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SCHEME OF AMALGAMATION AND ARRANGEMENT

BETWEEN

ASHIMA DYECOT PRIVATE LIMITED (ClN: U171{0GJ1995PTC025537)

AND

ASHIMA LIMITED (ClN: L99999GJ19s2PLc005253)

AND

THETR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 to 232 READ WTH SECTION 66 OF THE COMPANIES

ACT,2013)

PREAMBLE

This Scheme of Amalgamation and Arrangement (as defined hereinafter) is presented

pursuant to the provisions of sections 230 lo 232 of the Act (as defined hereinafter),

together with Sections 66 and other relevant provisions of the Act, as may be

applicable, and also read with section 2(1B) and other relevant provision of the

lncome{ax Act, 1961 in relation to amalgamation of Ashima Dyecot Private Limited

with Ashima Limited; and for matters consequential, supplemental and/or otherwise

integrally connected therewith.

{Al Descriotion of Companies

1 . The Transferor company was incorporated on 2Othday of April 1995 as Ashima

Dyecot Limited CADPL" or "Transferor Company"), a public limited company, with

the Registrar of companies, Gujarat, under the provisions of the companies Act,

1956. The Transferor company had thereafter altered its Articles of Association

and consequently, the word "Private" had been added before the word "Limited"

under section 21, 31(1),44 of the companies Act, 1956 with effect from 04th day

of April 2002. Thereafter, the word "Private" was deleted with effect from 21st

ebruary 2006 in terms of section31,44 of the Companies Act, 1956' I

mpany had again altered its Articles of Assoc15, the Transfe o
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consequently, the word 'Private" was again added before the word ,,Limited,, 
in

terms of section 13 of the companies Act, 2013 with effect from 21th day of

september 2015. The Registered office is currenfly situated at rexcellence

Complex, Near Anupam Cinema, Khokhara, Ahmedabad _ 3gOO21 , Gujarat. The

Transferor company is holding s1.61o/o in the Transferee company, Ashima

Limited. The Transferor company is engaged in the business of processing textile

fabrics and manufacture of readymade garments and offers a range of cotton

textile products encompassing Khakis, Readymade garments, lnterlining fabrics,

Garment washing activities (Laundry), etc. on account of its qualitative

supremacy, the products command a base of discerning customers in domestic

and international markets.

2. The Transferee company was incorporated on 17rh day of June 1 982 as Ashima

syntex Private Limited, a private limited company, with the Registrar of

Companies, Gujarat, under the provisions of the Companies Act, 1g56. The

Transferee company had thereafter altered its Articles of Association and

consequently, the word "Private" had been deleted in terms of section 21,31(1),

44 of the companies Act, '1956 with effect from 26th day of August 19gg. ln the

year 1999, The Transferee company's name was changed to Ashima Limited with

effect from 27th Day of January 1999. Ashima Limited (,Ashima' or ,Transferee

company'); having clN: L99999cJ1982plcoos2s3, is risted on BSE Limited

('BSE') and National stock Exchange of rndia Limited ('NSE') and is having its

registered office at rexcellence complex, Near Anupam cinema, Khokhara,

Ahmedabad - 380021, Gujarat. The Transferee company is a subsidiary of the

Transferor company. The Transferee company is one of lndia,s leading 100%

cotton fabric manufacturers. The Transferee company offers a range of cotton

textile products encompassing Denims, yarn-dyed shirting fabrics and arso

operates into ready{o-stich fabrics. On account of its qu upremacy, the

roducts command a base of discerning customers in d ES ar&
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(B) Rationale and Purposeof the Scheme

The Transferee company is engaged in manufacturing of "cotton Fabric products"

while the Transferor company is engaged in the business of ,,processing 
textile

fabrics" and manufacturing of "readymade garments". Thus, the business of the

Transferor and Transferee Company are complementary to each other.

The proposed amalgamation of rransferor company into Transferee company

shall result into several advantages to both the companies and their stakeholders.

Some of them, inter alia, are..

o rhe proposed amalgamation will offer an immense opportunity to consolidate

the portfolio of brands and products that are relevant to the ,,textile 
sector,,

under a single roof;

(ii) The proposed amalgamation will enable the merged entity to cater to the

needs of entire value chain from fabrics to garments. This can have a better

reach in terms of various customer base and will provide a stronger market

position to the company;

(iii) The proposed amargamation wirr resurt in operationar synergies and

efflciency for the merged entity. Accordingly, the scheme would strengthen

and complement the businesses of the Companies;

(iv) The scheme would help in achieving synergies in business operations and

streamlining the business activities for the companies, combining the

following activities which would result in significant growth in business: -
a. logistics;

b. material procurement and storage;

c. FG storage and dispatches;

d. lnternal movement of materials;

Sharing of common utilities;
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f. Re-distribution of marketing portfolios thereby reducing marketing and

travelling costs;

S. Various administrative costs including courier, stationery, statutory fees,

insurance premiums, conveyance expenses, etc.

(v) The Amalgamation of Transferor company with the Transferee company will

result into enlarged combined assets base and will also provide an opportunity

for the merged entity to leverage on such assets;

(vi) Greater integration and greater financial strength and flexibility for the

Transferee company, which would result in maximizing overall shareholders

value, and will improve the competitive position of the merged entity;

(vii) The proposed amalgamation would help in enhancing the scale of

operations, reduction in overheads, including administrative, statutory

compliances, managerial and other expenditure, operational rationalization,

organizational efficiency, and optimal utilization of resources by avoiding

duplication of efforts;

(viii) Taking into consideration the above synergies, the merged entity would result

in better profitability and EBITDA margins. Accordingly, the stronger

financials will provide a better opportunity in terms of better trade credits,

financial resources and in negotiations for prices and suppliers credit terms

for the merged entity;
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(ix) The merged entity will have a seamless flow of fonlrrard and backward

integration of operations, from yarn till garments as depicted by the following

chart:

PROCESSES

lnBx raw n.lerbti: FaDrlcl\'llnulaaturlng, prcaarstrg p{e.e rtydna T€sdq, inspeation ind
Yam o. GrclBE frt{ic lbrn dyelrE or wiovlng and RnhhbE ot hbrlct el:ttty &surih(e

lnPul firdrhed hMas Fatrlc oittln& ird
ithdrh8 hto garmerns

Ielting. ,r5 pedion and

(x) Both companies have currently limited international presence. The proposed

amalgamation would help both the companies consolidate their international

business and scale up and diversify presence in various international

territories;

(xi) The proposed merger shall not be prejudicial to the interest of the

shareholders and shall not have any adverse impact on creditors and other

stakeholders of the Transferor and Transferee Company.

ln view of the aforesaid, the Board of Directors of Transferor Company and

Transferee Company have considered and proposed the Scheme, in nature of

amalgamation for consolidation of operations carried by Transferor company into

Transferee company, under sections 2321o232 read with section 66 and other

relevant provisions of the Companies Act, 2013.
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(c) OPERATIONS OF THE SCHEME

This Scheme provides for:

(D Amalgamation of the Transferor Company on a going concern basis, with the

Transferee company and the consequent issue of shares by the Transferee

Company to the shareholders of Transferor Company in the manner set out

in this scheme (as defined hereinafter) and other applicable provisions of

Applicable Law;

(iD cancellation of part of share capital of rransferee company in the manner

set out in this scheme, and in accordance with sections 23oto232read with

Section 66, and other applicable provisions of the Act.

(D) Treatment of Schem e for the our e of the lncomeTaxAct. 1961

This scheme has been drawn up to comply with the conditions relating to

"Amalgamation" as specified under Section 2(1B) and other applicable provisions

of the lncome-tax Act, 1961. lf any of theterms or provisions of this Scheme is/are

found or interpreted to be inconsistent with the provisions of section 2(18) of the

Income-tax Act, 1961 at a later date including resulting from a retrospective

amendment of law or for any other reason whatsoever, the provisions of section

2(18) of the lncome{ax Act, 1961 shall prevail and the scheme shall stand

modified to the extent determined necessary to comply with the provisions of

Section 2(18) of the lncome-taxAct, 1961.
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1

DEFINITION DATE OF TAKING EFFECT & SHARE CAPITAL

DEFINITIONS

ln this Scheme (as defined hereinafter), unless inconsistent with the subject, the

following expiessions shall have the meaning respectively assigned against

them below:

1.1 "Acf' or "The Act" means the Companies Act, 2013 read with Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 and other

applicable provisions, for time being in force, including any statutory

modifications, re-enactments or amendments thereof.

1.2 "Accounting Standards" means the lndian Accounting Standards as notified

under Section 1 33 of the Act read together with Rule 3 of the Companies (lndian

Accounting Standards) Rules, 2015, as amended from time to time, issued by

the Ministry of Corporate Affairs and the other accounting principles generally

accepted in lndia.

1.3 "Applicable Laws" means any applicable central, provincial, local or other law

including all applicable provisions of all (a) constitutions, decrees, treaties,

statutes, laws (including the common law), codes, notifications, rules,

regulations, policies, guidelines, circulars, directions, directives, ordinances or

orders of any Appropriate Authority, statutory authority, court, tribunal having

jurisdiction over the Companies; (b) permits; and (c) orders, decisions,

injunctions, judgments, awards and decrees of or agreements with any

Appropriate Authority having jurisdiction over the Companies.

1.4 "Appointed Date" shall mean the opening of business hours on lstApril 2019.

Appropriate Authority" means any government, statut

ublic body or authority in lndia including NCLT.
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1.6 "Board of Directors" or "Board" or "Management,' in relation to Transferor

company and rransferee company, as the case may be, means the board of

directors of such company, and shafl incrude a committee of directors or any

person authorized by the board of directors or such committee of directors dury

constituted and authorized for the purposes of matters pertaining of the scheme.

1 .7 "Effective Date" means the last of the date on which the conditions specified in

clause 20 of this scheme are furfilled with respect to the scheme. References

in this scheme to the date of "coming into effect of this scheme,, or ,,upon 
the

Scheme being effective,, shall mean the Effective Date.

1.8 "National company Law Tribuna!" or "NCLT,, means the Nationar company

Law Tribunal, Ahmedabad Bench at Ahmedabad, Gujarat.

1.9 "Record Date" means such date after the Effective Date fixed by the Board of

the Transferee company for the purpose of determining the sharehorders of

the Transferor company to whom shares of the Transferee company shail be

allotted pursuant to amalgamation under this Scheme.

1'10 "Roc" means the Registrar of companies having jurisdiction over the

Transferor Company and Transferee Company as the case may be.

1.11 "sAST Regulations" means the securities and Exchange of Board of rndia

(substantial Acquisition of shares and rakeovers) Regurations, 2011, as

amended from time to time;

heme of Amal gamation" or,,this Scheme', or,,the Scheme', means this

e of Amalgamation and Arrangement of Ashima

1
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with Ashima Limited in its present form or with any modification(s) as approved

by the NCLT.

1.13 "sEBl" means the Securities Exchange Board of lndia established under

Section 3 of the Securities and Exchange Board of lndia Act, 1g92.

1.14 "Transferor Company" shall have the meaning assigned to it in paragraph A

(1) of the Preamble of the Scheme. .

1 .1 5 "Transferee Company" shall have the meaning assigned to it in paragraph A

(2) of the Preamble of the Scheme.

1 .16 "Undertaking" shall mean and include all the businesses, undertakings,

properties, investments, liabilities of whatsoever nature, kind and wheresoever

situated, of the Transferor Company, on a going concern basis, together with

all their assets and liabilities and shall mean and include (without limitation):

a) All the assets (including intangible assets) and properties of the Transferor

Company including, without limitation, offices, plant and machineries,

equipment, interest, capital work in progress, installations, appliances, tools,

accessories, freehold land, leasehold land and any other tiile, interests or

right in such immovable assets, buildings and structures, offices, furniture,

fixtures, office equipment, computers, goodwill and other intangibles assets

and all stocks on the Appointed Date;

b) All the debts, liabilities, duties and obligations of the Transferor Company as

on the Appointed Date both present and future, whether provided for or not

in the books of accounts or disclosed in the balance sheet, whether secured

or unsecured, all guarantees, assurances, commitments and obligations of

any kind, nature or description, whether fixed,

asserted or not asserted, matured or not matured,

bsolute,

uidated,
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accrued or not accrued, known or unknown, due to become due, whenever

or however arising pertaining to the Transferor Company;

c) Wthout prejudice to the generality of sub_clause (a) and (b) above, the

Undertaking of the Transferor Company shall include _

i. All movable and immovable properties, assets, including leasehold

rights, tenancy rights, industrial and other licenses, registrations,

permits, authorizations, trademarks, copyrights, patents and other

industrial and intellectual properties, electrical connections,

telephones, terex, facsimile and other communications facirities and

equipment, rights and benefits of all agreements, pending applications

and all other interest, rights and powers of every kind, nature and

description whatsoever, privileges, liberties, easements, advantages,

benefits and approvals of the Transferor Company;

ii. All current assets incruding inventories; sundry debtors; receivabres;

cash and bank accounts (including bank balances), fixed deposits,

loans and advances, actionable claims, bills of exchanges and debit

notes of the Transferor Company;

iii. All agreements, contracts, arrangements, understandings,

engagements, deeds and instruments incruding rease/ ricense

agreements, tenancy rights, equipment purchase agreement and other

agreements with the customers, purchase and other agreements /

contracts with the supplier/ manufacturer of goods / service provider

and all rights, tifle, interest, craims and benefits there under of the

Transferor Company;

iv' All apprication monies, advance monies, earnest monies and security

deposits paid or deemed to have been paid and payments against

other entitlements of the Transferor Company;

v' lt is clarified that a, debts, roans and riabirities, duties and obrigations

rn
e

of the Transferor Company as on the Appointed other

which
liabilities which may accrue or arise after the App
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relate to the period on or up to the date of the Appointed Date shall be

debts , loans and liabilities, duties and obligations of the Transferee

company including any encumbrances on the assets of the Transferor

Company or any income earned from those assets.

All intellectual property rights (incruding apprications for registrations of

the same and the right to use such intellectual property rights), trade

and service names and marks, patents, copyrights, brand names,

trademarks and other intellectual property rights of any nature

whatsoever, trade secrets, confidential information, domain names,

books, records, liles, papers, software licenses (whether proprietary or

otherwise), data and a[ other records and documents whether ih

physical or electronic form rerating to the business activities and

operations of the Transferor Company;

all staff, workmen and employees of the Transferor Company

engaged in or in relation to the business of the Transferor Company

at respective offices and alr provisions and benefits made in reration

to such employees including but not limited to provident funds,

registrations and reserves;

All books, records, files, papers, engineering and process information,

computer programs, software licenses (whether proprietary or

otherwise), drawings, manuals, data, catalogues, quotations, sales

and advertising materials, lists of present and former customers and

suppliers, customer credit information, customer pricing information,

and other records whether in physical or electronic form of the

Transferor Company;

all investments herd the Transferor company whether risted / unristed

company shares, units of mutual funds and rights, privileges and

obligations attaching to such investments;

all taxes including (but not limited to) Minimum ax ("MAT")

paid under Section 1 1 5JAtu 1 l SJB of the lnco

A(
O'
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of whatsoever nature refundable / receivable to the Transferor

Company from any statutory / governmental authority. Also, including

but not limited to the benefit(s) under lncome{ax Act, 1961 (including

tax relief under the lncome-tax Act, 1g61 such as credit for advance

tax, TDS, etc.), Goods and Service Tax (GST), service tax (including

benefit of any unutilized GST/ CENVAT / service tax credits etc.)

permits, approvals, concessions, reliefs, rights to use and avail of

assets shall, without any further act, instrument or deed stand

transferred to and vested in and/or deemed to be transferred to and

vested in the Transferee Company, free from all encumbrances, but

subject to subsisting charges and pledges, ifany.

All terms and words not defined in this scheme shail, unless repugnant or

contrary to the context or meaning thereof, have the same meaning ascribed

to them under the Act and other applicable laws, rules, regulations, byeJaws,

as the case may be or any statutory modification or re-enactment thereof from

time to time.

DATE OF TAKING EFFECTAND OPERAT|VE DATEThe Scheme set out

herein in its present form or with any modification(s) approved or imposed or

directed by the NCLT shall be effective from the Appointed Date but shall be

operative from the Effective Date.

3. SHARE CAPITAL

3.1 The Share Capital of the Transferor Company as on date is as follows:

A

2

o
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Authorized Capital

00 equity shares of INR 10/- each4,39,80,0 43,98,00,000/-

15,00,000 prefe rence shares of INR 100/- each 15,00,00,000/-

Total 58,98,00,000/-

lssued, Subscribed and paid-up

3,97,95,448 equity shares of INR 10/- each as fully
paid-up

39,79,il,480t-

Total 39,79,54,490/-

subsequent to 31st March 201 9, the effect of the change in Authorized capital

and issued, subscribed and paid-up capital of Transferor Company has

already been given and reflected in above table.

3.2 The Share Capital of Transferee Company as on 3lsrMarch 20.19 is as

follows:

subsequent to 3lstMarch 2019, there has been no change in the Authorized

pital and issued, subscribed and paid-up capital of

-{
rT

Authorized Capital

,000 equity shares of INR 10/- each12,95,00 129,50,00,000/-

20,50,000 preference shares oflNR 100/- each 20,50,00,000/-

Total 150,00,00,000/-

lssued, Subscribed and paid-up

ty shares of INR 104 each fully paid

up

12,84,53,876 equi
128,45,38,760t-

20,50,000 1% redeemab Ie non-cumulative preference

shares of INR 100/- each as fully paid-up
20,50,00,000/-

Total 148,95,38,760/-

v

a

IM A

e

Page 13 of 39

ompany



4. TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR

COMPANY

4'1 Upon the coming into effect of this scheme, and with effect from the Appointed

Date, and subject to the provisions of the scheme in reration to mode of transfer

and vesting, the Undertaking of rransferor company shail without any further

act, instrument or deed, be and stand transferred to and vested in and/ or be

deemed to have been transferred to and vested in Transferee company as a

going concern so as to become on and from the Appointed Date the estate,

assets, rights, tifle, interests and authorities of Transferee Company, pursuant

to the provisions of Section 230 lo 232 of the Act.

4.2 without prejudice to generarity of the aforesaid crause 4.1 above -
(a) All assets (incruding intangibre assets) and properties of rransferor

Company as are movable in nature or incorporeal property or otherwise

capable of transfer by delivery of possession or by endorsement and /
or delivery, the same shall stand so transferred by the Transferor

Company upon the coming into effect of the Scheme, to the end and

intent that the rights, ti,es, interest and property therein passes to

Transferee Company and shall, become the assets and property of

Transferee Company with effect from the Appointed Date pursuant to

the provisions of Section 232 of lheAct, without requiring any deed or

instrument of conveyance for transfer of the same. No additional stamp

duty shall be payable on the transfer of such movable properties

(incruding shares and other investments) upon its transfer and vesting

in Transferee Company.

(b) ln respect of other assets pertaining to the Transferor Company

including actionable claims, sundry debtors, outstanding loans,
.1

-{
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advances, recoverable in cash or kind or for value to be received a

deposits / bonds with the government, semi_government, local ando
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authorities and bodies, customers or any other person, the same shall,

without any further act, instrument or deed, be transferred and vested in

Transferee Company on the Effective Date pursuant to the provisions of

Section 230 to Section 232 and all other applicable provisions, if any, of

the Act, with effect from the Appointed Date. lt is hereby clarified that all

the investments made by Transferor Company and all the rights, tiile

and interests of Transferor Company in any leasehold properties in

relation to the Undertaking of the Transferor Company shall, pursuant

to Section 230 to 232 and all other applicable provisions, if any, of the

Act and the provisions of this Scheme, without any further act or deed,

be transferred to and vested in or be deemed to have been transferred

to and vested in Transferee Company.

(c) Any and all immovable properties (including land together with the

building and structures standing thereon) of Transferor Company,

whether freehold or leasehold and any documents of tifle, rights and

easements in relation thereto shall stand transferred to and be vested in

Transferee Company, without any act or deed done by the Transferor

Company or Transferee Company. \Mth effect from the Appointed Date,

Transferee Company shall be entifled to exercise all rights and

privileges and be liable to pay ground rent, municipal taxes and fulfill all

obligations, in relation to or applicable to such immovable properties.

The mutation of title to the immovable properties in the name of

Transferee Company shall be made and duly recorded upon this

scheme being effective in accordance with the terms hereof without

any further act or deed on part of the Transferee Company except the

payment of stamp duty, as may be applicable for such Scheme..

ll ln respect of such ofthe assets belonging to Transferor Company other

n
an referred to in clause (a) to (c) above, the same shall be transferred

to and vested in and / or deemed to be transferred

,;);:_
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4.3

Transferee Company on the Appointed Date pursuant to the provisions

of Section 232 of the Act.

(e) All debts, roans and riabirities, duties and obrigations of the Transferor

company as on the Appointed Date and ail other riabirities which may

accrue or arise after the Appointed Date but which relate to the period

on or up to the day ofthe Appointed Date shail be the debts, roans and

liabilities, duties and obrigations of the Transferee company incruding

any encumbrance on the assets of the Transferor Company or any

income earned on those assets.

(D lt is hereby crarified that if any Assets (freehord or reasehord, fixed or

current, tangible or intangible) or any contract, deeds, bond,

agreements, schemes, arrangements or other instruments of

whatsoever nature in which the Transferor Company owns or the

Transferor company is a party and which cannot be transferred to the

Transferee company for any reason whatsoever, the Transferor

Company shall hold such Assets or contracts, deeds, bonds

or other instruments 
";

agreements, schemes, arrangements

whatsoever nature in trust for the benefit of the Transferee Company in

so far as it is permissible so to do, till such time as the transfer is

effected

All permits, approvals, consents, quotas, rights, authorizations, entirements,

registrations, no-objection certificates and ricenses incruding those rerating to

tenancies, privileges, powers and facilities of every kind and description of
whatsoever nature, to which the Transferor company is a party or to the benefit

of which the Transferor company may be entired to use or which may be

required to carry on the operations of the Transferor Company, and which is

subsisting or in effect immediately prior to the Effective Date , shall be, and

main, in full force and effect in favour of the Transferee d may
e enforced as fully and effectually as il instead of T
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4.4

4.5

Transferee Company had been a party, a beneficiary or an obligee thereto and

shall be appropriately mutated by the relevant statutory authorities in favour of

the Transferee Company in accordance in law.

The entitlement to various benefits under exemption schemes, incentive

schemes, subsidies / grant, tax holiday, any privileges enjoyed / conferred

upon/ held/ availed of by the Transferor Company and insurance policies in

relation to the Undertaking of Transferor Company shall stand transferred to

and be vested in and/ or deemed to have been transfened to and vested in

Transferee Company together with all benefits, entitlements and incentives of

any nature whatsoever. Such entitlements shall include incentives available

under Applicable Laws in relation to the Undertaking of Transferor Company to

be claimed by the Transferee Company with effect from the Appointed Date as

if the Transferee Company was originally entitled to all such benefits under

such incentive schemes and / or policies, subject to continued compliance by

the Transferee Company of all the terms and conditions based on which the

benefits under such incentive schemes were made available to Transferor

Company.

Transferee Company, at any time after coming into effect of this Scheme in

accordance with the provisions hereof, if so required under any law or

otherwise, execute deeds, writings, confirmations or notices with, or in favour

of, any other party to any contract or arrangement to which Transferor

Company is the party or any writings as may be necessary to be executed in

order to give formal effect to the provisions of the Scheme' Transferee

Company shall, under the provisions of this Scheme, be deemed to be

authorized to execute any such writings on behalf of Transferor Company and

implement and carry out all such formalities or compli referred to above

on behalf of the Transferor Company. o
ffl rO
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4.6 Upon the coming into effect of this scheme and with effect from the Appointed

Date, all liabilities, including, without limitation, all secured and unsecured

debts (whether in lndian rupees or foreign currency), sundry creditors,

contingent liabilities, duties, obligations of every kind, nature and description

whatsoever and howsoever arising, raised, incurred or utilized for their

business activities and operations in relation to the Undertaklng of the

Transferor Company, shall, pursuant to the sanction of this Scheme by the

NCLT and under the provisions of section 230 to section 232 ol the Act and

other applicable provisions, if any, of the Act, without any further act,

instrument, deed, matter or thing being made, done or executed, be transferred

to, and vested in, or be deemed to have been transferred to, and vested in,

Transferee company, and such liabilities shall be assumed by the Transferee

Company to the extent they are outstanding as on the Effective Date so as to

become, as on and from the Appointed Date, the liabilities, debts, duties and

obligations of rransferee company on the same terms and conditions as were

applicable to Transferor Company, and Transferee Company shall meet,

discharge and satisfy the liabilities and it shall not be necessary to obtain the

consent ofany third party or any other person who is a pafi to any contract or

arrangement by vi(ue of such liabilities have arisen in order to give effect to

the provisions of this Clause.

4.7 All debts, liabilities along with any charge, encumbrance, lien or security

created by the Transferor company, duties and obligations of rransferor

Company shall, as on the Appointed Date, whether or not provided in the books

of rransferor company, and all debts and loans raised and used, and duties,

liabilities and obligations incurred or which arise or accrue to Transferor

company on or after the Appointed Date till the Effective Date shall be deemed

to be and shall become the debts, loans raised and used, duties, liabilities and

obligations incurred by the Transferee Company by vi heme. lt is

hereby clarified that the debt, liabilities along with an
{ o
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lien or security shall be taken over by the Transferee Company at the same

terms and conditions as applicable to Transferor Company and there shall no

change in the charge/ encumbrances/ security provided to the end and intent

that in no case, such charge, lien, encumbrance or security shall extend or be

deemed to extend to any assets of the Transferee Company.

4.8 Where any such debts, liabilities, duties and obligations of Transferor Company

as on the Appointed Date have been discharged by the Transferor Company

on or after the Appointed Date and prior to the Effective Date, such discharge

shall be deemed to be for and on account of the Transferee Company upon

coming into effect of this Scheme.

4.9 All loans raised and utilized and all liabilities duties and obligations incurred or

undertaken by Transferor company on or after the Appointed Date and prior to

the Effective Date shall be deemed to have been raised, used, incurred or

undertaken for and on behalf of the Transferee company and to the extent they

arb outstanding on the Effective Date, shall, upon the coming into effect of this

scheme and under the provisions of sections 230 to 232 of the Act, without

any fu(her act, instrument or deed be and shall be transferred to and vested in

Transferee company and shall become the loans and liabilities, duties and

obligations of the Transferee company which shall meet, discharge and satisfy

the same.

4.10 For avoidance of doubt and without prejudice to generality of the applicable

provisions of the Scheme, it is clarified that with effect from the Effective Date

and till such time that the name in the bank accounts of the Transferor

Company have been replaced with that of the Transferee Company, the

nsferee Company shall be entitled to operate the bank accounts of the

nsferor Company in the name of Transferor Company in so

ques and other negotiable instruments, pa
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received or presented for encashment which are in the name of rransferor

company after the Effective Date shafl be accepted by the bankers of the

Transferee company and credited to the account of the Transferee company,

if presented by the Transferee company. The Transferee company shail be

allowed to maintain bank accounts in the name of the Transferor company for

such time as may be determined to be necessary by the Transferee Company

for presentation of deposition of cheques and pay orders that have been issued

in the name of the Transferor company. lt is hereby expressly clarified that any

legal proceedings by or against the Transferor company in relation to the

cheques and other negotiabre instruments, payments order received or

presented for encashment which are in the name of rransferor company shall

be instituted, or as the case may be, continued by or against the Transferee

company after the coming into effect of the scheme. Vl/ith effect from the

Effective Date and till the time any regulatory registrations of the Transferor

company are expired or suspended and if any reguratory firings are required to

be done on such registrations, the Transferee company shall be entifled to do

so to comply with the relevant regulations.

4.11 Any amount including refund under the Tax laws due to Transferor company

consequent to the assessment proceedings or otherwise and which may not

have been received by the Transferor company as on the date immediately

preceding the Appointed date shall also belong to and be receivable by

Transferee Company upon the Scheme being effective.

4.12 lf and to the extent there are investments, loans, deposits or balances inter-se

between Transferor company, the obligations in respect thereof shall, on and

from the Appointed Date, come to an end and suitable effect from the Effective

Date shall be given. There would be no accrual of interest or other charges in

$ respect of any such investments, loans, deposits or balances inter n

At
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4.13 This Scheme shall not, in any manner, affect the rights of any of the Creditors

of the Transferor Company.

VALIDITY OF EXISTING RESOLUTIONS, ETG.

The resolutions, if any, of the Transferor Company, which are valid and

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

and be considered as resolutions of the Transferee Company and if any such

resolutions have upper monetary or other limits being imposed under the

provisions of the Act, or any other applicable provisions, then the said limits

shall be added and shall constitute the aggregate of the said limits in the

Transferee Company.

6.1

CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this

Scheme, all contracts, deeds, bonds, agreements, schemes, insurance policies,

indemnities, guarantees, arrangements and other instruments, whether

pertaining to immovable properties or otherwise of whatsoever nature to which

the Transferor Company is a party or to the benefit of which the Transferor

Company may be eligible, and which are subsisting or have effect immediately

before the date of NCLT approval to the Scheme is received, shall continue in

full force and effect on or against or in favor of, as the case may be, of the

Transferee Company and may be enforced as fully and effectually as if, instead

6

of the Transferor Company, the Transferee Company had b

beneficiary or beneficial owner or obligee thereto or there under.

een a arty or

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

foregoing, it is clarified that upon the coming into effect of this Scheme, all

nts, permissions, licenses, regiskations, certificates, clearances,

orities, power of attorney given by, issued to or executed in favour of the
Ahncdabad
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Transferor Company shall stand transferred to the Transferee Company, as if

the same were originally given by, issued to or executed in favour of rransferee

Company and Transferee Company shall be bound by the terms thereof, the

obligations and duties there under, and the rights and benefits under the same

shall be available to the Transferee company. The Transferee company shall

make applications and do all such acts or things which may be necessary to

obtain relevant approvals from the concerned Governmental Authorities as may

be necessary in this behalf.

6.3 The Transferee company, at any time after the scheme becoming effective in

accordance with the provisions hereof, if so required under any law or

otherwise, will execute deeds of confirmation or other writings or arrangements

with any party to any contract or arrangement to which the Transferor company

is a party in order to give formal effect to the above provisions. The Transferee

Company shall, under the provisions of this Scheme, be deemed to be

authorized to execute any such writings on behalf of the Transferor company

and to carry out or perform all such formalities or compliances, referred to

above, on behalf of the Transferor Company.

7, LEGALPROCEEDINGS

7.1 All legal proceedings of whatsoever nature by or against the Transferor

company pending and/ or arising on or after the Appointed Date and relating to

the Transferor company shall not abate or be discontinued or be in any way

prejudicially affected by reason of the scheme or by anything contained in this

scheme but shall be continued and enforced by or against rransferee company

in the manner and to the same extent as would or might have been continued

and enforced by or against the Transferor company, if this scheme had not

Ahnedabad
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7.2

8.1

8

The Transferee company undertakes to have a, regar or other proceedings

initiated by or against the Transferor company referred to in crause 7.1 above
transferred in its name respectivery and to have the same continued, prosecuted

and enforced by or against rransferee company to the same extent as would or
might have been continued and enforced by or against the Transferor Company,
to the exclusion of the Transferor Company.

STAFF, WORKMEN & EMPLOYEES

Upon the Scheme becoming effective, all employees of the Transferor
company in service on the date on which NCLT approvar to the scheme is

received sha, be deemed to have become emproyees of the Transferee
Company with effect from the Appointed Date without any break,
discontinuance or intenuption in their service and on the basis of continuity of
service' and the terms and conditions of their emproyment with rransferee
company shafi be the same as those appricabre to them with reference to the
Transferor company on the date on which NCLT approvar to the scheme is
received. The Transferee Company further agrees that for the purpose of
payment of any retirement benefit / compensation, such immediate
uninterrupted past services with the Transferor companyshail arso be taken
into account and paid (as and when payable) by Transferee Company.

ln so far as the existing provident fund, gratuity fund and pension andr or
superannuation fund, trusts, retirement fund or benefits and any other funds or
benefits created by the Transferor company (corectivery referred to as the
"Funds"), the Funds and such of the investments made by the Funds which
pertains/ relates to the employees of the Transferor Company shall be
transferred to the Transferee company and sha, be herd for their benefit
pursuant to this scheme in the manner provided hereinafter. The Funds shall,
subject to the necessary approvals and permissions and at the disc
Transferee company, either be continued as separate funds of t

8.2
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with effect from the first of the dates of firing of this Scheme with the NCLT and

up to and including the Effective Date, Transferor Company shall not vary or

modiff the terms and conditions of emproyment of any of their said emproyees,

except with the written consent of rransferee company, unress it is in the

ordinary course of business. However, the terms and conditions of their

employment with rransferee company shail be the same as those on which

they were engaged in Transferor Company.

8'4 rn reration to those emproyees for whom Transferor company is making

contributions to the government provident fund, if any, Transferee Company

sha' stand substituted for Transferor company, as the case may be, for a,
purposes whatsoever, incruding rerating to the obrigation to make contributions

to the said fund in accordance with the provisions of such fund, bye raws, etc.

in respect of such employees.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

company for the benefit of the emproyees of the Transferor company or be

kansferred to and merged with other similar funds, if any, of the Transferee

company. rn the event that the Transferee company does not have its own

funds in respect of any of the above, the Transferee Company may, subject to

necessary approvars and permissions, continue to contribute to the relevant

Funds of the Transferor company, untir such time that the Transferee company

creates its own fund, at which time the Funds and the investments and

contributions pertaining to the emproyees of the Transferor company sha, be

transferred to the funds created by the Transferee company. rt is crarified that

the services of the employees of the Transferor Company will be treated as

having been continuous for the purpose of the said fund or funds.

Ahnsdabad
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9'1 \Mth effect from the Appointed Date and up to and incruding the Effective Date,

Transferor company shal cany on its business with reasonabre dirigence and

except in the ordinary course of business, Transferor company shalr not, without

prior written consent of the Transferee company or pursuant to any pre-existing

obligation, sell, transfer or otherwise alienate, charge, mortgage, encumber or

otherwise deal with, or dispose of, any of the assets of the Undertaking of

Transferor Company or any part thereof.

9.2 The Transferor company shafl carry on and be deemed to have carried on ail

business and activities and shail stand possessed of a[ the assets, rights, tifle

and interest of the Transferor company for and on account of, and in trust for

the Transferee Company.

9.3 All profits and cash accruing to or rosses arising or incurred (including the effect

of all taxes (for instance income tax, customs duty, GST, etc.) if any thereon), by

the Transferor company, respectivery, shail for ail purposes, be treated as the

profits and cash, taxes or losses of the Transferee Company.

9.4 Any of the rights, powers, authorities or privileges exercised by Transferor

company shal be deemed have been exercised by the Transferor company for

and on behalf of, and in trust for as an agent of the Transferee Company.

simirarry, any of the obrigations, duties and commitments that have been

undertaken or discharged by the Transferor company shafl be deemed to have

been undertraken for and on behalf of and as an agent for Transferee Company.

9.5 The Transferee company shalr be entired to appry to the centrar Government

and any other Government or statutory or reguratory authorities/ agencies/ body

concerned as are necessary under any law for such consents, approvals,

licenses, registrations and sanctions which Transferee Company

rry on the business of Transferor Company.
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10. DECLARATION OF DIVTDEND

Forthe avoidance of doubt, it is hereby crarified that nothing in this scheme shail

prevent rransferee company from decraring and paying dividends, whether

interim or finar, to its equity or preference sharehorders as on the Effective Date

for the purpose of any such dividend.

11, SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, riabirities and. obrigations pertaining

/relating to the Transferor Company, pursuant to this Scheme, and the

continuance ofthe proceedings by or against the Transferee Company, under

clause 7 hereof shafl not affect any transactions or proceedings arready

completed by the Transferor company, on and after the Appornted Date to the

end and intent that Transferee company accepts ail acts, deeds and things done

and executed by and/ or on beharf of the Transferor company, as acts, deeds

and things done and executed by and on behalf of Transferee Company.

12. CONSOLIDATION OF AUTHORIZED CAPITAL AND AMENDMENT TO

MEMORANDUM AND ARTTCLES OF ASSOCIATION OF THE

TRANSFEREE COMPANY

Upon coming into effect of this scheme, the authorized share capitar of the

Transferor Company amounting to Rs 58,9g,00,000 (Rupees Fifty Eight Crore

Ninety Eight Lacs Only) divided into 4,39,80,000 (Four Crore Thirty Nine Lacs

Eighty Thousand) equity shares of Rs 10t- each and 1S,00,000 (Fifteen Lacs)

preference shares of Rs 100/- each, or such amount as may be on the Effective

Date, shall be deemed to have been reclassified into 5,g9,80,000 (Five Crore

Eighty Nine Lacs Eighty Thousand) equity shares of Rs 10/_ each and shall be

consoridated with the authorized share capitar of the Transferee company,

12.1

without any further act or deed and without any liability for pay

additional fees or stamp duty in respect of such increase as the
3 1{1
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fees have already been paid by the Transferor company on such authorized

capital

12.2 Pursuant to the scheme and afier the scheme becomes effective, crause v of
the Memorandum of Association of the Transferee Company shall be

amended as below:

v. "The authorized share capitar of the Transferee company wirt be Rs
2'08'98'00,000/- (Rs Two Hundred Eight crore Ninety-Eight Lacs) divided into
18,84,80,000 (Eighteen Crore Eighty_Four Lacs Eighty Thousand) equity
shares of Rs. 1 0/- (Rs Ten) each and 20,50,000 (Twenty Lacs Fifty Thousand)
preference shares of Rs 100/- (Rs Hundred)each with power to increase or
reduce the capital of the company and/or the nominal value of the shares and
to divide the shares in the capitat for the time being into seyeral c/ass es and to
attach thereto respectivery such preferentiar, defened, quarified or speciar
ights, pivileges or conditions with or without voting ights as may be
determined by or in accordance with the Afticte.s ofAssoclafio n of the company
or as may be decided by the Board of Directors or by company in general
meeting, as applicable, in confomity with the provisions of the Act, and to vary,
modify, amalgamate or abrogate any such ights, pivileges or conditions and
to consolidate or sub4ivide the shares and issue shares of higher or rower
denomination."

12.3 lt is clarified that the approvar of the members of the Transferee company to

the scheme shafl be deemed to be their consenuapproval arso to the arteration

of the Memorandum and Articres of Association of the Transferee company as

may be required under the Act, and crause v of the Memorandum of

Association of the Transferee Company.

13. CONSIDERATION

13.1 upon the scheme becoming effective, in consideration of the amargamation of
the Transferor Company with the Transferee Company, the Transferee

company sha', without any further act or deed, issue and arot its shares, at
par credited as fully paid up to the extent indicated below, to

3
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Transferor Company, whose name is recorded in the register of members of

the Transferor Company on the Record Date in the following ratio:

"348 (Three Hundred Forty Eight) New Equity shares in Transferee Company

of the face value of Rs.l0/- (Rupees Ten onry) each, credited as fuily paid-up

for every 100 (One Hundred) equity share of Rs.10/_ (Rupees Ten Only) each

futly paid-up held by such member in the Transferor Company,,

13.2 The equity shares issued and ailotted pursuant to scheme of Amargamation

and Arrangement shall be hereinafter referred to as ,New 
Shares,.

13.3 The existing equity shares of the Transferee company herd by the Transferor

company sharr stand cancefled and the Equity share capitar of the Transferee

company sharr stand reduced to that extent. The Details of the same shail be

as envisaged in Clause 14 hereinbelow.

13'4 The share Exchange Varuation Reports dated october 1gth, 2019 have been

obtained from N S Kumar & Co., lndependent Chartered Accountant, having

Registration No. 1397g2w and Niranjan Kumar, Registered Varuer, having

lBBl Registration No rBBr/RV/06r2018t10137 providing the share exchange

ratio for the amargamation of rransferor company with the Transferee

Company under the Scheme.

13.5 A Fairness opinion dated october lgth october 2019 has been obtained from

Kunvarji Finstock private Limited a sEBr Registered category r Merchant

Banker, having sEBr Registration No rNM000012564 providing the fairness

opinion on the Share Exchange Ratio recommended by N S Kumar & Co,

lndependent chartered Accountants and Niranjan Kumar, Registered varuer in

connection with amalgamatio n of Transferor Company wit ransferee

ompany under the Scheme. 3 d\o
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13.6 The New Equity shares shall be issued and allotted by the Transferee

company in physicar form or demat form, as appricabre, to the respective

shareholder(s) of Transferor Company.

13'7 Upon the scheme becoming effective and upon the New shares being issued

and allotted as per Clause 13.1 above, the equity shares of Transferor

company in physical form shall be deemed to have been automaticaily

cancelled and be of no effect on and from the Record Date.

13'8 The Transferee company in respect of fractionar entitrement shail issue no

fractional shares, if any, to the shareholders of the Transferor Company and

the fractions shail be rounded up to the nearest whore number. Further, each

shareholder of the Transferor company shail get at reast one share of the

Transferee Company.

13.9 The New Shares to be issued and aflotted as per crause 13.1 above shail be

subject to the provisions of Memorandum and Articres of Association of the

Transferee company and sharr rank pari-passu in arr respects with the equity

shares of the Transferee company as on Effective Date, incruding that any

dividend that may be decrared by the Transferee company on or after the

Effective Date.

13. 10 Upon the scheme being effective, the New shares to be issued and ailotted by

the Transferee company in terms of crause 13.1 0f this scheme shafl be risted

and shail be admitted for trading on the stock Exchanges. The Transferee

company shail make arr requisite apprications and shail otheruvrse compry with

the provisions of Appricabre Laws, incruding as appricabre, the provisions of
Securities Exchange Board of lndia (Listin g Obligations and Disclosure

quirements) Regulations, 2015, as amended from time t
o
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circular No. cFD/ D/ L3/ crR/ 20171 21 dated 1Oth March 201r, as amended

from time to time. The equity shares allotted pursuant to this Scheme shall

remain frozen in the depositories system till relevant directions in relation to

listing/ trading are provided by the Stock Exchanges.

13.1 1 Transferee company shall if necessary and to the extent required, increase its

authorized capital to facilitate the issue of New Equity shares under this

Scheme.

13.12 The increase in authorized share capital and issue and allotment of New

shares to the respective shareholders of the Transferor company as provided

in this scheme, is an integral part thereof and shall be deemed to have been

carried out without requiring any further act on the part of the Transferee

company or its sharehorders and as if the procedure laid down under section

13, 42' 61,62 of the Act and any other appricabre provisions of the Act, and

such other statues and regulations as may be applicable were duly complied

with

14. CANCELLATION OF PART OF THE EXISTING PAID UP EQUITY SHARE

CAPITAL OF THE TRANSFEREE COMPANY

14.1 Upon the scheme becoming effective, 7,s2,g1,g59 (seven crore Fifty Two

Lacs Eighty one Thousand Nine Hundred Fifty Nine) equity shares of

Transferee company herd by Transferor company or such other crass of

shares of rransferee company herd by Transferor company on the Effective

Date sharr be canceiled without any further act or deed by operation of law and

shall amount to reduction of share capital.

14.2 However, considering the issue of New Equity shares to the sharehorders of

Transferor Company, in terms of Clause 1 3.1 of the Scheme, there will not

any net reduction of Equity Share Capital of the Transferee C
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the said proposar forms an integrar part of the Scheme, provisions of Section

66 of the Act read with appricabre rures made thereunder shafl not be aftracted

pursuant to order issued by the NCLT.

14.3 Notwithstanding the reduction of issued, subscribed and paid-up share capitar

of rransferee company, it shafl not be required to add the words .And

Reduced" as suffix to its name.

14.4 The consent of the shareholders of the Transferee company to this scheme

shall be deemed to be the consent of its sharehorders for the purpose of

effecting the above reduction, if any, under the provisions of section 66 of the

Act read with applicable rules made thereunder and no further resolution under

section 66 of the Act or any other appricabre provisions of the Act, wourd be

required to be separately passed.

15. ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the scheme becoming effective and with effect from the Appointed Date,

the Amalgamation of the Transferor company with rransferee company shail

be accounted as per the below method:

15'1 The Transferee company shail account for the amargamation of the Transferor

Company on the basis of ,pooling of interest, method as stated in Appendix C

of rndian Accounting standard (rND AS) 103 Business combinations.

15.2 The pooling of interest method is considered to involve the following:

(i) The assets and riabirities of the combining entities are reflected at their
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(iD No adjustments are made to reflect fair values, or recognise any new

assets or liabilities. The only adjustments that are made are to

harmonize accounting policies.

15.3 The balance of the retained earnings appearing in the financial statements of

the Transferor company is aggregated with the corresponding barance

appearing in the financial statements of the Transferee Company.

15.4 The identity of the reserves shall be preserved and shall appear in the financial

statements of the Transferee company in the same form in which they

appeared in the financial statements of the Transferor company. As a result of

preserving the identity, reserves which are available for distribution as dividend

before the business combination would also be available for distribution as

dividend after the business combination.

15.5 Upon scheme becoming effective, the accounts of the Transferee company,

as on the appointed date shall be reconstructed in accordance with the terms

of this Scheme

15.6 The difference arising between the carrying value of the assets, liabilities and

reserves pertaining to the Transferor company recorded in terms of clause

15.2 & 15.3 and the varue of shares issued in terms of crause 13.1 and face

value of shares reduced in rerms of crause 14.1 in the books of rransferee

company shafl be in case of deficit debited to the Business Reconstruction

Reserve/ Generar Reserve/Retained Earnings and in case of surprus credited

to General Reserves of the Transferee Company.

TREATMENT OF TAXES / TAX CREDITS

ny tax liabilities under the lncome_tax Act, 1961, Wealth{ax Act, 1957,

stoms Act, 1962, Central Excise Act, 1944, Central Sales Tax Act, 1956 ,
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any other state sales Tax / varue Added rax raws, Service Tax, Goods and

service Tax, stamp laws, registration fees or any other appricabre raws/

regulations (hereinafter in this clause referred to as "Tax Laws") dealing with

taxes/ duties/ levies allocable or related to the business of the Transferor

company to the extent not provided for or covered by tax provision in the

Accounts made as on the date immediately preceding the Appointed Date shall

be transferred to the Transferee Company.

16.2 All taxes (including income tax and tax deducted at source, wealth tax, sales

tax, excise duty, customs duty, service tax, GST, VAT, etc.) paid or payable by

the Transferor company in respect of the operations and/or the profits of the

business on and from the Appointed Date, shail be on account of the

Transferee company and, insofar as it rerates to the tax payment (incruding

without limitation income tax, wealth tax, sales tax, excise duty, customs duty,

service tax, Gsr, vAT, etc.), whether by way of deduction at source, advance

tax or otherwise howsoever, by the Transferor company in respect of the profits

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

same shall be deemed to be the corresponding item paid by the Transferee

Company, and, shall, in all proceedings, be dealt with accordingly.

'16.3 Any refund under the Tax Laws due to the Transferor company consequent to

the assessments made on the Transferor company and for which no credit is

taken in the accounts as on the date immediately preceding the Appointed Date

shall also belong to and be received by the Transferee Company.

16.4 \A/ithout prejudice to the generality of the above, all benefits inclu

tax deduction at source, tax coflection at source, advance tax and serf-

assessment tax and any simirar credits or barances under the income tax , sales

, excise duty, customs duty, service tax, GST, VAT, etc., to which the

nsferor company are entifled to in terms of the appricabre Tax Laws of the
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Union and state Governments, shall be available to and vest in the Transferee

company. similarly, the unabsorbed depreciation and brought foruvard losses

of the Transferor company as considered for the purposes of Explanation 1 to

section 115J8 (2) of the lncome-tax Act, '1961 shall stand transferred to the

Transferee company and the Transferee company shall consolidate the same

with its unabsorbed depreciation and brought forward losses for the purpose of

Explanation 1 to Section 11SJB (2) of the lncome-tax Act, 1961.

16.5 The Amalgamation as contemplated in this scheme would be completed in a

manner so as to comply with the conditions relating to 'amalgamation' as

specified under section 2(1B) of the lncome-tax Act, 1961. lf any terms or

provisions of the scheme are found or interpreted to be inconsistent with the

provisions of the said section at the later date including resulting from a

retrospective amendment of law or for any other reason whatsoever, the

provisions of the said section of the lncome-tax Act, 1961 shall prevail and the

scheme shall stand modified to the extent determined necessary to compry

with section 2(1B) of the lncome{ax Act, 1961. such modification will however

not affect the other parts of the scheme. Furthermore, all credits or balances

eligible for roll-over, set-off or carry forward under the rncome-tax Act, 1961

including under chapter Vl of the lncome{ax Act, 1961 shall be given efiect to

in compliance with the appricabre provisions of the rncome-tax Act, .r961 
.

17. EXEMPTION UNDER SAST REGULATIONS

For the avoidance of doubt, it is clarified that pursuant to n of the

Transferor Company into and with the Transferee Company, the issuance of

equity shares of the Transferee company to the shareholders of the Transferor

mpany as consideration for amalgamation of the Transferor company into

the Transferee Company in terms of the Scheme, is exempt underthe

sions of the Regulation 10(1)(d)(iD of SAST Regutations, and therefore,
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the requirement to make an "open offer" shafl not be triggered in terms of the

provisions of the SAST Regulations.

{8. APPLICATION TO THE NCLT

18.1 The Jransferor company and the Transferee company shall, with all reasonable

dispatch, make necessary apprications to the NCLT Bench at Ahmedabad,

where the respective registered offices of the Transferor company and the

Transferee company are situated, for convening and/or seeking exemption to

convene meetings of shareholders/ creditors and for sanctioning this scheme

under sections 230 - 232 of the Act, for an order thereof, for carrying this

scheme into effect and for dissolution of rransferor company without winding

up.

18.2 The Transferee company shall be entifled, pending the sanction of the scheme,

to apply to any Governmentar Authority, if required under any raw for such

Governmental approvals which the Transferee company may require to own the

undertaking of the Transferor company and to carry on the business of the

Transferor Company.

19. CONDITIONALITY TO THE SCHEME

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

(i) SEBI and Stock Exchanges approving this Scheme;

(ii) ln terms of the sEBl circurar dated 10th March 2017, the scheme of

AI

Amalgamation shall be acted upon only if the votes cast by the public

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

votes cast by the public shareholders against it.

The Scheme being approved by the requisite majority in number and

value of such classes of persons including the respective
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/ or creditors of the Transferor Company and Transferee Company as

may be directed by the NCLT.

(iv) The sanction ofthe NCLT undersections 23Olo232oftheAct and other

applicable provisions of the Act, if so required, in favour of Transferor

Company and Transferee Company being obtained.

(v) The requisite consent, approval or permission of the Governmental

Authority which by law may be necessary for the implementation of this

Scheme; and

(vi) Certified or authenticated copies of the order of the NCLT sanctioning

the Scheme being filed with the Registrar of Companies, Gujarat.

20. MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferee Company and the Transferor Company by their respective

Board of Directors or such other person or persons as the respective Board of

Directors may authorise, including any committee or sub-committee thereof, may

make and/or assent to any modifications/amendments to the Scheme or to any

conditions or limitations that the NCLT and/or any other authority, as may deem

fit to direct or impose or which may otherwise be considered necessary,

desirable or appropriate by them (i.e. the Board of Directors). The Transferee

company and the Transferor company by their respective Board of Directors be

and are hereby authorized to take all such steps as may be necessary, desirable

or proper to resolve any doubts, difficulties or questions of law or otherwise,

whether by reason of any directive or orders of any other authorities or otherwise

howsoever arising out of or under or by virtue of the scheme and/or any matter

concerned or connected therewith. The aforesaid powers of the Board shall be

exercised with the approval of the NCLT.
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21. DISSOLUTION OF,TRANSFERORCOMPANY

21.1 Upon the scheme becoming effective, the Transferor company shall stand

dissolved without being wound up without any further act by the parties.

21.2 Any obligations/ steps which need to be undertaken by the Transferor

company pursuant to the sanction of this scheme shail be furfiiled by the

Transferee Company.

22. SEQUENCING OF EVENTS

22.1 Upon the sanction of this scheme and upon this Scheme becoming effective,

the following shall be deemed to have occurred / shall occur and become

effective and operative, only in the sequence and in order mentioned as under:

(i) Amalgamation of the Transferor company into and with the Transferee

Company in accordance with the Scheme;

(iD Transfer of the Authorized Share Capital of the Transferor Company to

the Transferee Company in accordance with Clause 12 of this Scheme,

and consequential increase in the authorized share capital of the

Transferee Company;

(iiD Dissolution of the Transferor Company without winding_up, in

accordance with Clause 22 of this Scheme, and

(iv) lssue and allotment of equity shares of the Transferee company to the

shareholders of the Transferor Company as on the Record Date, in

accordance with Clause 'l 3.1 of this Scheme.
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23, EFFECT OF NON-RECEIPT OF APPROVALS

ln the event of any of the said sanctions and approvars referred to in crause 20

not being obtained and/ or the scheme not being sanctioned by the NCLT or

such other appropriate authority, if any, this Scheme shail stand revoked,

cancelled and be of no effect, save and except in respect of any act or deed

done prior thereto as is contemprated hereunder or as to any rights and/ or

liabilities which might have arisen or accrued pursuant thereto and which shail

be governed and be preserved or worked out as is specificafly provided in the

Scheme or as may otherwise arise in raw and agreed between the respective

parties to this Scheme. Each party shalr bear and pay its respective costs,

charges and expenses for and or in connection with the scheme unless

otherwise mutually agreed.

24. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes incruding duties, revies and a[ other expenses, if any

(save as expressry othenivise agreed) of rransferee company and the

Transferor company arising out of or incurred in carrying out and imprementing

this scheme and matters incidentar thereto shail be borne by the Transferee

Company.

25. NO CAUSE OF ACTION

No third party claiming to have acted or changed his position in anticipation of

the Scheme taking effect, shail get any cause of action against the Transferor

company or Transferee company or their directors or officers, if this scheme

does not take effect or is withdrawn, cancefled, revoked, amended or modified

for any reason whatsoever.
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26, RESIDUALPROVIS]ONS

ln order to ensure the smooth transition and sares of products and inventory of
the Transferor company, manufacture and/or branded and/or rabered and/or
packed in the name of the Transferor company prior to the Effective Date, the
Transferee Company shgll have the right to own, use, market, sell, exhaust or
in any manner deal with any such products and inventory (including packing

material) pertaining to the Transferor company at any manufacturing rocations
or warehouses or retair stores or ersewhere, without making any modification

whatsoever to such products and/or their branding, packing or rabering. A,
invoices/payment rerated documents pertaining to such products and inventory
(including packing materiar) sha, be raised in the name of the Transferee

Company after the Effective Date.
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