
Gdishman

sub: Update on Scheme of Arrangement and . 
Amalgamation..amongst Dishman

pharmaceuticals and Ctremicais Ltd., Carbogen-Amcls^ (t19i") Limited and

Dishman Care Limited and their respective Shareholders & Creditors

Dear Sir(s),

Further to our retter dated lgth December, 2016, this is to inform you that the company has filed

the Certified Copy of order of Hon,ble High Court of Gujarat, sanctioning the Scheme of

ArrangementandAmalgamationamongstDishmanPharmaceuticalsandChemicalsLtd.,

carbogen Amcis (rndia) Limited and Dishman care Limited and their respective shareholders &

creditors, with the Registrar of companies, Gujarat, Dadra and Nagar Haveli at Ahmedabad on

today i.e. 17th March, 2017 andaccordingly the Scheme has become effective from 17th March'

2017 with Appointed Date being 1st January ' 2015'

Kindly take this on Your record'

Thanking You.

Dishmon Phormoceulicols ond Chemicols Limited
Registered office: Bhodr-Roi chombers, swostik cross Roods, Novrongpuro, Ahmedobod - 380

Tel: +91 (0) 79 26443053 / 26445807 Fox: +91 lO) 79 26420198
Emoil: dishmon@dishmongroup.com Web: www.dishmongroup.com

Governmenl Recognised Export House

ctN No 124230G J1 983P1C006329

17th March, 2017

To,
Department of CorPorate Services
BombaY Stock Exchange Ltd'
Phiroze JeejeebhoY Towers,

Dalal Street,
Mumbai - 400 001.

Ref. : ScriP Code No. : 532526

To,
The Manager,
Listing DePartment,
Natioial Stock Exchange of lndia Ltd'
"Exchange Plaza", C-1, Block G,

Bandra-Kurla ComPlex,
Bandra (E), Mumbai- 400 051'

Ref. : (i) SYmbol- DISHMAN
(ii) Series - EQ

Yours faithfullY,

CompanY Secretary

For Chemicals Limited

6cu-/
Dave

Enct.: Certified copy of Oiaar of Honlbl" Higr, Court of Gujarat along with Scheme'

^tl
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IN TFIE HIGH COUHT OF GUJABAT AT AHMEDABAD

COMPAhIY PETITION 421 of 2016

ln CCn PANYAPPLICATION 479 of 3016

1 DISHMAhI PHARI,1ACELfTICALS AND CHEMICALS LIMITED

BHADB-RAJ CHAMBEBS, S1TI'ASf II(' ffi OSS HOA D

NAVBATSPUHA, AHMEDAEAD. 38OOO9
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-g#SNo.4zr or 2016

Igpearancc on Hecord:

J SAGAH ASEOCIATES esADVOCATEforfie Petffionar(s) No. I
N(rfrcE NOT BECD BACKforthe Respondent(s) No- I

COUflTE OBDEH:

C0HA[tl :

Hfr{OUHABLE SMT. JUSTICE ABHII.ASHA KUMAHI
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IIT THE T[6H OOUHT OF GI'.'ARAT AT A}IHEI}AEAD

corFAilY FEnTION NO. /U0 df 20il6

ln

CillPA,llV APPLISATIOfl ilO. 28ll of mt6
Wiilt

C(ilIPiNY PETITIOI{ NO.42t of An6
ln

COlPAilY AFPUCATION NO,27S of ZfiS
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C(il|PANY PEflrloN No.4A2 oil AH6
ln

COTPAI{Y AFFUCAflOH NO.281 ot 2fi6
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Appearencp: ,lrr; iiui*
MB BUAL H CHHATHAPATI, ADVffiT H J EAGAR ASSOCIATEE,

(.,

C

ADVOCATE for fie Pedfionsr(s) No. I
MB KSI.IITU AI\,!IN, CEIITBAL GC,VT. ETAT\IDING COUNSEL FDB

MB.DEVANG VYAE, ASSETANT SOUGTTCIF GENEHAL OF INDIA

=====:=:======:======:=====:======:======:=======-'=

CORAil : HOIiIOT,RAB|j SMT', USTICE AE HI LASHA KU}4ARI

thte: I6/1U2O16

CAV OBDEH

1. these Petitions a.re f iled by the Petitic,ness r

prayinE for the s&nction of schemE of

Arr&ngefirnt and .efis,lqsla8tion amongtrt Eishfi8.rr

nlharlnaoeuticals and chEmicals Limited; caxboqe$
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Amcl.s (IndLa) LjJ}tj.ted and Dishnan calre Limiteci'

8nd thelr vespectl.ve cf€d.ltrf,]ls &nd 5h6.]feh*lders

('the schrrE").

Dishman Pharnaceuticals anri €h€nicals Limited

('.ilna1Ea$retj-ng Comllany 2q or 'DPcLo ) is &

listed comp&ny and th€ shares of DpcL ajfe

listed on $ations.l stack E:rchanE* of rndj-.e. l,te{-

toNsE") end BsE ttd. t'EsE').

carboqen Ancis {Iedie} Limited {'Amalqamated

eory)any 2n or 'tranefefee cofirllarry' or "clrl" l
,:

is an unListed ccmpqBll and, its €ntire equj-ty

share capital Ls held .h,y trpcL and its nomir:ees.
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Dishman caxe

or {DCL'} is

equity share

noninees.

Limj.ted t'Afirs.Igam&ti$g ComI)8.ny 1 !'

an unlisted crntllany and its errti.se

capital ie held by DPCL and itE

SchettE ls proPosed in order to

the buslness and. sirnpl-ify the qrouf]

Ech3-eve hiEh leuel of sy$erqistLc

of op€lfa.tj-ons 8nd tli-ftter

rnanagement, i-rnproved aliqnmet:t oi
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debt and enhancement in earnings and cash f].or*,

better leveraqe on lts l,arge net worth base s'nct

have enhanced business potenti&l' fl.f,st

ratlonalization, s.cl'riev€ Ereat€r efficierrey in

management of th* businesses, simplicity ar:d

reduction in regulatory compliances and costr

efficient orqanisatlon and enhanced ses'le of

operations and sharper focus. The P€tj-tj-ons

Elve, ln deteil, the benefits envisaged due to

the schetne.

With resp€ct tCI ErgElf,r, 
,,rptrrsuant 

to *rdpr iiate{i

27 .96.2016 passed i.n ,coHtps.ny Bpp1i*ation Etro.

279 of 2AL6, rueeting of the Equity

shareholdprs, the Secured Creditors and the

Unsecured Cr€ditorsf of EFCL v&tr tield &E per

the d.irectlons qiven l-n the seid. order End the

scherne t aE unanirnously approved by the secured

Cteditors and the Unsecur€d cred.itors e,nri w&s

approved by prescribed naiority of tfte Equity

Shareholders. The Cha.irffia.n haei sufilnitt€r3
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Further, uith resp€ct to CAIL and DcLr pursus,nt

to the orders dated 27,A6.2016, passed in

Company App].Ication Nos. 280 of 201f end ?81 6f

2016 r€sp€ctive1y, the meetir:Es of the Equity

Sihareholders and Unsecured Creditoss rrrer*

d.iepensed uith.

fb€ substantive petitionE filed by ttre

Petl.tl-oner Comp&n1es werE sdrnltted., vide (}rd.er

dated 14'" septemhes? 2016. Th€ public noti{}€s

fov the aarne u€re du1y advertised i-n the

EnE11sh daLly nehrslh+pql, 'Itld,j-an Express?, &r]d

:: - ',.

the Gu jerati dai!.y neT^rsp&perr ,.Firrar:cia1

Expregs (].ocal-1"r, e4.09.2016, The

publl.aatlon l-n the Government G&e€tte was

dlspensed wlth. tfle ahove facts {Lr€ confLrmeC

hy three affj.d,avite , 6'11 dated. 04,0g. iOf e ,

fl-led on behalf 6f the petitaoner f,omllsn1es-

Iilotl.ce of the Petl-tiCIn has beerr served upcrrj the

RegLona]. D1rector {western R€ElCIn} r in respcnse

to whLch a Corunon Afftdavit dated E€ce$b€r L4,

2016 has been filed. by the Regional Direrrror,

Iilorth-west€rn Regionr Ministry CIf. corpora,t€
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effairs, t*hereby the negicnal nj.Ieotclr has

expreseed no objection to the schene. efter

nalrlnE c€rtain observatione at paragraphs 2tei

to 1{k} of the said Effidasit-

10. In respons€ to the notic€ issued. by this court/

the f,rff icial l,iquidator has f iled his rw*

tteports, with resp€ct to the Transferoir

cornpanies, wherein. lt is, jater alja, stetecl

that the Official Liquidetor solieited eiexrain

details from th€ PEtition€r transferor Corrips$!/,

which uere supplied. r:$he offici.rl tiquids.tCIr
,'''obtained investiqation repol't dateC 09.14 .2A:r.6

fronr r,r/s. P.K. Ajmera & Eo.. chartered

aooounta$ts, who sukrrj.tted such investigation

repoft aft€3 ecrut:-nlzing the b$oks of &*Dounts

and affairs the petitiCIn€r transferor

comlr,anies. The flf f icial tj.gui-d.ator, after

€nanlnl-nq the detaLls and the coffim€ntE offared

by the Chartered. Bccount&nts. has opined th&t

j.rr viev of the r€port of ttre Chartererl

.eecountants, the af fait,s of the petiti.fner

Transferor ComX)&ni.es have not been c6ndu{}t€d in

& mann€I preJudlclal to th€ lnt€rest CIf j.te
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mrmb€rs or to the public int€rest in terfts of

the second proviso tCI s€ctiofr 394 tll of th:

Comlranies Act. 1956 and. tfi&t therefore, trpCL

and DCL may b€ dissolved without being r+,:urd

up. sh€ Official riquidator has further

r€quested certs.in d.ivections fronr th€ coust s.t

paraEraphs 19 to 11. of b<rth his neports.

In ]lesponse to the H.eqj.onel Eirector's Cofiimon

Affidavlt and the Dfficial Liqu1dator's tw6

a€Ixlrts, ur. rxanm€ ja'y a, Yy8.s. Bir€ctos . ef

CAIL, has filed an Affldsvit dated December !4,
,,'i ,,.tt'

2016 on behalf of iitr., In comlla-oy Petitierr

No,420 0f 2016.

At paragraphs 5 tG 7 of the said Affi.davit, ir:

resporce to paragraphs 19 and 20 of the ss.j.d

R€ports, the deponent Mr. ;amnejay E. vyEs has

assured conpU,ance r*ith thE directions rouEht

for by the Offj-cia1 Liquidatnr Bt paragraph* 19

to 21 tlf both hj's Ereports,

At paragraphs I to 15 of affid.avit of ur. vye*

has dealt vith the ohserv&tiCIns of the Regi*nal

DLrector at ps-r8gr8.phs 2{e} to 2(k} of hls
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Corunon Affidavit and assured coftI)liane€

thereof . llhls court ls satj-sf led ths.t the

observ&tiCIns made by the ReEiona.]- Dlrecteir tr&v€

been E&tisfactorily dealt hrith in the Affidavit

of !tr. Vyas dated 14'r Becember, 2S16

Ill viett of the above discussion, tfrE R*{ir}n8l

Director havinE no r:bservati-ons and ttre

Official Liquidator havinq spined that thtr

affaj-rs of thE petitioner Transferclr C*:mpanier

have not been conducted in E m&nner preiudi.cial

to the lnterest of iig.;members or to the publio
,.]

interest, and conei.dering the Affidavit of Mr.
..,

Was dated L4.L2.2AL6 assuri-ng compliance with

the observ&tlons of the offici.al Liquid8.tsr ff.nd.

of the neEional. Director, there does not sllp€8r

to b€ any impediment in sa.rlctj-oning the schelnE

of AfiialEamation. From tlre material on rei:ord

and on & ;rerusal of the scheme, the Scheme

app€ars .to b€ fair and reasonable &nd ${}t irr

vLolatl.on of a$y provisions of lar* or e6ntf,ayy

to public potricy. The amalgamation urrrler the:

propose$ sch€ne appears to be in the interest
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of th€ companies s.nd th€ir membErs arrd

cledl.tors. &nd therefore. the scheme d,€s€rlreE

to be sanctloned. Accordj-rrEly, the Schem€ &s

proposed by the getitioner Comparlies is hereby

sanctioned. It is however, clarified th&t the

sanctioning of this scheme uould not absolve

the Petitioners br arryorre *n: is othesr*ise

1Lable for arly reeponsibility {fr liabilrty,

onl.y on account of this sancticning.

15.. Th€ Petj-tioner Comp&nj.es shall pey towaxds

professional charEee., to, Itr.Et€vanE vyas, Iearneti

Assl.sta.nt soll.cl.tor, : Gerl€fal of rrrd.i&,

Rs-10r0001* in respect,:,of DpcL beinE a listeft

Compaoy and Rs.10,000/- eaeh in r€sp€ct of DCL

& CAIL, the Offieial Liquidator shal1 be paid

costs of Rs. 10.000/- for ea.ch petitiont ir:

respect of the petitions filed by nrcr. E"rrel trCL.

16. The Fetl.tloner CompenL€s are furthec directed tr}

lodEe a aopy of thj.s srd.err the schedules CIf

Lnnrcvable assetc pert&ininq tCI DcL End DpcL &s

on the date of tlrLs ordes and the Scheme duly

authe$tj-cat€d. by the R€qistra,r, Hi€tr Court of

G
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Gujarat, hlith the eoncerned sup€rintEndent sf

St8lYtps, for the purporse of ediBdicetion r:t-

st8mp duty, if any' on the sartltr idlthin 60 days

. fron the date of the order.

1?. fhe Petitioner Eornpanies are d.irected to f ile ,3

copy of this ordex &long uith a copy of the

Scheme uith the concerned H'eEistrar of

corulanles. eL€ctronlcaIly, a].onq wj-th E-rxl}xr

It{C-28 in additlon to phys5.ca} cCIpy as p€r

relevant Provisions of the Act-

18.
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Fil5-nE and

dispensed
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: " :' 1ri;

issuance,',bffilrawn up order is hereby
.".t':

with.

f,

AlL concerned authoxities to &ct on & copy of

this ord.er &lonq ulth the Scheme duly

authenticated by the ntqistrar, High cou.rt *f

Gujarat. the R€qistrar, High court of Guiarst

shall lssue the authenticated (}opy of this

order along with sctreme as expeditiously 8s

possj.ble.

neElstry to nra1ntal-n copy (}1 thl.s

of the company Petltj.CIns'

FiIE Sol 1S
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ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 420 OF 2016
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IN

COMPANY AppLIcATIoN No. 28o oF 2gl0acree Department
ot.........../ ..,.....1201

In the matter of the Companies

Act, 1956;

And

In the matter of Sections 39 1 to
394 read with Section 100 to 103

of Companies Act, 1956 and other
relevant provisions of Companies

Act, 1956 and Companies Act,
2013;

And

In the matter of the Scheme of

Arrangement and Amalgamation
amongst:

Dishman Pharmaceuticals and
Chemicals Limited; Carbogen
Amcis (India) Limited and
Dishman Care Limited;

Amcis (India)Carbogen

Limited,

a company incorporated
under the provisioriU'oitt"
Companies Act, 1956 and
having its registered office at
Bhadr-Raj Chambers,

Swastik Cross Road,

Navrangpura,Ahm edabad-

38OOO9, Gujarat.

.... Petitioaer Company
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THE HIGH COURT OF GUJARAT AT AHMEDABAD

ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO.421 OF 2016

IN

COMPANY APPLICATION NO. 279 OF 2016

AuthemtieaF.ed $eh*nna

In the matter of the ComPanies

Act, 1956;

And

In iire -' s" -:cns 391 to

ti94 ri:ad -,"":Lir S,.. ti';n r w' '' 1oj

of Companies Act, 1956 anci trt-iici

reievant Provisions of ComPanies

Act, 1956 and ComPanies Act,

2013;

And

In the matter of the Scheme of

Arrangement and Amalgamation

amongst:

Dishman Pharmaceuticals and

Chemicals Limited; Carbogen

Amcis (lndia) Limited and

Dishman Care Limited;

()-

IN

-]

fl-
W
"{,I

Dishman Pharmaceuticals

and Chemicals Limited,

a company incorPorated

under the provisions of the

Companies Act, 1956 and

having its registered office at

Bhadr-Raj Chambers,

Swastik Cross Road,

Navrangpura, Ahmedabad-

380009, Gujarat.

.... Petitioner ComPanY
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IN THE HIGH COURT OF GUJAR'AT AT AHMEDABAD

ORDINARY ORIGINAL JUR.ISDICTION

COMPANY PETITION NO.422 OF 2016

IN

COMPANY APPLIC.ATION NO. 2AT AF 2OL6

In the matter of the ComPanies

Act, 1956;

And

In the matter of Sections 391 to

394 read with Section 100 to 103

of Companies Act, 1956 and other

relevant provisions of ComPanies

Act, 1956 and ComPanies Act,

2013;

And

In the matter of the Scheme of

Arrangement and Amalgamation

amongst:

Dishman Pharmaceuticals and

Chemicals Limited; Carbogen

Amcis (India) Limited and

Dishman Care Limited;

Dishman Care Limited,

a compariy incorporated

under the provisions of the

Companies Act, 1956 and

having its registered office at

516, sth Floor, Bhadr-Raj

Chambers, Swastik Cross

Road, Navrangpura,

Ahmedabad-380O09,

Gujarat.

y-i.]l:f_n..

.... Petitioner ComPan;r
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List of Assets of Dishman Pharmaceuticals and Chemicals Limited f'DPCL*)'
as on 16th December, 2016, being the date of the order passed by the

Hon'ble Gujarat High Court sAnctioning the scheme, to be transferred to

carbogen Amcis gnaial Limited, the Transferee comPanY, pursuant to the

Scheme sanctioned by the Hon'ble Gujarat High Court'

PART I
Particulars of freehold ProPertY

l' '" 
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lr,. ,
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Location address lncluding
Reslstration Disttict

Area Suryey/Gat/
CTS. No

Land situated lyrng and
being at Mouje Lodariyal of
Sanand Taluka in the
Registration District
Ahmedabad and Sub-District
Sanand.

43,707.28 sq. mtrs. Survey
No.47 Pailqy

Land situated lying and
being at Mouje Lodariyal of
Sanand Taluka in the
Registration District
Ahmedabad and Sub-District
Sanand.

6,272 Sq. Survey
No.a6lL lt
Paiky

Land situated lying and
being at Mouje Lodariyal of
Sanand Taluka in the
Registration District
Ahmedabad and Sub-District
Sanand.

97t4 Sq. mtrs. Survey
No.46l2
Pailry

Land situated lyrng and
being at Mouje Lodariyal of
Sanand Taluka in the
Registration District
Atrmedabad and Sub-District
Sanand.

27,662 Sq. mtrs. Survey
No.48 Paiky

Land situated lyrng and
being at Survey No.69612,
Final Plot No.96 of T. P.

Scheme No.S1 of Mouje:
Makarba Taluka Vejalpur, in
the Registration District
Atrmedabad and Sub-District
Ahmedabad-4 (Paldi).

4047 Sq,. mtrs. included in
Town Planning Scheme No.

51 (of Bodakdev-Makarba-
Vejalpur) bearing Final Plot
no. 96 admeasuring about
2429 Sq.Mrs.

Survey
No.696/2

-E#-,._r_n-Alffi-;*B&.Spistered 
Office: Bhodr-Roi Chombers, Swoslik C:'oss Roods, Novrongpuro, Ahmedobod

l"i.}.{},\ Tel: +91 (o) 79 26443053 / 26445807 Fox: +91 (O) 79 26420198

fli}i :lf"i 1ili1 Emoil: dishmon@disirmcngroup.com Web: www.dishmongroup.com
*qi$Ar*l# 

.,-;#':'.;j/ Government Recosnised Export House

-"d..:i;i-.:r;I;k;,:l'- clN No L2e3au19g3plc006329

Dishmsn Phormoceulicols ond Chemicols Limiled
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mtrs. Biock No.
149-L (old
Block No.
150) PaikY

t '''ii;t.*u' r'''
Dishmsn Phormoceulicols ond Chenricols Limited tj(f 

ii',;* " 
'',0,,'l:,; 

,-a *. Reqistered O{fice: Bhocjr-Roi Chorrrbers. Swostik Cross Roods, No','rongpuro, Ahmedobod:-'380 009lll{i9itr,f, i,:,: 'i 1.:r.:' .-.:'... ...""'--"-'"-'ia;r'.'' Tel: r-?l $i7926443053/26445807 Fox: +-91 (O)7926424198
'.;;",.';" ',:ir'^:, .-- .:r -r:-L--.-atr:^L-^-^---..^ -^.- \ /^L, .^,.^,,., l:-L-^^ j '

.,;. , .:,; Ern<lil: dishmcrn@dishmongr.oup.co,n web: wrnrw.dishmongrcup.com i,ii 
: . .

'::t:' .., ,i.',1 Governmenl Recognised Exporl House
'ri',i : ,. .: "....,]... f 

-rni N,A la.taal/- tr aorDt a\f\taao- :,.. ?::.. cll'.i Nio l-242309i983?LC0O6329

7a7 Sq.

rlt
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@Partlvof
the Scherne tr<mown as
'KALHAR' of Kalhar Co-oP

Hor:sing SocietY Ltd., situate
being and lYing at Block No'
L4g:A (old Block No. 150) of
Mouje: Nand.oli in Kalol
Tahrka in the Registration

Being part
of land
bearing
Survey
No.69,
Hissa No.3
of Village
Marol,
Andheri (E)

bearing
C.T.S.
No.598 (Old
S. No.386).

fotat Carpet Area 2110 Sq.Offlce Premises bearirrg
No.4O1, 4OLA, 4O2,4O3 and
404 situated in the Scheme
known as "The Sangeet
Plaza", Marol-Maroshi Road,
Andheri (E), Mumbai,
constructed on the Piece of
land admeasuring 2074 sq'
mtrs., being Part of land
bearing SurveY No.69, Hissa
No.3 of Village Marol,
Andheri (E) bearing C.T.S.
No.598 (Old S. No.386) in the
Registration Sub-District and
District of BombaY CitY and
Bombav Suburbsn. Being part

of land
bearing
Final Plot
No.32212,
Sub-Plot
No.2, T.P.
No.3
(varied).

totat Built-uP A:rea 4335 Sq'OfncE Premises bearing
No.301, 302, 303, 304, 305
and 306 situated in the
Scheme known as "samudra
Altnexe', Nr. Hotel Classic
Gold, Off. C. G. Road,
Nawangpura, Ahmedabad,
constructed on the Piece of
freehold land or ground lYtng
and being at Changispura'
Taluka CitY in the
Registration District and
Sub-District of Ahmedabad
bearirrg Final Plot No-322 I 2'
Sub-Plot No.2, T.P. No.3
(varied) admeasuring LO26

Being part
of land
bearing
Final Plot
No. 332,
Sub Plot

2890.50 Sq. feetOfnce Premises Nos.101, 6 &
7 (pa'IqyLl2 Premises) and
16 situated on 1st Floor, 2nd
Floor and sth Floor
respectively, in the Scheme
known as "Bhadr-Raj
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'. i together with all the buildings, godowns, stnrctures, factories, bungalows,

- \ t o.r=es, staff and labour quarters and all others structures and erections

,. iwhatsoever erected or standing on the land an.d all those plants, machinery,

i-: ;tool=, implements, Iixtures, fittings, electricals, pipes, utensils, vehicles,

. i trailers, computers and all other miscellarreous machinery and items

,, j,; belonging or appertaining to DPCL and any other assets lying at or
' belonging to DPCL.

Dishmon Phormoceuticols ond Chernicols Limited

O{fice: Bhodr-Roi Chombers, Swosiik Cross Roocjs, Nlo,rrongpuro, Ahmedobod - 380 009 lndio.

Tel: +91 l0) 79 26443053 / 26445801 Fo:<: -,91 l0) 79 26420195
Ernoil: dishmon@dishmongroup.com $/eb: wlvw.clislrmongrcup.corn

Governmenl Recogniseci Expori House

ctN NC L2,42',jAC j i ? Z3P\_C lr)(t329

Y/tL-

W.
%

T.P.No.3Charnbers", Swastik Cross
Road, NavrangPura,
Ahrnedabad, constructed on
the piece or Parcel of
freehold land or ground lYtng
and being at ChangisPura,
Taluka CitY in ttre
Registration District and Sub
District of Ahmedabad
bearing Final Plot No. 332,
Sub Plot No.3 T.P.No.3
admeasuring 685 sq. Yds.
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PART II
Particulars of leasehold Property

!,L,O-

w
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Loeatlcn address incLuding
Reeistratlon Distri.et

Area $uwey/Gat/
CTS. I{o

Leasehold land situated
lyrng and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. 7216120 situated
lyrng and being at Mouje
Muthia of City Taluka in the
Registration District
Ahmedabad and Sub-
District of Ahmedabad-6
(Narodd.

704 Sq. Mtr,s. Plot No. 12L6l20

Leasehold land situated
lyrng and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. 1216121 situated
lyrng and being at Mouie
Muthia of City Taluka in ttre
Registration District
Ahmedabad and Sub-
District of Ahmedabad-6
(Naroda).

704 Sq. Mtrs.

t-:

Plot No. 12t6l2[

-;.-,tltariq

Leasehold land situated
lyrng and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. L2L6l22 situated
lyrng and being at Mouje
Muthia of City Taluka in the
Registration District
Ahmedabad and Sub-
District of Ahmedabad-5

-{Naroda}.

704 Sq. Mtrs. Plot No. L2l6/22

Leasehold land situated
lyrng and being at Naroda
Industrial Estate, GIDC
Naroda. Ahmedabad bearins

704 Sq. Mtrs. Plot No. L2L6/23

Dishmon Phormoceuticols ond Chernicols Limited
Bhodr-Roi Chombers, Swcrstik Cross Rocds, Nozrongpuro, Ahmedcbod - 380.0ggJndig,.a*.^,

Tel: +91 t0)7926443053/26445807 Fox: -91 (O)792642Ai98
Emoil: dishmon@Cishmongroup.com Web: wvrw.dishmongroup.corx

Government Recognised Exporl House

(--rN N O L248AC i 1 9B3PLCCI)(:I129
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704 Sq. Mtrs.

Dishmon Phormoceuticols ond Chernicols Limited .. ,.-:-\

Office: Bhodr-Roi Chombers, Swostik Cross Roods, Novrongpuro, Ahmedcrbod -380i0Q9 lnd.i,i1,",.t, ;,'
Tel: +91 {O)7926443053 /26445807 Fox:'t91 (0l,7926420198 

,,-l
. Ernoil: dishmon@dishrnongroup.com Web: w,.vw.dishmongroup.com , . . . .

Governmenl Recognised Expori House

crN No t_24230GJ i983P1CC06329

Plot-No-, 76 I 23 situated
lyrng and being at Mouje
Muthia of CitY Taluka in the
Registration District
Ahrnedabad and Sub-
District of Ahmedabad-6

Plot No. L2l6l24703.95 Sq. I\[trs.Leasehold land situated
lyrng and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. 1216124 situated
lyrng and being at Mouje
Muthia of City Taluka in the
Registration District
A?rmedabad and Sub-
District of Ahmedabad-6

Plot No. 1216125704 Sq. Mtrs.land situated
and being at Naroda

ndustrial Estate, GIDC
Ahmedabad bearing

Plot No. t2t6l25 situated
lying and being at Moqie
Muthia of City Taluka in the
Registration District
Atrmedabad and Sub-
District of Ahmedabad-6

Plot No. 1216126704 Sq. Mtr,s.Leasehold land situated
lyrng and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. L2L6l26 situated
lyrng and being at Mouje
Muthia of City Taluka in the
Registration District
Ahmedabad and Sub-
District of Ahmedabad-6

Plot No. L2L6l27Leasehold land situated
lying and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. t2t6l27 situated

ar

-S,
\* L(Naroda)ffi\

lr'i l- 
"b \

H E"/
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Dishmon Phormoceuficols ond Chernicols Limi{ed
gisiered Oifice: Bhodr-Roi Chombers, Swostik Cross Roods, Novrongpuro, Ahmedobod - 380 0OS lnd;o, l';;,i

Pv

ry
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0:

Tel: +91 (0) 79 264a3}fi / 26445807 Fox: t-91 (O) 79 264201,gB

Emoil : dishmon@dishmongrcup.corn V/eb: w,arw.dishmongroup.crrm

Government Recognised Export House

ciN No L24230CJ 1983P1C006329

dgsh
lyrng and being at Mouje
Muthia of City Taluka in the
Registration District
Ahrnedabad and Sub-
District of Ahmedabad-6
(Narodd.
Leasehold land situated
lyrng and being at Naroda
Indr:strial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. 12L6|LL situated
lyrns and being at Mouje
Muthia of City Taluka in the
Registration District
Ahrnedabad and Sub-
District of Ahmedabad-6
(Naroda).

1551 Sq. Mi:rs. Plot No. l2L6/IL

Leasehold land situated
lyirrg and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. 1.2L6112 situated
lyrng and being at Moqje
Muthia of City Taluka in the
Registration District
Ahrnedabad and Sub-
District of Ahmedabad-6
(Naroda).

1551 Sq. Mtrs. Plot No. 1216112

Lea-sehold land situated
lyrng and being at Naroda
Ind-ustrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. 12L6/4L situated
lyrng and being at Moqie
Muthia of City Taluka in the
Registration District
Ahrnedabad and Sub-
District of Ahmedabad-6
(Naroda).

704 Sq. Mtrs. Plot No. 1216/4L

Lea.sehold land situated
lyrng and being at Naroda
Ind.ustrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. 67 situated lying
and being at Mouie Muthia

3096 Sq. Mtrs. Plot No.67

,,,]j.;;,.:]
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@ in the
Registrition District
Rhitedabad and Sub-

District of Ahmedabad-6
(Naroda).

Plot No. CL-LL26i""-.t aia--U"a situated
lying and being at Naroda
tndustrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. Ct-1126 situated
lying and being at Moyje
Muthia of CitY Taluka in the
Registration District
Ahmedabad and Sub-
District of Ahmedabad-6
(Naroda).

803.58 sq. MLrs'

866.35 Sq. Mtrs. Plot No. l84l 7ALeasetiold land situated
lying and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. LS4llO situated
lyrng and being at Moqje
Muthia of CitY Taluka in the
Registration District
Ahmedabad and Sub-
District of Ahmedabad-6
(Narodd.?rv-

,w
'ltf

Gasei"rota hnd situated
lying and being at Naroda
Industrial Estate, GIDC
Naroda, Ahmedabad bearing
Plot No. t84lLL-1.2 situated
lyrng and being at Mouje
tvtuthia of City Taluka in the
Registration District
Ahrnedabad and Sub-
District of Ahmedabad-6
(Naroda).

L62O Sq. Mtrs- Plot No. l84ltl-12

Leasehold land lYing and
being at Village Gangad and
Kalyangad Taluka Bavla,
Dist. Ahmedabad in the
Registration District
Ahmedabad and Sub-
District of Bavla.

299LSL Sq. Mts Plot Nos.
14,15,L6,21,
22,34,35,
36, 37 ,38, 39, 40,
4t,42,43,44,45,
46,47 and 48 being
part of land

A^l0 /

Dishmon Phormoceuticols ond Chernicols Limited

Office: Bhodr-Roi Chombers, Swosiik Cross Roods, Novrongpuro, Ahmedobod - 380 009 I

Tel: +91 {0 79 26443053 i 26445807 Fox 'r91 (0\ 79 26420198

Ernoil: dishmon@dishmongroup.com Web: wvrv.dishmongroup.com

Governmenl Recognlsed Exporl House

cl Nt No L2 42300 i 1 9B3PLCO()6329
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bearing Survey
Nos. 1375 /Paiki,
L378l1Paiki
137812 , t379
Paiki, 1380 Paiki,
l3BL Paiki,
t394l1Paiki,
139412 Paiki,
1395 Paiki, 1396
Paiki, 1384 Paiki,
1386 Paiki, 1387
Paiki, 1388 Paiki,
1389 Paiki, 1390
Paiki, 1391 Paiki &
1392 Paiki.

Yfu-
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together with all the buildings, godowns, stn--rctures, factories, bungalows,
houses, staff and labour quarters and all ottrers structures and erections
whatsoever erected or standing on the land an,1 all those plants, machinery,
tools, implements, fixtures, fittings, erectrica.ls, pipes, utensils, vehicles,
trailers, computers and all other miscellanL"or" 

-*u."hinery 
and items

belonging or appertaining to DpcL and arqr otJrer assets lyrng at or
belonging to DPCL.

PAIIT IXI

Particulars of all stocks, shares, debentures, ch.ose-in-action

Dishmon Phormoceulicols ond Chemicols Limitedur>rrn(:n rnormoceutrcols ond Chemicols Limited \/ .,,. \ ,i,i,.
Bhodr-Roi Chombers, Swosrik Cross Roods, Ncvrorgpuro, Ahrnedobcd - 380 or,r;Lo,n.,rii..,r,i: 

i!i

: !/.

Tel: f 9l (0) 79 264nA53 i 26445801 Fox: +9.t e) 29 26420198 
- 

. 

- " 
,Ernoil: Cishmon@dish,-nongroup.com Web: wwvi.lii5hmqngroup.co,n ,'.

Government Recognised Exporl House

CiN NC |2423iCJt -o83pLCOO6:r29

Particulars No of Shares/Units
fnvestrnents
Ile,-quotelLlI:gIg._TeEIEl
Schutz-Dishman eiotectr Lta lequity
Shares)

3,34,990

E;tutr (Ambawadi) Owners Association 30
Sangeeta Plaza iflex Oflice premises Co-op
Society Ltd.

50

B.R.Laboratories P. Ltd (Equity Strar-esi 130
Bhadra Raj Holdings PvtJtd. (Equity
Shares)

4,000

Dishmanlnfrastruatrlre Ltd- 50.000

Ig_Muttrqt [qne"ls
SBI TreasuryAdvantage ffi
- Growth

44,204.522

O{fice
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5,359,995.413

9,131.954rprcu@
8,884,944.690

D ishman Au@aEi;Fty Lta
Dishman ln
C o.,China
cARBo@

Q$p uiaate
Pisrr@
Dishm@
I*famitm

dfuhmEn

& Fursua"t 
shares of

33t^_::tsting in the books of DpcL shafl be cancelled in terms of theScheme.
W

@:-

#

^ As per the scheme of Arrangement and Amalgamation, shares of carbogenAmcis (India) Ltd. ("c.aIL,,) would not be recorrded by cAIL pursuant to theamalgamation of DpcL with CAIL in terms of the schlme.
# companies incorporated in china do not have capital in the form ofshares. Hence, number of shares not specified.

Casll in hand and at bank, loans and advances and other movable assets.
rn terms of the scheme, all movable properties stand transferred by way ofdelivery.

For, Dishman pharmacenticals and Chemicals Ltd.

Dishmon phormoceuticols ond Chemicols Limited
office: Bhodr-Roi Chombers, swostik Crosi Roods, No.zrongpuro, Ahmedobod _ 380 009 rndio.

Tel: +91 (0) 79 26443053 / 26445807 Fax: +91 (O) 79 26420198
Emoil: dishmon@dishmongroup.corn Web: www.ji5i-1l-psagroup.com

Govarnment Recognised Export f{ouse

CtN r..io L24Z3CGJ I 983p1C006329

Vyas

t.

i:'

t
i:

l,

F

r:n i+ i';til



,tr> i)

Wdf,shrrEes-r
List of Assets of Dishman care Limited (.nfr6:i,rr), as on 16th December,2oL6, being the date of the order passea by the Horr,nre Gujarat High courtsanctioning the scheme, to be tr"arisrerred io oi"rr*ai ph".*"ceuticars 

anclchem'icais Limited, the rran*re.el company, frrr"r.rrt to the schemesanctioned by the Honble Gujarat High Court.

PART I
Particulars of freehold property

w
ry-
\

NIL

PAIIT II
Particulars of leasehold property

NIL

FAR? Ifl
Particulars of an stocks, shares, debentures, chose-in-action

NIL

Intangible assets, cash in hand and at bank, loans and advances and othermovable assets.

In terms of the scheme, all movabre properties stand transferred by way ofdelivery.

For, Dlshman Care Linrited

Dishmon Cqre Limited
Regisiered o{fice : 5 r6,5rh Froor, Brrodr-Ror Chombers, swosrik Cross Roods,

Novrongpuro, Ahrnedobod - 380 009 lnd;cr
1 (0t 7e 264$an 

''u'o:,:',',:Z;,;:',,:1,::,;::::::;l"r'a;t ' 
dcrrcr:"isr':monsroirp com
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SCH"qME OF ^ARRAIVGEMEI{T AND AMALGAMATIC}fiI

(UNDER SECTIONS 391 TO 394 READ WITH SECTION 1OO AND

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956

AND COMPANIES ACT, 2OI3I

AMONGST

DISHMAN PHARMACEUTICALS AND CHEMICALS LIMITED

AND

CARBOGEN AMCIS {INDIA) LTMITED

AND

DISITMAN CARE LTMITED

AND

THEIR RESPECTIVE SHARETIOLDERS AND CREDITORS

,'.?;\
\ or\
I ..{.l.:
lru
/;*r
/;r'/
Y/,

ADVOCATE
:
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Chapter 1 of this Scheme of Arrangemcnt and Amalgamation ("Scheme")

sets forth the overview and the objects of the Scheme.

1.O DESCRIFTION OF. COMPANIES

a'

1.1 Dishman Pharmaceuticals and Chemicals Limited (CIN No.

L2423OGJ|983PLCOO6329) is a pubiic company iimited by shares

incorporated in 1983 under the provisions of the Companies Act,

I iOSO, having its registered office at Bhadr-Raj Chambers, Swastik

Cross Road, Navrangpura, Ahmedabad- 380009, Gujarat and is

engaged in Contract Research and Manufacturing Services and

manufacture and supply of marketable molecules such as specialty

chemicals, vitamins & chemicals and disinfectants. The equity

shares of Dishman Pharmaceuticals and. Chemicals Limited are

listed on National Stock Exchange of India Ltd. f'NSE') and BSE Ltd'

f'BSE") (collectively, the "Stock Exchanges").

t.2 Carbogen Amcis (India) Limited (crN No.

U749OOGJ2OO7PLC051338) is a pubiic company limited by shares

incorporated io 2OO7 under the provisions of the Companies Act

1956, having its registered oflice at Bhadr-Raj Chambers, Swastik

Cross Road, Navrangpura, Ahmedabad - 380009, Gujarat and is

engaged in research and development, including regulatory filings,

of certain pharmaceutical molecules for some of the overseas

subsidiaries of Dishman Pharmaceuticals and chemicals Limited. Its

entire equity share capital is held by Dishman Pharmaceuticals and

Chemicais Limited.

ADVOCATE

r l: '.' r: il 'r 
1 L'..!, ,-

l,,;r,i'.:.,:. j'ii .i:,t . 
l., i.i;:ti,:
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1.3 Dishman Care Limired (CIN No. U24233GJ2o10PLC059935) is a

public company limited by shares incorporated in 2010 under the

provisions of the Companies Act 1956, having its registered office at

516, sth Floor, Bhadr-Raj Chambers, Swastik Cross Road,

Navrangpura, Ahmedabad - 380009, Gujarat. It is engaged in market

research, business development and marketing of disinfectant

products to be manufactured by Dishman Pharmaceuticals and

Chemicals Limited. Its entire equity share capital is held by Dishman

Pharmaceuticals and Chemicals Limited.

7.4 Dishman Pharmaceuticals and chemicais Limited, carbogen Amcis

(India) Limited and Dishman care Limited are collectively referred to

as the *Compatries".

2.O RATIONAT.E FOR 1TIE COMPOSITE SCHEME Or ARRANGEMENT

AND AMALGAT4ATION

2.1 This Scheme of Arrangement and Amalgamation is expected to

enable better realisation of potential of the businesses of the

companies and yield beneficial results and enhanced value creation

for the companies, their respective shareholders, creditors and

employees. The rationale for the proposed Scheme is set out below:

(i) Consolidation of the business and simplification of the group

structure. Further, the amalgamation will provide a high level

of synergistic integration of operations and better operational

management.
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(iil Through the "One Company, Two Brands,, stratery, the group

has been delivering complex solutions suiting the diverse needs

of the global cllstomers. The proposed scheme re-emphasises

the strates/ of "One Company, Two Brand.s,, with both

"Dishman" and "Carbogen Amcis,, brands being reflccted in the

trade name of one company.

(iii) synergies arising out of consolidation of business will le'ad to

enhancement of net worth of the combined. bu.qiness and

reflection of true net-worth in the f,rnancial statements (as atl

assets, tangible and intangible, including those not record,ed in

the books of the amalgamating company, and liabilities of the

amalgamating company shall be taken over by the amalgamated

company and recorded at their respective fair values), ancl lead

to improved alignment of debt and enhancement in earnings

and cash flow.

(iv) The amalgamated company would be able to better leverage on

its large networth base and have enhanced businesses potential

and increased capability to offer a wider portfolio of prod.ucts

and services with a diversified resource base and deeper client

relationships.

(") It would result in financial resoui.ces being efficiently.merged

and pooled leading to more effective and centralised

management of funds, greater ecenomies of scaie, stronger base

for future growth and reduction of administrative overheads (i.e.

cost rationahzation), which are presently being divided and

ciissipated bet-ween multiple separate entities. The
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amalgamation shall read to greater efficiency in management of

the businesses, simplicity and reduction in reguiatory

compliances and cost.

(vi) It will improve and consolidate internal controls and functional

integration at various levels of the organisation such as

information technologr, human resources, finance, Iegal and

general management leading to an efficient organisation

capable of responding swiftly to volatiie and rapidly changing

market scenarios.

(vii) it will facilitate debt consolidation which will improve the debt

servicing abilities through improved cash flows.

(viii) It would enhance the value of stakeholders through seamless

access to strong corporate relationships and other intangible

benefits of Dishman pharmaceuticals and chemicals Limited

built up over approximately three decades of experience,

enhanced scale ofoperations and sharper focus.

2.2 consequently, the Board of Directors (as hereinafter defined) of the

Companies have considered and approved this Scheme of

Arrangement and Amalgamation and have accordingly proposed the

slump sale (as hereinafter defined) and Amalgamation (as

hereinafter defined) as integral parts of the Scheme.

3.O CHAPTERS IN THE SCHEME
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The Scheme is divided into five (s) chapters, the deta,s of which are

as foliows:

3.1 chapter 1: chapter 1 of this scheme sets forth the overview ancl

objects of the scheme. Further this chapter 1 also contains the

provisions with respect to definitions, interpretation and share

capital of the parties to the. Scheme which are common to and shall

be applicable on all Chapters of the Scheme;

3.2 chapter 2: chapter 2 provides for specific provisions governing

transfer and vesting of ETp Undertaking (as defined hereinafter) of

Dishman Pharmaceuticals and chemicals Limited into carbogen

Amcis (India) Limited by way of Slump Sale;

3.3 chapter 3: chapter 3 provides for specific provisions governing the

amalgamation of Dishman care Limited into and with Dishman

Pharmaceuticals and Chemicals Limited;

3.4 chapter 4: chapter 4 provid.es for specific provisions governing the

amalgamation of Dishman pharmaceuticals and chemicals Limited

into and with Carbogen Amcis {lndia) Limited;

3.5 chapter 5: chapter s provides for the provisions governing

consolidation of the authorised share capital, changes to the main

object clause of carbogen Amcis (India) Limited, change in name of

carbogen Amcis (India) Limited, and certain generar terms and

conditions applicable to one or more Chapters of this Scheme.
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4'1 In the scheme, unless repugnant to the meaning cr context thereof,

the following expressions shall have the following meanings:

*1955 llct, means the Companies Act, 1956 and the rules and
reguiations made thereunder, and includes any alterations,
modifications, amendments made thereto;

"2013 Act,, means the Companies Act, 2OLS and the rules and
regulations rnade thereunder, and includes any arterations,
modifications, amendments made thereto and,/orany re-enactment
thereof;

"Amalgarnated Company Ln means Dishman pharmaceuticals and
chemicals Limited remaining after the slump Sare of ETp
Undertaking (as defined hereinafter);

ttAmalgamated Company 2r, or ..Transferee Company, means
Carbogen Amcis (India) Limited;

"Arnalgamating Companies,, means collectively Amalgarnating
Company 1 and Amalgamating Company 2;

"Amalgamating Company 1,, means Dishman Care Limited;

"Amalgamating Company 2,, means Dishman pharmaceuticals and
Chemicals Limited remaining after the Slump Sale of ETp
Undertaking and the amargamation of Dishman care Limited into
and with it;
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"Amalgamating Company, shall mean

Company 1 or Amalgamating Company 2,

any one of Amalgamating

as the context requires;

{'
tub

fl,

t'Amalgamation" means amargamation of Amalgamating company

1 with Amalgamated Company 1 and Amalgamating Company 2 wiLh

Amalgamated company 2 in accordance with section 2(18) of the

Income Tax Act, 1961 , in terms of Chapter 3 and 4 of the Scheme

respectively;

"Appointed Date" means January l,2OIS, or such other date as

may be determined by the Board of Directors of the concerned

companies or directed by the High court and is the date with effect

from which the Scheme shafl upon sanction of the same by the High

Court, be deemed to be operative;

"Audit Committee,, means the audit committee of Dishman

Pharmaceuticals and chemicals Ltd., as constituted from time to

time;

"Board of Directors" or "Board,, in relation to each of the Companies,

as the case may be, means the board of directors of such company;

"BSE" means BSE Limited;

"Effective Date" means such date as the Companies mutually agree

being a date on the last of the dates or post the last of the dates pn

which all the conditions and matters referred to in clause s.0 of

Chapter 5 of the Scheme occur or have been fulfilled or waived in

ADVOCATE
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accordance with this Scheme;

"Encumbrance'means any options, pledge, mortgage, lien, securit5r,

interest, claim, charge, pre-emptive right, easement, limitation,

attachment, restraint or any other encumbrance of any kind or

nature whatsoever, and the term "Encumbered," shall be construed

accordingly;

"ETP UndertaLinf shall mean the Transferor Company,s

undertaking, business, activities and operations pertaining to its

Water Treatment Systems - Effluent Treatment plants (.,ETp,,) for

treatment of Low coD (chemical oxygen Demand) waste at Bavla,

ETP for treatment of High coD waste at Bavla (termed as zero

Discharge System) and ETP for treatment of Low coD waste at

Naroda, and shall also include but not limited to the following:

a) All assets (wherever situated), whether movable or immovable

including land and building, capital work in progress, tangible

or intangible, real or personal, corporeal and incorporeal,

including furniture, fixtures, vehicles, stocks and inventory,

office equipment, appliances, accessories, unquoted

investments, leasehold assets, easements and other properties,

in possession or reversion, present and contingent assets

(whether tangible or intangible) of whatsoever nature, together

with all present and future liabilities (including contingent

liabilities, if any) pertaining to the ETP Undertaking;

b) All rights, entitlements, approvals, licenses, consents,

permissions, brands, 1ogos, engagements, ari-angements,
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municipal permissions belonging

for the ETP Undertaking;

to or proposed to be utilized

c) Ail secured and unsecured debts, liabilities

contingent liabiiities), duties, undertakings and

pertaining to the E'I'p business of every kind,

description whatsoever and howsoever arising in

r,vith or relating to the E'I.p Undertaking;

(including

obligations

nature and

connection

d) All contracts, agreements, licenses, leases, Iinkages,

memoranda of undertakings, memoranda of agreements,

memoranda of agreed points, letters of agreed points, agreed

term sheets, arrangements, undertakings, vrhether written or

otherwise, deeds, bonds, schemes, arrangernents, sales ord.ers,

purchase orders, iob orders or other instruments of whatsoever

nature to which Transferor Company is'a party, exciusively

relating to ETP Undertaking, business, activities and operations

pertaining to its ETP undertaking or otherwise identified to be

for the benefit of the same, including but not limited to the

relevant licenses, water suppty/ environment approvals, and all

other rights 1rd approvals, electricity permits, telephone

connections, building and parking rights, pending applications

for consents or extension, all incentives, tax benefits, deferrals,

subsidies, concessions, benefits, grants, rights, claims,

liberties, special status and privileges enjoyed. or conferred upon

or held or availed of by the Transferor Company in relation to

its ETP Undertaking, permits, quotas, consents, registrations,

lease, tenancy rights in relation to offices and residential

properties, permissions, if an.v, and all other rights, title,

\"te-
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interests, pri"l"g.:urf"l; or every kind in ,.r^tio,., to it"

ETP Undertaking;

A1l registrations, trademarks, trade names, service marks,

copyrights, patents, designs, domain names, applications for

trademarks, trade names, service marks, copyrights, designs

and domain names exclusively used by or heid for use by the

Transferor Company in ETp Undertaking, business, activities

and operations pertaining to the ETp Undertaking;

All employees of the Transferor Company employed in the ETp

Undertaking as identified by the Board of Directors of the

Transferor Company, as on the Effective Date;

d All records, files, papers, computer programs, manuals, data,

catalogues, quotations, sales and advertising materials, labels

lists of present and former customers and suppliers, customer

credit information, customer pricing information, and other

records, whether in physical form or electronic form in

connection with or relating to the ETp Undertaking.

"Governmental Authority" means any applicable central, state or

local government, legislative body, reguratory or administrative

authority, agency or commission or any court, tribunal, board,

bureau, instrumentality, judicial or arbitral body, statutory body or

stock exchange, including but not iimited to the Reserve Bank of
India ("RBr") and the securities and. Exchange Board. of India-

("SEBI"),or any other organization to the extent that the rules,
regulations and standa.d", ..qri.eiTients, procedures or orders of
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such authority, body or other organization have th-e force of raw;

"High court" means the High court of Judicature at Gujarat having

jurisdiction in relation to the companies and shall include the

National Company Law Tribunal, as applicable or such other forum

or authority as may be vested with any of the powers of a High court

under the 1956 Act or the 2013 Act, as applicable;

"fncome Tax Act" means the Income Tax Act, 1961, including

statutory modifications, re-enactments or amendments thereof

the time being in force;

"Liabilities" means all debts and liabilities, both present and future

comprised in the ETP undertaking and Undertaking, whether or not

provided in the books of accounts or disclosed in the balance sheet

of the Transferor company and Amalgamating companies, including

all secured and unsecured debts, liabilities (including deferred tax

liabilities, contingent liabilities), duties and obligations (including

under any licenses or permits or schemes of every kind) and

undertakings of the Transferor Company and Amalgamating

companies of every kind, nature and description whatsoever and

howsoever arising, raised or incurred or utilised for its business

activities and operations along with any charge, Encumbrance;

ulvsE' means the National stock Exchange of India Limited;

"Record Date" means the date after the Effective Date to be fixed by

the Board of Directors of the Amalgamated Company 2 and. the
Amalgamating Company 2 for the purpose of de termining the equity

any
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sharehoiders of the Amalgamating Company 2, as applicable, ro

whom equity shares of the Arnalgamated company 2 will be allotted

pursuant to this Scherne;

"Registrar of Companies" means the Registrar of Companies,

Ahmedabad;

"Scheme", "the Scheme", "this Scheme, means this Scheme of

Arrangement and Amalgamation, pursuant to Sections 39 1 to 394

read with section 100 of the 1956 Act, or any other applicable

provisions of the 1956 Act or the 2ol3 Act, if any, in its present form

(along with any annexures, schedules, etc, attached hereto), with

such modifications and amendments as may be made from time to

time, and with appropriate approvals including approvals of the

shareholders and/or creditors, as applicable, and sanction from the

High court under the i956 Act or 2oL3 Act,as applicabie, and under

all applicable laws;

"SEBI Clrculaf' rneans the circuiar number

ciR/cFD/cMD/16/2015 dated November 30, 2o1s and the sEBI

(Lisiing obiigations and Disclosure Requirements) Regurations,

2015, both issued by the Securities and Exchange Board of India

and any related and amended circulars that sEBI may issue in

respect of schemes of arrangement ;

"share Exchange Ratio" has the meaning ascribed to it in sub-

clause L2.1 of Chapter 4 otthe Scheme hereof;

ttSlump Sale, means the transfer of ETp
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Transferor Company to the Transferee Company as a going concern

and "as-is-where-is" basis for a lump sum consideration, without
values being assigned to the individuar assets and 1iabiiities, in terms

of Chapter 2 of the Scheme.

"Stock Exchanges,, shall mean BSE and NSE;

"Transferor company, means Dishman pharmaceuticals and

Chemicals Ltd.;

"undertaking" means and incrudes arl the undertakings and entire

business of the Amalgamating Company as a going concern,

including, without limitation:

(a) all the assets and properties (whether movable or immovabre,

tangible or intangible, real or personal, in possession or

reversion, corporeal or incorporeal, present, future or

contingent of whatsoever nature) whether or not recorded in

the books of accounts of the Amalgamating Company,

including, without limitation, investments of all kinds (i.e.

shares, scrips, stocks, bonds, debenture stocks, units or pass

through certificates) incruding overseas subsidiaries,

furniture, fixtures, office equipment, computers, fixed assets,

current assets, cash and bank accounts (including bank

balances), contingent rights or benefits, benefits of any
deposits, receivables, advances or deposits paid by or deemed

to have been paid by the Amalgamating Company, financial
assets, vehicles, rights to use and avail of telephones, telexes,

facsimile, email, internet, leased line conneci.ions and

\N-

ry
{,n

i
,

i

t.

I

:

ii

TRUE COPY

M
{mvdc,rr.e

,i

I
t:
I:.

I

li

ii
[:

70"r.f;,..i--.

{il*
r:7 f,

.,1

,-"\ E
,'il- \ ,, r

'r(t\u



(b)

--;g
instailations, utilities, erectricity and other services, reserves,

provisions, funds, benefits of assets or properties or other

interest held in trust, registrations, contracts, engagements,

arrangements of ail kind, privileges and all other rights,

easements, privileges, liberties and advantages of whatsoever

nature and where_so_ever situate belonging to or in the

ownership, power or possession and in the control of or
vested in or granted in favour of or enjoyed by the

Amalgamating Company or in connection with or relating to

the Amalgamating company and ail other interests of

whatsoever nature belonging to or in the ownership, power,

possession or the control of or vested in or granted in favour

of or held for the benefit of or enjoyed by the Amalgamating

Company, whether in India or abroad;

all permissions, approvals, consents, subsidies, privileges,

income tax benefits and exemptions, accumulated tax losses,

unabsorbed depreciation, minimum alternate tax credits,

i.rdirect tax benefits and exemptions, a[ other rights, benefits

and iiabilities related thereto including licenses, powers and

facilities of every kind, nature and description whatsoever,

provisions and benefits of all agreements, contracts and

arrangements and all other interests in connection with or
relating to the Amalgamating Company;

all contracts, agreements, engagements, Iicenses, leases,

memoranda of undertakings, memoranda of agreements,

memoranda of agreed points, letters of agreed points,
arrangements, undertakings, whether written or otherwise,
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deeds, bonds, schernes, privireges and benefits of arl

contracts, agreements and a.ll other rights, including license

rights, lease rights, powers and facilities of every kind and

description whatsoever or other understandings, deeds and

instruments of whatsoever nature to which the

Amalgamating Company are parties, including lease

agreements, ieave and license agreements, tenancy rights,
equipment purchase agreements, hire purchase agreements,

lending agreements and other agreements with the
customers, sales orders, purchase orders and other
agreements/contracts with the supplier of goods and,/or

service providers and all rights, title, interests, claims and
benefits there under of whatsoever nature to which the
Amalgamating Company is pargi;

all intellectual propcrty rights (including intangibre assets

and business or commercial rights), registrations,

trademarks, trade names, service marks, copyrights, patents,

designs, domain names, including appiications for
trademarks, trade names, service marks; copyrights, patents,

designs and domain names, used by or held for use by the
Amalgamating Company, whether or not recorded in the
books of accounts of the Amalgamating Company, and other
intellectual rights of any nature whatsoever, books, records,
files, papers, engineering and process information, software
iicenses (whether proprietary or otherwise), drawings,
computer programs, marruals, data, catalogues, quotations,
list of present and former customers and suppliers, other
customer- information,. customer credit inform ation, customer
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pricing information and ali other records and ciocuments,

whether in physical or erectronic form relating to the business

activities and operations of the Amalgamating Company,

whether used or held for use by it;

all liabilities, lien or security thereon, whether in Indian

rupees or foreign currency and whether or not provided for in

the books of account or clisclosed in the balance sheet of the

Amalgamating Company; and

(0 any and all permanent employees, who are on the payrolls of

the Amalgamating Company, employees/personnel engaged

on contract basis and contract labourers and

interns/trainees, engaged by the Amalgamating Company, at

its respective offices, branches or otherwise, and any other

employees/personnel and contract labourers and

interns/trainees hired by the Amalgamating Company.

W-
ry
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0 4.2 All terms and words used in this Scheme shall, unless repugnant

or contrary to the context or meaning thereoll have the same

meaning ascribed tb them und.er the 19s6 Act or the 2or3 Act, as

applicable, the Income Tax Act, the Securities Contracts

(Regulation)Act, 19s6, the securities and Exchange Board of India

Act, 7992 (including the regulations made there und.er), the

Depositories Act, t9g6 and other applicable laws, rules,

regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof for the time being in force.

4'3 References to clauses and recitars, uniess ctherwise provided, are
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to clauses and recitals of and to this Scheme.

4'4 The headings herein shari not affect the construction of this
Scheme.

4'5 The singular shall incrude the prurar and vice versa; ancr references

to one gender include all genders.

4.6 Any phrase introduced by the terms ,,including,,, ,,include,,, ,,in

particuiar" or any simirar expression sharl be construed as

illustrative and shall not rimit the sense of the words preceding

those terms.

4'7 References to a person include any individual, firm, body corporate
(whether incorporated or not), government, state or agency of a
state or any joint venture, association, partnership, works
counc,ror employee representatives body (whether or not having
separate legal personality).

4'8 References to any of the terms taxes, duty, levy, cess in the scheme
sha' be construed as reference to a, of them whether jointly or
severally.

4'9 Any reference to any statute or statutory provision shalr incrude:

Ail subordinate legislations made from time to time under
that provision (whether or not amended, modified, re_enacted

or consolidated from ilme to time) and any retrospective

amendment; and
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Such provision as from time to time amended, modified, rc_
enacted or consolidated (whether before or after the filing of
this Scheme) to the extent such amendment, modilication,
re-enactment or consolidation applies or is capable of
applying to the matters contempiated under this Scheme and
(to the extent liabiiity there under may exist or can arise) shair
inciude any past statuto'r-y provision (as amendea, *oairiJa,
re-enacted or consolidated from time to time) r,rrhich the
provision referred to has directly or indirectly replaced.

5.O SHARE CAPITAL
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After 31"t December, 2o1s and. til approvai of scheme by Board of
Directors, there has been no change in the issued, subscribed and
paid up share capital 0f Dishman pharmaceuticars and chemicars

Limitedl.

5.2 Carbosen Amcis India) Limited

The share capital structure of carbogen Amcis (rndraf Limited as on

31st December,20lS is as under:

totai lrOOrOOrooo
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After 31"t December,2..15 and titl approvar of scheme by Board of
Directors, there has been no change in the issued, subscribed and
paid up share capital of Carbogen Amcis (India) Limited.

5.3 Dishman Care Limited
!

I The Boarcl of Directors of Disl,na, Pharmace*ticals ancl.Chemicals Limited. in their 
',eeting 
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The share capitai structure of Dishnran

December, 2015 is as under:

A. Authorised Share Capital

.:........... .. -. -

2,50,000 Equity SfraiCi of"H". z ii,acii

Care Limited as on 3l.t

Amount in

Rupees

-s,oo,ooo

Total 5rO$rOOO

r. fssued, SubCcribed 
"Ira 

ruiiy paid up Shaie- l

Capital

2,50,000 Equity shares of Rs. 2 eaih

Ail;urt ft " "

Rupees

5,00,000

yL

Total STOO,OOO

After 3l"t December, 2ors and till approvai of scheme by Board of

Directors; there has been no change in the issued, subscribe.d and

paid up share capital of Dishman Care Limited.

1'O Transfer and vesting of ETp undertaking of rransferor company
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1.1

3g-
to Transferee Company

Upon the scheme becoming effective, with effect from the Appointed

Date herein, the ETP Undertaking pursuant to the provisions of

section 391 and 394 of the 1956 Act and applicable provisions of

20 13 Act shaii stand transferred to and vested in the Transferee

Company, as a going concern, without any further act or d.eed, as

per the provisions contained herein, together with all its properties,

assets, liabilities, rights, benefits and interest therein, subject to

existing charges or lis pend.ens, if any, thereon.

without prejudice to the generality of the foregoing and to the extent

applicable, unless otherwise stated herein, and upon the Scheme

becoming effective, with effect from the Appointed Date the entire

ETP Undertaking, sharl be transferred to the Transferee company on

a going concern and "as-is-where-is" basis, incruding the assets and

Liabilities, for a lump sum consideration, rvithou[ assigning varue to

individual assets and Liabilities, and in the following manner:

a) In respect of a[ the movable assets of the ETp Undertaking of

the Transferor company and the assets which are otherwise

capable of transfer by physical delivery or endorsement and

delivery, including cash iri hand, shall be so transferred to the

Transferee Company and deemed to have been physically

handed over by physical delivery or by endorsement and

delivery, eLs the case may be, to the Transferee Company to the
end and intent that the property and benefit therein passes to
the Transferee Company r,vith efiect from the Appointed Date.
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b) the rights to use over the land and buildings appurtenant

thereto, as it pertains to the E'l'P Undertaking, shall form part

of the ETP Undertaking and such rights shall be deemed to be

specificaliy granted by the Transferor Company to and vested in

the ETP Undertaking (and consequently to the Transferee

Company in which the ETP Undertaking shall be transferred

pursuant to the provisions of this Chapter 2 of tlne Scheme) by

virtue of sanctibn of the Scheme by the High Court and the

effectiveness of the Scheme.

c) All Liabilities pertaining to the ETP Undertaking including

debts, liabilities, contingent liabilities, duties and obligations,

secured or unsecured, whether provided for or not in the books

of accou-nt or disclosed in the baiance sheets of the Transferor

Company shall stand vested in the 'I'ransferee Company and

shall upon the Scheme becoming effective be deemed. to be the

Liabilities of the Transferee Company, and Transferee Company

shall undertake to meet, discharge and satisfy the same in

terms of their respective terms and conditions, i[ any. It is

hereby clarified that it shall not be necessary to obtain the

consent of any third party or other person who is a party to any

contract or arrangement by virtue of which such Liabilities have

arisen in order to give effect to the provisions of this Clause.

d) all permits, no objection certificates, contracts, permissions,

approvals, consents, rights, entitlements, licenses, including

those relating to tenancigs, copyrights, inteilectual property

rights, privileges, powers, facilities of every kincl and description

of whatsoever nature in reiation to the ETp undertaking of

!
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-3rwhich the Transferor Company is a party or to the benefit of

which the Transferor Company may be eligible and which are

subsisting or having effect on the Effective Date, shall stand

transferred to and vested in the Transferee Company without

any further act or deed, and shall be appropriately mutated by

the statutory authorities concerned therewith in favour of the

Transferee Company upon the vesting and transfer of ETP

Undertaking pursuant to this Scheme, and shall be and remain

in full force, operative and effectual for the benefit of the

Transferee Company, and may be enforced by the Transferee

Company as fully and effectually as if, instead of the Transferor

Company, the Transferee Company had been the original party

or beneficiary or oblige thereto.

Any suits, appeals or other proceedings of whatsoever nature

and pending in any court, tribunal or any other forum, relating

to the ETP Undertaking, whether by or against the Transferor

Company, shall not abate or be discontinued or in any way

prejudicially affected by reason of the transfer of the ETP

Undertaking into Transferee Company or of any order of or

direction passed or issued in such proceedings or anything

contained in this Scheme, but by virtue of the vesting and

sanction order, such legal proceedings shall continue and any

prosecution shall be enforced by or against the Transferee

Company in the same manner and to the same extent as would

or might have been continued, prosecuted andf or enforced by

or against the Transferor Company, as if this Scheme had not

been implemented.
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Ail the employees, pertaining to the ETp Undertaking, shall

become employees of and be engaged by the Transferee

Company pursuant to the vesting orders and by operation of

iaw, with effect from this Scheme coming into effect, on such

terms and conditions as are no less favorable than those on

'"vhich they are currently engaged by the Transferor Company,

without any interruption of service as a result of transfer of ETp

Undertaking, without any further act, deed or instrument on

the part of the Transferor Company or the Transferee Company.

With regard to provident fund, gratuity, leave encashment and

any other special scheme or benefits created or existing for the

benelit of such employees, Transferee Company shall stand

substituted for Transferor Company for all purposes

whatsoever, upon this scheme becoming effective, inctuding

with regard to the obligation to make contributions to rerevant

authorities, in accordance with the provisions of applicable laws

or otherwise. It is hereby clarified that upon this scheme

becoming effective, the aforesaid benefits or schemes shall

continue to be provided to such employees and the services of

ail such employees of the Transferor Company for such purpose

shall be treated as having been continuous.

All intellectual property including registrations, goodwill,

licenses, trademarks, logos, service marks, copyrights, domain

names, applications for copyrights, trade names and

trademarks, pertaining to the ETp Undertaking, if any, shall

stand vested in the Transferee Company without any further
act, instrument or deed (unless fiied oniy for statistical record

rvith an-v appropriate authority or Registrar), upon the vesting

c)
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sanctioning the Scheme and thisorders of the High Court

Scheme becoming effective.

h) Ali taxes (including but not limited to advance tax, tax ded.ucted

at source, minimum alternate tax credits, securities transaction

tax, taxes withheld/paid in a foreign country, etc.) payable by

or refundable to the ETP Undertaking, including all or any

refunds or claims shall be treated as the tax liability or

refunds/claims, as the case may be, of the Transferee Company,

and any tax incentives, advantages, priviieges, exemptions,

rebates, benefits, credits, tax holidays u/s 80-lA of Income Tax

Act, remissions, reductions, etc, as would have been available

to ETP Undertaking, shall pursuant to this Scheme becoming

effective, be available to the Transferee Company.

AIl benefits of any and all corporate approvals..as may have

aiready been taken by the Transferor Company with respect to

the ETP Undertaking, whether being in the nature of

compliances or otherwise, shall stand vested in the Transferee

Company and the said corporate approvals and compliances

shall, upon this Scheme becoming effective, be deemed to have

been taken/cornplied with by the Transferee Company.

All estates, assets, rights, title, interests and authorities

accrued to and,f or acquired by the Transferor Company in

relation to the ETP undertaking shali be deemed to have been

accrued to and/or acquired for and on behalf of the Transferee

Company and shall, upon this Scheme coming into effect,

pLrrsuant to the provisions of Section 394(2) and other
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applicabte prori"if ur,?::rr;cr and 2013 Act, rvithout any

further act, instrument or deed be and shall stand vested in or

be deemed to have been vested in the Transferee Company to

that extent and shall become the estates, assets, right, title,

interests and authorities of the Transferee Company.

Upon this Scheme becoming effective, the secured creditors of the

Transferor Company that relate to the ETP Undertaking, if any,

and/or other security holders over the properties of the ETP

Undertaking shall be entitled to security only in respect of the

properties, assets, rights, benefits and interest of ETP Undertaking,

as existing immediately prior to transfer of the ETP Undertaking into

the Transferee Company. It is hereby clarified that pursuant to the

transfer of the ETP Undertaking into the Transferee Company, the

secured creditors of the Transferor Company related to the ETP

Undertaking and/or other security holders over the properties of the

ETP Undertaking shall not be entitled to any additional securit5z over

the properties, assets, rights, benefits and interest of'the Transferee

Company. Such assets of the Transferor Company related to the ETP

Undertaking and that of the Transferee Company, as the case may

be, which are not currently encumbered shal1 remain free and

available for creation of any security thereon in future in relation to

any current or future indebtedness of the Transferee Company.

1.4 The Transferor Company and/or the Transferee Company, as the

case may be, shall, at any time after this Scheme becoming effective,

in accordance with the provisions hereof, if so required under any

Law or otherwise, execute appropriate deeds of confirmation or other

r'vritings or arrangements rvith a.,y party to any contra.ct or
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arrangement in relation to which the Transferor Company has been

a parry, including any filings with the regulatory authorities, in order

to give formal effect to the above provisions. The Transferee Company

shail for this purpose, under the provisions hereof, be deemed to

have been authorized to execute any such writings on behaif of the

Transferor Company and to carry out or perform ali such formalities

or compliances referred to above on the part of the Transferor

Company.

5 The Transferor Company andlor the Transferee Company, as the

case may be, shall, at any time after this Scheme becoming effective

in accordance with the provisions hereof, if so required under any

law or otherwise, do all such acts or things as may be necessary for

vesting of the approvals, sanctions, consents, exemptions, rebates,

registrations, no-objection certificates, permits, quotas, rights,

entitlements, Iicenses and certificates which were held or enjoyed by

the Transferor Company in relation to the ETP Undertaking, in the

Transferee Company. It is hereby ciarified that if the consent of any

third party or authority is required to give effect to the provisions of

this Clause, the said third party or authority shall make and duly

record the necessary substitution/ endorsement in the name of the

Transferee Company pursuant to the sanction of this Scheme by the

High Court, and upon the Scheme becoming effective in accordance

with the terms hereof. For this purpose, the Transferee Company

shall file, if any, appropriate applications/documents with relevant

authorities concerned for information and record purposes. The

Transferee Company shall, under the provisions of this Scheme, be

deemed to be authorized to execute any such writings on behalf of

the Transferor cornpany anc to carry out or perform all such acts,
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formalities or compliances referred to above as may be required in

this regard.

2.O Conduct of business till this Scheme comes into effect

With effect from the Appointed Date and up to and including the date

of this Scheme coming into effect ail profits or income arising or

accruing in favour of the Transferor Company in relation to the ETP

Undertaking and all taxes paid thereon (including but not limited to

advance tax, tax deducted at source, minimum alternate tax credit,

securities transaction tax, taxes withheld/paid in a foreign country,

etc.) or losses arising or incurred by the Transferor Cornpany in

relation to the ETP Undertaking shall, for all intent and purposes, be

treated as and be deemed to be the profits or income, taxes or losses,

as the case may be, of the Transferee Company.

ry
(l 3.o When Scheme becomes effective
o

3.1 With effect from the date of this Scheme coming into effect, the

Transferee Company shall carry on and shail be entitled to carry on

the ETP Undertaking.

3.2 For the purpose of giving effect to the order passed under Sections

39 1 to 394 and other applicable provisions of the 19s6 Act in respect

of the Scheme by the High Court, the Transferee Company shall, at

any time pursuant to the orders sanctioning this scheme, be entitled

to get the recordal of the change in the legal right(s) upon the transfer

of the ETP Undertaking into the Transferee company, in accordance

with the provisions of Sections 39i to 394 ol the 19s6 Act. The
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Transferee company is and shall alrva-vs be deemeci to have been

authorized to execute any pleadings, applications, forms, etc., as

may'be required to remove any difficulties and carry out any

formalities or compliance as are necessary for the implementation of

this Scheme.

3.3 Upon this Scheme becoming effective, the Transferee Company

unconditionally and irrevocably agrees and undertakes to pay,

discharge and satisfy all liabilities and obligations of the ETP

Undertaking with effect from the Appointed Date, in order to give

effect to the foregoing provisions.

4.0 Consideration

4.1 The total consideration for transfer and vesting of the ETp

Undertaking of the Transferor Company in the Transferee Company

shall be Rs. 15 Crores (Rupees Fifteen Crores).

4.2 Upon the Scheme becoming effective, the total consideration payable

in cash for transfer and vesting of the ETp Undertaking as given

und.er clause 4.1 above shall be kept outstanding and shall be

discharged in terms of Clause 13.3 of Chapter 4 of the Scheme.

4.3 The lump sum amount for the vesting of the ETp Undertaking with

the Transferee company, by way of slump Sale, stated in clause 4.1

above has been determined by the boards of directors of the

Transferor company and the Transferee company based. on the
' recomrnendation of the audit committee of the Transferor company

and valuation repori of Sharp & Tannan, an independent chartered
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accountant and lairness report of Centrum Capital Limited, an

independent merchant banker approved by the board of directors of

the Transferor Company and Transferee Company.

5.O Accounting Treatment

5.1 Accountinq Treatment in the books of the Transferee Companv

The Transferee Company shall, upon this Scheme becoming

effective, with effect from the Appointed Date record assets and

Liabilities of the ETP Undertaking as vested in it pursuant to this

Chapter 2 in accordance with an ailocation report to be prepared in

accordance with Accounting Standard - 1O notified under the 1956

Act read with General Circular 15/2OI3 dated 13 Septemb er 2Ol3

of the Ministry of corporate Affairs in respect of section 133 of 2013

Act.

5.2 Accounting Treatment in the books of the Transferor Companv

The Transferor company shall, upon this scheme becoming effective,

with effect from the Appointed Date, account for Chapter 2 of the

Scheme as under:

(a) The book value of all assets and liabitities pertaining to the ETp

Undertaking, which cease to be assets and liabilities of the

Transferor Company, shall be reduced by the Transferor

Company from the respective assets and liabilities.

Any difference betrveen consicleration as per clause 4.0 above
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and the items mentioned in Ciause 5.2(a)

adjusted in its Statement of Profit and Loss.

above shall

{-
W
A)
f

,cnarlon,a j: anreXrcAnn,+ rro.lv,or.. AMf.rcAMATrlyc:cour*ryy,r,,

.r ,, ,-' .r,,, , wlrfr,am.glon*l_a*eu conapaxy l ,, :- . - :', I



,? -.- t{ 6
Upon the coming into effect of the Scheme and with effect from the

Appointed Date and aftet giving elfect to Chapter 2 of the Schem€,

the Undertaking of Amalgamating Company 1 shall, pufsuani to the

sanction of the Scheme by the High Court and pursuant to the

provisions of Sections 39 1 to 394, Section 10O of the 1956 Act and

other provisions of the 1956 Act or the 2013 Act, as applicable, will

be and shall stand transferred to and vested in and/or be deemed to

have been transferred to and vested in Amalgamated Company 1, as

a going concern, in accordance with Section 2(lB) of the Income Tax

Act without any further act, instrument, deed, matter or thing so as

to become, as and from the Appointed Date, the undertaking of the

Amalgamated Company 1 by virtue of and in the manner provided in

this Chapter.

Without prejudice to the generality of Clause 1.O above, upon the

coming into effect of the Scheme and with effect from the Appointed

Date,

a) all the estate, assets (including intangible assets), properties,

investments of all kinds (that is, shares, scripts, stocks, bonds,

debenture stocks, units or pass through certificates), rights,

claims, title, interest and authorities including accretions and

appurtenances, whether or not provided and/or recorded in the

books of accounts of the Amalgamating Company 1, comprised

in the Undertaking of whatsoever nature and where-so-ever

situate shall, under the provisions of Sections 39 1 to 394 of the

1956 Act and other provisions of the 1956 Act or the 20 13 Act,

as applicable, and ali other provisions of applicable law, if. any,

without any further act, instrument or deed, cost or charge and
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without any notice or other intimation to any third party for the

transfer of the same, will be and shall stand transferred to and

vested in the Amalgamated Company 1 and/or be deemed to be

transferred. to and vested in the Amalgamated Company 1 as a

part of the transfer of the Undertaking as a going concern so as

to become, as and from the Appointed Date, the estate, assets

(including intangible assets), properties, investments of all

kinds (that is, shares, scripts, stocks, bonds, debenture stocks,

units or pass through certificates), rights, claims, title, interest

and authorities including accretions and appurtenances of the

Amalgamated ComPanY 1.

such of the assets and properties of the Amalgamating Company

1 as are movable in nature or incorporeal property or are

otherwise capable of transfer by delivery or possession, or by

endorsement and/or delivery shall, under the provisions of

Sections 391 to 394 of the 1956 Act and other provisions of the

1956 Act or the 2O13 Act, as applicable, and ali other provisions

of applicable law, if any, without any cost or charge and without

any notice or other intimation to any third party for the transfer

of the same, be and stand transferred to and vested in the

Amalgamated Company I andfor be deemed to stand

transferred to the Amaigamated Company 1 as a part of the

transfer of the Undertaking as a going concern so as to become

from the Appointed Date, the assets and properties of the

Amalgamated Company 1. The vesting pursuant to this sub-

clause shail be deemed to have occurred by physical or

constructive delivery or by endorsement and delivery or by

vesting and recordai pursuant to this Scheme, as appropriate to
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the propert)' being vested and title to the property shall be

d.eemed to have been transferred accordingly'

all other movable properties of the Amalgamating Company 1'

including investments of all kinds (that is' shares' scrips'

stocks, bonds, debenture stocks, units or pass through

certificates), sundry debtors, receivables, bills' credits' loans

and advances, if any, whether recoverable in cash or in kind or

for value to be received, bank balances, deposits with any

Government, quasi government, local or other authority or body

or with any company or other person, the same shall' under the

provisions of Sections 39 1 to 394 of the 1956 Act' and other

provisions of the 1956 Act or the 2Ol3 Act, as applicable' and

ail other provisions of applicable law, if any, without any further

act, instrument or deed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, will be and shall stand transferred to and vested in the

Amalgamated Company I and/or deemed to have been

transferred to and vested. in the Amalgamated Company i, by

way of delivery of possession of the respective documents, as

applicable, as a part of the transfer of the Undertaking as a

going concern, so as to become from the Appointed Date, the

assets and properties of the Amalgamated Company 1'

The Amalgamated Company 1 may, if it so deems appropriate,

give notice in such form as it deems fit and proper' to each such

debtor or obligor, that pursuant to the sanction of this Scheme

by the High Court, such debt, loan, advance, claim, bank

balance, deposit or other asset be paid or made good. or held on
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account of the Amalgamated Company 1 as the person entitled

thereto, to the end and intent thatthe right of the Amalgamating

Company 1 to recove r or realize all such debts (including the

debts payable by such debtor or obligor to the Amalgamating

Company 1) stands transferred and assigned to the

Amalgamated, Company I and that appropriate entries should

be passed in the books of accounts of the relevant debtors or

obligors to record such change' It is hereby clarified that

investments, if any, made by the Amalgamating Company 1 and

all the rights, title and interest of the Amalgamating Company

1 in any licensed properties or leasehold properties shall'

pursuant to Section 3g4(21of the 1956 Act and the provisions

of this Scheme, without any further act or d'eed' 6e transferred

toandvestedinorbedeemed'tohavebeentransferredtoand

vested, in the Amalgamated Company 1'

e) all immovable properties of the Amalgamating Company 1'

includirig land together with the buildings and structures

stand.ing thereon and rights and interests in immovable

properties of the Amalgamating Company 1' whether freehold

.or leasehold or licensed or otherwise and all documents of title'

rightsandeasementsinrelationtheretoshallstandtransferred

to and be vested in and transferred to and/or be deemed to have

been and stand transferred to and vested in the Amalgamated

Company 1, without any further act or deed done or being

required to be done by the Amalgamating Company 1 and/or

the Amalgamated.Cornpany 1. The Arnalgamated Company 1

shall be entitled to exercise all rights and privileges attached to

the aforesaid immovable properties and shall be liable to pay
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the ground rent and taxes and fulfill all obligaiions inrelation

to or applicable to such immovable properties' The.mutation of

the ownership or title, or interest in the immovable properties

shall, upon this Scheme becoming effective' be made and duly

recorded in the name of the Amalgamated Company I by the

appropriate authorities pursuant to the sanction of this Scheme

by the Court in accordance with the terms hereof'

all lease/license or rent agreements entered into by the

Amalgamating Company 1 with various landlords' owners and

lessors in connection with the use of the assets of the

Amalgamating Company 1, together with security deposits and

advance f prepaid lease/license fee' etc' ' shall stand

automatically transferred and vested in favour of the

Amalgamated Company 1 on the same terms and conditions

without any further act, instrurnent, deed' matter or thing being

made, done or executed' The Amalgamated Company 1 shall

continue to pay rent or lease or license fee as provided for in

such agreements, and the Amalgamated Company I and the

reievant land'lord's, owners and lessors shali continue to comply

with the terms, conditions and covenants there-under' Without

limiting the generality of the foregoing' the Amalgamated

Companylshallalsobeentitledtorefundofsecuritydeposits

paid under such agreemehts by the Amalgamating Company 1'

d All permissions, approvals, consents, subsidies' incentives'

privileges,incometaxbenefitsandexemptions,indirecttax

benefits and exemptions, all other rights, benefits and liabilities

related thereto, licenses, powers and facilities of every kind,
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nature and description whatsoever, provisions and benefits of

all agreements, cont racts and arrangements and all other

interests in connection with or relating to the Amalgamating

Company I enjoyed or conferred upon or held or availed of by

the Amalgamating Company 1 and all rights and benefits that

have accrued or which may accrue to the Amalgamating

Company 1, whether on, before or after the Appointed Date' if

any, shall, under the provisions of Sections 39 1 to 394 of tt'"

1956 Act, and other provisions of the 1956 Act or the 2013 Act'

as applicable, and all other provisions of applicabie law' if any'

without any further act, instrument or deed' cost or charge and

withoutanynoticeorotherintimationtoanythirdpartyforthe

transfer of the same be and stand transferred to and vest in

and.lor be deemed to be transferred to and vested in the

Amalgamated Company 1 as a part of the transfer of the

Undertaking as a going concern, so as to become' as and from

the Appointed Date, .the permissions' approvais' consents'

subsidies, privileges, incor-ne tax benefits and exemptions'

indirect tax benefits and exemptions, all other rights' benefits

andliabititiesrelatedthereto,licenses,powersandfacilitiesof

every kind, nature and description whatsoever' provisions and

benelits of all agreements, contracts and arrangements' of ttre

Amalgamated Company 1 and shall remain valid' effective and

enforceable on the same terms and conditions' It is further

clarified that they shall be d.eemed to have originally been given

by, issued to or executed in favour of the Amalgamated

Company 1, and the Amalgamated Company 1 shall be bound

by the terms thereof and the obligations and duties thereunder,

and the rights ancl benefits under the same shall be available to
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the Amaigamated ComPanY 1'

ail contracts, deeds, bonds, agreements, ""n"*"",

arrangements and other instruments' permits' rights'

entitlements, licenses (including the licenses granted by any

Governmental, statutory or reguiatory bodies) for the purpose

of carrying on the business of the Amalgamating Company 1'

and in relation thereto, and those relating to tenancies'

privileges, powers, facilities of every kind and descripticn of

whatsoever nature in relation to the Amalgamating Company 1'

or to the benefit of which, the Amalgamating company 1 may

be eiigible and which are subsisting or having effect immediately

before the Effective Date, shall be in full force and effect on'

against or in favour of the Amalgamated Company 1 and may

be enforced as fully and effectually as if instead of the

Amaigamating Company 1, the Amalgamated Company I had

been a part5r or beneficiary or obligor thereto' [n relation to th'e

same, any procedural requirements required to be fulfilled

solely by the Amalgamating Company 1 (and not by any of its

successors), shall be fulfilled by the Amalgamated Company I

as if it is the duly constituted attorney of that Amalgamating

Company 1.

Without prejudice to the generality of the foregoing' all leave and

iicense agreements/deeds, lease agreements/deeds' bank

guarantees, corporate guarantees, performance guarantee s and

letters of credit, hire purchase agreements, lending agreements

and such other agreements, deeds, documents and

arrangements pertaining to the business of the Arnalgamating
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Company I or to the benefit ol which the Amalgamating

Comparry 1 may be eligible and which are subsisting or having

effect immediately before the Effective Date, including all rights

and benefits (including benefits of any deposit' advaitces'

receivables or clairns) arising or accruing therefrom' shall' with

effect from Appointed Date and upon this Scheme becoming

effective, by operation of law pursuant to the vesting orders of

the Court, be deemed to be contracts' deeds' bonds'

agreements, schemes, arrangements and other instruments'

permits, rights, entitlements, licenses of the Amalgamated

Company 1. Such property and rights shall stand vested in the

Amalgamated Company I and shall be deemed to have become

the property of the Amalgamated Company 1 by operation of

law, whether the same is implemented by endorsement or

delivery and possession or recordal in any other manner'

all the intellectual property rights of any nature whatsoever'

including but not limited to intangible assets appertaining to

the Amalgamating Company 1, whether or not provided in

books of accounts of the Amalgamating company 1, shali under

the provisions of Sections 39 1 to 394 of the 1956 Act and other

provisions of the 1956 Act or the 2O13 Act, as applicable' and

all other provisions of applicable law, if any, without any further

act, instrument or d.eed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, be and stand transferred and vested in the Amalgamated

Company 1 as a part of the transfer of the Undertaking as a

going concern, so as to become, as and from the Appointed Date,

the intellectual property of the r\malgamated Company 1.
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k) all intangible assets including various business or commercial

rights, etc belonging to but not recorded in books of the

Amalgamating Company 1 shall be transferred to and vested

with the Amalgamated Company I and shail be recorded at their

respective fair values' The consideration agreed under the

Scheme shall be deemed to include payment lowards these

intangible assets at their respective fair values' Such intangible

assets shall, for all purposes' be regarded as intangible assets

in terms of Explanation 3(b) to Section 32(1) of Income Tax Act

and shall be eligible for depreciation there under at the

prescribed rates.

all taxes (including but not limited to advance tax' lax deducted

at source, minimum alternate tax credits' securities transaction

tax, taxes withheld/paid in a foreign country' value added tax'

sales tax, service tax, excise duty' etc') payable by or refundable

to or being the entitlement of the Amalgamating Company 1'

including all or any refunds or claims shall be treated as the tax

liability or refunds/credits/claims, as the case may be' of the

Amalgamated Company 1, and any tax incentives' advantages'

privileges, exemptions, cred'its, tax holidays' remissions'

reductions, as would have been available to the Amalgamating

Company 1, shall pursuant to this Scheme becoming effective'

be available to the Amalgamated Company 1' Benefit of tax

losses including brough.t forward business loss' unabsorbed

depreciation, etc., up to Appointed Date, shall be avaiiable to

Amalgamated Company 1 w.e.f. from Appointed Date in terms

of section 72A of Income Tax Act.

;ffi"
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the Amalgamated Company 1 shall be entitled to claim refunds

or credits, including Input Tax Credits' with respect to taxes

paid by, for, or on behalf of' the Amaigamating Company 1

under applicable laws, including but not limited to sales tax'

value added tax, service tax, excise duty or any other tax'

w'hether or not arising due to any inter se transaction' even if

the prescribed time limits for claiming such refunds or credits

have lapsed. For the avoidance of doubt' Input Tax Credits

already availed of or utilized by the Amalgamating Company 1

and the Amalgamated Company 1 in respect of inter se

transactions shall not be adversely impacted by the cancellation

of inter se transactions pursuant to this Scheme'

All statutory rights and obligations of Amalgamating Company

1 would vest on/accrue to Amalgamated company 1' Hence'

obligation of the Amalgamating Company 1' prior to the

Effective Date, to issue or receive any statutory deciaration or

any other Forms by whatever name called' under the State VAT

Acts or the Central Sales Tax Act or any other act for the time

being in force, would be deemed to have been fulfilled if they are

issued or received by Amalgamated Company 1 and if any Form

relatabietotheperiodpriortothesaidEffectiveDateisreceived

in the name of the Amalgamating Company 1, it would be

deemed to have been received by the Amalgamated Company 1

in fulfillment 9f its obligations

benefits of any and all corporate approvals as may have already

been taken by the Amalgamating Company 1' whether being in
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the nature of compliances or or'herwise, shall ynder the

provisions of Sections 39i to 394 of the 1956 Act and other

provisions of the 1956 Act or the 2O13 Act' as applicable' and

all other provisions of applicable Iaw, if any, without any further

act, instrument or deed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, be and stand transferred and vested in the Amalgamated

Company I as a part of the transfer of the Undertaking as a

going concern, and the said corporate approvals and

compliances shall be deerned to have originally been taken /

complied with by the Amalgamated Company 1'

the resolutions, if any, of the Amalgamating Company 1' which

are valid and subsisting on the Effectirre Date, shall under the

provisions of Sections 39 1 to 394 of the 1956 Act and other

provisions of the 1956 Act or the 2Ol3 Act, as applicable' and

all other provisions of applicable law, if any, without any further

act, instrument or deed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, be and stand continue to be valid and subsisting and be

consid.ered as resolutions of the Amalgamated company 1 and

if any such resolutions have any monetary limits approved

under the provisions of the 1956 Act or tlne 2Ol3 Act as

applicable, or any other applicable statutory provisions, then

the said limits shall be added to the limits, if any, under like

resolutions passed by the Amalgamated Company 1 and shall

constitute the aggregate of the said lirnits in the Amalgamated

Company 1.
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such of the assets comprised in the Undertaking and which are

acquired by the Amalgamating Company 1 on or after the

Appointed Date but prior to the Effective Date' shall under the

provisions of Sections 39 1 to 394 of the 1956 Act and other

provisions of the 1956 Act or the 2013 Act' as applicable' and

ali other provisions of applicable law'.if any' without any further

act, instrument or deed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, be and stand transferred to and vested in and be deemed

to have been transferred to and vested in the Amalgamated

Company I as a part of the transfer of the Undertaking as a

going concern, so as to become, as and from the Appointed' Date'

the assets of the Amalgamated Company 1'

3.0 Without prejudice to the generality of Clause 1'O above' upon the

coming into effect of this scheme and with effect from the Appointed

Date,

(a) all the Liabilities, whether or not provided in the books of the

Amaigamating Company 1, shall' under the provisions of

Sections3glto3g4ofthelg56Actandotherprovisionsofthe

lg56Actorthe20l3Act,asapplicable,andallotherprovisions

of applicable law, if any, without any further act' instrument'

deed, cost or charge and without any notice or other intirnation

to any third party for the transfer of the same' be and stand

transferred to and vested in and be deemed to have been

transferred to and vested in the Amalgamated company 1 as a

part o[ the transfer of the Undertaking as a going concern and

the same shall be assumed by the Amalgamated Company l, to

q)
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(b)

the extent they are outstanding on the Effective Date and shall

become as and from the Appointed Date the Liabilities of the

Amalgamated Company 1 on the sarne terms and conditions as

were applicable to the Amalgamating Company 1, and the

Amalgamated Company 1 shall meet, discharge and satisfy the

same.

aU Liabilities comprised in the Undertaking, and which are

incurred or which arise or accrue to the Amalgamating

Company 1 on or after the Appointed Date but prior to the

Effective Date, shall under the provisions of Sections 391 to 394

of the 1956 Act and other provisions of the 1956 Act or the 2013

Act, as applicable, and all other provisions of applicable law, if

any, without any further act, instrument or deed, cost or charge

and without any notice or other intimation to any third party for

the transfer of the same, be and stand transferred to and vested

in and be deemed to have been transferred to and vested in the

Amalgamated Company 1 as a part of the transfer of the

Undertaking as a going concern and the same shall be assumed

by the Amalgamated Company 1 and to the extent they are

outstanding on the Effective Date on the same terms and

conditions as were applicable to the Amalgamating Company 1,

and the Amalgamated Company 1 shall meet, discharge and

satisfythe same.

any Liabililies of the Amalgamating Company 1 as on the

Appointed Date that are discharged by the Amalgamating

Company 1 on or after the Appointed Date but prior to the

Effective Date, shall be deemed to have been discharged for and

w
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(d)

on account of the Amalgamated Company l.

all loans raised and utilized, liabilities, duties and taxes and

obligations incurred or undertaken by the Amalgamating

Company 1 on or after the Appointed Date but prior to the

Effective Date shall be deemed to have been raised, used,

incurred or undertaken for and on behalf of the Amalgarnated

Company 1 and shall, under the provisions of Sections 39 1 to

394 of the 1956 Act and other provisions of the 1956 Act or the

20 13 Act, as applicable, and all other provisions of applicable

law, if any, without any further act, instrument, deed, cost or

charge and without any notice or other intimation to any third

party for the transfer of the same be and stand transferred to

and vested in and be deemed to have been transferred to and

vested in the Amalgamated Company 1 as a part of the transfer

of the Undertaking as a going concern and the same shall be

assumed by the Amalgamated Company 1 and to the exlent they

are outstand.ing on the Effective Date, the Amalgarnated

Company 1 shall meet, discharge and satisfy the same'

Ioans, advances and other obligations (inciuding any

arrangement which may give rise to a contingent liability in

whatever form), if any, due or which rnay at any time in future

become due between the Amalgamating Company 1 and the

Amalgamated Company 1 shall, under the provisions of

Sections 39 1 to 394 of the 1956 Act and other provisions of the

1956 Act or the 20L3 Act,as applicable, and all other provisions

of applicable law, if. any, without any further act, instrurnent,

cleed, cost or charge, stanci discharged and come io an enci and

(e)
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there shall be no iiability in that behalf on any party and the

appropriate effect shall be given in the uoot 
" of accounts and

records of the Amalgamated Company 1.

(a) upon the coming into effect of this scheme and with effect from

the Appointed Date, ali Encumbrances, if any, existing prior to

the Effective Date over the assets of the Arnalgamating cornpany

I which secure or relate to the Liabilities shar, without any

further act, instrument, deed, cost or charge and without any

notice or other intimation to any third party for the transfer of

the same, continue to relate and attach to such assets or any

part thereof to which they were related. or attached prior to the

Effective Date and are transferred to the Amalgamated

Company 1. It is being clarified that the aforesaid

Encumbrances shall not be extended to any assets of the

Amalgamating Company 1 which were earlier not Encumbered

or the existing assets of the Amalgamated Company 1. The

absence of any formal amendment which may be required by a

Iender or trustee.or third party shall not affect the operation of

the above.

(b) Any reference in any security documents or arrangements (to

which the Amalgamating Company 1 is a party) to the

Amalgamating Company 1 and its assets and properties, shall

be construed as a reference to the Amalgamated Company 1 and

the assets and properties of the Amalgamating Company 1

transf,erred to the Amalgamated company 1 pursuant to this

Scheme.
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Without prejudice to the foregoing provisions' the Amalgamated

Company I may execute any instruments or documents or do

all the acts and deeds as may be considered appropriate'

including the filing of necessary particulars andf or

modification(s) of charge, with the Registrar of Companies to

give formal effect to the above provisions' if required'

The provisions of this clause shall operate notwithstanding

anything to the contrary contained in any instrument' deed or

writing or the terms of sanction or issue or any security

document; all of which instruments, deeds or writings shall

stand modified and/or superseded by the foregoing provisions'

(a) Upon the coming into effect of this Scheme' all permanent

employees, who are on the payrolls of the Amalgamating

Company 1, employees/personnel engaged on contract basis

and contract labourers and interns/ trainees of the

Amalgamating Company 1 who are on its payrolls shall become

employees of the Amalgamated Company 1 with effect from the

Effective Date, on such terms and conditions as are no less

favourable than those on which they are currently engaged by

the Amalgamating Company 1, without any interruption of

service as a result of this amalgamation and transfer' With

regard, to proviclent fund, gratuity' leave encashment and any

other special scheme or benefiLs created or existing for the

benefit of such employees of the Arnalgamating Company 1'

upon this Scheme becoming effeclive' the Amalgarnated

(d)
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Company 1 shall stand

6>-
substituted for the Amalgamating

Company 1 for ali purposes whatsoever, including with regard

to the obligation to make contributions to relevant authorities,

in accord.ance with the provisions of applicable laws or

otherwise. It is hereby clarified that upon this Scheme becoming

effective, the aforesaid benefits or schemes shall continue to be

provided to the transferred employees and the services of all the

transferred employees of the Amalgamating Company 1 for such

purpose shall be treated as having been continuous.

The existing provident fund, employee state insurance

contribution, gratuity fund, superannuation fund, staff weifare

scheme and any other special scheme {including without

limitation any employees stock option plan) or benefits created

by the Amalgamating Company 1 for its employees shall be

continued on the same terms and conditions or be transferred

to the existing provident fund, empioyee state insurance

contribution, gratuity fund, superannuation fund, staff welfare

scheme, etc., being maintained by the Amalgamated Company

l- or as may be created by the Amalgamated Company 1 for such

purpose. Pending such transfer, the contributions required to

be made in respect of such employees shall continue to be made

by the Amalgamated Company 1 to the existing funds

maintained by the Amalgamating Company 1.

The Amalgamated Company 1 undertakes that for the purpose

of payment of any retrenchment compensation, gratuity and

other terminal benefits to the employees of the Amalgamating

Company 1, the past services of such ernplo-vees w'ith the

b)
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Amaigamating Company 1 shall also be taken into account and

it shall pay the same accordingly, as ancl when such amounts

are due and payable. Upon this Scheme becoming effective, the

Amalgamating Company 1 wilt transfer/handover to the

Amalgamated Company 1, copies of employment information,

including but not limited to, personnel files (including hiring

documents, existing employment contracts, and documents

reflecting changes in an employee's position, compensation, or

benefits), payroll records, medical documents (including

documents reiating to past or ongoing leaves of absence, on the

job injuries or illness, or fitness for work examinations),

disciplinary records, supervisory files relating to its and ail

forms, notifications, orders and contribution/identity cards

issued by the concerned authorities relating to benehts

transferred pursuant to this sub-clause.

The Amalgamated Comparry 1 shall continue to abide by any

agreement(s)/ settlement(s) entered into by the Amalgamating

Company 1 with any of its employees prior to Appointed Date

and from Appointed Date till the Effective Date.

(a) Al1 proceedings of whatsoever nature (legal and others'

including arry suits, appeals, arbitrations, execurtion

proceedings, revisions, writ petitions, if any) by or against the

Amalgamating company 1 shail not abate, be discontinued or

be in any w4y prejudicially affected by reason of the transfer of

the Undertaking or anything contained in this Scheme but the

said proceedings, shall, till the Bffective Date be continued,

ML
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prosecuted and enforced by or against the Amalgamating

Company 1, as if this Scheme had not been made'

(b) Upon the coming into effect of this Scheme, all suits' actions'

andotherproceedingsincludinglegalandtaxationproceedings,

(including before any statutory or quasi-judicial authority or

tribunal) by or against the Amalgamating Company 1, whether

pending and/or arising on or before the Effective Date shall be

continued and' I or enforced by or against the Amalgamated

Company 1 as effectually and in the same manner and to the

same extent as if the same had been instituted andf ot pending

and/or arising by or against the Amalgamated Company 1'

(c) The Amalgamated Company 1 undertakes to have accepted on

behalf of itself, ail suits, claims, actions and legai proceedings

initiated by or against the Amalgamating Company 1

transferred to its name and to have the same continued,

prosecuted and enforced by or against the Amalgamated

Company 1.

7.O All books, records, files, papers, information, databases, and ali

other books and record.s, whether in physical or electronic forrn, of

the Amalgamating Company 1, to the extent possibie and permitted

under applicable laws, be handed over to the Amalgamated Company

g.0 without prejudice to the provisions olclause 1.0 to 7.0 above, with

effect from the Appointed Date, all inter-party transactions amongst

the Amaigamating Company 1 and the Amaigamated Company 1

I
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shall be considered as intra-party transactions for all purposes'

\,Vithout prejudice to the other provisions of this Scheme and

notwithstanding the fact that vesting of the Undertaking occurs by

virtue of this Scheme itself, the Amalgamated Company I may' at

any time after the coming into effebt of the Scheme' in accordance

with the provisions hereof, if so required under any law or otherwise'

take such actions and execute such cleeds (including deeds of

adherence), confirmations or other writings or arrangements rvith

any party to any contract or arrangement to which the Amalgarnating

Company 1 are party or any writings as may be necessary in order

to give formal effect to the provisions of this Scheme' It is hereby

clarified that if the consent of any third party or authority is required

to give effect to the provisions of this ciause' the said third party or

authority shall be obligated to, and shail make and duly record the

necessary substitution/endorsement in the name of the

Amalgamated Company 1 pursuant to the sanction of this Scheme

by the Court, and upon this Scheme becoming effective in

accordance with the terms hereof' For this purpose' the

!e-

'

Y

Amalgamated ComPanY 1 shali file aPProPriate

applications/documents with relevant authorities concerned for

information and record purposes' The Amalgamated Company I

shall, under the provisions of this Scheme' be deemed to be

authorised' to execute any such writings on behalf of the

Amalgamating Company 1 and to catry out or perform all such

formalities or compliances referred to above on the part of the

Amalgamating Company I to be carried out or performed'

i0.O Conduct of Business

f,

#

.\]VOCATE

:'
,i
:i

,.!

l

-,'l

,i



€- 66-
10.1With effect from the Appointed Date and up to and including the

Effective Date:

the Amalgamating Company 1 shall carry on and be deemed to

have carried on all business and activities and shall hold and

stand possessed of and shall be deemed to hold and stand

possessed of the entire Undertaking for and on account of' and

in trust for, the Amalgamated Company 1;

all profits and income accruing or arising to the Amalgamating

Company 1, and losses and expenditure arising or incurred by

the Amalgamating Company 1 for the period commencing from

the Appointed Date shall, for all purposes' be treated as and be

d.eemed to be the profits, income, losses or expenditure' as the

case may be, of the Amalgamated Company 1;

any of the rights, powerS, authorities or privileges exercised by

the Amalgamating Company i shall be deemed to have been

exercised by the Amalgamating Company 1 for and on behalf of'

and in trust for and as an agent of the Amalgamated Company

1. Similarly, any of the obligations' duties and commitments

that have been undertaken or discharged by the Amalgamating

Company 1 shall be deemed to have been undertaken for and

on behalf of and as ari agent of the Amalgamated Company 1;

all taxes, where applicable, (inctuding but not limited to advance

income tax, tax d'educted at source' minimum alternat'e tax'

wealth tax, taxes withheld/paid in a foreign country, saies tax'

(a)

(b)
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excise duty, customs duty, service tax' VAT' tax refunds)

payable by or refundable to the Amalgamating Company 1'

including ail or any tax refunds or tax liabilities or tax claims

arising from pending tax proceedings' under any law' on or

before the Effective Date, shall be treated as or deemed to be

treated as the tax liability or tax refunds/ tax claims (whether

or not recorded in the books of the Amalgamating Company 1)

as the case may be, o[ t'he Amalgamated Company 1' and any

unabsorbecl tax losses and depreciation' etc'' as would have

been available to the Amalgamating company 1 on or before the

Effective Date, shall be available to the Amalgamated Cornpany

1 upon the Scheme coming into effect; and

O.2 Subject to the terms of the Scheme' the transfer and vesting of the

Undertaking as per the provisions of the Scheme shall not affect any

transactions or proceedings already concluded by the Amalgamating

Company 1 on or before the Appointed Date or after the Appointed

Date tilt the Effective Date' The Amalgamated Company 1 accepts

and adopts all acts, deeds and things made' done and executed by

the Amalgamating ComPanY 1'

1 1.0 Consideration

Upon the Scheme being effective and in consideration of the transfer

of and vesting of the Undertaking of the Amalgamating Company 1

in the Amalgamated Company 1 pursuant to this Scheme' no shares

shall be required to be issued and allotted in respect of the equity

shares held blr Amalgamated company 1 in Amargamating conepany

1. The equity shares heicl by Amalgamated Cornpany 1 in
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Amalgamating Company 1 shall be deemed to be canceiled and shall

stand extinguished without any consideration' further act' deed or

thing by Amalgamating Company I and Amalgamated Company 1'

1 2.0 Accounting Treatment

l2.lTrre Amalgamated Company 1 shall record the assets (including

intangible assets, if any, w'hether or not recorded in the books of

Amalgamating Company 1) and liabilities of the Amaigamating

Company 1 vested in it pursuant to the'scheme at their respective

fair values as per purchase method in accordance with Accounting

Standard - 14 notified under the 1956 Act read with General Circular

LS]2O13 dated 13 Septernber 2013 of the Ministry of Corporate

Affairs in respect of section 133 of 2O13 Act'

12.2Tothe extent that there are inter-company loans, advances' deposits'

balances unpaid dividend or other obligations as between

Amalgamating Company 1 and Amalgamated Company 1' the

obligation in respect thereof will come to an end and corresponding

effect shall be given in the books of account and records of

Amalgamated Company 1 as well as Amalgamating Company 1 for

thereductionofanyassetsorliabilitiesasthecasemaybeandthere

wouldbenoaccrualofinterestoranyother.chargesinrespectof

such inter-"o*:.t, loans, deposits or balances' with effect from the

APPointed Date

12.3 Excess, if any, of the amount of investment in the Amalgamating

Company 1 as appearing in the books of the Amalgamated Company

lasontheAppointedDateover[hefairvalueofNeiAssets{including
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identifiable intangible assets, il any, rvhether or not recorded in the

books of accounts) taken over and recorded will be recognized as

goodwili in accordance with Accounting Standard- 14' ln the event

the result is negative' it shail be credited as Capital Reserve in the

booksofaccountoftheAmalgamatedCompanyl.

12.4TheAmalgamated Company 1 shall record in its books of account'

all transactions of the Amalgamating Company 1 in re spect of assets'

riabilities, income and expenses, from Appointed Date to the Effective

Date.

12.5Tlre Board of Directors of the Amalgamating Company 1 and

Amalgamated' Company 1 may adopt any other accounting treatment

for the Amalgamation which is in accordance with Accounting

Standards notified under the 1956 Act read with General Circular

l5l2o1'3 dated 13 September 2Ol3 of the Ministry of Corporate

Affairs in respect of Section 133 of 2O13 Act'

13.0 Dissolution of the Amalgamating Company 1

of the Scheme, the Amalgamating

further act, instrument or deed' stand
Upon the

ComPanY

dissolved

coming into effect

1 shail, without anY

without winding-uP'

ADVOC,{TE



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

Appointed Date and' after giving effect to Chapter 2 and Chapter 3 of

the Scheme, the Undertaking of Amalgamating Company 2 shall'

pursuant to the sanction of the Scheme by the High Court and

pursuant to the provisions of Sections 39 1 to 394' Section 1OO of the

lg56Actandotherprovisionsofthelg56Actorthe2013Act'as

applicable, will be and shall stand transferred to and vested in

and.f or be deemed to have been transferred to and vested in the

Amalgamated Company 2, as a going concern, in accordance with

Section 2(18) of the Income Tax Act without any further act'

instrument, deed, matter or thing so as to become, as and from the

Appointed Date, the undertaking of the Amalgamated Company 2 by

virtue of and in the manner provided in this Scheme'

2.0WithoutprejudicetothegeneralityofClausel'0above'uponthe

coming into effect of the Scheme and vsith effect from the Appointed

Date,

a) all the estate, assets (including intangible assets)' properties'

investments of all kinds (that is, shares, scripts' stocks' bonds'

debenturestocks,unitsorpassthroughcertificates)'rights'

claims, title, interest and authorities including accretions and

appurtenances, whether or not provided andf or recorded in the

books of accounts, comprised in the Undertaking of whatsoever

nature and where-so-ever situate shall, under the provisions of

Sections 391 io 394 ofthe 1956 Act and other provisions of the
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1956 Act or the 2OI3 Act, as applicable, and all other provisions

of applicable law, if any, without any further act, instrument or

deed, cost or charge and rvithout any notice or other intimation

to any third party for the transfer of the same, will be anil shall

stand transferred to and vested in the Amalgamated company

2 andlor be deemed to be transferred to and vested in the

Amalgamated Company 2 as a part of the transfer of the

Undertaking as a going concern so as to become, as and from

the Appointed Date, the estate, assets (including intangible

assets), properties, investments of all kinds (that is, shares'

scripts, stocks, bonds, d.ebenture stocks, units or pass through

certificates), rights, claims, titie, interest and authorities

including accretions and appurtenances of the Amalgamated

Company 2.

such of the assets and properties of the Amalgamating Company

2 as are movable in nature or incorporeal property or are

otherwise capable of transfer by delivery or. possession, or by

endorsement and/or delivery shall, under the provisions of

Sections 391 to 394 of the i956 Act and other provisions of the

1956 Act or the 2013 Act, as applicable, and all other provisions

of applicable law, if any, without any cost or charge and without

any notice or other intimation to any third party for the transfer

of the same, be and stand transferred to and vested in the

Amalgamated Company 2 and/or be deemed to stand

'uransferred to the Amalgamated Company 2 as a part of the

transfer of the Undertaking as a going concern so as to become

from the Appointed. Date., the assets and properties of the

Amalgamated Company 2. The vesting pursuant to this sub-
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clause shall be deemed to have occurred by physical or

constructive delivery or by endorsement and delivery or by

vesting and recordal pursuant to this Scheme, as appropriate to

the property being vested' and title to the proper$z sha{I be'

deemed to have been transferred accordingly'

all other movable properties of the Amalgamating Company 2,

including investments of all kinds (that is, shares, scrips,

stocks, bonds, debenture stocks, units or pass through

certificates), sundry debtors, receivables, bills, credits, Ioans

and advances, if any, whether recoverable in cash or in kind or

for value to be received, bank balances, deposits with any

Government, quasi government, local or other authority or body

or with any company or other person, the same shall, under the

provisions of Sections 39 1 to 394 of the 1956 Act, and other

provisions of the 1956 Act or the 2O13 Act, as applicable, and

all other provisions of applicable law, if any, without any further

act, instrument or deed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, witl be and shall stand transferred to and vested in the

Amalgamated Company 2 andlot deemed to have been

transferred to and vested in the Amalgamated company 2, by

way of delivery of possession of the respective documents' as

applicable, as a part of the transfer of the Undertaking as a

going concern, so as to become frorn the Appointed Date' the

assets and properties of the Amalgamated Company 2'

The Amalgamated Company 2 may, if it so deems appropriate'

give notice in such form as it deems fit and proper, to each such

'1
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debtor or obligor, that pursuant to the sanction of this Scheme

by the High Court, such debt, loan, advance, claim, bank

balance, deposit or other asset be paid or made good or held on

account of the Amalgamated Company 2 as the person entitled

thereto, to the end and intent that the right of the Amalgamating

Company 2 to recover or tealize all such debts (including the

debts payable by such debtor or obligor to the Amalgamating

Company 2) stand.s transferred and assigned to the

Amalgamated Company 2 and' that appropriate entries should

be passed in the books of accounts of the relevant debtors or

obiigors to record such change. It is hereby clarified that

investments, if any, made by the Amalgamating Company 2 and

all the rights, title and interest of the Amalgamating Company

2 in any licensecl properties or leasehold properties shall,

pursuant to Section 39412) of the i956 Act and the provisions

of this Scheme, without any further act or deed, be transferred

to and vested in or be deemed to have been transferred to and

vested in the Amalgamated Company 2.

all immovable properties of the Amalgamating Company 2,

including land together with the buildings and structures

standing thereon and rights and interests in immovable

properties of the Amalgamating Company 2, whether freehold

or leaseholcl 0r licensed or otherwise and all documents of title,

rights and easements in relation thereto shall stand transferred

to and be vested in and transferred to and/or be deemed to have

been and stand transf,erred to anci vested in the Amalgamated

Company 2, without any further act or deed done or being

required to be done by the Amaigamating Company 2 and/or

e)
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the Amalgamated Company 2- The Amaigamated Company 2

shall be entitied to exercise all rights and privileges attached to

the aforesaid immovable properties and shall be liable to pay

the ground rent and taxes and fuifill all obligations in relation

to or applicable to such immovable properties. The mutation of

the ownership or title, or interest in the immovable properties

shall, upon this Scheme becoming effective, be made and duly

recorded in the name of the Amalgamated Company 2 by the

appropriate authorities pursuant to the sanction of this Scheme

by the Court in accordance with the terms hereof.

all lease/license or rent agreements entered into by the

Amalgamating Company 2 with various landlords, owners and

lessors in connection with the use of the assets of the

Amalgamating Company 2, togetherut'ith security deposits and

advance/prepaid lease/license fee, etc., shall stand

automatically transferred and vested in favour of the

Amalgamated Company 2 on the same terms and conditions

without any further act, instrument, deed, matter or thing being

made, done or executed. The Amalgamated Company 2 shali

continue to pay rent or iease or license fee as provided for in

such agreements, and the Amalgamated Company 2 and tll.e

relevant landlords, owners and lessors shall continue to comply

with the terms, conditions and covenants there-under. Without

limiting the generality of the foregoing, the Amalgamated

Company 2 shali also be entitled to refund of security deposits

paid under such agreements by the Amalgamating Company 2.

s)
b, Ail permissions, approvals, consents,

ADVOCATE
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privileges, income tax bcnefits and exemptions, indirect tax

benefits and exemptions, all other rights, benefits and liabilities

related thereto, licenses, powers and facilities of every kind,

nature and description whatsoever, provisions and benefits of

all agreements, contracts and arrangements and all other

interests in connection with or relating to the Amalgamating

Company 2 enjoyed or conferred upon or held or availed of by

the Amalgamating Company 2 and. att rights and benelits that

have accrued or which may accrue to the Amalgamating

Company 2, vrrhether on, before or after the Appointed Date, if

any, shall, under the provisions of Sections 39 1 to 394 of the

1956 Act, and other provisions of the 1956 Act or the 2013 Act,

as applicable, and all other provisions of applicable law, if any,

without any further act, instrument or deed, cost or charge and

without any notice or other intimation to any third party for the

transfer of the same be and stand transferred to and vest in

and/or be deemed to be transferred to and vested in the

Amalgamated Company 2 as a part of the transfer of the

Undertaking as a going concern, so as to become, as and from

the Appointed Date, the permissions, approvals, consents,

subsidies, privileges, income tax benefits and exemptions,

indirect tax benefits and exemptions, all other rights, benefits

and liabitities related thereto, licenses, powers and facilities of

every kind, nature and description whatsoever, provisions and

benefits of all agreements, contracts and arrangements, of the

Amalgamated Company 2 and shall remain valid, effective and

enforceable on the same terms and conditions. It is further

clarified that they shal1 be deemed to have originally been given

by, issued io or executed in favour of the Arnalgamated

6*\
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Company 2, and the Amalgamated Company 2 shail be bound

by the terms thereof and ttre obligations and duties thereunder,

and the rights and benefits under the same shall be available to

the Amalgamated Company 2.

all contracts, deeds, bonds, agreements, schemes,

arrangements and other instruments, permits, rights,

entitiements, licenses (including the licenses granted. by any

Governmental, statutory or regulatory bodies) for the purpose

of carrying on the business of the Amalgamating Company 2,

and in relation thereto, and those relating to tenancies,

privileges, powers, facilities of every kind and description of

whatsoever nature in relation to the Amalgamating Company 2,

or to the benef-rt of u,hich, the Amalgamating company 2 .rrray

be eJigible and which are subsisting or having effect immediately

before the Effective Date, shall be in full force and effect on,

against or in favour of the Amalgamated Company 2 and r:,rray

be enforced as fully and effectually as if, instead of the

Amalgamating Company 2, tine Amalgamated Company 2 had

been a party or beneficiary or obligor thereto. In relation to the

same, any procedural requirements required to be fulfilled

solely by the Amalgamating Companies (and not by any oi its

successors), shali be fulfilled by the Amalgamated Company 2

as if it is the duly constituted attorney of that Amalgamating

Companies.

Without prejudice to the generality of the foregoing, all leave and

license agreements/deeds, lease agreements/deeds, bank

guarantees, corporate guarantees, performance guarantees and

.l
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letters of credit, hire purchase agreements, iending agreernents

and such other agreements, deeds, documents and

arrangements pertaining to the business of the Amalgamating

Company 2 or to the benefit of which the Amalgamating

Company 2 rnay be eligible and which are subsisting or having

effect immediately before the Effective Date, including all rights

and benefits (including benefits of any deposit, advances,

receivables or claims) arising or accruing therefrom, shall, with

effect from Appointed Date and upon this Scheme becoming

effective, by operation of law pursuant to the vesting orders of

the Court, be deemed to be contracts, deeds, bonds,

agreements, schemes, arrangements and other instruments,

permits, rights, entitlements, licenses of the Amalgamated-

Company 2. Such property and rights shall stand vested in the

Amalgamated Company 2 and. shall be deemed to have become

the property of the.Amalgamated Company 2 by opeiation of

law, whether the same is implemented by endorsement or

delivery and possession or recordal in any other manner.

all the intellectual property rights of any nature whatsoever,

including but not limited to intangible assets appertaining to

the Amalgamating Company 2, whether or not provided in

books of accounts of the Amalgamating Company 2, shall under

the provisions of Sections 39 1 to 394 of the 1956 Act and other

provisions of the 1956 Act or the 2OI3 Act, as applicable, and

all other provisions of applicable law, if any, without any further

act, instrument or deed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, be and stand transferred and vested in the Amaigarnated

ADVOCATE
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Company 2 as a part of the transfer of the Undertaking as a

going concern, so as to become, as and from the Appointed Date'

the inteliectual property of the Amalgamated Company 2'

all intangible assets inciuding various business or commercial

rights, etc belonging to but not recorded 
.in 

books of the

Amalgamating Company 2 shail be transferred to and vested

with the Amalgamated Company 2 and shall be recorded at their

respective fair values. The consideration agreed under the

scheme shall be deemed to include payment towards these

intangible assets at their respective fair values. Such intangible

assets shall, for all purposes, be regarded as intangible assets

in terms of Explanation 3(b) to Section 32(1) of Income Tax Act

and shall be eligible for depreciation there under at the

prescribed rates.

all taxes (including but not iimited to advance tax, tax deducted

at source, minimum alternate tax credits, securities transaction

tax, taxes withheld/paid in a foreign country, value added tax,

sales tax, service tax, excise duty, etc.) payable by or refundable

to or being the entitlement of the Amalgamating Corr.pany 2,

including all or any refunds or claims shall be treated as the tax

liability or refunds/credits/claims, as the case may be, of the

Amalgamated Company 2, and any tax incentives, advantages'

privileges, exemptions, credits, tax holidays, remissions'

reductions, as would have been available to the Amalgam4ting

Company 2, shall pursuant to this Scheme becoming effective,

be available to the Amalgamated Company 2' Bene{rt of tax

iosses inciuding brought for'*'ard business loss, unabsorbed
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depreciation, etc., up to Appoinled Date, shall be available to

Arnalgarnated Company 2 w.e-f. from Appointed Date in terms

of section 72A of Income Tax Act'

Amalgamated Company 2 shall be entitled to claim refunds or

credits, including Input Tax Credits, with respect to taxes paid

by, for, or on behalf of, the Amalgamating Company 2 under

applicable laws, including but not limited to sales tax, value

added tax, service tax, excise duty or any other tax, whether or

not arising due to any inter se transaction, even if the prescribed

tirne limits for claiming such refunds or credits have lapsed' For

the avoidance of doubt, Input Tax Credits already availed of or

utilized by the Amalgamating Company 2 and the Amalgamated

Company 2 in respect of inter se [ransactions shall not be

adversely impacted by the cancellation of inter se transactions

pursuant to this Scheme.

Ali statutory rights and. obligations of Amalgamating Company

2 would vest on/accrue to Amalgamated Company 2' Hence'

obligation of ' the Amalgamating Company 1, prior to the

Effective Date, to issue or receive any statutory declaration or

any other Forms by whatever name called, under the State VAT

Acts or the Central Sales Tax Act or any other act for the time

being in force, would be deemed to have been fulfilled if they are

issued or received. by Amalgamated Compa ny 2 and if any Form

relatable to the period prior to the said Effective Date is ieceived

in the name of the Amalgamating Company 2, iL would be

deemed. to have been received by the Amalgamated Company 2

in lulfillment of its obligations.
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benefits of any and all corporate approvals as may have already

been taken by the Amalgamating Company 2, whether being in

the nature of compliances or otherwise, shall under the

provisions of Sections 39 1 to 394 of the 1956 Act and other

provisions of the 1956 Act or the 2Ol3 Act, as applicable, and

all other provisions of applicable law, if any, without any further

act, instrument or deed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, be and stand transferred and vested in the Amalgamated

Company 2 as a part of the transfer of the Undertaking as a

going concern, and the said corporate approvais and

compliances shall be deemed to have originally been taken /

complied with by the Amalgamated Company 2.

the resolutions, if any, of the Amalgamating Company 2, which

are valid and subsisting on the Effective Date, shall under the

provisions of Sections 39 1 to 394 of the 1956 Act and other

provisions of the 1956 Act or the 2Ol3 Act, as applicable, and

all other provisions of appiicable law, if any,without any further

act, instrument or deed, cost or charge and without any notice

or other intirnation to any third party for the transfer of the

same, be and stand continue to be valid and subsisting and be

considered as resolutions of the Amalgamated Company 2 and

if any such resolutions have any monetary limits approved

under the provisions of the 1956 Act or the 20 13 Act as

applicable, or any other applicable statutory provisions, then

the said limits shall be added to the iimits, if any, under like

resolutions passed by the Amaigamated Company 2 and shatl

p)
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Company 2.

Qr-
of the said limits in the Amalgamated

q) such of the assets comprised in the Undertaking and which are

acquired by the Amalgamating Company 2 on or after the

Appointed Date but prior to the Effective Date, shall under the

provisions of Sections 39 1 to 394 ol the 1956 Act and other

provisions of the 1956 Act or the 2OL3 Act, as applicable, and

all other provisions of applicable law, if any, without any further

act, instrument or deed, cost or charge and without any notice

or other intimation to any third party for the transfer of the

same, be and stand transferred to and vested in and be deemed

to have been transferred to and vested in the Amalgamated

Company 2 as a part of the transfer of the Undertaking as a

going concern, so as to become, as and from the Appointed Date,

the assets of the Amalgamated Company 2.

3.0 Without prejudice to the generality of Ciauses 1.0 above, upon the

coming into effect of this scheme and with effect from the Appointed

Date,

(a) all the Liabilities, whether or not provided in the books of the

Amalgamating Company 2, shall, under the provisions of

sections 391 to 394 of the 1956 Act and other provisions of the

i956 Act or the 2ol3 Act, as applicable, and all other provisions

of applicable Iaw, if any, without any further act, instrument,

deed, cost or charge and without any notice or other intimation

to any third party for the transfer of the same' be and stand

iransferred to ancl vested in and be deemeC to have been
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transferred to and vested in the Amaigarnated Company 2 as a

part of the transfer of the Undertaking as a going concern and

the same shall be assumed by the Amalgamated Company 2' to

the extent they are outstanding on the Effective Date and shall

become as and from the Appointed Date the Liabilities of the

Amalgamated CompanY I on the same terms and conditions as

were applicable to the Amalgamating Company 2' and the

Amalgamated Company 2 dnall meet, discharge and satisfy the

same.

all Liabilities comprised in the Undertaking' and which are

incurred or which arise or. accrlle to the Amalgamating

Company 2 on or after the Appointed Date but prior to the

Effective Date, shall under the provisions of Sections 39 1 to 394

of the 1956 Act and other provisions of the 1956 Act or the 2O 1 3

Act, as applicable, and all other provisions of applicable law' if

any, without any further act, instrument or deed' cost or charge

and without any notice or other intimation to any third party for

the transfer of the same, be and stand transferred to and vested

in and be deemed to have been transferred to and vested in the

Amalgamated Company 2 as a part of the transfer of the

Undertaking as a going concern and the same shall be assumed

by the Amalgamated Company 2 and' to the extent they are

.outstanding on the Effective Date on the same terms and

conditions as were applicable to the Amalgamating Company 2'

and the Amalgamated Company 2 shall meet' discharge and

satisfy the same.
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Appointed Date that are discharged by the Amalgamating

Cornpany 2 on or after the Appointed Date but prior to the

Effective Date, shall be deemed' to have been discharged for and

on account of the Amalgamated Company 2.

all loans raised and utilized, iiabilities, duties and taxes and

obiigations incurred. or undertaken by the Amalgamating

Company 2 on or after the Appointed Date but prior to the

Effective Date shali be deemed to have been raised, used,

incurred or undertaken for and on behaif of the Amalgarnated

Company 2 and shall, under the provisions of Sections 39 1 to

3g4 ofthe 1956 Act and other provisions of the 1956 Act or the

2Oi3 Act, as appiicable, and all other provisions of applicable

law, if any, without any further act, instrument, deed, cost or

charge and without any notice or other intimation to any third

party for the transfer of the same be and stand transferred to

and vested in and be deemed to have been transferred to and

vested in the Amalgamated Company 2 as a part of the transfer

of the Undertaking as a going concern and the same shall be

assumed by the Amalgamated Company 2 and to the extent they

are oulstanding on the Effective Date, the Amalgamated

Company 2 shall meei, discharge and satisfy the same'

loans, advances and other obligations (including any

arrangement which may give rise to a contingent liability in

whatever form), if any, due or which may at any time in future

become due between the Amalgamating Company 2 and the

Amalgamated Company 2 shall, under the provisions of

Sections 39 I to 394 of the 1956 Act and other provisions of the
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1956 Act or the 2013 Act, as applicable' and all other provisions

of applicable law, if any, without any further act' instrument'

deed, cost or charge, stand discharged and come to an end and

there shall be no liability in that behalf on any party and the

appropriate effect shall be given in the books of accounts and

records of the Amalgamated Corr:,pany 2'

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

the Appointed Date, all Encumbrances' if any' existing prior to

the Effective Date over the assets of the Amalgamating company

2 which secure or relate to the Liabilities shall' withour any

further act, instrument, deed', cosL or charge and without any

notice or other intimation to any third party for the transfer of

the same, continue to relate and attach to such assets or arry

part thereof to which they were related or attached prior to the

Effective Date and ate transferred to the Amalgarnated

Company 2. It is being clarified that the aforesaid

Encumbrances shall not be extended to any assets of the

Amalgamating Company 2 which were earlier not Encumbered

or the existing assets of the Amalgamated Company 2' Ttle

absence of any [ormal amendment which may be required by a

lender or trustee or third party shal1 not affect the operation of

the above.

Any reference in any security documents or arrangements (to

which the Amalgamating company 2 is a party) to th-le

Amalgamaiing Company 2 and its assets and properties' shall

be construecl as a refere nce to the Amalgamated Company 2 and

(a)
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(c)

the assets and properiies of the Amaigamating Company z

transferred to the Amalgamated Company 2 pursuant to this

Scheme.

Without prejudice to the foregoing provisions, the Amalgamated

Company 2 r:rray execute any instruments or documents or do

ali the acts and deeds as may be considered appropriate,

inciuding the Iiling of necessary particulars andf or

rnodification(s) of charge, with the Registrar of Companies to

give formai effect to the above provisions, if required'

The provisions of this clause shall operate notwithstanding

anything to the contrary contained in any instrument' deed or

writing or the terms of sanction or issue or any security

document; all of which instruments, deeds or writings strall

stand modified and'f or superseded by the foregoing provisions'

(a) Upon the coming into effect of this Scheme' ali permanent

employees, who are on the payrolls of the Amalgamating

Company 2, empToyees/personnel engaged on contract basis

and contract labourers and interns/trainees of the

Amalgamating Company 2whoare on its payrolls shall become

employees of the Amalgamated Company 2 with effect from the

EffectiveDate,onsuchtermsandconditionsasarenoless

favourable than those on which they are currently engaged by

the Amatgamating Company 2, without any interruption of

serviceasai.esultofthisamalgamaLionandtransfer.Vlith

regard to provident [und, gratuity, ieave encashment and an-v

(d)
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other special scheme or benefits created or existing for the

benefit of such employees of the Amalgamating Company 2'

upon this Scheme becoming effective, the Amalgamated

Company 2 shall stand substituted for the Amalgamating

Company 2 tor all purposes whatsoever, including with regard

to the obligation to make contributions to relevant authorities,

in accordance with the provisions of applicable laws or

otherwise. It is hereby clarif-red that upon this scheme becoming

effective, the aforesaid benefits or schemes shall continue to be

provided. to the transferred employees and the se rvices of ali the

transferred employees of the Amaigamating Company 2 for such

purpose shall be treated as having been continuous'

The existing provident fund, employee state insurance

contribution, gratuitSr fund, superannuation fund, staff rvelfare

scheme and any other special scheme (including without

limitation any empioyees stock option plan) or benefits created

by the Amalgamating Company 2 for its employees shall be

continued on the same terms and conditions or be transferred

to the existing provident fund, employee state insurance

contribution, gratuity fund, superannuation fund, staff welfare

scheme, etc., being maintained by the Amalgamated Company

2 or as may be created by the Amalgamated Company 2 for such

purpose. Pending such transfer, the contributions required to

be mad.e in respect of such employees shall continue to be made

by the Amalgamated Company 2 to the existing funds

maintained by the Amalgamating Company 2'

(c) The Amalgamated Company 2 undertakes that for the purpose

(b)
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of payment of any retrenchment compensation' gratuity and

other terminal benefits to the employees of the Amalgamating

Company 2, the past services of such employees with the

Amalgamating Company 2 shall also be taken into account and

it shall pay the same accordingly, as and when such amounts

are due and payable. Upon this Scheme becoming effective' the

Amalgamating Company 2 witl transfer/handover to the

Amalgamated Company 2, copies of employment information'

inciuding but not limited to, personnel files (inciuding hiring

documents, existing employment contracts, and documents

reflecting changes in an employee's position, compensation, or

benefits), payroll records, medical documents (including

documents relating to past or ongoing leaves of absence, on the

job injuries or illness, or fitness for work examinations)'

disciplinary records, supervisory files relating to its and ali

forms, notifications, orders and contribution/identity cards

issued by the concerned authorities relating to benefits

transferred pursuant to this sub-clause'

The Amalgamated Company 2 shall continue to abide by any

agreement(s)/ settlement(s) entered into by the Amalgamating

Company 2 tvitin any of its employees prior to Appointed Date

and from Appointed Date till the Effective Date'

Upon the coming into effect of this scheme, the Directors of the

Amalgamating company 2 shall be appointed as Directors of the

Amalgamated Company 2 subject to the compliance of

applicable provisions of the 1956 Act or 20 13 Act as may be

appiicable. The approval of the members of the Transferee

(d)

(e)

,,#Ti\
!'.!: iii i.,rr;\l',i ;lf \.x
ii', I .-" ;-'i, lLt

i'* '..,' i LL.!

ti* E"'/$\M{

'"p7-
ADVOCATE



r Gg-
Company to the Scheme shall be deemed to be their

ccnsent/approval for their appointment as Directors under the

applicable provisions of the 2O13 Act and 1956 Act'

(a) All proceedings of whatsoever nature (legal and others'

inciuding any suits, appeals, arbitrations, execution

proceed.ings, revisions, writ petitions, if any) by or against the

Amalgamating Company 2 sha1l not abate, be discontinued or

be in any way prejudicially affected by reason of the transfer of

the Undertaking or anything contained in this Scheme but the

said'proceed'ings,shall,tilltheEffectiveDatebecontinued,

prosecuted and enforced by or against the Amalgamating

Company 2, as if this Scheme had not been made'

(b) Upon the coming into effect of this scheme, all suits, actions,

and other proceedings including legal and taxation proceedings'

(including before any statutory or quasi-judicial authority or

tribunal) by or against the Amalgamating Company 2, whether

pending and,/or arising on or before the Effective Date shall be

continued and / or enforced by or against the Amalgamated

Company 2 as effectuaily and in the same manner and to the

same extent as if the same had been instituted and/or pending

andf or arising by or against the Amalgamated Company 2'

(c) The Amalgamated. company 2 undertakes to have accepted on

behalf of itself, all suits, ciaims, actions and legal proceedings

initiated by or against the Amalgamating Company 2

".ransfei:red to i'Ls name anC to have *'he same continued,
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prosecuted and enforced by or against the Amalgamated

Company 2.

7.O All books, records, files, papers, information, databases, and ail

other books and records, whether in physicai or electronic form, of

the Amalgamating company 2, to the extent possibie and permitted

under applicable laws, be handed over to the Amalgamated Company

.)

8.0 Without prejudice to the provisions of Clauses 1.0 to 7.0 above, with

effect from the Appointed Date, all inter-party transactions amongst

the Amalgamating Company 2 and the Amalgamated Company 2

shall be considered as intra-party transactions for all purposes.

9.0 without prejudice to the other provisions of this Scheme and

notwithstanding the fact that vesting of the undertaking occurs by

virtue of this Scheme itsell the Amalgamated Company 2 may, at

any time after the coming into effect of the scheme, in accordance

with the provisions hereof, if so required under any law or otherwise,

take such actions and execute such deeds (including deeds of

adherence), confirmations or other writings or arrangements with

any party to any contract or arrangement to which the Amalgamating

Company 2 are party or any writings as may be necessary in order

to give formal effect to the provisions of this Scheme. It is hereby

clarified that if the consent of any third party or authority is required

to give effect to the provisions of this clause, the said third party or

authority shall be obligated to, and shail make and duiy record the

necessary substitution/endorsement in the name of the

Amalgarnated company 2 pursuant to the sanclion of this Scheme
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by the Court, and upon this Scheme becoming effective in

accordance with the terms hereof. For this purpose, the

Amaigamated Company 2 shall file appropriate

applications/documents with relevant authorities concerned for

information and record purposes. The Amalgamated Company 2

shali, under the provisions of this Scheme, be deemed to be

authorised to execute any such writings on behalf of the

Amalgamating Compa ny 2 and to carry out or perforrn ali such

formalities or compliances referred to hbove on the part of the

Amalgamating Company 2 to be carried out or performed.

1O.0 Conduct of Business

lo.lwith effect from the Appointed Date and up to and including the

Effective Date:

(a) the Amalgamating Company 2 shall carry on and be deemed to

have carried on'all business and activities and shall hold and

stand possessed of and shall be deemed to hold and stand

possessed of the entire Undertaking for and on account of, and

in trust [or, the Amalgamated Company 2;

ali profits and income accruing or arising to the Amalgamating

Company 2, and losses and expenditure arising or incurred by

the Amalgamating Company 2 fot tine period commencing from

the Appointed Date shall, for ali purposes, be treated as and be

deemed to be the profits, income, losses or expenditure, as the

case may be, of the Amalgamated Cornpany 2;

an-r,' of the righls, po\,vers, authorities or privileges exercised by

(b)
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the Amalgamating cornpany 2 shall be deemeci to have been

exercised by the Amalgamating company 2 for and on behaif of,

and in trust for and as an agent of the Amalgamated Company

2. Similarly, any of the obligations, duties and commitrnents

that have been undertaken or discharged by the Amalgamating

Company 2 shali be deemed to have been undertaken for and

on behalf of and as an agent of the Amalgamated Company 2;

(d) all taxes, where applicable, {including but not limited to advance

income tax, tax deducted at source, minimum aiternate tax,

wealth tax, taxes r,vithheld/paid in a foreign country, sales tax,

excise dut5r, customs duty, service tax, VAT, tax refunds)

payable by or refundable to the Amalgamating CompanY 2,

including all or any tax refunds or tax liabilities or tax claims

arising from pending tax proceedings, under any law, orl or

before the Effective Date, shall be treated as or deemed to be

treated as the tax liability or tax refunds/ tax claims {whether

or not recorded in the books of the Amalgamating Company 2)

as the case may be, of the Amaigamated Company 2, and any

unabsorbed tax losses and depreciation, etc., as would have

been available to the Amalgamating Company 2 on or before the

Effective Date, shall be available to the Amalgamated Company

2 upon the Scheme coming into effect; and

l l.OSubject to the terms of the Scheme, the transfer and vesting of the

Undertaking as per the provisions of the scheme shall not affect any

transactions or proceedings already concluded by the Amalgamating

Company 2 on or before the Appointed Date or after the Appointed

Date till the Eiiective Date. The Amalgamated Company 2 accepts

wry
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and adopts all acts, deeds and things made, done and executed

the Amalgamating Company 2.

12.0 Consideration

12.1The Amalgamated Company 2 shali without any further application,

act, instrument or deed, issue and allot to each shareholder of the

Amalgamating Company 2 whose name is recorded in the register of

members of the Amalgamating Company 2 on the Record Date in the

following ratio ("Share Exchange Ratio"):

"1 {One} fully paid up equity shares of Rs. 2 (Rupees Two} each

of Amalgaur.ated Compaay 2 for every 1 (Onef fully paid equity

share of Rs. 2 (Rupees Two) each held by such shareholder in

Ama.lgartrating Comp arry 2."

l2.2Tlne Share Exchange Ratio has been arrived at on basis of the

valuation report of Sharp & Tannan, an independent chartered

accountant. Centrum Capital Limited, an independent rnerchant

banker has provided a fairness report on the fairness of the Share

Exchange Ratio determined for the vesting of the Undertaking into

Amalgamated Company 2. Based on the recommendations of the

Audit Committee of the Amalgamating Cornpany 2, tlne valuation

report and fairness report as aforesaid. have been duiy approved by

the board of directors of each of the Amalgamating Company 2 and

the Amalgamated Company 2.

12.3The equity shares to be issued and aliotted by the Amalgamated

Company 2 in terms of Ciauses 12.I above shall be subject to the

by
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provisions ol the Memorandum and Articles of association of

Amalgamated Company 2 and' shall rank paipassu in ail respects

with the existing equity shares of Amalgamated Company 2'

l2.4The new equity shares issued pursuant to Clause 1a'l above shall

be issued in the dematerialized form by Amalgamated Company 2

unlessotherwisenotiliedinwritingbytheshareholdersofthe

Amalgamating Company 2 to Amalgamated Company 2 on or before

such date as may be determined by the board of directors of

Amaigamated Company 2 or acommittee thereof' In the event' such

notice has not been received by Amalgamated Company 2 in respect

of any of the members of Amalgamating Company 2, the new equity

shares shall be issued to such shareholders in dematerialized form

provided that the members of Amalgamating Company 2 shali be

required to have an account with a depositary participant and shall

provid.e details thereof and such other confirmations as may be

required. It is only thereupon that Amaigamated Company 2 shall

issue and directly credit the dematerialized securities account of

such members of Amalgamating Company 2' In the event that

Amalgamated Company 2 has received the notice from any of the

shareholders of Amalgamating Company 2 that the new equity

shares are to be issued in certificate form or if any shareholder has

not provided the requisite details regarding the account with a

depositary participant or other confirmations as may be required'

then Amalgamated company 2 shali issue the new equity shares in

certificate form in such number.

12.5The equity shares to be issued pursuant to this Scheme

Amalgamated Company 2 in respect of the equity shares

*u-ry
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Amaigamating Company 2 which are held in abeyance under the

provisions of Section 126 of the 2Oi3 Act and,lor applicable

provisions of 1956 Act or otherwise shall, pending allotment or

settlement of dispute by ortler of Court or otherwise' be held in

abeyance by Amalgamated Company 2'

l2.6ln the event of there being any pending share transfers, whether

lodged or outstanding, of any shareholder of Amalgamating

company 2, t]ne Board of Directors or any committee thereof, of

Amalgamating company 2 at the sole discretion shall be empowered

in appropriate cases, prior to or even subsequent to the Effective

Date as the case may be to effectuate such a transfer in

Amalgamating company 2 as if such changes in registered holder

were operative as on the Effective Date in order to remove any

difficulties in relation to the new shares after the Scheme becomes

effective and the Board of Directors of Amalgamated company 2 shall

be empowered to remove such difficulties as may arise in the course

of implementation of the Scheme and registration of new members

in Amalgamated company 2 on account of difficulties faced in the

transition period.

12.7 T}re equity shares issued to the shareholders under clause l2.l will

be listed and admitted for trading and the Amalgamated company 2

shall comply with the requirements of the SEBI Circular and take all

steps to get the equity shares issued pursuant to the Scheme listed

on NSE and BSE on which the equity shares of the Amalgamating

Company 2 are listed, in accordance with relevant regulations.

I{owever, it is further clarified that the Amalgamated Company 2

shall have the benefit of any fees and amounts paid bir the

t'lr-ry
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Amalgamating Company 2 to the Stock Exchanges in relation to its

iisting and other processes under appiicable law till the Effective

Date and no separate filing fees would be required to be paid by the

Amalgamated Company 2 in respect of the same.

12.8The equity shares of the Amalgamated Company 2 issued in terms

of this Scheme shall pursuant to the SEBI Circular and subject to

compliance wilh requisite formalities be listed and/or admitted to

trading on the relevant stock exchange(s) where the existing equity

shares of the Amalgamating Company 2 are listed and/or admitted

to trading, i.e., BSE and NSE. The Amalgamated Company 2 shall

enter into such arrangement and issue such.confirmations and.f or

undertakings as may be necessary in accordance rvith the applicable

law or regulation for the "tor. purpose.

L29The equity shares in the Amaigamated Company 2 allotted pursuant

to the Scheme shall remain frozen in the depositories system till

listing/trading permission is given by the designated stock gxchange .

12.1O Post the issue of sharEs pursuant to Clause 12.1, there shall be no

change in the shareholding pattern or control in the Amalgamated

Company 2 between the record date and the listing which may affect

the status of the approval by the Stock Exchanges.

12.Llln the event the shares of the Amalgamated Company 2 including

shares issued to the Promoters' of Amalgamating Company 2

pursuant to the Ciause 12.7 above are subject to lock-in under the

SEBI Circular then subject to applicable laws, the shares kept under

lock-in may be pledged i,r,ith ScheCuled Commerciai Bank or Public

f
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Financial Institution as collateral security and shares may aiso be

transferred within the promoters'group during such lock-in period.

12.l2ln the event that the Companies restructure their equity share

capital by way of share split / consoiidation / issue of bonus shares

during the pendency of the Scheme, the Share Exchange Ratio shall

be adjusted accordingly to take into account the effect of any such

corporate actions.

12.13'lhe issue and allotment of equity shares by Amalgamated Company

2 to the equity shareholders of A'malgamating Company 2 as

provided in this Scheme as an integral part thereof, shail be deemed

to have been carried out without any further act or deed by

Amalgamated Company 2 as if the proced.ure laid down under

Section 62(1)(c) of the 2013 Act and any olher applicable provisions

of the 1956 Act or 2Ol3 Act were duly complied with.

1 3.0 Accounting Treatment

13.1The Amalgamated Company 2 shall record the assets (inciuding

intangible assets, if any, whcther or not recorded in the books of

Amalgamating Company 2) and liabilities of the Amalgamating

Compahy 2 vested in it pursuant to the Scheme at their respective

fair values as per purchase method in accordance with Accounting

Standard - 14 notified under the 1956 Act read with General Circular

15/2OL3 dated 13 September 2013 of the Ministry of Corporate

Affairs in respect of section 133 of 2013 Act. Equity shares of the

Amalgamated Company 2 held by Amaigamating Company 2 shail

not be recorded by the Amalgamated Cornpany 2 as assets and shail
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be cancelled pursuant to Clause 14.

13.2 The Amalgamated company 2 shall record issuance of shares at lair

value and accordingly credit to its Share Capital Account th.e

aggregate face value of the equity shares issued on Amalgamation.

The excess, if any, of the fair value of the equity shares over the face

value of the shares issued shall be credited to Securities Premium

Reserve. The securities Premium Reserve so credited shall b,e

available for issuance of bonus shares in accordance with applicable

laws.

3.3 To the extent that there are inter-company loans, advances, deposits,

balances unpaid dividend or other obligations as amongst the

Amalgamating Company 2 and the Amalgamated Cornpany 2

(including, without limitation, an amount of Rs. 15 Crores (Rupees

Fifteen Crores) being the arnount outstanding to be discharged by

the Amalgamated Company 2 to the Amalgamating Company 2 as

consideration in accordance with Claus e 4.O of Chapter 2 of tfle

Scheme upon transfer of ETP Undertaking pursuant to clause 1.0 of

chapter 2 of the scheme), the obtigation in respect thereof will come

to an end and corresponding effect shall be given in the books of

account and records of the Amalgamated Company 2 as rrt'ell as

Amalgamating Compa ny 2 for the reduction of any assets or

liabilities as the case may be and there would be no accrual of

interest or any other charges in respect of such inter-company loans,

deposits or balances, rvith effect from the Appointed Date.

13.4Excess, if any, of the consideratian, viz., fair value of nerv shares

issued over the lair value of Net Assets (including identifiable
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intangible assets, if any, whether or not recorded in the books of

accounts) taken over and recorded will be rccognized as goodwill in

accordance with Accounting Stand ard,- 14.In the event the result is

negative, it shall be credited as Capital Reserve in the books of

account of the Amalgamated Company 2.

i3.5The Amalgamated Company 2 shall record in its books of account,

all transactions of the Amalgamating company.2 in respect of assets,

liabilities, income and expenses, from Appointed Date to the Effective

Date.

13.6A11 costs and expenses incurred as per Clause 1 I of Chapter 5 below

as well as other costs incidental with the finalization of this Scheme

and to put it into operation and any other expenses or charges

attributable to the implementation of the Scheme, shall be charged

to Profit and Loss Account with exception of the following cost and

expenses, which will be accounted in the books of the Amalgamated

Company 2 as under:

Stamp duty payable, if any, on the basis of value of immovable

properties of the Amalgamating Company 2 transferred to the

AmaigamatedCompany2shallbecapita|izedinthebooksofthe

AmalgamatedCompany2wit]nthesaidfixedassetsinaccordance

with Accounting standard - 10 "Accounting of Fixed Assets".

13.7The intangible assets and.f or goodwill (if any) transferred/arising on

Amalgamation, as aforesaid, shall be amortized in the books of the

Amalgamated Compan y 2 ovet the r-rseful life as may be deterrnined

by the Board.
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i3.8The Board of Directors may adopt any other accounting trealment

fortheAmalgamatirrnwhichisinaccordancewithAccounting

Standards notified' under the 1956 Act read with General Circular

|5/2otgdated13September2ol3oftheMinistryofCorporate

Affairs in respect of Section 1 33 of 20 13 Act'

l4.OReduction of Share CaPital

Upon ailotment of shares by the Amalgamated Company 2 in terms

ofClause|2.L,L]neexistingshareholdingoftheAmalgamating

Company 2 in the Amalgamated Company 2, shall, without any

consideration and without any further act or deed, be cancelled as

an integral part of this Scheme, in accordance with provisions of

sections 100 to 1o3 of the 1956 Act and other relevant provisions of

the 1955 Act or the 2013 Act, as appiicable and the order of the High

court sanctioning the Scheme shall be deemed to be also the order

under Section 1O2 of the 1956 Act and other relevant provisions of

the 1956 Act or the 2013 Act, as applicable, for the purpose of

Confirming the redUction. The reduction would not involve either a

diminution of tiability in respect of unpaid share capital or payment

of paid-up share capital, and the provisions of Section 101 of the

1956 Act or the other relevant provisions of the 20t3 Act will not be

applicable. Notwithstanding the reduction in the equity share capital

of the Amalgamated Company 2, the Amalgamated Company 2 shall

notberequiredtoadd"AndReduced"assuffixtoitsname'

lS.ODissolution of the Amalgamating Company 2

.l.&--
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upon the coming into effect of the scheme, the Amalgamating

Company 2 shall, without any further act, instrument or deed' stand

dissolved without winding-uP.
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1.0 Combination of Authorisecl Share Capital

As an integral part of the Scheme' upon this Scheme becoming

effective and with effect from Appointed Date' the authorised share

capital of the Amalgamating Companies as on the Effective Date

shail, without any lurther act' instrument or deed or payment of

additional fees payable to the Registrar of Companies or stamp duty'

stand transferred to and be merged with the authorised share capital

of the Amalgamated ComPanY 2'

2.0 Reorganisation and' Cornbination of the Share Capital

2.1 Ciause V of the Memorandum of Association of the Amaigamated

Company 2 shall, without any further act' instrument or deed' be

and stand altered, modified and amended pursuant to Sections l3

and62ofthe2o13ActandSection3g4otthelgs6Actandother

applicable provisions of the 1956 Act and2013 Act' as the case may

be and be repiaced by the following clause:

*The Authorised Share Capital of the Compang is Rs

21,05,00,00O (Rupees Ttuenty One Crores and Fiue Lacs only)

diuided into 1o,52,50,00a (Ten Crores Fiftg Two Lacs Fifig

Thousand onty) Equity Shares of Rs 2/ - (Rupees Tuo only)

each, uith ights, piuiteges and" conditions attaching thereto

as maA be prouid'ed by the Articles of Association of the

Compang. Tlrc Company sLtatt hque the power to increase or

reduce its capita! for the time being and to consolidate' diuide

ll-i'-'
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or sub-diuide and. re'classtfy the shares in such capital and' to

attach thereto respectiuely any preferential, qualified or

special rights, priuiteges or conditions as to diuidend, ucting

or othenabe and to uary, modify or abrogate ang such ights'

priuileges or conditions in accordance with the prouisions of

the Act and Articles of the Company and issue Shares of

higher or lotaer denaminations.'2

2.2 However, it is clarified that in the event that the Companies

restructure or increase their authorised share capital by way of share

split / consolidation / issue of bonus shares during the pendency of

the Scheme, the clause of Memorandum of Association of the

Amalgamated Company 2 reproduced in Clause 2'1 above shall be

amended accordingly to take into account the effect of any such

corporate actions.

2.3 It is further clarihed that the approval of the members of the

Amalgamated Company 2 to tlne Scheme shall be deemed to be their

consent/approval for the increase of the authorized capital,

amendment of the capital clause of the Memorandum of Association,

undcr the provisions of Section 13 and 62 of the 20 1 3 Act and other

applicable provisions of the 2013 Act and 1956 Act.

3.0 Change of Name of Amalgamated Company 2

Upon this Scheme becoming effective, the name of Amalgarnated

I The post amalgamation combined authorisod share capital of Carbogen .{mcis (lndia) Limited is sullject

to change p.ursuant to approval ofbonus issue by the shaleholders ofDishman Pharrnaceuticals anii

Chemicals Lrnrited.
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Company 2 shall be deemed to have been changed from "Carbogen

Amcis (lndia) Limited" to "Dishman Carbogen Amcis Limited" in

accordance with Section 13 of the 2013 Act and other relevant

provisions of the 1956 Act or the 2Ol3 Act, as applicable. It is hereby

ciarified that for the purposes of this clause, the consent of the

shareholders of the Amalgamated company 2 and Amalgamating

Company 2 to this Scheme shall be deemed to be sufficient for the

purposes of effecting the name change and that no further resolution

under section 13 of 2013 Act or any other applicable provisions of

the 1956 Act or the 2013 Act, as applicable, would be required to be

separately passed. Pursuant to this Scheme, the Amalgamated

company 2 shall file the requisite forms with the Registrar of

Companies for change of its name

.O Change in Object Clause of Amalgamated Comp arry 2

with effect from the Appointed Date and upon the Scheme becoming

effective, the object clause of the Memorandum of Association of the

Amalgamated Company 2 shall stand amended.

The following sub clause shall be inserted after sub-clause 1 clause

III A of the Main object of the Memorandum of Association of the

Amalgamated Company 2:

"2. To carry on business of manufacfurers, dealers, bugers,

sellers, imtrtorters and exporTers of phartnaceuticals, medical

qncl chemical preparations (including sgnthetic and other

uiiamin preparations) and drugs, cornpounds such as Aeats,

?
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uitamins, hormones, proteiry aminoacids, preparations

containing minerals and medicines.
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3. To manufacturq bug, sell,

in all tgpes of medical and

tools and machineies.

import, export and othenaise deal

Surgical instruments, equipments,

4. To carry on the business eitlrcr itself and/or for others as

manufacturers, representatiues, dealers, factors, agents,

stockists, suppliers, consultants, exporters, importers, traders,

wholesellers, retailers, p ackers, g eneral dntg gists, distibutors,

to markets, assemble distribute/ redistibute, pach repack, store

all kinds, tgpes, nature and description of pharma formulators

in compressed tablet manufachring, Simultaneouslg, bulk drug,

liquid. d.rugs, drug intermediates, rtne chemicals, dges

intermediates, anstom synthesis, pharmaceutical formulations,

medicines, common medical preparations, disinfedion

formulation, spirits, mixtures, pouder, medicates, cosmetics'

tablets, pills, capsules, antibiotic, uitamins, multi uitamins,

uitamin preparations, medicine coating, mntraceptiues,

uacctnes, ueteinary medicines and preparations, tincfures,

inactions, u-tater for injections, ointments, lotions, titurations,

globules, tonics in tte form of injectable and transfusion

solutions, compounds, sArups, granules, drops, platers,

adhesiues, inhaler, inlwrub, health products, mother tinctures,

glucose, nouri.shment foods, auiliaies for human and/or

animals, birds, insects, consumption and application prescibed

under ang branch of medicine including allopathy, homeopathg,

herbal, ayurued, unani, nahtropathy osteopathy for oral, intra

ADVOCATE
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musanlar, intra d.ermal, parenteral and external "ap;:lication

under any therapy for whateuer purposes such as preuention,

anre prophglactic and nourishments. "

4.3 It shall be deemed that the members of the Amaigamated Company

2and,AmalgamatingCompany2l,zvealsoresolvedandaccordedall

relevantconsentsunderSection13ofthe2ol3Actorotherrelevant

provision of 2ol3 Act, as appiicable. It is clarified that there u'ill be

no need to pass a separate shareholders' resolution as required

under Section 13 of the 2013 Act or other relevant provision of ZOiS

Act, as applicable, for the amendments of the Memorandum of

Association of the Amalgamated Company 2 as above' Pursuant to

thisScheme,theAmalgamatedCompany2shatlfiletherequisite

forms with the Registrar of companies for alteration of its main

objects and the consequent amendment of the Memorandum of

Association.

5.0 Couditions to effectiveness of the Scherne

5.1 The Scheme is conditional upon and subject to:

(a) this Scheme being approved by the respecLive requisite

majorities 
iof the various classes of shareholders and/or

creditors, as applicable, of the Companies as required under the

lg56Actorthe2ol3Act,asapplicabie,andtherequisiteorder

of the High court being obtained, or dispensation having been

received from the High court in relation to obtaining such

consent from the shareholders and/or creditors, as applicable;

ADVOCATE
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(b)

(c)

-'I D6
such other approvals and sanctions including sanction of any

Governmental Authority including the RBI, as may be required

by law or material contract in respect of the Scheme;

the High Court having accorded sanction to the Scheme and if

any modifications have been prescribed the same being

acceptable to the ComPanies; and

(d) such certified/authenticated copy of the Order of the High Court

being filed with the Registrar of Companies, Ahmedabad'

5.2 In case any of the conditions

waived, then the ComPanies

Scheme.

in the Scheme are not satisfied or

shali be at libertY to withdraw the

t\-
w-
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6.O Dividend

6.1 The companies shall be entitled to declare and pay dividends,

whether interim and/or final, to their members in respect of the

accounting period prior to the Effective Date'

6.2 The holders of the shares of the Companies shall, save as expressly

provided otherwise in this Scheme, continue to enjoy their existing

rights under their respective Articles of Association including the

right to receive dividends.

6.3 It is clarified that the aforesaid provisions in respect of declaration of

dividends are enabling provisions only and shall not be deemed to

confer any right on any membei. of thc companies to clemand or

ADVOCATE
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claim any dividends which, subject to the provisions of the 1956 Act

or the 2073 Act, as applicable, shall be entirely at the discretion of

the respective Boards of Directors of the companies, and subject to

the approval, if required, of the respective members of the

Companies

7.0 Applications

The companies shali make necessary applications before the High

court for the sanction of this Scheme under Sections 391 to 394,

Section 100 and other applicable provisions of the i956 Act or

relevant provision of 2OL3 Act, as applicable, seeking orders for

dispensing rvith or convening, holding and/or conducting of the

meetings of the classes of their respective sharehoiders and/or

creditors and for sanctioning this scheme with such modifications,

as may be apProved bY the Court.

The Amalgamated Company 2 shall be entitled, pending the sanction

ofthescheme,toapplytoanyGovernmentaiAuthority,ifrequired'

under ar,y law for such consents and approvals which the

Amalgamated Company 2 may require Lo carry on the business of

the Amalgamating ComPanies.

Modifications to the Scheme

The companies (by their Board of Directors) may, in their full and

absolute discretion, jointly and as mutually agreed in writing:

{a) assent to any alteration(s) or modification(s) to this scheme

7.2

8.O
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which a High court and.lrsr any other Governmentai Authority

may deem fit to approve or impose, and/or effect any other

modification or amenclment jointly and mutuaily agreed in

u,riting, including, without limitation, any modifications to the

accounting treatment set out in thc Scheme due to the Indian

Accounting Standards being made applicable to the Companies

or to the matters set forth in this Scheme, and to do all acts'

deeds and things as may be necessary, desirable or expedient

for the purposes of this Scheme;

give such directions (acting jointly) as they may consider

necessary to settle any question or difficulty arising under the

Scheme or in regard to and of the meaning or interpretation of

this Scheme or implementation hereof or in any matter

whatsoever connected therewith, or to review the position

reiating to the satisfaction o[ various corrditions of this scheme

and if necessary, to any of those (to the extent permissible under

law);

(c)modifyorvarythisSchemepriortotheEffectiveDateinany

manner at any time; or

(d) if any part of this Scheme is found to be unworkable for any

reasons whatsoever withdraw this Scheme prior to the Effective

Date in any manner at anY time; or

(e) determine jointly vrhether any asset, liability, employee, Iegal or

other proceedings pertains to the Amalgarnating cornpanies or

not, on the basis of any evidencc that they may deem reievant

(b)
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9.0 When the Scheme comes into operation

9. 1 The Scheme shall come into operation from ,fr. appoirrted Date but

the same shall become effective on and from the Effective Date' It is

clarified that sequentially the Scheme shall come into effect Chapter-

wise i.e. chapter 2, followed by chapter 3 and thereafter chapter 4.

2 With effect from the Effective Date, the Amalgamated conipany 2

shall carry on and shail be authorized to carry on the businesses of

the Amalgamating Companies. For the purposes of giving effect to

theorderoftheHighCourtunderSection(s)391to394,Section1oo

and other applicable provisions of the 1956 Act or relevant provision

of 2013 Act as applicable, approving the Scheme, the Amalgamated

Company 2 shall at any time pursuant to such orders be entitled to

get the recordal of the change in the legal right(s) upon the

amalgamation of the Amalgamating Companies in accordance u'ith

the provisions of the Section(s) 39i to 394 ol the 1956 Act or the

relevant provision of the 2aL3 act as applicable' The Amalgamated

Company 2 is and shall always be deemed to have been authorized

to execute any pleadings, applications, forms etc' as may be required

to remove any difficulties and carry out any formalities or compliance

as are necessary for the implementation of the Scheme'

9.3 The Amalgamated Company 2 shall be entitled to, amongst other,

file/ or revise its income tax returns, TDS/TCS returns' wealth tax

returns, service tax, excise, VAT, ent'ry tax, professional tax or afly

other statu+"ory returns, if required, ciaim credit for acvance tax paid,
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tax dedUCted at source , claim for deduction of sum prescribed under

Section 438 of the Income Tax Act on payment basis, claim for

deduction of provisions written back by Amalgamated Company 2

previously disallowed in the hands of Amalgamating Companies

under the Income Tax Act, credit of tax under Section 115J8 read

with Section 115JAA of the Income Tax Act, credit of foreign taxes

paid,l withheld etc., if any, pertaining to the Amalgamating

Companies as may be required consequent to implementation of this

Scheme and where necessary to give effect to this Scheme, even if

the prescribed time limits for filing or revising such returns have

lapsed without incurring any liability on account of interest, penalty

or any other sum. The Amalgamated Company 2 shall have the right

to claim refunds, tax credits, set-offs andf or adjustments relating to

its incclme or transactions entered into by it with effect from

Appointed Date. The taxes or duties paid by, for, or on behalf of, the

Amalgamating Companies relating to the period on or after

Appointed Date shall be deemed to be the taxes or duties paid by the

Amalgamated Company 2 and' the Amalgamated Company 2 shall be

entitied to claim credit or refund for such taxes or duties'

9.4 Any advance tax, self-assessment tax, minimum alternate tax

andf or TDS credit available or vested with the Amalgamating

companies, including any taxes paid and taxes deducted at source

and deposited by the Amalgamating companies on inter se

transactions during the period between Appointed Date and the

Effective Date shall be treated as tax paid by the Amalgarnated

Company 2 and, shall be available to the Amalgamated Company for

set-off against its liability under the Income Ta-x Act and any excess

r.ax so paid shall be eilgible for refund together -with interest. Further,
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TDS deposited, TDS certificates issued or TDS returns filed by the

AmalgamatingCompaniesontransactionsothert}raninterse

transactionsduringtheperiodbetweenAppointedDateandthe

Effective Date shall continue to hold good as if such TDS amounts"

,Tne ^arrifinateq rrrcre iqqrred and TDS ,J,rtrr" *aaawere deposited, TDS certificates were issued and TDS rr

filed by the Amalgamated Company 2' Any TDS deducted by' or on

behatfoltheAmalgamatingCompaniesonintersetransactionswiil

be treated as tax deposited by the Amalgamated Company 2'

9.5 Transfer and vesting of assets and liabilities of the Transferor

Company and Amalgamating Companies (including intangible

assets, whether or not recorded in the books) as the case may be in

terms of Chapter 2, 3 and,4 is not a sale in the course of business or

otherwise .

1O.0 SeverabilitY

10. l If arly part of this scheme is found to be unworkable for any reason

whatsoever, the same shall not, subject to the decision of the

companies, affect the validity or implementation of the other parts

and/or provisions of this Scheme.

lO.2ln the event of any inconsistency between any of the terms and

conditions of any earlier arrangement amongst the Companies and

theirrespectiveshareholdersandforcreditors,andthetermsand

conditions of this Scheme, the latter shali prevail'
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All costs, charges and expenses (including, br-it not iimited to, any

taxes and duties, stamp duty, registration charges, etc.) of lpayable

by the Companies in relation to or in connection with the Scheme

and incidental to the completion of the Slump Sale and

Amalgamation in pursuance of the Scheme shall be borne by

Amalgamating Company 2 and/or Amalgamated Company 2 as the

case may be.
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In view of paragraph no. 19 of tlre orcler dated 16th Decembet 2016, I

-)
passed by the Hon'ble court (coram: Hon'ble Smt. Justice Abhilasha

Kumari) in Company Petition No. 420 of 2016 in Company Application

No. 2go of 2016 with company Petition No. 421 of 2016 in company

ApplicationNo.2Tgof2016lvitlrCompanyPetitionNo.422of2o16in

Company Application No. 281 of 2OL6, the Scheme is hereby

authenticated.
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This2*h^day of January, 2017r\ nw
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