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%‘rtiﬁed P.S. Copy of o5

SCHEME OF AMALGANMATION AND ARRANGEMENT

DF

BANSWARA GLOBAL LIMITED - TRANSFERDR COMPANY 1
ARD

[P

BANSWARA FABRICS LIMITED - TRANSFEROR COMPANY 2
S WATH
BANSWARA SYNTEX LTD - TRANSFEREE COMPANY

AND

THEIR SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 351 70 394 OF THE LOMPANIES ACY, 1356 READ WITH
SECTION 52 OF THE COMPANIES ACT, 20157AND
SECTIONS 100 to 104 OF THE COMPANIES ACT, 1856

Scheme of Arnalgamation and Arrangement (the “Scheme} provides for amalgamation of

ra Giebal Umlted [Company Registration Mumber: 021331 and having Corporate
fitation Number: U18101RI2005PLC021321) incorporated under the Act -on September 16,
3 “Transferor Company 1*) and Banswara Fabrics Limited {Company Reglstration Numbar:
'__pgs-and having Corporate Identification Numbe: L17124841980PLCOD2005) Incorporated unider
XA& ;on march &, 1980 (“Transferor Company 2} (Transferor Company 1 and Transferor
ﬁl ﬁm,r 2 coltectivaly referred to as “Transfarar Campantes”) with Banswara Syntex Ltd, (Com pany

5tfetion  Number:. 001684 and  having Corporate  Identification  Nurnber:
3PRIL976PLCDOL6RA) Incorporated under the Act an May 5, 1976 (“Transferee Company™)
503Nt to Sections 391 to 394 read with Sectien 52 of the Cornpanies Act, 2023 and, Sectlons 100

b ¢f the Companies Act, 1956 {inciuding any statutory medificatfon(s} or re-enactment(s} or
AEndment(s) thereof).
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Description of Companies

Transferor Company 1: Banswara Global Limited Is a publlic imited company ke
imder the provisions of the Carnpanles Act, 1956 and having Its reglstered offica";

sosERaRL 27
39 Mavagaon Road, Industriz! Area, Banswara~327 001 {tajasthan], The Transferor Chﬁ‘ﬁ?ﬁ?f'/
1 was orlginally incorporated as a Private Lirited Company on September 16, 2005 under

he name and style of Carreman Fabrics india Private Limited a8 per the Certificate of
 Incorporation Issued by the Registrar of Compandies, Rajasthan, talpur. tater on January 24,

2008, the Carreman Fabrics Jndia Private Limited was convarted intop a Public limited
Company. By a Joint Venture Agreement dated February 17, 2006 between Banswara Syntex
Irrited, and Carrernan, France, the Carreman Fabries India Lmlted became Jolat Verture

ompany with 50:50 participatlon. .The Carreman, France has also 'nvested In Carreman
abrles Indla Limited by way of 1,90,000, 3% Redeemable Preference Shares of Rs.100 each.

ater an, vide Joint Venture Termination Agreement dated August 06, 2013, both the Joint
enture partner, i.e. - Banswara Syntex Limited, the Transferee Company and Carreman,
rance have terminated the Joint Venture and as per this Jaint Venture Termination
greement, the 190000, 3% Redeemabia Preferance Shares has been redeemed. The 50%
sEquity participation of Carreman, France l.e. 62 Lac Coulty Shares In Carreman Fabric fndia
: Umited from Carraman, France, Later on vide
2aCertificate of Incorporation datad October 09, 2013 the name of Carreman Fabries Indls
,} 'J" . mited. As an date, Banswara Global Umited is a
ﬁi .‘%.'whoﬂy awned subsidiary Company of Banswara Syntex-Uimlted., Now, by this scherme
it:0f Amalgamation, the Banswara Glabal Limited the Transferar Company 1 is to be merged
ito Banswara Syntex Linsited,

i€ Transferor Company 1 was farmed with the main objects to carry on the husiness of
2 splnners, weavers manufacturars, producers, ginners processor, sedler, buyers traders
Wporter, exporter, distributor, shipper and dealer In all kind of threads, yarn, flbres, by -
product and to treat and utilize any waste arising from meanufacturing process. To carty on
the business af manufacturer, pracessor, producer, johbers including dolng the Job work for
others and getting job work done from others. Also to act as distributors, stockists of afl or
any of the products of fabrics and textiles, industrial fabrics, non woven fabrics, readymade
Jigarments Including waste catton, linen, jute, polyester, synthetic fibres, synthetic staple
fibres, artificfal and natural fibres and intermediarlas of all types, grades and formulations
ind Including specifically potyester fibres, potyacrylonitrile, polypropelene, nylon and rayon.

dnswary Global Limited Is a wholly owned substidiary of Banswara Syntex Ltd. The detalis of

he-authorised, lssued, subscribed and patd-up share capital of the Transferor Company are
2l Out in the Scheme, -

Iransferor Comnany 2+ Banswara Fabeics Limited is a listed company incorporated under the
rovisions of the Act and having its replstared office a2t Industrial Area, Dahod Roadg,
answars — 327 002 [Rajasthan). The Transferor Company 2 was originally constituted as a
ublie limited Lampany on March 6, 1980, under the name and style of Banswara Fabrics
imited under the Act 25 per the certificate of registration ssued by the Registrar of
Lompanles, Rajasthan and was farmed with the maln ohjective to carry on the business of
-spinning, doubling, weaving, scowring, sizing,-bleaching, colouring, dyelng, printing, finishlng
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x, hemp, Jute, artiiiclal ik, rayon, clath, man-made and other fibrots, artiﬂ:lai chemit:ai
5ynthetlc or textlle substance, to treat and utilise and deal In: anywaste arl’sing frum ap

ted on the Delhl Stock Exchangé !.im[ted {DSE} however Securities and Exchange Beard o
dia (SEBY) vide Its Order Na. WTM/PS/45/MMRD/DSA/NDOV/2014 dated Novernbar 19, 2014
thdrew the recognitian of the D5E.

FHsa pub]lc limited company on May 5, '1976 under the name and style of Banswara Syntex
. Ltd under the Art as per the cartificate of reglstrataun issued by the Registrar of Cornpantes,
- Rafesthan and was formed with the main abjective to carry on all or any of the trades of
_ Business of preparing, spinning, doubling, weaving, scouring, sizing, bleaching, calauring.
: dverng, printing and finishing, working or manufacturing in any way, alse to carry on the
buslness of manufacturers and dealers in all types of Cotton, Unen, 5ilk, Flax, Hemp, Jute,
Rayon, manmade and other fibrous articles or textile substances. Ta purchase, exchange and
deal in cloth, yarn, cotton, yamn, cotton in process raw eotton Jute and other synthetic fibres.
so te carry on the business of spinners, weavers, manufacturers, balers and pressers of al}
tatton, [ute cutting, jute rejections, hemp, wool, synthetic chemizal materials and to
nsact all manufacturing business that may be necesssry or Ekpedient to purchase and
vend the raw materials and manufattured artlcles. Mareover to breed, rear and purchase
. lve-stock of all kindy, to farm and buy animal produce of all kinds, to prepare, manufacture
_and render markatable any such produce and sell, dispose of elther in manufactured or raw
%tate. The detalls of the authorised, issued, subscribed and paid-up share capltal of the
Transferee Company are set out in the Scheme. The equity shares of the Transferee
“ampany are listed on the 85 Ltd {BSE} and the Nattunal Stock Exchange of [ndia Limited
N5E]. ~

To consolidate and effectively manage the related businesses of the Transferor Companies
and the Transferee Company in a single entity which will pravide synergy benefits, attaln
‘efficiencias and cost competitiveness, it Is intended that the Transferor Companies shasudd
amalgamate with Transferee Company. The amalgamation of Transferor Companies with
Transferee Company would inter afio have the foliowing benefits:

[s) The comblination of Transferee Company and Transferor Companies bring strengths
that each company does not necessarlly passess individually, The expanded global
reach of the Transferee Compeny would be pardeutarly beneficial for capializing on
Erowth opportunities [n both develeped antl emerglng markets, including India,

{b] The Transferor Companies and Transferee Company are in similar lines of business
and intend to / can achieve larger product portfolio, economies of scale; efficdency,
optimisation of logistic and distribution network and other related economies by

vonsalidating the businass operations being managed by different management
teams. This Scheme of Arrangement [ntends to merge the operations of the
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Including complex preducts,

{di The Transferee Company will have the henefit of the comblned resgils
Transferar Companies and Transferze Company. The Transferee Company \'-'g'c_}_yi
in & position to carry on censclidated operations through optimum utllizat
resources, avoidance of duplication and better financial strength,

{e} Significent reduction in the multiplicity of tegaf and regulatory compllances required
at present to be carried out by the transferor and the transferee companies.

)  Concentrated effort and focus by the senior management to grow the business by
elimlnating duplicative cummunicatmn and burdensome coardination efferts across
rmultiple entities.

{g) Eiimination of administrative funetions and multiple record-keeping, thus resulting
In reduced expenditure.

{h) The amalgarmation gursuant to this scheme will ¢reate a focussed platfarm far
future growth of Banswara Syntex Ltd.

In view of the aforesaid, the board of directors of the Transferor Companies and the
Transferee Cormpany have considered and proposed the amalEamation for the transfer and
vesting of the entlre Undertaking and business of the Transferor Companies with and into
the Transferee Company and other matters herain, with an opinlon that the amalgamation

and other provisions of the Scheme would bernefit the shareholders, employees and cther
stakeholders of the Transferor Companies and the Transferee Company.

furtherance of tha aforesald, this Scheme {as defined hereunder} provides for:

{a) the amalpamation of the Transferor Companies with the Transferee Company; ancg

[k} varlous other matiers consequential or otherwise integrally connected herewith;

Pursuant to Sectlons 391 to 394, and other relevant provitians of the Act and the Naw Act
(a5 defined hereunder) in the manner provided for i this Scheme.

" '[The amaigamation of the Transferor Companies with the Transferee Company will combline
2 the business, activities and operations of the Transferor Companies and the Transferee
Company into a single company with effect from the Appointed Date and shali be In
‘compllance with the provisions of the Income Tax Act, 1961, incuding Section 2{1B)
thereof or any amendments thereto. If any terms and or provisions of the Scheme are
found or interpreted to be Inconsistent with the provisions of the said section at a later
date including resulting from an amendment of law or for any other reason whatsaever,
ha provision of sald section of the Inceme Tax Act, 1061 shatl preval! and the Schama shall
tand modified to the extent determinad necessary to comply with section 2(18} of the
ncome Tax Act, 1961 Such modification will however not affect the other parts of the

theme.
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'kake of convenlence this Scheme is divided |sto following parts:
: .?l‘f A dealing with definitlons and share capital;

e deallng with amalgamation of the Transferor Company 2 with the Transferee
mpany; '
rt D dealing with peneral terms and conditions.

Fé!Jt ‘B and € of the Seheme are independent and severable,

Y]
il
H
7

‘Act’ maans the Cempanigs Act, 1956, as applicable, and rules and regulations made
thereunder and shall include any statutory modHications or amendments or re-
enactment thareof for the time being In force. R 1s being clarifled that as on the date
of approval of this Scheme by the Board of Directors of the Transferor Corapanles
and the Transferee Company, Sections 100 to 104 and Sections 391 and 354 of the
Companles Act, 1956 continug to be in force with the corresponding provisions of
the Campanias Act, 2013 not having bean natified, Wpon such provisions sianding
re-enacted by enforcement of provistons of the Companies Act, 2013, such
reference shall, uniess a different intention appears, be construed as reference ta
the provisions so re-enacted;

* ‘Appolnted Date’ means the 1" day of April, 2015 or such other date as may be

agreed bétween the Transferor Companies and the Transferee Company and
approved by the High Court;

‘Board of Directors’ means the board of directors of the Transferor Compantes or
Transferee Company, as the case may be, and she!l include 2 duly constituted
comrilttee thereof; e

‘Effectiva Dote’ means the last of the dates on which the conditions referred ta in
Section 20 of this Scheme have been fulfilled. Ali references in this Scheme to the
date of "eaming inte effect of this Scheme” or "effnctiveness of this Scheme” or
“Scheme taking effect” shall mean the Effective Date;

‘Encumbronce’ means any options, pledge, mortgage, lien, security Interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever, and the term ‘Encumbered’ shall be

construed accordingty.

‘Governmental Authority’ means any applicable central, state or local government,
lagisiative body, regulatory or administrative authorlty, agency or commlisslon ar any
court, tribunal, board, bureau ar Instrumentality thereof or arbitraticn or arbltral
body having Jurisdiction;
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. ‘High Court’ means the Hon'hle High Court of Rajasthan having jurisdiction in
relation to the Transferar Companies and the Transferee Company, &nd sha!’,.d---
applicable, Include the National Company Law Tribunal;

“WNew Act’ means the Companies Act, 2013, as applicable, and rutes and
‘made thereunder and shalt include any statutory medifications or ame
- re-enactment therecf for the time belng in force,

Scheme’ or ‘Scheme of Arrangement’ means this Scheme of Arcangemés t‘ﬁffﬁw-”“} 4?’
tesent form ar with any medifications, approved or impased ar dlrected\hMe;_.«ww o
Board of Directors of the Transferor Companies and the Transferee Company or by

the members or creditors and/or by the High Court{s} or any other refevant
authority;

-3_;‘;510.:!: Exchanges” means Nalti_ﬁnal Stock Exchange of (ndia Limited and the BSE
Limited and/or Defhi Stock Exchdnge Umited to the extent necessary in the context
: ,{':f Transferor Company 2;

. ‘Trnrnsferar Company 1’ means Banswara Glabal Limited, a campany repistered
under the Act and having its repistered office st Post Box 39 Navegaon Road
- Industrlal Area, Banswara — 327 001 {Rajasthan);

" ‘Transferor Company 2’ means Banswara Fabrics Limited, a company registered
under. the Act and having lts registered office at Industrial Area, Dahod Road,
. Banswara - 327 001 {Rajasthan); -

- Transferor Companles’ means collective reference to Transferor Company 1 and
Transferor Campany 2;

n} “Transferee Compeany” means Banswara Syntex Ltd, a company registerad under the
Act and having its reglsterad office at Ingustrial Area, Dahod Road, Post Box No. 21,
Banswara — 327 001 (Rajasthan);

:fe) “Undertaking” shall mean the entire business and the whole of the undertakings of
the Transferor Companigs as a going concern, alt its assets, rights, ficenses and
powers, and all its debts, outstanding, lizbilities, duties, obligations and employees
as on the Appointed Date ieluding, but not limited to, the fallowlng:

{} Al the assets and propertizs {whether moveable or immoveable, targible or
intangible, real or personal, in possession or reversion, corporeal or
incorporeal, present, future or contingent) of the Transferor Companies,
whether sltuated in India or abroad, including, but not limited to
manufacturlng fatifities, lahorateries, land [whether feasshold or freehold),
processing plants, plant and machinery, computers, equipment, buildings and
structures, offlces, residential and other gremises, diesel generator sets,
stack-in-trade, packing material, raw materials, capital work in progress,
sundry debtors, furniture, fixtures, interlors, office equipment, vehiclas,
appliances, accessories, power-tines, depats, deposits, alf stocks, sweks of
fuel, assets, investmerits of all kinds {Including shares, seripts, subsidiaries,
stocks, bonds, debenture stocks, units or pass through certificatas) including

\Oﬁ’qT!i'E _..[._F_: -y {v =
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shares ot other securltles held by the Transferor Cormpanles, cashibal
deposits with hanks, chegues on hand, loans, advarices, contingent righits o
henafits, book debts, receivables, actionable dlalms, searfiest: moneys,
advances or deposits pald by the Transferor Coripanles;: financial -assets, o= i
leases {Including but not limited tc (ease rights of the Traniferor Companles}?~. =

hire purchase contracts and assats, lending contracts, rlghts and’ben

under any sgraement, benefit of any security grrangetments or undm

Bluarantees, reversions, powers, bidE, tenders, letters of intent, expressi st.is

interest, development rights fwhether vested orpotential and whether i
agreements or otherwise), municipal permissions, tenancies or licen Y'L-h
relation to the office and Jor residential properties fincluding for ¥ 3 f
emplayees or other persans), guest hauses, godewns, warehousas, licerses <z

fixed and other assets, intangible assets (including but not limited to
software}, trade and serviee noames and fmarks, patents, copyrights, designs

and other inteliectual prap’é_i‘ty rights of any nature whatsoaver, rights to use

and avall of telephones, telexes, facsimile, emall, Internet, leated line
connectlons and nstallations, utilities, electricity and other services, reserves,
provislons, funds, benefits of assets or propertles or other interest held in

trust, reglstrations, contracts, engagements, arrangements of all kind,
privileges and all ather rights, title, interests, other benefits {including tax
benefits), assets held by or relating to any Transferor Companies employee

benefit plan, export incantives accrued, derlvative Instruments, forward
contracts, insurance clalms receivable, tax hallday benefit, Incentives, credits
{including tax credits), miinimum alternative tax :reglt entitiement tax losses,

rights, easements, privileges, liberties and advantages of whatsoever nature

and wheresoever situate belonging to or in the ownership, power or
pessession and in the control of or vested in or granted in favour of or

enjoyed by the Transferor Comparies or in cannection with or relating to the
Transferor Companies and all other interests of whatsoever nature belonging

to or in the ownership, power, possession or the control of or vested in or

granted in favour of or hetd for the benefit of ar enjoved by the Transferor
Companies, In each case, whether in Indla or abroad.

All agreements, rights, contracts, entitlements, licenses, permits, permissions,
incentives, approvals, registrations, tax deferrals and benefits, suhsidles,
concessions, grants, rights; claims, leases, tenancy rights, libertles, speclal
status and other benefits or privileges and cislms a5 to any patents,
trademarks, desigrs, quotas, rights, engagements, arrangements, authorities,
allotments, securlty arrangements, benefits of any guarantees, reverslons,
powers and all other approvals of every kind, nature and deseription

whatsoever ralating to the Transferor Companies buslness activitles and
operations,

All Intellectuat property rights, engineering and process Information, sofiware
ficanses {whether proprietary or otherwise), drawings, recoeds, files, hooks,
papers, computer programmes, manuals, data, catalopues, sales and
advertising materlal, lists of present and former customers and suppliers,
customer credit information, customer pricing information, other customer
loformation and all other recards and datuments, whether in physical or
electronic farm, relating to the business activittes and operations of the
Transferer Companies.
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modifications or re-enactment thereof fram time to time.

Amounts claimed by the Transferor Companles whether or not so recorded in
the boaks of arcount of the Transferor Companles from any Gavernmental
Authorlty, under any law, act, scheme or rule, as refund of any tax, duty, cess
or of any excess payment,

Rights to any dalm nat preferred or made by the Transferor Companles i
respect of any refund of tas, duty, cess or other charge, including
8ITONECUS Or excess payment thereof made by the Transfarar Companies
any Interest therean, under any law, arct, rule or scheme, and in respe
set-off, carry forward of un-absorbed losses, deferred ravanue expend
deduction, exemption, rebate, allowance, amartization benefit, etc. whet,
under the Income Tax Act, 1951, the rules and regutations thereunder,
taxation faws of other cuunt‘ffjes, or any other or lke benefits under the gald
acts or under and in accord¥hce with any law or att, whether In Indla or
anywhere sutside India,

L
‘k;‘.“‘:'t“-;‘“‘""

All debts (secured and itnsecured), fabilities Including contingent liabilitias,
dutles, Jeases of the Transferor Companies and all ather obligations of
whatscever kind, nature and description whatsoever and howsaever arising,
ralsed or incurred or utifized, Pravided that if there exists any refarence in the
security documents or arrangements entered into by the Transferor
Companies under which the assets of the Transferor Companies stand offerad
a5 3 security for any financiat assistance or cbligation, the sald reference shall
be tonstrued as a reference to the assets pertalning to the Undertaking of the
Transferar Companies vested in tha Transferee Company by the virtue of the
Scheme. The Scheme shali not operate to enlarge the security for any loan,
deposit or facillty ereated by the Transferor Companies which shall vest |n
Transferge Compa ny by virtue of the amalgamatian. The Transferes Company
shall not be ohliged to create any further or additional security thereof after
the amalgamation has become sffactive,

All ather obligations of whatsoever kind, Intluding liabllities of the Transferor

Companies with regard to their emplayees, or the employees of any. of thelr
subsidiaries, with respect to the payment af gratulty, rension beneflts and
the provident fund or other cofipensatlen or henefits, i any, whethar i the

" event of resignatior, death, voluntary retirement or retrenchment or
otherwise;

Al permanent and temporary employees engaged by the Transferor
Companies at varfous locations,

[

All terms and words not defined In this Scheme shall, unlass repugnant or
contrary to the context or meaning thereof, have the same meaning azcribed to
them under the Act, the Securitles Contracts {Regulation) Act, 1956 and other
applicable laws, rules, regulations, hy-laws as the case may be or any statutory

2 9 SEP 20%
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Abthuilsed share capltal . Nk
'E%l_}E_;‘ﬂQDi-UGO-equity shares of face value INR 10/- each __150,008400 ):

q%qo 3% Redeemable Cumulative Preference shares of face value INR 30,000, 5003 see

180,000,000

i-§ibseribed and pald-up share capltal
i000 Issued, subscribad and fully-paid up equity shares of face value 124,000,000
NRILO/ Bach,

124,000,000

fon the date of this Scheme, there is no change in the share captital of the Transferor
pany 1 from the share capital as set out above,

27”1 May, 2015, L.e. the date of this scheme the entire paid up share capltal of the
sferor Company 1 is held by the Transferes Company and its nominges and the
sferor Company 1 is therefore a wholly owned su bsidiary of the Transferee Company.

g,
-I'téﬁsferor Company 2
i

Amount {INR)

2,500,000

8,500,000

4,000,000
8,000,000

tEHare capital
idimE e and Fully paid: I
ok ;?E"%f‘??ﬂ: é:quity shares of face value INR 10/- each : 76,42,700
S5ifsserIed-but Partly paid: -
535,730 eguity shares of face value INR 10/- each {@INR 5/ each) 1,78,650
LR IAL 7,821,350

; r"ll.the date of this Scheme, there Is no change in the shara tapital of the Transferor
nempany 2 fram the share capital as set out above.

oard of Diractors of the Transferor Company 2 In its meeting held on 21* May, 2015,

-in this Scheme has been approved, have resofved to serve final call natice to all those

éh‘g_hers who have net paid the {CALL MONEY/ ALLOTMENT) meney on their equity shares,

ﬁ-nﬁ them to pay such {CALL MONFY/ALLOTMENT) money and that in the event of pan-
HaYment, the shares will be llable to forfeiture.

9 § SEP 2016
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iiuent{-,r ©n 12.08.2015 the board of diractars has farfeltad 33303 shares on accpunt

n:payment of unpzld call money. Hence as on today, there are no, partty paid u ~
standing In the campany, and that the fully pald up shares are TGGBQTsh_a'r'es.' m
: . o :

iRtibtleulars

i @.’«?L
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AlitHarlsed share capital

300, 450,000,000
00;000 50,000,000
ATOTAL 500,000,000
&Lk share caplral -
r.-g'lﬂﬁ,aﬁ.'l_ equity share capltal of face value IMA 10/- each 164,463,610
[0 5~ - 3
LRATAL 164,463,610
§idipishare capital
Filiyipaid: 164,163,610
- 150,000
164,313,610

1e Transferee Company has recelved due allotment maney on 2,085 equity shares @Rs.5/-

shares aggregating to Rs. 14,925/- during the month of April, 2015 from Shareholders

p ' se shares were partly paid up under earlier Rights and Publie [551ze.
éﬁ i

e b @9;3‘“ May, 2015 committee of the Beard of the Transferee Company have converted Jast
g H5trdnch of 5,10,000 warrants, issued an preferenttal basis to the promoier and promoters
i P, Into equal number of equity shares,
j' 'I'ﬁﬁ% B Fransferee Company has forfeited 27,015 partly paid up equity shares on 27" May,
i g

2 share capital of the Transferze Com any as on 27 May, 2015 is as sot aut below:
: p p

Amaunt (INR}

ithorlsed share capital

215,000,000 equity share capital of face value INR 10/- each

450,000,000

#ach

50,000,000 |

500,000,000

169,563,610

158,563,610




(3}'

iad6-abuiity:share capital of faeq value INR 10/- each - 169,293 460
hares: o

guity:share capital of face value INR 5/- each -~ 138078

. ' ) 169,428,535

ai.g'ghdrls’ed share capltal of the Tronsferor Companias will be transferred to the
kferee -Company as stated under Sectfon 17 of the Scheme. If required further,
after, upan the Scheme of Arrangement becoming finally effective, the Transferee
pany will sultably enhance its authorised capital at the appropriate time.

PART B
(GAMATION OF THE TRANSFEROR COMPANY 1 WITH THE TRANSFEREE €O

oh-the coming into effect of the Scheme and with effect from the Appointed Date and
dEshiant to the provisions of Section 294 and ather applicable provisions of the Ad, if afy,
ndertaking of the Transferor Company 1 shall, without any Further act, instrument or
£d;-be and stand transferred to and / or vested in or be deamed to have been and stand
r'lljfs"f' rred to or vested In the Fransferee Company as 2 guing concern so as to became as
8 fram the Appalnted Date, the Undertaking of the Transferes Compary by virtue of and
tzlrithe. manner provided in this Scheme, together with all estate, rights, titles and intereste
d: authorities including aceretions and appurtenances theein including dividands, or
oiher benefits receivable,

Ith irjg;_prejudtce to the generality of Section 3.1 above, upon the coming into effect « f this
eme and with effect from the Appointed Date:

: !jﬁ!_l_.assets and properties of the Transferpr Company 1 as on the Appointed Date,
- whether or not included in the boaks of the Transferor Company 1, and all assets and
. prppertles which are acquired by the Transferor Company 1 on or after the Appointed
- Dete but prior to the Effective Date, shall be deemed to be and shall become the
assets and properties of the Transferee Company, and shall under the pravisions of
- Seetions 391 to 394 and ail other applicable provistons, if any, of the Act, without any
further act, Instrument or deed, be and stand transfarred ta and vested In and be
. deemed ta have been transferred to and vested In the Transferse Company upon the
- coming Into effect of this Scheme pursuant to the pravislons of Secrians 39t 1o 394 of
the Act.

In-respect of such assets owned and belonging to the Undertaking of the Transferor
Company 1 as are movabie in nature or are otherwise capable of transfer by manual
defivery or by endorsement and delivery, the same shall be so transferred by the

Transferor Company 1, and shall becarme the property of the Transferee Company in
‘pursuance of the provisions of Section 394 apd other applicable prewdsions of the Act.

In respect of movibles other than those dealt with In Sectlon 3.2 (i) above including
i~ without any furthar act, instrument or deed of the Transferee Company the sundry
" debts, receivables, bills, credits, loans and advanees, if ary, whether recoverable in
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ash or |n kind or for value to be recelved, bank balances, Investments, earnest maney
"'a'r'!'l':l deposits with any Government, quast governenent, lacal or other authority ar .
bday or with any company or other person, the same shall on and from the Appolnted
bz_{te stand transferred to and vested In the Transferee Company without any notice or
_ﬁtf}er intimation to the debtars {although the Transferee Company may without being
; obliged and if it so deems appropriate at i1s sole discretion, give notice In such form
_'.t'_f'nay deem fit and proper, to each person, debtar, ar depositee, as the case may

that the said debt, loan, advance, balance or deposit stands transferred and veste
_the Transferea Company).

« All: consents, permissions, licenses, permits, quetas, approvals, certificates, clzarante b
' %@_thoritles, leases, tenancy, assignments, allotments, registrations, incentlves, ™
bstdles, concessions, grants, rights, claims, libertles, special status, other benefits or
: privileges and any powers of attérney given by, issued to or executed In favaur of the
7 Transferar Company 1 mcludlng’;in relation te the Undertaking, and all right . and
'+ benefits which have accruad to the Transferor Company 1 shall, under the provisions
- of:Sectlon 391 to 394 @nd other applicable provisions, if any, of the Act, stand
* transfarred to and vested In, or shall be deem to be transferred to or vested in, the
Transferee Company, as if the same were originatly given by, Issued to or executed in
¥32i . favour af the Transferee Company, so as to become, as and from the Appolnted Date,
: tansents, permissions, flcenses, perrvits, quaotas, approvals, certificates, clearances,
authorlties, leases, tenancy, assighments, allotments, registrations, incentives,
subsidies, concesslans, grants, rights, claims, libertles, special status, other benefits or
privileges and any powers of attorney of the Transferee Company which are valid,
binding and enfarceable an the same terms, and the Transferee Company shali be H

haund by the terms thereof, the obligatians and duties there under, and the rights
and benefits under the same shall ba avaitahle (6 the Transferze Company.

AH the ligbilities ipcluding all secured and unsecured debts, whether in {ndlan rupees or
foreign currency, sundry creditors, contingent Habilities, duties, obllgations and
- undertakings of the Transferor Company 1 of every kind, nature and description
whatsoever and howsoever arising, raised or lncurred or utillzed for Its business
actlvities and operatlons (the "LiabHitles”) shall, without any further act, Ingtrumeant er
;deed, be and the same shall'stand transferred to and vested in or deemed to have been
trapsferred to and vested In the Transferee Company without any further act,
Jristrumnent dr deed, along with any charge, lien, encumbrance or security thereon, and
‘thé same shall be assumed to the extent they are outstanding on the Effective Date so
‘ms to become as and from the Appointad Date, the debts, lsbilittes, duties and
aobllgations of tha Transferse Company and foerther that It shall not be necessary to
ohtain consent of any third party ar other person who Is a party to the coniract or
afrangements by virtue of which such debrs, labllitles, dutles and cbligations have

arlsen, In order to glive effect to the provisions of this Section. Further, all debts and
lpans raised, and dutles, liabilities and obligations incurred or which arise or acerue to
the Transferor Company 1 on or after the Appainted Date tiil the Effective Date, shall be
deemed to be and shall become the debts, loans ralsed, duties, liabilitlas and
vhllgations incurred by the Transferee Company by virtue of this Scheme.

Where any of the debts, liabitles, loams raised and used, fiabilities and obfigations
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nsferor Company 1 after the Appointed Uate and prior to the Effective Date, such
Ischarge shali be deemed to have been for and on account of the Transferee Company.

Il loans raised or used and all labilities and obligations incurred by the Transfaror
omgany 1 for the aparations of the Transferor Company 1 after the Appointeg Date

i litstanding on the Effective Date, shail also without any further act or deed be and .
istand transferred {o and be deemed to be transferred to tha Transferee Company and N %
ehall becomne the debts, liabllities, duties and_abligations of the Transferee Company
hich shall mest discharge and satisfy the same.

Hg Transferor Company 1 may, If required, give notice in such form as it may deem fit
nd proper to each party, debtor ar borrower as the case may be that pursuant to the
Igh Court sanctloning the Scheme, tha sald debt, Inan, advance, etc. be pald or made
pod or held on account of the Transferee Company as the person entitled therete,

hie Transfereeé Company may, if required, give notice In such form as it may deem fit
nd proper to each persen, debtor or berrower that pursuant to the High Court having

anctioned the Scheme, the said person, debtor or borrawer shall pay the debt, loan ar
dvance or make pond the tama or hold the same to [ts aceount and that the right of

he Transferee Company to recover or realise the same Is In substitution of the right of
he Transferor Company 1.

_‘é}am and attach to such assets or any part thereof to which they are related or
ttached prior to the Effectlve Date and as are transferred to the Transferee Company.
rovided that If any of the assets of the Transferor Company 1 have not bmen

he existing Encumbrance referred to above shall not be extended to and shall nat
perate over such assets. Further, such Encumbrances shall not relate or attach to any
f the other assets of the Transferor Company 1. The absence of any formal

mendment which may be required by a fender or trusiee or third party shall net affect
~the operation of the sbave.

“loans and advances and other obligations {including any guaranteas, letters of credlt,
“fetters of comfort or any other instrument or arrangement which may give rise to &
pntingent liahility in whatever forin) if any, due or which may at any time in future
becomes due between the Transferor Company 1 and the Transferee Company shall,
pso facto stand discharged and come to an end and there shall be no Mabfity in that

behalf on any party and the appropriate effect shall be glven In the books of accounts
tnd records of the Transferee Company.

Without prejudice to the provisions of the foregelng Sections and upan the

 effectiveness of this Scheme, the Transferor Company 1 and the Transferee Company
* shal! execute any instruments or documents or do 2l the arts and deeds as may be
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-required, Including the #iling of necessary particulars and / or medification(s) of charge,

Eidith the Reglstrar of Companles having Jurisdictlon to give formal effect to the abgve
ravisions, if required.

f,l‘s'expressiy provided that no other term or conditien of the liabilities transferred tcr’/' 7%
hg Transferee Company Is modified by virtue of this Scheme except to the extent
arssichamendment Is required by necessary Implieatian.

f{i}&tg..tb; the necessary consents belng obteined In accordance with the terms o
tHdms, the. provisions of this Section 3 shall sperate, natwithstanding anythlng to4
Lofitrary contalned in any Instrument, deed ar wiiting or the terms of sanction or issuégr
hy.security document, all of which instruments, deeds or writings shall stand modifie H T
7 or superseded by the foregaing provisions.

Zihudlect to the terms of this acheme, the transfer and vesting of the Undertaking of the
nsferor Company 1 under this Scheme shall not affect any transactions or proceedings

eady concluded by the Transferor-Company 1 on or befora the Appointed Date or
neluded atter the Appointed Date il the Effective Date, to the end and Intent that the
sferee Company a8ccepts and adopts afl sets, deeds and things made, done and

Xacuted by the Transferor Company 1 a5 atts, deeds and things made, done and executed
B0 on behalf of the Transferee Company.

i
L] UF CONSIDERATION BY THE TRANSFEREE COMPANY

'l.’ir‘a_'psferor Company 1 &5 a whoily owned {100%) subsidiary of Transferee Company, on

fralgamation no separate consideration shall be pald by the Transferee Company to the
hareholders of the Transferor Company 1 and no shares shall'fe lssued by the Transferee
ompany ta any person In consideration of or consequent upon the armalgamation and the
Harz cepltal of the Transferor Company 1 shall be extinguished upen the Scheme
gcoming effactive, The Transferee Company shall not be raquired to issue and aliot any

\ares agslnst these shares as the transferes company is the only sharehalder of the said
ansferor Company 1.

;_EE__C_!UNTING TREATMENTS OF ASSETS, LIABILITIES AND RESERVES AND SURPLUS OF THE
JRANSFEROR COMPANY 1 |N THE BOOKS OF THE TRANSFEREE COMPANY

3 ; “amalgamation in the nature of
;{}I‘j};erger" in accordance with the provisions of parsgraph 29 of Accounting Standard 14 - )
i"Accounting for Amalgamations® (AS-14) a5 notified under the Companies Act, 1956 {which
inj‘ﬁrjntinue to be applicable in respect of Section 133 of the Companies Act, 2013 in tarms of

nsfarar Company 1 In the books of the Transtere= Company shall he governed by the
yrovislons of AS5-14, “the Poaling of Interests Method®. Accordingly, all the assets and
fabilitles of the Transferor Company 1 shall be recarded at thelr exlstlng carrylng amounts
and In the same form as at the Appointed Date in the hooks of the Tranzferee Company.

As on the Appointed Date, the reserves, surplus and balance in the statement of profit and
loss of the Transferar Company 1, if any, will be aggregated with the respactive reserves,

Surples and balance in the statement of profit and Inss of the Transferee Company in the

same form as they appeared in the financial statements of the Transferor Company 1,
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balance lying to the credit / deblt of the Spate
e Transfarar Company 1, If any,
feree Campany to the-Balance of its statem
dduce, as the case may be) the Transferee Co

ment of Profit ang

shall be-credived. / dablted by :
ent of profit and loss and-shail cons
mpany’s free reserves, /

&

!fnpunt equal ta the balanc oli*;_

_ e iying to the credit of Securities / Share Premium Adg
fe: books of the Transferor Company 1,

_ if any, shall he credited by the Tra‘"f?'.*r 2
Bmpany to its Securities / Share Premium Account and shal Canstitute the Trankte Elt
6mpany"5 Securities / Share Premium Account, N

T E.'a_se. of any difference in accounting polictes of the Transferee Company znd the

. Impact of the same, till the Appolnted Date wifl be quantified

the same shall pe appropriately adjusted and reported In accardance with applicable
nting Standards so as to ensiire that the financal statements of the Transferee

Dmiaty reflect the financla| Positionton the basis of consistent accounting poligies.

n-.'_'coming Into effect of this Scherne, to the axtent that there are inter-company loars,
faﬂua__r’i_;es, deposits, halances or other obligations as betwaen the Transferor Comparmy 1

the abligation in respect thereof will tome to an end and
glven In the books gf 2ccount and recards of Transferee
any assets or liabilities as the tase may be and there would

_ er any other charges in respect af sych fnter—company loans,
udeposits or balance with effect from Appointed Date.

PART C

y é[GAMATTDN' OF THE TRANSFEROR COMPANY 2 WITH THE TRANSFEREE COMPANY.

NS ER AND vESTING OF UNDERTAKING

%5 the Scheme afd with effect from the Appointed Date and

";. L ection 394 and othey applicabie provisions of the Ad, if any,
"he Undertaang of the Transferor Company 2 shail, without any furthgr act, Instrument ar

the Appeinted Cata, the Undertaking of the Transferee Company by virtue of and
In the manner provided fn this Sthertte, topether with all estate, rights, tir|es and interests

and authorities intluding aceretions and apourtenances therein including dividends, or
other benefits receivahle, :

fonsfer of Assets

Without prejudice to the generality of Section 6.1 a

bove, upon the coming into effect of this
theme and with effeet from the Appointed Dare:

Alt assets and properties of the Transferor Company 2 as on the Appointed Date,
whetfer or not included in the books of the Transferor Company 2, and ali assets-ang
properties which are acquired by the Transferor Company 2.on-or after the ‘Appointed
Bate hut prior to the Effective Date, shall be deemed 1o be and shall become the

‘_____,___.-——‘—"—""'—"- -
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assets and properties of the Transferes Company, and shall under the pravisions of
Sections 391 to 394 and all other applicable provisions, If any, of the Act, without any
rthet act, instrument or deed, be and stand transferred to and vested in and be

.deemed to have been transferred to and vested in the Transierce Company upon the

‘coming Inta effect of this Scheme pursuant to the provisions of Sections 391 to 394 of
the Act.

!__n.;respect of such assets owned and belanging to the Undertaking of the Transfe

.Company 2 as are movable In naturs or are gtherwlse capabte of transfer by ma
é_l_lvery or by endorsement and delivery, the same shall be so transferred by

‘Transferor Company 2, and shall become the property of the Transferee Compa

Rursuance of the provisions of Section 394 and ather applicatile provisions of the A

e,
In.respect of movables other than those dealt with in Section £.2 {ii} ahove induding“ e
- without any further act, instrument or deed of the Transferes Company the suadry
-debts, recelvables, bills, credits, loans and auvances, If any, whether recoverable in
“tash or in kind or for value to he received, bank balances, investments, earnest monegy
ang deposits with any Government, quasl government, local or other authorlty or
body or with any company or other person, the same shall on and from the sppolnted
- Date stand transferred to and vested in the Transferee Company without any notice or
other intimation to the debtors (although the Trangteree Company may witheut baing
abliged and [f it so deems appropriate at its sole discretion, give notice in such form as
. It may deemn fit and proper, to each person, debtor, or depositee, as the case may be,

that the said debt, loan, advance, balance or deposit stands transferred and vested in
the Transferee Comipany).

-

. All consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authoritles, leases, tenancy, assignments, allotments, registrations, incentives,
 subsldles, concesstons, grants, rights, clalms, llbertles, special status, other benafits or
privileges and any powers of attorney given by, issued to or executed in favour of the
Transferor Company 2 including in refation to the Undertaking, and all rights and
benefits which have accrued to the Transfarar Company 2 shall, under tha provislons
of 5ectlon 391 to 354 and other applicable pravistons, If any, of the Act, stane

transferred to and vested in, ar shall be deem to be transferred to or vested In, the
Transferee Company, ac if the same were originally given by, lssued to or executed in

favour of the Transferee Company, so 25 to become, as and from the Appointed Date,
Consents, permissions, licenses, Permits, quotas, approvals, certlficates, clearances,
au_thurft[es, leases, tenancy, assignments, allotments, reglstrations, incentives,
subsidies, concessions, grants, rights, elaims, Jiberties, special status, other beneflts or

privileges and any powers of atterney of the Transferae Company which are valld,
binding 2nd enforceable on the same terms, and the Transferee Cumpany shail ha
bound by the tarms thereof, the obligations and dutles there under, and the rights
ard benefits under the same shall he available to the Transferee Campany.

; ifhaut.prejudice to the generality of Section 6.1 ahove, upen the coming into effect of this
theme and with effect from the Appointed Date:

All the lizbilities including all secured aned unsecured debis, whether in Ind|an rupees or
foreign currency, sundry creditors, contingent liabilitlas, dutles, obligations and
undertakings of the Transferor Company 2 of every king, nature and description
whatsoever and howsoever arising, ralsed or incurred or wtilized for Its business

,’_"""’m :
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: _%Eflvltiea and operatlons (the “Llabilities”} shatl, without any further act, instrument or
“iHekd, be and the same shall stand transferrad to and vested In or-deemed ta have beeg=2Tuu,,
nsferred to and vested in the Transferse Company without any furthesf o 4w
ristrument or deed, along with any charge, lien, encumbrance ar seeurlty therss fﬁﬁf“‘“aﬁ
#the same shall e assumed 1o the extent they are outstanding on the Effectiv D%T,é sor s
51tobecome as and from the Appointed Date, the debts, liabilitles, diit/ds/ and |
-obligations of the Transferee Company and further that it shall not he ne ;
Ltain consent of any third party or other person who is a party to the toh:t.(atg\__o_f__w
frangements by virtue of which such debts, liabilities, dutles and obligations:five y
Hsen, In order to give effect to the Frovislons of this Section. Further, all debts aﬂﬁd.::;_
ozns ralsed, and duties, llabilities and abligations Incurred ar which arise or accrue ta
i £he Transferor Company 2 on or after the Appainied Date tlli the Effective Data, shall be
eemed to ba and shall become the debts, ioans raised, duties, liabilities and

“obligations Incurred by the Transferee Company by virtue of this Scheme,

Where any of the debts, liabilities, foans rafsed and used, itsbllitles and cbligations
Incurred, duties and obligations of the Transferor Company 2 as on the Appointed Date
; deemed ta'.ba transferred ta the Transferee Company have been dlscharged by
i, Transferor Company 2 after the Appointed Date 2nd prior ta the Effective Date, sueh
discharge shall be deemed to have bieen forand on accaunt of the Transferee Campany.

?‘ All loans raised or used and all liabilities and cbligations incurred by the Transfetor

Company 2 for the operations of the Transferor Company 2 after the Appointed Date
and prier to the Effective Date, shall, subject to the terms of tll_f_s Scheme, be deerned to
have been raised, used or incurred for and on behalf of the Transferae Company In
which the Undertaking shal! vest in terms of this Scheme and to the extent they are
;. putstanding on the Effective Date, shall also without any further act or deed be and
- -8tand transferred to and be deemed to be transferred to the Transferee Company angd

- shall become the dehts, labllitles, dutles and obligations of the Transferse Company
+which shall meet distharge and satisfy the same,

The Transferor Company 2 may, if required, give notice in such form as it may deem fit
and praper to each party, debtor or borrower as the case may be that pursuant to the
High Court sanctioning the Scheme, the said debt, loan, advance, ate, be patd or made
good or held on account of the Transferee Company as the persen entitled thereta.

“The Transfaree t’ornpany may, If required, plve notice in such farm as It may deem flt
= and proper to each person, debtor or borrower that pursuant to the High Court having

anctloned the Scheme, the said persan, debtor or borrower shall pay the debt, ioan ar
dvance or make good the same or hold the same to its account and that the right of

he Transferee Company to recover or realise the same is in substitution of the right of
~'the Transferor Company 2.

he transfer and vesting of the assets comprised in the Undertaking ta and in the
ransferee Company under this Scheme shall be subject to the mortgapes and charges,
_If any, affecting the same. All encumbrances, if any, existing prior to the Effective Date
. over the assets of the Transferar Company 2 which secures ar relate to the Liabilities
hall, after the Effective Date, without any further act, instrument or deed, continue to
glate and attach to such assets or any part thereof ta which they are related or
ttached prior to the Effective Date and a5 are transferred to the Fransfaree Company.
rovided that if any of the assets of the Transferor Company 2 have not been
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red in respect of the Liabilities, such assets shall remain unencumiered and
ing. Encumbrance referred to above shall not he extended to. and shall not

ver such assats. Further, such Encumbrances shall not relate or attach tgAFy-.
gdéhgr assets of the Transferor Company 2. The absence . of any

nt:which may be required by a lender or trustee or third party shall
tian of the above, i

ditr it 20

q!.advances and other obligations {including any puararitees, letters
6ficamfort or any other Instrument or arrangement which may. give
hility. In whatever farm) if any, due or which may at any.time in
‘between the Transferor Company. 2 and the Transferee Company. s

nd discharged and come to an end and there shall be no iiabliity In that

onany party and the appropriate effect shall be given In the books of accaunts
i, Fecards of the Transferee Company. '

Ut prejudice to the prouis_i.uns of the foregoing Sections and upon the
ctiveness of this Scheme, the Transferor Company 2 and the Transferee Company

gl exscute any instruments or doruments or do all the acts and deeds as may be
dillred, Including the filing of necessary particutars and { or modification(s) of charge,
with the Registrar of Companies having jurisdiction to give formal effect to the above

isicns, If required.

"J]f'-[s expressly provided that no other tarm or condition of the lizbiiities transferred to
ht: Transferee Company is modified by virtue of this Scheme except to the extent that
5Uth amendment [s requlred by necessary implication.

[ﬂa t0 the necessary consents being obtalned in sccordance with the terms of this
Stheme, the provisions of this Section 6 shall operate, notwithstanding anything to the
rary contafned in any instrument, deed ar writing or the terms of sanction or issue or

2 sér.ur]ty docoment, all of which instruments, deeds or writings shall stand modified
e/ or superseded by the foregoing provisions.

5 Ijgél;. to the terms of this Scheme, the transfer and vesting of the Undertaking of the
’Etgnsferor Company 2 under this Scheme shall not affect any transactions or praceedings
Sldiready concluded by the Transferor Company 2 on or befare the Appainted Date or
%‘"b__ipc!i._;dad aiter the Appointed Date till the Effective Date, to the end and intent that the

Trinsferes Company accepts and adopts all acts, deeds and things made, done and
F-gg:&g:uted by the Transferor Companfﬁ as acts, deeds and things mada, dona and exerutad
by or on behalf of the Transferee Company.

it f:_cn the effectiveness of the Scheme, in consideration of the transfer of and vesting of the

Tlindertaking of the Transferor Company 2 in the Transferee Company and In tarms of the

Scheme, the Transferes Company shall, without any further application, act, Instrument or

ﬂé'ed_, Issue and allot to the equity shareholders of the Transferor Company 2 {whose

7. ames are registered In the Register of Members of the Transferor Company on the Record

Date, or his fherfits legal helrs, esecutsrs or administrators or, as the case may be,

uccessers), -

} enuity shares of face vatue Rs. 10/~ {Rupees Ten) each credited as futly paid up of the
Transfaree Company in the #atio of 2 (Two} equity shares af the face value of Rs. 10/-
{Rupees Ten} each of the Transferee Company for every 5 (Five} equity shares of As.
18/- (Rupees Ten) credited as fully pald-up held on the Record Date by such anuity
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shareholders or thelr respective legal helrs, executors ar administrators. or; as the case
dy be, successars In the Transferor Cormpany 2 [the "Mew Equity Shares”),

New Equity Shares are to be allotted to heirs, executors or admintstratars of, as the
a5i may De, 10 successors of deceased equity shareholders of the Transferor Company 2,
e oncerned heirs, executors, administrators o successors shafl be obfiged to produgf
énce of tltle satisfactory to the Board of Directors of the Transteres Company.

L]
e,

patn AV

1o In which equity shares of the Transfares Company are to be ssved and allott
areholders of the Teansferor Company 2 |s herein refarred to as the "Share Sxcha
". In the event of any Increase In tha Issued, subscribed er paid up share capital of ¢ 3 fk\“ﬂ.
isteree’ Company or lssuance of any instruments canvertiole into equity shares ui‘\‘c‘h ‘Gr'r‘.t"i
fitcturing of its equity share capital including by way of share split/fconsolidation/lssue  S®==="
onus shares, free distribution of shares or instruments convertible Into equlty shares or

it similar action in relation to the shaﬁi;_,_gapital of the Transferee Company at any time
e the:Record Data, the Share Exchange Ratla shall be adjusted appropriately to take
ceount the effect of such issuance or torporate actions and assuming sonversion of

chissued Instruments convertible Into equity shares.

; Efqulty Shares issued in terms of the Scheme shali, in tompliance with the applicable
;%Eu?a_tlons, be listed and\or admitted ta trading on the relevant stock exchange(s) in India
fe the equity shares of Transferee Company are listed and admitted o trading. The
(7 sferea Company shall enter into such arrangements and give such confirmation s
insiiaad/or undertakings es may be necessary in accardance with the applicable laws or
iy E'ﬁ!attuns for complying with the formalities of such stock exchanges, The New Equity
Stiares allotted pursuant to this Scheme shall remain frozen in the depasitories system thl.

avant directions in relation to listing/trading are provided by the relevant stock
changes.

ar as the equity shares of the Transferor Company 2 heid by the Transferee Company
subsidiaries or its limited liability partnerships are concerned, if any, on the Effective

te such shares shall stand cancelled and to that extent the Tramsferee Company I
efjuired to issue less number of shares.

tpon the New Equity Shares being Issued and allotted to the shareholders of Transferor
pany 2, the shares held by the said merhbers of Transteror Company 2, whether In the
Pshtelcal form or In the dematerialized farm, shall be deemed to have been automatically

fph

idittincetied and be of no effect, without any further act, deed or instrument.

far as New Equity Shares are concerned, the sarme will be distributed in dematerialized
m to the equity sharehalders of Transferor Campany 2, provided ali details relating to
b aceount with the depasitory participant are available to Transferes Company. All those
Uty shareholders who hold equlty shares of Transferor Camnpany 2 and de not provide
r datalls relating to the account with the depository participant will be distribated New
Jity Shares in the physical/ certificate farm unless otherwise communicated in writing by
i;t]ri hareholders on or before such date as may be determined by the hoard of Transferae

ffipany or committee thereof.

Issued and allotied to the members of the Transferor Company 2 as provided in the
me shall be subject to the provislons of the memorandum of association and articles
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a_és;m_:iation of the Transferee Company and shall rank por possy from the date
ment In all respects with the existing equity shares of Transferee Company incl

fiﬂ{ément In respect of dividends. The issue and allotment of New Equity Shares
steree Company to the members of the Transferar Company Z as provided i

cﬁﬂi‘me 1s an Integraf part hereof and shall be deemed to have been carried out pur
Oithie Act.

. W T
5«,—-@_5‘7}1?"-"‘“ certificates, entitlements or credits shall be issued or given by the Transfer:.é“"‘i‘::::}_-_-,—;‘:‘i—’
qﬁgﬁ;a_r;age %o the shareholders of the Transferor Company 2 and the fractional share
erititléments, If any, arising out of such allotment, shall be rounded off to the nearest

Jioher tomplete share.

gvent of there befng any pending share transfers, whether todped or outstanding, of
~shareholder of the Transferor Company 2, the Board of Directors of the Transferee

\pany shall be empowared in appropriate cases, priar 1@ or even subsequent to the
tord Date, ta effectuate such a transfer as If such changes in the reglstered holder wera

serative as on the Record Date, in order to remove any difficuities arising to the
itansferor or transferee of equity shares in the Transferor Company 2, after the
'ﬁwﬁ?ctiveness‘ of this Scheme. The New Equity Shares to be issued by the Transferee
Gmpany purstant to this Scheme in respect of any equity shares of the Transferor
pany 2 which are held in abeyance under the provisions of the Act or otharwise shall

égding allotrment or settlement of dispute by order of Court or otherwise, be held in
beyance by the Transferee Company,

g .
CCOUNTING TREATMENTS OF ASSETS, LIABILITIES -AND RESERVES AND SURPLUS OF THE
SFEROR COMPANY 2 IN THE BOOKS OF THE TRANSFEREE COMPANY

i5Ing that the amalgarnation is to be considered as an “amalgarmatian In the nature of
gar In accordance with the provislons of paragraph 29 of Actounting Standard 14 -
cointing for Amalgamations” (A5-14} as notifled under the Companles Act, 3956 (which
Inue to be applicable In respect af Section 133 of the Companles Act, 2013 In terms of
raf Clreular 15/2013 dated Seprember 13, 2013 of the Ministry of Corparate Affairs),
accounting treatment in respect of assets, abilites and reserves and surplus of the
snisferor Company 2 in the books of the Transferee Company shall be governad by, the
ovislons of AS-14, “the Pooling of Interests (Method”. Accordingly, all the assets and
F§ Mlitles of the Transferor Company 2 shill be recorded at thelr exlsting carrying amounts
1 the same form as at the Aphointed Date in the books of the Transferee Company.

o the Appointed Date, the reserves, surplus and balance In the statement of profit and
___‘s of the Transferar Company 2, If any, will be aggregated with the raspective reserves,
_ﬂplus and balance in the statement of profit and loss of the Trarsfaree Company In the
Edme form as they appeared in the financial statements of the Transferor Company 2.

ount equal to the balance lying to the credit / debit of the Statement of Profit and
5% in the books of the Transferor Company 2, if any, shall be credited / debited by the

2y nefaree Company to the balance of its staternent of profit and less and shall constitute
reduce, 25 the case may baj the Transferee Company's free reserves,

imount equal to the balance lying to the credit of Securities / Share Prermlum Aceount in
e books of the Transferor Company 2, if any, shall he credited by the Transferee
fopany to Its Securities / Share Premium Account and shall constitute the Transferee
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of any difference In accounting pollﬁles of the Transferee Company and h‘g
feror Company 2, the Impact of the same, till the Appointed Date will be quan i,g

same shall be appropriately adjusted and reported In accordance with appli
Dg Standards so as to ensure that the financial statements of the Transfa O
any reflect the financlal position on the basis of consistent accounting poligies. \q =

oming Into effect of this Scheme, to the extent that there are Inter-company loans,
es, deposits, balances or ather

thligations as between the Transferor Compary 2
sand;the Trensferee Company, the obligation in respect thereof will come to an end and

responding effect shall be given in the books of account and records of Transferee
gmpar_l'y for the reduction of any aisets or liabilities as the case may be and there would

gcerual of interest or any other charges in respect of such inter-company loans,
tenbsits or balance with effect fram Appainted Date.

L

PART D
GENERAL TERMS AND CONDITIONS

5}_!355‘135 AND OTHER INSTRUMENTS

1ﬁg§comlng Into effect of this Scherme and subject to all the provisions of this Scheme,
Heamty '

tacts; deeds, bonds, agreements, schames, arrangements, assurances and other
uments.of whatsaever nature to which the Transferor Cornpantes Is a party or to the
of which the Transferor Companies may be eligihle, and which arg subsisting or
_eﬁfent Immedlately before the Effective Date, shall continti® In fuil foree and effect by,
:8gelnst or In favour of the Transferea Company, as the case may be, and may he

rt__:ed as fully and effectively as M, instead of the Transferor Companles, the Transferee
mpany had been a party or beneficiary therato.

ting of the Undertaking oceurs by virtue of this Schemé
18y, at any time after the coming inte effect of this Sc
Fovislons hereof, if so required under any faw or otherwise
YR - deeds {including deeds of adherence),
greements or arrangements with any party

nsferor Companles is a Party or any.wrttin

itself, the Transferee Company
heme in accordance with the
; take such actions and execirte
confirmations or other wrltings or tripartite
to any contraet or arrangement to which the
BS as may he necessary in arder to give formal
The Transferee Company shall, under the
/ med te be auvthorised to execute any such writings on
half 6f the Transferor Companies and 1o carry out or perform all such formzlities or

AL .
é,ﬁl_ﬁjpliances referred ta above on the pant of the Transferor Companies to he carried out
performed.

fkcttn the provisions of this Seherne.
Pvistons of the Scheme, be dee

B Transferee Compantes shiall be en
fiave been issued in respect of
Cempany shall ba substituted a
nitially a parry,

titled to the benefit of all Insurance policles which
the Transferor Companies and the name of the Transferee
§ “Insured” In the policies as If the Transferee Company was

on coming into effect of this Scheme all suits, claims, actions

fgalnst the Transferor Companies pending and/or arising on or be
shall be continved and be enforced b
If the same had baen originally inspt

and proceedings hy or
fare the Effective Oate
¥ Or against the Transferee Campany as effectually as
uted and/or panding ansd/or arlsing by or against the
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nsferse Company will undertake to have all legal or other proceedings nftlated by or
st the Transferor Companies referred to In Section § {a) above transferred to its

and to have the same continued, prosetuted and enforced by or against the
nsferee Company,

‘-:.a =

—

he profits or Incomes accruing or artsing to the Transferor Companizs or expenditure”
,Ihlsses arlsing or incurred (including the effact of taxes, if any, thereon) of the
ansferor Companles shell, for alf purposes be treated and be deemed to be and accrued
e profits or incomes or expenditure or losses or taxes, as the cage may be, of the

A_.Il_-'taxes {including Income tax, sales tax, excise tluly, customs duty, service tax, VAT, 2tc.)

aid or payable by the Transferor Compagjes I respect of the operations ant/or the
tolits of the business beforz the Appointed Datg, shall be on account of the Transferor
-ompanies and, insofar as it relates to the tax payment |including, without (lmlitation,
ales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
s deduction at source, advance tax or otherwise howsaever, by the Transferor Companies

Al respect of the profits or activities or operation of [ts business after the Appointed Date,

it the'same shall he deermed to be the corresponding item pafd by the Transferes Company
nd shall, in all proceedings, be dealt with aceordingly.

o A

T T

i
(5

ny of the rights, powers, authorities and privileges attached or related or pertalning to
ndl exercised by or available to the Transferor Companies shall be deemed to have been
-%?(grj;i's'ed by the Transferor Companies for and on behalf of and as agent for the

nsferee Company, Simllarly, any of the obligations, dutles and commitrments atta, hed,
‘;;{élsted or pertaining to the Undertaking that have been undertaken or discharged by the

Aransferor Companies shall be deemedto have been undertaken or discharged for and
“on behalf of and as agent for the Transfaree Company,

The Transfaror Companies shall carry on and be desmed 10 have been carrying on ite
business and activities and shail stand possessed of and hold aft of the Undertaking for
and on account of and for the tenefit of and in trust for the Transferee Company, The
Transferor Companies hereby undertakes to hold the said assets with utrnast prudence
until the Effective Date.

The Transferor Compantes shall carry on its business and activitles with reasonable
tiligence, business prudence and shall fot without the prior consent in writing of any of
tithe persons authorised by the Board of Directors of the Transferee Company, (1) sell,
llenate, charge, mortgage, encomber or otherwise deal with or dispose of the assets
tomprising the Undertaking or any part thereof or undertake any financial commitments
of -any nature whatsoever, except in the ordinary course of buslness (ii) ner shall It
Undertake any new business or substantially expand its existing business,
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quity capital structure efther by fresh issue of
basts or by way of bonus shares or otherwise)
reclassification, sub-division, consofidation, re-

manner, except by and with the consent of the Board of
mpany,

—H‘i‘a_ngferor Companles sha not aleer its e
s or convertible securitfes {on a rights
‘any decrease, reduction,
WEanisation or In any other
fg tors of the Transferse g

of the
n ably withheld, conditiones, or
delayed), the Transferor Companies shali not declarefor pay dividends or other

Is'tjffbution payable in cash, stock, property or Otherwise, with respect to any of its
s Eapital stock, '

& Transferor {ompanies, except as mentionag otherwise in Fhis Scheme,
allait

it any shares, right shares, or bonus sharas gr any other sacurity ¢
ulty or other share capltal or obtain

shalt not isshe
onverting [nto

Bhts under their respective
sald provisions in respect of declaration
or final, are enabling provisions only and shall not he

any member of the Transferar Companles andjor the
demand or claim any Hividends which, subject to the provisions
irely at the diseretion of the respective Boards of Birectors of the

ct, wherever NECessary, to
anles and the Transferee

e approval of the g
E’bmpan\,r. respectively,

tbie effectiveness of the Scheme,
§:and trademarks of the Transfer
smdrks along with alf rights of co
J:labels and brand registrations,

the Transferee Company will be entitled to all the
or Campanies including reglstered and Unregistered

mmercial nature including attached goodwdll, title,
copyrights, trademarks and all such other industriaf ar

T T
o=
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pot the Scheme coming into effect and with effect from the Appointed Date, ali
hanant employaes {including deputed employzes} of the Transferoe Companies, shafi..
Ecdme employees of the Transferse Company on such date as if they ware in

ontuous service without any break or Interruption In service, and on terms and
tohditions as to employment and remuneration not less favourable than those on whic
h",ie_y' are-engaged or employed by the Transferer Companies, so as to bacome as 2
-.ﬁ'"or_n the Appointed Date, the employees of the Transferee Company. The Trapsfer
mpany undertakes to continue to abide by any agreernent/settlement, if any, validl}y v
gted Into by the Transferor Cempantes with any union/employes of the Transferor '*-\\Q‘-};'i-
2

7

o:mpaﬂles recognized by the Transferor Companies.

gt Without prejudice to the provisions of this Scheme and the rights and obligations of the
i Eg dnsferee Company under applicable law, for a period of 12 manths after the Scheme
mes Into effect, (the “Relevant Period“), the Transferee Cormpany shall provide {or
r"au_'s'é its subsidiaries to provide) each such employee of the Transferor Companies whose
emiployment was transferred i the Transferee Company pursuant to this Schame (each,
4 “Transferred Employea”} with compensation and beneflts that are subgtantially
te economically te the compensation and benefits provided to

; vided, however, that during the Relevant Period there skall be no decrease In a
sferred Employee's base salary or base wage rate in effect Immediately prior to the
Scheie coming into effect. To the extent that: (i} the applicable law of any jurisdiction;
] any collactivg bargaining agreement, works couneil agrdément or similar agreemant;
" -(_E:l}} any employment agreement would require the Transferee Company to provide any
ore favourable terms of amployment to any Transferred Employee than those providec
F_he preceding sentence, the Transferee Carnpany shall provide {or cause Its

:‘ﬁb:!dlar]es to pravide} such more favourable term, and otherwise provide terms of
mployment In accordance with the preceding sentence.

11§ provided thst so far as the prevident fund, Bratulty fund, ar any other specia
chigmefs)/ fund(s), or ether benefits [f any, created or existing for the benefit of the
Asting or past employaes of the Transferar Campanies are concerried, upon the coming

o. effect of this Scheme, the Transferee Company shall stand substituted for the
Transferor Companies for all_purposes whatsoever relsted to the adeministration or

peratien of such! schemaes, funds or henefits or in relation to the aohligation to make
eiributions to the sald schemes, funds or in respect of such henefits In accordance with
rovisions of such schemes, funds or benefits as per the terms provided in the respective
-trust deeds or employee benefit plans ar polfcies, to the end and intent that all the rights,
il tutles, powers and pbiigations of the Transferor Companles in refatlan ta such schemes,
funds or bensfits shall become those of the Transferee Company. Without prejudice to
the generality of the foregoing, any such Funds and the investnents made out of such
funds shail, at an appropriate stage, be trdnsferred to the Transferee Company to be held
for the benefit of the toncerned employess. Such funds shall, subjact to the NECESsaTy
spprovals and permission and at the discretion of the Transferee Company, either be
continued as separate funds of the Transferee Company for the benefit of the emplayees
of the Transferar Campanias or be transferred to and merged with other similar funds of
i the Transferee Company. In the event that the Transferee Company does not have its

own fund with respect to any such funds of the Transferor Companies, the Transferee

;
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I‘ﬁﬁany may, subject to necessary approvais and permissions, continue to malntain the
‘?iéRFs"f__fhgﬁ-_:funds separately and contribute thereto, uniil such time as the Transfares
' ~" Mpany creates its own funds at which time the funds and the investments and
DEsnitrbutions, pertaining te the employees- of the Transferor Companies shalt be
finsTérred to such funds of the Transferae Company. 1t T clarifled that the services of,
e erfoyeas of the Transferar Companies will he treated as having been cantinuous feF
i_lé ﬁh}pose of the aforesaid schemes, funds, benefit plans or palicles. Tha Transfds
-‘Lrﬁ' "ni_e.s and the Transferee Company shall undertske af) the necessary stegs an
7 élff_lés as may be reguired to he carrled out be done by the for transfer
fassets fvalue, etr. 1o the Transferee Company in this regard.

N

ON OF THE TRANSFEROR COMPANIES AND VALIDITY OF RESOLUTIONS

itfie effectivensss of thie Schemne, the Transtferor Com
PR up, and the Board of Directors;
panles shall without any further act, i

T

) o
Panies shall be dissolved without
and any committees thereof of the Trarsferor
nstrument or deed be and stand dissalved.

er the Scheme becoming effective, the Transferep
rate all bank accounts relating to Transferor Companies and zzalize all manies and
- u_ﬁip]éte and-enfarce all pending contracts and transactions In the name of Transferor

ok Panies insofar as may he necessary until the transfer and vestng of rights and
Blign
'l

ghtlons of the Transferor Lompanles to the Transferee Company under this Scheme Is
elly effected by the partles congerned.

Company shall be entitled to

j N .the coming into effect of this Scheme,

the reszolutions, |t any, of the Transtaror
Fanies, which are vafld and subsisting on t

he Effectlve Daterthall continus to be valid
s of the Transferee Company and if any such
ed under the provisians of the
then the said [imite shail bhe added to

the Transferee Company and shall ¢
feree Company.

¥ mangtary limits approy
tutary provisions,
under Ifke resolutions passed by
Bregate of the said limite in the Trans

Act, or any
the limits, if
onstitute the

M_ENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE TRANSFEREE
NY

2ase of authorlsed share crpital

anies, as on the Effective Date, shall be

as on the Effective
ment of the stamp
f assoctatien of the

of the Transferee
é'zif ompany shill be alterag accordingly,

f association of the Transferee Cg

mpany shall, without
 be substituted by the following dause;
V. The Authorfzed Share Capital of the Compaony fs Rs. 68,85,00,000 (Rupees Sixty Eight
Crores Elghty Five Locs Oniy} divided into &,08,50,
Thousand} Equity Shares af Rs. 10/~

DOO (Six Crore Eight tac Fifty
fRupees Ten Onfy) eoch, 500,000 {Five tocs}

Redeemable Preference shores of s,

300,000 (Three Lacst Redeemabie

100/~ {Rupees One Hungred Qnly} eoch ond
Cumulttive Preference Shores of Rs, 100/

g oo



fiupeds One Hundred Only) each, with pawer to Boord of Diractors tu Inzregse
fie caph'ﬂf From tme ta time and divide the shores of the orlginal ar any'

ithe Transferee Company under section 393 and 294 of the Act thall be deaf;
p‘provar under sections 13, 14, 61 and 54 of the New Act and other applicabi

Elght Crores Elghty Five Laocs Only} divided inio 6, 08,50,000 (Sfx Crore Eight Loc
Flfty Thousend) Equity Shares of Rs. 10/- {Rupees Ten Only) eoch, 500,000 (Five
Locs) Redeemable Preference Shores of Rs. 100/- {Rupees One Hundred Only) eoch
and 300,000 {Three Locs) Redeemable Cumulotive Preference Shares of Rs. 100/-
{Rupees One Huadred Gnly) each, with power to Boord of Directors te increase the
copitel from tine to time ond divide the shares of the ordginal or eny Increased
capital Into several classes ond to attoch therato respectively such preferential,
qualified ar speciol Hghts, privileges or conditions os regords capitol, dividend,
voting right or otherwise as the regulotions of the compony os originally framed or
altered by specigi resoiution fram Hme to time.

[th the Registrar of Companies for alteration of Its authorlzed share capltal.

nder the accepted principle of single window clearance, it is hereby provided that the
mendment in Section 17.1 shali becorne oparative on the Scheme being effective ay
Adrtue of the fact that the shareholders of the Transferee Company, while approving the
Scherne as a whole, have approved and sccorded the relevant consents as required
nder the Act and shell not be required to pass separate resolutions as required under
geithe Act. For this purpase, the filing fees and stamp duty already pald by the Transferor
Compantes on its authorized skafé rapital shall be utilized and spptled to the Incressed
hare capital of the Transferee Compzny, and shall be deemed to have been so paid by
the Transferee Company on such combined authorised share capital and accordingly,
e Transferee Company shall not be required to pay any fees / stamp duty on the
dtthorlsed share capital so increased.

_prbvlsians of Act and to obtain all appravals as may be requirad under taw.

¢ Transferee Company shali also make oll applications/petitions under Sections 331 to 394
#ind other applicable provisions of the Act to the High Court of Rajasthan for sanctioaing of

T
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time the High Court or any reguiatory authority, including the stock Exchanges;s :
uggests or requires materlal modifications or amendments to the Seheme ‘Lj
3 atlons or amendments shatl not be binding on the Transferar Companies J"ft
isferee Company except with their prior tonsent {which consent shall 3 e
ably withheld by any party); provided, however, that where any modificdtiér or

érit Inent relates to severance or non-approval of any part of the Scheme, whi ‘\gi' Js v S

-,

| eiof otherwlse being lawfully performed in accordanca with the agreement bet L

i nsferor Companies and Transferee Company, the Transferor Companies %nd‘*m/"r
[faiisteree Company shall perform such part accordingly. TR

A 1d the foregolrg, the Transferor Companles {by any of thelr respective Directors) and
ransferee Company (by any of its Directors): '

May In lts full and absolute discretion assent from time to time on behalf «F alf
persons concerned to any modifications or amendments or addition to this Scheme or
¢ to any conditions or limitations which the High Court{s) er any authorities under the
Law may teem fit to approve of of impose and / or to resolve any doubt or difficulties

that may arise for carrying out this Scheme and to do and execute ali such acts, deeds,

matters and things az may be necessary, desirable or praper for carrying the Scheme
_ Intn effact.

Are authorised to do and execute all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or revigw the position relating to the satisfaction of
the conditions of this Scheme and if necessary, walve any of such conditions {to the
extent permissible under faw) for bringing this Scheme into effect, ard/or give such
-consents as may be required in terms of this Scheme;

“For the purpose of piving effect to this Scheme or to any modifications or
.amendments thareof, may give and are suthorizad to give all such directlons that are

necessary or arc desirsble including directlons for settiing any douhts or diffizulties
that may ariza.

Mutually agree to modify-any of the terms of this Scheme in future ta settie any of the
difficulties or to implement the provisions of this Scheme smoothly and hassle free
manner, it such need arises and for all purposes the Effective Date fo# such
subsequent modified scheme shall be the same as specified in this Scheme.

Hie

| facts In the explanatory statement to be sent to the Shareholders in relation to the
blutii:n ; provided that the same shafl be acted upon only If the votes cast by the public

réholders In favour of the proposal are more than the number of votes cast by the public ;
htlders against It,
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#Eaé‘% __-he'r_ne being approved by tha requisite malorities In number and valye of such
' f persons including the respective members and / or creditors of Transferor a'nq i ﬂ—_.___
; sfér e Companies as may be directed by the High Court. ' ; /,:';:
: ; . "

&idttion and orders under the provisions of Section 391 read with Section 394 of
eifig: obtained by the transferar Companies and Transferee Company from High Cou

. ) . R -
Hited capy of the order af the Court or such ather tempetent authorlty sanctioning tf?T&"‘% e .

k DREN
chicfne belng Aled with the Reglstrar of Companies, Rajasthan In approprste e-form E %

[

be successor of the Transferor Companies. The unutflized
dits relating to excise duties paid on inputs lying to the atcount of Transferor
ympanies as well as the unutilized credits relating to Setvice Tax pald on input services
‘Consumed by tha Transferor Companies shall be transfarred to the Transferee Compzny

tomatleally without any specific appraval or permission as an integral pare aof the
Schems,

‘t_iﬁl:_ome taxes of whatspever nature including-advance tax, se-assessment tay, regular
‘ﬁgiq?ssment taxes, tax deducted at source, Alternative Minimum Tax, Minimum
temative Tax, wealth tay, if any, pald by the respectiva Transferor Companies shall be
ted as pald by the Transferos Company and It shall be entliled to clalm the credit,
ﬁ.’l’ﬁd, adjustment for the same as may he applicable. MAT credit avallahte with the

;f“efbr Companies under Incame Tax Act, 1961, if any, sMall be available to the
ransferee Company.

fere= Company. The Transferae Company
ali be entitled to deduction of book losses or depreciation, whichever is lower, {if any)

r the purpose of calculation of MAT for the Transferee Campany,

fUpen this Scheme being effactive,

the Transferee Company is expressly permitted to
evise and flle Its income tax returns

and other statutory raturns, Ingluding tax deducred
.coltected at source returns, service Lax raturns, exelse tax returns, sales rax f VAT

,_-{g:turns,_ 28 may be applicabie an@ has exprescly reserved the right to make such ¢
5brbvisian In its returns ang to claim refunds or ¢redits etc. If any. Such returns may be

evised and filag notwithstanding that the statutory period for such revision and filing
ay have expired,

OF NON-RECEIPT DF APPROVAL/SANCTION

i:the event any of the tonditions, sanctions and/or apprevals referred ta in the preceding
ectlon 20 abave have net been satisfied or obtalned, as the case may be, and/or the
eme has not been sanctioned by the IHigh Court(s} and/ar the Order{s} has not been
assed as aforesaid on or befare December 31, 2016, or such other date zs mtually
gread by the Transferee Company and the Transfaror Companies ("Long Stop Date”),
Ither the Transferor Companies or the Transferes Company may opt to terminate this
cheme, If the Transferor Companies and ihe Transferee Company jointly opt to
withdraw\terminate this Scheme, this Scherme shall stand revoked, cancelled and be of no
:effect, and In that event ng rights and tiabilltfes whatsgever shall accrue to or be Incucred




the High Court do not approve the Scheme or there is a delay in obtaining approvals

da reasonable time 2g the Board of Directors of the Transfered Company may
er fit, such part, paragraph or clause relating to amaigamation of Transferar
grﬁﬁﬂhles with the Transferee Company, 8s the case may be, shall be severable from the
and the Board of Dlrectors nf the Transferee Company shell be entitled tu amend,
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