company ‘ L :

receivables and balances irtits books.’

16.6 ln case of any dlfference in accountlng palicy between the Trans’r‘eror Company and the
' ATransferee Company, the impact of the same tlll the amalgama‘uon will be quantnfled e
and adjusted in the reserves of the Transferee Company 16 ensure that the: fi inancial

© . statements.of the. Transferee Company reflect the fmanual posmon on, the basns of
con5|stent accountlng pollcy - ~ '

167 ’.T he Transferee Company is: expressly permltted 1o revise Transferor Company Y Income
Tax returns, GST returns, and Serwce Tax returns, issue DS certlflcates and the right to

claim refund of Income Tax, advance income tax credlts, and. adjust e,xcess Serwce Tax
- etc.’upon this Scheme becomlng effectlve. S o e

- 168 - _On the Scheme becommg effectlve, the Transferee Company shall aceount for the , L
' : amalgamation in its books as per Accotmtmg prescrlbed ‘under ‘the Accountmg.
‘prmmples generally accepted in India, lncludmg the lndlan Accountmg‘ Standards -
- prescribed under section’ 133 of the Act and other: ‘provisions and matters relating:
‘ thereto contained in the laws relatlng fo accountmg treatment of. Companlee.

‘ 169 In giving effect to the accountmg treatment as per: the Scherne of Amalgamatlon in the :

books of the Transferee Company, it shall comply with the pro\nsmns of the lncome
Tax Act, 1961 B

16.10. Nothchstandrng the above, The Board of D|rectors of the Transferee Company in
- “consultations with its statutory audltors, is authorlsed to record assets, liabilities and.

reserves’ and. surplus in compliance ‘with prevallmg Accounting’ Standards notified |
- under the Companles Act 2013,

":‘I,.:‘ 17‘ - DISSOUTION OF TRANSFEROR COMPANY

'5171 On the Scheme becommg effectlve, th'e ,T-_ranSferQn Company. ‘Sha'lli,' standf‘ :di,seolvedi .
' w1thout being wound up; - - AR -

i 17.2 On and with effect from the Effectlve Date, the name- of the. Transferor Company shall be

struck off from the records of the ROC The Transferee Company sha]l make. neCﬁSsary ey
filings in ‘this regard , o _

‘P‘A'RTD L




L 482 :
‘ ' 'i' ; Transferor Company amountlng to Rs. 30,50,00,000 shail be consolidated and vested in "

REORGANIZATION OF SHARE CAPITAL

181

In-view. of the amalgamatlon of the Transferor Company wrth Transferee Company as

' ~envrsaged in the part B of the scheme and as an mtegral part of the Scheme, the: share

- ,capltal of NIEL shall be: reorgamzed in the manner as set.out in: thrs part of the scheme

Upon the’ Scheme becomlng effectlve, the entire. authonzed share Capltal of the

".miand be mérged with the .authiorized share capxtal of the Transferee company without any o,
L L ' further act, instrument or deed by the Transferee Cormpany: and Wlthout any llablhty for e
R payment of any additional fees (mcludmg fees and charges-to the relevant Registrar of -

X 18.3

‘Compames) aorstamp duty in respect of such mcrease as. the stamp duty and fees have‘ h

already been pald by the Transferor Company on such authorlsed capital. ancl benefltsn: '
whlch stands vested in the Transferee Company pursuant to the scheme becommg K

effectlve on the Effectlve Date

EXTINGUISHMENT GF PREFERENCE SHARES (NCNCRPS)

< 18 3. 1 €CRL /(Transferor company) is holdmg 76, 20 000 - &, 5% Non cumulatlye Non-

convertlble redeemable preference shares (NCNCRPS) of Rs, 100/- each in NIEL "~ .
: ‘ /(Transferee company) Upon the scheme becommg effective, in vrew of -
- amalgamatlon ‘of. Transferor company with Transferee company all NCNCRPS
~ held by CCRL in NlEL shall be . extinguished or shall be deemed :to. be.

- extinguished by the. Transferee Company wrthout any further act, mstrument
‘-or deed e :

\
-:‘.‘ v

. 1832 Upon the Scheme becomlng effectwe the sub5crlbed and pard up preference N

- share capxtal of Transferee Company to the extent held by the Transferor
Company shall stand extrngulshed ‘without any. payment of consrderatron or

. any other drstnbutlon 1o the Transferar Company pursuant ‘to the o

amalgamation of Transferor Com pany wrth Tra nsferee Com pany.

‘ 1833 Pursuant to the extmgulshment of the Preference Shares as stated above, any: -

'arrears of leldend on the preference shares -Or. any c)ther Ilabrllty, whether .
. present or contingent, of the Transferee Company pertaining to the NCNCRPS .

shall upon the.Scheme' berng effectlve, abate and there shall be g llablhty of'-
: the Transferee Company in respect of the NCNCRPS 50 extmgulshed '

e 1834 The extlngunshment of preference shares by the’ Transferee Company shall be Y

- 'effected as an integral part of this scheme jitself, without: ‘having to follow the.
o process under section, 66 of the .Act separately, and order of the- Tnbunai] »
sanctlonlng the scheme of Arrangement under Sectlon 230 232 of the Act shall' :

s
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C 184
B constrtute a‘'single window: clearance pursuant to:section 230~232 of the Att and shiall be
* deemed to be sufficient for effectrng the increase of the Authorized Share Capital,

185

o (;“redeemable preference sh“ares held by the Transferor company ;‘m ‘the .
" Transferee Company This Scheme as proposed and upon sanctlon by the NCLT ..
shall constitute a srngle window clearance and shall be deemed to be suffrcnent .
for extmgmshment of preference share- capltal TR

. 18.;3.5 "“Notwnhstandmg the extmgurshment / cancellatron of the preference Share.f ‘

| Capital by the Transferee Company, the, Transferee Company is: not requlred to '
~ add “And reduced" as suffix to lts name ' :

1836 'The Transferor and Transferee oompany submrts that the "’pmposed -

cancellatron and- extmgurshment of preference share capital is m t:onformrty '
wrth and does not vrolate or crrcumscrrbe any provrsron of the Act

Itis hereby clanfred that thlS Scheme as proposed and upon sanctron by the NCLT shall -

extmgunshment 7 cancellation of NCNCRPS and- reclassrflcatlon of Authorrsed Capntal of K

the _Transferee Company as mentnoned below without further act, instrument or deed :

: f"and further resolution whether under section -13, 14, 61, 62 and 66_or any other.

applicable provisions of the Act.. Upon thls scheme coming into effect, the Transferee‘n '

Company shall, if requrred fule the- necessary documents/mtlmatrons ‘as per the -

" ’ provnsrons of the Act wrth ROC or any other apphcable authorlty to ret:ord the aforesatd" L

: changes in the Share Caprtal of the company

‘Clause V of the Memorandum of Assocratron of the Transferee Company shall yvuthout-' o3
- .. any further act, instrument.or deed,. ‘be and stand altered modrfned re—classrfied and‘
'amended in'the manner set out below !

”The authorrzed share caprtal of the c0mpany rs Rs 205 50, 00 000/ drvrded into

'+ 10,00,00,000 equity shares of Rs. 10/- each and. 1,05,50,000 — 5.5% Nan-convertrble'
"',Non-c:umulat/ve ‘Redeemable Preference’ Shares of Rs. 100/ each. The company has '1
. power from time to time. to'increase or to reduce or re~classrfy its capital and divide the

shares into several classes cmd to attach thereto respectwely such preferential, quahfred’ .

. or specra/ rrghts, privileges or conditions and to vary, modify or abrogate any such rights, "

kX o prrwleges or canditions and.to purchase / buynback any of . its own fully pard / partly paid. - .
- ‘shares for cancellatron or ‘otherwise in such manner as may "be perm:tted by the

'_Companles Act,’ 2013 or prowded by the regulatrons of the company for the trme bemg in.

force, '

(ms;\NAL 44
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18 6 Article 4 ‘of the ARTICLES OF. ASSOCIATION of the Company shall be amended, re: o
co ""clasmﬁed and replaced w:th the follow:ngArtncies‘ R o

,("
TS

 “The quthonsed Share qultal of the company Is Rs. 205 50 0g; 000/ drwded into .
- 10,00; 00,000 ; equity shares: of Rs,10/- eqch and 1,,@5 50,1 000 5.5% Non~convertrble Non~
. cumulatlve Redeemable Preference Shares of Rs. 100/~ -eqch. The c0mpany has power _

y from time to tlme ta increase or to. reduce its capital and dlwde the shares in the new
= caprtal into several classes and to gttach thereto respectrvely suah preferentiol, quallfled ' _'
i - S " or speczal rights, prlwleges or condltlons and to Vdry, modlfy or abrogate ¢ any.such rrghts,y o

LSRR K prlwleges or conditions in'such- manner as may be permltted by the Compames Act, 2013 B
. or, prowded by the: regulatlons of the: company for the tlme bemg in force o ‘

, GENERALTERMS AND comomons APPLICABLETO SCHEME e
APPLICATION T TR - o ‘,

- The Transferor Com pany and the Transferee Company shall -

: S 19 1 make apphcatlons to the Tnbunal under Sectlons 230 to 232 of the Act and other
3 applreable provisions of the Act, seeklng orders for: dlspensmg W|th or oonvemng, holdmg;
o and ‘conducting of the. meetings of thelr respectIVe members and/ or- creditors ‘and for -
: .sanctlonmg “this - Scheme and for C()nsequent dlssolutlon of the Transferor Company :
.-'vsuthout wmdmg up, with such modlflcatlons as may be approved by the Tl‘lbunal

19.2 upon th s Scheme being- approved by the reqursne majonty of the respectlve members‘ i
I and/ or credltors of the Transferor Company and ‘the Transferee Company; . bothi the. *
T ransferor Company and- the Transferee Company shall apply to the Tribunal, seeking. \ '
vappmVal for sanction. of this Scheme uhder Sectlons 230 to 232 and other’ apphéable-!
provisions: of the Act, and for suich other order or orders as the Sald Tnbunal may deern K
E fit, tor carrylng this Scheme into effect :

h 1973-'_ also apply for such other approvals as may be requlred under Iaw !f any, for brlngmg the
._ '-Scheme into effect. Further, the Transferor Company and the Transferee. Company shall

~ be ent|tled to take such other steps as may be necessary or- expedlent to grve full and-
. . formal effect to the provnsrons of thls Schem

20, APPROVALS AND MODIFICATIONS

' .The Transferor Company anid the Transferee Company (by therr respectNe Board of Dlrectors or

- such, ‘other person or persons, as the respectrve Board of Dlrectors may. authoruze) are:
"‘emeWered and authonzed - x : ~ :

""":20 1 To assent from tlme to tlme to any modlflcatlons or amendments or substntutlons of the _ o

'w“‘

SETRIAL BN,
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‘ Scheme or.of any condltaons or Ilmntatlons, which the Tnbunal may deem ﬂt to approve. i.._,‘.
-~ or dirget or as miay be otherwise deemed expedlent or- necessary by the respective’

: Board of Drrectors as bemg m the best mterest of the sald compames and the|r S

' v.'__shareholden r .

L 202 To settle all doubts or dlfﬂcultles that may arlse in. carrymg out the Scheme, to grve thelr :

"',: approval to all such matters and thlngs, asis contemplated or requlred 0 be given by :
them in terms of this Scheme* and to do and execute all other acts, deeds, matters and
¢ -things: necessary, deSIrable or proper for puttmg the Scheme mto effect.

_'20,3' Upon this: Scheme becommg effectlve, the respectwe shareholders of the Transferor

.Company and the Transferee Company shall be- deemed to have also accorded their -

j»approval under all reIevant provssmns of the Act for glvmg effect to the prowsions
contamed in thls Scheme : R X

Wlthout prejudlce to the generahty of the foregomg scheme, the Transferor C‘ompany and the
,*:;.",‘ ‘Transferee Company (by their respectlve Board of Dnrectors or such other person or persons, as

T ‘ ‘-the respectwe Board of Directors may authorlze), shall each. be.at l]berty to Withdraw: from this
- Scheme, in case any c0ndlt|on or alter'atwn lmposed by any authonty lS unacceptable to them

. oras may, otherwrse be deemed expeduent or necessary

LR _"‘_TASCHEME CONDITlONAL upoN APPROVALS/ SANCTIONS

Sy

«The Scheme is Condltlonal upori and Subject o the approval by the reqursrte majontres of the

' various classes of “'the members and: credltors (where appllcable) of the Transferor Company_;. |
. and the Transferee Company, as. required under the Compames Act 2013 and SEB[ Clrcular,,',’

3 . Subject to, any dlspensatnon that may be granted bythe T nbunal

©i23)

' "' °; Accordlngly, the Scheme although operatwe from the- respectrve Appointed Date as epemfned ‘
= hereln, shall ‘become effective, pursuant to the fllmg of certified copies. ‘of the order sanctlonmg* e
_._the same with the Reg|strar .of Compames by the Transferor Company and the Transferee- :

Company

A COSTS CH'ARG'ES AND EXPE'NSES"

All costs, charges and expenses, in. connectmh W|th the Scheme, arislng out of or mcurred in

U 'carrymg out andalmplementmg the Scheme and matters incidental thereto shall be borne and
'pald by the Transferée. ‘Company

EFFECT oF NON RECEIPT OF APPROVALS/ SANC“ONS B

' ‘; ln the event of any of the said sanctrons and approvals referred to above not belng obtamed-j (
I from the Trlbunal the Scheme shall hecome null andvoid; stand revoked, cancelled and Wl” be‘ -
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- of no effect And in that case, no. mghts and Ilabnlltles whatsoever shall accrUe to ar. be lncurrecl
- inter-se by the parties or their shareholders or. credltors or employees or any other person n

such case cost of Amalgamatlon is to be equally borne by the Transferor and Transferee

L ,Company

o j'».2:?"‘: ‘

"SEVERABIL]TY ‘

if any part of this scheme is found to be unwgrkable for any reason whatsoever, the same shall

not, subject to the mutual. agreement of the Transferor-Company and the T ransferee Company, o '

o affect the vahdrty or lmplementatlon of the other parts and Jor the prowsrons of thlS Scheme,

; '. -The Scheme set out herem in nts present form or- Wlth any modrfrcatlon(s) approved or rmposedj: S
or directed by the Tribunal, as the case‘may be, shall be operatwe from the Appointed Date,f .

DATE WHEN THE SCHEME COMES INTO OPERATIDN

" but shall be effectlve from the Effectlve date..




