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IN THE NATIONAL COMPANY LAWTRIBUNAL

MUMBAI BENCH: C-IV

c.P.(cAA)/180liMBl202L
c/w C.A. (CAAI I 7059 tMB I 2020

ln the matter of

Sections 230 to 232 and other
applicable prooisions of the Companies Act,2013

AND

In the matter of
Scheme of Amalgamation of

Flair Distributot Pio ate Limited,

[Transferor Company I
Petitioner Company Ll

Flair Dishibutor Private Limited
[CIN: U74999MH20 1 6PTC 289 ttt]

Flair Writing Industries Limited
[CN: U51 1 00MH201 6PLC 2947271

...Petitioner Company 2

(Hueinafter collectbely referred to as 'the petitioner Companies,)

Order Pronounced on: 77.02.2029

:!+i.rr,i

with

Fl air Wrtting Indu stri e s Limit e d,

[Transferee Company /
Petitioner Company 2l

And

their r esp ectht e Shar ehol der s.

...Petitioner Company L
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ffi IN TIIE NATIONAL COMPANY LAW TRIBUNAL
MUMBAIBENCH: C.IV

c.P. (cAA)/180(M8y2021
c/w C.A.(CAA)/l059 (MB) I 2020

Coram:

Mr, Prabhat Kumar

Hon'ble Member (fechnical)
Mr. Kishore Vemulapalli

Hon'ble Member fludicial)

Appear ances (oia oiileo conferencing) :

For the Applicants Mr. Ahmed M. Chunawala i/b
Rajesh Shah & Co., Advocates.

For the Regional Director Ms. Rupa Sutar, Dy. Director from
Office of the Regional Director, MCA
(WR), Mumbai.

OR ER

Per: Kishore Yemulopalli, Member @udicial)

1.. The Court convened through video-conference.

3. The sanction of the Tribunal is sought under Sections 232 read with

section 230 and section 65 of the Companies Act, 2013 and other relevant

provisions of the Companies Act, 2013 and the rules framed thereunder

for the scheme of Amalgamation of Flair Distributor private Limited, the

Transferor Company with Flair Writing Industries Limited, the

Transferee Company.
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2. Heard the Leamed Counsel for the petitioner Companies and the

Representative of the Regional Director, Westem Regiory Ministry of

Corporate Affairs, Mumbai. No objector has come before this Tribunal to

oppose the Scheme and nor has any party controverted any averments

made in the Petition to the Scheme.
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4. The Petitioner Companies have approved the said scheme of

Amalgamation by passing the Board Resolutions in their Board Meetings of
the respective Companies on 13h ]uly, 2020.

5. The Petitions have been filed in consonance with sections 232 rcad with
section 230 and section 56 of the Companies Act, 2ol3 and in terms of

order passed in the Company Scheme Application No. 1059 of 2020 by

this Tribunal.

6. The Petitioner Companies have complied with all requirements as per

directions of this Tribunal and they have filed necessary affidavits of

compliance. Moreover, the petitioner Companies undertake to comply

with all statutory / regulatory requirements, if and to extent applicable, as

may be required under the Companies Act, 2}lg and the Rules made

thereunder to give effect to the Sdreme.

7. The Leamed Counsel for the Petitioner Companies states that the

Petitioner Company No. L is presently carrying on business of

manufacturers, purchasers, sellers, exporters, importers, traders,

fabricators, commission agents, assembrers, marketers or otherwise

dealers in Roller pens and that the petitioner Company No. 2 is presently

carrying on the business of manufacfurers, purchaserg sellers, exportery

importers, traders, fabricators, commission agents, Assemblers,

marketers or otherwise dealers in Roller pens, Gel pens, Ballpoint pens,

fountain Pens, stylograph pens, inctuding tips and nozzles of all types of

pens and ball point pens, micro tip and fibre tip pen or pens with or

\ \\\
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without any fibre tip or pens with any other tips, spare parts, plastic

items, plastic moulded parts and accessories of pens including tips, any

item of stationeries.

8' The rationale of the scheme of Amalgamation is summarised as follows:

a) With a view to maintain a simple corporate structure and eliminate

duplicate corporate procedures it is desirable to merge and

amalgamate all the undertakings of Transferor Company with

Transferee Company. The amalgamation of all undertaking of

Transferor Company into the Transferee Company shall facilitate

consolidation of all the undertakings in order to enable effective

management and unified control of operations. This would enable

streamlining the activities and consequently reducing managerial

overlaps by reducing the number of companies under the same

Management and thus lead to reduction in administration efforts.

b) It would be advantageous to combine the activities and operations

of both the Companies into a single Company for leveraging

financial and operational resources and reflecting shonger financial

position and for the benefit of lesser compliance issues as the

Companies are in similar businesses.

c) Further, the amalgamation would create economies in
administrative and managerial costs by consolidating operations

and would substantially reduce duplication of administrative

responsibilities and multiplicity of records and legal and reguratory

.::i'
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compliances. The Scheme of amalgamation wiU result in cost saving

for both the Companies and is expected to result in administrative

efficienry and higher profitability levels for the Transferee

Company.

9 The Authorised, Issued, Subscribed and paid-up Share Capital of the

Petitioner Company 1. / Transferor Company as on 3L.t March, 2020 is as

under:

Particulars Amt. in Rs.
Authorised Share C ital
1,00,000 E Shares of Rs.L/- each Lo,00,ooo
TOTAL 10,00,000

Issued, Subscribed and Paid-Up Share
Ca tal:

10,00,000

TOTAL 10,00,000

10. The Authorised, Issued, Subscribed and paid-up Share Capital of the

Petitioner Company 2 / Transferee Company as on 31s Mardr 2020 is as

under:

Amt. in Rs.
Authorised Share Ca ital
3,00,00,000 E Shares of Rs.10/- each. 30,00,00,000
TOTAL

Issued, Subscribed and Paid-U Share Ca ital
2,33,47,000 Equity Shares of Rs.10/- each fully

aid u
23,34,72,000

TOTAL 23,34,72,000

I
I
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1,00,000 Equity Shares of Rs. 10/- ead:r fully paid
up

Particulars

30,00,00,000
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11.. The Transferor Company is wholly owned subsidiary of the Transferee

Company hence, no shares are required to be issued by the Transferee

Company. The Shares so held by the Transferee Company shall stand

cancelled and extinguished pursuant to the implementation of the

Scheme of Amalgamation.

12. The Regional Director (Westem Region), Ministry of Corporate Affairs,

Mumbal has filed his Report dated 24th February 2022. I^ paragraph IV

(a) to (h) of the Report, the RD has made certain observations. In

response to the observations made by the Regional Director, the

Petitioner Companies have given necessary undertakings and

clarification. The Transferee Company has submitted that :-

(a) The Transferee Company shall pass such accounting entries as may be

necessary in connection with the Scheme of Merger to comply with

accounting stanilards AS-14 (lND AS-103) and any other applicable

accounting standards including AS-StND AS-8) to the extent applicable.

(b) The Appointed Date i.e. Lst April, 2020 for merger of Transferor

Companies with the Transferee Company has been clearly indicated in the

Scheme in accordance with prooision of Section 232(6) of the Companies

Act,20L3 and the scheme shall become effecth:e ftom the appointed date and

shall comply with the requirements and clarification of circular no. F. No.

717212079/CL-l dated 2L.08.2019 issued by the Ministry of Corporate

Affairs.

(c) The Scheme enclosed to the Company Scheme Application and Company

Scheme Petition are one and same, and there is no disrepancy or deoiation

\
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or changes.

(d) The Petitioner Companies haae not receioed any representations or

objections from any of the RegulatorylSectorallTaxlother Goaernment

Authorities anil the approaal of the Scheme by this Tribunal will not deta

any such authorities to deal with any of the issues arising after gfuing ffict
to the scheme.

(e) The Transferee Company shall pay requisite fees anil stamp duty payable as

per applicable laws of the states, if any need arises, in accorilance with

proztisions of Sections 1.3 and 62 of the Companies Act, 2073 iloes not arise.

(0 The Transferee Company shall not consiiler Capital Reseroes arising out of

the Amalgamation, if any, as free reserve for distribution of dioidends.

L3. The Representative of the RD has submitted that the explanations and

clarifications given by the petitioner companies are found satisfactory

and that they have no objection to the Scheme. Thereforg not filed any

supplementary report.

74. The Official Liquidator has filed his report on 18s February 2022 n the

Company Scheme Petition No. 180 o12022, inter alia, stating therein that

the affairs of the Transferor Company have been conducted in a proper

manner not prejudicial to the interest of the Shareholders of the

Transferor Companies and that the Transferor Company may be ordered

to be dissolved by this Tribunal.

il
\r\,
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1.5. The Income Tax Department will be at liberty to examine the aspect of

any tax payable as a result of this sdreme and it shall be open to the
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income tax authorities to take necessary action as possible under the

Income Tax Law.

16. From the material on record, the Scheme appears to be fair and

reasonable and is not violative of any provisions of law and is not

contrary to public poliry.

18. Further, heard Ms. Rupa Sutar, Dy. Director, Office of the Regional

Director, MCA (WR), Mumbai, who reported no objections for allowing

the above Company Scheme Petition.

20. The Petitioner Companies are directed to lodge a certified copy of this

order along with a copy of the Scheme of Amalgamation with the

concerned Registrar of Companies, electronically in E-Form INC-28

within 30 days from the date of receipt of the Order from the Registry.

The Petitioner Companies are dtected to lodge a certified copy of this

/
/')
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17. Since all the requisite statutory compliances have been fulfilled,

Company Scheme Petition bearing No.: C.P.(CAA)|180|MB|2021filed by

Petitioner Companies is made absolute in terms of dause (a) to (c) of the

said Company Scheme Petition.

19. The Scheme is hereby sanctioned. The First Petitioner Company be

dissolved without winding up. The Appointed Date of the Scheme is

fixed as 1"tApril, 2020.
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order and the Scheme duly authenticated by the Deputy / Assistant

Registrar of this Tribunal, with the concemed Superintendent of Stamps,

for the purpose of adjudication of stamp duty, payable, if any, within 60

clear working days from the date of receipt of the Order from the

Registry.

22. All concemed regulatory authorities to act on a copy of this Order duly

certified by the Deputy Registrar / Assistant Registrar of this Tribunal

along with copy of the Scheme.

23. Any person or any Authority, whose interest is adversely affected, shall

be at liberty to approac-h appropriate Forum or to take aPPropriate action

as permissible under law.

24. Further, heard Ms. Rupa Sutar, Dy. Director, Office of the Regional

Director, MCA (WR), Mumbai, who reported no objections for allowing

the above Company Scheme Petition.

25. Ordered, accordingly. C.P.(CAA)/180ft\/1812021. is allowed and disposed-

off. File tobe consigned to records.

sd/- sd/-

Prabhat Kumar
Member (Technical)

Kishore Vemulapalli
Member [udicial)

Certified True

Date ofApplic

Number of P;"r

Fee Paid Rs..-

Applic;nt c;i:
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EXHIBm-'g-' bT
SCIIEI\I E OF AIIIALGAIIIATION

FAAIR DISTRIBUTOR PRIVATE LIMTTED

Cfhc 'f rlttsferor Comprny)

wlTH

FLAIR WRITINC INDUSTRIES LI[IITED

(flre Tronsfcrcc Comprry)

I. PREAMBLE

This Scheme of Amalgamation is prescntcd undcr Sections 230 ro 232 atd other

opplicabte provisions ofthe Companica Act, 2013 & tltc Rules frrmcd thercundcr

including rny staulory modificaiors or rFeoactmerrts thereof, if any, for 0tc

amalgrmalion of FLATR DISTRIBIIIOR PRMTE LIMITED, (hercinafter

rcfencd to as 'Thc Trensforor Company') with FLAIR VRITING INDUSTRIES

LIMITED, Ocreinaftcr rcfencd to os "The Transferec Company'')' and in

complianccwith the conditions relating to "Amalglntation" es specified u/s 4lB)

ofthe Income Tax Act, l96l rnd the same is dividql into thc following prns:

Prrt A - deals with Definitions and Slrarc Capital;

Part &dcals with Amalgamation of FLAIR DISTRIBUTOR PRIVATE LIMITED

TViIIT FLAIR WRITING INDUSTRIES LIMTTED

Pert C - dcals with Gcnerrl Clruses, Tcrms and Conditions'

OF
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2. RATIONALE FORTHE SCHEI}TE OF AMALCAMATION

2.t The amalgamation will cnablc thc Transfcrce Compony to cusolidale the

busincssqr and lcad !o syncrgics in opcration and crcat! a sBonger

financial base.

2.2 tt would bG advantagcous to combino thc aclivitics ard oporatioN of both

companies into a single Company for Eyncrgistic linkaS$ and thc bcncfit

of csnbincd financial resourccs. This will bc rcflcctcd in thc profitatiility

of rlrc Tfansfcrcc ComParry.

23 This Schcrnc of amrlgrrmation would rcsult in merger and thus

consolidltion of busincss of thc Transferor Company rnd thc Tratrsfctlc

Company in onc entity, all the sharcholden of the merged enti(y will bc

bencfiicd by rcsult offie amrlgamation ofBusincss and ovailability ofa

common opcrating Platform.

2.4 The Amslgmotion of tlrc Transfcmr Company with lhc Transfcrcc

Company will also providc an oPPommity to lcvcmgc combincd asscts

and buitd a strongcr sustslnlblE busincss' Spccilically, $c mcrgrt rvill

cnablc optimal utilization of cxisting rcsourccs and providc an

opportunity to fully lwcragc strong 8sscB, capabilitics, cxpcricncc,

cxpcnisc ond infrastructurc of both thc companics. Tlc tncrBcd dtity

will also havc sumcicnt frmds rcquired for mcctirg its long tcrm capital

necds as providcd for in thc schcmc

2.5 The Schemc of omatgamation will result il cost savirtg for both thc

compsnics as lhcy uc capitdizing on cach otbcrs core competency aad

rssourccs which is expcctcd to rcsult ht stability of opcrltions, cost

saviogs and lrigher profitability lcvcls for thc Amalgamalcd Company.

2.6 The Tiffsfercr Company is a vholly owned subsldiary of the Transfcrec

Compory. The shareholdcrs would consolidal! thoir holdings and

lwcragc tlrc sharc valuc conscqucnt to higlrcr prcfitability.
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3.

PART A - DEFTNTTTONS AND SIIARE CAPTTAL

DEFINITIONS

In this Schcmg unlcsE ioconsistcnt with thc rubjcct or cotto(t' $c following

cxpttsiom shlll havc the following mcenings:

3.f FLAIR D$fRIBUTOR PRWATE LIMITED, (hereinaftcr rcf,cncd to as

"Thc Transfcmr Compan/) mcarxi a comPany incorpomtcd uadct thc

CompsniB A€1 2013, and hEving its Registelrd Ofiicc situsted 
't 

63 Bi/C

Govcmmcnt lndustrial Estde, Charkop, Kandivali (Wcst)' Mumbai '

400067.

3.2 FLAIR WRITING INDUSTRIES LN{ITED, (hercinafler rcfcrred to as

"The Transfcrec ComPany") means a company itrcorporatcd undcr thc

Companics Act" 2013, tnd having ils Rcgister€d Of,ic€ situated st 63 B/C

covcmmcrl lndusrisl Eststc. Chartop, Kandivali (Wed), Mumbsi '

400067.

"Act" mcsns the applicablc provisiolls of thc Companics Acg 2013 and

thc Rul6 fram€d lhercundcr in fo.cc from timc to time'

3.4 "Thc Appointcd DatC' mcans lnAPril, 2020 or such othcr d8te Es the

National Company Law Tribunal (fribunal) or other comPet'nt 8uthority

may olhcrwise dired/ fix.

"Th! Effcctivc D c" mears $q datc on which ccrtificd copics of dre

Ordcr(s) of the Nrtional Company kw Tribunrl Cfribunal) vesting the

assets, propErtics. lisbilitics, righls, dutics, oLligotions md thc likc of all

ths Tmrsfcror Compony in thc Tnnsfcrte Company arc filcd with thc.

ReSistrsr of Companies, Mumbai Maharashtrq aftcr obuining th(

3.5

neccss8ry consEnts, approvals, Pcrmissiors, rcsolutioni agtormcnq

sanc-tions and ord s in this rcgad.

3.3
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3.6 "Tribunal" shall for the purposc of this Schemc, mean thc Natiooal

Compsny Ilw Tribrmal (Tribunal) and thc cxprcssion shall includc thc

pow"rs vcsted in thc National Compuy Law Tribunal including Bcnch

consihrtcd undcr thc provislons ofthc Act rs sPplicsblc lo thc Schemc'

3.7 'Undcrteking" slrall mean rnd include

(a) All the asses and ProPcrtics and drc cndrc busincss of thc

Trrnsfcror Company as on the Appointed D c' (hcrcinsftcr

rcfcncd !o as'lhe said as'scts)

(b) All thc dcbtE liabiliticq mntingcnt liabilitics, dutix, obligations

and guarantccs of thc Tratlsfcrcr Company as on the APPointcd

Dste (hrrcin8ft.trtfcn'cd to rs "thr said liabiliticsl

(c) Without prejudicc to thc gcoctatity of sub'slrusc (a) abovc' tte

Undertsking of tlrc Ttansferor Compor,y Crdl includo &c

Tr ufcror Company r€6crvcs, movablc and tha immovable

propcrtics, all othcr isscls including irwcstmcnts io shercs'

dcbq urts, bonds and other sccuritics, ctaims, loans and advances'

dcposits, advancc tax, tax dcductcd/ collcctcd at sourcc' gtrcds and

scrvicc tax rcccivabte' Sovcmmenl gronls' subsidics' ownership

rights, lcasc-hold righs, rcnrncy rights, occtpalcy righs' hirc

Frch8sc c'onoactt, lErscd lssets, lending controct5 rcvisioos'

powcs, pcrmitq ruthoritiec, licerces, conscnts' approvals'

municipal pcrmissions, industsirl and olhcr licenscs' Pcnriis'

authorizrtions, quotr riShts. rcgistrations' imPory' cxport licssc'

birls, tenrlcs, lcttcr ofintcnt' connc€lions for water' €lcclricity $td

drainagc, sanctions, conscnls, Foduct rcgistrations' quou ri8fiB'

atlo[ncnrs, approvals, frcchold land, building& fsctory buildings'

plant & machinery. clcctrical installations and cquipmcnts'

ftmilur€ and fisings, laborabry cqulpmcnis' oflice equipmenl's'

cflluent ftatmcnt plams, obc wclls, softwarc packages' vehicles

ud contraas' chgagancnts, titlcs' intctcst' bencfils' allocations'
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excmptions, concassions, rcmissions, sub6idics, tlx dcffials,

tenansy rights, tredcmr*s, brand namcs, patents and othcr

industrial and inlellectual properties, import quotas, tclcphoncs'

tclex, focsinrile, rvcbsitcs, c-mail conncctions, netwotliing facilitics

rnd other communication fccllities and equipments, invesfiients'

riglts afid benefits of 8ll tgrecmcnG and all othcr inrcrcsts' rights

and powcr of cvcry kind, natue and description whatsoever'

privilegcs, libertics, easemcnts' aiivsntlges, bencfits ond approvlls

and gll nccessary rccords, filcs' papcra proccss informstion' drtr

catalogucs 8nd rll books of sccounts, documcrls 8t:d rccords

rclating hereof

3.8 "Thc Scheme ' means this Scheme of Amalgamation in ils pres$t form or

with any modification(s) approved or imposed or dircctcd by tlrc National

Comprny l-aw Tribunat ffribunol).

4. SHARECAPITAL

4.t Thc Sharc Capiral of the Trarsferor ComPsny 8s at 3tr' M8rch, 2020 is u

under.

qG
/bo.

\,

it"j'

Amount ln (Rs)

Authorised CrPltel
tof Rs.l0/- cach1,00,000 EquitY Shares

ITotal

tssued, Subscribed and Prid-uP

10,00,000each fully Paid-uP1,00,000 EquitY Shues of Rs. I 0/'

r0,(X),000Tolrl
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n1/
The Transfcmr Comparry is wholly owned subsidiary of thc Tnnsferee

Conrpany. Ths entirc Shars Capital (Equity) is owncd by Transfcrcc

Compary

4,2 Thc Shiuc Capitat ofthe Tmnrfcrcc Compory as st 31tt March' 2020 is .s

undcr.

Parliculcrr Amoo!t ln (lts.)

Auahoris.d CEpitsl

30,00,00,000

Tot3l 30,00,00,00o

ts.sucrl, Subscribcd and Paid-uP

2,31,47,000 Equity Shares ofRs, l0/- each fully paid-

up.

21,34,72,000

Totnl 2J,34r2,ooo

PART.B . AMALGAITIATION OT TI{E TRANSFEROR COMPANY

WITTI TIIE TRANSFEREE COIVIPANY

5.1 Wifi clfed from dte opening of 0rc bssincss as on lhe APpoilttcd Datc

(i.c. l{ April, 2020) and subjsct to thc povisions of this Schcmc, thc

entirc Undcrraking of thc Transferor Company inoluding thcir asscls and

liobilitics as or $c Appointcd D,te, shsll Pursuant to lhe rpplicable

provisions of thc Act, without any furlhcr scl' inslrumcnt or dccd, bc and

shall sbnd ransfcrrcd to and vcst d in anrUor detmcd to havc bc€il

transfcrrcd to and vested in the Trancferce Company as ! Soing cloctfli

subjelt, howcve( ro all chsrges, liens, ruorlgages, ifarry, thcn affccting dre

ssmc or any Psrt thereof.

6

ILIIJUBAI

a

1OOO030O Equity Shares of Rs. I 0/' cach.

5, TRANSFER AITD VESTTNG OF T'NDERTAKING

a) I
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5.2

PROVIDED ALWAYS thrt thc Schcmc shall not operatc to cnlargc lhc

sccurity fff arry lo8n, deposit or flEility oeated by or av8ilsble to lhc

Tansferot Compmy and which shall vcst h th. Tnrafercc Company by

virtlc of fhc amalgamation and rhe Transfcrcc Company shall not bc

obligcd to crcate ony furtller or additional sccurity lfter the amalganration

hrs bccomc cffectivc or otherwisc unlcss sPccifically provided hcrcinaftGr'

Thc cntirc busincss of thc Tnnsferor Company as going concsms and all

thc propcctics lvhcthcr movablc or immovablc, rcal or pcrsonol, clryorcal

or incorporcal, prcscnt or contingcnt including but without being limited

to all asscts, autlrorizei capital, fixed osscs, capital rvork-irprogrcss'

curcnt asscB and dcbtors, invcsuncnB, advance tlx, tax deductcd/

collcctcd at sourcc, Spods and scrvicc hx rtccivable, govcmmcnt grtnB'

subsidies, rigfirs, claims and porvcm, authoritics' 
'llotrncnts, 

aPpovals

and cfiscntE rescrvcs, provisions, Permit& owncnihips rights; Ieasi'

tcnrncy tighls, occupancy rights, incartivcs, clailms, rEhabilitation

schcrnes, funds, quot! righls hnPort quotas, licotscs. rcgistratiors,

c$nlrscts, engagement$ srr.mgemenb, bnnds, logos, PatEnts, trsdc nalrlcs'

Eade mark& copy rightg all othcr intcllcc$al propeny righa' othcr

inungiblcs ofdrc Tnnsferor ComPany whdhcr tcgistercd or unregistcEd

or atry variation thcreof as a part of its namc or in a stylc of busincss

odrcrwisg othcr indusrial righu and licerscs in rcspcct thercof' lcasc'

knancy riShts, Ilats' telcPhorcs' tclcxcs' facsimilc conncctions' c-mail

connections, inlemet connections, websit€s, imtsllations snd utilitiEs'

b€nefits of sgreements and mangements, powcr$ authoriti*' Psmits'

ollolmcns, approvals, pamissions, salctions, conscnts' privilcgas',1 \

libe]lies, eosemens, othcr nssels, sP€cisl

have accrued or rvhich may accrue to th

from the APpoinled Datc and prior to thc Effcctivc D c in conncction

widr or in rclation to tlrc opcration of thc undcrtaking and all thc righs'

ddes, intcrcsts, bcrcflG, facilitics snd advantagcs of whatso€vcr nalurc

I

stsns snd o$cr bcncfits tha{1

li
e Tramfcror ComPanY on and',\.
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and whffccv.r situstcd bclonging'to or in thc Po$ession of or gantcd in

favour ofor cajoycd by thc Transfcror Compnny as on thc Appointcd Datc

and Fior lo lhc Effcctive Datc shall, Ftrsoant lo thc applicablc Prcvisioos

of thc Acq lvilhout any furthff act, instrumcnt or dccd, bc and strnd

transferred to and ysstcd in or decmed to bc trlmferrEd to ond vestod in

tlrc Transfcrce CompanY,

1, With cffect from thc APPoinlcd Datc, all ths cquity sharcs'

dcbarrures, bonds, notes, mutusl fuirds units or oahcr securiti€s

hsld by thc TrarBfcror Compmy, tf,hclhcr coovcrtiblc into

cquiay or not and whcthcr'guotcd or not shall' without 8ny

ftrdlcf act or dccd, bG and stattd tllnsfcn€d to tlic Tr8niftrcc

Conrpany as alst all{ro movablc rs.rets including oish in tiand'

if ony, of rhc Trrnsfcmr Company shdl be capble of passing

by mrnual dclivery or by endorscmcnt rnd dclivery. as the

casc msy be, lo the Transfercc Company to thc cnd and

intent that thc propsty thgein pastcs to thc Transferce

Compony on such manual delivcry or by cndorscmc and

dclivcry.

7?(

b lF rcspcct of movable propcrties of thc Transferor Company

other thgn specificd in Clausc 5.2 (a) $oYc, including sundry

debrors, oulstanding loons rnd advanccs, if ony rccovcrabl! in

cash or i0 kind or for value to bc reocivcd, b6nk balanc's and

dcposils" ilany, rvith govemmcnt' semi govcmmcnt, lcal and

other authoritics and bodics, lhc Trmsfcrcc ConrPany may' 8t

uny rimc atcr thc coming into effcct of this Schemc in

actordurcc rvith thc provisions hcreof, if so rcquircd, undcr 
.,/

ony law or otherwisc, givc noticc in such form os it may dccnr l' l

fit ond prcpcr to cach pcrson, dcbtor or deposilor, as lhc cosc

may bc, that pursuant !o &c Nstional Company Law Tribungl

(Iribunal) having sanclioned the Scterns, the said drbls' losn$
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5.3

5.4

advanccs or dcposits bc paid or madc good or hcld on accornt

ofrhe Transferce Comprny as the person entitled thereto to thc

end and int€nt thlt rh. riSht of thc Transfcror Compaoy to

rccover or realizc all such dcbts, dcposits and advanccs

(including the debs Payable by such persons. debtor or deposit

ro fie Transf€ror ComPsny) stards Eansfcncd and ossigrcd to

thc TrErufcrcc company rnd lhst sppropriBte €r ries should bs

passed in tftcir rcsPeaiivc bobl(s io rcoord fio afoi:ssid

changcs.

Wi0r effect from the Appointed Dae, all the debG, uns€curcd dGbB,

liabilitics, dulies and obligations of ewry kind, naturc old dcscriplion of

thc Transferor Company shall also undcr the applicable provisions of thc

Act, without grly further act or dced bc ransferrcd to or bc dccmed to bc

transfcmd to thc TransfcEe ComPsny so as to bccomc as and fmm thc

Appointcd Datc. rhc drbls, liabiliaies, duties rnd obligations of thc

Transfetee Company on the ssmc tcnDs and conditions rs wcrc applicablc

to thc Tnnsftror Company and furthcr that it shall not be ncccasary lo

ob6in thc conscnt of any tlrinl perty or olher pcrson who is s party to Ute

cor ract or (rargemurt by virtuc of which such dcbts, liabilitics' dutics

and obligtions havc ariscn, in ordcr lo Sivc cff'cl to thc provisions of

this clsusc.

h is clarificd fial all debts, l@ns and liabilitics, duties and obligations of

the Transfcror Company as on the APpointed Darc snd 8ll othff liabilitix

rvhich may accruc or rise after 0ro Appointcd Datc but which relote to lhe

pcdod on or upro dre day of the Appointed Drte shrll be the debts' loans

and liabilities, dulies urd obtigotions ofihc Tronsfercc Company including

my cnormbrocc on olc ossrls of drc Transfcror Company or on -'r'',
I

income csmcd from thosc asscls.
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9)4"
It is firrther spccifically clarificd, admittrd, assurcd 8nd d.clarcd by thc

Transfcrcc Conrpaoy that or this Scheme becoming clfcctivc, ir will tale

over, absort and pay and disdrargc on duo datcs all the liabilities

including liabilitics for incomc ttx, wcalah lsx, c.ntral salct trx, valuc-

lddrd lsr(, 3crvic. rax. Goods rnd Service ta:q Gxcisc dttty, cttstom duty,

fringc bcnefit tax, dividcnd distribution tax, if ony, of hc Transfcror

Company.

With cffect fronl thc Appointed Date all debs, liabillties, dues, dutics and

obligitions including all incomc trx, rvcalth tnx, ccntral sales tax, valuc

added tor, service E\. Goods and Seryice t!x, cxcisc duty, custom duty'

ftinge bcncfil tsx, dividcnd di$ribution tqx snd othcr Govcnrmcnt urd

Scmi-Covcmmcnt rnd Statutory liabilities of tlrc Transfcror Company

shall prsuant to thc upplicablc provisions of thc Acl and withoul any

furthcr acr or decd bc also trandcrrcd or bc dccmed ro bc tramfcncd to

and vcst in and bc assumcd by lhc Tmnsfcrcr Company so as to bccomc as

from the Appolnted Date the dcbts, lhbilitics, doties rfld obligrtions of

Transferec Company on the srme terms and conditions as werc applicable

to lhc rcspeclivc Transfetor Company.

This Part of the Scheme has been drawn uP to comply with thc mnditions

relating !o "Atualgantation" l.s spccificd undcr Seciion 2(lB) of the

tncome Tax Aca, 196l' tf any tcms or provisions of thc Schemc att

found or intcrprotd to bc inconsisrc with the Fovisions of the said

Scction ofthc Incomo Tax Act, 196l rt a laler datc, the provisions ofhe

said Scction ofrhc lncomc Tax Act, 1961, sholl prevail and the Scheme

shdl stsnd modified to the extcnt dctcrmircd nrcossary to comply with

Scction 2(lB) of lhc tncomc Tax Act 1961. Such modification rr'ill

howcvcr not rITcct thc other Parts of ahe Schem.-

6. CONTRACTS, BONDS AND OTIIER INSTRUMENTS

5.5

5.6
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Subject to othor Fovisiol'ls containcd in lhe Schcmc, all contracts" bonds,

dcb€norrcs, indcnhrcs snd othc. irdrumerts io lvhich thc Transferor Comp$y

src panics subsisting or hsving cffcc! immcdi ely bcforc rhc EfrcctiYc D8!c shall

r lain in full forcc 8nd ctrect sgainst or in fsvour of thr Transfcrcc Company' as

thc csse may be, 8nd m8y be enfotced ar fully and as ellectualty as if, inslead of

drc Tronsfcror Company. tlrc Transfcrce ComPsny hld bcln I Pa'ty thaclo'

?, LEGAL PROCEEDINGS

lf ony, suit, writ pctition, appeal, rcvision ot othcr Procesdings (hcrcin8flcr callcd

'thc Procccdings') by or against tfic Tramfcmr Company are pending the same

shsll not rb43, b€'discontinued or be in sny way prciudici8lly slfectcd by rcason

of the transfcr of thc Undcrtaking of drc Transfcror ComPany or of tnything

contlincd in thc Schsnq bm all suoh Procccdinp may bc cotttinucd' plsccutcd

and cnforccd by or agdnst thc Tnnsfcrcc ComPany in thE samc mrnncr and to lhc

srme cxtEnt 
'3 

it would bc or might havc bcen condnud' Ptosccttred and cnforccd

by or against thc Transfcror Company as if thc Schcmc had not bccn medc' On

and ftom thc Effcaivc Datc' thc Transferee Cornpany shall End muy initi8te sny

lcgal proceedings inclurling crinrind proccediogs for and on bchalf of thc

Transfcror ComPanY.

8. OPERATWE DATE OFTTIE SCIIEIIIE

Thc Sch€rnc set out hcrein in its pres€nt form with or uithout sny

modifications(s) approved or imposcd or dkcctcd by thc National Company Law

Tribunal (tribuoaD or made as pcr Clause 17 of fic Schrmg shall bc cfccrivc

fronl thc Appointcd Dltc'

9. TRANSFEROR COI}TPANY STAFF' WORKMEN AND ENII'LOYEES

All the stsff, worlxncn and olhcr cmployecs in rhe servicc of thc Transfcror

Company immediatcly belorc rlrc rransfer of thc Undertaking undcr thc Schcme
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hu
shall bccomc thc $aff, wortm.n 8rd cmployccs of lha Tr|nsfcrcc Company on

the blsis that:

9.t Thcir rcspcctivc scrviccs shall havc bccn continuous and shall ndt havc

bccn intcnupted by reason of the ttsnsfer of rhe Undertaking of the

Transfcror Compnny;

9.2 Thc lcrms rnd conditions ofscrvica applicable to the said stalT, workmcn

or employecs afler such transfcr shall not in ony rvay be lcss favorablc to

thern lhan thosc applicablc to lhcm immcdialely beforu thc trarufcr; and

9.3 lt is providcd that os far as Providcnt Fund, Gnohy Fun4 'Supcrannuatlon

Fund or othcr spccial fund, ifary, Ecatcd or ?xisting for lhc bancfit ofthc

staff, workmcn ald othcr cmployccs of the Transftror Company arc

conccmed, upon the Schcmc bccoming effEctive' the Tr8nsferec ComPsny

shall stand substiauted for $e Transfemr Company for all purposcs

$'haBocvcr rclatcJ ao the sdmilistration or opcntion of such funds or in

rclation to the obligation to make c'onribulions to thc said Funds irr

sccordancc with the provisions ofsuch Funds ts P'r lh' tcms providcd in

the rcspirrive rusl dreds. It is 0t aim snd in&ht of thc Schcmc hcrcin

har atl rhc righs, dutics, powcrs and obligarions of the Transfcror

Company in rdstion to such funds shalt bccomr those of the TrarsferEe

Compony and ell thc rights, dutics and benrfits of the cmployces

employed in dilftrent units of thc Transferor Company under such Funds

and Trusts shall rentrin fully protccted'

10. CONDUCT OF BUSINESS BY THE TRANSFEROR COIVTPAI{Y TILL

EFFECTIVE DATE

With cllect fiom the ApPoinled Dste ond uPto thc ElFeclivc Darc, the Transfcmr

Company:

lo,l shall carry on and shrll be deemed to be carrying on all thcir rcspcctivc

hrsiness activitics and slull stand poscsscd of thclr rcspcctivc propcrtics
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,h9
lnd Essds for and on sccount of and in trusl for tho Transfcrcc ComPany

and all tlrc profiB or incomc accruing or arising to the Transfcror

Company and/or any cos! ch$ges, cxpenditurc or losscs adsing or

incuncd by rlrcm shall, for all purPosrs, bc treatcd 
'nd 

be decmed lo be

8nd accruc ss thc prcfits or incomcs or cost, charges, expenditurc or lolscs

of thc Transfcee ComPanY;

t0.2 shall in rhc ordinary canrsc of dreir rtspcctivc business rctiviticg assign'

ransfer orscll or exchange ir dispose ofor deal with atl or arry ?alt of lhc

rights vcstcd rYith or titlc and intcrcst in thc Propcny' ass€a' immovablc or

movablc proPertics including assignmcnt' alicaation, chlrSc' mongagc'

cncumbrancc or otherwise deal with thc rights' tlttc and intcrcst in the

actionablc claims, dcbtors rnd other asscts crc', rvith thc consent of the

Transferec Company und such acts or actions would be dccmed to hlve

bctn canied on by tlrc Transfcror Company for and bclralf of thc

Transferee Cornpany and such ects or actio'rs would be eoforcc$lc

against or irr favour of lhc Tralsfcrtc Company and 8ll lhc profits or

incomes or los*s or cxpcndiorc accruing or arising or incuncd by thc

Transferor Compony shall, for all purposes, b€ tseated &s thc Profits or

incom€s or exPcnditure or losscs ofdle Transferec Company;

t03 hcrcby undcrtakc to corry on thcir respectivc busincsscs utrtil the Efr€ctiY€

Datc with rcasonablc diligcnce, umost prudence and shall nol' withoui thr

\wi$en cons€nt of tlte Transfcrce Company' alicnaB' c'harge or othcnaisc

dcal wilh thc said Undertaking or any Pan thercof exccPt in the ordinary

coursc of thc Transferor ComPony business;

10.4 Shall notl rvithout thc writtcn oonsslt of thc Trrnsfer€c Company'

undcrltkr sny ncw buslness'

10.5 Shall not very lhc tcnns and conditions of 0rc anploymcnt of thcir

employees excepl in the ordinary coursc ofbusincss'
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10.6 Pry all stEtutory ducs rdlating to thcir lc3pcaivc Uudcrtakings for and on

ac{ount of lhe Transfcrcc Company.

r!. lsSUE OF STIARES BY TTIE TRANSTEREE COMPAIry

Sincc thc cntirc cqulty share capiul ofthe Transfcror Company is hcld by

Tho Tfansfcrcc Company, upoa amalgamadon, thc TraEfercc ComPany

rvould not be required to issue and allot any shares ao ths shareholdss of

rc Transferor Compony. Thc Sharcs so hcld by thc Transfcrcc Compmy

shall stnnd cancelled and cxtinguished pursuart to $c implemcntation of

the Scheme of Amdganution.

12. PROFITS,DIVIDENDS, BONUS/ RIGHTS SEARES

l2,l With cff€ct from tlrc Appointcd Datc' dre Trarufcror C6mpany shall not

without thc prior twitten conscnt of thc Transfcrcc Company, utilizc tho

profitr, ifany, for dcclaring or palng ofany dividcnd o its sharcholdcrs

and shall also not utilize, adjust or claim odjustment ofprofits/reserveqss

thc case may bc crmcd/ incuned or suffered after 0re Appointed Dac'

12.2 Thc Transfcror Company shall not aftcr thc Appointcd Dalc' issuc or rllot

any firrther sccuritics, by way of rights or bonus or othenvise witltout fie

prior wdttcn consent of the Bosrd of Direstors of thc Trqnsfcr'c

CompsnY'

13. ACOI}NTINGTREATMENT

l3.l Thc accountirtg lfeotn€nt to bc Sivcn to lhc amalSamation shall bc for

Amalgamorion in thc Nalurc of Mcrgrr as givar in Ind AS 103 - Busittcss

Combinaaion issucd undct lhc comPanics (lndian Accounting Standlds)

nutc, iol s.
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14.

132 The TransFrrcc ComprDy shrll r€cord tll asscLs rod liabititics ireluding

resslvcs record€d in the Book of Account of lhc Tr8[sfsor Company'

which ar€ tronsfcned to atrd wst d in lhc Transfcrre Compsny pursuant to

rhe Schcmc at their book vslues as on lhc AppointEd Dats'

t3.3 tfthcrc is a surplus arising as a rcsulr ofrhc diffcrcncc' if any' of thc valuc

offic ass€B oYer lhc valuc ofthc liabilities of thc Transferor Company' in

accordanc'e with tfiis Schcmc' thc ssnre shall bc crcditcd io &c Capitd

Rcscrvc Account of tlrc Transfcrcc Compony and in thc cvem ofdeficit' if

ann thc samc shall nlso bc dcbi(cd to Goodwill Account ofthe Transfercc

ContpanY

13.4 Intrrjcomprny brlancs$' invcstrncnts and tr8nsoctiolts if arryl will stmd

cancelled. Further' Investment in share capirll ofthc Transferor Company'

as appcaring inter rlia, in thc bools of the Transfercc Comprny shall

stand cancelled

l3.S [n cgs€ of any differcnccs in the accounting policics bctwccn thc

Truufcror Compmy anrl thc Trsnsfcrcc Compony' thc impacl of thc samc

till thc APpoint d Dolc of amalgrmation lvill bc quantificd and adjustcd in

tlre Frce/Gencral Rcservcs of thc Transfcrct ComPany to cnsurc hat lhc

tinsncislslitcmcntsofthcTnnsfcrpocomPajlyrcflcctsthofiaancial

Poslrion on rhQ tdsis of cmsistrnt rccounling policies'

CONTBTNATION OT AIITHORISED CAPITAL

l4.l Upon sanction of this Schanc' thc authoriscd sharc capital of the

Transferee Cunpany shall sutomalicslly stand incrtrsed witho t sny

frfihcr act, insrumcnt or dccd on thc pad of thc Transfcrcc Company

including therein tlc Payment of stamp duty dnd fccs payablc to Regisrsr

ofCornpanics, by the suthoriscd sharc capital ofthc Transferor Company

aSgregsting to Rs. 10,00,000/- (Rupccs Tcn kkhs Only) comprising of

1,O,000 (Onc Lokh) Equity Sharc of Rsl0/' Gach tho Mcmonndum of

Asrociadon and Articlct of Association of the Tntrifcrce Compant'
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15.

(rclating lo thc authoriscd sharc capital) sholl without any fifiltcr rct'

instnnncnt or dced, bs aod stand altcrcd, modified and amenrhd, punurnt

to Scctions 13, 15, 61 ond 210 to 232 and applicablc povisions of thc

Compsnica Act, 2oll as ths cose muy bc und for this purposc thc stamp

dutics and thc fces prid on tltc authoriscd caPitsl of thc Transfcror

compsny shall bc utilizcd and applicd to thc,abovc rcfened incrqised

ruthoriznd shrr€ cryitsl of thc TrsnsfcrE€ Compony and no. poyolcnt of

eny cr(tsa stamp duty andor fcc shall bc payablc by lhc Tnnsfcrcc

Company for inctease in its authoriscd share capitat to lhst cxtcnl

14.2 Cooscqucnt upon the malgamatiot &e auhotised shatc capial of thc

Transferea Comptny lvill bc as undcr

Aurhorlscd Crpitol Amourt in Rs

:p[,OO,OOO equiry Sharcs ofR5. l0/'erch 30,t0,00,000

Tolal 30,10,00,000

It is clatificd that thc apprwel of thc mcmberc of ote Trrnsfercc Company

to thc Schrrnc shall bc decmcd to be lheir cons€nt / approval also to thc

altr*ioo of 0ro Mcmorandum and Aniclcs of Associatiim of tho

Trursferec Company us may bc requircd undcr thc Act'

14.3 Oausc V of thc Mcrnornndum of Association of thc Transfcrcc

Company sunds anrendcd as follows:

Thc Aulhoriscd Shorc CaPihl of thc Tnnsfcrcc Company is Rs'

30,10,00,000/' (RuPccs Thirty Crorcs Ten Lakhs Only) comprising ol

3,01,00,000 (Ihrce Crore Ore Lakh) Equiry Shares ofRs'10/- each'

DISSOLUTION OF T}TE TRANSFEROR COMPATiIY

On thc Schcmc bccoming effcctive, the Transferor Company shall bc dissolvcd

without bcingwound up.
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PART{ - GENERAL

16. APPLICATIONS TO TRIBUNAL

The Trarderor Company and thc TransfErsc Compony hcrcin shall' with all

rcasonablc dispatc'h, make applications uudcr lhe applicablc provisions ofthc Aa

o the Nationel Company I:w Tribunal (Iribunal) for sancrioring tfic Schcrnc

qnd for dissolution ofthe Tmnsleror Company without hcing wound up'

11. NIODIFICATTONS/AMENDIITENTS TO TTIE SCIIEME

t7.l Thc Trrnsfcmr Conrpany (by is Dircctox) and thc Trsnsferee Company

(by itr Dircclors) mry ssEcnt to any modifications or smendmenls to th!

Schcmc or sgrce lo any rcrms 
'nd/or 

cordltiors which tlrc Coutts tnd/or

uy othcr outhorities undcr law may deem fit to dirtrct or imposc or wfiich

may othcrwisc bc considcrcd nec€rssry or dcsinblc for sculing my

qucstion or doubt or difficulty tlut may arise fc implcmcnting and/or

carrying orr Ute Schsnc and do all acts, dscds and lhings as mry bc

nece$ary, desirable or Gxpcdiant for Putti[g thr Schcmc into rffcct' All

amcnilments/modificqdons lo thc Schcmc shall be subjcct to rpproval of

National Company Llw Tribunal (Tribunal)'

17.2 For hc purposc of giving cffect to thc Sclrcmo or !o any modification

therco{ thc Dirccton ofthe Tranifcrcc Compuy arc hcrcby au0ioriscd to

girac such dircctions and/or to bc takc slch slcP6 as may be necessary or

dcsirabtc including sny directioru for settling any qucstion or doubt or

ditfrculty whatsower that moy 8ri6c'

18. SCHEME CONDTTIONAL ON APPROVAISi SANCTIONS

Thc Schcrnc is condirional on and subject to:

l8.l Thc approval to thc Scheme by thc requisitc rnajoritics ofthc memben

and creditors ofthe Transfcru Cornpany and ofthe members and creditors

of the Trurfaec ContPanY.

.i,
,f

,.

t a
1

F c)
7J

t,'

o
+

u

YoT

*
o()
((1 .r,._{

t'l

'0



9 ttS

lE.2 The requisitc rBsolution(s) undd rhc ipplicablc PmviEions of thc said Act

bcing pascd by Orc Sharcholders of thc Transferca Company for rny of

ftc maucrs ptovlded for or rclatiig to the Schcmc' at may be nccessory or

dcsirablc, includirrg approval ro drc issue and allounant of Equity Sh$cs

in the Trarnfcrcc Compsny to lhc membcrs of the Transftror Company'

lE.3 The sanction ofthe Narional Compuoy Law Tribunal (Tribunal) undcr thc

applicable provisions of the Act' in favour ofthe Transfcror Company and

the Trgrsfercc Company and lo thc necessary Ordcr or Ordcrs uldcr thc

said Act bEing obtsined'

tt.4 Any otbcr ssnctiot or sPprov8l oftho AppmPrirtr Au0loritica conccm'4

as may bc considcred neccsory and approPriotc ty thc respcctivc Boards

of Dircctors of tlre Transfcror ComPEny 8nd th' Trsnsfere€ ComPany

bciog obuincd and granted in rcsi'cat ofsny ofthc matlerc for which such

sanction or aPPmval is requircd'

t8.5 Thc requisito colserrt, approval or permisio[ of$c Central Govcmment

or 8ry olhct statutory oI rcgulatory suthoriry' which by l8w m0y bc

necessary for thc imPlemaludon ofthis Schcme'

EFT'ECT OT NON BECBIP/T OF APPROVATS/ SANCTIONS

ln thc ev€nt of any approvals or conditions cnumcrqtcd in thc Schemc not being

obtained or complicd rvith, or for any otlrr rcisolt' thc Sclrcme cistlnot bc

implemantcd'thcBoardsofDircctoEofthcTnnsfcrcccompanyltdthc

Transfcror Company shall mutually wuivo such condidons as tha/ considd

appropriate to give cff€cl, as far as possiblc' to this Sshcrn' and failing such

mutual agrccment or in casc &e Schcmc not bcinB sanctioncd by the Hon'blc

Tribunal, thc Schcmc shall becomc null and void'

20. EXPENSES CONr'-ECTED WITII THE SCHEIIIE
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CertifieC True CoPY

Date oiAPrllication -o1-^'\o
Number of Pages

q

Fee Paid iis,*
App ?)1.o1-t''r]-\

Ccpy p;ci: L'L-olL-:'"t-a_LA-

?,1\
All costs, chargcs, taxes includng dutics' levics and all other cxPcnscs of the

Transfcror Company snd the Transfctee Company rcspectively in rclation to or in

conncdion wirh the Schcme rnd of carrying out 8nd irnpl'mcnting/ complaing

Urc lcrms ,nd provisions of ure Schcmc cnd/or incidcot'l to thc complEtio! of

AmB|gamationofthcsaidUndertakingofthcTranslerorCompanyinpursuance

ofthc Schcmc shall bc bome ond paid solely by thc Transferce Company'
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