
September 13, 20 19 
The General Manager, 
Listing Department, 
BSE Limited, P. ]. Tower, 
Dalal S /reel, Mumbai - 400 00 I. 

Dear Sir/ Madam, 
SECURITY ID 
SECURITY CODE 

BAYERCROP 
506285 

Sub.: Approval of the Scheme of Amalgamation of Monsanto India 
Limited(the "Transferor Company/MIL'') withBayer CropScience 
Limited (the "Transferee Company/ BCSL ") and their respective 
shareholders, under sections 230 to 232 of the Companies Act, 2013 
(the "Scheme") by the Hon'ble National Company Law Tribunal 
Bench at Mumbai. 

Disclosure under Regulation 30 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015. 

We are pleased to infarm you that the Mumbai Bench ef the National Comparry Law 
T ribunaf has on September 13, 2019 convryed its approval far the Scheme ef 
Amalgamation ef Monsanto India l..imited(the "Transferor Company/ MIL '') 
withBqyer CropScience Limited (the "Transferee Company/BCSL'') and their respective 
shareholders, under sections 230 to 232 ef the Companies Act, 2013. 

The certified copy ef the Order along with the Scheme dated September 13, 2019 
sanctioning the Scheme is received todqy i.e. on September 13, 20 19. 

The Scheme shall become effective upon filing certified copy ef the Order along with the 
Scheme with the Registrar ef Companies, Mumbai and a copy ef the same is attached 
with this letter far your infarmation. 

A copy ef this disclosure and the Order along with the Scheme dated September 13, 20 19 
is being uploaded on the Compa1ry's website at www.bqyer.in. IVe request you to kind(y 
take the above information 

Yours Jaithful(y 

F~~er CropSdence l..i".1ited 

Ra~niy 
Head-Latv, Patents & Compliance 

&Compa'!J Secretary 
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CIN: L24210MH1958PLC011173 
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Fax +91 22 2545 5063 

www.bayer.in 
www.cropscience.bayer.com 



C.P. (CAA) 2166/MB/2019 
C.P. (CM) 2167/MB/2019 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

BENCH AT MUMBAI 

C.P. (CAA) 2166/MB/2019 
IN 

C.A. ICAAl/820/MB/2019 

AND 

C.P. (CAA) 2167 /MB/201~ 
IN 

C.A. (CAA)/916/MB/2019 

IN THE MATTER OF Sections 230 to 232 of the 

Companies Act, 2013; 

AND 

IN THE MATTER OF Scheme of Amalgamation of 
Monsanto India Limited (the Transferor Company) 
with Bayer Crop Science Limited (the Transferee 
Company) and their respective shareholders. 

Monsanto India Limited ... the ''Transferor Company" /Petitioner 
AND I 

Bayer Crop Science Limited ... the "Transferee Company" /Petitioner 

Order delivered on: 13th September, 2019. 

Coram: 
Hon'ble M. K. SHRAWAT, HON'BLE MEMBER (J) 
Hon'ble CHANDRA BHAN SINGH, HON'BLE MEMBER (T) 

For the Petitioners: 1) Shri C. K. Mhadeshwar, Advocate i/b. AAT Legal & 
Co. for Transferor Company along with Shri Arvind 
Talgaonkar, Advocate i/b. Crawford Bayley & Co. for 
Transferee Company. 

For the Regional Director: 2) Mrs. R. N. Sutar, Joint Director 

Per:- Chandra Bhan Singh, Hon'ble Member (T) 

ORDER 

1. "~~·~.,~ Heard learned Counsel for parties. No ob· W"'&nas ~ 
..,.,.~~· .@\·· ~ 

before this Tribunal to oppose the Sche · ai\d n'· · ' as '&n 
'- } j z " ,,,_,,,, f: 

controverted any averments made in both etliion~~ 

rward 

party 
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2. 
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' 
C.P. ICM) 2166/MB/2019 
C.P. (CAA) 2167 /MB/2019 

The sanction of this Tribunal is sought under Sections 230 to 232 of 

the Companies Act, 2013, to the Scheme of Amalgamation of 

Monsanto· India Limited (the Transferor Company) with Bayer Crop 

Science Limited (the Transferee Company) and their respective 

shareholders. 

3. The Transferor Company and the Transferee Company have 

approved the said Scheme of Amalgamation by passing the Board 

Resolutions dated 14th November 2018 which are annexed to the 

respective Company Scheme Petitions. 

4. The Learned Counsel appearing on behalf of the Petitioners has 

stated that the Petitioner Companies have complied with all 

requirements as per directions of this Tribunal and they have filed 

necessary Affidavits of compliance in this Tribunal. Moreover, the 

Petitioner Companies undertakes to comply with all statutory 
' ' requirements, if any, as required under the Companies Act, 2013 

and the Rules made there under whichever is applicable. The said 

undertaking is accepted. 

5. The Amalgamation of the Transferor Company with the Transferee 

Company would have the benefits that, the combined business 

under "BAYER" brand with complementary agriculture offerings and 

geographical footprint leading to stronger market presence, to be 

best suit;1ble for long term growth market like India; Access to 

globally combined Research and Development technology platform 
. ' 

for faster and more efficient development of innovative. solutions f0r 

farmers; Me'rger shall result in consolidation of the respective 
. 

of the merged entity; The Transferor Company and th 

Company to 

consolidated 
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C.P. {CAA) 2166/MB/2019 
C.P. {CAA) 2167/MB/2019 

Companies; Ensuring a streamlined group structure by reducing the 

number of legal entities in the group structure in India, and thereby 

eliminating administrative duplications and consequently reducing 

the administrative costs of maintaining separate companies; an
1
d 

Pooling of assets, proprietary information, personnel, financial, 

managerial and technical resources of the Companies, thereby 

contributing to the future growth of the merged entity. 

6. The "Appointed Date" for the said Scheme of Amalgamation is April, 

1, 2019 and the Scheme as set out herein in its present form shall 

become effective from the Appointed Date, and shall become 

operative from the Effective Date, which is the same as Appointed 

date. 

7. The Regional Director has filed his Report, inter alia, stating 1n 

paragraph N of the said Report, that: 

(a) Th£ Petitioners under provisions of section 230(5) of the Companies 

Act, 2013 have to serve notices to concerned authorities which are 

likely to be affected by Amalgamation. Further, the approval of the 

scheme by this Hon'ble Tribunal may not deter such authorities to 

deal with any of the issues arising after giving effect to the scheme. 

The decision of such Authorities in binding on the Petitioner 

Company(s). 

(b) It is observed that the Petitioner companies have not submitted a 

Chairman's Report, admitted copy of the Petition, and Minutes of 

Order.for admission of the Petition. In this regard, the Petitioner has 

to submit the same for the record of Regional Director. 

(c) The Hon'ble NCLT may kindly direct to the Petitioners to fil.e an 

undertaking to the extent that the Scheme enclosed to the Company 

Application and the scheme enclosed to th£ Compan · · 

submitted to the concerned sectorial regulatory like C~~ 
same and there is no discrepancy or deviation. . t./i' I <,.j, 

~~ ~ ~ 
C';. "J' " ~~~ 

'1/ 8ENc!\. 
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C.P. (CM) 2166/MB/2019 
C.P. (CAA) 2167/MB/2019 

' 
' (d) In compliance of AS-14 (IND AS-103), the Petitioner Companies 

shall pass ~c;uch accounting entries which are necessary in 

connection with the scheme to comply with other applicable 

Accounting Standards such as AS-S{IND AS-8) etc. 

(e) As per Definition of the Scheme, Appointed Date means the 1" day 

of April 2019 or such other date as may be approved by the NCLT 

or such other competent authority as may be applicable. In this 

regard, it is submitted that Section 232 (6) of the Companies Act, 

2013 states that the scheme under this section shall cl.ear7!J 

indicate an appointed date from which it shall be effective and the 

scheme shall be deemed to be effective from such date and not at 

a date subsequent to the appointed date. However, this aspect may 

be decided by the Hon'ble Tribunal taking into account its inherent 

powers. 

(j) Petitioner Company have to undertake to comply with section 

232(3}(i) of Companies Act, 2013, where the transferor company is 

dissolved, the fee, if any, paid by the transferor company on its 

authorised capital shall be set-off against any fees payable by tlie 

transferee company on its authorised capital subsequent to the 

amalgamation and therefore, petitioners to affirm that they comply 

the provisions of the section. 

(g) As per MCA portal, there are 3 complaints against the Petitioner 

Transferor Company out of which 2 complaints are pending for 

action and one complaint is closed, and there are 1 complaint 

against the Petitioner Transferee Company which is closed with the 

O/ o Registrar of Companies, Mumbai, in this regards, Petitioner 
r 

Transferee Company have to undertake to provide the detciil 

infonnation as and 0/ o Registrar of . 

8. As far as the observation of the Regional Director 

paragraph IV (a) of his report are concerned, the 
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C.P. (CAA) 2166/MB/2019 
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Companies through their Learned Counsel state that the Petitioner 

Companies have already served copy of the notice along with 

Scheme and application upon all concerned Statutory Authorities. 

Further, the Petitioner Companies through their Counsel undertake 

that the approval of the scheme by this Tribunal may not deter all 

concerned Statutory Authorities to whom notice has been served to 
' ' deal with any of the issues arising after giving effect to the scheme. 

The decision of such Authorities would be binding on the Petitioner 

Companies. 

As far as the observation of the Regional Director stated in 

paragrapl1 IV (b) of his report are concerned, the Petitioner 

Companies through their Counsel states that a Chairman's Report, 

admitted copy of the Petition, and Minutes of Order for admission 

of the Petition were served on the Regional Director on 8th August, 

2019. 

10. As far as the observation of the Regional Director stated in 

paragraph IV (c) of his report are concerned, the Petitioner 

Companies through their Counsel undertake that the Scheme 

enclosed to the Company Applications and the scheme enclosed to 

the Company Petitions submitted to all concerned Statutory 

Authorities is one & sarrie and there is no discrepancy or deviation. 

11. As far as the observation of the Regional Director stated in 

paragraph IV (d) of his report are concerned, the Petitioner 

Companies through their Counsel undertake that in addition to 

compliance of AS-14 (IND AS-103) the Transferee Company shall 

pass such accounting entries ':vhich are necessary in connection 

with the scheme to comply with other applicable accounting 

standards such as AS-5 (IND AS-8) etc. 

12. As far as the observation of the Regional Director stated in 

paragraph IV (e) of his report are concerned, th 
i.,COM~ 

Companies through their Counsel undertake that th ef~~ive daft,.~ .. ·~ "' , : "' . .. 
. ~., . ~ 
'" i?:.· -· "'~; ~ 
~'>' " '9_,,~ 
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C.P. (CAA) 2167/MB/2019 

of this Scheme will not be subsequent to the Appointed Date as per 

section 232(6) of the Companies Act, 2013. 

13. As far as the observation of the Regional Director stated 1n 

paragraph IV (f) of his report are concerned, the Petitioner 

Companies through their Counsel undertake to comply with the 

statutory provisions relating to the consolidation of the Authorized 

Share Capital, subsequent to the Amalgamation for setting-off of 

fees paid by the Transferor Company on its Authorized Share 

Capital in accordance with the provisions of Section 232(3)(i) of the 

Companies Act, 2013. 

14. As far as the observation of the Regional Director stated ih 

paragraph IV (g) of his report are concerned, the Transferee 

Company through their Counsel undertakes to provide the detail 

information as and when asked by the office of the Registrar of 

Companies, Mumbai for disposal of the pending Complaints. 

15. The Official Liquidator has filed his Report, inter alia, stating in 

paragraph 9 of the said Report that: 

"In view of the above position, the Official Liqui.dator submits tluit 

observation pointed out by the Chartered Accountant during 

investigation at para 5(b) above and the Affidavit of Ms. Monika 

Gupta, Company Secretary of the Applicant Company dated 

1/07/2019, may be taken into consideration in the public interest of 

the proposed scheme and the matter may be decided on merits." 

Para S(b) of the Official Liquidator's Report, is reproduced as follows: 

"The Company has not allotted a total of 300 Equity Shares, which are 

part of its total issued and subscribed equity share capital without 

voting rights attached to it. These 300 Equity Shares 

concerned shareholders . ..i_°ursuant to this Scheme 

by the Tribunal, the Transferee Company shall ab 
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orders when passed in so far as the allotment of shares is concerned 

subject to Applicable Law." 

16. As far as the observation of the Official Liquidator stated in 

paragraph 9 of his report are concerned, the Petitioner Companies 

through their Counsel submits that so far as 300 equity shares are 

concerned the court proceedings between the concerned 

shareholders are sub-judice. Further, the Transferee Company 

through its Counsel undertake to comply with the court orde:r!s 

when passed in the said Court proceedings. 

1 7. From the material on record, the Scheme of Amalgamation 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, 

Company Scheme Petition No. 2166 of 2019 is made absolute in 

terms of prayer clauses (a), (b) and (c), and Company Scheme 
i 

Petition No. 2167 of 2019 is made absolute in terms of prayer 

clauses (a) and (b), of the respective Petitions. 

19. Petitioner Companies are directed to file a copy of this Order along 

with a copy of the Scheme of Amalgamation with the concerned 

Registrar of Companies, electronically, along with E-Form INC-28, 

in addition to the physical copy within 30 days from tbe date of 

issuance of the Order by the Registry. 

20. The Petitioner Companies to lodge a copy of this Order and the 
' 

Scheme of Amalgamation duly authenticated/ certified by the 

Deputy Director, National Company Law Tribunal, Bench at 

Mumbai, with the concerned Superintendent of Stamps for the 

within 60 days from the date of receipt of the au 
certified Order copy. 
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21. The Petitioners in both the Company Scl1eme Petitions to pay cos~s 

of INR 25,000/- each to the Regional Director, Western Region, 

Mumbai. The Petitioner in the Scheme Petition No. 2166 of 2018 to 

pay costs of INR 25,000/- to the Official Liquidator, High Court, 

Bombay. Costs to be paid within four weeks from today. 

22. All authorities concerned to act on a copy of this Order along with 

Scheme duly authenticated/certified by the Deputy Director, 

National Company Law Tribunal, Bench at Mumbai. 

SD/-
CHANDRA BHAN SINGH 

MEMBER (Tl 

Dated: - 13-09-2019 
S.S 
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SD/-
M. K. SHRAWAT 

MEMBER(J) 

Certified True Copy 
Copy lr:sued ''free of ~os,t" 
on. ,., ·ocr·~ 

W/ : 
Assis~strar 

~ational Company Law Tribunal Mumbai Bench 
' 



SCHEME OF AMALGAMATION 

OF 

MONSANTO INDIA LIMITED 

(fHE TRANSFEROR COMPANY OR "MIL") 

WITH 

BAYER CROPSCIENCE LIMITED 

(TillE TRANSFEREE COMPANY OR "BCSL") 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

A) PREAMBLE 

This Scheme of Amalgamation (the "Scheme" 'o~ this "Scheme" 

as defined hereinafter) provides for amalgamation of 'Monsanto 

India Limited' with 'Bayer CropScience Limited' pursuant to 

provisions of Sections 230 to 232 of the Companies Act, 2013, and 

other applicable provisions of the Companies Act, 2013. This 

Scheme also provides_ for variot1s other 1natters consequential 

thereto or otherwise integrally com1ected therewith. 

B) DESCRIPTION OF COMPANIES 

1. 'Mo11santo India Limited' (hereinafter refen·ed to as tl1e 

"Transferor Company'~· or ''MIL") was incorporated on 

December 8, 1949 as a private linrited co1npany with the name and 

style of "Monsantc) Chemicals Of India Private Limited" in the 

State of Maharashtra under the Companies Act, 1913. 

Subsequently, 11an1e of the Tra11Sferor Compa11y was changed to 

"Monsanto Chemicals 9f India Li1nited" on July 1, 1978. With 

effect from July 21, 2000, the name of the Transferor Company 

was f111ally changed to '"Mo11santo India Lin1ited" and is currently 

having its Registered Office at Ahura Centre, 5th Floor, 96, 

Mahakali Caves Road, Andheri (East), Mumbai - 400 093, 

Maharashtra. The Corporate Identity Number (CIN) of the 

Transferor Company is L74999MH1949PLC007912. The 

The equity shares of the Transferor Company 
. 

Li111ited ai1d the Natio11al Stoel( Exchange oflndi 
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2. 'Bayer CropScie11.ce Limitecl' (l1erei11after refe11·ed to as tl1e 

"Tra11sferee Com!lany" or "BCSL") was incorporated as "Bayer­

Agroche1u P1ivate Li111ited" on Septe1nber 9, 1958 in tl1e State of 

Ma11arasl1tra as a JJrivatE: li1nited co1npa11y under the Companies 

Act, 1956. Subsequently, name of the Transferee Company was 

changed to "Bayer (India) Limited" on May 21, 1963. Further, the 

name of the Transferee Co1npany was changed to "Bayer 

CropScience Limited" on April 5, 2004. The Transferee Company 

is currently having its Registered Office at Bayer Hoi1se, Central 

Avenue, Hiranandani Estate, Thane (West) 400 607, Maharashtra. 

The Corporate Identity Number (CIN) of the Transferee Company 

is L242JOMHJ958PLCOJl173. The Transferee Company is in the 

business ii1teralia of 1nanu.faciuring, selling, marketi11g of pesticides 

and pest control products, distribution of seeds a11d the. provision of 

services in the field Of agric11lture. The equity shares of the 

Transferee Co1npany are listed on BSE Li111ited and are also 

permitted to be traded on National Stock Exchange of India 

;i Limited. 

C) BACKGROUND AND OVERVlE'W OF THE SCHEME 

The global acquisition of Monsanto Company, a company 

i11corporated under the laws of Delaware, United States of America 

("Monsanto Co.") by Bayer Aktiengesellschaft, Germany ("Bayer 

AG" or the "Acquirer") was completed on Jnne 07, 2018 (the 

"PriJ.11ary Transactio11"). Upo11 the completion of tl1e Pri1nary 

Transaction Monsa11to Co. became a wholly owned si1bsidiary of 

Bayer AG. Prior to the co1npletion of the Primary Trru1saction, 

Monsanto Co. directly as well as indirectly held 72.14% voting 

share capital in IvllL. As a co11seque11ce of co1npletion of the 

Primary Transaction on June 07, 2018, the Acquirer indirectly 

acquired 72.14% of the fully diluted voting rights in MIL, the 

Tra11sferor Co111par1y 11erei11, resulti11g i11 cl1ange in control of MIL, 

the Transferor Co11:i.pa11y here.in. 

Pursuant to the indirect acquisitio11 bf voting rights and contr;;,o;;,~""'=~ 

the Acquirer over MIL as a result of tl1e Prilnary Trans ,awr.ft fr\.."'":: 
_· -~ r;,bMP-1.N"~ 

was mandatory for the Acquirer to make an open fe:@"t't t~ ~ <,~ 
1ni11ority shareholders of MIL under the relevant re t1Ia"S.011s {f.JJ ~ 

SEBI (Substantial Acquisition of Shares & Takeover ~J!ticil!i; £' 
""'t~ 11 BENC\\ 
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2011) (the "SAST Regulations"). Consequently, the Acquirer and 

BCSL, a publicly listed and the Transferee Company herein (as a 

Person acting in Concert) jointly made an Open Offer (the "Open 

Offer") to all the public shareholders of MIL to acquire upto 

4,488,315 (Four Million, ~our Hundred and Eighty Eight Thousand 

Three Hu11dred ai1d Fiftee11) eq11ity shares representing 26o/o of the 

voting share capital of MIL at the price of JNR. 2,926.87 per equity 

share to be paid in cash ii1 accorda11ce with the Regulations. The 

Open Offer opened on August 24, 2018 and was closed on 

September 06, 20 l '3. Based on the tender offer submissions by the 

minority shareholders of MIL, BCSL, the Transferee Company 

acquired and now holds 7.82% shareholding in MIL, the Transferor 

Co1npany. Both the Transferor and the Transferee Cornpailles are 

commordy controlled subsidiaries of Bayer AG, theAcquirer. 

D) RATIONALE FOR THESCHEME 

This Sche111e provides for the amalgamation of Transferor 

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 to achieve the following benefits to the 

stakeholders and the shareholders: 

a. Combined business under "BA YER" brand with 

complementary agriculture offerings and geographical 

footprint leading to stronger 1narlcet prese11ce, to be best 

suitable for long term growth market like India; 

b. Access to globally co1nbined research and development 

tecl111ology platforn1 for faster and 1nore efficient 

develop1ne11t of i1movative solutions for fa1111ers; 

c. Merger shall result in co11solidation of the respective 

operations served by one platfo11n thereby leveraging the 

capability of the merged entity; 

d. The Transferor Company and the Transferee Company to 

operate busi11esse's that compleinent each otl1er, the 

combination to result in stronger consolidated rev K,, « 'II 

profitability, with diversification in product port · ';tJi.~f~6§Y i.t~ 
reducing busi11ess risla. fo1 i11utual benefit of th sha'f~holl' i 

~ c 
~ " of the Compai1ies; .::;;...._ ;: 

- "' - ;,,,,. .. ,,,c, ,,,, .. ,.,., ' ' 

+°'.?'"" ~ 
"-l&AJ BE1'c\\ 
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E) 

e. Ensuri11g a strearnli11ed group stiucture by reduci11g the 

nu1nber of legal e11tities in the group structure i11 Ii1dia, and 

thereby eliminatiI1g ad1ni11istrative' - d11plications and 

consequently reducing the adn1i1llstrative costs of1naintaining 

separate cornpa1ries; ai1d 

£ Pooling of assets, i)roprietary information, perso1mel, 

financiaL inanagerial and technical resources of the 

Companies, thereby contiibuting to t11e future growth of tl1e 

merged entity. 

Under the Scl1e111e, tl1ere is no arrange111e11t proposed to be entered 

i11to \Vith t11e creditors, eitl1er secured a11d/or t111secured of t11e 

Transferor and/or the Transferee Co111pany. No compro1nise is 

offered under this Sche1ne to a11y of the creditors of tl1e Transferor 

and/or the Transferee Company. The liability of the creditors of the 

Transferor a11dJor ihe Transferee Con1pany, UI1der the Sche1ne, is 

neither being reduced nor being exti11guished but shall be assumed 

mid discharged by the Trru1sferee Co1npany ii1 its ordinary course 

of business. 

F) PARTS OF THIS SCHEME: 

This Scheme is divided into the following parts: 

(i) Part I deals with definitions of the terms used in this Schen1e and 

sets out the share capital of the Transferor Company and the 

Transferee Company; 

(ii) Part n deals with the transfer and vesting of the Undertaking (as 

11ereinafter defu1ed) of the Transferor Co1npany to and in tl1e 

Transferee Cornpai1y; 

(iii) Part III deals with the issue of new equity shares by the Transferee 

Co1npany to tl1e eligible shareholders of the Transferor Compm1y, 
~~ 

as applicable and the cancelation of shares of the .. 
Company held in the Transferor Company; 

''·'•'··'''·'·'"•" ·'"'' 



(iv) Part IV deals with the accounting treatment for this Scheme in the 

books of the Transferee Company; 

(v) Part V deals with the condtict of business until tills sche1ne 

beco1nes effective and the ge11eral tenns and conditio11s applicable 

to this Sche111e of A1na1gaination and other matters consequential 

and integrally connected thereto_ 

PART-I 

DEFINITIONS AND :SHARE CAPITAL 

1. DEFINITIONS 

In this Sche111e, t111less inconsistent with the subject or context, the 

following expressions shall have the following meanings: 

1.1 "'Act" or the "Act" ineans the Co1npanies Act, 2013 (including 

any statutory modifications(s) or re-enactment(s) thereof) and rules 

a11d regulations made thereunder, for the ti111e being in ±Orce, and 

which 1nay relate or are applicable to the amalga111ation; 

1.2 "Applicable Law" 1neans any applicable statute, notification, bye 

laws, rules, regulations, guidelines, rule of con1mo11 law, policy, 

code, directives, circulars, 1naster circulars, O\dj11a11ces, orders or 

insttuctio11s 11avin,g the force of law e11acted or issued by any 

Appropriate Authority, iI1cll1ding a11y statt1tory modification or re­

enactlnent thereof fbr the ti1ne bei11g i11 force; 

1-3 ''Appointed. Date" meai1S April, 1, 2019 or such other date as inay 

be fixed by the National Company Law Tribunal; 

1.4 ~iAppropriate Authority'' means ru1y applicable ce11tral, state or 

local govenunent, legislative body, regulatory, admll1istrative or 

~--statutory al1thority, age11cy or con1illissio11 or departrnent or p fm:ft ~ 

- d" . 1 b d h - - 1 d" b l' ' '°' ,i.v>oY l-~I;> or JU 1c1a o y or aut or1ty, inc u rng, ut not i1n ~~u ~ 

Securities and Exchange Board of India, Stock Exchanges, ef--;._e I '\ 
-·"' 

:t•·{~e"' ~ltMBAI ~1'_,, 
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Ba11lc of India, Regio11al Director, Official Liqt1idator, Registrar of 

Con1panies and National Con1pa11y Law Tiibunal; 

1.5 ''Board of Directors99 or "Board'' meru1s the board of directors of 

the Tra11sferor Company or the Transferee Company, as the context 

may require, ai1d shall include a conunittee duly constituted by 

such bom:d of directors; \ 

1.6 "BSE" 111eans BSE Li11llted; 

1.7 "Efl'ective Date" or ''Coming into effect of this Scheme" or 

"upon tl1e Scheme becomi11g effective'' or '"effective11ess of tl1e 

Scheme" ineans the date on which the certified copies of the orders 

of National Company Law Tribunal sanctioning this Scheme, is 

filed by the Transferor Company anJ the Transferee Company with 

the jurisdiction Registrar of Companies and if filed by the 

Transferor Con1pa11y and t11e Transferee Co1npany on different 

dates, then the later of those dates; 

1.8 "IT Act'~ meru1s t11e I11co1ne Tax Act, 1961, of India, includi11g any 

statutory modifications, re-e11z,ct111ents or a111endments thereof for 

the ti111e bei11g in force; 

1.9 "IND-AS" means the accoiu1ti11g standards prescribed und.er the 

Companies (Indian Accounting Standards)· Rules, 2015, as 

amended; 

• 
i .10 ''Intellectual Property Rigi1ts" ineans rights 'of ai1y patent, plant 

varieties protection (PVP), co1Jyrigl1t, traden13.rk or service 111arlc, 

trade secret, trade dress ai1d packagi11g 1naterial a11d styles, logos, 

colour sche1nes, product registratio11s owned·bY or lice11sed to the 

Transferor Company or any other proprietary 1ights protection 

legally available Wlder co1nn1011 law or otherwise. 

1.11 National Company Law 1'ri1bunal" or ''Tribunal" or ',' -0.-~~ Lit~ 
means the National Company Law Tribm1al Bench ~/tfr~ · ~ 
i11cluding National Co1npany Law Appellate Trt Uljhl a ii1:. . ~ .,. 
co11Stitt1ted a11d autl101ized as per the provisio11S of the mpanies A .. 1.. -

. cN~~~-
4'u111a;.11)'· 
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Act, 2013 for approving any scheme of aiTai1ge1ne11t, con1pro1nise 

or reconstiuctio11 of compai1ies under Sectio11s 230 to 232 of the 

Companies Act, 2013; 

1.12 •~NSE" 1nea11s t11e National Stock Excl1a11ge o.f I11dia Li11rited; 

1.13 "Record. Date'' ineans the date fixed by the Board of Directors or a 

co1mnittee dt1ly constituted by the Board, if any, of the Trai1sferee 

Company for the purpose of determining the shareholders of the 

Transferor Compru:J,y to whom new equity shares will be allotted by 

the Tra11sferee Co1npany according to tl1e Share Exchai1ge Ratio 

determined by the l ndependenl Valuers pursuant io Clause 5 of the 

Scheme; 

1.14 "Registrar of Companies" 111ea11s tl1e Registrar of Compa11ies, 

Mal1arasl1tra at Mu1nbai; 

1.15 "Scheme'? or 60the Scheme" or '~this Scheme" ineans the Sc.he1ne 

of Amalgaination in its present form or witl1 ru1y n1odification(s) 

and amendments 1nade under Clause 20 of this Scheme as 

approved or directed by the NCLT; 

1.16 "SEBI" 1neans the Securities ai1d Exchai1ge Board of India, 

co11stit11ted 1111der the Securities and Excha11ge Board of India Act, 

1992; 

1.17 ''SEBI Circt1iar~' meruis the circular issued by. the SEBI, being 

Circular Ref. No. CFD/DIL3/C!R/2017/21 dated March 10, 2017 

ai1d any amendinents thereof or 1nodifications issued pursuant to 

Regulations 11, 37 and 94 of the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015; 

1.18 "SGST, CGST and IGST" means the State Goods and Services 

Tax, the Central Goods and Services Tax and Integrated Goods ~~""'"""'" 
.. ~JWi~ Services Tax· ,,_t• ,..,,v,PA.Ny,. 

) - - ~\.] ""'1~ 

.. t I -~; 
'1 ~ e. 
I " ~ ~ 
\ :, 1-· if! 
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1.19 "Share Exchange Ratio" ineans the ratio i11 which equity shares of 

the Transferee Compa~y are to l.,e issued and allotted to the 

shareholders of the Transferor Company under Clause 5; 

1.20 "Stock Exchanges" collectively means BSE Limited ('BSE') and 

the National Stock Exchange of India Limited ('NSE'); 

1.21 "Tax(es)" means tl1e advrn1ce tax, tl1e tax dedt1cted at source, 

deferred tax payment, the income tax under IT Act (including 

Minimmn Alternate Tax) and any such direct taxes or indirect taxes 

such as Sales tax, excise duty, entry tax, custo1n duty, service tax, 

luxury tax, VAT, SGST, CGST, IGST and such indirect tax as may 

be applicable to the Transferor and Tra11sferee Companies; 

1.22 ''Transferor Companyi• or 001\llL" 1nea11s "Monsanto India 

Limited', a company incbrporated under the Compru1ies Act, 1956, 

having Corporate Identity Number: L 74999MHl949PLC007912, 

and having its Registered Office at Ahura Centre, 5th Floor, 96, 

Mahakali Caves Road, Andlieri (East), Mumbai - 400 093, 

Maharashtra. 

1.23 "T1·a11sfe:ree ComjJany•i or "BCSL" ineans "Baye:r CropScience 

Limited1
, a co1npru1y incorporated t111der the Co1npanies Act, 1956, 

having Corporate Identity Number: L242 l OMHJ 958PLCO 11173, 

a11d having its Registered Office at Bayer House, Central Avenue, 

Hiranandani Estate, Thane (West) 400 607, Maharashtra. 

1.24 "Undertaldng" means tl1e whole of the undertalill1g and entire 

business of tl1e Tra11sferor Co1npany as a goillg co11cem, includll1g 

(without limitation): 

I. All the assets, investme11ts, properties, rights, titles and 

benefits, whether movable or immovable properties, both on 

freehold basis and leasehold basis, including b11t not lin1ited 

to real or personal, in possession or reve;rsion, corporeal """""'~""'' 
,;/ ;;0 o1;1 M '-"":, 

incorporeal, tangible or intangible, present or contingent;~:41-'t--~V l.JtJV~ 

including but without bemg limited to Jarid and building ~ \ 

(whether owned, leased, licensed), all fixed and ~ovable ·~,;'?! 

pla:nt and 1nachll1ery, vel11cles, fixed assets, work in prO:gres~ •.. ::· ~ti.~ 

~:-.~-._ .... , ·1Al.1\"ti 
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cun·e11t assets, IJrov1s1ons, fu11ds, statutory licenses, 

registratio11s, approvals, conse11ts, per1nissions, sanctions, 

gra11ts, subsid_y(ies), pern1its, 110-objectio11s, autho1izatio11s, 

benefits, ll1centiveS, tax credits, tax refunds a11d all other 

interest, rig11ts, titles, liberties, clain1s, actio1IBble clai111s, 

insurance clair.ns, insurru1ce policies, authorities, allot111ents 

ai1d powers of every lcind, nature and descriptio11 whatso·ever, 

privileges, liberties, easements, advantages, benefits m1d 

approvals, all int,;ngible assets, goodwill (recognised or 

otherwise) and Intellectual Property Rights of any kind and 

nature, CO}Jyrights, trademarks, trade 11an1es, bra11d na1nes, 

patents, patent rights, logos, designs, do1nain na1nes, technical 

k11owl1ow, fo11nulations, 1nolec11les, gerinplas111, assigmne11ts 

and grants in respect tl1ereof, i111po1i quotas and other quota 

rights, iigl1t to 1.ise ru1d avail of telephone, telex, facsin1ile, 

internet and other co1mnlmication facilities, connections, 

installations a11d equipn1ents, utilities, electricity, electronic 

and all other services of every lcind, nature and description 

whatsoever, te11ancy rights, pre1nises, hire purchase ru1d lease 

arra11gements, lendi11g a1~·ange1nents, all plant and machinery 

and office equipment, contracts, engagements, arra11ge1nents, 

powers, at1t11orities, pennits, benefit and advai1tage, deposits, 

advances, receivables, dues, fu11ds, casl1, banl< balances, 

accounts (including de111at accounts with depository 

participa11ts) ai1d all other rights, benefits of all agreeinei1ts, 

assets held in trust, subsidies, grants, tax credits [including 

but not limited to benefits of tax relief inclnding 1mder the 

Inco111e Tax )\_ct such as credit for advance tax, 1ninimu1n 

alternate tax, taxes deducted at sot1rce, etc., Goods and 

Service Tax (GST) credit], GST (TDS), advance licenses, 

whetl1er in physical, electro11ic for1n ll1 co1mectio11Jrelating to 

tl1e Tra11sferor Co111pai1y a11d other clallns and powers, of 

whatsoever nature a11cl wl1eresoever situated belonging to or 

II. All liabilities including, without being limited to, se 

unsecured debts ( wl1ether i11 Indian rupees or 
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currency), sundry creditors, liabilities (including contingent 

liabilities), duties and obligations of the Transferor Company, 

of every ki11d, i1ature and description wl1atsoever and 

howsoever arjsing, raised or inc11rred or utilised; 

III. All records, flles, papers, con1puter programs, mm111als, data, 

catalogues, sales i11ate1ial, lists of custon~ers a11d suppliers, 

other ct1sto1ner i11for1nation m1d all other re-cords m1d 

docu1ne11ts relating to the business activities ai1d operations of 

the Transferor Company; 

IV. All pennanent employees engaged by the Transferor 

Company as on the Effective Date; 

V. All agreeme11ts, contract, men1oranda of UI1derstanding, 

approval, authorisation, concession consents, engageinents, 

arra11ge111ents, securities arrant,eme11ts (to tl1e extent provided 

herein), authorities, allotments, quotas, rights, eritit1ements, 

export/i1nport incentives a11d benefits including license, 

advance licenses, MEIS (Merchandise Exports from India 

Scheme), all kinds of duty drawbacks, bids, tenders (at any 

stage as it 1nay be), letters of intent, expressions of interest, 

development rights (whatover vested or,potential and whether 

under agree1ne11ts or otherwise), subsidies, tenancies in 

relation to office, be11efit of any deposits I privileges, 

guarantees, reversions, all other rigl1ts, receivables, powers 

and facilities of every lill1d, natt1re and description 

whatsoever, of tl1e Transferor Con1pany, rights to use and 

avail of telephones, telexes, facsllnile connections and 

installations, utilities, provisions and benefits of all 

agree111ents, contracts and arrru1ge1nents, i11cluding 

technological licensing agreements, and benefits including 

but not li1niting to all other i11terests in connection with or 

relatil1gthereto; 

VI. Al1 bra11d 11ames, traden1arks, trade i1ames, 

do1nain 11a111es, wl1etl1er owned and/or lice11sed; ap 

a11d autl1orizatio11s of products, ii1cluding without 



hyb1ids, varieties, ger1nplasm, herbicides, with governmental 

authorities i11 a11y jt1risdiction, fili11gs, dossiers co11yrights, 

industrial designs, trade secrets, lcnow-l1ow; 011going research 

projects, data, fo1mt1lations1 technology, methodology, 

manufacturi11g procedures and techniques1 test procedtrres, 

product :registrations;. trails and other data, applications at1d 

authorizations, recognition ru1d other intellectual property (in 

India or outside I11dia) and all othbr interests exclt1sively 

relating to the goods or services being dealt with by the 

Tra11sferor Company; 

Vfl. All Intellectual Property Rights created, developed or 

i11ve11ted by e1nployees conce11trated on the research, 

development or n1arketll1g of products (includi.I1g process 

develop111ent or enhance1nent) in connection with the 

Transferor Co1npany; 

VIII. All benefits and privileges nnder letters of pennission and 

letters, of approvals in respect of Special Eco1101nic Zones 

and Export Oriented Units and the benefits related thereto, all 

tax credits, including SGST, CGST and IGST credits, GST 

(TDS) refunds, reimburse111ents, claims, exe111ptions, benefits 

under service tax laws, value a.dded tax, purchase tax, sales 

tax, MEIS, entry tax or any other duty or tax or cess or 

imposts under central or state law including sales tax 

deferrals, adva11ce taxes, tax deducted at sourCe, right to carry 

forward and set-off unabsorbed losses, if any and 

depreciatio11i MAT Credit (Mi:niinum Alternate Tax credit), 
' 

deductions, exemptions and benefits under the IT Act, as well 

as any recognitio11 of the In-l1ouse Research and Develop1nent 

u11it with the Depart111e11t ()f Scie1Ttific & Industrial Research 

or a11y Gove111n1ent Autl101ity; 

All terms and words not def111ed in this Scheme shall, unless rep ~o . _ 
:t-~·\. Mk14'1-

0I contrary to the context or 1neaning tl1ereof, have t11e same e~lg -::.;. 
~ ~ 

ascribed to them rn1der the Ac~ the Securities Contracts (R lation, 

Act, 1956, the Depositories Act, 1996, and other applicable la '<,.~es," 
o.,,, 

8ENCH 
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regulations, bye-laws or under the Act as t11e case may be, or any 

statutory modification or re-enactment thf'reof fro1n ti1ne to tin1e. 

2. SHARE CAPITAL 

2.1 The authorized, issued, subscribed a11d paid-up share capital of the 

Traiisferor Company as on March 31, 2018 is as t111der: 

Pa:rticulars Amount in 

INR 

Autl1orised Ca~ital 

20,000,000 Equity Shares oflNRlO/- each 200,000,000 

TOTAL ,, 200,000,000 
. 

Iss11e(li Subscribed and Paid-u:Q Ca2ital 

J 7,262,748 Equity Sh&es of INR.10/- each, fully 172,627,480 

paid up 

300* Equity Shares oflNR.10/- each, fully paid up 3,000 

TOTAL 172,630,480 

* The Transferor ("7ompany has not allotted a total of 300 Equity 

Shares, whicli are part of its total issued and sitbscribed equity 

share capital without voting rights attached to it. These 300 Eqitity 

Shares are a sitbject matter of pendirtg disputes /court proceedings 

between the co11cerned sharel1olders. Pursuant to this Schen1e 

being sanctioned b;; tlie Tribu11al, tlie Trartsferee Company shall 

abide by the court orders wl1en, passed in so far.as the allotment of 

shares is concerned sitbject to Applicable Law. 

Subsequent to March 31, 2018 and until the date of the Scheme 

bei11g approved by the Board of Directors, there has bee11 no 

change in tl1e authorised, iss-uedj s11bscribed and paid-11p share 

capital of the Transferor Company. The shares of the Trans.~fe;_:,ro~~--

Company are listed on the Stock Exchanges. ~~ 
~~" 

2.2 The authorized, issued, subscribed and paid-~p share ca ' ta~~ th, .J 
Transferee Co1npany as on March 31, 2018 is as under: :.,.fs _.......,_.q., ~ _.­

"'~"W~ ,i 
, .~11B.t,;c'<\,/ 
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3. 

Particltlars Amou11tin 

INR 

Authorised Canital 

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

TOTAL 463,000,000 

Issued, Subscribed and Paid-HJ:! Ca)lital 

34,333,593 Equity Shares of!NR.101- each fully 343,335,930 

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-11p share 

capital of the Transferee Company. The shares of the Transferee 

Company are listed on BSE and pe1mitted to trade on NSE. 

DATE OF TAKING EFFECT 

This Sche1ne as set out herein in its present .form or with ai1y 

modification(s), as may be approved or imposed or directed by the 

NCLT or any other statutory authority, or made as per Clause 20 of 

this Sche1ne, shall beco1ne effective fro1n the Appointed Date, but 

shall become operative from the Effective Date. 

PARTU 

MERGER OF THE TRANSFEROR COMPANY 

WITH THE TRANSFEREE COMPANY 

4. VESTING OF ASSETS AND LIABILITIES OF THE 

TRANSFEROR COMPANY 

4.1 

of the Transferor Co1npany as 



.. ·-··--·-----------------

debts, liabilities and obligations (including obligations to hold 

assets in trust) of eve1y kind, nature and de~cription of the 

Trai1sferor Co1npany, shall, under tl1e provisio11s of Sections 230 to 

232 of t11e ~L\ct and all other applicable provisio11s, if any, of tl1e 

Act, a11d witl1out a11y furtl1er act or deecl, be transferred to a11d 

vested i11 a11d/or be: deemed to be transferred to and vested in the 

Trru1sferee Compa11y so as to beco1ne as fro1n tl1e Appoi11ted Date 

the unde1iaking of the Transferee Compa11y -a11d to vest in the 

Transferee Con1pany with all the rights,. title, interest or 

obligatio11s, of the Transferor Con1pany therein. In so far as various 

ince11tives, subsidies, special stattlS and ot11er benefits or privileges 

granted by any Government body, local authority or by any other 

perso11 or enjoyed or availed b)r the Transferor Co1n1Jany shall vest 

with a11d be available with the Transferee Co111pany on t11e saine 

te1111S and co11ditions. 

4-2 Without prejudice to the generality of Clause 4.1 above, all the 

assets and properties of the Transferor Company as on the 

Appointed Date, whether or not 'ncluded in· the books of the 

Transferor Co1npany, and all assets and properties whicl1 are 

acquired 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 

provisio11s, if a11y of the Act, •;vithout ru1y further act, instru1nents 

or deed, be ai1d stand tra11sferr:::cl to and vested in a11 be clee1ned to 

have been t:ra11sfe1Ted to and vested i11 the Tra115feree Co1npany 

i1po11 the co111ing into effect of this Scl1eme pursua11t to the 

provisions of Section 230 to 232 of the Act. 

4.3 Without prejudice to the generality of Clause 4-1 above, it is 

expressly provided that such of tl1e assets of the Transferor 

Company that are taugible and movable including cash in hand, 

etc., sl1all with effect from the Appoi11ted Date and subject to the 

provisions of this Scheme, be transfeITed by phy · lliili 

constructive delivery and/or endorsement and deli ~,'~?l\l'l i.,~ 
Tra11sferee Co1npany to tl1e ei1d and intent that the pr eey the1· \ 

~ . ,. 
< . ~ 

passes to tl1e Transferee Company upo11 s11ch delivery. ~ ...;.~ 
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4.4 Without prejudice to the generality of Clause 4.1 above, movable 

assets, ot4er than those specified in Clause 4 .3 above, including 

sundry debtors, outstandi11g loans recoverable in cash or in ldnd or 

value to be received, baitlc balances a11d deposits of the Transferor 

Company shall with effect from the Appointed Date and subject to 

provisio11s of t11is Sche1ne, stand transferred to and vested ll1 the 

Transferee Company without a11y notice or other intiination to the 

debtors and the debtors shall be obliged to make payment to the 

Tra11sferee Co1npru1y. The Tra11sferee Cornpany inay, if required, 

give notice i11 sucl1 fo11n as it 111ay dee111 fit a11d _proper to each 

person, debtor or depositee that pursuant to the Scheme, the said 

person, debtor or depositee should pay the debt, loai1 or advance or 

make good the san1e or hold the same to its account and that the 

1ight of the Transferee Company to recover or realize the same is iI1 

Sl1bstitutio11 of the right of the Transferor Con1pany. 

4.5 All lease and lict:nce agree1nents, if ai1y, entered into by tl1e 

Tra11sferor Con1pany witl1 la11dlords, 0WJ1ers a11(l lessors in 

co1mection witl1 the use of the assets of the U11dertalci11g of the 

Transferor Compa11y, together witl1 sect1rity deposit, shall stand 

auto111atically trm1sfe11·ed i11 fa\'Ot1r of the Transferee Con1pany on 

the saine terms and conditio11s, subject to applicable law, without 

any further act, instruments, deed, n1atter or thing being made, 

done or executed. The Transferee Company shall continue to pay 

rent ainounts as provided for in s11ch agreement and shall comply 

witl1 the other ter111s, conditions and covenants thereu11der and shall 

also be ei1titled to refu11d of secu1ity deposits paid under such 

agree1nent by tl1e Transferor Co111pany. 

4.6 All immovable properties of the Trru1sferor Co1npany, if any, 

including land together with the building and structures standi11g 

thereon ai1d rights and i11terest ll1 immovable properties of the 

Transferor Company, whether freehold or leasehold or otherwise 

m1d all documents of title, rights and easements in relation thereto 

shall be vested in and/or be deemed to have been vested in the . 

Transferee company on the sa111e tenns and conditions, subject 

the applicable law, without any fmther act or deed done or 

required to be done by the Transferor Company an 



-~~~---~-~--~--~·~--~--------·-·-·-·--------------·-~·-·-·-·-·~---~ 

Transferee Company. The Transferee Company shall be entitled to 

exercise all rigl1ts ru1d privileges attached to such llm11ovable 

properties and shall be liable to pay the ground rent, taxes and fulfil 

all obligation in relatio11 to or aJ!plicable to such iirunovable 

prope1iies. The mutation or substitution of t11e title to the 

iIDlnovable properties shall upon this Scheme beco1ning effective 

be made ai1d duly recorded ii1 the na1ne of the Transferee Con1pany 

by t11e appropriate authorities pursuant to the sanctio11 of this 

Scheme by the Tribunal and upon the coining into effect of tllls 

Sche1ne in accordance with the terms thereof. 

4. 7 Until the OW11ecl prope1iy, leasehold property' a11d related rights 

thereto, lilce11ce or right to use t11e irrunovable property, te.nancy 

rigl1ts, libe1iies ai1d special status are traiIBferred, vested, recorded, 

effected and/or perfected in the record of tl1e appropriate 

authorities in favour of the Trru1sferee Con1pa11y, the Transferee 

Company shall be dee1ned to be authorised to carry on business ll1 

the name and style of the Transferor Cotnpany under the relevant 

agreement, deed lease ai1d/or licence, as the case 1nay be and 

Transferee Co1npany shall k:eep a record ru1d accow1t of such 

transactio11s. 

4.8 For purposes of tald11g 011 record the na1ne of tl1e Tra11sferee 

Co111pa11y i11 the records of the Gover11tne11tal Authorities in respect 

of tra11Sfer of imrrtovable properties to tl1e Tra11sferee Con1pany 

pursuai1t to this Scl1e1ne, the Boards of Directors of the Transferor 

Co111pa11y ru1d the 1~ra11sferee Con1pany may approve the execution 

of such docu1nents or deeds as 1nay be 11ecessary, includi11g deed of 

assigrune11t of lease or leave or license (as the case inay be) by the 

Transferor Co1npany in favour of the TraiIBferee Company. 

4.9 It is fu1il1er clarified that if the terms of ru1y assets (tangible or 

intangible), owned property, leasehold property and related rights 

thereto, licence or right to use the immovable property, tena ~~ ·· ... 

rights of the Trru1sferor Con1pany are sucl1 that they ca ~¥Mr (;ii~ 

tnmsfeITed or assigned or endorsed in the name of the T {tee I \ 
~ "' 

Company and I or any of the concerned auth01ities sp ifi;,ily · . ~ 
-·~ direct the Transferee Con1pa11y to 1nal(e a fresl1 applicatio11, 
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sce11ario, the Transferee Con1pa11y sl1all con1ply with the necessary 

directions includinJ~ but not limited to inaking a fresh application 

or such other appliication as n1ay be diJ:ected by the concerned 

authority for the desired transfer of the assets (tangible or 

intangible), owned property, leasehold property and related rights 

thereto, licence or rigl1t to use tl1e ll11111ovable property, tenancy 
' 

rights in the name of the Transferee Company . .If any of assets 

(tangible or intangible), owned property, leasehold property and 

related rigl1ts thereto, licence or rigl1t to use the immovable 

property, tena11cy rigl1ts are not tra11Sferred .. in the naine of 

Transferee Company d11e to ai1y reason whatsoever the Board of 

Directors, officers or any of t11e e1nployees of the Transferor 

Company shall not be held liable for any act, matter, deed or thing 

arising therefrom. 

4.10 All the assets, i11vestinents includi11g i11vestlne11ts in slmres and any 

otl1er sect1rities, actionable clai111s, m1d pr_operties which are 

acquired by tl1e Tran_o;feror Co111pa11y 011 or after the Appoi11ted 

Date shall be deemed to be a11d sl1all beco1ne the assets and 

properties of the Transferee Company and shall under the 

prov1s10ns of Sections 230 to 232 and all other applicable 

provisions if any of t11e Act, without any further act or exec11tion of 

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

and be dee1ned to have been transferred to and vested in the 

Transferee Co1npany ~pon the co1ni11g into effect of this Sche1ne 

pursuant to the provisions of Sections 230 to 232 of the Act. 
' -

4.11 With effect fro111 the Appointed Date, any. statutory· licenses, 

pennissions, approvals, quotas or co11sents to carry 011 the 

operations and business of tl1e Transferor Co1npany shall sta11d 

vested ll1 or transferred to t_he Transferee Con1pa11y withot1t any 

further act or deed and shall be appropriately mutated by the 

statutory authoriti·:~s co11cemed i11 favo11r of the Transferee 

Con1pa11y. The be1~.efit of all statutory m1d regulatory pennissio~ns""'='""­

registrations or other lice11ses a11d consents shall vest in a 

be in ft1ll force and effect against or in favour of the 

Con1pru1y a11d 111ay be enforcecl as fully and effectually a 

of tl1e Transferor Co1n1Jany, t11e Tra11sferee Co1hpa11y ha; 



party thereto or the be11eficiary or oblige thereof pursua11t to this 

Sche1ne. If the tenns of the statutory lice1ises, per111issions, 

approvals, quotas or co11se11ts of the Tra11sferor Co111pany are suc11 

that t11ey cam1ot be transferred or assig11ed or e11dorsed in the 11ame 

of the Transferee Co1npany and I or any of the concerned 

authorities specifically direct the Transferee Go111pany to make a 

fresh application, it1 such scenario, the Transferee Company shall 

comply with the necessary directions includi11g but not limited to 

n13lci11g a fresh application or such other application as may be 

directed by the co11cerned authority for the desired trausfer of the 

lice11ses, pen11issions, approvals, qt1otas, conse11ts i11 1tl1e iia111e of 

the Transferee c:o111pru1y a11d IJen(fi11g t11e requisite fi·esh 

pern1issio11s, approvals, conse11ts etc., the Transferee Co111pa11y 

shall, to the exte11t per111issible t111der law, be allowed to continue to 

itse the existiI1g approvals, consents, pennisajons etc. issued in the 

name of Transferor Con1pany. If the licenses, pe1i_russ1ons, 

approvals, quotas, consents are not transfen·ed i11 the name of 

Tra11sferee Company and the licenses, p6nnissions, approvals, 

quotas, co11sents of the Transferor Company are continued to be 

used due to any reason whatsoever, the Board o.fDirectors, officers 

or employees of the Transferor Co,npany shall not be held liable 

for any act, 1natter, deed or t11ing arising therefrom. 

4.12 Since each of the pe11nissio11s, approvals, consents, sanctions, 

reinissions, rights, incentives, concessio11 ai1d other aut11orizations 

of MIL shall stand transferred by the order df the NCLT to BSCL, 

BSCL shall file the relevant intimations, for the record of the 

statutory authorities who shall take the1n on file, pursuant to the 

vesting orders of the sanctioning autl1orities. 

4.13 For avoidance of doubt and without prejudice to the generality of 

the applicable provisions of the Sche111e, it is clarified that with 

effect from the Effective Date and till such time that the name of 

the banlc accounts of the Transferor Co111pany have been replaced 

with that of the Transferee Company, the Transferee C ~=;:::.;;"""~ 
~,p\t?ANY l.~ 

shall be entitled to maintain and operate the bank acco ,.,.. the '1P_,,,"\ 
Transferor Con1pany in the 1iame of the Transferor Co pa8,~ in 1·~ \ " ~ ~ ··- C--0 far as may be necessary incl11iling for presentation and · spositi ~: .,;,,. 

·,+/"if~'/> 
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of cheques, and pay orders that have been issued in the name of the 

Trai1sferor Compai1y. Upon the Sche111e being sanctioned and 

taldng effect, the Transferee Company shall be entitled to maintain 

and operate all banl< accounts and de1nat accounts related to the 

Transferor Company and all cheques, letters of credit and other 

11egotiable instn11nents, drafts, payn1ent orders, instrument slips, 

direct and i11direct tax bala11ce and/or payment advice of any lci11d 

or descriptio11 iss11ed i11 favour of the TrmJSferor Company, either 

before or Appoi11ted Date, or in future, 11iay be deposited with the 

bank/depositary participant to the Transferee Company and credit 

of all receipts therem1der will be give11 in the accounts of the 

Transferee Company and the same shall be accepted by bankers of 

and credited to the account of Transferee Company. The bankers of 

Transferee Company should honour cheques issued by the 

Tra11sfe:ror Co1npa11y for pay111e11t after tl1e Effective Date. It is 

hereby expressly clarified tl1at m1y legal proceedings by or agai11st 

the Tra11sferor Compa11y in relatio11 to the cheques a11d ot11er 

negotiable i11stnune11ts, pay orders, received 9r presentatio11 for 

e11casl11Dent which dre i11the1lli111e of the Transferor Co1npany shall 

be instituted, or as tl1e case may be, co11tinued by or against the 

Transferee Company after the coming into effect of the Scheme. 

4.14 With effect from the Appointed Date, all debts, liabilities 

(includi11g continge11t liabilities), duties and obligations (including 

obligations to hold assets in trust) of every kind, natnre and 

description of the Tra11sferor Co111pa11y, shall be deemed to have 

been transferred to the Transferee Co1npany and ~O the exte11t tl1ey 

are outstru1ding 011 the Scl1e1ne -becoming effective sl1all, without 

any further act, deed, matter or thing be and stand transferred to the 

Transferee Compm1y 011 the san1e tenns and conditions as were 

applicable to the Transferor Company, sul)ject to applicable law 

and shall become the liabilities and obligations of tl1e Transferee 

Company which undertalces to ineet, discharge and satisfy the sa1ne 

and it shall not be i1ecessary to obtain the corisent of any third party 

or other person who is a pa1ty 1to m1y contract or arrru1ge1nent by 

virtue ofvvhich s11ch debts, liabilities ai1d obligatio11s have arisen ii1 

order to give effect to tl1e provisio11s of this Clause. rt· is expressl 

provided that, save as 1nentioned ii1 this Clause, 110 other ten11 



·~. 

conditio11 of tl1e liabilities trm1sferred to the Transferee Co111pany 

as part of this Scheme is modified by virtue of the Scheme. 

4.15 Where any of the debt, liabilities (including contingent liabilities), 

duties and obligations of the Transferor Company as on the 

Appointed Date, deemed to be :ransferred to the Transferee 

Co1npany has been discharged by the Transferor Co1npany, after 

the Appointed Date, such discharge shall be deemed to have been 

for, 011 behalf of m1d 011 account of the Trai1sferee Compa11y. 

4.16 Witl1out prejt1dice to tl1e provisions of tl1e foregoing clauses and 

upon the Sche1ne beco111i11g ef£'ei:::tive, the Transferor Co1n1)any m1d 

the Transferee Company shall execute all such instru1ne11ts or 

docrunents or do all the acts, deeds and things as may be required, 

including the filing of necessary particulars and/or modification(s) 

of charge, with the Registrar of Companies to give fonnal effect to 

the above provisio11s, if required. 

4.17 All the existing securities, mo1igages, charges, e11cwnbrances or 

lie11s, if any, as 011 the Appoi11ted Date and tl1ose created by the 

Transferor Company after the Appointed Date over the assets of 

the Transferor Co1npany transferred to tl1e Tra11sferee Con1pm1y 

shall, after the Effective Date, continue to relate and attach to such 

assets or any part thereof to which they are related or attached prior 

to the Effective Date. Such secttrities, mortgages, charges, 

e11cu1nbra11ces or liens shall not relate or attach or extend to any of 

the other assets of the Tran.sferee Co1npa11y. 

Provided always that the Scheme shall not operate to enlarge the 

secmity for any land, deposit or facility availed of by the 

Transferor Company and the Transferee Co111pany shall not be 

obliged to create a11y furtl1er or additio11al security' tl1ereof after the 

Effective Date. 

4.18 Without prejudice to the provisions of Clauses 4.1 to 4.12,,,.l!!;j,!. ~~­

effect from the Appointed Date, all inter-se -transaction· ~~;~ 
the Transferor Company and the Transferee Compa ,,,,~ ljtj: '!fl 
considered as intra-se transactio11s for all purposes. F ~r, it-- .-

-~ .... 
clarified that any taxes in the fonn of income-tax, tax deduction at ..i«h 

M: fl"( ""l!"":,c,+ 
(!MBA! af."' , . 

Page 20 of 40 



source, goods and service tax, service tax, worl<s contract tax, value 

added tax etc. pai_d 011 account of s11ch transactions, shall be 

deemed to have t1ee11 paid by or on behalf of the Transferee 

Compa11y ai1d on its ow11 accol1nt a11d tl1erefore, t11e Transferee 

Co111pany will be eligible to clai1n the credit I refu11d of the sa1ne 

a11d is also e11titled to revise its return to give effect to the san1e, 

wherever applicable. 

4.19 Without prejudice to the generality of the applicable provisions of 

the Scheme, upon the Scheme becoming effective, the Transferee 

Company shall be permitted to revise, if it becomes necessary, its 

income tax rettuns ru1d relatecl withholding tax certificates, 

inclt1ding 'Withholding tax certificates relati11g to tra1JSactions 

between the Transferor Con1pa11y ai1d the Transferee Company, 

and to claim refunds of ai1y excess tax paid arising out of 

amalgamation or otherwise, advance tax ru1d withholding tax 

credits, benefit of credit for mi11i111mn alte;rnate tax ai1d carry 

forward of accu1nt1lated losses, etc., pursuant to the provisions of 

this Scheme. 

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

Date shall be done it1 trust for a11d on behalf of the Transferee 

Company. 

4.21 Subject to the 11ecessary co11:3e11ts being obtained in accordance 

with the te1ms of this Sche111e, the provisio11s of this Clause 4 shall 

operate, notwithsta11ding anytl1ing to the contraiy Contained in a11y 

instnlillent, deed or writing or the tenns of sanction or issue or any 

security document, all of wllich instru111ents, deed or writing shall 

stand modified and/or superseded by the foregoing provisions. 

PART HI 

ISSUE OF SHARES BY THE TRANSFEREE COMPANY 5, 

5.1 Upo11 tl1e con1i11g i11to effect of this Scl1e1ne ai1d -its considerati:;:o:i;1~="'°"'~ 

thereof, the Transferee Company shall without any 'th~o"::;:WJ;).' 
application, act or deed, issue and allot ('Share Exchange 

.,,_Ci ~.¢/>~iii 

a~): '-~"1 
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~ ~ 



"2 {Two) equity shares of JNR. JOI- (Rupees Ten only) each 

credited as fully paid-up of the Transferee Company for every 3 

(Three) equity shares of JNR. 10/- (Rupees Ten only) held in the 

Transferor Company and wftose names are recorded in the register 

of members on the Record Date. No allotment of any shares to the 

Transferee Company shall be made against those 7.82% of the . 
total equif:y slzares held by it in tfie Transferor Company. The 

equity shares so held by the Trans_feree Compan.y shall star1d 

cancelled and be e,yfil1guished in terms qf Claitse 6.1 o,f this 

Schenie as lierein4/ler provided. " 

5.2 If11ecessary, the Transferee Co1npany shall before allotment of the 

equity shares in term of the -Sche1ne, ii1crease its authorised share-.. 

capital by s11cl1 amount as it sta11ds to the credit of the Transferor 

Co1npany by creatioA of at least such nu1nber of equity shares as 

may be i1ecessary to satisfy its obligation under tl1e provisions of 

the Schen1e i11 co1npliance with the applicable provisio11s of tl1e Act 

and the Rules thereunder. 

5.3 Where new equity shares are to be allotted to the heirs, executors 

or administrators or, as the case 1nay be, to the successors and 

deceased sl1areholders of the 'Transferor Company, t11e concerned 

heirs, executors, administrators or s11ccessors shall be obliged to 

produce evidence of title satisfactory to the Board of Directors of 

Transferee Company. 

5.4 The equity sl1ares so allotted by the Transferee Co1npm1y to the 

sharel1olders of the Transfero1· Compa11y will i11 all respect rank 

pari passu with the existing eq11ity shares of the Transferee 

Company for dividend and voting rights, save and except that the 

holders of s11cl1 equity shares shall not be entitled to divide11d 

declared by the Transferee Company before the Effective Date. 

5.5 Upon the coming int~ effect of this Scheme, the shareholders of,'.tl~1e,.....,....,,,... 

Transferor Company· '.~l1all surrender their sl1are certifica 

ca11cellation thereof to the ,-fra11sferee Co1npany. Notwi_",...,,,. 

ru1ything to the contrary, llpon the i1ew sharvs in the 
~·' 

k 
[.' 
I 
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Company being issued and allotted by it to the shareholders of the 

Transferor Compa11y whose nrunes s·hall appear on the register of 

members of the Tra11sferor Co1npany on the Record Date, the sl1are 

certificates in relation to tl1e sl1ares l1eld by the1n in the Transferor 

Company shall be deemed to have been cancelled and shall be of 

110 effect fro1n such issue a11d allotme11_t. 

5.6 For the purpose of the clause 5.1 above, (a) no fractional 

certificates shall be issued by the Transferee Company in respect of 

the fractional entitlements, if any, and all such fractional 

entitlements shall be allotted to any of the director or officer of the 

Transferee Company as a trustee(s) for sale at the prevailing 

1narl(et price and the e11tire net proceeds s11bj~ct to taxes shall be 

distributed to tl1e perso11s entitled tl1ereto in proportio11 to their 

respective fractional entitle1ne11ts and (b) joi11t sl1areholders shall be 

treated as a single sl1areholder. 

5.7 The new equity shares of the Trru1sferee Company issued in ten11s 

of Clai1se 5 .1 of r.his Sche1ne will be listed and/ or admitted to 

trading on the Stock Exchanges where the shares of the Transferee 

Co111pa11y are listed a11d/or pe11nitted to tradi11g. The Transferee 

Co111pa11y shall e11ter iI1to st1cl1 arrange1nents and give such 

confir111atio11s ai1d/or t1nde1iakings as 1nay be necessary in 

accordai1ce witl1 the applicable laws or regi.1latio11s for co111plyh1g 

with the formalities of the said Stock Exchange. 

5.8 Unless otherwise notified in writing on or before such date as may 

be determined by the Board of the Transferee Company or a 

Co1nmittee thereof, the new eq1rity shares issued to the 

shareholders of the Transferor Company by the Transferee 

Co1npany shall be issued in de1naterialised fonn by the Transferee 

Co1npany, provided that details of the depository acco1111ts of the 

shareholders of the Transferor Co1npany are n1ade available 
. . llh,') 

Transferee Co1npany by the T'ransferor Con1pany' at le ~· "1~ 

worlci.I1g days prior to t11e Effective Date. In tl1e even suf del \ 
are 11ot available with tl1e Tran':'feree Compri'ny, it s 11 ;issue - . $t 
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Scheme shall re1nain frozen in the depositories syste1n till relevant 

directions in relation to listing itrading are provided by the relevant 

stock exchm1ge. 

. 
5.9 The issue and allotment of the equity shares as provided under this 

Scheme, is an integral part and therefore, shall be deemed to have 

been carried out without requiring any further act .on the part of the 

Transferee Co111pai1y or its sl1areholc1.ers a11d as ifthe procedtrre laid 

down under sectio11 62 of tl1e Act a11y other applicable provisions 

of the Act, as may be applicable, ru1d s11ch other statt1es and 

regulations as may be applicable were duly complied with except 

for malill1g necessary filings under the Act to effectuate such 

issuance. 

6. CANCELLATION OF SHARES 

6.1. Upon the Sche1ne bei11g effective, and in consideration of the 

transfer of and vesti11g of the U11dertalcing of the Trarh<>feror 

Company ll1 t11e Tra11sferee Compa11y in te1ms of tl1e Scl1e1ne, 

1,350,000 equity shares held by the Transferee Company i.e. 

approxi1nately 7.82% of the total eq11ity shares of the Transferor 

Company, shall stand cm1celled and extinguished and in liet1 

thereof, no allotment of any shares in the Transferee Company shall 

be made against those 7.82% of the total equity shares of the 

Transferor Co1npany. 

6.2. The Trai1sferor Co1npa11y sl1al] e11sure that tl1e 'Mi11i1nu111 Public 

Shareholding' under Regulation 3 8 of the SEBI (Listing 

Obligatio11s a11d Disclosure Reqt1ire111ents) Regulations, 2015 (the 

'LODR') a11d appl-icable circt1lars theret111der, is n1all1tained. The 

Transferor Con1pai1y n1ay apply, if a11d to the extent requll:ed, to the 

SEBI for seeking relaxatio11 of tl1e require1nent of nmil1taining the 

'Minimum Public Shareholding' under Regulation framed by the 

SEBI including requirements mandated lU1der rule 19A of the 

Securities Contracts (Regulation) Rules, 1957 read with Regulation 

38 of the LODR. 

7. CONSOLIDATION OF AUTHORISED CAPITAL 



7 .1 Upo11 the effective11ess of this Scl1e111e, the authorised sliare capital 

of tl1e Tra11sferor Co1npany sball be inerged with that of the 

Transferee Co1npa11y. The aut1101ised sl1are capital of the 

Transferee Compa11y will a11tomatically stand ii1creased to tl1at 

effect by sin1ply fili11g the requisite forms with the Appropriate 

Authority a11d no se1Jarate procedtrre or further resolution under 

Section 62 of the Act or instru1ne11t or deed or payment of m1y 

stamp duty and registration fees shall be required to be followed 

under the Act. 

7.2 Consequently, Clause V of the Me111orm1dum of Association of the 

Transferee Company shall without any act, instrument or deed be 

and stand altered, modified and substituted pursuant to Sections 13, 

230 to 232 of the Act and other applicable provisions of the Act, as 

set out below: 

"The Authorised Share Capital of the Company is INR. 

66,30,00,000 (Rupees Sixty Six Crores Thirty Lakhs only) 

consisting of 6, 63, 00, 000 (Six Crores Sixty Three Lakhs) equity 

shares ofINR.101- (Rupee Ten Only) each. 

Further, Article 4 of the Articles of Associatio11 of the Tra11sferee 

Co1111)any shall witl1out any act, instrt.lment or deed be and stand 

altered, modified and substituted pursuant to Sections 14, 230 to 

232 and other applicable provisions of the Act, as set out below: 

"The Authorised Share Capital of the Compan;; is JNR. 

66,30,00,000 (Rupees. Sixty Six Crores Thirty Lakhs only) 

consisting of 6,63.00,000 (Six Crores Sixty Three Lakhs) equity 

shares of!NRJO/- (Rupee Ten Only) each. 

7.3 It is clarified that !he approval of the shareholders of the Transferee 

Con1pan.Y to tl1e Sche1ne shall be deen1ed to be Sl1fficie11t for 

effecti11g the co11seque11tial alteratio11 of the Me1norandu1n ai1d 

Articles of Associatio11 of tl1e Transferee Co1npany and the 
~~"-­
ent ~~~ :1.\0NAl r:,0 

Transferee Co111par1y shall not be required to seek: separate c 
..._-:- ~ 

I approval of its shareholders for such· alteration .,,of fuA \ ~ 
Memorandum and Articles of Association of the "'Were,~ ~ ij, 
Company as required under Sections 13, 14, 16, 61, 62 a ia.~f J!JJ. 

" ''"' ~4· '\'!'t' 
C!Jf 



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 authorised shm·e capital of 

the Transferor Company shall be utilised and applied to the 

increased at1thorised share capital of Transferee Co111pany a11d 

there would be 110 further requireme11t for any payment of starnp 

duty and/or fee by the Transf.eree Compa11y for t11e ii1crease in the 

authorised capital to that exte11t. 

PART IV 

ACCOUNTING TREATMENT 8. 

8.1 Upo11 tl1e Sche111e becomi11g effective the Trai1sferee Co1npany 

sl1all accou11t for tlte an1algan1atio11 of the Transferor Compa11y h1 

its bool(s of accounts i11 accordance with 'Poo1i11g of Interest 

Method' of accou11ti11g as laid dow11 in Appendix-C of IND-AS 

103 (Business Co111bi11ations of e11tities under co1runon control) as 

under: 

8.1.1 All the assets, and liabilities in the books of the Transferor 

Company shall be recorded by the Transferee Company in its 

boolcs of_ accounts at their respective carrying ainounts as 

appearing in the books of the Transferor Company. No 

adjt1stine11t shall be made to reflect fair values, or recogi1ise 

any i1ew assets or liabilities. 

8.1.2 Tl1e identity of reserves shall be preserved and shall appear in 

the fu1ancial statements of tl1e Trai1sferee -Co1npany, in the 

S.'.lille fonn, ii1 which they appeared in t11e fmancial statements 

of the Transferor Company. 

8.1.3 The carrying runount of i11vestlne11ts i~ t11e equity sl1ares of 

the Transferor Company to the extent held by the Transferee 

Compm1y, shall stand cancelled pursuant to Clause 6.1 of this 

Scheme and there shall be no further obligation in that behalf. 
~~ 8.1.4 The excess of (a) the face value of the new sluires iss and~ 

. • • • . ;..,_'\.\ONA.t l'l '~ , 
allotted plus any addit10nal cons1derat10n m the fo of't!ash ''Sil 
pursuant to Clause 5.1; and (b) the cm1ying ,;i,,.,umfA· ~l ·. 

S:-.fil.. ,... ~· 
investlnents ca11celled pursuant to Clause.8.1.3 t:P ~he~\i, ~~ 

1 
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value of assets, liabilities a11d reserves of the Trru1sferor 

Co1npa11y acqt1ired ai1d recorded by the Transferee Co1npa11y 

in tenns of Clause 8.1.l shall be transfen-ed to Revenue 

Reserves (Ge11eral Reserve ai1d/ or Retained eanti11gs). 

8.1.5 Inter-company transactions and balances including loans, 

advances, amount receivable or payable inter-se between the 

Transferor Co1npany and the Trai1sferee Con1pany as 

appearing in their boolzs of accounts, if any, shall stand 

cancelled. 

8.2 In case of any differe11ces i11 the accou11ting policies between the 

Transferor Co1npany and tl1e Transferee Company, the i1npact of 

the sa111e will be qt1antified a11d adjt1sted ll1 the Reve11ue Reserves 

(General Reserve and/ or Retained earnings) of the Transferee 

Company to ensure that the fniancial statements of the Tran..~feree 

Company reflect the true financial position on the basis of 

consistent accounting policies. 

8.3 On the Sche1ne becon1ing effective, the financial state1ne11ts of the 

Trai1sferee Con1pa11y (includi11g co111parative period presented in 

the fina11cial state111e11ts of Tra11sferee Co1npany, if required) shall 

be restated for tl1e accou11ting in1pact of an1algan1atio11, as stated 

above, as if t11e a111algainatio11 had occ11rTed fro111 tl1e acquisition 

date (date when co1m11011 co11h·ol was established) or begimllng of 

the said co1nparative period; whichever is later. 

PARTV 

GENERAL TERMS AND CONDITIONS 

9. CONDUCT OF BUSINESS UNTIL .THE SCHEME 

BECOMES EFFECTIVE 

9.1 With effect from the Appointed Date ai1d up to the Scheme 

beco1ning effective and tmless otherwise approved by the 

Transferee Company: 

(a) The Transferor Company shall carry on and shall be 
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for the Transferee Compm1y and shall accou11t for the same to 

the Transferee Company. 

(b) All the income or profits acc1uing or arising to the Transferor 

Co1npa11y and all costs, cl1arges, expenses or losses incurred 

by the Transferor Company shall for all purposes be treated 

the i11co111e, profits, costs, charges, expe11Ses and losses as the 

case 111aybe of the Transferee Company. 

(c) The Transferor Company shall carry on its business and 

activities witl1 diligence and business prudence in the 

ordinary course consistent ·witL. past practice i11 good· faith and 

in accordance with applicable law, and shall not, without the 

prior consent in writing of the Transferee Co1npany, alter or 

diversify their respective bu..--:inesses nor venture into any new 

business, nor alienate, charge, mortgage, e11cmnber or 

otherwise deal with the assets or any part th,ereof except in the 

ordinary cotu·se of busir .. css or pursuant to any pre-existll1g 

obligatio11 t1ndertalce11 p1ior to the date of acceptance of the 

Scheme by the respective Boards of Directors of the 

Trru1sferor Company and. the Trm1sferee Company. 

( d) The Transferor Company shall not vary the tenns and 

conditions of employment of any of the employees except, 

consistent with_ past practice, in t11e ordi11ary course of 

busi11ess or without the prior consent of the Transferee 

Company or pm·suai1t to a11y pre-existing obligation 

undertalce11 by the Transferor Con1pa11y as the Case n1ay be, 

prior to the Appointed Date. 

( e) All r·axes (including, without lin1itation, 111co1ne tax, 

1ninimu1n alternate tax, tax deducted at source, sales tax, 

goods and service tax, excise duty, c1tstoms duty, service tax, 

VAT, entry tax etc.) paid or payable by the Transferor 

Co1npany in 1espec1: of the operatio11 and/or the profits of the 

Unde11alang of the Transferor Company before the Appointed 

Date shall be on accou11t of the Transferor Compm1y and, i11 

so far as it relates to the tax pay'111ent (includll~g without 

li1nitation, i11come tax, i11i11i1nu1n alte1~1ate tax, tax deducl<~iif=""',,. 

source, sales tax, goods and service tax, excise duty :.; ~ms _H;;jjzr'~ 
duty, service tax, VAT, entry tax etc.) whether :'/JY i~ } 1 
deductio11 at source, advance tax or otl1erwise how :i\r, b~ ~ 9JJ 
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"'Nnar~ 

.,,, ·'" "' "' .. ,.,,; .. """'' .,,,,-.o,,,.,- .. , ' ' ' ' ' '""' ' .,.,,, ·' ,. ' 



i' 

the Transferor Con1pa11y in respect of the profits or activities 

or operatio11 of the Undertalci11g of t11e Transferor Co1npany 

with effect from the Appointed Date, the same shall be 

dee1ned to be the corresponding ite111 paid by the Trai1sferee 

Company, ru1d sl1all, ll1 all proceedi11g, be dealt witl1 

accordi11gly. 

9.2 The Transferee Company shall be entitled, pending the sanction of 

this Scheme, to apply to the Central/State Government, and all 

other agencies, dt::paii1nents and autho1ities conce111ed as are 

necessary l111der a11y law or rules, for s11ch co11se11ts, approvals and 

sanctions, which the Trai1sferee Con1pai1y 1nay require pursuant to 

this Scheme. 

10. STAFF, WORKMEN & EMPLOYEES 

10.1 All the per1nanent employees of the Transferor Co1npany, wl10 are 

in service on the date iinmediately preceding the Scheine becon1ing 

effective sha!L on and from the date Scheme becoming effective, 

beco1ne ru1d be engaged as the e1nployees of the Transferee 

Co1npany, without any brealc or interruption i11 service as a result 

of the transfer and on tenns and conditions not less favourable (on 

the overall basis) than those on which they are engaged by the 

Trai1sferor Company llmnediately precedi11g Effective Date. 

Services of the employees of !he Transferor Company shall be 

talcen into account from the date of their respective appointn1ent 

with t11e Transferor Compa11y for the purposes of all retirement 

benefits and all other entitlements for which they may be eligible. 

The Transferee Company further agrees that for the purpose of 

payn1ent of a11y retre11clune11t con1pensation, if a11y, such past 

services witl1 the 'fra11sferor Company sliall also be talcen into 

account. 

The services of such e1nployees shall not be treated as 11avi11g been 

brolcen or interrupted for the purpose of Provide11t Fund or.Gratt1ity 

or Superann11ation or other statutory purposes and for all purposes 
~~ 

will be reckoned from the date of their respective appoint 
' 

with the Transferor Co1npany. 
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10.2 It is provided that as far as the Provident Fund, Gratuity Fund and 

Pension and/or Supermmuario11 Fund or any ot11er special fund 

created or existing for the benefit of the staff, worlanen and other 

en1ployees of the Tra11Sferor Co1npa11y are co11cemed, upon the 

Scheme beco1ning effective, tl1e Transferee Co1npany shall stand 

substituted for the Transferor Co1npany in respect of the einployees . 
so transfe1red for all purposes whatsoever relati11g to the 

administration or operation of s·uch Funds or Tnists or in relatio11 to 

the obligation to make contribution to the said Funds or Trusts in 

accordance with the provisions of such F11nds or Trusts as provided 

in the respective Trust Deeds or other doc1unents. It is the ai111 and 

the intent of the Scheme that all the rights, duties, powers and 

obligatio11s of the 1'ransferor Co111pa11y i11 relatio11 to such Fu11ds or 

Trusts sl1all beco1:11e tl1ose of tl1e Tra11sferee Con1pany. The 

Trustees inclt1ding: the Board of Directors of t11e Transferor 

Company a11d tl1e 1''ra11sferee Co111pa11y or tlTiough ru1y co1nmittee I 

person duly autl1orized by the Board of Directors in this regard 

shall be ei1titled to adopt such course of actio11 in this regard as 

may be advised provided however that there shall be no 

discontinuatio11 or brealcage in the services of the employees of the 

Transferor Company. 

11. LEGAL PROCEEDINGS 

11. l All legal proceedings of whatsoever nahU"e by or against the 

Transferor Company pending and/or arising on or after the 

Appointed Date and relating to the Transferor Company shall not 

abate or be discontinued or be in any way prejudicially affected by 

reason of the Scheme or by anything contained in this Scheme but 

shall be conti11ued and enforced by or against the Transferee 

Company in the mam1er and to the sa1ne extent as would or 1night 

have been continued and enforced by or against the Transferor 

Compa11y if this Sche111e had 11ot been 1nade. 

11.2 The Transferee Com]Ja11y undertalces to have all legal or other 
,,,.:::=~,.._ 

proceedi11gs 

referred to 

respectively and to have the smne continued, prose 



enforced by or agair1st the Transferee Co1npany to the san1e extent 

as would or might have been continued and enforced by or against 

the Transferor Co1npany to the exclusion of the Transferor 

Company. 

12. CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

12. l Notwithstanding anything to the contrary cont_ained in the contrac~ 

deed, bond, agreen1ent or any other i11st1u111ent, but S11bject to the 

other provisio11s of this Scl1e1ne, all contracts, deeds, bonds, 

agree1nents and other i11stru1nents, if a11y, ofVl'."hatsoever nature and 

subsisting or havi11g effect 011 the Effective Date and relating to t11e 

Transferor Con1pany, shall continue in full force and effect against 

or in favour of the TranSferee Co1npany and inay be e11forced 

effectively by or against the Transferee Company as fully and 

effectually as if, instead of the Trai1Sferor Company, the Transferee 

Company had been a party thereto. 

12.2 With effect from the Appointed Date, any transferable statutory 

licenses, 110-objectio11 ce1iificates, per1uissio11S, approvals or 

co11sents required to carry 011 operations of the Trai1sferor 

Company shall stand vested in the Transferee Company without 

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

statutory authorities concer11ed therewith in favour of the 

Transferee Co1nparty upon the vesting and transfer of u11dertakings 

of the Transferor Company pursuant to the Scheme. The benefit of 

all tra11sferable statutory and regulatory 1Je1~1llssions) e11viro111nental 

approvals and consents includi11g the statutory lice115es, 

pern1issio11s or approvals or consents required to carry on the 

operations of the Tra11sferor Compa11y shall vest in and beco1ne 

available to the Transferee Con1pa11y pw·suant to the Sche1ne. 

12.3 The Transferee Co1npany i1ia.y, at any time after the coining into 

effect of this Scheme in accordance with the provisions hereof, if 

so required, under any law or otherwise, enter i11to, or issue or 

execute deeds, writings, confirmations, novations, declarations, or 

other docu1ne11ts with, or in favour of any party to ai1y contrac ~-

arrangement to which the Transferor Company is a party .~• ~ 
' '" ~' 

w1itings as may be i1ecessary to be exect1ted in Order to gi · foffeal 1-· ~-

effect to tl1e above provisions. Tl1e Tra11sferee Co111pai1y hafi be ' , ~ .....,,.,ii» 
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dee1ned to be a11thcnized to execttte any such \Vritings 011 behalf of 

the Tra11sferor Con1pa11y and to carry out or perfonn all such 

for111alities or co1npliances required for the purposes refe11·ed to 

above 011 tl1e part oftl1e Transferor Col11pany. 

13. ASSIGNMENT OF ALL INTELLECTOAL PROPERTY 

RIGHTS 

On and with effect from the Appointed date, the Transferor 

Company hereby assigns and shall be deemed to have assigned to 

the Transferee Co1npany, without any further act, deed, docrnnent, 

or consideratio11 ai1d free and clear of any lien or encumbrai1ce, the 

Tra11sferor Co111pa11y's entire right, title a11d ll1terest (within I11dia 

and all foreigi1 jt1risdictions) to a11y and all I11tellectual Property 

Rights includi11g works of a11thorship, created, conceived, 

developed or reduced to practice by the Transferor Company 

(alone or with others) which (i) are related to the Transferor 

Co1npany's current or anticipated busi11ess, activities, products, or 

services, (ii) result from ar,y work performed by Transferor 

Co1npany, or (iii) are created, co11ceived, developed or reduced to 

practice with the use of Trai1Sferor Company's property, including 

any and all Intellectual Property Rights therein ("Work Product"). 

Any Work Product which falls within the definition of work made 

for hire shall be considered a work made for hire, the copyright in 

which vests i11itially and exclt1sively i11 the Transferor Con1pany. 

The Tra11sferor Co1npany waives any rights to be attributed as the 

author of any Worlc Product and any droit morale (111oral rights) iI1 

Work Product. 

14. TAX 

14.1 

The amalgamation of the Transferor Co1npa11y with the Transferee 

Co111pany in te11ns of tltls Scl1eme shall tal<e place with effect fron1 

the Appointed Datt ai1d s11all be in accordance with the provisions 

of Sections 2(18), 47, 72A and 79 and any other application 

provisio11s of the 11' Act. 
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advance tax, self~assessment tax, inll1i1num alternate tax, dividend 

distribution tax, CENVAT credit, goods and services tax credits, 

GST (TDS) otber indirect tax credits and other tax receivables) 

shall be treated as the tax liability, refunds, claims, .. or credits, as the 

case n1ay be, of the Transferee Compa11y, m1d a11y tax incentives, 

benefits (including clai1ns for l1nabsorbed Tax losses ai1d 
' 

unabsorbed tax de]Jreciation), advantages, privileges, exemptions, 

credits, tax holida;·s, re1nissions or reductio11s, wl1icl1 would ha~1e 

been available to the Tra11sferor Con1pa11y, shall be available to the 

Transferee CompoJly, ru1d following the Effective Date, t11e 

Transferee Co1npany shall be entitled to ii1itiate, raise, add or 

modify any claims in relation to such Taxes on behalf of the 

Trru1sferor Co1npany. 

14.2 The provisions of this Scheme as they relate to the an1alga1natio11 

of the Transferor Co1npany into the Trm1sferee Company have 

been drawn up to co1uply Mth the co11diti.ons relating to 

"amalgamation" as defined under Section 2(1B) of the IT Act. If 

any terms or provisions of the Sche1ne are found or interpreted to 

be inconsistent with the provisions of the said Section of-tl1e IT Act 

or any other Sections of the IT Act, at a later date including 

resulting fro1n an amendi11ent of law or for any other reason 

whatsoever, the provisions of the IT Act, shall prevail and tl1e 

provisions of this Sche1ne shall stand inodified to the extent 

determined necessary to comply with Section 2(1B) of the IT Act. 

Such n1odificatio11 will, however, i1ot affect the other pruis of the 

Scl1e111e. 

14.3 Any tax liabilities under the IT Act, Wealth. Tax Act, 1957, 

Custo1ns Act, 1962, Goods ai1d Services Tax Act, 2017, any other 

Tax laws, service tax, luxury tax, entry tax, stamp laws or other 

applicable laws/ regulations (hereinafter in !bis Clause referred to 

as "Tax Laws") dealing with taxes/ duties/ levies allocable or 

related to the busi11ess of the Transferor Co1npany to tl1e extent not 

provided for or covered by tax provision in the accounts 1nade as 

on the date immediately preceding the Appointed Date shall ~ -··· 

tra11sfen·ed to Tra11sferee Cornpany. ~~~ ~ 
~~ ~.,..,.& 

~~- re:~ 
"' Q . 
~" W:2 
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14.4 All Taxes (includi11g income tax, tax dedt1cted at source, ininimu111 

alten1ate tax, divide11d distrib11tio11 tax, wealth tax, sales tax, 

customs duty, SGST, CGST a01d IGST, entry tax, luxury tax etc.) 

paid or payable 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 accom1t of the Transferee Company 

and, insofar as it relates to the tax payment (including without 

limitatio11 inco1ne tax, wealth tax, sales tax, cUsto1ns duty, SGST, 

CGST and IGST, entry tax, luxury tax etc.), whether by way of 

deduction at source, advm1ce tax or otl1erwise howsoever, by the 

Transferor Co111pa11y it1 respect of the profits or activities or 

operation of the business on and from the Appointed Date, the 

same sl1all be dee1ned to be the corresponding ite111 paid by the 

Transferee Compa11y, m1d shall, i11 all proceedings, be dealt with 

accordingly. 

14.5 Ai1y refu11d m1der tl1e Tax Laws due to the Trai1sferor Co1npany 

co11seque11t to tl1e a.ssessrne11ts 111ade on Trm1sferor Company and 

for which no cre11it is take11 in tlAe accounts as on the date 

i1m11ediately prececling tl1e Appointed Date sl1all also belong to ai1d 

be received t,y the 'lrai1sferee Co111pany. 

14.6 Upo11 the Sche1ne beco1ni11g effective, the Transferee Co1npany 

shall be pe11nitted to revisei if it beco111es necessary, its ii1come tax 

retun1s, wealth tax returlls, sales tax returns, excise and CENV AT 

returns, service tax retrnns, other statutory returns, COST returns, 

SGST returns, IGST returns and to claim refunds I credits, pursuant 

to the provisions of this Schen1e. 

14.7 Without prejudice to the generality of the above, all benefits 

i11cludll1g under the ii1co111e tax (incl11ding benefits available to 

SEZ units u/s lOAA of the IT Act, MAT credit and TDS credit), 

sales tax, excise duty, entry tax law, custo1ns duty, service tax, 

luxury tax, VAT, SGST, CGST and !GST etc., to which the 

Tra11sferor Co1npa11y is entitled to in terms of the applicable Tax 

Laws of the U11ion and State Goverm11e11ts, 

and vest in the Transferee Company. 
"•, 
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14.8 The service tax. VAT under the pre GST regime and in the GST 

regime. CGST, SGST and IGST paid by the Transferor Company 

under the Finance Act, 1994 and I or Central Goods and Service 

Tax Act, Integrated Goods and Service Tax Act and Union 

Territory Goods and Service Tax Act in respect of services 

provided by the Transferor Co1npany for the period commencing 

from the Appointed Date shall be deemed to be, service tax, CGST, 

SGST, IGST paid by the Transferee Company and credit for such 

service tax, CGST, SGST, lGST shall be allowed to the Transferee 

Company notwithstanding that challans for, service tax pay:n1ents, 

CGST payment, SGST payment, IGST payment are in the name of 

the Transferor Con1pru1y ai1d 11ot in the name of the Transferee 

Company. 

15. SAVING OF CONCLUDED TRANSACTIONS 

The transfer of prope1iies and liabilities t1nder Clause 4 above a11d 

the co11ti.t1uance of legal proceedi11gs by or against the Transferor 

Company under Clause 11 above shall not affect any transaction 

or proceedings already concluded bJ' the Transferor Co1npany on 

or after the Appointed Date till the Effective Date, to the end and 

intent that the Transferee Company accepts and adopts all acts, 

deeds and things done and executed by the Transferor Company in 

respect thereto as done and executed 011 behalf of the Tra11sferee 

Co1npany. 

16. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

Upon tl1e effectiv1;;11ess of this Schen1e, the resolutions of tl1e 

Transferor Co1nparty, as are co11sidered necessary by the Board of 

Directors of the Transferee Company, and that are valid and 

subsisting on the Effective Date, shall continue to be valid and 

subsisting and be considered as resolutions of the Transferee 

Company, a11d if any such resolutions have any 1nonetary limits 

approved under the provisions of the Act, or any other applicable 

statutory provisions, then said li1nits as are considered i1ecessary by 

the Board of Directors of the Transferee Company shall be added 
~,,,.__ 

to the limits, if any, under like resolutions passed by the Tr ~ ~ 
~ ~~ti.tiY L'1/fl" ;~ 

~:=:~::ea~~~:a~,;onstitute the aggregate of the said Ii {Gt( 1 ~~\ 
';(- ...... ~"· 

3~1,0&'~ ~c,~ 
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17. PROFITS AND DIVIDENDS 

17.I The Transferor Company and the Transferee Company shall be 

ei1titled to declare and pay di·vide11ds, to their respective 

sharel1olders co11sistent with the past practice Or in ordinary course 

of business, whether interim or final. Any other dividend shall be 

reco1n1ne11ded/declared only by the 1n11tual conse11t of the 

concerned Transferor Co1npru1y and the Transferee Co1npany. 

17 .2 It is clarified that tl1e aforesaid provisions in respect of declaration 

of divide11ds (whether i11teriln or final) are enabling provisio11S 01tly 

and shall not be dee111ed to confer a11y right 011 any shareholder of 

the Transferor Co111pa11y and the Transferee Co1npany to de1nand 

or claim or be entitled to any di7idends which, subject to the 

provisions of the said Act,' shall be entirely at the discretion of the 

respective Boards of Directors of the Trai1sferor Co1npany and the 

Transferee Co1npany as the case inay be, and subject to approval, if 

required, of the shareholders of the Transferor Company and the 

Transferee Compa11y as t11e case n1ay be. 

18. DISSOJLUTION OF THE TRANSFEROR COMPANY 

Upon the effectiveness of tllls Scb.e1ne, the Transferor Compa11y 

shall stand dissolved without winding up and the Board of 

Directors and any Co1runittee thereof shall ceased to functio11 and 

shall be discharged from its obligations. Upon such dissolution of 

the Trm1sferor Company without winding up, 110 person shall make 

and /or assert claims, de:rnai1ds or proceed against any director or 

officer or e1nployee of the Transferor Company, for any acts, deeds 

a11d things done or decisio11s taJ.cen 1)y or 011 behalf of the 

Tra11sferor Co1npany wl1ile carryi11g Ollt t11e bl1sll1ess and activities 

of tl1e Tra11sferor Co1npany in ordinary course a11d, on and after tl1e 

Effective Date the Transferee Con1pa11y shall accept all st1ch acts, 

deeds and things do11e or decisions taken by the Transferor 

Con1pany, as acts, 11eeds and things done or decisions talcen by and 

on behalf of the Transferee Company. Upon the scheme becomm~·i!l';;'SP::::,,... 

effective, tl1e 11aine of the Tra11sferor Company shall be str , ~~~~ 
fro111 tl1e records of the Registrar of Co1npanies. ~a 1 ~ . ;:; ~ 

a . "' - > ~ ~ " . ,.. _ .. 
... ...:!>~ . ....,,~:,_,.c 
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19. APPLICATION TO NCLT 

The Transferor Company and the Transferee Company shall make 

necessary Applications I Petitions under Sections 230 to 232 of Act 

m1d other applicable provisions of tl1e Act to NCLT for sanctio11 of 

tl1is Sche111e under the provisions of law. 

20. MODIFICATION OR All1ENDMENTS TO THE SCHEME 

20.1 The Transferor Company and the Transferee Company, with 

approval oftl1eir respective Board of Directors and any Co1mnittee 

thereof n1ay co11se11t, from time to ti111e, on behalf of all persons 

co11cemed, to a;i1y modifications/a1nend1nents or additions 

/deletio11s to the -Sche1ne which inay otherwise be considered 

necessa1y, desirable or appropriate by tl1e said Board of Dll·ectors 

and any Co111111ittee tl1ereof to resolve all doubts or difficulties that 

n1ay arise for carrying ottt this Schen1e a11d to do and exec11te all 

acts, deeds, inatters, a11d things necessary for bringll1g this Sche1ne 

into effect or agree to any ter1ns ai1d/or conditions or li1nitations 

that NCLT or any otl1er authorities under law may deem fit to 

approve of, to direct and/or impose. The aforesaid powers of the 

Transferor Co1npany and the Tra11sferee Co1npany to give effect to 

the modification/a1nendn1ents to the Sche1ne may be exercised by 

their respective Board of Directors or any Co1~'nittee or any person 

authmised in that behalf by the concerned Board of Directors, 

subject to approval of NCLT or ai1y other authorities tlnder the 

applicable law. 

20.2 For the purpose of giVIng effect to this Scheme or to any 

modification thereof, the Board of Directors and any Co1runittee 

thereof of the Transferee Company or the Transferor may 

determi11e ai1d give such directio11s, i11clt1ding directions for settling 

any questio11 of doubt or difficulty that 1nay arise and such 

determinatio11 or directions, as tl1e case 1nay be, shall be binding on 

all the parties, in the saine manner and as if the sa1ne were 
, 

specificaliy i11corporated in tl1e Sche1ne. P' A ~jt ~ ~ 
,fr._~ ~'\{ '1 LA IY ;~ Ii o~ ·f'{p 

20.3 If any provision in this Scheme shall be held to b / tll~al, .lid ~ 
or u11enforceable, in whole or in part, the provision ~al:li.appl~th , 

whate·ver deletion or inodification is 11ecessary so t11a~ e nr~ ~ff z "'ftJMB~lj,~ 
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is legal, valid and enforceable ai1d gives effect to the commercial 

intention. and nnderstanding of the Trru1sferor and the Transferee 

Companies. 

21. CONDITIONALITY OF Tirn SCHEME 

This Scheme is and shall be conditional upon and subject to: 

21.1 The Transferor a11d tl1e Trm1sferee Con1panies filing tl1e Scl1e111e 

approved by their respective Board of Directors wit11 the 

designated Stock Exchanges fixed by the Board of Directors of the 

Transferor and Transferee·companies respectively, in terms of the 

SEBI Circt1lar and receiving a '110 objection~ and/or 'observation' 

letter. 

21.2 The Sche1ne bei11g approved by the requisite majorities in 11umber 

and value of sucl1 classes of perso11s includi11g t11e respective 

shareholders and/()f creditors, if required, of the Transferor 

Co1npany and the ~l'ra11sferee Co1npa11y, as 1nay be directed by the 

NCL T or any other ap]Jropriate a11thority as 1nay be applicable. 

21.3 Approval of the ,;hareholders of Transferor Company and the 

Transferee Company through e-voting and/or any other mode as 

may be required under any Applicable Law and the SEBI Circular. 

The Scheme shall be acted upon only if the votes cast by the public 

shareholders in favour of the proposal are more than the number of 

votes cast by the public shareholders of Transferor Company and 

the Transferee Compa11y, against it as required t111der the SEBI 

Circular. The tem1 'pt1blicj shall carry the same 1neaning as defined 

under Rule 2 of the Securities Contracts (Regulation) Rules, 1957; 

21.4 The requisite sanctions a11d ap1Jrovai.s of any Govermne11t autho1ity 

including Stoel< Exchanges~ SEBI, as 111ay be required by law, in 

respect of the Scheine being obtained; 

21.5 The sanction of this Scheme by the NCLT m1der Sections 230)t~'='"""~ 

232 of the Act, and other applicable provisions, if any of the ~~=S ~;~ "'<,~ 
favour of the Transferor Co1npany and t11e Tra11sferee C p!iy; 11- ~ 1 . 
~ .. . . . "' 

~ - ~ 
~ ""-· -~ ;::, 
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21.6 Certified or authenticated copy of the order of the NCLT 

sanctio:nll1g 

Compai1ies, 

Company. 

the 

by 

Scheme being filed with the Registrar of 

the Transferor Company and the Transferee 

22. EFFECT OF NON-RECEIPT OF APPROVALS AND 

MATTERS RELATING TO REVOCATION 

/WITRDRA WAL OF THIS SCHEME 

22.1 In the event of a11y of the said sanctions and approvals referred to 

in the preceding Clause not being obtained and/or the Scheme not 

being sanctioned by NCLT or such other competent authority 

and/or the order 11ot being passed as aforesaid before Dece1nber 31, 

2019 or wit11i11 such furtl1er peiriod or periods as inay be agreed 

upo11 betwee11 tl1e Trai1Sferor Co1npany ru1d the Transferee 

Company by their Board of Directors (and which the Boards of 

Directors of the Companies are hereby empowered and authorised 

to agree to and exte11d the Sche111e fro1n time to time without any 

limitation), this Scheme shall stand revoked, cancelled and be of no 

effect, save and except i11 respect of any act or cleed done prior 

thereto as is contemplated hereunder or as to any rights ru1d/or 

liabilities whicl11night 11ave arise11 or accrued p11rsuant thereto m1d 

which shall be governed a11d be preserved or worl(ed out as is 

specifically provided i11 the Scl1e111e or as 111ay other\vise arise in 

law. 

22.2 The Tra11sferor Con1pany and the Trm1sferee Company through 

their respective Boards, sl1all each be at liberty to withdraw from 

this Scheme (i) in ease any condition or alteration imposed by any 

Appropriate Authority I person is unacceptable to any of the111 or 

(ii) they are of the view that co1ni11g ii1to effect of the respective 

pa1is to this Sche111e could 11ave adverse 'i111plicatio11s 011 the 

respective co111pru:Ues. 

22.3 In the event of revocation/withdrawal under Clauses 22.l and 22.2 

above, no rights and liabilities whatsoever shall accme ttjor """"*~··,, 
:;:ji;' coMPAN1· ~· incurred inter se the Transferor Co1npany and the Tr e~" l...;.$ ' 

~ ,. " . Compm1y or their respective shareholders or creditors or en1p~. y~s .. ', i ,·\ 
or any other perso11 save and except in respect of any act oi

1
deed ""'%~,,.., ~ 

'<~c-.?i>. 
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done prior thereto as is co11te111plated herem1der or as to ai1y rigl1t, 

liability or obligation which has arisen or accrued purs11ant thereto 

and wl1ich shall be gove1ned and be preserved or worlced out as is 

specifically provided in the Scl1en1e or in accorda11ce with tl1e 

Applicable Law and in such case, the Transferor Company and the 

Tra1isferee Co1npa11y shall bear its ow11 costs, unless other.vise 

in11tually agreed. 

23. COSTS, CHARGES & EXPENSES 

All costs, duties, levies, charges arid expe11ses payable by the 

Transferor Company and the Transferee Co1npany in relation to or 

in connectio11 with this Schen1e and/or incidental to the completio11 

of the Scheme shall be borne and paid solely by the Transferee 

Company. 

****************************************************** 

11.ss t Registrar 
NafioDal Company I.aw Triinma\Mumlioii Bencb 

0<~-_,,...., ___ _ 
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