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SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT,
2013

AMONG

ZENITH MEDICINE PRIVATE LIMITED ("TRANSFEROR
COMPANY”)

AND

ZENITH HEALTH CARE LIMITED (“TRANSFEREE
COMPANY")

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE

A.BACKGROUND

This Scheme of Arrangement (“Scheme”) for amalgamation is
presented under the provisions of Sections 230 to 232 of the
2013Act (as deflned herelnafter) for amalgamation of the
Transferor Company (as defined herelnafter) Into and with the
Transferee Company (as defined herelnafter); pursuant to the
relevant provisions of the 2013 Act (as defined hereinafter)and
the relevant provislons of this Scheme. The amalgamation of the
Transferor Company Into and with the Transferee Company
pursuant to this Scheme shall be in accordance with Section
2(1B) of the IT Act (as defined hereinafter). In addition, this
Scheme also provides for varlous other matters consequential or
otherwise integrally connected herewith.

B.DESCRIPTION OF COMPANIES

1.ZENITH HEALTHCARE LIMITED (hereinafter referred to as
“ZHL" or “Transferee Company”), bearing CIN
L24231GJ1994PLC023574 was incorporated on  15th
November, 1994 in accordance with the applicable provisions
of the Companies Act, 1956 from the Registrar of Companies,
Gujarat, Dadra and Nagar Haveli. The Company is primarily
engaged in the business of dealers in pharmaceuticals, medical
products preparations, surgical apparatus and materials and
articles of any nature and kind whatsoever.
The registered office of the Transferee Company is currently
situated at 504, Iscon Elegance, Nr. Ananddham Jain Derasar,
Prahladnagar Cross Road, S.G. Road, Ahmedabad-380015.
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2.ZENITH MEDICINE PRIVATE LIMITED(hereinafter referred
to as "ZMPL" or “Transferor Company”), bearing CIN
U85310GJ2008PTC053890 was incorporated on 15 May 2008
in the name of Vedika Trade and Advisors Private Limited in
accordance with the applicable provisions of the Companies
Act, 1956. The name of the Company has since been changed

to Zenith Medicine Private Limited and a fresh certificate of

incorporation is issued by the Assistant Registrar of

Companies, Gujarat on 1% December 2010. The Company is
primarily engaged in the business of providing all types of
advisory services in the field of commerce, finance, information
and technology, banking, professional , investment, export and
import.

The registered office of the Transferor Company is currently
situated at 504, Iscon Elegance, Prahlad Nagar Cross Road, Nr.

Ananddham, Jain Derasar, S.G. Road Ahmedabad Ahmedabad
- 380 015,

C.RATIONALE FOR THIS SCHEME

The rationale for the amalgamation of the Transferor Company

with the Transferee Company is, inter alia, as follows:

(i) Consolidate the business of Transferor Company with the
Transferee;

(ii) Further expansion of the Transferee Company’s business
which would benefit the respective shareholders, as it is
expected that the combined entity resulting out of such an
arrangement will have better prospects of growth and that
this would enable the management of the Transferee
Company to vigorously pursue revenue growth and
expansion opportunities;

(iii)Availability of increased resources and assets for the

Transferee Company which can be utilized for

strengthening the customer base and servicing existing as

well as new customers innovatively and efficiently;
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(iv)Leading to increased competitive strength and efficiencies

for the Transferee Company; and

(v) Create enhanced value for the sharcholders and allow a

fokused strategy in operations, which would be in the best
interest of all shareholders, creditors, employees and all
persons connected with the Transferor and Transferee

Companies.

D.PARTS OF THIS SCHEME
This Scheme is divided into the following sections:

SECTION I
AMALGAMATION OF THE TRANSFEROR COMPANY INTO

AND WITH THE TRANSFEREE COMPANY

Part A deals with the definitions, interpretation and share capital
details of the Transferor Company and the Transferee Company.

Part B deals with amalgamation of the Transferor Company into
and with the Transferee Company, in accordance with Sections
230 to 232 of the 2013 Act and other relevant provisions of the
2013 Act and in compliance with Section 2(1B) and other

applicable provisions of the IT Act.

Part C deals with the discharge of the consideration for the

amalgamation of the Transferor Company into and with the

Transferee Company.

Part D deals with the accounting treatment in the books of the
Transferee Company, transfer of the authorized share capital
from the Transferor Company to the Transferee Company,
dissolution without winding up of the Transferor Company,
exemptions under SAST Regulations (as defined hereinafter) and

Taxes.
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SECTION I1
GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS

SCHEME

Section II deals with the general terms and conditions applicable

to this Scheme.
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SECTION X

AMALGAMATION OF THE TRANSFEROR COMPANY INTO

AND WITH THE TRANSFEREE COMPANY

PART A

WHEREAS:

A. In terms of this Scheme, It s now proposed, inter alla, to
amalgamate the Transferor Company Into and  with  the
Transferee Company with effect from the Effective Date (as
defined hereinafter), transfer the authorized share capital of
the Transferor Company to the Transferce Companyand effect
dissolution without winding up of the Transferor Company,
pursuant to and under Sections 230 to 232 of the 2013 Act
and other relevant provisions of the 2013 Act, In the manner
provided for In this Scheme.

B. The amalgamation of the Transferor Company Into and with
the Transferee Company pursuant to and In accordance with
this Scheme shall be In compllance with Sectlon 2(1B) and
other applicable provisions of the IT Act.

1. DEFINITIONS

For the purposes of this Scheme, unless repugnant to the
meaning or context thereof, the following expressions shall
have the meanings mentioned hereln below:

(a) “2013 Act” means the Companies Act, 2013, any re-
enactment thereof, and the rules, regulations, clrculars,
notifications, clarifications and orders Issued thereunder, each
as amended from time to time and to the extent In force;

(b) “Accounting Standards” means the Indian Accounting

Standards as notified under Section 133 of the 2013 Act read

together with Rule 3 of the Companles (Indlan Accounting

tandards) Rules, 2015,as amended from time to time, Issued
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by the Ministry of Corporate Affairs and the other accounting
principles generally accepted in India;

(c) “Applicable Laws” means any statute, law, regulation,
ordinance, rule, regulation, judgment, order, decree,
clearance, approval, terms of any approval, permit or no-
objection of any Governmental Authority, directive, guideline,
policy, requirement, listing agreement or other governmental
restriction or any similar form of decision, or determination by,
or any interpretation or administration of any of the foregoing
by, any Governmental Authority, in each case as in effect from
time to time;

(d) “Appointed Date” means 1% July 2018, or such other date
as may be mutually agreed by the Board of Directors of the
Transferor Company and the Transferee Company.

(e) “Board of Directors”, with respect to a company, means the
board of directors of such company, as constituted from time
to time in accordance with the provisions of its Articles of
Association and Applicable Laws and, unless repugnant to the
subject, context or meaning thereof, includes every committee
of the Board;

f) “Effective Date” means the date on which the certified copies
of the Order of NCLT, Ahmedabad under Sections 230 and232
of the 2013 Act sanctioning the Scheme is filed with the
Registrar of Companies, Gujarat, at Ahmedabad by the
Transferee Company and the Transferor Company;

(9) “Equity Shares” with respect to a company, means the fully
paid up equity shares of such company

(h) “Governmental Authority” means any competent
governmental, regulatory, statutory or administrative
authority, agency, department, commission or instrumentality
(whether local, municipal, national or otherwise), court, board
or tribunal of competent jurisdiction or other entity having,

under any law, rule, regulation or order, jurisdiction over, or

the power to regulate or pass orders binding upon, any person
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or matter and shall include The Reserve Bank of India (“RBI")
or any stock exchanges on which securities of any of such
person are currently listed or may be listed in future, or
arbitral tribunal or dispute resolution body empowered to pass
orders binding on any person;

() “Intangible Assets” means and includes all intellectual
property rights and licenses of every kind and description
throughout the world, in each case whether registered or
unregistered, and including any applications for registration of
any of the following, including without limitation inventions
(whether patentable or not), patents, rights in computer
programs (whether in source code, object code, or other
form), algorithms, databases, compilations and data,
technology supporting the foregoing, and all documentation,
including user manuals and training materials, related to any
of the foregoing; copyrights and copyrightable subject matter;
trademarks, service marks, trade names, domain names,
logos, slogans, trade dress, design rights together with the
goodwill symbolized by any of the foregoing; know-how,
confidential and proprietary information, trade secrets, moral
rights; any rights or forms of protection of a similar nature or
having equivalent or similar effect to any of the foregoing
which subsist anywhere in the world; and goodwill, whether or
not covered in the foregoing, in connection with the businesses
of the Transferor Company, together with the exclusive right
for the Transferee Company and its assignees to represent
themselves as carrying on the business in succession to the
Transferor Company including business information and
records; and product registrations and approvals;

() “IT Act” means the Income-tax Act, 1961, any re-enactment
thereof and the rules, regulations, circulars and notifications

issued thereunder, each as amended from time to time and to

TN the extent in force;

> &
Aé‘i‘; Merger Entity” means, the Transferor Company and the
A

|AB
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Transferee Company Individually, and "Merger Entities”, the
two of them collectively;

() “Record Date” means such date after the Effective Date as
may be fixed by the Board of Directors of the Transferee
Company for determining the equity shareholders of the
Transferor Company who will be allotted Equity Shares of the
Transferee Company pursuant to the Scheme being effective;

(m)"RoC"” means the Registrar of Companies, Gujarat;

(n) “Scheme” or “Scheme of Arrangement” or “this
Scheme”means this Scheme of Arrangemeni in its present
form as submitted to the Hon'ble Tribunal or this Scheme with
such modification(s), if any;

(o) “Transferor Company” shall have the meaning assigned to it
in Point 2 of Part B of the Preamble of this Scheme and shall
include but not be limited to:

(i) all assets, whether moveable or immoveable
(freehold/leasehold), plant and machinery, equipment, stocks,
vehicle and inventory including all rights, title, interest, claims,
covenant\s in such assets of the Transferor Company;

(i) all investments, receivables, loans and advances extended
(including CENVAT credit, GST input balance/Refund on
GST/Duty Draw Back and or other tax assets), including
accrued interest thereon of the Transferor Company;

(ii) all debts, borrowings and liabilities, whether present or
future, secured or unsecured, availed by the Transferor
Company, whether or not disclosed in the books of accounts;
(iv) all permits, rights, entitlements, licenses, approvals,
grants, allotments, recommendations, clearances, tenancies,
offices, tax deferrals and benefits, subsidies, concessions,
refund of any tax, duty, cess or any excess payment (including
all amounts claimed as refund, whether or not so recorded in
the books of accounts), tax credits (including, but not limited

to, credits in respect of income tax, tax deducted at source,

ST, CENVAT, sales tax, value added tax, turnover tax, excise
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duty, service tax, minimum alternate tax, goods and service
tax etc.) of every kind and description whatsoever of the
Transferor Company, including Interest thereon, If any;

(v) rights to any claim not preferred or made by the Transferor
Company in respect of any refund of tax, duty, cess or other
charge, including any erroneous or excess payment thereof
made by the Transferor Company and any interest thereon,
under Applicable Law, and in respect of set-off, carry forward
of un-absorbed losses, deferred revenue expenditure,
deduction, exemption, rebate, allowance, amortization benefit,
etc. whether under the IT Act, the rules and regulations
thereunder, or any other Applicable Law, or any other or like
benefits under the said acts or under and in accordance with
any Applicable Law or act, whether in India or anywhere
outside India;

(vi) all Intangible Assets of every kind and description
whatsoever of the Transferor Company, whether appearing in
the books of accounts or otherwise;

(vii) all contracts, agreements or arrangements of any kind,
and all other rights including lease rights, licenses,
memorandum of undertakings, letter of intents, undertakings,
warranties, assurances, representations, claims, insurance
policies, etc and facilities of every kind and description
whatsoever of the Transferor Company;

(viii) allpermanent employees of the Transferor Company;

(ix) all advance payments, earnest monies and/or security
deposits or other entitlements of the Transferor Company;

(x) all legal, tax, regulatory, quasi-judicial, administrative or
other proceedings, suits, appeals, applications or proceedings
of whatsoever nature initiated by or against the Transferor
Company; and

(xi) all books, records, files, papers, computer programs,

_engineering and process information, manuals, data,

production methodologies, production plans, catalogues,
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quotations,  websites, sales and  advertising  materisl,
marketing strategies, list of present and former custormers,
customer credit information, custorner pricing information, and
other records whether In physical form or electronic forem or in
any other form, in connection with or relating to the Transferor
Company;

(p) “Transferee Company” shall have the rmeaning assigned to it
in Point 1 of Part B of the Preamble of thi Scheme;

(q) “Tribunal” or “NCLT” means the National Company Lz
Tribunal, Ahmedabad Bench.

». DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any
modification(s) approved or imposed or directed by the NCLT
or made as per the Scheme, shall come into legal operation

from the Appointed Date, but shall be operative from the
Effective Date.

3. INTERPRETATION

(a)The expressions, which are used in this Scheme and not
defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning
assigned to them under the 2013 Act, the IT Act, and other
Applicable Laws.

(b) 1In this Scheme, unless the context otherwise requires:

() the words “including”, “include” or "includes” shall be
interpreted in a manner as though the words “without
limitation” immediately followed the same;

(i) any document or agreement includes a reference to that
document or agreement as varied, amended,
supplemented, substituted, novated or assigned, from time
to time, in accordance with the provisions of such a

document or agreement;
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(iythe words “other”, “or otherwise” and “whatsoever” shall
not be construed ejusdem generls or be construed as any
limitation upon the generality of any preceding words or
matters specifically referred to;

(v)the headings are Inserted for ease of reference only and
shall not affect the construction or interpretation of the
relevant provisions of this Scheme;

(v) the term “Clause” refers to the specificd clause in Section 1
or Section II of this Scheme, as the case may be;

viyreference to any legislation, statute, regulation, rule,
notification or any other provision of law means and
includes references to such legal provisions as amended,
supplemented or re-enacted from time to time, and any
reference to legislation or statute includes any subordinate
legislation made from time to time under such a legislation
or statute and regulations, rules, notifications or circulars
issued under such a legislation or statute; and

i)  words in the singular shall include the plural and vice
versa.
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« SHARE CAPITAL AND FINANCIAL POSITION OF THE
COMPANIES

a.1. Share Capital of the Transferee Company

a.1.1. The Share Capital of the Transferee Company as on 01% July

2018 Is as under:

Share Capital " Amount
(Rs.)

Authorized Equity Share Capital I
11,00,00,000 equity shares of Rs. 1/- 11,00,00,000
each

Total ~|11,00,00,000
Issued, Subscribed and Fully Paid Up
Equity Share Capital 5,37,39,000
5,37,39,000 equity shares of Rs. 1/- each

Total | 5,37,39,000

4.2. Share Capital of the Transferor Company
4.2.1. The Share Capital of the Transferor Company as on 01%t July

2018 is as under:

Share Capital ~ Amount
(Rsi)“
Authorized Capital
1,00,000 equity shares of Rs. 10/- each 10,00,000
Total | 10,00,000
Issued, Subscribed and Fully Paid Up
97,100 equity shares of Rs. 10/- each 9,71,000
Total 9,71,000

Page 12 of 39

~ Scanned by CamScanner



a.3. Summary of Financial position of the Transferor

Company and Transferee Company as on Appointed
date is as follows:

4.3.1. Transferor Company:

Particulars AmOoUnLin
INR
Net worth 4,63,27,413
Turnover (Gross Sales) 1,45,30,158
Current Assets 2,68,13,859
Non-Current Assets 2,03,03,412
Current Liabilities/Non Current
Liabilities / 789,858
Long Term Liabilities —_—
4.3.2. Transferee Company:
Particulars Amount in INR
Net worth 5,72,27,725
Turnover (Gross Sales) 4,41,79,198
Current Assets 4,77,09,073
Non-Current Assets 2,37,22,027
Current Liabilities/ Non
Current Liabilities 1,42,03,375
Long Term Liabilities

PART B

5. AMALGAMATION OF THE TRANSFEROR COMPANY INTO
AND WITH THE TRANSFEREE COMPANY
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s.1. Transfer and vesting of assaets, Habilities and antire
business of the Transferor Company into and with the
Transferee Company

51,1, With effect from the Appointed Date and upon the Scheme

being effective, the Transferor Company, together with all its
present and future properties, assets (including Intangible
Assets), investments, rights, obligations, llabllities, benefits
and interests thereln, whether known or unknown, shall
amalgamate into and with the Transferce Company, and all
present and future properties, — assets, labllities,
investments, rights, obligations, labilities, benefits and
interests of the Transferor Company shall become the
property of, and an integral part of, the Transferee Company
subject to the charges and encumbrances (to the extent
they are outstanding on the Effective Date), If any, created
by the Transferor Company on its properties and assets in
favour of lenders, as a going concern, by operation of law
pursuant to the vesting order of the NCLT sanctioning this
Scheme, without any further act, instrument or deed
required by either of the Transferor Company or the
Transferee Company. Without prejudice to the generality of
the above, in particular, the Transferor Company shall stand
amalgamated into and with the Transfcree Company, in the

manner described in sub-paragraphs (a) - (n) below:

(a)With effect from the Appointed Date and upon the Scheme
being effective, all immovable property (including land,
buildings and any other immovable property) of the
Transferor Company, whether freehold or leasehold, and any
documents of title, rights and easements in relation thereto,
shall stand vested in or be deemed to be vested in the
Transferee Company, by operation of law pursuant to the

‘ vesting order of the NCLT sanctioning this Scheme, without
any further act, instrument or deed done or executed by the

£
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Transferor Company or the Transferec Company. Upon this
Scheme coming into effect on the Effective Date, the
Transferee Company shall be entitled (o exercise all rights
and privileges and be liable to pay all taxes, rent and
charges, and fulfil all obligations, in relation to or applicable
to such immovable properties and the relevant landlords,
owners and lessors shall continue to comply with the terms,
conditions and covenants under all relevant lease / license or
rent agreements and shall, in accordance with the terms of
such agreements, refund the security deposits and advance
/ prepaid lease / license fee, if any, to the Transferee
Company. The mutation/ substitution of the title to and
interest in such immovable properties shall be made and
duly recorded in the name of the Transferee Company, by
the relevant Governmental Authorities pursuant to the
sanction of this Scheme by the NCLT and upon this Scheme

coming into effect on the Effective Date;

(b)With effect from the .Appointed Date and upbn the Scheme
being effective, all the assets of the Transferor Company
which are movable in nature or are otherwise capable of
being transferred by physical or constructive delivery and,
or, by endorsement and delivery, or by vestihg and recordal,
including equipment, furniture and fixtures, shall stand
vested in Transferee Company, and shall become the
property and an integral part of Transferee Company. The
vesting pursuant to this sub-clause shall be deemed to have
occurred by physical or constructive delivery or by
endorsement and delivery, or by vesting and recordal, as
appropriate to the property being vested and the title to
such property shall be deemed to have been transferred

accordingly to the Transferee Company;
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(c)With effect from the Appointed Date aid upon the Scheme
being effective, any and all other movable property (except
those specified elsewhere In this Scheme) including
investments In shares and any other securities, all sundry
debts and receivables, outstanding loans and advances
relating to the Transferor Company which are recoverable in
cash or in kind or for value to be received, actionable claims,
bank balances and deposits, if any with government, semi-
government, local and other authorities and bodies,
customers and other persons, cheques on hand shall, by
operation of law pursuant to the vesting order of the NCLT
sanctioning this Scheme, without any further act, instrument
or deed of the Transferor Company or the Transferee
Company become the property of the Transferee Company.
Without prejudice to the foregoing, the Transferee Company
shall be entitled to deposit at any time after Effective Date,
cheques received in the name of the Transferor Company, to
enable the Transferee Company to receive the amounts

thereunder;

(d)With effect from the Appointed Date and upon the Scheme
being effective, all debts, borrowings, liabilities, contingent
liabilities, duties and obligations, secured or unsecured,
relating to the Transferor Company, whether provided for or
not in the books of accounts of the Transferor Company or
disclosed in the balance sheet of such Transferor Company,
shall stand transferred to and vested in the Transferee
Company, along with any charge, lien, encumbrance or
security thereon, and the same shall be assumed to the
extent they are outstanding on the Effective Date and
become and be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee

~ Company, by operation of law pursuant to the vesting order

of the NCLT sanctioning this Scheme, without any further
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act, instrument or deed of the Transferor Company or the
Transferee Company. It is hereby clarificd that It shall not be
necessary to obtain the consent of any third party or other
person, who Is a party to any contrac! or arrangement by
virtue of which such debts, llabllities, duties and obligations
have arisen in order to give effect to the provisions of this
Clause. However, if any lender of the Transferor Company
requires satisfaction of the charge over the Transferor
Company’s properties and recordal of a new charge with the
Transferee Company, the Transferee Company shall for good
order and for statistical purposes, file appropriate forms with
the Registrar of Companies as accompanied by the sanction
order or a certified copy thereof and any deed of
modification or novation executed inter alia by the
Transferee Company;

(e)With effect from the Appointed Date and upon the Scheme
being effective, all incorporeal or intangible property of the
Transferor Company shall stand vested in the Transferee
Company and shall become the property and an integral part
of the Transferee Company, by operation of law pursuant to
the vesting order of the NCLT sanctioning this Scheme,
without any further act, instrument or deed done or
executed by the Transferor Company or the Transferee
Company;

(f) With effect from the Appointed Date and upon the Scheme
being effective, all letters of intent, contracts, deeds, bonds,
agreements, memorandum of understanding, insurance
policies, capital investment, subsidies, guarantees and
indemnities, schemes, arrangements, and other instruments
of whatsoever nature in relation to the Transferor Company
or to which the Transferor Company is a party or to the

gﬁm%"@ benefit of which it may be entitled or eligible, shall be in full
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force and effect against or In favot of the Transferee
Company, by operation of law pursuant to the vesting order
of the NCLT sanctioning this Scheme, without any further
act, instrument or deed of the Transfcror Company or the
Transferee Company, and may be enforced as fully and
effectually as if, instead of the Transferor Company, the
Transferee Company is a party or beneficiary or obligor
thereto. Without prejudice to the generlity of the foregoing,
bank guarantees, performance guarantees, letters of credit,
agreements with any Governmental Authority, hire purchase
agreements, lending agreements and such other
agreements, deeds, documents and arrangements pertaining
to the business of Transferor Company or to the benefit of
which the Transferor Company may be eligible and which are
subsisting or have effect immediately before the Effective
Date, including all rights and benefits (including benefits of
any deposit, advances, receivables or claims) arising or
accruing therefrom, shall, upon this Scheme becoming
effective, by operation of law pursuant to the vesting orders
of the NCLT, be deemed to be bank guarantees,
performance guarantees, letters of credit, agreements,
deeds, documents, and arrangements, as the case may be,

of Transferee Company;

(g)With effect from the Appointed Date and upon the Scheme
being effective, all permits, grants, no-objection certificates,
licenses (including the licenses granted to the Transferor
Company by any Governmental Authority for the purpose of
carrying on its business or in connection therewith),
permissions  (including stathtory and regulatory
permissions), approvals, clearances, registrations (including
relating to sales tax, service tax, excise, value added tax,

~goods and service tax), (including, but not limited to, credits

in respect of income tax, sales tax, value added tax,
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turnover tax, excise duty, service tar  goods and service
tax,tax credits, tax refunds, lox holidays, security
transaction tax, minimum alternate 'ax credit and duty
entitlement  credit  certificates), lenancies,  quotas,
recommendations, privileges, powers, offices, facilities of
every kind and description of whatsoever nature,
easements, goodwill, allotments, concessions, exemptions,
advantages, or rights required to carry on the operations of
the Transferor Company or granted to the Transferor
Company, shall stand vested in or transferred to the
Transferee Company, by operation of law pursuant to the
vesting order of the NCLT sanctioning chis Scheme, without
any further act, instrument or deed done or executed by the
Transferor Company or the Transferee Company, and shall
be appropriately transferred or assigned by the concerned

Governmental Authority in favour of Transferee Company;

(h)With effect from the Appointed Date and upon the Scheme
being effective, all Intangible Assets of the Transferor
Company or granted to the Transferor Company, shall stand
vested in or transferred to the Transferee Company, by
operation of law pursuant to the vesting order of the NCLT
sanctioning this Scheme, without any further act, instrument
or deed done or executed by the Transferor Company or the
Transferee Company; provided that the Transferee Company
may take such actions as may be necessary and permissible
to get the Intangible Assets, intellectual property rights and

licenses transferred to and / or registered in the name of the
Transferee Company;

(i) With effect from the Appointed Date and upon the Scheme
being effective, the Transferee Company shall bear the

. burden and the benefits of any legal or other proceedings
initiated by or against the Transferor Company. Upon this
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scheme coming Into effect on the [ fective Date, I any
notice, dispute, suit, appeal, comploint, clalm or other
proceeding of whatsoever nature by or against  the
Transferor  Company  Including  those  before —any
Governmental Authority, be pending, the same shall not
abate, be discontinued or In any way be prejudiclally
affected by reason of the amalganiation of Transferor
Company or of anything contalned In this Scheme but the
proceedings shall be continued, prose nted and enforced by
or against the Transferee Company In the same manner and
to the same extent as it would o might have been
continued, prosecuted and enforced by or against the
Transferor Company, by operation of law pursuant to the
vesting order of the NCLT sanctioning this Scheme, without
any further act, instrument or deed done or executed by the

Transferor Company or the Transferee Company;

(j) With effect from the Appointed Date and upon the Scheme
being effective, all employees of the Transferor Company as
on the day immediately prior to the Effective Date shall
become employees of the Transferee Company, by operation
of law pursuant to the vesting order of the NCLT sanctioning
this Scheme, without any further act, instrument or deed
done or executed by the Transferor Company or the
Transferee Company, on the terms and conditions no less
favourable than those that were applicable to such
employees immediately prior to such amalgamation, with
the benefit of continuity of service and without any break or
interruption in service. It is clarified that such employees of
the Transferor Company who become employees of the
Transferee Company by virtue of this Scheme shall be
governed by the terms of employment as are applicable to
“employees of the Transferee Company on the Effective Date

\of such amalgamation and shall be entitled to be governed
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by employment policles or to avall of any benefits under any
scheme o settlement or otherwise thot are applicable and
avallable  to any  other employees  of  the Transferee
Company, unless and otherwlse so statod by the Transferee
company inwiiting In respect of all employees, class of
omplovees o any  particular employce, With regard to
provident fund, gratuity fund, superannuation fund or any
other speclal fund or abligation created or existing for the
benefit of such employees of the Transleror Company, upon
this Scheme coming into effect on the Effective Date, the
Transferee  Company shall stand  substituted for the
Transferor Company, by operation of law pursuant to the
vesting order of the NCLT sanctioning 'his Scheme, without
any further act, instrument or deed of the Transferor
Company or the Transferee Company, for all purposes
whatsoever relating to the obligations lo make contributions
to the said funds in accordance with the prévisions of such
schemes or funds in the respective lrust deeds or other
documents, and the Transferee Company shall continue to
abide by agreement(s)/settlement(s) antered into by the
Transferor Company with any of its employées prior to the
Appointed Date. It is the aim and intent of this Scheme that
upon this Scheme coming to effect on the Appointed Date
and upon the Scheme coming into efiect on the Effective
Date, all the rights, duties, powers and obiigations of the
Transferor Company in relation to such funds shall become
those of the Transferee Company. For the avoidance of
doubt, it is clarified that with regard to provident fund,
gratuity, leave encashment, deferred cash benefits and long
term incentive plans and any other special scheme or
benefits created or existing for the benefit of such
employees of the Transferor Company, upon this Scheme
becoming effective, Transferee Company shall stand

ubstituted for Transferor Company for all purposes
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whatsoever, Including with regard to the obligation to make
contributions to relevant authorities, such as the Regional
Provident Fund Commissloner or to such other funds
maintained by the Transferor Company, in accordance with
the provisions of Applicable Laws or olherwise. It is clarified
that the services of the employee: of the Transferor
Company will be treated as having becn continuous for the
purpose of the aforesaid schemes, funds, benefit plans or
policies. The Transferor Company and the Transferee
Company shall undertake all the necessary steps and
formalities as may be required to be carried out for transfer

of such fund, assets, value, etc. to the Transferee Company
in this regard;

(k)the Transferee Company undertakes that for the purpose of
payment of any retrenchment compensation, gratuity and
other terminal benefits to the employees of Transferor
Company, the past services of such employees with the
Transferor Company shall also be taken into account and it

shall pay the same accordingly, as and when such amounts
are due and payable; and

(1) With effect from the Appointed Date and upon the Scheme
being effective,all estates, assets, rights, title, interests and
authorities accrued to and, or, acquired by the Transferor
Company shall be deemed to have been accrued to and, or,
acquired for and on behalf of the Transferee Company,
without any further act, instrument or deed be and stand
transferred to or vested in or be deemed to have been
transferred to or vested in the Transferee Company to that
extent and shall become the estates, assets, right, title,

interests and authorities of the Transferee Company.
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(m) With effect from the Appointed Date and upon the
Scheme being effective, and the cons: quent amalgamation
of Transferor Company into and ith the Transferee
Company, the secured creditors of Tr nsferee Company, if
any, shall only continue to be entitled 'o security over such
properties and assets forming part of Iransferee Company,
as existing immediately prior to the amalgamation of
Transferor Company into and with Tra: sferee Company and
the secured creditors of Transferor Company, if any, shall
continue to be entitled to security only over such properties,
assets, rights, benefits and interest ~f and in Transferor
Company, as existing immediately prior to the amalgamation
of Transferor Company into and with Transferee Company.
For the avoidance of doubt, it is clarified that all the assets
of Transferor Company and Transferee Com'pany which are
not currently encumbered shall, subject to Applicable Laws,
remain free and available for creation of any security
thereon in future in relation to any new indebtedness that
may be incurred by Transferee Company. For this purpose,
no further consent from the existing creditors shall be
required and sanction of this Scheme shall be considered as

a specific consent of such creditors.

5.1.2.The Transferee Company shall, at any time after this
Scheme becomes effective in accordance with the provisions
hereof and as the successor entity of the Transferor
Company, if so required under any Appl'i'cable Laws or
otherwise, execute appropriate deeds of confirmation or
other writings or arrangements with any party to any
contract or arrangement in relation to which the Transferor
Company has been a party, including any filings with the
Governmental Authorities, in order to give formal effect to
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execute any such writings In the nam: of and on behalf of
Transferor Company and to carry out or perform all such
formalities or compliances referred to 1bove on the part of
Transferee Company, inter alia, in its capacity as the

successor entity of the Transferor Comy any.

5.1.3.The Transferee Company shall, at iny time after this
Scheme becoming effective in ac-ordance with the
provisions hereof, if so required under Applicable Laws, do
all such acts or things as may be necessary to transfer /
obtain the approvals, consents, exenptions, registrations,
no-objection  certificates,  permits, qﬁotas, rights,
entitlements, licenses and certificates which were held or
enjoyed by Transferor Company. For the avoidance of doubt,
it is clarified that if the consent of ei'her a third party or
Governmental Authority is required to givé effect to the
provisions of this Clause, the said third party or
Governmental Authority shall make and duly record the
necessary substitution / endorsement in the name of
Transferee Company pursuant to the sanction of this
Scheme by the NCLT, and upon this Scheme becoming
effective. The Transferee Company chall file appropriate
applications / documents with the relevant authorities
concerned for information and record pur'poses and the
Transferee Company shall, under tha2 provisions of this
Scheme, be deemed to be authorised to execute any such
writings on behalf of Transferor Company and to carry out or
perform all such acts, formalities or compliances referred to

above as may be required in this regard.
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PART C
6. CONSIDERATION

6.1. The share exchange ratio stated in Clau e 6.2 of Section I of
this Scheme has been determined by tiie Board of Directors
of the Transferor Company and the rransferee Company
based on their independent judgme t after taking into
consideration the valuation report da =d 22" September,
2018 provided by Biren Shah & Co., Chartered Accountants.

6.2. Upon this Scheme becoming effective, Transferee Company
shall without any further application or Jeed, issue and allot
Equity Shares credited as fully paid up, to the extent
indicated below, to the shareholderc of the Transferor
Company (except the Transferee Corr many itself), holding
equity shares in Transferor Company and whose names
appear in the Register of Members on the Record Date or to
such of their respective heirs, executc-s, administrators or
other legal representative or other successors in title as may

be recognized, by the respective Board of Directors in the
following manner:

450 (Four Hundred Fifty) fully paid Equity Shares of Re.
1/- each of Transferee Company shall be issued and
allotted for every 1 (One) Equity shares of Rs.10/-
each held in Transferor Company.

In the event that the Transferee Company restructures its
equity share capital by way of sub-division / share split /
consolidation / issue of bonus shares before the allotment of
Equity Shares under this Scheme, the number of Equity
Shares to be allotted by the Transferee Company will be

_modified accordingly to take into account the effect of such
corporate actions.
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6.3. Upon this Scheme becoming effective, the Shares held by
both the companies, inter se in each ol! er shall be cancelled |
and no shares will be issued against thei . It shall be deemed
that the provisions of Sections 66 of the companies act 2013
Act and/or any other applicable provisions of the 2013 Act,
rules and regulations framed thereunde' have been complied

with.

64 If, épplying—th&Share~-E—xchgig\e Ratio, a person eligible to
receive Equity Shares of the Trar?s?eei‘fﬁpany pursuant to
this Clause 6, becomes entitled to rcceive any fractional
Equity Shares of Transferee Company (a ‘“fractional
entitlement”), such person shall be entitled to receive
instead of such fractional entitlement, =quity Shares of the

Transferee Company as follows:

(a) if the fractional entitlement is less than 0.5 (zero point
five) it shall be rounded dowmso\twat such person will
receive, zero (0) EqU|ty ‘Shares of the Transferee Company

instead of such fractional entitlement; and

(b if the fractional entitlement is 0.5 (zero point five) or
more it ~shall be rounded up so that such person will
receive, one (1% are of the Transferee Company

instead of such fractional entltlemen

Pursuant to the rounding up or rounding down as per (a)-and
(b) above, the total number of shares 'hat will be issued to
equity shareholders of the Transferor Company, may vary
from the total number of shares of the Transferee Company

to be issued as set forth in Clause 6.2 of this Section I above.
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6.5. On the approval of this Scheme by '‘he members of the

6.6.

Transferee Company pursuant to Sect ons 230-232 of the
2013 Act, specifically for Postal Ballot and/or the relevant
provisions of the 2013 Act and the rcevant regulations of
SEBI, approval of Shareholders to the Scheme through e-
Voting as per Para 9 clause (b) sub clau-« (i),(Il) & (iv) as per
Circular CFD/DIL3/CIR/2017/21 dated 4Jarch 10, 2017, it
shall be deemed that the said member . have also accorded
their consent under Sections 13, 42 and 62(1)(c) of the 2013
Act and/or any other applicable provisiiins of the 2013 Act,
rules and regulations framed thereunder as may be applicable
for the aforesaid issuance of Equity Shares to the equity
shareholders of the Transferor Company, and no further
resolution or actions shall be required o be undertaken by
the Transferee Company under Sections 13, 42 or 62(1)(c) of
the 2013 Act or any other applicable provisions of the 2013
Act and rules and regulations framed thereunder, including,

inter alia, issue of a letter of offer.

The Equity Shares issued by Transferce Company to the
shareholders of Transferor Company chall rank pari-passu
with the existing Equity Shares of Transferee Company
subject to other provision of this Scheme. The Transferee
Company shall, if necessary and to 'he extent required,
increase its Authorized Share Capital o facilitate issue of
Equity Shares under this Scheme, by following the requisite
procedure under applicable provisions of law and the
resolution approving the Scheme shall e deemed to be the
approval of increase in the authorized share capital of the

Transferee Company.
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PART D
% ACCOUNTING TREATMENT

7.1. The Transferee Company shall account ' the amalgamation
of the Transferor Company Into and with the Transferee
Company in its books of accounts In “ompliance with the
Indian Accounting Standard 103 on Bisiness Combinations
and other Indian Accounting Standard:, as applicable, and
notified under Section 133 of the 2013 /ct, read with Rule 7
of the Companies (Accounts) Rules, 2014 in the following
manner:

(a) All the assets and liabilities of the Transferor Company
transferred to and vested in the 'ransferee Company
pursuant to this Scheme shall be recorded in the books of
accounts of the Transferee Company at fair values as
determined by the independent valuer and adopted by the
Board of Directors of the Trans(cree Company and
Transferor Company.

7.2. The inter-company balances and irvestments, if any,
appearing in the books of accounts of Transferee Company
and Transferor Company; if any, will stand cancelled.

8. TRANSFER OF THE AUTHORIZED SH/.RE CAPITAL

8.1. As an integral part of this Scheme and upon the effectiveness
of this Scheme, the authorised equity share capital of the
Transferor Company amounting to Rs. 10,00,000 (Rupees
Ten Lakhs) shall stand consolidated and vested in and

merged with the authorised share capital of the Transferee

Company. Consequent to transfer of the existing authorised

share capital of the Transferor Company, the authorised

.share capital of the Transferee Company of Rs.

)11,00,00,000 (Rupees Eleven Crores), divided into
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11,00,00,000 (Eleven Crores) Equity Sl ires of Rs, 1 (Rupee
One) each, shall stand increased by an 1ggregate amount of
Rs. 10,00,000 (Rupees Ten Lakhs) and the resultant
authorised share caplital of the Transfer e Company shall be
Rs. 11,10,00,000 (Rupees Eleven Crori . Ten Lakhs) divided
into 11,10,00,000 (Eleven Crores Ten L: hs) Equity Shares of
Rs. 1 (Rupee One) each, without any fu ther act, instrument
or deed by the Transferee Company anc without any liability
for payment of any additional fees or sti np duty in respect of
such increase as the stamp duty and f' 2s has already been
paid by Transferor Company on such athorized capital, the
benefit of which stands vested in the Transferee Company
pursuant to this Scheme becoming effe tive on the Effective
Date. Accordingly, Clause V of tf: Memorandum of
Association of the Transferee Company shall stand, without
any further action or deed, modified and be substituted by
the following:

"“The Authorised Equity Share Capital of the Company is Rs.
11,10,00,000 (Rupees eleven Crores Ten Lakhs) divided into
11,10,00,000 (Eleven Crores Ten Lakhs, Equity Shares of Rs.
1 (Rupee One) each. The Board of Directors of the Company
shall have the power to classify the unclassified shares of the
Company into several classes / kinds or vice versa, to divide
the shares in the capital for the tim: being into several
classes and attach thereto respectiveiy such preferential,
deferred, guaranteed, qualified or special rights, privileges
and conditions as the Board of Directors nay decide.”
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s for the avoldance of doubt, 10 s clacled that, I case, the
authorised share capital of the Translec o Company and, or,
the Tranateror Company, as the case ey e, undergoes any
change, prior to this Scheme bocoming effective, then this
Clavse 1ol Section 1ol this Scheme sho't automaltically stand
modifled / adjustad accordingly to take nito account the effect
of such change,

0 TS haraby clarified that for the purposcs of this Clause 8 of
saction I of this Schema, the consent « tha shareholders of
the Transforor Company and the Transi: ree Company to this
scheme shall be deemed to be suflicient for the purposes of
offecting the above amendment to 1he Memorandum  of
Assoclation of the Transferee Comp. ay and no further
resolution under Sectlon 13 of the 2013 Act and/or any other
applicable  provisions of the 2013 Act and rules and
regulations framed thereunder would be required to be
separately passed, nor shall the Trar iferee Company be
required to pay any additlonal reglstratiin fees, stamp duty,

olc,

9, DECLARATION OF DIVIDEND AND Bt NUS

9.1, Except with the express consent of the 3oard of Directors of
Transferee Company during the pendi ncy of the present
Scheme belng sanctioned and upto thc Effective Date, the
Transferor Company shall not declare «ny dividend or bonus
Issue for perlod commencing from the / ppointed Date up to
and Including the Effective Date.

9.2, Subject to the provisions of this Scheiie, the profits of the
Transferor Company, for the period beginning from the
Appointed Date, shall belong to and !~ the profits of the
Transferee Company and will be availal.le to the Transferee

"\ Company for being disposed of in any manner as It thinks fit.
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9.3. It Is clarified that the aforesaid provisions In respect of

10.

declaration of dividends and bonus arc enabling provisions
only and shall not be deemed to coni:r any right on any
member of the Transferor Company and/or the Transferee
Company to demand or claim any divilends/ bonus which,
subject to the provisions of the said Act, shall be entirely at
the discretion of the Board of Directors of the Transferor
Company and the Transferee Compary, subject to such
approval of the shareholders, as may be ‘equired.

TAXES

10.1. This Scheme has been drawn up in compliance with the

conditions specified under the tax laws, specifically Section
2(1B) of IT Act, and other relevant sections of IT Act.

10.2. Upon this Scheme coming into effect ¢ the Effective Date,

all deductions otherwise admissible to the Transferor
Company including payment admissible on actual payment or
on deduction of appropriate taxes or on payment of tax
deducted at source (such as under Section 43B, Section 40,
Section 40A etc. of the IT Act) shall be cligible for deduction
to the Transferee Company upon fulfiiment of the required
conditions under the IT Act. Without prejudice to the
generality of the above, the Transferez Company shall be
entitled to claim all benefits, incentives, losses (including
book losses, tax losses), book unabsorbed depreciation, tax
unabsorbed depreciation, credits (inclucing credits for taxes
deducted at source, paid against its tax, duty liabilities,
advance tax, income tax, minimum alternate tax, service tax,
excise duty, central sales tax, applicable state value added
tax, customs duty drawback, goods and service tax, etc.) to
which the Transferor Company is entitied to, and all such
benefits, incentives, losses, depreciation and credits shall be

vailable to and vest in the Transferee Company, in terms of
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Applicable Laws, upon this Scheme becoming effective,
notwithstanding the certificates, challan or other documents
for payment of such taxes/duties, as thc case may be, being
in the name of the Transferor Company.

10.3. Upon this Scheme coming into effect o the Effective Date,
all taxes payable by the Transferor Conipany including all or
any refunds of claims shall be treated us the tax liability or
refunds/claims as the case may be, of the Transferee
Company, without any further act, instrument or deed done
or executed by the Transferor Company or the Transferee
Company.

10.4. All tax assessment proceedings / appeals of whatsoever
nature pertaining to the Transferor Company shall be
continued and, or, enforced as and from the Effective Date,
by or against the Transferee Company. The aforementioned
proceedings shall not abate or be discontinued nor be in any
way prejudicially affected by reason of amalgamation of the
Transferor Company into and with the Transferee Company.

10.5. Upon this Scheme becoming effective, the Transferee
Company shall be entitled to give effect to the scheme on
amalgamation becoming effective, file and/or revise its,
income tax returns, TDS returns, tax payment certificates and
other statutory returns as may be required under respective
statutes pertaining to direct taxes or indirect taxes, such as
sales-tax, value added tax, excise duties, service tax, goods
and service tax, etc., and shall also have the right to claim
refunds, advance tax credits, minimum alternate tax credit,
credit of tax deducted at source, credit of foreign taxes paid /
withheld, etc., if any, as it may deem fit, consequent to the
implementation this Scheme and as a result of the

amalgamation of the Transferor Company into and with the

Transferee Company.
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1. DISSOLUTION OF THE TRANSFEROR COMPANY
Upon this Scheme coming Into effcct, the Transferor
Company shall, without any further act, instrument or deed of
the Transferor Company or the Transfcree Company, stand
dissolved without winding up.
SECTION II
GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS
SCHEME

1. APPLICATION TO THE NCLT

The Transferee Company and the Transferor Company shall
make applications/petitions under Sections 230 to 232 of the
2013 Act, as applicable and other applicable provisions of the
2013 Act to the NCLT for the sanction of this Scheme and all

matters ancillary or incidental thereto.

2. EFFECTIVENESS OF THIS SCHEME

2.1. On fulfilment of the conditions set forth in Clause 2of Section
IT of this Scheme, this Scheme shall become effective on the
date on which the Transferor Company and the Transferee
Company file the drawn-up order of the NCLT approving this
Scheme with the RoC (“Effective Date”). For the avoidance
of doubt, it being clarified that in case the Transferor
Company and the Transferee Company make such filings on
different dates, then the last date on which such filings are
made with RoC shall be deemed to be the Effective Date.

2.2. Upon the sanction of this Scheme and after this Scheme has
become effective in terms of Clause 3.1 of Section II of this
Scheme, the amalgamation of the Transferor Company into
and with the Transferee Company shall be deemed to have
occurred, pursuant to this Scheme, in accordance with

MTHC"@Section 2(1B) of the IT Act and pursuant to the provisions of
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Sections 230 to 232 of 2013 Act and othi r relevant provisions
of the 2013 Act.
3. SEQUENCING OF EVENTS

Upon the sanction of this Scheme and upon this Scheme

becoming effective, the following shall he deemed to have

occurred / shall occur and become effective and operative,
only in the sequence and in the order mentioned hereunder:

(a)amalgamation of the Transferor Company into and with the
Transferee Company in accordance with Section 1 of this
Scheme;

(b)  transfer of the authorised share capital of the
Transferor Company to the Transferee Company in
accordance with Clause 8 of Section I of this Scheme, and
consequential increase in the authorised share capital of the
Transferee Company;

(c)dissolution of the Transferor Company without winding-up,
in accordance with Clause 12 of Section I of this Scheme;
(d) issue and allotment of Equity Shares of the Transferee
Company to the shareholders of the Transferor Company as
on the Record Date, in accordance with Clause 60of Section I

of this Scheme;

4. IMPLEMENTATION STEPS AND PROTECTIVE COVENANTS

The Transferor Company and the Transferee Company shall
execute with one or more of their respective shareholders such
agreements / documents as may be necessary (i) for
implementation of the Scheme and for facilitating the
integration of the business of the Transferor Company and the
Transferee Company and (i) to provide representations,

warranties and indemnities in relation to the implementation of
the Scheme.
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5.

MODIFICATIONS/AMENDMENTS TO 1i(18 8CHEME

The Transferor Company and the Transforees Company 1may,
through mutual consent and acting thioagh thelr retpective
Board of Directora, assent Lo any modito atlona/amendment s
to this Scheme and/ or to any conditlons o limitations that the
NCLT and / or any other Govarnmental Authority may deem fif
to direct or impose or which may othciwiaes be consldered
necessary, deslrable or appropriate by thiimn,

REMOVAL OF DIFFICULTIES

The Transferor Company and the Translcrea Company may,
through mutual consent and acting through their respective
Board of Directors, agree to take steps, i+ may be necessary,
desirable or proper, to resolve all doubts, difficulties or
questions, whether by reason of any ordcrs of the Tribunal or
any directive or orders of any Governmental Authority or
otherwise arising out of, under or by virtue of this Scheme In
relation to the arrangement contemplated In this Scheme and

/ or matters concerning or connected therowith,

. WITHDRAWAL OF THIS SCHEME

The Scheme may be withdrawn from (he NCLT upon the
occurrence of the following events:

(i) by mutual consent of the Transferor Company and the
Transferee Company, acting through their respective Board of
Directors; or

(ii) by either of the Merger Entities, in accordance with the

terms as agreed between the Merger Entitics.
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8. SEVERABILITY

If any part of this Scheme Is Invalid, ruled lllegal by any
court/Tribunal / Governmental Authority, or unenforceable
under present or future laws, then It is the Intention of the
Transferee Company and the Transferor Company that such
part shall be severable from the remainder of this Scheme and
this Scheme shall not be affected thereby, unless the deletion
of such part shall cause this Scheme to become materially
adverse to either the Transferee Company or the Transferor
Company, in which case the Transferee Company and the
Transferor Company may, through mutual consent and acting
through their respective Board of Directors, attempt to bring
about appropriate modification to this Scheme, as will best
preserve for each of them, the benefits and obligations of this

Scheme, including but not limited to such part.

9. COSTS, CHARGES AND EXPENSES
Each of the Transferor Company and the Transferee Company,
shall bear all their respective costs, charges, taxes including
duties, levies and all other expenses, if any (save as expressly
otherwise agreed) arising out of or incurred in making this

Scheme effective and matters incidental thereto.

10. CONDUCT OF BUSINESS

10.1. Subject to the effectiveness of this Scheme, with effect from
the date of approval of this Scheme by the Board of the
Transferor Company and Transferee Company, and up to and
including the Effective Date, the Transferor shall be deemed
to carry on the business with reasonable diligence and
business prudence and in the same manner as it had been

doing hitherto and in trust for the Transferee Company.
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10.2. Transferor Company hereby undertake to hold the said
assets with utmost prudence and reasonable diligence until
the Effective Date and they shall not, undertake any
additional financial commitments of any nature whatsoever,
borrow any amounts nor Incur any other liabilities or
expenditure, issue any additional guarantees, indemnities,
letters of comfort or commitments either for themselves or on
behalf of their subsidiaries or group companies or any third
party, or sell, transfer, alienate, charge, mortgage or
encumber or deal with the whole or part of any of the assets
to be transferred pursuant to the Scheme, save and except in
each case in the following circumstances:

(i) if the same is in its ordinary course of business as carried
out on the Appointed Date;

(i) if the same is provided in this Scheme; or

(iii) if written consent of Transferee Company has been
obtained.

10.3. With effect from the Appointed Date, all the profits or losses
or income or expenditure accruing or arising to Transferor
Company shall for all purposes and intents be treated and be
deemed to be and accrue as the profits or incomes or

expenditure or losses (as the case may be) of Transferee
Company;

10.4. Transferor Company shall not vary the terms and conditions
of service of the employees or conclude settlements with
unions or employees, except in the ordinary course of
business or consistent with past practice or pursuant to any
pre-existing obligation without the prior written consent of
the Board of Directors of Transferee Company.

10.5. Transferor Company shall not make any change in the

'capital structure either by any increase (by issue of equity

hares or shares on a rights basis, bonus shares, convertible
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debentures or any other form of convertible securities or
otherwise), decrease, reduction, reclassification, sub-division
or consolidation, re-organization, or in any other manner
which may, in any way, affect or have the potential of
affecting this Scheme except under any of the following
circumstances:

(i) by mutual consent of the respective Board of Directors

of Transferor Company and the Board of Directors of
Transferee Company; or

(ii) as may be provided under this Scheme.

10.6. Transferor Company shall not, without the prior consent in
writing of the Board of Directors of Transferee Company,
undertake any new business.

10.7. The Transferee Company shall also be entitled, pending the
sanction of this Scheme, to apply to the central government,
state government, and all other agencies, departments and
statutory authorities concerned, wherever necessary, for such
consents, approvals and sanctions which the Transferee
Company may require including the registration, approvals,
exemptions, reliefs, etc., as may be required/ granted under

any law for the time being in force for carrying on the
business.

11. REPEAL AND SAVINGS
The transfer of assets, liabilities and business to, and the
continuance of proceedings by or against, the Transferee

Company as envisaged in this Scheme shall not affect any
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transaction or proceedings already concluded by the
Transferor Company or the Transferee Company on or before
the Effective Date, to the end and intent that the Transferee
Company shall be automatically deemed to accept and adopt
all such acts, deeds and things done and executed by the

Transferor Company.
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