SCHEME OF AMALGAMATION
OF
MONSANTO INDIA LIMITED
ITHE TRANSFEROR COMPANY OR “MIL")
WITH
BAYER CROPSCIENCE LIMITED
(THE TRANSFEREE COMPANY OR “BCSL")
AND
THEIR RESPECTIVE SHAREHOLDERS

A) PREAMBLE

This Scheme of Amalgamation (the “Scheme™ or this “Scheme™ o3
defined hereinafter) provides for amalgamation of “Monsanto India
Limited” with *Bayer CropScience Limited' pursuant 1o provisions
of Sections 230 to 232 of the Companies Act, 2013, and other
mpplicable provisions of the Companies Act, 2013, This Scheme also
provides for various other maners conséquential thereto or otherwise
integraily connected therewith.

NESCRIPTION OF COMPANIES
‘Monsanto Indis Limited® (hercinafier referred w0 as  the
“Transferor Company™ or “MIL") was tncorporated on December
&, 1949 as o private limited company with the name and styfe of
“Maonsanto Chemicals OF India Private Limited™ in the State of
Maharashirs under the Companies Act, 1913, Subscquently, name
of the Transferor Company was changed 1o *Monsanio Chemicals
Of India Limited™ on July 1, 1978 With effect from July 21, 2000,
the mame of the Transferor Compsny was finally changed 1o
“Monsanio India Limited™ snd is curmently hoving its Repisiered
Office st Ahura. Centre, 5th Floor, 96, Mahakali Caves Kood,
Andheri (East), Mumbai — 400 093, Mahorashtra. The Corporute
Identity Number (CIN) of the Transferor Compuny is
LT4999MH1949PLCO07912. The Transferor Company is in the
buginess interalia of production and sale of agricultural inpuls,
numely, chemibcals and hybrid seeds. The equity shares of the
Tﬂlﬂhﬂ'ﬂﬂﬂﬂﬂdﬂﬂﬁ%ﬂd#-
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‘Bayer CropSciemce Limited' (hereinafier referred to as the
“Transferee Company™ or “BCSL™) was incorporated as “Bayer-
Agrochem Private Limited™ on September 9, 1958 in the State of
Maharashtrs as & private limited company under the Companics Act,
1956, Subsequently, name of the Transferee Company was changed
to “Bayer (India) Limited™ on May 21, 1963. Further, the name of
the Transferee Company was changed to “Bayer CropScience
Limiled™ on April 5§, 2004. The Transferee Company is curreatly
heving its Registersd Office ot Bayer House, Central Avenue,
Hiranandani Estate, Thane {West) 400 607, Msharashirs. The
Corporate [dentity Number (CIN) of the Transferee Company is
L.24210MH1958PLCO11173. The Transferee Company is in the
business internlia of manufacturing, selling, marketing of pesticides
and pest control products, distribution of seeds and the provision of
services in the ficld of agriculture. The equity shares of the
Tranaferee Company are listed on BSE Limited and are alzo
permitted to be traded on MNationgl Stock Exchange of India Limited.

The global acquisition of Monssnte Company, a company
incorporated under the laws of Delaware, United States of America
("Monsanto Co.") by Bayer Aktiengesellschaft, Germany (“Bayer
AG" or the “Acquirer™) was completed on June 07, 2018 (the
“Primary Transaction™). Upon the completion of the Primary
Transaction Monsanto Co. became @ whally owned subsidiary of
Bayer AG. Prior to the completion of the Primary Transsction,
Monsanto Co. directly as well as indirectly held 72. 14% voting share
capital in MIL. As a consequence of completion of the Primary
Transaction on June 07, 2018, the Acquirer indirectly acquired
72.14% of the fully diluted voting rights in MIL, the Transferar
Company herein, resulting in change in control of MIL, the
Transferor Company herein.

Pursuant to the indirect scquisition of voting rights and control by
the Acquirer over MIL a5 & result of the Primary Transaction, it was
mandatory for the Acquirer tp make an open offer to the minority
shareholders of MIL under the relevant regulations of SEBI
(Substantial Acquisition of Shares & Takeover Regulations, 2011}
{the “SAST Regulations™). Consequently, the Acquirer and BCSL,
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a publicly listed and the Transferce Company herein (2s o Person
acting in Concert) jointly made an Open Offer (the “Open Offer™) to
all the public sharcholders of MIL o acquire upto 4,488.315 (Four
Million. Four Hundred and Eighty Eight Thousand Three Hundred
and Fifleen) equity shares representing 26% of the voting share
capital of MIL at the price of INR. 2,926.87 per equity share o be
paid in cash in sceordance with the Regulations. The Open Offer
opened on August 24, 2018 and was closed on September 06, 2018
Based on the tender offier submissions by the minority sharcholders
of MIL. BCSL, the Transferee Company acquired and now holds
7.82% sharcholding in MIL, the Transferor Company. Both the
Transferor and the Transferee Companies are commonly controdled
subsidiaries of Bayer AG, the Acquirer.

RATIONALE FOR THE SCHEME

This Scheme provides for the amalgamation of Trensferor Company

with Transferee Company pursuant to Section 230 to 232 of the Act

{defined hereunder) and other applicable provisions of the Act with

the view (o achieve the foliowing bencfits to the stakcholders aml

the shareholders:

8. Combined business under “BAYER™ brand with
complementary  agriculture offerings and  geogmphical
footprint leading to stronger markel presence, 10 be besi
suitable for long term growth markel like India;

b.  Access to globally combined research and development
technology platform for faster and more efficient development
of mnovative solutions for farmers;

e Merger shall result in comsolidation of the respective
operations served by one plaform thereby leveraging the
capability of the merged entity;

d.  The Transforor Company and the Transforee Company o
operate  businesses that complememt cach other, the
combination 1o resull in stronger consolidated revenue and
profitability, with diversificstion in product portfolio thereby
reducing business risks for mutual beneft of the shareholders
of the Companies;

¢ Ensuring o stremmlined group structure by reducing the number
of legal entities in the group structure in Indin, and thereby
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climinsting administrative duplications and consequently
companics; mnd

[ Pooling of assets, proprictary information, personncl,
financial, managerisl and technical resources of the
Companics, thereby contributing to the future growth of the
imerged entity,

Under the Scheme. there is no armngement proposed to be entercd
into with the creditors, elther secured andior unsecured of the
Transferor endior the Transferee Company. No compromisc is
offered umder this Scheme 10 any of the creditors of the Transferor
and‘or the Transferee Company. The lisbility of the creditors of the
Transferor andéor the Transferee Company, under the Scheme, is
neither being reduced nor being extinguished but shall be assumed
and discharged by the Transferee Company in its ordinary coune of
husiness,

PARTS OF THIS SCHEME :
Ihiis Scheme is divided into the following pars:

Part | deals with definitions of the terms used in this Scheme and
sets out the share espital of the Transferor Company and the
Transferce Company;

Part 11 deals with the transfer and vesting of the Undensking (as
hereinafter defined) of the Transferor Company to and in the
Tranaferes Company;

Part 111 deals with the issue of new equity shares by the Transferee
Company to the eligible shareholders of the Transferor Company, as
applicable and the concelation of shares of the Transferee Company
held in the Transferor Company:

Part IV deuls with the aceounting treatment for this Scheme in the
bsoks of the Trmnsferce Company;
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effective and the genersl terms ond conditions applicable to this
Scheme of Amalgamation and other matters consequential and
integrally connected thercto,

In this Scheme, unless inconsistent with the subject or context. the
following expressions shall have the following mennings:

“Act” or the “ Aet™ means the Companies Act, 2013 {including any
statutory medifications(s) or re-enactmentis) thercof) and rules and
regulations made thereunder. for the time being in force, and which
may relate or are spplicable 1o the amalgamation;

“Applicable Law" means sny applicable sumure, notification, bye
lows, rules, regulations, guidelines, rule of common law, policy,
vode, directives, circulars. master circulors, ordinunces, orders or
instructions having the force of law enucted or issued by any
Appropriate Authority. including any staturory modification or re-
enaciment thereof for the time being in force;

“Appointed Date™ means April, |, 2019 or such other date e may
be fixed by the Nationsl Compuny Law Tribunal;

“Appropriate Authority” means any applicable central, state or
locel government. legislative body, regulstory, administrative or
statutory suthority. agency or commission or department or piiblic
or judicial body or authority, including, but not limited, 10 Securities
und Exchunge Board of India, Stock Exchanges, Reserve Bank of
Indin, Regional Direcior, Official Liquidstor, Registrar of
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“Board of Directors” or “Board™ means the board of directors of
the Transteror Company or the Transferee Company. as the context
may require, and shall include o commitiee duly constitited by such
board of directors;

“BSE"™ means BSE Limited:

“Effective Date” or “Coming imto effect of this Scheme™ or “upon
the Scheme becoming effective” or “effectiveness of the Scheme™
menns the date on which the certified copies of the orders of National
Company Law Tribunal sanctioning this Scheme, is filed by the
Transferor Company and (he Transferee Company with (he
jurisdiction Registrar of Companies and if filed by the Transferor
Company and the Transferee Company on different dotes, then the
later of those dates;

“IT Act™ means the income Tax Act, 1961, of India, including any
statutory modifications, re-enactments or amendmenits thereol lor
the time being in force;

“IND-AS"™ means the accounting standards prescribed under the

Companies {Indlan Accounting Stsndsrds) Rules, 2015, ns
amended:

1.10 “Inteliectual Property Rights” means rights of any patent, plont

varicties protection (PVP), copyright, irademark or service mark,
trade socrel, trade dress and pockaging material and styles, logos,
colour schemes, product registrations owned by or licensed 1o the
Transferor Company or any other proprictary rights protection
legally available under commaon law or otherwise.

H-HEuwMMﬂWG'HELT’
means the National Company Law Tribunal Bench at Mumbai
including National Company Law Appellate Tribunal as constituted
and authorized as per the provisions of the Companies Act, 2013 for
approving sny scheme of arangemeni, compromise of
reconstruction of companies under Sections 230 10 232 of the
Companies Act, 2013;
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1.12 “NSE™ means the National Stock Exchange of India Limited,

F.13 “Record Date™ means the date fixed by the Board of Directors or o
commiitee duly constituted by the Board, if any, of the Transferee
Company for the purpose of determining the sharcholders of the
‘Iransfieror Company 10 whom new equity shares will be allotied by
the Transferee Company according to the Share Exchange Ratio
determined by the Independent Valuers pursuant to Clause 5 of the
Scheme:

1.14 “Registrar of Companies” means the Registrar of Companics,
Maharashirs st Mumbai;

1.15 “Scheme™ or “ihe Scheme” or “this Scheme™ means the Scheme
of Amalgamation in its present form or with any modification(s ) and
amendments made under Clause 20 of this Scheme as approved or
directed by the NCLT:

1.16 “SEBI" means the Securities and Exchange Board of India.
constituted under the Securities and Exchange Board of India Act
1992,

1.17 “SEBI Circular™ means the circular issued by the SEBI, being
Circulur Ref. No. CFIVDIL3/CIR/2017/21 doted March 10, 2017
and mny amendments thereof or modifiostions issued pursuant 10
Regulations 11, 37 and 94 of the SEBI {Listing Obligations and
Disclosure Requirements) Regulations, 201 5:

L.18 “SG8T, CGST and IGST™ means the State Goods and Services
Tax. the Central Goods and Services Tax and Integrated Goods and
Services Tax;

1.19 "Share Exchange Ratio" means the ratio in which equity shures of
the Transferve Company are 1o be issued and allotted 10 (he
shureholders of the Transferor Company under Claise 5; L,
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1.20 “Stock Exchanges” collectively means BSE Limited ('BSE') and
the National Stock Exchange of India Limited { NSE');

121 “Tax{es)” means the advance tax, the tax deducied ai source,
deferred inx payment, the income imx under IT Act (including
Minimum Aleroate Tax) and any such direct taxes or indirect xes
such as Sales tax, excisc duty, ontry tox, custom duty, service 1ax,
huwcury tax, VAT, SGST, CGST. 1GST and such indirect tax as may
he applicable to the Transferor and Transferee Companias,

.22 “Transferor Company™ or “MIL™ meoans ‘Monsanto India
Limited", s company incorporated under the Companies Act, 1956,
having Corporsie ldentity Number: L74999MH1949P1.C0O07912,
and having its Registered Office at Abum Centre, 5th Fioar, 96,
Mahokali Caves Road, Andheri (East), Mumbai - 400 093,
Maharashirs.

1.23 *Transferee Company™ or “BCSL" means *Bayer CropScience
Limited’, a company incorporsied under the Companies Act, 1956,
having Corporate Tdentity Number: L24210MH1958PLCO11173,
and having its Regisiered Office at Bayer House, Central Avenue,
Hiranandani Estate, Thane (Wiest) 400 607, Maharashira.

| .24 "Undertaking” means the whole of the undertaking and entire

business of the Transferor Company &s & going concern, including

{without limitation):

L All the assets, investments, properties, rights, fitles and
bencfits, whether movable or immovable properties, both on
freehold basis and leasehold basis. including but not limited o
real or personsl, in possession or reversion. corporeal or
incorporeal, tangible or intangible, present or contingent and
including but without being limited to land and building
(whether owned, leased, licensed), all fixed and movable plant
und mechinery, vehicles, fixed assets, work in progress, current
assets, provisions, funds, swiutory licenses, registrations,
spprovals, consems, permissions, sanctions, grants,
subsidylies), permits, po-ohjections, authorizations, benefits,
incentives, tax crodits, tax refunds and all other interest, rights,
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titles. liberties, claims. octionsble claims, insurunce cloims,
imsurance policies, authorities, allotments and powers of every
kind, nature and description whatsoever. privileges. Hberties,
cascments, sdvantages, benefits and approvals, all imangible
assegls, poodwill (recognised or otherwise) and Intellectual
Property Righis of any kind and npature. copyrights.
trademarks, trade names, brand names, patents. palent rights,
formulations, molecules, germplasm. assignments and grams
in respect thereof, impon guotas and other quota rights, right
to use and avail of telephone, telex, facsimile, iniemet end
other commwunication facilities, connections, insmllations nd
equipments, wilities, electricity, electronic and all other
services of every kind, nature and description whatsoever,
enancy rights, premises, hire porchase ond  lease
amangements, lending srrungements, all plant and machinery
and office equipment. conlracls, cngagements, arrangements.
powers, suthorities, permits, benefit and advantage. deposits.
advances, reocivables, dues, funds, cash, bank balances,
scocounts  (including demai mccounts with  depository
participants) and all other rights, benefits of all agreements.
ausety held in trust, subsidies, grants, tax credits [including but
ot limited 1o benefits of wx reliel including under the Income
Tax Act such as credit for advance tax, minimuom alternate tax,
taxes deducted at source, ¢tc., Goods and Service Tax (GST)
credit], GST (TDS). advance licenses, whether in physical.
clectronic form in connectionrelating w0 the Transferos
Company and other clalms and powers, of whatsoever nature
and wheresoever situated belonging o or in the possession of
or granted or to be gamted in favour of or enjoved by 1he
Trunsferor Company:

All linbilitics including. without being Timited to, secured and
unsecured debts (whether in Indian rupees or forcign
currency), sundry creditors. liabilities (including contingent
lizbilities), duties and obligations of the Transferor Company,
of every kind, noture ond description whatsocver and
bowsoever arising. raised or incurred or utilised:
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IIL  All records, files; papers, computer progmms, manuals, date,

w.

citalogues, sales material, lists of costomers end suppliers,
other customer information snd all other reconds and
documenis relating to the business activities and operations of
the Transferor Company;

All permanent employees engaged by the Transferor Compiny
s on the Effective Date;

herein), muthorities, aliotmenis, guotns, rights, entitlements,
exportfimport incentives and benefits including  license,
advance Hicenses, MEIS (Merchandise Exports from India
Scheme), all kinds of duty drawbacks, bids, tenders (at any
stage as it may bel, letters of intent, expressions of interest,
development rights (whatever vested or polential and whether
umder agreements or otherwise ), subsidies, tenancies in relation
to office, benefit of any doposits / privileges. gusrantees,
reversions, all other rights, recelvables. powers and facilities of
every Kind, oature and description whatsoever, of the
Transferor Company. rights (o use and svail of telephones,
telexes, facsimile commections and Installations, wilities,
provisions and benefits of all sgreements, contracts and
arrangements, including technological licensing agreements.
and benefits including bul not Hmiting to all other interests in
conneclion with or relating therelo;

All brand names, rademarks, trade names, patents wnd domzin
nemes, whether owned andior licensed; applications and
authorizations of products, including without limiting hybrids,
varteties, germplism, herbicides, with governmental
muhorities in any jurisdiction, filings, dossiors copyrights,
industrial designs, trade sscnets. know-how: ongoing rescarch
projects,  data, Tormulations, technology, methodology,
manufscring procedures and techniques, @8t procedures,
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product registrations, tradls and other date, applications and
authorizations. recognition and other intellectual property {in
Indin or outside India) ond all other interests exclusively
relating to the goods or services being deall with by the
Transferor Company;

VIL Al Intellectual Property Rights created, developed o lnvented
by employees concentrated on the research, development or

marketing of products (including process development or
enhencement) in connection with the Transferor Company;

VIIL All benefits and privileges under letiers of permission and
letters, of approvals in respect of Special Economic Zones amd
Export Oriented Linits and the benefits related thereto, all tax
credits, including SGST, CGST and IGST credits, GST (11%)
refinds. reimbursements, cisims, exemptions, benefits under
MEIS, entry tax or any other duty or lax or cess or imposts
under central or stute law including sales tax defermls, sdvance
taxes, tax deducted at source, right to carry forward and set-off
unabsorbed losses, if any and deprecistion. MAT Credit
(Minimum Altermate Tax credit), deductions. exemptions and
benefits under the 1T Act, as well &5 any recognition of the In-
house Research and Development unit with the Depariment of
Scientific & Industrial Research or any Government Authorisy:

All terms and words not defined in this Scheme shall, unless repugnant or
contrary 1o the context or mesning thereof, have the same meoaning
ascribed to them under the Act, the Securities Contracts { Regulation) Act,
1956, the Depositories Act, 1996, and other applicable laws, rules.
regulations, bye-laws or under the Act as the case may be, or any statutory
modification ar re-enactment thereof from time 1o time.

2. SHARE CAPITAL

2.1 The authorized, issued, subscribed and paid-up share capital of the
Transferor Company as on March 31, 2018 is as under:

k-
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Particulurs Amount in

INR
Authorised Capital
120,000,000 Equity Shares of INR 10V~ each 200,000,000
TOTAL 200,00 D03
Lssued, Subscribed snd Paid-up Capital

17,262,748 Equity Shares of INR. 10/~ each, fully | 172,627 480
paid up
100* Equity Shares of INR. 10V- each, fully paid up 3,000
TOTAL 172,630,480

* The Trangferor Company has not allonted a tatal aof 300 Equity
Shares, which are part of it toial ivsued and subscribed equity share
capital without veting rights attached io it. These 300 Eguity Shares
are a subject matter of pending dispuies /court proceedings between
the concerned shareholders. Pursuanl 1o this Scheme being
sanctioned by the Tribunal, the Trangferee Company shall abide by
the court orders when passed in so for as the allotment of shares is
concerned subject to Applicable Law.

Subseguent to March 31, 2018 and until the dute of the Scheme
being approved by the Board of Directors, there has been no change
in the authorised. fssued, subseribed and paid-up share capital of the
Transferor Company. The shares of the Transferor Company are
listed on the Stock Exchanges.

The suthorized, issued, subscribed and paid-up share capital of the
Transferce Company as on March 31, 2018 is as under:

Particulars Amount in
INR

| Authorised Capital

46,300,000 Equity Shares of INR.10/- each 463,000,000

TOTAL 463,000,000
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4.1

Issued, Subscribed and Pajd-up Capita|

34,333,593 Equity Shares of INR10V- each| 343,335,930
fully paid up
TOTAL 343,335,930

Subsequent to March 31, 2018 and until the date of the Scheme
being approved by the Board of Directors, there has been no change
in the authorised, issued, subscribed and paid-up share capital of the
Transferee Company. The shares of the Transferee Company are
listed on BSE and permitted to trade on NSE.

DATE OF TAKING EFFECT

This Scheme as set oul herein in its present form or with any
modification(s), ns may be approved or imposed or directed by the
NCLT or any other statulory authority, or made as per Clause 20 of
this Scheme, shall become effective from the Appainted Date, but
shall become operative from the Effective Date.

With effect from the Appointed Date, the whole of the Undertaking
nrurmmuammmumwimmm
lisbilities and obligations (including obligations to hold assets in
trust) of every kind, nmture and description of .the Transferor
Company, shall, under the provisions of Sections 230 o 232 of the
Act and all other applicable provisions, if any, of the Act, and
without any further sct or deed, be transferred to and vested in and/or
be decmed to be transforred to and vested in the Transferee
Company so &s to become as from the Appointed Date the
undertaking of the Transferee Company and to vest in the Transferee
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4.2

4.3

s

Company with all the rights, title, imteresi or obligations, of the
Transferor Company therein. In so far as various incentives,
subsidies, special status and other benefits or privileges gramted by
any Government body, local authority or by any other person or
enjoved or availed by the Trensferor Compeny shall vest with and
be available with the Tronsferee Company on (he same terms and
conditions.

Without prejudice to the generality of Clause 4.1 above, all the asscts
and properties of the Transferor Company as on the Appointed Dale,
whether or not included in the books of the Transferor Company,
and pll assets and properties which are scquired by the Transferor
Company on or after the Appointed Date but prior to the Effective
Date shall be deemed to be and shall under the provisions of Section
230 to 232 and all other applicable provisions. if any of the Act,
without any further act, instruments or deed, be and stand transferred
to and vested in an be deemed to have been transferred to and vested
in the Transferee Compeny upon the coming into effect of this
Scheme pursuant to the provisions of Section 230 to 232 of the Act.

Without préjudice to the generality of Clause 4.1 sbove, it is
expressly provided that such of the assets of the Transferor Company
ibad are tangible and movable including cash in hand, cic., shall with
eifect from the Appointed Date and subject 1o the provisions of this
Scheme, be transferred by physical or constructive delivery andior
endorsemoent and delivery 1o the Trunsferee Company 1o the end and
intent that the property therein passes to the Transferee Compamy
upon such delivery.

Without prejudice 1o the generality of Clause 4.1 above, movable
assets, other than those specified in Clause 4.3 above, including
sunidry debtors, outstanding loans recoverable in cash or in kind or
value 10 be received, bank balsnces and deposits of the Transferor
Company shull with effect from the Appointed Date and subject to
provisions of this Scheme, stand transferred to and vested in the
Trensferee Company without eny notice or other intimation to the
deblors and the debtors shall be obliged to make payment to the

Transferee Company. The Transferee Company may, il required,
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4.6

ﬁwmﬁnimnhhnuhwdmﬂ:-mdmuﬂnhm.
Mumhmmmmm.mmdm.
debtor or depositee should pay the debt, loan or advance or make
ﬂdﬁ:muhﬂhmhhmmmmnﬁmnf
ﬂuwmumwmﬁumsmh in
substitution of the right of the Transferor Company.

leudlmmifw.mmmhymc
Transferor Company with landlords, owners and lessors in
comnection with the use of the assets of the Undertaking of the
Tmcm.mmmmﬂmmw
MW&W&&MCMM
the same terms and conditions, subject 1o spplicable law, without
any further act, instruments, deed, matter ar thing being made. done
or exccuted. The Transferce Company shall continue o pay rent
munm‘ﬁuh.hmm-mimﬂlmrwnh
the other terms, conditions and covenants thereunder and shall also
hmﬁﬂ.mnﬁﬂmwmﬂmme
by the Transferor Company.

MWWﬂﬁmm.irm.
muwwtﬂ:tkhﬂﬁn;uﬂm:ﬂﬂuﬁhg
thereon and rights and interest in immovable properties of the
Transferor Company. whether frechold or leaschold or otherwise
und all documents of title, rights and easements in relution thereto
shall be vesied in andior be deemed 1o have been vested in the
Tmmqrmhmm&nmdmmmhjmm
mmm.mmm-:mmmmmu
required to be done by the Transferor Company andlor the
Transferce Company. The Transferee Company shall be entitled to
exercise all rights and privileges attached (o such immovabic
propertics and shall be lisbie to pay the ground rent, twees and fulfil
ull obligation in relation 10 or applicable 1o such immovible
propertics, The mutation or substitution of the title to the immovabie
properties shall upon this Scheme becoming cffective be made and
duly recorded in the name of the Transferee Company by the
WMM-uh_l-ﬂimurﬂhﬁmby
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4.7

48

49

the Tribunal and upon the coming into effect of this Scheme in
pecordance with the terms thereof.

Untll the owned property, leaschold property and related rights
thereto. licence or right to use the immovable property, tenancy
rights, libertics and special status sre transferred, vested, recorded.
effected andior perfected in the record of the appropristc authorities
in fvour of the Transferee Company. the Transferce Company shall
be deemed to be authorised 10 carry on bosiness in the name and
style of the Transferor Company under the relevant agreement, deed
lense mndior licence, a8 the case may be and Transferee Company
shall keep a record and account of such transactions.

For purposes of taking on record the name of the Transferee
Company in the records of the Governmental Authorities in respeci
of transfer of immovable properties io the Transferee Company
pursuant to this Scheme, the Boards of Directors of the Transleror
Company and the Transferee Company may approve the execution
of such documents or deeds as may be necessary, inchuding deed of
assignment of lease or leave or license (s the case may be) by the
Transferor Company in favour of the Transferee Company.

It is further clarificd that if the terms of any assets (tangible or
intangibie), owned property, leasehold property and related rights
thereto, licence or rightl 10 use the immovable property, lenancy
rights of the Transferor Company are such that they canmol be
transferred or assigned or endorsed in the name of the Transforec
Company and / or any of the concerned authorities specifically direct
the Transferee Company to make & fresh application, in such
spenario, the Tranaferce Company shall comply with the necessary
directions inchuding but not limited to making a fresh spplication or
such other application as may be directed by the concerned authority
for the desired transfer of the assets {(angible or intangible), owned
property, leaschold property and related rights therelo, licence or
right 1o use the immovable property, tenancy rights in the name of’
the Trunsferee Company. If any of sssets (tangible or intangiblc).
owned property, leaschold property and relsted rights therelo,
licence or right 1o use the immovabic property, wesancy rights are

Page 15 of 39




not wransferred in the name of Transferee Company duc to any
reason whatsoever the Board of Directors, officers or any of the
employees of the Transferor Company shall not be held lisbie for
any acl, matter, deed or thing arising therefrom.

4.10° All the assets, investments including investments in shares and any

4.11

other sceurities, sctionable claims, and properties which are acquired
by the Transferor Company on or after the Appointed Date shall be
deemed to be and shall become the sssets 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, withou
any further act or execution of ey instrument or deed, be and stond
transferred to and vested in and be deemed to bave been transferred
{0 and vested in the Transferee Company upon the coming into effec
of this Scheme pursuant to the provisions of Sections 230 o 232 of
the Act,

With effect from the Appoinied Date. any stamtory licenses,
permissions, approvals, quotas or consents 1o carry on the operations
and business of the Trnsferor Company shall stand vested in or
transferred to the Transferee Company without any lurther pot or
deed and shall be appropriately mutated by the stututory authuritics
concemed in favour of the Transferce Company. The benefit of all
stntutory snd regulatory permissions registrations or other licenses
und consents shall vest in and shall be in full foree and effect against
or in favour of the Transferee Company and may be enforced as fully
and cffecmally as il instead of the Transferor Company, the
‘Transleree Company had been the party thereto or the beneficiary or
oblige thereof pursuant to this Scheme. IF the terms of the statutory
licenses, permissions, approvals, quolss or consems of the
Transfieror Company are such thut they cannot be transferred or
essigned or endorsed in the name of the Transferse Company and /
or any of the concerned authoritics specifically direct the Transferee
Company to make a fresh application, in such scemario, the
Transferee Company shall comply with the necessary directions
including but not fimited to making o fresh application ar such other
application as may be directed by the concerned authority for the
desired transfer of the licenses, permissions. spprovels, quots,
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consents in the name of the Transferes Company and pending the
reguisiic fresh pormissions, approvals, consents etc., the Transferee
Company shall, to the extent permissible under law, be allowed 10
conlinue 0 use the existing approvals, consents, permissions efc.
issued in the name of Transferor Company. If the licenses.
permissions, upprovals, quolas, consenls are not transfirred in the
oame of Transferce Company and the licenses, permissions,
approvals, quotas, comsenis of the Transferor Company arc
continued to be used due 10 any reason whesoever. the Board of
Directors, officers or employees of the Transfieror Company shall
fot be held liable for any act, matter, deed or thing arising therefrom.

4.12 Since each of the pormisslons. approvals, consemls, sanclions.
remissions, rights, incentives, concession and other suthorizations of
Mil. shall stand transferred by the order of the NCLT w BSCL,
BSCL shall file the relevant intimations, for the record of the
siatutory autharities who shall inke them on file, pursuant to the
vesting orders of the sanctioning suthorities.

4.13 For avoidance of doubt and without peejudice 1o the generality of the
applicable provisions of the Scheme, it is clarificd that with effect
from the Effective Date and 1ill such time that the neme of the bank
accounts of the Transferor Company have been replaced with that of
the Transferee Company, the Transferee Company shall be entitled
o maintain and operate the bank socounts of the Transleror
Company in the name of the Transferor Company in so fir as may
be necessary including for presentation and disposition of choques.
and piy orders thet heve been ssued in the name of the Transferor
Company. Lipon the Scheme being sanctioned and taking effect. the
Transferce Company shall be entitled 10 maintain and operate all
bank sccounts and demst accoumis refated o the Tmnsfcror
Company and all cheques, letters of credit and other negotiable
instruments, drafis, payment orders, instrument slips, direct and
indiroct tux balance andior payment advice of any kind or
description issued in favour of the Transferor Company, either
before or Appoinied Date, or in future, may be deposited with the
hunk/depositary participant to the Transferse Company and credit of
all receipts thereunder will be given in the accounts of the Transferce
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4.15

Company and the same shall be aceepted by bunkers of and eredited
10 the sccount of Transferce Company. The bankers of Transferee
Company should henour cheques issued by the Transferor Company
for payment after the Effective Date. It is hercby expressly clarified
Vhat any legal proceedings by or against the Transferor Company in
relution to the cheques and other negotisble instruments, pay orders,
received or presentation for encashment which are in the mume of
the Trunsferor Company shall be instituted, or as the case may be,
continued by or against the Transferee Company afler the coming
into effect of the Scheme.

With effiect from the Appointed Duate, all debts. Habilities (ncluding
contingent liabifities), duties and obligations {including obligations
to hold assets in trust) of every kind, nature and description of the
Transferor Company. shall be deemed to have heen transferred 1o
the Transferee Company and 1o the extent they are outstanding on
the Scheme becoming effective shall, without any further act. deed,
matter or thing be and stand tratisferred to the Transferee Company
on the same lerms and conditions as were applicable o the
Transferor Company, subject to spplicable law and shall become the
liabilitics and obligations of the Transferce Company which
undertakes o meel, discharge and satisfy the same and it shall not
be necessary to obtain the consent of any third party or other person
who is a party o any comiract or amrengement by virtue of which
such debis. fiabilitics and obligations have arisen in order o give
effect to the provisions of this Clouse. It is expressly provided that,
save as mentioned in this Clouse, no other term or condition of the
linbilities traniforred 0 the Transferee Company as part of this
Scheme s modified by vire of the Scheme.

Where any of the debt. Habilities (including contingent liabilities),
duties and obligations of the Transferor Company as on the
Appointed Date, deemed w0 be transferred 1o the Tranaferce
Company has been discharged by the Tmnsferor Company, afler the
Appointed Dute, such discharge shall be deemed to have been for,
on behalf of and on sccount of the Transferee Company. f
.~

-
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4.16

417

4.18

4.19

Without prejudice to the provisions of the clauses and
upen the Scheme becoming effective, the Company and
ibe Transforce Company shall exccuie all instruments or
docuwments or do all the aoty, deeds and iy be required,

inchuding the filing of necessary particulars maodification(s)
of charge. with mwumuwmmw
the above provisions, il required.

All the existing securities. mMorigages. encumbrances or
liens, if any. as on the Appointed Date and those crested by the
I'ransferor Company after the Appoimted Date the assets of the
Transferor Company transferred 1o the Company shall,
aficr the Effective Date, continue to relute and attach to such assets
ar any pan thereof 1o which they are related or sttached prior to the
Effective Date. Such securities. morgages, g5, encumbrances
or licns shall not relate or attach or extend 1o uny of the other assets
of the Transferce Company.

Provided always that the Scheme shall nol o enlarge the
security for any land, deposit or facility of by the Transleror
Company and the Transferee Company shall not be obliged to create
whﬁﬁummml"ﬂwl Effientive Date.

Withoul prejudice to the provisions of Clauses 4.1 to 4.12, with
effect from the Appointed Date. sil inter-se tratisactions between the
Transforor Company and the Transferce Company shall be
considered as intra-se transactions for all purposes, Further, il is
clarified that any taxes in the form of incomestax, tax deduction at
source, goods and service tax, service tax, works contrasct tax, value
added tax ctc. paid on aceount of such transuctions, shall be deemed
w have been paid by or on behall of the Transfgree Company and on
its own account and therefiore, the Transferde Company will be
eligible 1 claim the credit / refund of the same and is also emited
1o revise its resurn to give effect to the same, wherever applicable.

Without prejudice (o the generality of the applicable provisions of
the Scheme, upon the Scheme becaming efféctive, the Transferee
:twﬁﬂhpmnﬁnﬁhmﬂﬂﬂmm.iﬂ
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withholding tax certificates relating to transactions between the
Transferor Company and the Transferee Company, and 1o claim
refunds of any cxcess tax paid arising out of amalgamation or
otherwise, advance tax and withholding tx credits, benefit of credit
for minimum alternate tax and carry forward of sccumulated Josses,
eie., pursuant 1o the provisions of this Scheme,

4.20 All the acts done by the Transferor Company after the Appointed

4.21

Date shall be done in trust for and on behalf of the Transferce
Company.

Subject to the necessary consents being obtained in sccordance with
the terms of this Scheme, the provisions of this Cluuse 4 shall
uperite, notwithstanding anything 1o the contrary contnined in any
instrument, dood or writing or the terms of sanction or issue or any
security document, all of which instruments, deed or writing shall
stand modified andfor superseded by the foregoing provisions.

EART 1Il

SSLE OF S ES BY THE TF FEREE COM.

Upon the coming into effect of this Scheme and its considerati
thereof, the Transferee Company shall withowt any further
application, act or deed, issue and allot {*Share Exchunge Ratio”)

"2 (Two) equity shares of INR. 10r- (Rupees Ten only) each credited
an fuily paid-up of the Transferse Compuny for every 1 (Three)
equisy shares of INR. 10~ (Rupees Ten only) heid in the Transfiror
Conpany and whose namer are recorded in the register of membery
an the Record Dave, No allament of any shares to the Transferee
Company shall be made againgr those 7.82% of the total equity
shares held by it in the Trangferor Comparty. The equity shares w0
heid by the Transferee Company shall stand cancelled and be
extinguished in terms of Clause 6.1 of this Scheme as hereinafter
provided. {
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5.5

X0

If necessary, the Transferee Company shall before allotment of the
equity shares in term of the Scheme, increase its suthorised share
capital by such smount &s it stands o the credit of the Transferor
Company by creation of st least such number of equity shares as may
be necessary o satisfy its obligntion under the provigions of the
Scheme in compliance with the applicable provisions of the Act and
the Rules thereunder,

Where new equity shares are 1o be allotted to the heirs, excculors o
administrators or, as the case may be, to the successors and deceased
sharcholders of the Transferor Company, the concemed heirs,
executors. administrators or successors shall be obliged 1o produce
evidence of tille satisfactory to the Board of Directon of Transferee

Company.

The equity shares so allotted by the Transferee Company to the
shareholders of the Transferor Company will in all respect rank pari
pazgu with the existing equity shares of the Transteree Company for
dividend and viting righis, save snd except thul the holders of such
equity shares shall pot be entitled to dividend declared by the
Transferee Company before the Effective Date.

Upon the coming into effect of this Scheme, the sharcholders of the
Transferor Company shall surrender their share certificates for
cancellation thereof 1o the Transferee Company. Notwithstanding
anything to the contrary, upon the new shares in the Transferee
Company being issued and allosted by it to the shareholders of the
Transferor Company whose names shall appesr on the register of
members of the Transferor Company on the Record Daie, the share
ceitificates in relation to the shares held by them in the Transferor
Compuny shall be deemed 1o have been cancelled and shall be of 1o
effect from such issue and allotment.

For the purpose of the clause 5.1 above. (a) no fractionsl certificates
shall be issued by the Transferee Company in respect of the
fractional entitlements, il any, and all such frectionel entitements
shall be allotied 1o any of the director or officer of the Trans{eree
{Inmpm}'ullnﬂﬂﬂﬂfﬂllltmﬂmmm;ﬁmmd
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the entire net proceeds subject 10 taxes shall be distributed 1o the
persons entitled thereto in proportion to their respective fractional
enlillements and (b) joint shareholders shail be treated as a single
shareholder.

The new equity shares of the Transferee Company issued in terms
of Clause 5.1 of this Scheme will be listed snd/or sdmitted o trading
on the Stock Exchanges where the shares of the Transferee Company
are fisted indtor permitied to wading. The Transferce Company shail
enter into such arrengements and give such confirmations and/or
undertakings as may be necessary in accordance with the applicable
laws or regulations for complying with the formalities of the said
Stock Exchange.

Unless otherwise notified in writing on or before such date s may
be determined by the Board of the Transferee Company or o
Committee thereaf, the new equity shares issued 1o the shareholders
of the Transferor Company by the Transferee Company shall be
MhWﬁmhhTmﬂmmy.mHnd
that details of the depository accounts of the shareholders of the
Transferor Company are made available 1o the Transferce Company
by the Tronsferor Company at loast 10 (ten) working days prior to
the Fifective Date. In the event such details are not available with
the Transferes Company, it shall issue the new equity shares 1o the
sharcholders of the Transferor Company in physical form. The new
equity shares alloted pursusnt 1o this Scheme shall remain frozen in
the depositories sysiem Ull relevant directions in relation 1o listing
rading are provided by the relevant stock exchange.

The issue and allotment of the equity shares as provided under this
Scheme, is an integral pont und therefore, shall be deemed to have
been carried oot withowt requiring any further act on the part of the
Transferce Compuny or its shareholders and as if the procedure laid
down under section 62 of the Act any other applicable provisions of
the Act, 28 may be applicable, and such olher statues and regulations
as may be applicable were duly complied with except for making
necessary filings under the Act w effectuate such issuance. i
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6.

6.1,

CANCELLATION OF SHARES

Lipon the Scheme being effective, and in consideration of the transfer
of and vesting of the Undeortaking of the Transiéror Company in the
Transferee Company in terms of the Scheme, 1350000 equity
shares held by the Transferee Company i.c. approximately 7.82% of
the total oquity shares of the Transferor Company, shall stand
cancelled and extinguished and in lieu thereol, no allotment of any
shares in the T ransferee Company shall be made against those 7.82%
of the total equity shares of the Transferor Company.

6.2. The Transferor Company shall ensure that the ‘Minimum Public

7.
7.1

Tid

Shareholding’ under Regulation 38 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (the “LODR”) and
applicable circulars thereunder, 15 mainimined. The Transferor
Company may apply, if and o the extent required. to the SEBI for
secking relaxation of the requirement of maintaining the “Minimum
Public Sharcholding’ under Regulation framed by the SEBI
including requirements mandsied under rule 19A of the Securities
Contrecis (Regulation) Rules, 1957 read with Regulation 38 of the

Upon the cffectiveness of this: the suthorised share capital
of the Transferor Company shall be merged with that of the
Trunsteree Company. The suthorised share capital of the Transferee
Company will sutomatically stand increased 1o that effect by simply
filing the requisite forms with the Appropriate Authority and no
scparate procedure or {uriher resolution under Section 62 of the Act
or instrument o deed or payment of any siamp duty and registration
fees shall be required to be followed under the Act.

Consequently, Clause V of the Memorandum of Association of the
Transferec Company shall without any acl, instrument or deed be
and stand altered, modified and substited pursuunt o Sections 13,
230w 232 of the Act and other applicable provisions of the Ac, as
set oul below:

" The Authorised Share Capital of the Compeiny is INR. 66,30,00,000
{Rupees Sixty Six Croves Thirty Lokhs only) consisting of

Fagn 24 of 39




73

6,63,00,000 (Six Crores Sty Three Lakhs) equity sharex of
INR {04~ (Rupee Ten Only) each.

Further, Article 4 of the Anicles of Associntion of the Transferee
Company shall without eny act, instrument or deed be and stand
altered, modified and substituted pursuant 1o Sections 14, 230 10 232
and other applicable provisions of the Act, as set out below,

“The Authorized Shave Capital of the Company is INR. 66,30,00,000
(Rupees Sixty Six Crores Thirly Lakhs only) consisting of
6,63, 00,000 (Six Crores Sixty Three Lakhs) equity shares of INR. [0/~
{Rupee Ten Only) each.

It is clarified that the approval of the shareholders of the Transferee
Company to the Scheme shall be deemed to be sufficient for
effecting the consequential alteration of the Memomndum and
Articles of Associstion of the Transferse Company and the
Transferee Company shall not be required to seek separate consent /
approval of its shareholders for such alteration of the Memorandum
and Articles of Association of the Transferee Company &s required
under Sections 13, 14, 16, 61, 62 and 64 of the Act and other
applicable provisions of the Act. In accordance with Section 232 (3)
{i} of the Act, the stamp duties and fees (including registration fees)
paid on the muthorised share capital of the Transferor Company shall
be utilised and applied to the increased authorised share capital of
Transferee Company and there would be no further requirement fior
any payment of stamp duty and/or fee by the Transferee Company
far the increase in the suthorised capital 1o that extent.

EART IV

ACCOUNTING TREATMENT

Upon the Scheme becoming effective the Transferee Company shall
account for the emalgamation of the Transferor Compeny in its
books of accounts in accordance with "Pooling of Interest Method'
of accounting ms laid down in  Appendix-C of IND-AS 103
(Business Combinations of entities under commaon control) as under:
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B.1.2

813

B.1.5

All the sssets, and lisbilities in the books of the Transferor
Company shall be recorded by the Transferee Company in its
books of accounts st their respective currying smounls as
appearing in the books of the Transferor Company. No
adjustment shall be made to reflect fair values, or recognise
any new assels or liabilities,

The identity of reserves shall be preserved and shall sppear in
the financial statements of the Trnsferee Company, in the
same (orm, in whigh they appeared in the fingncial statemcnts
of the Transferor Company.

The carrying amount of investments in the equity shares of the
Transferor Company o the extent held by the Transferee
Company, shall stand cancelied pursuant o Clause 6.1 of this
Scheme and there shall be no further obligation in that behalf.
The excess of (a) the face value of the new shares issued and
allotted plus any additional consideration in the form of cash
pursuant 1o Clause 5.1; and (b) the cmrying amoum of
investments cancelled pursuant 0 Clawse 8.1.3 over the net
value of assets, liabilities and reserves of the Transferor
Company acquired and recorded by (he Transferee Company
in terms of Clause 8.1.1 shall be transferred 1o Revenue
Reserves ((General Reserve and/ or Retained esmings).
Inter-company (ransactions end balances inciuding loans,
advances, amount receivable or payable inter-se between the
Transferor Company and the Transferce Company as
appesring in their books of sccounts, if any, shall siand
cancellod,

82 In case of any differences in the scevunting policies betwoen the
I ransferor Compeny and the Transferee Company, the impact of the
same will be quantified and adjusted in the Revenue Reserves
(Oenicral Reserve and/ or Retained earnings) of the Trunsferee
Company to ensure that the financial stements of ihe Transferee
Company reflect the true financial position on the hasis of consistent

283 On the Scheme becoming affective, the financial statements of the
I ransferee Company (including comparative period presented i the
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financial siaterments of Transferee Company, if required) shall be
restated for the sccounting impact of amalgamation, as stated above,
as if the amalgamaition had occurred from the acquisition date (due
when common control was established) or beginning of the said
camparative period; whichever is lnter.

21

With effect from the Appointed Date snd up o the Scheme
becoming effective and unless otherwise approved by the Transferee
Company:

fa)

{b)

(-]

The Transferor Company shall carry on and shall be deemed 10
have carred on its business and activities and shall stand
possessed of their entire business and undertakings, i trust for
the Transferse Company and shall sccount for the same to the
Transferee Company.

All the income or profits sccruing or arising (0 the Transferor
Company and all costs, charges, expenses or losses incurred by
the Transforor Company shall for all purposes be reated the
income, profits, costs, charges, expenses and losses as the cose
muy be of the Transfieree Company,

The Transferor Company shall carry on its business and
activities with diligence and business prudence in the ordinar
course consisient with past practice in good faith and in
accordance with applicable law, and shall not. withow the prior
consent in writing of the Transferee Company, alter or
diversify their respective businesses nor venture into any new
business, por alienate, charge, mongage, cncumber or
otherwise deal with the assets or any pirt thereof except in the
ordinary course of business or pursuant 1o any pre-existing
obfigation underinken prior to the dute of soceptance of the
hhuwﬁhmpmﬂmutdﬁnmuThﬁmﬁm~

Company and the Translerce Company. :’t—*’”".

e
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The Transferoe Company shall oot vary the terms and
canditions of employment of any of the employees excep,
consistent with past practice. in the ardinary course of business
or without the prior consent of the Transferee Company or
pursuant to any pre-existing obligation undertaken by the
Transferor Company as the case may be, prior to the Appointed
Diate.
All Taes (including. Withaot Emination, income tax, minimum
alternate tax, tox deducted st source, ssles tax, goods and
service X, excise duty, cusioms duty, service lix, VAT, entry
1ax ete. ) paid or payable by the Transferor Company in respect
of the operation and/or the profils of the Undertaking of the
Transferor Company before the Appointed Date shall be on
account of the Transferor Company and, in 0 far as it relates
1o the tax payment (including withoot limitstion, income Lax,
minimum alternate tax, lax deducted si source, sales tax, goods
and service ta, excise duty, customs duty, service tax. VAT,
entry 1ax etc.) whether by way of deduction sl source, advance
tax or otherwise howsoever, by the Transferor Company in
respect of the profits or actlvities or operation of the
Undertaking of the Transferor Company with effect from the
inted Date. the same shall be deemed to be the
carvesponding item pakd by the Transforec Company, and
shall, in all proceeding, be dealt with accordingly.

92 The Transferce Company shall be entitled, peading the sanction of

this Scheme, to apply to the Central/State Government, and all other
agencics, departments and suthorifies concered as are necessary
under ony law or rules, for such consents, approvals and sanctions,

which the Transferse Company may require pursuant to this
Scheme,

3 1A
0.1 All

NORKMERN P LAY EES

A 1§ b7

permancnt emplayees of the Transferor Company, who are

in scrvice an the date immedintely preceding the Scheme becoming
effective shall. on and from the date Scheme bocoming effective,
become and be eagaged as the cmployess of the Transferee
Company. without any break or intermiption in service s a result of
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the transfer and on terms and conditions not less favourable (on the
overnll basis) than those on which they are engaged by the
Transferor Company immediately preceding Effective Dare
Services of the employees of the Transferor Company shall be taken
it account from the date of their respective appointment with the
Transferor Company for the purposes of all retirement benefits and
all other entitlements for which they may be eligible. The Trimsferec
Company furiher agrees that for the purpose of pmyment of any
retrenchment compensation, if any, such past services with the
Transferor Company shall also be taken into sccount

The services of such employees shall not be treated as having been
broken ar interrupted for the purpose of Provident Fund or Gratuity
or Superannustion or other siatutory purposes and for all purposes
will be reckoned from the date of their respective appointments with
the Transferor Company.

10.2 It is provided that as far as the Provident Fund, Gratuity Fund and
Pension sndior Supersnnuation Fund or any other special fund
created or existing for the benefit of the stafl, workmen and other
employees of the Transferor Company are comcermned, upon the
Scheme becoming effective, the Transferee Company shall stand
substituted for the Transferor Company in respect of the employees
so imnsferred for all purposes whatsoever relating o the
administration or operation of such Funds or Trusts or in relation 10
the obligation to make contribution to the said Funds or Trusts in
aceordance with the provisions of such Funds or Trusts as provided
in the respective Trust Desds or other documents, It is the aim and
the intent of the Scheme that all the rights, duties, powers and
obligations of the Transferor Company in relation 1o such Funds or
Trusts shall become those of the Transferce Company. The Trustees
including the Board of Directors of the Transferor Company and the
Transferee Company or through any commitiee / persom duly
uuthorized by the Board of Directors in this regard shall be enitled
o ndopt such eourse of action in this regard as muy be advised
provided however that there shali be no discontinuation or breakage
in the services of the emplayees of the Tranaferor Campany. (ﬁ/ _
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All legal proceedings of whalsoéver nalure by or against ithe
Transferor Compeny pending and/or arising on or afier the
Appointed Date and relating to the Transferor Company shall not
abate or be discontineed or be in any way prejudicially affected by
reason of the Scheme or by anything contained in this Scheme but
shall be continwed und enforced by or against the Transleres
Company in the manner and 1o the sanve extent as would or might
have been continued and enforced by or against the Transferor
Company il this Scheme had not been made.

11,2 The Trunsforee Company underiakes 1o have all legal or other

1L
2.1

proceedings initisted by or against the Transferor Company referred
to in Clause 11,1 above ransferred in its name respectively and 1o
have the same continued, prosecuted and enforeed by or against the
Transferce Company to the same extent as would or might have been
continued and enforced by or against the Transferor Company to the
exclusion of the Trunsferor Company.

E S

Notwithstunding anything to the contrary conmined in the contract.
deed, bond, agreement or any other instrument. bul subject o the
other provisions of this Scheme, all comrocts, deeds. bonds,
agreements and other instruments, if any, of whaisoever naturc and
subsisting or having effect on the Effective Date and relating 1o the
Transferor Company, shall continue in full foree and effect against
or in fevour of the Transferee Company and may be enforced
effectively by or ngainst the Transferee Company ns fully and
cifectually as if. instead of the Transferor Company, the Transferce
Company had been a party thereto.

12.2 With effect from the Appointed Dmsie, any wansferable stanstory

licenses, no-ohjection  cemificates, permissions, approvals or
consents required (o carry on operations of the Transferor Company
shall stand vested in the Transferee Company without further nct or
deed. and shall be appropriately mutsted by the statutory muthorities
concerned therewith in favour of the Teansferee Company upon the
vesting snd transfer of undertakings of the Transferor Company
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pursuant to the Scheme. The benefit of all transferable statutory snd
regulntory  permissions, environmental spprovals and consents
including the stalutory licenses, permissions or approvals or
consems required to carry on the operations of the Transferor
Company shall vest in and become aveilable 10 the Transferce
Company pursuant to the Scheme,

12.3 The Transferee Company may, at any time after the coming inte
effext of this Scheme in accordence with the provisions hercal, if so
required, under any law or otherwise, enter into, or issue or execute
deeds, writings, confirmations, novations, declarations. or other
documents with, or in favour of any panty to any conteaet or
arrangement 16 which the Transferor Company is o party or any
wrilings as mey be necessary o be executed in order to give formal
effect to the sbove provisions. The Transferee Company shall, be
deemed w be authorized to execute any such writings on behalt of
the Transferor Company and to carry out or perform ull such
formalities or compliances required for the purposes referred w0
above on the part of the Transferor Company.

On and with effect from the Appointed date, the Transferor
Company hereby assigns snd shall be deemed 10 have sssigned 1o
the Transferee Company, without any further sct. deed, document.
or consideration and free and clear of sny lien or encumbrance, the
Transferor Company's entire right, tithe and interest {within Indis
and all foreign jurisdictions) to mny and all imellectual Proporty
Rights including works of suthorship, creuted, conceived, developed
or reduced 1o practice by the Transferor Company (slone or with
others) which (i) are related to the Transferor Company™s current or
anticipated business, sctivities, products, or services, (i) result from
any work performed by Transferor Company, or (iii) are created,
conceived, developed or redoced to practice with the wse of
Transferor Company's property, including any and all Intellecnal
Property Rights therein (“Work Product"). Any Work Product which
fafls within the definition of work made for hire shall be considered
s work made for hire, the copyright in which vests initially and
exclusively in the Transforor Company, The Transferor Company
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waives any rights to be atiributed as the suthor of smy Work Product
and any droit morale (moral dghts) in Work Product,

4. JAX

14.1

The amalgamation of the Transferor Company with the Transferee
Company in wrms of this Scheme shall take place with effect from
the Appointed Date and shall be in accordance with the provisions
af Sections 2({1B), 47, T2A and 79 and any oiher application
provisions of the IT Aot

Upon the Scheme becoming effective, all Taxes payable by, or
refundable 1o, the Transferor Company, including sny refunds,
elaims or credits (inchsding credits for income tax. withholding tax,
pdvance tax, self-assessment tax, minimum aliemate te dividend
distribution tax, CENVAT credit, goods and services tax credits,
GST (TDS) other indirect tax credits and other tax receivables) shall
be treated as the tax Hability, refunds. claims, or credits, as the case
may be, of the Transferee Company, and any tax incentives, benefits
(including claims for unabsorbed Tax losses and unabsorbed 1ax
depreciation), advantages, privileges, exemptions, credits, tax
holidays. remissions or reductions, which would have been available
to the Transferor Company, shall be uvailable 1o the Transferee
Company, and following the Effeciive Date, the Transferce
Company shall be entitled to initiate, raise. add or modify any claims
in relation 1o such Taxes on behalf of the Trunsferor Company.

142 The provisions of this Scheme as they relate 10 the amalgamation of

the Transferor Company into the Transforee Company have been
drawn up to comply with the conditions relating to “smalgamation”
as defined 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 of the IT Act or any other
Sections of the IT Act, at a later date including resulting from an
mmendment of law or for any other reason whatsoover, the
provisions of the IT Act. shall prevail and the provisions of this
Scheme shall stand modified to the extent determined necessary o
comply with Section 2{1B) of the IT Act. Such modification will,
however, not affect the other pans of the Scheme.
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14.3 Any tax lisbilities unider the I'T Act, Wealth Tax Act, 1957, Customs

Act, 1962, Goods and Services Tax Act, 2017, any other Tax laws,
scrvice wx, luury tax, eniry tax, stamp laws or other applicable
lnws/ regulations (hereinafler in this Clause referred to as “Tax
Laws") dealing with taxes’ duties! levies aflocable or related 1o the
business of the Transferor Company to the extent not provided for
or vovered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred 1
Trunsferve Company.

14.4 All Taxes (including income tax, tax deducted at source, minimum

145

alternate W, dividend distribution tix, wealth tax. sales wx, customs
duty. SGST, COST and IGST, entry tax, luxury tax ete.) paid o
payuble by the Transferor Company in respect of the operations
and/or the profits of the business on and from the Appointed Date.
shall be on account of the Transferee Company and, insofir us it
relates o the tax payment (including without limitation income tax.
wealth tax, sales tax, customs duly, SGST, CGST and IGST. enuy
tax, luxury tax etc. ), whether by way of deduction at source. advance
tax or otherwise howsoever, by the Transferor Company in respect
of the profits ar activities or operation of the business on and from
the Appointed Date, the same shull be deemed w0 be the
corresponding item paid by the Transferee Company, and shall, in
all proceedings, be dealt with accordingly.

Any refund under the Tax Laws due to the Transferor Company
consequent 1o the assessments made on Transferor Company and for
which no credit is 1aken in the sccounts s on the date immedintely
preceding the Appointed Date shall also belong to and be received
by the Transferee Company.

14.6 Upon the Scheme becoming effective, the Transferee Company shall

be permitted fo revise, if it becomes necessary, its fncome tax
returns, wealil tx returns, sales tax retumns, cxcise and CENVAT
retums, service tax returms, other stetwtory retumns, CGST remrns,
SGST returns, IGST returns and to claim refands / credits, pursuan
to the provisions of this Scheme.




A%

14,7 Without prejudice to the gemerslity of the sbove, all benefita
meluding under the income tax (including beaefits available 10 SEZ
units w's 10AA ol the IT Acl. MAT creditand credit]). sales inx,
excise duty, entry tax law, customs duty, se tnx, luxury lax.
VAT, SGST. CGST and 1GST cc., o the Transferor
Company is entitled (o in terms of the applicable Tax Laws of the
Union und State Governments, shall be to and vest in the
Transferee Company.

14.8 The service tmx, VAT under the pre GST regime

15,

regime, CGST, SGST and IGST paid by the Transferor Company
under the Finance Act, 1994 and / or Central Goods and Service Tux
Act, Integrated Goods and Service Tax Act and Union Territory
Gioods and Service Tax Act in respect of services provided by the
Tranaferor Company for the period fram the Appointed
Dute shall be deemed 1o be, service tax, . BGST, 1GST paid
by the Transferee Company and credit for such service tax, CGST,
SGST, 1GST shall be allowed o the Company

Mummmu&mmm
payment, SGST pavment, IGST payment are jin the naime of the
Transferor Company and nol in the same| of the Transferoe

SAVING OF CONCLUDER CTIONS

The transfer of propertics and Habilities under Clause 4 above and
the continuance of legal procecdings by or the Transferor
Company under Clause 11 above shall not any transaction or
proceedings already concluded by the Company on or

afler the Appointed Date till the Effective Date, to the end and intenl
thit the Transferee Company sccepts and all acts, deads and
things done and executed by ihe Transferor in respect
therelo s done and executed on behall of the Company.

Upon the offectiveness of this Scheme,
Transferor Company, 85 are considered neces:

AL
i resolutions of the
v by the Boiard of




Compay. and if any such resolutions have any monetary limits
approved under the provisions of the Act, or any other applicablc
stulutory provisions, then said limits as are considered nevessary by
the Hoard of Directors of the Transferee Company shall be added 1o
the limits, il oy, under ke resolutions passed by the Transicres
Company and shall constitute the aggregate of the said limits in the
Transferee Company.

17. PROFITS AND DIVIDENDS
171 The Transferor Compuny and the Transferee Company shall be

entitled to declare and pay dividends. vo their respective shareholders
consistent with the past practice or in ordinery course of business.
whether imerim o final. Any other dividend shall be
recommendeddociared only by the mutual consent of the concerned
Tmmﬂmummm.

17.2 It is clarified that the aforessid provisions in respect of declaration
ﬂmmuﬁnwhumﬂﬂhumﬁnmnnly
and shall not be deemed 1o confer any right on any sharcholder of
the Transferor Company and the Transfiree Company 1o demand or
claim or be entitled to any dividends which, subject o the provisions
of the said Act, shall be entirely at the discretion of the respective

Hoards of Directors of the Transferor Company snd the Transferee

Company as the case may be, and subject to approval, if required, of

the shereholders of the Transferor Company and the Transferee

Company as the case may be.

Hibhi®] H_'r':.._i.' AHE TRANSFEROR COMPANY

Upon the effectiveness of this Scheme, the Transferor Company

shall stand dissolved without winding up and the Board of Directors

and any Commitice thereof ghall ceased W function and shall be
discharged from its obligations. Upon such dissolution of the

Transferor Company without winding up, no person shall make und

‘or assert claims, demands or proceed against any director or officer

or employee of the Transferor Company, for any scis, deeds and

things done or decisions taken by or on behalf of the Trunsferor

Company while carrying our the business and sctivities of the

Trnsferor Company in ordinary course and, on end afier the
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Effective Datc the Transferee Company shall accept all such acts,
deeds ond things done or decisions tnken by the Transicror
Company. as acis, deeds and things done or decisions taken by and
on behalf of the Transferee Company. Upan the scheme becoming
effective, the name of the Transferor Company: shall be struck off
from the records of the Registrar of Companics.

APPLICATION TO NCLT

The Transferor Company and the Transferee Company shall make
necessary Applications / Petffions under Sections 230 1o 232 of Act
and ather applicable provisions of the Act to NCLT for sanction of
this Scheme under the provisions of law.

= k.: ]

NDMENTS TO THE SCHEME
The Transferor Company ond the Transferee Company, with
approval of their respective Board of Directors and sny Comimitiee
thereo! may consent, from time to time, on behalf of all persons
concerned, o any modifications/amendments or additions /deletions
o the Scheme which may otherwise be considered necessory,
desirable or approprisie by the said Beard of Directors and any
Committee thereof to resolve all doubts or difficulties thet may arise
{or carrying out this Scheme and to do and execute all acts, deeds.
matiers. and things necessary for bringing this Scheme into effect or
agree io any terms snd/or conditions or limitations that NCLT or any
other authorbties under Ivw may deem fit 1o approve of, to direct
and/or imposc. The aforesaid powers of the Transferor Company and
the Transferee Company t give effect w0 the
modification/smendments (o the Scheme may be exercised by their
respective Board of Directors or any Commitiee or any person
suthorised in that behalf by the concemed Board of Directors.
subject 1o approval of NCLT or any other suthoritics under the
applicable taw.

™

LU

20.2 For the purpose of ghving effect o this Scheme or to any

modification thereof, the Board of Dircctors and any Commitiee
therenl of the Transferee Company or the Transferor may determine
and give such dircctions, including directions for settling any
question of doubt or difficulty that may arise and such determination
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or directions, nﬂ:umemtyh.ﬂuﬂhchiadingmd!ﬂtpmﬁn
mmmmﬂuﬂhmmmim
in the Scheme.

20.3 1 any provision in this Scheme shall be held to be illegal, invalid or
unmﬁrnuhhhwhd-whmﬁtwhimﬂnumlywhh
Mﬁﬁmwmﬂﬂnhmwﬂﬂmnﬂﬂm
s legal, valid and enforceable and gives effect to the commercial
intention and vnderstanding of the Transferor and the Transferee

SCHEME

This Scheme is and shall be conditional upon and subject n;

21.1 The Transferor and the Transferee Companies filing the Scheme
WMMWM&M-&&M@M&
EMWHMW&MMMHMTMW
end Transferee Companies respectively, in terms of the SFRI
Circular and receiving a *no objection’ and/or ‘observation® letter.

21.2 mmmmwumminnm
and value of such classes of persons including the respective
shorcholders and/or creditors, if required, of the Transferor
Emymdhmﬂmpnm}rh&mwﬂu
Bﬂ:LTwmyuﬂu-wm“mhappﬁuhh

213 Approval of the sharcholders of Tramsferor Company and the
Tmﬂmﬁmtn-wﬂngwmmfﬂhﬂmﬂd:us
may be required under any Applicable Law and the SEBI Circular.
Thﬂ&:mﬂlﬂlhlnhﬂupmmlyifdum:mhyﬂnpnhli:
sharcholders in favour of the proposal are more than the number of
voles cast by the public sharcholders of Transferor Company and the
Transferee Company, against it as required under the SEB] Circular.
Tﬁnm'pﬂ:ﬂ:'ﬂlumhmmuﬁgndrﬁnudWﬂn
Rule 2 of the Securitics Contracts (Regulation) Rules, 1957;
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214 I'he requisite sanctions and approvals of any Government autharity
including Siock Exchanges SEBIL, as may be reguired by law, in
respect af the Scheme being obtained,

21.5 The sanction of this Schieme by the NCLT under Sections 230 10 232

of the Act, and other applicable provisions, if any of the Act in
favour ol the Transferor Company and the Transferee Compuny; and

21.6 Cenified or authenticated copy of the order of the NCLT sanctioning
the Scheme being filed with the Registror of Companies. by the
Transferor Company and the Transferce Company.

22,1 Inthe evenl of any of the zuid sanctions and approvals referred 1o in
the preceding Clause not being obtained andior the Scheme not
being sanctioned by NCLT or such other competent authority and/or
the order not being passed as aforesaid before December 31, 2019
ar within such further period or periods as may be agreed upon
between the Transferor Company and the Transferee Company by
their Board of Directors (and which the Boards of Directory of the
Companies are hereby empowered and suthorised 1o agree Lo and
extend the Scheme from time 10 Gme withoul any limitation), this
Scheme shall stand revoked, cancelled and be of no effiect, save and
excepl in respect of amy act or deed done prior thercio os is
contemplated hereunder or as o any rights andf‘or Habilities which
might have arisen or sccrued pursuant thensto and which shall be
governed and be preserved or worked oot as is specifically provided
in the Scheme or as may otherwisc arise in law,

22.2 The Transferor Company end the Transferes Company thurough their
respeclive Boards, shall each be st Liberty to withdraw from this
Scheme (i) in case any condition or alierstion imposed by mny
Appropriste Authority / person is unscoeptable to any of them or {ii)
they are of the view that coming into effect of the respective parts 1o
this Scheme could have adverse implications on the respective
COMpEies,
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22.3 In the event of revocation /withdrawal under Clauses 22,1 and 22.2
ibove, no rights and Habilities whatsoever shall acorue w0 or be
incurred inter se the Tronsferor Company and the Transferee
Company or their respective sharcholders or creditors or emplovees
or any other person save and except in respect of any act or deed
done prior thereto s i contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto
mnd which shall be governed and be preserved or worked out us is
specifically provided in the Scheme or in accordance with the
Applicable Law and in such case, the Transferor Company and the
Transferee Company shall bear its own cosis, unless atherwise
mutuaily agreed.

DSTE, CHARIGES
All costs, dufies, charges and cxpenses payable by the
Transferor Company and the Transferce Company in relation to or
in connection with this Scheme and/or incidental to the completion
of the Scheme shall be bome and paid solely by the Transferee
Company.

el Ll L L L LT
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