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SCHEIVIE OF MERGER BY ABSORPTION

FUJISAN TECIINOLOGIES LIMITED

.IRANSFEROR COMPANY

AIYD

THACKER AND COMPANY LIMITED

TRANSTEREE COMPAI{Y

AND

THEIR RESPE CTIVE SHAREHOLDERS

LNDER SECTIONS 230 TO 232 AND OTHER /JPLICA"BLE PROVISIONS OF THE

COMPANTES ACT,2013 AND RULES FRAMED TTIEREUNDER

This Scheme of'Merger by Absorption ("Scheme of Merger" or "the Scheme') is presented under

Secrions 230 to 232 of tke Companies Act,2013 and other applicable provisions of the Companies

Act 2013 and rules framed thereunder (including any statutory modification(s) or re-enactmeni(s)

or amendment(s) thereof), as may be applicable, for the Merger by Absorption of Fujisan

Technologies Limited (hereinafter referred to as '"fransferor Company') with Thacker and

Company Limiteri (hereinafter referred to as 'Transferee Company') an<i dissolution of Transferor

Company without winding up.
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Parts of the Scheme:

The Scheme of Merger by Absorption is divided into following three parts:

(i) part I * Deals with the Description of Companies, Rationale of the scheme, definitions,

interpretations and share capitali

(ii) Part II- Deals with Merger by Absorption of Fujisan lechnologies Limited with Thacker

and Company Limited;

(iii) Part III - Deals with the General Clauses, the dissolution of the Transferor Company aod

Terms and Conditions applicable to the Sc,heme.
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PART I
A. Description of the ComPanies:

i. Transferor Company

FUJISAN TECHNOLOGIES LIMITED ("FUJISAI\" or "Transferor Compauy") is a

company incorporatcd on 8ft July, 2004 under the Companies Act, i956 under the name

Fujisan Teohn<llogies Private Limited. The company was converted to a Public Limited

Company on 17e April, 2007 and renamed as Fujisan Technoiogies Limited. The registered

office of the Transferor Company is atBhogilal Hargovindas Building Meizzanine Floor, 78120,

K. Dubhash Marg, Mumbai City 400001, rVlaharashtra, India [CIN:

U3000?MH2004PLC1473801. The Transferor Company is engaged in the business ofbuying,

selling, importing, exporting, manufacturing, processing, assembling, designing, developing,

marketing or otherwise carry on agency business in all kind of computers, digital diaries,

computer peripherals including floppy disc drives, hard disc drives, floppy disc, CDs, CD

reaclers and writers, printers, all kinds of monitors, computer accessories and all kinds of

ii. Transferee Company 1.,'

TIIACKER AND COMPANY LIMITED ("Transferee Company") is

comp,u1y incorporated under the Indian Companies Act, 1856. The registered office of the

Transleree Company is at Bhogilal Ilargovindas Building N{ezannine Floor, 18120,K. Dubhash

Marg Mumbai oity 400001, Maharashtra India [CIN: L2I098M]I1878PLC0000331. The

fly and

of the

I'ransferee Company in a single entity, which will provide several benefits including

economies of scale, attain efficiencies and cost competitiveness, it is intended

Transferor Cornpany be merged with 'liansferee Company, which would interalia hd

{'ollowing benefits:

(a) I'he Transferor Company is a wholly-owned subsidiary of the Transferee Company, so
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(b) The merger will lead to greater efficiency in the overall combined business including

economies of scale, efficiency of operations, operational rationalizafion, organizational

efficienc.v, oash flow mallagement and unfettered access to cash flow generated by the

combined business rvhich can be deployed more effectively for the purpose of development

of busilesses of combined entitv and their growth opportunities, eliminate inter corporate

dcpendencies, minimize adrninistrative compliances and to maximise shareholder vaiue.

(c) The msrger will result in reduction in overheads including admilristrative, managerial and

other expenditure, and optimal utilization of resources by elimination of unnecessary

duplication of activities and related costs. It u"ill also result in a reduction in the multiplicity

oflegal and regulatory cornpliances required at present to be separately carried out by the

Trausferor Company and the Transferee Company.

({) the merger would motivate employees of the 'Iransferor Company by providing better

opportunities to scale up their performance with a listed corporate eutity having large

resources and assets base etc. which will boost employee morale and provide to better

corporate performance ultimately enhancing shareholder value.

Ttrc prclposed corporate restructuring mechanism by way of a scheme of merger by absorption

under the provisions of the Companies Act,2013 is beneficial. advantageous

the interests ofthe shareholders, creditors and other stakeholders of t-l.U S

C. DETINITIONS, INTERPRETATION AND SHARE CAPIT

1) Definitions qlnd InternretAllion

In this Scherne, unless repugnant to the meaning or context thereof, (i) terms defined in the

inuoductory paragraphs and recitals shall have the same meanings throughoutlbig
."-/l j',\

(ii) the follolving words and expressions, wherever used (including i

introductory paragraphs above), shall have the fcrllowing meanings:

l.l . 'Act' or 'the Act' means the Companies Act, 2013 and Rules,

and notifications made thereunder including any statutory modi

amendments thereof for the time being in force.

1.2. 'Applicable Law(s)' means any statute, notification, bye iaws, rules, regulations,

rule or coryrmon law, policy, code, directivcs, ordinance, schemes, notices,

instructions law enacted or issued or sanctioned by any Appropriate Authority including

thereof for the time being in force.
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.Appointed Date, means the l't day of April,2022 or such other date as may be directed or

approvecl by rhe Hon'ble National Companv Law Tribunal or any other appropriate authority.

.Appropriate Authorilr' means arry governmental, statutory, regulatory, departmental or

public body or authorify of India including Securities and Exchange Board of lndia, Stock

Exchanges, Registrar of Companies, the l{on'ble Nationat Company Law Tribunal'

',Board of Directors" er otBoard" in relation to the Transferor Company and the Transferee

Company, as the ca-se may be, means the board of directors of sttch company, and shall

include a committee duly constituted and authorised or individuals authorized for the

purposes of matters pertaining to the merger, this Scheme and/or any other conseq';ential or

incidental matter relating thereto;

.Effective Date' means the last of the datcs on which certified copies of the orders of the

Ilon,ble National Company Law Tribunal, Mumbai ars filed with the Registrar of Companies

(RoC), Mumbai;

,,Employees,, means all the permanent smployees of the Transfbror Company who are onthe

pay-roll of the Transfbror Company as on the Effective Date;

1.8. ,,Encumbratrce,, means any mortgage, pledge, equitable interest, assignment by way of

security, any other security, conditional sales contact, hypothecation, right ofother persons,

claim, securify- interest, encumbrance, title defect, title retention agreement, voting hust

agreement, interest, option, lien, charge, committnent, restriction or limitation of any nature

whatsoever, inclucling restriction on use, voting rights, transfer, receipt ijgtm? 
or exercise

of any other attribute of ownership, right of setoff, any arrangeme*tl

tvhich has ,the effect of, granting security), or any other

whatsoever, or any agreemen! w'hether conditional or

and the term "Encumbered" shall b$ construed accordingly;

1.9. "Governmentat Authorityo'means (i) a national or state

thereof; (ii) an insfrumentalit1,, board, commission, court. or agency, 1vt.titt. civilian or

military, qf any of the above, however constituted; and (iii) a govpmment-owned/

government-controlled association, organi

i
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1.3.

1.4.
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1.10. 'scheme' or 'the Scheme' or 'this Scheme' or 'the Scheme of Merger' means this Scheme

of Muger by Absorption in its present form as submitted to the Hontble National Company

Law Tribunal, Mumbai rvith any modification(s) made under Clause 23 of the Scheme as

approved, imposed or directed by the Hon'ble fribunal or such other competent authority, as

may be applicable and accepted by the Parties thereto.

1.1 1. 'SEBI' means the Securities and Exchange Board of India established under the Securities

and Exchange Board of India Act" 1992"

1.12.'SEBI Circular' shall mean the circular issued by the SEBI, being Circular

CFDIDIL1/CIRP/2021/0000000665 dated November 73,2021, and any amendments thereof

;

1.13. 'Stock Exchange' means the BSE Limited ("BSE").

1.14.'Transferor Companyo means FUJISAN TECIINOLOGIES LIMITED, a company

incorporated on 3ttt July, 2AA4 under the Companies Act, 1956 bearing CIN:

u3 0007MH2004PLC 1 473 80.

1.15.'Transferee Cornpany' mcans THACKER AM) COMPAI{Y LIMITED, a public limited

company incorporated under the Indian Companies AcL 1866 bearing CIN:

L2 1 098Mr{l 878PLC000033.

1.16. 'Tribunal' means the Hon'ble National Company Law'Iribunal, Mumbai Bench (hereinafter

referred to as "the Tribunal") as constitutcd and authorized as per the a14r$ isions

of the Companies Act, 2013 and the proceedings initiated under the

Companies Act,2013.

1.17. "Undertaking" means all the undertakings and entire business,'

the Transferor Company, as a going conscrn, including, without

a. all the assets and properties (whether movable or immovable, tangible or

or personal, in possession or reversion, corporeal or incorporeal, presenl

contingent of whatsoever nature) of the f'ransferor Company, whether situated in I

or abroad, including, without limitation, all land rvhether freehold or leasehold or

otherwise, buildings and structures, offrces, branches, residential and other premises,

I
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fixtures, office equipment, colnputers, plant & machinery, gross block of premises,

information technolory equipment, laptops, server, vehicles, appliances, accessories,

porver iines, stocks. deferred tax assets, income tax assets (i.{et) current assets (including

inventories, sundry debtors, bills of exchange, loans and advances, security deposit,

accrued interest reoeivables, advances, prepaid expenses, input GST/service tax/excise

recoverable), invesfrnents of all kinds (including shares, scrips, stocks, bonds, debenture

stocks, units or pass through certificates), cash and bank accoun-.s (including bank

balances in current account, term deposit lvilh bank, debit balance in Overdraft acsount,

cash on hand), contingent rights or benefits, benefits of any deposits, earnest monies,

receivables, advances or deposits paid by or deemed to have been paid by the Transferor

Company, hnarrcial assets, benefit of any bank guarantees, perfclrmance guarantees and

letters of credit, leases (including lease rights), hire purchase contracts and assets, lending

contracts, rights and benefits under any agreement, benefit of any sec:Jritv arrangements

or ulder any guarantees, reversions, powers, tenancies in relation to the office and/or

resideniial properties, rights to use and avail of telephones, telexes, facsimile, email,

internet, leased line connections and installations, utilities, electioity and other services,

reseryes, provisions, fi:nds, benefits of assets or properties or other interest held in trust,

registrations, contracts, engagements, arrangements of all kind, privileges and all other

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

wheresoever situate belonging to or in the ownership, power or possession and in the

control of or vested in or granted in favour of or enjoyed by the Transferor Company or

in oonnection with or relating to the Transferor Company and

whatsoever nature belonging to or in the ownership, power,

understanding, offbr letters, approvals, consents, subsidies, privileges, lease rights, Leave

antl License Agre emeut and other benefits (including tax benefits), incentives

exemptions, rebates, allowanccs, amortization, credits (including tax credits),

Alternate Tax Credit ("MAT Credif'), dividend distribution tax credit F

Credit, defened tax, tax deducted at source, tax collected at source and

payment, entitlement if any, tax losses and exemptions in respect of the profits

undcrtaking of the Transferor Company fbr the residual period, i.e,, for the period

n
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exemption is available in law if the merger pursuant to this Scheme does not take place,

all other riglrts including sales tax defenals and exemptions and othe; benefits, the input

credit balances (including, State Goods & Service Ta,x ("SGST"), Integrated Ooods and

Sewices T'ax ("IGST") and Central Goods and Sen,ic.e'Iax ("CGST") credits) under the

Coods and Service Tax ("GST") laws, CENVAT/ MODVAT credit balances under

Central Excise Act, 1944, sales tax law, duty drawback claims, rebate receivables, refund

and advance, all customs duty benefits and exemptions, export and irnport incentives and

benefits or ary other benefitsi incentives/ exemptions/ given under an1, policy

announcements issuecl ur promulgated by the government of India or state government or

any other government bod1, or authority or any other like benefits under any statute)

receivables and liabilities related thereto, licenses, polvers and facilities of every kind,

nature and description whatsoever provisions and benefits of all ageements (including

Leave and License Agreement), contracts and arrangements and all other interests in

connection with or relating to the Transferor Company. whether or not so recorded in the

books of accounls of the Transferor Company;

all debts, borrorvings, obligations, duties and liabiiities, both present and future, culrent

and non-current (including defened tax liabilities, contingent liabilities and the Liabilities

and obligations under any licenses or pemits or schemes) of every kind, nature and

tlescription rvhatsoever and howsoever arising, raised or incurred or:ufrli?ed. whether

securecl or unsecurecl, whether in Rupees or foreign curency: wliether:e;;iieil &r or not
...

i

.

rl

in the books of accounls or disclosed in the balance sheet gfthe Transferbr C-qlirpany; and
' t :'til" .''. ,"'

it

t
i;

I

d. all trade and service names and marks, patents, co other

intellectual properly rights of any nature whatsoever, papers.

engineering and process information, software licenses (whethtii proprietary or

otherwise), drawings, computer programs, manuals, data, catalogues, quotations, sales

and advertising material, lists of present and former customers and
;{,ryqfltfts*:Qther
.t^ \ l;..'

customer information, customer credit information, customer pricirigliffodnafonatd ell:

other rCcords and clocuments, whether in physical or electronic

activities and operations of the Transferor Comprury. i'

e. Atl staff and Employees and other obligations ofwhatsoever kind, rytfufqg YylitiP,:
the Transferor Company with regard to its employees, with respect tq,qt- ''fjirne*

gratuilv, superannuation, pension benefits and the provident fi.urd or .o*fioiution or

#*s
;(Mumuot i3'(x-1,

benefits, if any, in the event of resignation, death, voluntarl'-ry$ or retrenchment
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f. Any statirtory licenses including relevant licences of Transfbror Company, permissions,

registrations or approvals or consents held by the Transferor Company required to carry

on the operations.

All tenns and words not defined in this Scheme shall, unless repugnant or contrary to the context

or meaning thereof, have the same meaning ascribed to them under the Act and other applicable

laws, rules, regulations, byc-laws, as the case may be or any statutory modification or re-enactrnent

thereof for the time being in force.

References to clauses and recitals, unless othenvise provided, are to clauses and recitals of and to

this Scheme.

'l'he headings herein shall not affect the consffuction of this Scheme.

Unless the context othenrise requires:

the singular shall include the plural and vice versa, and references to one gender include all

genders.

relbrences to a person include any individual, firm, body corporate (whether incorporated),

govemrnent, state or agency of a state or any joint venture, association, partnership, works

council or employee representatives body (whether or not having separate le gal personality).

reference to any law or to any provision thereof or to any rule or regulation promulgated

thereunder includes a ret-erence to such larv, provision, mle or regulation as it may, from

2) DATE OT'TAKING E ECT AND OPERATIVE DATE

The Scheme set out herein in its present fbrm with or without any 4
imposed or directed by the Hon'bie'Iribunal or any other competent

the Scheme, shall be effective from the Appoinied Date but shall be operative from tht:

Date.

Any references in the Scheme to 'upon the Scheme becoming effective' or 'upon this Sc

becoming effective' or 'effectiveness of the Scheme' shall mean the Effective Date.

ii
t,

5

l1

:

ii.

tll.

. 
,,!:

\/

Y.ffi'?
ffiffie

##

tirne to rime, tre amendecl, supplemented or re-enacted. ot to *Vrffiffi,qf *
regulation that replaces it.

l.

{/ \ . ' , \
r' .\. r_.r'..-.- i. i . J \

.*,- 
n_ 

"'; - " 
:," -' ' \



3) SHARE CAPITAL

3.1. The share capital of Transf'eror Company as at 3l't March, 2A22is as under:

386 363

!t

:

a.:

4a
v
ii

3i

Particulars Amount

(Rupees)

Authorized Capital

100,000 Equity shares of Rs. 10 each

4,00,000 10% Non-Cumulative Preference shares of

Rs. 10 each

10,00,000

40,00,000

Total 50,00,fi)o

Issued, Subscribed and Paid - up Capital

1,00,000 Equitv Shares of Rs. 10 each 10,00,000

Total 10,00,000

The equity shares of the Transferor Company are not listed on the Stock Exchanges. The entire

share capital of the f'ransferor Company is hetd by the Transferee Compemy including thirt-l'

shares jointly held by Transferee Company along with six individuals. fhe Transferor

Company is a wholly owned subsidiary of Transferee Company.

Subseqdent to 3I't March, ?A22 and.up to the date of approval of this Scheme by the Board of

Traruferor Company, there has been no change in the stated capitai of Transferclr Company.

on the date of sanction of this Scheme by the Board of Directors to issue

convertible secwities,

3 -2. The share capital of Transferee company as at 3lst March, 2022 is

Authorized Capital

5,00,000

+.

ti:

,ii

't'

There are no existing commihnents, obligations or arrangements by the Transferor Company as

15,00,000 Equity Shares of Re.l each
,{i::q}| *t \t* , , .. ,.,,r.- \!

tmi*ixErpmlr*#

'at " :***-f.r.:i

Particulars Amount (Rupedfi
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Total Fo+' 'tl
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Issued, Subscribed and Paid - up Capital

10,87,719 Equrty Shares of Re. 1 each

Add: !'orefeited Shares (during F.Y. 20 13-14)

10,87,719

225

Total ta,87,944

The equity shares of the Transferee Cornpany are listed on BSE. Subscquent to 31st March,

2A22 andlpto the date of approval ofthis Scheme by the Board ofthe Transferee Companl',

thsre has been no change in the Authorised Share Capital, issued, subscribed and paid-up

share capital of the Transferee Company. The 'Iransferor Company is a wholly owned

subsidiary of the Transferee Company.

There are no existing commitments, obligations or alrangements by the Transferee Compaoy as

on the date of approval of this Scheme by the Board of Directors to issue any further shares or

convertible securities.
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PART II
IvIERGER OF FU4SAN TECHNOLOSIES LIMTTED WITH THACIGR AI.[D

COMPAI{Y LIMITED

4) Transfer and vesting

Upon the coming into effect of this Scheme and with effect from the Appointed Date, pursuant to

the sanction of this Scheme by the "lrjbunal or any other competent authority and pursuant to the

provisions of Sections 230 to 232 and other applicable provisions, if any, of the Act, the entke

business and whole of the l-lndertaking of the Transferor Company shall be and stand vested in or

be deemed to have been vested in the Transferee Company, as a going concem rvithout any fi,rther

act, instrument, deed, matter or thing so as to become, as and from the Appointed f)ate, the

undertaking of the Transferee Companl,by virtue of and in the manner provided in this Scheme.

5) Transfer anIl Vestins of Assets

5.1 Without prejudice to the generality of Clause 4 above, upon the coming into effect of this

Scheme and r.vith effect. from the Appointed Date, ali the estate, assets, properties, rights,

claims, title, interesl. and authorities including accretions and appurtenances comprised in the

I-indertaking of Transf'eror Company ol'whatsoever nature and whcre so ever situate shall,

under the provisions of Sections 230 to 737 of the Act and all other applicable provisions of

Applicable Larv, if any, without any furttrer act, instrumenB, deed, matter or thing, be and

stand transferred to and vested in the Transferee Company andlor be deemed

to and vested in the Transferee Cclmpanl, as a going concem so as to

t.

\

t:

:itre, inft$i'^*, ryt*i* ".
+L^ 'r.-^-^€^-^^ rt^-.-^-., ! 

^ 
I ,i'' l, 't-' ,it {- , . 'the Transferee Company. iC i .'r"^:1..' .:a.t

5.2 All immovable properties ofthe Transferor Company, if any, including

buildings and strucnres standing thereon and rights and interests in imrno

the Transferor Compan,v, rvhether &eehold or leasehold or othenrise, and

title, rigtrts and easements in relation thereto shall be vested in and/or be

vested in the Transtbree Company. without any further &ct, iostrument or {flp*ffid[,being. ,

Transferee Company shall be entitled to

and Taxes and.Srljilratl" " "immovable properties and shall be liable

obligations in relation to or applicable

substitution of the title to the immovable

ies. 'I'he mutation or

this Scheme becomrng

effective, be duly recorded in the

required to be done by the Transferor Company andlor the Transfereo, CIlpp.aid Tt"tg
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appropriate authorities pursuant to the sanction of this Scheme by the Tribunal and upon the

coming into effect of this scherne in accordance rvith the terms hereof.

Without prejudice to the provisions of Clause 5.1 and 5.2 above, in respect of such of the

assets and properties of the Transferor Company as are movable in nature including cash in

hand or incorporeal property or are otherwise capable of vesting or transfer by delivery or
possession, or by endorsement and/or delivery, the same shall stand so transferred or veste<l

by the Transferor Cornpany upon the coming into effsct of this Scheme, and shall, become

the assets and property of the Transferee Company with effect from the Appointed Date

pursuant to the provisions of Sections 230 to 232 of the Acr, r.vithout requiring any deed or

instrument of conveyance for transfer or vesting of the sa:ne.

In respect of such of the assets and properties beionging to the Transferor Company (other

than those refbrred to in Clause 5.3 above) including sundry debtors, receivables, bills, credits,

loans and advances, if any. whether recoverable in cash or in kind or for value to be received,

bank balances, investments, eantest money and deposits with any govenrment, quasi

govemment, local or other authority or body or with any company or other person, the same

shall stand transtbrred to and vested in the Transferee Company and/or be deemed to have

been transfeired to and vested in the Tran.sferee Company, without any further act, instrument

or deed, cost or charge and without any notice or other intimation to anppfrfl@E,ti,e
coming into effect of this Scheme and rvith effect from the nppoiqgilp;fl$tifits,rthq
provisions of Sections 230 to 232 of the Act. i,: ,, , ,." 

',. ,, ,",,]".-'

5.5 All assets, rights, title, interesl, investments and properties of the T

the Appointed l)ate" rvhethcr or not included in the books of the Trans

assets, rights, title, interest" investments and properties, which are acquired by the Transferor

,l'r I, i*u1...- i,r*'
stand transferred to and vestecl in and be deemed to have been transfbrred to anrl vested.iit.tbe ',. . ' '

'r i

Appointed Date or from the date of their

Effective Date) as the case may be,

i
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t
5.3

5.4

b.14

Company on or after the Appointed Date but prior to the Effective Date, shall be deemed to
"-9".,l,&--

L,, .,-i ,.L^rI L^^^*^ {.L.- ..^^^+- -:^.L+^ };+1,, l-+^-,.^+ :-.,^-+*^-+- ^-, *-^ii;^,""i*.i:'. "

applicable provisions. if any, of the Act, without any further act, instrumip"ry#$*$,W ,q4., ' '

be and shall become thr msets, rights, title, interest, investments and pl,)Pttiq;1Oflg,"r:; 
.

t'- 'r. r'- i\.
Transferee Company, ancl shall under the provisions of Sections 230 to P?'ffi,afirmhcr, \ :1,
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s.6 Upon the cr:ming into effect of the Scheme, and rvith effect from the Appointed Date, all the

profits or income taxes (including but not limited to advance tax, tax deducted at source, tax

collected at source, deferred tax. Foreign Tax Credits, MAT credil clividend distribution tax),

all input credit balances (including but not limited to CENVAI'/I\4ODVAT, sales tax,

applicable excise and customs duties, SGSl', IGS'I'ancl CGST credits under the GST laws) or

any costs, charges, expenditure accruing to the "liansferor Conrpany in India and abroad or

expendinre or losses arising or incurred or suffered by the Transferor Company shall for all

puqpose be treated and be deemed to be and accrue as the profits, taxes (including but not

limited Advance tax, Tax deducted at source, Tax collected at source, deferred tax, dividend

dishibution tax & Foreign Tax Credits), tax losses, IvI,A.'f Credit, income, costs, charges,

expenditure or losses of Transferee Company, as the case may be.

All licenses, permits, registrations, quotas, entitlements, approvals, permissions, incentives,

tax deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims, leases,

tenancy rights, liberties, special status and other benefits or privileges enjoyed or conterred

upon or helcl or availed of by flre Transferor Company and all rights and benefits that have

accrued or which may accrue ^.o the Transferor Company, rvhether on, before or after the

Appointed Date, including income tax benefits and exemptions, shall, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions, if any, without any further

act, instrument or deed, cost or charge be and stand transferred to and vest in and/or be deemed

to be transf'ered to and vested in and be available f.o the Transferee Company so as to become

the licenses, permits, registrations. quotas, entitlements, approvals, permissions, incentives,

tax deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims, leases,

tenancy rights, liberties, special status and other benefits or privileges of the Transt'eree

Company and shall remain valid, effective and enforceable on the sanre terms and conditions.

In so far as the various incentives, subsidies, rehabilitation scheme, special status and other

benefits or privileges enjoyed, granted by any Governmental Authoritv or by any other

person, or availed. by the Transferor Ccmpany, ars $oncerned, thc samgr.ifgThffii$/.-, 1"-*a
and

be available to the Transferee Company on the same terms and condl, lS*
Transferor Company, as if the same had been allotted and/ or gran
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5.8 For avoidance of doubt and without prejudice to the ity of any\ppli
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necessary. All cheques and other negotiable instruments, payment orders received or

presented for encashment which are in the name of the lransferor Company after the Effective

Date shall be accepted by the bankers of thE Transferee Company ancl credited to the account

of the Transferee Company. The Transferee Company shall be allowed to maintain bank

accounts in the name of Transferor Company for such time as may be determined to be

necessary by the Transfcree Company fior presentation and deposition of cheques and pay

orders that have been issued in the name of the Transferor Company.

6) Contraets. Deeds and other Instrnments.

6.1 [Jpon the coming into efl'ect of this Scheme, and subject to the provisions of this Scheme. all

contracts, deeds, bonds, agreements (including Leave and License Agreement), schemes,

anangements. insurance, letters of lntent, memorandums of understanding, offer letters.

undertaking, policies and other instruurents of whatsoever nature, to which the Transferor

Company is a party or to the benefit of which Transferor Company may be eligible, and

which are subsisting or have effect immediately before the Effective Date, shall continue in

full force and effect on or against or in favour oe as the case may be. the'fransferee Company

and may be enforced as fully and eft'ectually as i{ insread of the 
1rynsr9ffi$_upglani

concemed, the Transferee company had been a party or beneficiaSf+i*iisp?iEretq:ot
.'1 ^,. I --\

,rL, j . ....,1 ;
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6.2 Without prejudice to the other provisions of this Scheme ana nonvith\tfuHipg1haf vei1t1g..o,

^ t\j,< ""'*-, ".:.1 
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the undertaking occurs by virtue of this scheme itself, the Transferee SEWyF4:,"EL,Ay

time after the coming into effect of this Scheme, in accordance with the provis6ils hereoe if
so required under any law or olher$,ise, take such actions and execute such decds (including

deeds of adherence), confirmations or other writings or arangements with any party to any

contract or arrangement to which the Transf-eror Companl, is a party or any writings as may

be necessary iu orcler to give fonual effect to the provisions of this Scheme. The f'ransferee

Cornpany shall, after the Effective Date, under the provisions of this Scherne, be deemed to

be authorised to execute any such writings on behalf of the liansferor Company

out or perform all such formalities or compliances referred to above on

Transferor Company to be carried out or perfomred.

Scheme and with eflect from the A

certificates, clearances, authorities.

favour o{ the'l: Cornpany pan-v as ifthe
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and the Transferee Company shall be bound by the terms thereof the obligations and duties

thereunder, and the rights and benefits under the same shall be available to the Transferee

Compury.

7) Transfer and Vestins of Liabililies

7 .l Upon the coming into effect of this Scheme and with etlbct trom the Appointed Date all debts

and liabilities of the Transferor Company including all secured and unsecured debts (in

whatsoever currency). liabilities (inoluding contingent liabilities), duties and obligations of
the Transferor Company of every kind, nature and description whatsoever rvhether present or

future. and howsoever arising, along with any charge, encumbrancc, iien or security thereon

(herein refened to as the "Liabilities") shall, pursuant to the sanction of this Scheme by the

Tribunal and under the provisions of Sections 230 to 232 of the Act and other applicable

provisions, if any, of the Act, without any further act, instrumen! deed, matter or thing, be

and stand ffansferred tr: and vested in and be deemed to have been transfen'ed to and vested

in the'lransferee Company. to tlre extent they are outstanding on the Effective Date, so as to

become as and frorn the Appointed Date the L,iabilities of the 'fransferee Company on the

same terms and oonditions as were applicable to the Transf'eror Cornpalry, and the f'ransferee

Company shall meet, discharge and satisfy the same and further it shall not be necessarl, to

obtain the consent of arry third parfy or other person who is a parly to any contract or

arrangement b,v virtue of rvhich such Liabilities have arisen in order to give effect to the

provisions of this Clause 7.

of the Transferee Cornpany upon the coming into effect of this Scheme.

7.3 All loans raised and utilised and all liahilities, duties and obligations i
i"

by the Transferor Company on or after the Appointed Date and prior-'dc

\:

7.2

shal1becleemedtohallebeenraiscd,used,incttrreclorunderta}r.nroy"iiq,*uet4rofthe
ir ""'. ."

l'ranstbree Company ancl to tlte extent they are outstanding on the Eflbetive,Plte shall, upol ' ..,'

the coming into effect of this Scheme an<l under the provisions of Sections 230 isZiZof thE,

Act, without any further act, instrument or cleecl be stand transfen'ed to and vested inratid'ic

deemed to have been transfbrred to and

the loans and liabilities, duties and obli

ransf'eree Company and shall becorne

feree Company which shall

b"-qifl,fi ?'d. l;i} >? rfic;S.; \!W

<tr;S,

discharge and satis$, the same.
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8)

8.1

7 -4 Loans, advances and other obligations (including any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise to a contingent liability

in whatever form), if an;r, due or which may at any time from the Appointed Date to the

Effective Date become due between the Transferor Company and the Transferee Company

shall, ipso facto, stand discharged and come to an end and there shall be no liability in that

behalf on any parly and the appropriate effect shall be given in the books of aocounts and

records of the Transferee Company.

Encgmbrances

the transfer and vesting of the assets comprised in the Undertaking to the Transferee

Company under Clause 4, Clause 5 and Clause 6 of tNs Scheme shall be subject to the

Encumbrances, if any, affecting the same as hereinafter provided.

8.2 All Encumbrances, if any, existing prior to the Effective Date over the assets ofthe Transferor

Company shall, after the Etlective Date, without any further act, instrument or deed, continue

to relate and attach to such assets or any pan thereof to rvhich they are related or attached

prior to the Effective Date, provided that if any of the assets ofthe Transferor Company have

not been Encumbered, such assets shall remain unencumbered and the existing Encumbrance

referred to above shall notbe exlended to and shall not operate over such assets. Further, such

Encurnbrances shall not relate or attach to any of the other assets of the Transferee Company.

The absence of any formal amendment which may be required by a lender or trustee or third

party shall not affect the operation ofthe above. Furthermore, no duty (including stamp duty),

levy, cess of any nature will be payable by the Transferee Company at the time of transfer of

the encumbrance, charge aud/or right covered above with respect to th.e immovable property,

8.3 The existing Encumbrances over the other assets and properties of the

or any part thereof which relate to the Liabilities of the Transferee,

Effective Date shall contimre to relate to such assets and propertig/d
'l i',-i

attach to any of the assets and properties of the Transferor

in the Transferee Compan,'by virtue of this Scheme.

8,4 Any reference in any secur:ty documents or arangements (to whioh the Trans

is a party) to the'Iransfbrcr Company andffi ive assets and properties,

construed as a reference to the Trans

I'ransferor Company transferred to tl

the assets and properties of the

by virtue of this Scheme.

t.;

t;
t:

ir
il

P^)

.rd, A
s&uh

hr,to-tlre :r::-:."_.

.-r l" -: j ..{} j\ ,.:

6Ytenfi-fif"*qi'i il

7ffi*n
'lJ-r-ri/:*/-'{''t l ',)..

r,.-l l-
., .fri ,:\
|r'A , -./

,tr=E*
)',{ lco
.::f i |/l::1 !t^

.?)'----/,+,\|( , 'Y,'l

<#,#9
Without going Com

Mumbai;;

t

x.*rl,m#r*srrmmk':trii{:,tiihsffi W$ffi'rJr}:



3e4 341

instuments or documents or do all the acts and deeds as may be consi<lered appropriate,

including the fiiing of necessary particulars and/or modification(s) o{' charge, rvith the

Registrar of Companies to give fonnal effeot to the above provisions, if required,

8'5 Upon the coming iuto effect ol this Scheme, the Transferee Company shall be liable to
perform all obligations in respect of the Liabilities, rvhich have been transferred to it in renns

of this Scherne.

8'6 It is expressly provided that. save as herein provided, no other term or condition of the

Liabilities transferred to the Transferee Company is amended by virtue of this Scheme excepr

to the extent that such amendrnent is required statutorily.

8'7 I'he provisions c,f this Clause 8 shall operate notwithstauding anything to the conrarl,

contained in any instrumutt, deed or lvriting or the terms of sanction or issus or any securitl'

document; all of rvhich instruments, deeds or r,vritings or the terms of sanction or issue or any

security document shall stand modit'ied ancUor supersecied by the fcregoing provisions.

e)

9.1

Emptroy-ees of Transfergr Company

Upon the coming into eff'ect of this Scheme, all Employees ot'the liansfeioi ny shall

become the employees of thc Transferee L-'ompany, on same terms and conditions and shali

not be less fuvorable than those on which they arc engaged try the Transferor Company and

rvithout any interr:rption of or break in sen ice as a result of the mergff of the Transt-eror

Company u,ith the Transferee Company. tor the purpcse of payment of any compensation,

.gratuity, superanuuation iur.C other terminal benefits, the past services of such Ernployecs rvith

the Transferor Company and such benefits to which thc Emplo,vees are elpj

Transferor Company shall also be taken into account, and paid (as and

'Iransferee Company.

9.2 It is clarificd that save as expressly proy Scheme, thc Empl

the employees of the'f'ransferee Co

the employment policies and shall il of

,:ptions)

is Scheme, shall
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employees of the Transl'eree Company (including the benefits of or under any eurployee stock

option schemes applicable to or covering all or any of the other employees of the Transferee

Company), unless otherwise determined by the Transferee Company. The Transferee

Company undertakes to continue to abide by any agreement/settlement, if any, entered into

or deemed to have been entered into by the Transferor Company with any employee of &e

llransferor Company,

9,3 lnsofar as the provident fund, gratuity fund, superannuation fund, retirement fund.

contribution towards employee state insurance fund, labour welfare fund and any other funds

or tnlsts created or existing or benefits created by the Transferor Company for their

Employees or to which the Transleror Company is contributing for the benefit of iis
Employees (collectively refened to as the "Ii'unds") are concemed, the Funds or such part

thereof as relates to the Employees (including the aggregate of all the contibutions made to

such Funds for the benefit of the Employees, accretions thereto and the investments made by

the Funds in relation to the Employees) shall be transferred to the Transferee Cornpanv and

shall be held for the benefit of the concerned Employees. [n the event the Transferee Company

has its olvn funds in respect of any of the employee benefits referred to above, the Funds shall,

subiect to the necessary approvals and pennissions and at the discretion of the Transfe'ree

Company, be merged with the relevant tunds of the Transt'eree Company. in the event that

the lransferee Company does not have its orvn funds in respect of an1' of the above or if
deemed appropriate by the Transferee Company, the Transferee Company may, subject to

necessary approvals and permissions, maintain the existing funds separ t'ibute

theretountiisuchtimethattheTransfereeCompanycreatesitsounffitne

the government provident fund or other employee benefit fund, the T:

stand substituted for the Transferor Company, for all puryoses lvhatsoever, including relating

to the obligation to make contributions to the saicl fund in accordance rvith the provisions of
.r , ',}*+, 1n

such fund, bye laws, etc. in respect of such fmploipffl.iffi"r;p3- ;t{ \.r".id._*\ .r " \ .

all the rights, iluties, porvers and ohligations of the Transferor Cnffilp'$,wfqqB ha1'=. i,-.,
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tribunal) by or against ttre 'Iraursferor Company pending on the Effective Date shail be

continued andl or enfcrrced by or againsl the Transf'eree Company as effectually and in the

same manner and to the same extent as if the same had been instituted by or against the

Transferee Company.

L0.2 If any suit, appeal, rcvision or other proceeding of rvhatever nature by or against the

Transferor Company is pending, the same shall not abate or be discontinued or in any way be

prejudicially affected by reason of or by anything contained in this Scheme, but the said suit.

appeal or other legal proceedings may be continued, prosecuted and enforced by or against
'Iransferee Company, as the case may be, in the same mamer and to the same extent as ii
would or rnight have been continued, prosecuted zurd enforcecl by or against the Transferor

Company as if this Scheme had not been made.

10.3 In case of any litigation, suits, recovery proceedings which are to be initiated or ma1, be

initiated against the Transferor Company, Transferee Company shall be made party thereto

and any payment and expenses made thereto shall be the liability of Transferee Company.

10.4 All Tax assessment proceedings and appeals of whatsoevernature by or against the Trausferor

Company, pcnding or arising as at the Effcotive Date, shall be continued andior entbrced by

or against the Transteree Company in the same manner and to the same extent as would or

might have been continued and enforced by or against the Transferor Company. Further, the

aforementioned proceedings shall neither abate or be discontinued nor be in any vray

prejudicially affected by reason of the merger of the Trarsferor Company with the Transferee

Company or any'thing contained in this Scheme.

11) Conduct of Businesg until the Effective Date

From the date on which the Boards of Directors of the fr*rf.'rfib'itffiy-
Company approve this Scheme untilthe Effective Date:

l1.l the Transferor Company shall carr)' on and be deemed to have carried on al

activities and shall hold and stand possessed of and shall be deemed to

possessed of all their estates. assets, rights, title, interest, authorities,irqii$titirrts.and

investmrnts for and on account ol and in trust for, the T:ansferee Company; , , .

1 1.2 The Transferor Company shall

rvritten

kansfer
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mortgage, encumber or otherwise deal with any part of their assets nor incur or accept or

acknowledge any debt, obligation or liability except as is necessary in the ordinary course of

business.

11.3 all profits and income accruing or arising to the Transferor Company, and losses and

expenditure arising or incurred by them (including taxes, if any. accruing or paid in relation

to any profits or income) for the period commencir:g from the Appointed Date shall, for all

purposes, be treated as and be deemed to be the profits, income. losses or expend.iture

(including taxes), as the case may be, of the I'ransferee Company;

I 1.4 any of the rights, powcru, authorities or privileges exercised by the Transferor Company shall

be deemed to have been exercised by the Transferor Company tbr and on behalf ofl and in

trust for and as an agent clf the Transferee Company. Similarly, any of the obligations, duties

and comrnitments that have been undertaken or discharged by the Transferor Company shall

be deenred to have been undertaken for and on behalfofand as an agent for the Transferee

Company; and

I 1.5 all taxes (including, without limitation, income tax, deferred tax, minimum alternate tax,

dividend distribution tax, sales tax, sen'ice tax, VAT, excise and custom duties, Central Goods

ancl Service Tax lau'(CGST), State Goods zrnd Service Tax law (SGST) and Integrated Goocls

and Service 'fax larv (ICST), foreign taxes, etc.) paid or payable by the'Iransferor Company

in respect of the operations and/orthe pro{its ofthe Transfbror Company before the Appointed

Date, shall be on account of the liansf'eror Company and. insofar as it relates to the tax

payment (including, without limitation, income tar<, deferted tax, minimum alternate tax,

clividend distribution tax, sales tax. service tax, VAT, excise and custorn duties, CGST, SGST,

IGST, tbreign ta,\es, etc.), whether by rvay of deduction at source, tax collected at source,

advance ta,r or otherwise howsoever, by the Transferor Company in respeci of the profits or

activities or operation of ihe Transferor Company with effect &om

same shall bc deemed to be the corresponding item paid by the

shall, in all proceedings. he dealt with accortlingly.

i1.6 if and to the exler( there are inter-corporate loans, cleposits \i:t)
Transferor Company and Transferee Company, the obiigations in reqiecill

from the Appointecl Date, shall stand, there shall be no

balance in that behalf.
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I l '7 Pending sanction of the Scheme, the Trausferor company shall not, except by rvay of issue
of shares I convertible debentues to the 'ltansferee Company,, increase ia capital (by fresh
issue of shares. convertible debentures or otherwise).

l1'8 Wi&out prejudice to the provisions of Clauses 4 to 8 and this Clause 11, wi& effect from the
Appointed Date, all inter-parg' transactions between the Transferor Company ancl the
Transferee Cornpany shall be considered as intra-party transactions for all purposes from the
Appointed Date.

I l '9 For the avoidance of doubt, it is hereby clarified that nothing in the scheme shall preverrt the
Transferee Company and / or the fiansferor Company frorn declaring ancl paying dividends.
rvhether interim or final, to its equity shareholders.

I I ' 10 For the avoidance of doubt, it is hereby further slarified that nothing in the scherne shall
prevent the Transferee Company from issuance of bonus shares, rights issue, splitting or
consolidation of its shares, making investments or undertaking merger or demerger or any

other mode of restructuring.

12) Consideration

The Transferor Company is arvholly owned. subsidiary ofTransferee Company. Accorclingll,,

upon the Scheme becoming effec;ive, no shares of the Transferee Company shall be allottect

in lieu or exchange of the holding of the Transferee Company in

(held dircctly and jr:intly with individuals and the nominee

paid-up capital of the Transferor Company shall stand cancelied

any further act, instrument or dced.

13) ised

Memora ndu,In of-ass o c iatio n of Tra r$-feree Com n a n v.

13.1 Upon this Scheme becotning effective, and as an integral part of the Scheme, the authorized

Equity share capitai olthe 'llransferor Company of Rs. 10,00,000/- (Rupees Ten Lakhs only)

comprising of I,00,000 (One Lakh oniy) Equiry Shares of Rs 10r- (l(upees Ten only) each

shall be sub-divided into 10,00,000 (Ten Lakhs only) Equity shares of Rs. lt (Rupees One

Only) each amounting to Rs. 10,00.000/- (Rupees Ten Lakhs only) and 4,00,000 (Four Lakhs

Only) 109/o Non-Cumulative Preference shares of Rs. l0/- (Rupees Ten Only) each shall bc

sub-divided into 40,00,000 (Fony .on-Cumulative Preferencc shares of

,tlr
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Rs. l/- (Rupees One Only) each and

Transferse Company to the Scheme,

ofthe Transfbror and
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L

:Sections 13, 14, 61 of the Companies Act 20i3 and section 732 of the Companies Act 2013

and other applioable provisions of the Act rvould be required to be separately passed, as the

case may be and for this purpose.

13.2 As apart. of flris Scheme, and, upon the coming into effect of this Scheme, the authorised

share capital of the Transferee Company shall automaticaliy stand increased and modified,

without any further act. instnrment or deed on the part of the Transf'erce Company. if any.,

including pa,vment of stamp duf and fees payable to Registrar of Companies, by clubbing

with the Transferee Companv the Authorised Share Capitai ofthe Transferor Company rvhich

as on the Eff-ective Date, as such fees and duties in respect of such authorized share capital of
the Transferor Company have alreadl' been paid by the 'lianstbror Company, the benefit of
which stands vested in the Transtbree Company upon this Scheme becoming effective as per.

Section 232(3Xi) of tire Companies Act 20i3 and no separate procedure or further resolution

under Section 55 and 62 of the Act or instrument or deed or payment of any stamp duqr and

registration fees shall be required to be follorved under the Act.

13.3 Consequent to the clubbing of the Authorised Share Capital of the Transferor Company ivith

the Transferee Company, the Authorised Share Capital of the Transferee Companl, shall be

i3.4 The consenVresolution approving the Scheme shall be deemed

of the Authorised Share Capital of the Transfbree Company

applicable provisions of the Companies Act, 2013. The words and V o: the

Memorandum of Association of the Transferee Company relating to the Authori.sed Share

Capital shall without any further act, instrument be ancl stand clubbed pursuant to Section 13,

14, 55,61, 62 and 64 of the Companies Acq 2013 and other applicable provisions of the .A,ct.

r3.5 -Ihe capital clause V of the lr{emoranclum of Association of the Transferee

a part of and, upon the coming into effect of this Scheme and wi

instrument or cleed. be replaced by the following clause:

MTMORANDUM OF ASSOCIATIO

i:
n

i

I

F

"V. The Authorised Share Capital of

Only) divided irrto 25,00,000 (T

5,00.000 (Rupees .\ixty.Five takhs

lEquity Shares of Re.1l eribh and

) l0%

10% Non-

each

11 for du66ine
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13.6 It is clarified that lorthepurposes of Clauses 13.1 tc'13.5 above, the'stamp duties and fees

(including registration fee) paid on the authorised share capital of the Transferor Company

shall be utilized and applied to the increased authorised share capital of the Transferee

Company and there would be no requirement for any further payment of stamp dug, and/or

fee (including registration fbe) by the Truuuferee Company for increase in the authorised share

capital to that extent. The Transferee Company shail file requisite forms with the concerned

Registar of Companies.

14) Amendment to Memorantlum of Association of the Transferee Company

i. In order to calry on the activities currently being carriecl on by the f ransferor Company

upon coming into etl'ect of the Scheme. appiicable main objects in the memorandum of
association of the Transferor Company shall be added to the matters which are necessary

for fuitherance of the objects of the memorandum of association of the 'fransferee

Company, to the extent such objects are not already covered by those of the Transferee

Company. 'Ihe objects clause irs set out in Schedule I shail be added to the memorandum

of association of the Transferee Company.

ii. It shall be deemed that the members of the Transferee Cc'mpany have also resolved and

accorded all reievant Consents under section 13 of the Act. It is clarified that there will be

'amalgamation' as defined under Section 2{lB) of the (Incian) Income-tax Acq 1961

(hereinafter referred to as lncome Tax Act). If any terms or provisions of the Scherne are

found or interprcted to be inoonsistent with the provisions of the said Section o

tax Act, at a later date including resr.rlting from an amendmert of law or

whatsoever, the provisions of the said Section of the Income-mx Act,

Scherne shall stand modifierl to the extent determined nesessary to comp

of thc Income-tax Act" Such modification yi .'er, not aft'ect

Scheme.

pany is expressly permitted to

it
*
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15) Tax Trcatutent

I5.1 The provisions of this Scheme as they relate to the rnerger of T

Transferee Company has been drawn up to comply with the

.
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under the Income Tax Act irrespective of the time limits prescribed under the lncome Tax

Act (including for minimum alternate tax purposes, carry forward and set-off of ta.x losses

and tax benefits), deferred tax, sen'ice tax, salcs tax, VAT, excise and customs laws, as may

be applicable, CGST, SGST. IGST and other tax laws and to claim refunds and/or credits for

taxes paid by Trarrsferor Company (incluciing but not limited to minimum alternate tax,

dividend distribution tax and foreign taxes), and to claim ta"r benefits, under the lncorne Tax

Act and other tax laws etc. and for matters incidental thereto, if required to gil'e sflbct to the

provisions of this Scheme.

15.3 Upon the Scheme coming into effbcl all taxes (direct andior indirect)i cess/ duties pal,able

by or on behalf of the Transferor Company lrom the Appointed Date onwards including all

or any refunds and claims. including refunds or claims pending with any Governmental

Authority, and including the right to claim credit lbr minimun: altemate tax, set-offand carry

forward of accurnulated losses, fore ign taxes, dsfened tax, dividend distribution tax, defened

revenue expenditure, deduction, rebate, ailowance. amortization benefit, etc. under the

Income-tax Act, 1961, or any other or [ke benefits under the said acts or under and in

accordance with any law or act, rvhether in India or anywhere outsicle India and unutilized

CENVAI credit. VAf' credit, input tax credit for CGST, SGST and IGS'I etc shall, fbr all

purposes, be treated as the taxi cess/ duty, iiabilities or refi.rnds, claims, accumulated losses

and unutilized CENVAT credits, VAT credit, CGSI'" SGST and IGST credits and rights to

claim credit or refund etc of the Trensferee Contpany. Ac.corclingly, upon the Scheme

becoming effective, the Transferee Company shall be permitted to revise, if it becomes

necessary, its inccrme tax retllrns, rvealth tax returns, sales tax retums, excise and CENVAT

retunls, serv'ice tax retums, other stahrtory rsfurns. CGST returns, SGST refurns, ICS'I'returns

inespective of the time limits prescribed under the lncome Tax Act and the.Qgntral-Goods_,,"
-/+'\- - -

and Service Tax Act,20l7 and to claim refunds/ credits (including,

'fax Credit,'defbrred tax, dividend distribution tax and minimurn

the provisions of this Scheme, :

15.4 The Transferee Company shall also be permitted to claim refunds i
fansaction between the Transferot Company and the Tra:rsferee

prejudice to the generality of Clause 15.3 above, upon the Scheme becoming effective, the

Transferee Company shall be permitted to revise, if it becomes necessary, its incorne tax

ref.lms inespective of the time limits the Income Tax Act and related

rvittrtroiding tax certifi cates, includi ,ificates, relating to uansactions
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not limited to any credit for foreign taxes and diviriend distribution tax) ancl carry. forward of
accumulated iosses etc., pursuant to the provisions of this scheme,

15.5 The withholding tax/ tax collecied at source/ advance tax/ delerred tax/ minimum alternate

tai/ dividend distribution tax, foreign taxes, if any, paid by the Transferor Compan,v under

the Income T'ax Act, i96l or any other statute for the period commencing from the Appointed

Date shall be deemed to be the ta,x deducted fromiadvance tax/ deferred tax/ dividend

distribution tax/ foreign taxes paid by the Transferee Company and credit for such

withholding tax/ tax collected at source/ advance taxldeferred ta</minimum altemate taxr

dividend distribution tax/ fore:gn taxes shall be allowed to the Transferee Company

notwithstanding that cerlificates or challans for withholding tax/ tax collected at sourcei

advance tax/deferred tax/ minimum alternate taxi dividend distribution taxr foreign tax are irr

the name of the I'ransferor Company's and not in the name of the Transferee Company.

15.6 'l'he service ta6 VAI-, salcs tax, excise and custom duties under the pre - GST regime and

in the GST regime, CGST, SGST and IGST paid b1' the Translbror Company under the

Finance Act, 1994 andr or Central Goods and Service Tar Act, Integrated Goods and Service

Tax Act and Union Territory Goods and Serv'ice Tax r\ct in respect of services provided by

the Transferor Cornpany for the period commencing from the Appointed Date shall be

deemed to be the service tax, sales tax, excise ancl custo:n Cuties, CGST, SGST, IGST paid

by the Transferee Company and credit for such service ta\. IGST' shall be

allowed to the Transferee Company notwithstanding that payments,

CompanyCGST payment, SGST payment, iGST payment are in

and not in the name of the Transfiree Company.

i

&r

i,.

I;
i.'
t'.

1

15.7
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..lr-,1 \
All tax assessment proceedings / appeals (including apolilnqrgn uld.ffi.*l-{ingriri feiation -

to advance ruling) of ivhatsoever laturc by or against the'iranslefo'.C'omairl' pending and'/' -

or arising at the Appointed Date ancl relating to the Transferor Company $hali'be continued

and i or enforcecl until the Effective Date as ilesired by the Transt'erec Conrpany. As and fron:

the Effective Dale, the tax proceedings shall be continued and enforced by or against the

Transibree Company in the same m&nner and to the saule extent as it rvould or r'night havb

been continuecl and enlbrced by or against the Transferor Compan-v. Further, the

aforementioned prcceeclings shall not abate or be discontinued nor be in an1'rvay prejudicially

aflected by reason cf thc Merger cf the with the Transierec Con:pany

or anything contained in the Scheme. 9=.."')::::"i#
S fj.1-r,.,"s A
2 j,i,!,'l\( ;
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16.1

15.8 Obligation for deduction of ta:e at source on any pal,ment made by or to be made by the

Transferor Company inctuding but not limited to obligation under the Income Tan Act,
Service Tax laws, Customs la',v, Goods and Service tax law or other applicable laws I
regulations dealing r.vith taxes i duties / levies shall be made or deemed to have been made
and duly complied r.vith by the l ranslbree Cornpany.

15'9 Any refirnd under the Income Act, 196l or any other Tax laws related to or due to the

Transferor Company, including those for which no credit is taken as on rhe date immediately

preceding the Effective ))ate, shall also belong to and be received by the Transferee Company.

Aecounting Treatment

Nohvithstanding eny'thing to the contrary herein, on the coming into effect of this Scheme,

the Transieree Company shall account for the Merger by Absorption of the Transferor

Company in'its books of accounts rvith efibct fron: the Appointed Date as per ',pooling of
lnterest Method" provided in Appendix C of'Indian Accounting Standard 103 (Business

combinations of entities mder common control) notified under the provisions of the

Companie.s Act,2013.

16.2 All assets and liabilities are taken over at carrying vaiue of the Transferor Company by the

Transferee company except investrnent in Pudurnjee paper product limite{! oYer at

cost by Transferee Company to harmonize accounting policies rvi as

per Appendix C of Indian Accouniing Standard 103 (Business C

cornmon control).
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16.3 The identity of the reserves shall be preserved and shall appeff * tirl'-giruU.*.blr;eff of

the Transtbree Company in the same form in rvhich they appeared in thifiriauqhEffiernents

of the Transferor Company. Except adjustment to be made in FVOCI ("Fair Val:re through

common control),

16.4 If there are any lcans, advances, or other

guarantees, letters cf comfort or any

a contingent liabiliqr in rvhatever

obligations (including but not limited to any

cr arrangement lvhich may gi?i iise to

n the Transferor Company and the

<#;{'t9
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if any, shall i
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facto, stand discharged and come to end and the same shall be eliminated by giving

appropriate elimination effect in the books of account and records ofthe Transferee Company.

16-5 The financial statements of the Transferee Company rvill reflect the financial position on the

basis of consistent accounting policies. In case of any difference in any ofthe accounting

policies betrveen the Transferor Company and Transferee Companv-, the accounting policies

followed by the Transferee Company will prevail and impact of the same as on the Appointed

Date will be quantified and adjusted in the Reserve to ensure that the financial statements of
the Transferee Company reflect the financial position on tire basis of consistent accounting

policy.

16.6 In addition, the Transferee Company shall pass such accounting entries, as may be necessary,

in connection with the Scheme, to comply with any of the applicable accounting standards

and generally accepted accounting principles adopted in India.

l7) ResolqliprU

l7.l Upon the coming into effect of this Scheme, the resolutions, if any. of the Transferor

Company, which are valid trnd subsisting on the Eft'ective Date, shall continue to be valid

and subsisting and be considered as resolutions of the llransferee Company and deemed to

have authorized any Director of the Transferee Compauy or such other person(s) as

authorized by any two I)irectors of the Transferee Company to do all acts, deeds, things as

may be necessa4, to give effect to these Resolutions" rvitirout any further acts to be donc by

the Transferee Company and if any such resolutions have *y 
3gjlfi{il,S\"prroved

under the provisions of the Act, or any other appticable r**gffiffi |the said

't,l

!::
;i

":

limits shall be added to the limits, if any, under fit. ,*rofut$#1,filqf b; tb; btfr;f*rr*

Company and shall constitute the aggregate of the said limitsi,ifi{$e}*nsfrfe,Cp,qp.qny.
ii *"

17.2Upon the coming into effect of this Scheme, the borrowing limits of ttre Tr
t a '\."

in tenns of Section 180 of the Act shall be deemed. without *, 
"*:7ffi \

lrl
;.r

H1#
l*{, tri
' i.

l.i

been enhanced by the aggregate limits of the Transferor Company whi
i{fl}f i)

to the Transferee Company pursuant to the Scheme, such iimits beittg:ihaE tri the i

exisring limits of the Transferee companp$Sct from the Appc''inti!.!{*: 
,"

18) Savinss of concluded transactions /S*otll',X"'a-A 
' '*'. t' *;rr;t;:i'

The translbr and vesting of undert{$in$-un$g}Xclftse/f above and the continuance of

not affcct
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transaction or proceedings alrea-dy conciuded by the Transfbror company on or after the
Appointed Date till the Effective Date, to the end and intent that the Transferee company
accepts md adopts all acts, deeds and things done and execured by the Transferor company in
respect thereto, as if done ancl executed on its behalf.

1e)

upon the coming into effect of this scheme, the Transferor companl, shall stand dissolved
without windingup without any further act, instrument or deed. on ancl from the Effective
Date, the name ofthe Transferor Company shall be struck offfrom the records ofthe concerned
ROC.

20) Conditlonalitv to the schepg

a. The eflbctiveness of the Scheme is conditionar upon and subject to:
i' The requisite sanction or approval &om securities and Exchange Board of India, stock

Exchanges, Registrar of companies, Itegional Director. official Liquidator, or an-v of the
Govemment authority, statutory agencies as may be applicabie or as nay be directed by the
Tribunal or which by law may be applicable for implementation of the scheme.

ii' lhis Scheme being approved by the respective requisite rnajorities of the of
sharsholdersicreditors of the T:ansferor Company and the Transfereg.e^ompEny ifrequired
under the Act and/ or as may be ciirected by the Tribunal 

"",#f+d.;.eqiidiiii{Sers 
of the

'*i'._ - ' .t ':',iii' lntimations to the Stock Exchanges as may be required under any oth$r circutar or dirdction
issued b3, SEBI in respect of thjs Scheme. ,.;.,{'',' 

, - ' .,' ..'1'.. .'\ir . "

iv' lhe cerrified copl'ofthe order ofrhe Tribunal undcr Section 230;$2j2 *it otfr#appfi*if".: , 
"provisions of the Act sanctioning the scheme being filed with the Regisirar sf 

"ComBani.!:

Maharashtra et Mumbai hy Tra,sferor company and Transferee company. ' : 
'

On the approval of this Scheme by the shareholders of the Transferor Company and the Transferee

Company, if required, such shareholders shall also be deemec to have resblved and accorded ati
relevant consents under the Act or otherwise to the same extent applicable in relation to tfie merger
set out in this Scheme, related matters itself.
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2 1) Effect of NokRe ceip r o{ Aunrolgtp/S-g n c{ont
21'1 in the event of any of the said sanctions and approvals referred to in the preceding Clause not being
obtained and/ or the Scheme not being sanctioned by the Tribunal or such other Appropriate Authority
and / or the Order not being passed as aforesaid within such period or periods as mey be agreed upon
between the Transferor Company and the Transferee Companv by their Board of Directors (and which
the Board of Directors of the'lransferor Company and Transferee Compzury are hereby empowered anrl
authorized to agree to and extend the scherne from time to time without any limitation) failing which
this Scheme shall stand revrlked. cancellerl and be of no offect, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any rights andi or liabiiities which might
have arisen or accrued pursuant thereto and which shall be governed and be preserved or rvorkecl out as

is specifically provided in the Scheme or as may otherwise arise in law.

2l.2If any part of this Scheme herecrf is invalicl, helcl iilegal or unenforceable, uncler any present or

future laws, then it is the intention of the parties that such part shall be sr:verable from the remainder ot'

the Scheme, and the Scherne shall not be aflected thereby, unless the deletion of such part shall causc

this Scheme to become materially adverse to any party, in which case the parties shall attempt to bring

about a modification in the Scheme, as will best preserve for the parties the benefits an<i obligations of
the Scheme, including but uot limited to such part.

22) Anqlications8eti$onlto tlre Tribuuo[

fransferor Company and the Transferee Company, if required shali, make applications/ petitions to the

Tribnnal under Section 230 to 232 and other applicable provisions, of the Act or such ather authorir-,- in

respect of the Transferor Company and Transferee Company, for sanctioning of this Scherne.

The Transferor Company shail take all necessary steps for s

dissolution rvithout winding up, and apply for and obtain such

the law.

23) iVlodifications or anur.ndments to the Schemg

23.1 The Transferor Cornpany and the Transferee Company,

l)irectors or authorized persons so nominatcd in that behalt may assent from time to time on behalf

of all the persons concerned to any modifications or amendments or additions to this Scheme

subject to approval of the Tribunal or to any conditions or limitations which the "I'ribunal anrlor

any other competenl authorities, if any eieem fit and approve of or impose and

rvhich the'Iransferor Company and maf in their discretion deem fit and
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all acts' deeds, matters and things neces.sary for bringing this scheme into effect. The aforesaid
powsrs of the Transferor company anc the Transferee company may be exercised by their
respective Boards of Directors, a committee of the concerned Boarcl or any Director or company
secretary or any other oflicer, authorized in that behalf by the concerned Board of Directors
(hereinafter referred to as the .delegare,).

?3'2For the purpose of giving effect to this scheme orto any modifications oramendments thereof
or additions thereto, the delegate of the Transferor Company'or the Transferee company may give
and is hereby authorized to d'etermine and give all such dircctions as are necessary including
directions for settling or removing any question of doubt or difficulty that may arise and such
deterroination or directions' as the case mav [e, shall be binding on all parties in the same maruler
as if the same were specifically incorporated in this Scheme.

24) Costs" Chqrges and Exp.enses

AII costs, charges, taxes, including stamp duties, Ievies and all other expenses, if any (save as
expressly othenvise agreed) of the'fransferor Company and the Transferee company arising
out of or incurred in carrying out and implementing this Scherne and matters incidental thereto
shall be borne and paid by the Transfbree Company.
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Schedule I -

The follo\a'ing objects clause of the Transferor company shall be added to the main objects of
memorandum of association of the Transferee Company:

To carry on the business of bttying, seui.ng, importing, exporting, mandacfuring, processing,
assembling' designing, developing, marketing ar otherwise carry an agenql business in alt kind of
computers' dtgttrtl diaries, computer peripherals inctuding floppy disc drives, hard dtsc drives,
floppy disc' cDs, cD readers and writers, printers, all kinds of monitors, computer accessories
and oll kinds of electric and electronic equipment pertaining to computer systerns, data storing and
data proce ss ing devices.
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