SCHEME OF AMALGAMATION
OF
AYEPEE LAMITUBES LIMITED
WITH
SOLID CONTAINERS 'LIMITiED
AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTION 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013

This Scheme of Amalgamation is presented under Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions of the Companies Act,
2013, as the case may be, including any statutory modifications or re-enactments
and rules made thereunder and amendments thereof for amalgamation of
Ayepee Lamitubes Limited (“ALL” or “the Transferor Company”) with Solid

Containers Limited (“SCL” or “the Transferee Company”).

PARTS OF THE SCHEME:

This Schethe of Amalgamation is divided into the following parts:-

Part I Definitions and share capital
Part II Amalgamation of the Transferor Company with the Transferee
Company ‘

Part III General Terms and Conditions applicable to this Scheme
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PART -1

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the meaning mentioned herein below:

“Act” or “the Act” means the Companies Act, 2013 or, as the case may be, the
Companies Act, 1956 (to the extent applicable) read with rules and regulations
made there under and shall include any statutory modifications, amendments

or re-enactment thereof, as may be applicable;

“ALL” or “the Transferor Company” means Ayepee Lamitubes Limited, a
company incorporated under the Act, having its registered office at B-1, MIDC
P.O., Murbad, Thane - 421401, Maharashtra;

“ Appointed Date” means the 1¢t day of April, 2017 or such other date as may be
approved by the National Company Law Tribunal or such other competent

authority as may be applicable;

“ Appropriate Authority” or “Government Authority” means any applicable
central, state or local government, legislative body, regulatory, administrative
or statutory authority, agency or commission or department or public or judicial
body or authority, including, but not limited to, Registrar of Companies and

National Company Law Tribunal;

“Board of Directors” or “Board” means the board of directors of the Transferor
Company or the Transferee Company as the context may require and shall,
unless it be repugnant to the context or otherwise, include a committee of
directors or any person(s) authorized by the Board of Directors or such

committee of directors;
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“Effective Date” means the later of dates on which the certified copy of the
orders of the National Company Law Tribunal sanctioning the Scheme are filed

with the Registrar of Companies, Mumbai;

Any references in this Scheme to “upon this Scheme becoming effective” or
“upon coming into effect of this Scheme” or “upon the Scheme coming into

effect” shall be construed to be a reference to the Effective Date;

+
“NCLT” or “Tribunal” means the National Company Law Tribunal, Mumbai
Bench or such other competent authority under the provisions of Sections 230 to

232 of the Act, as the case may be;

“New Equity Shares” means the equity shares to be issued by the Transferee
Company pursuant to Clause 10 of this Scheme, upon coming into effect of this

Scheme;

“Record Date” means the date fixed by the Board of Directors or committee
thereof, if any, of the Transferee Company for the purpose of determining the
members of the Transferor Company to whom New Equity Shares in the
Transferee S_I(zmpany will be allotted pursuant to Clause 10 of this Scheme, upon

coming into effect of this Scheme;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation, in its present form or with any modification(s) made under
Clause 13 of this Scheme as approved or directed by the NCLT or any other
appropriate authority;

“SCL"” or “the Transferee Company” means Solid Containers Limited, a
company incorporated under the Act, having its registered office at 2006,
Fossberry Road, Near ICI Limited, Reay Road (E), Mumbai - 400 033,

Mabharashtra;

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

“Stock Exchange” means the BSE Limited.
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All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, 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-enactment thereof from time

to time.
SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of the Transferor
Company as per the latest audited balance sheet as on March 31, 2017 is as

undet:

Particulars Amount (in Rs.)

Authorised Share Capital

2,000,000 Equity shares of Rs. 10/- each 20,000,000
1,000,000 1% Redeemable cumulative preference shares 1,000,000
of Re. 1 each

TOTAL 21,000,000

Issued, subscribed and paid up Share Capital

2,000,000 Equity shares of Rs. 10/~ each 20,000,000
Less: Calls in arrears 182,500
700,000 1% Redeemable cumulative preference shares 700,000
of Re. 1 each

TOTAL 20,517,500

Subsequent to March 31, 2017 and as on the date the Scheme being approved by
the Board of the Transferor Company, there has been no change in the
authorised, issued, subscribed and paid-up capital of the Transferor Company.
The Transferor Company has already provided an opportunity to holder of

partly paid-up equity shares for payment of unpaid arrears amount. In case, the
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arrears are not received within the stipulated time, then the Transferor

Company shall forfeit such partly paid-up shares.

The share capital of the Transferee Company as per the latest audited balance

sheet as on March 31, 2017 is as under:

Particulars . Amount (in Rs.)

Authorised Share Capital
4,600,000 Equity shares of Rs. 10/- each 46,000,000

25,000 Redeemable cumulative preference shares 2,500,000
of Rs. 100 each

15,000 Unclassified shares of Rs. 100 each 1,500,000
8,000,000 12% Iiedeemable cumulative preference shares 80,000,000
of Rs. 10 each '

6,000,000 9% Redeemable cumulativevpreference shares 60,000,000
of Rs. 10 each

TOTAL 190,000,000

Issued, subscribed and paid up Share Capital
| 2,700,000 Equity shares of Rs. 10/~ each 27,000,000
8,000,000 12% Redeemable cumulative preference shares 80,000,000

of Rs. 10 each

6,000,000 9% Redeemable cumulative preference shares 60,000,000
of Rs. 10 each
TOTAL 167,000,000

Subsequent to March 31, 2017 and as on the date the Scheme being approved by
the Board of the Transferee Company, there has been a change in the authorised

share capital of the Transferee Company whijch is as under:




Particulars Amount (in Rs.)

Authorised Share Capital
87,00,000 Equity shares of Rs. 10/~ each 87,000,000

25,000 Redeemable cumulative preference shares 2,500,000
of Rs. 100 each
15,000 Unclassified shares of Rs. 100 each 1,500,000
8,000,000 12% Redeemable cumulative preference shares 80,000,000
of Rs. 10 each
6,000,000 9% Redeemable cumulative preference shares 60,000,000
of Rs. 10 each

Total 23,10,00,000

Issued, subscribed and paid up Share Capital
2,700,000 Equity shares of Rs. 10/~ each 27,000,000
8,000,000 12% Redeemable cumulative preference shares 80,000,000
of Rs. 10 each
6,000,000 9% Redeemable cumulative preference shares 60,000,000
of Rs. 10 each

TOTAL 167,000,000

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s)
approved or directed by the NCLT or any other appropriate authority shall be
deemed to be effective from the Appointed Date but shall be operative from the
Effective Date.
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PART - 11

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

TRANSFER AND VESTING

With effect from the Appointed Date, the entire business and whole of the
undertaking of the Transferor Company, including but not limited to land and
building, plant & machinery, furniture & fittings, inventories, receivables, cash
and bank balances, investments of all kinds, deposits, cash balances with banks,
loans, advances, contingent right or benefits, receivables, benefit of any
deposits, financial assets, leases, hite purchase contracts and assets, lending
contracts, benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, permits angl consents, quotas, rights, entitlements,
contracts including clearing & &forwarding agreements, manufacturing
agreements, loan & license agreements; and licenses, development rights,
whether vested or potential and whether under agreements or otherwise,
tenancies, and all advantages of whatsoever nature and wheresoever situated
belonging to or enjoyed by the Transferor Company, including but without
being limited to trade and service names and marks, patents, goodwill,
copyrights, designs, brands and other intellectual property rights of any nature
whatsoever, authorizations, benefits, permits, approvals, concessions, reliefs,
rights to use and avail of assets shall, without any further act, instrument or
deed stand transferred to and vested in and/or deemed to be transferred to and
vested in the Transferee Company, free from all encumbrances, but subject to
subsisting charges and pledges, if any.

All tangible movable assets of the Transferor Company, which are capable of
being physically transferred including all movable plant and machinery,
furniture and fittings and cash in hand, sha]l be delivered to the Transferee
Company to the end and intent that the property therein passes to the
Transferee Company. The Bank balances as appearing in the books of the

Transferor Company shall also be transferred to the Transferee Company.
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The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be
created over or in respect of the said assets or any part thereof, provided
however, any referen.ce in any security documents or arrangements to which the
Transferor Company is a party wherein the assets of the Transferor Company
has been or is offered or agreed to be offered as security for any financial
assistance or obligations then the same shall be construed as reference only to
the assets pertaining to the Transferor Company and shall be vested in the
Transferee Company by virtue of this Scheme to the end and intent that the
charges shall not extend or deemed to extend to any assets of the Transferee

Company.

Provided that the Scheme shall not operate to enlarge the security for the said
liabilities of Transferor Company which shall vest in the Transferee Company
by virtue of the Scheme and the Transferee Company shall not be obliged to
create any further, or additional security thereof after the amalgamation has
become effective or otherwise. Further, the Scheme shall not operate to enlarge
the security for any liabilities of the Transferee Company, in as much as the
security shall not extend to the assets transferred by the Transferor Company to

the Transferee Company in terms of Clause 4.1 above.

The liabilities of the Transferor Company shall also, without any further act,
instrument or deed be and transferred to and vested in and assumed by and/or
deemed to be transferred to and vested in and assumed by the Transferee
Company pursuant to the provisions of Sections 230 to 232 of the Act, so as to
become the liabilities of the Transferee Company which undertakes to meet and
discharge the same. Further, it shall not be necessary to obtain the consent of
any third party or other person who is a party to any contract or arrangement by
virtue of which such liabilities have arisen, in order to give effect to the
provisions of this clause.

The Transferee Company may at any time after the coming into effect of the
Scheme in accordance with the provisions. of this Scheme, if so required, under
any law or otherwise, execute necessary writings, in favour of the creditors of

the Transferor Company or in favour of any other party to any contract or
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arrangement to which the Transferor Company is a party or any writings as
may be necessary to be executed in order to give formal effect to the above
provisions. The Transferee Company shall under the provisions of the Scheme
be deemed to be authorised to execute any such writings on behalf of the
Transferor Company and to implement or éarry out all such formalities or
compliances referred to above on the part of Transferor Company.

With effect from the Appointed Date and upon the Scheme becoming effective,
all the rights, licenses, including rights arising from contracts, deeds, license
instruments an;d agreements, etc. to carry on the operations and business of the
Transferor Company shall stand vested in or transferred to the Transferee
Company without any further act or deed and shall be appropriately mutated
by the statutory authorities concerned in favour of the Transferee Company.
The benefit of all statutory and regulatory permissions, consents, registrations
or other licenses and consents shall vest in and become available to the
Transferee Company pursuant to this Scheme.

In so far as any incentives, subsidies, rights, interest, approvals, special status
and other benefits or privileges enjoyed, granted by any government body, local
authority or by any other person and availed by the Transferor Company, the
same shall vest with and be available to the Transferee Company on the same

terms and conditions.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, lease deed,
bonds, insurance, letters of intent, undertakings, arrangements, policies,
agreements of whatsoever nature pertaining to the Transferor Company to
which the Transferor Company is party and subsisting or having effect on the
Effec;tivé 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

Company, the Transferee Company had been a party thereto.

The Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any arrangements, confirmations,

assignment or novations, to which the Transferor Company will, if necessary,
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also be party in order to give formal effect to the provisions of this Scheme, if so
required or becomes necessary. The Transferee Company shall be deemed to be
authorised to execute any such deeds, writings or confirmations on behalf of the
Transferor Company and to implement or carry out all formalities required on
the part of the Transferor Company to give effect to the provisions of this

Scheme.

All taxes of any nature, duties, cess or any other like payments or deductions
made by Transferor Company to any statutory authorities such as Income-tax,
Sales tax, Service Tax, Value Added Tax, Goods and service tax etc or any tax
deduction/ collection at source, relating to the period after the Appointed Date
and up to the Effective Date shall be deemed to have been on account of and on
behalf of Transferee Company and the relevant authorities shall be bound to
transfer to the account of and give credit for the same to Transferee Company
upon the passing of the order on this Scheme by the NCLT or any other
appropriate authority and upon relevant proof and documents being provided

to the said authorities.

It is expressly clarified that upon the Scheme becoming effective all taxes
payable by Transferor Company from the Appointed Date onwards shall be
treated as the tax liability of Transferee Company; similarly all credits for tax
deduction at source on income of Transferor Company shall be available to
Transferee Company; or obligation for deduction of tax at source on any
payment made by or to be made by Transferor Company shall be made or
deemed to have been made and duly complied with if so made by either the
Transferor Company or the Transferee Company. Similarly any advance tax
payment required to be made by specified due dates in the tax laws shall also be

deemed to have been made correctly if so made by Transferor Company.

All cheques and other negotiable instruments, payment orders received in the
name of Transferor Company after the Effective Date shall be accepted by the
bankers of Transferee Company and credited to the account of Transferee
Company. Similarly, the banker of Transferee Company shall honour cheques

issued by Transferor Company for payment after the Effective Date. On scheme

10
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becoming effective, balance lying in bank accounts of Transferor Company shall

be transferred in the bank accounts of the Transferee Company.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Transferor
Company pending and/ or arising_on or after the Appointed Date shall not
abate or be discontinued or be in any way prejudicially affected by reason of the
Scheme or by anything contained in this Scheme but shall be continued,
prosecuted and enforced by or against the Transferee Company, as the case may
be in the manner and to the same extent as it would or might have been
continued and enforced by or against the Transferor Company as if this Scheme

had not been made.

The Transferee Company undertakes to have all legal or other proceedings
initiated by or against the Transferor Company referred to in Clause 6.1 above
transferred in its name and to have the same continued, prosecuted and
enforced by or against the Transferee Company to the same extent as would or
might have been continued and enforced by or against the Transferor

Company, to the exclusion of the Transferor Company.
EMPLOYEES

On the Scheme becoming effective all the employees, if any, of the Transferor
Company shall become the employees of the Transferee Company, without
any break or interruption in their services, on same terms and conditions on
which they are engaged as on the Effective Date. The Transferee Company
further agrees that for the purpose of payment of any retirement benefit /
compensation, other terminal benefits, such immediate uninterrupted past

services with the Transferor Company shall also be taken into account.

In relation to those employees of the Transferor Company for whom the
Transferor Company are making contributions to the government provident
fund, the Transferee Company shall stand substituted for such Transferor

Company, for all purposes whatsoever, including relating to the obligation to

11



make contributions to the said fund in accordance with the provisions of such

fund, bye laws, etc. in respect of such employees of the Transferor Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date:

(2)

The Transferor Company shall be deemed to have been carrying on and

- shall carry on its business and activities and shall be deemed to have held

(b)

©

and stood possessed of and shall hold and stand possessed of all its
properties and assets pertaining to the Transferor Company for and on
account of and in trust for the Transferee Company. The Transferor
Company hereby undertakes to hold its said assets with utmost prudence

until the Effective Date.

The Transferor Company shall carry on its business and activities with
reasonable diligence, business prudence and shall not, except in the ordinary
course of business or without prior written consent of the Transferee
Company alienate, charge, mortgage, encumber or otherwise deal with or

dispose of its assets or any part thereof.

All the profits or incomes accruing or arising to the Transferor Company or
expenditure or losses arising or incurred (including the effect of taxes, if any,
thereon) of the Transferor Company shall, for all purposes be treated and be
deemed to be and accrued as the profits or incomes or expenditure or losses

or taxes, as the case may be, of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the
Scheme, to apply to the Central/State Government and all other agencies,
departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, which the Transferor

and/ or Transferee Company may require pursuant to this Scheme.

12
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SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations

pertaining/relating to the Transferor Company, pursuant to this Scheme, and the
continuance of the proceedings by or against the Transferee Company, under
Clause 6 hereof shall not affect any transactions or proceedings already
completed by the Transferor Company, on and after the Appointed Date to the
end and intent that the Transferee Company accepts all acts, deeds and things
done and executed by and/ or on behalf of the Transferor Company, as acts,
deeds and things done and executed by and on behalf of the Transferee
Company.

CONSIDERATION

Upon coming into effect of the Scheme, and in consideration for the
amalgamation of the Transferor Company with the Transferee Company, the
Transferee Company shall, without any application or deed, issue and allot
fully paid up equity shares in the proportion mentioned below to the members
of the Transferor Company whose names appear in the register of members of
the Transferor Company as on the Record Date, or to such of their respective
heirs, executors, administrators or other legal representatives or other
successors in title as may be recognized by the Board of Directors of the

Transferee Company:

“1 (One) Equity Share of face value of Rs. 10/- each, fully paid up (hereinafter referred
to as ‘New Equity Shares’) to be issued and allotted for every 2,192 (Two Thousand
One Hundred Ninety Two) share of face value of Rs. 10/- each held by the shareholders

of the Transferor Company”

“24 (Twenty Four) Equity shares of Rs. 10/- each, fully paid up (hereinafter referred to
as ‘New Equity Shares’) to be issued and allotted for every 10 (Ten) Redeemable
Cumulative preference share of Re. 1/- each held by the shareholders of the Transferor

Company”

The New Equity Shares to be issued to the members of Transferor Company as
per clause 10.1 above shall be subject to the Memorandum of Association and

Articles of Association of the Transferee Company. The New Equity Shares

13
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shall rank pari-passu in all respects, including dividend, with the existing

equity shares of Transferee Company

In case of fractional entitlements, if any, by the Transferee Company, to the
equity shareholders of Transferor Company at the time of issue and allotment
of the Transferee Company’s equity shares under Clause 10.1, the Board of
Directors of the Transferee Company shall consolidate all fractional
entitlements, and allot the Transferee Company’s Equity Shares in lieu thereof
to a Director or such other authorized representative(s) as the Board of
Directors of Transferee Company shall appoint in this behalf, who shall hold the
Transferee Company’s Equity Shares in trust on behalf of the equity
shareholders entitled to fractional entitlements with the express understanding
that such Director(s) or other authorized representatives shall sell the same in
the market at such time or times and at such price or prices and to such person
or persons, as it/he/they may deem fit, and pay to the Transferee Company,
the net sale proceeds thereof, whereupon the Transferee Company shall
distribute such net sale proceeds (after deduction of applicable taxes), to the

equity shareholders in proportion to their respective fractional entitlements.

In respect of the unpaid arrears amount being not received within the stipulated
time, then the Transferor Company shall forfeit such partly paid-up shares and
the amount standing to the credit of such share forfeiture account shall stand

extinguished.

The New Equity shares in the Transferee Company shall be issued in
dematerialized form to the Transferor Company’s Shareholders who hold
shares of the Transferor Company in dematerialized form, in to the account in
which the Transferor Company shares are held or such other account as is
intimated by the shareholders to the Transferee Company and/or its Registrar.
All the Transferor Company Shareholders who hold equity shares of the
Transferor Company in physical form shall also have the option to receive the
equity shares in the Transferee Company, in dematerialized form provided the
details of their account with the Depository Participant are intimated in writing
to the Transferee Company and/or its Registrar. If not so notified, they would

be issued equity shares in physical form.

14
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The issue and allotment of New Equity Shares by the Transferee Company, to
the shareholders of the Transferor Company as provided in this Scheme is an
integral part thereof and shall be deemed to have been carried out as if the
procedure and compliance laid down under Section 23, 42 and 62 of the
Companies Act, 2013, Rules thereunder and other applicable provisions of the
Act and statutory provisions were duly complied with and carried out

including filing with Registrar of Companies.
¥

The New equity shares to be issued by the Transferee Company to the
Transferor Company Shareholders pursuant to Clause 10.1 of this Scheme shall,
subject to the receipt of necessary approvals, be listed and/or admitted to
trading on the Stock Exchanges, where the shares of the Transferee Company
are listed and/or admitted to trading. The Transferee Company shall enter into
such arrangements and give such confirmations and/or undertakings as may be
necessary in accordance with Applicable Laws for complying with the
formalities of the said Stock Exchanges. The shares allotted pursuant to the
Scheme shall remain frozen in the depositories system till listing/trading

permission is given by the designated Stock Exchange.

The New equity shares to be issued by the Transferee Company pﬁrsuant to this
Scheme in respect of any equity shares of the Transferor Company which are
held in abeyance under the Act or otherwise shall, pending allotment or
settlement of dispute by order of a court or otherwise, also be kept in abeyance
by the Transferee Company. In the event of there being any pending share
transfers, whether lodged or outstanding, of any of the Transferor Company
Shareholders, the board of directors of the Transferee Company shall be
empowered to take such actions as may be necessary in order to remove any
difficulties arising to the transferor of the share in the Transferee Company and
in relation to the shares issued by the Transferee Company pursuant to the

Scheme.

Upon the Scheme becoming effective, the issued, subscribed and paid up capital
of the Transferee Company shall stand suitably increased consequent upon the

issuance of New Equity Shares.

15
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10.10 The share certificates issued by the Transferor Company in relation to their
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respective equity shares and preference shares shall, without any further
application, act, instrument or deed, be deemed to be and stand automatically

cancelled as on the Effective Date.

ACCOUNTING TREATMENT

On the Scheme becoming effective, the Transferee Company shall account for

the amalgamation in its books as under-

The Transferee Company shall record all the assets and liabilities of the
Transferor Company transferred and vested in it pursuant to the Scheme, as
per Indian Accounting Standard 103 or any other applicable Indian Accounting
Standard.

The Transferee Company shall account for shares issued to the Transferor

Company Shareholders as per applicable Indian Accounting Standard.

Intercompany balances/investments / debts / transactions, if any, pertaining
between the Transferor Company and the Transferee Company shall stand

cancelled.

The difference between the value of Net Assets (“Net Assets” means value of
assets over the value of liabilities as per Clause 11.1 pertaining to the
Transferor Company and the value of shares issued pursuant to clause 10 of
this Scheme) shall be recorded as per Indian Accounting Standard 103 or any
other applicable Indian Accounting Standard.

PART - III

GENERAL TERMS AND CONDITIONS

APPLICATION TO THE NCLT

16
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The Transferor Company and the Transferee Company shall with all reasonable
dispatch make all necessary applications under Sections 230-232 of the Act and
other applicable provisions of the Act to the NCLT, within whose jurisdiction the
registered offices of the Transferor Company and the Transferee Company are

situated for sanctioning the Scheme
MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferee Company and the Transferor Company by their respective Board
of Directors may assent to any modifications/amendments to the Scheme or to
any conditions or limitations that the NCLT and/or any other authority may
deem fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them (i.e. the Board of Directors). The Transferee
Company and the Transferor Company by their respective Board of Directors be
and are hereby authorized to take all such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions of law or otherwise,
whether by reason of any directive or orders of any other authorities or otherwise
howsoever arising out of or under or by virtue of the Scheme and/or any matter

concerned or connected therewith.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of this Scheme the resolutions, if any, of the
Transferor Companies, which are valid and subsisting on the Effective Date,
shall continue to be valid and subsisting and be considered as resolutions of the
Transferee Company and if any such resolutigns have upper monetary or other
limits i{r}posed gnder the provisions of the Act or under any other applicable

provisions, then the said limits shall be added to the limits, if any, imposed

under like resolutions passed by the Transferee Company and shall constitute

the aggregate of the said limits in the Transferee Company and The Board or

Director may confirm/ certify accordingly whenever require.

It is clarified that wherever consent / approvals of members approving the
scheme, requires under the Act, the Companies Act 1956 to the extent applicable

or relevant, or any other applicable statutory provisions, rules, regulations etc

17
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including reenactment thereof, no such consent or approvals shall be required to
obtain separately and members of the Transferor Company and Transferee
Company approving this scheme, it shall be deemed that they have given their

consent/ approval pursuant to the applicable provisions.
DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand

dissolved without being wound up.
CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value of
such classes of persons including the respective members and/or creditors of
the Transferor Company and the Transferee Company as may be directed by

the NCLT.

The Scheme being approved by the “public” shareholders of the Transferee
Company by way of e-voting in terms of Para (I)(A)(9)(a) of Annexure I of SEBI
Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017; provided that the
same shall be acted upon only if the votes cast by the “public” shareholders in
favor of the proposal are more than the number of votes cast by the “public”

shareholders against it.

The sanction of this Scheme by NCLT or any other appropriate authority under
Sections 230 to 232 and other applicable provisions, if any of the Act in favour of

the Transferor Company and Transferee Company;

Certified or authenticated copy of the Order of the NCLT sanctioning the
Scheme being filed with the Registrar of Companies, Mumbai by the Transferor

Company and the Transferee Company; and

The requisite, consent, approval or permission of the Central Government or
any other statutory or regulatory authority, if any, which by law may be

necessary for the implementation of this Scheme.

18
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EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 17
not being obtained and/ or the Scheme not being sanctioned by the NCLT or
such other appropriate authority and / or the Order not being passed as
aforesaid before September 30, 2018 or within such further period or periods as
may be agreed upon between the Transferor Company and the Transferee
Company by their Boards of Directors (and which the Boards of Directors of the
Con:panies are hereby empowered and authorised to agree to and extend the
Scheme from time to time without any limitation), if any, 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 contemplated 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.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) of the Transferee Company and the

Transferor Company arising out of or incurred in carrying out and

~ implementing this Scheme and matters incidental thereto shall be borne by the

Transferee Company.
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