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SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND
OTHER APPLICABLE PROVISIONS AND RULES THEREUNDER

BETWEEN

MARVEL POLYMERS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 1)

AND

RELAXO RUBBER PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 2)

AND

RELAXO FOOTWEARS LIMITED
(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE

DESCRIPTION OF COMPANIES

Marvel Polymers Private Limited (hereinafter referred to as "MPPL" or
"Transferor Company No. 1") (CIN — U74899DL1990PTC041000) was
incorporated on the 26™ day of July, 1990 as a private company limited by
shares.

The registered office of MPPL is presently located at A-4, Udyog Nagar,
Peera Ghari, New Delhi - 110041.

MPPL owns land and building in Udyog Nagar, Delhi, which has been
leased out to the Transferee Company for past 21 years.
The lease agreenients‘ between the Transferor Company No. 1 and the

Transferee Company have been renewed on a periodic basis.

Relaxo Rubber Pr'ivate L'imitéd (hereinafter referred to as "RRPL" or
"Transferor Company No. 2") (CIN — U25199DL1982PTC013445) was
incorporated on the 7" day of April, 1982 as a public company limited by
shares under the name “Relaxo Rubbers Limited”. Subsequently, the
company was converted into a private company and the name was changed
to “Relaxo Rubbers Private Limited” on 22™ day of August, 2006. Further,
the name of the company was changed again to “Relaxo Finance Private
Limited” on 29" day of August, 2008. Lastly, the name of the company was
changed from “Relaxo Finance Private Limited” to “Relaxo Rubber Private
Limited” on 23" day of December, 2008.

The registered office of RRPL is presently located at Flat No. 216, Allied
House, Inderlok Chowk, Delhi - 110035.
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RRPL owns land and building in Bahadurgarh, district Jhajjar, which has
been leased out to the Transferee Company for past 15 years.
The lease agreements between the Transferor Company No. 2 and the

Transferee Company have been renewed on a periodic basis.

Relaxo Footwears Limited (hereinafter referred to as "RFL" or
"Transferee Company") (CIN - L74899DL1984PLC019097),  was
incorporated on the 13" day of September, 1984 as a private company
limited by shares. Subsequently, RFL was converted into a public limited
company and the name was changed to “Relaxo Footwears Limited” with
effect from
31* day of March, 1993. Equity shares of RFL are listed on the National
Stock Exchange of India Limited and the Bombay Stock Exchange Limited.

The registered office of RFL is presently located at Aggarwal City Square,
Plot No.-10, Manglam Place, District Centre, Sector-3, Rohini, Delhi -
110085, | '

RFL is primarily involved in manﬁfacture and trading in footwear of all
kinds, forms, qualities, specifications and sizes and in particular in those
made of rubber/ plastic/ leather/ cloth/ canvas or combinations thereof, It
has state of the art manufacturing facilities in Haryana, Rajasthan and
Uttarakhand.

PURPOSE OF THE SCHEME

This Scheme is presented under Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, and the
rules and regulations framed thereunder, to the exteht notified. for
amalgamation of the Transferor Companies(hereinafter defined) with and

into the Transferee Company as a measure of consolidation of the group
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entities.
RATIONALE OF THE SCHEME

This Scheme of amalgamation (as defined hereinafier) is expected to enable
better realization of potential of the businesses and yield beneficial results
and enhanced value creation for the companies, their respective
shareholders, lenders and employees. The Scheme is driven by the

following objectives and is likely to result in the following advantages:

(a) An opportunity to leverage combined assets and build a stronger
sustainable business. Specifically, the amalgamation will enable
optimal utilization of existing resources and provide an opportunity
to fully leverage capabilities, efficiencies and infrastructure of all the

companies.

(b) ©  The Transferor Companies own immovable properties, which have .
been leased out to the Transferee Company and disclosed as related
party transactmns inthe financial statements of the Tranafemr

Compame'-‘. and the Transferee Company.

The amalgamation will enable the consolidation of such immovable
properties in a single entity, thereby enabling the Transferee
Company to leverage on its larger net-worth base, besides
eliminating related party transactions between the Transferor
Companies and the Transferee Company, and improving operating
profits.

Further, the Transferee Company plans to make additional
investments in such immovable properties, to develop state-of-the-
art facilities, in line with its corporate philosophy, which will

enhance the overall value of the Transferee Company.
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(¢)  The amalgamation will make the Company and the business stronger
and more powerful resulting in growth of business and profitability

and will increase shareholder’s wealth on a continual basis.

(d) The amalgamation will result in simplification of the corporate

structure of the group.

(¢) The Amalgamation is expected to reduce redundancies and
| multiplicity of legal and regulatory compliances, elimination of
multiple record keeping which will ultimately lead to overall

reduction in expenditure.

It is therefore considered desirable and expedient to carry out the Scheme of
Amalgamation pursuant to Sections 230 to 232 and other applicable

provisions of the Companies Act, 2013.
STRUCTURE OF THE SCHEME

The Scheme is divided into the following parts:

Part I: beﬁnitions
PartIl: Share capital structure
Part III: Amalgamation of the Transferor Companies with and into the
Transferee Company

Part IV: General Terms and Conditions
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1.1

1.2

13

1.4

1.5

PART I: DEFINITIONS

DEFINITIONS

In this Scheme, unless repugnant to the subject, context or meaning thereof,
the following words and expressions shall have the meanings as set out

hereunder:

"Act" or “the Act” means Companies Act, 2013, the rules and regulations
prescribed thereunder and shall include all amendment(s) and statutory

modification(s) or re-enactment(s) thereof for the time being in force.

"Appointed Date" means the 1% day of April, 2017 or such other date as
Iﬁay be fixed by the Tribunal or any other appropriate authority.

"Boatd of Directors" or "Board" in relation to the Transferor Companies
and/or the Transferee Company, as the case may be, Shall mean their
respectlve Board of Dlrcctors and unless it is repyugnant to the context or
otherwise, shall include committee of directors or any person authorized by

the Board of Directors or such committee of directors.

"Effective Date" means later of the dates on which certified copy of the
order of the Tribunal sanctioning this Scheme is filed with the Registrar of
Companies, Delhi and Haryana, by the Transferor Companies and the
Transferee Company, as required under the provisions of the Act. Any
references in the Scheme to "upon the Scheme becoming effective” or
"effectiveness of the Scheme" or "Scheme coming into effect”" shall mean
the "Effective Date".

"Government" or "Governmental Authority" means any applicable
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1.6

1t

‘1.8

1.9

1.10

central, state or local government, legislative body, regulatory or
administrative authority, agency or commission or committee or any court,
tribunal, board, bureau, instrumentality, judicial or quasi-judicial or arbitral

body having jurisdiction over the territory of India.

“MPPL” or “Transferor Company No. 1” means Marvel Polymers
Private Limited, a company incorporated on the 26" day of July, 1990
under the Companies Act, 1956 and having its registered office at A-4,
Udyog Nagar, Peera Ghari, New Delhi - 110041.

"NCLT" or "Tribunal' means the National Company Law Tribunal, New
Delhi or any other Bench of the NCLT having jurisdiction in relation to the

Transferor Companies and the Transferee Company.

"Record Date" means the date to be fixed by the Board of Directors of the
Transferee Company for the purpose of determining the shareholders of the
Transferor Companies who shall be entitled to receive shares of the

Transferee Company (in accordance with Clause 13 of the Scheme),

. pursuant to amalgamation of the Transferor Companigs with the Transferee

Company.

“RFL” or “Transferee Company” means Relaxo Footwears Limited, a
company incorporated on 13% day of September, 1984 under the Companies
Act, 1956 and having its registered office at Aggarwal City Square, Plot
No.-10, Manglam Place, District Centre, Sector-3, Rohini, Delhi - 110085.

“RRPL” or “Transferor Company No. 2” means Relaxo Rubber Private
Limited, a company incorporated on 7" day of April, 1982 under the
Companies Act, 1956 and having its registered office at Flat No. 216,
Allied House, Inderlok Chowk, Delhi - 110035.
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1.11

1:12

1.13

1.14

315

1.16

"Scheme of Amalgamation" or "Scheme" means this Scheme of
Amalgamation involving the amalgamation of the Transferor Companies
into and with the Transferee Company, as approved, with or without any

amendments/ modifications.

“SEBI” means the Securities and Exchange Board of India established
under the Securities and Exchange Board of India Act, 1992.

“SEBI circular” means, together, the Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the Circular No.
CFD/DIL3/CIR/2017/26 dated March 23, 2017, issued by SEBI, and all
applicable circulars and regulations issued by the SEBI in this respect.

“Stock Exchanges” means the BSE Limited (“BSE”) and the National
Stock Exchange of India Limited (“NSE”), collectively.

“Transferor Cdmpanies” means the Transferor Company No. 1 and the

Transferor Company No. 2, referred together.

“Unde'rtakin'g No. 17 méans the entire business and undcrtgkings of the ‘
Transferor Company No. 1 of whatsoever nature and kim‘:i, and wherever
situated, as a going concern, and all its assets, rights, licenses and powers,
and all its debts, outstanding(s), liabilities, duties and obligations as on the

Appointed Date including, but not in any way limited to the following:

(@ All the assets and properties (whether moveable or immovable,
tangible or intangible, real or personal, corporeal or incorporeal,
present, future or contingent, in possession or reversion) of the
Transferor Company No. 1, including without limitation, all the
properties, plant and machinery, equipment, capital work-in-progress,
furniture, fixtures, deposits, stocks, freechold land, buildings,
structures, interiors, assets, cash balances with banks, loans, advances,

contingent rights or benefits, receivables, advances or deposits paid by
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(b)

the Transferor Company No. 1, financial assets, leases (including
lease rights), rights and benefits of all agreements, contracts and
arrangements, memorandum of understanding, expressions of interest
whether under agreement or otherwise, tenancies or licenses in
relation to the offices and all other interests in connection with or
relating to the Transferor Company No. 1, investments, computers,
office equipment, books, papers, files, stationery, product
specifications, vehicles, incentives, fixed and other assets, tax reliefs
under the Income Tax Act, 1961 such as credit for advance tax,
Minimum Alternate Tax (“MAT?”), taxes deducted at source, benefits
available under service tax, any other benefits/ incentives/ exemptions
given under any policy announced/ issued or promulgated by a
Governmental Authority, rights to use and avail of telephones,
telexes, facsimile, email, internet, leased line connections and
installations, utilities, , electricity and other services, resérves,
provisions, ftmds, benefits of assets or properties, or other interqst
held in trust, regish‘étions, contracts, engagements, arrangements of
all kind, privileges and all other rights including sales tax deferrals,
title, interests, ,other benefits (i-nclu;:ling tax bengfits), easements, |
privileges, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or
possession and in the control of or vested in or granted in favor of or
enjoyed by the Transferor Company No. 1 or in connection with or
relating to the Transferor Company No. 1 and all other interests of
whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favor of or held

for the benefit of or enjoyed by the Transferor Company No. 1;

All debts, if any, including secured and unsecured liabilities, duties
and obligations of the Transferor Company No. 1 of every kind,

nature and description whatsoever and howsoever, borrowings, bills
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(d)

(€)

)

(2)

contractual obligations;

All employees, whether permanent or temporary, if any, engaged in or

in relation to the Transferor Company No. 1 as on the Effective Date;

All agreements, rights, contracts, entitlements, municipal permissions,
approvals, relating to the business of the Transferor Company No. 1,
approvals, authorizations, consents, engagements, arrangements,
authorities, allotments, powers and all other approvals of every kind,
nature and description whatsoever relating to the business activities

and operations of the Transferor Company No. 1;

All records, files, papers, computer programs, software, manuals,
data, catalogues, lists, customer prototypes and other details of present
and former customers and suppliers, customer credit, information,
customer and sﬁppli‘cr pricing information and all other records and
documents relating to the business activities and operations of the

Transferor Company No. 1;

All legal (whether civil or criminal), taxation or other proceedings or
investigations of whatsoever nature, if any, (including those before
any Governmental Authority) that pertain to the Transferor Company
No. 1, initiated by or against the Transferor Company No. 1 or
proceedings or investigations to which the Transferor Company No. 1
is a party, whether pending as on Appointed Date or which may be

instituted at any time in the future;

Without prejudice to the generality of the preceding Clauses, the
Undertaking of the Transferor Company No. 1 shall further include all
assets including claims or obligations, certifications/ permissions of
whatsoever nature directly or indirectly pertaining to the business of

export of the past, present or future products, and technical know-how
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1.17

agreement, if any, or otherwise with any person/ institution/ company
or any association anywhere in the world, enactments, lease-hold
rights and, systems of any kind whatsoever, rights and benefits of all
agreements and other interests including rights and benefits under
various schemes of different taxation and other laws which may
belong to or be available to the Transferor Company No. 1, rights and
powers of every kind, nature and description of whatsoever
probabilities, liberties and approval of, whatsoever nature and

wherever situated.

“Undertaking No. 2" means the entire business and undertakings of the
Transferor Company No. 2 of whatsoever nature and kind, and wherever
situated, as a going concern, and all its assets, rights, licenses and powers,
and all its debts, outstanding(s), liabilities, duties and obligations as on the
A:ppointed Date including, but not in any way limited to the following:

(a) All the assets and properties (whether moveable or imt,'novable,
tangible or intangible, real or personal, corporeal or incorporeal,
present, future or contingent,‘ in possessign or reversion) of the
Transferor Company No. 2, including without limitation, all the
properties, plant and machinery, equipment, capital work-in-progress,
furniture, fixtures, office equipment, deposits, stocks, freehold land,
buildings, structures, interiors, assets, cash balances with banks, loans,
advances, contingent rights or benefits, receivables, advances or
deposits paid by the Transferor Company No. 2, financial assets,
leases (including lease rights). rights and benefits of all agreements,
contracts and arrangements, memorandum of understanding,
expressions of interest whether under agreement or otherwise,
tenancies or licenses in relation to the offices and all other interests in
connection with or relating to the Transferor Company No. 2,

investments, computers, books, papers, files, stationery, product
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(b)

(c)

(d)

specifications, vehicles, incentives, fixed and other assets, tax reliefs
under the Income Tax Act, 1961 such as credit for advance tax, taxes
deducted at source, benefits available under service tax, any other
benefits/ incentives/ exemptions given under any policy announced/
issued or promulgated by a Governmental Authority, rights to use and
avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties, or other
interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights including sales
tax deferrals, title, interests, other benefits (including tax benefits),
easements, privileges, liberties and advantages of whatsoever nature
and wheresoever situated belonging to or in the ownership, power or
possession and in the control of or vested in or granted in favor of or
enjoyed by the Transferor Company No. 2 or in connection’ with or
relating to the Transferor Company No. 2 and all other interes:ts of
whatsoever nature belonging to or in the ownership, power,
possession or the contrel of or vested in or granted in favor of or held

for the benefit of or enjoyed by the Transferor Company No. 2;

All debts, if any, secured or unsecured liabilities, duties and
obligations of the Transferor Company No. 2 of every kind, nature
and description whatsoever and howsoever, borrowings, bills payable,
interest accrued and all other debts, duties, undertakings and

contractual obligations;

All employees, whether permanent or temporary, if any, engaged in or

in relation to the Transferor Company No. 2 as on the Effective Date;

All agreements, rights, contracts, entitlements, municipal permissions,

approvals, relating to the business of the Transferor Company No. 2,
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(e)

(H

(2)

approvals, authorizations, consents, engagements, arrangements,
authorities, allotments, powers and all other approvals of every kind,
nature and description whatsoever relating to the business activities

and operations of the Transferor Company No. 2;

All records, files, papers, computer programs, software, manuals,
data, catalogues, sales and advertising materials, training materials,
lists, customer prototypes and other details of present and former
customers and suppliers, customer credit information, customer and
supplier pricing information and all other records and documents
relating to the business activities and operations of the Transferor

Company No. 2;

All legal (whether civil or criminal), taxation or other proceedings or
investigations of whatsoever nature, if any, (including those before
any Governmental Authm;rity) that pertain to the Transferor Company
No. 2, initiated by or against the Transferor Company No. 2 or
proceedings or investigations to which the Transferor Company No. 2
is a party, whether ‘pendin'g as onlApplointed Date or which may be

instituted at any time in the future;

Without prejudice to the generality of the preceding Clauses, the
Undertaking of the Transferor Company No. 2 shall further include all
assets including claims or obligations, certifications/ permissions of
whatsoever nature directly or indirectly pertaining to the business of
export of the past, present or future products, and technical know-how
agreement, if any, or otherwise with any person/ institution/ company
or any association anywhere in the world, enactments, lease-hold
rights and, systems of any kind whatsoever, rights and benefits of all
agreements and other interests including rights and benefits under
various schemes of different taxation and other laws which may

belong to or be available to the Transferor Company No. 2, rights and
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(@

powers of every kind, nature and description of whatsoever
probabilities, liberties and approval of, whatsoever nature and

wherever situated.

“Undertakings” means Undertaking No. 1 and Undertaking No. 2, referred
together.

It is intended that the definition of Undertaking No. 1 and Undertaking No.
2 under this clause would enable the transfer of all property, assets,
liabilities, employees etc. of the Transferor Companies to the Transferee

Company pursuant to this Scheme.
EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions whijch are used in this Scheme and not defined in this
Scheme, shall, unless repugnant or contrary to the context or meaning

hereof, have the same meaning ascribed to them under the Act and other

applicable laws, rules, regulations, bye-laws, as the case may be, or any

statutory modification or re.nenqctment' thereof from time to time.

¥ i ]

DATE OF COMING INTO EFFECT

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by NCLT or any other appropriate
authority shall be effective from the Appointed Date, upon completion of

conditions as specified under Clause 18 of the Scheme.
UNLESS THE CONTEXT OTHERWISE REQUIRES:

Words denoting singular shall include the plural and vice versa; and

references to one gender include all genders;
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(b)

()

(d)

®

Headings and bold typeface are only for convenience and shall be ignored

for the purposes of interpretation;

References to an article, clause, section or paragraph is, unless indicated to
the contrary, a reference to an article, clause, section or paragraph of this

Scheme;

References to a person include any individual, firm, body corporate
(Whether incorporated), government, state or agency of a state or any joint
venture, association, partnership, works council or employee representatives

body (whether or not having separate legal personality);
Reference to any statute or statutory provision shall include:

1) all subordinate legislations made from time to time under that provision,
(whether or not amended, modified, re-enacted or consolidated from

time to time) and any retrospective amendment; and

2) such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the filing of this Scheme) to the
extent such amendment, modification, re-enactment or consolidation
applies or is capable of applying to the matters contemplated under this
Scheme and (to the extent liability there under may exist or can arise)
shall include any past statutory provision (as amended, modified, re-
enacted or consolidated from time to time) which the provision referred

to has directly or indirectly replaced; and

Reference to a document includes an ammendment or supplement to, or

replacement or novation of that document.
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5.1

5.2

PART II: SHARE CAPITAL STRUCTURE

Transfernr Company No. 1:

The share capital of the Transferor Company No. 1 as on March 31, 2017 is

as under:

Particulars Amount (in Rs.)

Authorized Share Capital

25,000 Equity Shares of Rs.100/- each 25,00,000

Total 25,00,000

Issued, Subscribed and Paid-up Share Capital

| 13,450 Equity Shares of Rs.100/- each |, ©13,45,000

Total - : 13,45,000

There has been no change in the above capital structure of the Transferor
Company No. 1 after March 31, 2017 till the date of approval of this
Scheme by the Board of the Transferor Company No. 1.

Transferor Company No. 2:

The share capital of the Transferor Company No. 2 as on March 31, 2017 is

as under:

Particulars Amount (in Rs.)

Authorized Share Capital

50,000 Equity Shares of Rs.100/- each 50,00,000

Total 50,00,000
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Issued, Subscribed and Paid-up Share Capital

29,040 Equity Shares of Rs.100/- each

29.04,000

Total

29,04,000

There has been no change in the above capital structure of the Transferor
Company No. 2 after March 31, 2017 till the date of approval of this

Scheme by the Board of the Transferor Company No. 2.

Transferee Company:

The share capital of the Transferee Company as on March 31, 2017 is as

under:
| Particulars Amount (in Rs.)

Authorized Share Capital

20,00,00,000 Equity Sh:_ircs of Rs.1/- each 20,00,00,000
Total | 20,00,00,000
Issued, Subscribed and Paid-up Share Capital

12,01,30,250 Equity Shares of Rs.1/- each 12,01,30,250
Total 12,01,30,250

There has been no change in the above capital structure of the Transferee
Company after March 31, 2017 till the date of approval of this Scheme by

the Board of the Transferee Company.
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6.2

PART IlI: AMALGAMATION OF THE TRANSFEROR COMPANIES
WITH AND INTO THE TRANSFEREE COMPANY

6. TRANSFER AND VESTING OF THE UNDERTAKINGS

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the entire business and whole of the Undertakings of the
Transferor Companies shall, pursuant to the provisions of Section 230 to
232 of the Act, and other applicable provisions of the law for time being in
force and sanction of this Scheme by NCLT, without any further act or
deed, stand transferred to and vested in or deemed to have been transferred
to and vested in the Transferee Company on the Appointed Date, as a going
concern, so as to become, as and from the Appointed Date, the assets and
liabilities of the Transferee Company and to vest in the Transferee
Company all: the rights, title, interest or obligations of the Transferor

Companies therein.

Without prejudice to sub-clause 6.1 above, upon the coming into effect of
the Scheme and with effect from the Appointed Date, the transfer and

vesting shall be effected as follows:

(a) The land and buildings of the Transferor Companies, and any
documents of title/ rights and easements or otherwise in relation
thereto shall be vested in and transferred to and/ or be deemed to have
been transferred to and vested in the Transferee Company and shall
belong to the Transferee Company in the same and like manner as
was entitled to the Transferor Companies from the Appointed Date. It
is hereby clarified that all the rights, title and interest of the Transferor
Companies in any leasehold properties shall, without any further act,
instrument or deed, be vested in or be deemed to have been vested in

the Transferee Company. The mutation of the title to the immovable
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(b)

(d)

properties shall be made and duly recorded or any approvals required
shall be obtained by/ from the appropriate authorities pursuant to the
sanction of the Scheme and upon the Scheme becoming effective, in
accordance with the terms hereof, in favour of the Transferee
Company. Any inchoate title or possessory title of the Transferor

Companies shall be deemed to be the title of the Transferee Company.

All the movable assets including investments, cash in hand, bank
balances and deposits if any, of the Transferor Companies capable of
being transferred by delivery, shall be handed over by physical
delivery (together with duly executed transfer forms or other
documents as may be required) to the Transferee Company along with
such other documents as may be necessary towards the end and intent
that the property therein passes to the Transferee Company on such
delivery, without requiring any deed or instrument of conveyance for
the same and Sh'fﬂl become the property of the Transferee Company

accordingly.

All debts, loans and advances recoverablé in cash or in kind or for
value to be received, if any, with Government, local and other tax
authorities and bodies, outstanding and receivables of the Transferor
Companies other than the movable assets specified in sub-clause (b)
above, shall on and from the Appointed Date stand transferred to and
vested in the Transferee Company without any notice or other
intimation to the debtors (although the Transferee Company may, if so
deems appropriate, give notice to the third party that the debts,
outstanding and receivables do stand transferred to and vested in the
Transferee Company), and the debtors shall be obliged to make

payments to the Transferee Company on and after the Effective Date.

Any statutory licences, recognitions, certificates, entitlements,
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(e)

)

permissions, approvals or consents to carry on the operations of the
Transferor Companies, shall stand vested in or transferred to the
Transferee Company without any further act or deed and shall be
appropriately transferred by the Government Authorities concerned in
favour of the Transferee Company upon the vesting and transfer of the
Undertakings of the Transferor Companies pursuant to this Scheme.
The benefit of all statutory and regulatory permissions, licences,
approvals and consents, service tax registrations of the Transferor
Companies shall vest in and become available to the Transferee

Company pursuant to this Scheme.

With effect from the Appointed Date, all debts, liabilities, duties and
obligations of every kind, nature and description of the Transferor
Companies shall also, without any further act or deed, be transferred |
to or be deemed to be transferred to the Transferee Company so as to
become as and from the Appointed Date the debts, liabilities, duties
and obligations of the Transferee Company and it shall not be
necessary to obtain the consent of any third party or other person who
is a party to any contra¢t er arrangement by Ivirtue of which such
debts, liabilities, duties and obligations have arisen, in order to give

effect to the provisions of this sub clause.

The transfer and vesting of the Undertakings of the Transferor
Companies as aforesaid, shall be subject to the existing securities,
charges and mortgages, if any, subsisting over or in respect of the
property and assets or any part thereof of the Transferor Companies.
Provided however that the securities, charges and mortgages (if any
subsisting) over and in respect of the assets or any part thereof of the
Transferee Company shall continue with respect to such assets or part
thereof and this Scheme shall not operate to enlarge such securities,

charges or mortgages to the end and intent that such securities,
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6.3

6.4

6.5

charges and mortgages shall not extend or be deemed to extend, to
any of the assets of the Transferor Companies vested in the Transferee

Company.

All assets acquired by the Transferor Companies after the Appointed Date
and prior to the Effective Date shall also stand transferred to and vested in
the Transferee Company, upon the Scheme becoming effective without any

further act, instrument or deed.

Where any of the liabilities and obligations of the Transferor Companies as
on the Appointed Date, deemed to be transferred to the Transferee
Company, have been discharged by the Transferor Companies after the
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of the Transferee Company and all
lt;ans raised and used' and all liabilities and obligations incurred by the
Transferor Companies for the operation of the Transferor Companies after
the Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used or incurred for and on behalf of the Transferee Company
and to the extent they are outstanding on the Efféctive: Date, shall also
without any further act or deed, be and shall stand transferred to the
Transferee Company and shall become its liabilities and obligations from

such date,

With effect from the Appointed Date, all inter-party transactions, if any,
between the Transferor Company No. 1, Transferor Company No. 2 and the
Transferee Company shall be considered as intra party transactions for all
purposes (including for tax compliances, credits/refunds as the case may be)
and the same shall stand cancelled if the said transactions exist on the
Effective Date. To the extent that there are advances, loans, deposits,
balances as between the Transferor Company No. 1, Transferor Company

No. 2 and the Transferee Company, the obligations in respect of the same
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shall come to an end and there shall be no liability in that behalf on either
parties and corresponding effect shall be given in the books of accounts and

records.

For avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon coming into effect of this Scheme and
with effect from the Appointed Date, in accordance with the provisions of
rélevant laws, consents, permissions, orders received from tax authorities,
licenses, certificates, authorities (including for the operation of bank
accounts), powers of attorneys given by, issued to or executed in favour of
the Transferor Companies, and the rights and benefits under the same shall,
in so far as they relate to the Transferor Companies without any further act
or deed be transferred to and vested in the Transferee Company. In so far as
the available tax credits and the right to claim credit in respect of all

advance taxes, tax deducted at source, MAT, tax ‘collected at source, all

other rights including service tax, as well as any advance/ excess or

provisional payment/ credit /claim for refund thereof (including CENVAT
credits, exemptions and  other benefits), granted by any Governmental
Authority or by any -Gthelr person, or availed of or to be gvailed of by the -
Transferor Companies are concerned, the same shall, without any further
act or deed, insofar as they relate to the Transferor Companies, vest with
and be available to the Transferee Company on the same terms and
conditions. Without prejudice to the above, it is further clarified that with
respect to any tax approvals, permissions or consents that may require an
amendment for the purpose of giving effect to this Scheme and to ensure
that there is no change in the entitlements otherwise available to the
Transferor Companies in the absence of this Scheme, the Transferee
Company shall be permitted to use the name and approvals, permissions or
consents of the Transferor Companies till such approvals, permissions or
consents are so amended and updated, so as to enable the Transferee

Company to continue to avail the entitlements otherwise available to the
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1.2

EMPLOYEES

All the employees of the Transferor Companies in service on the date
immediately preceding the Effective Date shall, on and from the Effective
Date, become the employees of the Transferee Company on the same terms
and conditions on which they are engaged by the Transferor Companies
without treating it as a break, discontinuance or interruption in service by

reason of the transfer of the Undertakings of the Transferor Companies.

Upon the Scheme coming into effect, the accumulated balance standing to
the credit of the employees of the Transferor Companies in the existing
Provident Fund, Gratuity Fund and/ or other schemes, if any, shall be
transferred to such Provident Fund, Gratuity Fund and/ or other funds to be
nominated by the Transferee Company. The Transferge Company shall take
all steps necessary for the transfer of the Provident Fund and/ or other

schemes, to the Transferee Company. All obligations of the Transferor

I-Compames with regard to the said fund or funds as defined in the :elevant

rules shall be taken over by the Transferee, Company from the Effectwe
Date to the end and intent that all rights, duties, powers and obligations of
the Transferor Companies in relation to such fund or funds shall become
those of the Transferee Company and all the rights, duties and benefits of
the employees employed in the Transferor Companies under such funds
shall be fully protected, subject to the provisions of law for the time being
in force. It is clarified that the services of the employees of the Transferor
Companies will be treated as having been continuous for the purpose of the
said fund or funds.

LEGAL PROCEEDINGS

Upon the scheme coming into effect and with effect from the Appointed
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Date, the Transferee Company shall bear the burden and the benefits of any
legal (whether civil or criminal), taxation or other claims, or other
proceedings or investigations of whatsoever nature, initiated by or against
the Transferor Companies, or to which the Transferor Company is party. If
any suit, appeal or other proceedings of whatever nature instituted by or
against the Transferor Companies is pending, the same shall not abate, and
shall not in any way be prejudicially affected by reason of the transfer of
Undertakings or of anything contained in this Scheme but the proceedings
may be continued, prosecuted and enforced by or against the Transferee
Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against the Transferor
Companies, by operation of law pursuant to the order of the Tribunal
sanctioning the Scheme, without any further act, instrument or deed of the

Transferee Company or the Transferor Companies.
CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agreements,vinsulrance policies, and other instruments; if any, of whatsue‘ver
nature to which the Transferor Companies are a party and subsisting or
having effect on 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 by or against the Transferee Company as fully and effectually as
if, instead of the Transferor Companies, the Transferee Company had been
a party thereto. The Transferee Company may enter into and/ or issue and/
or execute deeds, writings or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which the Transferor
Companies will, if necessary, also be party in order to give formal effect to
the provisions of this Scheme, if so required or if so considered necessary.
The Transferee Company shall be deemed to be authorized to execute any

such deeds, writings or confirmations on behalf of the Transferor

Page 24 of 39




10.

10.1

10.2

10.3

such deeds, writings or confirmations on behalf of the Transferor
Companies and to implement or carry out all formalities required on the
part of the Transferor Companies to give effect to the provisions of this
Scheme. It is clarified that any inter-se contracts between the Transferor
Company No. 1, the Transferor Company No. 2 and the Transferee
Company, as on the Effective Date shall stand cancelled and cease to

operate.
TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Finance Act 1994, any
other stamp laws or other applicable laws/ regulations (hereinafter in this
Clause referred to as “Tax Laws”) allocable or related to the Undertakings
of the Transferor Companies, to the extent not provided for or covered by
tE:tx provision in the accounts made as on the date immediately preceding the

Appointcd Date, shall be transferred to the Transferee Company.

All taxes (inclyding income tax, service tax, etc.) paid or payable by the
Transferor -Con:;parﬁes in respect of the operations and/ or the profits of the
business on and from the Appointed Date, shall be on account of the
Transferee Company and, in so far as it relates to the tax payment
(including without limitation income tax, service tax, etc.), whether by way
of deduction at source, advance tax or otherwise howsoever, by the
Transferor Companies in respect of the profits or activities or operation of
the business on and from 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.
Any surplus in the taxation/ duties/ levies account including but not limited

to advance income tax, Tax Deducted at Source, MAT credit, service tax

and any tax credit entitlements under any Tax Laws as on the date
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10.5

10.6

10.7

Company.

Any refund under the Tax Laws due to the Transferor Companies including
refunds consequent to the assessments made on it and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed

Date shall also belong to and be received by the Transferee Company.

Upon the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all deductions otherwise admissible to Transferor
Companies including payment admissible on actual payment or on
deduction of appropriate taxes or on payment of tax deducted at source
(such as under Section 43B, Section 40, Section 40A etc. of the Income Tax
Act) shall be eligible for deduction to the Transferee Company upon

fulfilment of the required conditions under the Income Tax Act.

Since each of the permissions, approvals, consents, sanctions, remissions,

‘special reservations, service-tax exemptions, incentives, concessions and

other authorizations of the Transferor Companies shall stand transferred by
the orldef of NCLT to the Transferee Company, the Transferee Company
sh:;ill file the relevant intimations, for ti'ne record of the stafutory authorities
who shall take them on file, pursuant to the vesting orders of the sanctioning
NCLT.

Obligation for deduction of tax at source on any payment made by or to be
made by the Transferor Companies shall be made or deemed to have been
made and duly complied with by the Transferee Company. Further, any tax
deducted at source by Transferor Company No. 1/ Transteror Company No.
2/ Transferee Company on transactions with the Transferee Company/
Transferor Company No. 1/ Transferor Company No. 2, if any (from
Appointed Date to Effective Date) shall be deemed to be advance tax paid
by the Transferee Company and shall, in all proceedings, be dealt with

accordingly.
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10.9

The Transferee Company is expressly permitted to file/ revise its income
tax, service tax, VAT, sales tax, CENVAT and other statutory returns,
consequent to this Scheme becoming effective, notwithstanding that the
period for filing/revising such returns may have lapsed. However, upon the
Scheme becoming effective subsequently, the Transferee Company shall
have the right to revise and consolidate its financial statements and returns
along with prescribed forms, filings and applications/ annexures under the
Income Tax Act, 1961, service tax and other tax laws. The Transferee
Company is expressly permitted to amend tax deducted/ collected at source
and other statutory certificates and shall have the right to claim refunds,
advance tax credits, set offs and adjustments relating to its respective
incomes/ transactions from the Appointed Date. It is specifically declared
that all the taxes/ duties paid by the Transferor Companies shall be deemed
to be the taxes/ duties paid by the Transferee Company and the Transferee
Company shall be entitled to claim credit for such taxes deducted/ paid
against its tax/ duty [iabilities notwithstanding that the certificates/ challans
or other documents for payment of such taxes/ duties are in the name of the

Transferor. Companies.

All tax assessment proceedings/ appeals of whatsoever nature by or against
the Transferor Companies pending and/or arising at the Appointed Date and
relating to the Transferor Companies shall be continued and/or enforced
until the Effective Date as desired by the Transferee Company. As and from
the Effective Date, the tax proceedings shall be continued and enforced by
or against the Transteree Company in the samc 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 shall neither abate or be
discontinued nor be in any way prejudicially affected by reason of the

amalgamation of the Transferor Companies with the Transferee Company
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11.

1.1

11.2

or anything contained in the Scheme.

Upon the coming into effect of this Scheme, all tax compliances under any

tax laws by the Transferor Companies on or after Appointed Date shall be

deemed to be made by the Transferee Company.

COMPLIANCE WITH TAX LAWS

This Scheme, has been drawn up to comply with the conditions relating to

“Amalgamation” as specified under the income-tax laws, specifically
section 2(1B) of the Income Tax Act, 1961, which provides for the

a)

b)

- following:

all the property of the Transferor Companies immediately before the
amalgamation becomes the property of the Transferet Company by,

virtue of the amalgaﬁ'lation;

all the liabilities of the Transferor Companies immediately before the

amalgamalwn become the liabilities of the Transferee Company by

virtue of the amalgamation;

shareholders holding not less than three-fourths in value of the shares in
the Transferor Companies (other than shares already held therein
immediately before the amalgamation by, or by a nominee for, the
Transferee Company) become shareholders of the Transferee Company
by virtue of the amalgamation, otherwise than as a result of the
acquisition of the property of one company by the other company
pursuant to the purchase of such property by the other company or as a
result of the distribution of such property to the other company after the

winding up of the first mentioned company.

[f any terms or provisions of the Scheme are found to be or interpreted to be
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12.1

inconsistent with any of the said provisions at a later date, whether as a
result of any amendment of law or any judicial or executive interpretation or
for any other reason whatsoever, the aforesaid provisions of the tax laws
shall prevail. The Scheme shall then stand modified to the extent
determined necessary to comply with the said provisions.  Such

modification will however not affect other parts of the Scheme.
CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

With effect from the approval to this Scheme by the Board of the Transferor

Companies and the Transferee Company and up to the Effective Date:

(a) The Transferor Companies shall carry on their business with
reasonable diligence and commercial prudence and in the same
manner as they had been doing hitherto and shall not undertake any
additional ﬁnanciall commitments of any nature whatsoever, borrow
any amounts or incur any other liabilities or expenditure, issue any
additional guarantees, indemnities, letters of comfort or commitment,
either for thc'mselveé or their g;ré)up companies or any third party, or
sell, transf’er, alienate, charge, mortgage or em.‘:umber or deal with ’any
asset, issue bonus/ right shares, issue of shares except:

i,  When the same is expressly provided in this Scheme; or

ii. When the same is in the ordinary course of business, as carried on
by them as on the date of filing of this Scheme with the NCLT; or

iii. When the financial commitment or borrowing or incurring of
liabilities is to or from or creation of charge, mortgage or
encumbrance on assets is in favor of the Transferee Company; or

iv. When a written consent of the Transferee Company has been

obtained in this regard.

(b) The Transferor Companies shall not alter or substantially expand their

business or take up or commence any new business, except with the
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written concurrence of the Transferee Company;

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

(a)

(b)

(c)

(d

The Transferor Companies shall carry on and shall be deemed to have
carried on all their business activities and shall hold and stand
possessed and shall be deemed to have held and stood possessed of
the said assets, rights, title, interests, authorities, contracts,
investments and decisions, for and on account of and in trust for the
Transferee Company;

All obligations, liabilities, duties and commitments attached, related
or pertaining to the Transferor Companies shall be undertaken and
shall be deemed to have been undertaken for and on account of and in

trust of the Transferee Company;

All the profits and incomes accruing or arising to the Transferor
Companies and all expenditure or losses arising or incurred by them
shall, for all purposes, be treated and deemed to be the profits and
incomes or expenditures and losses; as the case may be, of the ,

Transferee Company;

All assets acquired, leased or licensed, licenses obtained, benefits,
entitlements, incentives and concessions granted, contracts entered
into, intellectual property developed or registered or applications
made thereto, liabilities incurred and proceedings initiated or made
party to, between the Appointed Date and ti!l the Effective Date by the
Transferor Companies shall be deemed to be transferred to and vested
in the Transferee Company. For avoidance of doubt, where any of the
liabilities as on the Appointed Date (deemed to have been transferred
to the Transferee Company) have been discharged by the Transferor

Companies on or after the Appointed Date but before the Effective
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13.1

(€)

(®

Date, such discharge shall be deemed to have been for and on behalf
of the Transferee Company for all purposes and under all applicable

laws;

On the Effective Date but with effect from the Appointed Date, the
Transferee Company shall be authorized to carry on the businesses

carried on by the Transferor Companies; and

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Transferor Companies
occur by virtue of Clause 6 of this Scheme itself, the Transferee
Company may, at any time after coming into effect of this Scheme in
accordance with the provisions hereof, if so required under applicable
law or otherwise, give notice in such form, as may be required or as it’
may deem fit and proper and enter into or execute deeds (includirig
deeds of adhen?nce), confirmations, novation, declarations or other .
writings or documents as may be necessary and carry out and perform
all such formalities and cqmplianccs, for and on behalf of the
Transferor Companjes, including, with orkin favor of and required by
(i) any party to the contract to which the Transferor Companies are a
party; or (ii) any Governmental Authority or non-government
authority, in order to give formal effect to the provisions of this
Scheme. Provided however, that execution of any confirmation or
novation or other writings or arrangements shall in no event postpone

the giving of effect to this Scheme from the Effective Date.

ISSUE OF SHARES

Upon the Scheme coming into effect and in consideration of the

amalgamation of the Transferor Companies into and with the Transferee

Company pursuant to this Scheme, the Transferee Company shall, without
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13.3

any further act or deed and without any further consideration (cash or non-
cash), issue and allot equity shares of Re. 1/- each, as fully paid-up
(hereinafter referred to as the “New Equity Shares”), at par to each
shareholder of the Transferor Companies whose name is recorded in the
register of shareholders of the Transferor Companies as on the Record Date

in the following ratio:

In the ratio of 20,158 Equity Shares of Re. 1 each fully paid-up of the
Transferee Company to be issued for every 100 Equity Shares of Rs. 100
each fully paid-up of the Transferor Company No. 1, held by the
shareholder (“Share Exchange Ratio”).

In the ratio of 3,124 Equity Shares of Re. 1 each fully paid-up of the
Transferee Company to be issued for every 100 Equity Shares of Rs. 100,
each fully paid-up of the Transferor Company No. 2, held by the .
shareholder (“Share Exchange Rﬂtio’;).

If any of the shareholders of the Transferor Companies becomes entitled to
receive fraction of such New Equity Share in the capital of the Transferee

Company, then such fraction shall be ignored.

In case of shareholders of the Transferor Companies, who hold shares in the
Transferor Companies in dematerialised form, New Equity Shares will be
credited to the existing depository accounts of the shareholders of the
Transferor Companies entitled thereto as per records maintained by
National Securities Depository Limited and/ or Central Depository Services
(India) Limited on the Record Date and made available to the Transferee

Company.

All those shareholders who hold shares of the Transferor Companies in
physical form, shall be issued New Equity Shares in physical or electronic

form, at the option of such shareholders to be exercised by them on or
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13.5

13.6

1.7

13.8

13.9

before the Record Date, by giving a notice in writing to the Transferee
Company; and if such option is not exercised by such shareholders, the New
Equity Shares shall be issued to them in physical form.

The issue and allotment of New Equity Shares as provided in this Scheme is

an integral part hereof.

The shares or the share certificates of the Transferor Companies in relation
to the shares held by its shareholders shall, without any further application,
act, instrument, deed, be deemed to have been automatically cancelled and

be of no effect on and from the Effective Date.

The New Equity Shares to be issued and allotted in terms hereof will be
subject to the Memorandum and Articles of Association of the Transferee.
Company and shall in all, respects, rank paripassu with the existing equity

shares of the Transferee Company.

Issuance of New Equity Shares by the Transferee Company shall be made

'in compliance with the applicable pgovisioﬁs of the Secirities and Exchange

Board of India (Listing Obfigations and Disclosure Require;nents)
Regulations, 2015 read with the SEBI circular.

New Equity Shares allotted by the Transferee Company pursuant to the
Scheme shall remain frozen in the depositories system till listing/ trading
permission is given by the Stock Exchanges and shall be listed and admitted
to trading on the relevant Stock Exchange(s) in India, where the existing

equity shares of the Transferee Company are listed and admitted to trading.

The New Equity Shares to be issued by the Transferee Company in respect
of any Equity Shares of the Transferor Companies which are held in
abeyance under the provisions of Section 126 of the Companies Act, 2013

or otherwise, shall also be kept in abeyance.
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14.2
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15'

151

15.2

ACCOUNTING TREATMENT IN THE BOOKS OF THE
TRANSFEREE COMPANY

The amalgamation will be accounted in accordance with Indian Accounting
Standard (Ind AS) 103 — Business Combinations as notified under section
133 of the Companies Act, 2013, read together with Paragraph 3 of The
Companies (Indian Accounting Standard) Rules, 2015.

If the Ind AS-103 requires the amalgamation to be accounted
retrospectively (including for period prior to the Appointed Date) in the
financial statements, the same will be carried out in the financial statements,
for accounting purpose, to be compliant with the accounting standards.

For regulatory and tax purposes, amalgamation would have been deemed to

be carried out from the Appointed date of this Scheme.

‘

CONSOLIDATION OF AUTHORISED SHARE CAFPITAL

Upon the Scheme becoming effective and with effect from the Effective
Date, the authorized share capital of the Transferor Company No. 1 (being
Rs. 25,00,000/- ‘comprising of 25,600 equity shares of Rs.100/- each),and
authorized share capital of the Transferor Company No. 2 (being Rs.
50,00,000/- comprising of 50,000 equity shares of Rs. 100/~ each) shall
stand consolidated and vested in and be merged with the authorized share
capital of the Transferee Company without any liability for payment of
additional fees (including fees and charges to the Registrar of Companies)
or stamp duty, as such fees and duties in respect of the authorized share
capital of the Transferor Companies have already been paid by the
respective companies, the benefit of which stands vested in the Transferee

Company pursuant to the Scheme becoming effective.

Accordingly, the words and figures in Clause V of the Memorandum of
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154

Association of the Transferee Company shall stand modified and be

substituted to read as follows:

“The authorized equity share capital of the Company is Rs. 20,75,00,000/-
(Rupees twenty crores seventy five lakhs only) divided into 20,75,00,000
(Twenty crores seventy five lakhs) Equity Shares of Re. 1/- (Rupee One
only) each”

Upon the Scheme coming into effect, the authorized capital of the
Transferee Company as specified in Clause 5 of the Articles of Association
shall further be increased by the authorized share capital of the Transferor

Companies in accordance with Clause 15.1 of this Scheme.

It is hereby clarified that for the purposes of this clause 15, the consent of
the shareholders of the Transferee Company to this Scheme shall be deemed
to be sufficient for the purposes of effecting this amendment and that no
further resolution under any applicable provisions: of the Act, would be

required to be separately passed.
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17.

18.

PART IV: GENERAL TERMS AND CONDITIONS
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Transferor Companies with and into the
Transferee Company under Part IIT of the Scheme, shall not affect any
transaction or proceedings already completed or liabilities incurred by the
Transferor Companies, either prior to or on or after the Appointed Date till
the Effective Date, to the end and intent that the Transferee Company shall
accept and adopt all acts, deeds and things done and executed by or on
behalf of the Transferor Companies in respect thereto as acts, deeds and

things done and executed by and on behalf of itself.
DISSOLUTION OF TRANSFEROR COMPANIES

Upon this Scheme becoming effective, the Transferor Companies shall

stand dissolved without being wound up.
CONDITIONALITY OF SCHEME
The Scheme is conditional upon and subject to the following:

(a) Approval of the Scheme by SEBI in terms of the SEBI Circular and
the Stock Exchanges pursuant to Regulation 37 of SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015;

(b) The requisite consent, approval or permission of the Central
Government or any other statutory or regulatory authority, which by

law may be necessary for the implementation of this Scheme;

(c) The Scheme being approved by the public shareholders of the
Transferee Company in terms of the SEBI Circular, provided that the

e
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20.

20.1

Scheme shall be acted upon only if the votes cast by the public
shareholders of the Transferee Company in favour of the proposal are
more than the number of votes cast by the public shareholders against
it;

(d) The Scheme being agreed to by the respective requisite majority of
members and creditors of each of the Transferor Companies and the

Transferee Company, as may be directed by the NCLT;

(e) The Scheme being sanctioned by the NCLT; and

(f) Filing of the certified copies of the order of the NCLT sanctioning the
Scheme, by the Transferor Companies and the Transferee Company,
under the applicable provisions of the Act with the Registrar of

Companies, Delhi and Haryana.
EFFECT OF NON-APPROVALS

In the event the Scheme is not sanctioned by NCLT for any reason
\n}hatsoevgr of for any other reasons the Scheme cannot be cffecteﬂ, the
Scheme shall become null and void and shall be of no effect and in that
event no rights and/or liabilities shall acerue to or be incurred inter-se by
the Transferor Companies and the Transferee Company or their respective
shareholders or creditors or employees or any other person and each of the
Transferor Companies and the Transferee Company shall bear and pay their
respective costs, charges and expenses for and/or in connection with the

Scheme.
MODIFICATION OR AMENDMENT TO THE SCHEME
Each of the Transferor Companies and the Transferee Company (acting

through their respective Board of Directors or authorized representatives)

may assent to any modifications or amendments to this Scheme which the
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21.

'SEVERABILITY

NCLT and/ or any other authorities may deem fit to direct or impose or
which may otherwise be considered necessary or desirable for settling any
question or doubt or difficulty that may arise for implementing and/ or
carrying out the Scheme. Each of the Transferor Companies and the
Transferee Company (acting through their respective Board of Directors or
authorized representatives) be and are hereby authorized to take such steps
and do all acts, deeds and things as may be necessary, desirable or proper to
give effect to this Scheme and to resolve any doubts, difficulties or
questions whether by reason of any orders of the NCLT or of any directive
or orders of any other authorities or otherwise howsoever arising out of,
under or by virtue of this Scheme and/or any matters concerning or

connected therewith.

The Board of Directors of the Transferor Companies and the Transferee
(iompany shall be at liberty to withdraw froni this Scheme in case (i) of any
change in law, (i1) or for any reasons considered appropriate in terms of the

business interests of the companies.

If any part of this Scheme is held invalid, ruled illegal by Tribunal or any
other competent jurisdiction, or becomes unenforceable for any reason,
whether under present or future laws, then if it is the intention of the
Transferor Companies and the Transferee Company that such part of the
Scheme shall be severable from the remainder and this Scheme shall not be
affected thereby. unless deletion of such part of the Scheme causes the
Scheme to become materially adverse to either the Transferor Companies or
the Transferee Company, in which case the Transferor Companies and the
Transferee Company shall attempt to bring about a modification in this
Scheme, as will best preserve for the parties the benefits and obligations of

this Scheme, including but not limited to such part of the Scheme.
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221

22.2

GENERAL TERMS AND CONDITIONS

All costs, charges, fees, taxes including duties (including the stamp duty),
levies and all other expenses, if any (save as expressly otherwise agreed)
arising out of or incurred in carrying out and implementing the terms and
conditions or provisions of this Scheme and matters incidental thereto shall

be borne and paid by the Transferee Company.

In the event of any of the said sanctions and approvals referred to in Clause
18 not being obtained and/ or the Scheme not being sanctioned by NCLT or
such other competent authority and/ or the Order not being passed as
aforesaid, this Scheme shall stand revoked, cancelled and be of no effect,
save and except in respect of any act or deed done prior thereto as is

c;:mtemplated hereunder or as to any rights and/ or liabilities which might

have arisen or accrued pursuant thereto and which shall be governed and be

preserved or worked out as is specifically provided in the Scheme or as may

otherwise arise in law. |
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