' SCHEME OF AMALGAMATION
(UNDER SECTIONS 391 TO 394 AND OTHER APPLICABLE PROVISIONS
 OFTHE COMPANIES ACT, 1956)
ZYG_ PHARMA PRIVATE LIMITED =
TORRENT PHARMACEUTICALS LIMITED
N - aAND
| THEIR RESPECTIVE SHAREHOLDERS AND THE CREDITORS

This Scheme of Amalgamation provides for:

Amalgamation :of F'Zyg Pharma Private Limited with Torrent
Pharmaceutlcals Limited pursuant to Sections 391 to 394 and other
apphcable prov1s1ons of the Companles Act, 1956 '

| DESCRIPTION OF THE COMPANIES ,
(&) Zyg Pharma Private Limited: (hereinafter referred to as “ZPPL” or .'

“Transferor Company”}. is a Private Lmnted Company
1ncorporated under the pI‘OV1$10nS of the Companles Act, 1956

- havmg its registered office at 405-8, B Wing, Navbharat Estate,
. Zakaria Bunder Road, Sewri (West), Mumbai - 400 016 in the
State of Maharashtra, However, the company is in process of

4 obtammg requisite approval for shifting the same to'the State of
| "Gugarat Transferor Company is a ~wholly owned subs1d1ary of -

" :Torrent Pharmaceutmals_ Limited. It is engaged in

e manufactunng vanous' dermatologlcal formulatlons like -

-'creams 'omtments gels : lotlons and soluuons The'

manufacturmg facilities are s1tuated at Pithampur, Dist-- Dhar,

Madhya Pradesh.

(b) Torrent Pharmaceuticals Limited (hereinafter 'referred to as

. “Torrent Pharma” or the “Transferee Company”) is a Pubhc




Company mcorporated under the prOV1s1ons ol the Compan1es ..

" Act, 1956 havmg its . reg1$tered office at Torrent House, Off |
Ashram Road Ahmedabad 380 009, in the State of Gu_]arat

_ | Shares of the Transferee Company are hsted on Nat10na1 Stock -
e Exchange of lnd1a L1m1ted and BSE Limited. The Transferee

Company is one of the leading pharma companles of the '
" Country . engagcd in the busmess of manutacturmg drugs and
phaxmaceuﬁcals in the spec1ahty fields of card1ovascu1ar (CV)

and central nervous system (CNS) and has ach1eved s1gmﬁcant N

presence in gastro 1ntestmal diabetology, ‘anti-infective and r.

pain management segments It has also forayed into the '
Vtherapeutlc segments. of nephrology and oncology while also
. sirengthemng 1ts focus on gynecology and pedlatnc segments

E The Company has its manufacturmg operations m the States of

.Gujarat Sikkim and Hlmachal Pradesh. It also operates "

through 1ts sub31dlar1es in several Countries around the world.
’l‘he Company is in the process of puttlng up one more

- manufacmnng facility at Dahej,_ Gujarat excluswely for 1ts

'-export operatlons o

B RATIONALE FOR AMALGAMATION |

(a) The ’l‘ransferor Company is a wholly owned subsuilary of the :

-'i‘ransferee Company In VICW of similar busmess of the

Transferor Company and the Transferee Company, itis proposed
to consohdate the activities of these Compames by way of

' _"amalgamatlon of the 'I‘ransferor Company with ‘the ’I‘ransferee -

Company

(b) The proposed amialgamation would result in;




= Concentrated management focus and synergws of
' opera’uons - ,

*  Facilitating inter transfer of resources and optlmum
_ut1hsat10n of assets :

* Reduction in mulhphmfy of legal and regulatory
' comphances, ' .

- Uniform corporate policies

= Effectively addr cssing" emerging challenges of enhanced
-compet1t1ve scenario in the markets in which the company

is operatmg

thereby enhancmg shareholders Value and Would be in the long
term 1nterest of all the stakeholders

1. DEFINITIONS AND lNT_ERPRETATION

In th1s Scheme, unless incomnsistent Wlth the'subject_ or oontext, the

following expres_sions shall have the meaning's ascribed against them:

1.1 “Act” means the Companies Act, 1956 and/ or theCompanies Act, B
' 2013 as in force from time to tnne it being clanﬁed that as on the
| date of approval of this Scheme by the Boards, of Dwectors of the

’Transferor Company and 'I‘ransferee Company, Secuon 391 and -
394 of the Companies Act, 1956 continue. to be in force with the
‘,correspondmg provisions of the Compames Act, 2013 not havmg- '
' been notlﬁed Accordingly, references in this Scheme to parucular
_prowsmns of the Act are references to part:lcular promsmns of the .
Compames Act, 1956. Upon such prov1s1ons standmg re-enacted
by enforcement of prowsrons ‘of Companies vAct, 20__13, such

references shall‘, ‘unless a 'different intention appears, be

construed as reference to the provisions so re-enacted.




| 1 2 “Applicable Law” shall mean any stamte notlf cahon bye Jaws,

rules, regulatwns guldehnes rule of common law, pohcy, code,

- d1rect1ves ordmance orders or mstruct;ons haw.ng the force of -

i.3. .
‘ 1st0ctober 2015
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1.4

1.5

1.6

-1;'_7 :

. ,law enacted or 1ssued by any Appropnate Authonty mcludlng

_» any statutory modlﬁcatlon or re—enactment thereof for the time

bemg in force.

“Appointed Date means’ the openmg hours of the busmess on

“Appropnate Authonty” means any govemmental statutory,
.departmental or pubhc ‘body or authonty in India, mcludmg'

| Secuntles and Exchange Board of Indla Stock Exchanges in

India; Registrar of Companies, Company Law Board in Indla :

: Competltlon Comrmssmn of Indla, Natlonal Company Law

Tnbunal in Indla (“NCLT”) the ngh Court of Gujaxat

“Board of Du'ectors . or “Board” shall mean the Board of

_ Dlrectors of Transferee Company or 'I‘xansferor Company as the
case may be or any Comm1ttee thereof duly consututed or any

other person duly authonsed by the Board for the purpose of -
; thls Scheme, '

"‘Effec'ti've Date” rneans the date on which all the'conditions and
matters referred to m the Scheme including Clause 17 have. been o

| flﬂﬁﬂed

"ngh Court" or "Court" means the Hon’ble H1gh Court of Gu_]arat " o

or the NCLT as the case may be.

“-Le_n-der’-’ or “'L‘enders”‘ means any person or entity that has

granted or will grant any credit facility whether fund based or

: ;{ﬂ,




1.8

non—fund based and Whether secured or unsecured to the

Transferor Company or the Transferee Company

“Scheme”, “the Scheme” “this Scheme means thls scheme of

vamalgamatlon in 1ts present form subrmtted to the ngh Court or

~ any other Appropriate Authorily i the relevant JHflSdlCtlonS with

any modlﬁcatron thereof as the ngh Court. or any other

1.9

Appropnate Authonty may direct.

“SEBI Circul_ar’»’ means  the c_i'rcular - number

CIR/CFD/DIL/5/2013 dated February 4, 2013 read with circular

~ number CIR/CFD/DIL/8/ 2013 dated May 21, 2013 and -

CIR/CFD/DIL/ 1 /2014 dated March 25, 20 14 (Whlch prov1des '

' clanﬁcatlons with respect to the aforementioned cu'cular), 1ssued

by the Secuntles and Exchange Board of Indla

1. 10 “the Undertakmg” shall mean and mclude all the business, |
'undertakmgs, properties, mvestments and hablhtles of whatsoever

nature and kmd and wheresoever sﬂ:uated of the Transferor

_Company, on a gomg concern basis, together with all the assets
~ and liabilities and employees and shall mean and include (without

- limitation):

@) a

all assets and 'properti_es,' .Whether movable and. imrnovable ,
.\ (urhether} ‘freehold leasehold or ‘othen.nise), -tangibl'e or
mtanglble mcludmg all nghts title and 1nterest in connection
with the land and buﬂdmgs théreon whether corporeal or -
mcorporeal leasehold or. othervnse plant and machmery, ﬁxed
or movable, and - whether leased or otherw1se, cap1ta1 work in
progress mcludmg expenses 1ncurred to be caprtahzed and
A advance_s for assets, equ_lpment, furniture; fixtures, vehlcles,' '
~ stocks and inventor‘y, any other leasehold assets ‘and ‘other

properties, real, corporeal and incorporeul; in possession ot

t




_ revers1on present and contlngent assets (whether tanglble or
: 1ntang1ble) of whatsoever nature, -other- ﬁxed assets, current '
| ~assets including loans, advances, inventory and ;WOI‘k in
progress cash 1 m hand, amounts lying in the banks to the crecht |
~of the Transferor Company, mvestments clalms powers,
authontlcs allotments approvals consents letters of intent,
regxstraﬂons contracts, engagements wrangements, rights,
credits,;  titles, mterests, beneﬁts - club membershlps
advantages leasehold nghts Development nghts mcludmg -
* advances paid to any parnes for aeqursmon of development
" rights, brands, sub-letting tenancy nghts, with or without the
consent of the iandlord as may be requ1red by law, goodwill, |
- other mtanglbles mdustnal and other ficenses including
'hcenses for electncxty transmlsswn and dlstnbutlon sales tax
and excise duty hcenses and also with export-lmport authonty
~including advance licenses and all other licenses; duty
~ entitlement pass books, duty refund against cxport obligations,
permits, authorisations, - uademarks, trade names, patents,
patent nghts copynghts and other industrial and mtellecmal
properties’ and nghts of any nature whatsoever mcludmg know-
how, domain mnames, or any apphcauons for the above, |
..ass1gnments and grants in respect thereof, 1mport quotas and
~ other quota nghts right to use #nd avaﬂ of telephones telex ‘
.facsnmle and other commumcatlon facﬂmes, connectlons
_installations and eqmpment utdlttes, electricity and electronic
~and all other services -of ’_:every kind, natur_e and description
whatsoever,,provi_sions, funds, and benefits of all agreements,
drrangements, deposits, advances, recoverable and frecei\tables, :
whether from government s'erni—gowiernrnent | local authorities
or any’ other person 1ncludmg customers contractors or other
. counter parties, etc., all earnest momes and/or depos1ts

'prl,vﬂeges, - liberties, easements advantages, - benefits,




(b) -

exemptlons hcenses, pr1v11eges concermng the busmess of the

’I‘ransferor Company and approvals of Whatsoever nature

'(mcludmg but not 11m1te_d to benefits of all tax holiday, tax
relief/benefit available/to be available to the eligible units
- including under the Income Tax Act, 1961 'such as credit for _

 advance tax, taxes deducted/ collected at source, brought

forward accumulated tax losscs, unabsorbed depreciation,

Minimum Alternate Tax Credit (‘MAT”), “deduction under

- Chapter VI—A for the eligible perlod) and Wheresoever 81tuated
‘ belongmg to or m the ownershlp, power or possession or
" control of or vested in or granted in favour of or enjoyed by the
_‘Transferor Company as on the Appomted Date or any other
B benefits and advantages of whatsoever nature and wheresoever

: s1tuated belonging to or in the ownersh1p, power, use or

possessron and in the control of or vested in or granted in

“favour of or enjoyed by the Transferor Company;

‘All the debts, hab111t1es, dutles and obhgatlons mcludmg '

contlngent hablllthS present or future whether secured or

-~ unsecured, of the Transferor Company as on the Appointed

 Date; and

All books, records, files, papers engmeenng and process

informatlon, records of standard operatmg procedures
_.'computer programmes along with their licenses, ‘drawings,
manuals, data-, catalogues, ,quotatlons, sales and- advertising

: materials lists of present' and former customers and suppliers,

customer credit mformatlon, customer prlcmg mformatlon and

. other records Whether 1n physmal or electromc form, in

: connectlon with or relating to the Transferor Company.
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d) . all permanent employees staff and worlemen of Transferor

Company

- 2. DATE OF TAKING EFFECT AND OPERATIVE DATE |

- The Scheme _shall have legal effect and force from the Appointed o

Date but shall be operative from the Effective Date.

3. SHARE CAPITAL OF THE COMP.AN IES
3. 1 The share capital -of Transferor Company as on 31st March 20 15 ‘

R £ as under:-

| AUTHORISED SHARE CAPITAL
{ 18,00,000 Equity Shares of Rs. 10/~ each ~ 1,30,00,000
- | ISSUED, SUBSCRIBED AND PAID-UP SHARE |
CAPITAL - |
11, 61 160 Equlty shares of Rs. 10/ each fully 16 11" 600

| After 3‘1’ March 2015, there has been no change in the authorised,
'issued subscribed and paid-up share cap1ta1 ‘of Transferor
' Company | | |
The entire paid up share capﬂ:al of Transferor Company is held by

-the Transferee Company and its nommees and the Transferor L

Company is therefore a who]ly owned subsndlary of the Transferee
| ‘Company. o ' '

3.2 The share cap1ta1 of Transferee Company as on 31 March 2015 is

200,000,000 Equity Shares of Rs. 5/- each -

iy




2,500,000 Preference Shares of Rs. 100/- each” - 25.00
| : e . Total | = 125.00]
~ |ISSUED SHARE CAPITAL = | T
| 169,236,720 Equity Shares of Rs. 5/-each | 84.62 |
SUBSCRIBED AND PAID-UP SHARE CAPITAL | 84.62
| 169,222,720 Eqmty Shares of Rs. 5/ each fully | =i
.pald up. ,

/

Note: 14,000 Equity shares were requ1red to be forfelted due to the
non payment of the call money '

After 31st March 2015, there has been no change in the authonsed

- issued, subscnbed and pa1d—up share capltal of Transferee |

Company

| 4. TRANSFER AND VESTING OF THE UNDERTAKING
4. 1 Upon the Scherne being effective and subject to the prov1$1ons of
this Scheme in relation to the mode of transfer and vesting, the
s Undertaking of the Transferor Company shall, without any further
" act, instrument_ or deed, be and stand transferred to and vested
in, and/ or be deemed to have been and stand transferred to and

vested in Transferee Company, so as to ‘become on and from the
Appointed Date, | the estate, 'assets rights title, interest ‘and
: authontles of Transferee Company, pursuant to Sechon 394(2) of .
“the Act subject however, to all charges liens, mortgages then
~ affecting the Transferor Cornpany or any part thereof and whlch
- shall be deemed to have been vested in 'I‘ransferee Company by |
‘ 'v1rtue of the amalgamatlon After commg into effect of this

'Scheme in cases Where the requlred secunty has not been created -

. and in such case if the terms thereof requ1re Transferee Company

will create the secunty in terms of the issue or arrangement in

A ! .

relatlon thereto '




4 2 Upon the Scheme belng effectwe Wlth respect to the assets
formmg part of the Undertakmg of the Transferor Company that
are movable in nature ‘or are othermse capable of bemg' '

o transferred by manual dehvery or by paymg over or. endorsement _

" and/or dehvery, the same shall stand transferred and vest in,

without any further act or efyreeuhmfa of an instrument with the
' intent of yes‘tingsuch assets in Transferee Company as’ o‘n the
: Appointed Date. The 'yesting pursuant to this sub-clause»shall be
deemed to have occurred by manual dehvery or endorsement and
delivery, as appropnate to the property bemg Vested and the title
- to such propcrty shall be deemed to have transferred and vcstcd
'accordmgly No stamp duty shall be payable on the transfer of -
: such movable properues (mcludmg shares and other mvesnnents

which are 111 dematenahsed form) upon 1ts transfer and vestmg in

- .- Transferee Company

4 3 Subject to the promsmns of Clause 4 4 below, with respect to. the |
assets of the Undertahng of the Transferor Company other than -
those referred to in Clause 4.2 above, including sundry debtors,

| recelvables, bﬂls credlts outstandmg loans and advances, if any, |
recoverable in cash or in kind or for value to be recelved bank |
‘balances development rights, advances ‘paid to any ‘parties for .
acqu1s1t10n of development nghts earnest money and deposxts if
“any, with g_ovemment, serm—govemment, locai ‘and other
~authorities and bodies or with any-company'or other p'efson' the
: .same shall, without any further act, mstrument or deed, be" "
transferred to and vested in and Jor be deemed to be transferred

to and vested in Transferee Company on the Effectlve Date
‘pursuant to the provisions of Section 394 of the Act, with effect
from the Appomted Date. It is hereby clanﬁed that all the
mvestments made by. Transferor Company and all the ,nghts, title




and 1nterests of Transferor Company in any leasehold propertles

‘1n relat:lon to the Undertakmg of the Transferor Company shall,

pursuant to Section '394(2) of the Act and the provisions of this
) VSch-eme' “without any further act or deed, be transferred to and .

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

Transferec: Company

4.4 Upon the Scheme being effective, with respect to the imrnovable B
properties' {including land, buiiding's and any other ixnmoyab_le
property) comprised | in the Undertaking of the  Transferor
_Cornpany and . situated within the State of Ma_dhya Pradesh

- whether owned or leased, and any doc'uments of title, rights and |

casements in  relation thereto, and forming part of the

Undertakmg of the Transferor Company, shall stand transferred
: and vest in “the Transferee Company, Wlthout any act or deed
done by the Transferor Company or the Transferee Company, and :
| . without any approval or acknowledgement of any third party
- With effect from the Appomted Date, the Transferee Company -
~ shall be entltled to exerc1se all rights and pnvﬂeges and be liable
‘to pay all taxes and charges, and fulfil all obhgatlons, in relatlon |

to or apphcable to such immovable propertles The mutatlon/‘

}substltution of the title to such immovable properties shall be _
| made and duly recorded in the name of the Transferee Company |

'- by the appropnate authontles pursuant to the sanction of the
Scheme by the Court and the Scheme becoming effective in

| accordance vmth the terms hereof The Transferor Company shall

© take all steps as may be necessary to ensure that lawful peaceful

and unencumbered possessmn, nght title, mtcrest of their

immovable property is given to the Transferee Company

4. S For the av01dance of doubt 1t is clanﬂed that upon the commg

1nto effect of this Scheme in accordance with the prov1sx




relevant laws, consents permissions, licences certiﬁcates
- authontles (mcludmg for the operation of bank accounts), powers
- of attomey given by, 1ssued to or executed in favour of Transferor
Company, and the rights and beneﬁts under the same shall, and .
" all quahty certifications dnd approvals Uademarks brands,
patents and domam names “copyrights, mdustnal designs, trade.
| secrets and. other mteﬂectual property and all other mterests ‘
_ relaung to the goods or serv1ces bemg dealt wnh by Transferor
‘ Company, be uansferred to and vested i m Transferee Company.

4 6 Upon the Scheme bemg effective and sub_]ect to the other
. provisions of the Scheme, all contracts deeds, bonds, agreements
_ | and other mstruments of whatsoever nature to Wh10h Transferor
E ~Company is a party subs1stmg or havmg effect on or unmedlately
before the Eﬂ'ectxve Date shall remam in full force and effect
A-agamst or m favour of Transferee Company and shall be binding
on and be enforceable by and against Transferee Company as
- -muyandeffecmany as if Transfere¢ Company had at all times
e been a party thereto Any mter—se contracts between the

Transferor Company on one hand and 'I‘ransferee Company on
 the other hand shall stand cancelled and cease to operate in the
, 'Transferee Company upon the coming into effect of this Scheme
- Itis clanﬁed that ‘upon the commg mto effect of this Scheme and
| subject to. the prov1s1ons of thls Scheme all’ contracts, deeds,

bonds, agreements, arrangements and other instruments of
 whatsoever nature entered into betvveen the Transferor Company'
and Transferee Company be !reated as cance]led and shall cease )

“to operate
4.7 In so far as the various incentives, tax exemption and benefits,
subsidies, grants, special status and -o_ther benefits or privileges

enjoyed including in respect of income tax (includ_ing Mmlmum

1€




_ Alternat'lve Tax), exc1se (mcludlng Modvat /[ Cenvat), customs
_VAT sales tax, serv1.ce tax etc., granted by any Appropnate

A_uthonty, or availed of by the Transferor Company are concerned,

the same shall, without any :furthef act or deed, vest w1th and be
‘available to thc Transferee Company on the same terms and
conditions with effect from Appointed Date upon the Scheme "

being effective.

4.8 Upon the Scheme being effective, all debts, liabilities, duties and
obhgatlons of the Transferor Company as on the close of business
on the day 1mmed1ate1y preceding the Appomted Date and all
other debts, liabilities, duties ‘and obligations of the Transferor -
Company which may accrue or arise from the Appointed Date but
which relate to the period up to the day imhmediately preceding
the Appointed Date, shall become the debts, liabilities, duties and

cbligations of the Transferee Company.

4.9 Upon the Scheme heing effect’ive,divhere' any of the liabilities and
obligaﬁons’ attributed to the TfmlsferOr Company on the
Appointed Date has been discharged by it after the Appomted
Date and prior to the Effectwe Date, such discharge shall be
deemed to have been for and on behalf of the Transferee -

B }Company Where after the Appointed Date, the Transferor
B Company has taken any further loans, 11ab111t1es or obhgatlons
such further loan shall also be deemed to have been for and on

: ‘behalf of the 'I‘ransferee Company and the Transferee Company

| E will assume hablhty for the same.

' 4 10 Without prejudlce to the prOVlSlonS of the foregomg Clauses, .
and’ upon the Scheme becommg effective, the Transferor

Company and the Transferee (‘ompany shall execute -any

1nstrurnents or documents or do all the acts and deeds

—oemh ‘
-



- be required-, including filing of necessary particulars and/or
) modiﬁeation(s) of charge, with the Registrar of Companies' '
Gujarat ‘and other relevant Appropnate Authontles to give

- formal effect to the above prowsmns

4 1 1 If and to the extent there are loans, depos1ts or balances inter-sc
between the Transferor Company and the Transferee Company,
the obhgatlon_s -in respect thereof shall, on and from the
Appointed Date, come to an end and Suitable effect shall be
glven in the books of the Transferee Company upon the Scheme
being effective. For removal of doubts, it is hereby clarified that
with effect from the Effective Date, there would be no accrual of

jnterest or other charges in respect of any such loans, 'deposits
or balances inter-se between the Transferor Company and the

Transferee Company from the Appomted Date.

4.12 With effect from the' Effective Date, there would be_' no accrual of

.income or expense on account of any transaeﬁons, _including
iﬁter alia any ﬁ'ansactions in the nature of sale or transfer of any

'goods, materials or serwces between the Ttansferor Company
and Transferee Company from the Appomted Date.

4 13 Upon the Scheme being effective, any tax hablhues under the
vIncome Tax Act, 1961 fnnge benefit tax laws, Customs Act, .
1962, Central Exc1se Act, 1944, !_value added tax laws,

ntertainment tax as applicable in any State- in which

: Transferor Company operates, Central Sales Tax Act 1956, any L
. other State Sales Tax / Value Added Tax laws, or Service Tax,
or Corporation Tax or other apphcable laws/ regulatmns
deahng with taxes/ duties/ levies/cess (heremafter in this

Clause referred to as "Tax Laws") to the extent not provided for -

or .covered by tax provision -in the. Transferor .Company’ -

20



acco'unts made s on _}Lhe date imrnediatefy ‘preceding the .
. Appointed Date shall be transferred to Tranaferee Cornpany |
| Any surplus in the prowsmn for taxation / duties / 1ev1esv
-'account including advance tax and tax deducted/ collected at
- 'source as on the date unmedlately precedlng the Appomted .

- Date Wﬂl also be tlansfeued to the account of and belong to the

Transfere¢ Company.

1 4.14 Any amount including refund un_der the TaxLaws due fo' the

_ Tmnsfer_or Company conseque'nt to the aSSessment 'proceedings ‘

or otherwise and which have . not been received by the
Transferor Company as on the date 1m.med1ately precedlng the
Appointed Date shall also belong to and be rece1vable by the
Transferee Compa_ny upon_ the Scheme bemge_ffecuve.

4. 15 Wlthout prejudlce to the generahty of the above, all benefits
; 1nc1ud1ng under Tax Laws, to which the Transferor Company is
: ,entltled to in terms of the apphcable Tax Laws of the Umon and

' State Governments, shall be avaﬂable to ‘and vest in ‘the

' Transferee Company upon the Scheme belng effectwe

| 4 16 Upon the commg mto effect of th1s Scheme, all debts hablhues
duttes and obhgatlons of the 'I‘ransferor Company shall ’
pursuant to the prov1s1ons of SCCthl‘l 394(2) and other apphcable

- _prowsmns of the Act vmthout any further act, instrument or

‘ ,deed be and stand transferred to and vested in and/ or deemed
to have been transferred to and vested: in Transferee Company,_'
.so as to become on and from the Appomted Date the debts,
| 11ab111t1es duties and obhgatlons of Transferee Company on the
- same terms and condlnons as were apphcable to the Transferor' -

‘Company and further that it shall not be necessary to obtaln -

2



‘consent of any person who is a party to contract or, arrangement

by Vlrtue of which such liabilities have ansen in order to give

’ effect to the prowsmns of thlS Clause

417 Pursuant to thlS Scheme becomlng effective, the Transferee'
Company shall be entttled to secure the record of the change in
the legal ownership upon the Vest;lng of the Undertaklng of the

~T'ransferor Company in acc'ofdance with the provisions of |
_ lSections- 391 to 394 of the Act. The Transfe:or Company and
- tﬁe‘ Transferee Company ~shall be joinﬂjy and severally
'A.uthorised to execute ‘any writings and / or carry out any
formahtxes or comphance or do any act, thmg or deed in thls

4. 18 Wlthout prejudlce to the other promsmns of ﬂ’llS Scheme and
C notmthswndmg the fact that vesting of the Undertaking of the |
Transferor Company occurs . by virtue of this Scheme, the

o ‘_Transferee Companyi may, ,at any time after the coming into
: }effect of this Scheme, in -accordance' with the provisions hereof, j

i so required under any law or otherwise, take ’s:ich'acﬁons ;

and execute such- deeds (including deeds of | adhe‘renee),

o conﬁrmatlons or other writings or tnpartlte axmngements with
any party to any contract or arrangement to wluch any of the
| 'Transferor Company are a party or any writings as may be

necessary in order to .gwe formal effect to the provisions of this
‘Scheme. The Transferee Company shall under the provisions of
this Scheme, be ‘deemed to be authorized to 'eXeéute any'snch = v
wntings on behalf of the Transferor Company to can'y out or'

’ perform all such formahues or compliances referred to above on

 the part of any of-the Transferor Company, as the case > may be,

to-be cairied out or performed




5.

PERMITS, CONSENTS AND LICENSES

‘5._1 All the licenses, permits quotas, approvals (including, but not

limited to, envnonmental approvals statutory and regulatory .

approvals) no-objection certificates, incentives, permissions,

registrations, tax exemptions, accumulated tax losses, MAT

Credit' entitlement, tax benefits in.cluding benefits under -

| '.Chaptei' VI A of Income Tax Act; 1961, concessions or deferrals,

-subsidies’ rights} claiins leases, tenancy nghts, liberties,

rehabilitation schemes, spemal status and other benefits or

privileges enjoyed or conferred upon or held or availed by and

all rights and benefits that have accrued or may accrue to the
 Transferor Company before or _after the Appointed Date and
prior to the Effective Date in connection with or in relation to

the operation of the Undertaking of the Transferor Company,
pursuant to the provisions of Section 394(2) of the Act and all

other applicable provisions, if any, shall without any further
'aot, instrument or deed, cost or. charge,’be_transferred' to and

. vestin 'or. be deemed to have ‘been. transferred to and vested in
~ and be available to the Transferee Company so0 as to become on

and from the Appointed Date the licenses, permits, quotas,

‘ap:provals (including, but not _limited : to, environmental |
appfbvals statutory and regulatory -approvals), no-objection

. certlﬁcates : 1ncent1ves, ""p'ennissiOns, ' registratiOns tax
'exemptlons accumulated tax losses, MAT Credit entttlement

tax beneﬁts mcludlng beneﬁts under Chapter VI A of Income

' _; Tax Act, 1961, concessmns or deferrals SlleldlCS rights,
clalms leases, tenancy r1ghts, hbertxes rehabmtauon schemes, :

'spe01al status and other beneﬁts or prlvﬂeges of the Transferee

Company-and'shall _rernaln valid, effective and_enforceable on

the same terrns and conditi_ons to the extent peﬁnisSible in law. .
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5.2 Upon the Effective Date and until the hcenses perm1t quotas
’ approvals (including, but not limited to, env1ronmenta1 approvals
statutory and regulatory approvals) no-objectlon certificates,
K mcentlves perxmssmns reglsﬁ'auons tax exemptlons
accumulated tax losses, MAT Credlt entlﬂement tax benefi ts-
meludmg beneﬁts undel (,haptel VI A of Income 'l‘ax Act, ]961
_ corncessions or .deferrals, sub31d1es_, rights, claims, leases, tenancy
rights, - liberties, ‘rehabi]i_tati‘on schemes, spec1a1 ~status are
transferred, -Vested,'_recorded‘effec_ted and / o’r'perfected’, in the .
record of the_ ‘Appropriate *‘ Authoﬁty,-_ in favor of thev Transferee
; Comp'anjr, the Transferee"-Company is authorized to carry on
,‘ 'busi_ness in ‘the name and style of the Transferor Company and
under the relevant hoense -and/ jor-'permit and/ or ‘approval, as
kthe case may be, and the Transferee Coxﬁpany shall keep a record
: and/or" accouht of such ﬁ*ansa(:ﬁons, as if the Transferor

Company have not been wound up.

6. EMPLOYEES, STAFF AND WORKMEN
- Upon transfer to and vestmg of the Undertakmg of the Transferor
: Company unto the T:ansferce Company taking place as pmwded
" herein, the 'I‘mnsferee Company undertakes to engage on and from
‘the date on which this Scheme becomes operatlve all the employees
staff and workmen of Tmnsferor Company on ‘the same terms a.nd
/ con_dmons on which 'they are .engaged by _the Transferor Company-.
without any :‘iriterrupt‘iOn of 'ser-vice as a result of the trahsfer_-and
 vesting of the. ﬂndertakiug of ‘the Transferor Company into
- Transferee  Company. "T‘he ']"mnsferee Compariy agrees that the
services of all such empioyees, “staff and workmen with the
| Transt'eror Compaﬁy pxior ‘to ‘the’ trans'fer” ‘and vesting of the |
Undertakmg of  the Transferor Company into the | Transferee
Company shall be taken mto account for the purposes of all benefits |
nto which the said employees may be . ehg1b1e 1nclud1ng for the -
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 purposc of payment of any rétrenclunen( compensation, gratuity
- and other terminal benefits and ‘to this effect the' accumulated

- balances, if any, standing to the credit of the employees in the

existing provident fund, gratuity fund, and superannuation fund of
which they are members will be‘trlansferred to such provident fund_,-
gratuity fund, superannuation funds, or such other special funds or
trnsts created for the benefit of the staff, workmen or employees

nominated by the Transferee Company and /or such new provident ‘
B fuhd, gratuity fund, superannuation fund, or such other special
funds or trusts created for the beneﬁt of the staff workmen or

employees to be established and caused to be recogmsed by the |

‘ 'concerned authontles by the ’I‘ransferee Company Pending the

| ‘transfer as _aforesaid, the prov1dent fund gratuity fund and

superannuatlon fund dues of the employees would be continued to
be. deposited in the ex1$t1ng prowdent fund, gratulty fund,

.superannuatlon fund, or such other spe<31a1 funds or trusts

respectlvely

- LEGAL PROCEEDINGS

7.1 Upon the Scheme being effectlve, if any suit, Cause of actlons |
appeal or other legal, ‘q_uasrjndmlal, arbitral or other
administrative proceedings “ of whatever nature (hereinaiter

" called “the Proceedmgs”) by or agamst the Transferor
f:Company be pendmg before the Effectwe Date, the same shall
- not abate, be mscontlnued ‘or be in any .way pre_;udlmally
}'affected by reason of the transfer of the Undertakmg of the
Transferor Company pursuant to this scheme or by anythmg
” contamed in the Scheme but - the Proceedmgs may be i
'contmued prosecuted and enforced by or against the -
‘Transferee Company in the same manner and 'to the same.

: extent as it would or mrght have been continued, prosecuted

and enforced by or agamst the Transferor Company as ,‘ oy




’ Scheme had not been made On and from the Effeettve Date, |
" the Transferee Company shall- and may m1t1ate any legal

| proceedmgs which were earlier in the ‘name .of the Transferor

Company. =

'7 2 'i‘he transfer and vesﬁng of the Undertalnng of the 'T‘ransferor
' Companv under the ‘Scheme and the . conhnuance of the
proceedmgs by/ or agamst the Transferee Company under
Clause 4.1 shaH not affect any transaction or proceeding already
completed by the Transferee Company on and -after the
Appomted Da.te and prior to this Scheme becoming effective to
: the end and mtent that the Transferee Company accepts a]l acts,
| deeds and thmgs done and executed by and/or on beha]f of the
Transferor *Company, as acts, dee_ds and things done ban_d'
_exec’nted by and on behalf of the Transferee Company. '

8. CONSIDERATION _
‘Since the entire share capltal of the Transferor Company is held by

the Transferee Company, it is the. wholly owned subs1d1ary of the

| Tx:ansfexee Company Upon the Scheme becommg eﬂ"ectwe, the

- entire share capital of the Transferor Company shall get

: automatically cancelled/ extmgulshed The Transferee Company

shall not be requu'ed to issue and allot any shares agamst these

B shares as the 'i‘ransferee Company along with its nommees is the
only shareholder of the. said 'I‘ransferor Company '

9. TREATMENT OF SCHEME FOR THE PURPOSES OF THE INCOME
TAX ACT, 1961 " _ ’ .
This Scheme complies and comes Wlthln the deﬁmtlon and
conditions relatinig to Amalgamatlon as spemﬁed “under Seetlon
2(1B), S_ection 47 and other r_eleyant sections of the -income Tax Act, -

=N 1961. The carried forward losses and depreciation-,nnder.Income'.Tax
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. Act, 1961 of the Transferor Company, if any, would be curried
forward and available to the Transferee Company subject to.
- provisions of Ihcdme Tax Act, 1961. If ahy terms or provie_ions of the

- Scheme are found or interpreted to be inconsistent with the

_ | ‘provisions of the said Sections of the Income Tax Act, 1961, at a
. later date, 1nclud1ng resulting from an amendment of law or any
- judicial or executive mterpretatlon or for any other reason
‘whatsoever, the Scheme shall stand rnod_lﬁed / amended to. the -
extent deter:minedk necessary to comply and come wn:hm the
o definition and conditions relating to “.Amalgamatien“ as specified in
~ the Income Tax Act_, 1961. In such an event the clauses which are
~ inconsistent shall be modified or if the need arises be deemed to be
B deleted and such modification / deemed deletion shall however not
affect the other parts of the Scheme. The powef to make such
.. amendments as may become necessary shall vest with the Board of
o Directors of the Transferee"Compahy and the Trensferpr Company,

which power shall be exercised reasonably in the best iriterests of

- the companies concerned.

10. DIVIDENDS _ _ : , .
Followmg prowsmns W‘.(ll apply Wlth regard to any dlstnbu’uon or

declaration or payment,of dividend (_)r interim dividend, as the case

_may be, by thé Board of Directors of the Transferec Company: ;

{ 10 1 The Transferee Company shall be entltled to declare and pay

| d1v1dends subject to the prov1s1ons of the Act to its shareholders
out of the proﬁts avallable for dlstnbutlon as d1v1dend for the ', "

' accountlng perlod pnor to the Appomted Date where such

declaratlon of d1v1dend 1s on or before the sanctlon of the Scheme

by the Board of Directors at the Board Meeting:
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' 10.2 The Transferor Company may declare and pay dividend subject to
the ‘prolvi's,ions of the 'Act, to its equity s‘harehold'ers for the
_ "éccounﬁng peﬁod'COmineHCing on or after the Appointed Date but
: pnor to the Effectlve Date provided the Board of Dlrectors of the
| - Transferor Company. ‘has obtained the prior consent and approval :
of the Board of Dn'ector_s of the Tranbfcrec Company before making
s_uch doclamtioﬁ or payment to the members of the Transferor

Company.

'10.3 Subject to the- provisions .of the Scheme, the 'proﬂté “of the
~ “Transferor Company, for the penod begmmng from the Appomted
Date shall belong t0 and be the proﬁts of Transferee Company and

wﬂl be available to Transferee Company for being d18posed of in
any manner as 1t ﬂnnks fit. ‘ : g

10.41t is clarified f_hat the aforesaid 'proiriéions in respect of declamtion, :
of dividends, whether interim or final, are enabling provisions only

and sha!l not be deemed to confer any rlght on any member of the

‘ “Transferee Company ‘to demand or clalm any dividends which,
subject to the pmVisions of the said Act, shall' be eﬂﬁlély at the '
dlscreuon of the Board of Directors of the Transferee Company,
subject to such approval of the shareholders at its annual general

' meehng as may be reqwred

11 -AccotrNTmG TREATMENT' IN THE BOOKS AND FINANCIAL
' . STATEMENTS OF TRANSFEREE COMPANY

On the Scheme becormng effective, Lhe Tlansferee Company shall

account for ‘the amalgamauon in its books as on the Appmnted'

‘ Date, as’ per the “Purchase Method” under Accountlng Standard 14

“Accountmg for Amalgamatton as under




11.1 On and from the Appointed date, all aésets and liabilities, in
the books of the Transferor Company shall .stand
transferred to the Transferee Company under the Scheme
and shall be recorded in the books of account of the
Transferee Company by allocating the consideration to

individual identifiable assets and liabilities of the Transferor
Company on the basis of their fair value, except adjustment
where ever necessary to confirm to the accounting pblicies_ ‘

- and methods adopted by the Transferee Company. -

11.2 The difference between the aggregate value of net ésse‘ts
(after considering the values as arrived under clause 11.1
above] of the Transferor Company acquired by the
Transferee Company upon their transfer to and vesting in
the Transferee Company under the Scheme and the
amount of investment in the Transferor Company held by
the Transferee Company as appearing in the books of the
Transferee Company, as on the Appointed Date shall be

credited to  ‘Capital Reserves Account’ or debited to

‘Goodwill Account’, as the case may be.

11.3 The amount of goodwill if any, will be written off in the year

of amalgamation.

11.4 Upon coming into effect of this Scheme, to the extent that

there are inter-company Iloans, advances, deposits -

balances or other obligations amongst the Transferor
Company and the Transferee Company, the obligations in
respect thereof shall come to an end and corresponding
effect shall be given in the books of accounts and records -
of the Transferee Company for the reduction of any assets

9, et

or liabilities as the case may be. For the removal of doubt

e
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it is clarified that in view of. the above there Would be 1no
.accrual of interest or other charges in respect of any such :
: ﬂmter-—company loans, advances, deposﬂ:s, ‘balances or

~ other .obligations. -

12 BUSINESS 'AND PROPERTY IN TRUST AND CONDUCT OF
BUSINESS FOR TRANSFEREE COMPANY | | |
“-Unless otherwise stated herein under, with effect from the Appomted
Date and up to and mcludmg the Effectlve Date: -

12 1 The Transferor Company shall be deemed to have been carrying |
on and sha]i carry on their business and activities and shall be

- deemed t0 have held and stood possessed of and shall hold and h

' stand possessed of all of the Undertaking of the Ttansferor v

_ Company for and on account of, and 1n trust for the Transferee
: ,Company and shall account for the same to the Transferee
.Company The Transferor Company hereby undertakes to hold

: the said’ Undextakmg thh utmost prudence until the Effectlve

. Date.v ,

| 12.2 With effect from the date of the Board meeting of the Transferor
~ Company approvingr the Scheme and up to and indudiﬁg the
Effecuve Datc the Transferor Company shall preserve and cany
o on the busmess and act1v1t1es mth reasonable diligence and |
' _-‘busmess prudence and shall ‘not, w1thout the pnor consent in
wntmg of any of the persons authonsed by the Board of Directors
of the Transferee Company, alter or dlversxfy its. busmess or
.'venture mto any new busmess, undertake any add1t10na1 fmanmal |

commltments of any nature whatsoever, borrow any amounts nor -
 incur any other liabilities or expenditure, issue any add1t__10na1 «
' _guarantees, in-demnities, letters of comfort or commitments or

sell, transfer, alienate, charge, mortgage, _en_cUm_bef or otherwise




'7 ._ deal with 1ts assets or any part thereof, except in the ordmary

-course of busmess or pursuant to any pre- existing obhgatlon(s)

undertaken by the Transferor Company prior to the date of
acceptance of the Scheme by its Board. - »

12.3 All the profits, income, taxes._(incldding MAT credit, advan'oe tax |
paid andtax deducted/ collected at source) or any costs, charges, |
expenditurc accumnlated losses, ~ costs, charge_s or _expenditure

_ accruing- ‘.to the 'Transferor_ Com'pany or expenditure of lo.sses'
~ arising or incurred or suffered by the Transferor Company shall
. for all purpose be treated and be deemed to be and accrue as the

 profits, incore, (uxes (including MAT credit, advance tax paid and
tax | d_educted/ collected at source) or any costs, | charges,

expenditure accumul‘ated losses, - costs, charges or expend1ture .

of Transferee Company, as the case may be..

R 12.4 With effect from the date of -the Board meeting of the Tr‘ansfetee
Company approving the Scheme and up to and mcludmg the
Effective Date, the Tra_nsferor‘ Company '-'_shall .not, : without the:

| prior consent in mtmg of any of persons authorised by the Board _
of Directors of the V'Tx"ansferee Company, undertake (i) any:
material decision in relation to its businesses and affairs and

operatlons (11) any agreement or transaction. (other than an '
agreement or transactlon in the ordmary course- of busmess) (i)

any new busmess, or dlscontmue any existing busmess or change

the mstalled capamty of facﬂlues

12 5 W1th effect from the date of the Board meeting of the Transferee
Company approvmg the Scheme and up to and including the
foectxve Dalte, the Tra_nsferor Compa_ny shall not vary the_ terms

and conditions of employment of any of its employees, without the

pnor consent in writing of any of the persons ‘authorised by the = -



Board of Dn*ectors of Transferee Company, except in the ordinary

vcourse of business or pursuant to any pre / emstmg obligation

| undertaken by the Transferor Company pnor to the date of the
o »sald Boardmeetlng c I B

12.6 The Transferee Compa‘ny- shall be entitled to deputre s
' employees and / or representatives to the oﬁice(s) of the Transferor

Company to ensure comphance Wlﬂ‘l the prowsmns of this

o _Scheme.

12.7 The Transferee Company shall be entitled, pending the sanction'
of the Scheme, to apply to the conoerned authoﬁﬁes and all other
‘agencies, departlnents ~and’ authorities concerned as are
necessary under any law for such consents, approvals and
sanctions which the Transferee Company may require to carry on
the business of the Transferor Company and to glve effect to the

Scheme.

13. SAVING OF CONCLUDED TRANSACTIONS
Subject to the terms of the Scheme, the transfer of the Undertakmg,

hcences pemts reglsu*auons, membershlps and approvals as
specified under this Scheme and the continuance of Proceedmgs by
or. agamst the Transferee Company under Clause 4 above, shall not .
affect any transactlon or Proceedmgs already concluded by the ‘
“Transferor Company on 01_' ‘before the Appointed Date, or after the
| Appointed Date till the .Etfective Date, to the end and intent that the
Transferee Company acCepts and adopts all acts, deeds and things :
made, done and executed by the Transferor Company as acts, deeds

and things made, done and executed .by -or on behalf of the

| Transferee Company. .
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14 DISSOLUTION OF THE TRANSFEROR COMPANY -

On the Scheme becoming operat1ve or effectrve, the Transferor
Company shall be drssolved W1thout wmdmg up pursuant to the
_provisions of Secuon 394 of the Act and no further procedure sha]l

be reunred to be followed under the Act

15. APPLICATIONS/ PETITIONS TO THE HIGH COURT
- The Tmnsferor Company and thc Transferee Company shall, with all
. reasonable dlSpatCh make necessary applications/petitions ‘to the
ngh Court of Gujarat, for sanctlonlng ‘this Scheme and all matters

ancillary or incidental thereto under Sections 391 to 394 of the Act

'and other apphcable prov1s1ons of the Act

' 16. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

16 1 The Transferor Company and the Transferee Company by the1r-
"respectrve Board of Directors or such other person or persons, ‘as’
the respectwe Board of Directors may authorize including any
' commlttee or sub—comrmttee thereof may make and/ or consent to |
any modlﬁcatmns/ amendments to the Scheme or to any
kcondltlons or 11m1tat10ns that the ngh Courts or any other

‘ authonty may deem fit to direct or impose or Whlch may otherwise

~ be considered necessary, desuable or appropriate by them The
| Transferor Company and the Transferee Company by thelr-- i
| respectlve Board of Dlrectors or such other person or persons, as -
o the respectrve Board of D1rectors ‘may authorize mcludmg any
. -commlttee or sub-comm1ttee thereof shall be authonsed to take all

“ vsuch steps as may be necessary des1rab1e or proper to rcsolve any -
‘doubts, dﬁﬂcultres or questlons Whether by reason of any ‘directive

or orders of any other authonues or otherwrse howsoever arising

~out of or under or by virtue of the. Scheme and/ or any matter .

concerned or connected therewith. In case, post approval of the
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Scheme by the ngh Court, ‘there is any confusmn in mterpretmg ,
' any clause of this Scheme, or othervmse Board of Dlrectors of the
- Transferee Company will have complete power to take the most

sensible inte_rpretation so as to render the 'Scheme' operaﬁona].

]6 2 For 1he purpose of gwmg effect to ths Scheme or to any
-.Inodlﬁcatlons or amendments thereof or. add1t10ns thereto, ‘the
Board of Directors of the Transferee Company may glve and are

: hereby authonsed to determine and give all such dlrectlons as are

, necessary mcludmg dxrecuons for setthng or. removmg any

' questlon of "doubt or dlfﬁculty that may anse and such
determmatlon or directions, as ﬂle case may be, shall be bmdmg
on all parties, in the. same manner as if the same were specxﬁeally a

mcorpomted mn th13 Scheme
17 SCHEME OONDITIONAL ON APPROVALS/ SANCTIONS

The Scheme is and sha]l be conditional upon and sub_;ect to the

followmgs

17.1 The 'requisite consent, approval or ‘pemlission of any Statufory or
‘regulatory authority, including SEBI and the concerned stock
exchanges which by law may be nece_s’sazy for the

unplementahon of thlS Scheme,

17 2 The Scheme being approved by respecuve requlsrte ma_;onhes in
numbers and value of such classes of persons including the
member and creditors of the companies as may be dlrected by the .
,Hon’ble High Court of Gujarat at Ahmedabad and ] or any other |

: competent authonty as may be apphcable,

17. 3 The Scheme belng sanctmned by the Hon’ble H1gh Court of .
" Gu_]arat at Ahmedabad and / -or any other competent authonty,
as may be apphcable under Sectmn 391 to 394 of the Act and-
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18.

17.4 Certified Copies of the Order of the Hon’ble High Court or such
other competent authorlty, as may be apphcable sanctioning this

Scheme bemg ﬁled with the Reglstrar of Companles, Gujarat.

'EFFECT OF NON- RECEIPT OF APPROVALS / SANC'I‘I()NS

In the event of any of the sard sanctions and approvals referred to
in clause 17 above not ‘being obtamed and/ or complied vnth and / or
satrsﬁed and/or thlS Scheme not belng sanctioned by the Hrgh‘
Court and/or order or orders not being passed as aforesaid, th1s ..
Scheme shall stand revoked cancelled and be of no effect and in
that event, no nghts and l1ab111t1es whatsoever shall accrue to or be

incurred inter se between the Transferor Company and the

) Transferee Company or the1r respective shareholders or credltors or

. employees or any other person and save and except in respect of any

“ act or deed done pnor thereto as is contemplated hereunder or as to

any nght liability or obhgatron which has arisen or accrued

pursuant thereto and which shall be govemed and be preserved or

worked out in accordance with the applicable law and in such case,

- each party shall bear 1ts own . costs unless otherw1se mutually

| agreed

.19,

COSTS , « r _
All costs charges and expenses 1nclud1ng stamp duty and

? regi.stratron fee of any - de_ed, do_cument, instrument or High Court’s

~ order including this Scheme ‘or in relation to or in connection with

' ne'g‘otiaﬁons' leading 'up'to' the Scheme and of carrying out and

'im'plementing ‘the terms and provisions of this Scheme and

incidental to the completwn of arrangement in pursuance - -of thrs

_' Scheme shall be borne and pa1d by the Transferee Company
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20 'l‘ax Issues s _ :
20 1 Upon the Scheme bemg effectlve the Transferee Company is

expressly penmtted to rewse its ﬁnanmal statements to glve

effect to the prowsmns of the Scheme

120.2 Upon the coming into effect of this Scheme, Transferee C,omp'any_

20.3

is expressly permitted to revise its Tncome Tax returns, sales tax’

returns, excise & CENVAT returns, 'servi_ce tai‘remms? other tax =

‘retxjx"ns etc. to the extent requjred Transferee C'ompany shall be

entltled to get credlt/ clalm refund regardmg any tax paid and/or

tax deductton at source certnﬁcates on or after the Appomted'

Date by the Transferor Company

It isheri:by clariﬁe_d that submissioh of the Scheme to the High
Court and to Appropriate Authorities for their respective

approvals is without prejudice to all rights, interests, titles or

defenses that the Transferee Company and the Transferor

‘Company may have under or pursuant to all appmpnate and

V,Appllcable Law

| dededkk ok ke kkkok




