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I. INTRODUCTION

This Scheme of Merger by Absorption (the "Scheme") is presented under Sections 230
to 232 and other applicable provisions of the Companies Act, 2013 and Rules made
thereunder (including any statutory modification or re-enactment or amendment
thereof) for Merger by Absorption of ACETYLS HOLDING PRIVATE LIMITED and
YELLOWSTONE CHEMICALS PRIVATE LIMITED (collectively referred to as
‘Transferor Companies’) with LAXMI ORGANIC INDUSTRIES LIMITED ('Transferee
Company’) and their respective shareholders and the dissolution of the Transferor
Companies without winding up.

This Scheme is divided into the following parts:

Part Particulars

L Background, Rationale, Definitions, Appointed Date, Effective Date and
Share Capital of Companies
1I. Transfer of Undertaking of Transferor Companies to Transferee Company

upon merger and the matters incidental thereto

111, General terms and conditions

PART I

A. BACKGROUND AND DESCRIPTION OF THE COMPANIES:

1. ACETYLS HOLDING PRIVATE LIMITED (hereinafter also referred to as
"Transferor Company 1" or “"AHPL") is a Private Limited Company incorporated
under the name and style of "ACETYLS HOLDING PRIVATE LIMITED” on 239 May,
2019 under the provisions of the Companies Act, 2013 having Corporate
Identification Number U65990MH2019PTC325792. The registered office of the
Transferor Company 1 is situated at 3 Floor, Plot No. 316, Chandramukhi, Barrister
Rajni Patel Marg, Nariman Point, Mumbai — 400021, Maharashtra. The Transferor
Company 1 has been recently incorporated to invest and / or to participate,
promote, manage and administrate the business of any entity. The Transferor
Company 1 is Wholly Owned Subsidiary of Transferee Company.

2, YELLOWSTONE CHEMICALS PRIVATE LIMITED (hereinafter also referred to as
“Transferor Company 2” or “YCPL") is a Private Limited Company incorporated
under the name and style of "YELLOWSTONE CHEMICALS PRIVATE LIMITED"” on 12t
June, 2019 under the provisions of the Companies Act, 2013 ha\cin't_j"@‘f;po‘rate

\
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Identification Number U24290MH2019PTC326617. The registered office of the
Transferor Company 2 is situated at 3™ Floor, Plot No, 316, Chandramukhi, Barrister
Rajni Patel Marg, Nariman Point, Mumbai — 400021, Maharashtra. The Transferor
Company 2 is engaged in the business of manufacturing and supply of organic
and specialty chemicals and primarily manufactures Ethyl Acetate and
Acetaldehyde. The Transferor Company 2 is Wholly Owned Subsidiary of Transferor
Company 1 and is a step-down subsidiary of Transferee Company.

3. LAXMI ORGANIC INDUSTRIES LIMITED (hereinafter also referred to as
“Transferee Company"” or "LOIL") is a Public Limited Company incorporated
under the name and style of "LAXMI ORGANIC INDUSTRIES LIMITED"”
on 15" May, 1989 under the provisions of the Indian Companies Act, 1956
having Corporate Identification Number L24200MH1989PLC051736. The
registered office of the Transferee Company is situated at A-22/2/3, MIDC,
Mahad - 402309, Maharashtra. The Transferee Company is engaged in the
business of manufacturing organic and specialty chemicals. The Transferee
Company is listed on the Bombay Stock Exchange (BSE Ltd) and the National
Stock Exchange of India Ltd (NSE).

B. RATIONALE AND PURPOSE OF THE SCHEME

The Merger by Absorption of Transferor Companies with the Transferee Company
would inter alia have the following benefits / synergies:

1. Simplify group and business structure and achieve operational synergies;

2. Optimized legal structure of the group with elimination of multiple legal entities
- The Transferor Company 1 being Wholly Owned Subsidiary of Transferee
Company and Transferor Company 2 being Wholly Owned Subsidiary of
Transferor Company 1, is under the management and control of the Transferee
Company and are part of the same group. It would be advantageous to merge
the said entities to ensure focused management in the Transferee Company
thereby resulting in efficiency of management and maximizing value to the
shareholders;

3. With the proposed amalgamation, the Transferee Company will be able to
combine infrastructural facilities such as land, plant and machinery, utilities
etc. to optimally utilize the same and house substantial manufacturing in the

combined entity unlocking growth potential for proposed business expansion;

4, Reduced operational costs due to combined efforts, eliminating duplication of
administrative work, communications / coordination efforts across the group
entities, multiplicity of legal and regulatory compliances thereby ensuring

optimum utilization of available resources and integrated management focus
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which will enable a structured, sharper and better management focusing on
holistic growth of the businesses;

5.

Upon merger, the combined entity would have improved financial health and
better ability to also raise finances with the larger asset base and customer
network to boost its future growth.

The proposed Merger by Absorption seeks to achieve operational and economic
synergies that will be beneficial, advantageous and not prejudicial to the interest of
shareholders, creditors and other stakeholders of Transferor Companies and
Transferee Company.

DEFINITIONS, INTERPRETATION, APPOINTED DATE, EFFECTIVE DATE AND
SHARE CAPITAL

1.

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

following expressions shall have the meaning mentioned herein below:

F (R

1.2;

L3

1.4

1.5,

1.6.

"Act" means the Companies Act, 2013 and any rules, regulations,
circulars, or guidelines issued thereunder, as amended from time to time
and shall include any statutory replacement or re-enactment thereof;

"Applicable Law(s)" or "Law(s)" means (a) applicable statutes,
enactments, acts of legislature or parliament, laws, ordinances, rules, bye-
laws, regulations, listing agreements, notifications (b) writ, injunction,
directions, directives, judgment, arbitral award, decree, orders or
approvals of, or agreements with, any Governmental Authority or
recognized stock exchange, orders or instructions having force of law
enacted or issued or sanctioned by any Governmental Authority including
any modification or re-enactment thereof for the time being in force;

"Appointed Date" for the purpose of this Scheme means 2™ October
2021;

"Board of Directors" or "Board"” means the Board of directors of the
respective Transferor Companies and/or the Transferee Company, as the
context may require, and Includes committees of the Board (if any)
constituted for the implementation of this Scheme;

"BSE" means the BSE Limited;

"NSE" means the National Stock Exchange of India Limited;
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1.7,

1.8.

1.9,

1.10.

p i e

1.12.

1.13.

"Companies" means collectively, the Transferor Companies and the
Transferee Company;

"Consent” means any notice, consent, approval, authorization, waiver,
permit, permission, clearance, license, exemption, no objection certificate,
registration, with, of, from or to any Person.

"Effective Date "means the last of the dates on which all conditions and
matters referred to in Clause 18 have been fulfilled, obtained, or waived.
Any reference in this Scheme to the date of "coming into effect of the/this
Scheme" or "Scheme becoming effective" shall be construed accordingly;

“"Employees” means staff and employees, if any, of the Transferor
Companies as on Effective Date.

"Encumbrance" means (i) any mortgage, charge (whether fixed or
floating), pledge, lien, conditional sales contract, hypothecation,
assignment, deed of trust, title retention, security interest or other
encumbrance or Interest of any kind securing, or conferring any priority of
payment in respect of any obligation of any Person, including any right
granted by a transaction which, in legal terms, is not the granting of
security but which has an economic or financial effect similar to the
granting of security under Applicable Law; (ii) a contract to give or refrain
from giving any of the foregoing; (iii) any voting agreement, interest,
option, right of first offer, refusal or transfer restriction in favour of any
Person; and (iv) any adverse claim as to title, possession or use; and the

terms "Encumbered", "Encumber” shall be construed accordingly;

"Governmental Authority” means any government authority, statutory
authority, requlatory authority, agency, government department, board,
commission, Securities and Exchange Board of India, Stock Exchanges,
Maharashtra Development Industrial Corporation (MIDC), administrative
authority, tribunal or court or any authority or body exercising executive,
legislative, judicial, quasi-judicial, regulatory or administrative functions of
or pertaining to government, having or purporting to have jurisdiction on
behalf of the Republic of India or any state or province or other political
subdivision thereof or any municipality, district or other subdivision thereof
or in any other nation over the Transferor Companies and/ or the
Transferee Company, as the context may require;

"IT Act” means the Indian Income-tax Act, 1961 and shall include any

statutory modifications, re-enactments, or amendments thereof for the
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1.14.

1albs

1.16.

1.17.

1.18.

1.19.

1.20.

.21

1.22.

1:23%

1.24.

"NCLT" shall for the purpose of this Scheme, mean the Hon'ble National
Company Law Tribunal, Mumbai Bench empowered to sanction the Scheme
as per the provisions of the Act;

"NCLT Order" shall mean the Order of the Hon'ble National Company Law
Tribunal, Mumbai sanctioning the Scheme.

"Person" means any individual or other entity, whether a corporation,
firm, company, joint venture, trust, association, organization, partnership,
or proprietorship, including any governmental agency or regulatory body;

"Registrar of Companies"” or "ROC" means the Registrar of Companies,
Mumbai;
"Scheme of Merger by Absorption"” or "this Scheme" or "the Scheme

“means this Scheme of Merger by Absorption of the Transferor Companies
by the Transferee Company in its present form submitted to the Tribunal
at Mumbai for sanction or as may be modified from time to time or as may
be approved or directed by the Tribunal or any other Governmental
Authority;

"Stock Exchanges" means BSE and NSE collectively;

"Transferee Company" means LAXMI ORGANIC INDUSTRIES LIMITED, a
public limited company incorporated on 15 May 1989 under the provisions
of the Indian Companies Act, 1956 and is a public limited company within
the meaning of the Act;

“"Transferor Company 1” means ACETYLS HOLDING PRIVATE LIMITED,
a Private Limited Company incorporated on 23 May 2019 under the
provisions of the Companies Act, 2013.

“Transferor Company 2” means YELLOWSTOMNE CHEMICALS PRIVATE
LIMITED, a Private Limited Company incorporated on 12* June 2019 under
the provisions of the Companies Act, 2013

"Transferor Companies" means Transferor Company 1 and Transferor
Company 2.
"Undertaking” shall mean all assets, properties, liabilities and entire

business, activities, and operations of the Transferor Companies on a going
concern basis and shall include (without limitation):
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> all the assets wherever situated, whether movable or immovable,
tangible or intangible, real or personal, in possession or reversion,
corporeal or incorporeal present or contingent, of whatsoever nature,
wherever situated including land, building, plant and machinery
(including the factory land & building, plant and machinery located at A-
22/2/1, Near Pidilite Company, Mahad Industrial Area, Village Kamble,
MIDC, Mahad, District Raigad, Maharashtra — 402302 and residential
colony and building located at RH-24, Near MIDC Office, Mahad MIDC
Residential Area, Village Kambale, MIDC, Mahad, District Raigad,
Maharashtra - 402302 of the Transferor Company 2), furniture, fixtures,
office equipment, software, computers, leasehold / freehold rights and
improvements, appliances, accessories, inventories, stock-in-trade,
debtors, current assets, fixed assets, capital work-in-progress including
expenses incurred to be capitalized and advances for assets, cash and
bank balances including all rights, title, interest, covenants,
undertakings,;

» all investments, If any, in shares, stocks, warrants, debentures, bonds
and other such securities, whether encumbered or unencumbered,
whether in certificate form or in dematerialized form and agreements to
purchase, sell, assign, mortgage in relation thereto, loans and advances
including accrued interest thereon;

» all credits, advances, loans, fixed deposits, earnest monies, security
deposits, provisions, commitments appertaining or relatable to the

Transferor Companies;

» all debts, (including term loans, working capital facilities, debentures,
bonds, and other debt securities), liabilities, loans, advances, borrowings
- whether secured or unsecured, whether in Rupees or foreign currency,
bills payable, public deposits, interest accrued, contingent liabilities and
all other liabilities and duties both present and future, current and non-
current including deferred tax liabilities, contingent liabilities and the
liabilities and obligations under any licenses & permits, undertakings,
contractual obligations, guarantees given and duties and obligations of
the Transferor Companies;

¥ all powers, authorities, allotments, approvals, consents, rights, licenses,
permits, quotas, subsidies and incentives, registrations, contracts,
engagements, liberties, arrangements, rights, titles, interests, benefits
and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in the control
of or vested in or granted in favour of or enjoyed by the Transferor
Companies, including but without being limited to a_i__l__,patel.-r_'_lts,
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trademarks, trade names, copyrights, designs and other commercial
rights of any nature whatscever and licenses in respect thereof,
privileges, liberties, easements, advantages, benefits, leases, tenancy
rights, leasehold rights, ownership flats, easements, authorizations,
rights and benefits of all agreements, goodwill, receivables, benefits of
any deposits, including any tax - direct or indirect including advance tax
paid, refund receivable, credit for minimum alternate tax, credit for input
tax / service tax / CENVAT credit / Goods and Service Tax (GST), tax
deducted in respect of any income received, tax collected at source,
exemptions, benefits, concessions, incentives, right to use and avail of
telephones, telexes, facsimile connections and installations, utilities,
electricity and electronic and other services, reserves, provisions, funds,
benefits of all agreements, contracts and arrangements, letters of intent,
memorandum of understanding, undertakings, deeds, bonds, schemes,
insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise
and all rights, title, interests, claims and benefits thereunder and all other
interests belonging to or in the ownership, power or possession or in the
control of or vested in or granted in favour of or enjoyed by the Transferor
Companies;

Any statutory licenses, permissions, registrations or approvals or
consents held by the Transferor Companies required to carry on the
operations shall stand vested In or transferred to the Transferee
Company without any further act or deed and shall be appropriately
mutated by the statutory authorities concerned therewith in favour of the
Transferee Company and the benefit of all the statutory and regulatory
permissions, environmental approvals and consents, registration or other
licenses and consents shall vest in and become available to the
Transferee Company as If they were originally obtained by the Transferee
Company. In so far as the various incentives, subsidies, rehabilitation
scheme, special status and other benefits or privileges enjoyed, granted
by any Governmental Authority or by any other person, or availed by the
Transferor Companies, are concerned, the same shall vest with and be
avallable to the Transferee Company on the same terms and conditions
as applicable to the Transferor Companies, as if the same had been
allotted and/ or granted and/ or sanctioned and/ or allowed to the

Transferee Company.

all nscessary records, files, papers, computer programmes, websites,
domain names, manuals, data, catalogues, quotations, sales and
advertising materials, lists present and former customers, customer credit
information, customer pricing information and all other records, whether
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2.

in physical form or electronic form, software license, domain/websites etc.

in connection with or relating to the Transferor Companies; and

» all employees of the Transferor Companies and other obligations of

whatsoever kind, including liabilities of the Transferor Companies with
regard to its employees, with respect to the payment of gratuity,
superannuation, pension benefits and the provident fund or
compensation or benefits, if any, in the event of resignation, death,
voluntary retirement or retrenchment or otherwise.

INTERPRETATION

2.1.

2,2,

235

2.4,

2.5.

2.6.

In addition to the above terms, certain terms may be defined elsewhere
in this Scheme and wherever such terms are used in this Scheme, they

shall have the meaning so assigned to them.

The terms referred to in this Scheme shall, unless defined otherwise in
this Scheme or inconsistent with the context or meaning thereof, bear the

meaning ascribed to them under the relevant statute/legislation.

All references in this Scheme to statutory provisions shall be construed as

meaning and including references to:

» any statutory modification, consolidation or re-enactment made after
the date of approval of this Scheme by the Board of Directors of the

respective Companies and for the time being in force;

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

» all statutory instruments or orders made pursuant to a statutory
provision; and any statutory provisions of which these statutory

provisions are a consolidation, re-enactment, or modification.

Words denoting the singular shall include the plural and words denoting
any gender shall include all genders.

Headings, subheadings, titles, subtitles to clauses, sub-clauses, sections,
and paragraphs are for information only and shall not form part of the
operative provisions of this Scheme or the schedules hereto and shall be
ignored in construing the same.

References to clauses, and schedules are, unless the context otherwise

requires, references to clauses, and schedules to this Schame.
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3.

4,

2.7. Reference to days, months and years are to calendar days, calendar
months and calendar years as per the English calendar, respectively.

2.8. Any reference to "writing" shall include printing, typing, lithography and

other means of reproducing words in visible form.

2.9. The words "include" and "including" are to be construed without limitation.

2.10. Where a wider construction is possible, the words "other" and "otherwise"
shall not be construed ejusdem generis with any foregoing words.

EFFECTIVE D OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or with any modification(s) as
approved or imposed or directed by the Hon'ble Tribunal, shall be deemed to be
effective from the Appointed Date but shall become operative from the Effective
Date.

SHARE CAPITAL

4.1.The Share Capital of the Transferor Company 1 as on 1% October 2021 is as

follows:
Particulars Amount in INR
Authorized Share Capital
50,00,000 equity shares of Rs. 10 each 5,00,00,000
Total 5,00,00,000
Issued, Subscribed and Paid - up Share
Capital
21,00,000 equity shares of Rs.10 each 2,10,00,000
Total 2,10,00,000

Subsequent to the above date and till the date of approval of this Scheme
by the Board of Directors, there has been no change in the aforesaid Share
Capital of the Transferor Company 1.

The entire Share Capital of the Transferor Company 1 has been held by the

Transferee Company along with its nominee/s.

4,2.The Share Capital of the Transferor Company 2 as on 15 October 2021 is as

follows:
Particulars Amount in INR
Authorized Share Capital
1,00,00,000 equity shares of Rs. 10 each 10,00,00,000
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Total 10,00,00,000
Issued, Subscribed and Paid - up Share

Capital

54,00,000 equity shares of Rs.10 each 5,40,00,000
Total 5,40,00,000

Subsequent to the above date and till the date of approval of this Scheme

by the Board of Directors, there has been no change in the aforesaid Share

Capital of the Transferor Company 2.

The entire Share Capital of the Transferor Company 2 has been held by the

Transferor Company 1 along with its nominee/s.

4,3.The Share Capital of the Transferee Company as on 1% October 2021 is as

follows:

Particulars

Amount in INR

Authorized Share Capital

30,50,00,000 equity shares of Rs. 2 each 61,00,00,000
Total 61,00,00,000
Issued, subscribed and paid-up shares:

26,36,62,773 equity shares of Rs.2 each 52,73,25,546
Total 52,73,25,546

Subsequent to the above date and till the date of approval of this Scheme

by the Board of Directors, there has been no change in the aforesaid Share

Capital of the Transferee Company.

PART iI

TRANSFEREE COMPANY

5. TRANSFER AND V

MERGER BY ABSORPTION OF THE TRANSFEROR COMPANIES WITH THE

With effect from the Appointed Date, the entire Undertaking of the Transferor

Companies shall, subject to the terms and conditions of this Scheme and, without

any further act, instrument or deed, be and stand transferred to and vested in

and/or be deemed to have been and stand transferred to and vested in the

Transferee Company so as to become the undertaking of the Transferee

Company by virtue of and in the following manner:

Transfer and vesting of assets
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5.1. With effect from the Appointed Date, all the assets, properties, rights,

5.2,

5.3.

interests, benefits, privileges, outstanding loans and advances, if any, bank
balances and deposits, if any and investments (including investments in
shares and any other securities), of the Transferor Companies shall also
without any further act, instrument or deed stand transferred to and vested
in and be deemed to have been transferred to and vested in the Transferee
Company.

All immovable properties of the Transferor Companies including the factory
land & building, plant and machinery located at A-22/2/1, Near Pidilite
Company, Mahad Industrial Area, Village Kamble, MIDC, Mahad, District
Raigad, Maharashtra -~ 402302 and residential colony and building located
at RH-34, Near MIDC Office, Mahad MIDC Residential Area, Village Kambale,
MIDC, Mahad, District Raigad, Maharashtra - 402302 of the Transferor
Company 2, if any, including land together with the buildings and structures
standing thereon and rights and interests in immovable properties of the
Transferor Companies, whether freehold or leasehold or otherwise, and all
documents of title, rights and easements in relation thereto shall be vested
in and/or be deemed to have been vested in the Transferee Company,
without any further act or deed done or being required to be done by the
Transferor Companies and/or the Transferee Company. The Transferee
Company shall be entitled to exercise all rights and privileges attached to
such immovable properties and shall be liable to pay the ground rent and
Taxes and fulfil all obligations in relation to or applicable to such immovable
properties. The mutation or substitution of the title to the immovable
properties shall, upon this Scheme becoming effective, be made and duly
recorded in the name of the Transferee Company by the appropriate
authorities pursuant to the sanction of this Scheme by the Tribunal and upon
the coming into effect of this Scheme in accordance with the terms hereof.

In respect of such of the assets and properties belonging to the Transferar
Companies (other than those referred to in Clause 5.1 and 5.2 above)
Including sundry debtors, receivables, hills, credits, loans and advances, if
any, whether recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with any government,
quasi government, local or other authority or body or with any company or
other person, the same shall stand transferred to and vested in the
Transferee Company and/or be deemed to have been transferred to and
vested in the Transferee Company, without any further act, instrument or
deed, cost or charge and without any notice or other intimation to any third
party, upon the coming into effect of this Scheme and with effect from the

Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.
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5.4,

3.9,

5.6.

All assets, rights, title, interest, investments and properties of the Transferor
Companies as on the Appointed Date, whether or not included in the books
of the Transferor Companies, and all assets, rights, title, interest,
investments and properties, which are acquired by the Transferor Companies
on or after the Appointed Date but prior to the Effective Date, shall be
deemed to be and shall become the assets, rights, title, interest, investments
and properties of the Transferee Company, and shall under the provisions of
Sections 230 to 232 and all other applicable provisions, if any, of the Act,
without any further act, instrument or deed, be and stand transferred to and
vested in and be deemed to have been transferred to

and vested in the Transferee Company upon the coming into effect of this
Scheme and with effect from the Appointed Date or from the date of their
acquisition (after the Appointed Date but before the Effective Date) as the
case may be, pursuant to the provisions of Sections 230 to 232 of the Act.

Upon coming into effect of the Scheme, and with effect from the Appointed
Date, all the profits or income taxes (including advance tax, tax deducted at
source, tax collected at source, foreign tax credits, dividend distribution tax,
MAT credit and any credit for dividend distribution tax on dividend received
by the Transferor Companies from their subsidiary/ies), all input credit
balances (including but not limited to CENVAT/MODVAT, sales tax, applicable
excise and customs duties, SGST, IGST and CGST credits under the GST
laws) or any costs, charges, expenditure accruing to the Transferor
Companies in India and abroad or expenditure or losses arising or incurred
or suffered by the Transferor Companies shall for all purpose be treated and
be deemed to be and accrue as the profits, taxes, income, costs, charges,
expenditure or losses of Transferee Company, as the case may be.

All the licenses, permits, registrations, quotas, entitlements, approvals,
permissions, registrations, incentives, tax deferrals, exemptions and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by the Transferor Companies and all
rights and benefits that have accrued or which may accrue to the Transferor
Companies, whether on, before or after the Appointed Date, including
income tax benefits and exemptions, shall, under the provisions of Sections
230 to 232 of the Act and all other applicable provisions, if any, without any
further act, instrument or deed, cost or charge be and stand transferred to
and vest in and/or be deemed to be transferred to and vested in and be
available to the Transferee Company so as to become the licenses, permits,
registrations, quotas, entitlements, approvals, permissions, registrations,
incentives, tax deferrals, exemptions and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, special status and

Page 13 of 27 ;




other benefits or privileges of the Transferee Company and shall remain

valid, effective and enforceable on the same terms and conditions.

Tra of contracts

5.7.

5.8.

All contracts including contracts for supply or purchase of materials, deeds,
bonds, agreements, schemes, arrangements, insurance, letters of Intent,
confidentiality agreements, memorandums of understanding, offer letters,
undertaking, policies and other instruments of whatsoever nature, to which
the Transferor Companies is a party or to the benefit of which Transferor
Companies may be eligible, and which are subsisting or have effect
immediately before the Effective Date, shall continue in full force and effect
on or against or in favour of, as the case may be, the Transferee Company
and may be enforced as fully and effectually as if, instead of the Transferor
Companies concerned, the Transferee Company had been a party or
beneficiary or oblige thereto or thereunder,

Without prejudice to the other provisions of this Scheme and notwithstanding
that vesting of the Undertaking occurs by virtue of this Scheme itself, the
Transferee Company may, at any time after the coming into effect of this
Scheme, in accordance with the provisions hereof, if so required under any
law or otherwise, 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 Transferor Companies is
a party or any writings as may be necessary in order to give farmal effect to
the pravisions of this Scheme. The Transferee Company shall, after the
Effective’ Date, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of the Transferor
Companies and to carry out or perform all such formalities or compliances
referred to above on the part of the Transferor Companies to be carried out
or performed.

Transfer and vesting of liabilities

3.9,

With effect from the Appointed Date, all debts (including term loans, working
capital facilities, debentures, bonds, and other debt securities), liabilities
(including contingent liabilities) of the Transferor Companies, including all
secured and unsecured debts, duties and obligations of every kind, nature
and description of the Transferor Companies whether present or future, and
howsoever arising, along with any charge, encumbrance, lien or security
thereon, shall without any further act, instrument or deed and without
payment of any related Duties Taxes and fees be and stand transferred to
and vested in and/or be deemed to have been and stand transferred to and
vested in, the Transferee Company, so as to become on an/gl, _flro.rmthe

W
e,
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Appointed Date, the debts, liabilities, duties and obligations of the Transferee
Company on the same terms and conditions as were applicable to the
Transferor Companies and the Transferee Company shall meet, discharge
and satisfy the same and further it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen in order to give
effect to the provisions of this Clause.

All loans raised and utilized and all liabilities, duties and obligations incurred
or undertaken by the Transferor Companies on or after the Appointed Date
and prior to the Effective Date shall be deemed to have been raised, used,
incurred or undertaken for and on behalf of the Transferee Company and to
the extent they are outstanding on the Effective Date, shall, upon the coming
into effect of this Scheme and under the provisions of Sections 230 to 232
of the Act, without any further act, instrument or deed be stand transferred
to and vested in and be deemed to have been transferred to and vested in
the Transferee Company and shall become the |oans and liabilities, duties
and obligations of the Transferee Company which shall meet, discharge and
satisfy the same.

General conditions

3 8

5135

5.14.

On and from the Effective Date, and thereafter, the Transferee Company
shall be entitled to operate the bank accounts, if any, of the Transferor
Companies.

On and from the Effective Date, the security creation, borrowing and
investment limits of the Transferee Company under the Act shall be
increased to the extent of the security creation, borrowing and investment
limits of the Transferor Companies, such limits being incremental to the
existing limits of the Transferee Company.

Any corporate approvals obtained by the Transferor Companies, whether for
the purposes of compliance or otherwise, shall stand transferred to the
Transferee Company and such corporate approvals and compliance shall be
deemed to have been obtained and complied with by the Transferee

Company.

All taxes (including but not limited to advance tax, self-assessment tax,
regular tax, tax deducted at source, minimum alternate tax credits, dividend
distribution tax, securities transaction tax, taxes withheld/ paid in a foreign
country, value added tax, sales tax, service tax, goods and service tax etc.)
paid / payable by or refunded / refundable to the Transferor Cumpanitis with
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5.16.

5471

effect from the Appointed Date, including all or any refunds or claims shall
be treated as the tax liability or refunds/claims, etc. as the case may be, of
the Transferee Company, and any tax incentives, advantages, privileges,
accumulated losses and allowance for unabsorbed depreciation as per
Section 72A of the IT Act, losses brought forward and unabsorbed
depreciation as per the books of account, deductions otherwise admissible
such as under Sections 40, 40A, 43B, etc. of the IT Act, exemptions, credits,
holidays, remissions, reductions, service tax input credits, GST input credits
etc., as would have been available to the Transferor Companies, shall
pursuant to this Scheme becoming effective, be available to the Transferee
Company.

Any third party or Governmental Authority required to give effect to any
provisions of this Scheme, shall take on record the NCLT Order sanctioning
the Scheme on its file and duly record the necessary substitution or
endorsement in the name of the Transferee Company as successor in
interest, pursuant to the sanction of this Scheme by NCLT, and upon this
Scheme becoming effective. For this purpose, the Transferee Company shall
file certified copies of such NCLT Order and if required file appropriate
applications or forms with relevant authorities concerned for statistical and
information purposes only and there shall be no break in the validity and
enforceability of Governmental Approvals, Consents, exemptions,
registrations, no-objection certificates, permits quotas, rights, entitlements,
licenses (including the licenses granted by any Governmental Autharities for
the purpose of carrying on its business or in connection therewith), and
certificates of every kind and description of whatsoever nature.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that with effect from the Appointed Date, all
consents, permissions, certificates, clearances, authoritias, power of
attorneys given by, issued to or in favour of the Transferor Companies shall
stand transferred to the Transferee Company, as if the same were originally
given by, issued to or executed in favour of the Transferee Company, and
the Transferee Company shall be bound by the terms thereof, the obligations
and duties there under, and the rights and benefits under the same shall be
available to the Transferee Company,

For avoidance of doubt and without prejudice to the generality of any
applicable provisions of this Scheme, it is clarified that in order to ensure (i)
implementation of the provisions of the Scheme; and (ii) continued vesting
of the benefits, exemptions available to the Transferor Companies in favour
of the Transferee Company, the Board of Directors of the Transferor
Companies and the Transferee Company shall be deemed to be authorized
to execute or enter into necessary documentations with any regulatory

. T
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authorities or third parties, if applicable and the same shall be considered as
giving effect to the NCLT Order and shall be considered as an integral part
of this Scheme. Further, the Transferee Company shall be deemed to be
authorized to execute or enter into necessary documentations with any
regulatory authorities or third parties, if applicable, on behalf of the
Transferor Companies and to carry out or perform all such formalities and/or
compliances, as required for the purpose of implementation of the provisions

of the Scheme.
6. CONSIDERATION

As the Transferor Company 1 is Wholly Owned Subsidiary of the Transferee
Company and Transferor Company 2 is Wholly Owned Subsidiary of Transferor
Company 1, no consideration shall be payable pursuant to the merger of the
Transferor Companies into and with the Transferee Company. The paid up capital
held by the Transferee Company together with its nominees in the Transferor
Company 1 and the share capital held by the Transferor Company 1 together
with its nominees in the Transferor Company 2, shall stand cancelled without any
further act, application or deed.

It is further clarified that since the Transferor Companies are direct/ indirect
wholly owned subsidiaries of the Transferee Company, no consideration shall be
discharged by the Transferee Company pursuant to the merger of the Transferor

Companies.
7. CON ORISED SHARE CAPITA

Upon this Scheme becoming effective, the authorized share capital of the
Transferee Company shall automatically stand increased / reclassified without
any further act, instrument or deed on the part of the Transferee Company
including payment of stamp duty and fees payable to Registrar of Companies,
by the amount of authorized share capital of the Transferor Companies as
appearing as on the date of certified or authenticated copies of the orders of
the National Company Law Tribunal sanctioning this Scheme being filed with
the appropriate Registrar of Companies. The Memorandum of Association and
Articles of Association of the Transferee Company (relating to the authorized
share capital) shall, without any further act, instrument or deed, be and stand
altered, modified and amended, and sanctioning of the Scheme shall be deemed
to be sufficient for the purposes of effecting this amendment, and no further
resolution(s) under Sections 13, 61, 14 of the Companies Act, 2013 and other
applicable provisions of the Act would be required to be separately passed, as
the case may be and for this purpose the stamp duties and fees paid on the
authorized share capital of the Transferor Companies shall be utilized and
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applied to the increased authorized share capital of the Transferee Company

and there would be no requirement for any further payment of stamp duty

and/or fee by the Transferee Company for increase in the authorized share

capital to that extent.

It is clarified that no further resolution would be required to be separately

passed for the amendment of the Memorandum of Association and Articles of

Association of the Transferee Company and Clause V of the Memorandum of
Association shall stand substituted accordingly by the virtue of the approval of
this Scheme.

8. ACCOUNTING TREATMENT

The Transferee Company shall account for the merger in its books of accounts

as

8.1

8.2,

8.3

8.4.

under:

.Upon coming into effect of this Scheme, notwithstanding anything contrary
contained in any other clauses of the Scheme, the Transferee Company shall
give effect to the accounting treatment in the books of accounts in
accordance with the accounting standards specified under Section 133 of the
Act read with the Companies (Indian Accounting Standards) Rules, 2015, or
any other relevant or related requirement under the Act, as applicable on the
Appointed Date.

Accardingly, the Transferor Companies and Transferee Company all bejng the

entities under commeon contrel, the accounting would be done at Transferor
Companies carrying amounts as on the Appointed Date for all the assets and
liabilities acquired by the Transferee Company of the Transferor Companies
by applying the principles as set out in Appendix C of Ind AS 103 ‘Business
Combinations’ and inter-company balances and inter-company investments,
if any, between Transferor Companies and with Transferee Company shall
stand cancelled.

. The Transferee Company shall recognize the assets, liabilities, and reserves
of the Transferor Companies in its books of accounts on the date as
determined under Ind AS 103 and at their respective carrying amounts as

appearing in the financial statements of the Transferee Company.

The Transferor Company 1 is Wholly Owned Subsidiary of Transferee
Company and Transferor Company 2 is Wholly Owned Subsidiary of
Transferor Company 1. Accordingly, pursuant to the Scheme no new shares
shall be issued after the Scheme is sanctioned by the Tribunal. The
investment in equity share capital of the Transferor Company 1 as appearing
in the books of account of Transferee Company and investment in equity

MO\
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share capital of the Transferor Company 2 as appearing in the books of
account of Transferor Company 1 shall stand cancelled.

8.5. Inter-company balances, loans and advances and investments if any, shall
stand cancelled.

B8.6. The identity of the reserves, including balance of Profit and Loss Account, of
the Transferor Companies shall be preserved and they shall appear in the
financial statements of the Transferee Company in the same form and
manner in which they appeared in the financial statements of the Transferee
Company.

8.7.The difference between the share capital of the Transferor Companies and
investments in the shares of Transferor Company 1 and Transferor Company
2, as appearing in the books of Transferee Company and Transferor Company
1, shall be transferred to Capital Reserve.

8.8.1n case of any differences in the accounting policies between the Transferor
Companies and the Transferee Company, the impact of the same till the
Appointed Date of Merger by Absorption will be quantified and adjusted in
the Transferee Company to ensure that the financial statements of the
Transferee Company effect the true financial position on the basis of

consistent accounting policies.

9. C DEEDS, BONDS AND STRUMENTS

Subject to all the provisions of this Scheme, all contracts, deeds, bonds,
agreements, undertakings, guarantees, indemnities, arrangements and other
instruments of whatsoever nature to which the Transferor Companies is a party
or to the benefit of which the Transferor Companies may be eligible and which
are subsisting or having effect immediately before the Effective Date, shall be in
full force and effect against or in favor of, as the case may be, the Transferee
Company enforced as fully and effectively as if, instead of the Transferor
Companies, the Transferee Company had been a party or beneficiary thereto,
without any further act or deed. The Transferee Company shall enter into and/or
issue and/or execute deeds, writings or confirmations or enter into a tripartite
arrangement, confirmation or novation to which the Transferor Companies will,
if necessary, also be a party in order to give formal effect to this clause if so

required or become necessary.

10. EMPLOYEE

10.1 All employees of the Transferor Companies in service on the Effective Date,

WAl

if any, shall become employees of the Transferee Company on such date
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10

11.

i12.

without any break or interruption in service and on terms and conditions as
to remuneration not less favourable than those subsisting with reference to
the Transferor Companies as on the said date.

.2 Asfar as the provident fund, gratuity fund, superannuation fund or any other

special fund created or existing for the benefit of such permanent employees
of the Transferor Companies is concerned, on and from the Effective Date,
the balances in such funds (including but not limited to contribution account,
reserves and surplus, investments) or trusts shall be transferred to the
relevant funds of the Transferee Company. It is clarified that the services of
such permanent employees of the Transferor Companies will be treated as
having been continuous and not interrupted for the purposes of such funds.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal or other
proceeding of whatsoever nature by or against the Transferor Companies be
pending as on the Appointed Date, the same shall not abate or 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 suit, appeal or
other legal proceedings may be continued, prosecuted and enforced, as the case
may be, by or against the Transferee Company in the same manner and to the
same extent as it would be or might have been continued, prosecuted and
enforced by or against the Transferor Companies, if this Scheme had not been
made. On and from the Effective Date, the Transferee Company shall and may,
if required, initiate any legal proceedings in relation to the relevant matters
pertaining to the Transferor Companies in the same manner and to the same

extent as would or might have been initiated by the Transferar Companies.
After the Appointed Date, if any proceedings are taken against the Transferor
Companies, the same shall be defended by and at the cost of the Transferee
Company.

PART IIL

GENERAL TERMS AND CONDITIONS

DUCT OF SINESS BY N
DATE

With effect from the Appointed Date and upto the Effective Date:
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1zt

12.2,

12.3.

12.4,

The Transferor Companies shall carry on and be deemed to carry on all the
business and activities as hitherto and shall hold and stand possessed of
and shall be deemed to have held and stood possessed of the Undertaking
on account of, and for the benefit of and in trust for Transferee Company
and all the profits or losses, arising or incurred by the Transferor Companies
shall, for all purposes, be treated and be deemed to be and to accrue as the
profits or losses of Transferee Company, as the case may be.

The Transferor Companies shall carry on its business and activities with
reasonable diligence and business prudence and shall not, except with
notice to or knowledge of, undertake any additional financial commitments
of any nature whatsoever, borrow any amounts nor incur any other liabilities
or expenditure, issue any additional guarantees, indemnities, letters of
comfort or commitments either for itself or on behalf of its subsidiaries or
group companies or any third party, or sell, transfer, alienate, charge,
mortgage or encumber or deal with the Undertaking, save and except in
each case in the following circumstances :

(i) if the same is in its ordinary course of business, as carried on by it as
on the date of filing this Scheme with NCLT; or

(ii) if the same is expressly permitted by this Scheme; or

(iii) if written consent of the Board of Directors of Transferee Company has
been obtained.

All estate(s), asset(s), right(s), title(s), interest(s) and authority(ies)
pertaining to the business of the Transferor Companies accrued to and/or
acquired by the Transferor Companies prior to the Effective Date shall have
been or deemed to have been accrued to and/or acquired for and on behalf
of the Transferee Company and shall upon the coming into effect of this
Scheme, pursuant to the provisions of Section 232(4) of the Act, without
any further act, instrument or deed be and stand transferred to and vested
in or be deemed to have been transferred to and vested in the Transferee
Company to that extent and shall become the estate(s), asset(s), right(s),
title(s), interest(s) and authority(ies) of the Transferee Company.

All the profits or income accruing or arising to the Transferor Companies
and all expenditure or losses arising or incurred (including all taxes, if any,
paid or accruing in respect of any profits and income) by the Transferor
Companies shall, be treated and be deemed to be and accrue as the profits
or income or as the case may, expenditure or losses (including taxes) of the

Transferee Company.

13. DIVIDEND
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13.1. The Transferor Companies and the Transferee Company shall be entitled
to dzclare and pay dividends, whether interim or final, to their respective
shareholders in respect of the period prior to the Effective Date.

13.2. Until the effectiveness of this Scheme, the shareholders of the Transferor
Companies and the Transferee Company shall continue to enjoy their
existing rights under their respective articles of association including their
right to receive dividend.

13.3. Itis however clarified that the aforesaid provision in respect of declaration
of dividend is an enabling provision only and shall not be deemed to confer
any right on any member of any of the respective Companies to demand
or ¢ aim any dividend which, subject to the provisions of the Act and the
same shall be entirely at the discretion of the respective Board of Directors
of tie respective Companies and subject, wherever necessary and in
accerdance with the law for the time being in force.

14. COMPLIANCE WITH TAX LAWS AS APPLICABLE TO THE SCHEME

14.1.

14.2.

14.3.

This Scheme is in compliance with the conditions relating to "amalgamation” as
specified under Section 2(1B) of the IT Act. If any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of the
said Section at a |ater date including resulting from a retrospective amendment
of law or for any other reason whatsoever, till the time the Scheme becomes
effective, the provisions of the said Section of the IT Act shall prevail and the
Scheme shall stand modified to the extent determined necessary Lo comply with
Section 2(ZB) of the IT Act.

On or after the Effective Date, the Companies shall have the right to revise their
respective financial statements and tax returns, even after the prescribed due
dates, along with the prescribed forms, filings and annexures under the
provisions of IT Act (including for the purpose of re-computing income-tax under
the normal provisions, minimum alternative tax purposes, carry forward and set-
off of tax losses and tax benefits and claiming other tax benefits), service tax,
sales tax, VAT, excise and customs laws, as may be applicable, CGST, SGST,
IGST and other tax laws and to claim refunds and/or credits for taxes paid by
Transferor Companies (including minimum alternate tax, dividend distribution
tax and fcreign taxes),and to claim tax benefits under the Income-tax Act
including any credit for dividend distribution tax on dividend received by the
Transferor Companies and other tax laws and for matters incidental thereto, if
required to give effect to the provisions of the Scheme.

As and frem the Effective Date, all tax proceedings shall be continued and
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14.4,

14.5.

14.6.

enforced by or against the Transferee Company in the same manner and to the
same extent as would or might have been continued and enforced by or against
the Transferor Companies. Further, all tax proceedings shall not in any way be
prejudicially affected by reason of the merger of the Transferor Companies with
the Transferee Company or anything contained in the Scheme.

Upon the Scheme coming into effect, all taxes (direct and/or indirect)/ cess/
duties payable by or on behalf of the Transferor Companies from the Appointed
Date onwards including all or any refunds and claims, including refunds or claims
pending with any Governmental Authority, and including the right to claim credit
for minimum alternate tax, dividend distribution tax, set-off and carry forward
of accumulated losses, foreign taxes, deferred revenue expenditure, deduction,
rebate, allowance, amortization benefit, etc. including any credit for dividend
distribution tax on dividend received by the Transferor Companies from their
subsidiary/ies under the Income-tax Act, or any other or like benefits under the
said acts or under and in accordance with any law or act, whether in India or
anywhere outside India and unutilized CENVAT credit, VAT credit, input tax credit
for CGST, SGST and IGST etc. shall, for all purposes, be treated as the tax/ cess/
duty, liabilities or refunds, claims, accumulated losses and unutilized CENVAT
credits, VAT credit, CGST, SGST and IGST credits and rights to claim credit or
refund etc. of the Transferee Company. Accordingly, upon the Scheme becoming
effective, the Transferee Company shall be permitted to revise, if it becomes
necessary, its income tax returns, wealth tax returns, sales tax returns, excise
and CENVAT returns, service tax returns, other statutory returns, CGST returns,
SGST returns, IGST returns and to claim refunds/ credits (including, but not
limited to foreign tax credit, dividend distribution tax and minimum alternate
tax), pursuant to the provisions of this Scheme.

The Transferee Company shall also be permitted to claim refunds / credits in
respect of any transaction between the Transferor Companies and the Transferee
Company or between one Transferor Company and anaother Transferor Company.
Without prejudice to the generality of Clause 13.1. above, upon the Scheme
becoming effective, the Transferee Company shall be permitted to revise, if it
becomes necessary, its income tax returns and related withholding tax returns,
including withholding tax certificates, relating to transactions between the
Transferor Companies and the Transferee Company or between one Transferor
Company and another Transferor Company, and to claim refunds, advance tax
and withholding tax credits, benefit of credit for minimum alternate tax/ dividend
distribution tax (including any credit for dividend distribution tax on dividend
received by the Transferor Companies), foreign taxes and carry forward of

accumulated losses etc., pursuant to the provisions of this Scheme.

The withholding tax, tax collected at source, advance tax, minimum alternate

"

Page 23 of 27 :




14.7

tax, dividend distribution tax, egualization levy, foreign taxes, if any, paid by the
Transferor Companies under the Income-tax Act or any other statute for the
period commencing from the Appointed Date shall be deemed to be the tax
deducted f-om, advance tax, dividend distribution tax, equalization levy, foreign
taxes paid by the Transferee Company and credit for such withholding tax, tax
collected at source, advance tax, minimum alternate tax, dividend distribution
tax, equalization levy , foreign taxes shall be allowed to the Transferee Company
notwithstanding that certificates or challans for withholding tax/ tax collected at
source/ advance tax/ dividend distribution tax/ foreign tax are in the name of
the Transferor Companies and not in the name of the Transferee Company.

.The service tax, VAT, sales tax, excise and custom duties under the pre- GST

regime and in the GST regime, CGST, SGST and IGST paid by the Transferor
Companies under the Finance Act, 1994 and/ or Central Goods and Service Tax
Act, Integrated Goods and Service Tax Act and Union Territory Goods and
Service Tax Act in respect of services provided by the Transferor Companies for
the period commencing from the Appointed Date shall be deemed to be the
service tax, sales tax, excise and custom duties, CGST, SGST, IGST paid by the
Transferee Company and credit for such service tax CGST, SGST, IGST shall be
allowed to the Transferee Company notwithstanding that challans for service tax
payments, CGST payment, SGST payment, IGST payment are in the name of
the Transferor Companies and not in the name of the Transferee Company.

14.8.0bligation for deduction of tax at source on any payment made by or to be made

14.9.

by the Transferor Companies under the IT Act, Wealth Tax Act, 1957, customs
duty laws, central sales tax, applicable state value added tax, service tax laws,
excise duty laws, goods and service tax, VAT law or other applicable laws/
regulations dealing with taxes/ duties/ levies shall be made or deemed to have
been made and duly complied with by the Transferee Company.

All deductions otherwise admissible to the Transferor Companies including
payment admissible on actual payment or on deduction of appropriate taxes or
on payment of tax deducted at source (such as under Sections 40, 40A, 43B etc.
of the IT Act) shall be available for deduction to the Transferee Company as it
would have been available to the Transferor Companies.

14.10. The accumnulated losses and the allowance for unabsorbed depreciation of the

Transferor Companies shall be deemed to be the loss and the allowance for
unabsorbed depreciation of the Transferee Company in accordance with Section
72A of the IT Act.

14.11. Further, the losses and unabsorbed depreciation as per books of account of

the Transferor Companies as on the date immediately preceding the Appointed
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Date shall be deemed to be the brought forward losses and unabsorbed
depreciation of the Transferee Company for the purpose of computation of book
profit to calculate the minimum alternate tax payable by the Transferee
Company.

14.12. Without prejudice to the generality of the above, accumulated losses and
allowance for unabsorbed depreciation as per Section 72A of the IT Act,|losses
brought forward and unabsorbed depreciation as per books of account, credits
(including, without limitation income tax, minimum alternate tax, tax deducted
at source, tax collected 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 service tax etc.) to which the
Transferor Companies are entitled to in terms of applicable laws, shall be
available to and vest in the Transferee Company upon coming into effect of this
Scheme.

15. SAVING OF C TRANSACTIO

Subject to the terms of the Scheme, the merger of the Undertaking and
continuance of proceedings by or against the Transferee Company, as provided
herein, shall not affect any transactions or proceedings already concluded by the
Transferor Companies before the Effective Dale, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and
executed by and/or on behalf of the Transferor Companies in relation to the
Undertaking as acts, deeds and things done and executed by and on behalf of
the Transferee Company.

16. DISSOLUTION OF TRANSFEROR COMPANIES

16.1. Upon the Scheme becoming effective, the Transferor Companies shall
stand dissolved without being wound up without any further act or deed.

16.2. Even after the Scheme comes into operation, the Transferee Company
shall be entitled to operate all bank accounts relating to Transferor
Companies and realize all monies and complete and enforce all pending
contracts and transactions in the name of Transferor Companies in so far
as may be necessary until the transfer and vesting of rights and
obligations of the Transferor Companies to the Transferee Company under

this Scheme is formally effected by the parties concerned.

17. MODIFICAT E E

17.1 Subject to approval of the NCLT, the respective Board of directors or the

respective authorized representative appointed by the Board of the
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17.2

Trans’eree Company and the Transferor Companies may assent to any
modification(s), alteration(s) or amendment(s) of this Scheme or any
condizion(s) which the NCLT and / or any other competent authority may
deem fit to direct or impose and the said respective Boards may do all such
acts, things and deeds necessary in connection with or to carry out the
Schere into effect and take such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whether by reason of
any o-der of the NCLT or any directions or order of any other authorities or
otherwise howsoever arising out of, under or by virtue of this Scheme and

/ or matters concerned or connected therewith.

The Companies shall have the discretion to withdraw their application(s)/
petitien(s) from NCLT, if any onerous terms or other terms not accaptable
to them which may be introduced in the Scheme at the time of sanction of
the Szheme or as otherwise. They shall also be at liberty to render the
Schere ineffective by not filing the certified copy of order of the Scheme
sanctioned, with Registrar of Companies. However, necessary intimation
may be filed by the Companies with the NCLT of their decision not|to file
the Scheme and not to make it effective.

18 SCHE ON APPROVALS A

The Schemz= is and shall be conditional upon and subject to the following:

18.1

18.2

18.3

Apprcval of, and agreement to the Scheme by the requisite majorities of
members or creditors such of the Transferor Companies and Transferee
Company or dispensation thereof as may be directed by the Tribunal on the
applications made for directions under Section 230 of the said Act for calling
or disoensing with meetings and necessary resolutions being passed under
the Act for the purpose, if required.

The sanctions of the Tribunal, Registrar of Companies, Regional Director,
Official Liquidator as may be applicable or as may be directed by the
Tribunal, being obtained under Sections 230 to 232 and other applicable
provicions of the Act on behalf of the Transferor Companies and Transferee
Company.

Certif ed copies of the Order of the Tribunal sanctioning this Scheme shall
be filzd with the Registrar of Companies, Mumbai by the Transferor
Companies and Transferee Company.

19 EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS
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In the event of any of the said sanctions and approvals referred to in the
preceding Clause not being obtained and/ or the Scheme not being sanctioned
by the Tribunal or the authorities mentioned therein, this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any rights and/
or liabilities which might have arisen or accrued pursuant thereto and which shall
be governed and be preserved or worked out as is specifically provided in the
Scheme or as may otherwise arise in law.

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses including stamp duty and registration fee of any
deed, in document, instrument or the NCLT Order including this Scheme or
relation to the Scheme and of carrying out and implementing the terms and
provisions of this Scheme and incidental to the completion of arrangement in
pursuance of this Scheme shall be borne and paid by the Transferee Company.
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