
 
24th November, 2023  
 
To,   
Department of Corporate Services  
BSE Limited  
Phiroze Jeejeebhoy Towers,  
Dalal Street, Mumbai-400 001 
Scrip Code: 533400 
 

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

Dear Sir/Madam,  
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 Future Food and Products Limited 
(Transferor Company No.1) and Future Food Processing Limited (Transferor Company No. 2) 
with Future Consumer Limited (Transferee Company) and their respective shareholders 
(“Scheme”).  
 
With reference to above subject and in continuation to our earlier disclosure dated 13th August, 2021, 
we wish to inform that the NCLT, vide its order dated 10th November, 2023 (“Order”) [passed in the 
matter of Company Scheme Application No.: C.P. (CAA) No. 221/MB-V/2021 in connection with 
C.A.(CAA)/234/MB-V/2021] has approved the said Scheme for above mentioned subsidiaries of the 
Company inter-alia involving merger of  Transferor Company No. 1 and Transferor Company No. 2 
with the Transferee Company.  
 
A certified true copy of the said Order has been received by the Company on 24th November, 2023 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 
 
 
 
Rajendra Bajaj 
Chief Financial Officer  
 
Encl.: as above   



IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH - V

c.P. (cAA) I 221 rMB-Y I 2021

Connected with

c.A. (cAA) / 23 4iMB -Y I 202r

In the matter of

Companies Act, 2013

AND

In the matter of

Companies Act, 2013 (18 of 2013) and

Section 230-232 of the Companies Act,

2013 along with other applicable

provisions of the Companies Act, 2013

read with the Companies (Compromises,

Arrangements and Amalgamations) Rules,

20t6;

In the matter of Scheme of Amalgamation

between FUTURE FOOD AND

PRODUCTS LIMITED ("the Transferor

Company No.1" or "Petitioner Company

No.1"), FUTURE FOOD PROCESSING

LIMITED ("the Transferor Company No.2"

or "Petitioner Company No.2") and

FUTIIRE CONSUMER LIMITED, (..the

Transferee Company" or "Petitioner

Company No.3") and their respective

shareholders

B
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 22r tMB -V / 202r
Connected with

c.A. (cAA) / 23 4MB -Y t 202t

FUTURE FOOD AI\D PRODUCTS LIMITED

(CIN: U 1 54 I 0MH2008PL C17 99 t9)

... Petitioner Company No. l/Transferor Company No. 1

FUTURE FOOD PROCESSING LIMITED

(CIN: U t 5 l22MH20 1 I PLC2 1 5430)

... Petitioner Company No. 2l Transferor Company No. 2

F'UTURJ CONSUMER LIMITED

(CIN: L12602MH I 996PLC 1 92090)

... Petitioner Company No. 3/ Transferee Company

Order Reserved On: 01.11.2023

Order Pronounced On: 10.11.2023

Corum:

Ms. Reeta Kohli, Hon'ble Member (Judicial)
Ms. Madhu Sinha, Hon'ble Member (Technical)

An o earsn ces (P hv sic allvr :

For the Petitioners Mr Ahmed M Chunawala, ilb
Rajesh Shah & Co, Advocates

For the Regional Director Mr. Tushar Mohan Wagh, Deputy

Director for RD (WR) MCA
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 22r tMB -V t 202t
Connected with

c.A. (cAA) I 23 4MB -V I 202t

ORDER

Per: Ms. Reeta Kohli, Hon,ble Member (Judiciat)

Heard the Learned Counsel for the Petitioner Companies. No objector has

come before this Tribunal to oppose the scheme of Amalgamation and

nor has any party controverted any averments made in the Petitions to the

said Scheme.

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

Companies Act, 2013 and other relevant provisions of the Companies Act,

2013 and the rules framed there under for the Scheme of Amalgamation

between FUTURE FooD AND PRODUCTS LIMITED, the

Transferor company No 1, FUTURE FooD pRocESSING

LIMITED, the Transferor company No. 2 and FUTURE

CONSUMER LIMITED, the Transferee company and their

respective shareholders.

a
J The Petitioner companies have approved the said scheme of

Amalgamation by passing the Board Resolutions dated l3eAugust,2ozl,

which are annexed to the Company Scheme petition.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 221 tMB -Y / 2021

Connected with
c.A. (cAA) t 23 4MB -V I 202 r

The Learned Counsel appearing on behalf of the Petitioner Companies

states that the Company Scheme Petition have been filed in consonance

with the orderpassed by this Tribunal in the Company Scheme Application

No.234 of 2021.

The Learned Counsel appearing on behatf of the Petitioner Companies

further states that the Petitioner companies have complied with all

requirements as per directions of the National Company Law Tribunal,

Mumbai Bench and they have filed necessary affidavits of compliance in

the National Company Law Tribunal, Mumbai Bench.

The Learned Counsel for the Petitioner Companies states that the First

Petitioner company/ Transferor company No.l has been set up with an

objective to construct, operate and to run foodparks with multiple food

processing units for receiving and manufacturing foods and food related

products including providing of all infrastructure support and that the

Second Petitioner company/ Transferor company No 2has been set up

with an objective to construct, operate and to run foodparks with multiple

food processing units for receiving and manufacturing foods and food

related products including providing of all infrastructure support and that

the third petitioner company/ Transferee company is currently engaged in

the business of construct, operate and to run food parks with multiple food

5

6
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c.P. (cAA)/221 |MB_V / 202t
Connected with

c. A. (cAA) I 23 4MB -V I 202 |

processing units for receiving and manufacturing foods and food related

products.

The rationale and benefits for the Scheme of Amalgamation of the

Petitioner Companies is:

a. To be in compliance with the resolution plan approved by the board

of the Transferee company on 29th April, 2021, as permitted under

a 'Resolution Framework for covlD l9 related stress, announced

by the Reserve Bank of India vide circular No. RBV2020 -21116

DoR. No. BP.B c13121.04.04812020-21, dated 6th Augus t,2020 and

follow on circulars thereto.

b. Reduce managerial overlaps which are essentially involved in

running multiple entities

c. Achieve simplified corporate structure, by way of reducing the

number of entities in the group.

d. Elimination of duplication of administrative expenses and enabling

cost savings

ffi
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 221 tMB -Y / 202 r

Connected with
C. A. (CAA) / 23 4I\B -V I 202 t

carrying on and conducting the business more efficiently and

advantageously, more productive and optimum utilization of various

resources

The Regional Director has filed his Report dated l5th June, 2023 inter-alia

making the following observations in Paragraphs 2 (a) to (h) which are

reproduced hereunder:

8

Para Observation by the Regional

Director

Undertaking of the Petitioner

Company/ Rejoinder

2 (a) In compliance of AS-14 (IND AS-

103), the Petitioner Companies

shall pass such accounting entries

which are necessary in connection

with the scheme to comply with

other applicable Accounting

Standards such as AS-5(IND AS-8)

etc

So far as the observation ln

paragraph 2 (a) of the Report of the

Regional Director is concerned, the

Learned Counsel for the Petitioner

Companies submits that the

Transferee Company undertakes that

in addition to compliance of AS-14

or IND AS-103 for accounting

treatment, the Transferee Company

shall pass such accounting entries as

may be necessary in connection with

Page 6 of2l



IN THE NATIONAL COMPANY LAW TRIBLINAL,
MUMBAI BENCH - V

c. P. (cAA) I 22r tMB -V / 2021

Connected with
c. A. (cAA) I 23 4MB -V / 202 r

to comply with other

applicable Accounting Standards

including AS-5 or IND AS-8, etc. as

may be applicable

the Scheme

2 (b) As per Definition of the Scheme,

"Appointed Date" shall mean lst

April, 2021 or such other date

directed by or stipulated by the

National Companylaw Tribunal as

may be applicable And

"Effective Date" means the last of

the dates on which the certified or

authenticated copies of the order

sanctioning this Scheme passed by

the Mumbai bench of the National

Company Law Tribunal is filed

with the Registrar of Companies,

Mumbai, Maharashtra by the

Companies;

So far as the observation in

paragraph 2 (b) of the Report of the

Regional Director is concerned, the

Petitioner Companies through their

Counsel submits that the Appointed

Date is ls April, 2021 or such other

date directed by or stipulated by the

Tribunal, as may be applicable. The

Counsel for the Petitioner further

submits that the Petitioner will

comply with the requirements as

clarified vide circular no. F.

No.7ll2l2|l9lcL-l dated

21.08.2019 issued by the Minisrry of

Corporate Affairs.

PageT of2l



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 22t tMB -V I 202r
Connected with

c.A. (cAA) t 23 4MB -V / 202r

Any reference in scheme to words"

upon the scheme becoming

effective" or "effectiveness of the

scheme" or "date of coming into

effect of the scheme" or "Scheme

coming into effect" shall means

effective date.

In this regard, it is submifted that

Section 232 (6) of the Companies

Act, 2013 states that the scheme

under this section shall clearly

indicate an appointed date from

which it shall be effective and the

scheme shall be deemed to be

effective from such date and not at

a date subsequent to the appointed

date. However, this aspect may be

decided by the Hon'ble Tribunal

Page 8 of21



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

C. P. (CAA) I 22t lt iB -v I 2021

Connected with
c.A. (cAA) I 23 4MB -V I 202 |

taking into account its inherent

powers

The Petitioners may be asked to

comply with the requirements as

clarified vide circular no. F. No.

7 I l2l20l9 I CL-l dated 21.08.2019

issued by the Ministry of

Corporate Affairs.

2 (c) The Hon'ble Tribunal may kindly

seek the undertaking that this

Scheme is approved by the

requisite majority of members and

creditors as per Section 230(6) of

the Act in meetings duly held in

terms of Section 230(1) read with 7

subsection (3) to (5) of Section 230

of the Act and the Minutes thereof

are duly placed before the Tribunal

So far as the observation in

paragraph 2(c) of the Report of the

Regional Director is concerned, the

Petitioner company submits that the

Scheme is approved by the requisite

majority of members and creditors as

per Section230 of the Act.

Page 9 of21



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 22r tMB -V I 202r
Connected with

c.A. (cAA) I 23 4MB -V t 202 t

2 (d) The Petitioner Company states that

the Transferee Company shall be in

compliance with provisions of

Section 2(1B) of the Income Tax

Act, 1961. In this regards, the

petitioner company shall ensure

compliance of all the provisions of

Income Tax Act and Rules

thereunder )

So far as the observation in

paragraph 2(d) of the Report of the

Regional Director is concerned, the

Petitioner Companies undertakes to

comply with the provisions of

Section 2(1B) of the Income Tax

Act, 1961 along with the other

provisions of Income Tax Act and

Rules, if so required.

2 (e) Petitioner company may be

directed to submit an undertaking

stating the name of Sectorial

regulator of the petitioner company

and also undertake that prior notice

has been served to sectorial

regulator and all requirements ,of

So far as the observation in

paragraph 2 (e) of the Report of the

Regional Director is concerned, the

Learned Counsel for the Petitioner

Companies submits that there are no

sectorial specific regulations

applicable to the Petitioner

Company.

Page l0 of21
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IN THE NATIONAL COMPANY LAW TRIBI]NAL,
MUMBAI BENCH. V

c. P. (cAA) / 221 tMB -V / 202 t

Connected with
c.A. (cAA) / 23 4MB -Y / 202t

the concern regulator, if any has

been complied with.

2 (f) It is observed from financials of the

Transferee Company

31.03.2021 that details of SBO of

company namely Vistra ITCL India

Limited, who have holding of 22.61

Yo in Transferee Company has not

been filed in form Ben-2 as

required u/s 90 of the Companies

Act, 2013 r.w. The Companies

(Significant Beneficial Owners)

Rules,20l8

as on

So far as the observation in

paragraph 2(f) of the Report of the

Regional Director is concerned, the

Petitioner Company submits that

Vistra ITCL India Limited is SEBI

registered Debenture Trustee and

SBO reporting requirements are not

applicable.

2 (e) It is further brought to the notice of

this Hon'ble Tribunal that O/o.

DGCoA has forwarded a complaint

against the future group companies

by In Govern Research Services

Private Limited Company,

So far as the observation

paragraph 2(g) of the Report of the

Regional Director is concerned, the

Petitioner Company submits that

complaint forwarded by DGCoA

pertains to Future Retail Limited.

m

Page 11 of21
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IN THE NATIONAL COMPANY LAW TRIBLiNAL,
MUMBAI BENCH - V

c. P. (cAA) I 22r tMB -Y I 2021

Connected with
c.A. (cAA) I 23 4MB -V I 202 |

corporate governance advisory

company, in which it is stated that

forensic Audit of Future group

companies should be completed

and requested for intervening of

SEBI and RBI for ensuring that

shareholder wealth is protected and

can be salvaged. Copy of said

complaint is enclosed and marked

as Annexed as Annexure A-l

Further the Directorate (WR) has

taken confirmation from SFIO as to

whether any Petitioner company of

Future group is under Investigation

scope of SFIO and SFIO, New

Delhi vide e-mail dated 3Ol05lZO23

has confirmed that as per record,

none of Petitioner companies are

assigned for investigation by SFIO.

Future Retail Limited is not a party

of this Scheme. This Scheme of

Amalgamation having is a separate

Scheme and has no connection with

Future Retail Limited. Further

confirmation from SFIO stating none

of the Petitioner Company are under

investigation is also received by the

office of Regional Director.

Page 12 of?l
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH . V

c. P. (cAA) I 22r tMB -V I 202 |
Connected with

c.A. (cAA) t 23 4MB -V t 202 r

2 (h) That on examination of the report

of the Registrar of Companies,

Mumbai dated 04.01 .2022

(Annexed as Annexure A-2) that

the Petitioner Companies fall

within the jurisdiction of ROC,

Mumbai. It is submitted that no

complaint and /or representation

regarding the proposed scheme of

Amalgamation has been received

against the Petitioner Companies.

Further, the petitioner companies

have filed Financial Statements up

to 31.03.2021 further observations

in ROC report are as under:-

i. That the ROC Mumbai in

his report dated

04.01 .2023 has stated that

Inquiry under theone

So far as the observation in

paragraph 2(h) of the Report of the

Regional Director is concerned, the

Petitioner Company submits that

there are no inspection, investigation

& prosecution is pending against the

subject Petitioner companies

Further with respect to the inquiry

mentioned in the report is concerned,

the Company has submitted its reply

against the said inquiry to the office

of ROC and post that the Petitioner

Company has not received any

funher information. Further the

Petitioner Company undertakes to

co-operate and provide any further

information, as may be required,

with the office of RoC for closure of

inquiry. With regard to the open

charges, the Petitioner Company

Page 13 of21
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 221 tMB -V I 2021

Connected with
c. A. (cAAy2 3 4t{B -Y t 202 t

SRN: 100032176 as

ordered vide Ministry

letter No. 03/87 /2018-CL-

11 dated 1610412018

against the Transferee

Company viz. Future

Consumer (Formerly

known as Future Ventures

India Ltd) and no

inspection, investigation

& prosecution is pending

against the subject

applicant companies

As per MCA portal, the

Transferor company No. 1

& No. 2 has showing

charges with the Status as

11.

ttOpen"

submits that the said charges shall

not be impacted for merger of wholly

owned subsidiaries with the holding

Company. Also at the time of filing

of this Scheme, the Transferee

Company was also apartof the other

Scheme. However, the other Scheme

is now withdrawn and accordingly

clause 17.2 of the Scheme will not

have any impact for the current

Scheme of Amalgamation.

So far as the observation in

paragraph 2(h)(v) of the Reporr of

the Regional Director pertaining to

observation from ROC report is

concerned, the Petitioner Company

submits that there is mismatch in the

paid-up share capital of the

Petitioner Company due to the issue

of 99,93,764 equity shares of Rs. 6/-

Page14 of2l
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 221 tMB -V I 202r
Connected with

c. A. (cAA) I 23 4}l'{B -V I 202 |

As per Para 26 of the

Company's Scheme

Application No. 221 of

2021 of the Petition it is

mentioned that there are

no pending proceedings

against the applicant

companies within the

195612013. However,

there is pending Inquiry

against the Transferee

Company under the

Scheme, hence Company

may clarify as to how no

proceedings are pending

against the applicant

As per Para 17.2 of the

Scheme, the Transferee

tv.

l1l.

ActCompanies

Companies

each in consideration to the

shareholders of Athena Life

Sciences Private Limited pursuant to

Scheme of Arrangement (Demerger)

between Athena Life Sciences

Private Limited and Future

Consumer Limited and their

respective shareholders and creditors

as sanctioned by the Hon'ble NCLT,

lMumbai on l5tl, July, 2O2l and

accordingly the paid-up share capital

of the Petitioner CompanyNo.3 was

increased.

,ffi.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 22 | IMB -V I 202t
Connected with

c. A. (cAA) / 23 4MB-V / 202 |

Company is also a part of

another merger

application filed and

pending before the NCLT,

Mumbai Bench

application No.

cA(cAA)t8tMBt2021

and

cA(cAA)tetMBt202t

and it is stated that in the

effect to the said merger

application is given before

giving effect to this

Scheme, then it will be

deemed as Transferor

Company.

v The authorized & paid-up

share capital of the

Transferee Company as

per MCA Master data is

Page 16 of21



IN T}IE NATIONAL COMPANY LAW TRIBLTNAL,
MUMBAI BENCH. V

c. P. (cAA) / 22t tMB -Y I 2021

Connected with
c. A. (cAA) / 23 4MB-V / 202t

Rs. 50,60,00,00,000/- Rs.

respectively of which Paid

Up Share capital does not

agree with the Scheme. As

per Scheme, the Paid up

Share Capital is Rs.

May be decided on it's

Petitioner companies may be

directed to submit reply on the

observations pointed out by the

ROC, Mumbai as above. Further,

Since, Inquiry u/ s. 206(4) is under

process against the Transferee

Company namely Future Consumer

Limited, the company, directors,

KMP & officers of the company

11,99,22,07,9591-

11,92,22,45,274/-

VI

merits

W

Yl.l. l.r

Sr J
a

[,BAI
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH . V

c. P. (cAA) I 22 r tMB -Y I 2021

Connected with
c. A. (cAA) I 23 4MB -Y I 202r

So far as the observation in paragraph 2(h)(v) of the Report of the

Regional Director pertaining to observation from RoC report is

concerned, the Petitioner company submits that there is a mismatch in

the paid-up share capital of the petitioner company due to the issue of

99,93,764 equity shares of Rs. 6l- each in consideration to the

shareholders of Athena Life Sciences Private Limited pursuant to Scheme

of Arrangement (Demerger) between Athena Life sciences private

Limited and Future Consumer Limited and their respective shareholders

and creditors as sanctioned by the Hon'ble NCLT, Mumbai on 15ft July,

2021 andaccordingly the paid-up share capital of the petitioner company

No.3 was increased.

may give undertaking that they

extend necessary cooperation for

speedy completion of the inquiry

and comply with the directions

issued by ROC/ Ministry ln

connection with Inquiry of

Transferee Company

Page 18 of21



IN THE NATIONAL COMPANY LAW TRIBLINAL,
MUMBAI BENCH - V

c. P. (cAA) I 22r tMB -Y I 202r
Connected with

c. A. (cAA) I 23 4MB -Y / 202 t

The particulars are as follows:

The certified copy of order passed by the Hon'ble NCLT, Mumbai and

Form PAS-3 filed for allotment of shares were attached to the Rejoinder.

9 The observations made by the Regional Director have been explained by

the Petitioner Companies in Para 9 above.

Issued, Subscribed and paid-up share Capital at the time of

filing of this Scheme Amalgamation between FUTURE

FOOD AND PRODUCTS LIMITED and FUTURE FOOD

PROCESSING LIMITED and FUTIJRE CONSUMER

LIMITED, with Hon'ble NCLT on 25-Oct-2021

11,92,22,45,274

Addition due to the other Scheme of Arrangement

(Demerger) between Athena Life Sciences Private Limited

and Future Consumer Limited sanctioned by Hon'ble

NCLT on 15th JuLy,202l (99,93,764 equity shares of Rs.

6l- each)

5,99,62,594

Issued, Subscribed and paid-up share Capital as per master

Data and as per the observation of RoC

11,98,22,07,959

Page 19 of21



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH - V

c. P. (cAA) I 22 | tMB -V I 202t
Connected with

c. A. (cAA) I 23 4MB -V I 202t

10. The official Liquidator has filed his report on 5ft Muy, 2022 in the

Company Scheme Petition No. 221 of 2021, inter alia, stating therein that

the affairs of the Transferor Companies have been conducted in a proper

manner not prejudicial to the interest of the shareholders of the Transferor

Companies and that the Transferor Companies may be ordered to be

dissolved by this Tribunal.

11. From the material on record, the Scheme of Amalgamation appears to be

fair and reasonable and is not violative of any provisions of law and is not

conffary to public policy.

12. Mr. Tushar Mohan Wagh, Deputy Director representative of the RD (WR)

MCA, present at the time of hearing has submitted that the explanations

and clarifications given by the Petitioner Companies are found to be

satisfactory and stated that they have no objection for approving the

Scheme by this Tribunal.

13. Since all the requisite statutory compliances have been fulfilled, Company

Scheme Petition No. 221 of 2021 is made absolute in terms of Point 32

clauses (a) to (f) of the said Company Scheme petition.

14. The First Petitioner company be dissolved without winding up

Page20 of?l
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IN THE NATIONAL COMPANY LAW TRIBLINAL,
MUMBAI BENCH. V

c. P. (cAA) / 221 tMB -V I 202r
Connected with

c. A. (cAA) t 23 4MB -Y I 202r

15. Petitioner Companies are directed to file a copy of this Order along with a

copy of the Scheme of Amalgamation with the concerned Registrar of

Companies, electronically along with E-Form INC-28, within 30 days from

the date of receipt of the Order from the Registry.

16. The Petitioner Companies to lodge a copy of this Order and the Scheme

duly authenticated by the Deputy Registrar or Assistant Registrar, National

company Law Tribunal, Mumbai Bench, with the concerned

Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable within 60 days from the date of receipt of the order, if any.

17. All authorities concemed to act on a copy of this Order along with the

Scheme of Amalgamation duly authenticated by the Deputy Director or

Assistant Registrar, National Company Law Tribunal, Mumbai.

18. The Appointed Date is l't April 2021.

19. ordered Accordingly. C.P. (CAA) 221 of 2021 is 6allowed, and

'disposed-of .

SD/-

Madhu Sinha
Member (Technical)

/Abhay/

SD/.

Reeta Kohli
Member (Judiciat)

CertifieC True Copy-
Date of Aprlicatior: 1?-o I t t lao c-5
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PREATBLE

Thls scheme of AnaElmatlon ls prcrented puruant to sectloos zto to 232 ind othcr appllcabte
provl{ors of the comiEnl.r.Act, 2013 for amatgafiirtton betwen R TURE FooD AND PRODUCTS
url,{TED ('FFPL: or rrnnsfemr@mpqy No.r:) aDd RruRE FooD pRocEssr*G 

UMTTED (,FpL. or
'Transferor Gmp.ry .Nq.2'1. and. Fun RE coNsuilER tulmD (rFcL' or .Trantferee 

company!] and
thelr reipectlvd sharctrolden under secuoffi z:o to zlz and.other appllcabte prMsrolll of the
Comprnhr Act, 201 3,(.the schespr!

The Tnnsferorr comPany N9,l and the'Transferor. comparry No.z are herelnatter co[ectlvety
referred to as the "thc Traufcror Companler".

The Tnnsfemr companlc3 and the Trqnsferee company are herdlnafter collectlvely refened.to as
the "Companles".

l. DEFINmOilS

ln' thls Scheme, unlers repuSnant to, the meanlng or context tiereof, the fo[owing expreslont sha[
have the followlng meanlng:

1;1. 'iAst'? or'the Act! means the,complllle3 Act; t9s6 and the companier Act, zoi3r as

apptlcrbte and ruler and regulatlons made thereunder and.ihatt lnclude any rtatutory
modlflcatlonl, amendmgnB orrFenactment thereof for the Ume belng ln forcc.

1.'2. +APPolntcd patetr shttt mean 1r Aprit, 2021 or strh other date dlrected by or 3uputated

by, the NatloDal Company Law TrtDunat as may be appUcable.

1.3. {8ord.of DlrhctoE" or iBoar!' 
nlca:m the respectlve goard of Dlrector of the companlei

and'stratl llrtude a comnrlttcc,of.dlrcttor or diy pero.r authorlzcd by strch board of
dlreclprs or sudi qohmltteg.of dlrcctglt dut), don*ltuted and authorlzed for the mattcE
pertahlng to thE Scheme or lnyotter.matter rctntlng herqto.

1.4. r.Effcctlvb Datr" merns,thehstpftte dater on whlchthecertlfled or authentlcated coplet

.of the.orderlanctlonlng thls Scheme pa$ed by the Mumbal bench of.the Na$onat Company

Law Trltrunat ls frted wth tite Regtrtnr of. companrc, Muanbal, Mahara$tn by

the Companles.

Any refrrcnce ln thlr schshe to uic date df {comlng lnto cffect of thls schemc- or "the
schene corhlng:lnto effcct'orlScheme becomlng effectlvel shafl,mean the EffecHyc Drtc.

1.5.. "cov€mmantrl Authorlgf mcaD any app(crble centrat, state or tocal Govemment,

teshtatlve body, r€gutdtory or admlnl$ratlve authortry, agency or commlsslon or any coutt,

trlbunaL.bolrd; burcau or lnstnrnentallty thereof or arbltratlon or arDltrat body. havlng

Jurlsdlctlon ovtr thcitc,nltory oflridla.
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1.6.

1.7

'lncome'trx Act'r means'the rncorie-tax Act, i961 rnctudrng any statutory modrfrcaUons,
re€nactment! ormendmenB thereto.

"}latlonal company taw Trlbuhalr or "NCLT, or "Trlbunrl,, mean the.lfumbEl bcnch of
Natlonat cornpany law Trrbunat conriltuted under recuon {0g or the companrer Act, 201!.

"ROC" means.the Reglstnr of Companles, Mumbal, itaharashtra.

'schGmet or "tho schcme'r or 'thh schcmcn molm thrr scheme of Amallamauon In rtr
prcsent form orw{th any.modlflcatlon(s} approved or dlrected under clause lE of thls
Scheme or.any modiflcaHms apprwed cr dlrectcd by Nltlonal, Company law Trtbunal,
puEuant to the provlrlonr of scctloff 230 to 232 and other appllcabte prwBloru of the
Companles Act, 20i3.

1.8.

1.9.

1.10: 'Truufcrec conpanf' or "FcL' Te'nr FUTURE coilsutER uflmD, a publlc llmrted
compqry, whlch t tlst€d on l"cogntserl rtock elahrn3e3, lncorpontGd undcr thc cmrpanlcr
AGt, 1956 m Juty lQ, rg95 wrth crN - L526Q2IrtH1996pKr92o9o and havl4 rts ru8r$rrd
ofilcc at r\nowted3e ifoure,. lhyam l{agar, off Jogcharl vlkhmu Lrnr Road, Jogchwarl
(Er, l&{nbal - 400060.

1.1 1- "Tran{crsr comprny }lo. I , or .FFpL, 
means IIJTURE Fo-qD AND pRoDucr.s LllltrED, a

pqbfig [mltcd comp.ny lnsorporated un(ldr the compantca Act, 1956 0n ltardr io, 2ooE

wlth CIN - Uf itf O*UtbOpfft7.99l9 tnd havlns ftr regttered offtce at Koovytedge Hou6€,

shyam ilagar, 0ffJolerhwarl vrkhrolr un| Road, Jogerhwarl (E), A4unbal.400060.

1.12. "Tran:fcror company No.2! or "FpLr meanr FuruRE FooD pRocEsstNG LltlttrED, a

publlc tlmited company lncorporated undcr the companles Act, i956 on ilarch zE, zoll
wlth CIN 'Uf51Z2'ltl20ltPLCZ15430 qnd haylng lE rellstcrcd offlce at Knowtedge Horse,

Shyam Nagar, Off Jog*tvarl yJkhmU Unk Road, Jogeshwart (E), MumDal . 10006{,.

1.r3. "thc Undertaklng" shalt mean the entlre businers of the Tnnsferor Compantes, att thelr

asseB, rlghts, tlcsnrer and po,en, and. att of thelr dcbtr, outstandlng llabl[fles,

employees, dutles ,and obllg.uons a3 on thc Appolnted Date lncludlng, brrt not.ln any way

llmlted to, the fottowlng:

(a) All the asiets and propertler. (whether movabte or lmmwabh, tan3lble or

lntarylble; rcat or. pcnonat, cofporeal or lncorporcat, prercnt, future or

conUngcnt| of the Tnnrferor Companlerr lncludlng, wlthout belng [mlted to,

bultdlngs and structur$, offlces, gundty debtol3, fumlture, fixtures, offlce

equlpment, apptlances,.vdhlcles, accersorlei, power llnes, depots, deposltr, aU,

slocls, a!iet!, lnvcstmenB of'att klndr (lnctudlng shares, scrlps, stocks, bonds,

debenture rtocks, unlE or pass through cqrtltlcates), Galh brhnces or deposlts wlth

bank' loans, advanc6, contlngent dghts:or beneflts, book debts, r€cely.blesr
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actronabte clarms, eamest moneys, adylnc$ or deposrts pard by the Transferor
Cgmpanles, flnanclat assetr, learer (lncludlng ldase ilghts), hlre purch.se contracts
and arset!, lending contracts, rlghts and. benefltr under any agreement, beneflt of
any securrty arraigaments or under any guarante*, reyE^ronr, poffin, rnunrcrpat
permrssronr, frxed and other asscts, t.de and teMcc namer and marks, and other

. rntenecturt prpperty rr3hts of any naturu uE.ocver, rrgh* to ure and.vrrt of
teleplpnes' tetores, flcarmrter. email, rnternct, reatcd une connecdons and

'nrtlthlonr, 
ut*rte',.eredrrcrty rnd other seMcc3, rc!crv",, provbrons, funds,

benefltr of useB or pmpertle, or othcr lnterest hcld ln trurt, reglstrattoflr,.
cgnt4sts, ensrgcm*ntr, arargbmenB of all krnd, prrviteger and att other rrghs
lncludrng $les. t.,( deferrals, tax dedxted at sou*e (,TDs,), t.,( colr,eqted at
tource, ldvance tu, $!le, lnter$*, other beneflB (lnctudlng to< benefltr),
easiment5. prlvlteger, Uberiler and adrrantages,lf any of whatsgever nature and
whcrefo$rcr ilttntcd bclorylhg to or ln the owne'lhlp, potver or poileselon and ln
the control of or verted tn or ghnted rn favpur of or cnroyed by the Tranrferor
compilr$ or rn connectron wrth or reraHng to the rransferor companres and alr

'ther 
htel.'E of wtrtsoevcr naturc bclongln3 to or ln the ownenhlp, power,

possqisron or the contiol of orvcrted rh or gnnted rn fawur of or herd for the
beneflt of or cnJolGd by the Tranrfeor Cornprnles, wtether ln lndla or abroad.

(b) Att agrcements, rrghtr, contractr, rntrtlem€nB, (censes rncludrng (but not umrted
to) No ObJec,Hon Cer$flote frorn any authorltl$, lnctudtng the ,iluntctpal
Authorrtte$ rf any. permrts, permrrsrons, lncentrv*, approvab, regrstratronr, to(
defer:rlls and ben€fiB, .ubsldles, concegrlons, gr"nu, n ho, il"l*, l".r.s,
tenangy rlght$ ubcrtrer, specrat shtus and otherbcneflts or prryflcges and ctarms
as to rny patentr, trademafis,. copyrfht, desl3ns, quota rlghts, engagemenB,

ar.rarBemefltr, agthorrtrcs; attotments, recurrty anangements (to the eltent
provlded hereln), bencflts of any gnnntees, rwenlonr, porirrers and elt other
approvals of every Hnd, oature lnd d€scrrpuon whrBocver rcratrng to the
Tnmferor Companl6, Dusln$s actlvlues and opentlonr.

(c) EntlttcmenB held by the Trrnsfcror companler or wtrlch may accrue or become due
to lt ar on thq.Appolntcd Date or may become ro due.or entltted to thereafter.

(dt Alt Inteltectrnl popGrty rlghts, rwordt, fller, books, pape]!, procers lnformauon,

comBft?r proSramt, manuals, dats, cataroguer, satrr and ldverdrrng materral,
quotadoE 16t' Of pr*ent and formcr curtomc' and suppuers, curtomer credrt
lnformatlon, customer prlctng lnformatlon, other customer lnfornlatlon and a(
other rxordr and darumerts retatlng tg the Transfcror companier' buslnes
actMtler and opqntlonr whether ln physlcat or electronlc mode.

(e) Amonb chlmed by the Transfcror companles whcther or not ro recorded ln the

bools of .accotmt of the TrarEtGror companlc frorn any Govemmentil, Authoflty,
under arry [aw, act or rule ln force, at refund of any tax, duty, cess or ofany excess

payment

(f) Rllht to lny ctalm, wlrether preferred or made.by the Tnnsferor companles or not,

ln rEsrectof any rcf,nd of tax, duty, cess or other charge, rncludrng any erron"ous
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or exc6r prymant thereof made by.the Transferror corflpmle! and any lnterert
theruon, wlth regrrd to any law, act or rule or khqne made by the Govemmental

Authorlty, and ln reipact of ret.off, cary forward.of un.atuorbed lorres rvaltabluty
of Mlnlmum Attcmile T.x crldrt, defcm{ reveoue .e)gcndrture, deducHon,

eiemptlon, reoatel attowance, amortlzruon b€neflt, lf pcrmltted under the
.provltlon3 of Inconetax Act, 1961, and the appucablr vatut added tax lncludlng

but not llmlted to VAT, SeMce Tax. Goods and Servlce Tax or any other or lrke

benefiB under the. sard rcts or undcr and .rn accordancc wlth arry law or act.

e) All debB (securcd oruruecured), llabllltles lnctudlng contln8cnt uabt(tles whethrr

dlsctore-d or undlsctosed,, dufi6, obllga$ons1 debenturer, etc of the Transferor

companler.atong wlth any chargc; encuinbrance, llen or securlty lncludlng teases

formln3 part ot 1 rEhtlng to the Tnffferor companles and alt other ob[Sauons of
{vhasoevcr ldrd, nature and descrlp$on whaboever and howsoever arblng, nlred
or lncurred or utllrzad. proyldcd that, any reference ln the securlty documents or

anarEemenB entercd lnto by the Tranrferor companles and under whlch, the

a$ets formlng part of / retatlng to the Transferor companles stand off€ed al a
securlty, for rny flnanclil asslstance or obllgaUon, tlre sald referencc shatt be

construed a9 a refcEnce to thc u5et5 pertalnlni to that the Tnnsfcror companles

onty ar arc vcrted"ln the Transferee comparry by vlrtue of the scheme. pmvldcd

atmyt that thc Schrmq shatt not operate to entaqe the sccurlty for arry loan,

deposlt or ficlllty created by the Transferor companles wlrlch shalt vert ,ln the

Tnnsfercc companv by ylitue of the lmalgama(on and the Tnnsferec company

shalt not be obll$d to crcate any further or addltlonrl securlty therefore after the

Effectlve Date or othcnvlsc.

(h) Att other oou3rtlonr of MuBoever klnd, lncludlng ltablHtler ln respect of the

employeer of the Tranrferor Cqmpanler wlth regard to the pqyment of gratulty.

(l) ALt rtaff, workmen, employccs or other labour of the Tnnsferor Compantes.

lVoru(s, and exptrslon(rl alscwtlelt deflhe{ ln the Schtme wllt have the meantng(s}

respectlvety arcdDed.thcreto. The elprc$lo.m wfilo arc t6cd ln thlr sqh.cme and not

deflncd ln thls tdrcme'shatt, mler: rupqgnant 6r cootr.ry to $e contlxt or meailng hcrEof,

have the. same, meanlngl ascrlbcd to thcm under $e Act, lncometax Act and other

apptlcabte laws, rutes, r€guhtlom, hl+laws, ds the cice may be.lncttrdlni lrv statutory

modfflcatlon thereof from tlnc to tlme..,

2. DATE OFTAKING EFFECT ANO OPERATIVE DATE

2.1. The Scheme shalt be cffcctlve from the. lppolntcd Dlte mentloned hercln but shalt be

op€ratlve ffom the Effectlve Datc. The. amttgarnatlon bttween the Transferor Companl6

and the Tnnsferee.Company and thelr respectlve sharehotdeo shall be ln accordance with

Sectlon 2(1Dl of the lncom+td( Act and other relevant prwlsloffi of the lncome-tax Act,

1961 as apptlcabte.
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3. CAPTTAI STRIffiURE

The authorlsed, rs,ed, srbsdbed and pard up share caprtar. df rranrferor conrpany No.r
ar at lrlarch 31, Zo;l,ls as utden

Subsequent to tlarch 3r, 202r, there has been no changc rn rts rssued, subscrrbed and paid.
up Share Crpltat.

As on datc' the enilru lharc crprtal of the Transfcror company No. r rs herd by whorty owned
subsldlary of the Tiansfcrce Comprny. AccorClngty, the Tnnrferor Conpany No.l lr wtrolty
owned stepdovm srbsldlary of the Tnorfcree Comprny.

Thc authorrted, rrsucdr rubscrrbed and pard up shane capttor, ofrramferorcompany No.2
as at lilarch 31, 2021, ls.u unden

3.1

3.2.

Subequent to rrtarch 31, 202,l, [here has been no Ghangc ln lts Isrued,.subscrrb€d and pald,

up Share Capltal.

As on date' the entlr€ share capltal. of ths Tramferor company No.2 ls held by who[y owned
subrldtary of the Tranrfarce company. Accordlngtn the Transferor comparry No.2 ls whotty
ourned step:dovrn subsldlary of the Transferee Company.

3.3. The authorrsed, lsrued, subscrrbed and pard up share caprtat of rranrferee company as at
lrlarch 31, 2021, ls as under:

5
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11,35,00;000 equlty stnrcs of. Rc. i/.eadr.
1 1,35,00,000

I 1r35,00,000

ISSUED. SUsSCRIBED A}ID PAID UP SHARE CAP]TAL

3,13,P0,000 eqiulty rham of Rp. l/. erch. 3,13,00,000

Total
3,13r00,000

Pamcul.l1' Amount (lNR)

20,10,000 Equlty sh!rc! of INR 10/- each. 2,01,00,0@

Totrl
2,01,001000

ISSUED. SUBSCOBED AND PAID UP SHARE CAPITAI

20,10,000 Egdty $ares of INR 10/. each. 2,01,00,000

Total
2101100,000
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Subseguent to liarch Jl, ZOZI, there hu been no change ln lts lssued, Subscrlbed and pald-

up Sharc CapttaL

The Transferee company har outstandlng cmployee stock optlon schemer, the exerclre of
whlch may resu(t ln an lncrea:e ln the lssued, subscrlbed and pald.up $arE crpltal of the
Trinsferee Company.

3.'{. The shares and / or.other securltles of the'Transfeor Companler are not fisted on any stock

excharyes. The sharer of the TransferEe Company arc llsted on The t{auenat Stock

Exchange and The Bombay Stock ftchange.

1. RATTONALE OFTIIE SCHAffi

4.1, The Tranrferor Grnpanles and.the Tnnsferee Coinpany lrt part ot the iame Group and the

Transfetor ComPanlcs are..rvtrolty owncd stepdown 3ubEldlarl6 of the Tr.nsferee Company.

The ntlonate,forthe tchcme R a3 uder:

(t) To be ln comp[ance wlth the reotutlon plan apprwed by the boild of thc Tnnsferee

Company on 296 Aprit, 2021 , ar pcrmltted under a , Rcioluilon Fnmerrort for CO\40 19

related stiecs' announced by the Reserve Bank of lndla vlde slrrular No. RBI/2020.21 /16

DOR. No. BP.BC/3/2r.04.048t2020.21, dated 6th Ar4ust, 2020 and fotlow on clrcutars

thereto.

(b) Reduce manngerlql overtaps.whlch.arc. necer$rlly lnvolved ln nrnnlry mut{pte entliles.
(c) Achlwe rtmptlfled corponte structurt, by qay of rrdtrclng the nwnbcr of cntltler ln

tic group.

(d) EtlmlnaHon of dupllca$on of admlnlstratlyc elgenses and enabung cost ravtngr.

(e) Gnylng on md condrcflng thc buslnes more efflclently and advantageously, more

pfuductlve and optlmum uilltzatlon of varlous rE5ourqe3.

1.2, Accordlngty, thls. Schemc ls bclry presentcd {or amatgamatlon between the Tnnsfercr

Companl$ and the Tnn:Gree Company and thelr rcspegtlve rharehotdcn and for varlous

other matterE onseilrntllt, lnddenht, rupptementat and / or otherwlse lntegnuy

connectd tlrerewltt Punlutnt to:cctlqm 230 to 232 and other appllcable.provlsloos of the

Act.

6
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Ftrtlculrl! &Dount (lNR)

5,65,00,00,0m.Equ1ty Stirrc! of INR 6/. each.

1,67,00,00,000 Onaas*ned Sharcs of tllR t0/. iach

31,90,00,00,000

16;70,00,00,000

50,60,00,00,000

ISSUED. SUISCRIDED AND PAID.UP SHAEES\PTTAL

.1,98.,70,{0,879 Equlty Sharer of.lNR 6/r erch. 11,92.U,45ra4

11,i2,4451271
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5. TMNSFER AND VESNNG OF UNDERTAIONG

5.1. wth effect from the Apporntcd Dqt€ and upon.comrng rnto effectof the scheme and rubject
to thc provlslon3.of thc scheme, the entlre undertaklng of the Tnnsferor coflrpany shau, be
tranilend to and rc3ted rn or bc deemcd to be tnnrferred to and v$ted ns a gorng

conccrn ln the Tramfercc CompAny.

5.2. For avordance of doubt md wrthol,t preJtdlce to the Seneralrty of the foGgornS, rt 15

ctarlfled that upon comlng lnto effect of'thls Scheme and wlth effect from the Appolnted

Date, ln accrdance wlth ttn provlslom of r€t€vant lam, dt conierB, permlsslons,

tlccnsei, regttlatlomi certlllcatet, authorltles (lncludlry for the operadon of bmk
acc.ounts), poyrerl of attorn€yr3lycn U, $sued to or executed ln favour of the Tranrfercr
Companles, and hc rlghts ad bcneflu under the same, ln so far as thE, Btate to the
Tranrferor'companler, att qualrty cG .rtrflclugns and apprwarr, patentr and domarn names,

coPyrlshtt, braidt, trad€ $ff€tt, poduct E88tratbnr and othcr lntctlctuat prope6y anrl
atl" othcr lnttrelB relatlni to the lmds or scrvlce3 belng dealt wlth by the Tranrferor

Companles, shatt wlthout any lurther act or deed, be tnnrfencd and/or deemed to.bc
tnnrfened to and v6t€d ln the Transfcree Company under the,ame terms and conaflttorit

as were appllcabte to the Trlnsferor Compmlc' l,mmedlatety prtor to the Effectlve Date. In
so far as the varlous lncentlves, sales tor, defcrnt benefltsr subrldles (lnctudlng

appusatlons for subaldler), rvaltable til: credlts, (lrctudlng A{nlmum Atternate Tax credlt,
lf any), rehabltltatlon sche6e!, Brantsr spechl rtatus and other beneflts or prlvlleges

enJoyed, granted by afiy govenunent body, tocat authorlty or by any otherpenon, or avalted

of or to be lvalted of by thc Trancfcror Companles ate concemcd, the same shatt, wlthdut
any funher act or deed, ln ro far u they relate to the Tran3fcr.or Companles, shau be

traffifened and / or deemed to be transfened to or vest wlth and be avalhbte to the
Tranrferee Company on thc same terms and condltlonr as werE apptlcable lmmedlately

prlor to the comlng lnto eff.ect of thls Schcme. The Transfcrce Company sha(t make

apptlcatlom to and obtaln retevant apprwilr from the cpncerned Goyenmentat Authorltles

and / or Partlet !3 may be necesrary ln thlS behltf and the Tr"nferor Companles shalt co
opente and prwlqe Ule rrqulred $pport wherEver requlrcd.

5.3. The trnnfer and vertlng.of movable asets and other assets shat[ be effected ar fo[ons,

unt$t Board of Dlr€ctoc.ot'the Tnnrfcror and thg Trarufcree Company decldes otherwlse:

(a) Al[ the 'movable ait€B of the Tramt€ror Companler, and. the alse6 whlch are

otherwlse capabte of trarufer byptr$cat dellvcry or endor:ement and dellvery,

shatl be rc tiansfened to tie TraBferee company and deemed to have been

physlcatty handed over by phplcat dellvery or by endonementand dellvery, as the

case ,nrly ber wlthoul thc necd to exccute any icparate lnstrument, to the

Tnnrfcree Company. to'tho end and lnteht that the propc.rty and beneflt thereln

parses to tlle Tramfcrce Company wlth effect from tie Appohtd Date. SlJch

detlvaryand transfcr shalt be made on a date wtrlch shatl be mutualty agreed upon

, between the Transferol Companles and the Transferee Company on or.after the
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E fectlye Date.

(b) ln rerpect of any movabre alsetl of the Tnnrferor companles other than those

mentloned.ln.rub.chrse 5.3. (a) abore, lnctudlry lnveltmenE, lntanglblc a$etr,
actlonable clalmt, rtndry debton, outrtandlng loam, ndvan€e5 recoverable ln carh

or ktndror for value to.bc rccelved and deposltr wlth tho Govemmcnt, seml-

Govemment, locat and other authorlu$ and bodl$ and curtotDcns, the Transferor

companles shall lf ro requlred by the Transferee company, and the Tnnsfercc

Company may, lsr(le noucer ln $Jch form rs the Tranlferee Company may delm flt
and proper st.tlirg that pursuant to th€ NCLT havlng rrnctloned thls schemc under

sectloffi 710 to 232 and other appUcabte pmvislons ol tie Act, the reldant debt,

[oan, advance or other Net, be pald or made tood or ]h[d on account of the

Transfercc company, a: the penon entltted thereto, to the end rnd lntent that the

rlght of the Tnnsfemrcompanlet to recover or,reallzc the samestandr trarufened
. to thr Tnnsfcrue company and that ipproprlate entrlGf $outd be pa$ed ln thelr

r6pectlve book to.record the aforesald changes.

5.4. ln relatlon to the assets, lf arry, betonglng to the. Tran{€ror compmles, wtrlch requlre

separate documents of.tnnsfer, thc Transferor: Companler and the Tnnrfercc Compny

wlll execute nec$s.ry docrmelBr.al and when rcqulred.

Provlded that for the purpore of gvlry eff€ct to the vestlng order passed under sectlonr

230 to 232 ln respect of thls Scheme, thc Tnnsferee Company shatt.at .ny tlme puBuant

to the order: on thlr Scheme be entltted to get the record of the change ln the Utte and

the appgrtenant tcgal rlght(s) upon the ycEtlng gf ttrch asseE o( th€ Traorfcror companles

ln acordance wlth the prfltilom of Sectloffi 230 to 212 of the Act, at the offlce of the

respectlve Rqlstrar of Asrunnces or any other concemed authorlty, wheie any such

property l5 sltuated.

5.5. UPon the Schcmc comlng lnto ef-fectand wlth cffcct from thc Appolnted Date, and tubrect

to the proylslons of the'Scheme, all debB, llablllder, contlngent tlabllltles, duuer and

obllgatlons of the TrmsferorCompanles us on the Appolnted Date wtcther prwlded for or

not ln the books of accornB of the Tnnrferor Comprnles,. and atl other tlabl[tle3 whlch

may ac!ruc or arlre after the Appohted Date but whlch relate to the pcrlod on or up to the

day, of thc Appolntcd Date !hatt,. puruant to the orders of the Hon'bte NCLT or sr.rch other

Go\remmentat authorlty ar may be apptlcabte wrder tie provlslonr of t re Act, rvlthout any

further act or deed, bo tramfcmd or deemed. to be.tramferred to and vcrted ln the

Trunsfcree Csnpany, to a3 to becqne is from tic Appolnted Date the debts, llabltlUes,

contingent llabltltles, dutl6 and obtl8atlons of thc Tnnsferee Company on the samc term,

and condltloor at were appl,lcable to thc Tranrfcmr Companler. Proylded however that any

charges, mortgagB andlor encumbrancer shatl be conflned only to the rclauve assets of

the Trao:femr Companles or part thercof on or orer whlqh thcy are subElstlng on tr.nifer

to and vestlq of rllch assets ln the Tnnsferee Company and no $rh charges, mortgaier,

aodlor encumbrancet shall be enlarged cr extend over or apply to any other asret(r) of the
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Tramferee Company. Any reference ln any securlty document or aro0gcmenB (to whlctt
arry of the Tramfcror Companles ls a parry) to lny t3reB of tlie Tnmjferor Compantec sha[.
be 50 coflstrud to trie end End htent .that such recurrty rhal,t not ertend, nor be.deemed
to o<tendi to any of.the other !tlet(r) of.thc Tnnsfcree company aod rransferee company
shatt not be ob(lged;to create anyrfunhcr.or addltlonal secudty.

5.6. 0n md from thc Effectlve Drtr, tnd thereaftcr, ihe Transfcree Comparry shau be entltled
to oPerate att bank accotnts of'tie,Transferor Companles ud rerllte att monte! and
complete and Gnforce alt pendlnS contracts and transrctloffi afld to acccpt and lssue credlt
noterjln espect of the Transferorcompanlc ln the neme of the Trusferee company ln so
far at may be necgsary untlt the tranrfer of rlghts and obugattons of tfie Tnnsferor
Gmpanle$.to.the TnnsfereeCompany under thls5cheme have been formatty glyen effect
to under suo contr6ct5 and tnt$tctionr.

5.7. The r-Erolutrons, rf dry, as appoved.and.passed'from trme ta Hme, under the Act, by the
Eoard of Dfrectors, shareholdcrs of ,the TraruferorCompanler, whlch arevalld and subslrtlng

on the Effectlve Dat€, shall contlnue to be vatld aod subsbtlng and be consldercd as

rtsoMlons of the Tnnrferee Company untlt the Eoad of Dlrectorr or the sharehotder of
the Transfs,ree.comprny, ar app[cable, pasres rerolutlon(i) whlch has the effect of
modlf.ylng or changlng aforesald rero(Wont of the Transf€ror Companles. lf any such

resolutlonr sf the fnmferor Companles have r.rpoer monetary ot other Umlts belng lmposed

under the provlsions of the Act or any oth€r appucablc prwlslon3, then the sald llmlts shatt

be added aM shall constltute the aggregate of th€ lald UmiB ln the Transferee Company.

5.E. Thls Scheme shalt not, ln any manner; afiect the rlghB of any of tie credltoc of the

Transferor Companles or the Tnnsferee Company.

6. CONIM TS4NO DEEDS

6.1. Fom thc Effuctlvc Date, subJect to the provlrlons hereof, Mthout any further act of the
partlel; att memora0dum of undcEtendkr!. contractil lnctudlng aontncts for tenansles and

llcdlses, deeils, .bohds, aEreemmB,. rncentryesr beneflts, excmp$ons, entrttements,

arangemenq cnlaSsnentr, reglstra(ons, rchemer, arsurance!, lnsunnce potlcies,

guarantees and othei lnstrurncns of rvhatsoever nature to whlch any of the Transferor

Companles ls a Perty or to the beneflt of whlch the Transfemr Companles may be ellglbte

and whlch are sJbtlstlng or havc effect on the Effectlye Date, $att be ln fult force and

effect on or agalnrt or ln favotr, as.the case may be, of the Tnnrferee Company and may

be enforred ai fittty attd eff€ctualty ai lf, lnlte.d of the Transferor companles, the
Tranrferee company had been a pafiy to or beneflciary of or obuged under the s!me.

6.2, Wtthout Prejudlce to the other provJslons of thls Scheme and ncitwlth3tandlng the fact that

tfie vettlng of thc Tnnsferor Companler oicun by vlrtue of thlt Scheme ltsetf, the

Transferee ComPany shall, lf and to the cxtent rcqulred by taw, entar lnto and / or lssue
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and / or execute deeds, wrltlngt or conflmatlons, to glre format e(ect to the prwlrlons

of ctarse 6. I . To the q<tent that the Tran3feror comprnler ls rcqulr€d prlor to the Effectlve

Date to enter lnto and / or lsrue and / or rxecutr.ruch dceds, wrltlngr or colflrmatlonr,

the Transferee company shatl bc entltted to act for and on behalf of and ln thc nrme of
the Transfcior comjxnles and to carry out or perform all ruch formaudes or compllancer

refened to lbore on.the part of the TEnsferor Companles.

6.3.. lt ls hercby ctarlflcd that lf ilry cqltracts; dGeds; bondt, rgreements, reglstrauons,

llcenses, asseb (lnct(dlng but nOt llmtted to.any estatc, rlghB, tltte, tnterest In or

authorltle! retrtlng to Such lssets)r 3chcmer, amngementJ or other lnstruments of
vrtaBo€ver nature to whlch the Transferor: Companler lr a party, cannot be transferred to

the Tnnrferee cqmpany for any nason wlutsoever, the TGnsfefor companles shatt trotd

such cohtBqts, deedi, bonds, agreemenB, regBtratlons, llcenseli rhemes, anangements

or other lnrtruments of. whatsoever nature ln tn$t for the bcnefit of the Tnnsferee

Company, or and tltl. the Effectfve Date.

7. EITPLOYEES.OFTHEIMNSFERORCOIiPANIES

7.1, Alt the employcet of the TramfcrorCompanles, who arc ln seMce !s on the Effectlve Date

shatt on and from the Efftctlve Date rnd wlth effect from the Appolnted Date, bccome and

be engaSed as thc emplqlees of lhe Trtntferee Company, wlthout any br€ak or lnterruptlon

ln seMce os a rerult of the tnn:fer rnd on terms and condltlons not less favourabte than

thorc on whlch they qr€ engaged !y the Transfercr Companles lmmedlatety precedtng the

Effectlve Date. SeMccs of the cmptoyeB of the.Tnnsfcror Cornpanler rhalt be taken tnto

aclount from the dnte of tlrelr rulpectlve rppolntment wlth the Tranlfeor Companles for
'the 

purposes of atl retlrement bcneflts and rtt other entltlementr for.wlrlch they may be

etlglbte. For the purpose of payrncnt of any rrtr€nch.hent compemltlon, lf any, such pait

seMces w{th the Tnniferor Companles shatt also be takan lnto account.

7.2. On and fiom the Effectlve Datd and wlth effcct irom the Appolntcd Date, the srMcg3 of

the emptoyeet.of the Tnmfemr Complnler wllt be Btated as havlng been conHnuous,

wlthdut any break, dlscontlnrnnce or lntcrruptlon, for the purpooe of membenhlp and the

aPptlcatlon of the ruler or bye-tats of prwldent fund or Sratulty fund or pemlon fund or

superannuatlon fund.or other statutory ptrrpor* as ihe case may be.

7.3. lt ls expresil)4 pmvlded that, on the Scheme becomlng effective and wlth effect from the

Appolnted Dqte, tha prwldent fund, gritully fund, superannuatlon fund or any other

speslat fund ortrusts.creatcd or extrtlng for the beneflt of the rtaff, vorlmen and other

emplryees of. the Trarutcror Comptnlet shatl become trurtt / fundr .of the Tranrfcree

Company for att purpose' y.httsoryer ln relatlon to thqadmlnlstratlon or operatlon of luch

funds or tn sB or ln retatlon to the obtlgatlon to'make contrlbutto$ to thc sald funds or

tnsB ln accoldancc wlth the provhlons thereof as per the termi provldef ln the respectlve

trust deeds or other documenti, lf any. lt h the alm, and lntent of the Scheme that alt
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rlghBr dutlcs, porven and ob[getlons of. the Tnnsfercr Companlcs ln .rulatlon to ,lrh fuods

or trusB shalt bccomc thosc of the Tnncferee cohFny. lt ls ctartfled that the seMcer of
the strffi rvodhen and employe* of:the Traruferor.Compurlet whlch are cmptqpd wldr
the Transfcrqc comFny wr[ bi"tr."ted u hay{ng.tecncmunuoc tor ttr purpose ot the
sald fuild or fund5. The trurtec! lnctudlry thc Eod of DlrEGtoE of thc Tnnrferor
conlPanlet and thr Tnnsfem Gomptry or.throqh any qrmlttce / perlon dutyauthorlred

by thc Boiltl of Dtr€ctor:.lnthB'rcaard shrltbc cntltled !o sdopt 3lrh courle of .actlon tn

thlr pgard as m[ bG .dvbcd ponlded horvsvcr thlt tierc rha[ ba no dlrcontlnn$on or
brcakagc ln the'rervlcG of thc cmptoyees of the Transferor Companlcs.

E. IOAIDOFDIRECIORSOFTHETRANSFERORCO'IPANIES

E-1. Thc Board of DlrectoB (or. any commlitee/ cub-commlttee thereof) of the Tranrferor

Companlcr, upon thb Schemc becoml4 cffecllvei shalt wlthout any further act, lmtrument

ind deed strid dlssotved. Att dlrirtor of the Trantferot Cotnpanlei shall cease to be

dlrectoa of the Tnnsferor Compurles on comlng lnto eff.ect of thls Scheme. Horvever, lf

. any rrch director ls a dlrector of the Tranrfcree company, he wltt congnue to hotd hls

oftlce ln the.tqatgamated Transferee Company.

9. LEGAL PROCEOTNGS

9.1. lf any rult, appeil, petltlon. comptalnt, appilcq0on or other t4al poceedln3s of

whaisoever nature (herelnafter refcned to ar the xprocrcdlngrtr) by or rgalnst the

Thnsferor Cimpanl6 |3 p61111g rs on theEffecilvc Date, the nme rhalt not abate or be

dlrcontlnued or ln any my De prejudlclatty affected by reason of the amalgamauon

be-tween the Tnmferor Comprnler and the Tnnsferee Comparry or by anythlng contalned

lnthls.Scheme, but the Proceedlngr mayDc con(nued, prosecuted and snforced by or a3alnst

the Tnrferee Company ln tte same manner and to the ssmc extent is it woutd or mlght

have been contlnued, Pn lccuted and enforced by or agalnrt the Transferor Companlcr ln

the ab,seoce of thlr Scheme.

9.2. On and from the Effcctlve Date, the Tnmfcqe Company'shatt, lf requlred, lnltlate any

tegat proceedlngs ln rqtltlon to thc'pr$ent and past bwlnesr, undertaklngr, plopertler and

assets of the Tran3fcror Companlcs.

I:0. CONDUCT OF BUSII{ESS.BY T.RANSFEROR COTIPANIES TILL EFFECTNE DATE

10.1. Unlecs otherwlse strted hcreln, frcm the Appolnted Date urtll the Effectlve Date:

{a) Thc Tnnsferor Comppnler.shatt.cany.onand bc dccmcd to hlve canled on att ltt
burln€si:and actlvltlet and shatl be deemed to have hetd and stood porsessed of

and shalt Gontlnue to hold and rtand possesscd of a[ the a$eB, propertl$ and

llablutler for and on account of and h tr.wt for the Tramferee Compantr, The

Tansferor Companlcc hereby undertakes to hold the alicts, propertlcr and
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lhbltltles wlth utmost pndence unHt the Effectlye D!te.

(bl rhe Transfemr conpanler- itull cffry on lB bulncs and actMtles wlth reuonable

dltlgense and brslncsi prudence and rlntt not,.rtter or dtverlfy lts. rerpcc$ve

buslnes nor ventuG lnto any ncw buhess, nor rucnate, chalte, mort3age,

encumber or othenrvlse rteat wlth the arseB or any part ther€of exccpt ln the

ordlnary.course of btslness.

(c) Att the proflts or lncorne accruln! or arlslng to the Transfcror companles or

expendlturc or lorsses arlrlng or: lncunEd or suffered by the Transfeor companles,

shatl for atl purpocs bc: treated as the lncome or proflB or lorser or expefldlturc

as the case may be of thG Trantferce Comparly.

(d) The Tnnsferor csnprnlcs shrll not vary the tems and cmdltlons of employment

of any olthe empleyeer exccpt ln th6 ordlftary coure or punuant to any pre

exlstlng obtlgatlon undcrtakeri by the Tnnsfeor Companler as the case m.y h.
(e) The Tnnsferor companler $alt not make my changc ln lts clpltaL stnrture (pald.

up crpltal), whrther by way of lncrtase, decrcue, rcductlon, rctlasclllca(on, sub.

dMrlon or consoudauon, re{Ba{satlon, or.ln any other manher, exccpt by and

rylth the coruent of the Eorrd of Dlrecton of FCL

(0 FF?L'and FPL shall mt declare cr pay any dMdendr, wmther lnterlm or flnat, to ltr
rerpeqdve equlty shlrchotdcfi ln rerpect of the. accortrltlng perlod prlor to the

Effectlye Date, excrpt wJth the prlor approval of the Board of Dlrecton,of FCL

10.2. The Transferpr Conpany elther lndlvldrntty or.Jolntty wlth the Transfcree Company shatt

be entltled, pendlng thstanctlon of the.scheme, jto appty to the Central Govemment and

/or other agenclel, departm€nt! rnd authorltl$ conccrned as may be nccessrry under any

law for ruch consen6; appmvalr and sancHonr whlch the Tranrferee Company may requlre

to qany on the hrlnes of the Tnnsferor Companles and to glve effect to the Scheme.

1I. SAVINOOFCONCLUDEDTRANSACNON

1i.1. The tramfer of the entlre buslness, propertlesr asietr and Undertaking of the Tranrferor

Companles to thc Tanrfer€e Company and. the Eontlnuance'of atl contracts or proceedlngr

by or agalnst the frsnsferor Companler shalt not affect any transactlon, cootracts or

proceedlQgs already conctuded by the,Transfemr Companl€s on or after the Appolnted Date

tlll thc Effectlve Date, to the.end and lntent that the Transfercc Cornpany acccpB and

adoptr alt acts, decds, rnatters and thln$ done and / or occuted by the Tranlferor

Companles ln rrgard thereto, u tf done or executed on behatfof the Tnnsferee Company.

12. ISSUE OF SI{ARES

12,1. The entlreirsued, rubscrlbed and pdd-up equlty rhare €apltal of the Tnnsferor Companles

are hetd by whotlyomed.flbrldlary of thc Tnmferee.Company 8nd lts nomlnee(i). ln other

words, the Trinrferor Companles are wholly wrned step.down subrldlarles of the

Tranrferee Company. Accordlngty, upon thls scfieme becomlng effectlve, the Transferee

12
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company loutd not be regulred to lssue and altot rny shares to the:harehoueB of the

Tnnsfemr Companles,

13. ACCOUiMNGTREAT'{ENT

Notlrdthstandlng anythlng else contalne{ ln the Scheme, upon,sanctlon the scheme, the

Tnnsferee company.shatt account for the scheme ln ltr books of accourits ln accordance

w{th lndlan Accomtlng ltandards nottfled under Sectlon i33 of the Act, undcr the

companl$ (lndlanlccountlngstandard) Ruler,20'15, $ rnay.be smended from tlmeto tlmr
(lnd AS), and the date of srtdr accountlng treatment would be ln accordance wlth the

appllcabte lnd A5:

13.1. The Tlansferee Company shatl ldentlfy and recognlse the lndMduat ldentlflable. assets

acqulred (lnctudlng thore rsseB. that meet thc deflnltlon of, and recognltlon criter{a for,

lntanglbtc astet' ln lnd AS 38 lnt![glbte A1rets] and tlabltlties a$umed ln the Transfercr

Company No. 1 and tln Tnmferor Company No. 2. The Tranrferee Company shatt measure

atl ldentlflabte asiet or tlabltlty lnlttalty meuured .at an amount other than cost ln

accordance udth thc apptlctble rtandardr, deduct fmm the cost of the group of atrctr the

amounts allocated to ttiesc as$B tnd llabltltltt, and then attocate the resldual cort of

acqulsltlon to.the rlmalnlni ldentlllabte asset th5ed on lts falr vatuet as at the date of

acqulsltlon wlth conespondlng derecognltlon of tie lnve$ment h equlty shares of the

Tranrfemr Cornpany No. I and the Tnnsferor Company No. 2 hetd by the Transfarce

Company.

1 3.2. Pu6uant to thr amrEamatlon of the TransfemrCompany No. 1 and the Tranrfemr Company

No. 2 wlth the Tramferee Company, thc lnter-company batancm. between the Transferee

Cgmpany and the Tnrrferpr Company,No. I and thc Tnmfercr Company No. 2 as wel,t ar

bets.e€o the Tranrferor Companles, lf arry, appearlng ln the book of thc Transferec

Company shatl stard csncelled lnd there shall, be no furlher obUgatlon ln that behatf.

,l3.3. 
For accounting purpose, thc Scheme wllt be gtven effett from the date when att sub,rtantlat

condltlons for the tnnsfer of asse$ and tlabltltlel rrt completed.

11. TREATTilENTOFTA,\ES

14;1. Any tax tlabltltles under tie lncome.ta.t Act, 't961, Ctrtoms Act" 1962, The Centnt Good

and SeMce Ta1 Act, 2017, stamp law:, lf any rs rmended from tlme to tlme or other

. apptlcabte:lawc/ r€iutatlons deatlnl wlth taxes/ dutles/ levles (herelnafter ln thls Clause

refened to.r! 'To( L,u3') altocabtc or rGtatrd to tia busln!$ of the Transferor Companlcs

to the exte.it not prorldd for.or €overcd by appmprlate tax plgvlsloffi ln the account!

made ar.on the date lmmcdlntely preccdtn8 the Appolnted Date shatl be tnn$erred to the

Transferee Company.
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14.2. Att ta,res (lncludtng but not [mlted to lncome.tax, Good and Servlce tax etc-) pald or
payabte by thg Transfcmr Companles in respect of the opehtlons and. / or thc proflts of
the butlness on and from the Appointed Date, shatt be on account of the Transferee

Company and, lnsofar as lt rcht6 to the to( payment (lncludlng wlthout Umltruon lncome.

tax, ieMce t xr etc,), whether. by rvay of deductbn at 3ource! advance tax or otherwlse
'howtoorer, 

s the Tnnrferor companle'.ln i€fpcct of thc,profltr or actMtler or opcra$on

of the buslnesr on and frum the Appolnted Date, the same shalt bc deemed to be the

comspondlng.ltem p.ld by the Tansferee company, and shatt ln att proceedlngs, be dealt

wlth accordtnjty.

t{.3. Upon the Scheme b'econilnj, effectlve, the Tramferor Companler (f requlredt and the

Tnnrferee cornBny lre ogrgsty permltted to reylse lts flnanclat statements, rnnua(

accounts and to( r€tums litctudlng but not tlmlted to TDS Gertiflcates, TDS Gtsrns, etc.

atong with prescrlbed formr, fltlrys and annerurer mdcr the tncorne.lar( Act, SeMce tor
and other tat tan:'.and to clalm refunds and / or crrdlt for taxer pald (lncludlng mlnlmum

alternate tax, advance taxe3,TDS, etc.) and formatten tosldentalthercto, lfregulred, to
glve effect to the provhims of.the Schemc.

The r€tevantauthorltles shatt be bound to,tranfer to the account of and gtye credlt forthe

same to Transferee company upon the Dasdng of the order on thlr scheme by the Hon,ble

NCLT or any other approprlate authorlty and upon retevant proof and documents belng

prwlded to.thc aald authorttl$.

11.1. A[l to( .tsessment. Procecdlur / appealr of whtBocver oaturc by or agalnrt the Tnnsferor

companles pendlrgand l'orarlslng at the Appolnted Date and retatlry to ttrm rhau, be

contlnued and / of enfofced untlt the Effectlve qatc by the Tnrufepr Companles. As and

from the Effectlve Date, the tax prgceedlryi shal,l be contlnucd and enforced by or agalnst

'the Tranrfcrce Company ln the clme manncr and to the iamc el6ent ar would or mlght

have b.een contlnued and enforted by" or agalnrt the Transferor Coinpanler. Further, tie
afoGmefltloned proceedlngs rhalt not abate or be dlscontlnucd nor be ln any way

pr.erudlc{ally iffected by rcason of tha amalgamatlon of the Tnmferor Companles wlth the

Traniferec Company oranythlng contalned ln the Scheme.

14.5. Any rcfund underthe Trx [awr recelved by / due to the Transferor Cornpanles conreque,nt

to the ass6lmenB Oade on the Transferor Companler subequertt to the Appotnted Date

and'for whldr no credlt ls taken ln theaccounB u on the date lmmedlately precedhg the

Appolnted Date rhatt also belong to and.be recelVed.by the Tnnsferee Company.

14.6. Wlthout prerudlce,to tic genera0ty of the forqolng, att beneflts lnclrdlng but not.llmlted

to benefiB rEtatlng to lncome-trx, seMce tax, etc., to whlch thc Trantferor Compaole3 ls

entltled ln terms of thc appllcabtc tax laws of the Unfm and State Govcrnmentsr shatt be

avaltabte to and vGtt ln the Tranlferce.Company.
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11,7. Further, any tar( deductcd at source by the Tnnsferor companres/ the Tnnsferee company
on tnnsactrons wrth the Trancferee company / Tramferor comganrer, rf any (from
APPolnted Date to EffectlYe o!te) shall be deemed to beidvance tax pald by theTransferee
Company urd rha[, ln rlt pmceedlngs, bc dealt wlth accordlngty.

14.8. Upon the Eomlng lnto effect of thlr scheme, all" tax comp[incer under any tax laws by thc
Transferbr- companres m or after Appointcd Oate rhrtt be deemed to be marte by the
Transferee Company.

15. coltBtNATtON ANO ENHANCENTENT qFAUfiORtSED SHARE CAPITAL

15.1. Upon thls Scheme becomlng effectlve, tht authorited rhare caprltat of the Transferee

Company shllt automatlcatty 3166 lrEr€aled wlthout a;U further act, lnstrument or deed

on the p.rt of the Tnnsferee c.ompany Incl',dln! payment of stamp dutr and fc* payabh

to ROc' by tht authorted rhare capltat of the.Tnnsferor Companlcs as on the Effectlve
Date. The Authorlrcd Shara Capltal of the Transfeiee Compuy stands lncreated to tNR

50,73,36,001000 (Rup€es Flve.Itooand and seventy Threc cmrer and Thlrty six Lakhr

0nty! dlvlded lnto 5,65,00,fl),fiD (Flye Hundr€d and slxty Flve crorc) equlty $arcr of lNR

6/' cach, 1,67,00i00.000 (One Hundred and Slxty Seven Crorcq) Unclasslfled rharer of INR

10/'each, 11,35,00,@0 (Elcven crorer Thrrty Frve Lakhsl egurty lharci of rNR r /. and

20,10,000 Fwenty lakhs Ten Ttousand) equlty shar$ of INR 
.t0/. 

each and thr
lrlcmol'andum of ArroclaUon and Artlcter of Aroclrtlon of the Transferee Company (retattng

to the authorted ilare c.plta0 $att, wlthout arry further rct, lnstrumcnt or deed, be

lncrcased and stand al,tered, modlfled and amended, and the consent of the shareholden

of tle Tnrsferce Company to the Sch€me (ln carc dlrpensatlon for holdlng meetlng of
rharehouen of thr Trtnsfe'lc cornpany ls not gnnted)/ the approrl of thls scheme by

the NCLT (ln casF dlrpcnsatlon for hotdlry meetlng of sharehotden of the Tnnrferee

Company ll granted) shatt bc deerned to bc rufflcl€nt for the purpo8es.of effecdng thls

amendment, and no rclotutlon(s) under sectlons 13, i4 and 6i of tha companler Act, 2013

and Sectlon 230 of the Act lnd other apptlcabte prwlslons of the Aat would bc rcqulrcd to

be sePantely passcd,.as the case may be and for thlt purpore the stamp duHes and feer

Pald on the authorlred capltat of the TnnsfemrCompanles shatt be utluzed anrt appfhd to

the lncreased authorJsgd thare crpltat of the Tnnsferee Company and there woutd be no

requlrement for aoy furtherpaynent of stamp dutyand / or fee by the Tnnsferee Company

for lrrrease ln the authorlsed share capltat to that extent and the Tramferee Company

:halt pay the.differentlal fees/ *amp duty, lf any, on the eahanced authortted share

caPltat PqEuant to thc amalgamatlon after 3et-off the fee/stamp duty pald by the

Transferor Compdny on lts authorlsed capltat prlgr to amatgamiitlon.

15.2. ltls chrlfled that thecontentoftherharehotden of the TramfereeCompanytothe Scheme

(in case dlspensatlon for hotdlng meetlng of sharchoLden of the Traniferee Company ls not

granted,/ the apprpyatof thls Scheme bythe NCLT (ln case dlspensaUon forhotdlng meetlng

of :hareholden of the Transfcree company 15 granted):shalt be deemed to be the conient

15

t-) T,,' '\,

S':t?ji..,r,+i,.r:;i.i,i

4'1,:riijl!, lii;,1q;

liii{, i.l0.1e,143

$ii', ;(i,r1,/20is

3
o

)k

CIF



57
(,

of sharchotden.or the Tranileree comprny to the rtteratlon of the lrtemonndum of

Asroclatlon of the Tnnsferee Company u may be requlrcd under the Act, and Clause V of
theilemorandum of &soclatlon of thc Tranlfrrea Company shalt ttand subsHtuted by vtrtue

,of.thc Scheme to read ar fotlows:

oY a).fhe Authodsad Stnre Copltal ol thg Cornp{Jlry ts to lllR 50,13,36,N,@0 (Rupa* FNe

fhwwd ond sdmty Three crores and rhlrty slx laths onty) dlvtded lnto s,6i,00;a0,000
(Flvt Hundrcd oad Slxty Flvc crore) eryttv stwcs,of tNR 6l- aach, I iQZ,$),a0,000 (one

Hundred ond slxry Soqn crorasl unclasstllad shares of INR l0l - coch, 1 t,35,@,000 (Elqtm

crores Thtrty Fha l,a*trs) .equtty sharat ol INR t !- aitt zo,7o,q)o tvtenty takts Tcn

Thoumnd) equlty shares of lNR,Ol- eoch,.

ln case, effect of another merger applicatlm fltid by the Tra$fere€ company as mentloned

ln ctawe t7.2 lr jlven beforc glvlng effect to thlr Scheme, then comblnrtion number:

tpeclfled above shatt undergo a change accordlngly.

'6. 
DISSOLUTIO}IOFITIETRANSFERORCOIIPANIES

16.1. On and from the Effectlve Date, the Tnnsf€ror Companler shatt rtand dlssotved wlthout

belng wound up.

16,2. 0n and from the Effectlve Date, the names of the Tnmferor Companles shalt be rtnrk off

frorn the records of the r€le\rant RoC. TtleTransferue Comparry shalt make necersary fl(ngs

ln thls regard.

17. APPLICATTON TO THE NCIT

'17,1. The Tnnsferor Companles and thc Transferee Company u may be dlrected by the NCLT

' shatl make lnd flte n_ecessary apptlcatlom and p€tltlom to the NCLT or any othcr

approprlate authodryr under Sectlms 230 to 232 rnd other appllcabte provlstonr of the

Compqnlcs Act,.z0l3 for sanciloElq thls Scheme and for dlssotutlon of the Tnnsfcror

Companles wlthout be{ry wound up.

17.2. The Transferte Company ls.atso a part of another mcryer appllcatlon flted and pendlng

before the NCLT, Mtmrbal Benctr bearlng appllcatlon number CA(CAA)/S/MB/2021 and

cA(cAl/9/l,lB/2021. ln the aGnt effect to the nld meBen apptlcatlon ls glven before

CM[g effect to.thls Schgme, then lt,wltt be deemed ar the Tranrferor Company mentloned

ln thlr Schemc,arc bclng meryed wlth the Tnnsferce Company mentloned ln the above

mcBer appllcatlon,

rE. fioDrncAngNs / AilENDflElrrS TO THE SCHEftiE

1 8.1 . The TGnsferor Companles (by lts Eoard of DlrEctors) and tie Transferee Company (by ttl
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Doard of DlrlctoF) or ndr otber pcllo.n or perletEr as tlre mpecttve Eoard of Dlrectots

maJilrth@e, lnc.lrtdhganycommltBeor$O.cQmmltt€clher€of, maycorEent, dr bchalf

of all pcrsoos cortemd, to.any modlficatlms or ameddment! of the tcheme or to,any

condlqlons of Imltatloru that the NCLT orroy other Govmmentat Authorlty mry deem flt

to dlr:ect pr lmporc or wilch rnay othcrvrls? be comldered mcqsary, d$lrable or

approprlalr by:thc NCLT or rwfi othlr Go,Crnmcrtet Authorlty, \{hetherln punuance of a

ciiEe ln laworothcrwlr.TheTnmfcrorComprnlcl ad theTransfetreCompanybythelr

respcctlvc Board of Dlrectoa or cudr othcr pencr or ps$tr3 !E the spectfue Boad o!
pl'lstol! mt'y &lthortse, lnfudtE any commlttae or $tb-conrmlttee thcrcof, iha[ bc

authorhed to takc att rudr itepr,lr may bc necerary, derlnDle or Proper to raotve any

dorDs, dlfflcultl* or questlonr whcther.by rcason of rny dlrrstlvr or orders of any other

authorltles or otierv{se hovroever arllfry out of or under or by vlrtue of the Scheme and

/ or any mrtter concemed or connected therelvlth. Att modlflcatlon / amendments ln

puEuant to ttir Ctatse shalt be 3ubrect to apprwat of NC[T.

18.2. For the purpose of 3Mng cffect to thls Schernc or to any modlflcatlon or amendments

thereof'orrddltlont there!0, thl detegate(i).nd / or the dlrBctors of the Tnnsferor

Companles and / gr the Transfcree Company may glve and arc hereby authorlsed to

determlne and llyeatl 3trh dlrEctlons u are necessary lnclrdlng dlrectlont for tettllng any

quesHon ofdoubt or dlfflcutty that may arlse and such determlnatlon or dlr€ctlons, al the

c1re 4ay be, rhal,l be bjndlng on att partler, ln the same manner ar lf the same were

speciflcalty lncorPorated ln thls Scheme.

19. CONDMO}IAUTY OFTHE SCHEilE

19.1. The Scheme, ln relatlon to.the amatgamatlon of Transferor Companles wlth Tnnsferee

Company, lrconlltlonat upon and subrect to th!,fotlowlnS:

(a) The rcquBlte cqNcnt/ lntlm*lon/ rpprwat/ perml$lon, q3 may be rrqulred of the

Ccntrat Govemment or any other strtuqry or rqgulatory authorlty, lnctudlng Stock

Excharige(r) md/or Securltler and Exchange Board of lndla, lf any, whlch by taw

may b€ necelsary for the lmplementatlon of thle Schemc.

(b) The Scheme belng apiroved by the respectlve requGlte marorltl$ of the

, sharehotders and/ or crrdlton of the Transferor Companl'e3 and thg Transferee

Companler ar requlred lf any and.as may bc.dlrected by thc turlsdlctlonat NCLT.

(c! Sanctlons and orden under the prwlslms of Sectlom Zl0 to 232 and other

appttcabls prlvlrlohs of tlre Act belng obtalned by the Trat8feror Companlct and

the Tnnsferee ComFny from the NCLT.

(d) Fltlry of Ccrtlfled coplet of O?ders of NCLT sanctlonlng. thB Scheme PuFuant to

Sectlonr 230 to 232 and othei apptlcrbtg provlslons of the lct wlth the ROC,

Mumbai, t{ahanshtra by the Companles.
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20. EFFECT OF ilON.RECEIPT OF APPROVAUV SANCNOilS

20.1. lri the €vent of any of the taldsanctlonr and apprwals refened to ln chuse 19 arc not
belng obtalned and / or compUcd wlth and / or satl{ed and / or thc scheme rct belng

sanctloned by the NCLT, this kheme rhalt rtand revoked, cancottcd and be of no effect
and ln that ev.ent, no rlghB and llablllttgs whaEocver ihatl accrue to or be lncuned

between the Trcmf€ror Companles and the Transferee Company or thelr rerpec$ve

sharcholden or credltor: oremplsyee3 or any other-peEon save and except ln re$e(t of
any act or deed done prlor thereto as ls contemplated hereundcr or at to any rlght, uablllty

or obllgatlon whlch has arlsen or'accrued puluant thereto and whlch shail be goremed and

be preserved or uoded out ln accordance wlth the apptlcabte law and ln such casc, each

party shatt bear ltt own costs untes otherwlg€ mutuauy agreed. Further, the Eoard of
Dlrectonof each of theTransferorContpanles and theTnmferee Companyshat( be endtted

to r'Evoke, canccl and declare thlr Scheme of no effect lf ruch Soar! of OlrEctors are of the

vlev, that thc comlng lnto effect of thls Scheme ln termr of the pmvlsloru of thls Scheme

or lltlng of orden wlth any author.ity coutd have advene lmptlcatlons on atthcror both the
TransferorCompanles and the Tnnsferee Company.

zl. co5r5, GI{ARGESAND EXPENSES

21,1, Att corts, €htrges, ta<er rnctudrng duues (inctrdrng the *amp duty, rf any, appucabre rn

relatlon to thlr schrme), lcvles and att other.openres, lf any (gave as ergressly btherwlsc

agreed) arlsln3 out of orlncuned ln carfing outand lmptementlng thls kheme and mattes
lncldentat thcreto rhrtt be bonie by the Tnnsfeie Company.
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