
 

 

Date: March 09, 2024 

To, 

The Manager, 

BSE Limited. 

Phiroze Jeejeebhoy Towers, 

Dalal Street, Fort, 

Mumbai 400 001 

 

Script Code: 542459 
Script Symbol: KRANTI  

 

Subject:  Outcome of the Meeting of Board of Directors of the Company held on 

Saturday, March 09, 2024 

Dear Sir/ Madam, 

Pursuant to the SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 

including related amendments thereto this is to inform that the Board of Directors of the 

Company, has at their meeting held on Saturday, March 09, 2024 (i.e. Today) inter alia, 

transacted following key items of business. 

1.  Approved the modification of Scheme of Merger by Absorption of the Wonder 

Precision Private Limited (Transferor Company) with Kranti Industries Limited 

(Transferee Company). 

Please note that meeting of the Board of Directors commenced at 11.00 AM and 

concluded at 11.45 AM by giving vote of thanks. 

 

Please find enclosed modified copy of the Scheme of Merger by Absorption for your 

record and further dissemination to shareholders.  

 

Thank You. 

For and on behalf of 

KRANTI INDUSTRIES LIMITED 

 

 

 

BHAVESH SELARKA 

(Company Secretary & Compliance Officer) 

Membership No: - A42734 
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SCHEME OF MERGER BY ABSORPTION 
 

OF 
 

WONDER PRECISION PRIVATE LIMITED 
(TRANSFEROR COMPANY) 

 
WITH 

 
KRANTI INDUSTRIES LIMITED  

(TRANSFEREE COMPANY) 
 

AND 
 

THEIR RESPECTIVE SHAREHOLDERS 
 

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE 
PROVISIONS OF THE COMPANIES ACT, 2013) 
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PARTS OF THE SCHEME 
 
This Scheme is divided into the following parts: 
 
Part A Deals with Preamble, Background of Companies, Rationale of the Scheme, 

Definitions, Date of taking effect and Share Capital; 
Part B  Deals with the Transfer and Vesting of Transferor Company into Transferee 

Company, Consideration, Accounting Treatment, Consolidation of Authorised 
Share Capital, Declaration of dividend, and Books and Records of Transferee 
Company and other related matters; and  

Part C Deals with General Terms and Conditions of the Scheme.  
 

PART A 
 

1. PREAMBLE 
 
This Scheme of Merger by Absorption (hereinafter referred to as the “Scheme of 
Merger by Absorption” or “Scheme” or “the Scheme” or “this Scheme”), is presented 
under Sections 230 to 232 and other applicable provisions of the Companies Act (as 
defined hereinafter) and Section 2(1B) and other applicable provisions of the Income 
Tax Act (as defined hereinafter), for merger of Wonder Precision Private Limited with 
Kranti Industries Limited and their respective shareholders.  
 
The Scheme provides for: 
 
a. the merger by absorption of the Transferor Company (as defined hereinafter) with 

the Transferee Company (as defined hereinafter); and  
 

b. various other matters consequential or otherwise integrally connected therewith; 
each in the manner as more particularly described in this Scheme. 

 
The Transferor Company is a wholly owned subsidiary of the Transferee Company. 
 

2. BACKGROUND OF COMPANIES 
  

2.1. Wonder Precision Private Limited (hereinafter referred to as “WPPL” or the 
“Transferor Company”) is a private limited company having corporate identity 
number U27109PN1986PTC039913, incorporated under the Companies Act, 1956 on 
27th day of May, 1986 under the name and style of ‘Utsav Steelkrafts Pvt. Ltd.’, in the 
State of Maharashtra under the jurisdiction of Registrar of Companies, Maharashtra. 
Subsequently name was changed from ‘Utsav Steelkrafts Pvt. Ltd’ to ‘Wonder 
Precision Private Limited’ and a fresh Certificate of Incorporation consequent to 
change of name was issued by the Registrar of Companies, Maharashtra, Mumbai 
vide its certificate of change of name dated 05th day of September 2007. The 
registered office of Wonder Precision Private Limited is situated at CTS 39/4 Santosh 
Heights Flat No 602, Building No. I, Shankar Seth Road, Gultekadi Pune City-411037, 
Maharashtra, India.  
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2.2. Kranti Industries Limited (hereinafter referred to as “KIL” or the “Transferee 

Company”) is a public limited company, having corporate identity number 
L29299PN1995PLC095016, incorporated under the Companies Act, 1956 on 05th day 
of December 1995 under the name and style of "Kranti Precision Tools Private 
Limited" under the provisions of the Companies Act, 1956 with the Registrar of 
Companies, Bombay bearing Registration Number 095016. Subsequently the name 
of the Company was changed from "Kranti Precision Tools Private Limited" to "Kranti 
Industries Private Limited" pursuant to shareholders resolutions passed at the Extra 
Ordinary General Meeting held on February 8, 2002. A fresh Certificate of 
Incorporation consequent upon name change was granted to the Company on March 
11, 2002 by the Registrar of Companies, Pune. ‘Kranti Industries Limited’ was 
converted from Private Company to Public Company under the provisions of the 
Companies Act, 2013 and a Fresh Certificate of Incorporation consequent upon 
Conversion from Private Company to Public Company was issued by the Registrar of 
Companies, Maharashtra, Pune dated 17th day of August, 2015.The Transferee 
Company is engaged in the business of manufacturing, processing, assembling, 
exporting, importing, buying, selling, dealing in mechanical, electrical, electronics, 
computers, agricultural, and metal products, consumer products, tools, measuring 
instruments, machine tools, appliances, machineries, components, accessories, and 
spare parts including automotive parts, alloys, nut bolts, gauges bearing, steel rounds, 
nails, hand tools and all types of hardware items for use in connection therewith. The 
equity shares of the Transferee Company are listed on BSE Limited. 

 
2.3. WPPL and KIL collectively referred to as the “Companies”.  

 
3. RATIONALE AND PURPOSE OF THE SCHEME 

 
The Transferor Company, is an unlisted company and the Transferee Company, listed 

on BSE Limited, both are a part of the same group. Further, the Transferor Company 

is a wholly owned subsidiary of the Transferee Company. The proposed Scheme would 

be in the best interest of the Transferor and Transferee Company and their respective 

shareholders, employees, creditors and other stakeholders which would help in 

achieving operational efficiency and streamlining the business operations. Further, 

this Scheme is expected, inter alia, to result in the following benefits: 

 

a. Consolidation and simplification of group structure; 
b. Achieving operational and management efficiencies; 
c. Elimination of multiple entities independently undertaking various projects and 

thereby eliminating duplication of administrative functions and reduction in the 
multiplicity of legal and regulatory compliances required at present to be carried out 
by the Transferor Companies; 

d. Enable pooling of resources of Transferor and Transferee Company to their common 
advantage, resulting in more productive utilization of resources and achieving 
economies of scale. 

e. Reduction in compliances and statutory filings with various government departments. 
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f. Achieving economies of scale.  
g. Combined capital resources would strengthen the financial position of the merged 

entity and result in increasing leveraging capacity of the merged entity i.e. its capacity 
to borrow funds for business purposes. 

h. Synchronizing of efforts to achieve uniform corporate policy. 
i. Ease in decision making. 
j. To reflect the consolidated net worth of these companies in one balance sheet. 

 
In view of the above, the Board of Directors of the Transferor Company as well as Board of 
Directors of the Transferee Company have considered and proposed the amalgamation of the 
Transferor Company with the Transferee Company.  
 
4. DEFINITIONS 

 
In this Scheme, unless inconsistent with the subject or context, the following 
expressions shall have the following meaning: 
   

4.1. “Accounting Standards” means the applicable accounting standards in force in India 
from time to time, consistently applied during the relevant period, including the 
generally accepted accounting principles and standards, Indian Accounting Standard 
(Ind AS), and all pronouncements including the guidance notes and other authoritative 
statements of the Institute of Chartered Accountants of India and clarification issued 
by the Ind AS Transition Facilitation Group (ITFG). 
 

4.2. “Applicable Laws” means any applicable approvals, bye laws, clearances, decrees, 
directives, guidelines, judgments, laws, notifications, circulars, orders, ordinances, 
regulations, requirements, rules, rules of laws, policies, statutes, or any similar form 
of determination by or decision of any Appropriate Authority, or any interpretation or 
adjudication having the force of law of any of the foregoing, that is binding on or 
applicable to a person, whether in effect as of the date on which this Scheme has been 
approved by the Boards of the Companies or at any time thereafter, including but not 
limited to any modification or re-enactment thereof for the time being in force, 
whether in or outside India. 

 
4.3. “Appointed Date” means 1st day of April, 2023, i.e., from the start of the business 

hours of 1st day of April, 2023 or such other date as may be mutually agreed by the 
Board of Directors of the Companies and conveyed to the NCLT in writing. 

 
4.4. “Appropriate Authority” means any applicable Central, State or Local Government, 

Legislative Body, Regulatory, Administrative or Statutory Authority, Agency or 
Commission or Department or Public or Judicial Body or Authority, including, but not 
limited, to Regional Director, Registrar of Companies, Securities and Exchange Board 
of India, BSE Limited and Hon’ble NCLT. 

4.5.  “Board of Directors” means and includes the respective Board of Directors of WPPL 
and KIL as the context may require and shall, unless it be repugnant to the context or 
otherwise, include a duly constituted committee of directors or any person(s) 
authorised by the Board of Directors or such committee of directors. 
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4.6. “Companies” shall have the meaning ascribed to the term in clause 2.3 of this Scheme.  
 

4.7. “Companies Act” means the Companies Act, 2013, the rules and regulations made 
thereunder and will include any statutory modifications, re-enactments and/or 
amendments thereof. 

 
4.8. “Effective Date” means the date or last of the dates on which the 

certified/authenticated copy of the order of the Hon’ble NCLT sanctioning this Scheme 
is filed with the Registrar of Companies by the Transferor Company and the Transferee 
Company. Any reference in this Scheme to the date of “coming into effect of this 
Scheme” or “upon the Scheme becoming effective” or “upon the Scheme coming into 
effect” or “Scheme becomes effective” or “the Merger has become effective” shall be 
construed accordingly. 

 
4.9. “Employees” mean employees of the Transferor Company as may be identified by the 

Board of Directors of the Transferor Company, as on the Effective Date. 
 

4.10. “Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, 
charge, pre-emptive right, easement, limitation, attachment, restraint or any other 
encumbrance of any kind or nature whatsoever; and the term “Encumbered” shall be 
construed accordingly. 

 
4.11. “ESOP” shall mean Employees Stock Option Plan established or framed by KIL as per 

ESOP guidelines issued by SEBI.  
 

4.12. “Income Tax Act” means the Indian Income Tax Act, 1961, as may be amended or 
supplemented from time to time (and any successor provisions or law), including any 
statutory modifications or re-enactments thereof together with all applicable by-laws, 
rules, regulations, orders, ordinances, directions including circulars and notifications 
and similar legal enactments, in each case issued under the Income Tax Act, 1961. 

 
4.13. “Input Tax Credit” means CENVAT Credit as defined under the CENVAT Credit Rules, 

2004 and GST Input credit as defined in Central Goods & Service Tax Act, 2017, 
Integrated Goods & Service Tax Act, 2017 and respective State Goods & Service Tax 
laws and any other tax credits under any indirect tax law (including Goods & Services 
Tax Act and rules framed thereunder) for the time being in force. 

 
4.14. “INR” or “₹” or “Rs.” means Indian Rupees, the sovereign currency of India. 

 
4.15. “KIL” or “Transferee Company” means Kranti Industries Limited, a company 

incorporated under the Companies Act, 1956, having its corporate identity number: 
L29299PN1995PLC095016.  

 
4.16. “Merger” means the amalgamation of the Transferor Company into Transferee 

Company in accordance with Section 2(1B) of the Income Tax Act. 
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4.17. “National Company Law Tribunal” or “NCLT” or “Hon’ble NCLT”  means the Mumbai 
Bench of Hon’ble National Company Law Tribunal which has jurisdiction over the 
Companies as constituted and authorized as per the provisions of the Companies Act 
for approving any scheme of arrangement, compromise or reconstruction of 
companies under Sections 230 to 232 of the Companies Act and shall include, if 
applicable, such other forum or authority as may be vested with the powers of a 
tribunal for the purposes of Sections 230 to 232 of the Companies Act as may be 
applicable. 

 
4.18. “Registrar of Companies” means the Registrar of Companies, Maharashtra, situated 

at Pune. 
 

4.19. “Scheme of Merger by Absorption” or “Scheme” or “the Scheme” or “this Scheme” 
means this Scheme of Merger by Absorption in its present form with any 
modification(s) made in accordance with the terms hereof. 

 
4.20. “SEBI” or “Securities and Exchange Board of India” means the Securities and 

Exchange Board of India established under Section 3 of the Securities and Exchange 
Board of India Act, 1992. 
 

4.21. “Stock Exchanges” means the stock exchanges where the equity shares of the 
Transferee Company are listed and admitted to trading viz. BSE Limited. 

 
4.22. “Undertaking” shall mean all the undertakings and entire business of the Transferor 

Company as a going concern and shall include (without limitation) to the extent 
applicable: 

  
(a) All the assets and properties, whether movable or immovable, real or personal, in 

possession or reversion, corporeal or incorporeal, tangible or intangible, present or 

contingent and including but not limited to land and building (freehold or 

leasehold), all plant and machinery, fixed assets, work in progress, current assets, 

reserves, provisions, funds, leases, licenses, registrations, certificates, permissions, 

consents, approvals from state, central, municipal or any other authority for the 

time being in force, concessions, remissions, remedies, subsidies, guarantees, 

bonds, rights and licenses, tenancy rights, premises, hire purchase, lending 

arrangements, benefits of security arrangements, security contracts, computers, 

insurance policies, office equipment, telephones, telexes, facsimile connections, 

communication facilities, equipment and installations and utilities, electricity, 

water and other service connections, contracts and arrangements, memorandum 

of undertakings, technology/technical agreements, powers, authorities, permits, 

allotments, privileges, liberties, advantages, easements and all the right, title, 

interest, goodwill, non-compete fee, benefit and advantage, deposits including 

security deposits, preliminary expenses, advances, receivables, cash, bank 

balances, accounts and all other rights, benefits of all agreements, subsidies, grants, 

incentives (including but not limited to package scheme of incentive and export 
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subsidy benefits under exports promotion capital goods scheme), tax and other 

credits (including but not limited to credits in respect of income-tax, advance tax, 

self-assessment tax, foreign tax credits, any tax refunds, Equalization levy, 

minimum alternate tax i.e. tax on book profits, tax deducted at source, tax collected 

at source, value added tax, central sales tax, sales tax, CENVAT, excise duty, service 

tax, goods and service tax etc.), all losses (including but not limited to brought 

forward tax losses, tax unabsorbed depreciation, brought forward book losses, 

unabsorbed depreciation as per books etc.), tax benefits and other claims and 

powers, all books of account, documents and records of whatsoever nature and 

wheresoever situated belonging to or in the possession of or granted in favor of or 

enjoyed by the Transferor Company, as on the Appointed Date; 

  
(b) All intellectual property rights including patents, designs, copyrights, trademarks, 

brands (whether registered or otherwise), domains, records, files, papers, 

computer programs, manuals, data, catalogues, sales material, lists of customers 

and suppliers, other customer information and all other records and documents 

relating to the Transferor Company’s business activities and operations; 

 
(c) Right to any claim not preferred or made by the Transferor Company in respect of 

any refund of tax, duty, cess or other charge, including any erroneous or excess 

payment thereof made by the Transferor Company and any interest thereon, with 

regard to any law, act or rule or scheme made by the central or any state 

governments, and in respect of set-off, carry forward of unabsorbed losses and/or 

unabsorbed depreciation, deferred revenue expenditure, deduction, exemption, 

rebate, allowance, amortization benefit, etc. under the Income Tax Act, or taxation 

laws of other countries, or any other or like benefits under the said statute(s) or 

under and in accordance with any law or statute, whether in India or anywhere 

outside India; 

 
(d) All debts (secured and unsecured), liabilities including contingent liabilities, duties, 

leases of the Transferor Company, export obligations and all other obligations of 

whatsoever kind, nature and description. Provided that, any reference in the 

security documents or arrangements entered into by the Transferor Company and 

under which, the assets of each of the Transferor Company stand offered as a 

security, for any financial assistance or obligation, the said reference shall be 

construed as a reference to the assets pertaining to that Undertaking of the 

Transferor Company only as are vested in Transferee Company by virtue of the 

Scheme and the Scheme shall not operate to enlarge security for any loan, deposit 

or facility created by the Transferor Company which shall vest in Transferee 

Company by virtue of the Merger and Transferee Company shall not be obliged to 
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create any further or additional security thereof after the Merger has become 

effective;  

 
(e) All other obligations of whatsoever kind, including liabilities of the Transferor 

Company with regard to their Employees with 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;   

 
(f) All legal proceedings, including quasi-judicial, arbitral and other administrative 

proceedings, of whatsoever nature involving the Transferor Company; and  

 
(g) All Employees (including the Transferor Company’s contribution to Employee 

Benefits such as, for instance, provident fund, gratuity, superannuation, retiral 

funds etc. in relation to such Employees), as on the Effective Date, engaged by the 

Transferor Company at various locations. 

 
Without limitation to the foregoing, it is intended that the definition of Undertaking 

under this clause will enable the transfer of all property, assets, rights, duties, 

obligations, entitlements, intellectual property rights, benefits, incentives, 

Employees and liabilities of the Transferor Company into the Transferee Company 

pursuant to this Scheme. 

 
All terms and words not defined in this Scheme shall, unless repugnant or contrary 

to the context or meaning thereof, have the same meaning as prescribed to them 

under the Companies Act, the Income Tax Act, Depositories Act, 1996 and Securities 

and Exchange Board of India Act, 1992 or any other Applicable Laws, rules, 

regulations, bye laws, as the case may be, including any statutory modification or 

re-enactment thereof from time to time. 

 

4.23. “WPPL” or “Transferor Company” means Wonder Precision Private Limited, a 
company incorporated under the Companies Act, 1956, having its corporate identity 
number: U27109PN1986PTC039913. 

 

 
5. DATE OF TAKING EFFECT AND OPERATIVE DATE 

 
The Scheme set out herein in its present form or with any modification(s) approved or 
imposed or directed by the Hon’ble NCLT, or made as per Clause 23 of this Scheme, 
shall be effective from the Appointed Date but shall be operative from the Effective 
Date. Therefore, for all tax and other regulatory purposes, the Merger would have 
been deemed to be effective from the Appointed Date of this Scheme.  
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6. SHARE CAPITAL 
 

6.1. The authorized, issued, subscribed and paid-up share capital of the Transferor 
Company as on 31st March, 2023 is as under: 

 

Particulars Amount (in ₹) 

Authorised Share Capital  

1 000 equity shares of ₹ 100 each 1,00,000 

TOTAL 1,00,000 

Issued, Subscribed and Paid-up Share Capital  

1 000 equity shares of ₹ 100 each 1,00,000 

TOTAL 1,00,000 

 
Subsequent to 31st March, 2023 and up to the date of approval of this Scheme by the 
Board of Directors of the Transferor Company, there has been no change in the issued, 
subscribed and paid-up share capital of the Transferor Company. Accordingly, the 
authorized, issued, subscribed and paid-up share capital of the Transferor Company, 
as on the date of approval of this Scheme by the Board of Directors of the Transferor 
Company, is same as above. 
 

6.2. The authorized, issued, subscribed and paid-up share capital of Transferee Company 
as on 31st March, 2023 is as under: 

 

Particulars Amount (in ₹) 

Authorised Share Capital  

1,50,00,000 Equity shares of ₹ 10 each 15,00,00,000 

TOTAL 
 

15,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

1,05,62,400 Equity shares of ₹ 10 each 10,56,24,000 

TOTAL 10,56,24,000 

 
 
Subsequent to 31st March, 2023, the Transferee Company allotted  8,48,000 (Eight 
Lakh Forty-Eight Thousand) Equity Share of face value of Rs. 10/- (Rupees Ten Only) 
each issued at price of Rs. 101/- per share to non-promoters allotees on a Preferential 
basis on 29th September, 2023. Accordingly, the authorized, issued, subscribed and 
paid-up share capital of the Transferee Company was increased as under: 
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Subsequent to the date above and up to the date of approval of this modified Scheme 
by the Board of Directors of the Transferee Company, there has been no change in the 
issued, subscribed and paid-up share capital of the Transferee Company.  
  

Particulars Amount (in ₹) 

Authorised Share Capital  

1,50,00,000 Equity shares of ₹ 10 each          15,00,00,000 

TOTAL 

 

15,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

1,14,10,400 Equity shares of ₹ 10 each 11,41,04,000 

TOTAL 11,41,04,000 
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PART B 
 

MERGER BY ABSORPTION OF WPPL WITH KIL 
  

7. AMALGAMATION 
 

Upon the Scheme becoming effective and with effect from the Appointed Date, the 
Transferor Company shall stand amalgamated with and into the Transferee Company, 
and its Undertaking shall, pursuant to the provisions of Sections 230 to 232 and other 
applicable provisions, if any, of the Companies Act and in accordance with Section 
2(1B) of the Income Tax Act, be and stand amalgamated with and be transferred to 
and vested in or deemed to have been vested in the Transferee Company, as a going 
concern, without any further act, instrument, deed, matter or thing so as to become 
as and from the Appointed Date, the Undertaking of the Transferee Company, by 
virtue of and in the manner provided in this Scheme. 

 
8. TRANSFER AND VESTING OF UNDERTAKING 

 
Without prejudice to the generality of Clause 7 above, subject to the provisions of this 
Scheme as specified herein and with effect from the Appointed Date, the entire 
Undertaking of the Transferor Company shall be transferred to and vested in or be 
deemed to be transferred to and vested in the Transferee Company in the following 
manner: 
 

8.1. All assets and liabilities of the Undertaking of whatsoever nature and wheresoever 
situated, shall, pursuant to the provisions of Section 230 read with Section 232 and all 
other applicable provisions, if any, of the Companies Act, without any further act, 
instrument, deed, matter or thing (save as provided in sub-clauses 8.2 to 8.16 below), 
be transferred to and vested in and/or be deemed to be transferred to and vested in 
the Transferee Company as a going concern so as to become as and from the 
Appointed Date, the assets and liabilities of the Undertaking of the Transferee 
Company and to vest in the Transferee Company, all the rights, title, interest or 
obligations therein.  

 
Provided that for the purpose of giving effect to the vesting order passed by the 
Hon’ble NCLT under Section 232 of the Companies Act in respect of this Scheme, the 
Transferee Company shall be entitled to get effected the change in the title and the 
appurtenant legal right(s) upon the vesting of such properties (all the assets and 
properties, whether movable or immovable, real or personal, in possession or 
reversion, corporeal or incorporeal, tangible or intangible, present or contingent and 
including but not limited to land and building whether freehold or leasehold) in 
accordance with the provisions of the Companies Act, at the office of the respective 
Registrar of Assurances or any other Appropriate Authority including stamp 
authorities, in the jurisdiction where any such property is situated. The Transferee 
Company shall be entitled to engage in such correspondence, execute such documents 
and agreements and make such representations as may be necessary to effect the 
mutation, if required. However, such correspondence, document, and agreements 
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entered into by the Transferee Company in furtherance of this Scheme for ease of 
completion of mutation shall be deemed to be an integral part of this Scheme and the 
order sanctioning the same and such correspondence, documents and agreements, 
shall not constitute a separate instrument. 

 
8.2. All immovable properties of the Transferor Company, including land(s) and/or 

together with buildings and structures standing thereon, estates and rights and 
interests in all immovable properties of the Transferor Company, whether freehold or 
leasehold or otherwise and all documents of title, rights and easements, including 
pending mutation(s) in relation thereto, shall stand vested in and/or deemed to have 
been vested in the Transferee Company, as successor in interest and/or title to the 
Transferor Company, by operation of law pursuant to the order(s) of the Hon’ble NCLT 
sanctioning this Scheme. Such assets shall stand vested in the Transferee Company 
and shall be deemed to be and have become the property of the Transferee Company 
by operation of law. The Transferee Company shall always be entitled to all the rights 
and privileges attached in relation to such immovable properties and shall be liable to 
pay appropriate rent, rates and taxes and fulfil all obligations in relation thereto or as 
applicable to such immovable property. The mutation of the ownership or title, or 
interest in the immovable properties, if any, in favour of the Transferee Company shall 
be made and duly recorded by the Appropriate Authorities pursuant to the sanction 
of this Scheme post the Effective Date in accordance with the terms thereof. The 
Transferee Company shall, pursuant to the order(s) of the Hon’ble NCLT, be entitled 
to the delivery and possession of all documents of title to such immovable property. 
It is hereby clarified that all the rights, title and interest of the Transferor Company in 
any leasehold properties shall, pursuant to Section 232(4) of the Companies Act and 
the provisions of this Scheme, without any further act, instrument or deed, be vested 
in or deemed to have been vested in the Transferee Company. 

 
8.3. All the movable assets including cash in hand, if any, capable of passing by manual 

delivery or constructive delivery or by endorsement and delivery, shall be so delivered 
or endorsed and delivered, as the case may be, to the Transferee Company, to the end 
and intent that the ownership and property therein stands transferred to the 
Transferee Company on such handing over in pursuance of the provisions of Section 
232 and other applicable provisions of the Companies Act (as an integral part of the 
Undertaking). The plant and machinery (if any), which are fastened to land and/or 
buildings continue to remain movable properties inter alia because the said plant and 
machinery are fastened to land only with a view to have better enjoyment of the 
movable properties. 

 
8.4. In respect of all movables, other than those specified in sub-clause 8.3 above including 

sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind 
or for value to be received, bank balances and deposits, if any, with government, local 
and other authorities and bodies, customers and other persons, the same shall, 
without any further act, instrument or deed, be transferred to and stand vested in 
and/or be deemed to be transferred to and stand vested in the Transferee Company 
under the provisions of the Companies Act, upon the Scheme becoming effective. 
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8.5. In relation to the assets, properties and rights including tenancy rights, rights arising 
from contracts, deeds, instruments and agreements, if any, which require, under any 
law or otherwise, separate documents of transfer including documents for attornment 
or endorsement, as the case may be, the Transferee Company will execute the 
necessary documents of transfer including documents for attornment or 
endorsement, as the case may be, as and when required or will enter into a novation 
agreement.  

 
8.6. Upon the coming into effect of this Scheme and with effect from the Appointed Date, 

all liabilities including but not limited to all secured and unsecured debts (whether in 
Indian rupees or foreign currency), sundry creditors, liabilities (including contingent 
liabilities), duties and obligations forming part of the Undertaking of the Transferor 
Company or otherwise, all other obligations (including any guarantees, letter of credit 
or any other instrument or arrangement which may give rise to a contingent liability 
in whatever form) whether relating to and comprised in any of the Undertaking or 
otherwise, of every kind, nature and description whatsoever and howsoever arising, 
raised or incurred or utilized for its business activities and operations, shall, pursuant 
to the sanction of this Scheme by the Hon’ble NCLT and under the provisions of 
Sections 230 to 232 and other applicable provisions, if any, of the Companies Act, 
without any further act, instrument, deed, matter or thing, be transferred to and 
vested in or be deemed to have been transferred to and vested in the Transferee 
Company, along with any charge, Encumbrance, lien or security thereon, and the same 
shall be assumed by the Transferee Company to the extent they are outstanding on 
the Effective Date so as to become the liabilities of the Transferee Company on the 
same terms and conditions as were applicable to the Transferor Company, and the 
Transferee Company shall meet, discharge and satisfy the same in accordance with 
the terms thereof. Where any of the liabilities of the Transferor Company as on the 
Appointed Date deemed to be transferred to the Transferee Company, have been 
discharged by the Transferor Company after the Appointed Date and prior to the 
Effective Date, such discharge shall be deemed to have been for and on account of 
and for the benefit of the Transferee Company. Further, it shall not be necessary to 
obtain the consent of any third party or other person who is a party to any contract or 
arrangement by virtue of which such liabilities have arisen in order to give effect to 
the provisions of this Clause. 

 
8.7. With effect from the Appointed Date, all debts, liabilities (including deferred tax 

liability), duties, guarantees, indemnities and obligations of every kind, nature, 
description, whether or not provided for in the books of account of the Transferor 
Company, under the provisions of Sections 230 to 232 and other applicable provisions 
of the Companies Act, without any further act, instrument, deed, matter or thing, be 
transferred to or be deemed to be transferred to the Transferee Company on the same 
terms and conditions, as applicable, so as to become as on and from the Appointed 
Date, the debts, liabilities, duties, guarantees, indemnities and obligations of the 
Transferee Company and it shall not be necessary to obtain the consent of any third 
party or other person who is a party to any contract or arrangement by virtue of which 
such debts, liabilities, duties, guarantees, indemnities and obligations have arisen, in 
order to give effect to the provisions of this sub-clause. 
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However, the Transferee Company may, at any time, after the coming into effect of 
this Scheme in accordance hereof, if so required, under any law or otherwise, execute 
deeds of confirmation in favor of the creditors, or lenders, as the case may be, or in 
favor of any other party to the contract or arrangement to which the Transferor 
Company is a party or any writing, as may be necessary, in order to give formal effect 
to the provisions mentioned herein. The Transferee Company shall under the 
provisions of the Scheme be deemed to be authorized to execute any such writings on 
behalf of the Transferor Company as well as to implement and carry out all such 
formalities and compliances referred to above. 

 
8.8. The transfer and vesting of the Undertaking of the Transferor Company as aforesaid 

shall be subject to the existing securities, charges and mortgages, if any, subsisting, 
over or in respect of the property and assets or any part thereof of the Transferor 
Company.  
 
Provided, however, that any reference in any security documents or arrangements (to 
which Transferor Company is a party) pertaining to the assets of Transferor Company 
offered or agreed to be offered as security for any financial assistance or obligations, 
shall be construed as reference only to such assets, as are offered or agreed to be 
offered as security, pertaining to Transferor Company as are vested in the Transferee 
Company by virtue of the aforesaid Clauses, to the end and intent that such security, 
charge and mortgage shall not extend or be deemed to extend, to any of the other 
assets of the Transferor Company or any of the assets of the Transferee Company. 
Similarly, the Transferee Company shall not be required to create any additional 
security over assets vested under this Scheme for any loans, debentures, deposits or 
other financial assistance already availed of/to be availed of by it, and the 
Encumbrances in respect of such indebtedness of the Transferee Company shall not 
extend or be deemed to extend or apply to the assets so vested. 

 
8.9. With effect from the Appointed Date, all permits, quotas, rights, entitlements, 

tenancies, applications, registrations and licenses relating to brands, trademarks, 
patents, copyrights, privileges, powers, facilities of every kind and description of 
whatsoever nature in relation to the Undertaking of the Transferor Company and 
which are subsisting or having effect immediately before the Appointed Date, shall be 
and remain in full force and effect in favour of the Transferee Company and may be 
enforced fully and effectually as if, instead of the Transferor Company, the Transferee 
Company had been a beneficiary or oblige thereto. 

 
8.10. With effect from the Appointed Date, any statutory licenses, permissions, clearances, 

approvals and/or consents held by the Transferor Company and any application made 
thereof, shall stand vested in, or transferred to, the Transferee Company without any 
further act or deed and shall be appropriately mutated by the statutory authorities or 
any other person concerned therewith in favour of the Transferee Company. The 
benefit of all statutory and regulatory permissions, clearances, licenses, 
environmental approvals and consents including the statutory licenses, permissions or 
approvals or consents required to carry on the operations of the Transferor Company 
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shall vest in, and become available to, the Transferee Company upon the Scheme 
becoming effective. 

 
8.11. All registrations, benefits, incentives, entitlements, exemptions, subsidies (including 

but not limited to package scheme of incentive and export subsidy benefits under 
exports promotion capital goods scheme), special status and other benefits or 
privileges enjoyed (including minimum alternate tax, sales tax, excise duty, custom 
duty, service tax, value added tax, goods and service tax and other incentives), granted 
by any government(s) or by any other person and availed of by the Transferor 
Company (collectively, the “Benefits”) will be transferred to the Transferee Company, 
on the same terms and conditions as presently available to the Transferor Company, 
upon the Transferee Company intimating the concerned authority or undertaking the 
necessary actions for the transfer and/or the Board of Directors of the Transferee 
Company will be authorized to seek approval or enter into an agreement with the 
concerned authority and/or undertake such other activity as is necessary for being 
eligible for the Benefits availed by the Transferor Company. 
 

8.12. Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/or indirect, 
payable by or on behalf of the Transferor Company from the Appointed Date onwards 
including all or any refunds and claims, including refunds or claims pending with the 
revenue authorities and including the right to carry forward of accumulated losses, 
shall, for all purposes, be treated as the tax/ cess/ duty, liabilities or refunds, claims, 
accumulated losses and credits pertaining to direct/ indirect taxes (as applicable) of 
the Transferee Company. 

 
8.13. From the Effective Date and till such time that the names of the bank accounts of the 

Transferor Company including but not limited to balances with scheduled banks in 
current accounts and in deposit accounts are replaced with that of the Transferee 
Company, the Transferee Company shall be entitled to operate the bank accounts of 
the Transferor Company, in its name, in so far as may be necessary. 

 
8.14. All legal proceedings of whatsoever nature by or against the Transferor Company 

pending and/or arising at the Appointed Date shall be continued and/or enforced until 
the Effective Date by the Transferor Company. In the event of the Transferor Company 
failing to continue or enforce any legal proceeding, the same may be continued or 
enforced by the Transferee Company, at the cost of the Transferee Company. As and 
from the Effective Date, the legal proceedings 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. 
 
(a) Further, the aforementioned proceedings shall not abate or be discontinued nor 

be in any way prejudicially affected by reason of the Merger or anything contained 
in the Scheme.  

 
(b) On and from the Effective Date, the Transferee Company may initiate any legal 

proceedings in relation to the Transferor Company in the same manner and to the 
same extent as would or might have been initiated by the Transferor Company. 
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On or after the Appointed Date, if any proceedings are taken against the 
Transferor Company, the same shall be defended by and at the cost of the 
Transferee Company. 

 
8.15. Without prejudice to the above provisions, with effect on and from the Appointed 

Date, all inter-party transactions between the Transferor Company and the Transferee 
Company per se shall be considered as intra-party transactions of the Transferee 
Company for all purposes on and from the Appointed Date. 

 
8.16. The Transferee Company, under the provisions of this Scheme, is hereby authorized 

or be deemed to be authorized to execute all and any writings on behalf of the 
Transferor Company, to implement and carry out all formalities and compliances in 
relation to the above-mentioned Clause(s), if required.  

 
9. CONTRACTS, DEEDS, CONSENTS AND OTHER INSTRUMENTS 

 
9.1. Upon the coming into effect of this Scheme and with effect from Appointed Date and 

subject to the other provisions contained in this Scheme, all contracts, deeds, bonds, 
agreements, arrangements, assurances and other instruments of whatsoever nature 
to which the Transferor Company is a party or to the benefit of which the Transferor 
Company may be eligible, and which is subsisting or having effect immediately before 
the Effective Date shall be in full force and effect on or against or in favour, as the case 
may be, of Transferee Company and shall be binding on and may be enforced as fully 
and effectually as if instead of the Transferor Company, the Transferee Company had 
been the party thereof. 
 

9.2. Without prejudice to the other provisions of this Scheme and notwithstanding the fact 
that vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee 
Company may, if so required under any law or otherwise, enter into and/or issue 
and/or execute deeds, writings or confirmations or enter into any tripartite 
arrangements, confirmations or novation’s, to which the Transferor Company shall, if 
necessary, also be party in order to give formal effect to the provisions of this Scheme. 
Further, the Transferee Company shall be deemed to be authorised to execute any 
such deeds, writings or confirmations on behalf of the Transferor Company 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. 

 
9.3. Benefits of any and all corporate approvals as may have already been taken by the 

Transferor Company, whether being in the nature of compliances or otherwise under 
the Companies Act read with the rules and regulations made thereunder, shall stand 
vested in the Transferee Company and the said corporate approvals and compliances 
shall be deemed to have been taken/complied with by the Transferee Company. 
 

9.4. The Transferee Company shall be entitled to the benefit of all insurance policies which 
have been issued in respect of the Transferor Company and the name of the 
Transferee Company shall be substituted as "Insured" in the policies as if the 
Transferee Company was initially a party thereto. 
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10. LEGAL PROCEEDINGS 

 
10.1. All legal proceedings of whatsoever nature by or against the Transferor Company 

pending and/or arising on or after the Appointed Date and relating to the Transferor 
Company shall not abate or be discontinued or be in any way prejudicially affected by 
reason of the Scheme or by anything contained in this Scheme but shall be continued 
and enforced by or against the Transferee Company in the manner and to the same 
extent as would or might have been continued and enforced by or against the 
Transferor Company if this Scheme had not been made. 

 
10.2. The Transferee Company undertakes to make relevant applications to have all legal or 

other proceedings initiated by or against the Transferor Company referred to in Clause 
10.1 above transferred in its name respectively, as soon as is reasonably possible after 
the Effective Date. The Transferee Company shall have the same continued, 
prosecuted and enforced by or against the Transferee Company, as the successor of 
the Transferor Company, to the same extent as would or might have been continued 
and enforced by or against the Transferor Company. 
 

11. STAFF & EMPLOYEES  
 

11.1. Upon the Scheme becoming effective, all Employees of the Transferor Company shall 
be deemed to have become employees of the Transferee Company with effect from 
the Appointed Date, without any break, discontinuance or interruption in their service 
and on the basis of continuity of service, and the terms and conditions of their 
employment with the Transferee Company shall not be less favourable than those 
applicable to them with reference to the Transferor Company on the Effective Date. 
For the purpose of payment of any compensation, gratuity and other terminal 
benefits, the uninterrupted past services of such Employees of the Transferor 
Company with the Transferor Company shall also be taken into account and paid (as 
and when payable) by the Transferee Company. Upon Scheme becoming effective, the 
Board of Directors, nomination, remuneration and compensation committee of the 
Transferee Company shall have sole discretionary powers to recommend and grant 
ESOP to the eligible Employees of the Transferor Company, after such Employees 
becomes employees of the Transferee Company pursuant to this Scheme. 

 
11.2. It is expressly provided that, on the Effective Date, the provident fund, gratuity or 

leave balances or any other special fund or trusts created or existing for the benefit of 
the Employees of the Transferor Company shall be transferred to and shall get 
consolidated with the corresponding funds of the Transferee Company subject to 
complying with all regulatory/legal requirements/approvals under the applicable law. 
The Transferee Company shall have the obligation to make contributions to the said 
fund or funds in accordance with the provisions thereof as per the terms provided in 
the respective trust deeds, if any, to the end and intent that all rights, duties, powers 
and obligations of the Transferor Company in relation to such fund or funds shall 
become those of the Transferee Company. It is clarified that the services of the 
Employees will be treated as having been continuous for the purpose of the said funds. 
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From the date of acceptance of the Scheme by the respective Board of Directors of 
the Transferor Company and the Transferee Company, the Transferor Company shall 
not vary the terms and conditions of employment of its Employees except in the 
ordinary course of business. Notwithstanding the above, the Board of Directors of the 
Transferee Company, if it deems fit and subject to Applicable Laws, shall be entitled 
to retain separate trusts within the Transferee Company for the erstwhile fund(s) of 
the Transferor Company. 

 
12. CONSIDERATION  

 
Since the Transferor Company is a wholly-owned subsidiary of the Transferee 
Company, no consideration shall be payable pursuant to the Merger of the Transferor 
Company with the Transferee Company and therefore no shares of the Transferee 
Company shall be allotted in lieu or exchange of the holding of the Transferee 
Company in the Transferor Company (held directly and jointly with the nominee 
shareholders), and the shares held by the Transferee Company in the Transferor 
Company shall stand cancelled on the Effective Date without any further act, 
application or deed. 

 
 
13. RECLASSIFICATION & COMBINATION OF AUTHORIZED SHARE CAPITAL AND 

AMENDMENT OF MEMORANDUM OF ASSOCIATION  
 

13.1. Upon this Scheme becoming effective, and as an integral part of the Scheme, pursuant 
to Section 61 and other Applicable sections of the Companies Act 2013,  

a. The Face Value of the Share Capital of the Transferor Company be sub divided 
from Rs. 100 per Equity Share to Rs. 10/- per Equity Share and the Capital 
Clause of the Memorandum of Association of the Company shall stand 
amended to that effect. 

b. Authorised Share Capital of the Transferee Company will be 1,50,10,000 (One 
Crores Fifty Lakh and Ten Thousand only) Equity shares of Rs. 10 each (Rupees 
Ten only) amounting to Rs. 15,01,00,000/- (Rupees Fifteen Crores One Lakhs 
only)  

 
and the consent of the shareholders of the Transferor and Transferee Company to 
the Scheme, whether at a meeting or otherwise, shall be deemed to be sufficient for 
the purposes of effecting this amendment, and no further resolution(s) under 
Sections 13, 14, 61 of the Companies Act 2013 and section 232 of the Companies Act 
2013 and other applicable provisions of the Act would be required to be separately 
passed, as the case may be and for this purpose. 

 
13.2. Upon the Scheme becoming effective, the authorized share capital of the Transferee 

Company shall automatically stand increased and modified, without any further act, 
instrument or deed on the part of the Transferee Company, if any, including without 
payment of Stamp Duty and fees payable to Registrar of Companies, by the authorized 
share capital of the Transferor Company as appearing as on the date of certified or 
authenticated copies of the orders of the Hon’ble NCLT sanctioning this Scheme being 
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filed with the appropriate/jurisdictional Registrar of Companies. The Memorandum of 
Association and Articles of Association of the Transferee Company (relating to the 
authorized share capital) shall, without any further act, instrument or deed, be and 
stand altered, modified and amended, and the consent of the shareholders of the 
Transferee Company to the Scheme, if required, whether at a meeting or otherwise, 
or in case of exemption(s) from convening the meeting of the shareholders for 
approval of the Scheme, sanctions and orders under the provisions of Section 230 read 
with Section 232 of the Companies Act obtained by the Transferor Company and the 
Transferee Company from the Hon’ble NCLT shall be deemed to be sufficient for the 
purposes of effecting this amendment, and no further resolution(s) under Sections 13, 
14, 61, and other applicable provisions, if any, of the Companies Act would be required 
to be separately passed, as the case may be and for this purpose the stamp duties and 
fees paid on the authorized share capital of the Transferor Company shall be utilized 
and applied to the increased authorized share capital of the Transferee Company and 
Transferee Company may be allowed in respect of fees payable by Transferee 
Company on its authorised share capital subsequent to the Merger for setting-off of 
fees paid by the Transferor Company on its authorised share capital in accordance with 
the provisions of Section 232(3)(i) of the Companies Act.  

 

13.3. It is clarified that the approval of the members of the Transferee Company to the 
Scheme, if required, whether at a meeting or otherwise, or in case of exemption(s) 
from convening the meeting of the shareholders for approval of the Scheme, sanctions 
and orders under the provisions of Section 230 read with Section 232 of the 
Companies Act obtained by the Transferor Company and the Transferee Company 
from the Hon’ble NCLT shall be deemed to be the consent / approval for the 
amendment of the Memorandum of Association of the Transferee Company as may 
be required under the Companies Act and Clause V of the Memorandum of Association 
of the Transferee Company shall stand substituted accordingly by the virtue of the 
approval of this Scheme. 
 

13.4. For the avoidance of doubt, it is clarified that, in case, the authorized share capital of 
the Transferee Company and, or, the Transferor Company, as the case may be, 
undergoes any change, prior to this Scheme becoming effective, then this Clause 13 
of this Scheme shall automatically stand modified / adjusted accordingly to take into 
account the effect of such change.  
 

13.5. It is hereby clarified that the combination of the authorized share capital shall be the 
integral part of the Scheme and Transferee Company through its Board of Directors, if 
required, would be entitled to make appropriate reclassification / combination of its 
authorized share capital and provide suitable clarifications to the Registrar of 
Company with regard to the clubbing of the authorized share capital of the Transferor 
Company with the Transferee Company. 

 
14. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 
 

Notwithstanding anything else contained in the Scheme, the Transferee Company 
shall account for the amalgamation of the Transferor Company in accordance with the 
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Pooling of Interest Method of accounting as laid down in Appendix C of Indian 
Accounting Standard (“Ind AS”) 103 (Business Combinations of entities under common 
control) notified under Section 133 of the Companies Act, 2013, under the Companies 
(Indian Accounting Standard) Rules, 2015, as may be amended from time to time, in 
its books of accounts such that: 

 
14.1. The Transferee Company shall record the assets and liabilities, if any, of the Transferor 

Company vested in it pursuant to this Scheme, at the carrying values as appearing in 
the consolidated financial statements of the Transferee Company. 

 

14.2. The identity of the reserves of the Transferor Company shall be preserved and the 
Transferee Company shall record the reserves of the Transferor Company in the same 
form and at the carrying amount as appearing in the consolidated financial statements 
of Transferee Company. 
 

14.3. Pursuant to the amalgamation of the Transferor Company with the Transferee 
Company, the inter-company balances between the Transferee Company and the 
Transferor Company, if any, appearing in the books of the Transferee Company shall 
stand cancelled and there shall be no further obligation in that behalf. 
 

14.4. The value of investments held by the Transferee Company in the Transferor Company 
shall stand cancelled pursuant to amalgamation. 
 

14.5. The surplus/deficit, if any arising after taking the effect of clause 14.1, clause 14.2 and 
clause 14.4, after adjustment of clause 14.3 shall be transferred to Capital Reserve  in 
the financial statements of the Transferee Company and should be presented 
separately from other Capital Reserves  with disclosure of its nature and purpose in 
the notes. 
 

14.6. In case of any differences in accounting policies between the Transferor Company and 
the Transferee Company, the accounting policies followed by the Transferee Company 
shall prevail to ensure that the financial statements reflect the financial position based 
on consistent accounting policies. 
 

14.7. Comparative financial information in the financial statements of the Transferee 
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 period.  However, if 
business combination had occurred after that date, the prior period information shall 
be restated only from that date. 
 

14.8. For accounting purposes, the Scheme will be given effect when all substantial 
conditions for the transfer of the Transferor Company are completed. 
 

14.9. Any matter not dealt with in Clause hereinabove shall be dealt with in accordance with 
the requirement of applicable Ind AS. 
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15. CONDUCT OF BUSINESS UNTIL THE SCHEME BECOMES EFFECTIVE 
 

15.1. With effect from the Appointed Date and upto and including the Effective Date, 
Transferor Company shall carry on and be deemed to have been carrying on its 
business and activities and shall stand possessed of and hold all of the business for and 
on account of and for the benefit of and in trust for Transferee Company. Further, all 
the profits or income accruing or arising to Transferor Company or expenditure or 
losses arising to or incurred by Transferor Company, with effect from the said 
Appointed Date shall for all purposes and intents be treated and be deemed to be and 
accrue as the profits or income or expenditure or losses of Transferee Company, as 
the case may be. 

 
15.2. With effect from the date of approval of this Scheme by the Board of Directors of 

Transferee Company upto and including the Effective Date: 
 

(a) The Transferor Company shall (i) carry on and be deemed to have carried on its 
businesses and activities; and (ii) be deemed to have held and stood possessed of 
and shall hold and stand possessed of its entire businesses and Undertaking(s), 
including its assets for and on account of and in trust for the Transferee Company. 

 
(b) The Transferor Company shall carry on its businesses and activities in ordinary 

course of business with reasonable diligence and business prudence and shall not 
make borrowings or undertake financial commitments either for itself or on 
behalf of group companies or any third party or sell, transfer, alienate, mortgage, 
charge, or encumber or otherwise deal with or dispose of its assets, business or 
Undertaking or any part thereof, save and except in the ordinary course of 
business or with the prior written consent of the Transferee Company.  

 
(c) The Transferee Company shall be entitled to apply to the Central Government and 

any other government or statutory authorities/ agencies/body concerned as are 
necessary under any law for such consents, approvals, licenses, registrations and 
sanctions which the Transferee Company may require to carry on the business of 
the Transferor Company. 

 
(d) Any income, profits or other funds of the Transferor Company will first be utilized 

to meet any current or expected liabilities of the Transferor Company, including 
any tax liabilities or costs in relation to the amalgamation of the Transferor 
Company with the Transferee Company, before they are utilized for other 
purposes. 

 
(e) During the pendency of this Scheme, in the event the Transferor Company 

distributes dividend (including interim dividend) or issues bonus shares or offers 
rights shares to its shareholders, the Transferee Company shall be entitled to 
receive such dividend and bonus shares, and subscribe and/or renounce to such 
rights shares offered by the Transferor Company, to the extent of the 
shareholding of the Transferee Company in the Transferor Company.  
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16. SAVING OF CONCLUDED TRANSACTIONS 
 

The transfer of assets, properties and liabilities under this Scheme shall not affect any 
transaction or proceedings concluded by the Transferor Company on and 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 done and executed by the 
Transferor Company in respect thereto as done and executed on behalf of the 
Transferee Company. 

 
17. DISSOLUTION OF THE TRANSFEROR COMPANY 

 
Upon filing of the certified copies of order of the Hon’ble NCLT sanctioning the Scheme 
by the Transferor Company and the Transferee Company with the jurisdictional 
Registrar of the Companies, the Transferor Company shall stand dissolved without 
being wound-up.  
 

18. DIVIDENDS 
 

18.1. The Transferor Company and the Transferee Company shall be entitled to declare and 
pay dividends, whether interim or final, to their respective members in respect of the 
accounting periods up to the Effective Date as approved by their respective Board of 
Directors. 

 
18.2. The members of the Transferor Company and the Transferee Company shall, save as 

expressly provided otherwise in this Scheme, continue to enjoy their existing rights 
under their respective Articles of Association including the right to receive dividends. 

 
18.3. For the avoidance of doubt, it is hereby clarified that nothing in this Scheme shall 

prevent Transferee Company from declaring and paying dividends, whether interim or 
final, to its members as on the “record date for the purpose of dividend” and those 
who are members only of the Transferor Company shall not be entitled to dividends, 
if any, declared by Transferee Company prior to the Effective Date.  

 
18.4. It is clarified that the aforesaid provisions in or with respect of declaration of dividends 

are enabling provisions only and shall not be deemed to confer any right on any 
member of the Transferor Company and/or the Transferee Company to demand or 
claim any dividends which, subject to the provisions of the Companies Act, shall be 
entirely at the discretion of the respective Board of Directors of the Transferor 
Company and/or the Transferee Company respectively, and subject to the approval, if 
required, of the members of the Transferor Company and/or the Transferee Company 
respectively. 

 
19. BOOKS AND RECORDS OF THE TRANSFEROR COMPANY 

 

All books, records, files, papers, databases, catalogues, if any, lists of present and 
former clients and all other books and records, whether in physical or electronic form, 
of the Transferor Company, to the extent possible and permitted under Applicable 
Laws, be handed over by the Transferor Company to the Transferee Company. 
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PART C 
 

GENERAL TERMS AND CONDITIONS 
 

20. COMPLIANCE WITH LAW 
 

20.1. This Scheme is in compliance with the provisions/requirements of Sections 230 to 232 
of the Companies Act, for the purpose of Merger of the Transferor Company into the 
Transferee Company and other related arrangements and compromise, including 
reorganization of shareholding, etc., amongst the Transferor Company, the Transferee 
Company and/or their respective shareholders and creditors. 

 
20.2. Upon the Scheme becoming effective, the Transferor Company and the Transferee 

Company is expressly permitted to revise its financial statements and returns along 
with prescribed forms, filings and annexures under the Income Tax Act (including but 
not limited to, for the purpose of re-computing tax on book profits, and claiming other 
tax benefits), Wealth-tax Act, 1957, goods & services tax laws, central sales tax law, 
applicable state value added tax law, service tax laws, excise duty laws, custom duty 
laws (including but not limited to Package Scheme of Incentive and export subsidy 
benefits under exports promotion capital goods  scheme), VAT law and other tax laws, 
and to claim refunds and/or credits for taxes paid (including minimum alternate tax, 
tax deducted at source, etc.), and to claim tax benefits (including but not limited to 
accumulated tax losses, unabsorbed deprecation etc.) etc. and for matters incidental 
thereto, if required to give effect to the provisions of the Scheme from the Appointed 
Date, notwithstanding that the period for filing/revising such returns and claiming 
refunds/credits may have lapsed without incurring any liability on account of interest, 
penalty or any other sum. 

 
21. CONSEQUENTIAL MATTERS RELATING TO TAX 

 
21.1. This Scheme is in compliance with the conditions relating to ‘amalgamation’ as 

specified under Section 2(1B), Section 72A and other relevant sections of the Income 
Tax Act and accordingly regarded as tax neutral. If any terms or provisions of the 
Scheme are found to be or interpreted to be inconsistent with any of the said 
provisions at a later date, whether as a result of any retrospective amendment of law 
or any judicial or executive interpretation or for any other reason whatsoever, the 
aforesaid provisions of the Income Tax Act shall prevail. The Scheme shall then stand 
modified to the extent determined necessary to comply with Section 2(1B), Section 
72A and other relevant sections of the Income Tax Act. 

 
21.2. The Transferee Company shall be entitled to claim deduction with respect to items 

such as provisions, expenses, etc (including but not limited to Section 40, 40A, 43B etc 
of Income Tax Act) disallowed in earlier years in the hands of the Transferor Company, 
which may be allowable to Transferor Company in accordance with the provisions of 
the Income Tax Act on or after the Appointed Date, and exclude items such as 
provisions, reversals, etc. for which no deduction or Tax benefit has been claimed by 
the Transferor Company prior to the Appointed Date. 
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21.3. All tax assessment proceedings/appeals of whatsoever nature by or against the 
Transferor Company pending and/or arising at the Appointed Date and relating to the 
Transferor Company shall be continued and/or enforced until the Effective Date as 
desired by the Transferor Company. As and from the Effective Date, the tax 
proceedings 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. 
 

21.4. Further, all tax proceedings shall not abate or be discontinued nor be in any way 
prejudicially affected by reason of the Merger of the Transferor Company into the 
Transferee Company or anything contained in the Scheme. 

 
21.5. Any tax liabilities 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 laws, 
custom duty laws, goods & services tax, or other Applicable Laws/regulations dealing 
with taxes, duties, levies allocable or related to the business of the Transferor 
Company to the extent not provided for or covered by tax provision in the accounts 
made as on the date immediately preceding the Appointed Date shall be transferred 
or stand transferred to Transferee Company. Any surplus in the provision for 
taxation/duties/levies account including advance tax, self-assessment tax, foreign-tax 
credit and tax deducted at source as on the date immediately preceding the Appointed 
Date will also be transferred to the account of the Transferee Company. 
 

21.6. Any refund 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 laws, 
custom duty laws, goods & services tax, or other Applicable Laws/regulations dealing 
with taxes/duties/levies allocable or related to the business and available on various 
electronic forms (including Form 26AS)/registration 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 (on various electronic forms 
(including Form 26AS)/registration) by the Transferee Company. 

 
21.7. All taxes/credits including income-tax, tax on book profits, credit on Minimum 

Alternate Tax under Section 115JAA of the Income Tax Act, sales tax, excise duty, 
custom duty, service tax, value added tax, goods & services tax etc. paid or payable by 
the Transferor Company in respect of the operations and/or the profits of the business 
before the Appointed Date, shall be on account of the Transferor Company and, in so 
far as it relates to the tax payment (including, without limitation, income-tax, tax on 
book profits, sales tax, excise duty, custom duty, service tax, value added tax, goods & 
services tax etc.) whether by way of deduction at source, advance tax, self-assessment 
tax, foreign-tax credit, MAT credit or otherwise howsoever, by the Transferor 
Company in respect of the profits or activities or operation of the business 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. Further, 
any tax deducted at source by the Transferor Company/Transferee Company on 
payables to the Transferee Company/Transferor Company respectively which has 
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been deemed not to be accrued, shall be deemed to be advance taxes paid by the 
Transferee Company and shall, in all proceedings be dealt with accordingly. Further, 
for the avoidance of doubt, Input Tax Credits already availed of or utilised by the 
Amalgamated Company and the Amalgamating Company in respect of transactions 
between Amalgamated Company and Amalgamating Company shall not be adversely 
impacted by the cancellation of such transactions pursuant to this Scheme. 

 
21.8. 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, customs duty laws, central sales 
tax, applicable state value added tax, service tax laws, excise duty laws, custom duty 
laws, goods & services tax or other Applicable Laws/regulations dealing with 
taxes/duties/levies shall be made or deemed to have been made and duly complied 
with by the Transferee Company. 

 
21.9. Upon the Scheme becoming effective, the Transferee Company shall be entitled to 

claim refunds or credits, including Input Tax Credits, with respect to taxes paid by, for, 
or on behalf of, the Transferor Company under Applicable Laws, including income tax, 
sales tax, custom duty laws, value added tax, service tax, goods & service tax (including 
SGST, CGST and IGST credits), CENVAT, Equalization levy or any other tax, whether or 
not arising due to any inter se transaction, even if the prescribed time limits for 
claiming such refunds or credits have lapsed. For the avoidance of doubt, Input Tax 
Credits already availed of or utilised by the Transferor Company and the Transferee 
Company in respect of inter se transactions shall not be adversely impacted by the 
cancellation of inter se transactions pursuant to this Scheme. 

 
21.10. All compliances with respect to taxes or any other law between the respective 

Appointed Date and Effective Date done by the Transferor Company shall, upon the 
approval of this Scheme, be deemed to have been complied by the Transferee 
Company. Without prejudice to the above, upon the Scheme becoming effective, the 
Transferee Company is also expressly permitted to revise or modify or make 
adjustments as permitted in the respective tax legislations, its income-tax returns, TDS 
returns, sales tax returns, excise & CENVAT returns, service tax returns, Goods and 
Service tax returns, other tax returns, notwithstanding  that the period for filing / 
revising such returns may have lapsed and to obtain TDS certificates, including TDS 
certificates relating to transactions between or amongst the Transferor Company and 
the Transferee Company, and to claim refunds, advance tax, Minimum Alternate Tax 
credits and withholding tax credits, benefits of carry forward of accumulated losses 
and unabsorbed depreciation, etc., pursuant to the provisions of this Scheme. 

 
21.11. In accordance with the goods and service tax laws and rules framed thereunder as are 

prevalent on the Effective Date, the unutilized credits relating to goods & services tax 
on inputs / capital goods / input services lying in the accounts of the Undertaking of 
the Transferor Company shall be permitted to be transferred to the credit of the 
Transferee Company, (including in electronic form / registration), as if all such 
unutilized credits were lying to the account of the Transferee Company. The 
Transferee Company shall accordingly be entitled to set off all such unutilized credits 
against the goods & services tax payable by it. 
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21.12. Without prejudice to the generality of the above, all benefits, refunds, incentives, 

losses, credits (including, but without limitation to income tax, tax on book profits, tax 
deducted at source, wealth tax, service tax, excise duty, central sales tax, applicable 
state value added tax, goods & services tax etc.) to which the Transferor Company is 
entitled to in terms of Applicable Laws, shall be available to and vest in the Transferee 
Company, (including in electronic form / registration), upon this Scheme coming into 
effect from Appointed Date. 
 

21.13. Option of Transferor Company to exercise the beneficial tax provisions as envisaged 
of section 115BAA of Income Tax Act (whether or not opted) shall not be made 
applicable to or vested upon the Transferee Company post the Appointed Date. 
 

22. APPLICATION 
 

The Transferor Company and the Transferee Company shall make necessary 
applications before the Hon’ble NCLT for the sanction of this Scheme under Sections 
230 to 232 of the Companies Act and other applicable provisions of the Companies 
Act, and for seeking orders for dispensing with or convening, holding and/or 
conducting of the meetings of respective shareholders and creditors and for 
sanctioning of this Scheme.  

 
23. MODIFICATIONS, AMENDMENTS TO OR WITHDRAWAL OF THE SCHEME 

 
23.1. The Transferor Company and the Transferee Company, through approval by their 

Board of Directors may consent on behalf of all persons concerned, to any 
modifications or amendments of this Scheme or to any conditions which the NCLT 
and/or any other authorities under law may deem fit to approve of or impose or which 
may otherwise be considered necessary or desirable for settling any question or doubt 
or difficulty that may arise in carrying out this Scheme and do all acts, deeds and things 
as may be necessary, desirable or expedient for putting this Scheme into effect, 
including but not limited to withdrawal of the Scheme before the Scheme is approved 
by the NCLT. 

 
 

23.2. The term “any other authority” referred, shall specifically include the Stock Exchanges 
with which the shares of the Transferee Company are listed and with which the 
Transferee Company shall file a copy of the Scheme under Regulation 37 of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements), Regulations, 2015 or any other government authority. 

 
23.3. The Transferor Company and the Transferee Company (by their respective Board of 

Directors or committee(s) formed by Board of Directors or by any persons/key 
managerial personnel authorised by the Board of Directors) in their full and absolute 
discretion may withdraw this Scheme prior to the Scheme becoming effective at any 
time. 
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24. RATIFICATION OR VALIDITY OF EXISTING RESOLUTIONS 
 

Upon the coming into effect of this Scheme, the resolutions of the Transferor 
Company as are considered necessary by the Board of Directors/Audit Committee of 
the Transferee Company, which are valid and subsisting, be considered as resolutions 
of the Transferee Company. If any such resolutions have any monetary limits approved 
under the provisions of the Companies Act or other applicable statutory provisions, 
then the said limits, as are considered necessary by the Board of Directors /Audit 
Committee of the Transferee Company, shall be added to the limits, if any, under like 
resolutions passed by the Transferee Company and shall be constitute the aggregate 
of the said limits in the Transferee Company. 

 
25. CONDITIONALITY OF THE SCHEME 

 
This Scheme is conditional upon and subject to the following: 

 
25.1. Since this Scheme is between the holding Company and its wholly-owned subsidiary, 

the requirement of obtaining observation/no-objection letters, as stipulated under 
the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, read with the circular dated March 10, 2017, 
bearing reference number CFD/DIL3/CIR/2017/21 and Master circular dated 
November 23, 2021, bearing reference number 
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 issued by SEBI (“SEBI Scheme Circular”) 
is not applicable. 

 
25.2. The Scheme being approved by the respective requisite majorities in number and 

value of such classes of persons including the respective member and/or creditors, if 
required, of the Transferor Company and the Transferee Company, as required under 
the Companies Act or as may be directed by the Hon’ble NCLT or any other 
Appropriate Authority, as may be applicable. 

 
25.3. The requisite sanctions and approvals of Appropriate Authority, as may be required by 

law, in respect of the Scheme being obtained. 
 

25.4. Sanctions and orders under the provisions of Section 230 read with Section 232 of the 
Companies Act being obtained by the Transferor Company and the Transferee 
Company from the Hon’ble NCLT. 
 

25.5. Requisite form along with certified or authenticated copy of the order of the Hon’ble 
NCLT sanctioning this Scheme being filed with the Registrar of Companies by the 
Transferor Company and the Transferee Company. 

 
26. EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS AND / OR REVOCATION OF 

THE SCHEME 
 

26.1. In the event of necessary sanctions and approvals not being obtained and/or complied 
with and/or satisfied and/or this Scheme not being sanctioned by the Hon’ble NCLT 
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and/or order or orders not being passed by such date as may be mutually agreed upon 
by the respective Board of Directors of the Transferor Company and the Transferee 
Company, this Scheme shall stand revoked, cancelled and be of no effect. 

 
26.2. In the event of revocation under Clause 26.1 above, no rights and liabilities 

whatsoever shall accrue to or be incurred inter se the Transferor Company and the 
Transferee Company or their respective shareholders or creditors or employees or any 
other person save and except in respect of any act or deed done prior thereto as is 
contemplated hereunder or as to any right, liability or obligation which has arisen or 
accrued pursuant thereto and which shall be governed and be preserved or worked 
out in accordance with the applicable law and in such case, each Company shall bear 
its own costs unless otherwise mutually agreed. 

 
26.3. The Board of Directors of the Transferor Company and the Transferee Company shall 

be entitled to withdraw this Scheme any time prior to the Effective Date.  
 

26.4. Further, the Board of Directors of the Transferor Company and the Transferee 
Company shall be entitled to revoke, cancel and declare the Scheme of no effect if the 
Board of Directors of the Transferor Company and the Transferee Company are of view 
that the coming into effect of the Scheme in terms of the provisions of this Scheme or 
filing of the drawn-up orders with any authority could have an adverse implication(s) 
on the Transferor Company or the Transferee Company.  

 
26.5. If any part of this Scheme hereof is invalid, ruled illegal by any Hon’ble NCLT of 

competent jurisdiction, or unenforceable under present or future laws, then it is the 
intention of the Transferor Company and the Transferee Company that such part shall 
be severable from the remainder of the Scheme. Further, if the deletion of such part 
of this Scheme may cause this Scheme to become materially adverse to the Transferor 
Company and/or the Transferee Company, then in such case the Transferor Company 
and/or the Transferee Company shall attempt to bring about a modification in the 
Scheme, as will best preserve for the Transferor Company and the Transferee 
Company the benefits and obligations of the Scheme, including but not limited to such 
part. 
 
 

27. SEQUENCING OF EVENTS 
 

Upon the sanction of this Scheme, and upon the Scheme becoming effective, the 
following shall be deemed to have occurred/shall occur and become effective and 
operative, only in the sequence and in the order mentioned hereunder: 

 
(a) Amalgamation of Transferor Company into and with Transferee Company in 

accordance with Part A and Part B of the Scheme. 
 
(b) Transfer of the authorized share capital of the Transferor Company to the 

Transferee Company in accordance with Clause 13 of the Part B of this Scheme, 
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and consequential increase in the authorized share capital of the Transferee 
Company. 

 
(c) Dissolution of Transferor Company without winding up in accordance with 

Clause 17 of this Scheme. 
 

28. REMOVAL OF DIFFICULTIES 
 

The Transferor Company and the Transferee Company may, through mutual consent 
and acting through the respective Board of Directors, agree to take steps, as may be 
necessary, desirable or proper, to resolve all doubts, difficulties or questions, whether 
by reason of any orders of the Hon’ble NCLT or any directives or orders of any 
governmental authorities or otherwise rising out of, under or by the virtue of this 
Scheme in relation to the arrangement contemplated in this Scheme and/or matters 
concerning or connected therewith. 

 
29. COSTS, CHARGES AND EXPENSES 

 
All costs, charges, taxes including duties, levies and all other expenses, if any (save as 
expressly otherwise agreed) arising out of or incurred in carrying out and 
implementing this Scheme and matters incidental thereto shall be borne by the 
Transferee Company.  

 
 

************************* 
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