IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CSP No. 72 of 2018
CSP Np. 71 of 2008

in
CSA No. 1015 of 2017
CSA Nu. 1016 of 2017

In the matter of the Companies Act, 2013
And
In tre maiter of Sections 230 to Section
232 of the Companies Act, 2013 and other
applicable pravisions of the Companies
Ack, 2013
And
In the mattér of SCheme of Amalgamation
of BEL Emterprises Private Limited, the
Transferpr Company with Allled Blenders
and Distiflers Private LUmited, the
Transteree Company and their respective
Sharenolgers

BKC ENTERPRISES PRIVATE LIMITED | Petitioner/ Transferor Company
And
ALLIED BLENDERS AND DISTILLERS PRIVATE LIMITED

... Petitioner/ Transferee Company

Jrden debwvered on 19 Hay, 2016
Lo am

Hori'hie Shin, B.S.Y Prakash Kumar, Mamber {Judicial)
Hon'hle Shrt. Ravikumar Duratsamy, Member (Technical)

For the Pelinoner(s) Mr. Hemant Serhi b Hemant Sethi & Co
For Regional Director: Mr. S Ramakantha, Joint Director in the office of
Regiona Director

b Official Liquigator: Mr. Santesh Dalvi, Office Assistant in office of
Official Liguidator

e Rawvikpmar Qurasamy, Member (Technical)

ORDER

|  Heard the learmed counsel for the Petifioner Companies
The sanction of the Tribunal is sought under Sections 230 ang
237 of the Companies Act, 2&1}.3 to Scheme of Amaigamation of
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CSP Mos. 72 & 73/230-232/2018

BKC Enterprises Private Uimited, the Transferor Campany with
Allied Blenders and Distillers Private Limited, the Transferee
Company and their respective Sharahalders ("Schama™),

Learned Counsel for the Petitioner Companies states that the
Petitioner/ Transferee Company is primarily engaged In the
business activity of manufacturing, marketing and sale of
alcoholic beverages in India and ovarseas market,

T Counsel foa the Patitioner Companies subimits that the
Stheme was approved b0y the Board of Oirectors in their
respective meetings held on 24" October 2017. The Appointeg
Dale fixed under the scheme is 1 April 2017. The amalgamation
of the Transferor Company with the Transferee Company would
inter alia have the following benefits:

Create transparency in the holding structure;

Reducing numbear of entitles thereby reducing managerial

overiaps, which are necessarily Involved in running multiple

entities; and

Redude réguiatory and tegal complisnces / filings ingciuding

accounting, reporting reguirements, audit requirements, tax

filings, etc. and conseguential reduction in administrative

cosis

The Transferor Company and Transferee Company have
appraved the sald Scheme by passing the Board Resolution
{Annexed Lo the respective Company Scheme Petitions filad by
the Pelitioner Companies).

Counsel appearing on behalfl of the Petitioner Companies further
stptes that the Petitioner Companies have complied with all
requirements as per directions of the Hon'bie National Company
Law Tribunal, Mumbai bench and has filed necessary affidavits
of compliance with the National Company Law Tribunal, Mumbal
pench. Moreover, the Petitioner Companies undertakes to
comply with all statutory requirements |f any, as required under
the Companies Act, 1956/ 2013 and gr;,aﬂvrﬁmﬁz there under




In

a)

al

ia)

@)

Y-/

CSP Nos. 72 & 71/230-232/2014

whichever is applicable. The said ungertaking given by the
Petitioner Companies s accepted,

The Regional Director ("RD’) has filed a Repart dated 26™ day of
April, 2018 stating therein, that the Tribunal may consider the
observations and pass such other order or orders as deemed fit
and proper in the facts and circumstances of the case post
considering the observations made at Sr. No. IV (a) to {g)
mentionad in his report

paragraphs IV (a) to (g), of the said Report it is stated that:-

In addition to compliance of AS-14 (IND AS-103) the
“etitipner Compamies shall pass sueh accounting eniries
which are necessdary in connection with the scheme (o
compiy with other applicable Accounting Standards such 2s
AS-S(IND AS-8) efc,

The peliboners under provisions of section 230(5) of the
Companies Act, 2013 have (o serve notices (o concerned
dutharities which are likely to be affected by Compromise or
amalgamation. Further, the approval of the scheme by this
Hon'ble Tribunal may not deter such authorities to deaf with
any of the ssues arlsing after giving effect to the scheame
The decision of such Authorities /s binding on Petitionar
Companvis).

As regards Clause No 17 of the Scheme, the Transferee
Campany may be aigveed 10 respect of fees payable by the
Transferee Company on s Authorised Share Capital,
subsequent to the Amalgamation for setting-off of fees paid
by the Transferor Company on ils Authorized Sharae Capital
in accordance with the provisions of section 232(3)(i) of
Compamies Act, 2013

Petitioner companies has not submitted admitied copy of the
Petition, Minutes of order of Hon'ble NCLT. In this regard
petitioner companies has to undertake to submit the same
far the record of Regional Director and also undertake that
the scheme 3s admitted with the Honble NCLT through
company petttion and the scheme which is served to the
Regional Director through Company Application is one and
the same, and in case of deviation. if any, shall be bought to
the notice of the Regional Director,

Soth the Petitioner Companies are defaulting in filing of the
Annual Returns and Financial Statements for the Financial
vear 2016-2017. In this regard, thé Deponent prays that no
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CSP Mos 708 71/230: 2337000

Aapproval can be granted to a defawlting company till the filing
'S made as read with proviso of rule 7 of companies
(Registration Offices and Fees) Rules, 2014.

As per Clause 1.5 of the scheme, “Effective Date™ means the
last of the dates on which the certified or authenticated copy
of the order of NCLT sanctioning the scheme are filed with
the Registrar of Companies by the Transferor Company and
the Transferse Company to give effect to the final order of
NCLT sanctioning the scheme. In this regard, it is submitted
that section 232(6) of the Companies Act, 2013 states that
the scheme under this Section shall clearly indicate an
mpeinted date from which it shall be effective and the
scheme shall be deermed to be effective from such date and
nat a date subseguent to the appointed date. The Deponent
nrays that the Appointed Date and Effective Date must be
same. However, this aspect may be decided by the Hon'ble
Tribunal taking into account its inhersnt powers.

Petitroner in the clause 13.7 of the scheme has inter alia
mentfoned that the Transferee Company shali, if and to the
extent required, increase and/or reclassify its Authorised
share capital to facllitate Issue of New Equily Shares under
this scheme. In this regard, The Deponent prays that the
Hon'bie Court may pass orders to comply with sec 61, r/w
sec 13, sec. 64 and other applicable sections of the
Companies Act, 2013

The Petitoner Companies states that the above observations
fave heen clarified points 2.1 to 2.7 of affidavit dated 9" May
2018 filed by the Peritioners as reproduced below:

2l With reference to the observation set aut in paragraph
[V (a) of the RD Report, the Petitioner Companies undertakes to
Fass such accounting éntries which are necessary in connection
with the scheme (o comply ﬁll‘-h other applicable Accounting
Standards such as AS-5(IND AS-8) apart from compliances of
AS-14 (IND:-AS .103) ate

2.2 With reference to the observation set aut in paragraph
IV (b} of the RD Report, the Petitioner Companies have already
served notices under section 230(5) to the concerned autharities
which are likely 1o be affected by the scheme of amalgamation.
It 15 clarified that the approval of the scheme by this Tribunal
shall not deter such authorities to deal with any of the lssuses
arising after giving effect to the scheme_-Tng decision of such
Author|ties is binding an the m:riunﬁ%};bﬁ.

o
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CHP Nos, 728 71/230-232/2018

2.3, With reference to the observation et out In paragraph
IV (c) of the RD Report in relation to clause No. 17 (i.a,
Combination OF Authorized Share Capital) of the Scheme, the
Patitioner Companies undertakes that the fees payable by the
Fransferee Company on its the Authorized Share Capital will be
subseguent to the Amaigamation for setting-off of fees paid by
the Transferor Company on its Authorized Share Capital in
accordance with the prowisions of section 232(3)(i) of the
Companies Act, 2013,

24 With reference to the observation set out in paragraph
[V (d) of the RD Report, the Petitioners clanily that the copy of
the scheme a: admitted with this Tribunal through company
scheme petition and the scheme which (s served to the Regional
Birector through company scheme apphcalion IS ane and the
same, and there is no deviation

2.5 With reference to the observation sel out in paragraph
IV (&) of the RD Report, the Petitioners submit that the Petitioner
Companies have filed all Annual Returns and Finandals
Statements for tne Financial Year 2016-2017 with the Registrar
of Companies The copies of the relevant applicable forms along
with e-challahs are attached as Annexure B In the affidavit.

1.6. With reference to the observation set aut in paragraph
IV {1} af the RD Report, the Petitioner Companies undertakes
[nat the scheme will be effective from the appointed date Olst
Apil 2017 and mn terms of section 237(6) at mentioned in clauss
2 of the schema.

2.7 With referance (o the pbservation set out in paragraph
IV {g) of the RD Report, in relation to clause No. 13,7 (partaining
To Discharge OF Consideration) of the Scheme the Transferee
Company undertakes to comply with all relevant and applicable
provisions ncluding section 6L read with section 13 and sactinn
64 of the Companies Act, 2013 and the rules framed thereunder
with ~egacd to increase and /for recassification of its Authorized
Share Capital to facilitate issue of New Equity shares under the

schame”’
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ESP Mok 73 B 2 1/230-230/ 241

The observations made by the Regional Director have been
2xpigined by the Petitioners In paragraph S above. The
carifications and undertakings given by the Petitioner
Companies are hersby accepted.

The Official Liquidator has filed his regort dated 16™ April 2018
nter aha, stating therein that the affairs of the PFetitionery
Transferor Company have been conducted In a proper manner
Jnd that the Petitioner/ Transferor Company may be ordered to
he dissolved

From the material on recard, the Scheme appears to be falr and
reasonable and is not viplative of any provisions of law and is
nal contrary to public policy

Since gl the requisite statutery compliances have been fulfifled,
Company Scheme Petitions No. 71 and 72 of 2018 filed by the
Petitioner Companies are made absolute in terms of prayer
tlause la) af the respective Petitions,

Petitioner Companies are directed ko flle a copy of this orger
HONG With 2 copy of the Stheme with the concerned Registrar of
Companies, slectronically, aiong with E-Form INC-28, in addition
o the physical copy within 30 days from the date of receipt of
this order

The Transferee Company to lodge certified copy of this order and
35 certified by the Deputy Director, Mational Company Law
Tribunal. Mumbai Bench, with the concerned Supermtendent of
Stamps for the purpose of adjudication of stamp duty pavable,
i any, on the same within 60 days from the date of receipt of
this argur

The respective Petitioner Companies to pay cost of Rs. 25,000/-
to the Regional Director, Western Region, Mumbai and the
respective Transteror Company to pay cost of Rs. 25,000/- to
the Official Liquidator, High Court, Bopb ¥« Costs to be paia
within four weeks from the date of tpéurmr '

i
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CSP Nos. 72 & 71/230-232/2018

L&, All authorities concerned to act on a certified copy of this order
along with Scheme duly certified by the Deputy Director
Mational Campany Law Tribunal, Mumbai Bench,

17. Any person interested shall be at liberty to apply to the Tribunai
in the above matter for any direction that may be Necessary

B.5.V. PRAKASH MAR
MEMBER [TECHNICAL) MEMBER (JUDICIAL)
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SCHEME OF AMALGAMATION
GF
BKC ENTERPRISES PRIVATE LIMITED
WITH
ALLIED BLENDERS AND DISTILLERS PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

(Under Sections 230 1o 232 of the Companies Act, 2013 and the rules made thersundsr or

any other section for the time being in force)

PREAMBLE

This Scheme of Amalgamaticn (the Sﬂn’m‘g‘g presentad under Elr:?nrl Eagt::: 232 and other
applicable provisions of the Companios Act, 3 for Amalgamation of BKC rprises Private
Limited ("BKCEPL") with Allled Bisnders and Distillers Private Limited ("ABDPL").

The Scheme has been formulated and presanted under section 230 to 232 and other spplicanie
provigions of the Companies Act, 2013 and relevant applicable provisions of the Companies A=t
1856 and the rules made thereunder or any other section for the time being in force.

(A) Description of Companies

1

BKC Enterpnses Private Limited (hereinafiar referred (o as ‘BKCEPL" or “Traneleror
Company”). was incorporaled as @ private limited company under the Companies Aot
1858, on the 5@ day of July 2008 (CiN - U45202MHZ009PTC184081) PAN -
AADCBB31TP. lis registerad office is situated at 384-C, Lamington Chambers. Lamingtan
Road, Mumbai 400 004, Maharashtra. India

Alked Blenders and Distiliers Private Limited (hereinalter referred to as “ABDPL" or
“Transferes Company”), was incorporgted as a private limited company under the
Companies Act 1858, on the O0g» diy of Ociober 2008 (CIN -
UTSS11MHZ008PTC187388) PAN - AAACYIBAEK. Its registered office is situated &t 354
C. Lamingtan Chambers, Lamington Road. Mumbai 400 004 Maharashira India

{B} Rationale and purpose of the Scheme

1

2

Both the Transferor Company and the Transferee Company are a part of same group The
Transferee Company s a subsidiary of the Transferar Company

Amaongst other bensfils, the amaigamation would resutt in the following bensfits

3. Create ransparency in the holding structure:

9 Reducing number of entities thereby reducing mansgerial overlaps, which am
nacessarily involved in running multipie entities;

¢ Reduce regulstory and legal compliances / filings Including accounting, reporting
requirements, audit requiremeants, tax filings, sle. and conseguantial reduction in
adminisirative costs;

d The Transferee Company is & subsidiary of the Transferor Company and
amaigamation shall be benelicial to the shareholders, employees and creditors as
it will resull in reduction of shareholding layers

There is no likelihood that any creditor, either of the Transferor Company or of the
Transfarss mm.mﬂhmmmmru:muhmﬂum
th-mmmmmmmwwmmhmnmcmymnm
frmnhhpndnhﬂﬂuhfnhnmhﬂnrﬂuﬂhhhhﬂmﬁmmmm.
creditars. employees and other stakeholders of the Transierar Compap I e
Transferes Company. 1t is harsby clarified that while the Scheme & betweer

shareholders of the Transferor Company and the Transferee ¥, G|

\ '_1 e . 3
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4. The smaigamation of the Transfaror Company with the Transferes Company pursuant to
and in accordance with this Scheme shall take place with affect from the Appointed Date
and shall be in accordance with Section 2{18) of the Income Tax Act, 1861

({C) Parts of the Schema
The Scheme i= divided inle the following parts:

1. Parl A deals with the definitions, and the shame capltal of the Transfarer Company and
Transferee Company;

2. Par B deals with amaigamation of Transferor Company with Transfares Comparny, and
3. Part C deals with other tarms and conditions.

PART A - DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme (as defined hereinafter), uniess inconsistent with the subject or context,
the following expressions shall heve the meaning as mentionad herein below:

11 “Aet” or “the Act” means the Companies Act, 2013, the rules and reguigtions mads
theere under and shall include any statulory modification or re-enactment or amendment
thereof for the Gme being in force

1.2 “Appointed Date" for the purpose of this Scheme (including for the purpeses of Income
Tax Acl, 1861) means 1% April, 2017

1.3, “Appropriats Authority” means sny cvemmental, statulory, departmental or public
body or autharity, including Reglstrar of National Company Lsw Tribunal and
Natiorial Company Law Appeliate Tribunal

T4 "Board” or "Board of Directors” means the board of directors of the Transferor
Company or the Transleree Compary, as the case may be. and shall uriess it be
repugnant to the contaxt or otharwise, includes a Commities of Directors or any parson
authorized by the Board of Directors or such Committea of Directars.

1.5 “Effective Date” means the last of the dates on which the cerlified or authenticated copy
of the order of the NCLT sanctioning the Scheme are filed with the Registrar of Comparses
by the Transferor Company and the Transferes Company to give sffect lo the final order
of NCLT sanctioning the Schems.

1.6 “indirect tax{es)" means all levies under central or siate or municipal snactments by
whatsver name called and Includes servics tax under Chapter \ of Finance Ast 1384 and
spplicable cesses, Special Economic Zone Act, 2005 (*SEZ Act') CENVAT credit, exclse
guty, customs duty, Central Goods and Services Tax Act, Maharashira State Goods and
Services Tax Act 2017, Integrated Goods and Services Tax Act 2017, Value Added Tax
("WAT"), entry tax, octroi, cesses, eic by whatsver name calied and schemeas/ procadures
laid down in the Foreign Trade Policy as issued and amended from time to time. Further,
a referance to recovery of indirect taxes, in any manner, undar this Schame shall include
fecovary of cansequential interest and penal iImpositions under the relevant law

1.7 "IT Act® means the Income Tax Act, 1981, inciuding any statutory medifications, re-
anactmants or amandments thereof for the time being in forca read with the relevant rules.
regulations andfor circulars issued thereundar:

14 “NCLT” means the National Company Law Tribunal, Bench of Mumbal having jurisdiction
over the Transferor Company and Transferee Company.

1.9, “Registrar of Companies” or the “ROC" means the Registrar of Companies, Mumbsi,
Maharashira
e an i g %
110, "Scheme of Amalgamation” or “Scheme” or *the Schema” or “this S’é',ﬁﬁ.ﬂm
this Schems of Amalgamalion in iis present form or with such n
amendments as per Clausa 20 of this Scheme or as may be made " %
with requisite approvais and sanctions of the NCLT and other Yelevant regulatory = ]
autharities, as may be required under the Act and under ail other applicatl laws:
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1.11. “Transferee Company” or “ABDPL™ means Allied Blenders and Distilers Privaie
Limited, & Company Incorporated under the Act on the DE* day of October 2008 and
hMMWM!IM.WHWWMM.W@

004, Mahsrashira, India.

112 “Trapsferor Company” or “BKCEPL" means BKC Enterprises Private Limieg, 2
Cempany incorporated under the Act on the 15" day of July 2009 and having its registered
office at 384-C, Lamington Chambers, Lamington Road, Mumbai 400 004 Maharashira.
India,

113 "Undertaking” means and include the whole of the undedaking! business of Transferar

Company, an a going concem basis, snd includes without imitation the foliowing:

a) all the assets and properties (whether movable or immovable, tangible or
Intengitle, real or parsonal, in possession or reversion, corporeal of incorporeal
prasent, fulure or contingent of whatsoever nature and whather or nat recorded in
the bocks of accounts) including sl investments of the Transferor Company as on
the Appointed Date.

B) ill the secured and unsecured cebis, liabiliies, duties and obiigations of the
Transferor Company as on the Appainted Date.

&) all employses engaged by the Transferor Company (if any).

dj Without prejudice to the generality of sub-clause (a) lo (o) above, with effect from
the Appointed Date, the undertaking of the Transferor Company including their
Bssels, ol recelvabies, book debls, notes receivable. deposils, cash balances with
bank, contingent rights or benefits, earnest moneys, fived assets, current asssts,
sundry deblors, fired deposits, security deposits, accrued income, loans &
pdvances, prepaid expenges, sdvance pald to customers, sdvence paid towards
rents, and all other advances or deposits paid by the Transfsror Company, beneit
of any security arangements or under any guarantees, reversions. powers,
authorities, allotments, appeovals, permite and consenls, quotas, rights,
sntitlements. confracts. software and other hcenses, municipal permissions,
lcenses permits, approvals, autherizations, rights to use and avall of talephonas,
lelexes, facsimile, email, inlermet, leased fine connections and installations.
ulilities, electricity and other services, provisions. funds, all records, files, papers,
compJler programmes. manuals. data, catalogues sales and advertising
materials, other Intellectual Property Rights, registrations, contracis including
contracis with suppliers and client contracls, engagements, arrangements of all
kind, priviieges and all other rights including salas tax defarrals, title, inlerests,
ather banefits (including tax benefits), leasehold rights, tenancy rights, patents,
domain names, trademarks, trade names, copyrights, rights of any nature
whatsoever Including know-how, Investments of any kind, allstments, approvas,
consents, licenses, registrations, contracts, engagements, arrangemant of ail king,
benefits under the agreementsicontracts, nghls, tilles, interests, benefils and
advantages of whatsoever nature and wherpscever silusted. permils
suthorizations, whether applled for or to be applied for after he Appointed Date o,
authorities, privileges, slectricity, waler and other service connectiens, cash
balances, immovable propery, security deposits, relunds, outstending balances
stocks, investments, rights and powers of every kind, nature and description
whatsoever, privilages, liberties, all benefits {including the amount of lass brought
forward and unabsorbed depreciation as per books of account, accumulated losses
and allowance for unabsorbed depreciation, as per the provisions of Section 724
&nd other appliceble provisions of the Income Tax Act, 1861), incentives, incame
iax, minimum aiternate tax i e tax on book profits, tax {including but aot
imited to minimum aftemate tax paid under Section 115JA/115J8 of the Income
Tax Act, 1881 and the right fo claim credit therefore in accardance with the
prowisions of Section 115JAA of the Income Tax Act, 1881, right 1o claim credit in
respect of all sdvance taxes, tax deducted at source. tax collected at gource all
othar rights including indirect taxes, credits in respect of value added tax, sales tax,
CENVAT credits, goods and services tax, ete) and oiher claims and powers, all
books of accounts, documents and records of whatsoever nature and wharssosver
situaled belonging 1o or in the possession of or granted in favour of or enjoyed by
the Transferor Company, s on the Appointed Date: -

o) ummmmnmwwmmm“m ahie the ™.
iransfar of all property. assets. [nvestments, rights, duties, empioyes ¥ 3 w*,‘
of the Transferor Company to the Transferse Company, pursuant Io this Scheme =
without any further act or deed. 4 e A

3
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1.14. Mummmmmhmsﬁ-mm.mmwmwﬂ
context or meaning thereof, have the same maeaning as ascrioad to them under the Act,
IT Act, and other applicable laws, rules, reguiations and byelaws as the case may be.
including any statulery modification or re-enaciment thereaf from time 1o time.

115, References to clauses and recitals, unless otherwise provided, are 1o clautes and racitals
of and to this Scheme.

.18, References 1o any of the terms laxes, duty, levy, cess in the Schame shall ba construed
as referance to all of them whalher jointly or severally.

117 In thes Scheme, unless the contex! otherwise requires,
() references to “persons” shall include individuals, bodies corporats {whether
incorparated or not}, unincorparated associations and partnerships:
(i) the headings are inserted for sase of reference only and shall not affect the
construction or interpretation of {his Scheme:
(i} references to one gender inchudes all genders: and
(v} words in singular shail inciude the plural and vice-versa.

2 DATE OF TAKING EFFECT AND OPERATIVE DATE

Thisﬂ-mmmnummlnmfnmnrmmymmm approved or
impased or directed by the NCLT, uniess ctherwise specified in the Scheme, shall be
stfective from the Appointed Date but shall ba sparative from the Effective Dats

1 SHARE CAPITAL

3.1, The Authonsed, issued, subscribed and paid-up share capital of the Transferor Company
a8 on March 31, 2017 is as undar- - .
| Particulars Rupeas |

Authorissd Capital

_8,30,000 Shares of Rs 10 sach 83,00,000 |
_.E;.ﬁmy_ T06:000

| Issued, Su |
imanEmm Rs. 10 each fully paid- 63,863,330
L up

LTOTAL

— 53.63,330

Subsequent to 31* March, 2017 and as on date of approval of the Scheme by the Board of
mmwmrmmcmw.mummuinmmm ssusd,
subscribed and pad-up share capital of the Transferor Company,

3.2 The Authorised, issued, subscribed paid-up share capital of the Transferes Company

as an Mamhm,zmrgﬂ under,

Particutars _ Rupees ==
Au i

. : 20,50,00,000

55,

%@
1.17,80.000 Equity Shares of Ris. 10 each fully paid- 11,78,00,000 |
U !
"ﬁ:.m.nm Praferance Shares of Rs. 10 sach fuly | 35.00,00,000 |
pag up ! |
[ TOTAL 48,78,00,000 |

Of the above, 1,13,18,200 Equity Shares of Rs 10 each fully paid-up (96.08%)and
3:48.72,031 Preference Shares of Rs 10 each fully paid-up (88.92%) ara hald by the
Transferor Company.

Subsaquant 1o 31* March, 2017 and as on date of approval of the Scheme 8 Bo
Dnumunhﬂrmﬂmcmmn-bum -

s i . 5
Mmﬁm of the Mogn on gate &ar,} N

i Directors of




47,11,33,330

ATEEER

Of the above, 4,65,10,231 Equity Shares of Rs 10 each fully paid-up (98 72%) are held by
tha Transferor Company.

4. TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR COMPANY

MmrMEmmmmmmwmum:

41  Subject to the provisions of the Scheme, the entire Uindertaking of Transteror Company,
as defined in Clause 1.13, shall subject 1o the provisions of this Clause In relstion to the
mode of transfer and vesting and pursuant to the provisions of Sactions 230 to 232 and
clher applicable provisions, if any, of the Act, and without any further act or deed, be
transferred 1o and vestsd in and is deemed to be transferred to and vested in the
Tranaferee Company, as a going concam,

42  The whole of the Undertaking of ihe Transferor Company comprising thair antire business,
all assets (including but not fimited to intangible assets) and liabilities, whether or not
recorded in the books of accounts of the Transfaror Compary, of whatsoever nature and
wheresoever silusted, inciuding Ihe Immovable properties, if eny, shall under the
provisions of Sections 230 to 232 and all other applicable provisions of the Act, wilhoul
any furthar act or deed, be ransferred to and vested in and be deemed to be transferrad
to and veslad in the Transferee Company as 2 going concem so as to become, as from
the Appeinted Date, the Undsnaking of the Transferse Company and lo vest In the

Transferee Company all the rights. title, interest or obligations of the Transfercr Company
tharein,

43 All movable assels including cash in hand, if any, of the Transferor Company, capabla of
transfer by manual delivery or by endorsemant and dalivery, shall be so delivered or
endorsed and delivered as the case may be, to the Transferse Company and shall be
dummmhawbnnpmmmﬁHmhﬂhpiﬂlmymhynmuMnnu
deiivary, as the case may be. withoul the need to execute any separate deed or instrumant
of comveyance. o the Transferes Company o the snd and intent that the property and
bumﬂtthmmﬂmecmmymnﬁthmw Date
SMMHw:IuIlhnmmmleﬂmlymedupnnbﬂm:mﬂuBmduf
Directors of the Transfernr Company and tha Transferes Company

44 Inrespect of movable assats. other than those specified In sub-ciause 4.3 above. including
actionabie clalms, transfer of sundry deblors, related investments and ouistanding ioans
-mammm,fw.mmm-hmhurhundarmﬂnhm,mmm.
deposits, If any, with Govemnment, Sem-Govemment, local and othar authorities and
bodies, customers and other parsons, and Indemnity, Guarantee, undertaking furniched
12 any depariment or authority of the State and / or Centrai Government, the Transfercr
cmmsmwmmmmmmunmmuwmwmm.umn
murmﬂimmmuhmmumdmmma
Ordears of the NCLT sanctioning the Schame, the said dabt, loan, advaneas, alc to be paid
wmaﬂnﬂurhﬁmn&ﬂﬂhmmmmuu-mmm
thereto, to the and and intent that the right of the Transferor Company to recover or reaize
the same siands extinguished, and that such rights to recover or realize the same shall
mhh%mﬁmm.“hﬁrﬂﬂmnﬂnpm,!mqw,ﬂumm
mmuﬂmummmmh-m“mdwdeMNmmﬂ
mmmmmmlamumﬂm:mhrghsﬁummﬁwnﬁmm
or deposites should pay the debt, loan or advance or make good the same or hold the
smluhummnfﬂuﬂlﬁhﬂ#mmmrimmm-mmnfﬂmm
CﬂmﬁmtnmwHrlﬂhﬂhﬂhhhwhﬂtﬂuﬂﬂfhﬁglﬂdhﬁm
Caompany. ——a

485 lnmﬁmmmm.mlmwmm-;rghhm
deads, instruments and agreements, if any, belonging to the Transisror
require separate documenis of tramsfer including documents for g 7
mdmmm,ﬁﬂmnmmnyh-,mfmmmnmwiﬂmm‘- necessary = |
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documents of transfar including documents for attomment or endorsement, as ine case
may ba, as and when required

4.8 memWMﬂwTMWW.MMHMHMIM
buildings and structures standing thereon and rights and inlerests in immovable
properties, whether freshold or leasshold or otherwise and all documents of title, rights
and easements In relation thereto shall stand transferred to and be vested in and/or be
deemed o have been transfermad to and vested in the Transferes Comparny, without any
further act or dsed done or being required 1o be done by the Transferor Company andior
the Transferes Company The Trensferor Company shail take sil steps s may be
necessary 1o ensure that vacant, lawful, peaceful and unencumbered possession, right.
ih,hﬁiﬂﬁlhhmmﬂmuﬁmnthmmmr The
Transferee Company shall ba entitled to exercise il ights and privileges attachad ts the
Mlmmmﬂﬂﬂhwlhmym-mdummm-m
fuffill all obligations in ratation to or applicable to suzh Immovable properties. The mutation
ar substitution of the title to the immovabie properties shall, on and from the Efective date.
be made and duly recorded In the name of the Transferes Company by the appropriate
authorities pursuant to the sanction of this Scheme by the NCLT in aceardance with the
terms hersol

47 Al debls, labiibes, contingen! flablites, dulies and obligations of every kind, nature.
description, whether or not provided for in the books of accounts and whather disciosed
or undisclosed in the balance sheet of the Transfercr Company shall aise, under the
provisions of Section 230 to 232 of the Act, without any further acl o deed, be transferred
lnnrbedwmndmhemInﬂ-Trmlfanmmnnnumbad:mmuimm
ine Appainted Date the debts, liabiliies, contingsnt iabilities, duties and obligations of the
Transferes Company and the Transieres Company shall undertake to mest, discharge
mmm“mhmmmwm&m,tmmwmm
h‘utllhﬂlmhmmmmﬁtﬂmmﬂmywmmﬁmwmn
who is a party to any conlract or amangement by virtue of which such dabis, iabiiities,
contingent fiabiliies, duties and cbligations have arizen in order 1o give effect to the
provisions of this Clause 4

48  However, the Transferee Company may, at any lime. on and from the Effective date. in
sccordance hereol, f 8o required, under any lsw or otherwise, execule deeds of
confirmation in favour of other party 1o the contract or arrangament to which the Transteror

mmmwunuﬁmummmesmmlﬂmmnmmr
Company as well as to impiement and camy out all sueh formalities and compiances
referred to above.

4.8  Provided siways that the Scheme shall not operate 1o enlarge the security for any ioan,
depasit or (acility availed of by the Transferor Company or the Transferas Cempany, and
the Transferee Company shail not be obliged to create any further or additional securily
Iherefore afier the Effective Dals or otherwise

4.10 Ir-suMnmmmm.wh:irin.spmlilt:hunumrbm&murpmlngas
enjoyed, granted by any Govemmant body, local authority or by any other parson and
availed of by the Transferor Company are concemed, the same shall west with, and be
svalisble lo, the Transferse Company on the same terms and conditions,

411 Loans or other obligations, if any, due between or amongst the Transferor Campany and

412 Where any of the assets and iabililies/obligations attributed to the Transferor Company
on the “Appointed Date” has been sold/discharged by the Transferor Company after the
“Appointad Date" and prior to the “Effactive Date”, such saleidischarge zhall be desmed
1o have been for and on behalf of the Transferee Company, oy f.“:eh\

o ¥ T,

e L (TP B
413 Al permits, quotas, nghis, entitlements, tenancles and licenses * 1o m;;;-:‘,\
lrademarks, patents, copy rights, privileges, powers, facillties of / gesctiption \1
of whatsgever nature in refation to the Underiaking of the Trans ‘Company and whicre 4
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414

4,15

418

417

4.18

2.1

are subsisting or having effect immediately before the Appolnted Date, shall be and remain
mmumm-mmhwwuhmmmmmummm
effectually as i, instead of the Transferor Comgpany, the Transferee Cempany had been a
benaficiary er ablige thereto.

Any statutory licenses, SfMissions, approvals and/or consents held by the Transferor
cnmplnrmuhrndh;uwmm-m stand vested In or transferred to the
TmmmmWwﬂwmthmm

The entitlemant 1o vanous benefits under incentive schemes and policies in relation to the
Undertaking of th Transfaror Company shail stand transfarred o, and be vesied in, and/or
be deerned to have been iransferred to, and vested in, the Transferee Company logethar
with all banefits, antilements and Incantives of any nature whatsoaver, Such enttlemants

MMManhwﬁm#mm-nﬂumﬂ
mmlmﬂﬂ-imh!ﬂ.ihtm&nﬂmﬂmmﬂmm
tax], goods and services tax, sales tax, veiue mdded tax, turnover lax, service lax
CENVAT cradit and other incentives In relation to the Underaking of the Transferor
CnmpmymhnclnhnndhyﬂuTmaEmmMﬂnmihnawmm
as ¥ the Transferse Company wes originally entitied to all such benefils under such

Campany of all the terms and conditions subject 1o which the benafits under such incentive
schamas were made svallable to the Transferor Company.

Fram the “Effective Date” and till such time thet the names of the bank accounts of the
Transferor Company including but not limited to balances with schedulad Banks In curent
accounts and in deposit accounts are replaced with that of ths Transfarse Company, the
Transteres Company shail be enlitied 1o operate the bank accounts of the Transferor
Gompany. in its name, in so far as may be necessary

All cheques and other negotable instrumente, payment orders recaived or presented for
encashment which are in the name of the Transferor Company after the Effactive Dale

Transferer Company for payment afer the Effective Daie. If required, the Transteror
Campany shall allow maintaining of banks sccounts In the name of Transteror Company

muummmwmhrmm,mmmms
shall, for all purposes, be regarded as whmhhrnnmmmmatb}m
Sﬂmmuuﬂ'rm mmh%hmmmwuﬂmwm

oF

F &
Pursuant to the Effective Date, all lagal. or other procesdings, {incliding bafore _ag’;r A
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72

73

398

amwumﬁuﬂﬁd-ﬁm«maywmhmmrnmpmrmuﬁ
any stalute, mmmms-nwmmnhMmﬂa andiar
mﬂmmﬂhmmwhwﬂw an.lnhnmlafﬂ;TmuﬁH o
Company failing to continue or enforee proceeding, the same may be continued
wmwmmm‘mhuuﬂnfhﬁmmmcmy.ﬁam
from the Effective Dats, the legal ings shail be continued and enforced by o
against the Transferes Company in same manner and to the same exient as wouid or
mmmmmmmwmmmmmmg

Fursuant (o the Effective Date, the Transferes Company shall and may., if requirad, initiate
amy legal proceedings in relation to the Transfarar Company In the same manner and to
mmmuﬂw{dnrmmmmwmchaﬂ,

After the Appointed Date, f any proceedings are tmken against the Transferer Company
above, the same shall be defended by and at the cost of the Transferee Company

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

On and from the B‘f-mhmhﬂﬂmmwhnﬂmpmlmdw:&hm. sl
contracts, deeds, bonds. agrasmants. lease agreements, isave and license agreements.
licenses, engagements. certificates, parmissions, consents, approvale, concessions, and

confirmations or novatiens, t¢ which the Transferor Company will, if necessary, aiso bs
pminnmrtnqmwmwmmmmdMEmw.erequlmdurrr:n
mmumm.MTmcommmnuwmmmmm
axmm:mmmmlwmwmmmufmaTMMrcwmr
and {o implement or carry out ail formaiities required on the par of the Transferor
Campany io give effect to the provisions of this Schema.

EMPLOYEES

Al staff, workmen and amployees of the Transferor Company, in service on tha Effective
Cate shall be deemed to have become the siafl, workmen and employees of ihe
Transferes Company, without any interruption of or break in their service and on the basls
of continuity of service, and the terms and conditions of their employmant with the
Transferae Company shail not be lass favourable than those applicable to them with
mfmnmlthmCmmmn Effactive Date.

Hllauprunlymmmipmmhmmm,lmmmmMﬁwm
cther spacial fund or trusts including any employment banefits, lerminal benefits atc
(hereinafter referred as "Fund or Funds®) created or existing for the banefit of the stafi
wkmunmﬁmphymﬁhmem pursuant to the Effactive Date_ the
Tmnﬁmcumnjmmmnuﬂwhmﬂuhmhrﬂmn
whatsoaver in mhuhﬂ”m:nmafmﬁmwhmwlnnuﬂnn

meuumFumﬂxﬂhm MJﬂbhmnrliwhruuﬂm!_h-hg
mhm.hisﬁwﬂ-dﬂuthmmafhm.mmdm s of ther- _
Transteror Company, will be reated as having been continuous for the ise-of the said”
fund or funds a

In 22 far as tha fund or funds created or existing for the benefll of thqumpioyem of the .-'5__- < |
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Transferor Company, pursuant to the Efective Date of this Schems, balances lying in the
accounts of the employees ﬁhmmhhmﬁmd«hmdsnunh
Effactive m--hulmummmmmWMdmﬂm
ﬂumpanytaﬂuwmpm:hgmﬂurmmupwmammmw

8. INTER-SE TRANSACTIONS

MmmﬂuEM:Dnn.wlm.Mmuﬁnﬁmanum

Iransactions {inciuding any billings, intsrest, guarantees, letters of eredit, letters of comfan
or any other instruments or the

- SAVINGS OF CONCLUDED TRANSACTIONS

Subjmtmmmmuimmmmmmumumuwmm
TmnﬁmcmnwmmmiﬂuHIﬁhmummuyur
mhrmmmmmsmwhmmm

10.  BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY:

197 With effect from the Appainted Date upto and Including the Effective Date:

(a) The Transtercr Company shali Camy an and be deemed to have carried on it buziness
and activities and shail 2tand possessed of whole of its undertaking, in trust for tha
Transferse Company and shall sccount for the same ta the Transferee Company. |

{b} Any Income or profit accruing or ansing (o the Transferor Company and al cosis,
charges, expenses and losses or taxes (including but not limited to advarce tax. tax
uwnm.mmmmmmmmwﬂum foreign country,
#tc), incurmed hymufmnmccnmm&rnumhtmladum
Intome, profits, costs, charges, axpensss and losses or taxes, as the case may be, of
mrramcmywwhwmmmﬂmcﬂnnwwmm
disposed of in any manner as |t thinks fit

102 With effect fram the Agpointed Date, oll debts, liabilities, duties and obligations of tha
Transferor Company as on the close of business on the date preceding tha Aspointed
Date: whether or not provided in the baoks of the Transferor Company, dnd all liabitives
debts, duties, obligations of the Transferor Company which arise or accrue on or after the
wmmmwmuumm liabilities, duties and obligations of the
Transferee Company.

1. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
111 Mhﬁmhmhmﬂmmmu‘mnm

(@) The Transteror Company shall on #s business with reasonable diligence and in
thmmnltmmﬂquﬂhTmmrmﬂnm
mwmmtmmmmmmmmh
Transferss Company.

:h]éhaTmmiwamvmmmumﬂmmmwmmmmmﬁTmnﬂm
Ompany, atenste, charge or encumber fis undernaking(s)business or r.of is
undertaking(sybusiness, excapt in the ordinary course of business or pursype hﬁ-
u%MWBNMNMdﬂ:# we by the-
anmnrmmmiufﬂufmdmt:mm. RS

112 mmmmammmuwmnmm.memm*
not without the prior writtan approval of the Mdﬁuﬁusdhm_ )
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excapt as conlempisted under the Scheme, issue or aliot any furiher securiliss, either by
way of rights or borus ar stherwiss.

11.3 wﬁdmhmm.hTmmmwmmwuwun
mthmuwwhhmmmthm Company

12. COMPLIANCE WITH TAX LAWS

12.1  This Scheme has been drawn up to comply with the conditions relsting to “Amaigamation”
a3 specified under Saction zna}ufu--rrummmmmumurrm
Ifmhfmwprﬂﬂlhuﬁmlmhfquﬂmiwm hhwmﬁh

122 Pursuant to the Effective Date, the Transierar Company and the Transferes Company are
expressly parmittad to reviss, mm:mamm:wmmmm
forms, filings and snnexures under the IT Act, Weakh-lax Act, 1857 {inchuding for the
wmenfr&mpﬁqh:mbwtmﬁ:,ﬁhphnﬁtmmﬁﬂnwm-m
mlmingwmuw.Hhﬂh.mmrumwu:uxhnmdmﬂm
mm--wmnwmmhdﬂnmmm ®nd for matters
iﬁﬁ&mm&-ﬁ'm.ﬂmqmmahgmﬁ to the provisions of the Scheme from the
Appainted Date.

123 Al tax sssessment proceedings/ appeals of whatsoever naturs by of against the
Transferor Company pending andfor arising at the Appointed Date and ralating to the
Tmﬁmﬂmnwmﬂhmﬁmmmmmmmmd
by the Transferse Company As and from the Effective Data, the tax proceedings shall be
continued and enforced by or against the Transferes Company in the same manner and
'o the same extent as would or might have besn continued and enforcad by or against tha

Further, the aforementionsd proceedings shall not abate o be discontinued nor be mn any
way prejudicially affected by reasan of the amalgamation of the Transferor Company with
the Transferes Company or anything contained in the Sehame.

12.4  Anytax abilites under the | T, Act, Weaith-tax Act, 1857, Customs Act V062, Service Tax

mmmmﬂthuTmmemny.

125 Any refund under the IT Act, Wealth Tax Act, Cusloms Act 1862, Service Tax laws,
amimsmvm-wruhuwmwh’mwm '
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advance laxes paid by the Transferee Company and shall, in all procesdings. be dealt
with accordingly

12.6 Mmmunmmmm.mmmm.wmm.MHMam
m.mdm.mm.mhdadﬁhmmmﬂ tax, alc. paid or

the Transferor Company in respect operations of the
Mmk?umhﬂmmwhmmmﬂhﬁmﬂnmw
m.hnhnlmuhhmﬂﬁm_n.mm,trm-m.tn

hwnum,bymnlmhmmmhmumtmwnﬁuﬂhwnﬂmm
ﬂmmmrﬂuﬁawm.hm-muﬂmmhm
corrasponding rmmthmmwMLMﬂmw.mdam
with mccordingly. Further, any tax deductad ltm:_mhmicmpwwmm
Company on MWMW ransferor Company respectively
m-m:adufnndndhblmw be deemed (o be advance taxes paid by the
Tmmmﬂomwﬂm.hﬂm;ummmdim.

127 whﬁnnfwmmmmmalmmwmlmmbymmb-mmbrtm
Transferor Company under the IT Act, Wealth-tax Act, 1957, service tax laws, customs

128 Without prejudica to the generality of the above. all benefils, incentives. losses (including
but not limitad ta book losses, tax losses), book unabsorbed depreclation, 1ax unabsorbes
Oepreciation, accumulsted iosses, cradity (including, without limitation income tax, MAT
paid under section 115J4/115J8 of the Income Tax Act 1961 and the right to claim credit
therefore in accordance with the provisions of section 115JAA of the Incoma Tax Act 1861,
Lax deducted at source, wealth tax, service hax, Goods and Services Tax Act.. sxcise duty,

13.  DISCHARGE OF CONSIDERATION
131 Dnnndﬁmhﬂmm.minmmmmmﬂmmnuﬁm
properties, assets, kabilities and underisking of the Transferor Company in the Transferes
Campany in terms of this Scheme; the Transferes Company, shail without any further
appiication or deed, issue and alict fully paid-up equity shares 1o the extent indicaled below
("New Equity Shares®) of the Transferse Company 1o the sharehalders of the Transferor

sucCessors in btle a8 may be recognized by the Board of Diractors of o Transferee
Company in the propartion of their existing sharehoiding:

'4.8510.231 squily shares of ABDPL (Tace valua of INR 10 each) fo be issued and adorted
lo shareholders of BKCEPL in the proportion of the number of equity shaces heid by the
shareholders In BXKCEPL”

132 In case any shareholder's holding in the Transferor Company is such that the shareholder
becomes eniilled o g freciion of New Equity Shares on Amalgamation, the number o

Emhwmmmwmmmmﬂdhmﬂummmmm
whole numbar

133 smfmmnwmmﬂmsm.MNmEquhyMMbeMMHdaﬂm
to the sharshoiders of the Transferor Company to Clause 13.1 above, shall in all
mmmkpﬂmwmhmm“g:hﬂ;ﬁhTm
respect of dividend, bonus, right shares, veting rights and other corporate

N n L | TR

134 The New Equity Shares to be [ssued and allotied by Transferea Company/in lagms hareo!
will be subject to the Memorandum and Articles of Associstion of Transfores Company. '
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135  The Transfares Company shall, if and lo the sxtent required, apply for and obtain any
approvals from concemed regulatory autherities for the issue and allotment of New Equity
Shares to tha mambers of the Traneferor Company under the Scheme.

118 mmwﬁqmqmuTmmmumnmmwmmm
to all the equity shareholders who hoid shares of the Transferor Company.

137 The Transteree Company shall, if and 1o the gxtant required, increase and / or reclassify
its Authorized share capital to faciitate issue of New Equily Shares under this Schems.

13.8 mmummumwmdemnmwmuh-dum
tuummumm:-umﬂﬂcmm,zﬂw;um
relevant and spplicable provisions of the the issue and alloiment w Equ
mabyhTmﬂuWhhMmﬂhmmcmnmwu
provided in this Schama.

138 Theissue and aliotment of New Equily Shares in Transferse Company to the sharehoidars
of the Transferor Company as provided in the Scheme as an integral part theres!, shall be
desmad o have been carled oul as If the procedure laid down undsr Saction 62 of
Companies Act. 20713 and any other applicable provisions of the Acl were duly complisd
with,

14.  CANCELLATION OF SHARES

141 Upon the Schema becoming effective, the Equity Shares held by the Transferar Company
in the Transferes Company shall stend cancelled and acoordingly, the Paid-up Equity
Share Capital of the Transferee Company shall stand reducad to that extent,

14.2 Thumnwlutbnmmwrﬁucﬁmdw-hmﬂpimwmﬁimme
Gafrwwﬁimv‘rdadinhmﬂ.tahnﬂhndwnnmhuﬂpmﬂﬂ:&d&mand
not in accordance with Section 68 of the Ac and the order of the NCLT sanctioning the
Schame arnilhmmmu-mmm%nﬂufh!ﬂmnnm the
reduchon

15.  ACCOUNTING TREATMENT IN BOOKS IN THE BOOKSE OF THE TRANSFEREE
COMPANY

151  The Transler=a Company shall account for amalgamation in it books of accounts in
accordance with accounting preseribed undsr ‘pooling of interest’ method in Indian
Accounting Standard (ind AS) 103 - Business Combinations as notified under Seclion 133
gmeuwwmsdmmmm {Indian Agcounting Standard)

2015,

16.  DISSOLUTION OF THE TRANSFEROR COMPANY

17.  COMBINATION OF AUTHORISED SHARE CAPITAL

On ard from the Effective Date, the authorized share capital of the Transferes Company
shail sutomatically stand enhanced by the suthorized share capital of the Transfaror
Company {as nnhMmeﬁﬂhmhﬁmwdﬂwmm
the Transferee Company, including without payment of stamp duty and fees payable to
mﬂm.mmmhhmmmwmﬂﬂuTm
Company (relatin mhmmmmwﬂumamhﬁnrmim
or desd, be and mmmmmmmmmﬂh

mldhwmmhmm.umlmmhwﬁrﬂﬁ rpose the
mmuwmamrmpummmwwmrmmﬁwmﬂu
uﬂmmmpﬂmtnhhimmmhupud
Commymthmwmuhmmhrmymwmm
awwhmemmmmhhmm:

extant.
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8.1

182

18,

20,

201

20.3

21.

£21.1

21.2

213

On the Scheme being agreed to by the requisite majorities of the classes of the members
thmaﬂnrmm.munmw
ctherwise, as directed by the NCLT or such other appropriate sutharity, the Transteror
Company and the Transferes wmmnwd‘m.mmm
NCLT or such oiher appropriate authority for sanctioning the Scheme under Sections 230
mﬁﬁmﬂﬂh-ﬂﬂ.eﬂwuﬂmnhnHNGLanmmuuuur
appropriats authority may deem fit for camying this Scheme into effect

RATIFICATION

The Transferee Company shall acceptl all acts, deeds and things relating to the
Undertaking and executed by andier an behe!f of Transferar Company on and after the
Appointed Dale as acls. deeds and things done and sxecuted by andier on bahalf of the
Transferes Company

MODIFICATION/AMENDMENT TO THE SCHEME

The Transfersr Company and the Transferse Company, through their Direclors or
Cmnmlmumrmmurmuhwm:}wmmwmmdm
mmww_mpmmmwuﬂmm.mwmﬁmwnr
amendmants of this Scheme or o any conditions which the NCLT andfar any other
Mmmwwmqhmﬂuwﬂwmmwmﬂymhmm
mmmmmhummmummmﬁMmew
m‘mm“nmnnummsmmﬂnﬂm.mwmmumhemm
desirabie or expedient for putting this Scheme into sffect

All amendments/ modificstions to the Schame shall be subject to the approval of NCLT

CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME

This Scheme |s and shall ba conditional upon and subject to:
m&m“bm;wubrhmmmmmmmmmmmm

P made
mmwwmmummmmmﬂw.m
under the Act for the purposa
The Scheme being sanctionad by the NCLT under Sections 230 to 232 of the Act and

other apphcable provisions mhmmmwrmr-mcmpmwm
Transferee Company,

MMMMMHWGMNMNCLTMMHNMEZI!MQH
:-mgmsm“mmmmﬂnmﬂmmﬁ e T
.f'lf !

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS 4
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221 Inhmﬁﬂmﬂhgﬂnﬂmmhhmwlﬂmm
within

WHMﬂMmumwhmnﬂwwﬁmIHMMm
na rhhlnwhwmmﬂnlmnhummwjmruum the
Transteror Company and the Transferee Company,

222 i any part ﬂdewnMth.nmmwmymnufmpﬂm
Mm.wwﬁm&huﬁmwh&“.ﬂmthﬂwﬁuﬁhnﬂlm

223  The Board of Directors of the Transferor Company and the Transferse Company shal be
entitied to withdraw this Scheme prior to the Effectiva Date.

224 Further, the Board of Directors of tha Transferor Company and the Transferee Company
shall ba entitied 1o revoke, cancel and declare the Schemes of no effect if such boards are
dmmmmiwnMﬂnaﬁmhmﬂﬁ-mmmmsmm
or filing dhhmupmmwmh-mﬂdmmmﬂhﬁnn eon either
or both of the companies.

225  The Transteror Company and the Transferes Company shall be at liberty 1o withdraw from
this Scheme, In case any condition or slteraticn imposad by the NCLT or any other
authority is not on terms acceptable to tham,

23. RESDLUTIONS

Pursuant tuMEhﬁﬁwDﬂmmmm.Hmv.dTmmmmy. wiaeh ore
nlummmhmm.mﬂmmummum;wm
wmumﬂnmwwhmmmmm
wmmmmmwm.mmmlmmuh-mm
the fimits, if any, mmmmwmnmummw sholl
mmwﬂmmmhn?mm.mm. In case no
mlnuhmhﬂwhumnmdhrmﬁmmcwnpmywmﬁ;:gwmmmhnﬂtu
mmwﬂmm.mmmmmwhrmmmmn

24.  SEVERABIUTY

cmythmm.iMhqummmrmnn

All costs, charges, taxes including duties (including the stamp , if any, appiicable in
relation to this Schema), mmﬂmrmimimﬁwm
mu:ﬂtmmmmwmn-mmmMMﬁwmum
[ carmying out and implementing this Scheme and matters incidental thareto shal be
borme and paid by the Transferes Company.
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