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DESCRIPTION OF COMPANIES

Majhaulia Sugar Industries private Limited (,.Transferor Company,,) (ClN:
U 15122W82015PTC2O72811 is a private company, limited by shares, incorporated under
the provisions of the companies Act, 2013 on 31 July 2015 with the Assistant Registrar of
companies, west Bengal. The registered office of the Transferor company is located at p-

7, Transport Depot Road, Kolkata 700 088 in the state of West Bengal. The Transferor
company is engaged in the business of production, manufacture and sale of sugar and its
by-products molasses, ethanol and bagasse. The shares of the Transferor Company are
not listed on any stock exchange.

Jay Shree Tea & Industries Limited (,,Transferee Company,,)
(ClN:115491WB19 45PLCO1277Il is a listed public company, limited by shares,
incorporated under the provisions of the Indian Companies Act, 1913 under the name
"The Jay shree Tea Gardens Limited" on 27 october 1945 with the Addl. Registrar ofJoint
Stock Companies, Bengal under Company Registration Number 54g of 1945_46.
Subsequently, the name of the Transferee Company was changed to its existing name on
27 June 1960. The registered office of the Transferee company is located at Industry
House, 10, Camac Street, Kolkata 700 017 in the state of West Bengal. The Transferee
Company is engaged in the business of production, manufacture and sale of tea. The
equity shares of the Transferee Company are listed on BsE Limited, National stock
Exchange of India Limited and rhe calcutta stock Exchange Association Limited. The
Transferee company holds the entire equity share capital ofthe Transferor companv.

RATIONATE FOR THE SCHEME OF AMATGAMATION

The rationale for the proposed Scheme is set out below:

The Transferor Company is the wholly owned subsidiary of the Transferee Company.
The Transferor Company and the Transferee Company are engaged in the same
sector of business, i.e. agriculture and both have common economic objective and
strategic goals. While the Transferee Company is engaged in the business of
cultivation, manufacture and sale of tea, the Transferor Company is engaged in the
business of production, manufacture and sale of sugar and its by-products molasses,
ethanol and bagasse. lt would be advantageous to combine the activities and
operations in a single company leading to strong capability in effectively meeting
future challenges of competitive business environment.

The amalgamation will enable the Companies (as defined hereinafter) to streamline
their business activities into a single combined entity, thereby resulting in economies
of scale and avoidance of undue duplication in work, reduction in common
expenditure otherwise incurred by the two entities within common group, better
and more productive utilization of financial, human and other resource and
enhancement of overall business efficiencv.

2.O

2.'J.

(i)

(ii)
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2.2

(iii) The amalgamation will result in significant reduction in multiplicity of legal and
regulatory compliances which at present is required to be made separately by the
Comoanies.

(iv) The amalgamation will result in diversification of business of the Transferee
company. The business of the Transferor company can be advantageously combined
with the business of the Transferee company resulting in optimum growth and
profitability of the merged entity and enable the merged entity to withstand any
cyclical recession. The merged entity will be able to leverage their consolidated
business by pooling the resources, business processes and assets for common
purpose.

(v) The amalgamation will enable the combined entity to leverage their consolidated
resources to: (a) increase production capacities; (b) serve the needs of a larger
customer base leading to overall business domestically as well as overseas, (c)
improved alignment of debt repayments with cash flow, and (d) improved credit
rating, as a result whereof the merged entity wi be able to obtain financial
assistance from banks and financial institutions, whenever required, at more
economic rates.

(vi) The synergies that exist between the two companies in terms of services and
resources can be put to the best advantage of all stakeholders.

(vii) The scheme is envisaged to be in the best interests of the shareholders, employees
and the creditors ofthe Transferor Company and the Transferee Company.

Thus, the Scheme of Amalgamation, as envisaged, would enable seamless access to
strong business relationships, closer and better focused attention being given to the
businesses which would get integrated, aligned and streamrined, leading to achievement
of their full business and growth potential.

consequently, the Board of Directors (as hereinafter defined) of the Transferor company
and the Transferee Company have considered and approved this Scheme of
Amalgamation and have, accordingly, proposed the Amalgamation (as hereinafter
defined) of the Transferor company with the Transferee company as an antegrar part of
the Scheme.

CHAPTERS IN THE SCHEME

The Scheme is divided into 3 chapters, the details of which are as follows:

chapter 1: chapter 1 0f this scheme contains definitions, interpretation and share capital
of the companies to the scheme which shal be appricabre on afl chapters ofthe scheme;

chapter 2: chapter 2 provides for clauses in relation to Amalgamation of the Transferor
Company with the Transferee Company;

3.1.

3.2
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3.3

4.0

4.L

Chapter 3: Chapter 3 are general terms and conditions applicable to all parts of the
Scheme which includes reorganisation of capital.

CHAPTER 1- DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

In the Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

"Act'' means the Companies Act, 2013 and the rules and regulations made thereunder,
and includes any alterations, modifications, amendments made thereto and/or any re-
enactment thereof;

"Amalgamation" means amalgamation of the Transferor Company with the Transferee
Company, on a going concern basisinaccordance with Sections 230 to 232 of the Act and
section 2(18) of the Income-Tax Act, 196L, in terms of chapter 2of the scheme;

"Applicable Laws" shall mean any statute, notification, bye-laws, rules, regulations,
guidelines, rule of common law, policy, code, directives, ordinance, orders or instructions
having the force of law enacted or issued by any Governmental Authority including any
statutory modification or re-enactment thereof for the time being in force;

"Appointed Date" means opening business hours of l April 2o2O, or such other date as
may be determined by the Board of Directors of the Transferor Company and the
Transferee Company or directed by the NCLT and is the date with effect from which the
Scheme shall, upon sanction of the same by the NCLT, be deemed to have become
operative;

"Board of Directors" or "Board" in relation to each of the companies, as the case may be,
means the board of directors of such companyand shall include a committee duly
constituted and authorised for the purposes of matters pertaining to the Scheme and/ or
any other matter relating thereto;

"companies" shall collectively mean the Transferor company and the Transferee
Company;

"Effective Date" means the last of the dates on which all the conditions and matters as
referred to in Clause 22 of the Scheme occur or have been fulfilled, obtained or waived in
accordance with this Scheme. Further, the reference in the Scheme to ,,upon the Scheme
becoming effective" or "effectiveness of the scheme,, or ,,upon coming into effect of the
Scheme" shall mean the Effective Date;

"Encumbrance" means any options, ptedge, mortgage, rien, security, interest, craim,

Q'4
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charge, pre-emptive right, easement, limitation, attachment, restraint or anv other
encumbrance of any kind or nature whatsoever, and the term ,.Encumbered,, shall be
construed accordingly;

"Governmental Authoritry'' means any appricabre centrar, state or rocar government,
legislative body, regulatory or administrative authority, agency or commission or anv
court, tribunal, board, bureau, instrumentality, iudicial or arbitral body, statutory body o;
stock exchange, including but not limited to the competition commission of rndia, and
the securities and Exchange Board of rndia, Registrar of Comp anies (defined hereinafter),
income tax authorities or the National company Law Tribunalor any other organization to
the extent that the rules, regurations and standards, requirements, procedures or orders
of such authority, body or other organization have the force of law as may be relevant in
this context;

"lncome Tax Act" means the Income-tax Act, 1961 and shafi incrude any statutory
modifications, re-enactments or amendments thereof for the time being in forceand the
rules, regulations, circulars and notifications issued thereunder, each as amended from
time to time and to the extent in force;

"liabilities" means all debts and liabilities, both present and future,whether or not
provided in the books of accounts or disclosed in the barance sheet of the Transferor
company, incruding aI secured and unsecured debts, riabirities (incruding deferred tax
liabilities, contingent riabirities), duties and obrigations (incruding under Jny ricenses orpermits or schemes of every kind) 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, including any bank guarantees thereon;

"NCLT" means the National Company Law Tribunal, Kolkata Bencn;

"order" means the order of NCLT sanctioning the scheme under sections 230 to 232 ofthe Act, and other applicable provisions, if any of the Act, including any alteration,
modifications, amendments, made thereto and supprementary orders/directions in
relation thereto;

"Registrar of Companies,, means the Registrar of Companies at West Bengal;

"Scheme", "the Scheme,,, ,,this 
Scheme,, or ,,Scheme of Amalgamation,, means thisscheme of Amargamation pursuant to sections 230 to232 and a, other appricabreprovisions of the Act, in its present form submitted to NCLT or any other Governmental

Authority (along with any annexures, schedules, etc., attached hereto) with suchmodification(s) and amendment(s) as may be made from time to time;

"sEBl" means the securities and Exchange Board of India, estabrished under theSecurities and Exchange Board of India Act, Igg2;

"sEBf circufa/' means the sEBr circurar dated March 10 zo1,7, bearingreference number
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CFD/DIL3/CIR/2077 /21, issued by sEBt, as
no.SEB|/HOICFDIDILL/CIR/P /2OZO/215 dated November 3,
from time to time":

amended by Circular
2020, modified or replaced

"stock Exchanges" sharr mean BsE Limited, National stock Exchange of India Limited and
The calcutta stock Exchange Association Limited, where the equity shares of the
Transferee Company are listed;

"Transferee Company'' means Jay Shree Tea & Industries Limited
(cfN:115491w81945pLc0t277!1, a listed public company, limited by shares, incorporated
under the provisions of the Indian companies Act, 1913 and having its registered office at
Industry House, 10, Camac Street, Kolkata 700 017 in the state of West Bengal;

"Transferor company" means Majhauria sugar Industries private Limited (crN:
u 15122wB2015PTc20728r1, a private company, limited by shares, incorporated under
the provisions of the companies Act, 2013 and having its registered office at p-7,
Transport Depot Road, Kolkata 700 0gg in the state of West BengaU

"undertaking" shall mean and include all the business, properties, investments and
liabilities of whatsoever nature and kind and wheresoever situated, of the Transferor
company, on a going concern basis, together with aI its assets, riabirities and emproyees
and which, without being limited to, shall include the following::

(i) all assets and properties (whether movable or immovable, tangible or intangible,
real or personal, in possession or reversion, corporealor incorporeal, present, future
or contingent of whatsoever nature) whether or not recorded in the books of
accounts of the Transferor company, including, without limitation, land and building
(freehold or leasehold), factory, plant and machinery, pipeline, furniture, fixtures,
fittings, office equipment, computer, laptop, server, fixed assets, vehicle, shed,
warehouse, railway track, work in progress,goodwill, know-how, trade mark, current
assets, cash and bank accounts (including cash and bank balances),
deposits,investments of all kinds (i.e., shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), reserves, provisions, funds, insurance
policies, leases, tenancy rights, licenses, registrations, certificates, permissions,
pollution control board approvars (if any), consents, approvals from state, centrar,
municipal or any other authority for time being in force, mining rights / lease,
concessions, remissions, remedies, subsidies, incentives, guarantees, bonds, rights,
premises, hire purchase, lending arrangements, benefits of security .rrung"..n"ntr,
contracts,contingent rights or benefits, benefits of any deposits, policies,
receivables, advances or deposits paid by or deemed to have been paid by the
Transferor Company, all kind of financial assets, telephones, telexes, facsimile
connection, email, internet, reased rine connections and instafiations, aI kind of
communication facilities, utirities, erectricity, water connection and other services,
tax and other credits/barances [including but not limited to credits in resoect of
income-tax, advance tax, tax deducted at source, tax coflected at source, serf-
assessment tax, Goods and Services tax (,GST,), value added tax, central sales tax.

u
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sales tax, CENVAT, excise duty, service tax, etc.l, all losses (including but not limited
to brought forward tax losses, tax unabsorbed depreciation, brought forward book
losses, unabsorbed depreciation as per books), including Goods and Services Tax
(GST) creditsall tax holiday benefits/exemptions (if any) and other claims and
powers, any deferred revenue expenditure, all books of accounts, documents and
records of whatsoever nature and wheresoever situated belonging to or in the
possession of or granted in favour of or enjoyed by the Transferor Company,
benefits of assets or properties or other interest held in trust, registrations,
engagements, memberships with various bodies, certificates awarded bv
organisations/bodies, arrangements of all kind, privileges and all other rights,
easements, privileges, liberties and advantages of whatsoever nature and
wheresoever 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 Transferor
company or in connection with or rerating to the Transferor company and all other
interests of whatsoever nature belonging to or in the ownership, power, possession
or the control of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Company, whether in lndia or elsewhere;

all permissions, permits, sanctions, approvals, authorizations,qualifications,
consents, subsidies,quotas, rights, allotments, registrations, draw backs, privileges,
incentives and concessions under incentive schemes and poricies, subsidy
receivables from Government, grants from any Governmental Authority, all other
rights, liberties, advantages, no-objection certificates, certifications, easements.
benefits and liabilities 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 Transferor Company;

all contracts, agreements, engagements, licenses, leases, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points, letters of
agreed points, arrangements, undertakings, whether written or otherwise, deeds,
bonds, schemes, privileges and benefits of a[ contracts, agreements and a[ 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 Transferor Company are parties, including lease
agreements, leave and license agreements, 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 Transferor Company is
pany;

(ii)

(iii)

(iv) all intellectual property rights (including intangible assets and business or
commercial rights), registrations, trademarks, trade names, service marks.
copyrights, patents, designs, logo, domain names, including applications for
trademarks, trade names, service marks, copyrights, patents, designs and domain
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names, used by or held for use by the Transferor company, whether or not recorded
in the books of accounts of the Transferor company, and other intellectual rights of
any nature whatsoever, books, records, files, papers, engineering and process
information, software licenses (whether proprietary or otherwise), drawings,
computer programs, manuals, data, catalogues, quotations, list of present and
former customers and suppliers, other customer information, customer credit
information, customer pricing information and ar other records and documents,
whether in physicar or erectronic form rerating to the business activities and
operations of the Transferor Company, whether used or held for use by it;

(v) all letters of intent, request for proposar, prequarification, bid acceptances (incruding
benefit arising out of or in relation to any bank guarantees submitted to anv
authority in respect thereof by the Transferor company), tenders, contracts, deeds,
memorandum of understanding, bonds, agreements, arrangements, track-record,
technical know-how, technical experience (incruding experience in executing
projects), experience, goodwill and all other rights, claims and powers and any other
instrument of whatsoever nature and wheresoever situated belonging to or in the
possession of or granted in favour of or enjoyed by the Transferor company for all
intents and purposes and specificaly incruding but not rimited to, the turnover, the
profitability, performance, and market share, preq ua lification, net worth and
reserves of the Transferor Company;

(vi) all balances with government, quasi-government, municipar, rocar and other
authorities and bodies, customers and any other persons, earnest moneys and/or
security deposits paid or received by the Transferor Company;

(vii) all books, records, fires, papers, product specifications and engineering and process
information, records of standard operating procedures, computer programs along
with their licenses, manuals and backup copies, drawings, other manuals, data
catalogues, emails, presentation, correspondences/communications with third
parties/authorities, quotations, sales and advertising materials, lists of present and
former customers and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic form;

(viii)all liabilities, rien or security thereon, whether in Indian rupees or in foreign currency
and whether or not provided for in the books of account or disclosed in the balance
sheet of the Transferor Company;

(ix) all debts (secured and unsecured), liabilities including contingent liabilities, duties,
leases of the Transferor Company and all other obligations of whatsoever kind.
nature and description;

(x) all incentives, benefits, exemptions, payments deferrals, subsidies, concessions,
grants, taxes, duties, cess, revies, etc., that are alocabre, referabre or rerated to
Transferor Company, including all or any refunds, interest due thereon, credits and
claims relating thereto, including input credit on any tax,set-offs and any benefit,
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exemption, refund and like;

(xi) all legal (whether civil or criminal), taxation or other proceedings or investigations of
whatsoever nature (including those before any Governmental Authority) initiated by
or against rransferor company or proceedings or investigations to which Transferor
Company is party to, that pertain to Undertaking, whether pending/ongoing as on
the Appointed Date or which may be instituted any time in the future;

(xii) any and all employees of rransferor company as on the Effective Date, whether
permanent employees, who are on the payrolls of the Transferor Company, or
employees/personnel engaged on contract basis and contract rabourers and
interns/trainees, engaged by the Transferor Company, at its respective offices, mills,
plants, branches or otherwise, and any other employeesTpersonnel and contract
labourers and interns/trainees hired by the Transferor Company;

(xiii)all other obligations of whatsoever kind, including liabilities of the Transferor
Company with regard to their employees with respect to the payment of gratuity,
pension benefits and the provident fund or compensation, if any, in the event of
resignation, death, voluntary retirement or retrenchment.

It is intended that the definition of undertaking set out above would enable the transferofall properties, assets, liabilities, employees, etc. of the Transferor Company to
theTransferee Company pursuant to this Scheme.

All terms and words used in this scheme sha , unress repugnanr or contrary to the
context or meaning thereot have the same meaning ascribed to them under the Act, theIncome Tax Act, the securities contracts (Reguration) Act, 1956, the securities and
Exchange Board of India Act,7gg2' the Depositories Act, 1996 and other Appricabre [aws,rules, regulations, bye-laws, as the case may be or any statutory modification or re_
enactment thereof for the time being in force.

In this Scheme, unless the context otherwise requires:

(a) References to crauses and recitars, unress otherwise provided, are to crauses andrecitals of and to this Scheme;

(b) The headings herein shal not affect the construction of this scheme;

(c) words denotingsingular shall include plural and vice versa; and references to onegender include all genders;

Any phrase introduced by the terms ,'including,,, ,,include,,, ,,in particular,,or anysimirar expression shal be construed as iflustraiive and shait not rimit the sense ofthe words preceding those terms;

Reference to a document includes an amendment or supplement to, or replacement

4.2

4.3

(d)

(e)
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or novation of that documenU

References to a person include any individual, firm, Limited Liability partnership,
body corporate (whether incorporated or not), government, state or agency of a
state or any joint venture, association, partnership, works councillor employee
representatives' body (whether or not having separate legal personality);

References to any of the terms on taxes, duty, levy, cess in the Scheme shall be
construed as reference to all of them whether jointly or severally; and

Any reference to any statute or statutory provision shall include:

All subordinate legislations made from time to time under that provision
(whether or not amended, modified, re-enacted or consolidated from time to
time) and any retrospective amendment; and

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

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by any authority, unless otherwise specified in the scheme, shall
become operative from the Appointed Date but shall come into effect from the Effective
Date' Therefore, for all regulatory and tax purposes, the Amalgamation would be deemed
to be operative from the Appointed Date of this Scheme.

SHARE CAPITAL

The Transferor Company

The share capital structure of the Transferor company as on 31 March 2020 is as under:

(f)

(e)

(h)

(i)

(ii)

5.0

)A

6.0

6.1
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Authorised Share

Shares of Rs. 10/- each

lssued, Subscribed and paid up Share
Shares of Rs. 10/- each

Total



Subsequently, the Transferor Company has increased its Authorised Share Capital and as
on date, the share capital structure of the Transferor company is as under:

6.2 The Transferee Company

The share capital structure of the Transferee Company as on 31 March 2020 is as under:

As on date, the share capital structure of the Transferee Company remains the same as
stated hereinabove.

The entire shares of the Transferor company are held by the Transferee Company and/or
its nominees.

6.3
I

1,32,50,000 Equity Shares of Rs. 10/- each

,000 Preference Shares of Rs. 100/- each

31,35,000 Equity Shares of Rs. 10/- each

5,80,00,000 Equity Shares of Rs. 5/- each

2,89,02,786 Equity Shares of Rs. 5/- each

77,488 Equity Shares of Rs. 5/- each

7.1 Upon coming into effect of the Scheme and with effect from the Appointed Date, the
Transferor company (including the entire Undertaking(s) of the Transferor company)
shall, pursuant to the sanction of the scheme by the ruclr and pursuant to the provisions
of sections 230 to 232of the Act, stand transferred to and vested in and/or be deemed
to have been transferred to and vested in the Transferee company, as a going concern, in
accordance with section 2(1B) of the Income Tax Act without any further act, instrument,
deed, matter or thing, so as to become, as and from the Appointed Date, part of the
Transferee companyby virtue of and in the manner provided in this scheme.

o

%ry Page 11 of31

Authorised Share Capital Amount {Rs.l
29,00,00,000

Total
29,00,00,000

lssued Share Capital Amount {Rs.}
L4,45,L4,O00

Total
L4,45,L4,O0O

Subscribed and Paid up Share Capital Amount {Rs.}

1,4,43,97,00o
Total

1,4,43,97,000

COMPANY

Authorised Share Capital Amount (Rs.)

L3,25,00,000

20,00,00,000
Total

33,25,00,000
lssued, Subscribed and paid up Share Capital Amount (Rs.)

3,L3,50,000
Total

3,13,50,000



7.2

7.3

8.

Pending the Scheme coming into effect, the Transferor company and the Transferee
company may continue to provide security for each other,s commitments orovided
however, the scheme shall not operate to enlarge the security for any loan, deposit or
facility availed of either by the Transferor company or by the Transferee company and
the Transferee company shal not in any manner be obriged to create further or
additional security there for after the Effective Date or otherwise.

upon the scheme coming into effect the assets and riabirities of the Transferor company
shall stand pooled with the assets and liabilities of the Transferee company in
accordance with the relevant Indian accounting standard on business combinations.

Transfer of Assets:

without prejudice to the generality of clause 7.0 above, upon coming into effect of the
Scheme and with effect from the Appointed Date:

(i) all the estates, assets (incruding intangibre assets), properties, investments of arl
kinds (i.e., shares, scripts, stocks, bonds, debenture stocks, units or pass through
certificates), rights, claims, title, interest, powersand authorities including accretio;s
and appurtenances comprised in the Undertaking of whatsoever nature and
wheresoever situated shall, under the provisions of sections 230 to 232 of the Act,
without any further act, instrument or deed, cost or charge and without any notice
or other intimation to any third pany for the transfer of the same, be transferred to
and vested in the Transferee companyand/ordeemed to be transferred to and vested
in the Transferee Company,as a going concern, so as to become, on and from the
Appointed Date, the estate, assets (including intangible assets), properties,
investments of arr kinds (i.e., shares, scripts, stocks, bonds, debenture stocks, units or
pass through certificates), rights, claims, title,interest, powersand authorities
including accretions and appurtenances of the Transferee Company.

(ii) such of the assets and properties of the Transferor company as are movabre in
nature or incorporeal property or are otherwise capable of transfer by physical or
constructive delivery or possession, or by endorsement and/or delivery shall,
without requiring any cost or charge and without any deed or instrument of
conveyance or notice or other intimation to any third party for the transfer of the
same, be and stand transferred by delivery to the Transferee Company and/or be
deemed to have been transferred to the Transferee company as a part of the transfer
of the Undertaking as a going concern, so as to become, on and from the Appointed
Date, the assets and properties of the Transferee Company.

(iii) all other movabre properties of the Transferor Company, incruding investments of arl
kinds (i.e., shares, scrips, stocks, bonds, debenture siocks, uniis or pass through
certificates), sundry debtors, receivabres, bi''s, credits, roans and advances, if any,
whether recoverabre in cash or in kind or for varue to be received, bank barances,
deposits wlth any Governmental Authority including any tax authority, quasi

A
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(iv)

government, local or other authority or body or with any company or other person,
shall, 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, stand
transferred toand vested in the Transferee Company and/or deemed to be
transferred to and vested in the Transferee Company 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 Transferee Company.

The Transferee Company 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 NCLT, such debt, loan, advance, claim, bank balance, deposit
or other asset be paid or made good or herd on account of the Transferee
Companyas the person entitled thereto, to the end and intent that the right of the
Transferor company to recover or realize all such debts (including the debts payable
by such debtor or obligor to the Transferor Company) stands transferred and
assigned to the Transferee company and that appropriate entries shall be passed in
the books of accounts of the relevant debtors or obligors to record such change. rt is
hereby clarified that investments, if any, made by the Transferor company and arl
the rights, title and interest of the Transferor company in any licensed properties or
feasehold properties shall, pursuant to sections 230 to 232 0f the 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 Transferee
Company.

all immovable properties of the Transferor company, incruding rand together with
the buildingsand structures standing thereon or under construction and rights and
interests in immovable properties of the Transferor Company, whether freehold or
leasehold or licensed or otherwise, any tenancies, all rights, covenants, contanuing
rights, title and interest in connection with the said immovabre properties and all
documents of title, rights and easements in relation thereto shall stand transferred
to and be vested in and/or be deemed to have been transferred to and vested in the
Transferee company, without any further act or deed done or being required to be
done by the Transferor Company and/or the Transferee Company. The Transferee
companyshall be entitred to exercise arr rights and privireges attached to the
aforesaid immovabre properties and shal be riabre to pay the ground rent and taxes
and fulfill all obligations in reration to or appricabre to such immovable properties.
The mutat;on of the ownership or titre or interest in the immovabre properties sha[,
upon this Scheme becoming effective, be made and duly recorded in the name of
the Transferee Companyby the appropriate authorities pursuant to the Order of
NCLT in accordance with the terms hereof.

all lease/license or rent agreement / tenancy agreement entered into by the
Transferor company with various landlords, owners and lessors in connection with
the use of the assets of the Transferor Company, together with security deposits and
advance/prepaid lease/license fee, etc., shall stand automatically transferred to and

(v)

(vi)
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vested in favour of the Transferee company on the same terms and conditions
without any further act, instrument, deed, matter or thing being made, done or
executed. The Transferee company shan continue to pay rent or rease or ricense fee
as provided for in such agreements and the Transferee companyand the rerevant
randrords, owners and ressors shafl continue to compry with the terms, conditions
and covenants thereunder. without rimiting the generarity of the foregoing, the
Transferee company shal arso be entitred to refund of security depJsits-paid,
advance rent paid under such agreements by the Transferor Company. All the ri;hts;
title, interest and craims of Transferor company in any such reasehord properties
sharr be transferred to and vested in or be deemed to have been transferred to and
vested in Transferee Company.

(vii) All permissions, permits, sanctions, approvals, authorizations, consents,
entitlements, subsidies, quotas, rights, alotments, registrations, privireges, incentives
and concessions under incentive schemes and poricies incruding under customs,
excise, goods and services tax, VAT, sales tax, Income tax benefits and
exemptions/ded uctions, deferment, subsidy receivables from Government, grants
from any Governmental Authority, indirect tax benefits and exemptions, alt other
rights, liberties, advantages, no-objection certificates, certifications, easements,
benefits and riabirities rerated thereto, ricenses, powers and facirities of every kind,
nature and description whatsoeve[ provisions and benefits of a|| agreements,
contracts and arrangements and all other interests in connection with or relating to
the Transferor companyenjoyed or conferred upon or herd or avaired of by the
Transferor company and all rights and benefits that have accrued or which mav
accrue to the Transferor Company, whether on or before or after the nppointed
Date, if any, shall, under the provisions of sections 230 and 232 0f the Act, 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/or be deemed to be transferred to and vested in the Transferee
Companyas a part of the transfer of the Undertaking as a going concern, so as to
become, as and from the Appointed Dateor after the Appointed Date, as the case
may be, the permissions, permits, sanctions, approvals, authorizations, consents,
entitlements, sales tax deferrals, liberties, special status, subsidies, quotas, rights,
allotments, registrations, privileges, incentives, income tax benefits and 

"r"rptln.,indirect tax benefits and exemptions, afl other rights, benefits and riabirities ;eratedthereto, licenses, powers. and facilities of every kino, nature and description
whatsoever, provlsions and benefits of all agreements, contracts and arrangements
of the Transferee companyand sharr remain varid, effective and enforceabre on thesame terms and conditions. For the avoidance of doubt, it is further crarified thatthey shat be deemed to have originaty been given by, issued to or executed infavour of the Transferee Company and the Transferee tompanyshall be bound bythe terms thereof and the obligations and duties thereunder, and the rights andbenefits under the same shall be available to the Transferee Company.

(viii) Upon the coming into effect of this scheme and subject to the provisions of thisScheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other

Lb
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anstruments, permits, rights, entitrements, ricenses (incruding the ricenses granted by
any Governmental, statutory or regulatory bodies) for the purpose of carrying on the
business of the Transferor company, and in reration thereto, and those rerating to
tenancies, privireges, powers, facirities of every kind and description of whatsoever
nature,to which the Transferor company is a party, or to the benefit of which the
Transferor Companymay be eligible, and which are subsisting or having effect
immediately before the Effective Date, shal continue to be in fufl force and effect on
or against or in favour, as the case may be, of the Transferee Companyand may be
enforced as fully and effectually as if, instead of the Transferor Company, the
Transferee company had been a party or beneficiary or obligor thereto. In relation
to the same, any procedural requirements required to be fulfilled solely by the
Transferor Company(and not by any of its successors), shall be fufittej Ui ttre
Transferee Company as if it is the dury constituted attorney of that rransferor
Company.

Any inter-se contracts between the Transferee company and the Transferor
Company shall stand cancelled and cease to operate upon this Scheme becoming
effective.

All guarantees provided by any bank in relation to the Transferor Company
outstanding as on the Effective Date, shall vest in the Transferee Company and shall
ensure to the benefit of the Transferee company and aI guarantees issued by the
bankers of the Transferor company at their request favouring any third party sharl
be deemed to have been issued at the request of the Transferee Company and
continue in favour of such third party till its maturity or eartier termination.

(ix) without prejudice to the generarity of the foregoing, aI reave and ricenseagreements/deeds, lease agreements/deeds, bank guarantees, corporateguarantees, performance guarantees and letters of credit, hire purchase
agreements, lending agreements and such other agreements, deeds, documents and
arrangements pertaining to the business of the Transferor Company or to the
benefit of which the Transferor companymay be erigibre and which are subsisting or
having effect immediatery before the Effective Date, incruding arr rights and benJfits(including benefits of any deposit, advances, receivabtes or claims) arising oraccruing therefrom, shall, with effect from Appointed Date and upon this Scheme
becoming effective, by operation of law pursuant to the vesting orders of the NCLT,
be deemed to be contracts, deeds, bonds, agreements, schemes, urrungur"n,r anjother instruments, permits, rights, entitlem;nts, licenses, leases, guarantees, letterof credit of the Transferee Company. All such property rnO ,ight, shall stand vestedin the Transferee Company and shall be deemed io have become the property andrights of the Transferee Company by operation of law, whether the same isimplemented by endorsement or delivery and possession or recorded in any othermanner.

All the intellectual property
limited to intangible assets

rights of any nature whatsoever,
including registrations, licenses.

including but not
trademarks, logos,

(x)
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(xi)

(xii)

service marks, copyrights, domain names, trade names, various business or
commercial rights and applications relating thereto, goodwill, know_how and trade
secretsappertaining to the Transferor Company, whether or not provided in books of
accounts of the Transferor Company, shall under the provisions of Sections 230 and
232 of the Act, and all other provisions of the Applicable Laws, if any, without any
further act, instrument or deed, cost or charge and without any notace or other
intimation to any third party for the transfer of the same, be and stand transferred
and vested in the Transferee Companyas 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 and rights of the Transferee Company.

All intangible assets incruding various business or commerciar rights, etc. beronging
to but not recorded in books of the Transferor company shall be transferred to and
vested with the Transferee Company.

All taxes (including but not rimited to advance tax, tax deducted at source, tax
collected at source, self-assessment tax, banking cash transaction tax, securities
transaction tax, input tax credit, CENVAT credit, taxes withheld/paid in a foreign
country value added tax, excise, sales tax, goods and services tax, cess, as applicable)
payable by or refundable to or being the entitlement of the Transferor Company,
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 Transferee Company, and any tax
incentives, advantages, privileges, exemptions, credits, tax holidays, remissions,
reductions,rebates,etc., as would have been available to the Transferor Company,
shall pursuant to this scheme becoming effective, be availabre to the Transferee
Company.

(xiii) The Transferee company shal be entitred to craim refunds or credits, incruding input
tax credits, CENVAT credit, etc.,with respect to taxes paid by, for, or on oetratt or, irre
Transferor Company under Applicable Laws, including but not limited to goods and
services tax, sales tax, value added tax, service tax, excise duty, cess or any other tax,
whether or not arising due to any inter se transaction, even if the prescribed time
rimits for craiming such refunds or credits have rapsed. Any inter-se transactions
amongst Transferor Company and Transferee Company between the Appointed Date
and Effective Date shall be considered as transactions from Transferee Company to
itserf, and Transferee company shal be entitred to craim refund of tax paid, ir.nv, on
these inter-se transactions, as per Applicable Laws. For the avoidance of doubt, inputtax credits already availed of or utilized by the Transferor Company and ihe
Transferee Companyin respect of inter_se transactions between the Appointed Date
and the Effective Date shal not be adversery impacted by the cancetation of inter-se
transactions pursuant to this Scheme.

(xiv) Arr statutory rights and obrigations of Transferor company wourd vest in/accrue toTransferee Company. Hence, obligation of the Transieror Company, prior to theEffective Date, to issue or receive any statutory declaration or any other torr, lywhatever name ca ed, under the state vAT Acts or the centrar sares Tax Act or Goods
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and servicesTax Act or any other act for the time being in force, wourd be deemed to
have been furfited if they are issued or received by Transferee company and if any
form relatable to the period prior to the said Effective Date is received in the name ofthe Transferor Company, it would be deemed to have been received by the
Transferee Company in fulfillment of its obligations.

(xv) Benefits of any and afl corporate approvars as may have arready been taken by the
Transferor company, whether being in the nature of compliances or otherwise, shall
under the provisions of sections 230 and 232 0f the Act, 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
Transferee Company as a part of the transfer of the TransferorCompany as a going
concern, and the said corporate approvars and compriances shar be deemed to have
originally been taken / complied with by the Transferee Company.

(xvi) The resolutions, if any, of the Transferor company, which are varid and subsisting onthe Effective Date, shall, under the provisions of Applicable Laws, 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 tobe valid and subsisting and be considered as resorutions of the Transferee
Companyand if any such resolutions have any monetary limits approved under theprovisions of the Act or any other appricabre statutory provisions, then the said rimits
shall, subject to the provisions of the Act, be added to the limits, if any, under like
resolutions passed by the Transferee Company and shall constitute the aggregate ofthe said limits in the Transferee Company.

(xvii) Upon the coming into effect of this Scheme and subject to the other provisions ofthis scheme, the Transferee company may enter into and/or issue and/or executedeeds, writings or confirmations. or enter into any tripartite arrangements,
confirmations or novations, to which the Transferor Company will, if necessary, alsobe party in order to give formal effect to the provisions of this scheme, if so requiredor lf so considered necessary. The Transferee Company shall be deemed io beauthorized to execute any such deeds, writings or confirmations on behalf of theTransferor company and to imprement or carry out a[ tormarities required on thepart of the Transferor Company to give effect to the provisions of this Scheme.

(xviii) In relation to the above, any procedurar requirements required to be furfired sorelyby Transferor company (and not by its successors), shaI be furfiled by rransfereeCompany as if it is the duly constituted attorney ofTransferor Company.

(xix) The above sha' not affect any transaction or proceedings or contracts or deedsalready concluded by the Transferor Company on or before the Appointed Date andafter the Appointed Date ti, the Effective Date. rhe iransreree company acceptsand adopts all acts, deeds and thin's done and executed by *re Transf"ro. Companyin respect thereto as done and executed on Oefratf of itseti

9t,
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(xx) Upon the Scheme becoming effective, the Transferee shall be entitled to withour
limitation, operate the bank accounts, including transacting in cash, cheque,
Nationar Erectronic Funds Transfer, Rear Time Gross settrement or any oiher
erectronic mode, intra company, inter company, other settlements, availing of ano
utirizing any rimits, issuing or receiving any guarantee of the Transferor company or
carry out any other transaction as it deems fit.

(xxi) upon coming into effect of this scheme and ti such time that the names of the banr
accounts of the Transferor company is replaced with that of the Transferee
company, the Transferee company shall be entitled to operate the bank account of
the Transferor Company, in their names, in so far as may be necessary. Further, until
the transfer and vesting of rights and obligations of the Transferor company to the
Transferee company under this scheme is formaly effected by ihe parties
concerned, the Transferee company, shaI be entitred to comprete and enforce arl
pending contracts and transactions in the name of Transferor company insofar as
may be necessary.

(xxii) such of the assets which are acquired by the Transferor company on or after the
Appointed Date but prior to the Effective Date, shall under the provisions of sections
?30 to 232 0f the Act, 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 tie
same, be and stand transferred to and vested in andfor be deemed to have been
transferred to and vested in the Transferee companyas a part of the transfer of the
Undertaking as a going concern, so as to become, the assets and properties of the
Transferee Company.

9. Transfer o, Liabilities

without prejudice to the generarity of crause 7.0 above, upon coming into effect of this
Scheme and with effect from the Appointed Date,

(i) All Liabirities, whether or not provided in the books of the Transferor company, sha|,
under the provisions of sections 230 and 2g2 0f the Act, 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 i;and be deemed to have been transferred to and vested in the Transferee
companyas a part of the transfer of the undertaking as a going concern and the
same shall be assumed by the Transferee Company, to the extent they are
outstanding on the Effective Date so as to become onand from the Appointed Date,the Liabirities of the Transferee companyon the same terms and conditions as were
appricabre to the Transferor company, and the Transferee companyshat meet,
discharge and satisfy the same. Further, it shat not be necessary to obtain theconsent of any third party or other person who is a party to any contract orarrangement by virtue of which such Liabilities have arisen in order to give effect tothe provisions of this Clause.
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(iii) Any Liabilities of the Transferor company as on the Appointed Date that are
discharged by the Transferor company on or after the Appointed Date but prior to
the Effective Date, shalr be deemed to have been discharged for and on account of
the Transferee Company, upon the coming into effect of the Scheme.

(iv) All loans raised and utilized, liabilities, duties and taxes and obligations incurred or
undertaken by or on behalf of the Transferor company on or after the Appointeo
Date but prior to the Effective Date shall be deemed to have been raised, used,
incurred or undertaken for and on behalf of the Transferee companyand shall, under
the provisions of sections 230 and 232 of the Act and all other provisions of
Applicable Laws, if any, without any further act, instrument, deed, cost or charse
and without any notice or other intimation to any third party for the transfer of tie
same, be and stand transferred to and vested in and/or be deemed to have been
transferred to and vested in the Transferee companyas a part of the transfer of the
undertaking as a going concern and the same shall be assumed by the Transferee
companyand to the extent they are outstanding on the Effective Date, the
Transferee Companyshall meet, discharge and satisfy the same.

(v) Loans, advances and other obrigations (incruding any arrangement which may give
rise to a contingent riabirity in whatever form), if any, due or which may at any time
in future immediately before the Effective Date become due or remain outstanding
between the Transferor Company and the Transferee Companyshall, under the
provisions of sections 230 and 232 0f the Act, without any further act, instrumenr,
deed, cost or charge, stand cancefled and be deemed to have been discharged by
such cancellation and consequently, there shall remainno inter-se liability between
them as of Effective Date and the corresponding appropriate effect shall be given in
the books of accounts and records of the Transferee Company.

10. Encumbrances:

(i) upon the coming into effect of this scheme and with effect from the Appointed
Date,all Encumbranceswhich are in the nature of the fixed charge and rerate to
specific fixed assets existing prior to the Effective Date over the fixed assets of the
Transferor companyor the Transferee company which secure or rerate to the

(ii) All Liabilities which are incurred or which arise or accrue to the Transferor Company
on or after the Appointed Date but prior to the Effective Date, shall under the
provisions of Sections 230 and 232 of the Act and all other provisions of Applicable
Laws, 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/or be deemed to have been transferred to
and vested in the Transferee Companyas a part of the transfer of the Undertaking as
a going concern and the same shall be assumed by the Transferee Company to the
extent they are outstanding on the Effective Date on the same terms and conditions
as were applicable to the Transferor Company, and the Transferee Companyshall
meet, discharge and satisfy the same.
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(ii)

(iii)

ttv,

Liabilities shall, 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 specific fixed assets or any part thereof
to which they were rerated or attached prior to the Effective Date even where
transferred under the Scheme to the Transferee Company.

Any reference in any security documents or arrangements (to which the Transferor
Companyis a party) to the Transferor Company and its assets and properties, shall be
construed as a reference to the Transferee companyand the assets and properties of
the Transferor Company transferred to the Transferee Company pursuant to this
Scheme.

Without prejudice to the foregoing provisions, the Transferee Companymay execute
any instruments or documents or do all the acts and deeds as may be considered
appropriate, incruding the firing of necessary particurars and/or modification(s) of
charge, with the Registrar of companies to give formal effect to the above provisions,
if required.

The provisions of this crause sha|| operate notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security document; aI of which instruments, deeds or writings shafl stand modified
and/or superseded by the foregoing provisions.

11. Employees:

17'7 Upon coming into effect of this scheme, afl permanent emproyees, who are on thepayrolls of the Transferor 
.Company, including key managerial personnel engaged oncontract basis and contract laborers and interns/traineesof the frrnrf"ro,. Corpa"ni a, onthe Effective Date,, shat become emproyees of the Transferee companywith 

"n"it 
tro,nthe Effective Date, on such terms and conditions as are no ress favourabre than those onwhich they are currentry engaged by the Transferor company, without any interruption ofservice as a resurt of this Amargamation and transfer. with regard to proviaent funo,gratuity, leave encashment and any other special scheme or benefits created or existingfor the benefit of such employees of the Transferor Company, upon this Schemebecoming effective, the Transferee companysha, stand subsiituted io, *," rr.^t"ro.company for aI purposes whatsoever, incruding with regard to the obrigation to makecontributions to rerevant authorities, in accordance with the provisions of Appricabre Lawsor otherwise. lt is hereby clarified that upon this Scheme becoming 

'"ff*i"",;"
aforesaid benefits or schemes shal continue to be provided to the transfe-rred 

";p;;,and the services of a, the transferred emproyees of the Transferor c"n.'o..vi"r-iripurpose shall be treated as having been continuous.

77'2 The existing provident fund, emproyee state insurance contribution, gratuity fund.superannuation fund, staff werfare scheme and any other speciar sche-me linctuaingwithout limitation any employees stock option plan) or benefits created by the Tnnsleror
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company for its emproyees shal be continued on the same terms and conditions or be
transferred to the existing provident fund, emproyee state insurance contribution,
gratuity fund, superannuation fund, staff welfare scheme, etc., being maintained by the
Transferee Companyor as may be created by the Transferee Companffor such pripor". n
is the intent that all rights, duties, powers and obligations of Transferor Company in
reration to such fund or funds sha stand transferred to the Transferee company wi rout
need of any fresh approval from any statutory authority. pending such transfer; the
contributions required to be made in respect of such emproyees shal continue to oe
made by the Transferee companyto the existing funds maintained by the Transferor
Compa ny.

11.3 The Transferee Company undertakes that for the purpose of payment of any
retrenchment compensation, gratuity and other terminar benefits to ihe emproyees ofthe Transferor company, the past services of such emptoyees with the Transferor
company shaI arso be taken into account and it shal pay the same accordingry, as ano
when such amounts are due and payabre. upon this scheme becoming effeciive, tne
Transferor company wi, transfer/handover to the Transferee compiny, copies of
emproyment information of afl such transferred emproyees of traniferoi company,
including but not rimited to, personner fires (incruding hiring documentr, 

""iriingemproyment contracts, and documents refrecting changes in an emproyee,s position,
compensation, or benefits), payrorr records, medicar documents (inctud;ng documents
relating to past or ongoing leaves of absence, on the job injuries or illness, ir fitness for
work examinations), disciprinary records, supervisory fires rerating to its and aI forms,
notifications, orders and contribution/identity cards issued by the concerned authorities
relating to benefits transferred pursuant to this sub_clause.

17 4 The contributions made by Transferor company in respect of its emproyees under
Appricabre Laws, to the.provident fund, gratuity fund, reave encashment fund and any
other speciar scheme or benefits created, for the period after the Appointed oat" sn.tiu"
deemed to be contributions made by Transferee Companv.

11'5 The Transferee company-sha, continue to abide by any agreement(s)/settrement(sr
entered into by the Transferor company with any of its emproyees prior to Appointed
Date and from Appointed Date till the Effective Date.

72. legal Proceedings:

r2'7 At proceedings of whatsoever nature (regar and others, incruding any suits, appears,
arbitrations, execution proceedings, revisions, writ petitions, if any) by or againit theTransferor company shat not abate, be discontinued or be in any way prejudiciaty
affected by reason of the transfer of the undertaking or anythrng contained in thisscheme but the said proceedings, shat, tit the Effective Date be continued, prosecuted
and enforced by or against the Transferor Company, as if this scheme r,uu 

"o,iL"^ ,.i"
t2'2 upon the coming into effect of this scheme, a[ suits, actions, and other proceedings

including regar and taxation proceedings, (incruding before any statutory or quasi-judicia
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13.

authority or tribunar) by or against the Transferor company, whether pending and/or
arising on or before the Effective Date shall be continued and / or enforced by oi against
the Transferee companyas effectually and in the same manner and to the same ext;nt asif the same had been instituted and/or pending and/or arising by or against the
Transferee Company.

L2.3 The Transferee company undertakes to have accepted on beharf of itserl aI suits, craims,
actions and regar proceedings initiated by or against the Transferor company transferreo
to its name and to have the same continued, prosecuted and enforced by or against the
Transferee Company.

L2.4 on and from the Effective Date, the Transferee company shal have a right, if required, to
initiate any legal proceedings in relation to any transactions entered into by the Tiansferor
company in the same manner and to the same extent as wourd or might have been
initiated by the Transferor company.

Books & Records:

All books, records, fires, papers, information, databases, and aI other books and records,
whether in physical or electronic form, of the Transferor Company, to the extent possible
and permitted under Applicable LaW be handed over to the Transferee Company.

Inter party Transactions:

without prejudice to the provisions of clause 6.0 to 13.0 above, with effect from theAppointed Date, afl inter-party transactions amongst the Transferor company and the
Transferee Companyshall be considered as intra-party transactions for all purposes.

Execution of Documents:

without prejudice to the other provisions of this scheme and notwithstanding the factthat vesting of the undertaking occurs by virtue of this scheme itself, the Transferee
company may, at any time after the coming into effect of the scher e, in accordance withthe provisions hereof, if so required under any raw or otherwise, take such actions andexecute such deeds (incruding deeds of adherence), confirmations or other writings orarrangements with any party to any contract or arrangement to which the Transferor
Company are party or any writings as may be necessary in order to give formal effect tothe provisions of this scheme. rt is hereby crarified thai if the consent of any third partyor authority is required to give effect to the provisions of this crause, the said third partyor authority shall be obligated to, and shall make and duty record the necessarysubstitution/endorsement in the name of the Transferee company pursuant to the orderof NCLT, and upon this scheme becoming effective in accordance with the terms hereof.For this purpose, the Transferee company shat fire appropriate apptications/documents
with rerevant authorities concerned for information ana .."aorJ purposes. The Transfereecompany shall, under the provisions of this scheme, be deemeo to be authorised to

14.

lu
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execute any such writings on beharf of the Transferor company and to carry out or
perform all such formarities or compriances referred to above on the part of the
Transferor Company to be carried out or performed.

16, Conduct of Business:

with effect from the Appointed Date and up to and incruding the Effective Date:

(i) the Transferor Company shall carry on and be deemed to have carried on all business
and activities and sha hord and stand possessed of and shal be deemed to hord and
stand possessed of the of afl its estates, assets, rights, titre, interest, authorities,
contracts, investments and strategic decisionsand the entire business for and on
account of, and in trust for, the Transferee Company;

(ii) all profits and income accruing or arising to the Transferor company, and rosses and
expenditure arising or incurred by the Transferor Company for the perioo
commencing from the Appointed Date shall, for all purposes, be treated as and be
deemed to be the profits, income, losses or expenditure, as the case may be, of the
Transferee Company;

(iii)

(iv)

any of the rights, powers, authorities or privileges exercised by the Transferor
Company shall be deemed to have been exercised by the Transferor Company for and
on behalf of, and in trust for and as an agent of the Transferee Company. Similarly,
any of the obrigations, duties and commitments that have been undertaken or
discharged by the Transferor company shall be deemed to have been undertaken for
and on behalfofand as an agent ofthe Transferee Company;

all taxes, where appricabre, (incruding but not rimited to advance income tax, tax
deducted at source, self-assessment tax, minimum alternate tax, wealth tax, fringe
benefit tax, tax collected at source, taxes withheld/paid in a foreign country, sa[s
tax, excise duty, customs duty, service tax or Goods and Services Tax, as applicable,
Value Added Tax, cess, tax refunds) payable by or refundabte to the Transferor
company, incruding afl or any tax refunds or tax riabirities or tax craims arising frompending tax proceedings, under any law, on or before the Effective Date, shall betreated as or deemed to be treated as the tax liability or tax refunds/tax claims(whether or not recorded in the books of the Transferor Comfanyy as the case maybe, of the Transferee company, and any unabsorbed tax losses and depreciation,
etc., as would have been available to the Transferor Company on or before theEffective Date, shall be available to the Transfereu co;;;;y upon the Schemecoming into effect;

the Transferor Company shall not without the concurrence of Transferee Companyalienate, charge or otherwise deal with any of its assets, except in the ordinarycourse of its business.

the Transferor Company and the Transferee Company agree to support each other in

(v)

(vi)
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L7.

relation to their respective contracts, arrangements and agreements.

Saving of Concluded Transactions:

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 Transferor company on or before the Appointed Date or after the
Appointed Date till the Effective Date.The Transferee companyaccepts and adopts all acts,
deeds and things made, done and executed by the Transferor company or its predecessors
as acts, deeds and things made, done and executed by or on behalf of the Transferee
Company.

Cancellation of Shares:

upon the coming into effect of this scheme, the share certificates, if any, and/or the
shares in electronic form representing the shares held by the Transferee company in the
Transferor company shall be deemed to be cancelled without any further act or deed for
cancellation thereof by the Transferee company, and shall cease to be in existence
accordingly.

Accounting Treatment:

upon sanction of the scheme, and with effect from the Appointed Date, the Transferee
company shall account for the amargamation of the Transferor company in accordance
with "Pooling of Interest Method" of accounting as laid down in Appendix C of Ind AS-103
(Business combinations of entities under common control) notified under section 133 of
the Act, under the Companies (lndian Accounting Standard) Rules, 2015, as may be
amended from time to time, in its books of accounts such that:

19'1 The Transferee company sharr record the assets and riabirities as on Appointed Date, if
any, of the Transferor company vested in it pursuant to this scheme, at the carrying
values as appearing in the financial statements as determined in accordance with tniian
Accounting standards ("rnd As") and other accounting principres generary accepted in
Ind ia

19.2 The identity of the reserves of Transferor company sha[ oe preserved and the Transferee
company sharr record the reserves of the Transferor company In the same form and arthe carrying amount as appearing in the financiar statements as determined inaccordance with Indian Accounting standards (,,rnd AS,,) and other accounting principres
generally accepted in India.

19'3 The varue of a[ investments herd by the Transferee company in the Transferor company
shall stand cancelled pursuant to the Scheme becoming effective.

18.

19.
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20.

19.4 Pursuant to the amalgamation of the Transferor Company with the Transferee Company,
inter-company balances between the Transferee Company and the Transferor Company,
if any, appearing in the books of the Transferee Company shall stand cancelled.

1,9.5 Any excess/deficit of the amount of investment cancelled [as per clause 19.3 above] over
the value of Net Assets of the Transferor Company and after giving effect to clause 19.4
above, shall be transferred to Capital Reserve in the financial statements of the
Transferee Company and shall be presented separately from other capital reserves with
disclosure of its nature and purpose in the notes. For the purpose of this clause, ,Net

Assets' shall mean the difference between the assets, liabilities and reserves as
recognised by the Transferee company as per clause 19.1 and 19.2 above.

19.6 In case of any difference in accounting policy between the Transferee Company and the
Transferor Company, the accounting policies followed by the Transferee Company shall
prevail to ensure that the financial statements reflect the financial position based on
consistent accounting policies.

79.7 For accounting purpose, the Scheme will be given effect from the Appointed Date when
all substantial conditions for the transfer of business are completed, i.e. the control in the
wholly owned subsidiary i.e. Majhulia Sugar and Industries private Limited is transferred
in accordance with the requirements of Ind AS.

Dissolution of the Transferor Company:

Upon the coming into effect of the Scheme, the Transferor Company shall, without any
further act, instrument or deed, stand dissolved without winding-up.

CHAPTER 3 - OTHER TERMS AND CONDITIONS

2L. Reorganisation and combination of Authorised share capital:

2t'L Upon this Scheme becoming effective, pursuant to the applicable provisions of the Act
and Article V of the Memorandum of Association of the Transferor company and
Transferee company, the authorized share capital of the Transferor company as on the
Effective Date shall be transferred to the Transferee company. lmmediately thereafter,
as an integral partof this Scheme, the authorized share capital of the Transferor Company
comprising of equity shares of face value of Rs 10 (Rupees Ten) each, shall be split and be
reclassified as equity share of face value of Rs 5 (Rupee Five) each and get combined with
the authorized share capital of the Transferee Company. Similarly preference shares of
face value of Rs 100 (Rupees one Hundred) each, shall get combined with the authorized
share capital of the Transferee company. Pursuant immediately to the reclassification
and consolidation of authorized share capital as envisaged above, the Memorandum of
Association of the Transferee Company shall automatically stand amended and altered.

p"t
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21.2 Accordingly, clause v of the Memorandum of Association of the Transferee company
shall, without any further act, instrument or deed, be and stand altered, modified ano
amended pursuant to sections 13, 61, 64 and section 232 of the Act and other applicabre
provisions of the Act, as the case may be and be replaced by the following clause:

"The Authorised Shore Copitol of the Compony is Rs.62,25,00,000 divided into
8,45,00,000 equity shores of Rs. 5/_ (Rupee Five only) eoch ond 20,00,000
preference shores of Rs. 700/- (Rupees One Hundred only) eoch with power to
increose ond reduce the capitor of the compony ond consoridate, divide or sub-
divide the shores in copitor for the time being into severor crosses ond to ottoch
thereto respectively such preferentiol, quolified or speciol rights, privileges or
conditions os moy be determined by or in connection with the Articres of the
Company for the time being and to modify or obrogote any such rights,
privileges or conditions in accordonce with the provisions of the Act or pro;ided
by the Articles of the Compony for the time being.',

2t.3 The filing fees (including registration fees, if any) paid on the authorised share caoital of
the Transferor company shar be set-off against any firing fees payabre by the Transferee
company on increase of its authorised share capital pursuant to the amargamation. The
Transferee company shal fire the requisite documents with the Registrar 

-f 
companies,

which has jurisdiction over the Transferee company, for the increase of the authoriseo
share capital of the Transferee Company, as aforesaid.

21.4 rt is further crarified that the approvar of the members of the Transferee company to the
scheme shan be deemed to be their consent/approvar for the increase of the authorized
capital and amendment of the capital clause of the Memorandum of Association of the
Transferee Company, under the provisions of the Act.

22, Conditions to effectiveness ofthe Scheme:

22.7 The coming into effect of this Scheme is conditional upon and subject to:

(i) the Scheme being approved by the respective requisite majorities of the various
classes of members and secured and unsecured creditors of the Transferor Company
and /or the Transferee company as required under the Act and /or as appricalte
under SEBI Circular, subject to any dispensation that may be granted by the NCLT;

(ii) sanctions and order under provisions of the sections 23o to 232 of the Act beino
obtained from NCLT;

(iii) the certified copy of-the orders of N.LT approving this scheme being uproaded andfiled at the portal of Ministry of Corporate Affairs.

22 2 The Transferor company.and the Transferee company shat be at riberty to withdraw theScheme any time as per their discretion.
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23. Dividend:

24. Applications:

23.L During the pendency of the scheme, the companies shar be entitred to decrare and pay
dividends, whether interim and/or finar, to their members in respect of the accounting
period prior to the Effective Date as per their past practice.

23 2 The holders of the shares of the companies shall, save as expressry provided otherwise in
this scheme, continue to enjoy their existing rights under their respective Articles of
Association including the right to receive dividends.

23.3 on and from the Effective Date, the profits and rosses of Transferor company for the
period beginning from the Appointed Date shal berong to and be deemed to be the
profits and losses of Transferee company and will be available to Transferee compan,,,
for being disposed of in any manner as it deems fit.

23.4 lt is clarified that the aforesaid provisions in respect of declaration of dividends are
enabring provisions onry and shal not be deemed to confer any right on any member of
the companies to demand or claim any dividends which, subject to the provisions of the
Act, shafi be entirery at the discretion of the respective Boards of Directors of the
companies and subject to the approvar, if required, of the respective members of the
comoanies.

24'1 The Companies or any of them as may be required shal make necessary apprications
before the NCLT for the sanction of this scheme under sections 230 to 232 and other
appricabre provisions of the Act, seeking orders for hording and/or conducting oi the
meetings of their respective shareholders, secured creditors and unsecured credr:tors, as
applicabre or dispensation from convening of such meetings and for sanctioning this
Scheme with such modifications, as may be approved by the NCLT.

24'2 The Transferee company shat be entitred, pending the sanction of the scheme, to appryto any Governmentar Authority, if required, under any raw for such consents ano
approvals which the Transferee Company may require.

25, Modifications to the Scheme:

The companies may, in their fu, and absorute discretion, jointry and as mutuary agreed inwriting:

(i) assent to any arteration(s) or modification(s) to this scheme or any crause of thisscheme which NCLT/or any other Governmentar Authority (incruding but not rimitedto SEBI and Stock Exchange) may deem fit to approve or tmpose, and/or effect anyother modification or amendment jointly and muiually agreed an writing;

hh
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give such directions (acting jointly) as they may consider necessary to setfle any
question or difficulty arising under the scheme or in regard to and of the meaning oi
interpretation of this scheme or implementation hereof or in any matter whatsoever
connected therewith, or to review the position relating to the satisfaction of various
conditions of this Scheme and if necessary, to any of those (to tne extent permissibre
under law);

modify or vary this scheme prior to the Effective Date in any manner at anv tame as
per the sole discretion of the Transferor Company and the Transferee Company;

if any clause or part of this Scheme is invalid, ruled illegal by any court /governmental authority, or unenforceable under present or future laws or
withdrawn, then it is the intention of the Transferee company and the Transferor
company that such part shall be severable from the remainder of this scheme and
this scheme shall not be affected thereby, unress the deretion of such part sharl
cause this Scheme to become materially adverse to either the Transferee Company
or the Transferor Company, in which case the Transferee Company and Transferor
Company may, through mutual consent and acting through thetr respective Board of
Directors, attempt to bring about appropriate modification to this Scheme, as will
best preserve for each of them, the benefits and obrigation of this scheme, incruding
but not limited to such paru

that if any clause or part of this Scheme is found to be unworkable for any reasons
by the Transferor Company and/or the Transferee Company whatsoever, then the
Transferor Company and / or the Transferee Companyhave a right to withdraw that
crause or part of the scheme or the entire scheme prior to the Effective Date in anv
manner at any time; or

determine jointly whether any asset, liability, employee, legal or other proceedings
pertains to theTransferor company or not, on the basis of any evidence that they
may deem relevant for this purpose.

26. When the Scheme comes into operation:

26t rhe scheme shafl come into operation from the Appointed Date but the same sharl
become effective on and from the Effective Date bui shat be subject to the conditions
set out in Clause 22.

(ii)

(iii)

(iv)

(v)

(vi)

26.2 with effect from the Effective Date, the Transferee company shat carry on and sha[ beauthorized to carry on the businesses of the Transferor Company. The Transfereecompany is and shat arways be deemed to have been authorized to execute anypleadings, applications, forms, etc., as may be required to remove any difficulties andcarry out any formalities or compliance as are necessary for the implementation of thescheme'For the purposes of giving effect to the order of NCLT, Transferee company sharl
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27.

at any time pursuant to such order be entitled to get the recordal of change in the legal
right(s) upon the amalgamation of Transferor company, in accordance with the
provisions of the sections 23o to 232 and/or the other applicable provision of the 2013
Act, as case may be.

Compliance with Tax laws:

27.t rhis scheme is in compliance with the conditions relating to ,,Amalgamation,, 
as specified

under section 2(18) of the Income Tax Act. rf any terms or provisions of the scheme are
found or interpreted to be inconsistent with the provisions of the said section at any time
including resurting from a retrospective amendment of raw or for any other reason
whatsoever, till the time the scheme becomes effective, the provisions of the said
Section of the Income Tax Act shall prevail and the Scheme shall stand modified to tne
extent determined necessary to compry with section 2(18) of the Income Tax Act.

27.2 on or after the Effective Date, the Transferor company and Transferee company sharl
have the right to revise their financial statements and tax returns (including withholding
tax returns), along with the prescribed forms, filings and annexures under the provisions
of the Income Tax Act (incruding for the purpose of re-computing income tax under tne
normar provisions, minimum alternative tax, and claiming other tax benefits), wealth Tax
Act, 1957, customs duty raw, central sares tax, applicable state value added tax, service
tax laws, excise duty laws, Goods and Services tax, VAT law or other tax laws, and to
craim refunds and/or credits for taxes paid (including tax deducted at source, goods and
services tax, etc.) and to claim tax benefits, etc., and for matters incidentai ihereto, if
required to give effect to the provisions of the scheme. without prejudice to ihe
generality of the foregoing, upon the coming into effect of this scheme, Transferor
company and the Transferee company are expressry permitted to fire/ revise/ reopen
their respective tax returns / computation of totar income after giving effect of
Amalgamation electronically and if the electronic filing ls not enabled in the official
website of the income tax department, it can be fired manua[y before the income tax
authorities hording jurisdiction over the Transferor company and the Transferee
company even if the time rimit prescribed for firing revised return of income 7computation of total income, as applicable has lapsed and,/or assessment proceedings
has been completed and no further approval for filing revised return / ...uiri
computation of totar income after giving effect of the Amargamation shaI be required
from CBDT or any other Appropriate Authority and arso revise rerated withhording tax
certificates, incruding withhording tax certificates rerating to transactions u"tni""n
Transferor company and the Transferee company, to the extent required and to craim
refunds, advance tax and withhording tax crediti, and benefit of credI for minimum
arternate tax, or tax rerated deductions, or any other tax rerated compriances or firings offorms.

27.3 As and from the Appointed Date, aI tax proceedings sha,, be continued and enforced byor against the Transferee Company in the same manner and to the same extent as wouldor might have been continued and enforced by or against the Transferor Corp.ny.
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Further, all tax proceedings shall not in any way be prejudicially affected by reason of the
Amalgamation of the Transferor company with the Transferee company or anything
contained in the Scheme.

27.4 Any tax liabilities under the Income Tax Act, wealth Tax Act, 1957, customs duty laws,
central sales tax, applicable state value added tax, service tax laws, excise duty laws,
Goods and services tax, vAT law or other Applicable Laws/regulations dealing with taxes,
duties, levies allocable or related to the Transferor company to the extent not provideo
for or covered by tax provision in the accounts made as on the date immediatelv
preceding the Appointed Date shall be transferred or stand transferred to Transferee
company. Any surprus in the provision for taxation/duties/revies account incruding
advance tax and tax deducted at source and MAT credit as on the date immediatery
preceding the Appointed Date will also be transferred to the account of the Transferee
Company.

27.5 Any refund under the Income Tax Act, wealth-tax Act, 1957, customs duty laws, central
sales tax, applicable state value added tax, service tax laws, excise duty laws, Goods ano
services tax, vAT rawor other Appricabre Laws/regurations dearing with
taxes/duties/levies allocable or related to the business of the Transferor Company due to
Transferor company consequent to the assessment made on Transferor company and for
which no credit is taken in the accounts as on the date immediately preceding the
Appointed Date shall also belong to and be received by the Transferee Company.

27.6 Any tax payment (including, without limitation, income-tax, minimum alternate tax, taxes
withheld/paid in a foreign country, dividend distribution tax, buy-back tali securities
transaction tax, sales tax, excise duty, custom duty, service tax, value added tax. Gooos
and services tax, etc.) whether by way of deduction at source, advance tax or otherwise,
howsoever, by the Transferor company in respect of the profits or activities or ooeration
of the business on or after the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee company and sha , in a[ proceedings, be
dealt with accordingly. without prejudice to the generality of the foregoing, on ,nJfro.n
the Appointed Date, if any certificate for tax deducted or collected at source or anv other
tax credit certificate relating to the Transferor company is received in the name of
Transferor Company, or tax credit relating to the Transferor Company is appearing in
Form 26As of the Transferor company, it shal be deemed to have been received bv ino
in the name of the Transferee Company which alone shall be entitled to claim credit for
such tax deducted or paid.

27 7 obligation for deduction of tax at source on any payment made by or to be made by the
Transferor Company under the Income Tax Act, wearth Tax Act, 1957, customs duty iaws,
central sales tax, applicable state value added tax, service tax laws, excise duty laws,
Goods and services tax, vAT raw or other Appricabre Laws / regurations dearing with taxes
/ duties / levies shafl be made or deemed to be have been made and dury compried with
by the Transferee Company.
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27.8 All deductions otherwise admissible to the Transferor Company including payment
admissible on actual payment or on deduction of appropriate taxes or on payment or tax
deducted at source (such as, under Sections 40, 4OA, 438, etc., of the Income Tax Act)
shall be available for deduction to the Transferee Company as it would have been
available to the Transferor Company.

27.9 The accumulated losses and the allowances for unabsorbed deoreciation of the
Transferor Company shall be deemed to be the loss and allowance for unabsorbeo
depreciation of the Transferee Company in accordance with Section 72A of the Income
Tax Act.

27.10 Without prejudice to the generality of the above, accumulated losses and allowance for
unabsorbed depreciation as per Section 72A of the Income Tax Act, losses brought
forward and unabsorbed depreciation as per books of accounts, credits (including
without limitation, income tax, minimum alternate tax, tax deducted at source, taxes
withheld/ paid in a foreign country, wealth tax, service tax, excise duty, central sales tax,
applicable state value added tax, customs duty drawback, Goods and Services tax, etc.) to
which the Transferor Company are entitled to in terms of Applicable Laws, shall be
available to and vest in / deemed to be carried out by the Transferee Company, upon
coming into effect of this Scheme.

24. Severability:

28.L lf any 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.

28.2 In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement between the Companies and their respective shareholders, and the terms
and conditions of this Scheme, the latter shall prevail.

Costs:

29.r In the event of the scheme not being sanctioned by the Nctr, the scheme shall become
null and void and each party shall bear and pay its respective costs, charges and expenses
for and/or in connection with the Scheme.

29.2 subject to clause 29.1 above, all taxes including duties (including the adjudication
charges/fees and stamp duty, if any, applicable in relation to this scheme), levies and all
other similar expenses, if any (save as expressly otherwise agreed) of the Transferor
company and the Transferee company arising out of or incurred in carrying out and
implementing this Scheme / Amalgamation and matters incidental thereto shall be borne
and paid by the Transferee company. The Transferee company shall be entitled to claim
deduction on the expenses incurred by Transferor company in relation to the scheme.

29.

rorrlAY SHREE TEA 0 TNDUSTRTES LTD.

7L/
R.K. GANERIWA!A
Presiderl a Secreiary
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