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1

ORDER

Per: Anu Jagmohan Singh, Member (Technical)

Heard the Ld. Sr. Counsel for the Petitioner Company and the Officer of the

Regional Director, Western Regiory Mumbai ("RD"). No objector has come

before this Tribunal to oppose the Scheme nor has any party controverted

any averments in the Petition.

2. The Petitioner Company has filed the Petition to obtain the sanction of this

Tribunal to the Scheme of Amalgamation amongst Tata Steel Limited

("Petitioner/Transferee Company") and The Tinplate Company of India

Limited ("Non-Petitioner/Transferor Company") and their respective

shareholders ("Scheme") under sections 230-232 of the Companies Act, 2013

(" Act") read with the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 ("Rules").

3. The Transferor Company has its registered office in the State of West Bengal

and has filed a separate Company scheme Application No.

CA(CAA)}6|KB|2023 before the National Company Law Tribunal, Kolkata

Bench and is in the process of filing the Company Scheme Petition.

The Counsel submits that the Transferor Company is a listed subsidiary of

the Petitioner Company and that the Petitioner Company holds equity

shares constituting 74.96% of the equity share capital of the Transferor

4.

Company
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The Counsel for the Petitioner Company submits that the Petitioner

Company is engaged in the business of manufacturing steel and offers a

broad range of steel products including a portfolio of high value-added

downstream products such as hot rolled, cold rolled and coated steel,

rebars, wire rods, tubes and wires. The Petitioner Company also has a well-

established distribution network.

6. The Counsel for the Petitioner Company submits that the Transferor

Company is engaged in the business of manufacturing tinplate, tin free steel

and other related products.

The Counsel for the Petitioner Company submits that the Scheme of

Amalgamation provides for the amalgamation of the Transferor Company

into and with the Petitioner Company, under Sections 230 to 232 and other

relevant provisions of the Act such that:

all the assets of the Transferor Company, shall become the property of

the Petitioner Company,by virtue of the amalgamation;

all the liabilities of the Transferor Company, shall become the liabilities

of the Petitioner Company, by virtue of the amalgamation;

transfer of the authorised share capital of the Transferor Company to

the Petitioner Company as provided in Part III of the Scheme, and

consequential increase in the authorised share capital of the Petitioner

Company as provided in Part III of the Scheme;

5

7

a

b

c
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d. cancellation of all the issued share capital of the Transferor Company

which shall be affected as a part of the Scheme and not in accordance

with Section 66 of the Act and issue of New Shares, as provided in

Clause I5.2 of the Scheme, to the Eligible Members (as provided in the

Scheme) (other than the Petitioner Company) as per the approved

valuation report, in accordance with Part II of the scheme; and

dissolution of the Transferor Company, without being wound upe

8. The Counsel for the Petitioner Company submits that the background,

circumstances, rationale and benefits of the Scheme are that:

a. Consolidation of the business of the Transferor Company and

Transferee Company, ensuring focused growthr, operational

efficiencies, and business synergies. The resulting corporate holding

structure will bring enhanced agility to business ecosystem of the

merged entity.

Enabling pooling of the resources of the merged entity to unlock the

opporfunity for creating shareholder value, share best practices, cross-

functional learnings, and utilize each other's facilities in a more

efficient manner.

This amalgamation will also result in collaboration of the marketing

and distribution network of both entities.

b
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The Counsel submits that the circumstances and/or grounds that have

necessitated and/or justified the Scheme and the advantages thereof arc inter

alia as set out below:

(i) The Petitioner Company is one of the leading global steel companies,

with over 100 (hundred) years of experience in the steel sector and is a

pioneer of steel manufacturing in India. The Transferor Company,

which is a subsidiary company of the Petitioner Company, is engaged

in the manufacture of tinplate and tinplate related products which is a

value-added product of hot rolled coil. The amalgamation will

consolidate the business of the Transferor Company and Petitioner

Company which will result in focused growthr, operational efficiencies,

and business synergies. In addition, resulting corporate holding

structure will bring enhanced agility to business ecosystem of the

merged entity.

(ii) The amalgamating companies believe that the resources of the merged

entity can be pooled to unlock the opportunity for creating shareholder

value. The amalgamating companies envisage being able to share best

practices, cross-functional learnings, and utilize each other's facilities

in a more efficient manner. Further, the marketing and distribution of

both entities can be collaborated.

(iii) The Scheme would result in the following synergies:

i',*nl
rl,'.i.1.
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a. Operational integration and better facility utilisation: The

proposed amalgamation will provide an oPportunity for

reduction of operational costs through transfer of intermediary

products between the amalgamating companies, better order

loads, synergies from sales and production planning across the

business.

b. Operational efficiencies: Centralized sourcing would result in

procurement synergies and reduction in stores/ spare through

common inventory management. The ProPosed amalgamation

would also result in sharing of best practices, cross functional

learnings, better utilisation of common facilities and greater

efficiencies in debt and cash management.

c. Simplified structure and management efficiency: In line with

group level 55 strategy simplificatiory synergy, scale/

sustainabitity, and speed - Ploposed amalgamation will simplify

group holding structure, improve agility to enable quicker

decision making, eliminate administrative duplications,

consequently reducing administrative costs of maintaining

separate entities.

d. Faster execution of proiects in pipeline: The growth of the

Transferor Company will be fast tracked by leveraging the

Petitioner Company's technical expertise and financial

Page 6 of 19
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e. Rationalization of logistics cosfi Clubbing of shipments and

rationalizing warehouse/stockyard would significantly reduce

logistics and distribution costs for the merged entity.

collaboration of Marketing and sales: The proposed scheme

will provide an opportunity to use marketing and sales network

of Companies. Also with common credit management, the

customers are expected to be benefitted from the channel

financing from the combined entity.

g. Sharing of best practices in sustainability, safety, health and

environment: Adoption of improved safety, environment and

sustainability practices owing to a centralized committee at

combined level to provide focused approach towards safety,

environment and sustainability Practices resulting in overall

improvement. Further, overall technology maturity can be

enhanced by the merged entity, through unfettered access to each

other's information technology applications and systems.

10. The Board of Directors of the Petitioner Company and Transferor Company

have approved the Scheme by passing their respective Board Resolutions

both dated September 22,2022, which are annexed to the Petition at Exhibit

3L and Exhibit 34, respectively.

1,1.. The Learned Senior Counsel for the Petitioner Company further submits

that the equity shares of the Petitioner Company and Transferor

f
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are listed on the BSE Limited ('BSE") and National Stock Exchange of India

Limited ('NSE') (collectively "Stock Exchanges"). The Stock Exchanges

vide their letters dated March 3'1,, 2023, have respectively provided their

'Observation Letter' to the Petitioner Company and Transferor Company, to

file the Scheme with this Tribunal, pursuant to which the Petitioner

Company has approached this Tribunal seeking its sanction to the Scheme.

12. The Learned Senior Counsel for the Petitioner Company submits that the

Petition is filed in consonance with the order dated May 1'6,2023, passed by

this Tribunal in Company Scheme Application No. CA(CAA) 111'41}/.B.12023.

i.3. The Learned Senior Counsel for the Petitioner Company submits that the

Petition was admitted by this Tribunal vide order dated August 08,2023.

Further, the Petitioner Company has complied with all the requirements as

per the directions of this Tribunal including inter alia issuing notices

indicating the date of hearing and final disposal upon the regulatory

authorities, persons who have filed representations in response to notices

published by the Petitioner Company, secured lenders, publication of notice

of the date of hearing and final disposal of this matter in the prescribed

newspapers and hosting of the notice along with a coPy of the Scheme on its

website and has filed necessary Affidavit proving such compliance with

this Tribunal. Moreover, the Petitioner Company undertakes to comply

with the applicable statutory requirements, if any, as required under the Act

and Rules made thereunder, as and when applicable. The said undertaking

given by the Petitioner Company is accepted.
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1,4. The RD has filed his report dated Septembet 08,2023 ("Report") in respect

of the Petitioner Company setting out his observations on the Scheme. In

response to the observations made by the RD, the Petitioner Company has

given necessary clarifications and undertakings by way of an affidavit dated

Septembe r 09,2023 and also served a copy of the affidavit uPon the office of

the RD. The observations made by the RD and the clarifications and

undertakings given by the Petitioner Company are summarized in the table

below:

That on examination of the
report of the Registrar of
Companies, Mumbai dated
04.09.2023 for the
Petitioner Transferee
Compang (Annexed cs
Annexure A-l) that the
Petitioner Transferee
Compang falls uithin the
jurisdiction of ROC,

Mumbai. It is submitted
that no representation
regarding the proposed
scheme of Arrangement
has been receiued in the
matter of the Petitioner
Company. Further, the

Petitioner Transferee
Compang has Jiled
Financial Statements uP to
31.03.2023.

That the ROC Mumbai in
his report dated

The obseruations are
self-explanatory and
do not require a
response.

Response ofthe
Petitioner Com

Para
reference

Obserwations in the
ort

Sr. No.

2.al
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04.09.2023 has also stated
that No Inquiry, Inspection,
Inuestigations,
Prosecutions, Technical
Scnfiing and ComPlaint
under CA, 2013 haue been
pending against the

Petitioner Companies.

2. (a) (i)

The Petitioner
Company shall
comply with the
provisions of Section
232 (31 (i) of the Act,
and undertakes to
pay necessary fees, if
so required in
compliance with
applicable law.

Furtlrcr ROC has
m.entiorue d as follow s : -

a) As per ualuation
report dated 22.09.2022
submitted bg CA and FCA:
Transferor Company is a
subsidiary of the
Transkree Compang and
transferee compqnA holds
7,84,57,640 non-

conuertible redeemable
preference shares of the
Transferor companA.
Promoters & Promoter
Group hauing shareholding
of 74.96% and 33.92%
shares in transferor arud

transferee comPanA

respectiuely.

b) As per prouisions of
section 232(3)(i) of CA,

2013 uhere the transferor
companA ls dfssolued, the

fee, if any, paid bg the
transferor companA oru its
authorized capital shall be

set off against ang fees
pagable by the transferee

2. (al (ii) a)

and b)

t:i;{+i:,' i

ilr,., :
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compana on its authonzed
capital shall be set off
against any fees PaYable
bg the transferee companA
on its authorized capital
subsequent to the
amalgamation.
Therefore, remaining fee, if
anA afier setting off the

fees alreadg paid bg the
transferor companA on its
authorized capital, must be

paid by the transferee
companA on the increased
authorized caPital
subsequent to

amalgamation.

The Scheme does not
envisage or contain
any corporate debt
restructuring. The
creditors of the
Petitioner CompanY
are being paid in the
normal course of
business as per the
agreed terms and are
not called upon to
make any sacrifices,
hence their interests
are not getting
affected in any way. It
is submitted that the
assets of the
Petitioner ComPanY
are in excess of and
more than sufficient
to meet

2. (al (ii) c) Interest of the Creditors
should be protected.

irr,[:;\ll.itil ^ I\r,\rl
..i,':,,'i.

n ftt,ft

L,T it
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external liabilities and
the Scheme will not
adversely affect the
rights and interest of
any of its creditors in
any manner
whatsoever. It is
further submitted
that pursuant to the
amalgamation of the
Transferor CompanY
with the Petitioner
Company, the debt
repayment capacitY of
the Petitioner
Company will not be

adversely affected and
that the post Scheme
net worth of the
Petitioner ComPanY
will be positive (refer

to Net Worth
Certificatel annexed
at Exhibit 25 of the
captioned ComPanY
Scheme Petition).
Therefore, the
Scheme and the
amalgamation
contemplated therebY
will not adverselY
affect the interests of
the creditors of the
Petitioner CompanY.
The Petitioner
Company shall
comply with the
provisions of Section
232 (31 (il

2.bl Transferee comganA
should undertake to

comply uith the prouisions
of section 232(3)(i) of tlrc
Companies Act, 2013

Page LZ of 19



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c.P.(cAAy20elMB/2023
c/w C. A. (CA A) I 1.L4 Ill/.B I 2023

undertakes to PaY
necessary fees, if so,

required in
compliance with
applicable law.

through approPriate
affirmation in resPect of
fees payable by Transferee
Compang for increase of
share capital on account of
merger of transfer of
companies.

The Petitioner
Company being a

listed entity, the
Indian Accounting
Standards (Ind AS),

as notified under
section 133 of the Act
are applicable to the
Petitioner ComPanY
and financials are
being prepared in
accordance with the
IND AS. In
compliance with the
proviso of section
232(31 of the Act, a
certificate from the
statutory auditor has
been obtained to
certify that the
proposed accounting
treatment of the
scheme is in
compliance with the
Indian Accounting
Standards. In line
with this, the
Petitioner CompanY
undertakes to Pass
such accounting
entries in relation
with the

In compliance of
Accounting Standard-74 or
//[D-AS 703, as maA be

applicable, the resultant
companA sttall pass such
accounting entries uhich
are necessary in
connection uith the scheme
to comply uith other
applicable Accounting
Standards including AS-5
or IND AS-8 etc.

2.cl
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comply with all
applicable Indian
Accounting Standards
(Ind AS).

2.d) The Hon'ble Tribunal maA

kindlg direct tlrc Petitioner
Companies to file an
alfidauit to the extent that
tlrc Scheme enclosed to the
Compang Application and
Company Petition are one

and sam.e and there is no

discrepancA, or no change
is made.

The Scheme annexed
to the ComPanY

Scheme Application
No.

cA(cAA)/ rr4 12023
and ComPanY

Scheme Petition No.

CP(CAA)2O912023 arc
one and the same and
there is no
discrepancy, or
change made to the
Scheme.

2.el The Petitioner ComPanies
under prouisions of section
230(5) of the ComPanies
Act 2013 haue to serue

notices to concerned
authonties tuhich are likelY
to be affected bg the
Amalgamation or
arrangement. Further, the
approual of the scheme bg
the Hon'ble Tribunal maA

not deter such authorities
to deal with anA of the
lssues arising afier giuing
effect to the scheme. The

decision of such authorities
shall be binding on the
petitioner comPanies
concerned.

The Petitioner
Company has served
notices under Section
230 (5) of the Act to
the concerned
authorities, as

directed by this
Hon'ble Tribunal vide
order dated May L6,

2023, passed in the
captioned Company
Scheme Application.
The Petitioner
Company has filed its
affidavit-of-service
proving compliance
with the directions
issued by the Hon'ble
Tribunal in this
regard.
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The Petitioner
Company is in
compliance with the
requirements of
Circular No. F. No.

7 lt2l2oe lcL-L
dated August 21,
2Ot9, issued bY the
Ministry of CorPorate
Affairs.

As per Definition of the

Scheme,

"Appointed Date" means

opening of business on

April 1,2022, or such other
date as may be determined
bg tlrc Board of Directors of
the concerned ComPanies
or directed/ alloued bY the
Competent AuthoritY;

"Effectiae Date" means
the date or last of the dates
on uhich the certified
copies of the order of the
Competent AuthoritY
sanctioning the Scheme are

filed by the Transferor
Company and the
Transferee CompanY uith
the Registrar of
Companies, Kolkata and
Registrar of ComPanies.

Mumbai (whiclrcuer is later)
afier all the conditions and
matters referred to in
Clause 22 of the Scheme

occur or haue been fulfilled,
obtained, or uaiued, as
applicable.

"Record Date" means the
date to be rruthtaUg fued
by the Board of Directors of
the Companies, fo, tlrc
purpose of determining the
shareholders of the
Transferor ComPang to
uhom Neut Shares utould

Page 15 of19



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c. P. (cAA)/2 0e lNrB I 2023

c/w C.A.(CA A) I 11. 4 1lll4B I 2023

be allotted pursuz.nt to this
Scheme;

It is submitted that the
Petitioners maA be asked
to complg tttith the
requirements as clarified
uide circular no. F. 1[o.

7/ 12/2019/CL-l dated
21.08.2019 issued by the
Ministry of Corporate
Affairs.

The Petitioner
Company undertakes
to comply with the
directions of the
Income Tax
Department & GST

Department, if anY, in
accordance with
applicable law.

Petitioner Companies shall
undertake to eomplg t'rtith
the directions of the Income
Tax Department & GST

Department, if ang.

2.el

The Petitioner
Company undertakes
to comply with the
directions of the
concerned sectoral
regulators, if any, in
accordance with
applicable law.

2.hl Petitioner Companies shall
undertake to comply uith
the directions of the
concerned sectoral
Regulatory, if any.

The Petitioner
Company undertakes
to comply with the
observations made by
the NSE and BSE vide
their r"ttgr@-\

Petitioner Companies are
listed companies hence
Petitioner Companies shall
undertake to comply tttith
obseruations raised bY

IfSE & BSE uide their letter

2.il
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dated 31.03.2023 also
complA with SEBI (LODR)

Regulations, 2076.

March 31, 2023 and
the SEBI (Listing,
Obligation and
Disclosure
Requirements)
Regulations, 2016, as

applicable.
THE TINPLATE COMPANY

OF INDIA LTD, ThC

Transkror Compang is
registered office at 4,

BANKSHALL STREET,

KOLKATA WB 7OOOOL IN,

uhich falls under
jurisdiction of Hon'ble
NCLT Kolkata Bench,
hence Petitioner Co mP anie s

shall undertake to obtain
approual from Hon'ble
NCLT Kolkata Bench.

Under clause 22.L(el
of the Scheme, the
Scheme is conditional
and subject to receiPt
of approval from the
relevant benches of
this Hon'ble Tribunal
under sections 23O-

232 of the Act.

15. Mr. Tushar Wagh, Dy. Director (WR), Mumbai, Maharashtra appeared on

behalf of the Regional Director and submitted that their

observations/objections have been satisfactorily explained by the Petitioner

Company and are acceptable. Hence, the Regional Director does not have

any further objection to the proposed Scheme Company Petition.

16. The Learned Senior Counsel for the Petitioner Company submits that the

Petitioner Company has received certain representations from its creditors

and from certain regulators pursuant to the notices issued in compliance

with order dated May 1.6,2023, passed by this Tribunal in Company Scheme

Apptication No. CA(CAA) l114lMBl2023 and has filed appropriate

affidavits which are on record. Further, the Petitionerby way of

PagelT ofL9
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has received representation from Deputy Commissioner of State Tax

(Legal), Office of Commissioner of State Tax, Althino, Panaji-Goa, Pursuant

to the notices issued in compliance with the order dated August 08,2023

passed by this Tribunal in Company Scheme Petition No.

cP(cAA)20glMBl2023 and has filed appropriate reply by way of an

affidavit which is on record.

17. From the material on record and after perusing the clarifications and

submissions of the Petitioner Company to the Report filed by the RD, the

Scheme appears to be fair and reasonable and is not violative of any

provisions of law and is not contrary to public policy.

18. Since all the requisite statutory compliances have been fulfilled, the Petition

filed by the Petitioner Company is made absolute in terms of prayer clauses

(a) of the Company Scheme Petition.

Lg. In view of the above, the Scheme is hereby sanctioned with the 'Appointed

Date'as April 07,2022.

20. The Petitioner Company is directed to file a certified copy of this order

along with a copy of the Scheme with the concerned Registrar of

Companies, electronically along with e-Form INC-28, within 30 days from

the date of receipt of the certified copy of this order along with the

sanctioned Scheme from the Registry duly certified by the Deputy/Assistant

Registrar of the National Company Law Tribunal, Mumbai Bench
. l,\';\, li )'

j

':
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21,. The Petitioner Company is directed to lodge a copy of this Order along with

a copy of the Scheme duly certified by the Deputy/ Assistant Registrar of the

National Company Law Tribunal, Mumbai Bench with the concerned

Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable, if any,within 60 days of receipt of the certified copy of this order.

22. The Income Tax Department will be at liberty to examine the aspect of any

tax payable as a result of this scheme and in case it is found that the scheme

ultimately results in tax avoidance under the provisions of Income Tax Act,

it shall be open to the income tax authorities to take necessary action as

possible under the Income Tax Law.

2g. All concerned authorities to act on the certified coPy of this order along

with the sanctioned Scheme, duly certified by the Deputy/Assistant

Registrar of the National Company Law Tribunal, Mumbai Bench.

24. Petitioner Company is at liberty to apply to this Tribunal in this matter for

any directions or modifications that may be necessary'

25. With the above directions, CP(CAA)-209(MB)12023 clw CA(CAA)-

I1,4(MB)12023 is allowed and disposed of. File to be consigned to records.

sd/-
Anu ]agmohan Singh
Member (Technical)

sd/-
Kishore Vemulapalli
Member (judicial)

7,).:i t
\tt.':l
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l-r1 .' ).
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ltornirittlter'1, plriiusrii to i;e{lic}ne }3fi ln ?32.ar'rd

la) all the
Compa

lb)

(ci

Company es prov.iderl hi

sbare capital of the

{d} canrc}iation oi all the igsrred
ar a tr;trf fli ti-1n

Shales, as

bereinolter)
accordance with

(e) dissoiution of the'ira

BACK6ROUND

Tatg Steel Linritedz.t.

ia) Tata Steel l-irnited is a

{and an existing conpa
l'{omi Mody
C6rporale

This schenre of anralganralion is presertterj under Sections 230 to 232 and olher applic-able

{\!r}visiorrr .rf tirc Act ins rtelined lwrcinafter\;nrl SeqtLrrt ?(1ir) of }lrrr lT .Act ins tleiirtr:d

hereinalttrj amiln8st: Tata Sieel Lirrrited, Th€ 'fiiiplate Company of. lndia ,Limited aod 
'th.elr

respectiue shareholders. 
r.

asseis of the Transferer c-ompany, sllail becorne'the.FroPe.nY'
ny, by vir:tre of:this amalgamation; : l

76

of the Trairsfe-rea

s,,of the Transferee

,t0

cri,

itiirrrpr:raletl arr
I:

ic) The T;'ansferce Cort
{hundred) years of
lndia. The lransfereerC0
nrahulaclurers in lndia.

.steet
wide

1t.hes

2lirr'ir('
,J. I * i. '_

,*'

.j,



77

operations in lndia, Europe and South E:a5t As! Steel Group is one

(d) Rarv materialoperations:of the

cat€:gories including, flat prbd

Tr iltS{erce ConrlrulrY

Company has:been

(el

"$t+ck Exchange;")
llir: l"

redeemable
wholesaie

2.2 The Tinplate Company uf f ndia:timitEd,

{a} The Tinplate Co of lndia
provlsions ol the
rea istered office at
CorX;ora

{b) The Transferor Compan'y was,incoiporated on,Jd

{c) The Transfeior tompa
and other
packaging
fruits &
Tinplate is
properties.
pararneters has

e)apcrrts portfolio to
Airiua aiid 56

{d} The Transferee Conr

September 22.
six hundred and
of tlle equity
Ctrrtrpany is a

{e) t he shares ofthe l ra

and the

unlecrtreri
lisied on the

,under the
the Act) a

,,'"lr l.l / .

, i,i i
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3. ttEED FOR THE sC}IGME

3.1. The Transferee Conrpany is

years of experience in the
one
steel a

Transleror ConrpanV,
rrr;rrul"artr:r* r,f iirtpiate and thrpiafe rel

SYNERGIES OF BUS|Nf 55 OF THE ENTITIE5 INVOTVED IN

{c}
provide: an.

intermediary
production busineis.

(tr )

li

{c} Simplified
simpl

mrrtion
ftess

4

4.1

5.

4.?

4.1 ]{he Corrpaniss {as ,that the
pooled to unlock the

The Companies will be able to shire best Fractices,
otlrer's faciiities in a nrore etiicient manner.

Iviarketiog and dis$ibution net$roikbt both entitiei can be

resoufces,

le) Bationaliratioo ol
warehouselstockySrd

rosti
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nlerged entity.

t0 Collahoration

financinX

{e) lrestShering of
improve'd
committee
and

Dther!s

6. IMPACT OFTHE SCHEME ON.SHAREHOIDEfig .

6"1 Forthe shareholders of
consolidation of
This is
inlpa;i
in all respects and no
disadvbntagc in any manner,

b.2 For the shareholders of the

,,4rhich is the

7. fOiT 8tr'lEflT

7 "1.

It, EFFECTIVENESS OT THESCHEME. I

8,1 Upon

tra

Transferor Company shall stand d

DEFINITIONS9"

q.1 ln thi< S.hFrnF,

l./iiAt
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try

foll

{a}

{bi

ic)

(d)

alil rta;tij.r''ds,
crgarrira!ion have the

ie)

(fl

{e}

oia
confirm

a

{h} "fffective p6lsf mgsls fhe date

o{

niir

, r$iriiY
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'..',
accordance with this Scheme, and,which filiirg may be a,filing lndqpendent of the iiling

reQuired,to be made under seclion 232{5) of the Alt,,1ead wiltr Rulq 25{?} ol the compaaies

{Compromises, Arrangementi and Amafgamations}, glr1e5, 2016. Any references in this

scheme to "upon this scheme,becoming effeqtlve4 qr "effectiveness,of ttris scheme" or

likevrise, shall mean the Effecuve Date;

direct

lil

{it

{kl

re:;pert ni ail1,

in legai terms,
sirnilar to the granting:ot
emption, public right, comnlon

contr;jcts,.intefe!t, option, right
pttsersjon (lr tsf';

0fihe foregoi19 and.the

{i}

notifications,

{m} "lT Act" means lntonle Tax

ot:li8atiotr of any 1,rerlon, incliid!
is'not the

t ii )(,i l i{r rl

taxation
1!611 as
antl dlreclions issued

{n} "tiabllltler"

including
loanS rflised

utilfrcd

to)
and

lirii;x {lri

.f

\'t.i/!



ip) "New Shares" has the me.aning giverr to it'in Ctause 15.2 of Part ll of this Sch'eme;:

iq) "Record 0ate"
Cornpanies, for
whorrr NewSha

{4 "Registrar o{ Companlesll rneanS Registrar,

lomp,rnies, Mtrmbaii.e. the
the statefsl in whlch the respCctive registe

{s} "Rupees" ol ":Rs." means the lltCiall rupee

ir) "Scl:erne" or "the Scheme" or''1this

{u) r'3Pg|rt nreans the
and [xchange:Boa

{v} "SEBI Circulars"

lii) Circular' no.;

a.rDl5ii,31crRl2c

2020;

{h}
Circular
s[8
Listed €ntities

{Regulation}Rul
issued by

82

no.

irv!. "Shore

{x} "stotk IimitBd

,its

collectively;. '

{y} "Transferee
under
t7.

Street,

{z} "Transferor Company''

and h*,ing
officc ai 4, Bankshall Street, Holkata

,a

;i:

.1..
,rt

iJAl
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{aa}

{ii} all assets, as are

or incorporea[, ca5e..

fixtures, fixed assets,..

ecltril:rtrgnt; corn

trade, storet and
cleiin;,. earne.:t
prornrssoty

received,

entr'/ tav.

rDsrrcs,
mlnimunr
tax a

for
any cla
cesS

Transferor
scher.'re rnade

{iiil

'spare3, pack!ng

tax/

value to

ot:

all permits,lticqnses, permissions,

consen!4, baneflts, registiali6nS.
sanctions, , .allstments. Quotdsi no

/t.
(I

. ,,:tJ

' .l
:l\

, 'll
' ;"\l
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qualificationi. bid acceptances; concessions,

and other benefits {irt each case

same),
{or the residurl
the total period for
advantages, app
gr"nted/ issued/ glven bV rny

Ihereto t;'rai

{iv} "rll rcgistrat;ons under Va

GST Act, incl

12th

t

ls,and exe m

1956,

Ztt

't



tvl all contracts, .agt-eemen

contrafJt,maintenafice
arthorities,
agreements,
------,--i-iltEl ltut dt,Ud

registrations,

agreetJ

letleir oi inlent; hire and
a5st.t!r, equifri:arerrl llur'cliasc
othar agreernents with
arrangements,
iriSurance

whatroever

{vi} all

{viii all
source codes. object

perrhirtinns"
.i€€r'cis, rase;rri:li anil:
benefits {in each
ali .such rights

{viii) all rights, lo use

internet, leased
services,
h+ld in trr:sts,
oiher r,ght5,
urheresoever
cnntrol of or vested ln

rn

Cuf}lpany;

{'v.) all books, records,:

produ!t
ctrllamcrs rqfl

the Transferor Company;

t5; ::pu rchase
benefit of any

B5

licenses,
softwaie

in tfie

:.: t
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(x) the [mployees, if anY' liabilities

Emplovees, if tny, with
benefits and provide
event of resignation, death;
l.)*l*; artqi

(xi) all suiis, actiorts, legal
what5oever natu{s
Trrnsferor Company,
T/ansfeaor

ii{'Ilrttf H!t'l A?tii$

The expressions, which
repugnant or contrary to
under lhe Act, ihe Securlties
lnclia Act, t992 {including
Applicatiie Lqw.s, r'ules,

r'rti:rlilii:at:icn tli:rf.-ei'rat:trnen rth

Tha hearl ings he rein sha li,,roi affer:t f hF'consllf otlon

'tlre siniJtrl*r
genders.

those term5.

of
'the
the

i i!_

unlessarc

the

provided, arri recitats to this

'14.3

1{.}..1

10.5

10.6

1C,?

10.8 A reference to "wqilingl' o-r

reproducing

10.3 Reference toany
inclutJe referencts to afiy
tb0 r:lilt€ hcreof f''om lirYlo to ti

1(1.10 llr'fer*rlrer to anv pr:ovision of
f rorn time to time amended;.

$
,-,:,,ANl/,,11,.

ril:,r.; i1

:r'j'
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tion

{to the

referred

that law or
ame;ideil,

extent liabilitY

amended, modified,
to has diiectly 'oi

nolifirdtioni, elati{ications of
tegirbtirn o,*. regulation) made

modifi6d, ro-enected or consolidatpd fronr

SHARE CAPITAI OF THE COMPANIES

tirtle nf.

11.

1 t . 1.1 'Ihe share capital
of the Traniferee
2022 is as under:

]- 1,J, S$ARE CAPITAIOF XHE TRANSFEME CqMiANi

of t he 'fransferee

fompang for

2,5O,gorOO0t

6O,0O.OO,00O*

*'A. Orditlgty
disclosre
-+ lncludes

linal lis
lu:ntq, aunliuttel

of the 3,078

Directors
2,

04,

l:

!

!

lrom
2022

BSE &

n\\r,

,'il AN l, l,i

*i*?.,.{t
r1 .l;: if,
i't-ll.

{ \' , :l'.Yl'.':il:t

\'

,HI

1,750.00nary Share$

).22
,L.2!3.44

" Aftount'

',7"222,!2

ll.zri
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i 1.t,2

11.2

11.1.1

Narc Paid-uq rcPifol I
(a wholly
{igilts.

Ttre equity shares oi'the Transferee Company are listed onihe:

SHARE C/IPITAL Of TI{E TRANSFEEOR COMPANT

The.share
r;f the'
)0}2is;ttundcr:,

I x0{,667,688 res ol {'itry-,

linrited

30,000

11.2,2 The equily shares::of lhe

1.i,7-.3 Apart frotn,
or 0lher

pre ference

{:ci.l!e?t

*
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PART llr

12. TRAMTER AND VEsiIlIG

instr;urneni 6r d
and stand

12.2

12.2.L Transter of Assei$

{a} ail assets of the

shai€s and

transfer by
or by,.

{lornpq

iate to
been

(b) trll otlrcr
monreS,
,cach or i$'kind
SOvelln

property
Scheme be

, lorm as it may

Co,.npany;,

{cl , all d+:

'. ,,:,,
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{d)

whether convertible into equity or otherwise, shall

be exer'c.ired lry or against the Transferee Company

resFect of securities so transferred;

in imnrovable propenies of the Trartsterof
licerrserl or otherwise, all tenancies, and all

easements in felation theteto.
lo ha,"/e been ttansferred lo and'r1e$tetJ in
or ddetJ done by the Transferor Company

and shall be,liable to pay the a

nrulntinn or sirlrstitrrtion of the titia !a
l:*cci::.in5 effeciive,
thi; apprr:pt'ijte ar.i

b* rnadc

Arrthoril..v in
Schemc becoming

title to such
Company. t! iE:hereby elcept
an assignment, all titl€;
properties
hirrre beerr

{e} r,ll *5tater. atsetsi
con'lparly ar on
includetl in
investment
Appointeii
il55r'lS nnd properliee

(ti atl bank accounts
cleerned to,
and name of the
Company in ihe
ban;i acco{ii',15. realiia all:
trensar,ticns in tlre
r--..-t^- ^l rr.^

ily !n

or

eemed
er act

record ol
deemed:39 i

ihierest,

ny
;\t

4-'
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in the nanre

he 'i'i:a

if presented
.honour

nd

riies and:security in

to any pled6es, or

payment order:s recelve{ or presented

the benefit of which
and efleet againsi or

of the
ol the

(e) and

effecii;ally as if, ihstead of the

Irart.v or tteneficiary 66 6!!igee
track rerorC of the Tran.cieror

Tranrleror'
thereto.

l'lansferee ConrpanY for all

{lrJ

secorlng the
ancf gr

oi ihrough
vested in

security lhall be

in favour o
to the
Scheme becoming
Company by the

purauant to

12.2"2 Transfer cf Lrabilities

(a) all recured a

books of
deemed to be the
rlatUre
to neet, d

any. l{: i5

party of any
such debts,
p(o',iisions of
id th.r rlebt irr

{b) all loans raised and used,and iill
incurred or u

the fffective Date dlso
for and on

4-

le'prope

,created

redtion
this

and upon

ou!.

erfakes

'1,,'111'.i,rii
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ny further act,..

lo have been
,!he debt,, duties,

which, shail, meet,

Lffective l)ate, shali, upon the coming irito efiect
of the Act and all otlrer appliqable provisions

instrun)ent or deed shall stand,tra
transferred to and vested in
undertakings, liabiiities and obiigations of
dischaige and satlsly th{ saiile;

(cl where, any nf thF doh!c. liahilitier, .Jutipcitnrl
by the Transferor Company, 16, ftd.ve:

br1 virtue of this Scheme. have

Apiicinted tate diid piisr to the
for snd orr pecaunt sf illc

{d} loans. adirances and
com fort or' a ny other
in whatevsr form), if any.

Transferor Company and

io arr errd and
shtll Lli Ei\,.n

{ei subject to the necessatY

Scheme, the,provisions of
contained in any
all {)f whirh inst
of this Schetne; lt i3

12.2.3 Tra nsf eI oJ!.nc.irm h ri,4aes

ta) the transler and vesti
sul\g 7i lir [r:aLr?i'ibt i,)Ces,

pany

after tlre
ha've beei1.

of ,this

ry

io the

shali be

ill) all Incurnbrances, if a
Company
further
part thereof
transferred
Conrpany lrave not
une rtcuiitbeie(l i:nd tije
and shall not operate
to any of the other a

amendment wlrich may
the operaiion of the

{c} the
or a rly

flrior to the,Efiectlve
he

\
r,l .

x'

or

1.r", i.,1;i'
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extend to or att.ach to any of the aisets and properties of the Transferor Company

transferred to and ve.sted in iire rrairsfeiee. iompanrT by virtue of the Schenie; ard

{d) a ny refgrence in a ny security documents or arra nge

72.2,4 T.ralrslgr of Contf.ac.ts, p.eqds, gLcr

(a)

Date, shall.ur'ithout ant ?tt;. ii:t

aBain5t or in

be parry,to such documents, in
if so required

';idY

,Cornpany;

(hi withr:1rt pre

or tO

ngements,
ng5.

towhich the
ny may be

efore the Eflective
effect on,

a partv or
endJ at

triprrtile

Sctreme,

hich the
frrniai

be
rot

under the

time after
heredf, if so required

{includiog deeds of a

party to 6ny contract or at ra

enY

fr,rrnal effect ic.r Lhe

prorrisions ot.
tielralf of the
compliances refgrre
pertormed; and

-f
rt

this
0r

I

out or

n$$;Y 
h

l. . ,:tr.tlt

';7:,..'i
ii \r 

"r

t-t, ._-,.J , 
i.',

;irli
/it.J 

i:j A,,



{c} on and from the Iffective Ddte, and 15.'yslftet, the Transferee Company shall he enlitlecl to

cornplete and enfoice all pending contracts and tf.lnsactions,in:;aspect of the Transferor
Company,.in the narre of the Trsnsferor Compahv in so far as may be necessary rJnti! the
tranrfer of rights anii oblightions of the,Transferor Company to the Transferee.Company
unr.{er'1iris Scl:e11!e hus lreeri giteir effell to utrdel sucll c+n{ra{:ts &rd'trtFlartiors:

94

ianctions,

ptances,

iherewitiii,

whirl:
effect

Transferee
Lralrtfcior

theleto. it is,

effect
record

Transferee
c r, aird

audio,
prieta ry

i 2.2.5 iratrsier of Lice rrses Qiuj.ftur:ioValS

{a}

perl'iil5, {tUotas,

tander', ligensel
r C:i1 trl:i I r., iy'. f i;ilie.r loi ihr:
permissions,

the Transfelor
hrmediate
any of the fordgoing.
Cnnr;lary ;nd. nray be
Compa6y, tlie Transferee
hereby clarified that if th

tffective il1 arcoltj*nce
lile appr'opr:irte

information and record purposesj

{b} all statutory licenses. no
cer!liicaies, claarances,
favour: of the Transferor
Compa-ny shaii stand
g{veil s!"
Conlpany
the rights

in fayuur, of

the same

{c}

tdl bonelits of a

lialit:tior'l
.r,'lrether bcing

+
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(r:) the "!'ransferor'Cqmpany

tirne after thir Scheme

r:equired uridel App
to transferl obtain
c{-'rtif i[ates.,nermits.
or enjoyed by the. Tiansferor Co

tha sanction of this Scheme b1'

{r}

by tlre order of sirrictior!
Transferee Conrpany shall

auiharitiet who sirall take lhem
(otrrt!; aFci'

(el tlre 'fransferee ny

authorised to
out or perform all
in tltis regard;

12.7fi lrp"n:>!-el-pjlegqlgq{?-l$t.P.rccsqd jnAr

(a) any pending.suits/appeals; all legal
qu6

Transferor
the
capable of being
rli;coriiit'rrrptl or in
tlndertaking

as ihey
Cornpany, i rtot been im

{t}} in ca:e o{ nnv liiigatlon, suits, recovery

shall,,at arly
ns hereot, if so

necessary

ht to

wfth

'tPecial
vested

n

shall

lr.i,.

LAil,
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init the
after: the

in relation

ieqrrired) and the
ret urns

ak:rt6

normal

fevt$ton

name of

initiated
thereto E

{d} the Transferee

i ar r tic n rol ;rtegl}ro*v-isierj$

{a} A{l

including. stamp
Cornpany in,,

applicable
cenlral
'lawr and

' retuins

Transferor

{cl Upon
deductions with
of the

purposes)
exemption,



97

distributlfti tax,
credit; eic.I and

tevalue added
laws, crtstonrS

I,lerr{"li{-lg

event
Same

the Transferee
and

Company-

and be receir.ed

TDS,.TCS, income tax
carry forwaid of accu

including; advanqe
inulated logses,

f()r matters incidentBl thereto
tax, seivice tax laws, local bo

duty laws, goods and service

tii'{)legi-liilijsl ;plrijnlr of
and/or' ar:ising

r:ontinued. and/or
of the
may be con{inued

as would or rniglrt have been contin

{e} Further, the aforementioned proceedi

tt r fhe lT Act,

tax laws or

on 'the dirte

'fran5feree

{gi Any refund under
duty,

on the
by tfie-

{h} The tax

value added
r11()nre5,

hy the
suctt taxeS
challarrs fot
the Taarleferee

ti)

tax,

as

r

the name 0f

the
0atel

A.



proceedifigsl be dealt with accordingly,

(jl 0hligation
rhe lT Act,
r,srviccr lae ii,}isrs; irpirlical-ile raa te val,te iiiliieii i-0x i{r

laxer/ drrties or levies shail be made or deemed
hv thp Tr;rncfnron Cornpany.

(k) Witlroui prejudice to the generalitY of the

atqr.rmulaled losses, and ai{ovrlance for tt

Act, losses trrought
registratkrns ,(incl

taxes withheld/paid in
applicable state vilue
regislrations, etc.) to nrl'tich

lirwi, slrail hc available to anri'vest
inr,d effeci.

{l) i}pon cnnring into efJect of this
Transferor Company on or after
Transferee Company.

lrrr) illl cteductions otherwlse adnri6sible
adrnissibte on actual pavfnent or
deducted at source (suchas unde
for deductlon to the
(-{)nrpaoy.

fnl Tlrr: accunlulated losses ncc fqr
Cornpany shatl be d and
the Transferee

{o) t'urther, th? lcsses rnrl
Cr:nrpu:y ils o:'! lhg
the brought
purpose
the Transferee eompany,

{p} Witholt preju{iice to
unabsorbed daprecia
unabsorbed
income tax,
couniry, rvealth tax,

Cri;rrp.:;,.;' u

98

s and

the
,theby

ihe

+
\'Lt!!..r'i ill'|'

'ri r, Ii r"r!

25 1,P:'qe



99

(q) The Companies slrall , entitled
certi{irates,

!.2.? 3 T.finsl4l qlf,'ltoloyeer

ta) all tmployees ol the Tra it qny,

tbl

{c}

engaged by the:1'ra

amalBamation of the

investments

f mployees
created andlor nominatid
pur$uant to this Schem6,
separate funds by the
the efiilloyees mby be
Crt.r'rilt(iy. 161;thoui

deernl tit a^d sutiiect'tci
fundi within
or {tl) merge the pre-existing

the Transferee company;

{d} Further to the tra

make
terms
of the 'fr

thore of the
treated as havine

(e) 1n rel.,rtion to any funels

rr4ated or Rxistfng. for

hertres

16 lI:ag,e

*
.i

:,tj'ANf l,.ttl.

i'



shall sland substituled for tfre
relating to
provisions

{f} ttrc Tranrferee Company shall continue
into vrllh any enrployees, by the TF
for the purpose of paymen

optinns or other terillinal be
tof

Conrpany shall also be taken into
and when payeble; and

{g} the i)ireciors of the
Transferee Company by

100

inciuding
withithe

entered
grees tha't

nts, Stock
Tranrferor

tne as

ir'n
afcount
iis-ier ol

rest or othei

will not affect any
Cornpany as on the

1"2.:.t inter-5e TrEnsaction

r I 7.1fi tvii1eiiagclrrr:;

For avoiclance of dou
of thi5 Scheme, it is

products anC inueniory of th

{a} Without pr€judice to the
pnrty transactions betr^reen

considered a

{b} With effec[from the

charges in respect,of any ifitgrse loans,

{c} From ll-!e EffectiveiDat€,
aL\ {At'l\rt fttl tl'ra: itlriirresS

{dl $tith elfect frorn the

\rhlch nrry ai any ,tlme in

tel

pa-ies.

rized

in the

br

2? ln1/,6

."l?ili+,

)

l,i,r;: ,\l



labetled and/or packed in the name

the Transferee Company shall have

manner,deal with ariy such Prod
ihe T;"aiisfeio;' CcmPany at

eisewhere, 'wiihoui

Traniferee Company

.l:1 tJi-!1!!tf5s Fr$n PR{JF€RiY ll'l TRLTST

13.1 'fhe Transferot Company has agreed that durinB the
by thc respective Eoards of

bosiness oi

ar;rj in accoi:danca lvith

13.2 With ef fect from the Appointed Daie and up to and

{a) theTransferor"Companyqhgll_be

anri shall holrJ and, stand possessed o

all ltre nstitte s, asicts, rights, titls, int€','€:it,

decisic'r. for anrj,on act,:rtutt,crf, and itr

{tr} all profits arid income accrulng oi :arislngi

expenditure arising or incurred,by:it (

ic)

be deemed to have been

{d) all dehts, llabilities, loans

obligations as on
or not provided in the
Transferor Cempany on
CorFpany;

{ei nll assets
preceding the
Company and al I assets a

Company, on oi:after tlre
of the Trtneferee ComPany;'

$
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Date,
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{including,

ie) any refund,(inctuding,interest, if any)
consequeht t9 the asseslment made on Trtrtsfe

ert

-.-f :! .L,..:^4^-- ::
Lr't:(l!! r-!::l Etul E irl

the benefit
lhe lT Act,
Transferee
rontir1rle lo enloy |he tax
notifit3tianr/ i:ircuiarl,,ctc^ issucd

{h} Notwithstanding
distribute and pay dividend,

ro this Scheme becomiog e,rfective,

3AViti$ $F C{-rzu{tu0E l:R31},rt4crtOil,

14. j The l.arlsfL:r and vfisiillg liatill
the contiouance of the by or agair'ttt
tratisactibn or copple red

Appointed;Datg or

'i( CANCT'LLATIOT{ OF SHARES OF THE

'ITANsFFRtrE 
COMPANY

15.1 [Jp0n fr]mi'le into
Transfereer Compa

eancellgd without any furlher
the Tlansferor Company, appearing in
urilhrrut any further'act or dedd,
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duty, ct.tstonrs

in respect
Date,

tes to the tax payment
icfi tax,

ta):i etc.). whethnr lr. y

bir the li;ngfrroi
Con'lFanV.n iih

'by the

of the
shall

thrnrrgh

declare,
fe prio(

risfefor, 3iitj
affect any

thr
that rho

of
-*

OF SHARES EY TI{E

held'br/ the

1A

t
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.I

nor paymerlt shall,be made in cash \ lhiltsoever by ihe.Ifar]sferee Company in lieq'of cancellation

ofstrchsharesoftheTransferorCompaily. . l

15"2

15"

r 6.1

and in : n of the

by a depository undbr

the follr:\sir1g rrranner:

Company, lar
Transferor

the shares to be issued by

Coi,lpany in accordance '"vith
the ';New Shares":

ISSUANCF MECHANISM

d

Tr'ansferCe

The New nt Clause

of the lra
h?!,

accor:nt di
sharet: in IM
the interests ppiov.e

16.2

16.3 in the event
spl

Ratio, shall lre

0ate.

76^5 The eouilvlshares,to be issued bV the Transfe

bYa

of share

shall
,the Record

*r:
tt*i il:,Li.4



resljeci .lf sircli eilltiiy sh;ies of Transferor Company:

provisions of Section 12.6 of rthe

non"receipt of telev?nt
rrf ihe dispute by or"der

the Tranrferee CcrrnpanY.

.i0.6 irr the event of there.being anY

.clrareholders of the TrAnsferor Roard,

eiilpowcred prior to the Record

o{ the Transferee Cornpan\{

course of i

Company on account

16.7 Thc equify shalcs issucd and by thc
:h:ll !:e subjgct to -rhe p!'avisio

Company and shall rarykPqripors

Compa

capital

16.u At the :ime of lssua and allcjtrnent'of
the Tralsferee Company shall ag€regate

understanding that such trustee or

deern fit.

16.9 The equity
admitted to trading,on
are listed and/or adnritt
gov{] rnmenial

is

orc,ler to

in the,
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or any
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16"10 ltisclarifiedthat

ar5,
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ecrrrred from

sought or u

the matters

17 ACCOlli{nNG f&SATM€NT lN Tti[ Boo(s 0F

17.: Notwitlrstandinganything ,lo the,contraly
aceorrnt for
with 'pooling
Accounting
prqscribed

undfr 'Act a levaRt

Arccrti

18, AICOUNTINGTR€ATMENT

18 1

1(l AMALGAMATION A5.PER.IilCOME ?AX ACT

19.1 This Sclreme
to
the Scheme a

rha rrAct,8!:a
whatsoever, lhe
comply a defirtl
the ll ACti
be deleted, such
Scheme. The
Boaid of Directorl of
interests.of the'Com

'wound

actual date
revision of

in the

in.the best

by thc

20"

20"1

D1SSOLUTIOH VrnTtlOUT WtNtrlNG UP

Upon the
Cami]6riy
or iinv othpr tct or, dqedr

2L1.2. The 'f ransferor Com

Registrar



PART lllr 6ENERAI TFRMSAND'CONDITIONS

21. /IPPLICATIONS

21.1 andI

as mayl.re

21.2 On this Schenre mbers q

accorded their
conttsined in Compa

the Co{!'!i,'etent $f th,s, Schern{.

27.3 The Comparties shall be entitled; the

the
'in nny: cilse

under'
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gisite

'terms

22.

rontenlplateC under the Scherne,

betwt:en the ComFanies:

SCHEME CONDITIONITIUPON

Companies.

AMSNf}MEiIT TO MsMORANOUM OF

2.2.1 The scheme is conditional and is subjecttol

ta) receipt of consent;,
\",iih thn i.ili]ff
Scheme vrith the Cor.npeterii
the Companies,

{b}

(ci 'fhe Schemei
I {A}[10Xai ofSEB
1? 

" 20?0 aod fhF srhifrie
favour qf the propoea! are mo
against it;

{d} there having been,
Authorily. rvhich,
prohibiting or
Companies; and

{nl

tn

:3.

j l i:' i::4:!11
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that the

?.3"1 Change in obiect {lause

{a} ln arder to carry

relation to'ihe LJ

cbjee ts irr tlre rvrenrcir'trrldurlt clf

mirl teririJhirh Fre nf ..tessa

of Lhe Transferee Com

menrorandum'of
provisions of the Act.

(b) Under the'aicepted principle of
a*:pndmer'lts oiirsu8nt
effeciive by virtue of, that the

Compaoy and shall not,bs requiied
provisiorrs of the Act.

2:r.2 lnrrease of Authorised Share Capltal

{a) !.s an inlegral part of the
share capitbl of the
representlng the
authorired share
a;:y furt!:er acf

{b) Clause v of the
authorised share
modified and
piovlsrons o

tt) Fursu.lol to. this
the Registra

Transleror

(d) tlnder the
ame
eftective'by virlue of
approving the
required under
Ctrnrpany and :shall :not
p:'o,-,iilons of !he A,it,

?4. MoDlFrcATloNs

Wlt'le
as

irSe

f,.lr \' l.i /,/
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24.1

l.::

Ihe Conrpanies {acting through their respeciive Soards oi (bmrnittees.or suclroj:hei pe:sol :r
persons. as the resFective Board of Directors rrray'au1ho4!4el may, in their lull and absolute

rlist:retion, jointly and as tttu^tually dgreed ;n.writing:

{a} ,s^sr:ntl nrake andi
conditions or {imitations'
anrl/or any othet
nrnrlification or

{tr} take
proper to
doubis. d

anY

arising pilt of, underor
therewith,
the

tc) rnodiiy or vary this Saheme prior:to the
Applicable,l-awr and

(dl determine jointiy whether, any,asset,

to the Transferor ComPany or not,
for this purpore.

24,2 ln ca6e. post appfoval of the
interpreting any Clause of
Companies sha It have complete
render the Schemeroperalional"

l.5. [ffect o{ narr-ieceiFt r-'f Approvals

25.1 The Schente shall
22.1 above aresatiified a

ofthe conditions are
;nter se the Companies or
ii8t5pn.

23.2

is.scherne, ot to anY

Authority

or doubt or

nv

conneeted

e iaw);

any tine subject to

pertainS
relevant

or

50 as to

Compaoies
no

he

aecrt:e tr: cr be

5-)ir3gl:

e{tect and any of the
C0mpetenr Authority, in ihis

2 ir.3 t)tr-r6n t1r" tunnination rri tire Scherrit, tlil

tA

4-:.:..;4r-.
!...:'.,i,;: .t't
l,i ,..;+:.!
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incurred rhler-se between the Companies or
other person,

tf:. Crrrrfiict'rrciv.le*rt Schet"rta an{lotii€t,Frr:aqgerirent

26,1 ln the event
allangeme$t
conditions of

').'! " ReFossat sf Diffic.Jlties

'r''|-t Ihe Conpanies through rnulual consent
as nrutually agreed in writing

tal givesuchdirectionsta
or proper,, to resolve all doubts.

C6$

therewith ;or in reg4rd to and
implenrentation thereof or in
thc positlon relatihg to the

necessarv, t.o waive

ibl do all such aets, deeds and
the Scheme inio effect: ,

ZZ .2 f itho(t preiudice to
Undcrtakiog inta
imple{nentalion of the:
exbmptions available, lp the

{inr:lttrlin6 C:reds-

any party to any

a partv, including
above
on the part of the

5everabiliit

ble or expedient for ca

ns .of any, earlier
terms and

rds, i0intly ancl

ry, desira[:le
Schemi,

rrl. rrrjcls
tri the

to the

zB.

28, I lf any part of this Scherne,

competent jiirisdictlon, or une
the companies that such

bccome nraterially
through their
s.lreme. as w;ll best preiervc

]r

36'l faF-i
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.,'..
including but not lim iledr:to

Autlriliity {]r any g0

Applir:^lilii l.awr,

zlt. tjpon the ianctirrn of this

affected as a part
issue of New Sha

{c)

:.1\ d{sroluiis:r,cf :tlie Tralrsfgror'

3n. UFon this
shall be

31. All costs,

rcgistiation
or ilr;,;rle$ ril coi
borne by the Transferee

32. Upon the

l:e va

33" Upon this Siheme
use all
tra nsfe r oithe
this Scheme is

14. {vert afier'thl
all bank accounts of
pending contracts a

I.t,
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Tra

the
the

35. The

t

CertifieC Tr,ue Copy

Date of Apirlicaticn

FJrrniller oi l'iiges

Authority. if required; uDder a

rConrpany may reguire to .ca rry on

.36. ,The provisions

'an inte8ral whole. The'
,specifically

the Tiansferee Company

2?

each of the
hereby clarified that

constitutes

ffi;rew
National Conipany Law'l"ribuna!, Mumbai,Bench
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