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27 December, 2021 

BSE Limited 

Phiroze Jeejeebhoy Towers, 
Dalal Street, Fort, 

Mumbai - 400 001 

Scrip Code: 500128 

Dear Sir/Madam, 

National Stock Exchange of India Limited 

Exchange Plaza, Bandra Kurla Complex, 

Bandra (E), 

Mumbai - 400 051 

Symbol: ELECTCAST 

Sub: Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 

This is to inform you that the National Company Law Tribunal ('Hon'ble NCL T'), Cuttack 
Bench, has vide its order dated 9 December, 2021 approved the Scheme of Amalgamation 

of Srikalahasthi Pipes Limited ('SPL') with the Company with effect from the Appointed Date 
of 1st October, 2020. A copy of the said order dated 9 December, 2021, is enclosed 
herewith. 

The Hon'ble NCL T, Amaravati Bench, has, vide its order dated November 22, 2021, 

approved the Scheme of Amalgamation of SPL with the Company with effect from the 
Appointed Date of 1st October, 2020. 

The Scheme will become effective upon filing of the certified copy of the orders of the 
Hon'ble NCL T, Amaravati Bench and Hon'ble NCL T, Cuttack Bench with the respective 
Registrar of Companies. 

This is for your information and records 

Thanking you. 

Yours faithfully, 

For :?.Castings Li mited 

Ash%;~arwal 

Executive Director (Group Finance) 
CFO 

Follow the Electrosteel Group on 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

CUTTACK BENCH 

CP (CAA) No.9 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA1 CB 1 2021 

Connected with 

CA (CAA) No. 31 CB 1 2021 

In the matter of the Companies Act, 2013 Section - 230-232 

AND 

In the matter of: Electrosteel Castings Ltd. 

Certified Copy of the Order dated 09.12.2021 passed by this Bench. 



, 
I ,... - __ ,,!. 

-----... zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

IN THE NATIONAL COMP ANY LAW TRIBUNAL 

CUTTACK BENCH 

CUTTACK 

CP (CAA) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBANo.9/CB/2021 

Connected with 

CA(CAA) No.3/CB/2021 

In the matter of: 

The Companies Act, 2013; 

-And- 

In the matter of: 

An application under Sections 230 to 232 of the Companies Act, 2013; 

-And- 

In the matter ofi 

The Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 

-And- 

In the matter of: 

Electrosteel Castings Limited (CIN: L273100R1955PLC000310), incorporated 

under the provisions of the Indian Companies Act, VII of 1913, having its registered 

office at Rathod Colony, Rajgangpur, Sundergarh, Odisha 770 017, within the 

jurisdiction. 

. .. Petitionet 

Coram: 

Shri P. Mohan Raj Member (Judicial) 

Shri Satya Ranjan Prasad Member (Technical) 

Appearances (through video conferencing): 

For Petitioner Mr. Ratnanko Banerji, Sr Adv. 

Mr. D N Sharma, Adv. 

Mr. Trivikram Khaitan, Adv. 

Mr. Shounak Mitra, Advocate 

Mr. Saroj Kumar Ray, pes 

Mr. Shaswat Kr. Rout, Adv. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

CUTIACK BENCH 

CP (CAA) No.9/CB/2021 
Connected with 

CA(CAA) NO.3/CB12021 

In re: Electrosteel Castings Limited 

Order reserved on: 03.12.2021 

Order pronounced on: 09.12.2021 

ORDER 

Per: Satya Ranjan Prasad, Member (Technical) 

1. The instant petition filed under Section 230(6) read with Section 232(3) of the 

Companies Act, 2013 ("Act") for sanction of the Scheme of Amalgamation 

of Srikalahasthi Pipes Limited ("Transferor Company") with Electrosteel 

Castings Limited, being the Petitioner abovenamed ("Transferee Company") 

has come up for final hearing on 3rd December, 2021. As per the Scheme, the 

Transferor Company is proposed to be amalgamated with the Transferee 

Company from the Appointed Date, viz l" October, 2020 in the manner and 

on the terms. and conditions stated in the said Scheme of Amalgamation 

("Scheme"). 

2. The registered office of the Transferor Company is situated at Rachagunneri 

Village, Srikalahasthi Mandal, Chittoor District, Andhra Pradesh: 517641, 

which is within the jurisdiction of National Company Law Tribunal, 

Amara vati Bench. As such, the Transferor Company has already filed a suitable 

application before the National Company Law Tribunal, Amaravati Bench 

under Sections 230 to 232 of the Companies Act, 2013. The Petition has been 

heard and orders passed sanctioning the said Scheme of Amalgamation. 

3. The Board of Directors of the Transferor Company and the Transferee 

Company have, at the respective meetings of the Board of Directors of the 

Transferor Company and the Transferee Company held on 5th October, 2020, 

approved the said Scheme. 

4. It is stated in the Petition that the Statutory Auditors of the Transferee 

Company, Messrs. Singhi & Co, Chartered Accountants have confirmed that 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

CUTTACK BENCH 

CP (CAA) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBANO.9/CB/2021 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

Connected with 

CA(CAA) No.3/CB/2021 

In re: Electrosteel Castings Limited 

the accounting treatment contained in the Scheme is in compliance with 

applicable Accounting Standards specified under Section 133 of the 

Companies Act, 2013 and other generally accepted accounting principles. 

5. It is also stated in the application that the Transferor Company and 

Transferee Company are under the control of common promoter group. The 

Transferee Company along with its promoter group of companies are in a 

position to and do exercise control over the Transferor Company. The 

Transferor Company and Transferee Company are engaged in the same line 

of business, i.e., manufacture and sale of ductile iron pipes and both have 

common economic objective and strategic goals. It would be advantageous 

to combine the activities and operations in a single company leading to strong 

capability in effectively meeting future challenges of competitive business 

environment. Upon the Scheme coming into effect and without further 

application, act or deed, the shareholders of the Transferor Company (other 

than for shares already held by the Transferee Company in the Transferor 

Company), whose name appear in the Register of Members as on the Record 

Date (as defined in the Scheme), or to their respective heirs, executors, 

administrators or other legal representatives or the successors-in-title, as the 

case may be, shall be eligible to receive 59 (fifty nine) fully paid up equity 

shares ofRe. 1/- each of the Transferee Company for every 10 (ten) fully paid 

up equity shares of Rs. 10/- each of the Transferor Company held by such 

shareholder. The share certificates, if any, and/or the shares in electronic 

form representing the shares held by the Transferee Company in the 

Transferor Company shall be deemed to be cancelled without any further act 

or deed for cancellation thereof by the Transferee Company and shall cease 

to be in existence accordingly. 

6. The equity shares of the Transferor Company and the Transferee Company 

are listed on the BSE Limited and the National Stock Exchange of India 

" Limited ("Stock Exchanges"). As per the provisions of Regulation 37 ofSEBl 
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IN THE NATIONAL COMPANY LAW TRIBl.)NAL 

CUTTACK BENCH 

CP (CAA) No,9/CB/2021 

Connected with 

CA(CAA) No,3/CB/2021 

In re: Electrosteel Castings Limited 

(Listing Obligations and Disclosure Requirements) Regulations, 2015 

("Listing Regulations") and in terms of the SEBI Circular no, 

CFD/DIL3/CIR/2017/21 dated 10 March, 2017 issued by SEBI, as 

amended, modified or replaced from time to time ("SEBI Circular"), the 

Transferor Company and the Transferee Company have filed a copy of the 

Scheme alongwith requisite documents before the said stock exchanges 

seeking approval from stock exchanges and SEBI, on the proposed Scheme, 

The Transferor Company and the Transferee Company had also submitted 

their respective Reports of Audit Committee on the Scheme with the said 

stock exchanges. The Transferor Company and the Transferee Company 

have also filed their respective Complaint Reports before the stock exchanges 

and have also displayed the requisite documents on their respective websites, 

as per requirements of SEBI Circular. Subsequent to the said filings with the 

said stock exchanges, the Transferor Company and the Transferee Company 

have received observation letters both dated 25 February 2021 from the BSE 

Limited and the National Stock Exchange of India Limited ("Observation 

Letters"). 

7. The Transferor Company and the Transferee Company had filed application 

before the Competition Commission of India seeking approval for the 

proposed Amalgamation of the Transferor Company with the Transferee 

Company. The Competition Commission of India has, vide its Order dated 

27 November 2020, granted approval for the said proposed Amalgamation 

of the Transferor Company with the Transferee Company, which was 

communicated to the Advocates of the applicant companies vide their letter 

dated 14 January 2021. 

8. In terms of Order dated 26th July, 2021 in CA(CAA) No.3/CB/2021, notice 

convening meetings of equity shareholders, secured creditors and unsecured 

creditors of the petitioner company was served on the equity shareholders, 

secured creditors and unsecured creditors of the petitioner company on 9th 

Page 4 of 13 



IN THE NATIONAL COMPANY LAW TRIBUNAL 

CUTTACK BENCH 

CP (CAA) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBANo,9/CB/2021 

Connected with 

CA(CAA) No,3/CB12021 

In re: Electrosteel Castings Limited 

August, 2021 (by email), Further, notice was published once in "Financial 

Express" in English and once in the "Lokakatha" in Odiya in their respective 

issues dated the 10th August, 2021, 

9, Further, in compliance with Section 230(5) of the Companies Act, 2013 and 

the said order dated 26th July 2021 made in the said Company Application, 

notice along with all accompanying documents has been served on the 

Statutory ISectoral Authorities, as directed by the said order, namely the 

Regional Director, Eastern Region, Kolkata, Registrar of Companies, Cuttack, 

Assessing Officer of the Income Tax Department having jurisdiction of the 

Transferee Company, SEBI, BSE Limited, National Stock Exchange of India 

Limited and the Competition Commission of India by email on 9th August, 

2021 and by registered speed post zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAI hand delivery on 16th August, 2021, 

10, Pursuant to order dated 26th July, 2021 in CA(CAA) No,3/CBI2021, 

meetings of equity shareholders, secured creditors and unsecured creditors of 

the Transferor Company were held through video conference under Section 

230(1) read with Section 232(1) of the Act on 10th September, 2021. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

11, It appears from the Chairperson's Reports that the said Scheme had been 

approved by the requisite majority of the equity shareholders of the 

Transferee Company and unanimously by the Secured Creditors and 

Unsecured Creditors of the Transferee Company at the respective meetings, 

12, It has been submitted that in terms of Order dated T" October, 2021 and in 

compliance with Section 230(5) of the Companies Act, 2013, notice along 

with all accompanying documents was served again on the 

Statutory ISectoral Authorities, as directed by the said order, including on 

the Regional Director, Eastern Region, Kolkata, Registrar of Companies, 

Cuttack, Assessing Officer of the Income Tax Department having jurisdiction 

of the Transferee Company, SEBI, BSE Limited, National Stock Exchange of 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

CUTTACK BENCH 

CP (CAA) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBANo.9/CB/2021 
Connected with 

CA(CAA) NO.3/CB/2021 

In re: Electrosteel Castings Limited 

India Limited and the Competition Commission of India on 8th October, 

2021. Affidavits proving service, as aforesaid, have been filed by the 

Petitioner. However, none of the statutory Authorities, save and except the 

Regional Director have filed their representation so far. 

13. In terms of Rule 16 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, Notice of Hearing was published in once in the 

"Business Standard" in English and once in the "Lokakatha" in Odiya. An 

Affidavit of Compliance has been duly filed by the Petitioner's Advocates. 

14. The Regional Director, Eastern Region, Kolkata has filed its Affidavit affirmed 

on 16th November, 2021. In the said Affidavit, the Reginal Director has, 

interalia, made the following observations: - 

(a) The valuation report of Rashmi Shah, FCA is based on the 

report are based on financial information of the companies till 

30th June, 2020 while the appointed date as per the scheme is 

1st October, 2020; 

(b) the petitioner company should undertake to comply with 

the provisions of Section 232(3)(i) of the Companies Act, 

2013; 

(c) the transferee company should be directed to pay applicable 

stamp duty on the transfer of the immovable properties from 

the transferor company; 

(d) the Scheme envisages that the accounting treatment shall be 

according to pooling of interest method. Paragraph 19.1 of 

the Scheme provides that the assets and liabilities shall be 

transferred at carrying values. IND-AS 103 pooling of 

interest method is allowed only in case of merger of 

common control entities. The transferor company, in its 

latest filed Annual Return as at 31 st March 2021 has shown 

that the promoter group holds 48.15% shares and the 

transferee company holds 41.33% shares in the transferor 

company. Hence, the companies are apparently not in 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

Cl)'lTACK BENCH 

CP (CAA) No.9/CB/2021 

Connected with 

CA(CAA) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBANO.3/CB12021 

In re: Electrosteel Castings Limited 

common control. As such, the Accounting Treatment 

(pooling of interest method) as envisaged in the Scheme is 

not in line with IND-AS 103. 

(e) the petitioner company should undertake that the Scheme is 

approved by the requisite majority of members and creditors 

as per Section 230(6) of the Companies Act, 2013 in meetings 

duly held in terms of Section 230(1) read with sub-sections (3) 

to (5) of Section 230 of the Act and Minutes thereof are duly 

placed on record; 

(f) the petitioners should file an affidavit to the extent that the 

Scheme enclosed to the Company Application and Company 

Petition are one and same and no discrepancy or change is 

made; 

(g) the petitioners, under the provisions of Section 230(5) of the 

Companies Act 2013, have to serve notices to concerned 

authorities which are likely to be affected by the 

amalgamation or arrangement and approval of the Tribunal 

should not deter such authorities to deal with any of the issues 

arising after giving effect to the Scheme; 

(h) In paragraph 4.1 and 9 of the Scheme it has been stated that 

all assets and properties and liabilities, whether or not 

recorded in the books of accounts of the transferor company 

shall constitute the undertaking which shall be transferred to 

the transferee company. Therefore, the Scheme goes beyond 

the Accounting Standard and principles of accounting, since 

all assets and liabilities envisaged to be transferred may 

include assets not recorded in the books of account hence their 

transfer at "carrying" value is not possible, there being no 

"carrying value" of such assets in the books of accounts of the 

transferor company. 

(i) The "No Objection" of National Stock Exchange of India 

Limited and BSE Limited, both dated 25.02.2021 is valid for 

six months from the date of the said letters; 
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IN THE NATIONAL COMPANY LA W TRIBUNAL 

CUTTACK BENCH 

CP (CAA) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBANo.9/CB/2021 
Connected with 

CA(CAA) NO.3/CB/2021 

In re: Electrosteel Castings Limited zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

(j) As per instructions of Ministry of Corporate Affairs, New 

Delhi, copy of the Scheme was forwarded to the Income Tax 

Department on 1.10,2021 for their views / observations 

which are still awaited. 

15. The petitioner company has filed their Rejoinder Affidavit duly affirmed on 1 T" 

November, 2021. In the said Affidavit, the petitioner has stated as under: 

(a) In the instant case the valuer has taken 30th June, 2020 as 

the base figure for computation of figures and thereafter 

made necessary adjustments of any changes or deviation in 

figures till the date preceding the Appointed Date to derive 

at the exchange ratio of shares. The exchange ratio of shares 

have been prepared by the registered valuer as per the 

prescribed parameters and generally accepted accounting 

principles and those applicable to determination of 

exchange ratio of shares. Further, Ashika Capital Limited, 

SEBI Registered Merchant banker has further certified that 

the share exchange ratio is fair to the shareholders of 

transferor company and the transferee company, which has 

been annexed to the Company Petition and marked "WI> 

thereto. 

(b) The petitioner company has undertaken to comply with the 

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

in so far as payment of fees on merger of authorized share 

capital of the transferor company with the transferee 

company is concerned. 

(c) The petitioner company has undertaken to make' payment 

of stamp duty as may be applicable for transfer of the 

immovable properties of the transferor company to the 

transferee company under the said scheme of 

amalgamation. 

(d) Mr Mayank Kejriwal is the Managing Director of the 

Transferor Company as also the Joint Managing Director of 

the Transferee Company and is entrusted with substantial 

powers of management of the affairs of both the companies. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

CUTTACK BENCH 

CP (CAA) NO.91CB12021 

Connected with 

CA(CAA) NO.3/CB/2021 

In re: Electrosteel Castings Limited 

Mrs. Priya Manjari Todi, Non-Executive Director of the 

Transferor Company is the daughter of said Mr Mayank 

Kejriwal, Further, Mr Ashutosh Agarwal, director of the 

Transferor Company is the Chief Financial Officer of the 

Transferee Company. Mr. Rajkumar Khanna, the 

Chairman of the Transferor Company is also a director on 

the Board of the Transferee Company. Going by this, 4 out 

of 7 number of directors on Board of the Transferor 

Company were "related party" of the Transferee Company 

and the Transferee Company controls the Board of the 

Transferor Company. Also, all policy decisions of the 

Transferor Company are carried out by the Transferee 

Company. Hence, the Transferor Company is controlled by 

the Transferee Company and the promoter group of the 

Transferee Company exercises control over the Transferor 

Company. Further, the pooling of interest method as 

prescribed in Appendix C of IND-AS 103 is applicable in 

cases where the involved entities are ultimately controlled 

by same party both before and after the business 

combination which is applicable in instant case. As per 

Paragraph 6 of Appendix C of IND AS 103, it is not 

necessary for combining entities to be included as part of the 

same consolidated financial statements for a business 

combination to be regarded as one having entities under 

common control. As such, common control accounting is 

applicable in the instant case. Further, Singhi & Co, 

Chartered Accountants, statutory auditors of the Transferee 

Company have confirmed that the Accounting treatment as 

prescribed in the Scheme is in compliance with SEBI 

Regulations and Circulars issued thereon and applicable 

Accounting Standards in terms of the provisions of Sections 

230 and 232 of the Companies Act, 2013 notified by the 

Central Government under Section 133 of the Companies 

Act, 2013 read with Rules made thereunder and other 

Generally Accepted Accounting Principles, as applicable, a 

copy whereof has been enclosed in the Company Petition 

(e) The equity shareholders of the transferee company have 

approved the Scheme by requisite majority and the secured 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

CUTfACK BENCH 

CP (CAA) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBANO.9/CB/2021 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

Connected with 

CA(CAA) NO.3/CB12021 

In re: Electrosteel Castings Limited 

creditors and unsecured creditors of the transferee company 

have unanimously approved the said Scheme at the 

respective meetings held on l O" September, 2021. The 

Chairman of the said meetings, duly appointed by this 

Hon'ble Tribunal has filed his reports of the said meetings 

including the Minutes of the meetings before this Hon'ble 

Tribunal, copies whereof have been annexed to the 

Confirmation Petition and marked "M", "N" and "0" 

thereto respectively. 

(f) The petitioner company has stated that the Scheme of 

Amalgamation enclosed with the Company Application 

and the Company Petition are one and the same and there 

is no discrepancy or change made in the said Scheme. 

(g) Notice has been served on all the statutory authorities as 

required under Section 230(5) of the Companies Act, 2013 

on 13th August, 2021 and again on 8th October, 2021 

pursuant to Orders dated 26th July, 2021 and Th October, 

2021 respectively. The petitioner company andlor its 

Advocates have not received any observation or objection 

from any other authority, other than the Regional Director. 

Further, the petitioner company and the transferee company 

have received Observation Letters from all the stock 

exchanges in which their shares are listed and have also 

received approval from the Competition Commission of 

India, copies whereof have been annexed to the Company 

Petition and marked "P" and zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA"Q" thereto. 

(h) All the assets and liabilities as appearing in the books of 

accounts of the transferor company as on the date preceding 

the Appointed Date will get transferred to the transferee 

company at the carrying values. The transfer will also 

include intangible assets and rights and entitlements of the 

transferor company, which are not recorded in the books of 

accounts. All transfers will take place at books values and 

the transfer will not involve any regularization of assets or 

transfer of assets not appearing in the books of accounts of 

the transferor company, other than the intangible assets, 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

CUTIACK BENCH 

CP (CAA) NO.9/CB12021 
Connected with 

CA(CAA) NO.3/CB/2021 

In re: Electrosteel Castings Limited 

which do not appear in the books ofa company. Thus, there 

is no defect in the Scheme. 

(i) The Company Application, being C.A.(C/\.A) 

NO.3/CB!2021 was filed on May 6, 2021, which is within 

six months from the date of receipt of observation letters' of 

the stock exchanges. 

(j) notice has been sent to the income tax authorities on 13th 

August, 2021 and again on 8th October, 2021 pursuant to 

Orders dated 26th July, 2021 and Th October, 2021 

respectively. However, no intimation has been received 

from the said authorities. As such, it is presumed that the 

income authorities have no objection to the said Scheme. 

16. In view of the aforesaid, the petitioner company has prayed for sanction of 

the Scheme and passing of orders as mentioned in the Confirmation Petition. 

17. It has been further submitted that despite publication of notice of hearing in 

newspapers in Form No. NCLT 3A of the National Company Law Tribunal 

Rules, 2016, no other person has filed any opposition or objection before this 

Tribunal in the instant matter. 

18. Considering the aforesaid factual position of the present case for sanctioning 

of the Scheme of Amalgamation, it seems that all statutory compliances have 

been fulfilled. Therefore, the Petition filed is made absolute in terms of 

prayers made in the Petition. We therefore pass orders, sanctioning the 

Scheme of Amalgamation as annexed to the Petition and pass orders in terms 

of prayers (a) to (g) of the said petition, which are reproduced below: 
, , 

(a) The Scheme of Amalgamation of Srikalahasthi Pipes 

Limited with Electrosteel Castings Limited as mentioned in 

paragraph 1 of this petition and annexed, being Annexure "A" 
-r 

hereto be sanctioned by this ~e Tribunal so as to be 

binding with effect from the I" day of October 2020 on the 

Petitioner and its shareholders and creditors and all 
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. . IN THE NATIONAL COMPANY LAW TRIB1JNAL 

C1JTTACK BENCH 

CP (CAA) NO.9/CB/2021 
Connected with 

CA(CAA) No.3/CB12021 

In re: Electrosteel Castings Limited 

concerned; 

(b) All the properties, rights, interests and powers of 

Srikalahasthi Pipes Limited be transferred to and vest 

without further act or deed in Electrosteel Castings Limited 

and accordingly the same shall pursuant to Section 232 of the 

Companies Act, 2013 be transferred to and vest in Electrosteel 

Castings Limited for all the estates and interests of 

Srikalahasthi Pipes Limited therein, but subject nevertheless 

to all charges now affecting the same; 

(c) That all the employees of the Transferor Companies in 

Service, if any, on the date immediately preceding the date 

on which the scheme takes effect, i.e., the effective date shall 

become the employees of the Transferee Company on such 

date without any break or interruption in service and upon 

terms and conditions not less favourable than those 

subsisting in concerned Transferor Company on the said 

date; 

(d) All the debts, liabilities, duties and obligations of 

Srikalahasthi Pipes Limited, be transferred without further 

act or deed to Electrosteel Castings Limited and accordingly 

the same shall, pursuant to Section 232 of the Companies Act, 

2013 be transferred to and become the debts, liabilities, duties 

and obligations of Electro steel Castings Limited; 

(e) All legal proceedings and/ or suits and/ or appeals, complaints 

etc. now pending by or against Srikalahasthi Pipes Limited 

be continued by or against Electrosteel Castings Limited; 

(f) Leave is granted to Electrosteel Castings Limited to file the 

Schedule of Assets of Srikalahasthi Pipes Limited within 

three weeks from the date of the order to be made herein 

(g) Electrosteel Castings Limited within 30 days after the date of 

the order to be made herein cause a certified copy thereof to 

be filed with the Registrar of Companies, Cuttack; 

(h) That the Transferor Companies shall be dissolved without 
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/~ -, ,~ IN THE NATIONAL COMPANY LAW TRIBUNAL 

CUTIACK BENCH 

CP (CAA) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBANO.9/CB/2021 

Connected with 

CA(CAA) NO.3/CB12021 

In re: Electrosteel Castings Limited 

winding up from the date of filing of the certified copy of 

this order with the Registrar of Companies, Odisha, Cuttack 

and the Registrar of Companies shall place all documents 

relating to the Transferor Companies and registered with 

him on the me kept by him in relation to the transferee 

company and the files to the said transferee company and 

Transferor Companies shall be consolidated accordingly; 

(i) Any person interested shall be at liberty to apply to this 

Tribunal in the above matter for such directions as may be 

necessary. 

19. The Petitioner shall supply legible print out of the scheme and the schedule 

of assets in acceptable form to the Registry and the Registry will append such 

printout, upon verification, to the certified copy of the order. 

20. Company Petition No. c.p (CAA) NO.9/CB/2021 is hereby disposed of 

accordingly. 

21. Urgent certified copy of this order, if applied for, be supplied to the parties, 

subject to compliance with all requisite formalities. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

Member (Judicial) 

Signed this 9th day of December, 2021. 

Ravijeet_P.S. 
't 
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--- - zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA" zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

" A " zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA2.1- 

SCHEME OF AMALGAMATION 

(UNDER SECTIJNS 230 TO 232 OF THE COMPAI\lES ACT, 2013 AND 

OTHER APPLICABLE PROVISIO~S, IF ANY, OF THE COMPANIES ACT, 2013 
R"3:AD WITH RCLES MADE THEREUNDER) 

AMONGST 

SRlKALAHASTHI PIPES LIMITED 

AND 

ELECTRO STEEL CASTINGS LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

" 

_' .; 



1.0 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBADESCRIPTI ON OF COMPANIES 

1.1 Srikalahasthi Pipes Limited ("Transferor Company" j"SPL" ) (CIN: 

L74999A?1991PLC013391) is a listec public company, limited by 

shares,in:::orporatedunder the provisions of the Companies Act, 1956 

under the name "Lanco Ferro Limited" on zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAl Novernber 1991 with the 

Assistant Registrar of Companies, Hyderabad.under Company 

Registration Number 01- 13391 of 1991-92. The name of the Transferor 

Company was subsequently changed to "Lance Industries Limited" on 6 

July 1994.The name was further changed to "Srikalahasthi Pipes 

Limited" on 29 September 2014. Presently, the registered office of the 

Transferor Company is located at Rachagunner; Village, Srikalahasthi 
Mandal, Chittoor District, Andhra Pradesl:: :: 17641.The Transferor 

Company is engaged in the business of manufacture and sale of ductile 

iron pipes. The equity shares of the Transferor Company are listed on 

BSE Limited and National Stock Exchange of Ind.a Limited. 

1.2 Electrosteel Castings Limited ("Transferee Company" j"ECL" ) 
(CIN:L273100R1955PLC000310) is a listed public company, li:nited by 

shares, incorporated under the Indian Ccmpanies Act, VII of ~ 913under 
the name "Dalmia Iron and Steel Limited" on 26 November, 1955 with 

:he Registrar of Companies, Orissa under Ccmpany Registration 

Number J00310 and subsequently, :he name of the Transferee 
Company was changed to "Electro steel Castings Limited" on 19 

October, 1965. Presently, the registered office of the Trarrsferee 

Company is located at Rathod Colony, Rajgangpur, Suridergarh, Odisha 
-770 017. The Transferee Company is engaged in the business of 

manufacture and sale of ductile iron pipes and cast-iron pipes and 

ductile iron fittings. The equity shares d the Transferee Company are 
listed on BSE Limited and National Stock Exchange of India Limited. As 

on 30 September 2020, the Transferee Company holds 41.33C.,<> of the 

equity share capital of the Transferor Company. ~. ..• ~ 
~ c.. \.~ )( zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAI '~i:~ 

r. ",,~~."1 .... ,. 
! .. ~8o. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA-to:>. 1''-('\ I~?( d1,," At f" \ 

2.0 RATIONAL E FOR THE SCHEME OF AMALGAMATIqI F ~,_ zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA.ro/~·;,~)- zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA(.fj I 
- 1/.)1. \.f- "~a f 

\~ .•• , .:J/~rv'():..f;>7'<9 fr;},' 
2.1 The rationale for the proposed Scheme is set out belmA;~+ \ . '~~-1"~ <JJ 

Q-'- • o 
(i) The Transferor Company and Trar:sferee Coopan." e .~~ . 

control of common promoter grcup. -=-he Transfere any 
along withits promoter group of companies are in a position to 
and do exercise control over the Transferor Company. The 

Transferor Company and Transferee Company areengaged in the 

same line of business, i.e., manufacture anc sa.e of ductile iron 

pipes and both have common econorn.c objective and strategic 

goals. It would be advantageous to combine the activities and 
operations in a single company leading to strong capability in 

effectively meeting future challenges of competitive business 

environment. 

(ii) The Amalgamation (as defined hereunder: will enable the 

Companies (as defined hereinafter] to streamline theirbusiness 

activities intoa single combined entity, therebyresulting in 

economies of scale and avoidar:ce of duplication in 
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work,reduction in common expenditure otherwise incurred by 

the two entities within common grcup, better and more 

productive utilization of financial, human and other resource 

and enhancement of overall business efficiency. 

(iii) The Amalgamation will result in significant reduction in 
multiplicity of legal and regulatory compliances which at present 

is required to be made separately by the Companies. 

(iv) The Amalgamation will result in simplification of the group 

structure and management structure with only one listed 

company in groupleading to better ad:niristration and reduction 

in administrative and other costs from more focused operational 

efforts rationalization, standardization and simplification of 

business processes. 

(v) The A:nalgamation will enable the combined entity;o leverage 

their consolidated resources to: (a) increase production 
capacities: (b) undertake research and de-velopment ir:.itiatives to 

improve manufacturing processes and final product; (c) serve 

the needs of a larger customer base leacing to overa.l business 

dcmestically as well as overseas, (d) improved alignment of debt 

repayments with cash flow,and (d) improved credit rat:.ng. 

(vi) Tee synergies that exist between the two companies in terms of 

services and resources can be put to the best advantage of all 

stakeholders. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
_- 

(vii) The Scheme is envisaged to be in the best interests of the 
shareholders, employees and the credi:ors of the Transferor 

Company and the Transferee Company. 

Thus, the Scheme of Amalgamation, as envisaged, would enable 

seamless access to strong business relationships, c.c ser and better 
focused attention being given to the businesses which would get 

integrated, aligned and streamlined, leading to achievement of their 

full business and growth potential. 

2.2 Cor.sequently, the Board of Directors (as hereinafter definedjof the 
Transferor Company andtheTransferee Company have considered and 

approved this Scheme of Amalgamation an ~J(CJ:~~ccordingly, 
proposed th~ Amalgamation (as hereinafter" ~~ ~~~nsferor 

Company with the Transferee Company as!' wI,: I~~~~~ of the 

Scheme. (;/ -t! zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAI(~;;o' tv. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAARy '~')'\ 

\ 
"-'38,)1 I. 

I Z zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAif)( I{'Oi.lVlr '02118 Z) 
1 0 fJ/l'?r ,4 . , 

3.0 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBACHAPTERS IN THE SCHEME \~),.\31.1<.~;r~(~jI 
"'\' r':::--___'-:~O"" ," 

' .. .>'. ,\0;' 
The Scheme is divided into 3 chapters, the detai1~ .~W[,l.l 

follows: --~- 

3.1 Chapter 1: Chapter 1 of this Scherr:.e contair:.s cefinitions, 

interpretations and share capital of the companies to the Scheme which 

shall be applicable on all chapters of the Scheme; 
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3.2 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAChapter 2: Chapter 2 provides for clauses in relation to Arr:algamation 

of the Transferor Company with the Transferee Company; 

3.3 Chapter 3: Chapter 3are general terms and conditions applicable to all 

parts of the Scheme which .ncludes reorganisation of capital. 

INTERFRE TA 1rION ' . 

~ 4.0 GENERAL DEFINITIONS AND INTERPRETA TION 

4.1 In the Scheme, unless repugnant to the meaning or context thereof, the 

following expressions shall have the following meanings: 

"Act" means the Companies Act, 2013 and the rules and regulations 

made thereunder, and includes any alterations, modifications, 

amendments made thereto and/ or any re-enactment thereof; 

"Amalgamation" means amalgamation of the Transferer Corr:pany with 

the Transferee Company, on a going concern basisinaccorci.ance with 

Sec:ions :L30 to 232 of the Act and Section 2(1B) of the Income-Tax Act, 
1961, in terms of Chapter 20f the Scheme; 

"Applicable Laws" shall mean any statute, notification. bye-laws, rules, 

regulations, guidelines, rule of common law, policy, code, directives, 

ordinance, orders or instructions having the force of law enacted or 

.saued by any Governmental Authority including any statutory 
:nodification or re-enactment thereof for the time being zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA.r; force; 

"Appointed Date" meansopening business hoursof 1 October 2020, or 

such other date as may be determined by the Board of Directors of the 
Trar.sferor Company and the Transferee Cornpanyor cirected by the 
NCLT and is the date with effect from which the Scheme shall, upon 

sanction 0:- the same by the NCLT, be deemed to have become operative; 

. ~- 

"Board of Directors" or "Board" in relation to each of the Ccmpanies, 

as the case may be, means the board of directors of such companyand 
shall include a committee duly constituted and authorised for the 

purposes of matters pertaining to the Scheme and/ or ar;.¥"~~,er 
. h zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAr; ~~~14_~~ 

relating t ereto; .,.~~ _-~)" \. 
, " ~, zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

,.' .. ;j zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAN O Tt\R Y \l~,\\., 
"BSE" means BSE Limited; "' ~- Rf:go. ":".·1 Jd0211d ? It 

. KOLl(ATA zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA* I) 
"Companies"shall collectively mean the Transferor \ ~~fl'3:y~Et . ~ ')j 
Transferee Company; ar. '2.23 /S f 

\,':J) .••. ~{'\v/, 
.,Y , G  t . 

"Effective Date" means the last of the dates on ;;JiS .. V e 

conditions and matters as referred to in Clause 22 of the Scheme occur 

or cave been fulfilled, obtained or waived in accordance with this 

Scheme. Further, the reference in the Scheme to "upon the Scheme 

becoming effective" or "effectiveness of the Scheme" or "upon coming 

ir.to effect cf the Scheme" shall mean the Effective Date; 

"Encumbrance" means any options, pledge, mortgage, 

.nterest, 

attachment, 
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3 1 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

whatsoever, and the term "Encumbered" shall be construed 

accordingly; 

"Governmental Authority" means any applicab,e central, state or local 

government, legislative body, regulatory or administrative authority, 

ager:cy or commission or any court, tribunal, boarc, bureau, 

instrumentality, judicial cr arbitral body, statutory body or stock 

exchange, including but not limited to the Cornpetiticr; Corr:rr:.ission of 

India, and the Securities and Exchange Board of India.Registrar of 

Companies zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA(defined hereinafter), income tax authorities or the National 

Company Law Tribunalor any other organization to tr;e extent that the 

rules, regulations and standards, requirements, procedures cr orders of 

such authority, body or other organization have the force of law as may 
be relevant in this context; 

"Income Tax Act" means the Income-tax Act, 1961 and shall include 

any statutory modifications, re-enactments or amendments :hereof for 

the ti:ne being in forceand the rules, regulations; circulars and 

notifications issued thereunder, each as amended from time to time and 

:0 the extent in force; 

"Liabifit.ies" means all debts and liabilities, both present and 

future, whether or not provided in the books of accounts or disclosed in 
the balance sheet of the Transferor Company, including all secured and 
unsecured debts, liabilities (including deferred tax liabilities, contingent 

.iabilities], duties and obligations (including under any licenses or 

permits or schemes of every kind) of every kind, nature and description 

whatsoever and howsoever arising, raised or incurred or utilised for its 

business activities and operations along with any charge, 

Encumbrance, including any bank guarantees thereon; 

"NCLT" rr:.eans the National Company Law Tribunal, Amaravati 

Benchandy or the National Company Law Tribunal, Cuttack Bench, as 

applicable, including Principal Bench of National Company Law 
Tribunal at New Delhi; 

"Order" means the order of NCLT sanctioning the EcheD.,~ 
Sections zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA230 to 232 of the Act, and other applicable proYis,i9~Af) M~~, 
of the Act, including any alterations, modificat:ons, amendm~~ " ma~f?,\~\ 
thereto and supplementary orders Zdirect.ons in relation f::-{ I oNOTARY~\\\ 

; R"9" \I. • . " -;' \ 
f "u."v.·iJ:ltl21!1I_' 

"NSE" means National Stock ~xchange of India Limited; i\"*' ~xrp;~I~y~TA *' I . -:z.. ."\ DATE Ij 

\ 0", 31.12.23 ~f!~ / 
"Record Date" means the date to be fixed by the Beare of.'I~.irn.ctors ~~, // 

"J,--~ - _s.' , 
the Trc._n~feror Company and the Transferee Company for the'~:;_~g9t.~?" 
determining the shareholders of the Transferor Company ;:d~~ 

snares of the Transferee Company will be a.lotted pursuarr; to this 

Scheme. 

"Registrar of Companies" means the Registrar of ~ompaniesa: Andhra 

Pradesh for the Transferor Ccmpany and the Registrar of Companies at 

Odisha for the Transferee Company; 

"Scheme", "the Scheme" I "this Scheme" or ''Scheme of 

Amalgamation" means this Scheme of Amalgamation pursuant to 

Sections 23J t0232 and all other applicable provis.ons o~. in its 

~·riG)i) 
j- '-'I. ~ ~: L '(. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA>·;-~,V 
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(i) all assets and properties (whether movable or immovable, tangible or 
intangible, real or personal, in possession or reversion, corporeal or 

incorporeal, present, future or contingent of whatsoever nature) 

whether or not recorded in the books of acccunts cf the Transferor 
Company, including, without limitation, land and building (freehold 
or leasehold), factory, plant and machinery, pipeline,' furniture, 

fixtures, fittings, office equipment, computer. laptop, server, fixed 
assets, vehicle, shed, warehouse, railway track, work in progress, zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

'-'~R-·~" . goodwill, know-how, trademark, current assets, cash ar.d bank 

f~~ <~~:-::-:'~:.:cc~nts (~ncluding cash ,:nd bank ba~ances), deposits,investments.of zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
"0 .• :.u....V--'< \t-a'F kmds (I.e., shares, scnps, stocks, bonds, debenture stccks, umts zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAo ~O.·:.,(§§:r,-\\90 \ ~~ .. pass through certificates], reserves, provis.ons, :u:1ds, insurance 

i ~ ?,~'~~~~~\Zfo-~~~}. ~ici:s .. leases, te~ancy rights, licenses, reg:.stra~i::ms, certificates, 

-\ .jr \ ~",~·{ •. '1i'2.'! i ~ rrmssrcns, pollution control board approvals (If any), consents, 
\, 1z'\~ ~:::' _ provals from state, central, municipal or any other authority for 

~';;;; ,--r! G'~o""""""~O ime ~eing in ~o~ce, ~ini:1~ rights / lease, concess:i~ns, remissi.ons, 
~ .. ~~ remedies, subsidies, incentives, guarantees, bonds, nghts, premrses, 

hire purchase, lending arrangements, benefits of security _._ 

arrangements, contracts.contingent rights cr benefits, benefits of any .:,,:'~~\1 (i:m 

deposits, policies, receivables, advances or deposits paid by or /~:,:(;::,rnpany (at. ~, 

deemed to have been paid by the Transferor Company, all kind of ((! &i ~f &~ 

financial assets, telephones, telexes, facsimile connection, email, .;z. ~~ ~ SJ 

internet, leased line connections and installatio:cC", .c-a kind of ~ ~II'-~'" i « 
. ~: .. ~~1-'o. ~,~ck l3el\~ 

~1( r;::"· )~ , 0" '" 
- L C\~ ~ Jv--~~ ~::~~~:- 
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present form submitted to NCLT or any other Governmental Authority 

(along with any annexures, schedules, etc., attached hereto) with such 

modificationts) and amendment(s) as may be made from time to time; zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

"SEBI" means the Securities and Exchange Board of India, established 

under the Securities and Exchange Board of Ind:.a Act, 1992; 

"SEBI Circular" means the SEBI Circular dated March ~ 0 2017, bearing 

reference number CFD/DIL3/CIR/2017/21, issued by SEEI, as 
amended, modified or replaced from time to time, 

"Stock Exchanges" shall meanBSE Limiter; and National Stock 

Exchange of India Limited,where the equity shares of the Companies 
are listed; 

"Transferee Company" means Electrosteel Castings Limited, a listed 
public company limited by shares, incorporated on 2c November 1955 

under the provisions oftheIndian Companies Act, VI1 of 1913 and 
having its registered office at Rathod Colony, Rajgangpur, Sundergarh, 
Oc.sha 770017; 

"Transferor Company" means Srikalahasthi Pipes Limited, a listed 

public company limited by shares, incorporated on 1 November 1991 

under the provisions of the Companies Act.1956 and having its 

reg.stered office at Rachagunneri Village, Srikalal::asthi Mandai, 
Chittoor District, Andhra Pradesh: 517 641; 

"Undertaking" shall mean and include all the business, properties, 

investments and liabilities of whatsoever nature and kind and 
wheresoever situated, of the Transferor Company, on a going concern 
basis, together with all its assets, liabilities and employees and which, 

without being limited to, shall include the following: 



33 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA- 

communication facilities, utilities, e.ectricity, water connection and 

ether services: tax and other credits/balances [including but not 

l.mited to credits in respect of income-tax, , ad-lance tax, tax 

ceducted at source, tax collected at source, self-assessment tax, 

Goods and Services tax ('GST'), value added tax, central sales tax, 

sales tax, CENVAT, excise duty, service tax, etc.], all losses (including 

1::ut nct limited to brought forward tax lcsses, tax unabsorbed 

depreciation, 1::rought forward book losses: unabsorbed depreciation 

as per books), including Goods and Services Tax (GST) credits all tax 

holiday benefits/exemptions (if any) and other claims and powers, 

any deferred revenue expenditure, all books 0:- acccunts, documents 

and records of whatsoever nature anc wheresoever situated belonging 

to or ir; the pcssession of or grantee. in favour of or enjoyed by the 
Transferor Company, benefits of assets or properties or other interest 

held in trust, registrations, engagements, memberships with various 

bodies, certificates awarded by organisations/bodies, arrangements 
of all kind, privileges and all other rights, easements, privileges, 

liberties and advantages of whatsoever nature and wneresoever 
s.tuate oelonging to or in the ownership, power or possession and in 

the con:rol of or vested in or granted in favour of or enjoyed by the 

Transferor Company or in connection witn or relating to the 

Transferor Company and all other interests 0: whatsoever nature 

belonging to or in the ownership, power, possession ::0:- the control of 

0:- vested in 0:- granted in favour of or held for the benefit of or 

enjoyed by the Transferor Company, whether in India cr elsewhere; 

(j) all permissions, permits, sanctions, approvals, 
authorizations ,qualifications, consents, subsidies.quotas, rights, 

allotments, registrations, draw backs, privJeges, incentives and 

concessions under incentive schemes and policies, subsidy 

receivables from Government, grants :rom any Governmental 
Authority, all other rights, liberties, advantages, ric-objection 

certificates, certifications, easements, benefits and liabilities related 
thereto including licenses, powers and facilities of every kinci., nature 
and description whatsoever, prOVISIOns ar.d benefits of all 

agreements, contracts and arrangements and all ether ir.terests In 

connection with or relating to the Transferor Company; 

(iii) all contracts, agreements, engagements, licenses, leases, 

memoranda of undertakings, memoranda of agreements, 
memoranda of agreed points, letters of agreed 'points, arrangements, 
undertakings, whether written or otherwise, deeds, bonds, schemes, 

privileges and benefits of all contracts, agreements and all otter 
rights, including license rights, lease rights, powers and facilities of 

every kind and description whatsoever or ether understandings, 
deeds and instruments of whatsoever nature to which the 

Transferor Company are parties, including lease agreements, leave 

,,//~'AR~and license agreements, equipment purchase agreements, hire 

1".,J.....\)~~urchase agreements, lending agreements &.TId other agreements zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
/1.0 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAy .... "\' ~~~ ~~ith be customers, s'_l.les orders, l?urchase orders and ot~er 
(~~\): .\~'6\;'1.\'\'Q\&..-I!~ements/ccntracts with the suppher of goods and/ or service 

11 <{ I't~O~6-~~JI':<;~~E. .. ff\ iders and all rights, title, inter.ests, claims and benefits the~e 
.\ -tr zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA~'j..?\R.J, \)'l~ .' er of whatsoever nature to which the Transferor Company IS 
,~ ~ - ",.''2. ~ Ity. ~!o_ 
'\ ~k. OJ ~±-" " lA, zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
\~ 0t. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA0 / I . "'\.;, .;~:::t ;V. GO~/ 1'--1-{;-1 ~ ~ ~ ~~. 

"-~~' ~IA.J~ L \~. _~,< .. 
J ~." 
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:iv) all intellectual property rights (including intangible assets and 
business or commercial rights), registrations, trademarks, trade 

names, service marks, copyrights, patents, designs, logo, domain 

names, including applications for trademarks, trade names, service 

marks, copyrights, patents, designs and domain names, .rsed by or 
held for use by the Transferor Company, whether 0::- not recorded in 

the books of accounts of the Transferor Company, and other 

intellectual rights of any nature whatsoever, books, records, files, 

papers, engineering and process information, software licenses 

(whether proprietary or otherwise), drawings, ccmputer programs, 

manuals, data, catalogues, quotations, list of present end former 
customers and suppliers, other customer information, customer 

credit information, customer pricing information and all other 

records and documents, whether in physical or electronic form 
relatir:.g to the business activities and operations zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA::r: the Transferor 

Company, whether used or held for use by it; 

(v) all letters of intent, request for propcsal, prequalification, bid 

acceptances (including benefit arising out of or in relation to any 

bank guarantees submitted to any authority in respect thereof by 

the Transferor Company), tenders, contracts, deec s, memorandum 

of understanding, bonds, agreements, arrangements, track-record, 
technical know-how, technical experience (including experience in 

executing projects), experience, goodwill and all other rights, claims 

and powers and any other instrument of whatsoever nature and 

wheresoever situated belonging to or in the possess.c n of or granted 
in favour of or enjoyed by the Transferor Company for all intents 

and purposes and specifically including but not limited to, the 

turnover, the profitability, performance, and market share, 
prequalification, net worth and reserves of the Transferor Company; 

(vi) all ba.ances with government, quasi-government, municipal, local 

and other authorities and bodies, customers and any other persons, 

earnest moneys and/or security deposits paid or received by the 

Transferor Company; 

:vii) all books, records, files, papers, product specifications and 
engineering and process information, recorde 0: star:.dard operating 

procedures, computer programs along with their licenses, manuals 

and backup copies, drawings, other manuals, data catalogues, 
emails, presentation, correspondences/ communications with third 
parties/authorities, quotations, sales and advertising materials, lists 

of present and former customers and suppliers, customer credit 
information, customer pricing information, and other records 

whether in physical or electronic form; 

(viii; all liabilities, lien or security thereon, whether in Indian rupees 

-_, ':Jr in foreign currency and whether or not provided for in the books 

... ~.:::~;.. ':Jf account or disclosed in the balance sheet 0: the Transferor 

,,·0J\AR zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA«-: Company- 
/' 1..'..), • ....., zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAA" '-" ' zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

;.... ~ Y;j" 

',r " o"\~~\{ •. ",; l~~~' 11, ~ebts (se~ured and unsecured), liabilities including contingent , ' :57,'-;;;" 

. , \\.~Q":~p.."'il>- 'C. _~ ~lhtI~s, duties, leases o~ the Transferor C:Jm_par:.y anc all other /-:7:~,(,~:;;,' ,>:-; 
\ <-t: "'~" y..O\.~ ~~ 'l.!) hgatlOns of whatsoever kind, nature and descnptlO7,r" ,". ';.6: ~,r.;-,::'~ '''~~, ~' 
\i.. c,'j..~\~. ~')~ -.$ i 1'. ('. -;l' f: :':,,~! h~{ ~ \ 
,', 7' "'..,_ , ' ' .....! I, , Q. ' , -, - c "¢. 
\ 1r. ~ 0 /./ I ' Y-" I ~ , <!)J: te -I 
\~ Ot~:~\.",;f.6// L ~'l~ I.~ \\t:,~"'~ '.:z.~ *~*; 

~ j o~ \ ' .. /_, \,<~i:2C~tI,) ~ 
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(x) all incentives, benefits, exemptions, payments deferrals, subsidies, 

concessions, grants, taxes, duties, cess, levies, etc., that are 

allocable, referable or related to Transferor Company, including all 

or any refunds, interest due thereon, cred.ts and claims relating 

thereto, including input credit on any tax,set-offs and an:" benefit, 
exemption, refund and like; 

:xi) all legal (whether civil 0:- criminal), taxation or other proceedings or 

investigations of whatsoever nature [inc.uding those before any 

Governmental Authority initiated by or against Transferor Company 

or proceedings or investigations to which -=-ransfEror Company is 

party to, that pertain to Undertaking, whether pending/ ongoing as 
on the Appointed Date or which may be instituted any time in the 
future; 

(xii) any 81d all employees of Transferor Company as on the Effective 

Date, whether permaner:.t employees, who are on the payroils of the 
Transferor Company, or employees/personnel engaged on contract 

basis and contract labourers and interns/trainees, engaged by the 

Transferor Company, at its respective offices, mills, p.ants. branches 
or otherwise, and any other employees/personnel and contract 

labourers and interns/trainees hired by the Transferer Co:npany; 

xnn all other obligations of whatsoever kind, including liabilities of 

the Transferor Company with regard to their employees w.th respect 

to the payment of gratuity, pension benefits and the provident fund 
or compensation, if any, in the event of resignation, death, voluntary 

retirement or retrenchment. 

It is intended that the definition of Undertaking set out above would 

enable the transferof all properties, assets, liabilities, employees, etc. of 

the Transferor Company to theTransferee Company pursuant to this 
Scheme. 

4.2 All terms and words used in this Scheme shall, unless repugnant or 

contrary to the context or meaning thereof, have the same meaning 
ascribed to them under the Act, the Income Tax Ac-.., the Securities 

Contracts (Regulation) Act, 1956, the Securities and Exchange Board of 
India Act, 1992, the Depositories Act, 1996 and other Applicable Laws, 

rules, regulations, bye-laws, as the case may be or any statutory 

modification or re-enactment thereof for the time being in force. 

4.3 In this Scheme, unless the context otherwise requires: 

(a) References to clauses and recitals, unless otherwise provided, are to 

clauses and recitals of and to this Scheme; 

/--1\'", zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAR  zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA-~S· . zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA''')1 ) The headings herein shall not affect the construction of this Scheme; 
. \. ~" ;S¢:~ 

'.-";;"~~~<~)M zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
";~j' ," / ;'\ ~~ '.\ \~ ~) ~v\tOrds denotingsingular shall include plural and vice versa; and 

'; ,lfl ~O, .\)'O\:i~ . re rences to one gender include all genders; 
.. ')' ~~'., .".\r -.~ ro , 
." 'f..~,:;~. 0 ......•• ..• ~ !>0 '- :0 i zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
~ ~ a'{  \) ,,_ ;; JJ 1: . d d b h u : 1 di I II' 1 de" II' 

\ ~i-\)\P \?,:1'C -.c'>fIY p :..rase mtro uce y t e terms l:1.C u mg, inc u e, in 
'\~.I! -;,\., /V ..... t. rticular" or any sim.lar expression shall be can <~ _ ec .. as 

.'.,I'Of ~\.' ,",-..- --.....vs, 
<, ~l3ry. GO~ L fv<'lx.s: ,:':, \.- 

"'~~ ~ ~ - --< .• - ", I: 
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.: zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

illustrative and shall not limit the sense of the words preceding bose 
terms; 

(e) Reference to a document includes an amend::nent or supplement to, 

or replacement or novation of that document; zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

(f) ~eferences to a person include any individua., firm. Limited Liability 

?artne:-ship, body corporate (whether incorporated or not), 

gcvernment, state or agency of a state or any joint venture, 

association, partnership, works councillor employee representatives' 

cody (whether or not having separate legal personality}; 

(g) Z<.eferences to any of the terms on taxes, duty, ~evy, cess in the 
Scheme shall be construed as reference to all of then whether jointly 
or severally; and 

(h) Any re.erence to any statute or statutory provision shall include: 

:i) All subordinate legislations made from time to t.rne under that 

prevision (whether or not amended, modified, re-enacted or 

consolidated from time to time) ar.d any retrospective 
arr:.endmen t; and 

iiI Such provision as from time to time amended, modified, re­ 
enacted or consolidated (whether before or after the filing of this 

Scheme) to the extent such amendment, modification, re­ 

enactment or consolidation applies or is capable of applying to 

the matters contemplated under this Scheme and (to :he extent 

liability there under may exist or can arise) shall include any 

past statutory provision (as amended, modified, re-enacted or 
consolidated from time to time) which the provision referred to 

has directly or indirectly replaced. 

5.0 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBADATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out herein in its present foro or with any 

modification(s) approved or imposed or directed by any authority, 
unless otherwise specified in the Scheme, shall beco:r:e operative from 

the Appointed Date but shall come into effect from the Effective Date. 
Therefore, for all regulatory and tax purposes, the Amalgamation would 
be :iee::ned to be operative from the Appointed Date of this Scheme. 

6.0 SHARE CAPITAL 

6.1 The Transferor Company 

of the TransferorCompany as on 30 

. :>age 10 of 34 
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As on date, the share capital structure of tee Transferor Company 

remains the same as stated hereinabove. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

6.2 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAThe Transferee Company 

The share capital structure of the TransfereeCompany as on 30 

September, 2020is as under: 

As or:. date, the share capital structure of the 

Trarisferee'Companyrernains the same as stated hereinabove. 

7.1 Upon ccming into effect of the Scheme and with effect from the 

Appointed Date, the Transferor Company )ncluc.:'ng the entire 
Undertakingis] of the Transferor Company] shall, ?-..lrsuc.nt to the 

--, sanction of the Scheme by the NCLTand pursuant to the provisions of 

Se:::tions 230to 232 of the Act, stand transferred tc ancvested in 
and/ or be deemed to have been transferred to arid vested in the 
Transferee Company, as a going concern, in accordance with Section 

2(lB) of the Income Tax Act without any furtner act, instrument, deed, 

matter or thing, so as to become, as and from the Appointed :Jate, part 
of the Transferee Companyby virtue of and in the manner provided in 

this Scheme. 

7.2 Pending the Scheme coming into effect, the Transferor Corr:pany and 
the Transferee Company may continue to .?ro-;ride security for each 

ether's commitments provided however, the Scheme shall not operate 
to enlarge the security for any loan, deposit or facility availed of either 
by the Transferor Company or by the Transferee Company and the 

Transferee Company shall not in any manner be obliged to create 
further or additional security there for after the Effective Date or 

otherwise . 

. ~ Upon the Scneme coming into effect the assets and .iabilit.es of the 

,/~AR zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAS ··~.,Trc.nsfercr Company shall st~nd pooled with t~e assets and liabili~ies 
. / "H ,{ ~1-&f.. the Transferee Company in accordance witn the relevant Indian 

'::_:9~O\~~J1\\e ~cfr0unting standard on business combinations. 
(j)' \ ~o: \~ :\1>- " I' 

, "",c· \ -+J": .rE. J ~ Ii -c \~C-S ¥-.O" . 6~' } nr: of assets zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
o\'?-" n'~ ~.. 

, ~ ~'1-'" ,'2.." . -..; ,: 
\. ~~:'Y.~ithout prejudice to the generality of Clause 7 above, upon coming zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

'\.··::"~'i'-Y. G(~nto effect of the Scheme and with effect from the Appointed C ate: 
.~~~. 
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(i) All the estates, assets (including intangible assets), properties, 

investments of all kinds (i.e., shares, scripts, stocks, bonds, 

debenture stocks, units or pass through certificates), rights, 
claims, title, interest, powers and authorities including accretions 

and appurtenances comprised in the Undertaking of whatsoever 
nature and wheresoever situated shall, under the provisions of 

Sect.ons 230to 232 of the Act, without any further act, instrument 

or deed, cost or charge and without any notice zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA0::- other intimation 

to any third party for the transfer of the same, be transferred to 

and vested in the Transferee Companyand/ crdeemed to be 

transferred to and vested in the Transferee Corr.pany.as a going 
concern, so as to become, on and from the Appointed Date, the 

estate, assets (including intangible assets), properties, investments 
of at kinds (i.e., shares, scripts, stocks, bonds, debenture stocks, 
units or pass through certificates), rights, claims, title,interest, 

powersand authorities including accretions and appurtenances of 

the Transferee Company. 

(ii) Such of the assets and properties of the Transferor Cornpanyas are 

movable in nature or incorporeal property or are otherwise capable 
of transfer by physical or constructive delivery or possession, or by 
endorsement and/or delivery shall, without requiring any cost or 
charge and without any deed or instrument of conveyanceor notice 

or other intimation to any third party for the transfer of the same, 
be and stand transferred by delivery to .he Transferee 

Companyand/ or be deemed to have been transferred to the 
Transferee Companyas a part of the transfer of the Undertaking as 

a going concern, so as to become, on and from the Appointed Date, 

the assets and properties of the Transferee Company. 

(iii) All other movable properties of the Transferor Company: including 
investments of all kinds (i.e., shares, s::.::rips, stocks, bonds, 

debenture stocks, units or pass through certificates), sundry 
debtors, receivables, bills, credits, loar:s and advances, if any, 

whether recoverable in cash or in kind or for value to be received, 
bank balances, deposits with any Governmental Authority 

including any tax authority, quasi government, local or other 
authority or body or with any company or other person, shall, 

without any further act, instrument or deed, cos: or charge and 

without any notice or other intimation to any third party for the 
transfer of the same, stand transferred toand vested in the 
Transferee Companyand/ or deemed to be transferred to and vested 
in the Transferee Company by way of delivery of possession of the 

respe::::tive documents, as applicable, as a part of the transfer of the 
Undertaking as a going concern, so as to be:::ome from the 

Appointed Date,. the assets and properties of the Transferee 

Company. 

~"- .' ~;:~~ The Transferee Cornpanymay, if it so deems appropriate, give 

/.~r."r<. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA,..;)€ 'I\I ''f-0tice in such form as it deems fit and proper, to each such debtor 

.1: .~~/ ~ ,,'0 .•. ~ obligor that pursuant to the san.ction of this Scheme by. the 
? ~ C~~.:;:.~<'f,,?- ~ : .~\ LT: such debt, loan, advance, claim, bar.k balance, deposit or 
. ~ ~. , .•. ~. ,~"o~ \]t 1 er asset be paid or made good or held on account of the zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

'\ ." (f) ,,~'t.~·+-o':.~.:'" zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA'\.": lJi.J' nsferee Companyas the person entitled thereto, to the end and 
'\ t:i \ .~,. ,I< . 

",\ .,.. '- v.,~ "". /'... ten t that the right of the Transferor Company to recover or zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
\': III _~,,04'" ealize all such debts (including the debts payable by sue ." tor 

"'~"()I)ry U "CAvIl =<; __ .:..~' ~«~ ,,~~ -,\G' 
'-_ ... __ ., ," . . { . " )'" 
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or obligor to the Transferor Company) stands transferred and 
assigned to the Transferee Company and that appropriate entries 

shal. be passed in the books of accounts of the relevant debtors or 
obligors to record such change. It is hereby clarified that 

investments, if any, made by the Transferor Company and all the 

rights, title and interest of the Transferor Company in any licensed 
properties or leasehold properties shall, pursuant to Sections230 

to 232 of the Act and the provisions of this Scheme, without any 

further act or deed, be transferred to anc vested in or be deemed to 

have been transferred to and vested in the Transferee Company 

,- 

(v) All i:nmovable properties of the Transferor Coop any, including 

land together with the buildingsand structures standing thereon or 

under construction and rights and interests in .rr.movable 
properties of the Transferor Company, whether freehold or 

leasehold or licensed or otherwise, any tenancies in re.atior; to 
warenouses.all rights, covenants, continuing r.ghts, title and 

interest in connection with the said immovable propert.es and all 
::iocuments of title, rights and easements in relation thereto snall 

stand transferred to and be vested in and;' or be c.eerned to have 

been transferred to anc vested in the Transferee Company, without 
any further act or deed done or being required to be done by the 

Transferor Company and/or the Transferee Company. The 

Transferee Cornpanysh.all be entitled to exercise all rights and 
privileges attached to the aforesaid immovable properties and shall 

be liable to pay the ground rent and taxes and fulfil. all obligations 

in relation to or applicable to such immovable properties. The 
mutation of the ownership or title or interest in the immovable 

properties shall: upon this Scheme becoming effective, be made 
and duly recorded in be name of the Transferee Companyby the 
appropriate authorities pursuant to the Orc.er oiNCLT in 

accor::iance with the terms hereof. 

(vi) All lease/license or rent agreementj tenancy agreement entered 

into by the Transferor Companywith various landlcrds, owners and 
lessors in connection with the use of the assets of the ~ransferor 

Company, together with security deposits and advance/prepaid 
leaseylicerise fee, etc., shall stand automatically tr.ansferred to and 
vested in favour of the Transferee Company on the same :e::-ms and 
conditions without any further act, instrument, deed, :natter or 

thing being made, done or executed. The Transferee Cornpanyshall 
continue to pay rent or lease or license fee as prov.ded fer in such 
agreements and the Transferee Cornpanyand the relevant 
landlords, owners and lessors shall continue to comply with the 

terms, conditions and covenants thereunder. Without limiting the 
generality of the foregoing, the Transferee Company shall also be 

entitled to refund of security deposits paid, advance ::-ent paid 

under such agreements by the Transferor Ccrnpany. All be rights, 

.. _;. __ -~ t.tle, interest an~ claims of Transferor Company in a~y such 

;:~p...R. S £;1/;'\ leasehold properties shall be transferred to and vested 1:1 or be 

/,~ ~ 'f\,deemed to have been transferred to and vested in Transferee zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

;' ~~ . r\'b"VJ"-' ':~. \t:ompany. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
!(/j ~O"/if~~~ -a\\ 

.\'01 ,~~~:Q"¢ ~;".l(v: ~ .' 11 . p~rmissions, permits, sanctions, approvals, 
.\ ..<1.. \. ,+~:,:-... ..~autho::-lzatlOns,consents: entitlements, subsidies, quotas, rights, 

\~ .•. I\~o-:-, - I"; •. OJ.~ allotments, registrations, privileges, incentives ~,~~ .. eo·-:;>n,essions zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
,, ' a ry v? zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAL~< .: .. "~) 
,.~~¥-:~ 4- - L ~'I~:L~;~} l~ 
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under incentive schemes and policies including under customs, 

excise, goods and services tax, VAT, sales tax, inccme tax benefits 

and exemptions/deductions, deferment, subsidy receivables from 
Government, grants from any Governmental Authority, indirect tax 

benefits and exemptions, all other rights, liberties, advantages, no­ 

objection certificates, certifications, easements, benefits and 
liabilities related thereto, licenses, powers and facilities of every 

kind nature and description whatsoever, provisions and benefits of 

all agreements, contracts and arrangements and all other interests 
in connection with or relating to the Transferor Companyenjoyed or 

conferred upon or held or availed of by the Trar.sferor Company 

and all rights and benefits that have accrued or which may accrue 

to the Transferor Company, whether on or before or after the 
Appointed Date, if any, shall, under the provisions of Sections 230 

and 232 of the Act, without any further act, instrument or deed, 
cost or charge and without any notice or ether intimation to any 

third party for the transfer of the same, be and stand transferred to 

and vested in and/ or be deemed tc be transferred to and vested in 
the Transferee Companyas a part of the transfer of the 

Undertaking as a going concern, so as to become, as and from the 
Appointed Dateor after the Appointed Date, as the case may be, the 

permissions, permits, sanctions, approvals, authorizations, 
consents, entitlements, sales tax deferrals, liberties; special status, 

subsidies, quotas, rights, allotments, registrations, privileges, 
incentives, income tax benefits and exe:nptions, indirect tax 

benefits and exemptions, all other rights, oenefits and liabilities 

related thereto, licenses, powers and facilities of every kind, nature 
and description whatsoever, provisions and oenefi.s of all 

agree:nents, contracts and arrangements of tne Transferee 

Cornpanyand shall remain valid, effective and enforceable on the 
same terms and conditions. For the avoidance cf doubt, it is 
further clarified that they shall be deemed to have originally been 

given by, issued to or executed in favour of the Trarisferee 

Company and the Transferee Companyshall be bound by the terms 
therecf and the obligations and duties thereunder, and the rights 

and benefits under the same shall be available to the Transferee 

Company. 

(viii) Upon the coming into effect of this Scheme and subject to the 
provisions of this Scheme, all contracts: deeds, bonds, agreements, 

schemes, arrangements and other instruments, permits, rights, 
entitlements, licenses (including the 'li::enses granted by any 
Governmental, statutory or regulatory bodies) for be purpose of 
carrying on the business of the Transferor Company, and in 

relation thereto, and those relating to tenancies, privileges, powers, 

facilities of every kind and description of whatsoever nature,to 

which the Transferor Company is a party, or to the benefit of which 
___ the Transferor Companymay be eligible, and which arl subsisting 

/_":'-:-:----... or having effect immediately before the Effective Date, shall zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
/~~.ii.> ~~.. continue to be in full force and effect on or against or in favour, as zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
f zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA,:J,,/ ,,~ ,~".)/.. \ the case may be, of the Transferee Companyand may be enforced .~.(I '<'~~-t>~'\.~ _' .~ \, as fully and effectually as if, instead of the Trans~eror Comp~ny, 
.fj ~O .,._,; J....~,:;::-~ ~}! the Transferee Company had been a party or beneficiary or obligor 
- ~'~O '-' 
:J') ~~ ',p o!- ..• ?,;" ::: ,' thereto. In relation to the same, any procedura. requirements 

.,d. \ (t<:(~"':-~,-::I required to be fulfilled solely by the Transferor Company(and r.ot '~~~~y by any of its successors), shall be fulfilled :.;~_t~.elf:::-ansferee 

-, JV\.d~ L ~:/~ 
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Companyas if it is the duly constituted attorney cf that Transferor 

Company. 

Any inter-se contracts between the Transferee Company and the 

Transferor Company shall stand cancelled and cease to operate 

upon this Scheme becoming effective. 

All guarantees provided by any bank in relation to the Transferor 

Company outstanding as on the Effective Date, shall vest in the 

Transferee Company and shall ensure to the benefit of the 

Transferee Company and all guarantees issued by the oarikers of 
the Transferor Company at their request favouring any :hird party 

shall be deemed to have been issued at the request of the 
Transferee Company and continue in favour of sud: thir:l party till 

its maturity or earlier termination. 

(ix) Without prejudice to the generality of the foregoing, all leave and 

license agreementa/ deeds, lease agreements/ deec s, bank 
guarantees, corporate guarantees, performance guarantees and 

letters of credit, hire purchase agreements, lending agreements 

and such other agreements, deeds, documents anc arrangements 

pertaining to the business of the Transferor Cornpanyor to the 
benefit of which the Transferor Companyrnay be eligible and which 

are subsisting or having effect immediately before the Effective 
Date, including all rights and benefits (including benefits of any 

deposit, advances, receivables or claims) arising or accruing 

therefrom, shall, with effect from Appointed Date and upon this 
Scheme becoming effective, by operation 0: law pursuant to the 

vesting orders of the NCLT, be deemed tc be contracts, deeds, 
bonds, agreements, schemes, arrangements and other 

instruments, permits, rights, entitlements, licenses, leases, 

guarantees, letter of credit of the Transferee Company. All such 

property and rights shaL stand vested in the Transferee Company 
and shall be deemed to have become the property ar:d rights of the 
Transferee Company by operation of law, whether the same is 

implemented by endorsement or delivery and possession or 

recorded in any other manner. 

(x) All the intellectual property rights of any nature whatsoever, 
including but not limited to .ntar.gible assets including 
registrations, licenses, trademarks, logos, service marks, 

copyrights, domain names, trade names, various business or 
commercial rights and applications relating thereto, goodwill, 
know-how and trade secretsappertaining to the Transferor 

Company, whether or not provided in books of accour:ts of the 

Transferor Company, shall under the provisions of Sections 230 

and 232 of the Act, and all other provisior:s 0: the Applicable Laws, 

if any, without any further act, instrument or deed, cost or charge 
;7;;;;'=-":'_'-"'~_'. and without any notice or other intimation to any third party for zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

,,/~j:>J~ .. S£.tt;"\,the transfer of the same, be and stand transferred and vested in zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

l '~i _X~">'''l ~ 'i' . e Trar:sferee Co~panyas a part of the transfer of the 
.i /(;..:( 0 '\'(';;'*'.~''I' ~ ,1.) de.r:akmg as a gomg ~oncern, so as to become, as .and from the zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA/.J'!~;::~ 
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L(2- zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

(xi) All intangible assets including various business or commercial 
rights, etc. belonging to but not recorded in books cf the Transferor 

Company shall be transferred to anc vested witn the Transferee 

Company. 

(xii] All taxes (including but not limited to advance tax. tax ceducted at 

sour:::e, tax collected at source, self-assessment tax, banking cash 

transaction tax, securities transaction tax, input tax credit, 

CENVAT credit, taxes withheld/paid in a foreigr:. country, value 
added tax, excise, sales tax, goods and services tax, cess, as 

applicable) payable by or refundable to or being the entitlement of 

the Transferor Company, including all or any refunds or claims 

shall be treated as the tax liability or refunds Zcredits./claims, as 
the case may be, of the Transferee Ccrnpany. and any tax 
incentives, advantages, privileges, exemptions. credits, tax 

holidays, remissions, reductions,rebates,etc., as would have been 

available to the Transferor Compar:y, shall pursuant to this 

Scheme becoming effective, be available to the Transferee 

Company. 

:xiii) The Transferee Company shall be en titled to claim refunds or 

credite, including input tax credits, CENVAT credit, etc., with 
respect to taxes paid by, for, or on behalf of, the Transferor 

Company under Applicable Laws, including but not limited to 
goods and services tax, sales tax, value added tax, service tax, 

excise duty, cess or any other tax, whether or no; arising due to 

any inter se transaction, even if the prescribed ~ime limits for 

claiming such refunds or credits have lapsec, Any inter-se 

transactions amongst Transferor Company and Transferee 
Company between the Appointed Date and Effective Date shall be 

considered as transactions from Transferee Company to itself, and 

Transferee Company shall be entitled to claim refur:d of tax paid, if 

ar:y, on these inter-se transactions, as per Applicable Laws. For the 
avoidance of doubt, input tax credits already availed of or utilized 
by the Transferor Company and the Transferee Cornpanyin respect 
of irr.er-se transactions between the Appointee Date and the 

Effective Date shall not be adversely impacted by :he cancellation 
of inter-se transactions pursuant to this Scheme. 

(xiv) All statutory rights and obligations of Transferor Company would 
vest in/accrue to Transferee Company. Hence, cb.igation of the 

Transferor Company, prior to the Effective Date, tc issue or receive 
any statutory declaration or any other forms by whatever name 
ca.led, under the State VAT Acts or the Central Sales Tax Act or 

Gcods and ServicesTax Act or any other act for the time being in 
force, would be deemed to have been fulfilled if they are issued or 

received by Transferee Company and if any form relatable to the 

~ period prior to the said Effective Date is received in :he name of the 

;;:::?';';'~" Transferor Company, it would be deemed to have been received by zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

/~\>'-~ ~~t!-::;~he Transferee Company in fulfillment 0:: its obligaticns. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
;~~ .~~Jt. ~. 

/'\:( O"~ ~'O~~~~ ~~nefits of any and all corporate approvals as may h~ve ~lready 
! (./j ~ +'). tt' <:j'?-' ~~;en taken by the Transferor Company, whether beir.g m the 

\, Ij') ~q.'\~·~~Y .... ')-"y')/) cp'~n.~re of compliances or otherwise, shal~ ur:der the provisions of zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
\~\.. ~-f$~" / .,-~~ectlO::lS 230 and 232 of the Act, WIthout an)' further act, 
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intimation to any third party for the transfer of :he sane, be and 
stan::l transferred and vested in the Transferee Compar.yas a part 

of the transfer of the Transferor Company as a going concern, and 

the said corporate approvals and compliances shall be deemed to 

have originally been taken/ complied with by the Transferee 

Company. 

':xvi) There solutions, if any, of the Transferor Company, which are valid 

and subsisting on the Effective Date, shall; .. rnder the provisions of 

Appl.cable Laws, without any further act, ir.strurr.ent or deed, cost 

or charge and without any notice or other intimat.on tc any third 

party for the transfer of the same, be and stand cont.nue to be 

valid and subsisting and be considered as resolutions of the 

Transferee Companyand if any such resolutions have any 

monetary limits approved under the provisions of the Act or any 

other applicable statutory provisions, then the said limits shall, 

subject to the provisions of the Ac':., be added to tee limits, if any, 

under like resolutions passed by the Transferee Corr..pany and 

shall constitute the aggregate of the said limits in the Transferee 
Company. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

.. --- 

(xvii) Upon the coming into effect of this Scherr..e and suoect tc the other 

provisions of this Scheme, the Transferee Company may enter into 

and/ or issue and/or execute deeds, writings or confirmations or 
enter into any tripartite arrangements, confirmations or novations, 

to which the Transferor Company will, if necessary, also be party in 

order to give formal effect to the provisions of this Scheme, if so 

required or if so considered necessary. The Transferee Company 
shall be deemed to be authorized to execute any such deeds, 

writings or confirmations on behalf of the Transferor Corr..pany and 
to implement or carry out all formalities required on the part of the 

Transferor Company to give effect to the provisions of this Scheme. 

(xviii) In relation to the above, any procedural requirements required 

to be fulfilled solely by Transferor Company (and not by its 

successors), shall be fulfilled by Transferee Company as .f it is the 

duly constituted attorney of Transferor Company. 

(xix) The above shall not affect any transaction or proceedings or 
contracts or deeds already concluded by the Transferor Company 

0::1 or before the Appointed Date and after be Appointee Date till 
the Effective Date. The Transferee Company accepts and adopts all 

acts, deeds and things done and executed by the Transferor 
Company in respect thereto as done and executed on behalf of 

itself. 

(xx) Upon the Scheme becoming effective, the Transferee shall be 

entitled to without limitation, operate the oar.k accounts, .ncluding 

transacting in cash, cheque, National Electronic Funds Transfer, 

.,....;;:-~ SE;-":'" Real ~ime Gross Settlement or any other electronic mode, intra zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
,/ ~~IV:'\\ company, inter company, other settlements, availing of and 

/~~/ r:f.:::'fI.'\>\':.'\ ':if \\utilizing any limits, issuing or receiving any guarantee of the 

fC/) (~o '" .,'\~~'i'" "'~ \:% Yfransferor Company or carry out any other transaction as it deems 
. ~ ~>l.~~'! . zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
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(xxi) Upon coming into effect of this Scheme anc till such time that the 

names of the bank accounts of the Transferor Company is replaced 

with that of the Transferee Company, the Transferee Company 

shall be entitled to operate the bank account of the Transferor 
Company, in their names, in so far as may be necessary. Furber, 

until the transfer and vesting of rights and obligations of the 

Transferor Company to the Transferee Company under this 

Scheme is formally effected by the parties concerned, the 

Transferee Company, shall be entitled to complete and enforce all 

pending contracts and transactions in the name of Transferor 
Company insofar as may be nece ssary. 

(xxii) Such of the assets which are acquired by the Transferor Company 

on or after the Appointed Date but prior to the Effective Date, snall 

under the provisions of Sections 230 to 232 of the Act, without any 

further act, instrument or deed, cost or charge ar:.d without any 

notice or other intimation to any third party for the transfer of the 
same, be and stand transferred to and vested in zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAesic.] or be deemed 

to have been transferred to and vested in the Transferee 
Companyas a part of the transfer of the Undertaking as ageing 
concern, so as to become, the assets and properties of the 

Transferee Company. 

(xxiii) Sir:.ce the Transferor Company falls within the jurisdiccion of the 

NCLT, Amravati Bench, the transfer and vesting of the properties of 
the Transferor Company into the Transferee Company under :he 

Scheme is dependent upon and subject to the sanction accordec to 
the Scheme by the NCLT, Amravati Bench and accordingly, :he 

sanct.on accorded to the Scheme by the NCL T, Cuttack Bench will 

not be effective until the sanction of the Scheme by the NC="'T, 
Arnravati Bench. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAIn the event, UpO!1 direction of )J'CLT, Principal 

Bench, New Delhi, no application for sanctioning of the Scheme is 
required to be made before NCLT, Amravati Bench, then joint 

application for the Scheme shal. be filed by the Transferor 

Company and the Transferee Company before the NCLT, Cuttack 
Bericl; , having jurisdiction over Transferee Company and the order 

passed by NCLT, Cuttack Bench shall be ccnclusive and binding 

on both the Transferor Company and the Transferee Company and 
their respective shareholders and creditors. In such a scenario, 
there will not be any requirement for filing separate application 
and obtaining order from NCLT, Amravati Ber:.ch for sanction of the 

Scheme. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

9. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBATransfer of Liabilities 

Without prejudice to the generality of Clause 7 above, upon coming ir:.to 

effect of this Scheme and with effect from the Appointed Date, 



vested in and be deemed to have been transferred to and vested in 
the Transferee Companyas a part of the transfer of the 

Undertaking as a going concern and the same shall be assumed by 

the Transferee Company, to the extent they are outstanding on the 

Effective Date S8 as to become onand from the Appointed Date, the 

Liabilities of the Transferee Companyon the same :erms and 

conditions as were applicable to the Transferor Company, and the 

Transferee Companyshall meet, discharge and satisfy the same, 

Further, it shall not be necessary to obtain the consent cf any third 

party or other person who is a party to ar:.y contract or 

arrangement by virtue of which such Liabilities have arisen in 
order to give effect to the provisions of this Clause, 

(ii) All Liabilities which are incurred or wh.ch arise cr accrue to the 

Transferor Company on or after the Appointed Date but prior to the 

Effective Date, shall under the provisions of Secticr:.s 230 and 232 
of the Act and all other provisions of Applicable Laws, if any, 

without any further act, instrument or deed, cost or cnarge and 

without any notice or other intimation to any third party for the 
transfer of the same, be and stand transferred ::) and vested in 

and/or be deemed to have been transferred to and vested in the 
Transferee Companyas a part of the transfer of the -Jndertaking as 

a going concern and the same shall be assumed by the Transferee 

Company to the extent they are outstanding on the Effective Date 
on the same terms and conditicns as were applicable to the 

Transferor Company, and the Transferee Companyshall meet, 

discharge and satisfy the same, 

(iii) Any ::"'iabilities of the Transferor Company as on the Appointed 
Date that are discharged by the Transferor Company on or after 

the Appointed Date but prior to the Effective Date, shall be deemed 

to have been discharged for and on account of :he ':'ransferee 

Company, upon the coming into effect of the Scheme. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

- _" 

(iv) AL leans raised and utilized, liabilities, c:uties and taxes and 
obligations incurred or undertaken by or on beha.f of the 

Transferor Company on or after the Appointed Date but prior to the 
Effective Date shall be deemed to have been raised, used, incurred 
or undertaken for and on behalf of the Transferee Cornpanyand 
shall, under the provisions of Sections 230 and 232 of the Act and 
all other provisions of Applicable Laws, if any, without any further 

act, instrument, deed, cost or charge and without any notice or 
other intimation to any third party for the transfer of the same, be 

and stand transferred to and vested in and/ or be deemed to have 

been transferred to and vested in the Transferee Cornpanyas a part 

of the transfer of the Undertaking as a going concern and the same 

shall be assumeci. by the Transferee Company and to the extent they 

are outstanding on the Effective Date, the Transferee 

Companyshall meet, discharge and satisfy the same, 

(v) Loans, advances and other obligations (including any arrangement 

/./.~~~hich may give rise to a contingent liability in wnatever form), if zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
, .. f~~p.. t~1--~~y, cue or which may at any time in future immediately before zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA.~>/ Q ...'-l ,~  1iP~ Effective Date become due or remain outstanding between the zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

./( ~:\~':"t<:5.~" f~'~' sferor Company and the Transferee Corr.panyshall, under the 

I ,!!. ~ ~f:J: ~~i ','Y-.::..<c, D [isions of Sections 230 and 232 of the Act, w,', bU)" r.y further 
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act, instrument, deed, cost or charge: stand cancelled and be 

:::leemed to have been discharged by such cancellation and 

consequently, there shall remainno inter-se liability between them 

as of Effective Date and the corresponding appropriate effect shall 

oe g.ven in the books of accounts and records of the Transferee 

Company. 

10. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAEncumbrances: 

(i) Upor; the coming into effect of this Scheme and witn effect from the 

Appointed Date,all Encumbranceswhich are in the nature of the 

fixed charge and relate to specific fixed assets exist.ng prior to the 

Effective Date over the fixed assets of the Transferor Cornpanyor 

the Transferee Company which secure or relate to the Liabilities 

shall, without any further act, instrument: deed, cost or charge 
and without any notice or other intimation to any thirc party for 

the transfer of the same, continue to relate and attacn to such 
specific fixed assets or any part thereof to which they were related 
or attached prior to the Effective Date even wr.ere transferred 

under the Scheme to the Transferee Cornpany.All Encumbrances 

which are in the nature of floating charge and re.ate generally over 

all current assets existing prior to the Effecti-ve Date over the 

current assets of the Transferor Company or :he Transferee 
Company (as the case may be) shall, however, extend to and 

snared by all the working capital lenders of the Transferee 

Company on the Scheme becoming effective.The absence of any 
formal amendment which may be requirec by a lericer or trustee or 

third party shall not affect the operation 0: this Clause. 

(ii) A:1Y reference in any security documents or arrangements (to 

which the Transferor Companyis a party) to :he Transferor 

Company and its assets and properties, shall be construed as a 
reference to the Transferee Companyand the assets and properties 

of the Transferor Company transferred to the Transferee Company 

pursuant to this Scheme. 

(iii) Without prejudice to the foregoing prcvisrons, :he Transferee 

Companymay execute any instruments or documents or co all the 
acts and deeds as may be considered appropriate: including the 
fil.ng of necessary particulars and/or modification.s] 0: charge, 

with the Registrar of Companies to give formal effect to be above 
provisions, if required. 

(iv) The provisions of this clause shall operate r.ctwithstanding 

anything to the contrary contained in a:1Y instrument, deed or 

writing or the terms of sanction or issue or any security document; 

all of which instruments, deeds or writings shall stand modified 

and/ or superseded by the foregoing provisions. 



Effective Date" shall become employees of the Transferee 
Companywith effect from the Effective Date, on such terms and 

conditions as are no less favourable than bose or: which they are 

currently engaged by the Transferor Company, without any 

interruption of service as a result of this Amalgamation and 

transfer. With regard to provident fund, gratuity: leave encashment 

anci any other special scheme or benefits created or existing for the 

benefit of such employees of the Transferor Company, upon this 

Scheme becoming effective, the Transferee Cornpanyshall stand 

substituted for the Transferor Company for all purposes 

whatsoever, including with regard to the obligation to make 

contributions to relevant authorities, in accordance with the 

provisions of Applicable Laws or otherwise. It is hereby clarified 

that upon this Scheme becoming effective, the aforesaid oenefits or 

schemes shall continue to be provided to the transferred employees 

and the services of all the transferred employees of the Transferor 

Companyfor such purpose shall be :reated as having been 
continuous, 

(ii) The existing provident fund, employee state .nsurance 

contribution, gratuity fund, superannuation fund, staff welfare 
scheme and any other special scheme (including without limitation 
any employees stock option plan) or benefits create:i by the 

Transferor Company for its employees shall be continued on the 

same terms and conditions or be transferred to the existing 

provident fund, employee state insurance contribution, gratuity 

fund, superannuation fund, staff welfare scheme, etc, being 

maintained by the Transferee Companyor as may be created by the 

Transferee Companyfor such purpose, It is the intent that all 

rights: duties, powers and obligations of Transferor Company in 
relation to such fund or funds shall stand transferred to the 

Transferee Company without need of any fresh approval from any 
statutory authority, Pending such transfer, the contributions 

required to be made in respect of such employees shall continue to 

be made by the Transferee Company to the existing funds 
maintained by the Transferor Company, 

(iii) The Transferee Cornpanyundertakes that for the purpose of 

payment of any retrenchment compensation, gratuity and other 
terminal benefits to the employees of the Transferor Company, the 
past services of such employees with the Transferor Company shall 

also be taken into account and it shall pay the same accordingly, 
as and when such amounts are due and payable. Upon this 
Scheme becoming effective, the Transferor Company will 

transfer /handover to the Transferee Company: ccpies of 

employment information of all such transferred employees of 
Transferor Company, including but not limited to, personnel files 

(inclu:iing hiring documents, existing employment contracts, and 

documents reflecting changes in an employee's position, 

'~ compensation, or benefits), payroll records, medical documerr.s 

/)""\l\~R S$"'>(!~clud~r:g d?c~n:ents r~lating to pa~t or ongoing leaves of,abs,ence, zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
J-0~~1ro~, the Job injuries or Illness, or fitness for work examinations}, 

/!~(' :\'r~~t,,'b\d'i~ipli::1ary records, supervisory files relating to its and aU forms, 
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(iv) The contributions made by Transferor Company in respect cf its 

employees under Applicable Laws, to the provident fur.d, gratuity 

fund, leave encashment fund and any other special scheme or 

benefits created, for the period after the Appointed Date shall be 

deemed to be contributions made by Transferee Company, 

(v) The Transferee Companyshall continue to abide by any 

agreement(s) / settlement(s) entered into by the Transferor Company 

with any of its employees prior to Appointed Date and from 

Appointed Date till the Effective Date, zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

12, zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBALegal Proceedings: 

(i) All proceedings of whatsoever nature (legal and others, including 
any suits, appeals, arbitrations, execution proceedinge, revisions, 

writ petitions, if any) by or against the Transferor Company shall 

not abate, be discontinued or be in any way prejudicial.y affected 

by reason of the transfer of the Undertaking or anything contained 

in this Scheme but the said proceedings, shall, tiil the Effective 

Date be continued, prosecuted anc enforced by or against the 
Transferor Company, as if this Scheme 'had not been made, 

(ii] Upon the coming into effect of this Scheme, all suits, actions, and 

other proceedings including legal and taxation proceedings, 

(including before any statutory or quasi-judicial authority or 

tribunal) by or against the Transferor Company, whether pending 

and/ or arising on or before the Effective Date shall be continued 
and / or enforced by or against the Transferee Ccrnpanyas 

effectually and in the same manner and to the same extent as if 

the same had been instituted and/or pending and/or arising by or 
against the Transferee Company, 

(iii) The Transferee Companyundertakes to have accepted on behalf of 

itself, all suits, claims, actions and legal proceedings .nitiated by or 

against the Transferor Company transferred to its name and to 
have tne same continued, prosecuteci and enforced by or against 
the Transferee Company, 

(iv) On and from the Effective Date, the Transferee Company shall have 
a right, if required, to initiate any legal proceedings in relation to 

any transactions entered into by the Transferor Company in the 

same manner and to the same extent as would or m.ght have been 

initiate:i by the Transferor Company, 

13, All books, records, files, papers, information, databases, and all other 

books and records, whether in physical or electronic form, of the 

Transferor Company, to the extent possible and permitted under 

Applicable Law, be handed over to the Transferee Company. 

---;--....._ 
-' ~p..lWi~u.j;j)rejudice to the provisions of Clauses 6 to 13 above, with effect 
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15. W:thout prejudice to the other prOV1SlQ:1S of th.s Scheme and 

notwithstanding the fact that vesting of the Undertaking occurs by 
v.rtue of this Scheme itself, the Transferee Cornpanymay, at any time 

a.ter the coming into effect of the Scheme, in accordance with the 

provisions hereof, if so required under any law or otherwise, take such 

actions and execute such deeds (including deeds of adherence), 

confirmations or other writings or arrangements with any party to any 

contract or arrangement to which the Transferor Company are party or 
-.1 any writings as may be necessary in order to give formal effect to the 

provisions of this Scheme. It is hereby clarified tl:at if the consent of any 

third party or authority is required to give effect to the provisions of this 

clause, the said third party or authority shall be obliga:ed to: and shall 
make and duly record the necessary substitution/ endorsement in the 

name of the Transferee Companypursuant to be Orcer ofNCLT, and 

upon this Scheme becoming effective in accor::iance with the terms 

hereof. For this purpose, the Transferee Company shaJ file appropriate 
ap plication s / documents with relevant authorities concerned for 

in.orrnation and record purposes. The Transferee Cornpanyshall, under 

the provisions of this Scheme, be deemed to be authorised to execute 

any such writings on behalf of the Transferor Company and to carry out 

or perform all such formalities or compliances referred :0 abcve on the 

par: of the Transferor Company to be carried out or perfcrmed. 

16. Co nduct zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAof Business 

Wi:h effect from the Appointed Date and up :0 and including the 

Effective Date: 

(i) The Transferor Company shall carry on and be deemed to have 

carried on all business and activities and shall hold and stand 

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

the of all its estates, assets, rights, title, interest, authorities, 
contracts, investments and strategic c'ecisicnsar.d tl:e ent.re 

business for and on account of, and in :rust for, the Transferee 

Company; 

(ii) AI! profits and income accruing or ansmg to the Transferor 
Company, and losses and expenditure arising or ir:curred by the 

Transferor Company for the period commencing from the 
Appointed Date shall, for all purposes, be treated as and be 
deemed to be the profits, income, losses or expenditure, as the case 

may be, of the Transferee Company; 

(iii) Any of the rights, powers, authorities or privileges exercised. by the 

Transferor Company shall be deemed to have been exercised by the 
Transferor Company for and on behalf of, and in trust for and as 

an agent of the Transferee Company. Similarly: any of the 

obligati:::ms, duties and commitments that have been undertaken or 
discharged by the Transferor Company shall be deemed to have zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

.~,/;RS e~ undertaken for and on behalf of and as an agen; of tl:e 

.< ..... ~ I fi~ree Company; 
" '.)1' ~'''~ ¥~. 

· ':i~;?,,:'.p~ry}:~~\~t .•... , where applicable, (including but not limited to advance 
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alternate tax, wealth tax, fringe benefit tax, tax co.lected at source, 

taxes withheld/paid in a foreign country, sales -::ax, excise cuty, 

customs duty, service tax or Goods and ServicesTax, as applicable, 

Value Added Tax, cess, tax refunds) payable by or refundable to 

the Transferor Company, including all or any tax refunds or tax 
liabilities or tax claims arising from pending tax proceedings, 

under any law, on or before the Effective Date, shall be treated as 

or deemed to be treated as the tax liability or tax refunds.rtax 

claims (whether or not recorded in the books of the Transferor 
-..! Company) as the case may be, of the Transferee Company, and any 

unabsorbed tax losses and depreciation, etc., as would have been 

available to the Transferor Company on or before the Effective 

Date, shall be available to the Transferee Companyupon the 
Scheme coming into effect; zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

(v) The Transferor Company shall not Wlt.:1.0Ut the concurrence of 
Transferee Company alienate, charge or otherwise deal with any of 

its assets, except in the ordinary course 0: its business. 

17. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBASaving of Concluded Transactions 

__ ./ 

Subject to the terms of the Scheme, the transfer and vesting of the 

Undertakir:g as per the provisions of the Scheme shall not affect any 

transactior.s or proceedings already concluded by the Transferor 
Company (on or before the Appointed Date or after the Appointed Date 

till the Effective Date.The Transferee Companyaccepts and a::lopts all 
acts, deeds and things made, done and executed by the Transferor 

Company or its predecessors as acts, deeds and things made, done and 

executed by or on behalf of the Transferee Company. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

18. Consideration 

18.1 Upon the coming into effect of this Scheme, the share certificates, if 
any, and/ or the shares in electronic form representing be shares held 

by the Transferee Company in the Transferor Company shall be 

deemed to be cancelled without any further act or deed for cancellation 
thereof by the Transferee Company, and shall cease to be in existence 

accordingly. 

.-.i. 

18.2 Upon the Scheme coming into effect : and in consideration of the 

Amalgamation, the shareholders of the Transferor Company (other 

than for shares already held by the Transferee Company in the 

Transferor Company), whose name appear in be Register of Members 

as on the Record Date (as defined in the Scherr:e),or to their respective 

heirs, executors, administrators or other legal representatives or the 

successors-in-title as the case may be, shall be eligible to re:::eive59 

(fifty nine)fully paid up equity shares of Re. 1/- each of tr.e Transferee 

Company for every 10 (ten) fully paid up equity shares of Rs. 10/­ 
each of the Transferor Company held by such shareholder. 



Independent Merchant Bankers have provided fairr:ess report on the 

fairness of the Share Exchange Ratio determined for the amalgamation 

of Trar:sferor Company with Transferee Company. Based on the 

recommendations of the Audit Committees of Transferor Company and 

that of Transferee Company, the valuation report and fairness 
opin.onsas aforesaid have been duly apprcved by the Board of 

Directors of both, Transferor Company and Transferee Company. 

18.4 The equ.ty shares to be issued and allotted by be Transferee Company 
_/ in terms of Clause 18.2 shall be subject to the provisions of the 

Memorandum and Articles of Association of Transferee Company. 

18 .. 5 Further, the equity shares to be issued in terms of Clause 18.2 on 

Amalgamation shall rank zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBApari passu with the existing equity shares of 

the Transferee Company. 

18.6 Fract.onal entitlements to which the members of :he Transferor 

Company may be entitled on issue and allo:ment of equity shares in 
the Transferee Company, shall be rounded off :0 the nearest upward 

integer fer the purposes of determining the number of equity shares in 

the Transferee Company to be allotted by the Transferee Ccmpany to 
the members of the Transferor Company pursuant to Clause 18.2 
above The Board of Directors of the Transferee Company, if it deems 

necessary, in the interest of allottees, approve such other method in 

this behalf as it may, in its absolute discretion, deem fit 

.c> : 

18.7 The equity shares to be issued pursuant to this Scheme shall be 
issued to the shareholders of the Transferor Company in such form, 

physical cr dematerialised, as permitted under Applicable Laws. 

18.8 In the event of there being any pending share transfers, whether 

lodged or outstanding, of any shareholder of the Trar:sferor Company, 
:he Board of Directors or any committee thereof, of the Transferor 

Company, at the sole discretion, shall be empowered in appropriate 

cases, prior to or even subsequent to the Effective Date as the case 
may be to effectuate such a transfer in Transferor Company as if such 

changes in registered holder were operative as on the Effective Date in 
order to remove any difficulties in relation to the new shares af:er the 

Scheme becomes effective and the Board of Directors of the Transferee 
Company shall be empowered to remove such difficulties as rr:ay arise 
in the course of implementation of the Scheme and registration of new 

members in the Transferee Company on aCCOU:lt of difficulties faced in 

tne transition period. 

18.9 The equity shares of Transferee Company to be issued to the 

shareholders of the Transferor Company under Clause 18.2will be 

listed with BSEand NSEand admitted for trading anc the Transferee 

Company shall comply with the requirements of the SEBI Circular and 

take a.I steps to get the equity shares to be issued pursuant to the 

Scheme listed on BSE and NSEon which the equity snares of the 
Transferor Company are listed, in accordance with relevant 

~p..R~lations The Transferee Company shall enter into such 
~ ~rta.':~ement and issue such confirmations and z or undertakings as zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

. '/ :'\r~~'l..'~ '!f- \l?e necessary in accordance with the Applicab.e Laws 0:- zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
.(J)( ~O .. \:.'(l .•• ~r ~'ttion for the above purpose. ;n I zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA~.~'J' >f-I'--' .;, :0 !! , r ~ ~ '. 
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18. 1,) Tne equi ty shares of the Transferee Company issued in terms of this 

Scheme shall pursuant to the SEBI Circular and subject to compliance 

with recuisite formalities be listed and/or admitted to trading on the 
relevant- Stock Exchange(s) where the existing equity shares of the 

Transferor Company are listed and/ or adrr:itted to trading, i.e., BSE 

ar:.dT\'SE The Transferee Company shall enter into such arrangement 

and issue such confirmations and/ or undertakings as may be 

necessary in accordance with the Applicable Laws or regulation for the 

above purpose.On such formalities being fulfilled, the Stock 

-~ Exchanges shall list and/ or admit such equity shares issued pursuant 

t,:, this Scheme, for the purpose of trading. 

18.11 The equity shares in the Transferee Company allotted pursuant to the 
Scheme shall remain frozen in the depositories system till 

listing/trading permission is given by the designated stock exchange. 

18.12 ?ost the .ssue of shares pursuant to Clause 18.2, there shall be no 

change in the share holding pattern or control in the Transferee 

Company between the Record Date and the listing wn.ch may affect 

the status of the approval by the Stock Exchanges. 

18.13 In the event that the companies restructure heir equity share capital 
by way of share split/ consolidation/issue of bonus shares during the 
pendency of the Scheme, the share exchange ratio shail be adjusted 

accordingly to take into account the effect of any such corporate 
actions. 

18.14 The issue and allotment of equity shares by tne Transferee Company 

to :he equity shareholders of Transferor Company under this Scheme 

sna.l be deemed to have been carried out without any further act or 

deed by the Transferee Company as if the procedure laid down under 

Sectior; 62(1)(c) of the Act and/or any other app.icable provisions of 

tr;e Act, if applicable, were duly complied with. 

18.15 The equity shares to be issued by the Transferee Company pursuant to 
this Scheme in respect of any equity shares of the Transferor Ccmpany 

which He held in abeyance under the Act or otherwise shall, pending 
allotment or settlement of dispute by order ofa court or otherwise, also 
be kept in abeyance by the Transferee Company. 

19. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAAccounting Treatment 

19.1 The Transferee Company shall record the assets, liabilities and 

reserves of the Transferor Company, as on Appointed Date, 'Jested in it 

pursuant to the Scheme at their respective carrying values zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAE.S per 
'Pooling of Interest Method' of accounting as per Indian Accounting 

Standard (Ind AS) 103 (Business Combinationlin accordance with 
Appendix C of 'Business Combinations of ent.ties under common 

control' under the Companies (Indian Accounting Standards) Rules, 

201 S.No adjustment shall be made to reflect the fair values, or 

./.. 1'0. R'~S~ ecognise any new assets or liabilities. 
. s r- i'> zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
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Company in the same form, in which they appeared in the financial 

statements of the Transferor Company. 

19.3 Upon coming into effect of this Scheme, the Transferee Company shall 

~SS1..:.e new equity shares to the shareholders of the Transferor 
Company (other than for shares, if any, held by Transferee Company 

into the Transferor Company). These new equity shares shall be issued 

and recorded at face value and accordingly the aggregate face value of 

the shares to be issued shall be credited to Transferee Company's 

- ~ share capital account. 

19.4 The carrying value of investments in the financial statements of the 

Transferee Company in the equity share capital of the Transferor 

Company shall stand cancelled pursuant to the Scheme becoming 

effective and there shall be no further obligation .n that behalf. 

19.5 Upon corning into effect of this Scheme, to the extent there are inter­ 

corpcrate loans / advances, deposits balances or other obligations as 
between Transferor Company and the Transferee Company, the 

obligations in respect thereof shall come to an end and corresponding 

effect sha.l be given in the books of accounts and recorcis of the 
Transferee Company for the reduction of any assets or liabilities, as 

the case may be. 

19.6 The amount of difference between, (i) the face value of new shares 

issued and allotted to the shareholders of the Transferor Company and 

cancellation of the investments, if any, held by Transferee Company 

into the Transferor Company and (ii) the carrying value of net assets 

(inducing the reserves),would be adjusted against capital reserves. 

19.7 In case of any difference in accounting policy between the Transferee 

Company and the Transferor Company, the impact of the same will be 

quantified and the same shall be appropriately adjusted against the 
capital reserves of the Transferee Company. 

19.8 The costs and expenses relating to the Scheme shall be accounted for 

in the profit zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA& loss account. 

19.9 Corr:parative accounting period presented in the financial statements 
of the Transferee Company shall be restated for the accounting impact 
of Amalgamation, as stated above, as if the Amalgamation had 
occurred from the beginning of the comparative period in the financial 

statement. In case the business combination had occurred after that 
date, the prior period information shall be restated only from that 

date. 

19.10 The Board of Directors may adopt any other accounting treatment for 

the Amalgamation in consultation with the auditors which is in 

accordance with Accounting Standards notified under the Act . 

. ,/'- 

.(~~\fl... j$~--:~" .~lution of the zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBATransferor Company 
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21. Reorganisation and combination of Authori sed Share Capital 

21.1 Upon this Scheme becoming effective, pursuant to the applicable 

provisions' of the Act and Article V of the Memorandum of Association 

of the Transferor Company and Transferee Company, the authorized 

- /, share capital of the Transferor Company as cn the Effective ::Jate shall 

be :ransferred to the Transferee Company. Immediately thereafter, as 
an integral partof this Scheme, the authorizer; share capital of the 

Transferor Company comprising of equity shares of face value of Rs 

10(Rupees Ten) each, shall be split and be reclassified 2.S equity share 

of face value of Re 1 (Rupee One) each and get combined with the 

authorized share capital of the Transferee Company. Pursuant 

immediately to the reclassification and consolidation of authorized 

share capital as envisaged above, the Memorandum of Association of 

the Transferee Company shall automatically stand amended and 

altered. 

21.2 Accordingly, Clause V of the Memorandum of Association of the 
Transferee Company shall, without any further act, .nstrurnent or 

deed, be and stand altered, modified and amended pursuant to 

Sections 1.3, 61, 64 and Section 232 of the Act and otr.er applicable 

provisions of the Act, as the case may be and be repi.aced by the 

following clause: zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

"The Authorised Share Capital of the Company is 
Rs. 103,02,00, 000/- (Rupees One Hundred and Three Crore Two 
Lakh only Jdivided into 103,02,00,000/ - (One zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAHundred and Three 
Crore TW:J Lakh onlyJequity shares of Re. 1/- (Rupee One on.lyJ 
eacnunth. power to increase andreduce the capitai of the 
Company and consolidate, divide or sub-divide the shares in 
capital fOT the time being into several classes and tc attach. 
thereto respectively such preferential, qualif ied or special rights, 
priuileqes or conditions as may be determined by or in connection 
with the Articles of the Company for the time being and to modifu 
or abrogate any such rights, privileges or conditions in 
accordance with the provisions of the Act, or provided by the 
Articles of the Company for the time being." 

21.3 The filing fees (including registration fees, if any) paid on the 
authorised share capital of the Transferor Company sha.l be set-off 

against any filing fees payable by the Transferee Company on increase 

of its authorised share capital pursuant to the amalgamation. The 

Transferee Company shall file the requisite documents with the 

Registrar of Companies, which has jurisdiction over the Transferee 

Company, for the increase of the authorised share capital of the 

Transferee Co:npany, as aforesaid. 

.>; ,-2:zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAR.L!..:.,--l.! is further clarified that the approval of the members of the 

<:.\t·_r· . SS'~sferee Company to the Scheme shall be deemed to be their 

<-~ ~~ n.Jent/ apprcval for the increase of the authorized capital and 

) / \0' ~<"':I~;~\a eR-tlment of the capital clause of the Memorandum of Association of 

(~\.~~\3~J'~ther~J:msferee Company, under the provisions of the Act. < •. ~_L.~rl 
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22. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAConditions to effectiveness of the Scheme 

22.1 The coming into effect of this Scheme is cor.ditional upon and subject 

tc: 

- zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA-~ 

(i) pursuant to provisions of the Competition Act, 200:2 (including any 

statutory modification or re-enactment thereon au: the rules and 

regulations thereunder, the first of the CCI (or any appellate 

authority in India having appropriate jurisdiction) having either: 

(al granted approval to the Scheme; or 

(b, been deemed to have granted approval to the Scheme through 

the expiration of time periods available for their investigation; 

(ii) the Stock Exchanges having issued their observation zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA.I no-objection 

ietter 3.S required under the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, read with the SEBI 

Circular; 

(iii) the Scheme being approved by the respective requisite majcrities of 

tile various classes of members (passed through postal ba.lot / e­ 
voting as applicable) and secured and unsecured creditors (as 

applicable) of the Transferor Company and be Transferee Company 

as required under the Act and as applicable under SEBI Circular, 

sub.ect to any dispensation that may be grantee by the NCL':'; 

('v) pursuan; to the para I(A)(9)(b) of Annexure = to SEBI Circu.ar, the 
Scheme shall be acted upon only if the votes cast by the public 

shareholders in favour of the proposal are more than the number of 
votes cast by the public shareholders against it in relation to both 

the Transferor Company and the Transferee Company, The term 

'public' shall carry the same meaning as defined in Rule ~of the 

Securities Contracts (Regulation) Rules, 1957. 

(v. sanctions and Orderunder provisions of the Sections 230 to 232 of 

the Act being obtained from NCLT; 

(vi.1 the certified copy of the Orders of NCLT apprcving this Scheme 

being uploaded and filed at the portal of Ministry cf Corporate 
Affairs. 

22.2 The Transferor Company and the Transferee Company shall be at 

liberty to withdraw the Scheme any time as per their d.scretion . 

...•... 

23. Dividend 

;2:?.:1 .. kuring the pendency of the Scheme, the companies shall be entitled 

'. ·'~>_':-;---:a'-1ie.~lare and pay dividends, whether interim and/or final, to their zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
::: .:.,., ~(;f.\~ .. {& ers in respect of the accounting period prior to the Effective Date 

>:: / .~:0 ~ >~~~~~<? erpeir past practice . 
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23.2 The holders of the shares of the Companies shall, save as expressly 

'provideci otherwise in this Scheme, continue to enjoy their existing 

rights under their respective Articles of Association including the right 

to receive dividends. 

23.3 On and from the Effective Date, the profits and losses of Transferor 
Company for the period beginning from be Appointed Date shall 

belong to and be deemed to be the profits and losses of Transferee 

Company and will be available to Transferee Company, for being 

- ~ disposed of in any manner as it deems fit. 

23.4 It is clarified that the aforesaid provisions in respect of declaration of 

dividends are enabling provisions only and shall not be deemed to 

confer any right on any member of the companies to de:nand or claim 
any dividends which, subject to the provisions of the Act, snall be 

entirely at the discretion of the respective Boards of Directors of tile 
Companies and subject to the approval, if required, of the respective 

members of the companies. 

24. Appl ications 

24.1 The Companies shall make necessary applications before the ]\'CLT fer 

the sanction of this Scheme under Sections 230 to 232 and other 

applicable provisions of the Act, seeking orders for ho.ding and/or 
conducting of the meetings of their respective shareholders, secured 
creditors and unsecured creditors, as applicable and for sanctioning 
this Scheme with such modifications, as may be approved by the 
NCLT. 

24.2 The Transferee Company shall be entitled, pending the sanction of the 

Scheme, to apply to any Governmental Authority, if required, uncer any 
law for such consents and approvals which the Transferee Company 

may require. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

25. Modifications to the Scheme 

The Companies may, in their full and absolute discretion, jointly and as 
mutually agreed in writing: zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

(i) assent to any alteration(s) or modification(s) to this Scheme or any 

clause of this Scheme which NCLT/or any other Governmental 

Authority (including but not limited to CCI, SEBI and Stock 

Exchange) may deem fit to approve or impose, and/or effect any 

other mod.fication or amendment jointly and mutually agreed in 
writing; 

(ii) give such directions (acting jointly) as they may consider necessary 

to settle any question or difficulty arising under be Scheme cr in 

regard to and of the meaning or interpretation of this Scheme or 

implementation hereof or in any matter whatsoever connected 

therewith, or to review the position relating to the satisfaction of 

various conditions of this Scheme and if necessary, to any of those 

(to the extent permissible under law); 

, I 
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(iii) modify or vary this Scheme prior to the Effective Date in any 
manner at any time as per the sole discretion of the Transferor 

Company and the Transferee Company; 

(iv) if any clause or part of this Scheme is invalid, ruled illegal by any 

court / governmental authority, or unenforceable under present or 

future laws or withdrawn, then it is the intention of the ':'ransferee 

Company and the Transferor Company that such par: shall be 

severable from the remainder of this Scheme and this Scheme shall 

- -: not be affected thereby, unless the deletion of such part shall 

cause this Scheme to become materially adverse to either the 

Transferee Company or the Transferor Company, in which case the 

Transferee Company and Transferor Company may, through 
mutual censent and acting through their respective Board of 

Directors, attempt to bring about appropriate modification to this 

Scherr:.e, as will best preserve for each of them, the benefits and 

obligation of this Scheme, including but net li:nited to such part; 

(v) that if any clause or part of this Scheme is found to be unworkable 
for any reasons by the Transferor Company and/ or tile Transferee 

Company whatsoever, then the Transferor Company and / or the 
Transferee Companyhave a right to withdrew that clause or part of 
the Scheme or the entire Scheme prior to the Effective Date in any 

manner at any time; or 

(vi) determine jointly whether any asset, liability .. emp.cyee, .egal or 
other proceedings pertains to theTransfercr Company or not, on 

the basis of any evidence that they may deem relevant :-or this 
purpose. 

26. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAWhen the Scheme comes into operation 

26.1 The Scheme shall come into operation fro:n the Appointed Date but 

the same shall become effective on and from the Effective Date but 
shall be subject to the conditions set out in Clause 22. 

26.2 With effect ::rom the Effective Date, the Transferee Co:npany shall 
carry on and shall be authorized to carry on the businesses of the 
Transferor Company. The Transferee Company is and shall always be 

deemed to have been authorized to execute any pleadings, 
applications, forms, etc., as may be required to remove any difficulties 
and carry out any formalities or compliance as are necessary fer the 

implementation of the Scheme.For the purposes of giving effect to the 

Order of NCLT, Transferee Company shall at any time pursuant to 
such order be entitled to get the recordal of change in the legal right(s) 

upon the amalgamation of Transferor Company, in accordance with 

the provisions of be Sections 230 to 232 and/ or the other applicable 
provision of the 2013 Act, as case may be . 

..... ". ~ 27:: ::- <, COMPLIA NCE WITH TA X LAW S zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

-, =~.~~:1;~~ Scheme is in compliance with the conditions relating to zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
p\~ .,')~~?- ((;, '~algamation" as specified under Section 2(lB) of the Income Tax 

,~(J. ,,-i>- ,'<, ,i~.-r If . . f h 
~1\(>··O'v'4.-:)~".> ~"f: any terms or provisions 0 t e Scheme are fou zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA,c, < terpreted 

~o'\~ ~I)' ~/"" i ,,~ ~- .. ~?\ 
,-f.:' -, '\ r 0 1,/ .- "f') 
~~,. _ ~'I'CJ)~\~ 
2/a'y. ~7 JJ .. _l v~H~'" 
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',J,N;;llrmL'"~ •• zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

tc be inconsistent with the provisions of the said Section at any time 

including resulting from a retrospective amendment c: law or for any 

other reason whatsoever, till the time the Scheme becomes effective, 
:he provisions of the said Section of the Incorr:.e Tax Act shall prevail 

ar..d the Scheme shall stand modified to the extent determined 

necessary to comply with Section 2(1B) of the Income Tax Act. 

27.2 Or: or after the Effective Date, the Transferor Company and Transferee 

Company shall have the right to revise their financial statements and 

- ~ tax returns (including withholding tax returns), a.ong with the 

prescribed forms, filings and annexures under the provisions of the 

Income Tax Act (including for the purpose of re-computing income tax 

under the normal provisions, minimum alternative tax: and claiming 
other tax benefits), Wealth Tax Act, 1957, customs .::h":.L:Y law, central 
sales tax, applicable state value added tax, service tax laws, excise 

duty laws; Goods and Services tax, VAT law or other tax laws, and to 

claim refunds and/ or credits for taxes 'paid (including tax deducted at 
source, goods and services tax, etc.) and to claim tax benefits, etc., 
and for rr:.atters incidental thereto, if required to g:_ve effect to the 

provisions of the Scheme. Without prejudice to be generality of 

the foregoing, upon the coming into effect of this Scheme, Transferor 
Company and the Transferee Company are expressly permitted to file/ 

revise/ recpen their respective tax returns / comprtation of total 

income after giving effect of Amalgamation electronically and if the 
eiectronic filing is not enabled in the official website of the income tax 

department, it can be filed manually before the income tax authorities 
holding jurisdiction over the Transferor Company and the Transferee 

Company even if the time limit prescribed for filing revised return of 

incorr:e / computation of total income: as applicatle has lapsed 

and,' cr assessment proceedings has been completed anc no further 
approval for filing revised return / revised computation of total income 

after giving effect of the Amalgamation shall be required frr m CBDT or 
any other Appropriate Authority and also revise related withholding 

tax certificates, including withholding tax certificates relating to 

transactions between Transferor Company and the Transferee 
Company, to the extent required and to claim refunds. advance tax, 

and withholding tax credits, and benefit of credit :or minimum 
alternate tax, or tax related deductions, or any other tax related 
compliances or filings of forms. 

27.3 As and frorr; the Appointed Date: all tax proceedir:gs shall be 
continued and enforced by or against the Transferee 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, a.I tax proceedings shall not in any way be prejudicially 

affected by reason of the Amalgamation of the Transferor Company 

with the Transferee Company or anything contained ir; the Scheme. 

27.4 Any tax liabilities under the Income Tax Act, Wealth Tax Act, 1957, 

customs duty laws, central sales tax, applicable state value acded tax, 

service tax laws, excise duty laws, Goods and Services tax, V!-.T law or 

. ,::..>,. S~~;,her Ap?licabl~ Laws/regulations dealing with taxes, duties, levies 
,;/~-~~'v~~ocable or re.ated to the Transferor Company to the extent not 

.{ 'r~ ~'1-,,'O ~r~yided for or covered by tax provision in the accounts Dade as on zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
),: c :/,'I);'_'r,,\~, ~\ dace immediately preceding the Appointed Date shall be 

r.,.,:':""v~ -o'r..... frarasfer:-e:::l or stand transferred to Transferee Cornp F:V:-...A:1Y surp.us zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
I zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA+-v~, "V r~-. r,<-'-""" zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

q'\ ,1-' 1"'-., / ',-.,' 

~)-'(..;,\.'\Y <.o~ } I l;..-A-2j' ';:.\ 
~g J~ ~\ '"--1 .f) zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
:'t:'1ry. ~ IA.- "' o.)~~'0'?/ 
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in the provision for taxation/ duties/levies account including advance 

tax and tax deducted at source and MAT credit as on the date 

immediately preceding the Appointed Date will also be transferred to 

the account of the Transferee Company. 

27.5 Any refund under the Income Tax Act, Wealth-tax Act, 195-:-', customs 

duty laws, central sales tax, applicable state value added t,.LX, service 

tax laws, excise duty laws, Goods and Services tax, \'AT lawor other 

Applicable Laws / regulations dealing with taxes;' duties / levies allocable 

-./, cr related to the business of the Transferor Company due to Transferor 

Company consequent to the assessment. made on Transferor Company 

and for which no credit is taken in the accounts as on the date 

immediately preceding the Appointed Date shall also belong to and be 

received by the Transferee Company. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

27.6 k:q tax payment (including, without limitation, .ncorne-tax, minimum 
alternate tax, taxes withheld/paid in a foreign country, dividend 
distribution tax, buy-back tax, securities transaction tax, sales tax, 

excise du:y, custom duty, service tax, value added tax, Gcods and 

Services tax, etc.) whether by way of deduction a: source, advance tax 

or otherwise, howsoever, by the Transferor Company in respect of the 

profits or activities or operation of the business on or after the 
Appointed Date, the same shall be deemed to be the corresponding 

item paid by the Transferee Company and shall, in all proceedings, be 

dealt with accordingly. Without prejudice tc the generality of the 
foregoing, on and from the Appointed Date, i: any certificate for tax 

deducted or collected at source or any other tax credit certificate 
relating to the Transferor Company is received ir; the r.:.ame cf 

Transferor Company, or tax credit relating to the Transferor Company 

is appearing in Form 26AS of the Transferor Company, it shall be 
deemed to have been received by and in the narr:.e of the Transferee 

Company which alone shall be entitled to claim credit for such tax 
deducted or paid. 

27.7 Obligation for deduction of tax at source on any payment made by or 
to be made by the Transferor Company under the Income Tax Act, 

Wealth Tax Act, 1957, customs duty laws, central sales tax, applicable 
state value added tax, service tax laws, excise duty laVIS, Goccs and 
Services tax, VAT law or other Applicable Laws / regulations dealing 

with taxes / duties / levies shall be made or deemed to be have been 
made and duly complied with by the Transferee Company. 

27.8 All deductions otherwise admissible to the Transferor Corr:.pany 
including payment admissible on actual payment or on deduction of 

. ~'~_-~~~~ppropriate taxes or on payment or tax deducted at source (such as, zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
~\. ~ t .:¥.~nder Sections 40, 40A, 43B, etc., of the Income Tax Act) shall be 

~~ ':1..,,'0 -¥~~aila~le for deduction to the Transferee Company as it would have 
Q -<. ::..*'~,'i-.~ .~'en available to the Transferor Company. 

'~~~~~~"')~;, ~c 
~ ~ «'~ zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA'~7:91 ~ e accumulated losses and the allowances for unabsorbed zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA
... ,,'f "J'_/;".,. epreciation of the Transferor Company shall be deemed to be the loss 

lt~;y. (~~~,~nd allcwance f~r unab~orbed depreciation of the Trarisferee Company 
:'~:':'~':l1'.!,!~:;!!1!'" In acccrdance with Section 72A of the Income Tax Act. 

27.10 Without prejuciice to the generality of the above, accumulated losses 
and allowance for unabsorbed depreciation as per se;;ti~n {('.LA of the 

4- 'L' ~ A •• ~( l?Ijj) d ..__ ) f\.Jl-V'.A rv. ~ ~?,"/ 
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Income Tax Act, losses brought forward and unabsorbed depreciation 

as per books of accounts, credits zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAI including, without limitation, 

income tax, minimum alternate tax, tax deducted at source, taxes 

w.thheld/ paid in a foreign country, wealth tax, service :ax, excise 

cuty, central sales tax, applicable state value added tax, customs duty 

crawback, Goods and Services tax, etc.) to which the Transferor 

Company are entitled to in terms of Applicable Laws, shall be available 

to and vest in / deemed to be carried out by the Transferee Company, 

upon coming into effect of this Scheme. 

28. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBASeverability 

28.1 If any part of this Scheme is found to be unworkable for any reason 

wnatsoever, :he same shall not, subject to the decision of the 

Ccmpanies, affect the validity or implementation of the other parts 

and/ or provisions of this Scheme. 

28.2 In the event of any inconsistency between any of the terms and 
conditions of any earlier arrangement oetween the Companies and 

their respective shareholders, and the terms and conditions of this 

Scheme, the latter shall prevail. 

29. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAC osts 

29.1 In the event of the Scheme not being sanctioned by the NCLT, the 

......r' Scheme shall become null and void and each party shall bear and pay 

its respective costs, charges and expenses for and/ or in connection 
witn the Scheme. 

29.2 Subject to clause 29.1 above, all taxes including duties t.ncluding the 

adjudication cnarges /fees and stamp duty, if any, applicable in 

relation to this Scheme), levies and all other similar expenses, if any 
[save as expressly otherwise agreed) of the Transferor Company and 

the Transferee Company arising out of or incurred in carrying Jut and 
implementing this Scheme / Amalgamation and matters incidental 

thereto shall be borne and paid by the Transferee Company.Transferee 
Company shall be entitled to claim deduction on tile expenses 
incurred by Transferor Company in relatior; to the Scheme. 

~ .' 
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BEFORE THE NATIONAL COMPANY Lf...W TRIBU'\IAL zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

,. ._- 

CUTIACK BENCH 

C.P. (CAA) I'Jo.9/CB/2021 

Connected with 

CA. (CAA) No.3/CB/2021 

In the Matter of: 

The Comoanies Ac:, 2013; 

And 

In the Matter of: 

An application .mder Sections 230 and 

232 of the said Act; 

And 

In the Matter 0= : 

The Companies (Compromises, 

Arrangements and Amalgamations) 

Rules, 2016 

And 

In the Matter of: 

Electrosteel Cast.ngs Limited (CIN: 

L273100R1955PLCOO(310) 

incorporated under the provisions of 

the Indian Cornpa-iies Act, VII of 1913 

having its registered office at Rathod 

Colony, Rajgangpur. Sundergarh, 

Odisha 770 017, within the 

jurisdiction. 

. .... Petitioner. 
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SCHEDULE OF ASSETS 

Of Srikalahasthi Pipes Limited ("Transferor Company") to :Je transferred to and 

vested in Electrosteel Castings Limited with effect from Ist October, 2020 

PART - I 

(Short description of Freehold Properties of Transferor Cornpanv) 

,/'ILL TH'JSE pieces and parcels of land with structures t+ereon comprised in 

Rachagunneri, Chindepalli and Merlapaka Villages, Sr kalahasthi Mandai, 

Chittoor District, Andhra Pradesh, details of the land are tabulated as 

follows: 

51. No. 
Name of Extent in 

the Village 
Survey No. 

Acres 

1 Rachagunneri 296/1A 11,16 

2 Merlapaka 317 7,08 

3 Merlapaka 317 7,09 

4 Merlapaka 317 7.08 

5 Merlapaka 207 6.00 

6 Merlapaka 207 6.01 

7 Merlapaka 207 6.00 

8 Merlapaka 207,209/1 5,07 

9 MerJapaka 207,209/1 5,07 

10 MerJapaka 207,209/1 5.07 
I 11 Merlapaka 208 6,28 I 
I 

1 12 Merl~paka 208 6,29 

I 13 Merlapaka 208 6,28 

14 Merlapaka zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA208 6,28 __j 
i 15 Merlapaka 208 6.28 

~ 
I , 

16 MerJapaka 208 6,29 

17 Merlapaka 317/1A 8.75 

~ 18 Merlapaka 317/1B 5,62 

19 Merlapaka 317/1C 2,63 

20 Merlapaka 317/1D 0.50 

21 Rachagunneri 273/1 20.41 

22 Rachagunneri 282 4.56 

23 Rachagunneri 283/2 1,78 
-- 

Chindepalli 364/1,2,3,4 & 

24 365/2 9,69 

Chindepalli 363/1,363/2,36 
'-,-- 

I 9.88 
25 

I 
3/3,365/1 --_ I --- 

26 I Chindepalll -r-- 317 ---=1 10.43-----j 

_-_-2=7=--=--iI-R-a-c-hagunner_i __ J_~22:_L}~ +1 _ 0.50 j 
__ ~8 ~achagunneri -+- 322.4B 0.25 _~ 

29 Rachagunneri _+_ 322.4C 0.25 --1 
====3=0===:=-R-'-ac-h-a~i- l- _ _l~2.4D I 0.50-1 

_ ___::3_1_.........l._~~a~c-'-ha.::.=!g~nneri _1_ __ 3_22.~ __ . , 0.50 _j 
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32 Chindepalli 366/3,368/3 9.69 

33 ~achagunneri 274 31.30 

34 ~achagunneri 275/1 21.08 

35 ~achagunneri 279/1 26.51 

36 ~achagunneri 280/2 2.95 

37 ~achagunneri 280/3 1.12 

38 Rachagunneri 280/4 1.80 

39 Rachagunneri 281 10.80 

40 Rachagunneri 281/1 2.84 

41 Rachagunneri 281/1 3.34 

42 Rachagunneri 316/5 0.18 

43 Rachagunneri 316/8 0.16 

44 Rachagunneri 316/11 0.28 

45 Rachagunneri 316/13 0.12 

46 Rachagunneri 317/2 0.79 

47 Merlapaka 308/4Dl 2.00 

48 Rachagunneri 272 11.32 

356/1,2a,2b3,4, 

49 Chindepalli 5,6,7,8,9,10 7.04 

50 Chindepalli 360 0.09 

360/1,2,3,4,5,6, 

51 Chindepalli 7,8,9 9.14 

52 Chindepalli 361,lA,B 1.73 

53 Chindepalli 367 0.58 

54 Chindepalli 367/1A,lB,lC 8.09 

55 Chindepalli 368/1A,lB 1.93 

Grand Total 334.46 

ALL THOSE pieces and parcels of land with structures th€reon comprised in 

Tr ipplaur Village, Yerraguntla Mandai, YSR Kacapa District, Andhra 

Pradesh, details of the land are tabulated as follows: 
•• 0· 

Name of the 
Exten 

SI. No. 
Village 

Survey No. tin 

Acres 

1 Thippalur 297-1A 0.67 

2 Thippalur 297-1B 0.52 

3 Thippalur 297-2 0.88 

4 Thippalur 298 2.18 

5 Thippalur 299 2.45 

6 Thippalur 297-3 1.10 

7 Thippalur 297-4 1.17 

8 Thippalur 301 1.08 

9 Thippalur 302 2.76 

10 Thippalur 305-1 4.55 

11 Thippalur 305-2 2.32 

12 Thippalur 305-3 1.66 

13 Thippalur 305-3A 1.00 

14 Thippalur 305-4 2.68 

i5 Thippalur 305-5 2.43 



4 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

16 Thippalur 306 2.47 

17 Thippalur 307 1.71 

18 Thippalur 308 0.73 

19 Thippalur 308 1.42 

20 Thippalur I 309-1 1.32 

21 Thippalur . 311 2.69 

22 Thippalur 267-4 0.75 

23 Thippalur 267-4B 0.75 

24 Thippalur 305-1 0.50 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

G rand Total 39.79 

c. All that piece or parcel of freehold non-agricultural land admeasuring 

1993.20 Sq. Yards equivalent to 1670.75 Sq. iVItrs. forming part of the said 

lane: ma:le up of private plot no.3 admeasuring 1770.065 Sq. Yards' 

equ valent to 1480 Sq. mtrs. or thereabouts forming cart cf Survey No.855 

of Mojule Indrad of Kadi Taluka in the Registration Suo-District Kadi and 

Registrat on District Mehsana, Gujarat, together with zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAlj 12th undivided 

impartible joint ownership right, share and interest which comes to 228.135 

Sq. Yards equivalent to 190.75 Sq. mtrs. 

Co. Flat No. 101 and 106, at I Floor, Krishna Res dency, AIF Eye Pass Road, 

Bair aglpatteda, Tirupathi - 517501, Chittoor District. Andhra Pradesh 

adreasuring 800 sq. ft. each in undivided land of 52.50 Sa. "ards in Survev 

No.238/1, at Tirupati Urban Mandalam, Tirupati Tcwr, T -upati, Andhra 

Pradesh. 

Flat No.1 at First Floor, Rohini Apartments, No. 27, Rarnac-iarandas Colony, 

K. ". Road, Tirupathi - 517501, Chittoor District, A"ldhra Pradesh, 

admeasu-ing 1205 sq. ft. in undivided land of 300.33 sq. ft. in Survey No. 

27/2 in Tirupati Village, Andhra Pradesh. , " .. ' 

F. Flat No. G-4 Block 5, at Green Park Apartments, Coc·r Nc. :'4-3-304, D. R. 

Ma-al Road, Tirupathi - 517501, Chittoor Distrct, Andhra Pradesh 

adrneasu-ing 1050 sq. ft. in undivided land of 290.70 sq. ft. in Survey No. 

153.'lB, 152/2C, 152/2B, 702/3, 132/3 and 152/V\, at "irupati Town, 

Chit:oor District, Andhra Pradesh. 

G. Flat No.305 at Skyline Surabhi Apartments admeasuring 1166 sq. ft. in 

undivided share of 763 sq. ft. at Survey No.14, K.athriguppa Gramam, 

Uttarahalli Hobli, Vidyapeeth Road, Banashankari III stage, Bangalore South 

Taluk, Bangalore - 560085, Karnataka. 

r- 
H. Flat No.l-D, Creative Enclave at 98/99, Luz Church Road, Mylapore, Chennai . 

- 6C:)004 and admeasuring 1380 Sq. Ft. in undivided share cf land of 472.27 

Sq. -t. in OS No.2045, RS No.1639/5, Mylapore Chennai, "arr ilnadu. 

.1 
I 

I 
'I 

I 
I 

I 
1 
) 

I 
I 
I 
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PART -II 

(Short description of the Leasehold Properties of Transferor Company) 

A. Mining Lease from the zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAGovt. of Andhra Pradesh for lirrestone and dolomite 

of an extent of 9.514 ha in Sy.Nos.195, 289 and 321 of T.V. Pally (V), 

Vempatli (M), YSR Kadapa district granted vide G.O.Y1s.No.325, dated 

9.6.20CO and having lease period up to 23.08.2.020. zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

B . Mining Lease from the Govt. of Andhra Pradesh fo' limestone of an extent 

of 28.2·J2 ha in Sy.No.860 of Pattur (V), Khagipet (M), YSR Kadapa district 

granted vide G.O.Ms.No.459, I & C (M.III) Department, dated 21.08.2000 

and having lease period up to 7.7.2020. 

c. Mining Lease from the Govt. of Andhra Pradesh for limestone of an extent 

of 17.688 ha in Sy.Nos.297 to 302, 304 to 309 and 311 ::f Thippalur (V), 

Yerraguntla (M), YSR Kadapa district granted zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAvide :3.0.Ms.No.9J, dated 

1602.2001 and having lease period up to 23.04.2(021. 

D. Lease 0= Industrial Land from Andhra Pradesh Industrial Infrastructure 

Corporation Limited, extent 2.34 acres in Survey No. 279/3 to 279/8 and to 

an extent of 4.47 acres in Survey No. 279/9 to 27!?/11 it Rachagunneri 

Vii age, Srikalahasthi Mandai, Chittoor District, Andhra Pradesh, 

E. Lease of Land admeasuring 1.0 acre situated in Survev No.735/B part (0.55 

Acres) and 737 part (0.45 acres) ofTukkivakkam Vilage, Ren gunta MandaI. 

Chittoor District, Andhra Pradesh. 

F. Lease of Plot No.186/P under Khata No.05 having an are" of 4.50 acres 0= 

land in Noamundi Plot situated at Mouza Barajmada, Fe'.'. Thana No.ne. 

P.S. Nosmundl, West Singhbhum District, Jharkhard. 

PART -III 

(Short description of Stocks, Shares, Debentures and other charges in action of 

Transferor Company) 

All stocks, shares and choses in action whatsoever of the Undertaking of Transferor 

Company as on the Appointed Date as of 1 October 202.0 inc'ucing all licenses .. 

entiternents, benefits, approvals, subsidies, sanctions, logo, brand a-id trademarks. 

loans and advarces made, cash and bank balances and any other :urrent assets of . 

the Transferor Company. 

~ 
: I 

:, 
I 
J 

:1 

" 



.. 

Before the National Comoany Law Tribunal 

Cuttack Bench 

CP (CAA) No.9/CB/2C21 

CA (CAA) No.3/CB/2C'r 

In the Matter of: 

The Companies Act, 2013. 

And 

In the Matter of: 

An Application under Sections 230 and 332 of 

the said Act. 

And 

In the Matter of: 

Electrosteel Castings .imited 

..... Petitioner. 

SCHEDULE OF ASSETS 

Trivikram Khaitan, Advocate 

C/o. Khaitan & Co LLP 

Advocates 

lB, Old Post Office Street 

Kolkata 7eO 001 
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