










































the Transferor Company under Clause 4 of this Scheme shall not aflect any 

transactions or proceedings already concluded by the Transferor Company on or 

before the Appointed Date or concluded after the Appointed Date till the Effective 

Date to the end and intent that the Transferee Company accepts and adopts all acts, 

deeds and things made, done and executed by the Transferor Company as acts, 

deeds and things made, done and executed by or on behalf of the Transferee 

Company. 

PART 

HI CONSIDERATION 

10. ISSUE OF SHARES BY TIIE TRANSFEREE COMPANY 

10.1. Upon the Scheme coming into effect and without any further application, act or 

deed. the Transferee Company shall, in consideration of the amalgamation of the 

Transferor Company '' ith the Transferee Company, the 98,58,438 (Ninety Eight 

Lacs Fi fly Eight Thousand Pour Hundred Thi11y Eight) equity shares of Transferor 

Compan) held by rransfcrcc Company, shall be cancelled without any act, deeds 

or instrument and the Transferee Company shall issue and allot, to every other 

equity shareholder of the Transferor Company, holding fully paid-up cquit) shares 

in the Transferor Company and whose names appear in the register of members of 

the ·1 ransferor Company on lhe Record Date to be announced by the Board of the 

Transferor Com pan), 21 (fwenty One)Equity Shares of the Transferee Company, 

credited as fully paid-up \\ ith rights attached thereto as hereinafter mentioned 

(hereinaller referred to as the 'New Equity Shares') for every I 00 (One 

Hundred)Equity Shares of Rs. I 0 each fully paid-up, held b} such shareholder in 

the capital of the Transferor Company ('Share Exchange Ratio'). 

I 0.2. Members of the Transferor Company who are desirous of receiving the "New 

Equit) Shares in the Transforee Company in dematerialized form should provide 

the complete particulars in respect of their Demal Ale to the Transferor Company 

on or before the Record Date. 

I 0.3. Pursuant to the Scheme, the shares of the Transferor Company held by its equity 

sharehoklcrs (both in and dematerialized form), shall, '' ithour any further 

applicalion, act, instrument or deed, be deemed to have been automatically 

cancelled. The said equity shares of Transferor Company held in physical form 
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shall be deemed to have been automatically cancelled without any requirement to 

surrender the ccrti ficates for shares held by the shareholders of the Transferor 

Company. 

l 0.4. No fractional share shall be issued by the Transferee Company in respect of the 

fractional entitlements, if any, to which the equit) shareholders of the Transferor 

Com pan) may be en tilled on issue and allotment of Ne" Equity Shares in the Transforee 

Company as above. The Board of Directors of the Transferee Company shall 

consolidate aJI such fractional entitlements. In the event consolidation of such 

fractional entitlement is also resulting into fractional numbers, it shall be rounded up 

to nearest complete share and thereupon. issue and allot New Equity Shares in lieu of 

such rounded up consolidated fractional entitlement to the Tnistce nominated by the 

1 ranslt:rcc Company for the purpose who shall hold the New Equity Shares in trust 

for and on behalf of the members entitled to such fractional entitlements with the 

express understanding that such Trustee shall sell the same at such time or times and al 

such price or prices to such person or persons, as it deems fit. The said 'I l'llstee shall 

distribute such net sale proceeds to the shareholders of the Transferor Company in the 

srune proportion, as their respective fractional entitlements bear to the consolidated 

fractional entitlements. The Trustee shall be appointed by the 13oard of Directors of the 

Transferee Company. 

I 0.5. The New Equity Shares in the Transferee Company to be issued lo the shareholders of 

the Tmnsleror Company shall be subject to the provisions of Memorandum and Articles 

of Association of lhc Transferee Company and the New Equity Shares so issued shall 

rank pari-passu in all respects with the existing Equity Shares of the Transferee 

Company. 

I 0.6. The New Equity Shares of the Transferee Company issued in terms of the Scheml! 

shall, subject to applicable regulations, be listed and/or admitted to trading on the 

relevant stock exchanged) \\here the existing Equity Shares of the Transferee 

Company are listed and/or admitted to trading. 

I 0. 7. Consequent to and as part of lhe amalgamation of the Transferor Company with the 



Transferee Company pmsuant to the Scheme, without any further act or deed, and 

without pa}ment of any registration or filing fee on such combined Authorized 

Share Capital, the Transferor Company and the Transferee Compan} having 

already paid such foes. Accordingly, the Authorized Share Capital or the Transferee 

Company resulting from the amalgamation of the Transferor Company with the 

Transferee Company shall be a sum of Rs.32,00,00,000/-divided into 3,20,00,000 

Equity Shares of Rs. I 0/- each and Clause V of the Memorandum of Association of 

the fransferee Company shall stand altered according!}. 

ll fi.1rthcr clarified that the approval of the members of the Transferee Company to the 

Scheme shall be deemed to be their consent I approval also to the alteration of the 

Memorandum and A1ticles of Association of the Transferee Company as maybe 

required under the Act. Clause 'V' of the MemorandLm1 of Association of the fransferec 

Company shall stand substituted by virtue of the Scheme to read as follo\\'s: 

Clouse ·v· of1he Memorandum ofAssocialion 

111e authori:::ed Share Capilal of the Company is Rs. 32,00.00,000/- (Rupees 171irl)· 

Tll'o CJ'Ores OnM divided into 3,20, 00, 000 (!1wee Crore 1h1e11/y Lakhs) Equity Shares 

of R\·. 10·-(Rupees Ten; each. 

l'he equity shares of the Transferee Company allotted pursuant to the scheme shall 

remain frozen in the depositories system till listing I trading pem1ission is given by the 

stock exchange~. 

I 0.8. Till the listing of the New Equity Shares of the Transferee Company, there will be no 

chm1gc in the pre-arrangement capital structure and shareholding pattern or controls in 

the 1 ransferee Company, \\hich may affect status of the approval of the stocl-.. exchanges 

to this scheme. 

I 0.9. Approval of the Scheme by the shareholders of Transferee Company shall be deemed to 

be due compliance of the provisions of section 42 and 62 if any and other relevant or 

applicable provisions of the Companies Act, 2013 and Rules made thereunder for the 

issul.! and allotment of the Equity shares by Tmnsfcree Company to the shareholders of 

1 ransteror Com pan) as provided hcreinabove. 

11. NO ALLOTMENT OF SHARES TO TH E TRANSFEREE COMPANY 

Upon the Scheme coming into effect, 98.58,438 fully paid-up equity shares of Rs. I 0/-



each. which the Transferee Company holds in the Transferor Compan) (either 

directly or through nominees) shall stand cancelled without any issue or 

allotment of New Equity Shares or payment whatsoever by the Transferee 

Company in lieu of said Equity Shares of the Transferor Company. 

PART IV 
ACCOUNTING TREATMENT Al\'D DIVIDENDS 

12. ACCOUNTINGTREATMENT 

12. I Accounting Treatment in the books of Transferee Company: 

(i) Upon the scheme becoming effective the Transferee Company shall 

account for the amalgamation of the Transferor Company in the books of 

accounts in accordance with 'Pooling of Interest Method' of accounting 

as laid Jown in Appendix C of I ND-AS I 03 (Business Combinations of 

entities under common control) as under: 

(ii) All the assets, liabi lities and reserves in the books of the Transferor 

Company shall stand transferred to and vested in the Transferee Company 

pursuant to the scheme and shall be recorded by the Transferee Company 

al their carrying amounts as appearing in the books of 'l ransferor 

Company, on the Appointed Date. 

(iii) The Transferee Company shall credit to its share capital account, the 

aggregate face value of the new shares issued by it pursuant to Clause I 0 

of this Scheme. 

(iv) The carrying amount of investments in the equity shares of the Transferor 

Company to the extent held by Transferee Com pan). shall stand 

cancelled and there shall be no fu11her obligation in that behalf. 

(v) Upon the scheme coming into effect, the surplus /deficit, if any of the net 

value of assets, liabilities and reserves of the Transferor Compan) 

acquired and recorded by the Transferee Company in terms of clause 12.1 

(ii) over the sum of (a) the face value of the new shares on merger issued 

and allotted pursuant to clause 10.1 and (b) the value of investments 

cancelled pursuant to Clause 12.1 (iv) shall be adjusted in "Capital 
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Reserve Account" or "Goodwill" as the case may be, in the financial 

statements of the Transferee Company. 

(vi) Inter- Company transactions and balances including loans, advances, 

receivable or payable inter se between the transferor and transferee 

Companies as appearing in their books of accounts if any shall stand 

cancelled: 

(vii) Investment of 98,58,438 fully paid up Equity Shares held by the 

Transferee Company in the Transferor Company shall get cancelled I 

annulled and upon the said cancellation, the diffen:nce, if any, in the 

nominal value of the said Investment and the acquisition cost thereof shnll 

be accounted for in the books of Transferee Company as Good" ill I 

Capital Reserve, as the case may be; 

(viii) In case of difference in accounting policies between the rransferor 

Company and Transforee Company, the impact of the same till Appointed 

Dnte of amalgamation will be quantified and adjusted in thl! reserves or 

the Tran!>fcrl!e Company to ensure that the financial statements of the 

Transferee Company reflect the true financial position on the basis of 

consistent accounting policies. 

(ix) Comparative financia l information 111 the fi nancial statements of the 

l'ransferec Company shall be restated for the accounting impact of 

merger, as stated above, as if the merger had occurred from the beginning 

of the comparative pt:riod. 

12.2 Accounting Treatment in the Books of Transferor Company: 

Notwithstanding anyth ing contained in any other claust.: in the Scheme. 

Transferor Compan} shall give effect to the merger in its books of accounts as 

per the applicable accounting principles and as on the date as prescribed under 

Indian /\ccounting Standards (rnd -AS) prescribed under Section 133 of the 

Companies Act, 2013, as notified under the Companies (Indian Accounting 

Standards) Rule, 2015, as may be amended from time to time. 

12.3 In case or any difforences in accounting policy between the Transferor Company 

and the rransfcrcc Company, the accounting po licies followed by the Transferee 

Company will prevail and the difference till the 



quantified and adjusted in the Capi.t Reserve Account mentioned earlier to 

ensure that the financial statements of the Tronsferee Company reflect the 

financial position on the basis or consistent accounting policy. 

12.4 The amalgamation of Transferor Company with the T~ansferee Company in terms 

of this Scheme shall take place with effect from the Appointed Date and shall be in 

accordance with the provisions of Section 2( I B) of the Income Tax Act, 1961. 

12.5 All inter-corporate deposits. loans and advances. outstanding balances or other 

obligations between Transferee Company and Transferor Company shall bl.! 

cancelled and there shall be no obligation/outstanding in that behalf. 

12.6 Without prejudice to what is stated in clause 12.1 and 12.2 above, any issue, 

which nm) arise in respect of accounting treatment to be given to the balances, 

assets. liabilities. reserves, capital, goodwill etc. in the books of account of 

Transferor and Transferee Company as the case may be, the Board of Directors 

of the respective Companies in consultation with the auditors of the respective 

Companies shall resolve the said issue/s considering the provbions of the Act and 

applicable Accounting Standards. 

13. DECLARATION OF DIVIDEND 

13.1 During the period between the Appointed Date and up to and including the 

Effective Date. the rransfcror Company shall not declare any dividend without the 

prior written consent of the Board of Directors of the Transferee Company. 

13.2 For the avoidance of doubt, il is hereby dcclarl.!d that nothing in the Scheme shall 

prevent the Transferee Company from declaring and paying dividends, "'hcther 

interim or final to its equity shareholders as on the Record Date for the purpose or 

di' idcnd and the shareholders of the Transferor Company shall not be entitled to 

dividend, if any, declared by Transferee Company prior to the Effective Date. 

14. POWF:R TO GIVE EFFECT TO THIS PART 

14.1. The Transferee Company shall enter into and/ or issue and/ or execute deeds, 

writings or confirmations or enter into any arrangements. confirmations or novation, 

to which the Transforor Company will. if' necessary, be party in order lo give formal 

effect to the prm isions of this Scheme, if so required. Fu1ther: the Transferee 



Company shall be deemed to be authorized to execute any such deeds, writings or 

confirmations on behalf of the rransferor Company and to implement or carry out 

all fom1alities required on the part of the Transferor Company to give effect to the 

provisions of this Scheme. 

14.2. Upon coming into effect or the Scheme, the Transforee Company and/or th\! 

Transforor Company shall, \\ ith reasonable dispatch apply for transition I change of 

all incorporeal properties and statutory registrations or the Transferee Company 

including but not limited to product registrations (including applications and 

authorizations !or product registrations), manufacturing I icenscs, product 

permissions, certificates, market authorizations, fi I in gs, (including experience and 

prcqualification submissions), industrial liccnc;es, municipal pennissions. approvals, 

consent. permits, incentives and subsidies. fhe period between the l Occtivc Date 

and thl.! last date on '"hieh change in name from Transferor Company to Transfcrcl.! 

Company in respect ofany orthe incorporeal properties including licenses, statutory 

registrations etc. take place shall be rererrcd to as the 'TransitOI)' Period'. Business 

conducted during the 'Transitory Period' by the Transferee Company with the use. 

<h~istance. aid and input of any of the incorporeal prope1ties and assets of the 

Transferor Company shall be considered as valid and proper as if conducted by the 

Transferor Company. 

PARTY 

DISSOLUTION OF TRANSFEROR COMPANY AND GENERAL 

TERMS 

AND COI\1DITIONS 

15 DISSOLUTION OF TRANSFEROR COMPANY 

On the coming into effect or this Scheme, the Trnnsforor Company shall stand 

dissolved without winding-up, and the Board of Directors and any committel.!s 

thereof or the Transferor Company shall without any further act, instrument or deed 

be and stand dbsoh·ed. 

16. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

if any. of the 



and 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 be 

adde<l to the limits, if any, under like resolutions passed by the Transferee Company 

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

17. l\JODIFICATlONS/AMENDMENTS TO TIIESCHEME: 

17. l. 1 'he Transferor Company (by its Board or Directors) and the Transferee Company 

(by its Board of Directors) may, in their full and absolute discretion, assent to any 

alterations or modifications in this Scheme \vhich the NCLT may deem fit lo 

approYe or impose and may give such directions as they may consider necessary to 

s1:llk: any questions or difficulty that may arise under the Scheme or in regard to ib 

implementation or in any matter connected therewith (including any question or 

dit1iculty arising in connection with any deceased or insolvent shareholder of the 

respective Company). In the event that any conditions arc imposed or directed by 

th1: f\CLT ''hich the Transferor Company or the Iransferec Compan) find 

unacceptable for any reason '"hatsoever then the Transferor Company and/or the 

Transferee Company shall be entitled to withdraw from the Scheme. 

17.2. For the purpose or giving efrect to the Scheme or to any modification thereof, the 

Board of Directors or a Committee appointed by the Board of the Transferee 

Company are hereby authorized to give such directions and I or to take such steps as 

may be necessary or desirable including any directions for settling any question or 

doubt or difficulty whatsoever that may arise. 

18. SEVERABILlTY 

If' any part of this Scheme is invalid, ruled illegal by any counts) or authority of 

compdent jurisdiction or unenforceable under the present or future lnws, then it is 

the intc:ntion of the parties tlrnt such part shall be severable from the remainder of 

this S\.:heme and this Scheme shall not be affected thereby, unless the deletion of 

such pa1t shall cause this Scheme to become materially adverse to any party, in 

which case the parties shall attempt to bring about a modification in this Scheme, 

as "ill best preserve for the parties. the benefits and obligations of this Scheme. 

including but not limited to such part. 
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19. FILING OF APPLICATIONS 

The Transferor Company and the Transforee Company shall use their best efforts to 

make and file all applications and petitions under Sections 230 to 232and other 

applicable provisions of the Act, before the respective NCLT for sanction of this 

Scheme Lmder the provisions of law, and shall apply for such approvals as may be 

required under la\\. 

20. APPH.OV ALS 

The Transferee Company shall be entitled, pending the sanction of the Scheme. 

to apply to any Governmental Authority, if required, under any law for such 

consents and approvals which the Transferee Company may require to own the 

Undertaking and to carry on the business of the Transferor Company. 

21. SCHEME CONDITIO~AL UPON SANCTIONS, ETC 

21.1 This Scheme is conditional upon and subject to: 

(i) Obtaining no-objection I observation ieller from the stock exchanges and SEI31 

in relation Lo the scheme under Regulation 37 of the LODR Regulations on 

terms acceptable to the Transferor Company and the Transferee Company; 

(ii) The Scheme being agreed to b) the requisite majority of the respective 

eligible members and/or creditors of the Transferor Company and of the 

l'ransfercc Company as required under the Act, Regulations and Circular/s 

of SEBl and the order/s of the NCLT or NCLAT being obtained and 

(iii) The scheme being approved by the public shareholders through c-voting in 

tenns of para 9 (a) of part I of Annexure I of SEBI circular No. 

CFD/DILJ/ClR/2017/21 dated March 10, 2017 and the scheme shall be acted 

upon only if vote cast by the pub I ic shareholders in favour of the proposal arc 

more than the number of votes cast by the public shareholders against it; 

(iv) The ce1tified copies of the order/s of the NCL T or NCLAT sanctioning 

this Scheme being filed\\ ith the Registrar of Companies, Ahmedabad. 

22. OTHER TERMS AND CONDITIONS 

22.1 In the event of this Scheme failing to take effect finally on or before 31 51 

December 2019 or within such period or periods as may be extended by the 

Transforor Company (by its Directors) and the Transferee Com an) (by its 
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Din.!ctors), this Scheme shall become null and void and in that event no rights and 

liabilities whatsoever shall accrue to or by incurred inter se to orb) the Parties or 

any one of them. In such a case. each Company shall bear its own cost or as may 

be mutually agreed. 

22.2 The Transferor Company and the Transferee Company shall be at liberty to 

withdraw this Scheme at any time as may be-mutually agreed through the Board 

or Directors of the Transreror Company and the Transferee Company. In such a 

case; each Company snail bear its own cost or as may be mutually agreed. 

23. COSTS, CHARGES, EXPENSES AND STAMP DUTY 

All costs. charges and expenses (including any taxes and duties) incurred or 

payable by the fransferor Company and Transferee Company in relation to or in 

connection with this Scheme and incidental lo the completion of the 

amalgamation or the Transferor Company with the Transferee Company in 

pursuance of this Scheme, i neluding stamp duty on the orders of NCL T, if any 

and to the extent applicable and payable, shall be borne and paid by the Transferee 

Company. 




