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23rd March,2022 

To, 
Department of Corporate Services 
BSE Limited 
Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai-400 001 
Scrip Code: 533400 

Dear Sir/Madam, 

To, 
Listing Department 
National Stock Exchange of India Limited 
Exchange Plaza, 
Bandra Kurla Complex, 
Sandra (East), Mumbai-400 051 
Scrip Code : FCONSUMER 

Ref.: Intimation under Regulation 30 of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, as amended ("SEBI Listing 
Regulations"). 

Sub.: Order issued by the Hon'ble National Company Law Tribunal, Mumbai Bench ("NCLT") 
sanctioning the Composite Scheme of Arrangement of Affluence Food Processors Private Limited 
(First Transferor Company) and Avante Snack Foods Private Limited (Second Transferor 
Company) and FCEL Food Processors Limited (Third Transferor Company) and Future 
Consumer Products Limited (Fourth Transferor Company) and Genoa Rice Mills Private 
Limited (Fifth Transferor Company) with FCL Tradevest Private Limited (Transferee 
Company) and their respective shareholders ("Scheme"). 

With reference to above subject and in continuation to our earlier disclosure dated 31 st January,2020, 
we wish to inform that the NCLT, vide its order dated 24th February, 2022 ("Order") [passed in the 
matter of Company Scheme Application No.: C.P. (CAA) No. 49/MB/2021 in connection with 
C.A.(CAA)/1097/MB/2020) has approved the said Scheme for above mentioned subsidiaries of the 
Company inter-alia involving merger of Transferor Companies with the Transferee Company. 

A certified true copy of the said Order has been received on 22nd March,2022 and the same is enclosed 
herewith and is being made available on website of the Company- www.futureconsumer.in. 

Further, please note that the Scheme will be made effective by filing certified copy of the Order through 
E-Form INC-28 with the Registrar of Companies, Mumbai by the respective Transferor Companies and 
Transferee Company. 

We request you to take the above on record and treat the same as compliance under the applicable 
provisions of the SEBI Listing Regulations. 

Thanking you, 

Yours truly, 
For Future Consumer Limited 

ry & Head - Legal 

Encl.: as above 



NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 
COURTIII 

13. C.P.(CAA)/49/MB/2021 

IN 

C.A.(CAA)/1097 /MB/2020 

CORAM: SHRI H.V. SUBBA RAO, MEMBER (J) 
SHRI CHANDRA BHAN SINGH, MEMBER (T) 

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL 
COMPANY LAW TRIBUNAL ON 24.02.2022 

NAME OF THE PARTIES: Affluence Food Processors Private Limited 

SECTION 230-232 OF COMPANIES ACT, 2013 

ORDER 

Mr. Ajit Singh Tawar, counsel for the Petitioner and Ms. Rupa Sutar for 

Regional Director are present through virtual hearing. 

C.P.(CAA)/ 49 /MB/2021 

The above C.P.(CAA)/49/MB/2021 is allowed. Detailed order will follow. 

Sci/­
CHANDRA BHAN SINGH 
Member (Technical) 
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DeplliitM?I• 
National Company Law Tribunal, Mumbai Bench 

Sd/-
H.V. SUBBA RAO 
Member (Judicial) 



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

C. P. (CAA) No. 49 of 2021 
Connected with 

C. A. (CAA) No. 1097 of 2020 

In the matter of Section 230 to 232 of the 

Companies Act, 2013 and other applicable 

provisions of the Companies Act, 2013; 

AND 

In the matter of Composite Scheme of 

Arrangement of Affluence Food Processors 

Private Limited (First Transferor Company) 

and Avante Snack Foods Private Limited 

(Second Transferor Company) and FCEL 

Food Processors Limited (Third Transferor 

Comp;:my) and Future Consumer Products 

Limited (Fourth Transferor Company) .and 

Genoa Rice Mills Private Limited (Fifth 

Transferor Company) with FCL Tradevest 

Private Limited (Transferee Company) and 

their respective shareholders. 

AFFLUENCE FOOD PROCESSORS 
PRIVATE LIMI'rED 
a company incorporated under the 
Companies Act, 2013 and having its 
registered office at Knowledge House, 
Shyam Nagar, Off Jogeshwari Vikhroli 
Link Road, Jogeshwari (East), Mumbai, 
Maharashtra, 400060 India. 
CIN: U15138MH2017PTC342503 

) . . . 1st Petitioner Company/ 
1st Transferor Company 

AVANTE SNACK FOODS PRIVATE ) 
LIMITED ) 
a company incorporated under the 
Companies Act, 2013 and having its 
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registered office at Knowledge House, 
Shyam Nagar, Off Jogeshwari Vikhroli 
Link Road, Jogeshwari (East), Mumbai, 
Maharashtra, 400060 India 
CIN: Ul5100MH2015PTC265479 

FCEL FOOD PROCESSORS LIMITED 

a company incorporated under 
Companies Act 1956 and having its 
registered office at Knowledge House, 
Shyam Nagar, Off Jogeshwari Vikhroli 
Link Road, Jogeshwari (East), Mumbai, 
Maharashtra, 400060 India. 
CIN: U15100MH2008PLC187450 

FUTURE CONSUMER PRODUCTS 
LIMITED 
a company incorporated under the 
companies act 1956 and having its 
registered office at Knowledge House, 
Shyam Nagar, Off Jogeshwari Vikhroli 
Link Road, Jogeshwari (East), Mumbai, 
Maharashtra, 400060 India. 
CIN: U51900MH2007PLC174027 

GENOA RICE MILLS PRIVATE 
LIMITED 
a company incorporated under the 
Companies Act, 2013 and having its 
registered office at Knowledge House, 
Shyam Nagar, Off Jogeshwari Vikhroli 
Link Road, Jogeshwari (East)· Mumbai, 
Maharashtra, 400060 India. 
CIN: U15100MH2015PTC264954 

FCL TRADEVEST PRIVATE LIMITED 

a company incorporated under the 
Companies Act, 2013 and having its 
registered office at 5th Flr SOBO Central 
Mall pt. Madan Mohan Malviya Marg 
Cross Road Haji Ali, Tardeo Mumbai 
Maharashtra 400034 India 

) ... 2nd Petitioner Company/ 
2nd Transferor Company 

) . . . 3rd Petitioner Company/ 
3rd Transferor Company 

) ... 4th Petitioner Company/ 
4th Transferor Company 

) ... 5th Petitioner Company/ 
5th Transferor Company 
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CIN: U15549MH2018PTC318714 

Coram: 

C.P. (CAA) No. 49/230-232/MB/2021 

) ... 6 th Petitioner Company/ 
Transferee Company 

Order delivered on 24.02.2022 

Hon'ble Shri. H. V. Subbarao, Member (Judicial) 
Hon'ble Shri. Chandra Bhan Singh, Member (Technical) 

Appearance (through video conferencing) : 
For the Applicants Mr. Ajit Singh Tawar i/b Ajit 

Singh Tawar & Co., Advocates 

For the Regional Director Ms. Rupa Sutar, Authorized 
representative of Regional 
Director, MCA (WR),Mumbai 

ORDER 

1. Heard the learned Counsel for the Petitioners and the representative of 

the Regional Director Western Region, Ministry of Corporate Affairs, 

Mumbai. No objector has come before this Tribunal to oppose the 

Scheme and nor has any party controverted any averments made in the 

Petition. 

2. The sanction of the Tribunal is sought under sections 230 to 232 of the 

Companies Act, 2013 read with the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, to the Composite 

Scheme of Arrangement of Affluence Food Processors Private Limited 

(First Transferor Company) and Avante Snack Foods Private Limited 

(Second Transferor Company)_ and FCEL Food Processors Limited (Third 

Transferor Company) and Future Consumer Products Limited (Fourth 

Transferor Company) and Genoa Rice Mills Private Limited (Fifth 

Transferor Company) with FCL Tradevest Private Limited (Transferee 

Company) and their respective shareholders and creditors. 

3. The Counsel for the Petitioner Companies further submits that The 

First Petitioner Company is engaged in the business of manufacturing, 
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processing and distribution of Maida, Atta and other produce from 

processing of wheat. The Second Petitioner Company is engaged in the 

manufacturing, processing and distribution of snack foods such as 

fried chips of various fruits and vegetables, dehydrated fruits and 

vegetables snacks and other food products. The Third Petitioner 

Company is currently not engaged in any business activity. The Fourth 

Petitioner Company is engaged in the business of consumer products. 

The Fifth Petitioner Company is engaged in the business of processing 

of rice through rice mills and the Sixth Petitioner Company is engaged 

in the business of sourcing, manufacturing, trading and distribution of 

fast-moving consumer goods, Food and Processed Food Products 

4. The Petitioner Companies have approved the said Scheme with 

Appointed date as 1st day of August, 2020 by passing the Board 

Resolutions on 19th day of September, 2020, which are annexed to the 

Company Scheme Petition as "Annexure G (COLLY)". 

5. The Learned Counsel appearing on behalf of the Petitioners states that 

the Petition has been filed in consonance with the order dated 18th 

December 2020, passed by this Tribunal in the connected Company 

Scheme Application bearing C.A. (CAA) No.1097 of 2020. 

6. The Learned Counsel appearing on behalf of the Petitioners has stated 

that the Petitioner Companies have complied with all the requirements 

as per directions of this Tribunal and they have filed necessary affidavit 

of compliance in this Tribunal. Moreover, the Petitioner Companies 

undertake to comply with all the statutory requirements, if any, as may 

be required under the Companies Act, 2013 and the Rules made there 

under. The said undertaking is accepted by the Petitioner Companies. 

7. The Learned Counsel for the Petitioner Companies states that, by 

sanction of this Composite Scheme of Arrangement for merger of 

Affluence Food Processors Private Limited 
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and Avante Snack Foods Private Limited (Second Transferor Company) 

and FCEL Food Processors Limited (Third Transferor Company) and 

Future Consumer Products Limited (Fourth Transferor Company) and 

Genoa Rice Mills Private Limited (Fifth Transferor Company) with FCL 

Tradevest Private Limited (Transferee Company) and reducing the 

preference share capital of Future Consumer Products Limited (Fourth 

Transferor Company) be able to achieve the following rationale: 

• The merger of the Transferor Companies with the Transferee 

Company will remove inefficiencies and combine similar business 

interest into one corporate entity, resulting in operational synergies, 

simplification, streamlining and optimization of the group structure 

and efficient administration; 

• Achieving operational and management efficiency by way of 

consolidation of businesses; 

• The Fourth Transferor Company had issued preference shares in 

the year 2018, with redemption being due in two years. The 

company consistently has been incurring losses thereby making the 

redemption bleak. In this regards, the reduction of paid up 

preference share capital against the debit balance in the profit and 

loss account I any other account, as permissible by law, will result 

in reduction of the accumulated losses and also reflect the assets 

and liabilities at their real values. 

• Post the merger of Transferor Companies with Transferee Company, 

Transferor Companies shall stand dissolved. Consequently, there 

would be lesser regulatory and legal compliance obligations 

including accounting, reporting requirements, statutory 

requirements, tax filings, company law requirements, etc. and 

therefore reduction in administrative costs; 

8. The Learned Counsel for the Petitioner Companies state that as per the 

valuation report of the M/s R V Shah & Associates., Chartered 

Accountants, the consideration proposed is as under: 

a) Between First Transferor Company and Transferee Company 
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As the First Transferor Company is a wholly-owned subsidiary of the 

Transferee Company, no consideration shall be payable pursuant to 

the Merger by absorption of First Transferor Company with the 

Transferee Company, and the Equity Shares held by the Transferee 

Company in the First Transferor Company shall stand cancelled 

without any further act, application or deed. 

b) Between Second Transferor Company and Transferee Company 

As the Second Transferor Company is a wholly-owned subsidiary of 

the Transferee Company, no consideration shall be payable 

pursuant to the Merger by absorption of Second Transferor 

Company with the Transferee Company, and the Equity Shares held 

by the Transferee Company in the Second Transferor Company shall 

stand cancelled without any further act, application or deed. 

c) Between Third Transferor Company and Transferee Company 

The Transferee Company shall without any further act or deed, issue 

and allot 100 (One Hundred) Equity Shares of face value of Rs 10 

(Ten) each of Transferee Company to the Shareholders of Third 

Transferor Company. 

d) Between Fourth Transferor Company and Transferee Company 

The Transferee Company shall without any further act or deed, issue 

and allot 100 (One Hundred) Equity Shares of face value of Rs 10 

(Ten) each of Transferee Company to the Shareholders of Fourth 

Transferor Company. 

e) Between Fifth Transferor Company and Transferee Company 

As the Fifth Transferor Company is a wholly-owned subsidiary of the 

Transferee Company, no consideration shall be payable pursuant to 

the Merger by absorption of Fifth Transferor Company with the 

Transferee Company, and the Equity Shares held by the Transferee 

Company in the Fifth Transferor Company shall stand cancelled 

without any further act, application or deed 



Sr. 
No. 
Para 
(IV) 

IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH, COURT-Ill 
C.P. (CAA) No. 49/230-232/MB/2021 

therein the observations on the scheme as stated in paragraph (a) to ti) 

of the said Report. In response to the observations made by the 

Regional Director, the Petitioner Companies have filed reply affidavit 

cum rejoinder on 6th October, 2021 to NCLT and submitted a copy on 

14th October, 2021 to the office of the Regional Director and have given 

necessary clarifications and undertakings. The observations made by 

the Regional Director and the clarifications and undertakings given by 

the Petitioner Companies are summarized in the table below: 

RD Response of the 
Report/ Observations Petitioner Companies 

Remarks 
Under 
Supplementar 
y Report 

a) In compliance of AS-14 In so far as 

made 

the The Hon'ble · 

(IND AS-103), the observation in 

Petitioner Companies paragraph W(a) of the 

Tribunal 

decide 

shall pass such Report 

entries Director, 

of Regional matter 

accounting Mumbai is merits. 

which are necessary in concerned, the Petitioner 

connection with the Companies undertake that 

scheme to comply with in addition to the 

other applicable compliance of IND AS-103 

Accounting Standards for accounting treatment, 

such as AS-5 (IND AS- the Petitioner Company 

8) etc. shall pass such accounting 

entries as may be 

necessary to be passed 

under this Scheme as 

applicable to the Petitioner 

Company(s). 

may 

the 

on 

b) The Petitioners under In so far as 

made 

the The Hon'ble 

provisions of section observation in Tribunal may 

230(5) of the paragraph W(b) of the decide the 

Companies Act, 2013 Report of Regional 
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have to serve notices to Director, Mumbai is merits. 

concerned authorities concerned the Petitioner 

which are likely to be Companies hereby submit 

affected 

Compromise 

by and confirm that notices 

or have been served . to the 

arrangement. Further concerned authorities 

the approval of the which are likely to be 

scheme by this Hon'ble affected by the Scheme. 

Tribunal may not deter 

such authorities to deal 

with any of the issues 

arising after giving 

effect to the scheme. 

The decision of such 

Authorities is binding 

on the Petitioner 

Company(s) 

c) The Hon'ble NCLT may In so far as the 

kindly direct to the observation made in 

Petitioners to the file an paragraph IV(C) of the 

undertaking to the Report of Regional 

The Hon'ble 

Tribunal may 

decide the 

matter on 

extent that the scheme Director, Mumbai is merits. 

enclosed to the concerned, the Petitioner 

Company Application Companies confirm and 

and the 

enclosed to 

scheme undertake that the Scheme 

the filed with the Company 

Company Petition are Scheme Application and 

one & same and there the Scheme enclosed with 

is no discrepancy or the Company Scheme 

deviation. Petition is one and the 

same and there is no 

discrepancy or deviation to 
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the same 

d) As per Definitions of In so far as the The Hon'ble 

the Scheme, observation made in Tribunal may 

'Appointed Date' paragraph IV(d) of the decide the 

means 1st Day of Report of Regional matter on 

August, 2020 or such Director, Mumbai rs merits. 

other date as may be concerned, the Petitioner 

approved by the NCLT. Companies hereby confirm 

And; and state that the 

'Effective Date' definition of Appointed 

means the date or last Date as mentioned in the 

of the dates on which Scheme is in compliance 

the certified/ with Circular no. F. No. 

authenticated copy(ies) 7/ 12/2019/CL-1 dated 

of the order(s) of the 21.08.2019 Issued by the 

National Company Law Ministry of C01porate 

Tribunal (hereinafter Affairs 

refen-ed to as 'NCLT') 

sanctioning this 

Scheme is/ are filed 

with the Registrar of 

Companies, Mumbai by 

the Transferor 

Company, the 

Transferee Company. 

Further, the 

petitioners may be 

asked to comply 

with the 

requirements as 

clarified vide 

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

21.08.2019 issued 

by the Ministry of 

Corporate Affairs. 

Petitioner Company In so far as observation 

have to undertake to made in paragraph W(e) of 
the Report of Regional 

comnly with section 
r Director, Mumbai zs 

232(3)(i) of Companies concerned, the Petitioner 

Act, 2013, where the Companies hereby 

Transferor Company is 

dissolved, the fee, if 
any, paid by the 

Transferor 

on its 

Company 

Authorized 

Capital shall be set-off 

against any fees 

payable by the 

Transferee Company 

on its Authorized 

Capital subsequent to 

the amalgamation and 

the ref ore, petitioners to 

affirm that they comply 

the provisions of the 

section. 

undertake that it shall 
comply with the provisions 
of Section 232(3)(i) of the 
Companies Act, 2013. 

The Hon'ble 
Tribunal may 
decide the 
matter on 
merits. 

f) AS per Clause 9 of the In so far as the The Hon'ble 

scheme, observation made zn Tribunal may 

Petitioner Companies paragraph W(fl of the decide the 

have to undertake that Report of Regional matter on 

the surplus shall be Director, Mumbai is merits. 

credited to the Capital concerned, the Petitioner 

Reserve Account Companies 
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arising out of undertake to the office of 

amalgamation and the Regional Director that 

deficits shall be the amalgamation shall be 

debited to Goodwill accounted in the books of 

Account. the Transferee Company in 

Further Petitioner accordance with the 

Companies have to provisions of Ind AS- 103 

undertake that applicable to business 

reserves shall not be combinations transactions 

available 

distribution 

dividend. 

for between entities under 

of common control I.e. the 

surplus, if any, arising out 

of the amalgamation shall 

be credited to the Capital 

Reserve account, and the 

deficit, if any, arising out 

of the amalgamation shall 

be debited to the Capital 

Reserve Account. The 

Companies Petitioner 

hereby clarify that 

the adjustments to 

goodwill account is not 

applicable in instances of 

amalgamation between 

entities under common 

control as per the "Pooling 

of Interest Method" of Ind 

AS-103. Any difference, 

due to transactions 

pertaining to the business 

combination whether 
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positive or negative should 

be adjusted against the 

capital reserves 

''Amalgamation 

Adjustment 

(or 

Deficit 

Account" in some cases). 

Hence, no goodwill can be 

recorded in boolcs under 

common control 

transactions under Ind AS 

103. The · Transferee 

Company further 

undertalces to the office of 

Regional Director that 

reserves shall not be 

available for distribution of 

dividend. 

g) ROC Mumbai, report In so far as the observation The Hon'ble 

dated 08.07.2021 has made in paragr:aph IV(g) of Tribunal may 

inter-alia mentioned the Report of Regional 

that there are no Director, Mumbai lS 

prosecution, technical concerned, the Petitioner 

scro.tiny, no injury, no Companies hereby state 

inspection and no that this Scheme of 

complaints pending Arrangement filed with the 

against the petitioner Hon'ble Tribunal does not 

companies. form a part of any of the 

Further 

that;-

mentioned litigations pending before 

Hon'ble Court regarding 

1. Some litigations are merger of companies of 

Future Group and Reliance 

Group and further 

pending 

various 

before 

Hon'ble 

decide the 

matter on 

merits. 



h) 

IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH, COURT-III 
C.P. (CAA) No. 49/230-232/MB/2021 

court regarding undertakes to protect the 

merger of interest of creditors. 

companies of future 

group with Reliance 

group, An email in 

this regard have 

been received from 

the Ministry on 

09.09.2021, 

attaching 

from 

letter 

Under 

Secretary, Ministry 

of Commerce & 

Industries. Same is 

Attached herewith 

2. Interest of the 

creditors shall be 

protected. 

Petitioner Companies In so far as the observation The Hon'ble 

in Para 9.1 (c) of the made in paragraph IV(h) of Tribunal may 

scheme (in case of the Report of Regional decide the 

merger of the Third 

Transferor Company 

with the Transferee 

Company) has not 

Director, Mumbai IS matter 

concerned, the Petitioner merits. 

Companies hereby state 

that the Transferee 

provided the 

accounting method 

Company shall account for 

the merger by absorption of 

with correct applicable Third Trans/ eror Company 

accounting standards with the Trans/ eree 

for the accounting Company In the books of 

treatment proposed. accounts in accordance 

Further, the Petitioner with the ''Asset Acquisition 

on 
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Companies should Method" accounting as laid 

undertake the surplus down in Ind AS-103 

shall be credited to (Business Combinations of 

capital reserve entities under common 

account and deficit control). The Petitioner 

further shall be debited to Companies 

goodwill account undertakes that the 

surplus, 

.credited 

Reserve 

deficit, 

debited 

if any, 

to the 

account, 

If any 

to the 

will be 

Capital 

or the 

will be 

Capital 

Reserve account. The above 

adjustment is within the 

scope of IND AS-103 which 

states that any difference, 

due to transactions 

pertaining to the business 

combination whether 

positive or negative should 

be adjusted against the 

capital reserves (or 

"Amalgamation Adjustment 

Deficit Accounf' zn some 

cases). Hence, no goodwill 

can be recorded zn the 

books under common 

control transactions under 

Ind As 103. 

i) The 

Companies 

belonging 

Petitioner In so far as 

made 

the The 

are observations in Tribunal 

to the paragraph W(i) of the report decide 

Hon'ble 

may 

the 
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Future Group. The of Regional Director, matter 

Petitioner Companies 

may clarify its 

position 

pending 

w.r.t the 

litigations 

Mumbai is concerned, the merits. 

Petitioner Companies 

hereby clarify that litigation 

regarding merger · of 

regarding merger of companies of future Group 

Future Group and and Reliance Group does 

Reliance 

Hon'ble 

consider 

Group. not have any bearing on the 

Tribunal 

the 

Composite 

Arrangement. 

Scheme 

submission and 

decide the matter on 

merit. 

j) Petitioner Companies In. so far 

are directed to place on observations 

as 

made 

of 

the The 

in Tribunal 

record that the paragraph W{j) of the report decide 

on 

Hon'ble 

may 

the 

Petitioner Companies of Regional Director, matter on 

are not debarred or Mumbai is concerned, the merits. 

stayed by any order of Petitioner Companies 

any court or Tribunal hereby confirm that they 

or Authority for going are not debarred or stayed 

ahead with this by any Court, Tribunal or 

scheme of Authority for going ahead 

Arrangement. with this Composite Scheme 

of Arrangement. 

10. The Counsel for the Petitioner Companies further states that, in 

response to the Affidavit filed by the Petitioner Companies, the 

Regional Director, Western Region Mumbai has filed their 

supplementary report dated 3rd December, 2021 stating therein 

that the Hon'ble Tribunal may kindly decide the matter on merits. 

Further the additional observations contained in paragraph 5 to 7 
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of the Supplementary Report and the reply of the Petitioner 

Companies by way of Affidavit in Reply dated 30th December, 2021 

are mentioned as follows: 

Sr. Additional Remarks 
No Supplementary Report 

Under Response of the Petitioner 
Companies 

5. Further, it is most respectfully That 1n so far as the 

submitted that the Transferor observations under 

company-3 has submitted its notice Paragraph 5 of the 

vide letter acknowledgment dated Supplementary Report are 

29.10.2021, however, the letter head concerned the Petitioner 

of the company is not as per the Companies states that the 

requirement of Section 12(3)(c) of the Transferee Company reserves 

Companies Act, 2013 as contact its right to reply to the 

number, email ID and Website (if any} showcase notice to be issued 

are not mentioned. by the Registrar of 

Further, Name of Signatory and Companies for the alleged 

details of the Signatory such as violation of the provisions of 

membership number or DIN has not the Companies Act, 2013 and 

mentioned which is Violation of Rule rules made thereunder in 

7 of the Companies (Registration accordance with the 

Offices and Fees) Rules, 2014. Companies Act 2013. 

therefore, petitioner companies may 

be directed to submit application for 

self-adjudication before respective 

ROC before consideration of the 

present Scheme. 

6. That before passing the order, it is That as far as the observation 

respectfully submitted that the made in paragraph 6 of the 

concerned Circle of Income Tax Supplementary Report 1s 

Department may kindly be heard as concerned the Petitioner 

per their letter which is Exhibit-'A' Company hereby submit that 

before passing order. they have submitted with the 
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It is further submitted that before 

passing of the order the petitioner 

company should give undertaking in 

the form of Affidavit duly notarized 

that the litigation pending of the 

office of Deputy 

Commissioner of Income Tax 

the information required by 

them and have also 

submitted a copy of the same 

with the Joint Regional 

Director on 20th day of 

December 2021. The Copy of 

proof of submission is 

annexed as Annexure A to 

this affidavit. 

That as far as the 

observations made in 

paragraph 7 of the 

Supplementary Report are 

concerned the Petitioner 

Future Group with Amazon or companies undertake that 

Reliance Group are not connected the on-gmng proceedings / 

with any of the Transferor Company litigations between Future 

i.e. Future consumer products Limited group, and reliance group or 

or any of the companies in the amazon does not have any 

present Scheme. An undertaking in connection with the present 

the farm of affidavit duly notarized petition 

may also be given that in the event if C.P(CAA)/49/MB/2021 in 

it is discovered that the pending C.A(CAA)/1097 /MB/2021 

litigations are related to the proposed filed before the Hon'ble NCLT, 

Scheme of Arrangement or the related Mumbai Bench specifically 

parties in the proposed Scheme at a Future Consumer Products 

later stage the Central Government Limited or with any other 

will be at the liberty to take Transferor Companies. 

appropriate action under the provision 

of the Companies Act, 2013 including 
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I action under fraud. 

11. The Official Liquidator has filed his report on 3rd June, 2021, inter 

alia stating therein that the affairs of the Transferor Companies 

have been conducted in a proper manner and the Scheme is not 

prejudicial to the interest of public and the Shareholders of the 

Transferor Companies. Accordingly, the Transferor Companies may 

be ordered to be dissolved without winding up. 

12. Pursuant to the order dated 18th day of December 2020 passed by 

this Tribunal in C.A. (CAA) No. 1097 of 2020, all the Equity 

shareholders of the Petitioner Companies have given their consent 

in. writing to the proposed Scheme. Additionally, the Preference 

shareholders of the Fourth Petitioner Company have given their 

consent in writing to the proposed Scheme. In view of the consent 

affidavits filed by all the Equity Shareholders of all the Petitioner 

Companies and Preference Shareholders of the Fourth Petitioner 

Company, the meetings of the Equity Shareholders and Preference 

Shareholders of the respective Petitioner Companies, for the 

purpose of considering and, if thought fit, approving the proposed 

Scheme with or without modification(s) were dispensed with. 

13. Pursuant to the order dated 18th December 2020 passed by this 

Tribunal in C.A. (CAA) No. 1097 of 2020 the meetings of the 

Secured was not required to be conveyed as there were no secured 

creditors in the Petitioner Companies and the meeting of 

Unsecured Creditors of the Petitioner Companies were dispensed 

with upon consent received from more than 90% of the unsecured 

creditors of the respective Petitioner Companies. 

14. The Counsel for the Petitioner Companies further state that as per 

the direction of the Tribunal in C.P. (CAA) No. 49 of 2021, the 

Petitioner Companies had published notices in 
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"Financial Express" in English and "Loksatta" in Marathi and no 

objection were received by the Petitioner Companies pursuant to 

the same. 

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

reasonable and is not in violation of any provisions of law and is 

not contrary to public policy. Since all the requisite statutory 

compliances have been fulfilled, Company Petition bearing C.P. 

(CAA) No.49 of 2021 filed by the Petitioner Companies are made 

absolute in terms of prayers clause of the said Company Scheme 

Petition. Hence ordered. 

ORDER 

a. The said Composite Scheme of Arrangement is hereby sanctioned and 

declared the same to be binding on the all five ("Transferor Companies") 

and ("Transferee Company") and their respective shareholders. 

b. All the assets and liabilities including taxes and charges, if any and 

duties of the Transferor Companies, shall pursuant to section 232 of 

the Companies Act, 2013, be transferred to and become the liabilities 

and duties of the Transferee Company. 

c. Al the Transferor Companies to be dissolved without winding up. 

d. The Petitioner Companies are directed to file a certified copy of this 

order along with a copy of the Scheme with the concerned Registrar of 

Companies, electronically, along with e-Form INC-28 in addition to 

physical copy, within 30 days from the date of receipt of order, duly 

certified by the Joint/ Deputy/ Assistant Registrar, as the case may be, 

of this Tribunal. 

e. The Petitioner Companies to lodge a certified copy of this order and the 

Scheme duly authenticated by the Joint/ Deputy/ Assistant Registrar, 

as the case may be, of this Tribunal, with the concerned 

Superintendent of Stamps, for the purpose of adjudic@.:en.~ . stamp f@ff}~:;;:~~ 
H ~i.: Pag~j~ of 20{2 If 
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duty payable, if any, on the same within 60 days from the date of 

receipt of the order. 

f. All concerned regulatory authorities to act on a copy of this Order duly 

certified by the Registry of this Tribunal, along with a copy of the 

Scheme. 

g. The appointed date of the Scheme is fixed as 1st August, 2020. 

16. Ordered Accordingly. CP (CAA) No. 49 of 2021 is Allowed and disposed-off. 

Files to be consigned to Records. 

Sd/-
CHANDRA BHAN SINGH 
MEMBER (TECHNICAL) 

(ertified True Copy=~-~-----~ 
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Sd/-
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This Compdsite·Scheme of Arra~geme-nt (the.''Sche~e") is presented under. 
. . . . .. ' .. ·.. . ·. 

. . 

Sectior.is 230 to 232 re.ad with Section _66, and other applicable provisions of 

tlie· · Companies Act,. 2013. (indu'.ding any. statutory· modification cir re­

enactment o·r ai:nendmemt • thereof) for ·m.erger of !A.FFLUES'\tCE-. FOOD 

. PROCESSORS .. -PRIVATE. LIMITED' . (herein.after referred to . as 'First 

Transferor Company')· and 'AVANTE SNACK FOODS· PRIVATE LIMITEDr­

(hereinafter referred·-to''_as 'Second Tr~nsferor Company) and 'FCEL.fOOD ·: · · 

PROC:ESSC?RS·-:LIMIT~D1---(~ereinafter -referred to-· 9s 'Third Transferor·_ 

· Company1) .. and 'FUTU_RE: CONS,UMER.-··flRODUCTS lIMITED1 (he·reiriafter 

referred to as 'Fourth Transferor f::ompany1
) and. '<;ENOA RICE MIL~S 

PRIVATE·LIMITEt>! (hereinafter referred to as 'Fifth.Transferor Company1
). 

. . . . . ' . . 

with··.'FCL. TRADE'(EST PRIVATE LIMITED1
. (hereinafter r~_fer~ed·. to as 

'Transferee Company'); arid ·reducing the paid up preference share:capital·-o"f 

Future Consume·r Produc~s Limited; and for . matters consequential, 

supplemental ·and/or otherwise integrally ·connected· tlJerewith. The· First, ·. . . . .. 

Second, Third,· Fourth· and ·Fifth· Transferor Companies together .collectively• . . . . . . . . ' 

-·- · a~e. referred to as Tr?tri:sf~ror Companie~: 

. (A) .·DESCRIPTIO~- OF.COMPANIE$ • 
. .. 

. (i) AFFL,UENCE FOOD PROCESSORS PRIVATE LIMITED 

. (hereinafter· referre_d to as ''First Transferor C:ompany"··or "AFPL") 
. . . . . . 

-bec1ring -. CIN · U15138MH2017PTC342~0~ is a Private Limited . 

Company incorporated under the · pr:ovisions of Companies Act 

2013, on 9th· Day_ of August, _2017 under th_e na·m 

'Affluence Food Processors· Private- Umited1
• The r Nc-s-.q 

. . . ·. . . rh ""\"\ 
. . . '- 1/f.h -.. 

th~ Company is situate~ at·Knowle~ge House, c·N.t~#,1,i,,ff·_ ··\ 
. . . . ';I o, At 11111,, ) 

· . Jog~shwari .Vil<hroli Link Road, Jogeshwari (East ~ai'~4;Q.ifOh!.-P.::1~,►; 
. . r. ~ . . . . . inrr"-'1'1•:n ~ . . •• ''{1 .. l_,{~;{' ~ J 

AFPL is engag_ed in the busin_ess o.f manufJ · · ·· 

distribution of Maida, A~; and· ·other_ f 
· wheat . 

. I,.: 

... . :.~; 
'f'1•· 

A/,====~~·1, ·_it~f~ 
·: . ... 

'{t- ~ 
:~ 

~ • • r-H.d~t#'·Q, 
a 

. ·cu-
.c 
.< .,,_ 

. !---, 

. ~'o. . . . · .. 
· //j EfE:~CY- . . 

., ~_:__._·. 

.: . 
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(ii) AVANTE:. SNACK. FQoos· PRIVATE LIMI:-J"ED (hereinafter 

-referred to as "Secono. T_ransferor Company(/ 9r "AS FPL'.') bearing 

CIN · U15109MH2015PlC265479,:: is · a Private· L1mi_ted Company. 

· incorporatE:d·1,fr1der the provisions of·companies Act, 2013 on 12th 
. . : 

Day of J~ne; 2015 -under the narrie and style. o·f.'Sujay Mercantile_ 

Private Uijlit_ed' •. Subseque·ntly it changed· its · nam~ · to 'Avante 

·. Snack Foods Private · Limited' and ·. a·•. fresh certificate ·of· 

·. incorporati_pn con~equent upon change of na_me was issued· by the · 

Registrar of Companies1 Mumbai on 23rcl"day ofAugt.ist, 2016. The 

. registered· office-of ASFPL is situated at ~nowl~dge Haus~, .Shyam 

Nagar · off Jogesh_wari Vikhroli_ Link Road 1 Jogeshwari _(East) 

Mumbair M_aharashtra1 India 40006_0. ASFPL _.is e~gaged iri the·. 

business. of _manufacturing, processing and distribution of snack­

foods s_uch. as . fried chip~· of va.rious . fruits and vegetables. · 

Dehydrated: fruits and vegetables· snafks and: other food products, 
. . . . . ..· 

_(iii) FCEL ·FOOD PROCESSORS LIMITE_o· (here_inafter referred to as 

"Third · . Transfe_ror Co_mpany11
• or "FFPL'~) · bearing CIN · · 

_ U1510_0M,H2008PLC187450, • · is a Public Limited Company 

incorporated un~er the .provisions. of Companies Act, 195_6 on- 13th 

Day of October, 2008 unqer the nanie and st_yle of 'ACK Film & 'Tv · 

. Entertain~e.nt · ·Private Limited' -and· subsequently. the name. was. 

changed to 'ACK Edutainment ·Pri\ra_te ._Limited1 _·and fresh certificate 

of incorporation ···consequent ·to' chang·e of name was issued ·by· 
. . . . . . .. · .. . . . 

Registrar of Company Mumbai o_n. l.6th February,2011. -Thereafter,·· 

· 'ACK Edutainment Private Limited' was· converte 

limited con:ipany and name was 

Limited' and·fresh certificate of i 

of narrie on .e<:mvei-sion to publi 
. . .. . · .. : . . . . . 

of Companies, · Mumbai ' on· 

586 
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·-·--.-1 

. BENC"IA .· . 
. . 



I. 
I 
' 

.655 

<::hangE=d it!:i name ·to 'Fc;EL Food Processors Limited1 and a f~esh · 

certificate of )nccirpoi-ation consequent ·upon change of name was . 

·i:5sued by· the: R.,egistrar. of Com·panies; Mumbai on . 16th day of 

-May ;2016. Th 1: registere«;l off!ce of FFPL is ~itliated at Knowlec;lge 
. . . 

House, Shyam Nagar off Jogeshwari_ Vikhroli Unk.·Road, Jogeshwari 

{I;ast) Mumbai> Maharashtra, ~ndia 400060: fFP_L is currently not 

· -e_ng_aged in any bu~iness ai;:tivity •. 

· (iv) . ·FUTURE CONSUMER PRODUCTS LIMITl:D · (hereinpfter ·refe~~ec;I 
'. 

· to · as ''Fourth Transferor Company" __ or ~'FCPL") bearing CI_N . 

U51900_MH2007PLC174027, is a. Public .· Limited Corn_pany 

incorporated und~r the pro_~ision.s of.Companies-Act, 1956 on 11th 

D~y of. Septemb~r, ·2007 .under the name and· style of 'Future . : 

Consumer Products · Limited'. The registered office of FCPL is 

. __ sitl:l~ted at K_nowlecig¢ _House, Shyam Nagar ·off Jogeshw.ari Vikhroli .. 

··unk Road, Jogeshwari (East) Mumbai; ·Maharashtra, India 40-0060. 

: FCPL is curr(:n~_ly ~ngag~~-in:business of consumer products. · 

(v) · _Gi;:NOA RICE MI~LS 'PRIVATE LIMITED (hereinafter referred to·_ · 

as \\Fifth . Transferor Compan}'11 
.. or \\GR,MPL11

) bearfng. CIN . · 

U15fOOMH2015PTC264954, is ·a Private: Limited. ·company 

incot'porated under the provisions· of Companies Act;·201~ on 27 th 

.Day ·of; May, 2015 ·under the. name· and sty1~- of 'Malti Trading· 

. Private Limited':. Subseq_ueritly. it. ctianged .. its ·name to: 'Genoa 

Rice ·. Mills· Private . Limited' -and a fresh certificate . of 
. . 

. . . . 

incorporation consequent upon change of ni:lme was is="'4"'.., 

registered office of GRMPL is 

Nagar off Jogeshwari' 
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Mumbai; Maharashtra,· India 400060. GRMPL is engaged ·in the 

business ·of proc~~sing bf rice through rice mills . 

. I 
• . • . j • • • 

·fCLTRADEVEST·PRIVATE qMITED (-hereinafter referred to as· 
. . . . . . . :· .. . 

·"Transferee. Company" · "FTPL~') . bearing CIN · 

U15549MH2_018PTC318714,· Private . Limited Company 

incorporc1ted: tinder the provisions of Companies Act, 2013 on 24th . 

·Day . of. December, 2018 un_der the name- ·and ·style of· 'FCL . 

Tradevest Private 1:-imitedr. The registered office'. of FTP_L is 

situ.at~d at 5th: Fir- SOBO Central Mall pt Madan -Mohan Malviya 

Marg· Cross· ·Road Haji Ali, Tardeo· Mumbai Maharashtra 400034 
. . . . . . . 

India.· FTPL is engaged in the .business of sourcing,· i:nanuf~cturing, 
. . 

·- trading and distribution of fast-moving cor:isumer goods, Food. and-

. · Proc~ssed Food Products. · 

(B) . RATIONALE AND -PURPOSE OF THE SCHEME 

. ·(ii) 

. . (iii) 

· The merger of the Tran~feror Companies with. the Transferee . . . . . . 

Comp.any wHI. remove in~fficiencies and combine simllc1r business 

interest into_ one corporate entity, resulting in opera_tional 

. ~ynergies, ·.s_i~-plification,·tstrna .. mli~ing . and C optimizOtion of the 

. group structure and efficie t administration; 
. . . . 

. . . . . . . . . 

• Ac~_ieving . oper.ational _. ahld manage_ment . efficiency by . way of 

co_nsolidation of businesse~; 
i 

Tt,ie Fourth Transferor Cor;np9ny had iss1J_ed. preference shares :in 
. . : . . . . 

·th·e year ·2018, with red~mptio~- being du~ in two years .. The .·. ' .. ~=~..._ 
cpmpany consi_stently. has! been ·incurring· losses· the .... ""' 

. r~ -~~-
.the· redemption bleak. In ;this ·regards, the redu_cti ~11!',f&., ~- . \ · 

-~fi~ml'11t1~pt, J · 1 

preference .share capital-again? ------------ · · t °i1f{;, ... J;,;. 1ft) 
4t1i1 . . :,.r . . . . 

. . 

. loss account/ any other ace_ 

- in reductio:n of the ~ccuniul 

and liabilities at thefr· ·real va 

. -~~,,,__-

of Ar 

ec 
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(iv} Post · the merger. · of . Tr~nsferor- Companies with·· Transferee 

Company, Transferor c;::ompani_es · shalr · . stand dissolved. 
. . . 

Consequentl.Yr.i · th_~re would· be· lesser regulatory and · leg~I 

compliance_·· obligations . including accounting, reporting __ 

req·uirements, · statutory requir~ments, tax. filings, company· law· . . . . 

· : requirements, etc. and therefore reduction in administrative cost$;·. 

· I.n view ·of the aforesaidr the'. Bo?ird of Directors -of the Transferor Companies· 

· a.s well_ as the Board . of . Dir~ctors of :the Transferee Company have 

. considered· and propose~ the Merger· between· the Transferor Companies 
. . . . 

with the .transferee· Company. 
.. . ·. . .. 

For sake ofconv~nience this·Scheme·is divided•·into following par~s: 

Part B-

Part C · 

· Part·D 

· Part E. 

- · Dealing with definitions and share capital; 

Dealing with· Capital reduction of Future 
' ·. 

Consumer· Prod Jets Umi.tep 

D.E?aling with Merger by absoi:-ption of 

. Transferor:_.· Companies with · Transferee 

Company 

- Dealing with general terms ,arid- contjitions 

- Dealing with OtlierTerrris & Condition_,·s~=~ 

Composite Schemt;i of Arrangement 

.. 589 
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· PARTA-· 

DEFINITIONS AND SHARE CAPITAL . 

1. DEFINITIONS 

1.1. In this-Scheme,. unless. rep:u_gnant to. or !nconsiste.nt with the subject . : 

or conte:x:t thereof, th1= following expressions sliaff have the following 

mecmJngs:. 

i. Li. "Actrr: or "the Ace' m.ean_s the Companies·. Act, 2013 (including 

any. statutory modifications and re-enactments the,r:eof) as in 

::force from·time-to tim~.-

1. i.2. "Ap_pointed . Date": m¢ans , 1·st day of August, 2020· for the 

· p·urposes of Section 232(6) of the Companies Act, 20i3 . 
. ·. ·. . 

1.1_.3.· ~'AFPL" or· "First -Tr.an~feror. C:o.mpany." :means Affluence 

. Food · Processors Private · · Limited· bearing CIN 

. U15138MH2017PTC342503.;. 

1.1,4. "ASFPL" or "!:iecond · Transferor ~ompii"ny" means Avante· • 

Snack,· Foods· .. P.rivate ···Limited . bearing CIN-

U151D0MH2015PTC265479 ;: 

:1..1.5. "FFPL" o_r ''Third Transferor Compa1_1y" _means FCEL Food 
. . ·. . . . . . . 

Processors Limited ·bear_ing 'cIN U15100MH2008PLC1S7450; 

· 1.1.6. "FCPL" · or "Fourth Transferor -Company" m · 

Consumer ·Pro9uc_ts · . .:_ Li°mited bea· 

.590 .. 

U51900MH2007PLC174027;.. · \l . · 

:1.1.?."GRMPL"·or "Fifth Transferor qornpany'~ mea 
. . . . . 

Mills Private Li_m:ited bearing CIN U:!.5100MH2015PT · 

Private Limited :bearing ·c;:rN· U15549MH2018PTC3187 

1.1.9,'"Board of ·'Directors1
' or "'Board" means thE;! . . .•• . .. 

· ·Directors of the Trai:isferor Companies= ·or 

Companyj: as. th~ case may ·be,. ·and. ·shall 

-. coristitu.te·d Commit~ee thereof;' 



· 1.1.10; "Effective Oat~? means the date on which the certified./ 
. . . . 

· authenti~?Jteo copies :of the. order of the National Company .Law· .. 

·-Tribunal_ at Mumbai -·sanctioning .t_he Scheme are· filed wit~ the 

.. Registrar of Cof)lpanies, Mahar.asbtra, Mumbai. by: the . 

· Transferor Compariies,and the Transferee Company; 
. . . . . . - . . 

.1.1.11.:•'Recoi-d Date'-nieans tbe._date-to:b~ fixed by the. Board of 

· D{re_ctors or a . committeejperson thereof -bf the. Transferee 

. Company_,. before or on ·or· after the Ery:et:tive Date, ·for the_ . · . 

purpose!:; pf _determining . .- the members of -the. Transferor 

Co111panies. to wtiom ·the· ·equity· sh.are~: will ·be ·a116tted · 'in 

accordarice vv_ith · Clause ,8 of the. Scheme. 

i·.L12. "Go~ernmental. Auth_oritv," ~eans ahy applicabfe Central, . 

State or -local .:Government, legislative body,_ regulatory .or . . . . . . 

. . 
i)dministrative .authority,· agency ,or commission. or any. court, · 

... tribunal~ boar.d, bureau :or•instru_mentality. thereof or·a_rbltration . . .· .': : .·. . . . . 

·. o·r ~rbitral body_having-jurisdiction; 

1,1.13, "Natio':1c1I . Company.-· Law Tribunal". -means the · Mumbai 

.. B~nch of National Company L1:1w. Tribunal ·of -.ju·oicature . at . 

· Mumbai i.n Maharashtra.· 

1.1.-14. "Scheme" or· ·"th_e Scheme11 or "this Scheme" or 

"Scheme of· Merger11 
· means_ _this Composite Scheme of · 

Arrangement in :its pres1::nt ·form . or with any . 

ma_c!~ under Clause· 1~ of this Scheme or -any 

approved or, directed. by" the Nationai ~om'pany La 

any other competent.authorit_y; · · 

1.1.15. "U11dertaldng" means .. and includes ... 

undertaking -/ business o'r. Transferor. Com r . ,;i Cia· .g,oin'9\. _ 

~ie~ia{~/ftg~}..1 · 
l . V0tV;r 80J.r· )_ . 

. I.. . J,111 .. )_ . ..... . 

concern,:· bei~g · carried on by "Transferor: C 

· (a), All the assets and properti.es, _ 

591. 
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i~movable, real or personal~· in possession or reversion, 

corporeal or incorporeal, tangible or intangible, present or 

co,ntingent. and .Jncludirig but not ·.limited to land ·and 
. . . . . 

buildipg, . ·aU . fixed .and· movable- plant and machinery, 

.vehicles, fixed : ass.ets,· ·w~rk in progress, current assets, 
~ . . . 

· inv~stments, reserve~, · . provisions, funds, lice,nses, ·. · 

registratioqs, f!lember-ship of profess;ional .associations, 

· other · assocja~ions and clubs, certificates, permissions1. · . 

consentsr approvals from stater central, municipal or any 

other authority for · the ti_me b1;1ing in forcer concessions 

{including · but. not · limited to income:tax~ . excise · dutyr 

· service tc:ix·or·customsr .and·other·incentives of any.':nature 

. whatSOE)Ver)r remissions, remedies/ subsidies, gucjranteE)s, 

bondsr. copyright~r · patents, trade names, trade-marks ·and 

· .. other' rig~ts and ··. licenses including. any· applications in · 

resp.ect th~reof, tenancy rights,_ leasehold .rights, premises, 

· own!:lrship flats, hire pun;:hase1 • lending arrangenients1 

benefits· of securi.ty · arrangements, -· s~curity .· contracts, .' . 

· computers, insurance · policies, . office equip men~, 

telephones, telexes, facsimile· connections,. comm·unication 
. . . ' 

facilities,. equipment and. installations and · · utilities, 

·electricity, water and other ser.vicf:l .connections, con 
.. 

. . 
.deeds, instruments, . agreements and arr_ 

powers, authorities~ permits,.· registrations i Ii 

including pr;rtaining to expatriates, ·allo.tmepts 
~~~~ 

liberties/ ~dvant.ages,- easements an·d ·al · 

interest, . goodwfll; · benefit and · ad· eri depos 
( llfl. CA l. 

reserves, :pr.elimipary expenses,: benefit o err~~g.iPll'IJ, 
. ' . ( ·. ,i/l_f.1 .O,: ,f; 

expenditure, provision,s, ·advances, . rece \. · '. t'~~,,. . 

funds,· cash, -b-ank balances,. accounts·.·. 
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benefits of all ?)greements, subsidies, ·gra_hts, incentives, tax. · 

cr~dits (including but not limited to .. credits in i:-espec;t of 

income-tax, n,inimum. altern~te t~x -Le._ ta_x on book profits; 

fringe benefit tax, yalue added tax, sales tax, 'service tax, 

etc.), tax benefits, b_ook ·losses. (including ·refunds), tax 
. . .. . . . 

losses·> (unabsorbed allowances), and. other claims· and 

p_owers; ·all bo_oks of· accounts, documents. and records.· of ·· 

whatsoever 11ature· and where so ever.situated belonging to ·. 

or in the possession of or. granted in favour ofor·e11j_o.yed by 

the Transferor Compa~ies, a~ ·l?n. the ·date -immediately 

·preceding the Appqinted Date; . 

. (p) All. the debts,· pr_es.ent · and · future liabilities, payables, 
. . . 

· contingent liabilities~·. duties and obligations (-including· 
. . 

dutiest. rights/- obligations und_er any agreement, contrac_ts, 

applications, lett~rs o{ i_nte~t or any- other· colitra.cts) ·as-on-­

the date immediately preceding the Appointed. Date;. and .... 
. . 

(c} All. employees, on the· payrQlls of the Transferor Companies 

on. the dosing -hours of the. date immediately preceding the 

Effective Date. -· 

-It :is intended that the definition· of Unqertaking · under this 

clause· would. enable the transfer of all. property,~~~ .... 

-: rights, duties, employees and liabilities 
. . 

Companies into . Transferee Company. purs ·. · · 
• • • • • • I 

' Scheme:. · · · ·. •. · ·· \ 
. . . . . . -

The.expressions which ·are used·in this Scheme and n_ot 

Scht:ime shall, unl~ss repugnant or contrary to the context or Jl'I...,____.. 
. . . .. . . . . ..· 

hereof,. have the same ·meanings_ ascribe·d ·to them .under· 

other qpplicabl_e laws, rules, reguli;!tions, bye-laws;· as t 

d ""I . J; . "I 
r ''l. C . ) 

~e fu~f 011~& . ) 
. ( ,11011){0._.rf(}J.~ff. J 

I .._,;.,r, U 
' ' .. ~-'If/_ . .) 
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2. . · DATE OF TAKING EfFECT 

The · Scheme set out he.rein in 'its present form or with any 

_modification(s) :appro_ved · ·or imposed or· directed by the National 

Company Law .Tribunal under Clause. 18 of. the ·scheme· shall b~ 

effective from the Appointed, Oat~ but shall. become operative from 

· the Effective. Date •. 

3. · ~H.l;\RE CAPITAL 

3.1. . The Share· Capital structure of Affluence· Food .Processors Private·-. 

Limited as per the_ latest audited :ac~ou_nts for "the year ended ·as ~n 
. . 

_31st March, ~020 is as ~nd~r: · . 

. Autnorized 

20,00,000 Equity shares of .Rs.10/- ·each· 
. . . . . .' . \. 

Totat·· .2,00,00,0001-

.Issued, Subscril;led and· Pai_d"".up · 
. . . . . . . . . 

1,51,00,000/- . 

. Total 1,51,00,Q0O/ ':'" . -· 

.. Subsequent to 31st March" 2020, there ·has b~en no·· change in the 

Authorized, Issued, Subscri_bed and Paid up Shc!re Capital of Affluence 

Food Processors Private Limited. 

3.2. . The· Share _Capit:91" structlire of ~vante _·Snack Fo 

Limited a$ per the latest audited accounts for tlie year!. 
. ·. . \ 

. . . . . . . \\ 
: 3-ist March, 2020 is as under: · · . '-: 

::;~~~i.;~ii~::;,~:~~i:i:i.;~~;{';i ;:~ml~~~~ 

~0;_10,000:Equity shares of Rs. 10/- each . 
. . . . . . ~ 

Total 

Issued, Subscribed and Paid;..l.ip · . . . . . . . 

9,-20;000 Equity shares. of_Rs:· 10/~ ea·ch 

.Total" 

594. 
·, . 

I 
! . 

,···1 
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Subsequent to 31st March 2020, ·there. has been no change in the . 

Authorized, Issued, $ubs~riped. and Paid up Share Capital of Avante 
. . . . . . . 

· Snack.Foods Private Limited. 

3.3. The Sh~re Capital structure of FCEL. Food. Processors Limited as 

-- per the latest aud_ited _accounts for the year eMded as ori -31st M"c!rch~: 

·2020 is as ·under:· '. 

. 1jeariticu1tfos' 
:·f;;1}:;~.:;:1~·:.t-!:~rt1..f:;'i':l}fi1::.-

. Author.ized .. 

S:0;0.0,000 Equity shares of R~. 10/-: each - 5,00,00,000/--

.Total. s;01;1roo,0001:-· 

Issued,. Subscribe~ ·and· Paid-up 

·. 50,00,000 Equity shares of Rs. -10/- each paid 
. - . .. 

.. 14,00,000/~ 

_·.· Total· ~4100,000/-

Subsequent to 31st March io;w, there has been· no change in the 

Authorized, Issue9,_· Supscribed · and Paid up Share Capital of FCEL. · -

.Food;Processors·Limited; 

3.4. The Share_ Capital structure of ·Future Consumer· Products Limitecf 

as pe·r. the· latest audit~d accounts :'fat the year ended as on 31st . 
~ . . . - . . 

. . . . . 

March, ~020 is ·as under: _ 

·Authorized 
· -- ·. ·:1r~g2n~~?~r.~r.~,0~f;~~~;'~~i~~~: ~~~-~~~.~'~:;_i;~~!-~~,--~:,, __ :,~~=/·,:-~ 

------
80,00,000 l::quity shares of Rs. 10/- each . 8,00,00;ooo 

2,00,0_00 Prefer~nce shares of Rs.100/;., e_ach 2,.Qd,_oo,ooo 

.Total _· 

Issued, Subscribed.· and Paid'.'up 

10,90~000 Eq':Jity sha.res of ~s. 10/- each. __ 1,od, 

1,4S:;000°1:'refe~ence shares of ~s.100/,.; _each 1,4 
Total· 

. j 

·t 

; . 
. i-. 
I 

. !· 

. . . 
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Subseque_nt ta 3pt -March 2020; there has been no. cllange in the 

Issued, Subscribed and_· Paid . up ·Share Capital of Future ·consumer 

Products,·Limited. . 

· 3.5 •. TheS.hare Capital s_tructu~e of Genoa Rice ·Mills-Private Limited as· 

per the·-latest audited accounts.for the year ended as on 31st Marcl11 

2020· is as. under: 

)\.uthorized 

5110·0,ooo Equity- 5.hares of Rs. 10/"'. _eac;:h s,10,oq;ooo/-

·Total s,10~00,000/-

· ·1ssued, _Subscribed·a_nd P_aid-up·· 

25,00,000 Equity shares of Rs. 10/- each 2,so;oo,0001- · . 
Total . 2,so,00,000/-:- · 

·. Subsequent to 31st March 202.0, then::: has been no chan~e in the ·. 

Auth9rized, Issl!ed, · Subscrib:ed_. and, Paid up Share Capita_r.·of C¥enoa 

· · P.ice· Mills: Private Limited.· · · 

3.6. .The Authorisecl . Share. _Capi_ta·1 structure of FCL ·Tradevest Pr:ivate 

Limited· as per the late~t • audited·- balance· sheet -as □-n: 31st March, 

2,020 l~ :as: under: 

: Authorized 

23,00,00,000 EqLJity sha_res·ofRs. 10/- each. .. · . . . - . 
2,30,00,0_ 

Tatar 2,30,00, 

Is~ued, subscribed and fully paid up · • . . ' 

i 
! 
! 

· -12,76,86,0_00 Equity shares of Rs_;10/:- ea.ch 

Total 

1,27,61;;!, -: . 

·1,27,.6 

·. Subse_quent- ta 3pt March; 2020, • there has been . 

Auth~rized, ·rs_slied, Subscril;led. and Paid- ·up Share 

.Tradevest Private :Limited.· . . .• 

. . . ........ ·-
.,c,;· . ~~~~~~ \; 

. "'"' ,. . I 
.., . . 2 ~ -I . . :g .· ' . , ' .. 

·· · t. ii: : . J.f )l_'1 
· 

. . (l . 
· · .!,=...::-•· · ~i!-?7D10 ·. . • . ',,,j:f 

__ n~,~··::• 
,. . ·: J ·. ·: 
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PARTB 

··cAPITALREDl.fcTION oFFUTURE:coNSUMER PRODUCTS LIMITED 

·capitai Reduction of Future Consum.er Prod,ucts 1jmitec{ sh~II b.e in:·the .. 
. . . . . . . ' . . . . . . 

4. CAPITAL- REDUCTION · OF· PREFERENC:E SHARE: CAPITAL AND 

· ADJUSTMENT· OF DEBIT BALANCE IN·. THE. ·PRO.FIT AND LOSS· . . . . . . . . . 

· ·AccoUNTI ANYOTHERACCOUNTAS PERM·ISSIBLE.BY LAW : · · 
. . . . . . . . . . . . •. . 

4.1 on Part B. of the Scheme. becoming effectiv_e and with effect from the· . . .. 

Appointed. Date, ·the_ paid. up preference share capital of Future 

Ct;msumer-. ·Products L_jmited · will stand· r(;ldu·cej:I,, extinguished . ancl 
. . 

_ cancelledwithoUt any further act, .instrument 0rdeed .. 

4:2 . : ·upon.'- the ·scheme. becoming · effective ~nd · :after obtaining. tl')e 

necessary approvals,· conients, permissions· etc, the entire issued, .. . -. . . .· 
. . . . . .· . 

· paid up an~_·sLibscribeid Preference· Share ·capital.of Future Consu_mer·· · 

Products limited·. will be reduc~d and adjusted_. against the debit 
. . . ·. . ' 

· balance . in · the · profit. . and loss. a~count/any other. · account as-
.... 

permissible by law, amounting to Rs. 1·,45,00,000/- (Rupees ··one 

. 6ore ·Forty Five La~hs only)·-di~ided into 1,_45,000, 2% cumulative 

_.redeemable preference- shares· of Rs. 100;~ (One Hundred) each, of . . . . ._ . . . . 

Future Consumer Products· Limited. 

·4.3 · .The ·redu~tion of-the:· entire i~sued, pc:iid up and subscribed. Prefere . · .. 
. . . . . . . . . 1~ ,, <·. . 

. Share Capital of ,Future Consumer Products Umited shall · ·· ·· 
. . . . . . . . . . . 

as an integral part of this Scheme itself without having t . e-z · 
. . . : ·_ . ; . . . . . ·. . . . . . ~? '0.~CJ 

pro.c~ss under Section 66. of the_Act separately_ and. the . ._. 

Hon'ble National Conipahy Law Tribunal, sanctioning the · 
. . . . 

bi ·deemed · to: be and.: Ord(=r undei Section 6·~. of. . . r .·. 

' .... 

. . . . . . ·r ... 
p~rpose of confirming the red.uction. ·. · : ( -~: C//01111;1-, \ .. 

( ;f, No , . 11:4Rr ) · 
4.4 The red.uction ·would· riot · involv~ dimin.ution of. :liabili --ces\U$'Q~14oli?.rJ'_ j · '. 

unpaid share capital. No prejudice wiH be. caused_ to 

creditors . of Future Consumer Products_ · Limitt;!d 
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· reduction, 

4.5 Upon:· cancellat.ion. of the shares as provided in· Clause 4.1, Future 

Consumer Products Umi.ted ·sha.11 debit its ·~hare capital account in_.the 

books of· accou11t with th'e::aggregate fac·e valµe of shares ·that·.are: 

cancelled pursuantt.o'Clause4.1 · 

· 4.6 Upon .the Scheme becorning effective, all·.·relev1;mt Accounting ·Policies 

and Accounting Standarcl as regards to accounting for the :reduction of. 

--share. capltal shall ··b.e in. accorda.nce with ·the applica.ble. Accounti~g . 

/. Standards. · · 

PARTC 

MERGER OF THE. TRANSFEROR COMPANIES W:ITH··THE TRANSFEREE 

·COMPANY. 

. . Merger: of Transferor Companies with Tra·nsferee· Compqny as. a going. . . . . . . . ' . . . 

· cori.cern :sha U be· in the. followi°ng mann·er: 

s. . COMPLIANCE WITH TAX LAWS . 
. . . . 

Imme:diately upon P~rt B of. this Composite .Scheme of Arrangement 

becomir:ig effective and. implem~ntation thereof and with· effect from 

the: Appointed Date and subject .to p·rovisions of this Compo.site 

Scheme of .Arrangernent ·and pursuant to Section 230 to 232 of the 

Act an.d· in accordance with Section 2(1B) of the I11come'."tax Act, 1961 

and ·.other relevant provisions of the Income"'.tax .Act, i961 i · : · * · . · :· 
. . . . . . . . . . . . .· ~· ?; p til' .. 

. merg.er, · all the assets, Habiliti~s, contracts, arranij.emen ·!>i ~{.·A 0 ... : 
. ·. . . . . . . . . . . ;I.C°J 'i:S.Z 

proceedings, employees ·etc. of the Transferor Companies,. ~!We \n·~~ . . . . . . . . . . . ~"1\ R;._t-". ...... I fi\ 

.Appointed ·date shall be deemed .to b~ transferrE::'ld and vested w-· -~ 

. Tran·sfer~e ·~ompany,·b·y·virt~e of op~rnti~n of law and in.the· 
. . . . 

. . . 

provided in this· Composite· Scheme.. · · · . · ; . 

5.2 .· This Scheme has.been drawn up to comply.with,the i 

:Merge~ as ~pecified under S~ction 26B} of th~ Inca.me-, ~~~~ I 
. : . . . . . ~'.°"..A1T'm~ i . 

and other releva.nt provisions o_r.·i:he ·rn.come~ta:x' Act, 

•· ;::..i ,I 

t.:.~•;!]J::·:·!··.· .. (' .. ·· . t] . ;~· 
.· .· l.::- ,,:/ 

, ' <P-,"t-i3 . . .,-51 
~ ~. ,:;r 
d P. ,,: ,~H •" . ·.•-:!~-:_.:,~ .. . 

·.·· · ... 
' 
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· .. mer£Jer ·as aforesaid. If any te·~ms or provisions· of the Scheme .are 

fou.nd or interpreted .to. be. inconsistent with th~: provisions: of the'. s~itj 

. section at a later date : including resulting · from a · retrospective 

. amer:idment of law br· .for· any:. other r~ason whatsoever, till the time. 

the Scheme be¢omes effective,. the· provisions of the said section of · 

the I~co.me-tax Act, :.1961 sti1:111 pr~vail and the Scheme shall ~tand 

modified to the extent determinecl n..ecessary to comply ·with Section 
. . 

2(1B) of the:Income-tax ·Act, 1961 and other relevant provisions of· 
. . -. . . . 

the Income-tax Act, 1961. .. · 

5.3. On ·or• ·after the Effective Date, the Transferor. Companies and· the 

Transferee .comp.any are .expr.essly .permitted to r:evise· .. theirfinari.cia1:·.· .. 

statements and. retums ·along with. prescribed forms, filing~ and 

annexure. under the Income-tax Act, 1961, (including for the purpose 
. . . . . . . . . 

5.,4 

of re-computing tax on• book .profits; and· claiming other.tax benefits),, 

serv.ic~ tax law, go.ads and.se;!rvice tax laws and either tax laws, a·nd to 
. . . 

daim refunds and/or credits· for.taxes paid, and to claim tax benefits, 
. . 

etc., and .for maUers incidental thereto,. if require~ to give eff~ct to 

the · provisions . of the Scheme .. f~om the Appointed Date: . Furthei-1 

Transferee Company· s.hall· .be enti.tled to· clqim •allowance;/ deductio~s 
. . . ; . . 

which oth~rwi~e .. ·would have been .allowable to Transfe_ror Compani~~ . 

· in accordance wi~h th~ ·applicable·tax laws: .. 

. : A!l. tax: ·ass·e$Sment :prqceiedings/ .appe,als of what$oeve~. nature by° or: . .. 

.. 599 

' . . ' . . . ' . . . . ~=~,._ 
· agai~st the· Transferor Companie~.· pending ·.and/or arising. at 

. . . 

Appointed: Date and relating to. the Transferor Companies sh 
.· . -~~~ 

i . 

. . . ,m~ 

continued and/or enforced until the Effective· Date as desired b /Ji .~ . /, 
, . . ~ ,l)\•o. • L1 {.,-.;; • } 

·Tr:an$feree Company. As and· .from the Effective ·oate, the .'I:~ .<1 
_.:::. .";;-<iy.1 

proceedi11gs shall be . contin·ued and enforced by -~ : · 

. Transferee Company .in the sa.me manner and to th 

would or might have been c.oritinued ~nd enforced 

Transferor Companies. 
~. 

- -~ 
"'',:., \ 
7) ~ 11 
Qj ' ,; 

~;: ·;1 · ,::- 1/ 
,d' 

. BENCH ~/ 
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Further, th~ aforementioned- ·proceedings shall· .. not abate. or be 

discontinued ~-~_r_be in. any ·way prejudicially affected by reason of the 

Me_rger of the Transferor_ Companies '-'Yith the Transferee Company ·or 

. ~nythin~· contained in the Scheme. 

.6.00 

· 5.5 Any ti3X ·liabillt1es under the Income-tax Act,· 1961; Wealth-tax Act, 

· 1957~ Goocls and Serv_ice Tax Laws, ·applicable State Value Added !ax 

·laws or other applicable' lawsi ·regulations ·dealirig with taxes/ duties/ · 
. . 

levies allocable or related to -~_he Transferor- ·companies to' the -extent 

not provided for or covered by ~ax. provision in tbe: accounts made as 

·-on. ~he· date immediat~ly .preceding the App~inted Date shall. be 
. . . ·. . . . . 

trans.fer.red to Tran_sferee Co~_pany. Any surplus J.n the provision for 

tax_ation / duties/ levi.es -account including adv_ance tax and tax· 

deducted at source . as on th~ date immediately pr~c;eding the 

Appointed Date will also be tran~ferred to the account of the · 

. Trr;in_sferee Company •.. 

5.6 Any refun~ (wh.e~her recorde_d in the books or not) ·under th_e Income.,. · 

t~~ Act, 1961,_\/\fealth-tax·Act, 1957, Customs Act 1962,· Goods and 

Servi~e. Tax Laws' or other appiicable: laws/ regulations ·dealing ~ith 

taxes/ duties/ levies· alloc·abl~ · or_- related to- the ,:-ransferor Companies 

5.7 

· and due to the Transferor Companies._ consequent to. the assessment 

made· on the·Transferor_ Companies .for which· no credit is taken-in the 

·accounts as on the· date immediately preceding _the Appointed Date .. . .. . •, .· . . . '•• .. _,-;:==~ .. 
stiall ·also belong to .and be received by the Transferee Com pan . 

. . . . . . . . . . . . 
. . . . . . 

All "ta~es/ credi~s including income-ta~, tax on bopk prCJ.fits,. 

. Minimu·rn ·A;ter_nate:Tax ·un·de~ secti~n _115JAA of the I -"""!~· ::C:~~ 

1961,. sale~ tax, excise duty, custom duty, servicer,.,,..,_,.._. 

· tax, etc. paid or payable by the Transferor Com 
( I, {]µ 

. . . . .'(, l? • i/0 
the operatio.ns and/ or ,the· profits of· the u tng '.

1
~1;ff6\ 

. . . . . . . ,. iul~~f.1f 
· Appointed Date; -shall ·be ·on account pf t~e Tran ~•~:f-.;,,r:.-r.=.Jj;.__ 

•. in so fa~ as· it. ;el~tes:to the.tax p~yme~t (inci"udi , ~~'><-~ 

_e. 

<,1.;·'%~ 
...-'\ A-, 
7J ~ ' 
ci r, 
t; ;f 

5.,: . /J 
t~ il 

. ,:1 . 
..,~"!· 

,, e.L\ .r/ 
., • .._.l. .,./,!'"' __ ;:::::;;-,-
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inco·me-tax, tax on book profits, sales- tax, excise duty, custom duty, 

·service· tax, value added· t~x, etc.) whether by_ way of deduction a:t­

sour:ce (accruing or· arising to thE: Transferor ·companies),. advance 

tax,. MAi·credit or otherwise, howsoever, by the Transferor Companies 

in respect of the profits o_r· actiyi_ties or·operation ·of the business after 

·-the .. Appointed · Date, · the same shall · be dee me~ to be · the 

.. -. corr<3sponding item ·paid by th1= Transferee -Company and shall,. in all- · 

proceedings, be dealt with accordingly. ·Further, any tax deducted· at 

so·urce by the . Transferor Cqmpanies/ Transferee Company· on 
.. - . . -. -

payables to Transferee · Compai:iy/ the Transfero_r Companies 

respectively. which· .has_· pe~n deemet;l not· to be ·accrued; shall be .. 

deemt;;d to. be payment: of .tax accruing or arising to .the Transferee . -

Company and shall, in all proceedi11gs,· l?e dealt ·with accordingly. 

S.8 Obligation for deduction· of tax. at source-.on any payment made'.by or . . . . . . . 

_to be ·made by th<3 Transfer?r Companies 4nder the Income-tax Act, 

1_961; Goods and -Service Tax !-aws, customs law· or other applicable·. 

·laws/ regulati~ns dealing ~it~ taxestduties./levies shall be mad!:) or 
I • ; 

deemed_ to have·· been· made and duly _co_inplied _with .by the -Transferee 

Company. 

. With~ut · prejudice .to the. _generality of the . above, all benefits, 

incentives, losses ·(including but not limited to book losses,· tax 

losses), l:!ook unabsorbed depreciation, tax unabsorbed depreciationt 

credits (including, without limitation. income tax, minim 
. . . . 

tax, tax deducted at . source, w·ealth tax, ·service · ta 

~entr~I sal'es. tax,: :applicable state. value add~d tax, 

drawback, etc.):to which.the Transferor c:;0mpanies are 

all compliai:,ces carried out by the Transferor 

applicable laws, shall· be . av9ilable to and ·Ve 

c~rried out by the Transferee 

intq effoct •.. 

.·.-.,-·--·-···· 

·i 
• I 

.. 
' 

' .. 
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6. .TRANSFER-ANP· .VESTING QF · THE T~NSFEROR COMPANIES 

INTO. -~RAN.SFEREE COMPANY 
I 

: Subje·ct t"o the ·provisions of this Scheme as specified herein and· with.·· .. . . . . . . .. 

effe~t from ·· the .. =Appointed Date,'. ~he: entire undertaking ·or. the · 

Transf~ror Companie? .. shall be .trans·ferred to ·and vested In or· be . 

_deemed·to betransferrecLto and :vest~d in t.he Tra~sferee Compa~y i~ · .• 

the :following IJlanne.r: 

-· . . . 

6.1.: Th!= Undertaking of. the .Transferor Corrrnanies comprising its business; 

all assets arid · lial;>ilitie~· of \,vhatsoever nature and. where-so-ever. · 
. \ . 

situated, shall, under·the provisions of Sections 230 to 232. ·and.· all 

·. other:applicable provisions,· if any; ofthe Act, without ~ny further act· 

or ·deed (save as· provided:_-in clauses 6.2, 6.3 and 6.4. below), be. 

tramiferred t.o and vested in· and/ or be deemed to be transferr.ecl to. 

and ·vested .in the Transferee Co.mpariy ·as. a .going co_ncern so ·as 
0

tO 

become as from the· Appointed Dc;1te the undertakin_g of_ the Tra!lsferee 

. Company and to vest i!l the Tra~sfe~ee .~ompa~y ali the· rights,· title, 

.· interest· or obligations of the ,!ransferor Companies ·therein; .. 

6.2". All the rriavabfe. assets of the Transferor Compc!nies, capable of 

· .passing:bY physical cl~liyery -or by endor.semenf anct·,delivery,shall. be· 

so t~~msferred to thetransf~r.ee.Company· and c!!=enied-t~ have. be.en .• 

. physically .handed. over by physical delivery or by endorsement. and 

delivery·, as the _. case . .may . be1 wit_haut. the· :need. to :execute · any 

·separate instrument; -to the Transferee·· Company to 

·ii,-tent th.at~h.e:· p~operty and benefit therein pa~se~ to 
. . . . . . . . . . . . ·:· ,- . ·. : . ·1 . . : 

Company with.effect from th'e Appointed Date_: 

· 6.3. ·. Ih respect ·Of _anY assets of the·.Transfer.or Compani 
. . . . . . . . - . ;--:::::=~':"" __ i 

those. mentioned in Sub Clause 6.2 above,. includin · 
. . 

deferred t~x··asset~ tax credit~ (including but not Ii 

respe~.t of income-tax, mi~imi.uii·alternate tax i.e. ta j.:o;i;~=~~ · 

. . 

. · : fr:inge benefit tax,· value added tax, sales tax·, s . . I 
/--; 
_.., I 
·;r, 

... ! 

cG . ') ·. 
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outstanding loans and advp;nces, if any~ recoverable in cash or kind or 
. . ·. ·_:.: . . .. . . . . . . ?. . :: . 

for:value to be r~ceived, ba~k balant!=s-~nd deposits, if any, _with.the 
. . . . . . . . . . . ' . 

. Governrn~nt, S~mi-Governnient,: ·1a"cal and othE;r . autli~rities · arid· 

· bodies, ·customers and other persons,· the same shall, without any ·., . . . .. . . . 

"further .act, instrument ·or d_eed, be transferred to ,and stand veste·d .in 

· and /or be- deemed· to be · transferred to and stand vested· in . the . . . = 
. · Ti-ansf~r~e <:ompany under the provisions of Sectiohs 230 to 232 of 

the:Act. 

·. 6A .. . All rmniovabl~ :prope'rties. of the -Tr~nsferor Companies, in~IUding_ lanci. ·. 
. . . . . . . . 

. togeth.er with the buHdings and structures standing· th~reon and rights . . . . . . . . . ~ . . . . . 

and i_nterests in-: imnioyable properties. of the Transferor Companies,. 
. . . . . . . 

whether freehold or leasehold or otherwise. and .ail documents of title, 
. . . . . . 

· -rights and_ eas~me_nts in relation thereto .shall ·stand-transferred. to and · 

be vested -in and/or .be deer:ned. to have_ been: transferred . to and·. 

vested· in the Transferee Company~ without any furth~r act ~i- deed · 
. . . . 

done -or ·being required t9· be don.e by· the Transferor Companies . . . . 

· and/or the Transferee Company. The Transferor Companies shal_l take 

all· steps as may be necessary to ensure· th~t vacant, li;1WfUI, -peaceful 

. and unE:!ncur:nbered ·. possession,·· right, titl~; interest of its ·immovable 

property. is . given· to . the._ Transferee Company_ .. The . Transferee 

Comp.any. ··sh~II-· be entitled· to. exercise .. all · rig lits -and privileges· · · . . . . . . . . 

·attached to the. afo,resaid immovablE3 properties and shall _be liable to' . 

pay:the ground--rent and taxes and ·fulfil .aH obligatit>·ns in. 
. . . _.. - __ ·_ ·_ . . . . .. · . . . . . 

applicable to such. immovable properties. "The mutation o 

of the. title, to the · immovable properties shall, upon 

becoming ·effectJve, b~ made· and . duly. recorded in the 
. . . . 

Transferee Company by the appropriate authorities p ; u 

603 
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·sanction of this Scheme by the Court in accordance ,.P~l;l,.f~~$~~~;;~s :\{ti:~~1 \ 
. · r ;1 '• li!f{tii_c • · ) j)=,'R'J ~ 

· hereof .. With effect from the· Ap.pointed Date, 911' &its,- ll.~bi'riti;tt~Y, J · ·/ 
. . . . ~~!=;I:::±::-,~ ( 

. . 
(including deferr~d tax liabilities and contingent'liabili 

-~' ~:C 33 !\ lf'/ s: ,...., . . 

'./tj . 
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.. obligati_qns of. the .Transferor· Companies, as on the .Appointed Date 

whether :provided -for or not in the books of. accoµnts of the Transferor · 

Companies, and ali ·other.liabilitie.s which may accrue·or arise after the,. 
. . . . . . . . .· . . . . . . 

·. Appointed; Date but which··r.elate tci the:·period :on or. upto the day of 
. . ·.. . . ·- ·. . . 

. the·· Appointe.d oa·te ·shcill~ pursuant to :the ··orders of the National 

Company Law Tribunal .or such :other ·competent authority gs.· may be . . . . . . . ·. 

applJcable· under . provisions of. th_e. Act, . without any further act or 
~- . . 

deed, be transferred.or.deemed to be transferred to·and vested.in the . . - . . . . . . . 

Transferee Company, ·so. as to· become as from the Appointed Date 
. ·. . . . . 

. the debts/ Uabilities· (including deferred tax. liabilities an·d contingent 

liabilities), duties· ancl .obligations of the Transferee Company oi:, the·· 
. . . ·. . .. 

same· terms and· conditions as were applicaple to the Transferor: 

Companies. 
. . . . 

6~S. \ll(ithout prejudice to th.e above provisiqns, with effect· from · th.e 

Appointed· Date, all Inter.,.party' transactions between the Transferor . . . . . . . . . . ' . 

Companies and th~Transf.eree Company shall be considered as Intra-: . . _· ..... -... ·_· . . . . . . . 

. party transactions-for ~II purposes from the Appoint~d Date .. 

7. . CONDUCT OF BUSINESS TILL. EFFECTIVE DATE 

7j; . With .effect from the ~ppoi_nted: Dc!te and up-to the:Effective _Date: .. ~ .. · · if .;p;:!.l!!,_oi}:~. 

~flt)]) 
·~.·· 

,r * .. 
,¢ . 

"-i'.ttn! 

·. (a) .T~e.-Tra!l~feror Companies shall carry ori its business.: with.:. 
. . . 

·reasonable diligence. ·and in· the same man·ner. as it ·has · been 
. . . : . 

. doing hith.erto; !=Ind the· Transfe_ror Cqmp?J.nies shall n 

. substantially. expa_nd : . its· · business ~xcept. with 

concurrence of the Transferee-Compc)ny. 
. . . . . . .· . . 

•{b} Th~· Transferor · Companies shall·· not, 

concurrence· of the ·Transferee Company, al 

encumber •. its . und_ert:aking(s) / bl.\siness 

.undertaki_ng(s) · / business, . except in the o 

business or pursuant to. any pre:-existing·. oblig 

604 
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. . 
prior to the date of· acceptance of the Scheme. by the_ Board of · 

. . . .. . . . . 
. . .. 

D.ir~ctors-.of the Transferor Companies .. 

7 .2. On :and after. the .Appointe_d · Da.te anc;t · until the. Effective Date,· the 

Trarn,feror. Companies shall not without the prior. written appro:val of 
. . . . . . 

the Board ·of.· _Directors of the-. Transferee Company except · as 
'. . . . . . 

. contemplated _uriderthe Scheme, issue .or allot any furt_her securities, 

either by·way of rights or- _bonus. or: otherwise. 

7.3 .. · With -effect from 'the :EffE?ctive 'DatE?, the _Transferee Company" _shall 

·commence arifl !::arry on an·d shall -be authorised to c_arry -on the 

.. : businesses· carrie9. on by the Transferor Companies • 

. 7.4. The Transferee· Company'sha_ll be- entitled, pending.the. sanction of the .. . . . . ·.: 

S_cheme,. to apply to the Central ··~overnme11t and all other agencies; · 

dep_artments and ·authorities. concerned ·as are necessary under any 

law-for such cons.ents, approvals and sanctions which the Transferee 

Compa~y.' may require to own an~. carry. on the busines~ of the 

Trarisfe·ror Companies_._: 

. . 

7 .5. The respective Transferc;ir Companies. and the 'Transferee Company: · · 
. .. -~ 

7.6. 

shall _be entitled. to declar~. ·and · pay _dividends, whether interim. or 

final,. to their respective shareholders, ·as may be decided by their 

respective Board of Directors, in respect of the accounti.ng period· prior 

to:the .Effective Date including any·per-iod after the Appointed Date.··· 

It· is cla_rified that the aforesaid provi~ions· in· respe.ct ·of declaration of . 

dividends .,s an. enabling pro.vision only .qnd shall not be _ · · 
. . . . . . . . . 

confer· any right -on any:- shareholder of -either of t 

Companies or the Transferee 'Company to_ demand 

dividen~s, ·which i~ -s~bject to the provisions o(the C 
. . . 

. 2013; and .shall be entirely at the discretion of the Boa 

_of the Transferor: Companies arid . the -Transferee C 

_case·may be, subject" to such approval of the resp_ecti 
. : . . 

as may· b_e required. 

. I 

r . 5 ~ . :i: ..,. . 
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7.7. Th.e Transferor Compani.es shall cc1rry on and be deemed to have been 

carrying on its business and activities and shall· stand pos!ciessed. of 

and ·hold ·all of. the Undeli:aking .for. and on acc9L;int of ·and for: the 

benefit of .and. i_n trust for the Tra.nsferee Company. The ·Transferor· 

Companies ·hereby undertak~s to _h61d .the said. assets with utmost-. 

prudence untiFthe ·.Effective Date. •. 

7.8. ·· The Transferor··companie~ shall Garry 01'.l its business and activities 

. _·with· reasonablt;1 .:diligence,· b1:1siness ·prudence ·i:md shall not· without 

the·: prior. consent· in writing of any- of the · persons· authorised by the 

7.9; 

· 7.10. 

· Board. of Direct.ors ~f the Transfer~e . Company, (i) sell, · alienate, : . · 

charge, ·niortgage,.encu.rnber orotherwis~ d~al:with or .dispose of tlie 

a?sets _compriiing the Undertaking or. any part thereof or ur:id'9rtake_ 
• _. • • • •• • I 

• I 
. . . . . . . . . . I 

any. financial cotnmi~rnents. of·any- .nature wh.atsoeyer, except i
1
n the 

• • • • • • • I 

. ordinal)' course of business. (ii) nor. shall . it: undertake any new· 
. . . . . 

· business or substantially expi;!nd its existing business. • 
.. . ( 

All the_ · profits or ·income accruing or arising · to · the Transferor 
. . . . . . . I . .· 
Companies or expenditure or losses arising to or incu_rred or suffered-: 

. . . . . I . 
brthe Tr~nsferor·con1pc1nies, with· effect fr_om the said. App1inted 

• • . • • • • • . • • I • 

Date shall for all ·purposes· and .<intents b~ treated, and be deem!ect to .. 
: . . . . . . . . , . . . ·. . . . I· . : 

be ·and ·accrue as .th~ profits, inc:om~s·, costs, d:1arges, -expendJtJre or.. . . . . . . . . I . 

. losses of.the Trc1nsferee Company, as the· case may be. I 

All taxes ·of.- any n~ture; duties, ces~ or any other like pa merits or 

dedu~tions ·made ._by the -Tra·nsferor Companies. to 

Authoritie.s such as Income Tax . (including -advance 

Deducted receivable· -and . Minimum Alternate Tax ( 

Customs· Duty, Goods · and $ervice Tax · etc. or any. ta 

· collected at source.relating to the peri.od after the Appoin 

up to the Effe.ctiV.e, D_ate shall· be :deemed to have been 

. or on behalf of or pi;ijd by the Transferee Company ·and 

authorities shall be bou~d to ):ransfer to the account· of. an 

m 
. t 

,/ 
•;'. ~ r • • 
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for th.e same to the Transferee Company upon the passing: ·of the· 

or:der· in the Scheme by National Company Law Tribunal. Except_ as .. 

provided in. Part B of this Sct,eme1 the Transferor Companies shall not · 

alter. its _equity.· _capital structure :either by fresh issue of shares or 

convertible-securities (ona ri9.hts basis or.bY:way ofbonu~ shares or 

ot~efw(se} ·Or by any dec;reaser. reduction/ i-edassificationr: sub;_ 

. division1 consol_idation 1 re~organ.is.ation ~r in ariy other .. manner1 except_ 
. : . . . . : . . 

by and ·with the conse_nt. o(the Board of :Directors of the Transf~re~ 

Company .. 

. 7.11. ·The Tra·nsferei:; Company sh.ail be ~fltitled 1 pendthg the-sanctiofl of the 

, Scheme~ to apply-co .the Centra.l Government and all other agencies1 . 

8.1. 

. d~partments qnd auth6rities concerne·d as :are _neces~ary · under any 

law for ·such ~~nsents1 -approvais. and sanctions Which the Tram;feree 

Company.: may requi_re, tci carry : on the business: of the Transferor. : 

.Co_mpanies 

CONSIDERATION 

Upon. thi_s Scheme. becoming effective ·and ·as consideration for the . 

Sch~n:ie1 Transfer:~e Company . shal11 without ar:iy act1 application1 

Pi:!Yment or deed, issue ~ind allot Equity Shares1 credited as fully paid 

up, to the extent indicated J:>elow/ to the Equity Shareholders of the 
' . . . 

Tri:insferor Companies ' whose names _ appear ln the register of . 
_,:::;~:=::::::­

members of·the Transferor·companies and whose names ·. . . . . . . . . . . . . 
. ' 

. the owners of the equity shares of the Transferor Campa 

·records. of:Tratisfer.or Companies.- on: the Record_ Dater or t 
. . . . . 

their· respectiye . heirs1 - executoi-s1 administrators · or· 
t· • . . . 

repres·entatives or other successors in title as may be _r 
. . 

the Board ·of Directors of the Transferor C9mpanie 
. . . . . 

~;;;;::,-;::::•:!<..mentioned here under: ~~~ ~~~ .. 

he 
Q, I­
~. , ,.,, .... _;:Ii 

Sro·· .. 
;,NCY> _,.Y . 

____ ,..~ 

·, 

; i 



a. ·.Between first· :rransferor. Company . and °transfere·e 

. C6inpa11y: 

As. the First T~ai;isferor Company _is wholly~owned subsidiary of· 

the- Transferee Co~pany,. no ·consideration shall be. payabi~ · 

pursuant · to the Merger . by Absorption . ~f F.irst Tr:ansfer~~ 

Company· with the.·Transferee Company, and. the_ Equity Shares·· 

·held by "the Tr~nsferee·. Compa·ny in . the : First Transfer~r 

Company· shall- stan·d .-cancelled without any further act, . 

application· o·r deed.. ·. 

b •. Between . Second. Transferor ·Company · and Tra_nsferee . 

. Company: 

As the Se_cond Transferor:co·mp91iy is. wliolly~owned subsidiary .. 
. . . . . 

of-the Transferee Company; no consideration shall be p·ayable. · 

: pursuant tci :the Composite -~chem_e of Arr~ngement of SeCOl')d ,• 

Tr:_ansferor- Comp.any· with the.-Transferee . Company, •an·d.. the . 

Equity :shares held. by 'tiie·Transfei-ee Company in. the Second 

Transferor. Compi;iny shall:·. sta~d ·ca_ncelled without any_· further: 

actr- app.lication or deed. 

c. Between·. Th.ird · Transferor. company .and Transferee 

.'Company 

The Transferee Conipany shall without ;:my further a_ct or deed, 

.·· issue ·and: allot 100 (One· Hundred) Equity Sh.ares of fa·ce _value .. . . . .. . . . . . 

. of Rs 10· (Teh) _ each· -~f . -Transferee Company to· the-· . 

Shareholders of T~ird-!ransferor Co~pany. 

d. :Between · Fourth Transferor ~CClmpan_y 

· Company 

: The Tran·sfereerC:ompany shal! without any fu:th 

·issue and allot 100 (One Hundred) Equity Sha 

of R_s 10 (Ten) . each_ of: Transferee Co 

Shareholders of ·Fourth Transferor Company. 

-608 
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e. · Between Fifth Transferor Compar1y and Transferee 

.. Company:: 

· As the, Fifth Transferor Con1pany is. whdlly~ow_ned subsid{ary of · 

the Transferee Company, no consideration -shall b.e paya[1le 
. . . . . . . . 

·pursuant· to the-. Comp·osJte· S~heme_ of .. Arrangenient ()f Fiftl:i · 

.Transferor Cqmpany with· the Transferee Company, and the 

· Equity. Shares. held · by the Transferee· con:ipany in . the· Fifth 

Traa~feror C9111pany. shall s.tand cancelled without any further 

· act1 atJplicatio_n· or deed. 

8;2. The Equity Shares_,oii ·Merger to be issued and.-allotted pursuant to 

Clause_ .8.1 shaU in· all respects, -ra~k pari pas·su with the ~xisting 

Equi~y·Shares o_fthe Trar:,sferee. Company, for dividend,: voting power .. 

. and all other ben~fits and ifl aff respects with effe~t from. the .date o·f 

· : their ·allo_tm~nt. 
. . 

. 8.3. In case any.sl:Jareholder's holding.In the Transferor·Compani~s _is·suc;h 

4. 

that the. shareholder. becomes: entitled to. a ·fraction of Equity Shares ·. 

ori .Merger, t_he number of Eq.uity' Shares to be issued ·i:o s.uch 

shareholder shall b·e rounded up to_ next:immediate· whole number and 

the Trarysferee Compa,ny-shall not·rssue· such.fractio.nal portion. 

Th-~ Equ_ity S~ares on Mergerto be ·issued and allotted in term.s'f:1ereof 

will . be ·subje_ct · to the relevant Memorandum and Articles of · 

· As~oc~atioh of the Tra.nsferl';le: Company with. effect from the date of . 
. . . 

their·.allotment.·· 

8.5~ ·Upcin comii:tg Into effect of this Schetnf:!. and subject to the· 

I • 

!·· 

._: 

I 

. . 

provis_ions1 the shareholders of the Transferor Companies a · 

Reco.rd Date sh~II · receive shares · .. either in 

· de_materlaJised ·_ form, reflecting· the : s_hares . 

es'°h~#e~0}{M.J! 
( Reg. M . 'llf!J 

the Transferor Companies. and· held· _by th'.ei e~~rll¼'i ll . 

.. Cqmpany by each· member. Accordingly1 the e 

deelTJed to have been automatically cancelled· '­

. . .-. 



8.6.· The Share capital· of the Transferor· Companies and Transferee 

· Company· as tias been h.eld by. a Transferor Companie~ in another·: . 
. . . 

Transfero,r Companies :or in Transferee Company· or vice versa a~ :an 

the Record; /appointed ·date.'!:1e treated -as· cancelled and extinguished 

ahd conseq1,.1e_nt reduction in the capital of the Transferee Comp,my;· if 

any, qe. effected· without ._foHow_ing'the. procedure laid down in section 

69 of the Compa.nies:Act,·:2013. · 

9. · ACCOUNT:l:N(.; T;REATIVIENT · 

9.1. ·Upon. the scheme.· becoming• Effective, the merger by absorption of· 
... · ... 

. Transferor. C_ompanies into and with the Transfere~. Compqny -shall be . 

accoi.mted•iri the .following manner: 

. A. ·.In case··ot· m_erger.of the Fourth TransferQr Compa~y wit_h.the ... 

Transfer.ee Cor:n,pany 

Upon the scheme corning into eff~ct, the Transferee company shall 

account for the for the merger by absorption ·bf the Fourth Transferor 

. Company 'in t~e. bo~ks of acco.unts in accordance. with "Pa.o'ling. of 

. Intere.st _Method 11' ofaccounti11g ·as laid' down in Appendix C of Ind-AS- . 

103 . :(Business Combinations of ~ntities under common control) . 

notifieq L!nder .Section ·133 a.f the Companies· Act, 2013,' under the 

Companies (Indian Accounting Stan·dard) Rules, 2015, -as may _be . . . . . . . . . . 

amended from time ·to time,, in its bool<:s of accounts such that: . 

'. 

a. The Transferee Company shall' upon the Scheme co~ing· into effect . . 
·,. . . . . . . . 

record the assets . and. liabilities, if_ any, of· the Fourth Transf 
. . . 

. . . . . . . . 

Company vested :i1_1 .it .pursuant to this Scheme, at the respecti 

values· thereof and in the same form as.appearing 'iri the Dm~Sll"S 
. . .. : . . . : . . ... 

F~u~h Transferor Company. . 
. -.-

b. -The identity of. the reserves of .the Fourth.'· Transfero 

be preserved a·nd ~he Transferee Company shall .rec_ 

. of .the Transferor Com_pany in the same form and .. at 

eo 
·to . ,, . 
C" 1 · . 
~ .· 

;::; '/-. 
/ . 
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. as they appear in· the finar.iciaf · statEiments of _tlw Fourth Transferor · 

Company. 

· c. Pursuant to the merger by absorption of the Fourth Transferor· 

Com·pany with the Transferee Company, the inter-company_ balances · 

between the · Transferee · Company and· the Fourth ·Transferor 

Company,· if any appearing in the· books of the Transferie Compi:!~Y 

sliair stand· cancelled ·and there _shall be ·no further obligation in t_hat 

behalf 

. d. The Transferee· Company shi:111 credit to ·its share capital account, the . · 

aggregate fac~ value · qf the · equity shares· issued by · it · to the 

-shareho'lders of th_e Fourth Tran~feror·Company· pursuant to Clause '8 . 
. . . . . . . . 

of .the·.Scheme 

e. The :surplus/deficit, if ar.iy arising after-taking tt,e effect of aforesaid 
. - . 

Clau.se 9.1 (A) (f:1), Clause ~.1 (A) (b) ·and. Clause 9.1 (A) (d); aft~r · . . •· . -~. . . 

giving·· the . effect of the • adjustments referr:ed to· in. aforesaid 

Clause 9.1 {A) (c), shall b~ -adjust(;'!d _in_ "Capital Reserve Account" in 

the:finandal statements of th.e Transferee Compa.ny · · 

f .. :In. case· of any differen~es in• accoun_ting · policies between the Fourth 

Transferor Company· aocf the Transfer~e company, the· aq:ountjrig 

·po_licies followed by· the Tran5.feree Company shcdl prevail to ens.ure 

that the- financial -_statements reffect the fin_ancial position. based · on .. 

consistent accounting-poiicies. 

g. Comparative f_{nancial information_. in the· financial sta_tem_ents of 

Transferee _.Company shall be restated for the accounting imp 

merger; as stated above, as if· the merger had· occurred fro 

beginning of.the compa·rative ·period 

h. · For accounting .purpose, the Sch·eme :will· be giveri :e r _ . 

wh~n· all substanti~I conditions -for the -transfer 

completed, · i.e., the. control is transferred 

requir~ments of Ind·AS. 

(' Ii:' ll 
u~1:n~~/f 
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B •. In case. of ll'lerger. of First· Tram~feror Company, Second 

Transferor Company a11q· fifth Transferor ~ompa_ny with the . . . . . . . -.·· . . . . 

Trans_feree .. Coqi_pany 

Upon :the scheme_ com!ng· into ·effect, ·the Transferee· company.·shall 

·ac_count for the for the: merger· by absorption of the. F_Ir$t Transferor: .. 

. Conipciny, ·second Transferor Company :an~· Fifth Transferor·com·pany . 

in the: books of accoi,mts. in :accordance with. "Pooling of .Interest' '· 

· : . :Method!' or" accotinting- as.: lai~ down i~ App~r,dix c of Ind AS-103 

(BLI!,i_ness Combinations of entities : under common control) notified 
. . ·, . . . 

u~der S~ction.133 of the .Com.panies Act, 2013;- \.111derthe Compa~ies. 

(Indian ·Accounting·standard) Rwles, 201~, as may be amended from 

tim•ei to time1 i~ its books of accounts such that: 

a. The Transferee Company."shall record the. a_ssets and l_iabiHties,·if any, 

of the· First -Tra_nsferor Cqrr.ipany~ · Second Transferor- Company. and• 

.·. Fifth Transferor Company vested -in it pursuant-to ·.this-Scheme,. at the 
. . . . . . . . 

carrying c1mount as appearing in the· consolidated·financial statements· 

#fl<; sRo.ce · · . Qf the·shareholder.of the Transferee Gompany 

'\:-' b. ·The .identity. of. the. i:-eserves of the ~irst Transferor Company, Second:_ . 
\·"-1 . ,:-,r..) . 

· ~t ~ · Transferor Company.and· Fifth Transferor. Company shall be preserved 
. . . . . 

and tli!;l Transferee :company" shall record the reserves of the· First 

Transferor Company, Second · Transferor Company ·· and· Fifth 

Transferor Company, at 'the carrying a·mount i;IS appearing in the 
. . . . . 

consolidated fi~ancial· stat~nients of the' shareholder of the. 

Company. 

c. Pursuant to the · merger by . ·absorption of . the· First 

Company, Second Tr.ansferck Company" and _Fifth Tran_sfe 
. . . . " . . h . . . . . u 

with. the Transferee- Company,_ the int_er-compa_ny ~/,f~,fe
1

~. 

. i 

;. 

' 

. i 

the Transferee Company a_nd· the First Transferor cit.!\ 
Transferor Company-·a~d Fifth Transfer.or Company, -1,~~f ·. ·, 

0 

_..,,~ :,,,,--=..,. ""'-.. ~ ..... ,r.\....... ~:=:;;:~ ~;;;.;;a:;.::::,,.._ •. ~~~~;~!!-;-;..~~ Pl 
'~ 

~~~-::=;; 



; ••. 1. 

in the books· of. the Transferee· Comp_any- shall stantj cancelled. and 

there:shail _beno further: obligation in th.at·behalf. 

d. The value· of all inv~stments held -by the Transferee Company in .the 
. . 

First Transferor· Company, Second 'Transferor· Company .and ~ifth_ 

Transferor Company shall stand. cancelled pursuant to amalgamation. 

e. The. surplus/deficJt, if any· arising after t!=lking· the -effeGt of Clause- 9;1 
. . . . . ·. . 

(B)'(a), Clause :9~1.-(B}-:(b)and Clause ':9.1 (BJ -(d), after ·giving the-
. . . . . . 

effect' 9f the adjustment~· referred ·ta' in Clause '9.1 (BJ {c)~ shall ··be 
. . . . 

adjuste!=f, ln .. "Capital Re$erve11
•·• ·in .the· fi11~ncia1· statements of the ... 

Transferee Company •.. • 

f. In ·case of ar:iy · differences· in a~counting policies· between the First 

Transf~ror -Cornp_any; . Second ·Transferor Company -and Fifth 

Transferor Compa·ny and the Transferee Company,. the :accounting 

policies -followed by the Transferee _Cqmpany shall prevail to ensure 

·that the financial statements reflect the fi_nancial. position based- on· 

consistent ac:counting: polrcies. · 

. . 

. g. Comparative financial i_nformation in the: financial statements of the 

T~ansferee Company shall be restated for the. ;:iccounting impact o~ 

merger, as stated: above, ·as if. the· merger had occurred from the 

beginning:of the co.mparativ~period .. 

h. For accou_nting purpose_, the Scheme will. be given:effect frp_m the date 

·when all substantial' coriditfons: for- the transfer of business .are 

completed, i.e., th~ control· is . transferred in; ~iccordance · 

requirenieni:s o'r Ind AS. . 

c.: In ca_se of merger of the Third Transferor Company . 

4-' 
,1-·.•i{;t-; 

.. ~ ~·· 
a. The Transferee Company shall identify and recognize;-tthe.::'~ . 

Tra11sferee Company · 

. k ~'ii--.' l,ft1• -

identifiable . assets acquired . ·(including _those assetif ~~,a1. ~~:f \?~~~i):f.' ! ~-

definition of, and recognition criteria ·for, intangi_bl\/~:~s~_t ,r · .. 

As· 38 Intangible Assets) and liabilities a·s~umed. The f · ·.:,9fFt .. - <~'J?~. 
. . . • I' ~v-:t, ·>j\ \\ 

.. :-\ ,t. \ 
~ .-4 ~ 

f (.IJ JI C I ~. I 
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equity shares. issued by the Transferee Company to the shareholder of 

Tliird Transferor:- Company shall be · ··all~cated ·to . the . individu_~I ' 

identifiable :assets ·and· liabilities on the ·basis· o(their fak value: at th~ . 

date of. purchase: . 

b. · The Transferee Company as .a part ci( consideration shall ·credit fair· 
' ' 

value of the equity shares issued;_by it tc;> the ~hareholders of the'Th,ird : 

Transferor: Company pursuant to Clause 8 of the Scheme. 

c. Pui:suant to the a·rhalgai-riation of fi,e Third Transferor Com~any with . 

the· Transfere~ Company, the inter-company balances betwe_en the 

Transferee'. ·co'.mpaliy and: the Third .Transfer~r Compan'y,_ if any, 

appearing in the books of·· the Transferee Company shall. stand 

c·ancelled and there shall be no further obligation.in that behalf. 
. . .. 

. d. The surplus/defici~, if. any arising after. taking· the effe:ct of .clause a .. 

10. 

and b. •and: c shaU:be adjusted Jn "Re_tained Earnin,gs" in the fln.ancial 

statements ofthC'!i Transferee Company . 

.... PARTD .' 

GENERAL TERMS AND ·coNDITIONS 

CONTRJ\CTS, DEEDS, BOijDS AND OTHER INSTRUMENTS · 

10 .1. Upo~ · the coming.·· into: effect of this. Sch:eme and subject to the 

p~ovision~ of the Scheme ·and without any. further act of .the parties,· 
. . . . . 

all mem~randa of understanding, contracts (including but hot limited 

to customer ~ontracts, service·. contracts and supplier· contra -~· ~=, ..... 
. . . . . . . . . 

schemes1 . assuran.~es, licences, i.nsurance policies, .guarantees1 
. . . . .. ' . . 

bonds,. agrei:m~~~-~~, _a.rrarig!=~ents and. othe~ instru~ents . (i 
. . . . . . . . .•· . ~ 

ai'I tenancies, leases; and other assurance.s in favqur oft· 
. . 

Companies or powers or authorities granted by_ o_r to_.i ~=:::::=i~:'.l'\l · 

·nature· to which the Transferor Companies are a 
' ' 

belie.fit of:which the Transferor-Companies m·ay·be-·eJi 

are subsisting or having effect i~mediately before the 

"fJ A . 

JJ 
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shall continue ·in full force. and effect against or in favour of the 

Transferee Cornpa~y as the case may· be,. and may be enforced .as 

fu)ly ·and effe.ctually as if,:lnstead of the Transferor· Compa.nies, th_e 

Transferee Company- hi:id .. been· a p.arty' or beneficiary or.:obligee ·or 

o·bligor'th~reto .. 

·10.2. The Transferee ·company·sti~lf, .. ·if so requifed or become~ necessary, 

· upon the cornir:ig i_nto .effec:t of this Scheme enter· into ahd/ ~r issue . 

and/or execute ·deeds; writings or. confirmations to: give effect to the· 
. . . . . . . . . . 

provisioris. c;i ~his. Scheme and. to_ti,e .. extent that the Transferor·: 
0 0 • • • I O • • • 

Companies ,are: required prior to the Effective. Date tQ join. in sUch. 

deeds,· w~itings •. or ·confirmations, th_e Transfere~ Compa~y shall be 

. entitled to act for. and on behalf of and ·in the nam-e of the Transferor: . 

Companies, as the case may be.. .· 
. . . . 

11. LEGAL P_RQCEEDINGS. 

·If .any: legal :proceedings· including but n_ot limited to suits, summary 
. . . . . . . . . 

suitsr·. indigent. petitions; ·ap.pealr: or other proceedings of whatever . . . . . 

natur~··. (herein.after called "the .proc:eedings"): by or ~gai_nst _-t~e 

Tran~feror c·ornpanies. are per,idi~g a·s· on· the· Effective Date; .the .same 

. shall · riot abate·· or be· discontinued or be in· any way prejudicially 

aff~cted by reason of the transfer .o~ the entire· busi~ess and 

Uridei:taking of ·~he Transfen:>°r Companies: or of anything conta_ined in. · · . 

· · the Scheme,· but th!:; proceedi~gs· shall be continued,. prosecuted and 

enforced. by or agaJnst the Transferee Company• it:i the sa.me manner _~::::;:::~ 
- . . . 

and to the same extent .as they woulc! or migh~ have been co 
. . . 

prosecL,1ted or enforc~d· by or against. the Transferor Corn,..... 
. . . . . . -~ .. 

Scheme h~d not been ··m~de. On· _and from the 

Transfere~ ·Co.mpari.y ·may, initiate any. 
. . . . 

. beh.alf .of the Transft:lrqr· C<Jmpanies. 

<m~!!Sltl~~l[Tle a 
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12~ EMPLOYEE!i OF -TRANS.FEROR. COMPANIES 

. . 12.1. · ·on the:· scheme Ga°ming. into effect,· all s_taff, -work~en and employees 

(including. those on· sabbatfc:al/ ;,,aternity leave) of the. Transferor 

Companies in servic~ on the Effective Date sh~lf ·be deemed to ·have . 

beco_me staff,· .w_orkmen and employees of the .Transferee Company 

. with. effect from the Effective Date without any break or interruption . 

in their ·service and on the terms and conditions not -less-favourable · . .. . . . . 

than . those applicable to them. with reference to the Transferor 
. . 

Compan_ie_s-on_. the Effective Date~ if any •. 

·12.2·. It-is expressly provided that; ir.i so far as. the Gratuity Fund, Pro\lident ·. 

F_l.md, S.~per Annuati_on Funtj o~ arty other Special Sche~e(s)/Furt_d(s) 

(hereinafter ·refer.req as "Fun·d or Funds'.1) .created or existing ·for_the .. 

benefit . of the -·staff,· -workmen and employees· of the Tra_nsferor _· _ -

Companies is concerned, upon the Scheme. coming into_ effect, the. 

Transferee Company shall .stand substituted:. for the- Transferor. 

Companies · for a_ll : purposes· whatsoever in_ relation to the 
-~CE.~,· · · · · · 

·. @. q~ . o .. adm_in_istri;ltion.or opera}ion _of such Funcl-~r Funds or in relation to the 

~
I(} . 

. 0 '. obligation to make contributions: to · the said Fund cir Funds· in 
• \Joo • • . • • . • . • ~'. 

\\,...\. 
__ --.<~:1 ~ccordance ·with -the provi~ions thereof as-per the·terrns provided. in 

the re_spective· F.~nd or Funds, if any, ·.to the end and ·intent· that all 

rights; duties,. powers and obligations of the Transferor Companies in· 
: . . . . . . . . . 

·relati_onto.sucli Fu.nd or Funds shall become tho.se·of the Transferee . 
. . . . . . . . . . . . 

Company and all the rights, duties and, benefits of the staff, worl 
. . . . . . 

. . . . . .· . . 

·and emp!oyees of the. Transfe_ror Companies: under such F 

~u~ds shall· be·· prot~c~ed; s·ubject t~ the .provisions of law fcir th 

being in force. ltisdarifiedthat the secvices of thEl stiJff :JP' 
. . . . • • . . • • J.;._-"' • 

and employees oftheTransferor-Companies will be treat~a·.as pcfvi 

· been. contin_uous ~_or· the purpose :o_f the ~aid Fu_nd or J~~-fn~::;:~:;~~· 
I '\ I .,, d. 

othe.r-benefits s~~h as-long s.ervice awards,--if.any. . '/~~- ·._ ~,;.i_:;_.;:·t) .· 
~<;, .. 

t ~ . : 
~~~~~~--('·•-·,«-
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. . . . 
12.3. In so· far as the Fund or Funds created or existing for the benefit of· 

the employees o(ti,~ Transferor Companies are conce:i'rned upon the 

coming into effect of this Scheme, balances lying in the accou.nts of 

-th~ e·mplqyees.of th7 Transferor Conipary_ies'jn the said. Fund or Funds 

. . 

as on. the Effective· Date· shall· stand• transferred from the respective 

Fund or Funds of th~ Transferor C~mpanies to the corresp·onding·Fund , 

or_ Funds set up by the Transferee Company, if a_ny. 

· 13. .BUSINESS AND PRO.PE~TY IN TRUST . FOR TRANSFEREE . 

· COMPANY. --

.. t3;1. -With -effect from the AppointedDate up-to·.and iliclu'di.ng. the Effectivei 

Date:· ·· 
. . . 

·ca). The Transfi;ror .. Companies· shail ·carry on arid_. be deemecf to have 

carried·on·their respective business c1nd activities and-shall stand · 

possessed of-whqle: of their respective- undertaking1 _ in trust -for 

the Transfere·e Company ·arid, shall ac;count for· the same to th~-. . . . . . 

Transferee· Company. 

_(b) Any _-lncom~ or profit. accruing or arising .to the Transferor 

. Conipanies··ar-id all costs~ ~harges, expenses ~nd los~es or taxes 
. . . 

(in.eluding but not limited to· advance. tax,: tax d!:!ducted at source, . 
. . . . . . . . 

.. tax on bocil< profits. credit, . taxe$ withheld/paid in . a . foreign 

country, .etc.), incurred-by the Tran~feror Companies shall for ·all . 

< 

. purposes · be . treated . as the · in.come, profits, · ,.-.=-=--- . 

13;2. 

expenses and · losseis · or taxes, as the case m 
. - . . . 

Transferee Company ·and. shall ·be avaHable t_ 

Company. f~r-being· disp~sed off-in any mariner. 

With effect from the Appointed Date, all debts, lia 
. . . 

obligations of the Transferor Companies as on th~. 

hours on the date preceding the Appo_inted ·oate 

provfded in the· books of the Transferor- Companies . . .. 

j. 
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debts1 .:duties1 obligations which arise or accrue on - or after the·., 

Appointed Da_te ~hall be deemed to b·e the debts1 Habilities, duties and 
. . . . 

o~ligations of the:.Transf.eree Company .. .-

. . 
14. · COMBINATION OF AUTHORI!;,ED CAPITAL 

14.1.. Upon this Scheijie becoming effective, the authorized shar~­

ca"p_ital ·. of -the transfereie Company shalL autoniatically- stand · · 
. . .· . . . . . : . . . / 

·i_ncrE)ased and· ·modified,. witho:~t any further act,. instrument o·r . . . . . . . . . . 

deed cin the .part" or°th~ Transfere~ Company:"includ_ing payment 

of stamp_ duty. and fees payable ·to Registrar of Companie~, by 

·_ the authorized': share capital of the Transferor Companies as 

appearing as .. ori :the date of certified or. authentica_ted copiElS of 

the. -ord1?rs of:the National Conipa.ny: Law· Trib.unal ·sanctioning·: 
·. . . . . . 

this . Scheme · being filed with t~e approp.riate Registrar_ of .. 

_Companies~ Further upon this Scheme becoming .effective the 

prefere~ce share :capital of the Fourth Transferor Co~pany shall 

be reclassifi~d' ·a~ equity sh.are capital Transferee· Company, 

· without any further_ act, instrument or deed on the_ part ·of the 
. . 

Transferee C_ompany .. The Memorandum. of Association · .and 

Articles· of Ass.ociation of the Transferee . Company (re_lating to • 

618. 

th~ ~uthoriz13d. s_hare·· capital)_ shal_l, wi.tho_ut a_ny fqrther ac,;;..,:t=· =-­
instrument or de_ed, be . and stand· altered, modi · 

. . .. 

amended, an9 the consent of the _shareholders of.the T 

Company to the Schem~, whether at a _meeti_ng _or 6 ~e;,ra~~~ .. 
. · . . 

shall be· deemed· to be sufficient ·for the purposes q,p-. 
. . . . . . . f. ~- p_ •, ;;,,, ,, .. . . 

this 9mendment,. and no further resolution(s) Ufl '. ~-. S~ct.i;9,n.s~fij,i;,. _ 
. :·t:..~. ~ .{!//Jf. t:·t1,f;-- : 

13, 61,·.14 of the :compani!3s· Act 2013 and :oth . ai?Jiili.cable:{;/i(1' / 

. . . . . . ~-·:\ .... ' ,. ' . ., :!'' . . 
· provi.sions ofthe· Act would be .. required-to be sep;frate 



. . . 

. as: the· case may. be and for ·this ·purpose the stamp duties and·· 

. fees paid ·on, the authorized share. capital of the Transferor 

Companies shal_l be . utilized. and applied. to the increased 

· authori~ed- share capital. of the Transforee Company and :there · 
. . 

i.,voul_d .be no- re9ui~err:ient for. any further: paymen_t of- ~tamp- duty 

. ,·and/at fee :by. ~he: Transferee. Company fc;ir :increase· .in -the .. 

·. authoriz~d share cap_ita_rto that ·extent. · 

14.2 .. It is clarified.that the app_roval of the memhers_ of the Transferee.· 

Company° to· .the/Scheme, whether. at a meeting or othen~ise°, · 

shall be .deemed -to. ·be their· conseirit / approval also to the . 

a_mendment of the Memorandum of Association. and Articles of .. 

Association of· the T_ransferee Company_. as· m1:1y. be required 

under the Act and Clause V of the Memoraridum of.Association · 

shall sta_nd. s:ubstituted accordingly. by th_e virtu_e of tne approyal 

· ofthis ·sch'eme .. 

· The trans~er and vesting of the entire business and Undertaking ofthe . 

Transferor C_ompanies pursuant to this Schemei :and. the c6ntinuance 
. .. . . . ' 

of proceedings under Clause io·above-shall-not affect any trarisactjon · 

· or proceedings ~!ready concluded by the Trar.isferor Conipanies on or 

after. the _Appointed Date till the Effective Date, to the end_· an.ct intent · 

that the Transferee Cofl"!pany accepts and adopts all act 

things- done i;lnd exect.it_~d by the Transferor Compi;ln 

thereto, ·as if done and ~xecutt;id ~n its behi;ilt 

. ,\· 

:· . 

. . . .. 
/ .•. ~ . 

. : ~~·- ;.j\\ '.:. '. -· ~--1~1. __ · .Composite Sch~me:of Arrangem_ent 

... -··· f;:-ct1,.-!,·:-;~f· . $: . f$-::r•:·~,~_.,. (--._. . ; . 
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PART·e· 

DEALS- WITH OTHER TERMS AND CONDITIONS . . 

· 16. · DISSOLUrioN OF-THE TRA~SFEROR COMPANIES 

· 16.1. On the-·Scheme becoming ·effective1 the Transferor Companies shall 

stand dissolved without being wound up I/and· without .any further act 

by tl:ie ·parties. · 

16.2. On and with effect .. from the Effective bate, the names of the 

Transferor _Companies ~.hall_ be str~ck ·off from .the- recprds of the .. 

apprppriate _Registrar of Companies. Th.e Transferee Company sh~ll -

make necessary·fiJings rn this regard. 

Even· after the· Scheme becomes· effectiVe1 -the Transfere~ · Company · 
. . . 

sh.all · be entitled to. bperate · all bank. accounts of the Transferor 
. . . . . . . . 

. Companies . and · reali:z;e all . monies and. complete and enforce . all · · . . . . : . . .' . ,·. 

p~nding ·_contrac_ts and transactions in .re.sp_ect of the Transferor 
. . 

.Co~panies in- the na,me of the Transfe_re_e:Company insofar· as· may be· 

· necessary ·until ·the transfer _and.vesting of rights -and obligatiqns of 

. the Transferor Corripani_es to the 'Transferee- Corripany under this. 

Scheme is.formally effeGted-by the:parties ·concerriE:Jd. -

AePLICATIONS/.~ETITIONS TO TH.E NATIONAL COMPANY LAW 

· TRIBU~AL AND APPROVALS-·:· 

The Tra:nsferor ·:co_mpani~S- shall, _with. air. re·asohable dis~atch· . . . •· . . 

· application ·-1 petition to the Natio~al Company Law Tribuna . 

other pppropriate -authority under ·Sections 230. to 

Section 66· 9nd oth_er applica_ble provisions of the A 
. . . . . 

for dispensing _with or _conxening~ holding· _ancj c 
. ·. . . -· . .. . . ·. . 

meetings of the respective clas~es ·of th.e mem~ers 
. . . . 

the Transferor. Companies as · may· be , directed by 

Comp~ny Law Tribunal or such otfi'er appropriate autho 
. . . . : . . . . . . 
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18. -: MOOI.FICATI.O1\1S/ AMEND~ENTS TO THE SCHEME 

. 18.1. The Transferor Compa·n.ies and t~e ,Tra_nsferee Co,mpany, thro_ugh·t~eir · 

Oirectors or ·Comm_ittee of Directors·. or through. any Directqr(s) 9r 

Company Secretary · or Authorised Signatories/Representatives .. · 

authorized in that reg_ard by- the Board of Directors of" respective _ 

. Co111panies, may. consent on behalf of ·all· p~rs6.ns concerned, ·to ·any 
. . . . 

· modifications or ~mendments · of this Scheme· or. t!) any. conditions .. 

which the National Cpmp~ny Law Tribunal and/~r.· any - □-ther 

·Authorities ~n~~rJaw may -deeim fit to c;ipprove .of ·or impose or· w~i2h. · 

may otherwise be cpnsipered necessary ·or ·des_irable f9r·--s_ettlin_g any-. 
. . . 

qllestio_n or doubt or ·difficu"l_ty that m_ay arise- in :carrying out· this-

Scheme and ·do ·1:111.acts, deeds and things ·as may -be ne~essary, 
·; . . . . .. ' 

. . 

desirable or. expedient for putting this Scheme into effect1 subject to . 
. . . . 

approval of Hon~ble Nationa_l Company Law Tribunal. 
. . . . 

18.2. For the- purpo~e_ ·_of giving ·effect to· t~is. Sche·me or to any -~p"dification; 

. a_~en.drnent or -condition. thereof," the- Directors- of the .Transferee 

Company -are ·authorized.to give-such directions and/or to take(such 

·_ step as may_ be necessary- or desirable including ·any directions. for:· 

·settling a_ny questi9n _or doubt or d{fficulty·whatsoeyer that may arise: 

. VALIDITY OF EX~STING llESOLUTIONS~ ETC 

Up~n -the coming into effect _ of the Sch¢me, · the ·resolutions of the·· 

Transferor Companies as are .considered- 'necessary by. the Board of ~~:::::::::=­
Directors of the ·Transferee· Company which are validly- subsis · 

considered as resolutions of the Transferee :Company•. If. an .. ·. . . . . 

resolutions have any m~netar-y ·limits· approved under 
. . .· 
of the Act or of any other applicable statutory p 

said lim_its, as are· considered nece 

the Transfert:e Company. shall .be· ad 

· like resolutions passed by the Trans 
. •'· . . 

T. Jj 
. 1--: 1/. 
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,20. SCHEME CONDITIONAL.ON APPROVALS/SANCTIONS. . . . ·. . . . . 

20.l. The Schem~ is conditionalupon and·subject to: 

20.LLAppr~val of the-.Scheme'·by the req,uisite majority of eath .. class · 

of ~tie· respective· members .of th_e, Transferor Companies -and . 

·. t_he ·Transferee Company, if · ··applicable-,: in · terms of -the .. 

applicable .provision·s:o(the Act; .. 

. . . . 

20.1.2.-Scmctions _and ()rders under the provisions ofSection 230 read· 

with Section· 232 read .. with :section. 66· of the Act being· 
. . 

·ob½ained by the Tran·sferor · Compcinies . and· the Transferee 

Company from the' National Company· Law Tribunal; 

·20.1.3. The· certified or authentic~ted copies of the orders• of the · 
. . . ·. . . 

National Company'Law Tribunal san~tioning this Sch.eme. being : 

·. filed ,w_ith the appropriate Registr~r,of Companies. 

·2-1. ORDER.OF IMPLEMENTATION.OF THE COMPOSITE SCHEME OF .-· .· ._ . . 

ARRANGEMENT 

L1. The .Scheme. ·shqll be made effl:lc:tive in the 9~de.( as ·contempla_ted . 

. below: 

21.1..1 •. Part B· of this Composite ·scheme of Arrangement shall be 
. . 

made effective in priority to Part C, Part D and Part E; and . . . . . . 

2L1.2. Part c, Part D and. Part . E of this. Composite • Scheme · of 

Arrangement · · shall be made effective simultaneously,· 

. immediately .· after the impl~menta_tfon of Part 'B o .1;a· ~:::::::::;.., 

Composite S_cheme of Arrangement. 

22. EFFECT OF NON-RECEIPT.OF APPROVALS/SANCTIONS 
. ~ . . . ·_ . . 

22.1. In the event of ~ny Of'the 'said approvals :referred ·to in 

·above not- being . obtained and/a( complied with 

and/or this Scheme· not being sanctioned by the·Na 
. , . . . . . . .• . : . 

. . 

Law Tribunal. and/or order or:· orders iJot ·being pass 
. . . . . . . . . . . .· . 

· ... as., ma : b~- mutuaily agreed upon: by the: : 
~=~ . . . ~i-:;-k ":::,~ cs.~ ..... 1o,...... . ~=~ .. ,,,d::::;:;:::~ 

. :, 

·1·· 
. .: 

. . • .. 
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Directors of the Transferor Companies and · the Ti:-ansferee 

Company(~ho are hereby .empowered·. and ·author_ised to agree -to. and 

· exten·d the. aforesaid ·period. from time: to time. without any limitations 

·in exerci.se of ·their . po~ers · through and _by ·their. respective 

delegate(s), .this Scheme shall stand'. revoked, cancelled and be ·of no 
. . . ·. . .· . . 

. effect. 

22..2. The· Boards -of· Pirectors cif · the Transferor Companies and the 

. Tra_nsferee Coij,pariy sball be entitled. to revoke, cancel and declare 

the Scheme of no effect. if they. are of the view that the coming, into . 

effect of the- Scheme could· have adverse· implications· on tl:le·· · 
. . . . 

Transferor CompaniE:s and/ or the_ Transferee Company; 

.-22.3_. If any·.part.of this: Scheme· hereof is: invalid~ ruled illegal _by the 
. . . . 

Nationai Company Law Tribunal, or .unenforceable under· present or 
. . . . . . . . 

· future laws, then it :is the intention of the Transferor Companies and 

· the Transferee ·company that such. part shall be severable from the 

rema_inder of the· Scheme . 

. COSTS; CHARGE~ ·AND1 EXl>ENSES· 

AI_I co:;;ts, charges and ·(;lxpenses -(incl~ding, but not limited to,· any · 

taxes ·and- .duties,: stamp duty, registration-charges~ etc.) of /payable . 

by the Tra_nsferor Companie~ and ~he Transferee Company:in relatjon . 

t~ or in connectio"n with the Scheme and incidental to the completion 

of the Merger of the· Tran~feror ~ompanies with the Transf, 
' . . . 

Company in-pursuance of this Scheme shall be ·b_orne and 
. . . . . . 

Transferee Company. · · · · 

. *************** 

_Coniposite-Sche_rne of A~rarig~ment _ · 

. . . 
·· .. ;_· 
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