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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT ABMEDABAD
CP (CAA) NO, 5/NCLT/AHM/2020
CONNECTED WITH

CA (CAA) NO, /NCLT/AHIM/2020

In the matter of the Companies Act, 2013;
| And

In the matter of Sections 230 - 232 read
with other relevant provisions of the
Companies Act, 2013;

And

In the matter of Zydus Technologies
Limited; _

And

In the matter of Alidac Pharmaceuticals
Limited;

And

In the matter of Liva Pharmaceuticals
Limited;

And

In the matter of DiaHorhealth India
Limited;

And

In the matter of Cadila Healthcare Eimited;
And ' |

In the matter of Scheme of Amalgamation
of Zydus Technologies Limited and Alidac
Pharmaceuticals Limited and | Liva
Pharmaceuiicals Limited and Dialforhealth
India Limited with Cadila Healthcare
Limited;




Zydus Technologies Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and having its registered
office at Zydus Corporate Park, Scheme no. 63,
Swrvey No. 536, Khoraj (Gandhinagar), Near
Vaishnodevi Circle, Sarkhej — Gandbinagar
Highway, Ahmedabad — 382 481.

Alidac Pharmaceuticals Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and having its registered
office at Plot No. 1.4, Pharmez, Sarkhej—Bavla
N. H. No. 84, Matoda — 382 213, Gujarat,
India.

Liva Phatmaceuticals Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and having its registered
office at Survey Nos. 434/6/B and 434/1/K,
Village: Jarod, Taluka: Vaghodia, Vadodara —
391 510, Gujarat, India.

Dialforhealth India Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and having its registered
office at Zydus Corporate Park, Scheme No. 63,
Swrvey No. 536, Khoraj (Gandhinagar),
Vaishnodevi Circle, 'S. G. Highway,
Abmedabad - 382 481.

Cadila MHealthcare Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and having its registered
office at Zydus Cozporate Parlk, Scheme no. 63,
Survey No. 536, Khoraj (Gandhinagar), Near
Vaishnodevi Circle, Sarkhej - Gandhinagar
Highway, Ahmedabad — 332 481,

Petitioner Company 1
(Transferor Company 1)

Petitioner Company 2
(Transferor Company 2)

Petitioner Company 3
(Transferor Company 3)

Petitioner Company 4
(Transferor Company 4)

Petitioner Company 3
{Transferee Company)



SCHEME OF AMALGAMATION
af |

ZYDUS TECHNGLOGIES LIMITED

and
ALIDAC PHARMACEUTICALS LIMITED
and
LIVA PHARMACEUTICALS LIMITED

| ‘and

DIALFORHELATH INDIA LIMITED
with

CADILA HEALTHCARE LIMITED

(enider Sections 230 to 232 and other applicable provisions of the Companies Act, 2013)

PREAMIBLE

This Scheme (as defined hereinafier) is presented pursuant to the provisions of sections 230
to 232 and other applicable provisions of the Act (as defined hereingfier), for the
amalgamation of the Trensferor Companies (as defined hereinafter) with the Transferee
Company (as defined hereinafier); and for matters consequential, incidental, supplementary
and/or otherwise integrally connected therewith.

INTRODUCTION

L The Transferor Company 1 {as defined hereinafter} was incorporated on 16™ February
2009 as Zydus Technologies Private Limited, a private limited company, with the Registrar
of Companies, Gujarat, under the provisions of the Companies Act, 1956. Upon conversion
to a public Hmited company, the name of the Transferor Company 1 was changed ¢
Zydus Technologies Limited with effect from 19™ March 2009 with Corporate
Identification Mumber U24230GI2009PLC56149. The registered office of the
Transferor Company 1 is situated at Zydus Corporats Park, Scheme no. 63, Survey
No. 536, Khoraj (Gandhinagar), Near Vaishnodevi Circle, Sarkhej — Gandhinagar
Highway, Ahmedabad — 382 481. The Transferor Compeny 1-is a wholly owoed
subsidiary of the Trangferee Company. . j

5. TheTransferor Company | is in the business of manufacturing snd marketing of Novel

Drug Delivery Systern (NDDS) products mainly for the release of pain, hormones and
cardiovascular therapeutfic areas.

The Transferor Cornpany 2 (as defined hereinafter) was incorporated on 14™ Qctaber -
2005 as BSV Pharma Private Limited, a private limited company, with the Registrar of
Companies, Gujarat, under the provisions of the Companies Act, 1956, Its name was
changed to: (D) Zydus BSY Pharma Private Limited on 11 October 2006 and (if) Alidac
Pharmaceuticals Private Limited on 21% August 2015, Upon conversion to a public limited
company, the name of the Transferor Company 2 was changed to Alidac
Pharmeceuticals Limited with effect from 24™ August 2015 with Corporate
Tdentification Number U24230GI2005PL.C46915. The registered office of the
Transferor Company 2 is situated at Plot No. 14, Pharmez, Sarkhej — Bavla N, H. No.
i8A, Matoda — 382 213, Gujarat, India. The Transferor 2' Company is a wholly owned
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4. The Transferor Company 2 is in the business of manufacturing of cncolegy {(auti-
cancer) injectables on contract manufacturing basis.

5. The Transferor Company 3 {as defined hereinafier) was incorporated on 4% Qctober 2013
as Liva Pharmaceuticals Limited, 3 public company, with the Registrar of Companies, Gujarat,
under the provisions of the Contpanies Act, 1956 with Corporate Identification Number
U24100GF2013PLC0O77080. The registered office of the Transferor Company 3 is
situated at Survey Mos. 434/6/B and 434/1/K, Village: Javod, Taluka: Vaghodia,
Vadodara — 391 510, Gujarat, India. The Transferer Company 3 is & wholly owned
subsidiary of the Transferee Company.

6. The Transfew1 Company 3 is in the business of mamrfacuumg of non~oncology
injectables on contract manufacturing basis,

7. The Transferor Company 4 (as defined hereinafter’y was incorporated on 6™ March 2000 under
the provisions of the Companies Act, 1956 in the name of Pharmosys Dot Com Private Limited
with the Registrar of Compeities, Gujarat. The name of Phatmosys Dot Com Private Limited
was changed to Dialforhealth India Private Limited with sffect from 24% Fuly 2000. The word
“Private” was deleted fom the name Dialforbealth India Private Iimited, under the provisions
of Section 43A(1-A) of the Companies Act, 1956, with effect fiom 5™ August 2000. The name
was firther changed to Dialforhealth India Limited with effect from 5™ October 2001, The
Transferor Company 4 is having its registered office at Zydus Corporate Park, Scheme No. 63,
Survey No. 536, Khoraj {Gandhinagar), Vaishnodevi Circle, 8. G. Highway, Ahmedabad —382
481, The Corporate Identification Number of the Transfiror Company 4 s
U85110GI2000PL.CO37488. The Transferor Company 4 is 2 whoﬂy owned subsidiary of the
Transferee Company

8. The Transfetor Company 4 was carrying on the business of running retail pharmacy stores.
However, at pregent, the Transfesor Company 4 is not carying on any commercial activities.

S, The Transferee Company, the flagship company of Zydus group, was incorporated on 150
May 1995 as Cadila Healtheare Private Limited, a private limited company, with the Registrar
of Companies, Gujarat, under the provisions of the Companies Act, 1956 with Corporate
Identification Number 1.24230GF1995PLC025878. lis name was changed to Cadila
Healthcare Limited on 17" fifly 1996. The registered office of the Transferee Company is
situated at Zydus Corporate Patk, Scheme no. 63, Survey No. 536, Khoraj
(Gandhinagar), Near Vaishoodevi Circle, Sarkhej — Gandhinagar Highway,
Ahmedabad — 382 481. The equity shares of the Transferee Company are listed on
BSE Limited ("BSE’) and National 8tock Exchenge of India Limited (‘INNSE’).

'10.  The Transferee Company i3 the holding company of the Transferor Companies (as defined
hereinafter). The Transferes Company is engaged in the business of research and
development, manufacture, marketing, sale, trading and import and export of dmgs and
pharmaceuticals. )

11.  This Scheme is presented under Sections 230 to 232 and other applicable provisions of the
Act for the amalgamation of the Transferor Companies into and with the Transferee
Company in accordance with the relevant provisions of the Act, Section 2(1B) of the
Income Tax Act, 1961 and other applicable laws,

RATIONALE OF THE SCHEME
. The Scheme will result in, Inter alia, the following benefits:

g {d) , The Transferor Companies are wholly owned subsidiaries of the Transferce Company and
i e e therefore, the amalgamation will help consclidate the entities and avoid duplication of work
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(b)  Greater officiency in the overall combined business including economies of scale,
efficiency of operations, operational rationslization, organizational -efficiency, better
working capital and cash flow management for the purpose of development of the business
of the Companies and their growth opporfunities.

()  Flimination of inter corporate dependencies, minimization of the administrative
compliances and maximization of the shareholders® value.

(3  Reduction in overheads including administrative, managerial and other expenditure and
optimal utilization of resources by elimination of unnecessary duplication of activities and
related costs, It will alse result in reduction in the multiplicity of legal and regulatory
compliances required at present to be separately carried out by each of the Companies.

(6) The amalgamation would motivate the employzes of the Transferor Companies by .
providing them with betier opporiunities to enhance their performance with a larger
corpotate entity having large revenue base, resources, asset base, ete., which will in tun
boost employees’ efficiency and morale. It will provide the impetus to better corporate
performance ultimately enhancing overall shareholders’ value.

PARTS OF THE SCHEMX

The Scheme is divided.into the foliowing parts:
PART A deals with definitions, interpretations, effective date and share capital;

PART B deals with the amalgametion of the Transferor Companies with and into the
Transferee Company in accordance with Sections 230 to 232 of the Act; and

PART C deals with the general terms and conditions apblicable to the Scheme.

PART A

L DEFINITIONS

1.1  TIn this Scheme, unless repugnant to the subject or meaning or context thereof, the
following expressions shall have the meaning atiributed to them as below:

1.1.1 “Act” means the Compenies Act, 2013 and shall include the provisions of the
Companies Act, 1956, to the extent the corresponding provisions in the Compauies
Act, 2013, have not been notified; -

1.1.2 “Applicable Law(s)” means (a) all applicable statutes, enactments, acts of legislature
or pacliament, laws, ordinances, rules, bye-laws, regulations, netifications, guidelines
or policies of any applicable country and/ or jurisdiction; and (b) administrative
interpretation, writ, infunction, directions, directives, judgment, arbitral award, decree,
orders or approvals of, or agreements with, any Governmental Authority; .

1.13 “Appointed Date” means the 1% April 2019;
1.1.4 “Board” or “Board of Directors” means the respective board of directors of the
Compenies and shall, unless repugnant to the context, include a committee of directors

or any person authorized by the Board or such committee of directors;

5 “Companies” means collectively, the Transferor Company 1, Trensferor Company 2,
- Transferor Company 3, Transferor Company 4 and the Transferee Company;

% 1.1.6 “Effective Date” means the last of the dates on which all the approvals or events
‘speﬁjfggﬂﬁﬁiggq\CIagaqTﬁ@ﬁggthe Scheme are obtained or have ogga%d\;or the
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1.1.7

requirement of which have been waived,

Any reference in the Scheme to “upon the Scheme becoming effective” or “upon the
coming into effect of this Scheme” or “effectiveness of the Scheme™ ghall be'a
reference to the Effective Date; ~ '

“Governmental Approval” means any consent, approval, licence, permit, ozder,
exemption, certificate, clearance or authorisation obtained or to be obtained from, or any
registretion, nefification, declaration or filing mades to or with, or to be made fo or with,
any Govemmental Authority and shall inchsde Required Governmental Filings;

“Governmental Authorify(ies)” means any national, regionel or local government or
governmentsl, administrative, fiscel, judicial, or government-owned body or any of its
ministcles, deparfrnents, secretariafs, sgencies or any legislative body, commission,
authority, court or tribunel or entity, and shall include the Stock Bxchanges, any rejevant
Tax authority and any other authority exercising jurisdiction over the Companies.;

“Income Tax Act” means the Income-tax Act, 1961 and shall include any statutory

- modifications, re-enactments or amendments thersof for the time being in force;

1.1.10

1.1.11

1.1.12

1.1.13
1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1112
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“Intellecinal Property Rights” means all intellectual property rights, including with
respect to all patents, patent applications, and trademarks, service marks, trade names,
logos, corporate names, brand names, domain names, all copyrights, designs, and all
registrations, applications and renewals in connection thefewith, and software and all
website comtent (Including text, graphics, images, andio, video and data), trade secrats,
confidential business information and other proprietary information,;

“NCLT? means the Hon’ble National Company Law Tribunal, Ahmedabad Bench,
which has jurisdiction in relation to the Companies;

“Required Governmental Filings” means, collectively, the filings required to be made
with the Stock Exchanges, NCLT and the RoC, in connection with the Schene;

“RoC” means the Registrar of Companies, Gujarat;
“Rs.” means Bupees being the lawful currency of the Republic of Indis;

“Scheme” means this scheme of amalgamation in its present form, subject to any
modification{s) therstc as msay be approved or directed by the NCLT or any
modification(s) sought by the Companies, as.confirmed/approved by the NCLT;

“SEBT” means the Securities and Exchange Board of India;

“SEBI Circular” means together, the circular no. CFI/DIL3/CIR/2017/21 dated 10% day
of March 2017, the circular no. CED/DIL3/CIR/2017/26 dated 23" day of March 2017, the
circular no, CFD/DIL3/CIR/2017/105 dated 21* day of September 2017 and circular no.
CFD/DIL3/CIR/2018/2 dated 3™ day of Januaty 2018, each issued by the SEBL;

“Stock Exchanges” means the National Stock Bxchange of India Limited and the BSE
Limited;

“Tax”™ or “Taxes” means any and all taxes (direct or indirect), surcharges, fees, levies,
dutieg, taxiffs, imposts and other charges of any kind (fogether with any and all interest,
penalties, additions to tax aud additional amounts imposed with respect thereto), in each
case in the nature of a tax, imposed by any Governmental Awthority {(whether payable
directly or by withholding), including taxes based upon or measured by income, windfail
or other profits, gross receipts, property, sales, severance, branch profits, customs duties,

* excise, CENVAT, withholding tax, self-assessment tax, advance tax, service tax, goods
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-1.1.20

1.1.21

1.1.22

1.1.23

1.1.24

1.1.25

1.1.26

cash transaction tax, securities transaction tax, taxes withheld or paid, customs duty and
registration fees;

“Transferee Company” means Cadila Healthcare Limited, a public imited company
incorporated under the provisions of the Companies Act, 1956, with its registered
office situated at Zydus Corporate Patk, Scheme no. 63, Survey No. 536, Khoraj
{Gandhinagar), Near Vaishnodevi Circle, Sarkhe] — Gandhipagar Highway,
Akmedabad — 382 481, Gujarat, India; L

«[ronsferor Compsnies” means collectively, the Transferor Cofopany 1, the
Transferor Company 2, the Transferor Company 3 and the Transferor Company 4.

“Transferor Company 17 means Zydus Technologies Limited, a public limited
company incorporated under the provisions of the Companies Act, 1056, with its
registered office situated at Zydus Corporate Park, Scheme no. 63, Survey Ne. 536,
Khoraj (Gandhinagar), Near Vaishnodevi Circle, Sarkhej — Gandhinagar Highway,
Ahmedabad — 382 481, Gujarat, India; i

“Transferor Company 2" means Alidac Pharmaceuticals Limited, a public limited
company incorporated under the provisions of the Companies Act, 1956, with its
registered office situated at Plot No. 14, Pharmez, Sarkhej — Bavla N. H. No. 84,
Matoda — 382 213, Gujarat, India; :

“Trapnsfexor Company 37 means Liva Pharmacenticals Limited, a public limited
company mcorporated vnder the provisions of the Companies Act, 1956, with ity
registered office situated at Survey Nos. 434/6/B and 434/1/K, Village: Farod, Taluka:
Vaghodia, Vadodara — 391 510, Cujarat, India;

wTransferor Company 47 means Dialforhealth India Limited, a public company,
limited by shares and having its registered office at Zydus Corporate Patk, Scheme
No. 63, Survey No. 536, Khoraj (Gandhinagar), Vaishnodevi Circle, 8. G. Highway,
Almedabad — 382 481, Gujarat, India;

“[Indertakings” means each of the Transferor Companies and inciudes all businesses,
undertakings, assets, properties, investments and liabilities of each of the Trangferor
Companies, of whatsoever nature and kind and wherever situated, on a going concern .
basis, which shall include:

@ ali movesble assets, whether present, future or contingent, in possession or
reversion including movesble and fixed plant and machinery, capital works in
progress, stores under progress, electricsl fiftings, equipments, installations,
appliances, tools, accessories, power lines, stocks and inventory, Taw materials,
supplies, packaging items, computers, software licenses, communication facilities,
vehicles, furmiture, fixtures and office equipment;

@)  all current assets, including sundry debtors, receivables, cagh, bank bélances, loans
and advances, actionable claims, bills and credit notes;

Gi)  all immovesble assets i.e. land together swith the buildings and structures standing
thereon (whether leasehold, leave and licensed, right of way, tenancies or
otherwise) including offices, warehouses, workshop, sheds, stores, DG room,
roads, lzboratory, boundary walls, soil filing works, benefits of any rental
agreement for use of premises, marketing offices, share of any joint assets, etc., and
all documents {including penchnamas, declarations, receipts, efc.) of tifle, rights
and easements.in relation thereto and all rights, covenants, continuing rights, title
and interest in connection with the said immovable assets;

21l intangible assets, including all Intellectual Properly Rights and all goodwill
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(v}  all labilitiss {including Tax and contingent lisbilities), loans, debts, guarantees,
duties, responasibilities and obligations;

(vi} all licences, permits, products pcmxissidns especially under the Dimugs and
Cosmetics Act, 1940 and that under the Nercotic Drugs and Psychotropic
Substances Act, 19835, price approvals under Drugs (Prices Control) Order, 2013,
certification, approvals (including the approvals granted to the units in Speciat
FEconomic Zone), clearances, registration, comsent, authorisation, varlance,
exemption (ncluding the certificate of eligibility for exemption from payment of
electricity duty issued by the Collector of Electricity Duty, Gandhinagar issuad in
favour of the Transferor Company 3) and order issued or granted by a
Governmental Authority; all rights (including rights/obligations under
agreement(s) entered into with various persons, coniracts, applications, letters
of intent, memorandum of understandings or any other-coniracts), certifications
and approvals, regulatory approvals, entitlements, other licenses, consents,
tenancies, investments and/ or interest {whether "vested, contingent or
otherwise), advances, recoverables, receivables, advantages, privileges, all
other claims, rights and benefits, powers and facilities of every kind, nature and
description whatsoever, ufilities, provisions, funds, benefits of all agreements,
confracts and srrangements and all other interests in connection with or relating
to the Transferor Companies;

(vii)  all books, records, files, papers, governance templates and process information,
records of standard operating procedires, test reports, compuier programmes
along with their licences, drawings, manuals and backup copies, data, databases
catalogues, quotations, sales and advertising materials, dossiers, product master
cards, lists of present and former customers and suppliers, customer credit
information, customer pricing information, and other data and records whether
in physical or electropic fomm, directly or indirectly in connection with or
relating to the Transferor Companies;

(viii) any and all earnest monies and/ or security deposits, or other entitiements in
connection with or relating to the Transferor Companies;

Gx) all rights to use and avail telephone, facsimile, e-mail, internet, leased line,
connection and installations, utifities, electricity and other services;

()  all legal or other proceedings (including before any statutory or quasi-judicial
authority or tribunal), of whatsoever nature, by or agaiost the Transferor
Companies;

(D) all staff and employees and other obligations of whatsoever kind, including
liabilities of the Transferor Companies, with rcgard to its employees, with respect
to the payment of gratuity, superannuation, pension benefits and provident fund or

otber compensation or benefits, if any, whether in the event of resignation, death,
retirament, retrenchment or etherwise; and

(xli) any other assefs and liabilities.

S

INTERPRETATION

All terms and words used in the Scheme but not speciﬁ.cally defined herein shall,
unless conirary to the context thereof, have the meaning ascribed to them under the
Act. '

In the Scjnmne unless the context otherwise requires:
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(i} references to a statutory provision include any subordinate legislation made from
time to time under that provision; . . .

(i) references to the singular include the piural and vice versa and references 10 any
gender includes the other gender; '

(it) referencesto a statute or statutory provision inciude that statute or provision as from
time to time modified or re-enacted or comsolidated and (so far as liability
thersunder may exist or can arise) shall include also any past stabxtory provision
(as from time to time modified or re-enacted or consolidated) which such provision
has directly or indirectly replaced, provided that nothing in this Clause shall operate
to inerease the liability of any Companies beyond that which would have existed
had this Clause been omitted; .

(iv) references to a document shall be a reference to that document s modified,
amended, novated or replaced from time to time;

{v) headings are for convenience only and shall be ignored in construing or interpreting
© apy provision of this Scheme; ’

vi) fhe expression “this Clause” shall, unless followed by reference o a specific
P .
provision, be deemed 1o refer to the whole Clause (and not merely the sub-Clause,
paragraph or other provision) in which the expression occurs;

(vil} references to Clauses are to Clauses of this Scheme;

{viii} references to any person shell include that person’s successors and permitied
assigns or transferess;

(ix} references to the words “include” or “including” shalt be construed without
limitation;

(¥) references to the words “hereof”, “hersin” and “hersunder” and words of similar
import shall refer to this Scheme as a whole and not to any particular provision of
this Scheme; and

{xi) where a wider construction is possible, the words “other” and “otherwise” shall not
be construed ejusdem generis with any foregoing words.

1.3 EFFECTIVE DATE
The Scheme in its present form, or with modification(s), if any, made in. accordance with

the provisions of the Scheme and/or the directions of the NCLT, shall be effective from the
Appointed Date but shall be operative from the Effective Date. o

1.4 SHARE CAPITAL

1.4.1 Transferor Company 1

The authorized, issued, subscribed and paid-up share capiial of the Transferor Company
© 1, as op. 30% November 2019, was as under:

;| SHARE CAPITAL . : AMOUNT IN Rs.

Autherised share capital

. S;GQ,D_O%)Q.Q Hquity Shares of Rs, 10/ each
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10,00,000 - $§% Optionally Convertible Non- 10.,00,00,000
Cumulative Redeemable Preference Shares of Rs, 100/-
gach :

Total ' 60,00,80,400

Issued, subscribed and paid-up capital

5,00,00,000 Equity Shares of Rs. 10/~ each, fully paid- 50,00,00,000
up " -

| N
9,00,000 - 8% Optionatly Convertible Non-Cumulative $,00,00,000
Redeemable Preference Shares of Rs. 100/~ each fully
paid-up '

Total ' ' 59,00,00,000

1.4.2 - Transferer Company 2 !

The authorized, {ssued, subscribed and paid-up share capital ofthe Transferor Company
2, as on 30" November 2019, was as under:

SHARE CAPITAL " AMOUNT IN Rs.

Authorised share capital

2,25,00,000 Equity Shares of Rs. 10/- each 22,50,00,000
77,50,000 - 8% Optionally Convertible Non- 77,56,00,000
Cumulative Redsemable Preference Shares of Rs. 100/-

cach '

Total : 100,00,00,600
Issued, subscribed and paid-up capital

5.23,30,000 Equity Shares of Rs, 10/~ each, fully paid- 23,33,00,000
o . .

73,00,000 - 8% Optionally Convertible Nomn- 73,00,00,600
Cumulative Redeemable Preference Shares of Rs. 100/- :
each fully paid-up

Total - _ 95,33,00,060

1.4.3 Trapsferor Company 3

The authorized, issued, subscribed and paid-up share capital of the Trapsferor Company
3, as on 30% November 2019, was as under: '

SHARE CAPITAL | AMOUNT IN Rs.

Aunthorised share capital
50,00,000 Bquity Shares of Rs, 10/- each 5,00,00,000

4,95,00,000 - 8% . Optionally Convertible Non- ' 495,00,00,000
Cumulative Redeemable Preference Shares of Rs. 100/-




Fotal E 509,00,60,000
Issued, subscribed and paid-up capifal '

20,00,000 Equity Shares of Rs. 10/- each, fuily paid-up 2.00.00,000
4,16,21,000 - 8% Optiopally Convertible Nou- 416,21,00,000
Comulative Redeemable Preference Shares of Rs, 100/- :
reach fully paid-up '

Total : | 418,21,00,000

1.4.4 Transferer Company 4

The authonzed issued, subscribed and paid-up share cap1tal of the Transferor Company
4, as on 30" November 2019, was as under:

SHARY. CAPITAL AMOUNT IN Rs,

" Authorised share eapital .
50,00,000 Equity Shares of Rs. 10/~ each 5,00,00,000

20,00,000 8% Optionally Convertible Non-Cumimiative 20,00,00,000
Redeemable Preference Shares of Rs, 100/- each

Total _ 25,00,60,000
Issued, subscribed and paid-up capifal

50,00,000 equity shares of Rs. 10/~ each fully paid-up 5,00,00,000
20,060,000 8% Optionally Convertible Non-Curoulative 20,00,00,000
Redesmable Preference Shares of Rs. 100/- each fully

patd-up

'Total 25,60,00,600

1.4.5 Transferee Company

The authorized, issued, subscribed and fully paid-up share capltal of the Transferee
Company, as on 30% November 2019, was asunder:

SHARE CAPITAL AMOUNT IN Rs.
Authorised share eapital

173,50,00,000 Equity Shazes of Re, 1/- each 172,50,00,000
Total 172,50,00,000

Tssued, subseribed and paid-up capital

102,37,42,600 Equity Shares of Re. 1/- each, fully paid- 102,37,42,600
up

{ Total : 102.37,42,600
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PART B

2. AMALGAMATION OF THE TRANSFEROR COMFPANIES INTO AND WITH
THE TRANSFEREE COMPANY

2.1 . Transfer and vesting of the Transferor Companies into and with the Transferee
Company o

2.1.1 Upon the Scheme becoming effective, and with effect from the Appointed Date,
subject to the provisions of this Scheme, the Undertaldngs of each of the Transferor
Companies shall stand transferred to and vest in the Transferee Company, as a going
concer, together with all its estate, properties, assets, liabilities, rights, title and
authorities, benefits and obligations, without any requirement of a further act,
instrument, matter, deed or thing being made, done or executed, s0 as to become, as and
from the Appointed Date, the estate, properties, assets, liabilities, rights, title and
authorities, benefits and obligations of the Transferee Company by virtus of and in the
manner provided in the Scheme pursuant to the sanction of the Scheme by the NCLT and
the provisions of sections 230 to 232 and other applicable provisions of the Act.

9.1,2- Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, upon the coming into effect of this Scheme and with effect from
the Appointed Date, in relation to the Undertakings:

6] All assets of the Transferor Companies that are movable in nature or are otherwise
capable of trausfer by physical or sonstructive delivery and/or by endorsement and
delivery shall, pursuant to this Scheme, stand vested in and/or be deemed to be
vested in fhe Transferee Company and shall become the property of the Tremsferee
Company without any farther act, instrument or deed.

()  All other movable assefs of the Transferor Companies, including sundry debtors,
actionable claims, eatnest monies, tecefvables, bills, eredits, ouistanding loans and
advances, recoverable in cash ot in Iind or for valye to be received, bank balances
and deposits, with Governmental Anthorities, customers and other persons, shail,
stamd transferved to, and vested in, the Transferes Company without any natice or
other intimation to the debtors or obligors or any other person. The Transferce
Company may (without being obliged to do so), if it so deems appropriate, give

- potice in such form as it deerns fit and proper, to each such debtor o obligor or any
other person, that pursuant to the sanciion of the Scheme by the NCLT, such debt,
loan, advance, claim, bank balance, deposit or other asset be paid or made goed or

 held on account of the Transferee Company as the persen entitled theteto, to the
end and intent that the rights of each of the Trapsferor Companies to recover or
reatise all such debis (including the debts payable by such debtor ar obligor or any
other person to the Transferor Companies) stands transferred and assigned to the
Transferes Company and that appropriate entries should be passed in the books of
accounts of the relevant debtors or obligors or other petsons to record such change.

(i)  All lemse and licence agreements entered into by the respective Transferor
Companies with landlords, developers, owners and lessors in copnection with the
use of the assets of the Undertakings of each. of the Transferor Companies, togefher
with security deposits, shall stand automatically fransferred in favour of the
Transferee Company on the seme terms and conditions without any further act,
instrument, deed, matter or thing being made, done or execufed. The Transferec
Company shall continue to pay lease rentals/rent amounts as provided for in such
agreements and shal comply with the other terms, conditions and covenants
therermder and shall also be entitled to refund of security deposits paid under such
agreemerits by each of the Transferor Companies. .

Allimmovable properties of the Transferor Comp anies including land fogether with
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properties of each of the Transferor Companies, whether freehold or leasehold or
otherwise, and all documents of title, rights and sasements in relation thereto shall
be vested in and/or be deemed to have been vested in the Transferee Company,
without any further act or deed done or being required to be done each by the
Trangferor Companies and/or the Transferee Company. The Transferee Company
shall be entitied to exercise all rights and privileges attached to such immovabie
properties and shall be liable to pay the ground rent and Taxes and fulfit all
obligations in relation to or applicable fo such iiumovable properties. The mutation
or substifution of the title to the immovable propeities shall, upon this Scheme
becoming effective, be made and doly recorded in the name of the Transferee
Company by the appropriate anthorities pursnant to the sanction of this Scheme by
the NCLT and upon the coming into effect of this Scheme in accordance with the
terms hereofl

Until the owned property, leasehold property and related rights thereto, licence or
right fo use the immovable propesty, tenancy rights, liberties and special status are
transferred, vested, recorded, effected andfor perfected in the record of the
appropriate authorities in favour of the Transferse Company, the Transferes
Company shall be deemed to be anthorised to carry on business in the name and
style of the vespective Transferor Companies under the relevant agreement, deed,
lease and/or licence, as the case may be, and the Transferee Company shall keep a
record and account of such transactions.

For purposes of taking on record the name of the Trangferse Company in the records
of the Governmental Authorities in respect of transfer of immovable properties to
the Transferee Company pursuant to this Scheme, the Board of Directars of the
respective Transferor Companies and the Transferee Company may approve the
exectition of such documents or deeds as may be necessary, including deed of
assignment of lease or leave or licence (8s the case may be) by the Transferor
Companies in favour of the Transferee Company.

All liabilities, including all secured and umsecured debts, sumdry creditors,
confingent liabilities, dutiss, oblipations and undertakings of each of the Transferor
Companies, of every kind, nature and description whatsoever and howsoever
arising, raised, incwrred or utilised for its business activities and operations, shall,
pursnant to the sanction of the Scheme by the NCLT and under the provisions of
sections 230 to 232 of the Act and other applicable provisions, if any, of the Act,
without any firther act, instinent, deed, mafter or thing being made, dene or
executed, be transferred to, and vested in, or be deemed to have been transferyed to,
and vested in, the Transferee Company, along with any charge, encumbrance, Hen
or gecurity created in conneciion therewith, if any, and such liabilities shall be
assumed by the Transforee Company to the extent they are outstanding as on the
Effective Date so as to become, the liabilities, debis, duties and obligations of the
Transferee Company on the same terms and coaditions as were applicable to each
of the Transferor Companies, and the Transferee Company shall meet, discharge
and satisfy the labilities and it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue
of which such liabilities have arisen in order to give effect to the provisions of this
clange.

All electricity, gas, water and any other utility connections and tariff rates in respect
thereof sanctioned by various public sector and private companies, boards, agencies
and authorities to each of the Transferor Compandes, together with security deposits
and all other advances paid, shall stand automatically teansferred in favour of the
Transferee Compeny on the same tetms and conditfons, without any further act,
instrument, deed, matter or thing being mads, done or executed. The relevant
electricity, gas, water and any other uiility companies, boards, agencies and
authorities shall issue invoices in the name of the Transferee Company with effect
from the billing cycle commencing from the month immediately succeeding the

month i which the Efﬁeggt&ve Date falls. The Transferee Company*.shall_ comply
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with the terms, conditions and covepents associated with the grant of such
connection and shall also be entitled to refund of security deposits placed with such
companies, boards, agencies and authotities by each of the Transferor Companies.

Permits ~

(%) All Governmental Approvals and other consents, permissions, quotas, rights,
anthorisations, entitlements, no-objection certificates and licences, including those
relating to tenancies, privileges, powers and facilities of every kind and description
of whatsoever nature, to which each of the Transferor Companies are a party or to
fhe benefit of which the Transferor Companies may be entitled to use or which may
be required to carry on the operations of the Transferor Compainies, and which are
subsisting or in effect immediately prior to the Effective Date, shail be, and remain,
in full force and effect in favour of or against the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor Companies, the
Transferes Company had been a party, 2 beneficiary or an obligee thereto and shall
be appropriately mutated by the relevant Governmental Authorities in favour of the
Transferce Company. :

(x)  Without prejudice to the penerality of the Clauses mentioned above, the assets of
each of the Transferor Commpanies shall also incinde all permits, licences, and any
other licences, approvals (inclhuding the approvals granted to the units in Special
Economic Zone), clearances, awhorities, quotas, allpcations granted to each uf'the
“Transferor Companies, all municipal approvals, authorisations, statutory rights,
permissions, registrations, certificates, consents, avthorities (including for the
operation of bank accounts), powers of attorteys (given by, issned to or executed
in favour of the Transferor Companies) and benefits of all contracts, aflotinents,
consents, quotas, rights, easements, engagements, exemptions (including the
certificate of eligibility for exemption from payment of electricity duty issued by
the Collector of Electricity Duty, Gandhinagar issued in favour of the Trausferor
Company 3), entitlements, advantages of whatever nature and howsoever named,
properties, movable, in possession or reversion, present or contingent of whatscever
nature and where-so-ever situated, liberties, ownerships rights and benefits, sarnest
mopeys payable pertaining to the assets mentioned in the aforesaid Clauses, if any,
all other rights and benefits, licences, powers, privileges and facilities of every kind,
natore and description whatsoever; right to use and avail of telephones, telexes,
facsimile, connections, installations and other communication facilities and
equipment, titles, all other utilities, benefits of all contracts, govermment confracts,
memoranda of wunderstanding, project service agresments, - pre-quaiification,
applications, bids, tenders, letters of infent, concessions, NON-POSSESSOIY
contractual rights or any other contraots, development rights, allocated deferred Tax
and all ofher interest in conmection with or relation to each of the Transferor
Companies, shall stand transferted to the Transferee Company in accordance with
the Applicable Laws. :

Confracts

(x)  All contracts, deeds, bonds, agreements (including in connection with contracts for
services) and other instruments to which the respective Transferor Companies is a
party, or to the benefit of which cach of the Transferor Corapanies may be entitled,

and which are subsisting or having effect immediately prior o the Effective Date,

shall, without any fiwther act, instrument or deed, continue in full force and effect
against o in favour of, as the case may be, the Transferee Company, and may be
enforced effsctively by or against the Trensferee Company as fully and effectually

. as if, instead of the Transferor Companies, the Transferes Company had been a -

patty or beneficiary or obligor or obligee thereto or thereunder, The Transferee

Company will, if required, enter into novation agreements in relation to such

contracts, deads, bonds, agreements and other instruments.
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(xif)

All other agreements enfered into by each of the Transferor Compagies in
comection with the assets of the Undertakings of the Transferor Companies shall
stand aitomatically transferred in favour of the Transferse Company on the same
terms and conditions without any further act, instrument, deed, matw or thing
being mads, done or executed.

Legal ?rnceedings

(xdii} - All legal proceedings, incinding quasi-judicial, arbitral and otber administrative

proceedings of whatsoever nature by or against each of the Transferor Companies
pending on the Effective Date shall not abate or be discontinued or be prefudicially
affected in any way by reason of the Scheme or by anything contained in the
Scheme but shall be continued, prosecuted and enforced, as the case ay be, by or
against the Transferee Cornparty, in the same manner and to the same extent as they
would or might have been continued, prosecuted and enforced by or against the
respective Trapsferor Compenies. The Transferse Company undertakes to have ali
legal or bther proceedings specified in this Clause, initiated by or against the
tespective Transferor Companies, fransferred to its name and to have such
proceedings continued, prosecuted and enforced by or against the Transferee
Company, as the case may be. Following the Effective Date, the Transferee
Company may initiate any legal proceeding for and on behslf of the Transferor
Compenies.

Employees

xiv)  With effect from the Effective Date, all the staff and employees of each of the

(xv)

Transferor Companies who are in such employment as on the Effective Date shalt
become, and be deemed 10 have become, the staff and ernployees of the Transferse
Compeny, and, subject to the provisions of the Scheme, on terms and conditions
not less favowrable than thoss om which they are engaged by the respective
Transferor Companies and without any interruption of or break in service ds a result
" of the transfer and vesting of the Undertakings of the Transferor Companies to the
" Transferce Company, With regard fo provident fund, gratuity, superanouation,
leave ensashment and any ofher special scheme or benefits created by the respective
Transferor Companies which exist immediately prior to the Bifective Date, the
Transferee Company shall stand substituted for the Transferor Companies for ail
purposes whatsoever, upon the coming into effect of this Scheme, including with
regard to the obligation to make comiritndions to relevant authorities, such as the
Regional Provident Fund Commissioner or to sych other funds maintained by each
of the Transferor Companies, in accordance with Applicable Law. If is hereby
clarified that upon the coming into effect of this Scheme, such benefits and schemes
shall continue to be provided to the fransfeired employees and the service of all
transferred employees of the respective Transferor Companies for such purpose
shall be tréeated as having been continuous.

" The Transferee Cotpany shall comply with any agreement(s)/settlement(s) entered

into, if any, with Jabout woions or emplayees of each of the Transferor Companies.
The Transferee Company agrees that for the pwpose of payment of any
retrenchment compensation, gratuily and other termination benefits, the past
services of employees with the respective Transferor Companies, if any, shall also
be taken into account, and further agrees to pay such benefits when they become
due.

Infellectual Property

(xvi) All Intellectual Property Rights of each of the Transferor Compenies shall stand

transferred to and vested in the Transferee Company.
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Inter se Transactions

(xvil) Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all inter-se contracts between the respective Transferor Compandes and the
Transferee Company shall stand cancelled and cease to operate, and approptiate
effect shall be given to such cancellation and cessation in the books of acconnts and
records of the Transferee Company. For the removal of doubt, it is clazified that in
view of the above, there will be no accrual of income or expense on account of auy
transactions, including infer-afia any transactions in the nature of sale or transfer
of any goods, materials or services, between the Transferor Coempanies and the
Transferee Company. For avoidance of doubt, it is hereby clarified that there will
be no accrual of interest or other charges in respect of any inter se loans, deposits
ot balances between the respective Transferor Companies and the Transferee
Corapeany.

Borrewing Limits; Corporate Approvals

(xviif) Upon the coming into effect of this Scheme and with effect from the Appointed
Date, the borrowing and investment limits of the Transferee Company under the
Act shall be deemed without any further act or deed to have been enhanced by the
borrowing and investment limnits of sach of the Transferor Comparies, such limits
being incremental to the existing limits of the Transferee Conpany.

(*ix) Axny corporate approvals obteined by the respective Transferor Companies, whether
for purposes of compliance or otherwise, shall stand transferred to the Transferee
Cormpany and such corporate approvals and compliance shall be deemed to have
been obtained and complied with by the Transferee Company.

Taxes

(G Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all Taxes payable by, or refundable to, each of the Transferar Companies,
including any refunds, claims or credits (including. credits for imcome Tax,
withholding Tex, advance Tax, self-assessment Tax, minimum altemate Tax,
CENVAT credit, goods and services Tax credits, other indirect Tax credits and
other Tax receivables) shall be treated as the Tax liability, refunds, claims, or
credits, as the case may be, of the Transferce Company, and agy Tax incentives,
benefits (including claims for unabsorbed Tax losses and unabsorbed Tax
depreciation), advantages, privileges, exemptions, credits, Tax holidays, remissions
o reductions, which would have been available to the Transferor Companies, shall
be avajlsble to the Trangferes Company, and following the Effective Date, the
“Transferee Company shall be entitled to injtiate, raise, add or nodify any claims in
relation to such Taxes on behalf of each of the Transferor Companies,

Creditors

(o) Upon the coming into effect of this Scheme and with effect from the Appointed
Date, the secured creditor(s) of the respective Transferor Companies and/or other
holders of security over the propertiss of the respective Transferor Companies, if
any, shall be entitled to security only in respect of the propertiss, assets, rights,
benefits and inferest of the respective Trapsferor Companies, as existing
immediately priot to the amalgamation of the Transferor Companies with the
Transferee Company and the secured ereditors of the Transferee Company and/or
other holders of security ever the properties of the Transferee Corapany shall he
entitled to security only in respect of the properties, assets, rights, benefits and
intetest of the Transferee Company, as existing immediately prior to the
amalgamation of each of the Ttansferor Companies with the Transferee Company,
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2.2 Conduct of Business

2.2.1 With effect from the Appointed Date and up to and including the Effective Date, sach of
the Transferor Companies shall carry on their respective businesses with regsonable
diligence and except in the ordinary course of business, sach of the Transferor Companies
shall not, without the prior written consent of the Board of Directors of the Transferse
Company or pursuant to any pre-existing obligation, sell, transfer or otherwise alieuate,
charge, mortgage, encumber ot otherwise deal with of dispose off any of the assets of the
Undertakings of each of the Transferor Companies or any part thereof,

2,22 With effect from the Appointed Date and upto and including the Effective Date:

(&)  each of thé Transferor Companies shall carry on and be deemed to have carried on
all business and activities and shall hold and stand possessed of and shall be deemed
to hold and stand possessed of all its estates, assets, rights, title, interest, authorities,
confracts, investments and strategic decisions for and on ascount of, and in trust
for, the Transferes Company;

(&)  all profits and income aceruing or arising to each of the Transferor Companies, and
losses and expenditure arising or incurred by it (including Taxes, if any, acoruing
or paid in relation to any profits or income) for the period commencing from the
Appointed Date shall, for all purposes, be treated as and be deemed to be the proflts,
income, losses or expenditure (inclnding Taxes), as the case may be, of the
Transferee Company; .

(¢} any-of the rights, powers, authorities or privileges exercised by the respective
Transferot Companies shall be deemed to have been exercised by each of the
Transferor Companies for and on behalf of, and in trust for and as an agent of the
Transferce Company. Similardly, any of the obligations, duties and commitments
that have undertaken or discharged by each of the Transferor Comparies shalf ba
deemed to have been undertaken for and on behalf of and as an agent for the
Transferee Company; and

(@  all Taxes {including, without linsitation, income Tax, minimmum alternate tax, tax
teducted at source, sales Tax, goods and services tax, excise duty, customs duty,
service Tax, VAT, eniry Tax, etc.) paid or payable by the respective Transferor
Companies in respect of the operations and/or the profits of the Undertakings of
each of the Transferor Companies before the Appointed Date, shall be on accoumt
of the respective Transferor Companies and, in so far ag it relates o the tax payment
(including, without limitation, income Tax, minimurn alternate tax, tax deducted at
source, sales Tax, goods and services tax, excise duty, customs duty, service Tax,
VAT, entry Tag, etc.), whether by way of deduction at source, advance Tax or
otherwise howsoever, by each of the Transferor Companies inrespect of the profits
ot activities or operation of the Undertakings of each of the Transferor Companies
with effect from the Appointed Date, the same shall be deemed to be the
cortesponding item paid by the Transferee Company, and, shall, in all proceedings,

. be dealt with accordingly.

23 Cancellation of.Shares

2.3.1 The Transferor Companies are wholly owned subsidiary of the Transferse Company and
the Transferee Company along with its nominee shareholders holds afl the shares issued
by the respective Transferor Companies. On amalgamation of the Transferor Companies
with the Transferee Company, no sharss (whether equity or preference) of the Transferee
Company shall be issued or allotted in respect of the holding of the equity shares and
preference shares by the Transferee Company in the respective Transforor Companies.
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the respective Transfetor Companies and held by the Transferee Company and/or its
nominees shall stand cancelled and extinguished without any further application act or deed
and in Hew thereof, nojallotment of shaves in the Transferee Company shall be made to any
person whatsoever. ’
2.4  Dissolution of the Transferor Companies
Upon the coming into effect of this Scheme, each of the Transferor Comparies shall stand
dissolved without being wound up, without any further act or deed.
;

2.5  Accounting treatment
Upon the Scherne being effective and with effact from the Appointed Date, the Transferee
Company shall accou.lht for amalgamation in its books, as per the “Pooling of Interests
Method” as provided under the Appendix C of “Indian Accounting Standard (IND AS) 103
for Business Combinations” presctibed under Section 133 of the Act, as notified under the

Companies (Indian Accounting Standards) Rules, 2015, as specified hereunder:

a.

The assets, lahi
Transferee Com:
immediately pre

The inter-corpor:

ities and reserves of the Transferor Comparies shall be vested in the
any at carrying values appearing on the close of business on the day
seding the Appointed Date. .

ate deposits/ loans and advances outstanding between the Transferor

Companies and the Transferee Company inter-se shall stand cancelled and there shall
be no finther obligation/outstanding in that behalf,

Upen the schem:

> coming into effect, the surplus /deficit, if aqu; between the share

capital of the Trensferor Company over the value of investments cancalled pursuant
to Cleuse 2.3, shall be adjusted in "Capital Reserve Account” in the financial
statements of the: Transferee.

d.  Comparative Financial Information in the financial statements of the Transferee

Company shall b restated for the accounting impact of merger, as stated above, as if
the merger had otcurred from the beginning of the comparative period.

PART C
3. GENERAL TERMS AND CONDITIONS

31  Application to the NCL'Y

The Compaties shall qake necessary epplications and/or petitions pursyant to sections 230
to 232 of the Act and other applicable provisions of the Act to the NCLT for approval of
the Scheme and all matters ancillary or incidental thereio, as may be necessary to give
effect to the terms of the Scheme,

32  Modification or Amehdment to the Scheme

32.1

Each of the Companies (acting through their respective Board) may, in their fill and
absolute discretion, assent to any amendments, alterations or modifications to the
Scheme, in part or in whole, which the NCLT and/ or any other authorities may deent
fit to direct, approve or impose or which may otherwiss be considered necesgary or
desirable for settling any question or doubt or difffeulty that may erise for
" implementing and/ or carrying out the Scheme, including any individual part thereof,
or if the Boards are of the view that the comitig into effect of this Scheme, in part or in
- whole, in terms of the provisions of the Scheme, could have an adverse implication on’
all or any of the Companies. Each of the Companies (acting through their respective

|
. Board) he-and ave hereby authorized to take such stgpsvsiidnde all acts, d A .
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as may be necessary, desirable or proper to give effect to the Scheme, in pet or in
whole and to resolve any doubts, difficulties or questions whether by reason of the
order of the NCLT or of any directives or orders of any other authorities or otherwise
howsoever arising out of, under or by virtue of the Scheme and/or any matters
concerning or connected therewith and may also in their full and abzolute discretion,
withdraw or abandon the Scheme, or any individual part thereof, at any stage prior to
the Bffective Date. ‘

322 If any part of the Scheme is held invalid, ruled ilegal by any court of competent
jurisdiction, or becomes unenforceable for any reason, whatsoever, whether under
present or future laws, then it is the intention of the Companies that such part shall be
severable from the remainder of the Scheme and the Scheme shall not be affected
thereby, unless the deletion of such part shall cause the Scheme to become materially
adverse to either of the Companies in which case the Companies shall attepapt to bring
about a modification in the Scheme, as will best preserve for the Companies the
benefits and obligations of the Scheme, including but not limited to such part.

3.3  Scheme condifional upon approvals/sanctions
This Scheme is and shall be conditional upon end subject to:

(8)  the Transferee Company filing the Scheme with the Stock Bxchanges in terms
of the SEBI Ciccular;

()  the Scheme being approved by the respective requisite majorities of the classes
of members and creditors (where applicable) of the Companies in accordance
with the Act or dispensation having been received from the NCLT in zelation
to obteining such approval from the sharsholders and/or creditors or amy
Appliceble Law permitting the respective Companies not to convene the
meetings of its shareholders and/or creditors;

(c) the Scheme being confirmed/approved by the NCLT, either on terms as
originally approved by the Companies, or subject to such modifications
approved by the NCLT, which shall be in form and substance acceptable to the
Companies; and

()  certified copies of the confirmation crders of the NCLT confirming/sanctioning
the Scheme being fled with the RoC by the Companies.

3.4  Matters Relating to Tax in respect of the Undertalkings

3.4.1 Theprovisions of Part B of this Scheme are intended to comply with the conditions refating
to “Amalgamation” as specified under section 2(1B) of the Income Tax Act. If, &t a later
date, anry terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of section 2(1B) of the Income Tax Act, including as a result of an
amendment to Applicable Law or the enactment of a new legislation or for any other reason
whatsoever, the provisions of section 2(1B} of the Income Tax Act, or a comesponding
provision-of any amended or newly enacted law, shall preveil and the Scheme shall stand

modified to thé extent determined necessary to comply with section 2(1B) of the Tncome

Tax Act, Such modification(s) will, howevex, not affect the other parts of the Scheme, The

power to make such modification(s), if necessary, shall vest with the Boards of Directors

of the Companies, which power shall be exercised reasonably in the best interest of each
of the Companies and their shareholders and creditors in accordance with Clause 3.2 above.

In addition, upon the Scheme becoming effective;

{ to the extent required, the Companies are permitted to revise and file their
respective income Tax returns, withholding Tax retums (inchding Tax deducted at:
source certificates), sales Tax, value added Tax, service Tax, central safes Tax,
entry Tax, goods and services Tax returns and any other Tax x¢ ,p%m‘@rsﬁ‘;x% en if the
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343

344

34.5

3.4.6

3.4.7

%% -the Transferor Companies, including those for which no credit is taken as on the date

(i)  the Transferes Company shall be entitled to: (2) claim dedunetion with respect to
items stch as provisions, expenses, etc. disallowed in earlier years in the hands of
the Transferor Compandes, which may be allowable in accordance with the
provisions of the Income Tax Act on or after the Appointed Date; and {b) exclude
items such as provisions, reversals, efe. for which no deduction or Tax benefit has
been claimed by the Transferor Companies prior to the Appointed Date.

Upon the Scheme becoming effective, notwithstanding anything to the contrary contained
in the provisions of this Scheme, all accumulated Tax loss, unabsorbed Tax depreciation,
minimum alternate Tax credit, if any, of the Transferor Companies as on the Appointed
Date, shall, for all puiposes, be treated as accumulated Tax loss, unabsorbed Tax
depreciation and minimum alternate Tax credit of the Transferee Company. It is further
clarified that any business loss and unabsorbed depreciation of the Transferor Companies
a8 specified in their respective books of accounts shall be included as business loss and
unabsorbed depreciation of the Trausferee Company for the purposes of computation of
minimum ajternate Tax.

Upon the Scheine becoming effective, the Transferee Cornpany shall be entitled fo claim
refunds (including refunds or claims pending with the Tax authorities) or credits, with
respect to Taxes paid by, for, or on behalf of, the Transferor Companies under Applicahle
Laws, including income Fax, minimuom alternate Tax, Tax deducted at sowrce, sales Tax,
value added Tax, service Tax, entry Tax, custom city, goods and services Tax or any other
Tax, whether or not arising due to an inter-se transaction between Transferor Companies
and Transferee Company, even if the preseribed time limits for claiming such refunds or
credits have lapsed.

Upon the Scheme becoming effective and with effect from the Appointed Date, all Taxes,
cess, duties and liabilities {direct and indirect), payable by or on behalf of the Transferor
Companies, including any taxes paid and taxes deducted at source and deposited by the

Transferee Company on inter se transactions between the Appointed Date and Effective

Date, shall, for all purpeses, be treated as Taxes, ¢ess, duties and liabilities, as the case may
be, of the Transferee Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, all
unavailed credifs and exemptions and other standfory benefits, including in respect of
income Tax, CENVAT, customs, value added Tax, sales Tax, service Tax, entry Tax and
goods and services Tax to which the Transferor Companies are entitled shall be available
to and vest in the Transferee Compeny, without any further act or deed.

Any Tax liabilities under the Income Tax Act or other Applicable Laws or regulations
allocable to the Transferor Companies, whether or not provided for or covered by any Tax
provisions in the sccounts of the Transferor Companies made ag on the date immediately
preceding the Appointed Date, shall be transferred to the Transferee Company. Any surplus
in the provision for Taxafion or duties or levies in the accounts of the Transferor
Companies, including advance Tax and Tax deducted at source as.on the close of business
in India on the date immediately preceding the Appomted Date will also be transfer:ed to
the account of the Transferee Company.

All Tax assessment proceedings and appeals of whatsoever nature by or against the
Transferor Companies, pending or arising as at the Effective Date, shall be continued
and/or enforced by or against the Transferee Company in the same manner and to the same
extent as would or might have been continued and enforced by or against the Transferor

., Companies. Further, the aforementioned proceedings shell neither abate or be discontinued

nor be in any way prejudicially affected by reason of the amalgamatior of the Trensferor

LCompanies with the Transferee Company or anything confained in this Scheme.

Any refund under the Income Tax Act or any other Applicable Laws telated to or due to




immediatély preceding the Effective Date, shall also belong to and be received by the
Transferse Company. - :

3.4.9 Without prejudice to the generality of the above, all benefits, incentives, claims, losses,
oredits (including income Tax, service Tax, excise duty, goods and services Tax and
applicable state vatue added Tax) to which the Transferor Companies is enfitled to in terms
of Applicable Laws, shall be available to and vest in the Transferee Company from the
Effective Dats.

3.4.10 All the expenses incurred by the Transferor Companies and the Transferee Company in
relation to the amalgamation of the Trensferor Companies with the Transferee Compsny
in sccordance with this Scheme, including stamp duty expenses, if any, shall be aliowed as
deduction to the Transferse Company in accordance with Section 350D of the Income Tax
Act over a period of five (5) years beginning with the financial year it which this Scheme
becomes effective.

3.5 Effect of Non-Receipt of Approvals; Withdrawal

3.5.1 In the event of any of the said confirmations/sanctions and approvals not being obtained
and/or the Scheme not being confirmed/sanctioned by the NCLT, the Scheme shall become
rull and void and the Companies shall bear and pay its respeciive costs, charges and
expenses for and/or in. connection with the Scheme.

3.52 The Companies, acting through their respective Board of Directors, may mutvally agreein =
writing to withdtaw this Scheme from the NCLT.

3.0 Costs and expenses

ATl costs, duties, levies, charges and expenses payable by the Transferor Companies and
the Transferee Company in relation to or in connection with the Scheme and/or incidental
to the completion of the Scheme shall be bome and paid by the Transferee Company.

3.7 Compliance with Applicable Laws

The Companies undertake to comply with all Applicable Laws (including all
applicable compliances required by SEBI and the Stock Exchanges) inchuding making
the requisite intimations and disclosures to any statutory or regulatory authority and
obtaining the requisite consent, approval or permission of any statutory or regulatory
authority, which by Applicable Law may be required for the implementation of the
Scheme or which by lawmay be required in relation to any matters connected with the
Scheme.

3.8  Residual Provisions

3.8.1 Upon the Scheme becoming effective, the Transferee Company shall be enfitied to operate
all bank accounts, realise all monies and complete and enforce all pending contracts and
transactions in the name of the Transferor Companies to the extent necessary until the
transfer of the rights and obligations of the Transferor Companies to the Transferee
Company under the Scheme is fotmally accepted and completed by the Companies
concerned. For avoidance of doubt, it is hereby clarified that with effect from the Effective
Date and unti] such time that the name of the bank accounts of the Transferor Companies
have been replaced with that of the Transferee Company, the Transferee Company shall be

entitled to operate the bank accounts of the Transferor Companies in the pame of the -

Transferor Coxpanies in-so far as may be necessary. :

In order to ensure the smooth tramsition and sales of products and inventory of the
Transferor Companies, manufactured and/or branded and/or labelled and/or packed in the
name of the Transferor Companies pzior to the Effective Date, the Transferse Company
shall have the right to own, use, market, sell, exhaust or in any manner deal with any such
products ;fmfci“ inventory (:ﬂ:;ﬂg%mg packing matg}tg},jﬁ E%?Q\Mg to thﬁ_..@i-@%{or

i

5 b ey T y 3

Y A R 5 35 RS BN
b A e s 4 Nt ol 2 nets,
e A YN O e QB
{2 Anmanarag (8] 7/ | Meldy L qf?"im _ ]33533?9 of 20 E%{Mfﬁ'«’-ﬁ}&:}

i it g AL ~ih

§o2 H




Companies at any manufacturing locations or warehouses or retail stores or elsewhere,
without maling any modification whatsoever to such products and/or their branding,
packing or labelling. All invoices/payment related documents pertaining to such products
and inventory (including packing material) shall be raised in the name of the Transferee
Company after the Effective Date.

383 The Transferee Compsny may, at any time after-the Scheme becoming effective in
accordance with the provisions hereof, if so required under any Applicable Law or
otherwise, enfer into, or issue or exeoute deeds, writings, confirmations, novations,
declarations, or other documents with, or in favowr of, any parly to any confract or
arrangement to which any of the Transferor Companies is & party or any writings as may
be necessary to be executed in order to give forma) effect to the provisions of the Scheme.
The Transferes Company shall be deemed to be authorised to executo any such writings on
behalf of the Transferor Companies and to carry out or petform al] such formalities or
coxapliances required for the purposes specified above by the Transferor Companies.

3.84 Upon the Scheme becoming effective, all licences, incentives, remissicns, Tax incenfives,
subsidies, privileges, consents, sanctions, and other authorisations, to which the Transferor
Companies are entitled, shall stand vested in the Transferee Companty and permifted or
contimed by the order of sanction of the Tribunal. The Transferee Company shail fils the
Scheme with applicable Governmental Authorities for their record, who shall take it on
record pursuant 1o the sanction order of the Tribunal. : '
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In view of paragraph no. 9 of the order dated 16" March 2020, passed by the Hon’ble
National Company Law Tribunal, Bench at Ahmedabad, in CP (CAA)} No.
SINCLT/AHM/2020 in CA (CAA) No. 9NCLT/AHM/2020, the Scheme is hereby

authenticated.

Registrar
This day of March 2020
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