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SC}ITMS OT MEKGER

0s'

NOffi SLUE DTAftIOMD$ PRIVATE LII}IITED

WITH

&r)$Y stuB (rt{u$a} $mvaTB LIMITSD

AFTD

THSIR RESPSTTff$ SHARSI{OLDERS

- 
N 230 TO 232, REAI} WITH RELEVANT PROVISTONS OTUNDER SECTIO]

TIIS cOltilPANrES AC.T, IJItr3

PRNAMHLtr,

This Scheme of Mergcr b'y abxcrptiun {'ischemr') {mrre 'particuler}y described

hercinalleri of Ros.v BIue Diarnunds ltivute l,imited with Rosy Blue (India) Private

Limirett nnd their resp€utiv$ shffishflldrrs ix prrseuted ufidcr $cction 230 to

nther rr:Levunt prnvisinns ufthn C*mpunies &,ct, ?fll3.

A. UescJintiolr,CIftheeqrrrnauiqs:

I. Translhror Comqranv

Rosy BXue Bi*mundr Prtryste Lirmitod- CIN: U3Sgl [MH3S{}8FTC I S595E" i*

e norrpsny incorsorsted under the enprpmle* Ast, [956 *ad hnving its

registered affics at FE 301I B. Bharat Diamond Bourse, Bandru Kurls

Complex. Bandrs - East Mumbsi .{00051 {*RSDPUTT*nsferor

Courpany"). RBOPL ir in the bu*iness of inrport, sxpos and dornestic tratte

olrough. cut and polished diamonds.

I 'l-r*ln$l"erec Cofirr.l*rny

Reisy lllue {Xndia} ltivate Limitxl, CIN; 1"J36. llMHlglJ{lfrTfitl.tr3t2 is a

cnlnpan1, incorpCImted urder lhe Cor.npanins Acq 1956 and having ir-s

registered cl$ee at 1608/1609. Prasad Chambcrs. Opera llouse, Ivtumbai -

4(iCI0t)4 {*KBtr"pLlTranefcrte couprny*}. RBIPL is preseurly engaged fur rhs

und dnmestie
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tuary
tr*de trf roug.h* cut nnd polished dismsncls.

P*rt I Rationale ofthe $shem$

P*rt [I Setinitians, dste of taking stTsct and Operntive Date and Share Capital

P*rt III Merger by ahsorpti*n of RBDPL with BSIflL and thpir respestive

shqrthslders

P*nt IY Cenerul terms end conditions
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PART- I

RATIONALE FOR THE SCHEME OF MERGER BY ABSORPTION

l. Rrxy Blue Dirmonds hivate Limited and Ro*y Blustlndia) Privute Limited ilrc pnrt

ot'the s$m€ mansgement Sfoup rnd are eng*ged in the busiaess of inter a/ia import

tnd export eif rough, sut snd polished diamonds. Rosy Blue Dismonds Private t,irnited

is o wholly ou'ned subsidiory of Rosy Blue {Indio} Frivets Limitcd.

:, 'l hr merger rvill lead to greeter elliciency in combined business including economies

*{'sqalu. rlliciency of opuations- tinsh flmw mrmnageraent a$d incressr msset bapu fur

thc purposu of development pf husinesscs ot'the cornbined entity.

i, Thc merger will providc tbr more productive flnd optimurn utilization of various

resources by pooling of the resources of the companies which rvill rninimiee

adminisustivc compli&ncs$ and overhmds end tuetr the growth sf the business thcreby

helping effectively ddress the wer growing eomptition.

4. "fhe merger shall also result in the simplification of the group structure and rationalize

the number of entities. It will cls* prcrvide an opportuniry to levernge combined s$s€ts

and build a stronger sustainable businEss.
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rlHFINrTr$F$S, tr)&TB $r T&KrHC ES'FBCT AFIIS OPfrHATM DATE AND

S*trARE CA.PITAL

t. fiEFXtriilTlSNS

lru rhi* $qhsmn, unlcs$ irtesn*l*t*nt with t]rs sffieut m-r:*$ntsxt thc frrllowing ex;lr*ntinn

*hnl} have thr fullowi*grneaning: *

L l. "'Act" mcarls the Compunies Act" ?013 inciurting *ny rulcs. negul*tions" urders antl

nctitlcntioms me*ds therrurrderss smsn{l$.{$ it*m tfure tu Lirms"

l.]. ."Applir,rhtre [r*w(s]" r*e{u}$ efly $t*rut*" nmtificNti.on* hye luwu- ruls$" r*gmlati*mn"

g*Mn{[n**, rtllr or s{$umff} law, pulicy. sode. dirss,tivsx urdkrrulcc* sE:htimms,

n$ticc$. orders ur instructions or law enasted or issued or sstrcti$necl by urny

r\ppropriute Authority including any m*diticatinn $r trc.ensctmcnt thereot'tbr tlie

Limr b*tmg in tinc.s.

I .i, '"Appointed F*tc"", I'ur the purp$$s tll'this Scheme nnd for Inconre Tns Act, lgS l

rrl€uns Oclobcr 0I, 2023 or such uthcr datc ss mav be flxed hy the I-ICLT.

1""1. -.Approprinte Authority". means flny govemmental. stetutory. regulntnry'.

tlcpartmentul or pubtic buly or uuthority of lndia including Registrar nf (,nrnpanv

or the Nirtional Cornpnny Larv"l-rihun*!.

i.5. "'Effcctive Dste" Inecns the dmte on n,hi*h certificd copies B!'thc NCL'I'*rd*r

sanctioning this Scheme ars fitred with thc Registror of Companics. Mumbui. Any

reihrenss$ in this Scheme t$ ""up$n thix S*heme hr,*rrn,ing eftrhetivry"" $r "Hpun

cutninE into cflcct of this l$chcrne" or "uFor! the SchLw* cuming inro r:libcl"'shirl!

bc construcd ro hc a refcrcncc ra the l",ffecrive Date.

I ,{"}. "'frrmB,unisl'" *;uIlrq:tir,*ly rn*rms 
-l"runsfbrur ('mmpan3' and theTran*feru* ff*ntp*l*l]

tr"r thls $eh*nre, as the q$ntest mmp, requirn"

" ""mStrPL" t"!r'.Tlt* Trnnuf*rnr Cnmpany*' rnsslls ft.my Blx* Diarn*mqfs llrivarq

t imited, CtN: U369tlMI"l2t)08P"1CI8595?. a compmy incurporuted trrrder rhc

C*naprmi*s Aut. tr$5S *nd hnving irl* rugistered m{ftue ff FW

Iluursr- Han*{ra Kmrtrtr fr*mpXrx" ltr*n*iro -
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1.8. "R.E[PL- or "The Tr*nrfcree Compnny" ffieans Rosy Blue (lndia) Ilrivste

l.irnitcd. CIN: ti369llMHI998PTCIl4ll?. a company incorporated under thc

Companl*n AcL 1956 and having itr registured afliee at l6t)8/1609, llnasad

flh*mher*, Qpcra Mcu*e, Murubei * S{}0t)*4.

I.9. "Tr:ihun*I"'or-.'NCLT" shall msfln the National Compun$ Lnw'fribunal constituted

by the Central $oyernment by a Ho$lirsrion in the Offieial Gazetre

l.l()."'Undefitking* shall mcan all the undertakings and cntirc business, activities and

{rperuIiofl$ nf the Tranxfemr eurnpnny in India and nhr{}ftd" as * gmtng conqwn, and

include. witlrout l imitatiml

I.l0.l. All the assets and propertiet (including investnent in securities). whether

movable or immotnhle, tangihle cr in$ngibls, c*rporcal or inccrrporeal,

retorded ir. books of aesounts er not, intellectuat propertf wheths in
paxsession sr rcvetsion. preseRt or contingent* Iixed &s$ets, and advances lllr
&ssets. stock in trade, debturs, (t$Tent ussels, investmsnts, lorns und advflnces.

p$ivsrs! uuthorities, *llutrn-gyrtu_ wppmvalg rnd ertn$e$t$, Itum*e*, tdntnsy

righrs, t$Ilfirsy liaensqt-- p$ratit$, quota$r rubsidis$ sild ln*untives,

rcgistrution$" ccntT&ct$" f;rl$flgnnlent$" &m$n&Emrnm. rights. titlus, intereriil*,

bsnelits and advantages of rvhatsmever nnture snd ryhcresocver s,ituated

helonging to or in the ownership, pnwcr or possss*ion and in the $$ntrt*l fifl$r
vcsted in err gmnted in f*vour of *r cnjoyed b: the Transfer*r Company,

includtng but without being limited to aXI product pntents, pfircess putents*

trademrks, copyrights. and uther industrial, commercisl affl intellecruel

pr*perties. trnde nsrnen" ffnd other comrnercial rights of any nature whstsoever

inc{uding nny upp}ications tilsd firr sncuring of any such intellsctu*l pn}frsrr}

whether in Indiu ar ahroad rig,hr* nnd llcenses in respecr thereof, prir;ileges,

lib€rties' easemsnts, advantages. beneltts- Iesses, orrnenihip llsts.

nuthoriastions. righl t$ tl$s mnd avail olt teluphur,leq utilities. etectricity und

electrunic" emnil* ifitsrrlfit, lem*m$ Iirre r*nnection* und insrrl!fltions. *nd uther

srrvices. rss*rvfr$! provisions. funds; lrcnefits mf al* flgttmfrmt$ nnd uttr **mr
interests belmnging ro $r in the cnv*cmhip, psw{:r $r pilf,$es$iqln or irl tJre

conlrol af or vestetl iu or grented in hvour af ur eqjayed hy the 'tr'r*fisferer

tlr on lhe Appointed Date (hereinaftcr rcferred to fls '.thc saitl

4
a

All dubnm, bmmwwing*, tinhilities" dutie* mnd obniptiCIms of; rhe Trunsfl*r*r
(-*rnpony, hoth pmsem *nd futurc, $*risnt gnd nnm,curysnt (including
deferred tax lirbitiris* contin&Ent liabilitiqs end
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undsr eny licsflss$ $r $Er_mif$: or sshsne$) of ,svety kind. nnturc eild

descriptinn whatsosver *nd how*twvsr rising" rnited or incurred nr utilised,

whethcr secured w unsecuro{ whether in Rup,ees or foreigR currenc,y.

whahcr provided for or not in the books of accounts or discloscd in thc

balance sheet of the Transferur Company (hereinater referned to 'ths said

tiabilitieC').

1.10.3. Without prejudics to the generality of sub-cluuses l.l0.l and 1.10.2 abovc.

nll Trsnsfsar Compuny's rs$sry€$. pravisions, funds, &$$sts in*luding

invsstmffxh. elsims, po$,Er$, suthoritie*, allo.tmc,trts, appmlals. ffmssats.

r*gi*trntions, contracts. ensulmentsi &rxftngsrnents, rights, titlss, interest*

b*ncfits, udvantage*, lensehold nght* and systerns of uny kind rvhmtso€ver.

trade.n:urks" piltsirts nnd *thmr industriml nnd intellssrual prnp*rti*s ithsther in

trndiu nr tbroad, rights affl hnnerit* rlf all n&re$ffisntv and otlrer imterEstr

including righta cnd hscefit$ undm vnrinus,*ch$mw,{}f differsntw}rstimn lnrvs

s$ may belong to sr hn svnilahlc to ths Trarrsfcror Company* rig$ts a*d

powers of wery kind, nnturc and dsscription of whatsoever probuhitities,

libenies. eagsms.ntp. advantflger. aRd approval nf, wha*nsvEr nature nnd

r+heresoever situate( helonging tn or in crvnmshipr powor of p$ss&fision nr

control or sntitlement of thc Tramsfersr Company.

L I I* "Ilthtmt of MerEer" or *thtc $cheme* ur *thc $cherue" msans this SchsmE $f
m$rgtr *l'RBIIFI- with ftBlPL unel their rssp{ctive sharehpltlers, in its prcsent f,onn

rvith any amendrncnt / modilications approved or imposed or dirccrcd h1, rhc

sharehnldsr$ or srrydi{mrs and/pt try Ne[T and ac*epted h], ths board ofdircctrrrs of
RBDPL and RBIPL.

:. NATI fiF TAKII{G ETFECT AND OPNRATIYE T}ATE

The Schems ssL sut herein in it* prescnt fcrrm with or without mudilicationttJ npprovd
or imposed or directcd by the Tribuns.l or fiily *thsr somp€tsnt adhority, shall be elTecrivc

li"om the Appoiuted Dare but shall be oper$ivs frorn &r Et&crive Date.

3" :{HARI CAPTTAL

' Jhe Authorized" Issued. Subseribed and prltl-up $hare Capital of rhe Transferur
Llrmpany ss $n Msrch 31, I0?3 is as
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P*rtirulars Amount

{Rupe*s}

Anthoriretl $knro Capitmll

3tr.sCI.CI{}O Equily Shares ol"Rs. l(}/- cush. 2.r 5.S0.00s

10.00.000 preferumc shares of trts. [04 each. I,00.t)0,txlr)

Tot*l 3n15,il{lo{t{l{}

lssued, Snb*rrtbed snd Puid-Up $hurt Cupit*l:

20.16,355 Equity Shar** of Rs.l(}l- each fully paid up. 2,01"s3,550

Totsl ?,01063,5S0

Thers is no shange iu Sharu Capital of the Transferor Company ss ,sn datr. Rosy

Blue (Irrdir) Privntc Limitcd i.e., the Transferse Company holds 20,16J54 squ{y

shares i.c. 99.999?o of the shme capital of the Trensferm Compnny and Mn Russcll

A. Mrhta (Nominec of T:ansferes eompany) holds I qurry,shffis i.E. CI.0019t of ths

share capiul sf the Transfcror Comp*ny. The Transfemr Company is n wholly

*n'ned subsidiary *f Transfems Company"

3.?. The Authorized" Issusd" $ubscribed and paid-up $hare Capital of &c Transfcree

Company &s or Mffqh 31,2023 is as under:

u

Ihe Authorized, Issucd" $ubscrihsd *nd paid-ry $hanr Capital of the Trnnsfrree

CCImpany as ein $epternber ?3. 3033 is &s ufld*r:

l<J

5

P&rfisillilns Amt in I{s.

Authori*etl Shnrr Capitalr

4,?8,80.000 equiry shares of Rs"l0A each 47.88.00,t]0fl/-

2,6CI,00,000 (09h Convsrtihle nr Redeemalle Pref,ercncs

$hures rfRs.lfi/. eech)

?6,00,*t)-0n{}/-

1.50.000 (9.5% Redeemahle Prefcrrylcs $harss of

Rs.lS0/- each)

1,50,0().[}00,L

''Tstsl
t

75-38-{!0,il0{r/-

Bued, Subscribed rnd Paid*Up Share C*pitat:

#*.r3,183 equity sh*rcs cf Rs.I0/- eech 4CI"11 ,l I "*3tl/-
,'I'utal 40,41JI,83S/-

Util,T!ti iltUMBAl
lMirhr.Fi&:ld filAI

*.,

'rll 1

Fo

teld. irl lr.trr!7

aP'

Particulsr$ ,{mt in Rs.

Authorised Share Capital:

shares of Rs.lS/" uceh 4?.fiS,{}0.(}0{},/-

a) Murrba
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2,60-00.000 (Sfo Convertible or Rcdsemrblc Prefcreuce

Sh*res of Rs.ISl* cnch)

26.00.00.000,L

1,50,000 (9.5% Redeem*ble Pruference $hares of

Rs.ttl0l- each)

1.50.t)0.0001-

Totnl ?5,39n{}0,t){}01*

lssued, Suhscribsd end F*id-Up Shure Capital:

J"9l"13-1"83 equity shnres of Rs.l0/- eaeh 39,1 tl-31,{l3t},L

Totsl 3S,tu!,8301-

A list o!"equity shareh{}td$rs of tht ll-rmsfere* Corupany ss on Septemhr:r ??" 20?3

is as undcr:

Sr, No. iYunre of Sh*rcholder I{o. of $hares Yntge

I Smt. Rajnika Arunkum*r Mehta 471r)3 r). I]
2 Shri Russetl Arunkumar Mchta 1950 0.ss

J Shri Amlt S. Bhrnsali t?sil tr.rltl

4 Mona Mehts as Trustee *f Adames Trust 2r 888749 55.p6

]
Veena B. Bhansali as Tnrstcc ofKshinoor

Trusl 8l 875S3 :s.$3

6 B. Arunkumar & Co. through its llartners 5989596 l5.l I

7 "&trliance Investment Holding Ltd, 3$96*5 I ?"sfi

I Shah Meht* Holding Pvt. Ltd. I tl.0r]

Totnl 3er 13r83 t0{}"$CI

(,ra&l
ijhEAt; t)lLlAl',r.h

ii)lrt

t

R

Mumbai

*

,ar!

a
f

/,

)

v (I_

-z

o)

\J $r

*

lf



i

'lu
reeY-ffI

_}SSRflTION 
OF H.BflPt, WI-I'I{ RSTPL AND T}iITRftTE,ITCER BY AE

ftxspscTtYE $I{aB$Ht}L$ft e$

I, I'ITAN$TER ANT} VESTINC OF TII\NERTAKINC

"tr he Llndertuking of the 'l'rsnsfrv$r Conrpany shnll be trenslbrred to snd vested in or hc

duqrued to be transferred to und vestcd in rhc Trans&rce Compnny in the l'ulltrwing

ntiiflfirrrl

I . L t ip$rl {hc eurning int* effctt of,this Scheine and r*tth cl}ect from the Appoinred l}*tu'"

rht: whnle of the Llndensking of the Transt'eror Conrpmny comprising rtl'Asscts.

t"tnhiIitiss, rnovuhle and immorable pruperties. quotmd erd'mnquute*l invs*lmsnt i$

sccurities. qash and hank balances and ull nthsr a$set$ nf whatxr:rever nsLure *nd

rvheresucvsr situated, shall. under thc provisions of Sectiun ?3tl read r.vith Sectinn

lj2 nnd all $ther applieatrle pnovisions. if u.n,r'" ol'the ^det" rvithuut an)' l.urthur ilct ()r

dced hc transfbrred to and vestcd tn *nd/or hry deemed to be uuns{"erred to und vestetl

i* thc Transf'crcs f,umpmny us,:,e gmfurg $s$tc*rrr $s, *$ to hc*tm$. fls ,f,r.{J}rx ths

Appoinred Dnte. thc Lindenuking o:l'the "l'ranslbree Ccrnrpany and to vcst in LIre

'['rsststbrec Ccrrnpuny by vtrtue ol'and ln the rnanncr pnrvtdetl in ttrris Scheme.

I I ,All rht: mrlvahlc {$$ct$ ine luding investnnrnt in shnrr*s ancl uny othEr securiries, il'un3,"

ol' rhe 'l'ransli*r*r Cornpnn.v, *apah!* of pnssing by rn*nual detrivery' fir lry

unt{ursern*nt and clelivery ur hy delivcry uf possession *frespeclive ducunrents. shull

hc srt dclivr;rgtl ur untlttmcd und dulivered. us the case m&y be, to thc Tnunslbrr:r

fl rurrperrl,v, r'1, ithnnt requiring arry dcctl or instruln*nt uf convcyancc !*r ths s*rnc and

hec.tl:xe the prng+erty mf ttrre Triffir$lhres ffnmpcny tm th* end tlnd i&ten{ {h*li the

und prupertv thereilt pi{^sses tm i.hc 'X"ransferee (lumpany on such Ilamding

delir.er) shmll br nrlmde un n dmte muturlly ngreed upon hutwoffir lhe

board of dircctr-rrs t:lt'the'l'ransfbrr-rr Conrpany and the hr:urd tlt'clirc*rt:ru

trrruwfrrr*n f*rmpmnv within thirty dmyx tkxn tht rlste nl'the NCill'umlcr

*pp,r*rving rhr: 5*h*m*.

, In r*x.pe*t *f rm*v*hlee mtlrsr fhnm [hrwry np*ei{ied in suh=Elnuss. ].3 nh*v*- inctuding

trrtts$tnding lm;*ns anrl advanees. il'trruy" rmct:verahh ilr ***h *rr In kinel mr {i:r vx}ue t{.}

h* re**i$r*d. h.mnk hdances anei d*pnsitx- if*ny, wit*l gmvemrm*mt sel*i*g*v*nunent,

lmal wd mth*r mthtlritisp *nr* hmdies, ilnd CIth*r peffi$ns, tlrn ti:lNuwing mudus

ryrwxmdi fur intirnstrm& t$ tli$rd p*rti*s shntl t* ths $x.te$r pussiblr hr fnlluwerh
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1.3.1. 'lhe'l'rurrslbr*e Company shall, if sei requirsd, under an.v law or othentisr:.

give noticr in such lorm ns it rnay deem fir md propsr, to cach FersCIn. debtor

or depositee ils th€ cfl.$e rnfly hc. thnt pursuunt Ln the NCLT having $ianotirtttt.l

rhe Schqrrre hrtlvesn the Trsusthr$r fi*r.Ilp*lly efid ths Trunsfum.e fiumpunl'.

the said dcba. lssn, sdvnncr or dupusit tre paitl or made gr"rod or hcld on

aeeCIunt of the Translbree Company us Lhe psnion entitled therelo and lhat

appropriate snrry shoul{, be passed in its books to rccatd the sforcsairl changur

uud

1"3-t. Thc Trunxftrmr f,mrnprnSl shall, if,so requirdn uuder any lew *r r:lhsnvisc,

also give notice iu such form as it mny decm fit and proper ta euch Flsnion.

dehtor or depositee thut puruuant to lhe NCl.'f having sanct"inrmd rhe Schenr$

hetwosn tkm'frnns&rsr Curnptlny und uhe Trunx{hr*e f;*mpn*y, thc said dttu.

lcan, advance or deposit be pairl or matle gutxl nr hcld on ilccount *f rh,:

Trunstbree Cnmpany snd that the riglrr of the Trunsferar Cornpany"rff ru.covtr

or $alise lhe sarne stafld$ extingui*hed.

1.4. With cflbct fium the Appointed Datc. all deb$. liabiliries, rlurics nnd nhligatiuns ul'

cvory kind, nstwe nnd drscription nf thq Trlnslcror Cornpany shull ulso urrrlcr the

pruvi*iCIns $l'$ection ?30 read with llection ?3? of the Ast, without iln).' f-un-frer fict

*rdced- be trsnslbrre{i tCI or bry dcsrmrd tm tm,tr*ns&-rrsd [* ths Yrmrsfe.res fr$mx$$],

:'o as tu hccome, ar liom the Apprrinted l)ate, the tlshu. liahilities, tjurics anrJ

*h'1ig*tir:nn u{'the Trnns,fxn:e firllmrp*rxy *xr the samE terms and $onditinas tr$ }here

applicahh"' to lhc "liansflEnrr ('ump*ny and it shmll not be neees$$rv to nhlu"ln the

s{:}n$*nt *f nny t}rird psri}' $r uthsr $}ffi{xr whn i* .a pnrty t* any $$a[resl $]r

nrr&ng$flIsrtt Lly virtme uf whirh su+lr dshtrs, linbilities* $utia* *nd ubligarinns hevq

ariscn. in order to givc cffr.'ct til thu provi"riuns of this clause. Providsd always thnt

thc Schcrnc shall not opcrate tt cnlargr: {he security fbr any loan. depostt tr facility-

trssrrd by or arnilsbtrB tm tir* 'I"mn*fumr fftmpwny wtrich shnll vrxr in ths-l'rxmsfhrtls

fr:mpnnl" hy virtue *f rhe Rl*rger snr$ thc '[runsferm emm$rruy shsll n*t h* r:hligmd

t$ t;rttltr, nr:3' ltrnher ur nd$it$mnatr seaurity nft.sr l"Iie M*rg*r hms heurm* ulTl**tiv* mr

4 *{hrnr,i se tln } ess xp*ri tllenlly pmvides hereimqlter,o

It im ulxriljqtl lh*t utl dchts. loans {serured as n"sll as unsccured) and ri*hilitir:s

ennting*nt lixbiliriss), duttms and p,bligatimns,nf rhe Trans$brmr f;*rmrupmy.

*f- [l{lturts. kimd anS d*suripti*n rvhutscrqvsr" wherlren Fm$t:l}t or f'lrture *nd

rrlurrg rvith an1" churge" encurnhrmncc, xicn or securitv ihcreoR its

,4pl'xlinted llnte *netr wll ruths:r I[ah][ities rvhich rr]ay i]c{:rue $r nris* *l{.tsr th*

Lluts hut tvhieh rdure tu tlre pri*d nn or uS t* th* duy

4
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Ilmf* sh*Il h* thr dehffi. kmnr *nd li*bilities, duties and obXignti$ns nf the Tr*trslbres

L'umpmny Iruuiudimg flny sncumhrance on the its$ct$ ollth{r Tr*ntfsr*r Ctlrntr.tanp: elr *n

any income eerned tironr those assets rvithnut nny lirtheract- instrurncnL *xld. rnuttcr

ur thing.

I .S. Atl rh* regisrrrtinns in thc nanrc of thr Transl'er*r Crmpany shall he deenrrd tn hc

rmnst"errucl in the n&mc of thc Trnnsferec Compnny liom th* Eflbctive Dnte anrJ/*r

the l'ransf$ree Cornpany mey make a ltesh applicntion tu the appropritte euth$ritics"

tr$ rm& hE req$ifisd. and Srs Tr*$rfsre6 Cnmpany shaltr glve rtquisitn'intimatisus for

this purp*se to all conccrncd.

l,?. It is sXlrr$lird tltal the $pheme*h*ll nnt [n uny mannw nffect ths right$ and intr;rest mf

rlre credirors *f rhe Transferor eompanv or bc deemed to be prejudicial to thetn

interEsf$.

1.8. TIre'fransferee Company shall untter the provisiuns of the Sehemc be dccmcd, upon

this Scherne urming into elTe$t, ro he authnrizsd to e.xrlcute any such tvritlngs *rt

h*hslt'$t'the Trefisferor eimtp*ny* t* imptrernent ,und ffirry out ell fbrm$lities nnd

ummpllsarces- if reguire$" refuud tCI xhnvs.

1.1i. $un uvoidancry uf'duubt umd rvtttlemt pr*:jurdi** t* th* gcncraliry erf ony applieahle

pnrvisitrns o{"this llcheme. it is clurified that rvith cllrct lrom thc EITeetive Ditts until

silsh tiffies the nanre n{'the hmk *sr;murrtx uf th$ 
-fransfersr Company rvuultl he

replnced with lhat ul'the-frunst'erec Curnpany. the'lransfrree Cumpany shull hc

entitlrd lu operilte the bank llc(ounts trl'the 'l.ranslcrur Company in thr"r n&rnn trI thc

'l-ransl'erur Companies in so fur as rnay bc ncce$sory. All chuques amd uthsr

nrgt"rtiahl* inxtrurnerlts- Fflyrnffrt *rdgrr rrlecir"rd *r prmemL*:tl fbr ens**hmsnt lvhir,,h

arsj in ths namr o[the -transferor 
Cumpany sNler the Effectivc Date shall be aeeuptrd

hu thc bunkers ol'thc Transt'cree Conrpany and creditcd to tlrc nccount ot" thc

Translcrcc Ccmpanl'. if prescntcd try the Transfcree Company. ThE Transferce

shall tre nllmwed t* mmintain h*mk arc*unts in ths neme trf; Trnnsfkn:r

ibr sueh tirnc $ls lnay be dr:tcrrnined t* be neee*sar3* hy the 'Irnn*fi;rr:*

firr presmtoti*n snd d*ptlsiriun *l'ehequnn and psy *rd*rs thut h$re fuuen

thc name ol.the'lruns!'eror Conrpany. ft is herchy cxprcssly clariliutl thut

procecdings by or ugainst the "l"rsnsf'cror Compun-v in retatiern rrr chcqucs

n*gr:tiahlr in$trumen{*qr pny}trsflt enrnerr rs*sir.ed *r prener:t*el fi*r

w'hich arc ifi rhc narnc tll"thc lrnnsfcmrr Companl' shmXl lre insliturrd, +ir

ux thrl *fl$s Inily hr- qunttmued hy *r agninst lhu 'lranslbrec ( ornpany atien u.he eurnlng

inttl r'ffccl ol'thri Sch*rne."l"hc'l'ranslbree Cnmpnny shaltr untler the provisions ol'thc

fi'nnr App*tinted tr)*t*- L* be su*r*ris*:d tn
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rvritings on hehalf of th* Trunsfuror (ompany. to impleurent and cerry uut all

frrn$nlitie$ nnd r:wpliunss*. if requirrd, referred to ebove.

l.lt)."fhc rncrger of the 'l"ransferor Cornpany with the'lransferce Cornpuny, pursuflnt to

and in accordance with thls Schcme. shall take ptace with effect from the Appointed

Date and xhall be in *ccordancc with $eetion ?(lE) CIf the Inmme*ux Act, 1961. If
any tenns or provisions of tbe Schemc are found or interpreted to be lnconsistcnt

n'ittr ttre provisions of the said $ection rlf'the lneorne Tax Act 1961, at a luter dnte

including resulting from an umcndmflIt nf lnrv *r fnr any ather ress$n wh&tr*ever"

rhc pnrvisions of the said Section of the lncome Tsx Act, I961, sholl prevail and lhe

Scherne mhall stulrd modifisd to ths sxtsrlt dstcrmincd Ecses$eer tu, eurnply with

Scction 3(lB) of the Income Tut Act, 1961. Such modificstion will however not

all'cct tlre other parts of the Scheme.

T. {-T}|E'TRACTS, DEEDS, BOND$ ANT} OTHER II\I$TRUMNNTS

3,1, $uhject to the provisious of this Scherne, all contructs. deeds, bnnds, agreenrents.

ilrfiIngemsnt* and othsr instmrnont* sf'whatsoevcr nature to which the 'l'ransferqrr

Cerrnpary is u parq, or to the benclit *f which the Trnnstlrror Compuny nruy hr

eligible and which ore subsisting or hcving etTect immediaiely beforr rhe fi,lTective

Snte. shsll bc in {bll force and effBct nguinst or iu fuvour o{ ns thu sase muy be. thu

Transtbrne Compauy under the same lerrn$ und eo,nditisns, and msybc enlbrced $s

lully eind efibetiucly as i{ instesd nf the "Ircmferu Cumpany. thr Trnnsferre

Cumpun,v had bren a perty or brneficiary thereto, lhe Transt'sree CCImpany shall

enter into and/or issue an#rr executc deeds. writings or confirmations or enter into

a tripeltitt armngmrcnt, *un{innatiun ur novatiom t+ which the Trnnsftr,or Company

will, if necs$sary$ also be fl B*ny in arder to give formal effect to this Clause if scr

r*quired nn bccsms nffis$$slj|. Fulthsr- thc Trunsftree Cumpany shall tle dermmsd to

be authsrizsd to exscuts my suuh dreds. writings or confrmations on behnlf of the

Transferor Comp*rry und t* inrplerne*t $r csny out all fcrrrnlitiEs required nn th*
part sl'&e Trans&ror Company to givc elYert ta the pmvisions ofthis $chems.

ctrnrilled tlrar hy vlrtue u$the prmvisi*ns ol'thc sehEms nnd pursunnt rtr

ofthe NcI.'r sancti*ning the $chemc, uwn the Scheme coming intu rstyeul

ssrvice$, *bligatinns- liuhilitiss, respr*usi.hilitiex undertnken hy ur in lhvuur
ol"thr compnny under any e$rrtractuel flrraRgs.mEnu shull autornatieallv

*twttl'trrnsterred to and vsstsd in andl or shnll bs'dsenrcd tn havc bmmn trnnsfbmtrd
'.'*';-:$u'tnd vesled in the Transfsree ('onnpe*y *nd atl henefits to whish the Trrmsfer*r

t'()n1pff}} tn shall be av'ailable to and vested in and/ nr shall he tlet'rrrrri

11.\, .:
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rn hnvr huen availnhk tcr und vr*t*d in ths Tr'run*ftr*s cfifiIpun*I' s$ t suu'esssnr-in-

inrurest und rhe"l"ransfhrEe Compnny slur]l be cntilled to cleal with th* snrnc in plucc

nntl stead *f thr -l-Eunsfuror 
Cornpany" us if &e s$me wcrs originally perlbrrnud ur

urnfkrn*d up$,m gr givwr or issued t$ $r exe*utud in fnvour of the "l rurm,&ree

ilumpanp," nnd tlre rishts mmd hsnmflrr* umder *ur samry will he a,raitrable [$ t}le

Trnnsferre Company" wiftout nny limther n*[ or clred. 
-l-]re 

Transl'Eree Compuny sh;rll

dischargc its ohtig*rion in msp*ct of the ss.tricss ta be perlbrmul/ provided or in

respect o!'payment of service uharges under any contraetual amang;cmcnt$ instcsd erf

th*: Trens feror Compeny.

r:.3. Wighqu[ prejudice kr the gcnerwlrty nf the fumgtllng, Bp$n til6 ct:miug intm ritrbut *{"

rhis Scherne and r.vith ettect tlrlm the Appointed Date. atrl consents- purrnissions" nt)'

nh.iectiun certiticatrs. lieenses. certificales. clesranc.e{i. authorities. $t$\}Ktr ul'

$tt$me,3, give* hy" issues H):rlr *$s*{rted in lhvour uf the Transferor Curnprrny shull

st*n*l rrunslined to rhe Transleree Compnny us il"ths s$me rvere origitrnlty givcn h1,"

issuccl to or sxecuted in fuvour ol'thr: 'l"rnnsferee Crrrnpany and thc 'l'rmflsfere*

Company she lt he hound hy the tcffn$ th$rer.rfi the obligations *nd duties then:undgn

unr* tke righrs ffid ben*fit*: t*rutrer the mrme shall he uvaitrnble tc ths Trurw&rrym

t*mpeny"

J. Hf'{{:iletWR.4NefiS

3. f,. T$r* tmirsfbrend,ve$timg $f rhe*\ssrnts cmntpriseel im thr Umderttking to th*'fr*nsflercr

Compnny shsll he sutrjeet t* the encurnbrances, if uny, uffecting ttre $xlms os

hsreinatter provided.

3.I" All mrl*unrhrun*ms- if *tyr" cl*l*ting prinr to thc H.ffectivr &ete ovcr thc r\sscts r,:l'rllu
'Hr*nsfmr*r Cmrrpmmy $hell, ,elter the F-llhrtive Dnte" withmrt aary triu{hrr nn[.

i*strutntnt ur deed cunl"inue t$ rciatc and &ttach to sush Assets sr flny par[ lhr;re*l'tn

tthich lh*y nre relmtrd or afiached prinr tm the IllTcutive Da[e, providcd that it"srry ul'

tltc As*cls uf thc I'rnnst'ernr Crrrnpan-v have ntrt becn enrurnbercd. sush Assets shnll

r*nerucilmhnrsd &ncf th* *xisti*g *n*u.mrhri*n$e rsIcrr*d abuvu shall nnr h*

iamc, Err
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t* nnd shnll nCIr *Fersts svqr suc.h Ai**l:ts. Furthqr. sush enf;rxfirhrarur*xr nhelll

or uttach t{} ilny of thc mther A$sets oi'the 'l'r*nsferce C*rnpnury" "l'hc

;nf,wertqe *f'*fly thrr**ut smsnr*minnt u.hi*h rnnp- he required hy a l*ntler nr tRts$si: *r
pmrty xhntl ncrt alYect fire *prrcfirln tl*'the a.henru" irur&*rurorc- nr: durr:*

stunrp rtuty), tury, **s,r *f any $$rtuf,s wh$rsocvsr n lll hu pny*hl* xry the

..N -/**--**. --"*
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Transferw C.err*purry et rfue rims CIf transfer ofthe enctutr&rairc4 0h an#or rig,ht

r$rsrsd sbsye with rerpett tt) thsirflffitlrehle f .

l.l. "l 
he exisfiug encumbrnnces ovsr the other assets and pruperties ol. thc J'ransfur$ti

(ounplmy $r ffiy pnrt rhsrsnf which r*lmts tm tfta iiahilirirx of thc 'fransfcrcc

f;umpuny pr{nr tn the Hl&utive l}ats *hxll u*mtimus ts r{$lilts t* surh nssels smd

properti€s urd shall not extsnd or fltuuh to flny of thr assels und prrlperties ul'tht:

Trurrstercrr Compnnv rransferred to und vasted in the Trnnsferee Co*rpany by virtue

$f this $*heme.

3.-1. i\rry rcference in nny srcuritV docurnents $r ilrrtrtr&emffits (fo n'hlch the Transl'enor

Cornpany is a partry) to tfre Transferor Compan.y and its ussets und propert"ies shull bc

construed ns a refersnce t$ the Transfsrrc Comparry and the assets and propcrtics ol'

the Trarurfhrmr frwmpumy tr*nsftrr*d tu ths l.rgnsfefss *ompany hv virtue tll'this

$jqllsme. t#ith*ut pre,lu$ire ter thn thr*g$irl$ prmvisiuns, thE 
-l'ranstbree 

Curnp*ny

muy uxecuie any ilrsrumenls or docttmsnts or do ull the acts anrl deeds as rnay bc

cunsidered nppropriate, including the flling of necessary particulars andr'r:r

n**dilic.*tirln{sl mf shxrge &-ith th$ Regisu*r *f'frw:rpanies to give t*nnal elYbct ln

thc ahuvc prulvisiuns" if rnquirud.

3.5" t-lpon the uolning into elTect of this SchErne. the Transflcrre Company shall be liable

tu perform all ubligations in respect af thc liabilitics which haye brun trsnsferred r*

it in lcmls ol'this Scherne.

i.fi" [I ir exprexsl3 prnvidwd thau swv* a* hsrein pruviries. nr-: nther tfrrrfr *r c*nditi*n nf
the liahiXities riln$fcrrsd ro ths Tmms{krec Cmnlpanl, ix srnended by virtu* qr{.thi*

lichente t:xsept to fte clilsnl that sush unrcndment iri requircd stat$torily.

;I'7' 'l"Xir prot'i*i*rn* mf this *lmrmq 3 rhall $persre notrrittr-standing nn-t,thing t* lhn

cuntrnn' cl)ntained in any instmtncnt. cle*d ur rvriting ur the lerms of snnctiul nr issuc

()r un) seuwity document and surh instrunrents, dseds or rvritings or dre terms ul'

*attction ttr issue or flny security docurncnt shall stand modificd aridrtrr supcrceded

hy the l*regning Brwvisi*ns,

titrynr sr* n* *rnp}ruyr,sr *f'[he Trsrmlerpr f;*mpunyr iu Imdiu s*d/*r
in srn'icc on lhe llffcctivc Datr" thcrc shall rrot h* a*.r trsnsf*r uf cnrployeex

Tr,etr:ts$kr*r e*mpnmy fel *fin J"rant*fhres. Compnny 
"
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S"I" If uny suit" wril g,ctiti$n, appnml, revision or othcr proceedings of rvhatevtruuturt:

(hereinafier callcd *thc Proe*rdingg") by or agninst thc Transferor Compan.v hc

pending. the samc phall not abile, trc dis{:ontinued sr be in *rry way pre.iudi*ialty

affected by reason of the hansfer nl'the Undcrtaking of the Transferor Company or

rf unytlring containul in the $chemc, but the Fnrcrcdings rnay trc ce;ntinued.

proxr:cuted rnd enfnrued hy or ugoinst lhr Transferee Ctrrnpany in l,ht $sm$ iltnflnfrtr

and to the sams silt$nt ru it rvnuld cr miglrt have besn continued, prosecutud nnd

entbrcid try ur against the Transferor C*mpany as if thc $cheme had not been made.

5"3" (]n and lteim the Hflfuctive Datr, the Trsnsf'eree Company shtll he r'ntitled t$ initiate

*uy lsgaX prnuecding fkrr ond nn trshalf oJ'the 'lransfbrcr Cnmp*ny fur nuy uetinns

mken hy clr agninxtthn Tmnsferor e,ampnny sr eny o$rcr ffiffirlnr er ths mse mry hr,

noturil,tustanding the frnt the Trrnsferor Campany,stands dissolved r+ithout winding

un from thc Effective Date.

5"i. It ir* slurified thst pendcncy of uny invertigatiun und pruceedings ng*imxt

the Transt'cror Company, if nny. under any laws for the time being iu force may bu

continued and enflorccd against lhe Irunsferce Company fnrm the EtTective Date.

6. (:$N$UCT OF BUSIffESS BY TRANST'EAOR COMTANY TII,L ETTUCTIYH

NATM

with ellher {i'om the Appointed Date, and up ro thc EffEstivc Date:

6.I . The Transferor C*mp*ny shall rnrrtr' oil sr de.emed to have csnied on all its husinsss

and r*tivities and shaltr trc decmod to hav* held $r srood possexscd sf and shult hntd

sn st*nd p$s$s$$Ed s$nnl tfu suid Assets lbr und sn ac$ount of und in trust tor the

I"ransferee Campny.

fr-:. All the profits or iRe*rne. Hxes (including ndvnnce tax and tax deduEred at murue

M,A"I"Crcdit) ac'*rtdng ur nrising t$ the Transfcmr f,*rnpany ur expunditure *r
nrising $r insurred hy thr Trams&r*r Company sh*ll fur all purposes be treutr,:d

dcemed to be snd accrusd as thr prufits and income *r expenditurr or tax
taxes or ktAT sredit or cssl or expendirurc of the Transferee compuny, a*

ma1'tre"

-l-he 'l'rsn'sf*r*r C*mpuny shull cnrry on its business ectivitics ruith reason*blu
tliiigenee" businss* prudenw antl shgll not rlienatc, charge- mortg:ffgc" encunber $r

or.
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*?
orhenuise deal with the said Assctx crsny pflrt thwof except ln thc ordinary sours$

of business or pursu&nf to any pre-existing obtigation undertaken hy the Trflnsfercrr

il*mpany prior tn ttrc Appointed Snte except u,ith pfior written consenl uf the

Trnnsfer* Comp*ny.

6.1, tlpon coming into etTect of the Schesne, the Transl'erec Company anrllor the

"l"ransftrer Company rhall, r*'ith rcasonable dispatch apply fortransitiodcencellation

of all licerrses and strtutory registrations of rhc Transferse Conrpany including but

Eal limitet! tt- manufuuturing, I$nport*sxpCIfi lieenses, pmduet Fsnhissiflns.

r;ertificates, market euthorju&tians. filings" dossieff {including experiencu end

prequalification submissions), indusuial lieences. municipal permissions. approvals.

con$Bn!* permits, quotms. rugi$trutiffr, incuntivss sfid subsidies" The p€riod between

rhc Hffective Date and thc last darc *n rvhieh the hnsfer ofall such aforemgntioned

licenses snd statutory registrations would oceur is hEreinsfter re{"erred t$ it$

'-fransitiorr Period". During the Transition Period, the Transferee Cornpany. rnmy

prs$ure CIr use ormanuf,acnrre cr ssle. all mnteriets and productr under the rerpcctive

(ountry registrations including the packing material. art work, labcl goods. cartons.

stiekers, wrappsrs- lubcls. c*ntairrnrs, pcimt of *alt rnnterisl-,*ign hnmrd" sampl*s,

slrrures" publicity mrerials in thc naTnfl and form/tbrmat ofthc Transferor Compan"v

tunder any liccnse nnd/or statutory registration. il'any. w'hile conducting thc busincss

oi'thtl [Jndcrtsking, with * visw to avoid any disruption of,busincss.

$.5. The Transfcror eompany shall not, withoul prior uriften cCIffienr of the Transfcrec

f;*mrpany. undertske sny nflw husinesu.

6.{r. "l}ts -Irans&ror 
Company shsll not, withnut priur wiuen consent of the Trflnsibrc$

Curnprny. t*ke *ny major plicy dmsisirrns iu rup6t of the me$sssment mfl the

Companv and ftr the business of the C*mpany and shqll not changc itx pnmenl

capital struclurs.

T'IGN OF SI{ARE CAPITAL OT' THT TAAN$FIIROI{.

Y

cumpany is a tlirectly utrolly olvned subsidiary of the 'frunslbrce

. "l\,ccordingly- upon the $uheme bmoming rflbcti\.rs, nr shares ul. the

{onnpany shall bc ellcued .in linu or exchsnge ofl the hmlding *l'thr
company in the Transfenrr comBany theld dincctly and jointly with the

$hsrshuldsni) and the issued and prrid-up capitnl of the Trunstbror compun_r,

I st*nd eancelftld ofl th{: HIT*ctive Dat$ $,ithoLtl eny lirrhcr ast_ instrumum{
l*t

i
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It. INCREASE OF AUTHORISE,D TiHARE CAPITAL OT THE TRANSFE,ITEE

TOIVIPANY

{1.1. Upon the $cheme cunins into $fTesl thc authuried share capital of the T"ransfereE

(lonrpany. shall nutomatitally stand inerensed without any funher act oil the part uln

the Trsmsferee Company including pnyurent of stramp dury end regisualinn fues

payable ru Registrar of eornpuniss, by e-tubu*ing the uuth$firsd sh*re uapird of thts

Translbror Company.

8,]" The nuihnrined stl rn c*pital cf the Transferor Cornpany heing !1,Sfl-t100 licluity

Sh*res of Rs. l0l- each und 10,00,0S() prefbrenee shwes mf Rs" l{}l- each- mrnounting

to Rs. 3.15.00,000/- (Rupees 'l}rec Crorcs Fifteen Lakhs Only) shall be clubbcd wirh

the authorieed slrare capiul ol'ths "l'ransferes Company pursuant to tt]e Scheme ns

: 1.50,000 Equig Sharcs ol'Rs. t0/- each and 10,fi),0ffi) preference shares of Rs. l0/-

each.

f1.3" Consequent to the clubbing of the euthorized shnre c*pital of the 'l'runslbrur

Company urith the iransferee eomBany, ths *uthoririd shnre oapittl of' thr

Trqnsfcrse Cernpcny shsil bB inqr*ased ss urider:

Fsrt*ru;l*r"(i Amt in Rs.

A uthorisrd fi hnre eapitotr

5.{}CI.30,00$ equiry sharss sf Rs.l0/- eaeh 50,03.00,${}01-

26flG00m {0$ro Convertible or RedsernablE Prefercnse

$hares of Rs.l0l- ea*h]

IS.00,ft{},fftlfli*

! Silfitltl {$.5$6 Redeemsblc Frsfbrenffi Shares ofRs. t001-

anch)

1"5il,il0.t)001-

lU(}{1.0{}{} Preftr'mce *hsres *f"fu"}(} each. 1,00,00,00ffr'-

TOTAL ?8,53,0CI,g{}tll*

fi.4. Thr: eeins.{ntlresoluti*n approving the Schenrc shall hc deenngrl to bc the *ppr*val uf.

cluhhing and/ur reclassifitstion in the authoriz.erl sh*re cnpital of the l"ranslhres

Company untler Seeiion 13 and cther applicablc prov'isions of the Acr. '[-he uurd-r

antl ligures in Ctatse V of the Memarandum uf Assosintion of the l"ranslbree

C*mpnny rrlating ttr the Authoriretl Share eapital shdl withoul any lirrther urt.

i&strumsnl he s,nd stwd elufohrrl andlor reclassified

$ntl $thEr uppXiuoble pruvisiuns uf the AEt,
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*1.5. lle tirlluwing elaure in the Mcrnorandunr of Assnaiatinn of the Transltrec C*rnp*n,,"

shsll stffird snusntleti {$ resd il$ un{r€r:

(-"[$u** V af thr fill nrryrnudmnr sf Axsss,istf,offi

"I/rc"dutfiprised$ftcre f,ryfrlmJ'oflrfxr fformpany fs rts.7S,JJ,{]lfi,fih%/- fitnpees$*}wnr"y

five (hore$ f,ly Three Laklw Orrtyi dMided rnfo 5,ffi7,J0,fr00 fFrue Ciore ir#rr6,

fihorwmd] Sryl*i6., S&mre$'cdfis"Js$ /i{Epees }?x #xtrl$ eueh, },6fi,0h,W)fi lTxa

('rurs $i-rn,Lc*fu )" A {Zero) percsnt Cowertihle or Redecmuble freferenrc Sit#rs,t

oJ fls, l0/- lhapees i**n oxfuJ elrc& soflverli$Ie or redeemable ar rhe aprion a! the

{"onrpam3,. at n price ro fie$rer/ fiy l&a Board of Directors of the Compuny o& or

hefareJifieerryearsponr ffie drte o/"cllotrffisrtJ thertaf, antl 1,5$,fi001#na Lck&.F}1iu

TTrnr*EsnrCl. $i.J perremr fledeema&tr*: Pre/ererrff.$Iurre.s n//tr'. thftl- (ftspEes One

i/wrdrr*J*nl;uj e**h antt ltt,tltt,60CI Ifffi 6mm fxrr*eprle*j rtedsefiuble ffun*{}rri*id*rir,*

;Von*{.ltrnrwrri&Ie Preference s&nres ,/fl*.I0 eac/r, rriffrp*rrer m f*rrnwtlse cpn redrxre

rtr modifi tlre srrid tlapital und to drvrcie #re sftare.r in the Copitr,t far the time #errrg

m/r*rr {.mrrprrrp fprfo rwsnd s*xir$tr-r xwxdt* sf&clr l*erers *uc*presrenri*r[ rI*r&rre#,

cltwlilird ar qpecfeif rrg/rts, privileys, pr cmndrrion$ ss majt he clelermlrted #p'c.rr irr

{tlL:.rrdunre rvr"tft {fre ,4rrisJcs o/'dssoern tian oJ" tfu Company, and ro vfir],, ll1prst16' u"

ahrugate **.1' "nur/r rigftts, prfr,,ileges or cctnditiolm rn sucft mfifiner fls rffiffJr for tlrr

time heitg 6e prouicfed fur W lilre*{rrmfes m.fr{ssoriorion af the Conrpanu. 
-'

q" {{"(.{}TI]\'TI}Jtr'I-RHA'T$.TTNT IN'TilIE tsOOKS T}S'TftAIYSTERE,H CI}MPAIBY

Ii*tu,ith$mflding unX*hing else cmntmined in thc Sehsme, the'Iransferue Compuny sh*l}

ucu()ttttt li"rr the ntcrycr nf thc "l"runsforur Cumpany in accurdance rvirh the Fuuling ol"

Ilrt{:rc$t fulcthnd ol"acununting nt taid ckrwn ili Appendix C cf'lnriisn Accounting *itund*rd

{"lnd AS*} IS3 {'Suxins,$s ff#ffihiitsfl$mn rrf stltities undsrsommon contnrl} nutifisd uwder

Sr:ctirpn ti3 of the C*mpanies Aut.20ll, undsr thc Cnnlprmies (lndiaer Accerunting

Sterndsrd) Rrll*s" 3*[5" n$ msy he mmended liom tirne tn {irnit} in in* hooks rl acutunrs

sush th,*t;

ti' l" 'I'he Truns{bree il*mpar*y shall rccrrrd the tr$$ers and tinbilitiss, if my* uf" th*
'frallx{urur C*mpan.v vesLed in it pur*unnt to this SehEms- nt the rmrrying vr*luex 5s

*ppcaring in thc consolidated Iinancial $lri[e!n{:nl$"

'llhg id*ntlty *t'rhe rsssrr,es nf ths Tmtrsl"errrr flompany

*ilnwl} rce*rd ths rexerves uf'the th* s$m(
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torm and ut the uarryring ltm$wil u* app:aring in thc firsaEia[ st$tsmsnts $f

TrafisfffEs eompany.

9.3. Pursunnt to the rilcrter of the Transfenor Company with thc "fr*nsferes eoflrpsny,

the inter-c.tlmputg bulances behn'een the Trsnsftree Company and thc 'l"riursfsrerr

Cnmpnny. iI* uny, appearing in ths hnCIkx ef, the Transfsres Company shsll sti*nd

cancnll*d and thcre shall be no furrher obligation in thut bshnl{,

9.4. The vsluc of investments held by the Trarsfrree Corymy in the Transfemr

Company shnll stand carrcelled pursrffutt to mcrger.

9.5. 'l'he surplusidelicit. il any arising allr:r taking the ctTect of clause g.l. clnuse g.2 and

clause 9.4. aftsr adjustment sf clause g.3 shull be rransfbrred to Capital Reserve i
Merger Adjustme-nt Reserve in the finrnulal ststrmsnr$ af thr Trrns&re* Cmmpany

nnd shsuld be pre*ented sepsrately frCIrn uthrr Capitnl Reserves lMerger Adjustment

R*:ssrves rvith disclosr*re of its nature mnd purpose in the Rutes.

-$'S' In case of any dilferences in accounting policies between the "l ransfrror (nrnpany

imel the 'lrsnslbree Cornpony, thE ar:cuunling pulicie* fbllowed by the Transfcrcc

Cnmpany shnll prcvail tn cusurc tlrat the fingIteinl $rstEftErrt rcflect the financisl

positir:n bnsed on th* crnsistsnt sss$ilnting policies"

t"?. Cumpnrative llnsneial informutinn in the frnaneial statgms,nt$ of Hre Tranrferee

Cornpany shall he rcstated for the sc*ounting impuet of meryer, es $ated above" s$

iltlre merger had occurred from the bnginning of the cornparutive period. Howeter,
if husiness combination had occurrrd elter thst dnt*. Lhe prior prriod inflrnnati*n
shsll bc resteted CInly &orn that dnte.

9'1)' Any milttEr nfl $6ff1t with in Clsuse hereifiahove shalt bc dealt with in accordsnee

nith the requirement ufapSticutrtre lud AS.

(}F TAXES

44y r** lishilitics / rstfund.s / errdits I r:lairrs rulating therctp rffidsr rlir lncoms-titx
Act" tpe t nr other npplicablc larvs J reguletinns dealing w.irh mxes / dutieu / tEwies/

intlircut

[,*UW'N']

tusrs inuludlng gtlods and services ter
*l *r rsl*ted tCI the

(hcrcinqltsr rstbrrrd m as .Tsx

Trnnsfsrpr Company tr lhe exlsnt

lA)
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{t'8" F*r *sc$ilr}tiilg purposes, ths $chenre will he givcn sftwt ti.om the Appaint*d Date.
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nnl. provided for $r covsrtd by trux proviuirrn in the finuneial statsmen$ made as (lft

the darc immediat*ly pecedins ttre Appoinrrd Date $hell be usetEd as liubillties I

rctirnds / crtdits I clainu of the'l'runst"eree Company and shalt be trsnsflerred to thc

"l-rnnsf*res Comp*ny. Any surplus irr the pravisicn tor taxation/ duties,/ I*vies

a{count including advaRcstax and TDS, sredit for mirimum dternate lax, credit {trr

g*eids mnd seryi*es t&x,ss on the dste lfimmsdintely precrding thc Appointed Datn witl

also be trgosfcrr€d to the accou*t of the 'fransferce ComBany.

It),?.Any refund under the ?ax Laqrs duc to the Transferor Cornpany conssqu$nt tp thc

asss$$meilts m*de on the Transtbm Crmpony and fur which nil credit is tuken in thc

Iinanclal $tetsmcnts fls ofl the dste immediately pluccdingthe Appointed Dats *hftlt

also belong to and be recsived by the'l'ransteree Company.

l{i.3.WithCIut prejudiee to ths generelitl. of thc above, all benetits" credits, refuncls.

ex(mptitfils, iRcmtivcs CIr conssssions under Tar Lawt {l$ mey be upplicable to

rvhich the Transferor Company is entitled to in terms of the appticable Tax Larvs oI

the Centml and State Govemnrents in lndia sr nny othcr rilwunt uuthori(y" *hcll hs

available to and vest in the Transferee Company.

l{}.,1."1'he 'l'ransferee Cornpany shall be entit}ed to file / rerrise its ineorne tax returns. tflN

*eductud nt sffmse n*rtl{i*etfis" tnx dcdustcd rt source rsturfls nnd sther $tstiltory

rsturns and filings, if required under the Tax Lar,vs* md shall have the right to e-laim

trr *djust relirnds. a&rmss kx credits, credit for minirnurn sltsrnflte tax I tsx dndugted

8t sour$e i tbreign raxes withheldl p*id, input tux treditq crrdir for goods md

serviem t&x ete. if ftny, as if it rvere the Translbnr tompany and as mny he ruquired

eon$equent ta irnpkmeutalion afthis $sheme.

I t- SAVING OF CONCLUDED TRAITISACTTONS

"flrc translbr und vcsting of th* Undertnking under psrt I[I Clsuse I above, and rhe

et:ntinuation af proceedings by'or ageinsl the T'ransferer Company unden psrt [ll
Clnuse 5 shcvs shatrl nnt affsct wry trau*action m,r Broa**dings clmady wnduded by

thc 'l'ranslbnrr Company on or aftcr the Appointed l)ate till the Hffective Date, ts ths

*nd nnd intenl that the Trsn$filrue Cmrnpany e$$ep$ nrd ndagrLr ell nsts. deed* *nrl

as if d*ne

2, h\

things donc and executed by the Trans,{bror Compnny

aud exsunrcd by ttre Trfi{}sfsrss eompany on its huhulf.

L I . Vnlitlittr, of erlsting resdutiors, [tc.
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tlptm rhu SfY*em'v* X)*te* ths r$*struti**r qrf'the 'f.rgrrElbmr Ctrmpmny, whluh flre vrl.lid

and nuhnlsting mn {h* Effeutiu* mute, stlull unntfuum t* bry vnlid slltt seh*ristirlg ruld [u:

urrnsidrrsd as rr:sclutinmt of the Trflnsfcrrt Compuny. emd illany sutlr r*soltliiuns

huvc anv nloneter), lirnits approvetl under rhe provisions pl'the Act or 8n)' utlerr

appticable $rstutory provisions" uhen the suid limits shall bs can*idsred tn tre uddrd

r*i thc limitr- tf *ry uadsr likq rss*lutinmu prsseil hy the'{.rurrsl"sree eonlpuny"

I L ffi rY,{}mr{m, Pfi.{}SI"l' rtlqn ffi#Nd,rS/&tSHT$ $HAffiH$

I 3.l ,Th* T rymsfhnrr C*rrrrpany shull nut rrytthor*l thc priorwtutem e,nnsent cf ths Trallm$srs*

Cunrparry, dr,rcXurr nnlr divldentls. rvhethen interinr ur {in*I. I'or the llnmnci*l year

rnding olr $r all*r the Appointed Datc anr! subsequen{" tinsucial years.

i }"?,"firt* Trnngtbr*r f,mmpany shell u&t fxsl;e *r al]ot any bmrum rtrures mr nights sltnres

mut trf its nuthorised or unissued share cspital for the time heing.

l J..1" Suh.!r:cr lt: the provisions of this Scheme, the prCIfits ol'ths Trnnsferor Comp*m,r' llrr

thc p*rind hrginning frnrn lhc Appoinred Dnte strnll belang to and be thc prntits trl'

rlr* fl'ransfrrcc L-'ompany flnd will he avoltable to the Tru.nsfcree Cumpany t"mr hcing

tlispnsed uf in nny mflnner us it thinks fit"

11.4. Ihu Trnnsfcrur Compan;- shull not. cxce!:!!. rvirh rhe con$cnt nf the h*arel o!"dir*.,'*tuni

ol"thu'franstcrer Compnny. $ltcr its paid-up capital structurc hy m*king prutl'rl;ntirrl

allotmcnt of shares or mrherwise. uftcr the approval of the Schcme hy the hnurd of

dircctsffi of the Transl'ere€ Compun,r,.

t-1. tll$ {}LuTrr}N (}r T[Ifi 
"ftAfri$Fg&.{}xt 

etrh[ItANy

t-.lpr:n thl* Sr;hqrn* L:rlt&itt&:tfi:tr) $ltfust. uheTrctm*fhrsr fl$snpfiny shall lre dissolvud without

wimding up sn ttn ordur rn$dr try thr NfrLT under,sectisn ilsE of [h$ f,*mpanfu* &ut-

:{it 3"
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ffEilIERAL TERMS AF[I} CCINDilTlONS

I. .\I't'I,I('.TI'I(}N TO THE NATIOIqAI" COMPAI\{Y l,AW TRIBUNAL

'l'he Trqnsfbror Company and the Translbree Compnny with all reasonuble disputctu shrll

nrake upplicatiunv petitlnns to the NCLT l'or ssflcti$ning of the Scheme uncler Sectipn

ll() to 132 snd other npplicable provisions of"the Act to thc NCI-"I'. Mumbni lSenc,h et

Munrhai for sonctinning of this Schenrc nnd tbr dissulution of'the'fransl'eror Cumpnny

tvilh*w{ rvind*ng up mndsrths pfusi$iffins uf the Aat"

]" }tO[}IS"ICATIONS. AMENI}MfrN'I'S Tff THE $CI{Eh{E

l. [ 't]re 'I'rnnsfarnr Cornpuny (hy its husrd of elirectors] and the "lransfbree (lornp*ny' {h"v-

its hosrd *f dircctors) mny. in thEir t'ull und $bsolure discretioru ll$sent [u unu

ulterarion or modification or nnrr:ndment of this $cheme \A,hlch the NCLT. an&'or

tmy oth*r ssmp*terif autt*nrity mny deean tit te diwt ot lmpqse nnd may gir,e *ueh

direcrion* a$ they may cunsidsr nscessara l,o senle rrny question or diffic.ulry' urising

und*r the Sehemc or in reganl tn it* impl*mectsfi*n rrr in eny msttsr e*Rn*t;tcr$

thergrvith.

!..3" The h*srd *tri dirq,$$rs tlf thr Triln$t$rsr,e*mFsny hercbl, nuthorise rh* busfd *f
dircctoru tll' lhe Trensferet Company tu give assent to nny mndificnriuruq or

e*rltlndl:rsnt{sl in t}*e l}th€me lvhiatr may hr cnn$idered necfrssery *r dtsir*hle fuir

ffry ree$tln wh$tstt*v$n *nd witlmu[ $rqiudice tm t$re genernlity nf the forcguing untl

lur mny rei]$ffir *,hats*ever, t]*m implemsmtntimq nfthe $*hernesh*II r**t gxt;rdvursel_r:

aft'ected as a result of accepluncc *f any suclr rnoqlification by tlre bsnrd nl" rhc

Trnnsfer*e Compnrq,' nnd, ths buord *f i[km Trsuslbrce etmnp*ny be nnd is hrrch1,

:lu{h*risrs*l hy the beisrd ol'dircct*rs elf'the Trrrnsf,erflr Compan_t' t* tskrl snch xt*:p*

*nd ttl dtt sll s*{s, dsnds end t}ringx as m6y be ne,uess&qgu dusirxble *r SrflFt:r rtr givc

etrIect lo this Sclreme and to rts$lve any doubr. difficultiss nr questions t[herwise

huwsoevcr urising nut n[ under or by vinue ul this Schemc and/or fln.v maners

conrrm ing (Ir dnlrnerjtred Ihrr*rvith. All amendrncnts/rnodi ticaticrn this

c[*u*e xhdl he suhj*er t$ fhe rlpprrmual *fNel,T.

(:t}i{n.ilTx#NAx" uF$}{ npp&*ll.rA L$t

Sr;hmxi;, ix speuilie*lly e*nditi**rnl mpr-u cnd subj*et t*:
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vl,l 4
l, [. Appnn'*l r"rl' an e€treement ru lhc Schrrne try the rcquisitc ruajoritics o[ thu

slrarsholderx ol"thc "t"ransfbror Ctrmpanv und the 'l-ftmst'erec Compuny irnd/nr a$ !nfl)'

he dirsctcd hy the NCLT. Murnbsi Bench al Muruhai on the applical.icn milde lirr

direr,tiunx undtr $e$ion }3fi uf th*'ffi[$d A${ ftx, uttttin$ rm tli*pense with rtrt*sttngn

*md nec*msnry rcsatrutions being pnnstl.d umder ths,*{et f*r [he pwps$e.

;.:, tr he sanctions nf thc NCLT, fu{umbai Bench. being obtninrd under Sectinns 33(l tu

?33 anal *fter rslevant provisi*n* nf the AeU if sm rerylired mn btchalf nl'thc

'l'isnsftrur Cunrp*ny altd fl*e Yrmm*,flmmm' fio$tpsmy,

S"3. "I"he rsrtiiied rnpies nf the MtrtT CIrdcr rcfqned t* in ths $ctrsme being,tilmtr rryirh

th* Registrar nl' Compunies. Mnrnhn$.

I J. All othcr snnctions und npprovnls as nnay be requlrud under applicahle larv r'vith

rrgnrd to this Schemc is ohminr:d.

"*, liFF n1i{:'"1'{}Xx }l$lti-RECEIFT OF APPROVAI", / SAffifrTt#}q

Irr rh* *r'enl nf nny *lf fts npprovxls sr t*url{tiuus $rr$m&rflte*l in Purt IV Cluusr:: 3 ilhovu

nnt hr;ing obtaincd or complied or fnr eny rensonr lhis Scheme iirlnf,$ be implcmrntu:rl

rhcn rhe boanl o1'direclors uf the'l'ransferor Company and the Trnnsflerer Conrpuny shall

srilivc such cunditiuns as they crursirler apllrof,riate tn givc cllbct nppropriatell' and" ns isn

lis possibl*" tet thi* $*hsmr mrtd fuiling x,u*h *gr**ment &r iu *ax* this $uhunrrl im *nt

s*n*tiunrcl by thc Mumhni llench nf NCI.'l'at Murnhai, lhen thc Scherne shall heeomru

rrull and void and in thor cvsnt no right* unrl liabilities rvhutsoever shall accrue lo or hr.

ittcurrcd hclwccn thc Transfenrr Cnrnpany snd the Transferff Company ur their

xh*r*h*lde,rs ur *redit*rs tlr ffiS *thryr glsrssa" [n suc.h pasE, sssh *f ths Cmnmpnrrius nhp]l

{:r;*u }ts ff\ca ssst$ ffi $$ mey h* nrutuelly ngreed.

$, {.{XI}HNS[$ CCII{F{fi(?EI} WIT}{ TITI $C*IEIT{H

&!l e*st" uharg*t *nd *xpens*s ln r*lnti{irx t$ $r iR {:*nfiertiCIn lryit}r thi* $uhqulx umd ql$"

u*r"lying r:rnt mnd e*mptr*tilrg th* tenns xnd pr*visinrrs of thix Sctre*rn and,Jc;.r incidcntal r*r

th* *r"ttttpletinn nf mcrger of thu said Llndeflaliing of the 
-[runsferor 

Company in punsurn*c

ut'rhc Suhemru shull tw httrnc anel paid by tht Translbree Company only- Sirnilnrly. the

Trrrfi*fsree C*mpa*f str*Itr don* hear any duties nr

Fursuarrce {o (}r as $ cLinsffluence of this lichenrc.

$teffi;l duty in
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