
S. Themanagement of the company is responsible forthemaintenance of the proper books of accounts
and such other relevant records as prescribed by applicable laws. which includes collecting,
collating and validating data and designing, implementing and monitoring of internal controls
relevant for the preparation of the Proposed Scheme and for ensuring compliance with 'the

4. A certified copy of the Draft Scheme duly authenticated on behalf of the Company is attached as
Annexure I to this Certificate, and stamped by us onJyfor the purpose of identification.

3. We further note that, as a result of the proposedamalgamation, the shares ofGDPL held byPCBl
will stand cancelled, with no issuance of shares or payment of other consideration by PCBl. Since,
the shareholders and the shareholding pattemofPCBL remains the sam~ it is treated as 'no change
in shareholding pattern' and accordingly no valuation process is applicable to the transactions
contemplated by the aforesaid scheme.

2. Based on our examination of theDraft Schemeandaccording to informationand explanationgiyen
to us, we note that the Draft Scheme entails the amalgamation'ofGDPLwith its parentPCBL, with
the consequent dissolution without windingup ofGDPL.

1. Wehave examined the proposed Draft Schemeof Amalgamation under Sections391 to 394 of the
CompaniesAct, 1956 and the correspondingprovisionsof Companies Act. 2013 between Phillips
Carbon Black Limited (herein after referred to as the "rCBL" or the "Transferee Company'> or
the "Company"). having its registered office at 31 Netaji Subhas Road, Kolkata 700001 and
Goodluck Dcalcom Private Limited (hereinafter referred to as "GDPL" or the "Transferor
Company"), having its registered office at 31 Netaji Subhas Road, Kolkata 700001, a wholly
owned subsidiary of the Company and their respectiveshareholders and creditors ("the Scheme").

CERTIFICATE

To
TheBoard of Directors
PhillipsCarbonBlack Limited
31 'NetajiSubhas Road
Kolkata-700001

J'inne.-x vvu. - 3
Sui\~ _ 20. 2E & 2F

12. Ho·ct,,-minhsaraot. Kc::.lkata. 700071
Phone (033)4003·5801.Fax: (~33) 4003.563Z

E-mail: tnlo~sjaykishan.com

(rAJ S. JAYKISHAN
\j<\ CHARTERED ACCOUNTANTS

'k



-Vivek Newatia

Partner

Membership No.

Place: KoJkata

Dated: The 5'" day of October 2016
I

For S. -Jayklshau

Chartered Accountants

FRN:309005E

6: This certificate is issued at the request of the Company in accordance with circular ~ o.

CIRICFD/CMD/1612015dated November 30, 2015 read with regulation 11 and 37 of the SE~I
(Listing Obligations and Disclosure Requirements) Regulations, 2015, for its onward submissi~n

to the Stock Exchanges and should-not be used for any other purpose or to be distributedto ~y

otherparties without our written consent.
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SCHEME OF AMAI.GAMAtlON
(lJNDIi(t'$ECTlONS 39~ 'TO 394.·AND OlllER APPUCASLE PROVISIONS OF TH E

QlMPANlEJACf, 19SQANDCOMPANIES ACT, 2013)
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"R~lIstrar of Companies'" means the- Registrar of Companies, K.oIkata:

"fncomeTaxAcr means the Income Tax Act, 1961, Indudlngil\f~tatutorv:~jftcatton$, re­
enactments or amendments thereof for the time bel", Infoc'te;

"HIgh Court" means the High Court of Judicature at Calcutta having Jurisdiction In relatton to
the Companies and shall Include the National Company Law Tribunal. as ajlpflcsble or such
other forum or authority as may be vested with any of the powers of a HJih Court under the
2013Acti

"(iOvemmerttal AutlIo;Ity" mea1is any a,;phcable central, state or local 1000n'1ment,
legislative body, regulatory or adminIstratIVe authority, agency or commission or any court,
tribunal, boaFd, bureau, instrumentality, Judicial or arbitral body, statutory body or stock
exchange, including but not limited to the Resenie Bankof India ("RBI-) and tile Secut1t1esand
Exchange Board of India ("SEBlMt,or anv other organization to the extent that the rules,
regulations and standards, requirements, procedures 01' orders of such authority, body or
other organlza:tlon have the force of law;

"Effective Date" means such date as the Companies mutually agree being 8 date or the last of
the dates or post the last of the dates on whlc:h all the conditions and matters referred to In
dause 4 of Chapter 3 of the Scheme occur or have been fulfilledor waived In accordance with
this Scheme;

"Board of DIrectors" or "eoar.rt In relation to eKh of the CQrnpanles. H"'the case may be,
means the board of dlrectOfSof such company;

"Audit Committee" means the audit committee of the Transferee Company, as constituted
from time to time;

"Appotnted Date" means 1 AptU~l£, or sudl other date-as may be.determmedby ~ 60ard
of Directors of the Trom-sferorCompany or the Transferee Company or directed bylbe High
Court;

"AmalgamatiOn" means amalpmatlon of Tran~ror Company with Transferee Company In
accordance with Sectton 2(18) of the Income Tax Act, 1961, In terms of Chapter 2 of the
Scheme;

"2013 A~ means the -COmpaniesAc1, 2013and the rutes and regulations made thereunder,
ana IndlJdes any altet8tlonSI modifications, amendm(!flts macle thereto and/or any re­
enactment thereof;

"1956 ~ means the Companies Act. 1956 aad the n.des and regulations made thereunder,
and Indudes any alterations. modifications, ~mendments made thereto;

1. DERNmONS
In the Scheme. unless repugnant to the meaning or context thereqf, the following expresslcns .
shall have the followlng.meanlngs:
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(b) all permtsslOn.s,approvals, consents, subsidies" prMleges, Inoome tax benefits and
exemptions, actUR\U1ated tax losses, unabsoJbed depreciation, mlnlmuin alternate
tax credits, Utdlr~ ux benefits and exemptions, aU other rights, beJ\eflts an~
llab.UiUes'~laled thereto Indudlng llcel)Ses, powers and faclllt~ of every Idl\d,
nature anet ~tlon whatsoever, proViSions and benefits 6f aU agreements,
contracts and arrangements and all other Interests In connection with Dr relating to
the Transfef'OrCompany;

(ot) aDthe assets ana -properties (whether movableor Immovabte, t3na!b1e or Intangible,
real or personal, fn possessl.on or reversion, torpQi'U' or Incorpore .. " present. future
Dr contingent of ~~r nature) whether fir not recorded .. the books of
accollnt$'of the Tri~tCOmpany.lncfu'd~ vatbout limitation, Investments of all
kinds (I.e. shares. .scr~ -ttocb, bonds, debentwte stocks, units or pass through
certiflcates) Indudlnl t'umlt\l~, f}XtUre5, office egulpment, computers, fixed assets,
curOlnt assets, cash and fJan~~ts (Including bank balances), contingent r~bts
or benefits, benefits of any deposits, rec:e1vabJes,advances or depo~ paid by or
deemed to have been paid b.y the Transferor Company, financIal 3lSetS. vehicles,
rlght'$to use and avail of telephones, telexes. facsimile. email, Internet. leased line
cotmectlons and InstallaiJons, utUltl~, electricity and other SeMtles, reserves,
pr.oy.1sIQn$,funds, ben. of assets or properties er other Interest held In trust,
reglstrattom, contratU,. engagements, amngements of an adM,.prlvlleges and all
other t'J6hts, easements, prkiifeaes. lIb~rtl~ and advantages of whatsoever ttature
. and where-so-wec situate belonging to or In 'the ownership, power or posses.ston
and in the c:.ontrolot-or-vested In or granted Infavour ot or enjoyed bythe Tlansferor -
Go~nv or In connection with or celatlng to the Transfe1O"rCompany and all other
iMeFeSts ~tsoever nature belo~ to or In the o.... ershlp, power, possesS1on
of the ~l of er vested In or granted In favour of ot held 'fciii" the beneftt of or
enjoyed by the TransfetofCOmpany, whether In II\dIa or abroad;

"Sch.~", "'the .enle",''''dJls scnvae~means. this Scheme,Of Amalg.lMtiO~ pu.rsuant to
Se~ 391 to 394 Of the" WG Ad:. Or the 1813 Act, tfpOil the same bea:llhlnS effective
(alciftiWith any aMULlres, Schedules, 'etc:., attached 'heretO" with Such modlfkatlons aad
arne~ asme ~ made f(om ttme to time, andwith awroJria~~va1s Ihclud_
apP,-of the ~r~~,ers,~lqt;~.'" ~nctiOlll~m tfiet.llSh Cooft undertbe 1956
Act cdinaht.:aupptM!ble. aluhl\dtnHa~JaW$~

"SOl ar.:.tat'" means tf\e.drcular nufnber C1R/CfD/eMD/16/2(J1f.~ed November30, 2015
and tlle-.SElll(listing 0blleations and 9lsdasure Requ~mtnts) Regulations, 2015, both Issu.ed
bv·the securities and ~ange BaaRi of india and any related and amended clrculal\S that &£81
may Issue In tespect of sdlemes of .rranaementi

"l'ransf.. cOmpany'" mean$. Phlntps Carbon BfaGt Umbd: (havlns CIN
WIOSWB1960PI.Q)24602l1 a c:drnpahy Inc:oIpOrated under-1lte provlsloaof.the ComPfnIes
~, tJ56 and having ItS "_"'ered office at 31. NetaJISubh~sRoad, Kotkate 100 001;

-r.....lferor Company'" Means Goodluck Dealcom Private Umlted (having ON
US1909WIl2010PTC149071), a aunpany Incorporated under the provisions of the Companies
kt, 19StNnd hlM9g.tts reglstered'e(fJce at 31, NetaJIS~ Road,Koikata 700 001;

~UirdeHaklna'"1n~ns and'tndUthJstb-e entire buslnm.t)f·tlTe Transfei':Ot'Company as a gOin&
COQCJ!l'tl, iltCl'ul;itng,Y(ithout limitation: '
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t'.,2 f\~ees to dauses d tecltals, whms otho1'Wile:provkf~ .-e to dau.sets- ~d r~1s of

2'.1 Allterms and 1tIQrdsused Ht1h1s Scheme shal~ ~ .repugna.ot-or-:(»l'Itrary to'.~nteKt or
meaning thereofl have the same .~lng asaibed to thttb at.fler the 15 Act ot the 2~~
g, as applicable, ~ tncome TalCId, the ~les ~·Qteg"Iati~.Aet. 1$56, the·
securitiesand ~nge Boa,rd of lndJa Ai¢ 1992 ~g' the .... ttons madq thete
under), the ~posItOfle.Act. 199i:a.n4 J1tber IppUcable laws, rutit;, regula~ bye-laws, as
the case IriJy be or a1iy:$t.atutOJy mod1f1catron' or re-enactment thereQf fIJt the time being, III
fQrce.

~. ~RETAnoNS

(f) any 'il\d all p~nnane-nt employees, •• e QA tlJe- payrolls d the Transferet
ClD!l'lpany.~mployees/pef$'Of\nel:f!4BaPd OD ~ct ba.sk·~ amtrae.t ~boiirers
and ",urns/traInees, engage6 by·tbe TraMfeT9rCo~, at tu ,.~e offl~,$"
branches or otmtrwlse, and any other employeesjperson'nel and Q)ft'trad tabourers
and IMems/traJrt«$ hIred by the Trartsft!tor.Companv. '

(e) an liabilities, tM!n or securItY the~ whether In Jndlan ~ or foreign cun:enw
and whetfler or RE)t .,rovlded for 1n the bOQb:Of aocalltit or d~.(t\ the bala.nce
sh_ of theT~.lOr COIJJ~y;·.nd

Cd) all 'IntellectUa' prop~ rights (Including Intal\8lble asset'$. and b.liSlness Of
c:o.:nmetclal rfshts), registratiOns, 1rademar\s, ~t~ names,. :seMce ~,
GtQPVI'Ights,patents, designs,. ~1n names, tncludJIIg ~ppllcatloh:tfor tcacmmarks,
trade names,·se~ malts, COpyrights.patent$, designs and domain n~ lise<!by
'or hl!ldfor use by·the Trai1sferorCompany.~er or oohecorded.llt~e books Rf
a~ounts af tbe ,!,ransfelO(Corn~ an4-*" InWll~1 rlQ)f.$. of'. any n.a1't.J$,
whatsoevet" liOak$.. retords. _. papefs, tngkleeiklit· ~d p~ In~(4:Jn,
software lloenm {whether proprietary or otherWIse), d~'liJngs, comP\1ler programs"
,manuals, data, catalogues, quotat~ un of pr~ atn4 ~er ~fS' and
SUppO#ll'S. o«t'tr customer Inf~nt ~r aedlt· tnformatlon; tustomer:
p.dclIrg inf~tlon and air other' ietotds a"" lIbtuments. ~ettler In p"t'~l or
'electronlc fotin i'eJatlbirto the ~ess a~s ,and~tlons of ~~ ~eror
Coolpany, whether used .orheld for ~.by.Jt

(£) all contia~ agfl~.em~ enmemenU. llceNtS, ~ses, me"'o~ of
undertakings, meAloranda of agreemen~ memoranda of agref:d. polnts. mtters of
agreed points, arrangements, uhdartaf(fn~s..wtteth&r writtelf'o'r C?th·etWIs~deed5,
bonds, -scheme'S. prMf~e$''aftif bMeflts of 'all a>n.trcic:ts, .• roemeRO~and ~1I:9't:her
jfg~~,Incfudll18 n~ ~bts, lease ~f.i.~ 1()~,...4 fa<;iII.tfeJ of' evef'f ~1I\dJIlJifI
descripUon 'Whatsoever 'or ~er Ulfiema.~,~. and! 'tat'ru~ ·bf
wh.atsoever na~ to WtdDfJ the bnsferor'Cbl'tlpan.;· lYe ~«!6. mekldl1it,:lease
agreements, leave and license agreem.eJ\t'S,ten~ rights, .eql.llpment purdt_
ajUeement$.hire purehaseagreements, lendlq agre~nts and Q~r .agree~nts
.with the customers, sales ordees, purchase orders and other .agn!ements/.coMrac:t$
with the. suppJ1er of goods and/or sel\'lce providers and all rl£hts, tJtte, Interests,
claims. and benefits there under of w:ba.tsoever-.ure to whlch the Tra~sf'eror
Company Is party._ ,
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Total 8,lSl,oo"OOO

. A.mouni1Q'R.ijf.~m·
8,39,00,000

Total 12.00,00,000
1,20,QO,OOOE~ $,!~~s of Rs. 10ead.!

The share capital structure of the Transferor Company Is as under:

M Th~Trirttsferor Compao):

(b) Such provision as from time to time lII\~ed" ~ re-enacted or consotidate.d
(whether lrefore or after the filing. of thJs Schemel to the extent such amendment,
. modification, r~nactment or consolidatlon appfies-or Is capab.le of applying to the
matters conteriq)lated under this Sdleme and (to the extent fiabllity there under
may ~ or can ar($e) shall IJ\cllJdeany past statutory provisiOn (as amended,
modlfted, re--e~tted'Of ~te4 from time to time) whlth the prOlRs'laR
·referte.d to has:dlmtlY.1)I"1ttdJtedlv qplacsed.

'I. 'SHARE:CAPITAL

(a) All subonMate 1eg1s1at-iGni made from time to time under that provision (whether
or not amended, modlfled,' te-enaded or consolldJ.lted from time to time) ,nd any
retrospective amendment; and

2.7 References to any of the terms talceS.1futy, levi, cess In the Scheme shaU .be c;:onstrued as
.ref~aU of~wbether JolntlV or severally.

l,g' AAvrefemule>to ~.tuteer statutory provision shallinctud.e.:

2.6 References to a person Indude 'any liiillvidual,flrm, body corporate (whether Incorporated or
,"Qt1. &Qve",.~~ ~.or 8jlency of a Stafre or "Il'f ~ ,venture, association. part.nefShlp,
-Mm·~hr ~ l'tPresematJves body (whetber or not having separ8.te lqJl
jiet5Onallti.).

2.5 Any phrase Introdw:!ecl tiv th~ temu ·lndudlng·, ".inducte·, "an pa~ Or any stmllar
'Xfl.~iih WU be construed as IIIJ,Isttetlve and shall not limit the sense of the words
~og tho.strterms.

2.4 ~ itng~ $ball ~e. the plural and ¥tie versa~ references to one gender Include .1&
8el\~ers.
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1,1 Upon the coming Into effect sf the Sdieme and with effect ftom the Appolntttd '-D~I the

Tran.ror Company: shal~ pursUI\r1t to ·'the -sanction of th~ SCh~~ by 'the Hlgh court'·aniS
PU~lo the provf5tons. of:Sectlons 391 tQ '394001tlle 19~ M;8!d.lltbtt' pfCW1$lops of the
.lS~ ACt·or th~ 2P13'Att, as appQcabk.-wUrbe ana 5JJ~lh__ tfa... nea ~·;il\~vest~.k:l
:and/or be d~·t~ ba~. bHtt fiat\Sfetted ~'WStea'~ 1c:a9$f~·~·~nv. ~. ~8
~M1, In accot.datlc.e-.wlth SeaiOia:W).(jI.~beI~ .. ~ ~out _'ny furttter act;.
fnst-tUtnent, deed, matfer or thing so ulo:~, as andh.~·I\p~d Date;. part of
the Tmnsferee Company ~ "-I,,ue of and fn.t_·thahntr provided lh'thJS.~ ..

" A': .to,.ur';:] Ct.?: .• " + ./.,
. I I

Vi':cnf-

-tl The amalgamation would r.esWt tn more effeCtJve ut~llzatiOltof resources of bn"" the
TransferorQ)mpanv and· theT~nsferee CorriP.'lnv,lncluding pooUngoffinandal ~$ of
the Transferor' Company \fl~ the Transfefee OmIpany, Ieac:n:n..0 more. effeCtIve and
centralised INfnagement ot·~ Breater ttc:bliomles of ltakt....nct·t'Muctlon of acSmInlStratiVe
aJ'ld manpower e-wei'Cses and ~etdS. which _ 'i~ beIifg:.~ltlpri~ted, being.
$~par'ateentl(~.. -

4~ For the better iP'd more ~k and effJajentmanagement, control eti'd runnIng of the
businesses of the co~ COtmem~·. for tfte r~.!tbow. It. Is consIdered
desirable and expe~tmt to amargam$J the l'ransferor ~~ witt; the l~·
Company In the manner an4 on Ute terms .aruf. tXSriditionsStllted In thiS -scfl'etne of
Amalgamation, . -

4.1 The Transferor Company Is the wholly owned ~ubsld~ry.ef the 'J\oansferee CjG.tfIpany. 11Ie
reglsteted offices of both. the TransferorCompany _.t))e Transferee t::o.f1fpany:atesituated
ft~ same pla.~

4. OweCTsOFTHESCltEME:

"the Sharl1l:capltalstruetUre of the Tnhsfeie.&fOmpany Ius under:

'3.2 The Transferee Company
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b) such of the assets and properties of the Transfero'rCompany as are movable In nature or
Incorporeal property or are otherwise capable of transfer by delillery or possession, or
by endorsement andlor deflvety shaH, under the provlslons of Sections 391 to 394 of '
the 1956Ad or the 2013 At.t, as applicable. and aUother provisions of applicable la~ If
any, without any cost or chafBe and without any notic:e or other intimation to any third
party f~r the trarsfer of the same, be and stand transferred to and vested In the
Transferee Company and/or be deemed to stand transferred to the Transferee Company
8$a part of the transfer of the Undertaking as a loine concern so as to become from the
Appointed Date, the assets and properties of the Transferee Company. The Ye$tlnf,
pursuar:lt to this sub-clause shall be deemed to haYeoccurred by physical or constructiYe
delivery or by endorsement and delivery or by vesting and recordal pursuant to this
Scheme, as appropriate to the property belne vested and title to the property shall be
deemed to have been transferled accordingly.

c) all other movable propertJes of the Transferor Company, including Investments of all
kinds (that Is, shares, scrips, stocks, bonds, debenture stocks, units or pass through
certificates), sundry debtors, receivables, bnls, credits, loans and advances, If any,
whether recoverable In cash or In kind or for value to be received, bank balances,
deposits with any Government, quaslgovemment, local or other authority or body, or
with any company or other person shall, under the provisions of Sections 391 to 394 of
the 1956 Ad. and other provisions of the 1956 Act or the 2013Ad, as applicable, and all
other provisions of applicable law, If any, without any further act. Instrument or dee"
cost or c:hafBe and without any "otIce or other intimation to any third party for the
transfer of the same, will be and shall Stand transferred to and vested In the Transferee
Company and/or deemed to have been transferred to and vested In the Transferee
Company. by way of delivery of possession of the respective docUments, as applicable,
as a part of the transfer of the Undertaking as a eolng concern, so as to become from
the Appointed Date, the assets and propenles of the Transferee ComPany.

I) IU the estate, assets (Including IntanBfbIeassets). properties, Investments of all kinds
(that Is, shares, scripts, stocb, bomb, debenture stocles, units or pass through
c:ertlfkatesJ, rights, dalms, tide, Interest Ind luthorttles including .caetIons an«t
appurtenances, whether or not provided and/or recorded In the bODies of accounts of
the 1\'ansferor CoJiipany, comprised In the UndertalJns of whatsoever nature and
where-so-ever situated shal~ under the provtslons of Sections 391 to 394 of the 1956
,kt or the 2013 Ad, a$ Ippbcable, and all ottler provtslons of applicable law, If any,
without any further act. Instrument or deed, tost or chafge and without any notice or
other intimation to any third party for the transfer of the sqme, will be and shan stand
tr.1nsferred to and vested In the Transferee Company and/or be deemed to 'be
transferred to and vested In the'Transferee Company as a part of the transfer of the
Undertaking as a going concern so as to beoome, as and from the Appointed Date, the
estate, assets (lncludln&Intangible Issets), properties, Investments of all kinds (that Is,
shares, scripts, st:ocks, bonds, debenture stocks, units or pass tbrough certificates),
rfghts, claims. tllJe, Interest and authorities including accretions and appurtenances of
the Transferee Company.

1;2 WIthout prejudice to the generalIty of Cause 1.labove, upon the comlnllnto effect of the
Scheme Ind wltJi effect fran theAppoInted Date:
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All penntsslons, approvals, consents, subsidies, Incentives. prMleges, Income taxben. and eJlemptlons, Indlrett tax benefits and exemptions, all ather rfShts,benefits
and liabilities related thereto, ficenses, powers and factJjtIes of ~rv klnd, nature an~
d.eSCriptfon whatsoever, ·prollislons .nd benefits of an agreements, oonffilcts· and
arrangements and a-U other Interests In connedlon wltf1 or relatfng to the Transferor
Company enjoyed or conferred upon or held or availed af by the Transferor Company
and all r~hts and benefits that ~ .caued or which may accrue to the Transferor
Company, whether on, before or after the Appoln~ Date, If any, lhall, under the
provisions of Sec:tJons 391 to 394 of the 1956 Aa or the 2013 Al;t, as applicable, and all
other provisions of applicable law, If any, without any further act, Instrument or deed,
cost or charge and without any notice or other Intlinatlon to any third p3"rty for the
transfer of the same be and stand transferred to and vest In and/or be deemed to be
transferred to and vested 'n the Transferee Company as a part of the transfer of the
Undettakfns as a going concern, $0 as to beeome, as and from the Appointed Date, the
permissIons, approvals, coC\Se(\ts, subsid~, ptMleges, Income tax benetd:S and
elCemptloris,Indirect taX benefits and~eJGemptJons,all ather rlihts, benefits and liabilities
related thereto, licenses, powers and tldlltles of eter'( kind, nature and description
whatsoever, provisions and beoeftts of an agreements, c:ontracts.a_ndarrangements of
the Transfvr.ee Company .nd shall remain 1IiIUd, ~ and enfGnceable on the Sarne
tenns and conditions. It Is fUrther dartfled that they shJlI be deemed to have o~lnaUy
been glven by, Issued to Of exeQlted In favour of the Transferee Company and tlte
Transferee Company shaUbe ~nd bythe tenns thereof ami the ~llgatlons and duties
thereunder, and the ~ts and benefits 9Qder the same sha. be available to the

. ,.. f.t
~J}

f)

all lease/license or rent agreements enteted InfO by the Ttansferor Company wM
various landlords, owners end lessors In connection with the use of the assets of the
Transferor Company, t08ether wtth.Securltydeposits aridadvance/prepalcllease/1lcen9
fee, etc., shall stand transferred and vested In favour of the Transferee Cilmpany on the
same terms and c:ondltlons without any further .tt, Instrument, deed, matter or thing
beIng made, done or executed. The Transferee 'Company shall oontlnue to p;ty rent or
lease or license fee as provided for In such agreements and the Transferee Company
and the r~levant \andlords, owners and lessors shaft continue to ~mplv w~ the terms,
conditions and covenants tltere-under. WIthout limiting the senerallty of the foregoIng,
the Transferee Company shal also be entitled to refvnd of securtty deposits paid under·
suchagreements bytbe Transferor Company.

e)

The Transferee Company may, If It so deems appropriate, Rivenotice In sud! form a$1i
deems fit and proper, to eitdl such debtor or ob~or that pUfSUantto the sanction of
thls Scheme by the H~h Court, such debt, loan, advance, dillm. banlcbalance, deposit
or other asset be paid or made good or held on account of the Transferee Com~nV l$.
the person entftled thereto, to the end and klb:t1t that the right of the Transferor
Company to reCOVeror realize aU such debts (Indudlna the debts· pa~tle by such
debtor or obligor to the Transferor Company)'stands transferred and assf8ned to the
Transferee Comp3llY and that appropriate enttles should be ~ed In ~e books of
atcounts of the ~teYant debtO.r-sor obHgoI'$ to re~ such chl"nge.•It is hereby darlflect·
that Investments, If any, made by the. TranSferor Companv and all the rfehts, title and
Interest of the Transferor Company In any licensed properties or leasehold properties
shal, pursuant to Section 394(2) of the. 1956 Ad or ~ provtsion of the 2013 Act and
the provisions of this Scheme, without any furthe.r act or deed, be transfel'red to and
vested (n QC be deemed to have been uansfene4 to Ind '<IeS\ed \n the TraMferee
Company.

d)
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I)

A1.1,statutQry rights and obUsatJo.n.$ of Transferor Company would vest on/accrue to
rt:ansferee Comp~ny.Hence, Qbflglltlon of the Transferor Company, prior to the Effective
Dite, to ~e.or ~lve any statuto1\' dedara.tl.Qn.oranyother Formsby whatevername
ca1led, ui'l.~t lh~·State.VAThts or the C-eAtfaiSiJes·TaxAct or ally other act for the t1M"t
.belng In force, wouW~ <Seemedto have b~ fuifliled If they are Issued or received by
Transfe.ree Company and If any IiJrm relatable to the period prlor to the said effectIve

, Date C$ ~l\Ied In the name oftJre nansferor Company, It,would be deemed to have
been ree-ewed by the Transferee <;bmP'"nVIn fulfillment of Its obllsatlons. .

k}

I

The Tcansferet> Company shall be entitled to dalm refund's of credits, including Input Tax
Credits, with respect to taXeS p,aJdby, for, or on behalf of, the Transferor Company under
41PRlbble laws, Indudjng INlt not limited to sales ""'1', value added tax. service tax.
.iil«lfSedutf01 any other tax. w&thet or not arising due to any Inter se transaction,even
If the presulbed time limits for claiming such refunds or credits have lap$e.d. For the
~IIOJdaneeof dol,lJlt, Input Tax ~Its .Iready availedof Of utlUzedby the'Transferor
COmpany.and tfte Tr.ansferee~ny In respect of Inter se transactions shahnot be
adve~ely Impacted bv1he cancellatJonof tntersetransacncns pursuant to this Scheme.

JJ

.It) All Ihta.nglble assAts, If· any, Iildudlng various busIness or commercial rights, etG
belonging to but not r«Otded In bo(;l<s of the Transferor Company shan be accounted
for as.per applicable Aceoun~ng Standards.

I) All taxes (Including but Dot IIlTlitedto advaru:e tax. tax deducted at source,tax collected
at source, mlnlmuO\' altemate tax credits, ~rltles transaction tax, taxes withheld/paid
in a for~Jgn country, V8tuCt;~ tax. sales ta~ setvk:e tax, exdse duty, etc.) payable by
or refVtldable tel Qrbell'l&the entJdement of the Transferor Company, Indud_ all or any
refunds or claims shall be treated as the tax liability or refunds/credlts/.c:~ms, as the
case may be~GUhe Transferee Company, and any tax In~",es, advant\l.geJ, 'prIVIleges,
exemptlo~ .~ts. tax holkfaY$,~cms, redut:t1MS; etc as would have been
available to tlle Transfilmr Com~ Sht.~rsuant to tb1s $cheine becomlng,~ective,
be ava~Ia~~ J;o the iraeicfe,{te Company. 8:eneOt,o(.t;a)C losses IRCludlng !lro~ght fGtwaJd
busWlss k1Q, ~l1sarbed dep~ etc., up to Appointed Date, shall be avallable to
Transferee ComllaJiy w.eJ. the Appblbted Date In terms of section 72A of InOomeTax
Act.

~ AlI'lI\lellec:WoalprDp.erty rlghts.tlf any nature tmatsoever, thcludlng but IfOt limited te
~·llSsetS ~Jnlhg to1he. T~eror ~ wIlether..,QJ' not p~ In
boob ofac~~ the T~ ~nv, shill ~,the ...... Mof Sec.tlOns
391 to 394 of," 1956 Ad and ~; provisions tltlbe 1956 />d: or the 2013 ~ IS
applicable, anCI·-d:otbe., provlstGM.t applicable law, If any, without tiny further ad.
ln~t or deed, (loll or malBe and wItttout.any notice or other Intlm:atlon to any
thfqJ MrtY f9.f the transfer -of ~ .same, be ~ stand ~ and vated In the
T~eree:t.ompany as&~.tha (Rnsfer of theUodertaklng as"a,gQingconeeen, so
.~ 10 b~, as and hln the Appointed Date, the intellectUal pr-operty of the­
Transfelft Compay •

Transf~ree Comp<ll(Jy.
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(bJ

All -labilities.whether 01 ~t provided:1)l the boob' Of tIie:Tra'hsf~ror 'Cornpan;v,lhall,
unlor the prcMltons of 5eQJ.onsl91 to m-of the 1956 ~,and other provtsJom,CIf the
19~'E)Act or 4le 'lM3 ~ Ii~llcabJe, eifelallother pre-vtsi.o'QS' of appllCflble .&aWl,. ~ny,
Without any fuli\Mr,act; 1~rwti.'el\t, dt!ed, cost er thil~~ and WitIJOtd: tiny notl~ .or:
other Intimation to an, .ltd party fiJr.' 'the tran~r '." :ltie same, b&. a'iiCIstii'ld
transferred to and vestH'fn and be dee(fftd to have_'0 _f(lfred tQ ~ vest~ In
the Transf~~ Company 8$a.part of tM~6sfer of tile Und~Qg as a gomg (l)'~

and the same shall be aS$!,fme<tby the ~~~ree Coml'iany~to·ike extent th~:tm
outstantJJtlB."On'tbe EffectIVe, Date an~,Sba1ibecome as 8tl.\tfr~m'tile AppOinted:'f:l~'lhe
Uahllitles of the Transferee ~ on the same Utrns· and cond1tio~ 1J''Ylere'
appJlcable to tt'ie TransfeJQf cOmpany, and the Transferee Cornp1lny',han meet,
discharge and'satisfy the.ame. '

Alillabltitles which a~'Jnclmed -OJ whld! ~ PI' accn.te to th~~ei:or Company on
or aftet-t;lleAppointed Dat\! but 'prlottb_BfettIve Q*. shlll~ tlie'provls~ of
SecUons'3!Jl to·.94:of the ~~~~cf other ~,,,, ftie-1956 Aa Q~ .,j3!
A~.as appficabff.\,and ;Illotferl'f.Qllistons of app'~ In~~,lfany, ~ovt attyn.nher
act, hlstrume'nt .,dte.d. cost or w"e and without anYflOtice or other li\tl~n to

(a)

1956 Act oMfte 2OU,Act, as-aflPlJeable, llnd-a,Uotheri.rovl6lons of ~PBI!Cable-law, If ~~.
wltho~t any furfher~ IMtrumeot or deed.. £OSt or .du!rge--ibd~ut any notl~ ~
o.U.t« Intimation to any thlrd p~~ tot· the' ~ -of ~ .~, be a,1Id ,.nd
ti'af1~ and vested in the' ~ {;omP.al\y as .. )art of the uan~ of the
Transf~ Compatly as a ~ concern, and the ~. eorporat~ ~ltiil1)va1s ilnlt
compliances sha1l be deemeCi to UW oi"fi.klaJ1ybeen tau I ~nipfle(J with- by ~e
Thlnsferee Company,

m) The resolutions, If any, of the Transferor,Q)mpany,wbleh .revafid and subslstlPJ'on1h~
Effective Date, shall under the provisions of sections 39'llP 394 of tb~ 195M and
other PIOVistonS of the 1956Act or the 2nt3 AI:t, as ~pjlltcable, and all<iWefIJrtWIstans
-of applicable law, If,any;Without any lUlther attf In$bvment or ~~, eXist at Ciharge_
wtdlout any nonce or other Intfmatlon to _tty third party for-tJte 't~nsfef' of the same,
b'e and'stand continue to tie vaM and wbslstJl1f!and be consldereif'a$' resolutions of ~
Tran~ Company anef if a~ ~dl resoJlJfions have AI1\Y rhtmetary limits ~ved'
under tile pro~s of the !9SO Act or the. 1013 At! «s IIpplk:able, or a&lY other
applicable statutory provtslo~, (fien the said limits shall bre 8'4ded to the emtis, If any,
"l1d.er like ~tutJons pi*ed by the lMtSferee tompanv and shalt amstttute tl)e
aggregate of the said,flmlts In the Transferee Company.

,n} Such qf ~he.~~ whlcli are 8'cq~ti'eclby tb~ 1'iiftf$fer~r CO.l'h~.RYon or ~_, tne
Appointed Date-Il~ prior to, tbe..Eff.r;ct1ve DatAshal umJp \Be provlsto.ns~IeGtlons
391 'to 394 at dl'e' 1956 A«~d other pr~)\1slonsof the.19$$ Act or diJt,~ Act, as
appRcable" and an other prov1s1onsof Ippncable ,law, Ii'any. wlthQUt.any ~urther ~,
lostnJment or deed, cost oi charge and W'I1f1cM any'~otlo&ot cMer fntlmallon to any
third party for the transfer of the Arne, be arut ~ \f'ansfer~~~n'd vested tn'atid
be deemed to bave been tral\$fe'lTed to and wsted In the Transferee-,Companvas - NIt '
~ the transfer of the Und~ldng as a goln,gcQ'Deem,so as to bedJmlt .. 8S and froln the
Appointed Bite. the assets of the l",~ree ~mpany.

1.3 WIthout Pb!!Judlceto the Bl!nera'ty of Oause 1.~above, upon the cOrnll'lgrnfo effect of Ild$
5(heme alld with effect from the Appointed Dat~
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Upon the CXIIllintllnto effect of thls·Sdteme and with effect from the Appointed Date,aU
encumbran(eS, If any, eldstlnl prior to the Effective Date Qver the assets of the
Transferor Company which secure.Of relale to the UabUltlesshatl, without any further
act, Instrument. deed. cost or charge Ind without any notice or other Intlmatron to any
third party for the transfer of the same, continue to re~te and attach to such assets or
any part thereof to which they were related or attached prior to the Effective Date and
are transferred to the T~nsfetee Company. It Is being darffted that the aforesaid
encumbranceS $hal not be extended to any assetsof the Transferor Company Which
were earlier not Encumbered or the ~ng assets of the Transferee Company. The
absence of any fonnal amendme.n wblch may be required by 8 lender or trustee or
thIrd party shall hot affect the operation of the above. Any reference In any security
documents or arrangements (to whtch the Transferor Company ($ it party) to the
Transferor Company and Its assets and properties, shan be construed as a reference to
the Transferee Companv and the assets and properties of the Transferor Company
transferred to the Transferee Company purwant to this Scheme. Without prejudice to
the foregoing provl s, the TransfQreeCompany may execute any In$truments or

E2
'< r.'SII'1~
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(f)

All loans, adwnces and other obl~lons (lndudina any arral1iement which ~y slve
rise to a contingent .labllity In wf\atfMl(form),lf anv, due orWhlch may at .nr time In
future ~me due between the TranSferor Company and the Transferee Company
shall, under the provlsl~ of Sections 391 to 394 of the 1956 Act and other proviSions
of the 1956 Act or the 2013 Act, asapplicable, and all other provisions of applicable law,
If any, without any further act, Instrument. deed, cost or dlarge, stand discharged and
~e to an end and there shall be no liability In that behalf on any party and the
appropriate effect shan be liven In the books of aCClOUnts and records of the TranSferee
Company.

(e)

All loans raised and utihted, liabilities, duties and taxes and obligations Incurred or
undertaken by the Transferor Company on or Iftef the Appointed Date but prior to the
E"ect~ Date shaD be deemed to h~ been raised, used, Incurred or undertaken for
and On behalf of theTransferee Company and shan, under the provisions of Sections a91
to 394 of the 1956 N:t and other prcMslons of tbe 1956 N.t or the 2013 Act, as
applicable, and .1 other provisions of applIcable law, If any, without any further act,
Instrument,. deed,. cnst or tharge and wlt~out ilny notice or otl\et Int\matlon to any ttalref
party for the ~ of the same'~:1Ind stand transferred to and vested In and be
deemed to havebeen transferred to and vested 1ft the Transferee Company as a part of
the transfer of the UndertakJng as a going concern and the same shall be assumed by
the Transferee Company and to the extent they are outstanding on the Effective Date,
the Transferee Company shall meet. discharge and satisfy the same.

(d)

any third pa.ty·for tfIe traMfer of the same, be and stand tranJ{erred to and vested III
and be deemed to have been transferred to and vested Inthe Transferee COmpany.$.
part of the transfer 01 the Undertaking as a sotns concern and the same shan bIr
llsumed by the Transferee Company and to the extent they are outstanding on ~e:
Effective Date'.,.. the same tenn5 .Itdmndltlons aswere applicable to the Transferor
Company, and the Transferee Company shall meet, dlsd1arge and satkfy the same.

Any liabilities of ~e Transferor Company as on the Appointed Date that are dlschallled
by the Transferor Company on or after the Appointed Date but prior to the Effect ....e
Date, shaHbe deemed to have been d1schargeci for and on acmunt of the Transferee
Company.

(c)
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3.3 The Transferee Company undertakes that for the pUrpose of payment of 'a1;tV retrenchment
compensation, gratuity and other tennlnal benefits to the employees. of the Transferor
COmpany, the past services of sue"" employees wid! the Transferor Company shall also be

3.2 11le eldstlns provfdent fund, employee state lnsunmce c:ontrlbutlon, gtatulty fund,
superannuation fund, staff welfare scheme and any other spectal scheme (1ndudlng without
nmltatlon any employees stoct option plan) or benefIts created by the Tran~ror Companyfor
Its employees shall be contInued on the same tenns and conditIons or be transferred to the
existing provident fund, employee state fMuranpe c:ontflbutlon, gratuity fund, superannuation
fund, staff welfare scheme, etc., being maIntained by'the Transferee CDmpaby or as may be
created bV the Transferee Company for such purpose.. It Is the Intent that aU rIgtIts, duties.
powers and obligations of Transferor Company In relation to such fund or funds shan stand
transferred to the Transferee Col1l#airf without need of anYfresh approval from any statutory
authority. PendIng such transfer, file contrtbutfons reqUired Co be made rer respect of such
employees shall conttnue to be made by the Trartsferee Company to tlte existing funds
maIntained by the Transferor Company. 1

3.1' Upon the coming Into effeCt of this Scheme, aUpermanent employees, who are on the payrolls
of the Transferor Company, emplo.,.ees/personnet ~ged on contRct basis and tontract
labourers and Interns/traInees of ~ Transferor Companywho are on Its payrolls shall become
.employees of the Transferee Company with effect from the Effective Date) on such terms and
conditions as are no less favourable than those on which they are curre.ntly engaged by the
Transferor Company, without any interruption of service as a result of this aMalgamauon and
transfer. With regard to provldeot fund, sratulty, leave encashment and any other special
scheme or benefItS treated or txtsting for the benefit. Qf sudl employees of the Transferor
Companv, upon this SCheIl1e becomfng effectM, tl\e Transferee ~nv shaU stand
substituted for the Transferor Company for aUpurposes whatsoever, Including with retard to
the obligation to make contributions to relevant authortties,ln accordance with the provisions
of applicable laws or otherwise. It Is hereby darifled that upon thls Sch.eme becoming
effective, Cite eforesakl beneflts or schemes shalf continue to be provided to the transferred
employees and the servkles of all the transferred employee$ of tile Transferor COmpany for
such purpose s"all be treated as having been continuous.

3.' EMPLOYEES:

All contracts. deeds, bonds, agreements, arrallBements. Ik:enses. engagements and oHler
Instruments of whatsoever nature to which the Transferor Company Is a party or to the
benefit of which the Transferor Company may be e~lbIe, and which have not lapsed and are
subslstins on the Effec:tJve Date, shan remain Infull fotu and effect against or rn favour of the
Transferee Company as the case may be, and may be enforced by or against the Transferee
Company as fully and effectuatly, as If Instead of the Transferor Company, the Transferee
Company had been a party or beneficiary thereto.

2. CONTRActsANDDEEDS:

documents or do all ~ acts ilnd deeds as mav be considered apPFOprtate, lneludlng t~
flllng of necessary patttculal'$. and/or modlftcaflon(s) of charge, With the Registrar d
Companies to live formal effect to the above provisions, If required.
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6.2 an profits and Income ac:crulng or arising to the Transferor: Company, lnd losses' .lind
exp.endltut&;etSstti& or inctIrred by the Transferor Company for the period commencing ffom
the AppoInted Date shal,* for an purposes.. be tre4lted as end be deemed to be the profits,
Income, losses or expenditure. as the case mav be, of the Transferee Company;

WIth effect from the Appointed Date and up to and Including the EffectiveDate:

6.1 the Transferor Company shall carry on and be deemed to have carried on all business and
actMtles and $haU hold and stand possessed of and shall be deemed to hold and stand
possessed of the entire business for ahd on 8CllOIUrt of, and In trust for, the Transferee
Company;

6. CONDUCTOFBUSINESS:

All books, records, files, papers, Information, databases, and aU other books and records,
whether in physIcal or electronic form, of the Transferor Company, to the extent possible and
permitted under applicable laws, be handed over to the Transferee Company.

S. BOOKS &RECX>RDS:

43 1be Transferee Company undertakes to have aa::epted on behalf of 1ISe.1f, an suits, dalms,
actions and legal proceedings Initiated by or against the Transferor Company transferred to Its
name and to have the same contInued, prosealted and enforced by or against the Transferee
Company.

4.2 Upon the cOming II1toeffect of this Scheme, aDsuits, ae.tlons, and other proceedings IncludIng
legal and taxation proceedings: (includlllg before any statutory or quasi-Judicial authority or
'tl1bunal) by or. against the Transferor Company, whether pending and/or arising on or before
the Effectfw Date shall be contInued and lor enforced bvor against the Transferee Company
as effectually and In tbe same manner and to the same extent as If the same had been
Instituted and/CK pendlng_nd/or arising by or against the Transferee Company.

"'1 AJI,proceedinBS of whaasoewr nature (IepJ and others. Jndudfng any suits, appeaJs.
arbitrations, execution proceedings, ~, Writ petitIOn$, If any) by or agal(\st the
Transferor Company ~n not abate, be dlscontlnued or be In any way prejudicially affected by
reason of the,transfer of the Undertaking or anything contained In this Stheme but the said
proceedings. shall, till the Effective Date be continued, prosecuted and enforced by or against
the Transferor Company. as Ifthis Stheme had not been made.

..: lEGAL PROCEEDINGS:

taken Into account and It shall pay the same aa:ordlngly, as and when such amounts are due
and payable. Upon this Scheme becoming effective, the Transferor Company \Mil
transfer/handOYer to the Transferee Company, copies of employment information, Indud in,
but !lOt Umited to, personnel files (lndudlns ~documents, extstll1l employment amtracts.
and documents reftecttl18 dll,.es In an empIbyee's position, compen$8tlon, or benefits),
payrtlUrecords. medical documents (lndudlng dQQlments relating to past or ongolnc leaves of
absente. 011,theJob 'nJuries or Illness.or fltneu for woJi( examinations), disciplinary ~s,
supeMsory files relatinB to Its and aUfonns, notJfications, orders and contrlbutlai)/lden'tlty
ca'rds lssued bvthe concerned authorities relating to benefits transferred pursuant,to dd,s ""',I>-
clause. '
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b) llu! balance of tfle retained eamlngs appearing In the financial statements of the
Transferor COmpany Is aggregated with the correspondlnB balance appeartns In the
f"mandal statements of the Transferee Company. Altematbletv. It Is transferred to

9.1 An account shaD be taken of the' assets and nabilitiesof the Transferor Company to be
transferred to the Transferee Company under this Scheme as on a date lmmedtat:ely
preceding the Appointed Date. The'Scheme of Ama~amat1onwill be accounted for by the
TElnsferee Company In conformlty with the applicablera:ounting standards.

a) The identity of the rese~:of Transferor Company shall be preserved/aggregated eDd
shall appear In the flnandal statements of the T~ree Company under the same
head Inwhich they appeared inthe financial statementS-of lhe TransfetOr Company.

9. ACCOUNTINGTREATMENT:

UpOnthe Schemecoming tntcrtdfect. the shares held by theTransferee Conlpany in the s'_te
capital of the Transferor Companywill stand cancelled and there wtU be no Issuance of shares
by the TransfereeCompany.

8. CANCELLATIONOF SHARES:

SUbject to the terms of the Scheme. the transfer an'd vestIng ,of the Undertaklng. the
contJnuanceof Proceedings and the effectiveness of contracts and deeds as per the provisIons
of the Scheme shaD not affect any transactions or p~"-s already concluded by the
Transferor Company on or before' the Appointed Date'" after the Appotnted Date til the
Effective Date. The Transferee Company accepts and adopts..D Bets, deeds and things made.
done and executed by the Tr~nsferor Company In respect thereto. as Ifdone and executed on
Its behalf.

7. SAVINGOF CONQ.UDEOlRANSAtnONS:

6.4 an taxes, where appUcable, (including but not Umlted to advance InCOmetax. tax deducted at
source, minimum alternate tax. wealth tal(, taxes withheld/paid In a foreign country. sales tat.
excise duty, customs d~, service tax. VAT.tax refunds) payable by or refundable to. the
Tra.nsferor Company, Indudlng aUor any tax refunds orux liabilitiesor tax'daJms artslng ftGm
JlendlQ8tax proceedings, under any-law. on or before tfle ~ Date, 'shall be treat~([.I4S«
ietmed to be treated.as the talC Iti5I1lty or taxmunds/..mtms,(wbethet'Or notr~ In
the boob of the Transferor CG.MPany)as tile casemay be, of the Transferee Company. and
any llnabsOtbed talC losses and depredation. etc., as wouJd have been available to the
Transferor Company on or before the Effectfve Date, shan be available to the Transferee
Company upon the Scheme coming Into effect;

6.3 any of the r~hts., powers, authorities or privileges eJOetdsed by the Tran5feror Company ~n
be deemed to have been exerdsed by the Transferor COmpa~ (or and on behalf of, and In
trust for and as an agent of the Transferee Company.SlmllarlY,any of the obllptlons, duties
and eommltments that have been undertaken or dlscbarged by:the Transferor Companv shan
be deemed to haw been un~f<en for and on behalf of and as an. agent of the Tran5feree
,Company;
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'The AuthOrisedShare Capital0/ the CompanyIsRs 62,oq~OOQ (Rupees Sbcty two
Croresonly) divided Into 6.20,00,000 (Sbt CrOftS Twenty Lacs)EquIty Sham 0/ Rs
lCV- (Rupe~s Ten only) each,with rights, privileges and Ct1ndltJonsattochlng thereto
as may be provided by the Articles 0/ AssocJotlon 0/ the Company. The Compony
shall have the power fa Increaseor reduce Its aJpltal for the time being and to
consolidote, divide or sub-dfvlde and re-dosslfy the shares In such azpltal and to
attach thereto respealw:ly ony preferential, qU<Jll/iedor spedol rights, prIVileges or
conditions os to dividend, voting or otherwise and to wry, modify or obrogate any
StIch lights, privileges Of'conditions In accordance with the provls/OIIS oj the Act and
Artldeso/ the Com ny find IssueShares oj higher or lower denominatIons. "
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1.1 As an Integral part of the Scheme, upon this Scheme becoming effective and with eff~ frorn
Appointed Date, the authorlsed $h~re capital of the Transferor Company as on the EffeCtIve
Date shal~ without any further act, Instrumentor deed or payment of additional fees "payable
to the Reglstr.tr of Companies or stamp duty, stand transferred to and be merged with the
.uthorlsed share capital of the Transferee Company.

1.2 Oause V of the Memotaodum of As5OdatJon of the Transferee Company shaU, without any
further act, Instrument or deed, be and stand alteced, modified and amended pursuant to
Section 13 of the 20a.~ and odrer applicable ~rovlslons of the 2013 Act, as the case may be
and be repla.ced by the fonowlng clause:

1. ItEORGAN1SATtON OF AUTHORISED SHARECAPITAL:

-, ·f

Upon the coming Into effect of the Scheme, the Transferor Company shall, without any further,ct. Instillment or deed, stand dissolved wfthout WInding-up.

10. DISSOLUnQN OF THETRANSfEROR COMPANY:

9.3 To the extent that there are Inter-companyloans, advances, deposits, balances unpaid
dividend or other obligations as amonsst the Transferor Company and the Transferee
Company. the obllaatlon In l'e$pect 1hereof wUlcome to a1\end Md corresponding effect smll
be given In the boob at account and records of-the Transferee Company as weir as Transferor
Company for the reduction of any assets or D~ as the case may be and the~ would be
n:o..caual of IntentS( or eny othercrutrges III apect of such InteM:Ompeny Ioan'~ deposits or
balances, with effect from the AppoInted Date.

9.4 The Transfer~e Company shall recont In Its books of account, all transaaions of the Transferor
Company In respect of assets, Ilabnttles,Incomeand expenses,from Appointed Date to the
Effective Date.

I

9.2 The equity shires held by the T~ Cotnpany In the Transferor Company appeaq In
the books of a~ts of the T~ Company shan stand cancelled In terms Df clau$e 8
above and the~ shaa be no further Clbllptlon inthat behalf.

General Reserve, If any.
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1.5 It Is further darffled th~t the approval of the members of the TraMferH Company to the
Sdleme sball be deemed to be their consent/approval for the Inaease of the authoc1%ed
c:apltat amendment of the capital clause of the Memorandum of AssocIation, under the
prOVIsionsofSealon 13 aftlle lOU-Act and otheuppttcable provls1Qos.ofthe 2OU:Act.
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~.2 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
any Governmental Authority. If required, under any law for such consents and approvals
which the Transferee COmpany may require to carry on the business of -the Transferor
Company.

4.1 The Transferor Company and the TranSfe.ree Company shall make necessary applications
before-the Higti Court for the sanction of this SCheme under Sections 391 to 394 and other
applicable provisions of the 19S6 Ad or relevant prowlon of 2013 Ad, as applicable, seekIng
orders for dispensing with or converting, holdlne and/tlr conductIng of the meetings of the~
dass,es of their respealve shareholders and for sanctioning this Scheme with such
modlflcatlons, as niay be approved by the Court.

4. APPUCAnON:

3.2 It Is clattfled that the aforesaid provlslons In respect of .declaration of dMdends are enabling
provisions Qftly and shan not be deemed to confer any right on any member of the Transferor
Company and the Transferee Compa"nyto demand or claim any dividends ~whid1,subject to
~e provisions of the 1956 Ad or the 2013 Pd.as applicable. shall be ent1re1yat the discretion
of the respectJve Boards of Directors of the Compantes. and subject to the approval, If
required, of the respectMl members of the Companies.

3.1 The transferor Company and the Transferee Company shall be etJtltted to declare and pay
dMdends, whether InterIm and/or flna~ to their members In respect of the accountl", perIod
prior to the Effeetive Date. -

3. DIVIDEND:

2.2 In case any of the condltJons In the Scheme are not satlsfled or waIved, then the Transferor
Company and lor the Transferee Company shaD be'at liberty to withdraw the Scheme.

(b) approval of ~e Scheme by the pubflc shareholders of the Transferee COmpany In
accordance WIth the provisions of the SEDIQrcu1ars. Such approval will be obtained
tbrough resolution pa.ssed through postal baUot and e-votlng and the Scheme shall be
acted upon only Ifthe wtes cast by pubhc shareholders In favour of the proposal 8re
mote than the number of votes cast by pubrlC sharehofders against It.

(c) the HtshCourt havlna ac:conted sanction to the Scheme~and

Cd) such certlftediauthentkated copy of the Order of the High Court being flied with the
Registrar of COmpanies; KOlkata.

2. CONDmONS TO EFFEtTlVEHESS OF THE SOfEME~-

2.1 The SctIeme .. conditional upon ~ subject \0:

(.) this Scheme betns approved by the respective requisite majorities of the vadous classes.
of shareholders, as applicable, of theTl'In$(erorCompany and the Transferee Companv­
ts req~lred under the ~ Ad. -or~ 2013 Act. as applicable, and the requisite order
of the I'liSh Court being obtained, or dispensation having been received from the HfBh
Court In relation to obtaining suchconsent from ttie shareholders, as applicable;
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6.l 1be Transferor Company and the Transferee Companv'.ball be entitled to, amongst other,
ff1e1 or revise Its Income tax returns, TDS/TCS returns, wearth tax returns, servfce tax. excise,
VA.T,ent{'f ta~ profe$${Q~t tax or any O1hersututory returns, If requIred. The Transferee
Company shaD be entitled to dalm credit for adv.ance tax paid, tax deducted at source or tax

6.2 With effect from the Effective Date, the Trnsferee Company 'shaD carry on and shaU be'
autflortled to carry on'the businesses of the Transferor Company. For the purposes o( giving
effect to the- order of the Hl8h Court undu SettIoh(s) 391 to 394 and other apphcable
provisions of the 1956 kt. or relevant provision of 2013 Ad as applicable, approving the
Scheme,the lhlnsfetee (bmpany shalf at any time pursuant to.$'Ucb orders be etltJtJed 10 get
the recorda' of the ch,nge In the legal Jtht(s) upon the amapmatlofl of the Transferor
CompanyIII accordance with the provlstonsof the Sectlon(s) 391 to!9'4 of the 1956 Act or the
Irelevant provlslon of the 2013 act as appUc:able.1M Transferee Company Is and shall always
be deemed to have been·authothed to exearte any pleadings, appfidltlons, forms ete. as may
be requIred to remow any diftkultles and carry out m ~rmalfttes or com~c:e as are,
necessary for the Implementation of tile Scheme.

6.1 The Scheme shall come Into operation Iron) the Appointed Date but the same shall become
effectlw! on and from the Effective Date.

(e) determine joIntly whether any anet, ~, empl~; legal or-'.other pro~tnss
perta1ns to the Transferor Company or not, on the basis of any evidence that they may
deem relevant for tbis purpose.

(d) If any part of this Scheme Is found to be unworkable for any reasons whatsoever
withdraw this Scheme prior to the Effec.tlve Dateic) anymanner at any tl",,: or

(c) 'modify or vary this Scheme prior to the ~ Date Inany ma-nner at any time; or

(bl give such dlrectlons (acttl18 jOtntfv) as they may COil$lder n~ry to settle .hy
question or difficulty arlsfng under the Scheme or In regard to and of the rneaplna or
Interpretation of this Scheme or Implementation hereof or In any matter whatsoever
connected therewlth, or to review the posltJoo relating to the sat)sfactlQn of vartous
cOnditions of this Scheme and If necessary, to any of those (to the extent permlsslble
underlaw)i

tal assent to any aJtelatlon{s)or modlfkatlon(s)to this Scheme wblch 8H~ COurt and/Or .
any other Govemrnenttl Authortty may deem fit to appro't'e or Impose. Jnd/or effea
anyother modification or amendmentjolnttyandmutualJv agreed Inwrltlng, Includlns,
without limitation, anymocllfk3tions to the actOUnting trutment sst ol.!tJn the,Stheme
due to the IMlan Accountlnl ~nda'rds being made apP'cable to the Q)fn'pantesor to
the matters set forth In this Sdleme, and to do all .as, deeds and thIngs as may be
necessary, desirable or expedIent for ttae purposes'Qf thls'5dleme;

The Transferor Company and the Transferee Company (by thefr respec:tJve-Board of Directors)
may, Intheir full and absolute discretIOn, jolnttv and as mutually agreed fn wrttlng:

S. MODIFtCAnONSTOTHESCHEME:

,
I .
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9. RESIDUALPROVISIONS:
In the event of this Scheme faUlng to take effect flOaUv, this Scheme shaH become null and
.vold·and In that case no rights or liabilities whatsoever shaU accrue to or be Incurred Inter se
bVthe partles or their shareholders or creditors or employees or any other person •

8. COSTS
. All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp
duty, 'esistratlon charges, etc.) In relatbn to or In connection with the Schemeand Inddental
to the completion of the Amalgamation In pursuance of the Scheme shan be borne by the
Transferee Company.

7; SEVERABIUTY
If any part of thIs Scheme Isfound to be unworkablefor anyreason whatsoever, the same shall
not, subject to the decision of the Companies, affect the validity or implementation of the
other partsa.ndlor provtslons of this Scheme.

6.4 Any advance ~ self·assessment tax, minimum alternate tax and/or TDS/TCS credit available
or vested with the Thansferor Company,Includlnsany taxes paid and taxes deducted/collected
at soun:e and deposlted by the Transferor Company on Interse transactions durfnS the period

_. between AppoInted Date and the Effec:tlveDate shaD be treated as tax paid by the Transferee
Company and shan be available to the Transferee Companyfor set-off aptnst Its liability under
(he Income Tax Act and any excess tax so paid shall be ellglflle for refuRd together with
Interest. Further, TDS/lCS deposited, lDS/lCS certlftcates Issued or lDS/T{:S retUrns fllcd bV
the Transferor COmpany on transactions other than Inter se transactions during the period
between Appointed Date and the Effective Date shall continue to hold Sood as If such TDS/TCS
amounts were deposited. lOS/ltS (;ertlflcateswere Issuedand lDS!TCSreturns were filed by
the TransfereeCompany. Any TDsrrcs deducted/coUected by, or on behalf of, the Transferor
Company on Inter se transactions will be treated as tax deposited or taX cnUected by the
TransfereeComP'lny.

collected "t source, ctalm for deduction of sum prescrIbed underSection 438 of the Income
Tax Ad ~n payment basis, dalm for deduction of provlslOt\swritten badt by Transferee
CompannU'eviousfy disallowed In.the hands of Transferor Company under the Income Tax
Ad. credit of tax under SectIon 11SJ8 read with Section l1SJM of the Income Tax Act, credit
of foreign taxes paldl withheld etc., If any, pertaln1ns to the TRnsfe10r Companyas may be
required consequent to ImpIemelItatJon of this Sdteme and where necessary to give effect to
this Scheme, even If the prescribed time limits for flUng or reVlslngsuch returns have Ia~
without Incurrln, any Ilabillty on account of Interest. penalty or any other sum. The Transferee
Company shall have the rl&ht to dalm refwlds, tax credits, set-offs .nd/or adju$tmeQl$
relating to Its income or transactions entered Into b'f Itwith effecUrom APpointed Date. The
taxes or duties paId by, for, or on behalf of, the Transferor Company relatlng'to the period on
or after ~90lnted Date shall be deemed to be Ule tslCe$ or dutle$ pa\d by the Transferee
Companyand the Transferee Companyshall be entltled to claim credit or refund for such
taxes or duties..

-1 '
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