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SCHEME OF AMALGAMATION
(Under Section 230-232 of the Companies Act, 2013)
OF
SPECTRUM INFOTECH PRIVATE LIMITED
WITH
LARSEN & TOUBRO LIMITED

PART I - GENERAL

PREAMBLE

1. This Scheme of Amalgamation is presented under Section 230-232
and other relevant provisions of the Companies Act, 2013 as an
integrated and complete Scheme of Amalgamation between
Spectrum Infotech Private Limited, referred to as the Transferor
Company and Larsen & Toubro Limited, referred to as the
Transferee Company and the dissolution of the Transferor Company

without winding up.

2. Spectrum Infotech Private Limited is a private limited company
incotporated under the provisions of the Companies Act, 1956,
having its Registered office at L&T Fouse, 38 Cubbon Road,
Bangalore- 560001, Karnataka. The Transferor Company is a wholly

owned subsidiary of the Transferee Company.
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3. Larsen & Toubro Limited is a listed public limited company
incorporated under the provisions of the Companies Act, 1913,
having its Registered office at L& House, Narottam Morarji Matg,

Ballard Fstate, Mumbai- 400001, Maharashtra.

4. The Scheme is in the interest of the Transferor and Transferce

Companies, their shareholders and creditors.

The Scheme is divided into the following parts:

1. Part A — deals with Definitions.

2. Part B - deals with Capital Structure of the Transferor and Transferee
Companies.

3. Part C- deals with Amalgamation of the Transferor Company with the
Transferee Company.

4. Part D - deals with Accounting Treatment for the amalgamation in the
books of Transferee Company.

5. Part [i - deals with the general terms and conditions that would be
applicable to the entire Scheme.

6. Part I — deals with other terms and conditions.

In addition to the above, the Scheme also provides for various other matters

conscquential ot otherwise integral to it.
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DESCRIPTION OF THE COMPANIES

a) SPECTRUM INFOTECH PRIVATE LIMITED (“Transferot
Company”/“SIPL”) was incotporated on 23" June, 1995 and
became a wholly owned subsidiary of the Transferce Company on
27" March, 2006. SIPI. undertakes technology development and
manufacture of avionics Line Replaceable Units (LRUs) for military
applications. SIPL’s key products include avionics subsystems for
Light Combat Aircraft such as Environmental Control and Fuel
Monitoring Unit (“ECFM”), Cockpit Intetrface Unit and Video Cards
for the Aeronautical Development Agency. SIPL concentrates largely
on product development in embedded solutions space, sensors, and
signal processing domains of military avionics applications. SIPL has
also developed embedded controllers for futuristic technologies such
as automated ground vehicles (temote driving of tracked armoured
fighting vehicles) and Laser Gun mounts. SIPL is certified by Centre
for Military Airworthiness and Certificaion (CEMILAC) of the
Ministry of Defence (MoD), India for the same and AS 9100. In
addition, due to its association as a development partnet for vatious
DRDO laboratories/ Hindustan Aeronautics Limited (HAL) product
development initiatives, it is a developed/ production partnet to
MoD/HAL for such ptogtams at series production phase. SIPL
operates in a similar domain as the Defence & Aerospace SBG of

LT,
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b) LARSEN & TOUBRO LIMITED (““T'ransferee

Company”/“L&T”) was incotrporated on 7" February, 1946, L&T
was cstablished to acquire and take over as a going concern the
business of engineers, manufactutes, merchants and agents now
carried on at Bombay and elsewhete in India under the name and
style of Larsen & Toubro and carries on business as civil, mechanical,
electrical, chemical and agricultural engineers, as manufacturers, and
as importers and exporters, commission agents (and merchants and as
agents for ship and ship-owners and as agents) for foreign
manufactures and metrchants. In patticular the Transferee Company
through its Defence and Aerospace SBG is involved in design,
development and realization of Naval Platforms, Artillery systems,
Land & Naval Weapon systems, Lire Control systems, Naval
equipment and systems, Lingineering systems for Land and Marine
forces, Military Bridging systems, Communication systems, Missile
sub systems and Rocket Motors for Space launch vehicles. The
customets include Ministry of Defence, India, Defence Research and
Development Otganization, Defence Public Sector Undertakings,

Depattment of Space, India etc.
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RATIONALE FOR THE SCHEME OF
AMALGAMATION:

The reasons and circumstances leading to and justifying the proposed

Scheme of Amalgamation, which make it beneficial for all concerned,

including the members of both the Companies, ate as follows:

a)

The Transferor Company and the Transferee Company are
operating in complementatry/similar line of business and can be

conveniently combined for mutual benefit.

One of the reasons necessitating the merger is that the Transferor
Company is a wholly owned subsidiary of the Transferee
Company as the complete shateholding of the Transferor

Company is held by the Transferee Company and its nominee.

The amalgamation will improve organizational capability atising
from the pooling of human capital that has diverse skills, talent

and vast experience.
The Scheme is commetcially and economically viable and feasible
and is in fact fair and reasonable,

The proposed amalgamation will result in administrative and

operations rationalization, organizational efficiencies, reduction in
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overheads, personnel costs, compliance cost and other

administrative expenses.

f) The proposed amalgamation would be beneficial from a revenue
generation and cost optimization perspective as the I'ransferee
Company would continue to reap the benefits of
qualifications/certifications of the Transferor Company and its
preferred vendor status with identified customer RIPs post

amalgamation.

) The proposed amalgamation will prevent cost duplication and will
result in synetrgies in operations. The synergies created by the
amalgamation would increase operational efficiency and integrate

business functions.

h) Since the Transferor Company is already a wholly owned
subsidiary of the Transferee Company, the management of the
two aforementioned companies have evaluated the plan and
strategy for both the Companies and feel that merging the two
entities will be effective in obtaining synergy in the operations of

the Transferor Company and the T'ransferce Company.

PART A - DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the

following expressions shall have the following meanings:
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A-1.

A-2,

A-3.

A-4,

“Act” means Companies Act, 2013 and shall include any statutoty
modification(s), re-enactment(s) or amendment theteof from time to

time;

“Appointed Date” means 1** April, 2017 or such other date(s) as the
National Company Law Tribunal at Bangalore, Karnataka and the
National Company Law Tribunal at Mumbai, Maharashtta or such

other competent authority may approve;

“Board of Directors of the Transferee Company” shall mean the
Board of Directors of Latsen & Toubro Limited, any committee(s)
constituted/to be constituted by the boatd of directors of the
Transteree Company or any other person authorized/to be
authorized by the board of directors of the Transteree Company or
any committee thereof to exercise its powers including the powers in

terms of this Scheme;

“Board of Directors of the Transferor Company” shall mean the
Board of Directors of Spectrum Infotech Private Limited, any
committee(s) constituted/to be constituted by the board of directors
of the Transferor Company or any other person authotized/to be
authorized by the board of directors of the Transferor Company or
any committee thereof to exercise its powers including the powers in

terms of this Scheme;
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A-5.

A-6.

A-7.

A-8.

A-9.

“Tribunal” means the National Company law Tribunal, Bangalote

and/or National Company Law Tribunal, Mumbai;

“Effective Date” mecans the date on which certified copy of the order
sanctioning the Scheme passed by the National Company Law
Tribunal at Bangalore, Karnataka and the National Company Law
Tribunal at Mumbai, Maharashtra is filed with the Registrar of
Companies, Karnataka, Bangalore, and Registrar of Companies,

Maharashtra Mumbai.

“Scheme” means the Scheme of Amalgamation in its present form
submitted to the National Company Law Tribunal at Bangalore,
Karnataka and the National Company Law Tribunal at Mumbai,
Maharashtra  for its  sanction with or  without any

modification(s)/amendment(s) as may be directed by the Tribunal;

“Transferee Company” shall mean “Latsen & Toubro Limited”, a
company incorporated undet the Companies Act, 1913 and having its
Registered office at L&T House, Narottam Morarji Marg, Ballard
Estate, Mumbai- 400001, Maharashtra;

“Transferor Company” shall mean “Spectrum Infotech Private
Limited”, a company incorporated under the Companies Act, 1956
and having its Registeted office at L.&T House, 38 Cubbon Road,

Bangalore- 560001, Karnataka;
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A-10. “Undertaking” means the entire business and all the undertakings of

the ‘I'ransferor Company and shall include:

a)

All the assets, properties, business and commercial rights or any
other assets of the Transferor Company, whether appearing in the
Financial Statements or not, as on the Appointed Date

(hereinafter referred to as “the Assets”);

All the debts, liabilities, duties and obligations of the Transferor
Company, whether appearing in the Financial Statements or not,
as on the Appointed Date (hereinafter referred to as “the

Liabilities”);

Without prejudice to the generality of sub-clause (a) above, the
undertaking of the Transferor Company shall include without
being limited to all the Transferor Company’s reserves and the
authorised/ paid-up share capital, movable or immovable, tangible
or intangible properties, buildings and structures, offices,
residential and other premises, capital wotk in progress, sundry
debtors, furnitute, fixtures, office equipment, vehicles, appliances,
accessories, power lines, deposits, all stocks, assets, investments of
all kinds (including shares, scrips, stocks, bonds, debentute stock,
mutual funds), Cash & Bank balances, loans, advances, contingent
rights or benefits, receivables, benefit of any deposits, financial
assets, leases, powers, authoritics, allotments, approvals, permits

and consents, quotas, rights, entitlements, contracts, licenses,
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municipal permissions, tenancies in relation to the office and/or
residential propetties for the employees or other persons, guest
houses, godowns, warehouses, leases, licenses, fixed and other
assets, benefits of assets or properties or other interest held in
trust, registrations, contracts, engagements, arrangements of all
kind, privileges and all other rights, and balances, loans, title,
interests, other benefits (including tax benefits) and advantages of
whatsoever natute and wheresoever situated belonging to ot in the
ownership, power ot possession and in the control of or vested in
or granted in favour of or enjoyed by the Transferor Company,
including but without being limited to trade and service names
and marks, patents, knowhow, copyrights, and other intellectual
propetty rights of any nature whatsoever (including application for
registration of the same and right to use such intellectual rights)
authorisations, permits, approvals, rights to use and avail of
telephones, telex, facsimile, email, internet, leased line connections
and installations, utilities, water, electricity and other services,
reserves, provisions, funds, benefits of all agreements, all records,
files, papers, computer programs, manuals, data, catalogues, sales
and advertising matetials, lists and other details of present and
formet customers and supplicts, customer credit information,
customer and supplier pricing information and other records in |
connection with or relating to the Transferor Company and all
other interests of whatsoever nature belonging to or in the

ownership, power, possession ot the control of or vested in or
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d)

)

granted in favour of or held for the benefit of or enjoyed by the

Transferor Company, whether in India ot abroad.

All  pre-qualifications, right to use the work experience,
qualifications, capabilities, legacies and track record with the
Ministry of Defence, India, Defence Research & Development
Organization (DRDO), Hindustan Aeronautics  Limited’s
initiatives, Government / Non — Government agencies / bodies,
contracts with clients and with vendors, (including technical
parametets, past performance, track record, financials etc.) of the
Transferor Company, acquited by reason of the completion of
various projects and works, certificates of completion of projects
or works issued by the clients and the right to use all these for

qualifying for any tender or project that may be issued at any time;

All records, files, papers, engineering and process information,
computer programmes, software licenses, drawings, manuals, data,
catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit
information, customer pricing information, and other records

whether in physical or electronic form; and

All present and future liabilitics including contingent liabilities and
shall further include any obligations under any licenses and/or

permits,
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PART B - CAPITAL STRUCTURE OF THE
TRANSFEROR AND TRANSFEREE COMPANIES

The Authorized and the Issued, Subscribed and Paid Up Share Capital of
the Transferor Company and Transferee Company as per their respective

latest available Audited Balance Sheets as on 315 March, 2016 are as under:

a) The share capital of Spectrum Infotech Private Limited, the

Transferor Company as of 31" March, 2016 1s as under:

Transferor Company As at 31* March, 2016

Nos. Rs.
SHARE CAPITAL
AUTHORIZED
[iquity Shates of Rs. 10/- each 6,00,000 60,00,000
Total: 6,00,000 60,00,000
ISSUED, SUBSCRIBED AND
PAID-UP 4,40,000 44,00,000
Total: 4,40,000 44,00,000

b) The shatre capital of Larsen & Toubro Limited, the Transferee

Company as of 31" March, 2016 1s as follows:
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| Transferee Company

As at 31°* March, 2016

Nos. Rs.
SHARE CAPITAL o
AUTHORIZED
Equity Shates of Rs. 2/- each 162,50,00,000 325,00,00,000
Total: 162,50,00,000 325,00,00,000
ISSUED, SUBSCRIBED AND
PAID-UP
Equity Shates of Rs. 2/- cach 93,14,78,845 186,29,57,690
Total: 93,14,78,845 186,29,57,690

Subsequent to the latest audited financial statements of the

Transferor Company as on 31" March 2016, thete has been no

change in the Authorized, Issued, Subsctibed and Paid-Up Share

Capital of the Transferor Company as on date,

As regards, the Transferee Company, subsequent to the latest audited

financial statements as on 31% March 2016, there has been an increase

in the Issued, Subscribed and Paid-up Capital of the Transferee

Company. Presently the Issued, Subsctibed and Paid-up Capital of

the Transferee Company is Rs. 186,53,53, 888/- (93,26,76,944 equity

shares of Rs. 2/~ each).
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PART C - AMALGAMATION OF THE TRANSFEROR
COMPANY WITH THE TRANSFEREE COMPANY

Transfer And Vesting of the Undertaking

C-1.

Upon coming into effect of this Scheme and with effect from the
Appointed Date, the entite Undertaking of the Transferor Company
(including all the estate, assets, investments, rights, claims, title,
interest and authotities including accretions and appurtenances) shall,
subject to the ptrovisions of Clauses C-2 and C-3 in relation to the
mode of vesting and pursuant to the provisions of the Act and
without any further act, instrtument or deed, be and shall stand
transferred to and vested in and/or deemed to be transferred to and
vested in the Transferee Company as a going concern pursuant to the
provisions of Section 232(3) of the Act and other applicable
provisions of the said Act so as to become as and from the
Appointed Date, the assets, estates, rights, title and interest of the
Transferee Company. Without prejudice to the generality of the
above, all benefits, concessions, reliefs including but not limited to
the benefit/s under income tax (including tax relief under the Income
Tax  Act, 1961, such as credit for advance tax, taxes deducted at
source, carry forward of Minimum Alternate Tax Credit, carry
forward of tax losses including unabsotbed depreciation, continuity
of tax holiday/ deduction available, if any, etc.), service tax (including
benefits of any unutilized CENVAT/ service tax credits, etc.), excise,

value added tax, sales tax (including deferment of sales tax), or any
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C-3.

other registrations, etc., to which the Transferor Company is entitled
to in terms of various statutes and/ot schemes of Union, State, and
Local Governments/ bodies and/or otherwise, shall be available to

and vest in the Transferee Company.

In respect of such of the assets of the Transferor Company as are
movable in nature or are otherwise capable of transfer by manual
delivery or by endorsement and/or delivery, the same may be so
transferred by the Transferor Company, and shall, upon such

transfer, become the property of the Transferee Company.

In respect of such of the assets belonging to the Transferor Company
other than those referred to in Clause C-2 above, the same shall, as
mote patticulatly provided in Clause C-1 above, without any further
act, instrument or deed be transferred to and vested in and/or be
deemed to have been and stand transferred to and vested in the
Transferee Company with effect from the Appointed Date pursuant
to the provisions of Section 232 of the Act. The mutation of the title
to all such immovable assets belonging to the Transferor Company
shall be made and duly recorded by the appropriate authorities
pursuant to the Scheme, in accordance with the terms hereof without
any further act or deed whatsoever, in favour of the Transferee

Company.
All debts, liabilities outstanding, teserves and receivables of the

Transferor Company shall, on and from the Appointed Date, stand

transferred to and vested in the Transferce Company without any
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£-5.

C-0.

further notice, acts or deeds and pursuant to provisions of Sections
232 of the Act or intimation to the debtors and the debtors shall be
obliged to make payments to the Transferee Company on and after

the Fffective Date.

All the licenses, permits, quotas, approvals, permissions, incentives,
loans, subsidies, concessions, grants, rights, claims, leases, liberties,
rehabilitation schemes, special status and other benefits ot privileges
enjoyed or conferred upon or held or availed of by and all rights and
benefits that have accrued, which may accrue to the Transferor
Company shall, pursuant to the provisions of Section 232(3) of the
Act, without any further act, instrument or deed, be and stand
transferred to and vested in and/or be deemed to have been
transferred to and vested in and be available to the Transferee
Company so as to become as and from the Appointed Date, the
licenses, permits, quotas, approvals, permissions, incentives, loans,
subsidies, concessions, grants, rights, claims, leases,  libertics,
rchabilitation schemes, special status and other benefits or privileges
of the Transferece Company and shall remain valid, effective and
enforceable on the same terms and conditions to the extent
permissible under law. It is hereby clarified that all inter party
transactions between the Transferor Company and the Transferee
Company shall be considered as intra party transactions for all

purposes from the Appointed Date.

It is clarified that notwithstanding anything to the contraty contained

herein, all rights relating to patents, designs and drawings, trademarks,
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C-8.

service matks, logos, domain names and utility models, copyrights,
inventions and brand names which are possessed and/or owned by
the Transferor Company including the right to use the brand name,
and business names and any similar rights and the benefit of any of

the foregoing shall be available to Transferee Company.

All assets, estates, rights, title, intetrest, licenses and authorities
acquired by or permits, quotas, approvals, permissions, incentives,
loans or benefits, subsidies, concessions, grants, rights, claims, leases,
liberties, rehabilitation schemes and other assets, special status and
other benefits ot privileges enjoyed or conferred upon or held or
availed of by and/or all rights and benefits that have acctued or
which may accrue to the Transferor Company after the Appointed
Date and prior to the Effective Date in connection or in relation to
the operation of the Undertaking shall upon coming into effect of
this Scheme, pursuant to the applicable provisions of the Act,
without any further act, instrument ot deed, be and stand transferred
to and vested or deemed to have been transferred to and vested in

the Transferee Company.

Upon the coming into effect of this Scheme and with effect from the

Appointed Date:

(a) All the secured and unsecured debts, (whether in rupees or in foreign

cuttency), all liabilities, duties and obligations of the Transferor
Company along with any charge, encumbrance, lien or secutity

thereon shall, pursuant to the applicable provisions of the Act,
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without any further act, instrument or deed, be and stand transferred
to and vested in or deemed to have been transferred to and vested in,
so as to become the debts, liabilities, duties and obligations of the
Transferee Company, and further that 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 debts,
liabilities, duties and obligations have arisen in order to give effect to
the provisions of this Clause. It is clarified that in so far as the Assets
of the Transferor Company are concerned, the security or charge
over such Assets or any part thereof, relating to any loans, debentures
or borrowing of the Transferor Company, shall, without any further
act or deed continue to relate to such Assets or any part theteof, after
the Lffective Date and shall not relate to or be available as secutity in

relation to any or any part of the assets of the Transferee Company.

(b) Al debentures, bonds, notes or other debt sccurities of the

Transferor Company, whether convertible into equity or otherwise,
(hereinafter referred to as the “Transferor Company’s Securities”),
shall, pursuant to the applicable provisions of the Act, without any
further act, instrtument ot deed become sccutitics of the Transferee
Company and all rights, powers, duties and obligations in relation
thereto shall be and stand transferred to and vested in, deemed to
have been transferred to and vested and shall be exercised by or
against the Transferee Company as if it were the Transferor Company

in respect of the Transferor Company’s Securities so transferred.
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(c) Assets of the Transferee Company shall not telate to or be available
as security in relation to the said borrowings of the Transferor

Company unless the Transferee Company otherwise agrees.

(d) Where any of the liabilities and obligatdons of the Transferor
Company as on the Appointed Date transferred to the Transferee
Company have been discharged by the Transferor Company after the
Appointed Date and prior to the Effective Date, such discharge shall
be deemed to have been for and on account of the Transferce

Company.

(¢) All loans raised and utilized and all debts, duties, undertakings,
liabilities and obligations incurted or undertaken by the Transferor
Company in relation to or in connection with the Undertaking after
the Appointed Date and ptior to the Effective Date shall be deemed
to have been raised, used, incurred or undertaken for and on behalf
of the Transferee Company and to the extent they are outstanding on
the Effective Date, shall, upon the coming into effect of this Scheme,
pursuant to the provisions of Scction 232(3) of the Act, without any
further act, insttument or deed be and stand transferred to or vested
in or be deemed to have been transferred to and vested in the
Transferee Company and shall become the debt, duties, undertakings,
liabilities and obligations of the Transferee Company which shall

meet, discharge and satisfy the same.
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C-9.

‘The work experience, qualifications, pre-qualifications, right to use
the wortk expetience, capabilities, legacies and track record with the
Ministty of Defence, India, Defence Research & Development
Organization (DRDO), Hindustan Acronautics Limited’s initiatives,
Government / Non — Government agencies / bodies, contracts with
clients and with vendors, (including technical parameters, past
petformance, track record, financials etc.) of the Transferor Company
acquired by reason of the completion of various projects and works
and certificates of completion of projects or works issued by the
clients of the Transferor Company shall in relation to or in
connection with the Undertaking after the Appointed Date and prior
to the Effective Date shall be deemed to be part of and belonging to
the Transferee Company and shall for all purposes be regarded as the
work experience and qualification, pre-qualifications, capabilities and
legacies (including technical parameters, past performance, track
record, financials etc.) and certificates of completion of the

Transferee Company.

For the removal of doubts it is clarified that to the extent that there
are inter-company loans, deposits, obligations, balances or other
outstandings including any interest thereon, as between the
Transferor Company and the Transferee Company, the obligations in
respect thereof shall come to an end and there shall be no liability in
that behalf and corresponding effect shall be given in the books of
account and records of the Transferee Company for the reduction of

such assets or liabilities as the case may be.
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C-10. The provisions of this Scheme as they telate to the amalgamation of

C-11.

the Transferor Company into the Transferee Company have been
drawn up to comply with the conditions relating to “amalgamation”
as defined under Section 2(1B) of the Income T'ax Act, 1961. If any
terms ot provisions of the scheme are found or interpreted to be
inconsistent with the provisions of the said Section of the Income
Tax Act, 1961, at a later date including resulting from an amendment
of law or for any other reason whatsoevet, the provisions of the said
Section of the Income Tax Act, 1961, shall prevail and the Scheme
shall stand modified to the extent determined necessary to comply
with Section 2(1B) of the Income Tax Act, 1961. Such modification

will, however, not affect the other parts of the Scheme.

Legal Proceedings:

Upon the coming into effect of this Scheme, all suits, actions, legal,
taxation and any other proceedings of whatsoever nature including
proceedings in respect of registrations of any patent, copyright,
trademark, service names or marks, or designs (the “Proceedings”)
by or against the Transferor Company pending and/or arising before
any judicial, quasi-judicial authority or ttibunal on or before the
Effective Date shall be continued and be enforced by or against the
Transferee Company as effectually as if the same had been pending

and/or had arisen by or against the T'ransferee Company.

Page 21 of 37




C-12. Contracts:

(a) Upon the coming into effect of this Scheme, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
arrangements,  incentives, licenses,  engagements,  approvals,
registrations and assurances and other instruments of whatsoever
nature (“Contracts”) to which the Transferor Company is a party or
to the benefit of which the Transferor Company may be eligible, and
which ate subsisting ot having cffect immediately before the Effective
Date, shall be in full force and effect against or in favour of the
Transferee Company as the case may be and may be enforced as fully
and effectually as if, instead of the Transferor Company, the
Transferce Company had been a party or beneficiary or obligee
thereto. The Transferee Company may if and wherever necessary,
enter into and/or issue and/or execute deeds, writings or
confirmations at any time, enter into any tripartite arrangements,
confirmations ot novations prior to the Fffective Date to which the
Transferor Company will, if necessary, also be a party in order to give

formal effect to the provisions of this Clause.

(b) The Transferee Company may, at any time after the coming into
effect of this Scheme in accordance with the provisions hereof; if so
required, under any law or otherwise, enter into, or issuc ot execute
deeds, writings, confirmations, novations, declarations, or other
documents with, or in favour of any party to any contract ot

arrangement to which the Transferor Company was a party ot any
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writings as may be necessary to be exccuted in otder to give formal
effect to the above provisions. The Transferee Company shall, under
the provisions of Part C of this Scheme, be deemed to be authotised
to execute any such writings on behalf of the Transferor Company to
catry out or petform all such formalities or compliances required for
the purposes referred to above on the part of the Transferor

Company.

Employees:

the coming into effect of this Scheme:

All the employees of the Transferor Company in setvice on the
Effective Date shall become the employees of the Transferee
Company on such date without any break or interruption in service
and on terms and conditions as to remuneration not less favourable
than those subsisting with reference to the Transferor Company as
on the said date. It is clarified that the employees of the Transferor
Company who become employees of the Transferee Company by
virtue of this Scheme, shall not be entitled to the employment
policies, and shall not be entitled to avail of any schemes and benefits
that are applicable and available to any of the employees of the
Transferee Company, unless otherwise determined by the Transferee
Company. The Transferee Company undertakes to continue to abide
by any agreement/ settlement, if any, entered into by the Transferor

Company with any union/employee of the Transferor Company.
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(b) The existing provident fund, gratuity fund, and pension and/ot

C-14.

C-15.

superannuation fund created by the Transferor Company or any
other special funds created or existing for the benefit of the
employees of the Transferor Company shall at an appropriate stage
on case to case basis be transferred to the relevant funds of the

Transferee Company and till such time shall be maintained separately.
Saving of Concluded Transactions:

The transfer of the Undertakings, the continuance of Proceedings
and the effectivencss of Contracts as mentioned hereinabove, shall
not affect any transaction or Proceedings already concluded by the
Transferor Company on or before the Effective Date, to the end and
intent that the Transferee Company accepts and adopts all acts, deeds
and things done and executed by the Transferor Company in tespect

thereto, as if done and executed on its behalf.
Re-organization of Share Capital:

As the entire Issued, Subscribed and Paid-up equity share capital of
the Transferor Company is held by the Transferee Company and its
nominee, upon the Scheme being effective, notwithstanding anything
contrary in this Scheme, the said share capital of the Transferor
Company will stand automatically cancelled and there will be no issue

and allotment of shares to the Transferce Company as the Transferec
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Company and its nomince ate the only shareholders of the Transferor

Company.

PART D — ACCOUNTING TREATMENT FOR THE
AMALGAMATION IN THE BOOKS OF TRANSFEREE
COMPANY

D-1. General Accounting Treatment:

(2)

(b)

With effect from the Appointed Date and upon the Scheme
becoming effective, the Transferee Company shall follow
pooling of interest method for the purpose of amalgamation.
The unabsotbed depreciation and losses of the Transferor
Company, if any shall be treated as the unabsorbed
depreciation and losses of the Transferee Company as on the
Appointed Date and the Transferee Company shall be entitled
to carry forward the losses and unabsorbed depreciation of the
Transferor Company and to revise its tax returns and including
any loss, returns, related tax deduction certificates and to claim

refund, advance tax credits, etc., accordingly.

With effect from the Appointed Date and upon the Scheme
becoming effective, any tax credits, tax receivables,
advancc/prepaid taxcs, taxes deducted at source, the
unabsorbed depreciation and losses of the Transferor

Company shall be treated as the tax credits, tax receivables,
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advance/prepaid taxes, taxes deducted at source, the
unabsorbed depreciation and losses of the Transferee
Company as on the Appointed Date and the Transferee
Company shall be entitled to claim in its tax return or in the
statutorily prescribed manner the tax credits, tax receivables,
advance, /prepaid taxes, taxes deducted at soutce, set-off
/carry forward the loses and unabsorbed depreciation of the
Transferor Company and to revise its tax returns and including
any loss, related tax deduction certificates and to claim refund,

advance tax credits, tax recetvables, etc., accordingly.

(¢)  All assets and liabilities, including reserves, of the Transferor
Company shall be recorded in the books of accounts of the
Transferee Company at their existing carrying amounts and in
the same form. The identity of the reserves shall be preserved
and shall appear in the financial statements of the Transferee in
the same form in which they appeared in the financial

statements of the Transferor.

(d) In case of any difference in accounting policies of the
Transferor Company and the Transferee Company, the impact
of the same till the Appointed Date will be quantified and
adjusted in the “Surplus in Profit & Loss” account of the
Transferce Company to ensute that the financial statements of
the Transferee Company reflect the financial position of the
Transferee Company on the basis of a consistent accounting

policy and in conformity with applicable standards including
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the Indian Accounting Standard 103 (Ind AS 103) “Business
Combinations” laid down by the Institute of Chartered

Accountants of India.

() To the extent that there are inter-company loans, deposits,
obligations, balances ot other outstanding including any
interest thereon, as between the Transferor Company and the
Transferee Company, the obligations in respect thereof shall
come to an end and there shall be no liability in that behalf and
corresponding effect shall be given in the books of account
and records of the Transferee Company for the reduction of

such assets or liabilities as the case may be.

(f)  The difference between, the amount of Investment in
transferor company, as appeating in books of Transferce
Company, and share capital of the Transferor Company shall
be transferred to Capital Reserve and will be presented

separately from other capital reserves.
y

PART E - GENERAL TERMS & CONDITIONS
APPLICABLE TO THE ENTIRE SCHEME

E-1. Conduct of Business as and from the Appointed Date till the

Effective Date:

(@) The Transferor Company shall carry on and be deemed to carry on its

business and activitics and stand possessed of its properties and assets
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for and on account of and in trust for the Transferee Company and
all profits accruing to the Transferor Company or losses arising or
incurred by it shall for all purposes be treated as the profits or losses

of the Transferee Company as the case may be.

(b) The Transferor Company hereby undertakes to carry on its business
until the effective date with reasonable diligence and shall not,
without the consent of the T'ransferee Company, alienate, charge or
othetwise deal with the Undertaking or any part thereof except in the

ordinary course of its business.

(c) The Transferor Company shall not undertake any new business or
any substantial expansion of its existing business or change the
general character or nature of its business except with the

concurrence of the Transferee Company.
E-2. Dividend:

(a) The Transferor Company and the Transferce Company shall be
entitled to declate and pay dividends, whether interim or final, to
their respective equity sharcholders in respect of the accounting

period after the Appointed Date and prior to the Fffective Date.
(b) The holders of the equity shares of the Transferor Company and the

Transferee Company shall, save as expressly provided otherwise in

this Scheme continue to enjoy their existing rights under their
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tespective  Articles of Association including the right to receive

dividends.

(c) It is clarified that the aforesaid provisions in respect of declaration of

E-3.

dividends, whether interim or final, are enabling provisions only and
shall not be deemed to confer any right on any member of any of the
Transferor Company and/or the Transfetee Company to demand ot
claim any dividends which, subject to the provisions of the Act, shall
be entirely at the discretion of the respective boatd of directors of the
Transferor Company and the Transferee Company and subject,
wherever necessaty, to the apptroval of the sharcholders of the

Transferor Company and the Transferece Company, respectively.

Resolutions:

Upon the coming into effect of this Scheme, the tresolutions, if any,
of the Transferor Company, which ate valid and subsisting on the
Liffective Date, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and if any such
resolutions have upper monetary or other limits being imposed under
the provisions of the Act, or any other applicable provisions, then the
said limits shall be added and shall constitute the aggregate of the said

limits in the Transferee Company.
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E-4.

Dissolution of Transferor Company:

Pursuant to the Scheme becoming effective, the Transferor Company
shall be dissolved without being wound up, without any further act,

deed or instrument.

Application to the Tribunal :

The Transferor Company and the Transferee Company shall with all
reasonable despatch, make all necessaty applications and/or petitions
under Section 232 and other applicable provisions of the Act (as
maybe necessary) to the Tribunal, for sanctioning the Scheme and for
dissolution of the Transferor Company without winding up under the
provisions of law and obtain all approvals as may be required under

law.

Modification or Amendments to the Scheme:

The Transferor Company and the Transferee Company may assent
from time to time on behalf of all persons concerned to any
modifications or amendments or additions to this Scheme or to any
conditions or limitations which either the Boards of Directors or a
committee ot committees of the concerned Board or any Director
authorised in that behalf by the concerned Boatd of Directors

(hereinafter referred to as the “Delegates”) of the Transferor
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Company and the Transferee Company deem fit, subject to the
approval of the Tribunal or any other authorities under law may deem
fit to approve of or impose and which the Transferor Company and
the Transferece Company may in their discretion deem fit and to
resolve all doubts or difficulties that may arise for carrying out this
Scheme and to do and execute all acts, deeds, matters and things
necessary for bringing this Scheme into effect, or to review the
position relating to the satisfaction of the conditions to this Scheme
and if necessary, to waive any of those (to the extent permissible
under law) for bringing this Scheme into effect. In the event that any
of the conditions that may be imposed by the Tribunal or other
authorities which the Transferor Company or the' Transferee
Company may find unacceptable for any reason, then the Transferor
Company and the Transferee Company are at liberty to withdraw the
Scheme. The aforesaid powers of the Transferor Company and the
Transferee Company may be exetcised by the Delegates of the

respective Companies.

(b) For the purpose of giving cffect to this Scheme or to any

modifications or amendments thereof or additions thereto, the
Delegate of the Transferor Company and Transferee Company may
give and are authotised to determine and give all such directions as
are necessaty including directions for settling or temoving any
question of doubt or difficulty that may arise and such determination

or ditections, as the case may be, shall be binding on all parties, in the
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same manner as if the same were specifically incorporated in this

Scheme.

Taxes:

Any tax liabilities under the Income Tax Act, 1961, Customs Act,
1962, Central Excise Act, 1944, State Sales Tax laws, Central Sales
Tax Act, 1956, Setvices Tax, applicable State VAT laws or other
applicable laws / regulations dealing with taxes / duties / levies
(heteinafter in this Clause referred to as “T'ax Laws”) allocable or
related to the business of the Transferor Company to the extent not
provided for or covered by the provision for tax in the accounts
made as on the date immediately preceding the Appointed Date shall
be transferred to the Transferee Company. Any surplus in the
provision for taxation / duties / levies account including advance tax
and tax deducted at source (ITDS) as on the date immediately
preceding the Appointed Date will also be transferred to the account

of the Transferee Company.

(b) Any refund under the Tax Laws due to the Transferor Company

consequent to the assessment made on the Transferee Company and
for which no credit is taken in the accounts as on the datc
immediately preceding the Appointed Date shall also belong to and

be received by the Transferce Company.
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(c) All taxes (including income tax, customs duty, setvice tax, etc.) paid
ot payable by the Transferor Company in respect of the operations
and/or the profits of the business before the Appointed Date, shall
be on account of the Transferor Company and, in so far as it relates
to the tax payment (including, without limitation, custom duty,
income tax, service tax, VAT, etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the
business after the Appointed Date, the same shall be deemed to be
the corresponding item paid by the Transferee Company and shall, in

all proceedings, be dealt with accordingly.

(d) The Transferee Company shall be entitled to tax benefits under
Section 72A or any other provision of the Income Tax Act, 1961
towatrds brought forward losses and unabsotbed depreciation of the
Transferor Company, if any from the taxable profits of the
Transferee Company with effect from the Appointed Date. The
Transferce Company shall continue to enjoy the tax benefits /
concessions  provided to the Transferor Company through
notifications/Circulars issued by the concerned Authorities from time

to time.

(¢) All compliances with respect to advance tax, withholding taxes or tax
deduction at soutce, setvice tax, VAT, other indirect taxes, etc. to be
done or done by the Transferor Company in relation to the
Transferred  Undertaking shall for all putrposes be treated as

compliances to be done or done by the Transferece Company.
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(f) Upon the coming into effect of the Scheme, the Transferce
Company may, if it considers necessary ot expedient, revise (with
retrospective effect if applicable) its income tax returns, TDS returns,
services tax returns, sales tax returns and other tax returns, and claim
refunds and/or credits, etc. pertaining to the Transferred Undertaking

pursuant to the provisions of the Scheme.

E-8. Scheme conditional on approval/sanctions:

This Scheme is conditional upon and subject to:

() The requisite order/s of the T'ribunal being obtained;

(b) Such other sanctions and approvals, including sanctions of any
governmental or regulatory authority, creditor, lessor, or contracting
patty as may be required by law ot contract in respect of the Scheme,

being obtained; and

(¢) The certified copy/copies of the order/s referred to in this Scheme
being filed with the Registrar of Companies, Karnataka, Bangalore

and the Registrar of Companies, Maharashtra, Mumbai as applicable.

I-9. The Boards of Directors of the Transteror Company and the
Transferee Company shall, upon the conditions being satisfied, or
upon waiver of any condition that is capable of being waived, declare

the Scheme as having come into effect.
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PART F - OTHER TERMS & CONDITIONS

I-1. In the event of the said sanction and approvals not being obtained or
waived and/or the Scheme not being sanctioned by the T'ribunal, the
Scheme shall become null and void, and each party shall bear its
respective costs, charges and expenses in connection with the Scheme

of Amalgamation.

F-2.
(a) In the event of this Scheme failing to take cffect finally, including

without limitation, due to the sanction and approvals referred to in
Clause E-8 above not being obtained and/ot complied with and /ot
satisfied and/ot waived and/or this Scheme not being sanctioned by
the Tribunal and/ot order or orders not being passed as aforesaid,
before 31 Match, 2018 or such other date as may be mutually agreed
upon by the respective Board of Directors of the Transferor
Company and the Transferee Company who ate heteby empowered
and authorized to agree to and extend the aforesaid period from time
to time in exercise of their powets through and by the tespective
Delegates, this Scheme shall stand revoked/ cancelled and be of no
cffect and become null and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the
patties or the shareholders or creditors or employees or any other
person save and except in respect of any act or deed done prior
thereto as is contemplated hereunder or as to any right, liability or

obligation which has arisen or accrued pursuant thereto and which
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shall be governed and be preserved or wotked out in accordance with

the applicable law.

(b) Further, the Boards of Directors of the Transferor Company and the

I-3.

I-4.

Transferee Company, including through or by the respective
Delegates shall be entitled to revoke, cancel and declare the Scheme
to be of no effect if such Boards of Directors are of the view that the
coming into effect of the Scheme in terms of the provisions of this
Scheme ot filing of the drawn up orders with any authority could
have adverse implication on the Transferor Company and/or the

Transferee Company.

If any part or provision of this Scheme is found to be unworkable for
any reason whatsoever, the same shall not, subject to the decision of
the Transferor Company and the Transferee Company, affect the
validity ot implementation of the other parts and/or provisions of
this Scheme. The Transferor Company (by its Board of Directors)
and the Transferee Company (by its Board of Directors), (either by
themsclves or through a committee or authorized officers appointed
by them in this behalf), may, in their full and absolute discretion,
modify, vary or withdraw this Scheme prior to the Liffective Date in

any manner at any time.
In the event of non fulfillment of any or all of the obligations under

this Scheme by any party towards any other party inter-sc¢ or to third

parties and non-performance of which will place the other party
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under any obligation, then such defaulting party will indemnify all

costs and intetrest to such other affected party.

All costs, charges, levies and expenses including any taxes and duties
of the Transferor Company and Transferee Company respectively in
relation to or in connection with this Scheme and incidental to the
completion of the amalgamation of the Transferor Company in
pursuance of this Scheme shall be botne and paid by the Transferce

Company.
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