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November 27, 2025 

To  
Department of Corporate Service 
BSE Limited,  
P.J.Towers, Dalal Street,  
Mumbai --400 001 

Scrip Code: 512060 
ISIN: INE139J01019 

Subject: Disclosure of Material Event / Information under Regulation 30 of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015. 

Dear Sir/Madam, 

This is with reference to our earlier communications dated November 18, 2025 and November 
19, 2025 with respect approval of the Scheme of Merger by absorption between Kashmira 
Investment and Leasing Private Limited (KILPL or Transferor Company) with Ventura 
Guaranty Limited (VGL or Transferee Company) under Sections 230 to 232 and other applicable 
provisions of the Companies Act, 2013 and rules made thereunder, by the Hon’ble National 
Company Law Tribunal, Mumbai Bench at Mumbai. 

In this regard, we would like to inform you that the Company received on November 25, 2025 
the certified true copy of the Order pronounced by Hon'ble National Company Law Tribunal 
(NCLT), Mumbai Bench after its hearing held on November 16, 2025. 

Please find enclosed the copy of the said Order received from NCLT for your records. 

This is for your information and records. 

Thanking you, 

Yours Faithfully, 

For Ventura Guaranty Limited   

_________________________________________ 
Sudha Ganapathy    
CFO, Company Secretary and Compliance Officer  
Membership Number- A9342 
Address: I-Think Techno Campus, "B" Wing, 8th Floor, Pokhran Road No. 2, Off Eastern Express 
Highway, Thane (West) - 400 607, Maharashtra. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL, 
MUMBAI BENCH, COURT - IV 

Kashmira Investment and 

Leasing Private Limited 

CIN: U65100MH1986PTC186364 

Ventura Guaranty Limited 

CIN: L65100MH1984PLC034106 

C.P. (CAA)/ 138 (MB-IV)/ 2025 
In 

C.A. (CAA)/ 28 (MB-IV)/ 2025 

In the matter of the Companies Act, 2013 

AND 

In the matter 9f Sections 230 to 232 of the 
J 

Companies Act, 2013 read with the 

Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016; 

AND 

In the matter of Merger by Absorption 

of Kashmira Investment and Leasing 

Private Limited [Transferor Company] 

with Ventura Guaranty Limited 

[Transferee Company] and their 

respective shareholders 

...... First Applicant Company / Transferor 

Company 

...... Second Applicant Company/ Trans­

feree Company 

(Hereinafter the First Applicant Company and the Second Applicant Company will be 

collectively known as the Applicant Companies) 

CORAM: 

SHRI ANIL RAJ CHELLAN 

HON'BLE MEMBER (TECHNICAL) 

Pronounced: 17.11.2025 

SHRI K. R. SAJI KUMAR 

HON'BLE MEMBER (JUDICIAL) 



IN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH, COURT - IV 

APPEARANCES :Hybrid 

C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

For the Applicant Companies: PCA Harsh C. Ruparelia i/b A R C H and Associates 

For the Regional Director: TusharWagh, Deputy Director, O/o Regional Director 

Western Region, Mumbai 

ORDER 

1. The present final motion Application is for the sanction of a Scheme of Merger by 

Absorption of Kashmira Investment and Leasing Private Limited (KILPL/ 

Transferor Company/First Applicant Company) with Ventura Guaranty Limited 

(VGL/Transferee Company/Second Applicant Company) and their respective 

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

(Act) read with the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 (CCAA Rules). 

2. Heard the Ld. PCA for the Applicant Companies and the representative of the 

Regional Director, Western Region, Ministry of Corporate Affairs, Mumbai. 

Neither any objector has come before this Tribunal to oppose the Scheme nor 

has any party controverted any averments made in the petition to the said 

Scheme. 

3. The registered office of the Applicant Companies is situated in the State of 

Maharashtra, and hence the subject matter of the Application is within the 

jurisdiction of this Tribunal. 

4. The Ld. PCA for the Applicant Companies submits that the Board Resolutions 

were passed on 29.06.2024 by the respective Applicant Companies approving 

the Scheme of Merger by Absorption. The Board Resolution of respective 

Applicant Companies is annexed to the Company Scheme Petition. The 

Appointed Date for the Scheme is 01.04.2024. 
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C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

5. The Ld. PCA for the Applicant Companies submits that the First Applicant 

Company was incorporated on 03.07.1986 under the provisions of the 

Companies Act, 1956. It is engaged in the business of lending and borrowing 

against securities, and it also trades and invests in securities. The First Applicant 

Company received the certificate of registration dated 20.04.1988 from the 

Reserve Bank of India (RBI) and is a non-systematically important, non-deposit 

taking Non-Banking Finance Company (NBFC) registered with RBI having 

Registration Number 13.007 42. The First Applicant Company is an unlisted 

company. 

6. The Ld. PCA for the Applicant Companies submits that the Second Applicant 

Company was incorporated on 24.09.1984 as per the provisions of the 

Companies Act, 1956 under the name of Shyam Commercial Limited. The name 

was later changed to Phoenix Ventura and then to Guaranty Limited as per the 

certificate dated 14.01.1994 issued by the RoC, Mumbai. The Second Applicant 

Company is also a NBFC registered on 04.03.1998 with RBI, as an investing 

company and non-deposit taking company, having Registration Number 

13.00224. The Second Applicant Company is carrying out its activities through 

its subsidiary companies namely Ventura Securities Limited and a step-down 

subsidiary namely Ventura Allied Services Private Limited. VGL is a listed 

company and its shares are listed on the Bombay Stock Exchange Limited (BSE). 

7. The Ld. PCA for the Applicant Companies further submits that the rationale for 

the proposed Scheme is given as under: 

i. "VGL holds 10. 06% in KILPL. As stated above, both KILPL and VGL are 

registered NBFCs. Considering the overlap of business activities, it is pro­

posed to integrate the respective business activities of both entities in a 

single entity. This will enable the following: 

a. Focused and holistic approach of the management towards combined 

business operations; 

b. Integration of business operations would enab ~:::t;t:i~ ee Com-

pany to provide significant impetus to its gro \) ~ 
:--.~ r~ 
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C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

c. Create value for stakeholders, including respective shareholders, cus­

tomers, tenders and employees as the combined business would benefit 

from increased scale, innovations in technology, and expanded reach 

with increased growth opportunities, higher cross-selling opportunities to 

a larger base of customers, improvement in productivity and operational 

efficiencies, amongst others; 

d. Avoidance of duplication of administrative functions, reduction in multi-

plicity of legal and regulatory compliances; 

e. Pooling of common resources leading to operational synergies; 

f. Reduction in number of entities; 

g. Operating synergies resulting in cost optimization, reduction in the num­

ber of Non-Banking Financial Companies through surrender of NBFC 

license to the RBI as a result of the Amalgamation. 

ii. There is no likelihood that any shareholder or creditor or employee of KILPL 

and VGL would be prejudiced as a result of the Scheme. Thus, the merger 

is in the interest of the shareholders, creditors and all other stakeholders of 

the companies and is not prejudicial to the interests of the concerned, 

shareholders, creditors or the public at large." 

8. The Ld. PCA for the Applicant Companies submits that prior to filing of the 

Company Scheme Petition before this Tribunal, the Applicant companies had 

received approval from the 
1

RBI vide letter dated 25.10.2024, which is annexed 

to the Company Scheme Petition. 

9. The Ld. PCA further submits that the Second Applicant Company is an entity 

listed on BSE Limited (BSE). Hence, before filing this Company Scheme Petition 

before this Tribunal, it was required to seek approval from the stock exchange 

where its shares are listed and the Securities and Exchange Board of India 

(SEBI), in terms of master circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 

20.06.2023 and other applicable SEBI Circulars. The Secon • ompany 

has received an observation letter from the BSE Limite ich is 

annexed to the Company Scheme Petition. 
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C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

10. The Ld. PCA for the Applicant Companies further submits that the Second 

Applicant Company undertakes to comply with the abovementioned observation 

letter provided by the SSE. It is also submitted that the Applicant Companies 

undertake to comply with all the statutory requirements as provided under the 

Companies Act, 2013, and the rules made thereunder. 

11. The Ld. PCA for the Applicant Companies submits that the Company Scheme 

Petition has been filed in consonance with the order dated 25.03.2025, passed 

by this Tribunal in C.A.(CAA)/28(MB-IV)/2024. It is further stated that the 

Applicant Companies have complied with all the requirements as per the 

directions of the Tribunal. The Applicant Companies have filed Affidavit on 

Dispatch and Publication of Notice dated 22.08.025 with the Tribunal, attaching 

the emails and postal receipts confirming the service of notice to the relevant 

statutory authorities. 

12.The Ld. PCA for the Applicant Companies submits that the Valuation Report dated 

29.06.2024, issued by FCA Payal Gacia, Registered Valuer, is relied upon by the 

Applicant Companies, to arrive at the Exchange Ratio to determine the 

consideration under the Scheme, which is as follows: 

"Eighty-Four (84) fully paid-up Equity Shares of Rs. 10/- each of the Transferee 

Company shall be issued and allotted for every One Hundred (100) fully paid 

up Equity shares of Rs. 10/- each held in the Transferor Company." ("Sha.re 

Entitlement Ratio'? 

13. The Regional Director, Western Region on behalf of the Central Government, 

has filed the Report dated 11.08.2025 stating certain observations in paragraphs 

2 (b) to ( m) of the Report. In response to the observations made by the Regional 

Director, the Applicant Companies have also given necessary undertakings and 

clarifications vide affidavit in reply dated 28.08.2025 which is summarised in the 

table below: 
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MUMBAI BENCH, COURT - IV 

C.P .(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

Para Observations as per Report of the Response of the Applicant 

No. Regional Director dated 11.08.2025 Companies 

2(b) Transferee company should under- The Transferee Company submits that 

take to comply with the provisions of on Scheme of Amalgamation becom­

section 232(3)(i) of the Companies ing Effective on the Effective date, the 

Act, 2013 through appropriate affir- RoC fees or stamp duty, if any, paid by 

mation in respect of fees payable by the Transferor Company on its author­

Transferee Company for increase of ised share capital shall be deemed to 

share capital on account of merger of have been so paid by the Transferee 

transfer of companies. 
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Company on the combined authorised 

share capital, and the Transferee Com­

pany shall pay differential RoC 

fees/stamp duty for the increase of the 

authorised share capital, after setting­

off fees and stamp duty already paid by 

the Transferor Company. 

The aggregate authorised share capi­

tal of the Transferee Company shall 

automatically stand increased to that 

effect by simply filing the requisite 

forms with the relevant Registrar of . 

Companies without any further act, in­

strument or deed on the part of Trans­

feree Company. The Transferee Com­

pany undertakes to comply with the 

provisions of Section 232(3)(i) of the 

Companies Act, 2013 for payment of 

differential RoC fees and Stamp Duty, 

if any on the increased authorised 

share capital. 
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C.P .(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

2(c) In compliance of Accounting Stand- The Transferee Company undertakes 

ard-14 or IND-AS 103, as may be ap- that in addition to compliance of IND­

plicable, the transferee company AS 103, the Transferee Company shall 

shall pass such accounting entries pass such accounting entries as are 

which are necessary in connection necessary in connection with the 

with the scheme to comply with other scheme to comply with other app/ica­

applicable Accounting Standards in- ble Accounting Standards such as IND-

eluding AS-5 or IND AS-8 etc. AS 8, etc. 

2(d) The Hon'b/e Tribunal may kindly di- The Applicant Company undertakes 

rect the Applicant Companies to file that the Scheme enclosed with the 

an affidavit to the extent that the Company Scheme Application and the 

Scheme enclosed to the Company Company Scheme Petition are the 

Application and Company Petition same, with no discrepancies or 

are one and same and there is no dis- changes made. 

crepancy, or no change is made. 

2(e) The Applicant Companies under pro- The Applicant Companies hereby un­

visions of section 230(5) of the Com- dertake that notices have been duly 

panies Act 2013 have to serve no- served to all concerned statutory au­

tices to concerned authorities which thorities likely to be affected by the 

are likely to be affected by the Amal- Scheme of Merger by Absorption, in 

gamation or arrangement. Further, compliance with the directions of the 

the approval of the scheme by the NCL T, Mumbai Bench, in its First Mo­

Hon'ble Tribunal may not deter such. tion Application Order. 

authorities to deal with any of the is-

sues arising after giving effect to the The Applicant Companies further un­

scheme. The decision of such author- dertake that the approval of the 

ities shall be binding on the Applicant Scheme by the Hon'ble Tribunal shall 

companies concerned. 
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not preclude such authorities from 

dealing with any issues arising after 

giving effect to the Scheme. Such mat­

ters shall continue to be enforced by or 

against the Transferee Company in the 

same man am~~~~ extent 

as they w con-

tinued or st the 
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C.P.(CAA) /138 (MB-IV)/2025 
In 
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Transferor Company. The Applicant 

Companies also undertake that the de­

cisions of such authorities shall be 

binding on the Applicant Companies 

concerned, subject to appropriate 

rights and remedies available to the 

Applicant Companies under the gov­

erning law. 

2('f) As per definition of the Scheme, • The Applicant Companies submit that 

"Appointed Date" means 1st April, as per Clause 4.5 of Part I of the 

2024 or such other date as the Adju- Scheme, the 'Appointed Date means 

dicating Body(ies) may direct or fix, 1st April, 2024 or such other date as the 

for the purpose of amalgamation of Adjudicating. Body(ies) may direct or 

KILPL with VGL under this Scheme. fix, for the purpose of amalgamation of 

KILPL with VGL under this Scheme. 

"Effective Date" means the last of The same has been clearly indicated in 

the dates on which the certified cop- the Scheme in accordance with the 

ies of the order( s) of the Adjudicating provisions of Section 232(6) of the 

Body, are filed with the Registrar of Companies Act, 2013. 

Companies, Maharashtra, Mumbai. 

All references in this Scheme to the The same therefore meets the require­

date of "coming into effect of this ments clarified vide circular no. F. No. 

Scheme" or "Effectiveness of the 7/12/2019/CL-I dated 21.08.2019 is­

Scheme" or "Scheme taking effect" or sued by the Ministry of Corporate Af­

"Scheme becoming effective" shall fairs. 

mean the Effective Date. 

Further, the Applicant Companies un­

"Record Date" means the date to be dertakes to comply with the require­

fixed by the Board of Directors of the ments clarified vide circular no. F. No. 

Transferor Company in consultation 7/12/2019/CL-I dated 21.08.2019 is­

with the Board of Directors of the sued by the Ministry of Corporate At­

Transferee Company for the purpose fairs. 

of reckoning name of the equity 

shareholders of the Transferor Com­

pany who shall be entitled to receive 

the New Shares to be issued by the 

Transferee Company and for any 
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other purpose as provided in this 

Scheme. 

In this regard, it is submitted that Sec­

tion 232 (6) of the Companies Act, 

2013 states that the scheme under 

this section shall clearly indicate an 

appointed date from which it shall be 

effective, and the scheme shall be 

deemed to be effective from such 

date and not at a date subsequent to 

the appointed date. However, this as­

pect may be decided by the Hon'ble 

Tribunal taking into account its inher­

ent powers. 

It is submitted that the Applicant 

Companies may be asked to comply 

with the requirements as clarified vide 

circular no. F. No. 7/12/2019/CL-I 

dated 21.08.2019 issued by the Min­

istry of Corporate Affairs. 

C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

2(g) The Applicant Companies shall un- The Applicant Companies undertake to 

dertake to comply with the directions comply with the directions of the In­

of Income Tax Department and GST come Tax Department, subject to ap-

Department, if any. 
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propriate rights and remedies available 

to the Applicant Companies under gov­

erning law. Further, with respect to the 

GST Department, the Applicant Com­

panies submit that neither of the com­

panies is required to obtain GST regis­

tration under the applicable law. How­

ever, the Applicant Companies under­

take to comply with the provisions of 

the GST law, if an -'Wb"eWlat)~~ble, 
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C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

subject to appropriate rights and reme­

dies available to the Applicant Compa­

nies under governing law. 

2(h) The Applicant Companies shall un- The Applicant Companies are gov­

dertake to comply with the directions erned by the RBI as registered NBFCs 

of the concerned sectoral Regulatory, and have already obtained their prior 

if any. approval, which is annexed as Exhibit 

G to the Company Scheme Petition. 

Further, the Applicant Companies un­

dertake to comply with the directions of 

the concerned sectoral Regulatory, 

subject to appropriate rights and reme­

dies available to the Applicant Compa­

nies under governing law. 

2(i) The Applicant Company states that The Applicant Companies submit that 

the Transferee Company shall be in they shall be in compliance of all the 

compliance with provisions of Section applicable provisions of the Income-tax 

2(18) of the Income Tax Act, 1961. In Act, 1961, including the conditions 

this regard, the Applicant company thereon, read with applicable rules 

shall ensure compliance of all the thereunder, pertaining to the Scheme, 

provisions of Income Tax Act and 

Rules thereunder. 

including but not limited to compliance 

with section 2(1 BJ of the Income-tax 

Act, 1961. 

2lj) The Applicant Transferee Company The Second Applicant Company un-

has foreign shareholders; hence Ap- dertakes to comply with rules, regula­

plicant Transferee Company shall un- tions, guidelines of FEMA, FERA and 

dertake to comply with rules, regula- RBI in relation to foreign shareholders. 

tions, guidelines of FEMA, FERA and 

RBI. 

2(k) The Applicant Transferee Company The Second Applicant Company un­

is Listed Company hence Applicant dertakes to comply with observation 

Transferee Company shall undertake letter of the BSE and SEBI through 

to comply with observations pointed their letter dated 6th December 2024, if 

out by BSE and SEBI, if any also any, and also comply with SEBI 

comply with SEBI (LODR) Regula- (LODR) R 

tions, 2015. In this regard, it is sub-

mitted that the observation Letter has 
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been issued by the BSE vide Letter 

dated 06.12.2024 for compliance with 

SEBI (LODR) Regulation, 2015. 

C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

2(/) It is observed that the Applicant Com- The contents thereof are correct fac­

panies are NBFC companies there- tual observations and thus, do not re­

fore, Applicant Companies may be di- quire any response. 

rected to place on record the prior no-

tice issued to RBI and obtain NOC 

from RBI. In this regard, it is submit-

ted that the observation Letter have 

been issued by the RBI vide their Let-

ter dated 25.10.2024. 

2(m) As per Financial Statements as on The First Applicant Company acknowl-

31. 03. 2024 submitted by the Appli- edges that the said two body corpo­

cant Companies, details of share- rates are shareholders of the First Ap-

holding is as follows :- plicant Company i.e. Phoenix Asset 

S Appli- Na % of Remark Management Private Limited and Ven-

r cant me shar tura Guaranty Limited. The Form BEN-

Com­

N pany 

of es 

Sha held 

re-0 

hold 

er 

1 Kash- Ven 10.0 No 

mira tura 6% Form 

In- Gua BEN 2 

vest- rant has 

ments y been 

and Umi 19.1 filed by 

Leas- ted 6% 

ing Pho 

Pri- enix 

vate 

Lim­

ited 

As­

set 

Ma 

(Trans nag 

feror 

any of 

the Ap­

plicant 

Compa­

nies as 

per rec­

ords 
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2 in respect of Phoenix Asset Manage­

ment Private Limited, has since been 

duly filed on August 26, 2025, vide SIW 

AB6201397. With regard to Ventura 

Guaranty Limited, being the Applicant 

Transferee Company, it is respectfully 

submitted that Ventura Guaranty Lim­

ited was holding 10. 06% of the share­

holding of the Applicant Transferor 

Company as on March 31, 2024, and 

continues to hold the same till date. 

The Applicant Transferor Company 

further submits that none of the individ­

ual shareholders, whether acting alone 

or together, or through one or more 

persons or tru ts h I either directly 

or indirect/ hares 

or voting n rans-

feree Co , the 
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Com- em 

pany) ent 

Pri-

vate 

Limi 

ted 

availa-

ble at 

MCA21 

Portal 

No Form BEN-2 has been filed by the 

Applicant Transferee Company in­

cluding subsidiary companies as per 

records available at MCA21 Portal, 

hence Applicant Transferee Com­

pany shall undertake to comply with 

the provisions of section 90 of Com­

panies Act, 2013 rlw. Companies 

(Significant Beneficial Owners) 

Rules, 2018, thereunder and to file 

Form BEN-2 for declaring name of 

the significant beneficial owner with 

concerned ROG. 

The Transferee subsidiary compa­

nies shall also direct to file Form 

BEN-2 as per provision to Rule 8 of 

the Companies (SBO) Rules, 2018. 

C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

filing of Form BEN-2, with respect to 

Ventura Guaranty Limited is not appli­

cable. 

14. The Authorised Representative for Regional Director, Western Region, Mumbai, 

appeared on the. date of hearing and submitted that the above explanations and 

clarifications given by the Applicant Companies in the affidavit in reply dated 

28.08.2025 are satisfactory and they have no further objection to the Scheme. 

15. The Official Liquidator has filed its report dated 18.07.2 that 

"it appears that the affairs of the Transferor Company n ucted 

in a manner prejudicial to the public interest or the inte f . or. 
ll0•UM :f't-1 
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C.P .(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

16. The observations made in the report by the Registrar of Companies, Mumbai 

dated 17.07.2025, as reproduced in paragraph 2(a) of the Report of the Regional 

Director, Western Region dated 11.08.2025, along with the clarifications and 

undertakings given by the Applicant Companies are summarized in the table 

herein below: 

Para Observations made by the ROC Responses of the Applicant Com-

No. panies 

2(a) That the ROG Mumbai in its report The contents are correct factual ob-

(i) dated 17.07.2025 has also stated servations and thus, does not require 

that No Inquiry, Inspection, lnves- any response. 

2(a) 

(ii) 

tigations, Prosecutions and com-

plaints under CA 2013 have been 

pending against the Applicant 

Companies. 

With reference to Para 16 of the The Transferee Company submits 

Scheme, it is stated that such that on Scheme of Amalgamation be­

clause overrides the provision of coming Effective on the Effective date, 

Companies Act, 2013 namely the RoC fees or stamp duty, if any, 

section 232(3)(i) which inter alia paid by the Transferor Company on its 

provides that, if a company is dis- authorised share capital shall be 

solved the fee paid by such com- deemed to have been so paid by the 

pany on its Authorised Capital Transferee Company on the com­

shall be set off against any fees bined authorised share capital, and 

payable by the Transferee Com- the Transferee Company shall pay dif­

pany on its Authorised Capital. ferentia/ RoC fees/stamp duty for the 

The Transferee Company may be increase of the authorised share capi­

directed to pay differential fees, if ta/, after setting-off fees and stamp 

any, after setting of the fees al- duty already paid by the Transferor 

ready paid by the Transferor Company. The aggregate authorised 

Company. share capital of the Transferee Com­

pany shall automatically stand in-

creased to that ~=:s.:..· filing 

the requisite nt 

Registrar of ny 
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(iii) 
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C.P.(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

further act, instrument or deed on the 

part of Transferee Company. The 

Transferee Company undertakes to 

comply with the provisions of Section 

232(3)(i) of the Companies Act, 2013 

for payment of differential RoC fees 

and Stamp Duty, if any on the in­

crease of authorised share capital. 

Interest of the creditors & Employ- The Applicant Companies submit that 

ees should be protected the interest of creditors and employ­

ees will be protected. 

17. The Statutory Auditors of the respective Applicant companies have examined the 

Scheme in terms of provisions of Sections 230-232 of the Act and certified that 

the Accounting Treatment specified in the Scheme is in compliance with the 

applicable Accounting Standards specified under Section 133 of the Act, and 

other generally accepted accounting principles. The Auditor's report for the First 

Applicant Company dated 22.07.2024 and for the Second Applicant Company 

dated 24.07.2024, is annexed to the Company Scheme Petition. 

18. The Ld. PCA for the Applicant Companies submits that there are no inquiry, 

investigation or proceedings instituted or are pending under the Companies Act, 

1956 / Companies Act, 2013 against the Applicant Companies or by any other 

regulatory authorities. Further, there are no winding-up petitions or petitions 

under the Insolvency and Bankruptcy Code, 2016 admitted against any of the 

Applicant Companies. 

Page 14 of 16 



IN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH, COURT - IV 

C.P.(CAA) /138 (MB-IV)/2025 
In 
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19. Upon effectiveness of the Scheme all the assets and properties comprised in the 

First Applicant Company of whatsoever nature and wheresoever situated, shall, 

under the provisions of Sections 230 to 232 and all other applicable provisions, 

if any, of the Act, without any further act or deed, be and stand transferred to and 

vested in the Second Applicant Company or be deemed to be transferred to and 

vested in Second Applicant Company as a going concern so as to become the 

assets and properties of Second Applicant Company. 

20. The Second Applicant Company undertakes that all the liabilities and legal 

proceedings of the First Applicant Company shall be transferred to the Second 

Applicant Company in accordance with the Scheme. The legal proceedings, if 

any, of whatsoever nature, shall not abate as a result of the present Scheme of 

Amalgamation and shall be taken over by the Second Applicant Company. 

21. Further, the Second Applicant Company undertakes that all the duties, direct and 

indirect taxes (including any advance taxes), GST liabilities, liabilities under the 

erstwhile provisions of the VAT Act, Sales Tax Act, customs duty, excise duty 

and any other tax obligations or litigations thereunder for any tax laws for the First 

Applicant Company shall be transferred to the Second Applicant Company, as a 

result of the Scheme. Further, upon effectiveness of the Scheme, the Second 

Applicant Company undertakes to have all legal or other proceedings initiated by 

or against the First Applicant Company, transferred into its name and to have the 

same continued, prosecuted and enforced by or against the Second Applicant 

Company to the exclusion of the First Applicant Company. 

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

is not violative of any provisions of law and is not contrary to public policy. 

23. The approval of the Scheme will not affect the rights and contentions of all the 

Regulatory Authorities including Registrar of Companies (RoC), BSE Limited, 

Reserve Bank of India or the Securities Exchange Board of India (SEBI) and the 

same will remain open to take any action for non-compliance of the law and that 

such action, if taken would continue against the Secon MOOt'at'.1tt(.._,,,.,,.""'..., y. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH, COURT - IV 

C.P .(CAA) /138 (MB-IV)/2025 
In 
C.A. (CAA) /28 (MB-IV)/2025 

24. The Income Tax Department will be at liberty to examine the aspect of any tax 

payable as a result of this scheme and in case it is· found that the scheme 

ultimately results in tax avoidance under the provisions of.Income-tax Act, 1961, 

it shall be open to the income tax authorities to take necessary action as possible 

under the Income Tax Law. 

25. The Applicant Companies are directed to file a certified copy of this Order along 

with the copy of Scheme with the con_cerned Registrar of Companies (RoC) 

electronically in E-form INC-28 in addition to physical copy within 30 days from 

the date of receipt of the certified copy which is duly certified by the Designated 

Registrar of this Tribunal. 

26. The Applicant Companies shall lodge a copy of this Order along with the Scheme 

duly certified by the Designated Registrar of this Tribunal, with the concerned 

Superintendent of Stamps for the purpose of adjudication of stamp duty payable, 

within a period of 60 working days from the date of the receipt of the certified 

Order from the Registry of this Tribunal. 

27. All concerned authorities concerned to act on a copy of this Order along with 

Scheme duly certified by the Designated Registrar of this Tribunal. 

28. Any person interested shall be at liberty to apply to this Tribunal in the above 

matter for any directions that may be necessary. 

29. Any concerned authorities are at liberty to approach this Tribunal for any further 

clarification as may be necessary. 

30. The Company Scheme Petition with C.P. (CAA) I 138 (MB-IV) I 2025 in 

C.A.(CAA) /28 (MB-IV) I 2025 stands allowed and disposed of. :?:..NY 1 &,~' - 4/t,;1:, 
" ~ 

31. Ordered accordingly. 

Sd/-

ANIL RAJ CHELLAN 

MEMBER (TECHNICAL) 

/JJ/ 
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K. R. SAJI KUMAR 

MEMBER (JUDICIAL) 
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- . . ·s ~ 
.p.µ,i:suant to:. thi$ Scli!;me, as approprjate to the property being :vested, and title·. to 4'. · ~ 

.;;;:. -property ·shall b~·deem,e\i;~o hiwe b.e~ Jr!=ll1Sferred .!\~corq.ic:igly,.. . 
•.. ':' • . • . • • •• .. . ..•. · .. ~~~ '<' 

T.he :.9,ssets. ci.f .l;J;i~. T~{ll').SfEil;qr. Company .ori the Appo,i:ilted Da~e; shaJi, .. ti:pdn • the Schem:e • ~An ·~t.~C 

~o~g futo ·,!;.ffe~f, • w~i:1.i:o~f:<mY further- ~ct;Jnsb;um~t. or deed, b.¢ .f!:ansferrea:. fa .µ,.d. 

e~t'ed. in and/or be •. deemed to: be transferred -~a:- vested iri the Transferee. Ccimpany 

• '-;:::::::;::::=?"" • 

: ........ .:.,:. ..... _-__ 
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·• Zta:.~::r=!1tt-:~c:!:1:::, •••. 
1,,m,~;-~e~~~·,oli1sti:µ:1.¥.gJ?ia;is ~~~~dv~ces;-i£,~Y'.? reco.verable):i'i.casii:rot·fu:kin~:or;,for:· • 

_ y_<!,I~e· t?j~~: t~~#.v.~_d;jb_aj)k p~l.ar.ic~; :aiic:1: 4$pC?si~~:c(iµp.ild,irig d~p.CJ~it:sjren,:i: m~Wr~)?:lif'. • 

.·• :!;;:!'!i=:.:;t~=!.:;:t:!::.=.~.Z,~; •• • 
~1:,:;:::::::a:::::-:z:-::::::: .. · 
=Ei:E:EE::~!iE;~~~S:• 
acfot;·deed,. be transferr.ed fo and0'vesi:e¢l·in,.and/or :be.deemedto,ba:ve,been,tra.nsferred-.to • ·• . . . .· . . . . . . . : . . ·~. ... : . . ... .. .. -· .. . . ... ·. 

· . arid v.esle~ fri.J:h:e·Transferee 'Company. 

8".5 The ,fminova.ble :properties of the Transferor C:;0111pan:y:,. indu~g 1~d to._gether with 'the, 

~µildhtgs, and, strucfuies . smidiilg ther~on and' :rights and futeresi:s \ttr.' limrioY.~bie.:· 

pr.9perties-pf the Traiisfetor.:Coirip.a.ny/whetheffreehold or :leas$qld:or otherwise·~& al.f 

dot~ents:o.f tltle;;iights and·,~~sements-4l·~~~~ori:therefo, shall.be vested in.and/or. be . 

de~ecLto have·been vested in the Transfer•ee"·Cornpany; without any further act-or,deed: 

4b:t.i~ o-,: beii1g iequired to 'be 4one by th\;! Transferor Co~pany and/or the Tr~feree 

:coiµpany.: TI1.~··Transforee ,Co:m,pany-::shajl:·b~ ei::J:tj,t:led t!) ~~tis.~:;~ #gh~0aji.d., 'ptivil.¢g~s:- . ' 

• ~~_che:q~o ,the ·aforesaid hrunovabie,.ptoperties ~d shall be.liable, tb pay-.the ,ground-rent~ -o:i~-~ ~ 
a!\d· .taxes arid fulfil all obligqtions in relation to ·or applicable to such imtnov:a • ,?_,¥~ ,. ~ : ~~ ~ 

' . s ) ~~ 

p~Of>erties'. The,relevant authoritie11 shall grant·a+l_dearances/permissi9ns; if any; req • d . '4 ~ 
~ ~ 

for, enabling the Transferee Company to Iibsolutefy ow~ and· enjoy the ;fuunov_al::l ... , .. ,., ,.,., 
0 

properties in accordance with A!)plkable Law. The mutation .or substitutii:m of the til:Ie -.to 

·t1:i.e._i.Ipmqv~plE! prqpE!rties- shal).', '!-1,po:n this Sche~e beco:irtlng effective, b_e·made and duly 

recor_ded-in~ the name! ~f the Transferee CompcU).y by Government~ Authorities pur~uanf 

5 

.... ;:.· ··-·-
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. :·-· , .. 
-· ~-" 'f-:_' \t···::· ....... j. ·:. 

·.- .: -. .-· ., 

•• i:~9.¢r~ni~~:,~ii''~1JaU.ndfbe:ileElm.,e.4,Jo·pe,'~.,ci9cyrneniiuµdet:vy,J.:u91.;the,{r~£f:!1 Jt:ap,y . 
. piop.aj:fy of\fue; Tr~feror .. Co~p~y' hikes: i5Iac:e, and ,the: ass.ets\an&-lfa.biii!:i,es.;_:6( fue •. . · .. !::l!l:~:::;;:;:_, ~~:1n tenn<ottlili~~ •• 

817 • r.4btw,ithsµm~g; ·anything_ 0<tcintafu~d (ili_, ~': s.cheme;.,. with ,resp~~t: to: the fri.urtqv.abie • 

8.8 

prpp_ef.!:iesi:>fthe]rarisf~or·Oori;ip~y.in,th:~·zj~~~.:o,fJand.and'..bµµillpgs,:!oc:a.ted·qµtsjd$;, 

••. t:::=::ea:~:~:.:;~:!:;;z::tzt:~,:::::;:l:!; 
.d#o/-f#id: v..esJ#.ig 3ll :the Tfatjs(~Eie Cq¢p~y/if (he '.fransf$re~;¢on:tpa:hy ~~ qetjd.e~~ ~,~ 
transferor· ·Coinp_an;r and/ or· the T~a_nsferee Compciny, whether. 'b/ifore · 0~ ifi~; ~e . 

. Eff~ctiye Date,. as .. the case may be, may exe1::ute.·and-reg:ister or, cause;•to· .. be exe2u.ted .and 

r~giit~eq, ~eparate deeqs ·of conveJan~~- oi. de~ds ofas;i~ei:i.t •9fleas·~~ ~s ·fii~;.c,a.~_e,ina,y. . 

be,.~,. £av.o~ of.the T~~r~e~·.Comp~:wifq:e.~pect ofiruc4 imn;to.y,~~I¢,:Pi9pera~~;:,E~~rof • . . . . ·~ . •·; .. : . • . • .... ; .· . . .. . . . . 
the imr,novable properties, only for,#1e,purposes of.the~.payment:of';famp duty (if reqµir~cl • . .· '· . . . . . ... .. .. . .• 

iµiii~App}i.cable. Law.), shall-'b~ dee~ed t9 b~ conveyed. at a value deterirµ.ried by the.· 

riµevant authoril:i.es in accordance wjth, il1e. ?-pplii;:able circle rates. l'he fransf~r,.of sµch 

mim0'.1.!'.alJle;properties·sl:).aUJor-:in anmte~al part.of: J:hl11·SCht\m~, 

For ~v.9idance of doubt.and wifl10ut. J:>r~judiCJ: tp .the gene,:ality ·of the foregoing it is 

dat'ifiecl. 'that: upon. ·the Scli:eine conui1,K·41to, .. effect,. alt aj?I?i:Pvals, permits, q~ofas, 

. ·-·· · ..... •• .. 

. ..... ~!. ~.,>. 
~ .. - ~ 
-::- :,;:,. 

. ,._ 



.• :~~t;,leJo:~e:l.;f~f~etrf.9.~~~?-,. • 

a: ·.i· ~ •.. 

··rS;iij~fliati.ori,,:ni~tatip~o~,:an,.f-\,tlj,~pre.as~ni§hajJ!'.~·e:'~~r#edajt\~f::th~J:op.t~tj:i~4:s(c1tti,ti:>.iy' •. 
qr,.regulaf;oi:y or. ati.y other authority.: W:il:I-ibilt the'i;equil:exrierit'of pa~eni:0offuly .b:ariSf.~ q.r., : 

~gis.Jra:n2~:.f~~'.9r arj.ypthe(!:t;li~ge·6r impositienjv.ha~beyer, . ~ : • • 

. . . 

name oHhe Tran~f°~ree <:omp<1I1y •. TheTi.n1!ifere<;i_~~~pany>~h~J.l<Dic\ke appli!=itj~11S .tb 

ahrGovernmental, Authorities :or, any: i:hfyd ... perso:i;u;;., '( as .the ,'.casi :~y.· 9e). ~i.' :µJiiy I:ie .• 
• !!~C.~§sat in;thkbehalf. : ' • ' • . • ' • • 

.. . .. . . . ·. 
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... ;.'.. ; ... 
8;11 

.. --, 

coni:p,li~c~s•a:s:regµu.e:cl 1:i;r:thtf}J$1Sfer~r,.·:Cpmp~y.;.: 

:8J2: J'b~::Tril:µ$f~E?.e ·Gqmp_£UJ.y· s~all'b,e' $.litle"g:·tcf,,th,e_'J;artefif of E.ilii,~~aru:~-pblicies, ~hi&i 

8.15 

a~:f :.~-:~~:=~t:=o::=:r ····•·.·. 
t,At:I'~~fei:~eJ~<#~1.pWlts~al(be{f#ititlt:icl.'to,iill•the dev.eiop_mertt:it~ts,,,if any~ hefd~iii.:the: ·_· 

•• -~~lf 8f)l.1~. :Tr~{eto;i: _C:o~an.y" a:ncl,tbe,'riarn.e 9£ the·- T:rarisferee-:Company ,snaiJ.; be_. 

-siibifi.tut~cffuthe:do'cument.related:there-to; • • . • ~. :.·.· -•:;_ . . :_~: ·: • :·· .. - •• _. . • .... . .• ::· ' . _ .. ; . . •• . . • "; 

¥.f.ifu,~ecJ:.f.t.01p, f:he: App·c,mte:apate, _ajl deb~,,;lialiili~_es,.an4 obiiia\ions;: whethe~'~r -not 

.:f;tiv.:1i~~d\Io~'.iµ_:the:~~gk$.:o~.~C~Qun~:,_arid·'wp$.tb~,'g~cldse:4:6r..-un~clos~d'mithe;p@an~e. 

she_et'.~fthe Transferor Company~ a::t.on the tjose ·of the busfues~ op:the·d;;y in1nwdJ,MfY. 1P~-~ 

• _ pf~f~?'git}w Appoi,ntedJ:Jater5.haU-b~come the·_deb~,,_,liabilitiesr,~uties,and ob~~tio11S:0£ ~ ,(,~':"~~y l,4~~ 

the:Transfei:ee.Com • fill :.'u • oh ·the Sclieme- foiniri :iri'td, e.ffecF-the.'.Traiilirete'e . .Com an . : f ~ ' ~ ~ ·, . .-· ·. · ·• ····•· ·_ ·, .P.,, .. Y: .. ,_p.._, •.• ,. ·c•.··· -, .. ,,·.•·: ·.,- ··. •· .• _g_. ··., ··, ·._-,l·:····:· • .· - ··· ·-: .. · .P_ · · . ·-:= , ::z 

sh~~_.m_relation to ~Ifdebh!; liabiliti~.s ~d,oblig~tions·._pro:viq.ed_for anci·_distlosec:Un th : ~ • ~ 
• . •• •• ~. •• •·. • • . . ••. ••;•. • • . • •F'fltt·o'f;f 

• bqoks ·of acc:otli1.ts. ~d./ • or balance ·sheet oLthe Transferor Co:o;i.panyr.:,:m,e~t, • discharge and • · • 0 

• s_atjsJ_ythe same.to tf:te:e?(culusion o!theTransfer9r Coitipany. 

WiPi~f~f!,t;fr9~.~~A\f!pQ~t¢tj.- Dat\:!, m.:i:~. supjgct._to",th~ pt!:iVisid.ns·.c?f'the·,:Scheritei.: the .. · . . . . . . . . . 
lif!.bil.ities ,of the Transfer<:>r Company- irl:duding, 

58 
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• Ericwnbr.anci~i; li1mc.or::setuii:ty·thereon! an& the ,sa.me,s:t\,i.l(be;-;;t~s~ed· py::lbe :Traris_fei:e?. 

-:Cpxri~ariyto '.ffi.e=:~fyµt they::~e~gµ~~ding}* t;h_~-Eq~b~~e. ::P.<!tlf 5<9•~'·.to ~$.cQD¥J.f¾~-:ari,d 

·itoni·the:Appointedpite,·t:l,:e_lial;!ilit.i!?softhe 'lr}~fey~~·Comp.<11!-y on,tb~ .. sani.e.·~••and 

.cop.di~~ns. as y,r._ere:. ,i.pplicabie to · the. T;tansferor:.Company;. ~thout,.arty. .tonsertt of. any. . 

tr£:~:;;2:{~2EE:E:2s .. 
. ~,~P~Y,'~Y. ilie bank~s, :fu-tanciatinstl~tio~ and'my third:party:·and wrucli is ~tan~g 

as'·(lll. i:h~ Appo~t$d 'Dal:e.hlltbefor.§!,.th~ Effe¢li\Te,Date shall,uJ-1.on theScheni.e com.ing)rito • 

effect, ipsoJacto.~tend t9 the Jjansfer.ee Company. 

WJ:1¢re any ~ii&.. d~bt.sJ loans :rai~ed~. lial;>ilit:ies, 1:lu.ties !¥1-d obJ.igations.· ofthe Tran~ferJr . . . . . • . .• . ~ 

Comp,any as.on the Appointed Oa~~ have been cliscl:larged or-satisfied :by th~_T:r~sferor 

:comp.any after the Appoihted Date and· prior the Effective Date; such disd1ru;ge or;· ',· . , 

s~tisf~~tion.sh~be deemed to be for arid on account of the Tr~fer~e.Coinpany . • .-:-~ e.15: 
. ,o:P-' 'l I I '-f/ I:/ u!· 

~it:h'.~f~cffrpm,the AppointedDate~ .. all.&11ai:antees,=i,nc;leilll.llties· and 
0

<:q:rttini~fliabiliti • ~i.._\\~WArl:iy~i 

,6fl:heJ'ransferee Company·sl'faU:also, w!thout any:furtl:i.er or deed, be .b:ansferred to-.or • e ~ • I ~ 
. . ~ ~ 

deemed. to be transferred to the Transferee Company so as b!=cpme as .and from tH .• ,,.,., '"'" 

Apppinted Date,.as the guaranteesi indemnities and contingent liabilities of:the Transferee 
u 

Company. and it shall not be necessary to obtain the consent of any third p;nty·or-other 
• ' • •. . 

person ~ho is. aJiarty,to any contr~ctor arr~g~~!:li~'by virtue· of 1.Vl:iGh.s1,1<:h gucU:~tees, 

.. :I 
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~1~~::.~!°!:=:~:.:~t• · 
. ·ri~p,ei±·:~~~fh{;pt6p~ arid. ·.iiss~ts .,or; any: tart , ffiet,~i of _tlte,'Trfuisf~;or-:.-eo~~~Y~ • 

....... iitiwf~[t:1~S~$'· ... 
··=1~:!ft~:ESES!lS:.·· 
_ • s~ci;intl~i;,;~~~~/_-~W,9~et?Qn·:~(\'.:~o;tf~-~s::@:~Y-~~~f&) oy_e:;@.~'!¥.11'.~p.e!=t;;t: 
-~.s~-~ bt;J~ny~gi;t)tp:~ed~ iif:tl1e ·.Trarjsfe~ee'-CQD}P,~Y, shalhcmrj.tinµe • wi,fh:i:espect:t9 -such. . . 

. t;.t~~:t:~;ga~~~-:~;:~,::~~=~;,;• .. · 
~y.pqt:li.ec~tiR;n and IQ6rtg~g~s:,$hefill·l'.lot ,~t~tfiqr I:i~ deemect,:to extenit, .. to any -df.o:thei, ... ·~ ·, ·. . . . . . .. . -· . 

• ~ . . 

Comp,any .:wi_th. tl:~e 'T.r~feree ·cornp~y and the'"I:r.aps.it:ree: Con:ip~y.1?pall.nofpe:ol:?ligetj. _ • 

to ~~ate any fittUler or additional security th~ero;e after. t:1'i~-~g<!matiqn pas.becoµi,e • 
4

0'1-~ 1t 

,op.~f_tiye. i~\$1~~~NY !44-~,.\ 
...... ~ ' ~ ;l 
/:v~ ~ 

Ti:apl?.f~r.e..e ~gnj.p~y Ill?Y ~eciite::al'l}' il:lsti:un;leI).ts-:or,_dopnn~ts-_cir-d~ all tlle acts ·an 
d\~~di,~s :~y fo ~onsidered,.appropriate including. the £llingici£ necessary p~tict:ilars and 

[or. nioqi(ii':~qqii.(~). ofdia:rge_(s), With. the_:respec,tive ·R_OC1 .Sub Re,&.51:i:ar ofAssuranc1:s. and 
~ ' .• ' ' • . 

,cµi.y-_9Jhi;!:r. Gqy~~-taI· P,_iuth9riti~s. {o give-~<;>rn;µµ.,~ect tp U.,.e. a~p:v.e·.:prp:,,1sfcms;. if 

required 

~ i'.;: 
~. ,j~({t~~J ,._ 

,tC·lrf11"l;i 

~ 



'.~l~t 
•• ... _ 

~tatiites i 'scliemes,fi" pbJicie~, etc.:of...:t1tiibn'°ancl"state"g~-vemments sliall;be· a½illable·to and. : -· . ~ .• . .. 
~)!@. y~~t ,:µ'i-;th~/Pr~fere~:<Sci.inp~y upon t:his:Sclieme,becorirln:g,effectiv:e. Acc_qrdfrig'j.)r; • • 

• · :~rj.6~.:~1~~s.fi~~-ib~~9-~gp~f~eii;e,. fuetT~~f~i~~-~P!UP~yi.}s. ~~,~~ft p~#~d;{~, 
t~Vil3-~;..ififb~c0ll:1e~.n~c~sary; its'intome.tax re~/Sales•:~·rel:tin1~:~&~ &;CEM/Af -

!":.";~=;.;:-:::.,~~=~=~::::' 
• ·cl~irefurtdsjartdicreditsJ? re$ped of anytrartsactionbetween. or:.~~~st::the. Traris(eror 

C::¢mpanj :~a .tlieTrabs_f¢t~e'C9.mp~y·; 

, .. · -._. 
•. i~; 

:13:22: • ~)'axefT-fu<ilttdinJr fucome:.,t~,. ·tax o:rLbook :profits;. servicer :hlx, G$'f.,. v.alµef: ij4ded. •tcQ<~ 1P~ ~ ~~ 
-CGS1?~. -~S((;(3'.f.f)<SS(e~c .paict• dr,_payable ~y--:the· Tra,nsf~rot·ci:impanr; in -ri=spe_ct· ·or, _ -~~~!~:~4~~%~ 
.· ope~~tiqris:;-and/ .. or ~¢. profits, qf ·U,e. T1·al"!sfe).:qr Company l;ie(cire· ~e; ,App~iritegl :D ;f g • J~it~: :'. ~ 
-sh~Itb~:-on :aceount ·of- the· Transfer6r ;c:on:tpariY. _;ana,Jn: so::1~r·'~s-,:~t-.-r~l~te$ ;~ :1f;·•; • .. ~ '"''"' .,.,,:' ~ 
payment including, without'limitatfon; :iricoma~tiixi'-tax ori·bodk.~rofits~: ;aiue add~ct .. , ~(/~-~\~'<' 

etc w~ether=by'·:way bf d~dtictj.on :at so~rce, adyane::e :tax· or otlif,:r-w_ise· ho~soev:ei:i;) :by !h~' l1BA I e£ 

Transferor Com:f)any in respect ·of the profits or activities or operation of the Tr~feror 

Cpllipany: #.tt;r the 1:\.pppint~d Da_te, t,'h~ s~e .sh~, be deem~!i to .b~ U,.e corresp9riding, 

·1t~_.pafrr by th~ •r~ansrer~e. ·Company -~d -sh,aU~ .. µi ~- prp_ceedfugs;,_b_e decllt':Wiffi: ._::.: •· 
• • :/.:i'_~~ • • _...;:::::=::::::::::::,,...__ •• • • • • • • 

'i . 
/G> .. 

/·r, • 
-~ 5 
/4 

'.:::::='::?.' 
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· .muneµiately; px:ei::eifulg ,.the, AERofn,t~d 1??1-te sµa.ll)w;o_..l;folqng,_ tQ: and, l;?_e .r~eiy~i:J;.by::~e,,- . . · . 

. t;fusfetiig,2oriipitii:>ffupbi~.ti&r$tllieniei~ecd~g:~itectt~e;, . • ' • ·' •• 
·:··.: .:.· ., ·:. 

8;25. • ::Afi}bafilfa~bunts,op"eratecloi\r.rttitie&fo.Ba,operateetb.:y:.the Tran~fero~.Co:t:P:fi~Y•~hajl:-fo=t .• • 

. :r;tt:;,~~-:::~:=;~t;fu=::i~).·· 
Ct:irI1.pany in_tli.(;! bank's records. 

_hJl -Ch.!:!qu,.e'.~:;:<!114-:cith~f _ne&o~ab_le.~trti_ni~ts,:p"aym!:!nt- ordei:~(:receiyed(qr presented :[6~ ~~~m:,7~ 
$:lc:~s~en:t1-fhl$ .<?J:~_:in l_iaine of_th,e Transfei;o_r Compa11y .after tl1e ,Effe¢1.v.e.-da:te ~:tt~· . f.'/~ • • •• •. 't~ ~ 
a,c~e~J¢d)y _the: l:>~~s 1f theTra!!sfere_ei;_\':;0?,}Pany·;and':trepite4• to::the,:acc:.~urtt· of-;. >t~-,- . ~I) ~ 
Trans~eree. Company: if pr_es·ented l:>y -the 1:f~£~ie~ C:_c,mpfuy-;;_:$uniliirly,. ~e. baril<ers •. • •. '"'"' ~•· . . . . . . '· . . - -. . . 

. tl.1e:_Transferee• Con:tp.any:shalLh.ono1µ\ ~IL$eqµe~J~qJ1.ed 1:!Y-' the '.Cr;msf~~pr;.Co.II!-P.atiY fqr. 

·p;;riient • :~ier: • the. E(f~c:tive Oare: rr r~ipi~e,. th~ Tr~sferbr ' Cotitpany :shafr :allow 

;~*'1~~-ofb~:;a~coun_ts· in •• the rµune ~£, tbe·T~ansferor Comp~j, by the.1):ru:isforee • 

. . . . . •;,.,. 
: <-~"-t• .•• -~-. 
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• .. . . • I • • • • . 

• Vi{~t:q_oti( pi,ejµdictf.tcftbe-:g~nih-alify. qf: tfie' !Oi'l;!aofrigi .all Jea:;ge; ~gte'e1rtents aricl; leay.e:and: 

-t=!::.:;r.:.a~-=r~::=:atei::.:;~~::.: 
slj~,t~ frii; .N.ll'{pr~·e. aii:dJff(eet,:.dri .the,;teri:hs and; toriditibiis:-confuineif-'therein _hi . =~:; ~·· .. 

.. ·pep:E.?fidajiy<o:t: oblig~e ,thetetl:t or..ffiereunder;.an&die:.~espec:tlv.e'-iessees and th¢._lic:~rts~s, 

. ;~~; th¢. c~;e· ¥~y,11J'~r ~iiW c~*@~~ 1:q,be.:m,p~sse~~ibn. of: the .pr~es _srtbjec:~,tci:thec:ter~ • 

.;ind,conditfon:s tortta.fuecHn ·the·t!tleyant:leqSe>agreements· pr' lei:!Y~'@4°1icerise·agr.e~¢P.f:l,,; •• 

• ~s :tli~· -~~ -~y be. E~Eir, ·a1i:·:fli~-; ri&.1ts; .title~ :inter$st ~d;~ :~£; 1;he tr~f.~o;; • 
·. COIP-P.a.z1Y in any prt?p~rties fficl:uclliig'leasehplg./lic:enseci pit>perlies: of the Transferor. 

C_oip.pany induding,l?ut'.notJ.µnited tq,s~CUI:itr dep.qsit$. and .adya.t_1ce qr; prepaiti. Jease.'or 
. ; ·. :· -....•. : . . . • . ·. . . . • . 
i.ice~ef~e,; shail, on:,the-sru.:tie. terms:and conditions, he transferred to and: vested .. in o,r, her ' .· .•• . •.•. . . . ,·. -· ·-· 

1cle~ea,to hav~ peen g;cp::isfer~!;!c:l lo:?J1d :vested in the. Transferee Cotnpan:r atitomatically. 
• wiilioutre9-uirei;n!;Ilt:0f-any ftir.ther. ?ct-9~d~eqi_Tue~Tr~fe~~-e'.Company1.shall coi'lfin:tJ..~'.t9 
pay rent orJease or license-fee as provided fo~· uncler such agreern~ts; and:t;ne Transfere~ . . . . . . . . 

_.O?Wj.>aI).Y._:shaJJ::c:9nlin:tie to comply with .the terms,-conditions.and c~:rvenants thereunder! 

. . 
. P4t~uanno .the order of the Adjudicafu)~ _Body, the Transferee Company shalI-fil~- th_ 

• r~e.;ant·riotifications:~d comn;i:urti_c,ations in relation:to·assigpmertt, tr~fer,.cancellation" 

~odification, ·01· En~brances of -any- license / certificate/:and .. ciliy oth~i' regis~alio~ 

. iriclu_dini but _not-limited to central. ~oods· and s.ervice: tax!. state:&Qods,an9. ier.vi.qis ·tal:<, • 

_iht.~grat~i;l good,s::Jin.g s.ervi~es lax,_ value add~a .tax; ·excise,_ ser-0.i::e tax~ :income tax,. ESI • 

63 
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}t.. -~~N$.m~~:ll!9.~i. : • 

9./l. 

• •. :·:._: ::-. ·;: ; • • I • •' • . • .. . • .. . . ~ • . . .. . • ., . • - . : • • • • 

·t£.ig_Tttj!-:Fo.tt'r '(B4)fa1lyJ?nfd;.up • Equifl.J_ .Shares ofJ?.s.1()/-•ec:wll of the ;Trnrfsfotee·c;ompany,slinll·qe 

, ·i_ss~ie'ct!l;td-allotlei{far,~en;J)ite·Hu~zaci-ed (::I.Q.Q))u.lly pa.id-up Equi_flj :shares/oflZs; 1,0l• e<igfl,~JcJ • • 

:~~._#ie:,+i:~1is/itot Coiiipatiy; ;, .. '('{sharei,1z'titleme11t·i&'fioJ _·. • • ·, •• • ••. 

. . 
.. ·. "If~y::m.emher;p.eGOineS ($nti.tle~ ,tfH!ny fr,_adj.oi}al;sh,_ares, erifi,tlerrt~~: gr·•ci:edit ~* the'issi.i~' 

: •~&~n~fuient ~it:he7New.Sh~es by th~ Tr~fei:ee-Company in accordance:with,-da~se. 

·_9:i o( P~-~ II above, lbe Board of the·. Transferee Comp~;: siiail ,consolidat~., all_ s~ch 

tt::~;::::~~,=:~:'j1:t,:::~::f:.tn:::~tt~ 
J,;@Sf~~~iGO~P.M~ (the "Tpis~ee;{)~ who sh_all hold such New Sha,;es·with ~iadditl~ns ' 

.• c,\l~R,44-1,: • • 
"'i" ••. ·r-

-~ THAN~ i 
~ .. '· ~ 

~,1-

.l:S ,. 'I,. 

~~:•- ,.,..~ 
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~t~:F£t$::!:i!=i=:t .. 
. 1.'i~aib:i: s~cl.ittji:h~r' actqunt as,is",'iiitima~ecl:ih:~tilig¾y.'fue:·shareliol8erifto :tne· '.f.r~feror· • _: :: • . • 

befdi;e :the Recqrd Date. If tio .. su~h. ]ittjmatib~ ·is:r~c~v~d;&6~ ~y si'.1arehoid~~ ;hbihbi&: .•• 

•• i!~~i~§iiiEi;iiiii~~,;~t,1 
of,.~~g;tl:i,e c9i;resp9n~g ~qµ1ty sh~re.s .µ.-4e~_atel'1alis.edfo~ t◊·theTrustee y,rlto,s _ , . 3 ~- ~ 
1\tiltl·:the.i~:equ.ify:~h;,,.~;hi fru~~ fo; the ~enefit;_of s.ui sliarehpldei;. T~e ~qJty_ sl\ai:~s ~. • .,_ 

tl:te:·Ti'ansfe.ree .c~rn~any h~ld. by the.T~;te~ of Transferee Company· for the bertefitof the· • 

. Sh#-$oider ::s~all pe_: J;ra:nsferred • t~ · the r,espectiye· ~hi;UehQlqer 1:>11~e suc;h ,~l.1c1~eh9l<:J..eri .. 
. ,, . •. . .·• •. ·: •.. • . : ... :. • • ::• .. ··(··. ;. 

provides details of 'his/her/its dem.at ai::c01111t ti>_ the Tru~"tee of. ·Transfe.ree c?;mp~y; • • 

alc:itj_g. with . such. other :documents· as. may be,,required- .by: the: Trustee. of.. Transfer.ee 
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·z=as:::2&i:ii;t:5iiii·····•·· 
• :ri~t~r~-~:(.:q~p~;)l§:i;h~\C?,S~\nar:·li¢;-#1:!~spe.c.l;:of; such;shat~s.:: 

In:,t:he'.evertt:::the New Shares ari'required· to .. be issued.and·alloted:to,suc:h:shareholtler~:of 

tfi¢_:tt~f~ror,':d~rµp~y; J,$.g:··IJP*""r~idiiftti.•:Th~)s.~u_~-:.qf ~tiqiNe~,;$.luµ:es:sh~lt:i'./~Aii.i. 
at!=otdan!=e with the provisxo~·,ofthe:: Fo~eigi, ·Excliange :,fyfanag~enf Act; t999 ·:ancl :th~ • • 

- <iJ?._P.if cib_le_;_rttlei:.and:r~gµIatioris··fuade ·there~tlet.·(for ·the- time,-bein:gJnlo:rce, m4uclh:g; 

aj:iy- ;:tarutory ':r,rio~c;ations, .re~enad;ments:-or amendments made thereto. fio:i;n~e-to,. ~ fclfi5 _ 
~e):_ . • ~~ ~\~~tlNY l4t~'% 

"~, \j. _,,, /', "A 
~ ...;, r,;1;;;:;f,;,.. • ~ " 

.l"'Y ~- ••.• , ~~~.~:. ~ ,;:;I 

9;8 Tl_{e l'f_ew Spares to :be; .. is5\led>ani;l'~~tted-;by·fiie: Ttahs_f~Eie,Qoiµpany1,in:it~r.rn{.9f:i •• :'~ • j~Ar , ~ 
. . ~- ~5rt·· ,_ 

Ssh~~iJ:µµ(1:?.~:-s1,1pj~~ t?..Jh~-pi:pyw,fQIJS,~f the)viep:io~p,n~um;pf)~-~~o~ati91tand-/~,rti . , s . ~-•~ 
t&Assodatioh O'.f:fue -Transf~ree:Company. The-New·sha:res: to ,b.e:issuect'anci allotted s 1::&,1 ~" • ~<..~0-<-

· · · · · .. · .. · · · · W8Ai~ 
f~-pari pa$~t m·allre~pects 'with·exij,tfug-~llaies.of:frte·Tran11fetee Compa11y~ irl~luffi.ilg'ii\ 

• i;e~ped ci(divid~~,.-i(m;1.y, that:may J;~·.4eclarecl}:iy.2th~: 1):a,,~f\µ'ee:t;:oµi.p~y, OIJ. c;ir-·af~er •. . 
tl~eiffec~ve bate • • • • • • • • : • ' •• • • • • 

--~- • 

.,-~- ... ': .. -·. 
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. ' '.'·. ,.; ,:; 

··::1:t~=:~::;~~c;:;:w~;~=::• 
• ~b~c~. :(ind~-i:h~rp.i:p~ons/126 -o'f, the Comp~~s Ac;t; 2019' iBJ:ldi. oth~- app_A~ble, . • 

_ i_'ji'ov_ihloris .. df relev.µit .Act ',shaft. pending iailotrnent or settlement_ •:o:f : : -~pute ·• • 'E!y. _ • • 

• ~~e oraero.f:cow.:.1:.9r. Q_t:her.wjse;a.Iso:l?e.:·held:in·byA:he:Transfer~e Co11:1panyin a~eyance., • 

• :for: .!fie ,J?tli]?C?se• oi::issiie df,t:he .New ,·Shates .• ,to tlie,,eqriiiy shar~oiders, of th~ 'tr.ansf~or· • • . • .. ·· ... - . . ·. •. .. . . . . 

•• ... · • .. · .. 

9;12: $µ1;,~~qi~i-tQ:;fu~ -~glj.qn, ~fJ1;te: .. ~q.jt:!me;. ~~ Tt@.s.ie1'.e~ ::eqinp,y, $l}aiLma~~- ~- '.: '. 

• applitatiortfot lislirtg andi onidmission: for. trading the:New 'Shares•:on BSE'-.in :whii:lithe • . . .. . . . . .. . 
~:h!ri:~s.•o'.f :the T:i:~ft;,ree. Comp~y. ?re ~tedJii. pursuance to: the relev.ant regulations: 

h1~ucling,0tQDR~ead witlqh}SEBI drculars .. Tli~ 'f,ransfere~:Compaliy shall. ~ter ht~o 
.· ... - . . . 

. suclfarr.kgements·and give such confirmations and/or underta.kipgs:asmay.be.ne~essazjr 

· in acc±or~~ce 'with .·th¢ Applicable :Law,s 9r r~gulations ,for. thtf'T;~fer~~ Comp.~y _f~r:. 

. . c;om~lying :wi.~. tl:,.e forn;ialitie,s / requirements of BSE; 

-~ -~~ 
9.13 The--sh~esaiJ,otted-_pui'suarit-to·. the Scheme shall remainfrozen-inlhe depositories system ~ \..~~Y_Alt y ,.,,~ 

iµil;il. list;qig/ q:aqiµg· permission is given by the: designated, stock exchange le. B : f°/ ,, - .;r i ~ 
• ' • -~ ~ 

Limited in. temi.s.·of:tltis-Scheme. ·-?- if:: 

9..14 'f.J;ier.e-spallp~ n9 ch~ge µ1 the.sharehol!iing patteII1,.or control in t;he,Transferee,Company 

'beJweeli. the .Record Date and. !he listing of the .shares. of the T~ansfere~ Company by ~e 

• reley_arit ~toc;k _exchB!lge in.terms cifthls'.Scheme. 

I 
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;·· ... •··· .•• 

~-1-~.-~~;;-
·.:. .... • -:·-•-·:: 

.. 
,· . :-:t?~?-;iW. 

10; 

. -~ ~ . .- . ' 

k~~~ff;\©.~3~.~.~~:f~tt=~f=:~~~~ 
.·. ::_ .::- .• 

• • .:~·tWsso.~~0ti(sp~~-~§.~~{w.wJ~~~~,. · 

·. trp6n:the;sdieme•ib.econjn:lg:,eff¢qt{y_~:arirl·wJt1i,~ectfrRm\the:-Ap,Pomted;q.;ie: 
• .•. < ·: . .: ·-.: • . --~. . ·:·. . . • ... •• • . . : .. ._ . • . •. .. ·-.-:·; •• ··:_ • .. • •. -~ 

: ,' ·.~~~' 

11.1 •· &1~;tlistan~g··:an,y_trung: cortttarf 'tontrine&fu•"~t':oti-ier~a.i~s~~ dl':'tli~,:$i:h~e;::the .•• 

• d_arifitatioris:.~sued b~·.U1e.JNP. AS,:Transition-}:acili~ti~n.Qrquf:.Q'!W.G)._.of the ;fustjtqte of_ fcrfii • 

Chart~l-'E'.!4. A.ccotmtants. of India and other generallY, ·accepted· accounting prirtciJ?-les • '~MW l;J ~~ 
I.ncµ;i .or any o.flwr relevant. or relateq require:!_Ileilt under the Act,. as applicable o ~~ (J~c,;,~-r If~~ 
• . . • ' . ;;; .at:-'. ·.¾®iii ..... ,:;;. 
Appointed.Date. ~ tHlJ.f '. • ~ 

~ ~ 

11:2 ·"i.:1.~~(Trai1Sfere~ Company, shall .. recognize ·the. assef$; J,iabUities; an~ :i".eserves ,Of .• e.1-,U.~.,~e;-<' 

. ·Tr~ferotC~b:lpany in its:books· of accotirtts onJhe:tj:ate:as .determined under ~/AS 103: ,•,,,7BA 1 13~ 

ai:i:d.',At ~\'!ll' 1;.i;~p.ecgye q1rrying- amounts. as appearli'tg iri the· Finahd~:t Statemerits; of the: 

• 'Trartsferorb~inpany; . 
• . ... · ... 

----··-·· 
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·-• .- . -. ;- .· . ".••, : 

··••Ei~ii;=s-==::~~i:9!:2·•·· 
:;=::~:::::==::~~=:, -
• bli.#~fer~¢d::to,:Capit.al_ Res~e;,;i11. case'·ofsu:rpfosl and t1:{Reti'inea.-.~gs:,ot General. • • 

'~~~~M/hi~fa~e,~r:d~cit,.#,1.:~crco_~4~c~·,v.;ith. µt~:~ccquhtihg:ppncip,I~·-P,r~~qecl·iiB4e.r 

Append.ix <:;:·1Jflr.i<l ASJ03 .(Bµsmess,(;9mpJnc\.ti.Qns _gf :~µties_unc;l_er:con;ungn":QtJ.trol). 
~-- . . . . • . . 

• ·.JK:?~$.1f.qf~y:·'Aifferffi.'l.c.¢s',irj.:thei~~~o~ting',p.Ciliqe_~i:!Jecy,een,.tli~/ffru:js£¢r_oi:':Gori:ip•ai!:Y'@a 

:th¢:tiansfei'~E:i Cqinpany; ~e "1GCZQW:1tirig.:pciUdes fqllo:wed 1::>y ~he::Transfere~ Co~pany. 

• ·j~~fr~p;~VlµF~d Ule·iinp~1=for ilie:S~e:µh::~e-~ppoin~ed Pa~e,ofjMerg~rby,Aps~rplion: ,~~~ J;7,;) 

• will.He,quantified-~4 aq.justedin the Transferee-Company to:_ensure ilia~ the Ffuanci '#._.:;/Sii . • L,t4-~~~ 

SJ<J,t!=l¢eµ~,.o! fu~· T,r~{¢ree ·cq;rnpanr, e_.lf.e.cf t:he i+~e;:Ji;nanci?l:;J>Q~Jti,911,0~,-thf.!. b,~sis. ,,, i i 
• d:i~(stent a<icountin_g·p:olicies ... 

·? "' 

• ··S'.FAFF,;WORKMEN AND:EJ.\1PtOYEES . . .. . :._ ·.· ..... - .•.. ' •.•• . 

Q1:{theScheme .coming jnto ~fect,_all th_e_ employees oUhe Trai:isferor·Company-in.sei;v.ic;e 

on such date shall_be-.deemed·to,hav¢ become employees of tlie:.Transfer.ee.Compro,iywith . 
.- ' . '• . . . .. . . . . • . . . . 

9 
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_r.Q004PO 

. 'r~~feror· t:.i:impa:q.y. .. :h:t r1:1.sp,ec.t of t~ .. lIDlpl9yee.s Ofoa;$t1ch: ,£µricl :or nmclir Jor ;·M.Y .pe~o.d 

: .:;~bseqµei'.it'·to ·the -/4~p9inteci Date- ~rutll b~.deem:ed to be ·c~ntrihutions:.m:ad~ ·by the. 

:t";!t~~'::llt .. ~:~ ::::: ::e~!.t~/~J;~e 
·furia:5. 

.,~tc\rigel'Aet,1~: .. aj:i.g._ 9.1:he~::'~~$!1, of :~I:i~~oev.gr_ na~re .. o(th,e ir~fraror Coi:µpihty 

.;fu.t{ar~::~~~sfatiir~:,pr.:havk.~;~f~ct,~e:filatelt·pefcmr the::Eff~¢tiv.e-:P~te:§l1all.b.rf; fuU. 

f~rc_e -~ga.41$f:ci~ ii\ fav:9ur of the Tr~feree-Comeany and· may :be·:enforced-,:'as;fu.i.Iy arid. 

• ~fr-e~~ie~y. ~~Jf.~st~m1;t9f.fue r:rap$~~i:oj; <;:o.mI>.~Y.,.Jlie:1:taiJllf~e~ ... q9Hl ~·-·has been; '. 

• •. f =··· .. 



.. · ... 

. ... ·., ... 

'••~; ,i 

•••. • -db':cutrtents:witl_l;.,0r,' ili,ifav:ottr-;ohny-§atty::tti.:ant cortttatt,-ot-ma:ifg~r.;to :w.Iucli i:lie . . .• . ;· -~. • ··. 

'fi'.ansferor·Com,p.any . 

. :viAiiiJITY:'OREXISTING .REsor;urioNs. • • i :;:'.). • . 

• ·, • .-1/Pti~·:~'ciiirlrig'j~fo, effe:ct .. 'bi- tnis. ,:s~~e; the:.restil~tlons/ofiJhe 'Tr~f~rot -~d¾kany. \ ~: ~ 
.n,;u;lH~g,the .. ~m-PJ:'.OVWS, tJ.tat Irui:Y; baye,p!=\m opJ~in.E!q 'P_Y;.t:l'te: TrJ)p.sfer_or.'C:0µ1p~!-'.frP.IJ1:i. 'ck~ tV.-Y Ml Yf ~1/~~ 
sh~.eholderl? .~<l 1-.:#cii..ar.e: v.a,Jid. ~d sµ~si~Jillg:,1:m· the'Effedive Date, .~§.are c;citisider -p;.~ ~ • ta~ 

* 

•• : . .· . . • ' . . c:::, c:::: 
necessafy by the.Boatd.of..Dh-ectors·of: the .. :I'fansferee Company shaff 1:5e consider:ed ~ ~ ,··.. .. . . . . . . . . . . . . -:;:::,. . -~~-·- ,_ 

.·x,~~1!tf~o~\9fa,the, Jr~f~~e~:~ompajly. • .):f~Y,!l~~ .. r~.sglu~9~:l:i~ye_:~y:~q~g~,;~. . _.: .. ~~ ~ 
~Pi?~ov~d 'un4er}he:;pr~-i.iiibris :-c~f the Act; or.::9f·.~i other?pRlic~~je:~tah:d:ory p;i:<:>yisions; •11(,~~A ij~t~\(. 

'therCthe.'~akJ.°::lini.i.ts, as-are considered necessary by tlie Board-of-Directo~s of the Ti~f~ree . :. . ·~ . . . . . . . . . . -: . 
Cotnpany; s~. be., added to .the 'limits, if aIJ.Y' under the like .reflolut,iops :pass~d, by the_ 

P~Y· 

' ' 

_:_:__ ~:.. .. _:~----~- ~~~,,.. :· 
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1~.:i. 

_ r.·O O O 4:0 2 

.. 
-fN~1@;E'.€>_it~w.m.ORJ.f3EE?]'.S~~~JXA:J;;; 

q$'ed, ·et· • actidJ.'!;. .stand :frfcr~4se!:t (po~_t- ·-·co~.irja:9-0'4)."'· -~.? · :reg~ij.stj_~ted- , ·ti?.: 
• E5; 12;00;0?.!000/'" (R11pe~: "Tw.ely~: qi9re·pply.l divided-iit<!r'.1;i.20jpp;o_qp>eq#ffy" ,~ii~gf qt· •• ·: 

• ks,:io.1"•-~4i~ 

¢iij11$(;!;,.\f1£ thEi: !Y:fE!W:Qfiµtfi:4m i>!::t¥(q.t;i~J1.ol}, d.f tl:1e. r.r~f~r¢.e. Cgµip.al.iy'.-:§li~ll 1:!~,:· _·.. • 

:~~iiedior'4el~fu.ig'.;the;-~laµs~.anc}repJ<id1;1;iJt:hi:;t:he,fqllq~t 

•·• :t::::::~::::::.:1::r:;:~:~;:t;t~',tid,l~,~•6nlyjo·. 
ii .:is~ hfu:~b. • .' ·clarifi~li:· that ,~ diicre·ase fu .. atithorisecl 'share .ca itai: of. the- Transfere~. ?: ·' 

:: ::.·· • :· - -.!\ "·,::' ·":· • •••. ·, . ··:· '": .'· '.'· . 0 ,. ·.: <.·.· '.· ·i::: ·_:_ P,-<'•. ,· :'f_ · '•' ,:'.'.·i·:.)_.'_: .•. · .... 
. , Coqipany,}.f reqtµred/ ~hill• 1,Je,:~ecte&a.$_ ru;dritegrcil 'J?art·df:'.Scheme ·w;i.lliout~}."'"furtllei • • . / •·. • •• 

a4o~- de~d-.on.th:e part.0£:the·Transferee-Go:rnpany ai:id:cons~t of fue .. shar.eholders-to ·the· 

SsJieine· :si~-~e de~In~d to ·be .~ficient for the .pffrpos~s of ,effecting this. a¢encfui~~.- Th~/ .• 

: '1'1'.al'_ISieteEf C::::9.mp/lllJr: shall-npt be oblige4 fo-· follow the .procedUI!;!: 0.r:.:!ilfug·:as rgquire~ •• 

ftrid~: s~~tioris i3;, 6~~:64 of:fheiiompciliies A.ct,2di3::ors any either .a:pplitahle·_prQ:vision· of.; 

. -· ilie r~ev~t Ac~. It' is'· ~ther: ~larifi~d:·thatrio ·regisfrati~ri.. f~•erROC fe~si s~p- diity-etc _. 
. sli~ p~.p~yal?,le_by-.th~.Transfe~e~. C:oni.pany; upoi't tµe $chei:n~.coinfu..g•into_ i;ff<=ct, .tlje-:fee~·: 

• paid: :i;,.--th~: Tr~~feror Company_ 0~ ·the authorised .share caplttl _of i:h~: r.ransf~or 

_t~ii;ip_Ellly=° ~,hc)ll, wit;hoiit any act or d_eed, b~ ~vailable ,as: a. set off tci· the Transfe;re~. 

Cq~pa:riy ~,terms. of:Secfio11-_2~'.2(3);(i). of the _Act .. 

. ·1J1e #o~e$.aid, quantum of merging of authorised:share capitaLof_ .the Transferor. Coirip~y .. ' 

with. the ,T.:i:~feree_ Company and consequent amen9Irtent to the :tv:1:emorandiiµi. c;,f 

Assodatio~ of. ·the.·Transferee-.CoIIi,i:>.any is indicative in nature and the same ~hall. be.· 

~tj:tlject 'to :change• due to. any increa~e in. authorized _share capital . of ·:the. Transferor.: . 
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.!q~k¼~~tff~8~~~~i~l1I~9.P.Y,~; •··· 

..... 1 .... 

-1~ . • · :-:~~Gjt:P.tt6~~ri.Th{,GS:_ • 

J7,;F 

~~:?!2?2EfiES~F2~, 
~y.tm.ng:con~ed'n_,: .. tfds"Sci1eµt~;-,b~t~l?y'virJ~1ei.0f1:h~·c#ley-~~c~qi;iµ1g._,thf~i;4~~;i$.tip:f·· • 
legaj _p;oeeedirig sh~- be conti:rtued ana· ~:{pro~ie~~~on:·shali::~e: enfo~~etr·by or· against.· 

··::1~;S:~z1:f::..:::::::::~: .•••• 
, .. 

~r-::.!he- Appointed -Di;te''.anci:•µrttiJ; the :Eff~c~ye/Q.~te;' the T:r~f~~~fCompany' shall • 

• -d~end-~•legalproceedings,.otbei:;t.hard,n_.the,or~,u;yii;:o_urpe,ofb~siness;,w:i~Jh.t'l:'acj.\,ice; 

•BI14instructions•.ofthe,Transf~e·e· Corri.p~y . 
• • • • . •• • • • • • "\; • ·... 41,t, 

~ ·-· r..-': 

T:fie,:tt~fer,a_r_i4 :~e~_~g; of the ;apsets .. an41ia~ilitief?. .uµ,der .the ;S¢.h~.e.a,n.\f:th.e..1::<?i;1t.iJ:1:tjan 

•<t $~; p~ot~edfri~s·.py. o~\g~~--t:h~/fi~i~~1-~xn~~t-siiaithiot::aff~6t~y~~ac~ 
or: proceedi.ng :already co:r;npJete4 by- the T~~rere1=,- .Co_mp~y· i,'e~e!;J~· the APP,9ll1~e ... . . •····· .. . . .• .• . . .•. -.· ' 

• -Dat~:cind,fue:filfectiv:e'.Date to.'.theiend'iand;intetit.thatJhe::'frq.11Sfer_~e-:Gop:ipa+,iy,-aGCepts all . . : . . . . . . ,• .. . . .. ·. '· 



-·:·~- . ·i=--·-~ •.. 

•• -_._: --• - -- • - -· •. : --· •.--:.-- -::::.,!.:: ;c-·{\(flf W;-i}!:\fi\ii:?i:;)i0i:J\ti!i~ 
: ~- _.. .:: :· .. ,.·; :.::~/:.··->/\;:?.'? 

~~;~~~~~ir:· •• 
," ••w • 

. ·_. ~-:~~~tJ.6i!f~fJ~ti$~~:$.!m~:~~~~~~~-~~'t¥: :.. :;· • 

•. '. __ ::~~~i~~~f,~,!~~??~~~~~I:J~f~t~g:~}i:~91~~1~e~y~1)).itt_: , •• 

lMW._ •-~~::~t=~1r::;;\;:=:z:~;~-•--
shall- hold---!'ind s~4-•:Itoss~sed- cif_ajl: the,:ass!al:'s;:dfthe:Trai;ISferdr· ·Cprri:pany,J6r;_ i(ind~;ori; 
_ -~cso:~eioi,filaaitrt±tt~f~br-:tht:!?ttansfci-ee:G:0111:e'anft • . • • • • • • • • •• • • • • • 

18.i.2'.··15e~~=$i:!i;~i~S:: .. • 
~~~ ; 

(~~!pt- m _.ffi.e .qr~y _ cow:~e_of;:_bus~es)t ~t. .. _pu.r.~E¢t t9 _:.~y-1,re:-e~w\g ;opligatj~~ 

•. JUJcleyJa~~iiJ-?Y theJransf~or.Coµi.p@y_prior:.to,fh~:App.ofu~e4 Oat~}; . 
. --.:·_;_ .. ·'' • :_ • .. : . . •. : . . 

-·:;i:::.:::::::::::~.:::~~;;;;:.:::~l~ f<W· • 
_ siatt(t_or,y-_autli.q~~ties, co11ce.med, :including:: Secqriti¢~ :&- ,Exch~g~ _Bq~d of)ndi!i ·{S.E . : P:, ~ ~~~Ny !4:~ 

.aS.E--i$:ni~~cl·a#/fs:•R,~serve·Bar).k--of Inditi, ,wherever necessary-tor such consents~ a:pB ~~ I ,;;s '.l, ~ ~ 
. . . . ~ .c 

. ~4. icti:t¢.ti<?~, -w.-h.ich .. ~e T~ansfei;ee .Company InciY req~e:)ncl;ucµiig .tl,.¢,r.egi,s .. ~ tio~ • ,.~ 

--· .. _ a,ppi6;~;;-~ieniptionsf relihl~,._:etc!,. :as :may_ ?e te:quire.d'.~-~~ be,.grantecl;iin4er·:any1I~.. fq~ j~·~'-'~ 

timci.being_m:force for carrying on busfu'ess by. theTrans(~ree Coinp_aji.y. • _ ~, 

~ 

'..Che TraIJBf~p:r. Cc,nip~y shall IibtiIIJak\:! any niodifi~atiop. to ,_its tapitaLs_frti.dur.e;_ eithe,r.by 
. •. . . . ' ~== •••• tile9:ea;e, "reclassifica:tion; sub~divisi • ~===i·~n, 7 • on or in· cmy oth~r maimer,. 

. . . . 

J . 
-~ ~~~ ~:-. 

74. 

. . . . 
. . • . ' 

•.. •.• ·:·-
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· ··:1t~•t;,:k~~t~!%t~r:::!:~l:=:··· 
~- .. 

19,.1. • ·• ~yt::a~r·t-l\e,i~~e'_.pec9:-~~; -~e,c~Y.e, th~ :r,r~,f(#e~: ~?W:i~Y slj~ 1'e: •. @;tifl~d'.'~: 
• :•dperare·,all:b:ari.k:a.c;coi.mts:of.!:the':'l):ansJeroi:,(:bm.P.antand::realiz~•all,.moriies·•ancf:c;oinpl~te• 

• . ~. I 
: ...... : 

. ·· .. · ... •·-

pate·-~d-lirltil.sti& 't4ne that .th~ ·j,iame of; the .bank :accounts 9f fue,-Transferor; .Coitipaiiy; • 

~~~be~-r$plat¢d withtliq.tbf theTt~fere~:Corilpariy; __ the· Trm_sfete~ .. Com~~}t$liaih,e ·~ -~ ·.· 

eµtitl~d to- operate tl}e bai1k- a¢c.6.tints ·of·~$/frari~fer6r··con:ipariy":~,.tl1.E1,riam.,e 6£: ct,;p~"'~-~NY L4~ 

T.rans_fero.r-foi;.p.Ji!cµ1~•-_.in so:f~ ~ .~y.-~e·necessru.y. • • f § '·· -i\ 
. . . . . .. . . . ~ .: 'i': 

-~ - ,..._ 

19.2 ::.~~~JFJ'Jo.._ ~e· -:~~~~-·bec9i;i;un.g_ e~ective, .. fu.e·_:rr~f.ei:ee Co.n:1.pa±1y is __ expi:e ly'. ~·~ ~ 
~~tted ,to,j:eyis.e Jts: ;Eli.naucfui J;lfci,f~ents _· _an4_.?-~i;tµlli? jiloi;if ~tl~ ·:Wg:scr.ibe.ct {,9 : :-· . '.1-?v¾BA 1:s~ 
filfu:~s-and.annex'ures under .the:ITAct (irldu.dhig fo:t,miii.imum: alternateitax.-purposes:and . • 

~,Q~I).efi,~), -~~ryice tax l_i:!,W,._ goods-~ s~rvJc.e j:a).{ ~9- ,other.-~ {a:ws~.and-to:daiiri r!=fund~· 

• ahaior- ;e&~ f~r taxes paid· (~~ludii:tg rinimum al~mate tax, Goods & Servic~ T; , 

75 
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it tJ; ~~~ :,~:·~~¢(i~, ,m1.d~~ l~e: ~E_P~c~~l~·:Waii$a;s,.,:,an,~;:f Pt ,,~~l:_fncii~~ti: 

•th~~~~~;if:~equfrelf;to\~ve,¢££~ti:to~thei~~o:i~iortsJ>£:tfils'~ch~riie;;,_:· .• . 

. ·g~:ra;?li:~~;~!79!r3i~.·• .. •. 
::::::~:!;:~::q~:.r!:,::~~::1:::::fs::::::q,:::::!z~,::~tt;:·:" .•• .. 
,ci1/~jo:yed::f>;, 'ih~h::Hk!Sferor.:C~hl:pat!X: It is;hereby:clarified,tfuit;if fli:e•c~erifdf any third 

.5Ji5:fi~:Ef!Ef!=~~··· 
• the(shltcfion, pf;tbiifSch'eme·;and.ii .·•·on tliislSiilieme 'becoriuh •. effective in· accordance with ....................... ./. ....... P ..................... g, .... ·.,· ...... ,., ., .. , 

: ·\h.;fi? pr,~ndsii:>_ns:~fJh.e .. }\:c.t,and w',ith. the .. ter~: hereof; ,For $.is ... p~ppse; the·. Tr.h')sferee .• . . .. . . . . . .·.·· .•. . . ·; .. • %!.t"-~::t~= as •P;,li<.U,le, wtiii. >ef.,,ant •u>il~ties .•· 

19.4 '.~ithou~:':pr~tidke :· fo, ···the b.llier provision$ of the scheme, . in ·order to ensure : . 

iµ,.p~ein:erifyttidrtof .. :the•::provisioris .of. the Scheme anq. conl:i:huedvesting ofthe bi:tieftqr'in 

fa~q:ui'· o(tlie:·T~~~ee q;,n:ipany, the. Tr~fere~ Conj.pany-~y,.at.,.¥I1y'futi~ aft~ the 

·~Qming ~to. eff~~t 0£--thisSclleme:in,act:ordiuice0witi-ia the .~roVIsions;h~~ot I(~o :reqtifreki,'; · 

und¢r . .App~cable '~aw OJ'.. otherwise,. u.tiilatel'ally take•. ill :s~ch·'actibn$i. ~tj.udirig. e'-'e~te· .• 

• , ~geqs, (in~iitiirtg· deed~. a£ •adher.en~~){ c9ntirµiati.ora.. or. other writ4lg;; or triparl:i~e: • . , • 
~ . . 

arrangements,;;ith arJ.Y pµrty· to any contract·:on1rrangement in relation t~ which the • 

Transferor Company ,has been a. !'arty, includh:ig .arty filings·. mth· the. :reg,uiato~. . •. -µ~:~ ~· 

authorities. 'in .order to give foiIDal effE!ct to the above provisions ·1lllcl, to <;arty out cir kf':, .. '-~\t-~ANr !4~ ~ 
; . . . . . ..•. /;;-~ ·•i ~~ 

perfol'm amsuch.fo.rµi.aliti.es 9r.cqmpli<\Ilces referred to.a.J,ove,oJ.'!. the part of the Transfero -. ;i? • ~ ..9 
. ~ ~ C . • - ~ 

.• ompany. . . . . . .. :'"'"•·- ,..,_ 
: ··•· . ,- . • ~~~ 

• Wi$• heteby -clarified .that any actioi::is requi+ed .t; be taken ·by the '.frarisfercir :companr," . . V4?8A1 al~C,~ 

• under the Scheme, pursuant to ·the Amalgamation arid dissolution of th.e.: Transferor:· 

• <;:ciriJ.p.any shall b.e clis~ged by the T;ransfere~ Cq:tnpany as'its·s'q.ccesso:i\ . . .. 



. . ,: ... : 
.. •' . 

. 2i. IJ$PENP~;, · 

· ··• :,~1::.,~::p:,:~:I::!:;:::i~~::::::~::1~:~~:c.:i:~;,::·· .. • .. 
·mettlve/D~te~ .but:onlyin the!.etcli:haxy,course Ot·husiness .• 

·• I • •• • 

Comp~y, and if. applic<Jble.in a<;corc;l.~ce .wifli.,.tl:~e,pr.9:vijipns:<jf tl\~:,l,wt;:be.subj¢.tt.to.:; 

appro.val.of}:he shareholders oftl1e Transferor ComP,any .. and the Tr~srere~ Co~p~y; 

23.. AP'.PLIC;A.TION"TO':A,I?,)1JDICATIN:G _BOOY 

11i?-Trarisferor, C:6mpany ancl .the· Tra11sfere~.CoI!).partY.: i;;h~, ~tl1.all reasonabl~, de~J_:>a~ch, :· •. 

~e applications/peti.tions:under Sections 230. t? ·232:of th~ Companies;Ac~:2013 ancLi •• 
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~-i'i\. 
•. b~:rtet~~~:~r·desircl.bi~··ihclµ~g; E1ny-'ditec~~ru;.:for. ~ettlirlg ·~y q~es~bri or .d6~1;i~:~~·.. • 
• : ilifAMity::;11ats~etreifha~·may-:at~~.' • • • • • • • ' •• • • • • •• ·_,·, 

•• CONUITIONALiTYOFTHES.CHEME .... ·••.•: . ·.•• . '• .. - ........ , - ....... ·•.·.• .·. 

,IJitl~s~o!:herwilie: decided ·bx _the:B;ard.,o.f. the .Transfer.or: Con1~aJ.2y·:1ma,fh~·: Tt~i~ee:· . 
G~illp~y,thi,s;Scliem:eds:spe~IBcallJi::cortditfonal·upon:an&subjectto:· • .• • 
•. --~ ;.- • • • • • : : • • • • • • • • j ·.: • • :· • • • • • • • ' : '. • : . : 

25,i.1 •. Ol;i~g rtq.,:6J:ijection/ o.l;is!=rv:atlon letf:er. fro~, the;:Stocl< E~cliang~ :in reJa.iio:Q.,'.~o • 

sP;\;J~~¥.4~-~~~ifi9n (?_7'of~e.to6~'. . •• •• ••• • • 

25.1.2 . 'o?,tafuing_ ,:pri,or ·ci.pproval from -RBI for transfer: of.NBFC business .of ·ti1e Transfei:or 

. C9_hj:p.i:my. 

. ' 

'~il.11' ,, •y-., .' ~~\' . ... _,4,;,, 
~ . •. ,.,,~ 
~ . :_;. 

• "" 
. ,.._ 
. • n••m-1·-:r,t" . • ..... • 

25.1.3 The ~pproyai: of. the .Sclteme;by the:.regw;ite 1m1jority of the.;res:pec_tive.:members,:and/·.Qr, 

creditors and suqh cl~ss 9f' pertprts .'bf ·tl-ie· :TfansfEfrol' ·coniparty.': and: :the/. Transferee'' .. : • . . .. . :· . . . . . . . .. ,. . . ·-.. .. ·. 
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25/1.5; _-;8:~~_i9~·9f-~e;;r_eley.artti\~ju4ic:_~t#1g,:~9~!-;-.~~!n~ ·_obfumed,ung~:fS~.c~9-~,;z,0)£g_ ~2-~i··_ 

25.t6 

26.- · 

26::1:-

····~~~:t=:::=::t•"iij,if,~'t<~lir~ •. 
~ 

The- rtei::essaw certified.. cqpies C>r_de:r tin~& -~~"!;tiQns 230 :to .232: of. -~e -*~~,. ~d:. oth~t- ·_. ·, 

•~:o;~~~glAsts3"';.4uJy filed ,.,i't';f¥~~•~,c;(~~; ~~~, .. ··•.··· 
• . ... • 

• Aµ~:o~~:~s~~ti!l.¥"- !IDc!,jipp_i:ovaI~-'a~ .Il:lctY.: be.reqµfyed· l;iy)p.~fa fe,s.pe:c:~_-qf flt~ .S~erii. ~"'YAH·y !11, 
· Irefug=ob"tainic{. · • · • • · _. · • • •• • • · • : · · · · - ~'0 ~ 1/;/,~ 

REVOCATION OFTHEBGHEME • .• .:, • . • ·--~·=,~, 
: . • - • • ..• -. - :. .. . • . • . . 1;.(/."·7~ ~"',- c.,'<' 

__ ·. . . . tl1aAi B'c.~ 
-In-the eventof.anyof the saicl sanctio1;ui1_1!-i approval-referred to in the preceding Clause 25 . __ . 

ab.~ye : iiqt ~ajriii .oh~~-4 ?ri,d/ or the: :_Scl}~~e: not peiµg Sar)<;:tjo:r:ied. -1,~ ~pp;tiqipJe 

A.4j~dka~~:Boq.y JgJ.cl/9r the Orq:E?r(s ),.no.t beµ:tg::passed-as .afores_cµd:.y,-ithht sµcn;perlotj: 

l~ \j· 

/_. 

··~Govs~~-· ,~---
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.•.· .... • .·.•··•·•<< ;< : 1 :"~'~ t·:•:/: ;;:;1n:._1_~t:;::-t:;,::i:; 
- ... ' .• ~: ·. :-.: 

.. ·.4:;,e;.~~~f°" ~~'9•\Ji,iit•~~r~~:.~i>/4/~~~JCl'iJ?!i'.,/J 
· :~';rr.;i:i::i.sr¢i'~ei:Gom.p.~y;_(furo:u;gh:1:li:ein.Elsp.ectiyilB.bard:·,of!Dir.ecitors)j~this(Sffiei,nit&Ji~ll:$°~ct . ' • 

. . . . . . 

• .·:;~:::::r::~1::::,:~ :"!·::1:1vt:::z:t:::'. .•. -~/¥} 
: :,.P.;ti~s;t4:?~~·partshalJbe·sev.e;abl~fro~;fl.1~•rema~der -~fth~,Scheme;an~· th~~cheµ1 ~~~'"tANf.'.f 4{'% 

Jfy:i:U not_ l:l.E!-#fe,cted thereby, unless·the deletio~ of.such part shall cause·this:Sc;lieme r;; j ,, 1~ 
l:ie.~()µ).E! ;maJey~?.lly:.a.clve.r~e. to any party, .in yihj!i}:·case thEi!_. paitj.e~ shal+ a~eynpf fo :l;! : ~ ... ~ 

· -~~-o.ttt~m6d$~tlo~;fu the ·scheme; .. ~·-,:will·.J:>~sf presezye. J;;,fi1ei· parti~~/th_e::bffi~:fu.;. ai:i. """'' '"" 

·: o~ligati6fu3:ofthe Scli~~, 
0

hlcl~d.fug b~t not'llinit~d'f~'su~h:~arti. • .•·. • 

.f . ·. ·- •. 

. :,_ 

.. ., 
..... , . 
' .... 

:·: . 

• . ,: 
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. • .. ·. · ... ; 

_♦ r_._.·_ •. :.-::.··~,~;_::; ;,;~~~-.·::.. ·.'~·><-· .... ~ :.: ::~·, ;- ... _ . •·· .• .... ;·: 

• ii~- - .- • \ci6.$~~?:;•~~~~~;~~$~~:\~~~d~;_1;1),~~~1.~i$c~f-

~. •:" 

Certified True CoOY---,---.---:---::::::----:­
.. Date of flpplication \7 /It /f"l.tJ?f 

1·A't­
#l 

·' ·~-- -Numher of PagL'S :3 '1 
• ·fee Paid Rs_. \ 8 _rj,- ~ f!.91">1'~ · 
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