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^.uk 
o. J e consotitu.,o , ,t,crorcwbe enehB sr[ 3(rue lo thecrclp

4 CTd" ,,klnionmd'tro...a.rflsrl rno net r,t.^,o, r..e.omon.drnuq.\,t,r. -o,,dT\uhrnrB n'.n. ovemll\hr.holdfl \rue tu$ {ih rmp ov- 
'he 

econon it sno (omod,iv( pd,irion orrhc

b) oppotunir.s ro 3DenEher lcve dgr ror d:\ ng r fuTr b rnn - br,.ms sd,dnojft,gnmfie
rnan. r p.rr.on or rhe corb'ned cntiD tb tuuc 3,o{1,3,o c\pr ion 3no b c,erF " ousines
shdun: yhich is geNd b hke advmlogo ofposible grosh opponurn,cs;

c) Achieve gr€ter emcienois in opedions wi$ oprinum uritiarion ofre$urces, berer adminishiiorrd rednced 6$. Ins*ed o$ savinss dc axpeded io Uow tron fo.uscd opeRiionat elloft,
ntionaliarion, $mdadia.ion &d simplifisrion of btrsjr*s proceses aDd oprjmlm nrionatjarion
ofadninjsrfttive *pe.ses and Niliztion ol hudrd ftsources:

d) Addiiilral rhton ro $e @mbimd enriq, in rems ofoflring rn oplinun fiimcilt md capiEl shctue
Guh'ne' benaibihs.o.everdaF'-.o'.r"fo' goMh4d.\pd10r

e) Behs 6mcial, b6in$s md openiiofu| prospecb irtudins but nor timired to, efficienr nsasemenr
aid impsrcd adminhhiivc coftol ofconbined e ily wfth ihe adnin

D GHd etlciercy in cah nr@gemenr of fte aatgaoaicd snriry, snd unienered acc*s io 6h now
getreatd by the conbinei busitrAs *hich co be deployed noft cfijcidlty ro turd oi3mjc md
no4mic grofrh opportutritis, ro maxiniz sharcholdq v.lrc;

g) lnpoved or3anizlionrlcapabiljry and leadcahip, dkirg ton rhc pooling ofhunFn copjrat whd have
lho divcae slilh, illent and vast experierce lo ompdc suce$futty jD ar 

'nctusinery 
competirive

h) Achicvin! €ononies of $alo.
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ie\ ha,e 6n id-Td dd prcpo$ I r.-qer.nd!n.ed.r,o o teenna0,(ne.o
coitd/"ih hc1'rJ-*Co,pd).'o{e 'ob ef o ,he L\F.'oio.R
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Tdnsferte Company. Acco.dirtly, rhe Board of Dtrccron ofrhe Tdsrcq Conp

itq*t
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od vening ofde entirc bmiafls oldE T(nsteror Conp.try wi$ r.d i,ro rhe Tftrsferee Companyp$us! ro rhe pmvGiotrs oftecbn 230 ro 232rcad sedjor 66 oflhsCompinies Ad,20E md ail $;
4pli@bls pbvGios olrbe ConP3rhs Acr, 20B orl thc Comp3.ies (Compdmjses, Anangemenis &d4rrrsJa-iol l Futc. 0 h petuni' g b',c5.hc. . I Jr-.g( r.d \m. Bs .do .^," r.Fo "j d.
M.ni"rD of(oQor-re APri.,.l.e \-1fl '.1, 0(de {rctr.b.fl.o,;...eo"nope,e @;do
section2l0ro240 olthechapldxvotlhecompaniesAd, 2011.

1. BACKGROUND OI THE COMPANIES

r.l NYATI PIIr\Ititr{ PRTVATE LIMtIED (,Tt@d.tat Ct,n!a}ty,) k a conpmy incorpoftred
Mdq lhe piovisioN olConpanies Acr, I9J6 or 27"J,ruary,r99r b lhe shre oiMadhya indsh
md havirg is Corporstc ldctrtifi.arion Number (CN): U242l2Mpl993pTC00747Omd Income
Tar PANAAACN5937C a'd rcsisteied oUice is rtuaied ar 23/5. sDeb.hr amj, Iidore (M.p),
4J2003. Emiil: info@ryBtiphmmr corr.

G) The Conp y hs trd.hhged ns mmc xid jnab objecr, ftt rcsinered oiice dlrins h$

(b) It h imorponrd 19.cq(te ftc nilin8 busiicr or M/5 pbamvel Cenre a regktertd fim
crry oi rhc busidss ot mrtrufadring, ,!tling, blvin& se[ing.

wfthousi',B, dsaring, rnd lonvadrig hd ioadaspdrh.sjneard se i(eagmb d orhomi;
deah8 ir baic drugs. phamaceuricals, Dedici'es, chemicit proprdrions, sursisl
equ'pnciis .Dd accesorics, dn'g fom ario's ircludins Ayencdic ud Homeoparhic
lilmularios, poriptrs, trurienb,.redimrd oih, inificiatlin$s, bandrye nrteials, hospiral
eids. pdk r.. d.. n -di.3 o'ok.'onJ'd.. pi, .. .. d. r d hs1o..,op.d s,:o. boih,r
nkmd rnd exrmtr mirr *s

I ft tslAI'IIIIT fluv,rrL I CtrnfU ;1,.rr.. 1D,\'i.,.omp,nji.orpoftretuo-.
$epo!.s.or.ol o pd . A...0 60 0? )t40_i rhe h-orVsdn)ap..d..hdd $.Dgi
coQoEte rdenrificrtio)r )iunbd (crN):u29l99Mr1997p,tc0l21s:2 Dd rtrmne id
PAN:AABCT8040Kand regisre.ed office is snuded st plor No l3 sccrorD,san*er Road,
hdu5..hlh,k Inoo-(MP j.2'0 tT. r.rt"mi- .a..

,i. rhe' o An) h . nd, 1.,. "b;. .;,i"-n 0b.... .,d Fc ., to or.F d., nc rLr

rbj L., i..orp 1rd b.r) o 1d n3 1i(ho,.ig . -m,.g-n!
br.dne i 1a I ou.h..i,iBsd rt n" 

"gen., e\oo .. : ,pon bdM !{do.hnrr.
oi o$dwise deling iD ill tlps dt he.bit *racr and ayuryedic exrec, he6rl
med ic ines drd aornu tatiois, ronics, hsbat oidhenb. herba I torions md qems, rsb{ts
md orhfl aLlied +oduds b6ic dtugs, phrnnreuriqls, medici06,.hemicrt prcpmrion,
susial eluipne4rs hd rcc{$ricsdiug fomulnion jncLudins ayrrcdic and h;i;oF&ic
lornu hl iois, prcGins, . uriens. medic ed o its, a d ificlal linbs, bbdage nat riats, h;spihl
aids, prticrsaidimedicatpof*siondrids,ptui,ijnsaids andhmdicappedseidsboihin
Nemal, exterul atrd impod nrkeb 3nd ro openre a'ld dd i.tumt rheEpyced@6.

ll,.schemejs diyidcd inro ihe folloling p36:
o rartA DefiniiionarC Sh,re Capird

rln 3 -Mtrcs md Ahal8dmdio. of NIATI tlt{!\uA ?RrvAIE LTMTTED a"t aBlsrol
c,'pra, )inb TLII-$I AMRIT PRTVATtr L]MITED f 7ia.!8,?e Canpm! )Nitr1 *f1r
tom lhc rppoinred daie l" Apil20l7

Pidc oa,cdl Terfrs and cotrdnr's

The SdHre aho providos lor various odH nafterco.rquenri!, i,rcrdonbtor orheNise ftegra[y

PART A
The Scheme is dnsn up ir comDliarccvilli lhs p'ovhionsofsedion?(tB)ofrhelrcomcTdAcr,
l96l pcnaining ro Amalgail.tion dd Merger and shoDtd atways tre Ead s in comptiaice ofde said

DEFtrVTIONS:



',lDplicrlrle Lmv'shxLl neif uy $dL(c, doriiicxrion, bvE l.*s, rules regul.tonl
.-a;l!n.,. nrk ofFhmotr li-, Do (1,.o0e,d €cie,odiai'.e orceao' I n(rion.
i;ay.. e,h. 

" -. oi .s' nd kd o. i\u!d or' ) 
^pp 

op Fk au hoiD n. nd nc 6n)

naiu;d$odinatidtrorre {eh! rlrcrcollorrheihebeiiisirforce.

.,^,! ^ "a, b! 0P ,o.eo o, rhe

. P.'. " +*',r.- iu'i ! ohlo.(h\rrng

_AF.ornt 4 'rdo'iry" 'u 
o .pd'n'eislo oub bon. f

.".;i;.'r.." 'h.Ln!R -o,o p.... '.oa D'."! \'' ,^or
coeoEr Arans, qnici.lLiquidaroaNatiod.lconDlDt Lrlr TrbuML( NCl r') Bench d
ahnedabad or such othe. butrb LrivingiLtisdicrior'

'Bmrd of Dntdob" or "tsoN " ir rc stio i ro liasleor Conpanv ardrtr -fdnslqe

comoaiy slrll, dnles ii k rcpue!
dnce6 qmlp*loi dthotue,r by the Bord of dneroN or su.h coF

"Erstnr rl ." 4e$ lhe date on *hi.h d,e.enilied copies ofrhc ordeu of Hon'ble
Narional Company LlN T,ibuMl utrder Soriotrs 210 to 212 of the Act $trdiotriDg the

scheme nlcd Niih rlre Reghhr ol coDparies, Madhya Pndcsh ar Gwaliorby the'rtusfttor
compny Md TFlferee comprny

r 
^d" 

msarmomlrA Ad,1e6r

"Lcndd" u "ren+ss" msmliypesor o, enrily !ha' Lls gndred or *illgini rny credit
laciliq Nhet[d fuhd basd or non-fund brsed rnd whe$or *ctrred or ursecuEn lo dre

Tfnsrer.r conprrf or rhe rnnsreEc Cot,p.it

''NCLT'or "Trir,{nal" ncaN the Natio.rlCompany Ln$ Tribu0a!, Beich ar Ahmedabxd
tr $ne dhq Bacf A nay b. h*mcrunsdic,iotrl

''n.cord DrrC'shlll mean rhs ddc io bc rixcd bl rhc Board olDirectotr olthe Tonsferte
Company or. o'imn@ thocof Lr consuLhtioLl Nirli Board of Onedo. ofrbe TaNfercr
conFry ror reckofnc the mm* ofihe equiiy s Dr.holde6 ol.he Trdslsor Company who
shall be mrirhd li eqtriry shtra ol Tftnsl!ruc Conpa,y on .omin! i'ro cflccr of rhc

'sdrch!' d tl+ s.l'eDe oi ive€er od
Anilgamarior i" iF prcsN foi,n or vith aiy iNd ncirorG) s apprcvcd or di.ocrcd by rhc
Hon'ble N arionai (loD, pany La\v'fribuaL

s Ftrd pmpcnres or rh. Trrbllro conpftr! xs dr rlr \ppoioGrl Dak
rcil'i.d06 \r{sidNsdJ,).
s. labLlitics. dfti.r aid otlisdlo's ol rhc lnxlero. co'rp!.J includins
iaTrirrd is m th! Aepdjred Dr! thceiLr.ner reiercd ro rs '!lhe :aid

iuqi.e 
'o 

rho senenlil), of nb drso (!) ibo\e, dk uidcnrl,us e, ue
:rolnprrr sr,ar Licrudc r| the ]Brfcrc. compu)-\
sl'lre caprralj D'o$blc and immolablc plopdies iNtuding sr@k of
liieshents, claims, poNfti rull]orilies, allotmenrsj approvals, conssrs.
. t ftacsi eqage'ncn$. arNsemen6j .gnsj crcdns. iths_ inrer6b.
b lFmbsshiDs, idyfuirees. lssriod .ighLs, bmMs,.en.ncl risN5, ou,q
tr'ftri ,'l rtrd orhfl lisq$r, pdnns, aulrioiarions, ttrcta righb, ftde
ni I d d - rd..1 ..d i.Ffr ,t p .i,,- 1.uo.trt \.o^.
.F'...'.m . bh.

d+rit .." ,".rtb.-' ,rlt J- -..d't lfr I jR.r
ort.\.!t,rnr .. 1,., 4 , tr. . i., 'oe.e. p r ---. b€d.a..,.."N.t,.j.ffi,
'61 

.'.rir.r1.r,i .aror.... ,,d.. d,r,//bS
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ipplicrble, ,nd orher aPplicabl

nodifi oation or r+snacheDi lh

]. DAT! O! TA}ONC XIT

The Schem. sd ou! hedn in

140008

CTAND O?ER{T'VI D\TEI

- $ d r ' od t. o "PP'o\Fd o' TPo ed or
care!,y Li$ 1aL..trr d fqq a

come into lcgat op€Enon Fon I e appoinkdDitebu +Jllb\eften ierromrhclfle!ti\eDde

],sH^Rf,CAIT:IALSTRU
Tnisle,or Comp.ntn as iollo*s

Priexk Lnnit.d x! on llrMarch,

ling oldE SclrN by ths Bo.id orDnecroA

$nsferco Conprny- TrlJ Anrir Prinre Linited,6 on 3l'Meh

'l herc h6 been no chqhge in tlF qpi&l $ruquk ol TBnsferee Comp.n] s(bsoqrdr to abovc
dale tirlrlie date orappi.vingofthe Schctre by $e Board orDircdor

PART It
rn Ar\sFER oF uNDEn',rrrNc ANl) ITSTTNG:

I I vitl, cffecr ioni ihc 4ppointd Daie. rhe entne b'sinss rlong \'irh rhe se6 dd liabiliti4 ol
rhr trFo om+ \'llpu..rb coo.o loiBFd'i6r
o.- !Do...:o.etotiiior.id ) o r\e - { "'o . iB o. " o-A r.^ lool.
wnho( my finhsf acd dccn, n!lt$ or thi'rg, $ods lr sturcd atrd vcstcd b ad/or bc dc.md

'o 
be ftnsfetred to r+d vstd in 'limsliree conipany so rs to become busims, dses md

propenies orrssfcEF cofrrair !s a pln xid coNlqrdr upoi rhe lvkrad lnd Amalsddion.

5.1 I Allihea$erspenainingrothelmslenCon,prnywhichftmovableinnatnc,orse
ii,corpoM r prlpeny, or se orheflhe mp,bre or being phls icdry rssr&fd by mqu il
delive.t and/tr bI .ndouemer( lncluding lash in l,rnd. cash i,r barks, shrll be
Irrnnidb)f! .. j. ..j oT'd 6l .omDd\ro'h..oddne1 rhr
let!je'q'llc^i'0. e oTai-fc c.o'.0A.. S. I i ).n'r,.c h.LLS

h.doonada+ b Semuoally rgreed upon betri€etr lne respecrive BoardolDnedoFor
commi(c d]cftof or lne Tnmftrcr conpany and Tmnsfere Coopany;

i.1., ln respd orpthd $kb penaid"e ro r TnNlcor Comp.ny includine acrio.sbte
claims, sundrJ debtoDi oubradirs loaN, advanccs recovonble in cmh or kind or fo.
valre b be reFeived {d rll lypcs ol dcposib wirh rh. Govelmenr, Semi GovenDenr,
leal and odr+ audroritics. bodies and cdofte*. the srme sball be stand rft$fcmd io
and vsted 

'n [nNiaEe compatry as an ttreSral pdn ol this scheme Rilhout atry mricc
or dher i'rinia'ior ro iE debro4 (al6ough TmNlcrce Compmy, nay il ir so deems
apoopftt isiLe norices $,ting rlat t)$Mnr ro rhk Sclreme, the rehvx debr, lm,
advaicc, dcp{sir or o1hff 6set, be pnid or nmdc good ro. or be held on rccounr oi

_ Tmnsf*se cqmpmr 6 the pc^otr ctrlirtcd $cdo, ro dre $d srd in@nt rhar the righr or
;\ 'h"lm' 

eoi.dplrL 
'..ei 

c .o\. o i,frre se ro.''!"m.o
'\\ Trife'.erd'nor\,d ,q0.,r. n - lo.oo"o ,O^ ",..ffi..;\ ooo..ro,rold esor"- 1.,.,c" 

uv...\ flr rtr o, ,. 1" , .o. ., r o"i : . ,.., " #xr,!*
i:/r nd r.'c '1 . rd.3.c.01or e...r'o orno'.. .o .emd ltvyyrtiii\\,/\I
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freehoLd or iea*l,bld atrd anr dodrncrls ofrdc, right a'd eascne$ in rehlion rhcdo
shdll sard rfttrsl4Rl to rid be ve$ed ln Trtrslc c Co pany, si(houi arl act or deed

doDe Liy fie Til.slctu CoDpanl Dd Trarsicrec ComPanv wirh ell.d lrcm the

Appoimed Dit, Trsi{erce Comprny sh.ll be etrtitled io exercise dll righ6 and
privileees and be lirble lo ply ground rcnt, municipRltaxes and iulnllalioblisations, in

'.htion 
ro or iDblissbk ro tuch i

imirovablc prcp+nies ii rhe .rme or rfrNr...e comp y shrll
r4ordcd by thc abp.oprialeddrrities upon fi!insoltuc coplcs olthe Order ofHon'bP
Nnionai Compaiy Ltlv Tribunrl or rtry od:d aDprcpriate aufiority rppNing the

schlmc wilhout 
{ny 

runher .cl or deed of pan of rhc Tmrslcff CoDpant o' Tasfefte

i.1.4 Air .hoMr i'sludirs reiDd uMq dt T.r Lx*s due 1o Ih! TnNf..or Company

coNcquent to ihi dsesnstr prcceediDgsor o1l)cnYisc and !hich lnve mr been received

by the Tnnsletut Conp,trr N on lb! ddc irBtdidolJ' rrccedirg rhe APpoinred Date
sh3ll rls beLons b dl(l b. deivabLe by L.nsfoc Co,noaiv upor the s.heme beinr

t I 5 In Rsped of s.h ol tlE r$b beloisi,r8 ro thc Trusliu Compmy othd Ihan dos
rcfefted to hchfse 5.1.1ro 5.r a, rhc $N slELLbe trBrercd 

'o 
and vc$ed itr od/or

be deemed ro be lft.slcn.n ro aN v$rcd ir 'f.rDdercc Conpant on rhe Appoinied D"re
p$m{b thc piovisioN oa*diori 230 2r2 orlhe 

^d
5.1.6 Wirhonr l)njldi+ IotheoilEr provn'ors olthis Scherne a noovidianding dr hd

dd vdtine ol tlE I]ndlnalrg o..tr6 by !trtu of ,n Schrms n5ulf. rL,c TdNEke
Cdnpant ay, al.nr_ rinr ane.lhr.o'niB I'io !fte!orrl,is Schen,e Ln acco.danceviih
the provisions h4rcol ifso rtqtrnedtnder.ny laL! or odisNsc, rak. such rcrio.s md
exedute slch de4ds {i'Eludins deeds oradheEtr&). confiflnations or olher rv tings or
aftnsefroic i'rllrdinc muki pan anargemeib lviJi $y pdy ro rry 3otrtrd or
aruDcement to r{hich Tnnsfdor company G a party or uy *qtings as nry be nec*s:ry
in oder ro sive lonnrl effecr io the provkiotrs ot rhi5 Sdr'nc, dr Tdrsfcrce Company
and to mr! Nl or pedomr all s!.h rom.lniss or compllanc6 or the pan of lhe
TdnsreM confny to bc ca ed out oi penarmed

wlrh cnd rron rhe A'lpolncd D s eff*tive, any s6bto.y
licen*s, penGsio's, aplDvalq conrn6, cenificae, cleatunc*, atrrhoiries (irclding lor lne
op*arion ofb?nk accouirs), lears, Ienan.), asisnfttrb, rllolnenrs, porver or atoney givei
by, nsued to or execute4 in lavo. ol tbe Tnnslerdr company and the rights and benenb under
tle sme shall aDd allbemits, cgGlraiior orvehicles,,lu iry cenifiatiors aod lpprovlk,
t dema s, bnnds, pdqn6, dog liceDce, and domain Dames, copyridb, indui.hl desigls,
rlde $sds md dhs inleLr4nar p
being dealr Nnh by dre lTntrrferor Company, shillnrnd veied in or rmsaered ro TrosteE
compmy yirhor my 4ils d or deed, add shall bc app'opriaiell m
authorities comonred rh{rcvirh ii Lvor of Tnnsleree ConpaD} and rhe benoltr oi ,ll laturory
and rcgulatory pemksi+s, envnonmenrl approlah atrd sod$ds, reghrdion o. o$er liceDses
dd codrrG shalLve$ i+ aid becomsavaLlabletoTi.isfdee Coftp.nr as illheywercodgirally
obhined by Tn6feae qompany.

Itr $ f:r xs rlre vfiorls incenrivesj Iax excDoriotr aid bcnelib. nLbsidies, gnnis, rctun&,
rh.bir'bro - -. +" ".!.",. ".. bc.<r'.o p'ryhg"' noJcJ',r..Ldu,um'tup-.1
o otr. r.^:n.udillVni u alr- ee l-'.e..i"' l.dr'qvODrAr. EwA f).
dr6ms. vAr (iidtrring inedive auilable 6onr'rdc rid ln*$hcorFacilihiion colponrion
Limi.ed, ahopal), s.les Iu, cST. seNne EX, cr. gia ed by any covenmenr body, toal
eudDity o! by any odlr pmoq or avaihd of by rhe Tmnslaor Co prny! are concomed, !h.
samc sl'all vsl wnh and be availablo to TraNferee CoDpmy otr rhe sane tems a conditons6
!ppl:.,bh b -,-' :01 (o p.'.). o d \" n- '.0 b..n or-o rdol 

",.nr!t 
ndo,

trmioned ediof:llouqd b Tmrdr(! companJ.

TheEansftreidvcnin!ptrheasersa\ili.bililcsofilkTGNrerorcompanyasaforcsaidshall
be subFcr ro lLr eijnfg secua.csj cha.gs. mods.gs ir diy, r ,specr of rny a$e6 ot

5l

s(hemc lnllnorop(r. roenlrg<i e {.u1ry
sta@r Conpiil did drt h rlcreu CompDy

riondl k.riD rhfreof ,ftfl rl'c Effc!i !e Dne or

.b, that rhe qcheme shrll Nr oplmrc ro enarce rhc securi!,
!rikd b\ Tijn)fefte Comfri) eLd ihr I n6(rce Conpr,y
) tunhtr or rddirioml $turjD Ir hcu jherst, on anJ asei:
|p6f!r!c comFn) in(6,d,,( qL loceo ng prrardrhs

c

Frf
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j j All aseb and liabilirics of rllc-londeror Conpxny as or rhe Appoinled Darc, \herhei or no!
included in den rspedive book a all lhe s$s ad prcFnies rvhich are acquned b] ihem on

or aftd rhe Appoidtd Date but p'ior b rhE Effediv! Darc, shlLl be deemed ro ba ed shill
becone Ihc .scts ud pFpedies ol Tmsiere. Compoiy nid shrll under rlE prcvisio0s of
scoriotrs 230 ro 212 of lhe Act and aU olher app11c6b!e prcvhions, ii any, oi fie Ac! wilhout a0)
finh$ ssr. inshment or deed b? od srdd &ansfered 10 dd v.$ in or be decmed ro be
rusrened to and v*Ed ii aid bc avdlable to Tra$f.ree conpany upon lh. donrag tnio.f.cr
ofrhh Scheme otr rhe Efiecdve Dde. pu6uatrfo ihe prcvisio.s 01$crions ?10 to 232 olfte Acl
idd allorh*appkableprovnioDs, ifNit ortlr Ad

5.6 virl, effed iom rc Appoinred Darc aM upon rhe Sdrm becomins sffec(ive, lll d.bs,
lis5ifties includiDg iccnod idtrcsttlrEon, conring.nr liabiliries, dulics and oblieationsofevery
kind, naturt.nd dscdplio' oaTBDsferor Company Lndt rho povisions ofseriotrs ?10 to 2r2
and all othe. applicable provniois, ,f my, ofnE Ad. and rvnhoui.ny lunher.cr or de4 be

tandncd lo or Lie deemed |o b. t.ansfcrcd lo lii slerec Conr|xn)_, so as to beaone pan and

pecel ol debt, dulies nnd oLiligatioi and liabiLilies (induding .o ingcf li.bi]iliet hcludi.g
aened interes Ihercon olTFtrslere Comprnl rvid slfed lrorn rhc Appointcd Dalc and ir shall
oor bc necssary to obhin dE consent ofany.hnd parry or dthcr pe6on who k s p8rry ro sry
coibd or nr€tr8.lrdI 5] vitue ol which such deb6, li$ilnis including r.crued iniercs
.heMi, conirgent liebiliries, duries ind oblgatiors ia!. ftis.L ir or

j 7 Upoi E Scl,eme beireetl*tive, any kr .blliries udn d'e l"c
Ac! 1962, CcdtnlExciscAd, 1914, SeniceTrx, CS-f, Value Added Tar lass, E.redairnonr
Ta! Mmicipal Corpor.lion, Propetry Tax, Pennn lee of RTO xs applicrble in any Slac in
vhichthcTm$tuorcoDpanyopc'ates,contals.LorTMAcr,L9j6,.{yorhrsr!r.salcsTd/
vrlue Added Tax la\vs, or Se ice Tar, CST, of CDrpoRlioi Tu, or orlw rt0lic$lc laqv
relulariods dcahn: rvi{l) raxov dulis/ lcviet ccs(l,ecimftfl i', this CLause Elemd Ioas Ta
Lavs ) ro dr exteDt noi provided for or covecd by trr ptuvision ln Ib. Toisferor Cotuprny
sccounb made ason rhe dare immcdhlrly orcc.dj"g rhc Appojitcd Ddc duil bc tadsfc&\d to
Tmnslero Co,npady. Aryslrpl's in the plovisior for luaiio./ d(ies/ le es 8c..Mt includins
adv!trcc rax. rd dcdu4ed/ collcdcd !t somc and ctdil 1b. MiL,iDun Alrernat Tax 6 on the
dare imnediacl] precediDg rhe Appoinred Dale willalso be hnslcred o lhe a.counl oiand
belong to Trmsferee Company

oiiicd Dxrc hd rlr trlccrive Dae illdebb, tiabitries, dories md
obligariois olrhe T,ansferor coijpatrrr rs otr rj! Apto drDlo sr,dl,cr or nolpfovided in rhe
books olth. Trinsfercr conrpany raned, usd a sftried, sLr3ll be dsered ro lt for nrd otr
?ccouDrorTmnsrereconpatry

6. CONSIDTI-{TION ISSUA\CIOFSHNRM:

6 I Upon rbls Scheme beomins finally effedive, adenlea j,,B !r]y ol[er prc*ions of the
comp!trics Aq,20rl,i, oDsidffalion of r]I !?trsfe d v.$a! otrlE undcnakiig in rhe
Tr.'sfEiee co$p?ny in t(ms .a rlr Schenc, {l* shareholde.r ol tnNaco Cofrpan} shit!
dclmcd ro have been rlloned withor any runher xppLi.dior o' deed, Equiq Shar* ofRs.tol
(Rs.Ten only) at 0 prcmiu'n ol tu l4l- (tu.Thiry Fotr) per drarc, credired as tul1y patd,up, ro
rhe erent indicrbd below (exc€p.,ro rhe Tnosfu.c comp$y ilsetf beins rhe merbtr or$e
'f.rnsfemr Company, if atry, a'l!l itr sudr cscs lhg shares held by rhe rFnsferee company in $e
mnsferormmpany shall autonaiicallt c.icallen dertirguisld),o.rosuchofthenrespsnve
h!i6,exeuroE, adminktmron or orhd leg'lrep.e*irdiycs or orhe. succe$oF iD rirle d ray
be mognied by rhe Boud of Dii cclo6 of $c Translerce Compatry in rtrc lolloNing proporrion:

''? (Trvo) equiq shirc of drc facc val'Le ol Rs tot (Rs.1en only) each ofTuhiAmrir
Privalc limirc! credited c rrlly psid-up hsucd rt Premium orRs31/- (Rs.ftiny Fout per
sharc. ror eve:l 100 (Hundrcd) cquity shms or rhe lace v.luc of Rs.l00/ (tu Hundred
only) each held in Transfercr Conpanyi

6.2 Th. Equiu, Shmsso isslcd ro rhc shmeholder ol tjaNleor Companyshaltsr( p.ripAsu widr
(he sisring sharcs ofTnnsfe.ee conl)ady in .ll rcspecb itrcttrdngj dividend Rhich iicluds

6 i lbe I r"nslmc Conpanv shall isue dmrcs in physnatlonn ro {U llr etigibte starctrtdd ofthe
lnnsf*orCo,np. y.

6.{ Upon SchenE being sfecrive, rhe shirc ccnificaGs Egesenring shms lEtd by TnNfereo
Codpany in rhe Tmrslsmr Conpatry 6 p'ovidcd in rhG Schcme shrl nand .uronarim[y
cmelled Funh*, shm eniliars reprdenriDg sharcs hctd by T$trsteror Compdy in
rhcriraiJ slr.l il!oiinLlJtriomairaLLy(rrre ed

Sh.ies to be nnLcn br Tmnsleree
and Anich ofA$oci.rion ofrhe

coinprny slELl 6s $bjed lo the schem
l

'o)



5.6 On rbe Schene beco ire efective and rs n0 i eg(Lpa.olthes.hdne,rhcisrcd,subso bed

aod$epaid-up shue .apna! olTnnsierc€ Company shdll$and $Ebly incleased consequenr on

rhe ksoe of.h. Eq q sh*es of the Tmis rcrec compatry. Ii is cLarilied rhd apprcwl of!\is
sch.me by rlr sharcholde^ ofTB.sferee Compny shall Ue deemed to be the due complioce ol
the prcvhiom of S@iiotr 62(l)G) of the Coopanios Act, 30ll and $e ofior rcloYant dd
arelFablc rmvkionr or dre Acr lor dr n$t rid allormenl oa equny shlrs by Trsnsrere.
ConDrny to rh. sh*elioldcc or Tn

6rlnrhccvenroftLrerebEingatr)_pendingrhreta,trlc6,trhci[e.lodg?dorouseidLi€pfiorroor
erer rrbrquetrt ro the Record Date, of any slnthoLdu ollh. Transleror Companv, ihe Board or
Diftcto6 ol Tmtrsleree Compant shall be enporvcrcd bur do! botrrd in rpPbPnds ca$s, ro

effsrrro such a tansfer as ilsuch cbuig{ in dt 
'sgis&red 

hoider }t
Res'd D e rnd !o okc sjch decis
iiisiig to dr Tn'sfercr Compaiy o. Tm'slflee Compary of.q' t shares in rt Tmnstoror
co',pany. rfter the effediyeies orrr schqic

6 3 Upoi lhc Scheft baoni g ciledi\e and rhe O, .f rh. llon bh Ndioitl Conp.try LaN
TribuML eDdioning lbc Sche e sl,rLl be de.m&l 10 Lic. so n,c O,der ude. ncion 66 ofthe
ridA.lforrheNDor!f.onfimlngtheredudionDtftslmrc.ipial.lheGducrctr"ouldnot
inyolvc cirhn a dimiNiior of Liabiliq h aspd of Lnpi Jnec.pihlorl]lyme,iofPaidtrp
shad capif.l aDd hcNc tlt porilotrs ol sedion 56 of dt Mid Ad nill not be aPpli.able

Furdrmorc. d,c rnnsfere Conpmr shllnot bs eqund ro dd rhc Rords " d redu€d'a !
sufixlo ns mnecoDseqfnr uPoi s'ch (dtrdror

6.e In cse ol 3i] fddior or rlt dx'es of thc TiaNreFe
shareholdcts ot tlF Tntrsfe@ company, dre rdn$lae Conpory sMl! pay the momt iI cash of
f'ad'cnal enrillcncnr.snaybeEqft.daspr(|l! vdualior rcpon

?, ACCOINTING TRIATMINT IN THE BOOKS OT 1'R{NS!XNiE COMTANY:

Otr fte S.heme bromiD! cllcdile atrd wiih effcd ltum Llr Afpoitrrcd Drle. I'an{eree Corp.n}
shll ,ccord lor dtr ivlcrgcr i, A'

r.l The MslgcfaDd Anrdsdmtio,i orrhe rri6fer!fc"onPany*illb. c.ounled fof ir ihe books of
rhe l tusfer@ Conp.try liy adoprior ol P$d,.sc Mcrhod or @.oudi rg in rccordanca Nilh $c
Accoutrting Stndrrd-14/ND-AS ai nry be ippl.able. issued b! the lN nne of Chanered
AccounhDt ollndia/MCA.

?.2 Upon6minginto.Ecdol$sSclieoe, lftasc6annliabilncsrecodcdinrhcbooksorlhc
Tnnsfeo Compatry shll nnd trnsfenld ro aM vc$cd ir rhc lEnsferee Company a ihe
Tnnsleree Conprny sh.ll rc.orn. rll tlrc rsc-€ and Lialiliri* df thE Tnnsldor Conpany
q, -rd o. no \er-d tr'\' I d k'R or.od I r ;. o:r <r-;i-;llia _,F--"

'.l,e i fl;",,"r,' .. t',.<o orp' -..c.aro,b r.e.oined!)

The int.compatry b.lancs and iNslnrcr$, if any, Rppering in the books dl accounb of
-frdlferee Cofrp.ny aid lhe TFnslercr Co.,pany inter $. Nill lland cancclled and
qorespoDding cllect shall be siven i. dr books ol account a @ords ol ihe TDnsferee

rhe Equiry shrc carihl.lcounr iD n! book! dfa.couic,
thc rggresrie lace value ofrhe Equitl Shlres issued oid !lloted Lndr C
roslBeholderolfieTmnslerorComp?ny

r.i Tdisleree CoDtanynia!l crdirb$e Scctrilics PrcmiLnn Account ln ns booksofic.orirs, rhc

a8grcg.te pamiun i'r itsp{t of Lquiry Shxrs issed xid allolied under Clalse 6.1 ofde
sdEneto lbe sharcholdcBof theTFnsl*orCoNpxtrr-

1.6 ThE dircrcdcc bci'r8 rhc cxccss ol ilr Nd A$els \hlue of the l nnsferor Co.,pmy tmdemd
Io dd &codcd by Ttusaercc CompRDy as per Chuse 7 2 above and the agg&gale offdce v tre

and s*uritios plomiDn ir Fspes or Etttrio sh$s alloned 3s per ctru
aRd cdnsidorint rhe.djunmeds mertiorcd i,' Cla{$ r2& 7l rbovc shall be ccdned @rhe
amllgarsrior cserue, crpiral Re honr.ll, if any, shall h€
debired toCoodrill accoutrt of Tnnsferte Comp.Dt

("Nel Asssb V.i!c'slmll be coDrpuEd 6 lLe book lrlL€ of Nes h$ the ulue ofliabililies, ofrhe
TENfdor Company krnsfqrd to Tdosleree Coop.nt add e.oded id Ttusloree Co'npdy ir

r.on\ d rd s(|p op r " ro' , r'po. ol . po
ol.ic bc"..T.r)I".o'onp' .n'T. r..o'.pr)'. n.te'b..d.
o rne.4renq e.or ,n n.r',9.

ncounr ofTnnslerce Comp.ny. s llie ese mry br



_0 .,,r-lo-r'rl,)lc're Dr"1 trt c.. " ,!..mrn.i. ,. f rh-
., nion ol ri'c Bord o' 0'.cro'. or rhe r.o .i,.e \ o !.,D. b.,.q";a . e ^.e^.;ad fte
b,ton.c., j prcli. r' | In.,, oi.rof ..- t.,.. !,, on. c ! ^ b-r-q"d \nh..o "o.

i,r rhe rd$ct3t nftmrds ofrhe
r rmseor rompmy l

-fmaic@ 
Compntr], r|[ impa( ofdk sne t rr M{ge and  matgamarion !i be

qtrtr'ified .rr {ldcd $ llr rse drtrre rha, r fiFicjal
QteDcd\ of rfu 'l flAJcr,, Comp:r) r.ltld rhe lilrcir po$riLr i oD {ft br!\ ot con\krtri

3. CONDUCT ON BUSINXSS UN TIL THE ITIICTIVE DA'I[:
S.lTftnsleor Conpmy dEtt crry on rM be deemed ro have heetr carryingoi lhe busines.r\irL, d.r,t .ah m--.f.o p"p-... .d (.nsi,. -* - !(.0-d

..o rbt?J o..r ,.. rt-F..,..<Dr-r.,r.c/ .h" io"
.td oe\ a bo.o" r,/ 3,0, ,

nor ral 1ry ou ft bur F\ d - p4d.lum ..r.n),Jdi,.o. n I, r nr*.,, ofl n ;.,,ene^
nen eirharo,.trn..\r o.o D."t o Li,.b t,r,e.o, gnup

on !)i d .nr td- p n\ o, e . m, 4t."n.F. I 16e ao,,Bqgr o, en,u. be, o- sl
.' .G ed flAtun ,o.. ( S.tem-, s.\e 'dexcept in each case in rhc fotto\yiDscirumnamcsl

s.l.lifrhesrne is iD its odirarycdrreotbujnes ascaried our otrrhe App.i,!!d Dar:
3 1.2 it$e sa,nc is pNided iothis sctrdcjof
3.11ifrvnrsi con* ot Tnnsfse. Company has 6eer obr.ned

3.:\viu.i!.rm' nrADpd.redDat,. ..,ofi o .e o,, um-o -\prrc.r.,c.Rnp
onrmeo rrr.o"0ne,. , lo.. ou o.e, t . , . . be h a .cd . no o . o -med ;
"-:1.:::. . " " lorr o. 1,.0 r o +pL.o,.., o (.,:.... .d. rd o") ol

3:l Tnnsf&r Conpaiy sln Nr vary rhc EmN i,trt condj.rons orscnice ot rhe enrDlovees or.. ""."D "'..' "i';.,_..\{hod..e p, o, .r hen(o6enofrh.Bordof DiftdolofTr&nJ4caonjrr&Ly _

,eJ.,4 ro' o'ru{or' b.r.. o..d.s p0o\" .r,he...."rjr;-_ono",.;i;;
|ompJnl Ls. TrlL!nal

3s 
:r:..'..- " o,, !n.e() rd,r .e e o, p.r) ..t .d :r- ",.).h ncc n rh-, r.p+,,4
:"ri-:1,".,r:,,,", inrca..,b., - .eui!..,i-.0. r*.0 :,s.Lba,.

r\..r..ffe o ,
uid{anyof ihe lotLo*inecinmrer.esl
3 5.t by frdut cod*N ofihe respedjvo Bold ofDnec.on orrhe TEn$e.or Company anddrc Tmisftuee coDpa(yi o.
il.5 2 d mly beprovided!nd{ihisschene.

t'^: 
---'-.:l:1 " r., ) rrr no, lirho , LL d, . n r,..r , -,ngo,,he Eolrn or DE o^

3 7 The'fmsfeu Conrpary shd.xnr, o) rheir b!\ii(r wi$ rdonrbte ditjgeDr ind shalt iorwDod rhe pnor Lvriter coiseDr otfie ftunsferce CohDr,*i$ o, a"po" 
"rrr, un,rtnJi,g ;;;;";J;1.?i'l;i:lil;;:fi1iil,;1il"iT,Hl

s 3 Alltmsniscdrd ntilizcdajjdnlliabitities, durier o0d obrrgariotrr incurcd or mdenaken lnd

,=-... 1,j"fiq%Siy";^:T:iii.",:J',',1iiiiil:.i:i."it:Tf:.j":ir 
j:Jn""ffiiiil,i1,;,"":;i;

ffi*fi******tu**s$lffi



&d obligatioN olTonsferec Conpary whicl lraNf&ee Conrpaly slrat] mee! dt$haje md
stist the samr. lrcvided lrcNsvft rhd ro crctrDbi.n.es shatt h.vc becn .Eded 6y rhe
Ttusferor Compant over ueir sscs .no. die Appoid{en Drre Birtru{ rhe consd ol fte
Tdnsf*ee Conpsiyar provided tor ir drir Sdrme.

DECIArIq.TION OT DNTDII\'D:
9l Fe rhe Noidse of doubr, ir is hcrcby ct.rified drar mdriig in dris schdrc sh. preve

TEosfcor Company liofr dscldins rnd payirg diyjdcnds, \yhdher iirerim or finlt, ro is equiq
shareholdeB 6 otr rhe Reod Dae lor rhe pu+ose olatry such dividend. However, on sd tsn
the dab olilirgofrhis scheDe Nirh rhe Hd0,bLe N4iodatcompany La\y Tribunat{d until rhe
Efecrive Darc, rlr TresfeDr Compaiy sha tL ds kr i d ividend or ty atig pno. Iriden cotr$ dr
of rhe Botun ol Dnedlo6 ofTranslerce company

9 2 lr is clirified tbat d,e alor6aid pbvisions rcsped df dedBaiion ot d iv idend s, wh dhcr imedn
or inFl, aEombling provisions only rnd sbrLtior bu dsemed tu co||( anr isht; anv nehb*

orfcrcd compary to deraDd or cl
$bFd.o lhe provisiotrs olrhe Acr, shallbe entircL! !1dr disrcitor of {he Boad orDiecb6 of
the Tn6ldor Conpary md -fnnsferce Co'npinr ard subje!, rvherever nc.csary to rhe
appmvalofrhes[a.cholde^ordDTmnslorDrcompsnya Tnnsfecc ConphJ-. resp€;ively.

II'CALPROCENDNCS:

l0.l upoa comirig i'ro effad orrhjr schcmc rll suns, frions, clrims lDd lc!trl prc.eedings ot..ld.o.\H r.o. o' gr Lr!., , n. ..J.no d,o i,!,F t..

",r mitrd. Brh "ri?('.db|a.o o hrN/eL-,.op ,to.m.rD1o rt,c \t.nrlsorodri"lg o-,n!ti.,hi - -bu.hi b-o,, .rte o.{bro
conpatry,6 eff*tuatly aM ir rhe same mamer.id to the same erGnr;it$e.ahE hsd
been originally innitubd aM/or pending aod/or afttng by or lCninn the Tnnslercc Compmy.

10.2 The Trds|oEs conp$y will undenake ro lraycit tegal. judicht and orher poceedinss
mniakd md ror ro bc iniliard aftq dre Eflccijve Diie br ud.$inn the TnNf;, Compaiy(lcred 

'o 
suL.l$se (10.1) aboyc rmn:Gned ro 15 nime..d ro hivc ihe $ne 6di ,pnsded md edofcn by md asa ndst*or compby and

rl'c TrAnsferee Conpaiy $Jl iDkc doMnr +pticdjoDs ir ir0! bch.tfantl rhc Ttu;feo.
Conpmy2Dd dD Trmsftr€ CotripAnl stEtlco.opqde Nirt c.dj orher jn respecr of any such
legal or other procecdiDgs.

po\Jn d o d.flo .Le ,1. ., .no !a,o,.9 ,-,..n9 .b"o e r ro ,\i  ppo n ed D,c

1r rrr) ! r'hc m- TooRn i-o'.prnongd.o .i.i,g""".nr ,s).e

l0 t 0. hd,lo he. a(.n- 0d .. \e,ttr,.g,,o .1"e. te-o
ont !'n' e o o "-1r q de,t .irh d.) h,., o ..dns_ ft..,. j.o - n.j hli.e,n,he, c .i" r , ,o,td o d1 ,...,.0-F r,.dco br rtr Ld .?a.
onpsn '.'-rdha. be.h.d,,^<.1! -n^rb( ,oe

I1. CONTRT\CTS, DIIDS AND OTHNR I]{STRUMNNTS, ITC,:
rr l Uniil ie Effecrive Darc, nr Tmisteror Conpatry sk|l.ary oD rhc bNnc$ icrivirig in rhe

odrary ouse md ddL nor exccute any narriat, exraordiiary conracl, tiabiliq or
u0den.king Nirtbtrt rhe prior rriren consenr otTranster* !ompaIy.
Nohvnhsundnrg syrhins b dr .onrary cor&iEd ir rh! conrad, decd, boDd, agrcmen,

t of *ha$o.v* rdft io sljfh the T( rtemr cornF1.y is30i4 h.1.. nmFf. ot"r. rlf t,. h.0. 0.,o..\ ft F-trs.o. "o\...h;,-uo n 6o. J n.rhe.
I's-Mso- ,.c.1- s co.n\r. deiJ oo.o. .sR- -n. . 4 trBen. )B ind ofic.nratr., I i J 0.rF.r 0.e-,du- ,. LD,.,aSo, h"..tr"efr. .on.he Iffe i.. Dak,\iN.r r.e F,uFn'sr o, rJ tu.|. s.for o. o=o o. . - o.n or rh- Tm.re o, Conorrtrvor.Im,<'e-'orpin) !t .orrnue 1 ro.c.,de.e.. 1crn.o. ..roro,Tmdce Compaiy md^n.y be eDiorced eFectirct by or aeain$ T;nstsee Company s
fiH ilireiy@Mllv 

6 ri tnstead or rn*rercr cdmpmv. r;"fnc c"^*r r;;ffi
l,:r,.*".T".r n.,rcenr r1,,^,"."//i;.lnh '''a "o hero' :f lRqr?d 'd- k o olfa'i - * 

1ByF,<



OL

execure deeds, $ningi 6$.trDtiors, Nvariotrs, dectarar06, or orher dmunEtrr wnh. or in
ii,rcr of atry pary ro rny cod'acr or rrmBcrsr 10 \yhicb TmNfeor Conpany n a plJq, or
an] Mir'rgs as nay be reces.ry ro be exec ed I o n rd gir fomal elG*.o rhs above
povNrons Tbe Tmnsfor* company nmll bs deid 10 be aurhoried ro decur uy sochqln,is or bshnior I8q!tro- co

TIE TEmferee conipany shall strcr irro andlo' issue mdlor .xecub deens, \yillin! or
connnnaiiors o! onleEd lnto ripanne rrun8.ircd, confimarion o' 

'Dvariotr 
ro which the

TmisleffCompinywill, fDecssa4,ssob!Ipsd),inordflrogirelonnalcftc.rlhisctause
il so r€!trircd or becone iecsery.

ll4 The secrit or cha4e creared rn relstior rorlr dili|g oaisxrd nDocilt a$nrancs oflne
Tmnsiemr Compm!. as on Effe.rive Dale, slm | laM r.nsfentd to Tnnsleree Conpmy
snhout any E4unemenr Io enref ino, or i$ug or cre e deeds. Nrirings, coifimarions,
novd'ons, decla'atioii or orher do ary b ary conrtur or
dmngcnun b vhich my of rhe Tmnsled como!n), na pai.v orary 

'..i!ss drd rhc rc.ods
of Registe of C.npaiic io b. 

'nodLfied 
bJ- fiting tNC-28 rid if Equned CHC.] tor

n,odificdior ofchaBs virh Res nn. ot coinl[, ( Tftnsferle con
fonmrjries s a'y be dir$Fd by H

11- SA!'D{G Ol CONCLUDED TR{|'SACTTONS:

The nansfer or sse$, propeds rnd LLabiLitns ovc atrd rhc co.hruanse ot proc€dinEs by o.
acai'ErTrnicrssComprn]RboveshallrolaffeddyfuxrdiororpfolccninssrtreadJ,cotr.ttrdjd
n TnnsLror conoliy, on or aner the Appoincd Ddc (iLllhc ELedive Dare, ro rhe end rd jnE
fiar Tm$lerec Compan] acceps dd .dop6 all rcts, de.ds d rhings doDe and exeurcd b!
'I nnsldor Codrpa,y, iD respod rhercro as doie atul crccured or irs beldr

I3.COMBTN.4I]ON O! AUIIIORISID CAT'IT^L:

l3.l Upon sanction olrho $hfte, nhe ruthorizld shre iapitut otTnnsferee Conpady 3ha shnd
increased Inholr i.), nLnho rd, i,rklmenl or dded oi rhs p.n of T.r'st rcc Company
Nrhourp.ymcirofnaDp duu. ind fees payabL. $ RcsklRr o a co,npan ies, by lhe rudjori4d
rhaE qpnal orRs 74,00,000 (Rupees Seventy rioLrLakhs) coipr jng of7,10,000(Sc!e, kkn
Fo4 rhoNard) rquity slxics or Rs.lor (Rs. rei ont') srL ad .hc McmoraDdum or

^socia'ior 
r 

^nicles 
of aso.jlrjor or rmmrcr! coDp.ny (rc1

sr,arc opiral)slr] , Nid1od any hnher ad, i,rjn,mcnr or deed, excepl by ftjnS ot Fom sH 7
bca idnd alletd, Dmdified and amended, a (ti! conseff oltu shretrotdetr ofTEnsfere
Clnpatry {o de Sc|eme slrall be deemed ro bc $tficienl tor rhe purposes of cttlcri.S rbn
.fundnenr od tu nLnb* rtsotlnoiG) unde ft rpplicible pmlisions oflhe Ad $ould be
requircd b be rprdely p!$ed, as rtrc es ooy be and for rhis plrpose the sop duly md
r.es paid on rhe ardiorjzed capirrt or ihc rdrsferor conphy rhall b; utitizd ed applied b
rhc inoeased a nori.ed sh.rc c.pilal ot Trunstqee Compin) and rheE \yotr[ be no
rcllreme.r tbr .iy fdnhe. pa)ner( of iamp dur)- dd'or fce by TransteEe Conpxny tor
irc@sc ir rhe aurlDrtzed sh.re upiht ro djn! *(!nr

Thc capir?l d$se beidg Claus. v ofrhc MenioBtrdud of A$ocioriojj ot rhe TFnsferee CoDpatry
shallon rhe Efledive Dxre sod subsrirden o rcad s folto!5:

Tle ll htipd Sharc Catital ol ke Cotnvry is pt 74,A0,0A0(S!rdr- Faln Ldkh: ohlr) .tjrded
ub 7,1a,00a6eyn Irkht Foir Thousmd) ,q\it:tms alra j0/ (tis ren ontt e;eh-

132 It h hereby clanficd rhn rhe corsed! ofnE sL$ chotd{s ofTmnsteree conD.ny b rhe schede
lhall bo deemed io be sufiicrtrr lor the p$poses of efaccring {his amend;nt, md m tudher
resoluiionc) uid*sedior tr, sedion l4j scdrjor 6l orrny;th*sppthabte prcvkiotuor$e
conprnies Ac! 201:lj {ouLd bc Eluned ro bc sopideLy Ds}d

t]. ST,\!F, .IIORKM'N 
& II{I!OYnXS:

r1.l upon rhe oDirg imo effed otrhis schemc,.jLunpLoyeesofthe Tmsferor c.npany and nho
arc 

'n 
suci emptoyNnr as on rtE Effediyc D?te slf bccone the employc* ;f irusreM

CompanyfrofiAppoidedDard$.nFspechrc.loidirgdn,$hichev;rishrermd_$rbjecr
ro nic provniods of 6is Schemej otr rcrds a condirjo.s nor ioss tavorable tha thce
sbsi$ing on which ltrt aE flgagcd by TraNft..r Conpany 6 ii lllcy \rfte jn coirinuous
senice wirhor my iikn prioD ofor brak ii sonice ara on rtc crd
renLlr of rhe Mergfl ard An.lgmrition of rhe TrnAferor Comprny and alt funds and benefiB

$i . ;i"t I'lll" ;F;1" ;;i:{i,. :: ;jl":' ::j;I;'r:.ltfu

'li3J

ol



Td.?.!./opo. j-oo\.eor..-.,sn.fs.eLo.rpanj.hi)
u$e.t'itedh.'il-.et-fie1veDe... .abe,,;d;da

fte trnN sd mDditiom 6b emptolmcni?Mrchuneratjoj ofrhe e,nployes ofrhc Thmreo;
Conrp..y nor l.$ rhm dre samc beiDgrvrtablelo rhqn on rhe furslstucomp.iy.

r omD' \ ro' aempo!u, i.o e n-tj,.F,+o . r r - 1 rn,l\"- L. t,.nd...1 otfie
idwnme,rrs 

'nade 
by rhc Futrds LreiD! rxndercd ro Tr4nsferce conpatry, ir rems ol fte

sch€ne-$all be raistcred tu Tnnster4 cotrDmJ- ard sh. be h.td tbi rl* uemnr p*,_r
ro rhis Sctrflo in rhe mamerprovided tcrcinafis t.he funds ija , subied b the i;ssd
appnvah.id pennnsjois rnd sr the dhrcriod otTmDsterec Compatry, ci.her be conrinued drdFk.],0 orT ", te'* Lo, p-n. o,,he be, e ir o.r e emp o,., o. t,s.. crc, aom.ml

' , . "* .0.o,, r",.*.1
Ira'rransfe'd compxr_vdo4 no( h ftha;,qriamGree

:",1( !.",tr0-k,.
'ina r lu'd orT. r.h'o .0md, ,i, In-.r t.o (r.,o, p.n..Fd- i0.,r,5. , a,.t,|n- !.rd..d .,.. . "n,.0,br:o,, p_Lnirr obeplroo)- 

-of 
trr r.,0. ,o.t.'] ., b- ..e,,,," l, .," *..

or Dtredo6 of atry .o'nmftee drerof ot ThsfGc Conrp,! may dec
r e rd r'b 'oh.,or !t p.n L Ju,-o,ha,,h....i.._ord.
lmplo4 . Tr trt'o .nD.r a, e ,,.| , ,"bee. on.,,,,, dd,or

15. DISCIOSIRE ABOIJT TIIX DFFDCT OI iEN MIRC ER AND ,II1ALCAN1ATIO^' OIi KEYMAN{CXRIAL PXRSONNELS, DIRECTOI! PROMOTEIIS, NON PRONIOTER
MEMINRS, DETOSTTORS. CREDITON$DEBEN]URXHOLDNRS.
L Tf Ke v"Ece, d o-' on "tor hP I

. ! jJ 
' "g.: pii)otrlt d

I b( nnr ; on (!t,
15.2 AllrhedrEdotsolrherdbtckcompanys][|l.onrtnuerod.saditudorofrtjeh,sGrec

.0,p.n)rd -9irc.b'.o.t.!.,d,Fro, otrp J{, 0F"ppotrred3 idtrFror n -nn.k'cecorpoy0.,'\-effc ,ed,!o he ).rcnea nayD. eq.Fdlil\ilr\e,l.ichodeso"Lhr--".arcns..n,o,o_panJr- tL..fied , ,d .e oo xd a

a,"...!h je"...ne,e..o,D-.o: p.,..r,.*oirr,.
15j Allrhe suFd d hsrfed cred no6 of rhc nads feror conpa ny f riy qdibc rmnsrared a

ralt€n der b.y lne rbsfefte empany and drerc ,lotrld b. nd choigg in thetr righE rhefefoE
rhe@ Noutd bs no jnrpacr on ihcin otllre scheoe

16. DISCLO5LnI ABOI rfrtlr I Ot NLnCLR A\D.\]tAtL,j]r\ OJO\JrLq f{rrTNTERIS, Of trtRfL lon:. K,rf ..4^.u DtaLI tLln.t rkr \ r.5:
Thle ro.tdoe ort*

_,,". ." K v. ".,.. p{." ." .," ".";.;.ii;i;i-.\u L Hos$.,'r.t-di. .o .,h.,* ... .i,-_ -,h..,. .,, - coao o.,,e,o1ord.rn t'..rh1 ", D-.pDoi. ed o

,j.: ;i';:.r:il"l.': ,, ," ; ; .: . j,^"*j:." l::,1.,,;:;,;,:;;
l:i},:: "'"-i i. "; ;",; "i;l:, il" i : l :"t ::t,,,:,r i il" : :^.:;:l[ ;-1'"T':: -i:l:, : :".1: ;:,,, ", . ;.' j ";: :,, 

r::,r"dj:t""f 
,",h'j:lrtunerce (or'pin). C.n\equcnr ! a Ll A r e ldtr,ne dne

',i ;, i t:"".;l ;^;::'; ',: il ; ":I"f": ",ilfiii::::l:;,i:i
S.heme bso ing effectile,
Lor,r.N n'ctudjng atl
aeded 6 ih. sse'li



ULlirtl
l7.l Tmnsf.ee Compaq' is erpftsly pqniftcd ro revise irs ra relums inclMiig rd deluctci at

sode (TDS) cninmtev rctr'ns and ro clain roturds. advance iq credirs, excise and serice
d creniri ser ofi, dc, on lhc b6k of rhe treoutr$ or-r€nsferor conpsny s vened \viih
T'zisfera Company npor .o irg inro cftcr ot rbis SctEme, and ns right ro make such
rc\i ion( n |]-- rhcd ux'fr',, rd -s"o e..t.de., "..pp .s
,!{trd, dlur. En!, o!4\
Scbme atrd llrc Sdrsne becoming ei'lective is expre$ly re$ ed

13. DISSOIITION OI TR{NSTf,ROR COM?ANY:

or sd fioo rh. ulscrive Dare, iheTm'sferorconrp.ny Nrari ph'rnrr p.ivrk Lin edshallndd
dn$lved \itlout beiD8 *ou.d up

PARI C

19, CONDIfiONALI]Y OT THN SCIINMXI

.:t be!o.d' o 4,'o, ,. noeir
19ll TIE Scheme being {proved by rlre reqDnnc djoriry in 

'nber 
and vatue ofsuch

cl$s.s of perons indudi',e rhc respediye menben rnd/or cEdibn of Tnnsfercr
Co'npan! ard TrmsleEe Compatry $ may be direded by rh. Hon.ble NalioMl
conp'ny Law Tribunal

19.12 Thesarcliotr ol$c Nxrional Compaiy Lov Tnbu'rlor rn) othq apptupiare auihori!,
undfl Seclio.s 210 ro 212 of rhe Acr ii tlor lnnsteror conpany rnd liansteree
Compoy udderrbe $idpmvisions!M rollr! nessfly Oder undrSedjo' 230 of E
Aci beingobirircd;

r9.r.r ceftified or auihenricat.d copt ofrhe order ornE Hon.ble Nariofat companl Lr\y
TribuDar sandio ns dr sclic'is beilg ritcd with rrc \oeisrfi of conprnies, Madhln
Prrdesh by Trhsltror CoDpa,y aftl Tr.nsleR Conpa(y as may be appticabtg

?0, APPITCATION TO NA]-IONAI- COM?ANY lIW TRIBUNiL OR AI\-Y OlfuJR
APPROPRIATN dUTEORTTY:

TEsle@ Co,pa,y md Tmnsaemr Compan) shall. trs iu), be Equired, nake r Dcqery
Joinrapplicniodpe.irions under S.ciors 230 ro2i2 orrltr Ad and ortrerlppticable pnvfjoisofde
Acr ro the N.dodl Compotry L.w Tribunrl or arv orhe. appopridc iurhority tor sanction of rhis
schene md lll harenrrillary or incidenhtgeEto.

'l :\toDIItcATto\on {vL^D)11\fi10 lHLSCHlrn,
2 | I Tmnslcbr Compitry and Tcrstercc Codpan), b) dEn .espedtvc Board of Direcro6 or atr)

dul\ a,'ho -o o m,ke m"\ . ) , m,,. , on o. . .".0h., ,o,,;
:Lo 'n'1, ,b.r"

defl fir b dnsr or i'np6e or Nhich Dry ollqNlu be coisidcd me.e$d., dsi;h;.
3pflop r i. b\ '\en J d o,.3 I'rf!,'tF..tB t.:c - -,,r o

7 ' T4sfcd .o par) .m I "tr1.ree d p.,, r .r a hh6 o,,rt td\ ,on.h.
.,aer.od nDo -d b) ,h_ Ho. o.c Na, on. LonpdJ tiq

r ouca 0 inr oLk .urho.t or a.. b, \ o. rL -, n..r.,..i01 i f aqrp:ble,o trrm or
othcnvise if so nurually aere.d.

21. AITXCT OF NON,IIECEI?T OF A"?ROVALS:

In rl e -..4, o|i \ o ftc rporovd o, condi or. .n, -:r0 i. , p ) c. e nor befc ddrnrd d,.omo:.dn$ o. ro.s.orhe rcs.o.L. .*;..B;;,
DimbE ofT6Nlenr Compmy aM Tmnsferce Compiny nral murua y s.ire of such ondirionsc 1l'Frdaapo d "rero g\e" t fl ". td a to .bt-. o 1.! S. - -.nJ h ti, g.1.. .u.dl- ha th- 0 4e,.,[ .,d \o t-m ed, , p.m ,td. bcr {d pa. ,h;..ft.pc..ne
coss, charscs nnd e$enses in cortrecrion wnh i[c Sctenr

?3. VALIDITY OF I]XISTINC Rf,SOI(JTIONS:

uponroriBi h-ti-.rdrhe(,(, e -, ot.,o,, .. o, c t i, Fro.. o. t.nr \,tihmerd r r.' b.'' gln,- Etrr' e Dflc.,'t.o.r,,.,.,o e.d,o d, t,1o..r.C, d D- or d.s
as rsolulidD of Tntufer@ Codpany atrd if rry lDh resojurions have atry nonerary hdrs approvcd., ";N{..."1"_,rir.,,.r.,..,1",r,"',f...",_';",;:;;;;:,;;'r":1il.",".'*""-.

.^ Q\'1,i'" "i'il,;;ii#,,; 
l*' i",;;:':'":. j,:;;d b'* "*' - elKm

iyryi)
'"r(94



?4, COSTS, CE{RGXS AN]) EpENSXS:

A cons, charg4,les ilctudiry du es, ]evics rnd . othcr grpenses, rj my Gave 4 exDrsstv
u.i#$,"$.:il":i:HftL""xgfli;lli:: iiffi *'#f;il#:a;*,# *iikti

25 nF.to3rd ( r -me o. V.rs",. I cna.,. r.,on {j\.pp,oveo o|n. Bord or o.n{oh otd. rnrfcEemdrhe €4\lercrtump:nJ rlt,c rre,p4riv

:r ;;";;;n;.rl.llrlLr.lil*r"l::i:;:i"T.j ljr,liJ'""i" : ;* :1"1

" 
":1,;:i;,'"..:,";,i:,1,:: it. :;"".;i'i;,:""" 

D h." trrc ' -.,.;h. of,,,c

2u. sLttltABiLIt \i
| !n. 0rror -)r'1ie..tou.d .,h{.oe.-. 1e ime st. )0,.

::::1; i, T".::i",1:;i, 
"i, 

:r ;":' i"d ;: ;., i;tr j;i;:, "1 :J'.i." ; ;;''r; i;:

" ?*liffisl^B#I+i,:ABrlrry oF rrrE DocuMIN,fs oF rR{NSFTIEE AND

" rltrr 4i,fiir,:i:!J:ri:[r,fi ]t,:::ffi1i:J:t::.,T,:;::nTt,ry"::::l
rleR'gi..ehdOlLeo rtas!- !o I.r. .ed..p.o ,"rSs,:_,.0 ,.,*, r""r'd ii, 

oE,._.e 
tnoo.e Moq,00J okJ .r o..,jd,.. r. . rjoAjvto ..0Fvun.cr

.,.,,r.rt.\1-....0.

2) Copy of rhe oder of T,ibnmt in punu,ice of which rhr meerDs j
be<nJapenscd w h fodercd by rheTnbmrt:

rl cop) orS.ltrme oIM*serad .mh,mrnn
,nd., d, ro,- V{Laano a..a,LsTa.,o,, 

., 1.-.".11,j11:1, 
dn/Aud !ro - o,no "r ro,... r.ro, r,a.,n-..c0 tr i.a, s _L,,

;.:::"iff;:.l,ll,li";TT: ' ".or !' ,i"
6) TIE vrmtion Repon of dre ChaneEd AccoutrilDh tor shares atrd sharc exch,igd slp
7) Lilrof'he sh4ho dcE sqred
3r \u!h dh", m6J'ddion o de.n fl-. a. . - Bo,d or Vr is.mfl ,.

rerevam tor making d.chion lor or rgsirs rhe $heme.

tor.Ny3ii Phirn'J P,r.lLl_
ar-Er"'". co. p, d1 ri:;;"-"\
1rg.1 .',,,-^1")jn:ll' ' . \';,';;i,r:
&ii"i1it:11' '.2;;,*9
Dr'c 5iF.b..:0rB 

-
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