
 

PLEASE ADDRESS ALL COMMUNICATIONS TO THE FACTORY 
 

 

August 14, 2023 
 

To 
National Stock Exchange of India Limited 
The Manager, Listing Department, 
“Exchange Plaza”, C-1, Block G, 
Bandra-Kurla Complex, Bandra (E),  
Mumbai – 400 051 
 

To 
BSE Limited     
The Corporate Relationship Department, 
1st Floor New Trading Wing, Rotunda Building, 
Phiroze Jeejeebhoy Towers, Dalal Street, 
Mumbai – 400 001 
 

Symbol: WHEELS Scrip Code: 590073 
 

Dear Sir / Madam,  
 

Subject:  Intimation about receipt of Certified copy of Order from Hon’ble NCLT Chennai Bench sanctioning the 
Scheme of Amalgamation of Sundaram Hydraulics Limited with Wheels India Limited and their respective 
Shareholders 
 
Reference: Sanction of Scheme of Amalgamation of Sundaram Hydraulics Limited with Wheels India Limited 
 
This is in furtherance to our earlier letter dated July 27, 2023 vide which we had informed the Stock Exchange about the 
pronouncement of the Scheme of Amalgamation of Sundaram Hydraulics Limited (“Transferor Company” or “SHL”) 
with Wheels India Limited (“Transferee Company” or “WIL” or “the Company”) and their respective Shareholders under 
Sections 230 to 232 of the Companies Act, 2013 ("Scheme") by Hon'ble National Company Law Tribunal, Chennai 
Bench (“NCLT”) on July 26, 2023. 
 
In this regard, we would like to inform that certified copy of Order of NCLT sanctioning the Scheme has since been 
received on August 14, 2023. 
 
You are requested to take the same on your record. 
 
Thanking you. 
 
Yours faithfully,  
 
For Wheels India Limited  
 
 
 
 
K V Lakshmi 
Company Secretary 
 
Encl: a/a 

Telefax : 044 - 26257121 
Web : www.wheelsindia.com @ 

WHEELS IND/A LIMITED 

Telephone Nos. : 
Regd. Offce : (044) 28522745 
Factory : (044) 26234300 

(044) 26258511 

Corporate Identity Number: L35921TN1960PLC004175 
Registered Office : 

21, Patullos Road, Chennai - 600 002 
Factory: 

Padi, Chennai - 600 050. 



IN THE NATIONAL COMPANY LAW TRIBUNAL, 

DIVISION BENCH - II, CHENNAI 

CP(CAA)/100(CHE)2022 

In 

CA(CAA)/33(CHE)2022 

(filed under Sections 230 to 232 of the Companies Act, 2013) 

In the matter of Scheme of Amalgamation 
of 

Sundaram Hydraulics Limited . . .  Transferor Company 

With 

CP(CAA)/95(CHE)2022 

In 

CA(CAA)/30(CHE)2022 

(filed under Sections 230 to 232 of the Companies Act, 2013) 

Wheels India Limited . . .  Transferee Company 

CORAM 

SANJIV JAIIN, MEMBER (JUDICIAL) 

SAMEER KAKAR, MEMEBR (TECHNICAL) 

C O R R I G E N D U M .  

\  .  

•  

In  the order dated 26.07.2023, certain inadvertent typographical error 
¢ t j  i  w! 

,  '  ;,. ;  

had crept in and as such in exercise of powers conferred under Rule 154 of 
� 

the National Company Law Tribunal Rules, 2016, the order dated 

26.07.2023 is rectified as under 

1. At Page 1 in the Case Number of the first part of the Cause title 

instead of CP(CAA)/95(CHE)l2022, it shall be read as 

CP(CAA)/100(CHE)/2022. 

2. At Page 1 in the Case Number of the second part of the Cause title 

instead of CP(CAA)ll00(CHE)/2022, it shall be read as 

CP(CAA)/95(CHE)/2022. 

3. At Page 2, instead of the line "Heard through Video Conference" 

it shall be read as "Heard through Physical Hearing". 

r 
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4. At Page 10, Para 5.4, 2! line from top instead of "12.02.2022" it 

shall be read as "10.02.2022" 

5. In the above-mentioned order dated 26.07.2023 in the matter of 

Scheme of Amalgamation between Sundaram Hydraulics Limited & 

Wheels India Limited wherever the term "Appointed Date" & the 

"Effective Date" is mentioned as 01 April 2021 or 01 October 

2021 respectively it shall be read as "01 October 2021." 

SAMEER KAKAR 

MEMBER (TECHNICAL) 

-- Scl ­ 

SANJIVJAIN 

MEMBER (JUDICIAL) 

DATED AT CHENNAI ON THIS O15' DAY OF AUGUST, 2023 

Certified to be True Copy 
»1,saw 

DEPUTY REGISTRAR 
NATIONAL COMPANY LAW TRIBUNAL 

CHENNAI BENCH 
CORPORATE BHAVAN, 3rd FLOOR, 
29, RAJA.JI SALAI, CHENNAI-6000O1 
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: Mr. PS Raman, Senior Advocate 

For HSB Partners 

Order Pronounced on 26 July 2023 
• f 

CORAM ' . s  

·  
4 ,  

SANJIV JAIIN, MEMBER (JUDICIAL) . s  ,  
SAMEER KAKAR, MEMEBR (TECHNICAL) 

For RD/RoC : Mr. Avinash Krishnan Ravi, Advocate 

For Official Liquidator : Mr. Palani, Estate Assistant 

IN THE NATIONAL COMP ANY LAW TRIBUNAL, 

DIVISION BENCH - II, CHENNAI 

CP(CAA)/95(CHE)2022 

In 

CA(CAA)/33(CHE)2022 

(filed under Sections 230 to 232 of the Companies Act, 2013) 

In the matter of Scheme of Amalgamation 
of 

Sundaram Hydraulics Limited 

CIN NO- U71290TN2007PLC065658 

Reg Off- 

No. 21, Patullos Road, 

Chennai - 600 002 

TamilNadu 

. . .  Transferor Company 
With 

CP(CAA)/100(CHE)2022 

In 

CA(CAA)/30(CHE)2022 

(filed under Sections 230 to 232 of the Companies Act, 2013) 

Wheels India Limited 

CIN No- L35921TN1960PLC004175 

Reg Off- 

No. 21, Patullos Road, 

Chennai - 600 002 

TamilNadu 

. . .  Transferee Company 
And 

Their Respective Shareholders & Creditors 

ow,Soi �,- ; . :ft;. : _ .  
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CP(CAA)/95 & 100/CHE/2022 in CA(CAA)/30 &> 33/CHE/2022 
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COMMON ORDER 

Per: SAMEER KAKAR, MEMBER (TECHNICAL) 

(Heard through Video Conference) 

CP(CAA)/95(CHE)/2022 and CP(CAA)/lO0(CHE)/2022 are two 

individual Company Petitions filed by the Petitioner Companies viz., 

Sundaram Hydraulics Limited (for brevity "Transferor Company") and Wheels 

India Limited (for brevity "Transferee Company") under section 230-232 of 

Companies Act, 2013, and other applicable provisions of the Companies Act, 

2013 read with Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 in relation to the Scheme of Amalgamation 

(hereinafter referred to as the "SCHEME") proposed by the Petitioner 

Companies with its Shareholders. The said Scheme is appended in both the 

Petitions. 

2. The Scheme of Amalgamation as contemplated between the Petitioner 

Companies involves, "Amalgamation of Transferor Company with the Transferee 

Company". 

The Scheme is divided into following parts: 

• Part I-- Deals with the definition of the terms used in this Scheme, details 

Kn ff?Khare Capital of the Parties and date of operation of the Scheme. , &;1 "� � Dmls w;,h ""=,lg-loa of Transferor Company.with the 

63 Tr@sfee Company 
- z 

E 

z as.Part III Deals with general clauses, terms and conditions applicable to 
r ,gee sa 

w " sh- s/ 
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3. RATIONALE OF THE SCHEME 

It is stated that the amalgamation of the Transferor Company with the 

Transferee Company would inter alia have the following benefits: 

¢ + 

., 

f 
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► The amalgamation will enable product diversification and growth to the 

Transferee company 

> This will facilitate expansion of the business of Transferor company by 

using the customer base of the Transferee company. 

> As a combined entity, the amalgamation will help in widening the 

product offering to the existing strategic customers of both the transferor 

as well as the transferee company. 

> Will help in achieving consolidation, greater integration and flexibility 

that will maximize overall shareholder's value and improve the 

competitive position and negotiating power of the combined entity. 

► Improves organizational capability and leadership, arising from the 

pooling of human capital who have the diverse skills, talent and vast 

experience to compete successfully in an increasingly competitive 

industry. 

► Cost savings are expected to flow from more focused operational efforts, 

rationalization, standardization and simplification of business processes, 

elimination of duplication and rationalization of administrative 

expenses. 

.sf@f The amalgamation will result in reduction of multtiplicity of entities, 
s 0 e , 9 ,  .  

r  -1+� •. ,, .- i ·1, reby reducing compliance cost of multiple entities viz., statutory 
53 s  @ >  

l  z  fi ll g s ,  regulatory compliances, labour law l establishment related 
z r 
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4. 1MOTION APPLICATION 

4.1 The Petitioner Companies had filed two individual First Motion 

Applications vide CA(CAA)/33/CHE/2022 and 

CA(CAA)/30/CHE/2022. Based on such applications moved under 

Sections 230-232 of the Companies Act, 2013, directions were issued by 

this Tribunal, vide Common order dated 01.07.2022, for 

holding/dispensation of meeting as follows; 

EQUrTY SECURED UNSECURED 

SHAREHOLDERS CREDITORS CEOITORs 

TRANSFEROR 
Dispensed with Dispensed with Dispensed with 

COMPANY 

TRANSFEREE 
To Convene Meeting Dispensed witlt To Convene Meeting 

COMPANY 

4.2 Subsequent to the said order dated 01.07.2022, meetings were 

conducted. The chairperson appointed filed the reports of the said meetings 

before the registry and the same were taken on record. Subsequent to the said 

reports, the petitioner companies filed the two individual Company Petitions 

before this Tribunal. Thereafter, on 03.11.2022, this Tribunal passed an order 

directing issuance of notice to the Sectoral Regulators and Authorities 

concerned and for publication in 'Business Line' (English-All India Edition) 

and 'Makkal Kural' (Tamil-Tamil Nadu Edition). 

• 

v 
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Petitioner Companies. Individual Affidavits of service confirming the services 

and publications are placed on record vide Dy. no. 6504/14.12.2022. \J.,, / 

CP(CAAJ/95 & 100/CHE/2022 in CA(CAA)/30 & 33/CHE/2022 

In the matter Sundaram Hydraulics Ltd. & 1 Anr. 
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5. STATUTORY AUTHORITIES 

5.1. REGIONAL DIRECTOR 

5.1.1 The Regional Director Southern Region, (hereinafter referred to as 

'RD') Chennai to whom the notice was issued, filed his Report dated 

15.12.2022 before the Tribunal stating that they have decided not to make any 

objection to the Scheme except for the observation at para 10 of the report, it was 

prayed that this National Company Law Tribunal Bench at Chennai may dispose 

of the matters on merits. The extract of the observation as mentioned above is 

as hereunder, 

10) is submitted that Clause 16 of Part II of the Scheme provides 

for clubbing of Authorised Share Capital of the Companies, as such 

the Authorized Share Capital of the Transferor Company shall 

stand altered and merged with the Authorized Share Capital of the 

Transferee Company. Clause V of the MOA of the Transferee 

Company shall be altered as the Authorized Share Capital of the 

Company shall be Rs. 103,50,00,000 divided into 9,65,00,000 

equity shares of Rs. 10 each and 7,00,000 preference shares of Rs. 

100 each. It is prayed that the Hon'ble National Company Law 

Tribunal, Chennai may direct the Transferee Company to pay the 

difference in fee/stamp duty and also to file the amended MOA and 

­ 

, 

• 
, 

+ ,  

•  

t  

«./  

Proposed increase of Authorized Share Capital." 

AOA with Registrar of Companies in connection with the 

¢ 

Authorized signatory of the Transferee Company has filed an affidavit to 
' ' t 

"3. It is submitted that the requirements as set out under section 

232(3)(i) of the Companies Act, 2013 will be complied with and fees 

a.fh 
&' P » N Y  L4,/,, 
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payable, if any, on the increase in the authorized share capital 

consequent to the Scheme of Amalgamation will be paid by the 

Transferee Company after setting off the fees already paid by the 

Transferor Company and the Transferee Company on their 

respective authorized share capitals. 

4. The Transferee Company also undertakes to file the amended 

MOA and AOA with the Registrar of Companies for its records and 

for it to issue necessary certificate for change of objects." 

5.1.3 It is seen from the report that, the Petitioner Companies have 

filed their statutory returns up to 31.03.2022 and reported that no 

prosecution/ Inspection or Investigation is pending against the Companies 

involved in the Scheme. 

5.1.4 The affidavit filed by the Transferee Company is taken on 

record. 

5.2 OFFICIAL LIQUIDATOR 

5.2.1 The Official Liquidator, (hereinafter referred to as 'OL) Chennai to 

whom the notice was issued, filed his Report on 23.03.2023. The Official 

Liquidator has reported that M/s. R. Ravi & R. Vaidyanathan, Chartered 

Accountants have scrutinized the records of the Companies and has 

d @a f@fr jRserved as follows. 

eA" 4,, , � G 1-; · \ � "In brief the observations of the Official Liquidator report is 

'z summarised as below 
'z @ r 

z i sad 4 ± Starting from Related Party transaction to closing stock, 

# cENNA! s deferred tax assets Work in progress stock level, Valuation 

ease y of shares and valuation of inventory, the Cartered 

" / 
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Accountant had commented of the Affairs of the Companies 

involved. The Companies concerned had submitted their 

reply to the pointwise observation made by the Chartered 

Accountant, the reply filed by the Companies are also 

annexed along with the report of the Official Liquidator. 

5.2.2 The authorised representative of the Official Liquidator and the 

Learned Senior Counsel for the Petitioner made submissions on various 

points of objections raised in the Official Liquidator report during the 

course of hearing. Majority of the objections present in the report were 

answered by the Petitioners and the same was accepted by the 

representative of the Official Liquidator. However, one issue pertaining to 

the valuation of inventories were alone left to be answered, for which the 

Petitioners sought the leave of this Tribunal to file additional documents to 

clarify the same. Thus, this Tribunal issued a direction to the Petitioner 

Companies to file an Affidavit in relation to the valuation of inventories of 

the Companies. The Authorized signatory of the Transferor Company by 

way of affidavit replied as follows:­ 

"I submit that the Chartered Accountant has made an observation in 

relation to the closing stock of the company in his report, stating that 

closing stock was one of the major numbers in the financial statements of 

the company. The same was extracted and reproduced at para (ii) (e) of 

page 6 of the OL Report. In response to the same, the Petitioner, in its 

Reply at para 5.7.1 stated that the company was required to maintain 

additional safety stock levels to adhere to safety norms of the customers, as 

a result of which, there was a marginal increase in the work in progress 

stock. Further, in para 5.7.2, it has been stated that the basis for concluding 

on stock provisioning involves reviewing its usability, future volumes, 
discussion with users on liquidation plans for stock, nature of the product, 
its ability to be reworked for usage post storage, etc. : 

• I 

. .  

'  

Provision for stock wherever required, has been maintained. 

In relation to the above submissions made by the Petitioner during hearing 
dated 11/07/2023, this Hon'ble Tribunal directed the Petitioner to file an + 

o/ 
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affidavit stating the valuation method adopted for valuing the inventories. 

Hence, the present affidavit is being filed. 

I submit that the valuation of inventories is governed by relevant 

provisions of Ind AS 2 issued by the Institute of Chartered Accountants of 

India (ICAD), as notified under the Companies (Indian Accounting 

Standards) Rules, 2015 ('Ind AS') of the Companies Act, 2013. 

The Petitioner, in the notes on accounts to the financial statements of the 

company for the financial year 2021-22 under the sub-heading 'Significant 

Accounting Policies' has stated the following in relation to the valuation 

of the inventories: 

"d) Inventories: 

The stock of raw materials, stores and loose tools are valued at cost (net of 

GST credits on weighted average basis). The finished goods and work -in­ 

process are valued at cost (net of GST credits including appropriate 

overheads) or Net realizable value whichever is lower" 

The above extract in relation to the valuation of inventories forms part of 

the audited balance sheet for the year ended 31/03/2023 and is placed at 

page 48 of the additional typed set of documents filed in support of the 

Reply (SR. No. 2263/ 07.06.23). 

In relation to the extract above, I submit that the cost includes cost 

incurred in bringing each product to its present location, condition and are 

accounted for as follows: 

► Raw materials, stores and loose tools: Cost includes cost of 

purchase and other costs incurred in bringing the inventories to 

their present location and condition. Cost is determined on 

weighted average basis (net of GST credits). 

► Finished goods, Work-in-Process: Cost includes cost of direct 

materials, direct labour and an appropriate proportion of variable 

and fixed overhead expenditure, the latter being allocated on the 

basis of normal operating capacity, but excluding borrowing 

costs. Cost is determined on weighted average basis (net of G S T •  

credits). 

> Under the weighted average cost formula, the cost of each item is 

determined from the weighted average of the cost of similar items 

at the beginning of a period and the cost of similar items purchased 

or produced during the period. The average is calculated as each 

additional shipment is received. 
/ 

4 
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The net realisable value as mentioned in the extract at para 6 above, is the 

estimated selling price in the ordinary course of business, less estimated 

costs of completion and the estimated costs necessary to make the sale. 

The carrying value of inventory is in line with relevant provisions of IND 

AS 2. The disclosures made in the financial statements of the company are 

also in accordance with the requirements prescribed under IND AS 2." 

5.2.3 Thus upon receipt of the above clarification on the valuation of 

inventories, the objections raised by the Official Liquidator on the point of 

valuation of inventories is overruled by this Tribunal. 

5.2.4 The report is taken on record. The reply filed by the Transferor 

Company is also taken on record. This Tribunal is satisfied so as to the 

explanation given by the Petitioner Companies. This Tribunal directs the 

Transferor Company to pay a sum of Rs. 50,000/- (Rupees fifty thousand only) 

+ GST to the Official Liquidator for the payment of fees payable towards 

the Auditor who has investigated into the affairs of the Transferor 

Company. 

5.3 INCOME TAX DEPARTMENT 

5.3.1 In spite of notice having been served to the Income Tax 

+ 

, 

' 1  

Department, there is neither any representation nor any report filed by the 
+ 

•• 4!,.� � �� id authorities. In the said circumstances as per section 230(5) o f  the 

[ , , " i t }  i .  
f,� 1 � pames Act, 2013, this Tribunal presumes that the said Departrrtea\ 

9 z 
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sat d ots /n o t  have any objection to the sanction of the Scheme. 
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5.3.2 In Company Petition CAA-284/ND/2018 vide Order dated 

12.11.2018, the NCLT New Delhi with a view to protect the interest of the 

revenue, has made the following observations with regard to the right of the 

IT Department in the Scheme of Amalgamation, 
"taking into consideration the clauses contained in the Scheme in 

relation to liability to tax and also as insisted upon by the Income Tax 

and in terms of the decision in RE: Vodafone Essar Gujarat Limited v. 

Department of Income Tax (2013)353 ITR 222 (Guj) and the same being 

also affirmed by the Hon'ble Supreme Court and as reported in (2016) 

66 taxann.com.374(SC) from which it is seen that at the time of 

declining the SLPs filed by the revenue, however stating to the following 

effect vide its order dated April 15,2015 that the Department is entitled 

to take out appropriate proceedings for recovery of any statutorily dues 

from the transferor or transferee or any other person who is liable for 

payment of such tax dues the said protection be afforded is granted. With 

the above observations, the petition stands allowed and the scheme of 

amalgamation is sanctioned." 

5.4 NATIONAL STOCK EXCHANGE OF INDIA 

In relation to the National Stock Exchange of India Limited (NSE), the 

authority concerned vide its Observation Letter dated 12.02.2022 had 

recorded 'no objection' in terms of Regulations 94 of SEBI (LODR) Regulations, 

== .a f , Aw z9kg, so as to enable the Company to file the draft scheme with this Tribunal. 
'.cti=�c; 1•::. 11,,1'. �' . i•I' :,· ·,., Ss '2gr2l . i  

g  &~g r ,  NSE had reserved its right to raise objections at any stage if the , 
«6 ? < 

f · 

l+_ail Woe#fatoo submitted to the exchange is found to be 
t "»wtse" . Si;omplete/incorrect/misleading/ false or for any guidelines/regulations 

. 

issued by statutory authorities. The letter also records a period of six-month 
/ 
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validity for the company from 10.02.2022, before which the scheme shall be 

submitted to this Tribunal, which has been complied. 

6. VALUATION & ACCOUNTING TREATMENT 

6.1 In the valuation certificate given by Mr. Niranjan Kumar, IBBI 

Registered Valuer, the consideration for fair equity share exchange ratio for 

the proposed Amalgamation is recommended as, "151 (one hundred & fifty- 

one) equity shares of 'WIL' having face value of INR 10 each fully paid-up shall be 

issued for every 15,000 (fifteen thousand) equity share held in SHL having face 

value of INR 10 each fully paid-up." 

6.2 The Learned Counsel for the Petitioner companies submits that the 

Statutory Auditor of the Petitioner companies has examined the Scheme 

and individually certified that the Petitioner companies have complied with 

proviso to Section 230- 232 and the Accounting Treatment contained in the 

proposed Scheme of Amalgamation is in compliance with the Applicable 

Indian Accounting Standards notified under section 133 of the Companies 

Act, 2013 read with the rules made there under and other generally accepted 

ms=accounting principles in India. The Certificates issued by the Statutory 
z@fr%; v 

$_e''U.. (tor certifying the Accounting Treatment of the Petitioner Companies A>-G,.-,· � �  . ,  't)"  {  G  a} pl ced along with the typed set of documents in the Company Petition.. 
as. k + ' 
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7. APPOINTED DATE & EFFECTIVE DATE 

7.1 The Petitioner Companies in the Proposed Scheme of 

Amalgamation has indicated 01 April 2021 as the "Appointed Date". 

7.2 The Scheme defines effective date in Clause 1.3 of the Scheme as 

follows, "Effective Date" - means the 01 October 2021 or such other 

date as may be determined by the Board of Directors of the Transferor 

Company and Transferee Company or such other date as may be fixed 

or approved by the Appropriate Authority, being the date with effect 

from which this Scheme shall be deemed to be effective; 

7.3 Section 232(6) reads as follows, 

232(6) The Scheme under this Section shall clearly indicate an 

appointed date from which it shall be effective and the scheme 

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

subsequent to the appointed date. 

7.4 By virtue of the above provision it is clear that the effective date 

of the Scheme cannot not be subsequent to the appointed date specified 

in the Scheme and shall be deemed to be effective from the appointed 

date. 

Hence, the "Effective Date" to this Scheme shall be as that of the · °' ;  
< '  

,  
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8. OBSERVATIONS OF THIS TRIBUNAL 

8.1. After analysing the Scheme in detail, this Tribunal is of the 

considered view that the scheme as contemplated amongst the 

Petitioner Companies prima facie would not be in any way 

detrimental to the interest of the shareholders of the Companies. 

8.2 From the report of the RD we understand that no 

investigation proceedings are pending against the Companies under 

the provisions of the Companies Act, 1956 or the Companies Act, 

2013 and no proceedings against the petitioner companies for 

oppression or mismanagement have been filed before this Tribunal 

or erstwhile Company Law Board. 

8.3 Further, the Scheme does not require any modification as it 

appears to be fair and reasonable, not contrary to public policy and 

also not violative of any provisions of law. All the statutory 

compliances have been made under section 230-232 of the 

Companies Act, 2013 r/w the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016. The Scheme of 

Arrangement (Merger) between the Petitioner Companies was duly 

approved by the shareholders of the respective companies. 

8.4 In the absence of any other objections other than the Official 

Liquidator, and since all the requisite statutory compliances have 

been fulfilled, this Tribunal sanctions the Scheme of Amalgamation 

The Appointed date of the said Scheme is 1 April 2021. The 

any class of the creditor/s in any manner. 

A ff appended with the Company Petition as well as the prayer made 

{j,g3;ea». 
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£ · z  
'kc (o P 

saa_ s#lid  Scheme of Amalgamation will not cast any additional burden on 
# # CHENNAI " 

e,«es' 'h e  stakeholders and also will not prejudicially affect the interests of 
~h •-? 
4'?" 
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Taking into consideration all the above, the Company Petition is allowed and the 

Scheme of Amalgamation (Merger) annexed with the petition is hereby 

sanctioned which shall be binding on all the members, creditors and 

shareholders. 

8.6 While approving the scheme as above, we clarify that this 

order will not be construed as an order granting exemption from 

payment of stamp duty or taxes or any other charges, if payable, as 

per the relevant provisions of law or from any applicable permissions 

that may have to be obtained or, even compliances that may have to 

be made as per the mandate of law. 

8.7 The Companies to the said Scheme or other persons 

interested, shall be at liberty to apply to this Bench for any direction 

that may be necessary with regard to the working of the said Scheme. 

The Petitioner Companies shall file with the Registrar of Companies, 

the certified copy of this Order, within 30 days of the receipt of the 

order. 

8.8 The Order of sanction to this Scheme shall be prepared by the 

Registry as per the relevant format provided under the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 

notified on 14 December, 2016. 

9. THIS TRIBUNAL DO FURTHER ORDER 

f] (i) That all properties, rights and interests of the Transferor 
R fRaf> ' . »  

i"ii@"" ,\any shat pursuant to section 2320) of me companies Act • 

1/f/ 'I \20\ wi,huu, furth� act or deed be transferred to and vest in or be >;. \ 
@] =deejhed to have been transferred and vested in the Transferee 

z is srad 4 _'] 
+ &HENNA! Cf vpany in terms of the Scheme; and . . ,  

ii.s, a 
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(ii) That all the liabilities, powers, engagements, obligations and 

duties of the Transferor Company shall pursuant to Section 232(3) of 

the Companies Act, 2013 without further act or deed be transferred 

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

the Transferee Company in terms of the Scheme; and 

(iii) That all proceedings now pending by or against the Transferor 

Company shall be continued by or against the Transferee Company; 

and 

(iv) That all the employees/workmen of the Transferor Company 

in service on the date immediately preceding the date on which the 

Scheme finally takes effect shall become the employees of the 

Transferee Company without any break or interruption in their 

service with all the benefits, as existing on the date. 

(v) The 'Effective date' shall be the same of the Appointed date 

i.e., 01 April, 2021. 

(vi) That the Transferee Company do without further application 

allot to such members of the Transferor Company, as have not given 

such notice of dissent, as is required by Scheme of Arrangement 

(Merger) herein the shares in the Transferee Company to which they 

are entitled under the said Scheme in terms of Clause 12, Part II of the 

Scheme. 

• 

7% 
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ff ( v ii )  That the Transferee Company shall file the revised 
{' o r  

e'&wvi,,',renorandu and Articles of Association with the Registrar of 
0"" 5",», ( i.i'G , • • \, � ' , P,.o/1ies, concerned and further make the requisite payments of 

� � � th differential fee (if any) for the enhancement of authorized capital 
z sad 3± k, ! . 4 + c iE N ,  of 'th e  Transferee Company after setting off the fees paid by the 
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(viii) That the Petitioner Companies, shall within thirty days of the 

date of receipt of this order cause a certified copy of this order to be 

delivered to the Registrar of Companies for registration and on such 

certified copy being so delivered, the Transferor Company shall be 

dissolved without winding up and the Registrar of Companies shall 

place all documents relating to the Transferor Company on the file 

kept by him in relation to the Transferee Company and the files 

relating to all the said companies shall be consolidated accordingly. 

(ix) That any person interested shall be at liberty to apply to the 

Tribunal in the above matter for any directions that may be 

necessary. 

10. Accordingly, the Scheme annexed with the petition stand sanctioned 

and the Company Petition No. CP(CAA)/95(CHE)/2022 & 

CP( CAA)/100( CHE)/2022 stand allowed. 

- S l ­  

.  -  

SAMEER KAKAR 

MEMBER (TECHNICAL) 

SANJIVJAIN 
MEMBER (JUDICIAL) 

Certified to be True Copy 

CP(CAA)/95 & 100/CHE/2022 in CA(CAA)/30 & 33/CHE/2022 

In the matter Sundaram Hydraulics Ltd. & 1 Anr. 
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FORM No. CAA.7 

[Pursuant to sectiou 232 and rule 20] 

National Company Law Tribunal, Division Bench-2, Chennai 

In the matter of the Companies Act, 2013 
And 

In the matter of Scheme of Amalgamation 
Of 

M/s. Sundaram Hydraulics Limited 
with 

Mis. Wheels India Limited 
And 

Their Respective Shareholders & Creditors 

Order under section 230 to 232 

The above named Petitioner Companies filed the Company Applications with this Tribunal which were numbered as 
CA(CAA)/33 & 30(CHE)/2022. Based on the orders passed in the said application, the applicants filed Company 
Petitions which were numbered as CP (CAA)/100 & 95 (CHE)/2022. All the statutory requirements under law have been 
fulfilled. The Petition came up for hearing before this Tribunal on I 1.07.2023 for the purpose ofconsidering and approving 
without modification, the Scheme of Amalgamation of the Transferor Company viz., Mis. Sundaram Hydraulics Limited 
by transferring and vesting operation with the Transferee company viz .• Mis. \}'heels India Limited. 

Upon perusal and upon hearing Shri P.S.Raman, Counsel on behalf ofHSB Partners, for Petitioners on 11.07.2023, 

THIS TRIBUNAL DO ORDER 

I) That the Scheme of Amalgamation (Merger) as annexed with the Petition alongwith Schedules is hereby sanctioned. 
2) The appointed date of the scheme is 01.10.2021 

3) That all the property, rights and powers of the transferor company specified in the schedule hereto and all other 
property, rights and powers of the Transferor company be transferred without further act or deed to the Transferee 
company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and vested in the 
Transferee company as a going concern from the Appointed date. 

4) That all the liabilities and duties of the Transferor company be transferred without further act or deed to the Transferee 
company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and become the liabilities 
and duties of the Transferee company; and 

5) The Transferor Company shall be dissolved without winding up from the date of filing the certified copy of the order 
with the Registrar of Companies. 

6) The Petitioner Companies do file with the Registrar of Companies the certified copy of this Order within 30 days of 
the receipt of the order; and 

7) This Tribunal do further order that the parties to the Scheme of Amalgamation or other persons interested shall be at 
liberty to apply to this Tribunal for any directions that may be necessary with regard to the working of the said 
Scheme. 

SCHEDULE 

The Scheme of Merger as sanctioned by the Tribunal contains the details of the properties, stocks, shares, debentures and other 
charges in action of the transferor company. 

Dated this 14" day of August, 2023, NCLT, DB-2, Chennai 

, l[  
Deputy Registrar 

DEPUTY REGISTRAR 
NATIONAL COMPANY LAW TRIBUNAL 

CHENNAI BENCH 
CORPORATE BHAVAN, 3rd FLOOR 
29, RAJA.JIN SALAI, CHENNA1-600001 
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SCHEME OF AAMALGAMATION 

OF 

SUNDARAM HYDRAULICS LIM?TED 

"TRANSFEROR COMPANY" OR "SHL") 

WITH 

WHEELS INDIA LIMITED 

""TRANSFEREE COMFANY" OR "WLL} 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

[Undar the provisions of Section 230 t 232 of tha Companies Act, 2013) 

t 

• 



I) PREAMELE AND BACKGROUND 

1. This Scheme o' Ara garalon (hereinaisr referred to es "the Scheme" or "his Schere)is presented 
pursuant to the prov'sins ct Sec:on 230 {a 232 and other applicable provisions of the Corpzrias 
Act, 2013 ('te Act") and the rules made there uncer ({ the extent applicable) for the Amalgam eton 
of Surdaram +Hydraulics Limited with heels India Limifsd. This Scheme (as definad here natter) a.so 
prcites 'or various other matters consequential to, or otherwise Integrally connected wth the above, 
as more specifically stated here'nfler. 

2. The brtaf background of var'us entl'as ls as follcrs: 

A) Sundaram Hydraulics Limited, (Transferor Gompany" or "SHL"), is a public Imted company 
ircarporated on 07° December 207 under the Comparles Act, 1£55 having 
CINU71299TN207PL0065558 and registered once at No. 21, Pat:ls Road, 
Chenna! -- 600 002, Tamil Na'~, India. The Transferor Company is engaged in ts business of 
design, manufacture and distribulon of hydraulic cyirdars fer te domestz and global MCE 
ind~sty. 

E) Wheels india Limited, ('Transferee Company" or "WI!"), is a public imitsd company Incorporate 
n 13 June 1960 under the Companies Act, 156 having 
CIN:/3592TN1£6PLC04175 and Reglstere. Ofice at No. 21, Fau'ls oad, 
Chennal -- 600 032, Tam'l Nadu, lntia. The Transferee Campany is engaged in the business of 
manufacturing o' automotive and Industrial Components. Ie equly shares of Transferee 
Company are 'listed n he National Stack Exchange of India LI., Mumbai {NSE). Further, .hs 
Trasteree Company's equly shares have been permitted for dealings cn Bombay $lock 
Exchange Limited, Mumbai (3SE] under 'Fermitted Securities" Catngry. 

· 
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1I) RATIONALE AND PURPOSE OF THE SCHEME 

The Bcard of D'raclors cf Trans'eror ompzny and Transferee Company believe tat the proposed ) 
Schems wcu/d, inter alia, have the folowing benefits: 

, 

1. The amalgamation will enable product diversification and growth to the Transferee company 
2. This will facilitate expansion of the business of Transferor company by using the customer base of 

the Transferee corpany. 
3. As a combine etlty, the aralgamatlon wl' help in widening te product ottering to the existing 

strategic customers af both ths transferor as well as Ihe transferee company. 
4. Will help in achieving consolidalian, grezter integratian and debility that wl maxim?ze oyeral 

shareholder's vale and improve the computilve position and negotiating power of the combined 
e~ty. 

5. Improves organizational capabll'fy and leadership, rising from ha pooling of human capital who 
have the diverse skills, talent and vast experience to compee successfully in an increasingly 
competitive industry. 

6. Cost savings are expected ta flow from more focused operlona! eftrts, rationalization, 
standardlzation and simplification cf business processes, elimination of cuplication and 
rationalization cf amlrls:rafve expenses. 

7. The arnalgaration will result in reduction cf mullplicity of ert'lies, thereby reducing compliance 
_, is.t at mull;le entities z.. statutory flings, regulatory ccrpiances, labour law i establishment 

compliances. 
c9: 

ll�rth the Schero, there is no arrangemenl proposed to be entered into witH the creditors,' 
either: \and/er unsecured creditors of the Trans'er Company and'or the Transferee Comsay: 

locorj ls oeredunder this Shere to any of the creditors of the Trans'eror Company and'or 
k sje Tr Company. The labllity towards the creditors of ts Transferor Campany andior the 

CHENNAr=n° pany under he Schema, is neither being reduced nor being extinguished but shall be 
, ischaged by the Trans'eree Company In ls ordinary course of ousless. 

'VNA! 
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V} PARTS OF THE SCHEME 

The Scheme is clvided int following parts: 

• 

• 

• 

Far I-- Deals with the.definitions of the terms used in this scheme, detalls of share capils! of the 
Parties, and Date of Operation of (ls Scheme 

Part II -- Deais wit the amalgamation cf Transferor Company wt ts Transferee Company. 

art il -Deals with general clauses, termns and .condlions applicable lo the Scheme, 

PART-I 

DEFINITIONS, SHARE CAPITAL AND DATE ; QDERATION OF SCHEME 

1. DEFIIT.ONS 
In .his Scheme, unless repugnant to tha meaning or context thereof, the 'o\lawing expressions shzll 
have the following meanings: 

1.1, "Act" or "the Act" means the Companies Ac:, 2213 and shall include any statutory modi/cations, re­ 
enactment ar amendments thereof for the {ne being 'n force, and the rules and regulations made 
thereunder; 

1.2. "Applicable Laws)" means any statue, not/icatton, bye laws, nles, regulations, guidelines, Circulars 
or common law, policy, code, directives, ordnance, schemes, notices, crdsrs cr [nstrucicns anactsc 
cr issuad or sanctioned by any Appropriate Authority inc/ding any mcdfcaton cr re-enactment thereof 
for the lime being in force; 

1.3, "Appo'nted Date" means he 01s October 2021 0r such other dale as may bs dslervined by the Bard 
of Direciors cf the Transferor Company and Trans'eree Carpany or suh otbsr date as may be fixed or 
approved by e Appropriate Author/y, being the date with efeet from which tis Scheme sall be deemed 
tc be effeclive; 

1.4. "Appropriate Authority" means any national, stats, provincial, local or similar gqverr mental, 
statutory, regulatory, administrative authority, agency, cormission, departmental cr pullz·boy or 
authority, board, branch, tribunal or court or cther entty authorized lo rake laws, rules, regulalons, 
standards, requirements, procedures or to pass lrectians or crcders, in each case having ts 'ore c 
izw, or any non-governmental regulatory or zdmisletralive author.y, body or cthe: organization lc the 
extent tat the rules, regulations and standards, requirements, prcceures or orders oi such authorlly, 
body cr other organizatlcn have the force of law, ar any stock exchange c India or any other country 
including he Registrar of Companies, Regional Director, Cffickal Liquidator, Company Law Board, 
Corpstiticn Cormissicn of India, Reserve Bank of /ndie, Securities and Exchange Bcard cf Inda, 
Stock Excages, National Campany Law Tribunal and such.oter sectoral. regulalors or authorilles as 
may be appliceble; 

5. "Board of Directors" or "Foard' shall mean the Board of Directors cf Transferor Company or ti j5a.Nansteree corpany as te case may be or any car mites ereo zuy constitutes, er any o.her 

6"ow¢, g? Ron uly authorized by the Boa«d fer te purpose cl[is Scheme; , .'l).'j"e,0�1 .. _. 41;,_ 
ve Date" means the date on which the authenticated copls or certified coples of te Order of 
(er sections 230-232 of le Act sanctioning the Scheme is filed with Fagistrar pf Companles 2 

@ be lansieror Company and Transferee Campany. References in thls Scheme tc date of "coming 
eer sre int effe t of the Scheme" or "upon the Scheme becoming effective', or effectiveness cf the Schere" 

# # CHENNAJ ata r similar expressions shall mean the Effective Date; , & 
l1�A!�:-t,"I 11-ct" means the Income-ta� Ael. 1961. of India, including any statulory modincalions, re • 

'I z2?_2nacments or amendments heroof or the time telag in-tore; 
3 



18. Governmantal Author'ty" or "Government Body' means any applicable cenlai, slate or local 
government, ieg'slat/ve body, regulatcry or adrilstralive authority, agency or commission or any 
ccurt, tribunal, board, bureau or instrumentality hereof or arbitration or acbitral body having jurisdiction, 

1.9. "NCLT" or "the Tribune!" means the National Company Law Tr'ual, Bench at Chenna in relation to 
the Transferor Company and Transferee Company. 

1,1, "Partles" shall mean collectively he Transferor Gcmpany and the Transieree Company end "arty" 
shall mean each zf them, individually; 

.11. "Record Date" means Iha date to be fixed by the Boar f Drectors of the irns'eras Company 'n 
consultation Ith the Baar' a' Directors cf the Transferor Company for the purpose of reckoning aes 
of Equity Shareholders of the Transferor.Company, who shall be entitled to receive shares oi ths 
7rans'eree Corpa:ry upon coming into ettect of tis Sch~me; 

1,12. "Raglstrar of Companies" means the Reg'ster of Companies in Chennai or as te case may be; 

1.13.. Scheme" or ":ha Schema" or "this Schee" or "Scheme of Amalgamation" menns this Schere 
ot Amalgamacn in Is present form subritled to le NCLT or with any modification(s) made .nder Cause 
19 cf this Schee ar wth such other mod'fcalcn.s'amendments as {he NCLT may direct; 

1.14, "SE3]" means the Securities Exchange Eoand of 'ndie establised under: the Securities and Exchange 
Board of 'nla Act, 1992 

1.15. "SE3I Circulars' means the circulars issued by Securities and Exchange Board of Incia in relation !o 
the arragematons and arrangements carded out under the Act and shall inter-alie rfer tc SEBl 
Circular No. CFD/IL3/CIR/217/2\ dated March 10, 2017 or SEEI Master Circuiar No 
SEE//HOICFD/IL 1/CIR/P/221/0000030365 ate November 23, 2021 ss amended from time to 
ire. 

1,16. "Stock Exchange" means Naticnel Stock Exchange ot /nzia Limited; 

1.{7 "Tax Laws" means'T Act, Customs Act, 1862, Cenlral Excise Act,1£44, Value Added Tax Act appi.cable 
to any slate l which {e Transferor Ccrpay and/or Transfers Company operate, Cena' Sales Tax 
Act, 1958, ary other Stats Sales Tax/ Value Added Tax laws, or Sarvice Tex, Goods and Service Tax or 
other applicable laws/ regulations dealing wth taxes' dulles/ levies/cess. 

1.18. "Transferee Company" or "WILP means Wheels ad'a Limited having CIN L35821TN'9E0FL0C4175 
and Registered Cice at 21, Pall'cs oad, Chenna: -- 600 002, Tamil Nau, Inle. 

1.19. "Transferor Campany" or "SH" means Sundaram Hyraul'cs Limited having C!N 
U71290TN2007PLC055658 and Registered Oifce a 21, Fauls Road, Chennal - 500 002, T2mil 
Nedu, India. 

) ­ ' 4 

1,20. "Undertaking" means and includes al the assets, properties, abilities and the andertzking's) and 
elire business(s) ot the Transferor Cemoamy-of whatsoever nature and kind and wherever sluated, on .' 

--=u=_ggoing concer basis, which shal include, without rltalon. 
KH ff • 

$PANY d, essets and propsrtes (wheter movable or immovable, .arable or intangible, reel or personal, 
. r fJJ Ci I'. � sslon or reversion, corporeal or incorporeal, �resent, future or contingent of whatsoever ' � t . � hether or not appearing In the books of accounls) of the Transferor Company, including, ') 
' z ""wlout titaicn, sheds, gdowns, warehcuses, ofices, p'ant and machineries, aqiprents 

gi tests]] capital work-in progress, roling stocks, Installations, appliances, tools accessorss, ' __) 
4g sty frehql1/, leasehold or any other title, interests or right in such immovable asscts, buildings an " {j' _Cf8#" _grusci Es, cftces, res en.iat an sher premises, mitre, fit.res cfics ecupments eonputers ·) 

'&nwA Beg # 
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i. al current assets including inventories, sundry debtors, receivables, cash an ban accounts 
((including bank balances), fixed deposits, loans an advances, sctianzble zlalms, blls of exchanges 

snc dealt notes oi the Transferor Company; ' 
iii al rights or benalis, beneils ol any deposit, receivables, clams against any vendor or advances or 

deposits pzid by or domed to have been paid by the Transferor; Company, financial assets, bansft 
of any bank guarantees, performance guarantees and letters of redit, hire purchase contracts, 
lending contracts, rights and benefits pnder any agreement benefits el.any security arrangements 
or under any guarantee, reversions, powars, tenancies in ralalion to-the office and/or residential 
properties for the employees or other persons, vehicles, guest hcuses, gdowns, share of any joint 
assels end other facilties, 

lu. ell rights to use and aval of telephones, telexes, lacsimile, ernail, irte:et, leased Line connecllons 
and instalalions, utilities, electriclly and a'er services, reserves, provisions, funcs, benefits of assets 
or proper~es or other interests held in trusts, registrations, contracts, engagements, arrangement of 
ell kinds, privleges and all other rights, easements, licerias and adatagss of whatsoever nature 
anc wheresaever's slluatsd belonging to or in the ownprship, power or possess'on and in the control 
of or vested in or granta in favor of ar enjoyed if any, by-ihe Transferor Campany or .n connection 
with or relating to the sai Transferor Company and al ether interests cf whatsoever nature belonging 
to or in te ownership, power, possession or the control af or vested [n qr granted I lavor of or held 
io: the benefit of or erjcyad by the Transferor Cc:many; 

• zli permissions, approvals, consents, subsidies, privileges, Income tax bensfts znd exemptions, 
accumulated lax losses, unabsorbed depreciaticn, minimum al.lerate ;ax credits, indirect tax benefits 

r- and exemplons, al olher rights, benefits and labilllles relate thereto including llcenses, powers and 
facilities if any, of every kid, nature and description whatsoever, provisions and benefits of all 
agreements, contracts and arrangamer!s and all other interesls in connection with or re.aling to the 
Transferor Company; 

i. all Kcenses i' any {incluring but not limited to licenses granted by any govement, statutory cr 
=guiatory boles for the purpose cf carrying en te business or in connectien therewith), approvals, 
authorizations, permissions including municipal permissions, consents, rag.stratons including import 
registrations, certificaticns, no objection certificates, quotas inc'ulng Import q.clas, rights, permlls 
including import perils, exerptions, subsidies, tax deferrals, crolls (including Cerva Craclts, 
sales tax credits, Good and Serice Tax credits andincome lex credits), privileges, arvalages and 
al otherr@ghts and iaclilies of svery kind, nature and description whatsover cl the Transferor 
Company; 

vii. ail agreements, contracts, arrangements, understandings, engagements, ii any [dcecs and 
instruments including lease/ Icese agresmenis, tenancy rights, eqiprent purchase agreements, 
master service agreements, lcan license agreements, third party manufacturing agreements and 
other agreements with the customers, purchase and other agreements/ contracts with the 
supplier/manuftaclurer of goods/ service providers and all rights, ttie, intarasls, clalms an bpncfts 
there under of the Transferor Company; 

vii.all zppliralion monies, advance monies, earnest monies andi ar security deposlis f ay, paid or 
deemed to have been paid and payments against other entitlements oI the Transferor Company; 

ix. al debts, borrowings, obligations, duties and laltlos both present and future, whether provided ior 
or not ir the books of accounts cr disclosed·i the balance shset al lhe Transferor Company, whether 
secured or unsecured, all guarantees, assurances, comm(marts and obligations of any kind, nature 
or description, whether fixed, contingent or absolule, asssrted or unasserted, matured or un-matured, 
Iquidaled or unl'cuialed, accrued or not accted, known or unknown, cue or to become due, 
whenever or however arising (including, wthut ilitat'or, wnether arlslng out af any contract or tort 
cased on negligence or strict liability) pedaling to the Transferor Company; z ' 

<" all la!elieclual property rights, rgls'rations, trademarks, ace names, service ma's, copyrights, 
,a, 0�'f'ANY 4: lenls, designs, goodwill, domain names, including applications· foJ ·lfademarks. trade nam��, 

❖ G 1 · %. " iee marks,. copynghts, palenls, designs and domain names, used by or held for use by. the,, 
rblfro: Company, whether ar no:recorded a the bcoks cf accounts ol the Transferor Ccgpzny 

a@and\iner intellectual rights of any nature whatsoever (including appliczlions far reg'stations of the 
@' r ,_j an the tight lo use such intellectual propendy rights), books, records, los, papars, rglneering 

++{{{t; t process htcrman, scfware teenses (weer zroprietery ar other»wise), draw.ncs, ccrouter 
C, .g? jrsms, manuals, data, cala ogues, quo'aions, l'st of present and former customers and suppliers, i'NA;s fher customer informatten, custore crec't intonation, custcmer pricing irtormnaton and sll cthe­ 
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7,00,00,CC 
46,50,00,000 4,65,0,0CC_ Equly Shares of Rs. '10each 

3 1R,% 
Authorized Ce,ta! 

7,02,00 Preference Shares of Rs. 100 each 

The Scheme sat out herein in Its present frm or with any modification(s) approved or irpossd or directed 
by the NCLT or in terms bf this Scheme shall take effect from the Appointed Date but shall be operative 
from th Efeclve Date. 

' . 
DATE OF TAKING EFFECT AND OPERATIVE DATE 

reccrds and dccurents, whether In physical or electronic far rclatlng to the business &tt an 
op=rans cf (e Transferor Company, whether sed cr held fcr use by t; and 

X. any and al permanent employees, who- are on the payrolls oi the Transieror Carpen;y, 
employees/personnel engaged on centract basis ant coniracl labourers and intemsksinees, 
engaged by the Trens'eror Company, at!'s respeclvs offices, branches or cl'arwise, and any o:her 
employees/ersborne! and contract laburers and interns/ranees bird by ha Trans'eror Company. 

a) Wards denoting the singu.ar shall include he plural ~rd vice versa; 
b) Headings and bo'd typefaces are on'iy fer convenience and shall be ignored for the purpose o! 

Interpretation; 
c) Reference to (e word "include" or "inc!udg" shall be constreid ii.bout limitation; 
d) A reference to a clause, section or part is, unless indicated lo the contrary, a re'srence to acause 

section or part of h's Scheme; 
e) Unless otherwise deited, the reference to the word "days" shall ran calendar days; 
f] Refererce to z document Includes an amendment or supplement to, or replacement or 'ovation of 

the! document 
g) Word(s) and expression's) elsewhere coined I {he Scheme shell have the meanings) respectively 

ascribed to them; anti 
h) AIl terrs and words used but not defned In this Schee shal, unless repugnant or contrary tc the 

context or meaning thereoi, have the same meaning ascribed to {hem under {he Act and other 
Appl'cab'e Laws. 

In thls Scheme, unless the context otherwise requires: 

4, SARE CAPTAL OF PARTIES 

4.1, The sbere capital of Transieror Company as an 30" September 2021 is as oilos: 

3. 

2. 

Total 
lssued, Subscribed and Pal-up Cap/tal 
4,37,51,300 Eq~ly Shares of Rs. 10 each fully paid-up 
Tcta 

53,5£,00,002 

43,75,13,00 
43,75,13,00c 

Subsequent ta 3 September 2021 {ere has been no chsnge in the auhordzed, issued, subscribed and 
pald up share capita! of {he Transferor Company. 

4.2. The share cap'tal of Transferee Company, as on 30 Sep:ember 2021 ls as follows; 

or'zad Capittl 
OO0 Eculy Shares of s. 10 each 

Subscdbed ant Faid-up Capital 
558 Eu'ly Shares of Rs. 10 each fully peid-p 

50,00,02,0¢­ 
50,00,0,000 

24,06,45,550 
24,06,45,580 
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5.1. 
f 

5.2 

Subsequent e 3€ 3eptember 2021, there has bsen no change in the authorize, issuet; sScrited 
and pal up share capl.al of the Transferee Company. The shares af the Transferee Company ere listed 
on Stock Exchange 

ART--[l 

Amalgamation o; Transferor Company with the Transfers= Company 

Transfer and Vesting of Jndartaing 

Upon approvslof his Scheme by the Tribunal and wt efect from. the Ap pointed Dte, all properties, 
assets, iiaiities and underlain(s) of the Transfero:-Company shall stand transferred to and vested 
in or deemed tc be transferred ta and vestsd 'n the Transferee Company under the provisions of 
Socticn 230 ta 22 of the Acl and all o:her appiicabls.provisions, if any, ot the Act and also in 
accordance with sector 2(18) of the FT Act, without eny fur.her desd or azt, sub'sct to 2xlstng charges 
or is pendens, if any thereon, in favour of banks/financial inst talion8 
Upon approval of this Scheme by the Tribunal and with effect fram: the Appointed Date, all immcvable 
property (including /and, buddings and any other Immovable propedy} qi the Transieror: Company 
whether freehold ur leasehold, and any dcurer.ts of le, igts, agreements lo sell / agreements of 

' sale and casements in relation thereto, shall stand veslgd in the Transferee Company, without any scl 
or deed done by the Transferee Campany, and withouit any.approval pr agkowiedgement at any l 
party. With fact 'rom Ine Appointed Date, the Transferee Company shell bey ent{'ed to gxerclse al 
rights and privileges and be liable to pay al taxes and charges and tuft all abllgallons, lr elation ta cr 
applicable to such Immcvable properties. The mutation! substitutign cf the tile 'o.such Immovable 
properties snal be made znd duly recorded in the n~me pf the Transfetee.Company by the approprist 
authorities pursuarl to the sanction pf ths Scherne by he NCLI and In accordance wit the terms 
hereof. The Transferor Company shall take all steps as may be recessaty lo.ensure that lawful, 
peaceful znd unencumbered possession, right, itle, interest el ifs immovable. prcperty is given tc the 

• 

l 

Transferee Company. 
5.3, All lease and licence agreements, II any, entered to by tie Transferor Company with lanclords, 

owners and lessors in connection wIth the use of the assets ef the Undertaklg, toget her with security 
deposit, shall stand automaticaly trans'erred In favor of te Transferee Company gn the same terms 
ard ccndilians, subject tc applicable law, without any further act, instruments, deed, ratlsr or thing 
being made, done or executed. The [rsnsferoe Company shall contuz to pay rent.amcunts as 
provided 'or In sch agreement and shal! comply with the oer terms, eon~llons and covenants 
thereunder and shall also be entitled to refund of securlly deposits pzld uncer such agreement by [e 
Transferor Compary ' 

5.4. WIhout pre,ucice tc4he gcneralily of fne foregoing, with effect from lha Appointed Date, It is expressly 
providzd that In respect of such of the assets ct the Transferor Comipay [hat ire movable in ralure 
an/or re otherwise capable ct transfer by manual or constructive d~llvery zndtor endorsement and 
delivery or nova.lan, the sare shall be deemed to havb been se transferred by Transferor Company 
and shall become the property of the Transferee Company in pursuance.of the provislzis of section 
230 40 232 ct the Act, without any further act instrument, coed, matter cr thing. 

5.5. In respect of mcvables other than tncse dealt wilt in Clause 5.3 above Inc'ding sundry debts, 
receivables, bis, credits, loans and advances, If any, whelter recoverable in cash or In kld or for 
value to be received, bark balances, property development rights, investmerts, earnest morey and 
deposils with any Govetnrent, quasi government, local or other authority or boy or lth any company 
ar other person, the same shall on and fro the Appointed Dae stand 'ransfsrre to and vested i le . mes. Transferee Company wtout any notce ; other intiaatin to the telors (although the Transfeae.. · " ' .5 pay may. without being obliged, an i' i so deems appropriate. at ls so/ dis~nit an, give nclss ' 

'$ ,pMg,, gn tn as it may deem i. and proper, to each person, debtor, or depositee, as the case may be, ': ( r,f"_J-' I ;'; �-t. e said debt, loan, advance, balance or deposit stands translsrtad and vested In the Tran,�Jelee ·, ··. 
@ id3) 6lip~y). ' · &". 
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5.6. Upon approval cf this Scheme by the Tribunal and with elect iror hs Appointed Date all {abilities 
re'aling to and comprised In the undertaking oi Transferor Company including al secured ard 
unsecured deb!s (whether 'in Indian rupees or foreign currency), sundry creditors, iabl'lles (Including 
corllngent [abilities), dul'es and ob.igatlons and undertakings oi he Transferor Company of every kind, 
alurs and description whatsoever and howsoever arising, raised or incurred or utillssd tor its bu&less 
act/vl'es and cperalone, shal, stand transferred to ard vested in or dsered l be trans'erred to and 
vested in the Transferee Company under the provisions of Sections 230 to 232 f te Act an¢ other 
applicable provisions, if any, of the Act, wthout any further act, instrument, deed, matler or thing, 

5.7, The transfer and vesllng as a'cresaid shall he subject to subsisting charges, if any, in respect of any 
asse's of Transferor Company. 
PROVIDED always lat the Scheme shal not operate to enlarge the secully lor any loan, eposit or 
fac.lily avaled by the Transferor Company and Transferee Company shall not be obliged to create any 
further cr add''onal security in relation to subsisting charges, if any, thereof a'ter 'he date cl approval 
o' this Scheme by 'he NCLT or otherwise, 

5.8, All staff, workmen and errpoyes as detaled uder Clause 1,19(xi) above 'n relation to the Transferor 
Company shall become the star1, workren and employees of the Transferee Company, wlout any 
further act ar deed tc be done by he Transferor Company or the Transferee Company. 

5,9.. Upon apprcval o'the Schema by the Tribunal, the Transferee Corpany shall, If sc required under: any 
aw or otherwise, execute deeds of confiralian or nther writings or arrangement with any party to any 
contract cr arrangement to which the Transferor Company is a party in order to give 'ornal effect lo 
the above provisions. The Transferee Company shall·be deemed to be authorized to execute any such 
writings on behalf of te Transferor Company to carry out or perform all such formalities or compliances 
referred to above.on pet o! the Transferor Company. 

5.10. Pursuant to th'is Schie beccring effective, the Transferee Company shall be entitle to secure the 
record of the change in the 'egal cwnersip upon the vesting cf the assels ef the Transferor Corpany 
In accordance with the provislons cf Sections 23 t 232 cf the Act. The Trans'eror Campany an [he 
Trans'erec Campany shall be jointly and severally authorized to execute any writings and i ot cry out 
any formal'ties or compliancs in th's regard. 

5.11, Al! taxes; duties;ress payable by the Transferor Company including all or any re'rds !credit/ claims 
pertaining to the pericd pricr lo the Appointed Date shall bs treated as the izbilly or refunds / zredlti 
claims, as the case may be, of the Transferee Company. ' 

5,12. Al the Icenses, permits, quotas, epprove!s, permissions, regisirators, incentlves, tax deferrals and 
benefits {/including tax benefits), subsidies, concessions,grants, tights, patents, claims, leases, tenancy 
rights, 'ibeties, spelal status and clher benells or prlieges enjoyed or conferred upon or held or 
availed cf by the Transferor Compeny and all rights and benefits that have accrued or which may 
accrue to the Transferor Company, whether before or after the Appointed Dats, shall, under the 
p7Ms'on9 of Seclians 230 t0 232 of he Act an' all ether applicable provisions o' the Acl, if any, without 
any fut?er act, instrument or ceed, cost or charge be and stand 'rans'erred to and ves! in or be deemed 
to be 'rans'erred to and vested in and bo available to the Transferee Company so as to become as 
end iromn the Appoirted Date licenses, permits, quotas, approvals, permissions, registrations, 
incentives, tax deferrals and bane's, subsidies, concesslons, grants, rights, cdalms, leases, tenancy 
rights, {berles, special staius and other berefls o; privileges o he Transferee Company and shall 
remain valid, effective and enforceable on the same terms and conditions. 

5.13. Al the Insurance policies registered in the name of the Transferor Company wkc are zctlve as an he 
dale of approval cf the Sch~me by lhe Tribungl ad which can be rans'erred/assigned sell pursuant 
tc the provisions of Section 222 of the Act, without any further act instrument or deed, be ard stand 
transferred to and vested in and or be deemed ta have been transferred io and vested ' and be 

===?allable to ta benefit of the Transferee Company snd accordingiy, t'he insurance cornpanises shail 
7 [af? he name of the Transforss Ccrpany 'n al the insurance policies registered In the name of the: • 

�-,;P,��y r Company so as lo ensure that all the rights and privleges under all 'I\JCh poli_CJ�•�vellaole 
,:,. �,O I' :ti1-�8'l nsferor Company and i or to any other Pcrson/dlreclor/employee of s��b'..Jransferor _ 

'3kg ii coilsrt, yhether in the capacity of te Plcy Holder or Ower or Insured or te Belcery. es the:, F? czsea Jes, be avalable to the benefit of the Transferee Company and i or to any other 
' 

o pergoEirec rlsmplyee of Transferee Carpany, as the case may be, on the sams terms and 
z er attondijon3¢ is they were applicable to the Transferor Company concerned and upon such 

± #k c4ENNlars(er/es lgnment, all such policies shall be elfeotive in favour ot the Transferee Company as if 
ck .S · &NA .s %my 



inslea of he Transferor Company, ihe Transferee Company had baen a party or banefiriry or'o 
However, tor le insurance policies which do ncl permit such transfer+assignment, the Transferee 
Company may make fresh application(s) te the zonered authority/insurance company(/es) on such 
errs and conditions as ray be prescribed. II is heroy clarified that al the costs and/er expenses 
ancir premlums In relation to the transfer/ass'gpmen/of the insurance policles in the name of 
Transeror Sopany shall be bcrre by the Transferee Company and te Transferor Campany shall 
have nc further oblgations ln {his regard. 

5.14 Al! the brands an trademarks {nldn Igo and right to use the trademarks) cf ta Transferor 
Campany inciuding registered and unregistered trademarks, along with all rights at ccmmerclal nature 
including attached goocwill, litle, interest, labels and brand reg'straliens, copyrights, trademarks, and 
all such other idusria! and intellectual property righls of whatsoever nalure shall stand transfered lo 
and vest in the 7Transferee Campany. The Transferee Company shall take such actions as may be 
ecessary and permissible to get the same transfertecantor registered in lhe name of the Transferee 
Company 

5,15.. pen apprcva! of this Schemne by the Tribunal and with effect 'rom the Appointed Dele, all existing and 
future incentives, unavallac credits and expenditures, exemplions and deductions, benefit of carried 
orward losses and other statutory benefits, inc/ding in respect of lcone .tax (Including MAT credl 
under Ihe IT Act), excise (nciuding Mcdva! I Cenvat}, customs, VAT, sales tax, service tax. GST 
including the IGST input tax credit, C&ST input tax credit and SGST input-tax credit tor the registrations 
ct {ha Transferor Company in all the states, to which the Transferor Company ere entitled to shall be 
available lo and vest in the Transferee Company. 

5.86. The Transferee Company shall fle relevant intimalons, for the record of the statutory -authorlJes 
signifying the transfer of the assets ! propodios Including but not Imied to permissions, approvals, 
consents, sancions, remissions, special reservalans, incentives, concessions and o/her 
authorizations of le Transferor Company. 

5.17, It ls hereby clarifet that all assets and lac~ties appearing In the books o acccunt cf each of the 
Transferor Company as on the Appolntec Date whkh are set forth in the closing balance sheet cf .he 
Transferor: Company as of {he close of business hours on the Appainted Dale shail be transferred to 
Transferee Company. 

5.15. The Transferee Company shall under the provisions ef the Scheme be deemed lo be au:horizad to 
execute any such writings on bahalf of the Transferor Campany, to implement an carry out-all farralitlss 
and compliances, If required, referred to above. 

6. LEGAL, TAXATION AND OTER PROCEEDINGS 

2 

TRACTS, DEEDS AND OTHER INSTRUMENTS 

Upon coming into eject et tis Scheme, al suits, aclions end other proceedings including legzl and 
'axatiun proceergs, (including before any statutory or quasljudlclal authorily or Tribunal o; Court 
authorities ss the case be,} by or against he Trans'eror Company pending on te Effeclve Dale shall. be 
continued ardlor enforced by or against the Transferee Company as effectually znd In the same manner 
and to the same extent as if the same had been institute by or against he Trans'eree Compay. 
if any sull, appeal or other proceeding of whatever nature by or against the Transferor Company ls 
pending, the same shall noi abats or bs disconlinuad ar in any way be prejudicially affected by roason 
f or by any.hng contained in this Schere, bu! the said stll, appeal or oher legal proceedings may be 
continued, prosecuted and enforced by or against the Transferee Company, as the case may be, in the 
same merer and to the same extent as it would or mlghl have. been continued, prosecutsc anc 
enforced by or against the Transforor Company as f h's Scherre had not-been made. 
in case o any litigation, suits, recovery proceedings which ace te be iriialed or may be intimated against 
he Transferor Corpany, Transferee Comnpany shall be made party theretc and any payment and ' - expenses made thereto shal! be th~ liabilty et the Transerse Company. • · 

3.2 

63 

6.1 

z# f&; 
$,we, 'i¥' c,O . ,. . 

���-� 
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immediate'y before the El'eclive Date, shall be in.'ul force and etiact on ar against or i Tu; as the 
oase may be, of he Trans'eee Company and ray be enforced as fu'ly and effectually as II, Instead of 
the Transferor Company, the Transferee Company had bean z party or beneficiary or cbligee berelo. 

7.2. The Transferee Corpzny may, at any ime after coming in!o elect o tis Scheme in accordance wh 
the prov'sins hereof, l"so required, under any law ar otherwise, execute deeds, confirmations or other 
writ'ngs, confrmatlns or novatlons or tripartite arrangements with any par'y to zny contract r 
arrangements to which te Transferor Company are a pardy or any wr'lings as may be necessary to bo 
execu!zd I order lo give formal eftecl to {he al~ve provisions. 

7.3. On the Scheme becoming effective, such contracts / escrow arrangements / deeds l any cter 
erragomen's shal stand transferred to or deemed to te trans;erred to the Transferee Company 
without any further ac! or instrument or deed and further it shall no! be necessary to oclain ha consent 
cf any third party or cther person wno is party to any such contract / escrow arrangements i deeds / 
2ny other arrangements, 

·.·Q , 

} 

8. CONDUCT OF BUSINESS UNTIL AND AFTER EFFECTIVE DATE 

.1. With effect from the Appointed Date and uplo and incl.ding he Effective Date, the Transferor Ccnpazny 
shall carry on ad be deemed to have carried on 'Is business End activitiss and shell be deemed to have 
held and stood possessed a' end shall hol and stand possessed of its enlire business for and on 
account oi and in trust tor the Transferse Carp8ny; 

l. Carry on the business, in ether name as the circumstances may be, for those unfinished or 
incorp'ete business, contracts, transactions which nay be necessary to be transacted and 
completed; 

il. AI' the profits or iaccme accruing ar arising to the Transferor Company or expenditure or losses 
incurred by the Transferor Company shall for all purposes be treated and deemed to be the pro'lts 
or income or expenditure or 'osses (as th'case may be) of the Trans'eree Company; an 

It. The Transferor Company shall carry or their business and activities with reasonabls diligence and 
business prudence and snal not venture into/expand any new businesses, allenate, charge, 
mortgage, encumber or otherwiss deal ith the assets or any part th~r~of excel 'n the ordinary 
course of buslness without the prior consent of {he Transferee Campany. 

5.2. The Transferee Company shal be entitled, pending the sanction of he Scheme, to apply to lhe Central 
Government and all other agencies, departments and authorities concerned as are necessary ner 
any law for such consents, approvals and sncions which tha Trenslsres Company may require !c 
carry on-the business cf the Transferor Company. 

8.3. For le avoidance of doubt; and without prejudice to the generality of the applicable provsins oi {he 
Scheme, lt is clarified as 'o!low: 

83.1. Wth off@ct from the Effective Date and tll such time that the name cf {s ban accounts of te 
Transferor Company have been replaced with 'hat ct {he Trans'eras Compary, the Transferee 
Company shall be entitled to operate the bank accounts of the Transferor Company in the name p' the 
Transferor Company in so far as may be necessary. A!! cheques and negotiable instruments, ayrsnt 
orders received or presented for encashment which are in the name of the Transferor Company afler 
he Effective Date shall be accepted by the bankers of the Transferee Compay and creited to the 
account of te Transferee Company, 'f presented by the Transferee Company. Sim lardy, { {he time 
zy regulatory registrations cf the Transferor Company are ciosad / suspended and regulatory {iings 
ere required to be dons on such regls'ratons, the Transtore Company shal be enlted to do so to 
cmply wth the relevant regulations. 

3.3.2. Wt effect from te Eitectve Date, the Tresleree Corp=zny shall be entiled to use all packed! labeled 
--===,=goods, packing mateials, cartons, slickers, wrappers, labels, containers, poll o' sale material, sign 

,c#I ff samoles, closures, other pubicty ateal, etc. ring unused wt he Transferor Company cr 
,. 0�PANY� dors, supl')liers _dr third party or In their supply chain a_r distribution �hannel and which Ihe 

r �..., CJ .; . Company Is enlilled to use under any statutes/ regulations, 1111 such t1me·as a_ll of such stock f? ~ ex ysg {{houtmakng ary amendment on hose goods or materials. 
ii twit~ le$ to avoid any disruption of business, to ensure cantinuiy of cperalions and exports and tc 
_ s' mai;tin t; sare quallly cf product, with el'ect t:om be Effective Data end till suoh tre all critical 

# 4 ahasrard j;cogsei,, roduc: registrations, marketing authorizations, perrits, quotas, approvals, incentives, 
C CHENNA�(1Psidie , ate, of Transferor Company are transferred, recorded, effected and/or perfected, n the ;;;NNAI e,'c.�1,c� f the relevanl gavemrnenlal /_r.egulatocy au1harities In all appli.cable_juMsdictions·ln favour of ea cn; io 
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Transferee Company, the Transferee Company shall carry on and be deemed tc havo ee Zrring 
on all the business and activities of Transferor Company .n and under Ihe relevant l'censes, product 
registrations, marketing sutorlzalions, permits, quotas, approvals, incentives, susldies, etc. cf 
Trznsteror Company. Further, during such period, Transferee.Company can procure or use or 
manufacture, all mater!al and product incluzirg packedi labeled gcods, packing mzlerials, 'oartns, 
slickers, wrappers, labels, corlainers, point cf sale material, sign board, samples, closures, other 
publicity material, elc. in the nare and form/format of the Transferor Company. 

STAFF, WORKMEN AND EMPLOYEES 

Upon the coring into effect of this Schere, all staf, workmen and employees, who ere on he payrolls 
f the Transferor Company, employees/personnel engage on contract basis and contract labourers 
an interns/lralees of Iha 7ransteror Company who ra an ils payrols shall becors employess of te 
Transferee Company with cffecl from the Effective Date, on such ierrns znc condltlors as are no less 
favorable than lose on which fey are currently engaged 'by the Transferor Company, wilhout any 
interruption cf service as a result of this scheme. With regat to provident {urd, gr atuity, lsave 
e7cashment and any ctn:er speclal schere or benefits created or existng for te benefit of such 
emplcyees of the Transferor Company, upon this Scheme becoming effective, the Transferee 
Company shall stand substituted for the Transferor Company for all purposes wasoever, including 
wllh regard to lhe cblgat'an to rake contibuticns to relevant zuthorias, In accordance wlh the 

' provisions cf applicable laws or otherwise. It is.hereby clarified .that upon [ls Scheme becoming 
effective, the aforesaid benetts or schemes shall cortnue to be· provided lo lhe transferred employees 
and he serices of all the trans'erred employees of the Transferor Company tor such purpose shall be 
treated es having ban con!inuus. Further, the transfer cf employees would be considers as if such 
transfer is affected under Section 25FF cf {he Indusiral Disputes Act, 1934z 

9.2. The existing provident fund, employee state Insurance contribution. gratuity fund, superannuation fund, 
staff welfare scheme and any other special scheme (including witout /imitation any employees stock 
option plan) or benefits created by the Transferor Company tor ils erpiay@es shall be continued n the 
same terms and cord.lions or be transfsred to the existing provident 'urd, ernployee state insurance 
contribution, gratuity fund, superanruztien fund, staff welfare schame, etc., being malntalned by the 
Transferee Company or as may be created by the Transferee Corpany ior such purpose. Fending 
such transfer, the contrbutians requlred to be made in respect of sucn amployeos shall conirus to be 
made by the Transferee Company to the existing funds maintalred by the rans'arr Company, 

9.3. The Transieree Company undertakes that for the purpose of payment of any retrenchment 
comnpenselion, gratuily and other terminal benefts to. le .employees of the Transferor Company. the 
pas! services of such employees wth the Transferor Company shall also be taken into account and It 
shell pay the same accordingly, es and when such amounts are ue and payable. Upon this Scheme 
becoming eteclve, the Transferor Corpany will transfer/handover lo the Trans'eree Campany, copls 
of cmploymeat Information, including bu net limited to, personnel i'es (nzludlg hiring documents, -· 
ex.sting employrnent contracls, and documents reflecting changes in an emplcye's pcslion, 
compensation, or poneflus), payroll records, malcal documents (lnolucing documents relaln to pas 
or ongoing leaves cf absence, on the job injuries or llness, cr ltness far war examinations) 
disciplinary records, supervisory files relating to its and all toms, no'l.cations, ocers an 
co\rbuicr/icer lily cards issue by he concerned authorities relating lo benefits trans'erred pursuant 
to lhis sub-clause. 

94. The Transferee Company shall ccnt'nus to abide by any agreement's)/ settlements) entered into by 
he Transferor Corpeniy with any cf ts employees prior to.Appointed Dale and trom A.pointed Dae 
till {he Eifectve Date. 
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SAVING OF CONCL.UJDED TRANSACTIONS z8 fr' 
,pMPWYtf cans'er and vesting cf Ihe Undertaking under clause 5 above, end he connuztion ai proceedings' '.If r 1 ""� �•'">Uho n,�<••'°=P""Y lo ola� 6 ""'�'"'' o; an,o<.,ytra�am,, o, P•� .. � 
Q 5a af}1y concluded orliabilities incurred; or any liebiities discharged by 'he Transferor Compspy, cn or 

i @aftejJhe Appointed Data till the Ettecive Date, to the end and intent that the Trans'oree Company shall 
5cc±: ad ado! ell scis, deeds and things mace, doze and executed by te Transferor Company as 

# # (HENNA] atty esds and htngs made, done and executed by or cn behalf o! the Transferee Campay. 0, e8 @;we" 



'4. INTER-SE TRANSACTIONS 

11.1. WIIhcut pre].dice to the aforcsald Clauses, with effec from te Appointed date, ail inter-party 
transactions-between the Transferor Corpeny and the Transferee Company shall be considered as 
n!rs-party transactions for ell purposes from the Appointed Date and on the comlrg Into effect of tis 
Scheme, the sare sal stand cancelled without any farther act, instrument or deed above clause has 
a impact 

112. Further, Ill is clarifed hat he above clause has n impact whatsoever on any taxes in the forr of 
Incame-tax, goods and service tax, service tax, works contract tax, vale added tax etc. pa'don account 
of such transactions. The laxes pal shall be deemed to have been pa.d by or cn beaf of te 

'Transfers Company and on its own acccunt and therefore, 'he Transferee Company will be eligible 
to claim the credit/ refnd o the same and is also entitled to revise returns, as may be necessary, { 
give effect to the same. 
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12. CONSIEERATON. 

12.1. Upon he Scheme ccmirg into effect and in consideration of the transfer and vesting of Transferor 
Company /n the Transferee Company pursuant to Fart II of this Sceme and sub'ec: to the provislons 
f {his Scheme, the Transferee Company shall, without any 'urthe: ~ppicelion, act, deed, consent, 
acts, ins:rumentar deed, /ssuz and allot, on a proportlonate basis to each shareholder of the Transferor 
Company, whose name 'is recorded in the register of merrbers as member of te Transferor Company 
as 0 (he Record Dale, zs 'allows: 

"51 (One Hundred 'and Fifty One) eqully shares 'n Transcree Company a' the face value of Rs. 
10¥- (Rupees Ten on.y) each, credited as. bully paid-up 'or every 15,00 (fifteen Thousand; Eculy 
shares cf Rs. 10/- (Rupees Ten only) fuly pald-up held in Transfer&r Company." 

12.2. The equity shares tcbe issued and all/atlsd pursuant to amalgamation of the Transferor Company wth 
the Transferee Campany under his Scher~ shall be subject tc the pr~isl~n's of the memorandum of 
associalcn ad articles of association of Transarae Campany and stiall rank pzri-passu In all resp2c!s 
with any existing equity shares of the Transferee Company after the Elective Dale [naluding with 
respect to d.iend, bcnus, rght shares, voting rights and other cororite benefits attached to the 
shares o the Transferee Company. 

12,3. The issue and alclent of the shares ls an integral part hereof end shall be de2me tc have been 
carried out under the orders passed by tho Tribunal without requiriag any further acl on the part of the 
Trans'eree Company or the Transferor Company or heir shareholders and as it the zrccezure lad 
dawn under the Act and such other Applicable Law as ray be applicable, were duly complied wWlh. It 
ls clar'l'ed that the approva! of 'he members of the Transferee Company to ls Scheme, shall be 
deemed io be their consent/apprvel for, the issue and allotment cf sbares cf the Transferee Company. 

12.4. Subject to applicable Laws, the equity sh~res that are lo bs issued in terms of tis Scheme shal be 
issued in dematerlalised form. The register of members rainained by the Transferee Company end/ 
cr, other relevant record's, whether 'in physic~l or electronic form, maintained by the Transfares 
Company, he relevant depository an registrar and transfer agent I terms of Appicabe Laws shall 
(as deemed necessary by Ine Board of the Transferee Company) be updaled tc reflec! he issue cf he 
shares In terms of thlz Scheme. The shareholders of the Trans'eror Company who holds shares in 
physical form, should provide the requisite details relating to his! her! 'ts account with a depository 
arcipan! or oner confirmations as may be required, to the Transeree Company, por to the Record 

7_Dale t enable it to 'ssuo the shares. 
gt&ti;> :ever, II no such detail's have been provided to {hs Transferee Company by the shareholders 
APNri,'oc shares in physics' share zsrficztes on er bets:e te Recor Date, the Trers'ergs Campany 

r ��G 

1•-;;. �
al\;, I with the relevant equity shares In such manoer as may be permissible under.th.e Applicable 

£'_dg.'3&ulg by way of issuing the corresponding shaves in cerateriaised. form to s trustee 
ii nc~laid by the Eoard of Transferee Company ""Trustee of Transferee Company') who shalt hpi 

@' ti er ity shares in tut fr te benefit of such sharehclder The equity shares ef Transleres 
#% 4 mks QgPp held by the Trustee of Transferee Company for the benefit of the shareholdor shal be 

a,ENNAl gahnslfss to te resec!vs shareholder once such shareholder proxies details of his/a:/ts cera 
'Syg gyehcc: ftt te Trustee of Transferee Company, along with such a:her documents as may ba'requirer 
?# ams? 1 
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by the Trustee of Trans'eee Company. The respective shareholders shall have al thd @tit'at the 
shareholders of the Transferee Company, Incl:ding the r'gbl to receive dividend, voting rights and olher 
corporate benefits, pending the transfer cf equity shares irom the Trustee of Transferee Company. AI 
cos.s and expenses incurred i [his respect shall be tome by Transfsree Company. 

12.6. For the purpose cl the allotment of the shares, pursuant to {his·Scheme, In case any shareholder's 
holding in the Transferor Company ls such that the shareholder becomes entl'ad to a fraction of a 
share of {he Transferee Company, the Transferee- Company sal.not/ssus fractlcnal sares to .such 
shareholce: and shall consclic ate ~l such tractions. and round up the aggregate of such fractlons to 
the next whole number and issue consolidatec shares to z trustee (omlraled by the Transferee 
Company in that behalf i dematerialised form, who shall within a period of 80 days Irom the ate of 
allotment ct shares sell the shares in the market and distribule the net sale proceeds (aller educllon 
of the expenses incurred and applicable income tax) ta the respaclive shareholders in {he same 
proportion of their tractional entllernets. Ta Transferee Company wcul within a period of-7 days cf 
compensating the eligible shareholders, submit to te Steck Exchange a report tram the Audil 
Commltlee and the indopendent Directars slating that the elllale shareholders have been 
compensated. Any fractional entitlements fror such ne! proceeds shall be rounded· oft to the next 
Rupe3. 

127. In ta event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of Iha Transferor Company, the Eoard of tie Transferee Company shall be empowered in 
appropriate cases, prior t or even subsequent i the Record Date, to effectuate such a transfer as if 
such changes in the registered holder were operative as on the Record Dale, in order t remove any 
difficulties arising to the transferor cr transferee cf equity shares in the Transf eror Company, after {he 
effectiveness of his Scheme. 

12.8. The shares lo be issued pursuant to this Scheme In respect cf any equity shares ol the Transferor 
Company which are held in abeyance under the provisions of Section 126-ct the Act or otherwise shall 
perding allotment or settlement of dispute by order cf court or other&ise, be fell in abeyznze 

12.9. The sbares to be issued by the Transferee Company in lieu of ths shares cl the Transtror Company 
held 'n Ine respective unclaimec suspense account cf the Transfer: Company shal be. issued to a 
new unclaimed suspenss account created far shareholders oi the Transferor Company. 

12.10. I the event, any or both tho Parties restructure their share capital by way of share spilt / consolidation 
/issue of bonus shares during tho pendency q lhe Scheme, the share exchange relic stated I Clause 
12 above shall.be adjusted according/y, to consider the affect cf any such corporate actions undertaken 
by such Party. 

12.11. If necessary, the Transferee Company shal! bore allotment of tie equily shares in terrh ct the 
Scheme, Increase, reclassiiy, andir restructure its authorized share capltal In such manner and by 
such amount as may be necessary t satisfy Is obligation under he prcsions of the Scheme in 
compliance with he applicable provslans cf the Act an lhe Fu'es hereunder. 

12.12 The Transferee Company shall apply for [sting cf the Transferee Comp&ny new equity shares on the 
Stock Exchanges 'n terms cf and in comp.lance oi SEBI Circular and of;er re ovant provisos as may 
be applicable. The Transferee Company new equity shares allotted by ts Transferee Company, 
pursuant to the Scheme, shall reraln frozen in the depository systern tll istlng/ trading permission ls 
given by he des!gnated Stock Exchange. 

12.13. The Transferee Company shel' enter into such arrangements and give such confirinations and/ or 
undertakings as ray be necessary I accordance with Appl'cable '.aw for comp yirg wit the formallies 
of the Stack Exchanges and SE3l Circular. 

1, ACCOUNTING TREATMENT IN BOOKS OF TE TRANSFEREE COFANY 

,(,,,·' '. .·. . � 
;er n the Scheme becoming effective and wit cttez; from the Appointed Date; he Tr~nsisiee:. ·al_{Vr 

@ peny stal account tor the rans'er ans vesting of the ass=ls an¢ liabilteg ar'he Transferar • 
s [gMPh!''t4jg~yi its bocks of accounts as par Acauts ton Method" prescribed under J's ln@ian. A-puring 

';;;: ,> I ¾,,da, (loci AS I 103 � Bos>,es, Coml,tes•e" "'''"" """"' '""" 133 Ue Ad mail w lh 
id} re&ks res issued there.nor and other apicabe Accounting Standards providac uder the Act z ft! sre@ca, 

z Ale ass}ts (cluing intangible assets whether or not recorded in te books i Trans'err Company, 
t # (HENNA] anal, t; 'yjes, incluclrg contingent liabilit'es cf the Transferor Company, shall. stand transfersd e, 

C'.,s,Go, �d lh ame shall be recorded by, Iha Transferee Coropany a! their fair value, as per Ind AS 103 ad 'SHAME' 
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'or clher applcable ind AS; 
13.2. The value oi the investments 'n the shares of the Transferor Company held by the Transferee Company 

irtor-se sall stand cancelled, ithou: further act or deed; 
13.3. The loans and advances inter-se between the Translsror Company and the Transferee Company 

appearing In the books of accounts of either the rasteror Company cr the Transferee Company, if 
any, shall stand czncell'ed 

13.4. The Transferee Corpany shall credit tc its share capital account, he aggregate ace value of he equly 
shares issued by it Ic the shareholders of the Transferor Company In terms of Clause 12 cf th's 
Scheme. The difference between the fa'r value and te 'ace value o such equity shares issued wif be 
credited to th.securles premium acoun; 

13,5. The dfference between the 'a'r value o 'he equity shares issued and the fair vale cf the net assets 
acquired and sub'ect to adjustment as per clause 13.2 and 13.3 above will be treas as oowI or 
capital ressrve as per In AS 103 

13.6. The Transferee Company shsll ensure compliance wit the requirements of 'he "Acquisition Ma.hod' 
under Ind AS 103 '0: zl! cther aspects of accounting for ths amalgamation 

13.7. In case cf any difference in accountlg policy be!ween the Transferor Company and ms Transferee 
Campany, the 'mpact, II any, wit be quantified and adjusted in the "Oher Equity" of he Trans'eree 
Company to ensure {hat financial statements zefect the [inancia poston on the basis of consistent 
accounting zolic'es. 

14. COMFLIANCE WITH TAX LAWS 

14.1. This Scheme has been.drawn up to comply wth the conditions relating lo "Amalgamaion" zs.specl'led 
under Secion 2(18) cf 'he TT Act znd cte: relevant provisions cl the TT Act, 'I any terns or provisions 
of the Scheme are found or interpreted to beinccsisten! with the provisions o; the sad section a: a 
later date including resuling from a retrospective amendment of law or for any other reason 
whetsoever, {ll the time the Scherne becomes effective, the provisions of the said section of the IT Act, 
shell prevail and the Schere shall stand modified to the extent determined necessary to campy wth 
Sect'on 2(1B) cf he TT Act and other relevant prov!sions of the T Act. 

14.2 All tax assessment proceedings / eppeas (inc'ding application and proceedings in relation tc advance 
ruing) of wnatsoever nature by or against 'he Trsnserot Company pending snd ! or arising at he 
Appointed Date and relating to the Transferor Company shall be continued end / or elorced until te 

'Etfecive Data es desired by te Transferee Company. As ad om the El'active Dale, the tax 
proceedings shall be continued and enforced by or against the Transferee Company in the same 
manner and.to the same extent as it would or might have been continued end enforced by or against 
the Transferor Company. 

14.3. Further, the a'ormentioned proceedings sal not abate or be disconiued nor be in any way 
prejudicially affected by reason of amalgamation of the Transferor Company with the Transferee 
Company or anything contained in the Schere. ' 

14.4. Any tax l'abi'lies including but pot [rited to liabilities .nder the IT Act, foreign tax crel!, Tax Treaties, 
Customs Ac! 1962, Serice Tax laws, VAT laws, Goods an Service Tax laws or other applicable. laws 
! regulations dealing with taxes / duties / levies allocable or related to the business al the Transferor 
Comparry ta hs exlent not provided 'o: or covered by ax provision in the accounts made as on the 
date immediately preceding the Appointed Date shall be transferred to the Transferee Company. 

14.5. Any re'undincluding but no:limited tc.refund oner the TT Acl, foreign taxes, Customs Ac 1932, Service 
Tex jaws, VAT laws, Goons and Serice Tax laws o: other applicable laws / regulations dealing wt 

c; taxes ! duties / iavles al'ocable or relate to the business of he Transferor Ccrpzny due to. the <l lHie/ gs.Transferor Company consequent to the assessment made on the Transferor Company and 'or which 
@'uPN' t4,''is~credr. is taken in he 'acrouts as on me date mmed atety preceding te Appointed Date sh al else 

,,'?' Ci 1· ·; � � ng to and be received by the Transleree Company, , . . g's' pg 6·after: te Effectve Date, te Trans'ere Company 's express'y pennilted to revise, its fnn¢al 
g Kstatd Tents and returns along with prescrbe forms, lings and annexures under te IT Ac: (inc!ding g 'tr t#] purpose of re-compuring mlirem alternative tax, and cla.ming other tax benefts}, serve tzx 

"",ji 1k/ AT law, Goods and Servlca 'ax law and other tax laws, an to cai refunds an / or credits 'or 
k _CHE' es? ty±e paid (nc!ding lex en bock p:ofts, MAT creit and foreign tex credi, and tc clam tax benet.s 

�NNA�-t:, c. and for matters iccidental thereto. H required lo give effect lo lhe provisions of the Schemne 
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notwithstancing that the period of filling / rev'sirg such returns !/ ors may have lapsed and pdricd to 
calm refund I credit also elapsed upon thls Scheme becoming effacliv. Nclhing contained in in,ls 
Scheme, shall restrict tho Transferee Company lo record assets an \labillles for income ax purpose 
in accordance with the principles enunciated under ihe IT Act 

14.7. All laxes icuding income-tax, minimum alternate lax, foreign laxes, custom euy, service lax, goods 
and service tax elc pad or payable by the Tranteror Company in reset of their operallons and / or 
hhe profits of the business be'ore the Appointed Date, shall be on account of the Transfsror Corpzny 
an, in so tar as l relates to the tex payment ['clding, without Imitation, income-tax, minirum 
alternate tax, custom duty, service tax, goods and service lex, etc.} whether by way cf deduction of tax 
at source, avance tax or otherwise howsoever, ty tte ranssror Company n respect of their profits 
or aclvil'es ar operalon of the business ziter the Appoinled Dai, he same shall be cesmed to be the 
corresponding ilem pa'd by the Trans'eras Company and shall, in all proceedings, be cealt w'th 
accordingly. Further, any tax decucled at source by the Transferor Cerpany / Transfsres Company 
on payables lo the Transferee Company ! Transferor Company on zccaunt ef Inter-s~ transactions 
which has been sered nc! to be accrued, shall be deemed to be advance taxes paid by th 
Transferee Company and shall, ir all proceedings, be.zeal: with accordingty. Further, any goods and 
service tax pald by the Tr~nsferor Company / Transferee Company Io tie Transferee Company ! 
Trensfercr Company on acccunt of /nter-se transactions which has been deemed not to be aczruad, 
shall be deemed lo have been paid by or on behalf of the Transferee Company and shall, in al 
proceedings, be dealt with accordingly. 

14.8. Ater lne Appointed Date, obligation io: deduction cf tax at source on, any .payment made by or {o be 
made by the Transferor Company including but nct fried tc ob/lg~lion under heT Ac: customs lew, 
goods end service tax lawer clher applcable laws /regulalibns dealing ith taxes / duties /levies shall 
be made or deemed to lave ban made and duly complied-with by the Trans'eree Company. 

14.9. Wihout prejudice to the generality of te above, all benefits, incentives, losses, credit (or tax including 
on book prefts, accumulated losses, credits (including, without Iimtat'on Income tex, exclse du'y, 
service tax, applicable state value added tax zenvat crelt, goods and service tax cred'l, etc.) to wich 
the Transfercr Carpany is entlled to in terms cf applicable laws, sna/\ be.avallable to and vest in tha 
Transferee Corpany on and salter tha Appointed Date, even l such credlls have not beer avelled of 
in the books as on the date ol transfer. A'so, tho Transforee Company will be entitled ta avail Cenwat 
Credili Goods and Service Tax Credit after iha Appointed Dato in raspoct of all duties / taxes whare 
the acurents are in the name of the. Transferor Company. Further, licenses lssued lo the Transferor 
Corpany by any regulatory authorities, if any, and all benefits and tax credits, If any, associated with 
t shall stand transferred to the Transferee Company upon-the Scheme becoming effective. 

15. DISSOLUTION OF THE TRANSFEROR COMPANY WITHCUT WINDING UP 

Subject tc an order bzing made by tne under Secllon 230 10 232 of the Act, the Transferor Campany 
shall be dissolved w.hout te process of winding up on the Scene becoming &fteclie in accordance 
with tha prevision of the Act an the Rules made hrounder, 

16. COMBINATION OF AUTHORISED SHARE CAPITAL 

15.1. Upn the Scheme bacoming eifeclivc, the Authorised Share Capilal ci ths Transferor Company shall 
stan transferred, re-organised, credited and merged with that of the Transferee Campany without 
payment of additional fees and stamp cuty as he said fees and stamp duty ave already been paid by 
he Transferor Company and the Authorised Shere Capital of the Trans'ere Company wil be 

[j; &greased to that elfecl by st filing requisite forms ard no separate procedure shzll be followed under 
sail_ Ih~;c. Corsacuerlly, the Mer7orardum ci Associatiord oi he Transicrae Company satwithcutapy 

A 6Ph' LAS?gurent or deed be enc stard altered, ocitied and arended pursuant to Sections15. @1 zn¢, • 
"i'G 1 -;:: �r icable provisions oftlle Act as follows: , / ,•�' ·, " •. "'•' .. , 

'. + G tr c · ·· fz Ti@ Sh:je Capital of lne Company is Rs.103,50.,03,000% (Rupees One hundred tree crore ad 
z .sag 'it'ylakt ;only) lvded «nto 9,65,00,000 5gully Shares o' Rs,1Cl- esch and Rs. 7,00,00 pre'srercs * * �NNAI s"'8r!'Aii f Rs, 100 each, The Company has the power from lime lo !rme lo increase or reduce lis 
, _eC'apt.g'end lo issue sny s'ares in he original or new cap/tal as equlty or preference shares ard lo 
�;:j- ��"<Jll lo any class or classes of such shares, any preference, lights, privileges or priorit'as in 

15 



payment of dividends or distribution. of assels or otherwise cver any other shares or tc subject the 
same to any res'icl'ens, lititans, or ccnd'tons and to vary the regulations of he Company, as 
far as necessary to give effect tc the same znd upan he sub-division of any share to apportion te 

, ight to participate in profits Ir any manner 

15.2 The approval cf this Scheme under Sections 230 l0 232 of (he Companies Act, 2013 shal! be deemed 
ta nave the approval under Seclcn 13, 61 ad other applicable provisions cf the.Comparles Act, 2013, 
znd any oler approvals recured In this regard. I is clarfiad that the approval ot the members of te 
Transferee Campany to the Scher8 shall be deemed lo be their approval also to the alteration to the 
Memorandum of ssclaian cf the Transferee Company as may be required under the Act, 

FART-JI 

GENERAL. CLAUSES, TERNS AND CONDITIONS 

17. DIVIDENDS 

17,1, The Transferor Campany and the Transferee Company shell be entitled lo declare an pay dividend's 
lo their respecllve shareholders in respect of ths accountirg period commencing 'om and after 
Appointed Date and up to he Effective Date. The d'viiend, if any, shall te declared by the Trans'err 
Company orly with the prior written consent of the Board cf Directors of he Transferee Company. 

17.2. Itis clarified that the provisions in respect of declaration of dividends are enabling prcvlsions only and 
shall not be esmed to confer any right on any sharnoders of the Transferor Company andtor the 
Trans'see Company to demand or claim zny dividends which, subject to the provisions of the Act, 
shall be entirely at :he discretion of he Board of Directors of the Transferee Company, subject to such 
approval of the shareholders, as may be required. 

t8. VALIDITY OF RESOLUTIONS 

Upon the coming into effect cf the Scheme, the resolutions passed by the Bard cf Directors and'or 
shareholders o; the. Transferor Company as are considered necessary by the Board of Directors of the 
Trans'eree Company and which are vaid and subsisting shall corlnue to be vzlid and subsisting end 
be considered as the resolutions of he Transferoe Company and if any such resolutions have monetary 
fills approved under he provisions of the Act, or any other applicable statutory prosicns, 'hen he 
said [iris as are considered necessary by he Board oi Direclors of the Transferee Company shal! be 
added tc the limits ti any, under like resolutions passed by !he Eoard cf Directors and!ar the 
sharehclders of {he Transferee Campany and she!l constitute the aggregate of the said imits in [ne 
Transferee Company 

•J 

19. APPLICATICNS TO THE NCLT 

Al {he Transferor Company and the Transferee Company, shall wit all reasonable dispatch, make 
applications to the NC!T, Chennal' Bench slce the reg'stered office ci Transferor Company and 
Transferee Company is state in Chenral. The jurisdicjcn of the Transferor Company and 
Transferee Company is NCiT, Chennai Bench, far sanctioning his Scheme under Sec:ions 230-232 
cf the Act for orders therecf tor carrying this Scheme into elect. 

'. 
, 

+ 

5 

,4#.gz2 IF'CATIONS'AMENDMENTS TO TE SCHEME 
$,6Eis, 

r 4'� r:,01l' Y � o approval of NLCT, the Fnntlas through their Board of Directors including any r;;ommlltee or· 
f ? sj'' .6xf r other persons, duly author'sed by the Boer of Directors in tls regard, may make, or 
f h 

as@bl[any alteration or mociicatin to this Schera er to any conditions or imitations or orders, 
2 @} 'whi the[ ICLT or any cler Competent Authority mazy deem ft to direct, approve or impose and may 

# 4 hs gt~suctyyj(recticns as they mey consider necessary, to sett'e any doubt, question or lflculy erisiric 
,MENNA ten 'Scherne or in regard to 'ts imp'omentation or in any manner conraced, 1herewith an to'do 

s''ug, aeon ts; ~xccue zl such acts, deeds, matters and ings necessary tor; puting 'his Scheme into sect 
a0? 1s 



or to review the portion relating to the salisfaction of the conditions to th!s Scheme and it hecks5say, lo 
walve any of those (lo the extent permitted under law) for bringing tls Scheme into ef!act. The 
shareholders approving the scheme shail be deemed io have given their consent to the proposed 
moclflaian to the scheme without any furthar recourse tc tham. 

20.2. If ay part or provision cf this Scheme is faun ta be uworkable for any reason whatsoever, tis same 
shell not, subject~ iee cecisinn of the Board of Directors cf the Transferor Company and Transferee 
Company, aftect Ihe vallily of implementation cf the other parts endlor provisions of the Scheme. I! 
zny part or prvisicn of h's Scheme herecf ls invalid, rule¢ Illegal by any Court of competent jurisdiction, 
or unenforceable under present or future laws, ten I is the intention of the Transfercr Company and 
Transferee Company tat such part ar provision, as the case may be, shall be severable from the 
remainder of the Scheme, and the Scheme shall ndt b affected [hereby, unless the dslat'on oi such 
pat or provisicn, as {he case may .e, shall cause this Scheme lo become materially adverse lo the 
Transsrar Company andlor Transferee Company, in which case [he Transferor Company ancior 
Transferee Company shall atlempt ta bring about a modification in the Schens, as will best preserve 
for the Transferor Compary ariar Transferee Company, the benefits and olgatons of te Scheme 
including but rot limited lo such part or provision. 

21. SCHEME CONDITIONAL. CN AFFROVALS /SANCTIONS 

21.1 The Scheme is conditional upon and subject to; 
; {he approvel of the Scheme ty the requisite majcrily of the respective members and such 

class cf persons cf Transferor Company and the Transferee Company, as required in terms 
of tha applicable provisions of the rclavant Act as wall as any requirements thal may be 
slpu'ated by the Appropriate Authority la this respect; 

ii. the apprcval of {ha snarholors of transferor and transferee company htough e-voling and 
icr other mote as may be reeu'red under ary applicable law and the SEB circular, The 
scheme is conditional upon scheme being approved by the publlc shareholders through e­ 
vcling in terms of Fara 10(a) cl Par I o SE8l Maser Circular No. 
SEBUHCiCFDIDIL CIR/PI2021/00GOB6S5dated November 23, 2021 ad the Schens 
shall be acted upon anly If vote cast hy the publi c shareholders In favour of the proposal are 
more than the number at voles cast by the public shareholders against it. 

'ii. sanction oft the Appropriate Authorly, toling oblaled under Sections 230 c 232 of he 
Companies Ac, 2013 an olher applicable provisions of the Aet, f so required on behalf of 
the Transferor Company an the Transferee company; 

iv. he necessary certified copies of the order under &actions 230 te 232 0f the Act, and athsr 
applicable provisions of the Act are duly filed wth to Registrar of Companies; 

• approval cf Appropriate Authorlies (including Securitles and Exchange Bcard of Indla) and 
receipt of 'Na-Objection letter from Slack Exchange Were sucn approval cr ccnsent is 
necessary; and 

vi. all other sanctions znd approvals as may be required by law in respect oi ttils Scheme being 
obtained, ' 

22. C05TS 

Al costs, cages, ides and expanses (inciuding, but apt limited to, any taxes and dulles, stamp du'y 
reisuraiion charges, etc.) of the Transferor Company an Transferee Cornpany, respect've!y.in relaticn 
lo or in convection witt or incidental to tis Scene or the lmplemer'talon thereof shall be borne ad 

==s. Dai tor by the Transferee Company, unless otherwise cetermlned by the Eoards o: Direztcrs of the, 
;63t f~; Irasterr Company a Traster~ ccmpzry. ' 

.,s;. l,\PAfJY L ... \¥,� ' c9" W, 'ERABILITY .· ·+ � I ' - '1%, � - - ,- - : g 23.1. 'Irr pert of this Scheme ls found ta be unworkable tar any reason·whatsoever, the sams shall not, 
'd @2 fun: :ta the decislon of he Transferar Company and/or Tr ansferee Campany, affect the validt or + + 

(_ saa~ i;pl/mentatlon of he other arts andlor provisions cf tie Scheme, + iswuiv_, e»% se" 
@ %jn@. 
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23.2. In the event of any consistency between any of the terns and cordons oi any earlier arrangement 
zmcngst the Transferor Company end Transferee Company an heir resoeclive shareholders, an 
the terms and condilions oi this Scheme, the 'alter shall prevail. 

24 EFFECT OF NON·RECEIFT OF APPROVALS 

24., In the event cl any of the szld sanctions and approvals referred to {n Clause 20 not belng obtained and/ 
o: the Scheme rot belng sanctioned by the NCLT or such other appropriate autnorlly, 'I any, Ihis 
Scheme shall starid revoked, czncellsd snd be of no effect, save znd except in respect of any act or 
dee toe prier thereto as is cante pated hereunder or as to any rignits and/ or l'abilities which right 
have arisen or accrued pursuant thereto and which shall be governed and ba preserved or worked zu; 
as ls specifically provided 'n the Scheme or zs mey otherwise arise in /aw and agreed bswsen e 
respect've parties ta this Scheme. Upon the termination cf this Scheme as set out in above class, no 
rights and labl'ies shall accrue to or be incurred by respective Parties or their shareholders or creditors 
r employees or any other person, Ir such case, each party shall bear and pay its respective costs, 
charges and expenses for and or in connection with the Scheme unless otherwise mutelly agreed 

24.2. The Board of DO'rectors af he Transferar Company and the Transferee Company shall be entitled to 
• revoke, cancel and declare the Scheme of no effect if they are of the view that the coming into effect 

of {e Scheme with effect from the Appointed Dale could have averse /mpicatlons on the combined 
entity post tne Amalgamalon. 

25. ENDING EFFECT 

"""'I 

,-. 

28. 

upon the Scheme becoming effective, te same sha'l be binding on the Transferor Company 
Transferee Company, Covemmental Authority and all concerned parties thout any further ac, deed, 
matter cr thing. 

PRCFERTY IN TRUST 

Notwithstanding anything contained in this Schere, on er after Elective Dale, unll any property, asset 
icease, approval, perm'sslon, contract, agreement and rights ans beneits arising thereircr partanlng to 
the Uncertaking cf the Transferor Company are transferred, vested, recorded, effected and! or perfected, 
in the records of any Approprae Authority, regulatory bod'es or otherwise, in favour of {he Transferee 
Copany, such company 'is deemed to be authorized to en[y the property, asset or the rights snc 
beefils arislng fror the license, approval, permission, contract or agreement as i it were the owner o' 
the property or asset cr as i it were 'he originsl party lo {e license, approval, permission, contract or 
agreement. It is clarified hat Ill etry is made In Ihe reords ot the Appropriats Authorities and tll surcn 
time as may be mutaly agreed by the relevant Parties, the Transferor Company wl continue to hold the 
property andlor the asset, license, permission, approval, contract or agreement and rights and benefits 
rising therefrom, as the case may be, in trust for an an behalf of the Trans'are Company. 

27. REMOVAL OF DIFFICULTIES 

27,1. The lrnsteror Company and the Transferee Company through mutual consent and acting through their 
respective Boards, jointly ant as mutually agreed in wrilg may give such dircctons (acing jointly) and 

==,=.gres lo take steps, as may be necessary, desirable or proper, to resole all tdoubls, diffc:lies or 
gr'] {lns a'sing under th's Scheme, whether by reason at any orders of NCLJ or of any directive or 

"'Pvj rtsj}kg' any Appropriate zutonty :ncer or by irte of his scheme in relation o the aargan ant 
r �� 'v ,.. \ed in this Scheme and/ or ma\ters concerning or connecled lherewllh or In regard ta and of ~ ''st"ts3~in or interpretation of tis schere ar rpementa#on thereof r in any men er wa.sceve 

£ [Mi zonrel[herewith, or to review the position relating la'he satis'action of various conditions of {is 
Schee a]!lf necessary, to waive any cf t{hose to the extent permissible under Applicable Law; an co 

tt 4 iher are all sf?h a s, deeds and things as may be necessary, desirable or expedient for carrying the Scheme into o,<«g«e­ 
s,Vn sES 

ear6? 
• 

--end..­ 
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