
I

ii

:iF

SCHEME OF AMALGAMATION

BETWEEN

FLOW TECH CHEMICALS PRIVATE UNIiTED

(NFLOW7ECH" .,“TIUNSFEROR COMPANY"I

AND

PRIMO CHEMICALS UMITED

{“PRIMO” ., “TRANSFERE£ COWlpANV”)
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A. PREAMBLE

1.
: h :v:Le ::LewD: : :11 :E==11 i: :np : ;;saIEe:: ::)e is ( 4Fas=n; E :h ?::r= ;1/=::: r::eC : :: : 5:;; : : :
;hmo £hemit'ais Limited {“Primo” or “Transferee CompanV’I in the manner set out in the

Schem; aid in acx.ordant.,e with the provisions of Section 230 to 232 and other applicable
;;;;isiQn;’h--th£iornPanie, Act, 2033 {i„dudir,g 'ny statutory modification(s) or re-
enactment{s) or amendment(s) thereof) and the rules made theFeunder

2.

3.

This Scheme seeks to undertake the Arnalgamat:ion {merger bY waY of absorption) of FIow
Tech with of Prima, being a00% holding companY of FIow Tech.

:: tTr: : : : rEa:PpT; a } = S : :J :: L oiT : c::: : :: : I :/VF f:\:/ ? ::: 1 sF: \: :ST;OJ:; nP:In: =bTJ rJrJ ;
Primo.

4. This Scheme also provides for various other rnatters consequential or otherwise integral ly
connected therewith

B. BACKGROUND OF THE COMPANIES
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The equity shares of Flow Tech are not listed on anY stock exchange in !ndia'

li

: ::TJ sP :: := =sd: reI :=T :ccI ;:: : :: : / i : i : : IT : i: : ==: : : :: ::rFygpIPI:: :eo:££uIJ Lcr : : e :
;;s arid-other products are Stabte Bleaching Power, Aluminium Chloride

The equity shares of Primo are iisted on the BSE Limited (“BSE”3 and National Stock Exchange
of india Limited (“NSE”>.
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(The Transferor C,mp..y .„d T„„,f„,, C,,mp.,y .„ '' II'di”ly ”f””d as "Companies”>
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C. RATIONALE

1.

2.

The Transferee Company owns the entire share capital of the TFansfeFor CompanY'

integration of the Transferor Company with the Transferee Company can provide the
following:

a p : : :: : : : : rae s== :: e:::c: : : 1 =: 1 :r:tI= = : : T:tra: al : : vc;ITet E F stJeTS iE: : ::Jar;teh : r
stakeholders;

b.

C+

Simplification of overall group structure bY fulIY integFati Fg FIow Tech s operatlon$
directly within Primo and creating efficiencies via ama:gaFnatiC>n;

Reduction in the management overlaps due to operation of the multiple entities and
more focused leadership;

d. Reduction in multiplicity of legal and FegulatoFY compIIances, redu Slion in overheads’
including administrative, manageFiai and other costs amongst all;

e.

f. Pooling of pruprietarV information/ personnel/ financial, managerial and other resources/
thereby contributing to future growth.

3. The Scheme is in the interest of the sharehoiders/ CFeditors and vaFious otheF stakeholdeES
of the respet,five companies and is not prejudiciai to theIF lnteFests

D. PARTSOFTH£SCHEME

f/

The Scheme is divided into the following parts:

[B;i - t-: -' '-'i- b+fi hi i$-J£-a64liieIAI iiiti+ is; - - ' 'i
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PART I

1. DEFINITiONS

In this Scheme, unless inconsistent with the subject ot context’ the fo11owlng
expressions shall have the following rneanlngs:

1.1

: :d: ::U=:=1 nS:i:dSl:d: la : : aa: Sn:If i E : nuT: : : :::: (:: V3 ; C:::hn: i : E r: ::liE:ei I : HEar: : d
with Rule 3 of th; Companies ( indian Accounting Standard) Rules, 2015/ as amended from
time to time and to the extent in force and other relevant provisions of the Act;

1.2
: :::: U : : :it : : de:: i ; i=): : : : Ley Sa1T= : :1:1F :1r1 :: : i = PiloT : e :: Lei t::ednJ\E:lraetiT ForrThE
being in force;

1.3

1.4

aAmalgamaUon" means the amalgamatiOn of the Transferor CompanY with and into the
Transferee Company as per Part iii of this Scheme;

IIrE: fI::( ; }ifI:p:ii i : I!!! I :? q ii:hiI i ::: Ti:::nrel : jf:: : : : : : / o= rT: FIll==it

of, or agreements with, anY Appropriate AuthoritY;

1.5
;I:sP : :; iT 3 ::== :::rT so: : : : It: tr1: : : : : : : ! ! TuTil :b1: :: dm:Jc: i ::xdedb:ytreeBT=:brTSf

Directors;

1.6

SEBI and NCLT;

1.7

thereto;

1.8

1.9

1.10

“BSE" means the BSE Limited;

„Central Government„ means the Regional Director, Northern Regionl in the Ministry of
Corporate Affairs, Government of india;

„Companies" means collectively the TransferoP CompanY and Transferee ConlpanY;
Page 4 of 28

M

rgcd

fi !:iVF ' i-cel
f: w +: = f ?! :( 3;; i C :r! [ qi $

!:;:!/<3c ia::



i

!i
i

Effective Date;

lIEncumbered’' shall be construed accordingIY;

1.11

1.12

g
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of India;

otherwise Fequires

1.13

1.14

1.15

1.16

1.17

',INR„ means Indian Rupee, the lawful currencY of the Republic of tndla;

Companies Act 2013;

„Registrar of Companies" means the Registrar. of_compa,:es’ Chandigarh or such ot er

Reg;strar of companies having jurisdiction over the Companies;
Pag, 5 of 28
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1.19
: :: hT: ==1; el: : \h=rT: : : ::Le: :tt it ? Isa : : kerI:: : ::::S = J :i : dsl ::;TF£ Ie:iiiIf : :\art: : : Id it= = : q
:r;ditor$ pL;su int to the provisions of Sections 230 to 232 and other appjicable provisions of
;h;i:mp;nies Actf 2013 in its present form and with such modifications if anY mad%.as per
:}ausJ ;0 of the Scheme and arnendlnents as may be made from time to time with the

; E :::X=?net ;I p£%LaJ i i : :/da : T : r ITr :: = = dN:::el : : ea Pc:/r =e17;rn: nryeETi:Tt7£ it;IF: : =:
Laws;

1..20

1.21

''S£Bi'’ means the Securities and Exchange Board of India;

HSEBI K)DR Regulations” means the Securities and Exchange Board of India €Listing

Obligations and Disclosure Requirements) Regulations/ 2015;

1.22

1.23

1.24

„SEBI Circular A or #SEBI Master Circular” means the Master Circular No. SEBI/HO/CFD/POD-

2/p/(..'IR/2023/93 dated June 20+ 2023 issued by SEBI/ as amended from time to time;

„stock Exchanges„ means the BSE Limited and National Stock Exchange of india Lifnited’
where the shares of Transferee CompanY are listed;

value or otherwise and shalt further include payments in respect of or on account qf Tax1

reV: free ; a : yo ;M=yh rr== : : t:Tr i :: t:J : : : r = S ; n:re pT; a1:1T1:: : :: j;;::=;o:a££ riS : : : g
tAe Transferee Company or anY other person and all penalties’ charges’ costs and interest

relating thereto;

1.25 ul.ax Lawsu means at1 Applic.nble Laws, acts, rules and regulations dealing with Taxes including
bu; n& !imited to the IT Act/ sales tax/ value added tax, service tax/ goods and services tax’

excise duty/ customs duty or any other levy of similar nature;

1.26

31_A/ Chandigarh, India, 160030;

1.27

industrial Estate, Khadola, Rajpura, Patiala/ PunJab/ Indial 14040:1;

1.28
:: :nte:: : :dg 1 : : h:: = = Tr aa:Sdf : :: :ug:: :: n= n = S ul : : et hbeU ? :nJ:iIr:re : : \ : :sd =:: :Taar iiT %
any/ is on the Appointed Date and sha!! include (without lirnitation>
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made by/ or approvals sought by, the Transferor Company and/or to which the Transferor
Company is entitled as on the Appointed Date;

d.

e.

all employees, if any, of the Transferor CompanY as on the Effective Date;

311 deposits and balances with Government, Semi-Government, local and c>the!

authorities and bodies/ customers and other persons, share application moneYf earnest
moneys and/ or security deposits paid or received bY the Transferor CompanY;

f. at1 booksJ ret,ards/ files/ papers, produt,I specifications and process information/ records
of standard operating procedures, computer progFams along with theiF licenses' ma'nua ie
and backup copies/ drawings, other manuals, data catalogues, quotations/ sates and

advenjsing materials/ and other data and records whether in phYsical or electronic fc>Fm;

g. all civil, criminal, legal, revenue, taxation or other proceedings, enquiFies or lnves TIeStiT:s
of whatsoever nature initiated by or againgt the Transferor CompanY or to which the
Transferor Company is otherwise a partY/ whether pending as on the Appointed Date or
instituted any time thereafter;

h. al! intellectual property rights/ if anY/ including all trademarks, trademark appli.catlons’

trade names/ patents and patent applications, domain name$ 1ogo/ websites, internet
registrationsp copyrights/ trade secrets, and all other interests exclUsiveIY relating tO the
Transferor Company.

It is intended that the definition of the Undertaking under this Clause would enable the
transfer of all propertyI assets/ rights, duties and liabilities of the Transferor CompanY as on
the Appointed Date to the Transferee CompanY pursuant to this Scheme

2.

2.1

IF$TERPRrrATiON

Al! terms and words not defined in this Scheme shall, unless repugnant or contrarY to the
context or meaning thereof/ have the same meaning prescribed to them under the Act, other
Applit..,able Laws/ rules/ regutations, bye laws, as the case maY be/ including anY statutorY
modification or re-enactment thereof from time to time.

i ;r

2.2 in this scheme, unless the context otherwise FequiFes:

a. references in this Scheme to "upon the Scheme becoming effective” sha11 mean the
Effective Date of the Scheme;

b.

C.

references to an article, clause, section, paragraph or schedule is, unless indicated .to the

contrary, a reference tO an article, clause/ sectionf paragFaph Or schedule of this Scheme;

references to the singular incltIdes a reference to plural and vice veFsa and Eeference to
any gender includes a reference to all other genders;

d. references to persons shall include individuals, companies/ bodies corpoFate’ firms’ tr,usts:
a;sociatit.)ns/ ' partnerships and other legal entities, whether incorpoFated or

unincorporated;
Page 8 of 28
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e. headings are inserted for ease of reference onIY and shall not affect the constructlon ar
interpretation of this Scheme;

f. references to a document shall be a reference to that document as modified, amended,

novated or replaced from time to time;

g. where a wider construction is possibte, the words ’'other" and "otherwise" shall not be
construed ejusdem generis with anY foregoing WOFdS;

h. the words “directly or indirectly” include actions undertaken through one or more
intermediary persons or through contractual, corporate or other legal arFangements;

i. reference to the words 'hereof/ 'herein' and 'hereby’ and derivatives or similar words
refer to this entire Scheme;

j. references to the words “including", "inter alia” or any similar expression, shall be
construed as iltu5trative and shall not limit the sense of the words preceding those terms;

and

k. any reference to any statute or statutorY provision shall include:

i. all subordinate legislations made from time to tirne under that ptovision (whethet
or not amended, modified, re-enacted or consolidated from time to time> and
any retrospective amendment; and

ii. such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the filing of this Scheme3 to the extent such
amendment/ modification, re-enactment or consolidation applies or is capable of
applying to the matters contemplated under this Scheme and €to the extent
liability there under may exist or can arise i shall include anY past statutory
provision {as amended modified/ re-enacted or consolidated from time to time>

which the provision referred to has directly or indirectly replaced

3. DATE OF TAKING EFFECr AND OPERATIVE DATE

Each part of the Scheme set out herein in its present form or with anY rnodifications(5) in
accordance with Clause 20 of the Scheme shall, unless otherwise specified, be effective from
the Appointed Date but operative from the Effective Date.

4.

4.1

COMPLIANCE WITH TAX LAWS

This Scheme, has been drawn UP to compIY with the conditions nlating to "Amalgam.ati?n .
as spe<,.,ified under the incorne-tax laws, specifically Section 2(6) of the IT Act <Section 2{18> of
the Income_tax Act/ 1961) and other relevant sections, which include the foltowlng

a. all properties of the Transferor CompanY immediateIY before the Amalgamation becomes
properties of the Transferee Company by virtue of the Amalgamation;
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b.
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other company after the winding up of the first mentioned companY

4.2
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will/ however, not affect other parts of the Scherne'

4.4
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approved by the Tribunal and other Governmental AuthoFltY
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PART II

5.

5.1

SHARE CAPITAL

The authorized, issued, subscribed and paid„up share capital of the Transferor CompanY as

on August 31, 2026, is as under:

Share Capital
Authorised Share Capital

mOlaRMaZes of Rs. 10/- each
no -at

ma:mnd Paid up Share Capital
mnyaiTis of Rs. 10/' each
Total

Amount (in iNIt)

1,00,00.000
1,OO,00,000

76.26,080
76,26,080

Subsequent to the above date and till date of approval of this Scheme by the Board of
Directors, there has been no change in the issuedr subscribed and paid-up capital of the
Transferor Cornpany. The beneficial interest in the entire issued, subscribed and paid UP share
capital of the Transferor company is held by the Transferee CompanY and its nominees

5.2 The authorized, issued, subscribed and paid-up share capital of the Transferee CompanY as
on August 31, 2026, is as under:

Share Capital
Authorised Share Capital
m36TO–6aEii;i;3nre$ofRs.2/-eact;
Total

=&i Share eapital

2 - each
Total

tubscribed Share Capital
X&6£®F&ii
Total

Paid up Share Capital
aB,as:881
Total

Arnourlt (in INIt)

70.00,00,000

70.00,00,000

48,54,31,460
48,54,31,460

48,54,07,960
a

48,46,86,440
48,46.86,440

Subsequent to the above date and till date of approval of this Scheme bY the Boa[d,of
Direc£ors/ there has been no change in the issued, subscribed and paid-up capital of the
Transferee Cornpany.

5.3 The main objects of the Transferor Company are as follows:

a. To carry on the business of manufacturers, buyers, sellers, processors, dYers# printers/
finishers/ importers/ exporters, bleachers, embroiderer$ fabdcators, agents .&
representatives of any or all types of doth, textiles, rexin, coated fabrics/ !eatheF, fabrics

foam fabrics.
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b.

branches.
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C.

;It:h;; iTn;b ;;CT ::I; e :::ajl IT! ;IiII! !! u:C::: i: t : : o: : :ah?IE i e & P:: i; i I a;Jd :unI

Hypochlorite and Other chlorine derivatives, and to undeaake the manyfacture’

processing/ treatrnent, formulation, conversion, trading and distribution thereof i
i
}

i

i

;
;

i

5.4 The main objects of the Transferee CompanY are as follows:

1a B

fatty acids, soaps both toilet and laundrY detergents
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towers/ extractorsp storage tanks/ pressure vessels and lines kilns

C.

based products.

d.
le ddi : a ? ! iTi Fas: c : : == = : :La 1:1= = : : 1 1 ; f b : TJ:p iE :IT ITS ::liTrE ; : ::I= i::l:ya:hde ZI ; = :at

public.

fuels

e,
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PART IiI

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

6.

6.1

TRANSFER AND VESTiNG OF UNDERTAKING OF THE TRANSFEROR COMPANY

Subject to the provisions of this Scheme and with effect from the Appointed Date, upon the
Scheme becoming Effective, the entire business, Undertaking and all properties, assets, rights/

title, interests, licenses, permits, approvals, contracts, arrangements, benefits, claims,
records, employees, borrowings, liabilities, obligations, proceedings and authorities of the
Transferor Cornpany, whether movable or immovable, tangible or intangible, present or
future and whether or not recorded in the books of account of the Transferor Company, shall,

pursuant to Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
and Section 2(6} of the IT Act, stand transferred to, and vested in, or be deemed to have been
transferred to and vested in, the Transferee Company as a going concern, without anY further

act, deed, rnatter, instrument or thing. Such transfer and vesting shall be subject to all existing
charges, security interests, mortgages, liens and encumbrances, if any, affecting such assets
or properties. Upon the Scheme becoming Effective, the said Undertaking shall become and
form an integral part of the Undertaking of the Transferee CompanY, together with all

corresponding rights, benefits, obligations and liabilities attached thereto.

6.2 without prejudice to the generality of Clause 6.1 above, upon the coming into effect of the
Scheme and with effect from the Appointed Date, the transfer and vestIng shall be effected
as follows:

a. Any and all movable assets including cash in hand, bank balances and deposits if anY/ of
the Transferor Company capable of vesting or transfer by delivery or possession/ or bY
endorsement and/or delivery, the same shall stand so transferred or vested bY the
Transferor Company upon the coming into effect of this Scheme/ and shalII became the
assets and property of the Transferee Company with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 232 of the Act, without requiFing anY deed
or instrument of conveyance for transfer or vesting of the same.

b. In respect of rnovable assets other than those specified in Clause above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value

to be received, bank balances, deposits and balances, if any, with Governrnent, Semi-
Government, local and other authorities and bodies, customers and other persons/ it shall

not be necessary to obtain the consent of any third party or other person in order to give
effect to the provisions of this Scheme, and the same shall stand transferred to and vested
in the Transferee Company and/or be deemed to have been transferred to and vested in
the Transferee Company, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party, upon the coming into effect of
this Scheme and with effect .from the Appointed Date pursuant to the provisions of
Sections 230 to 232 of the Act.

g
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1[11 111F + Any and ali immovable properties (whether free hold, on lease or under a contractual
entitlement), if any, of the Transferor Company, and any documents of title/ rights and
easements or otherwise in relation thereto shall be vested in and transferred to and/ or
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be deemed to have been transferred to and vested in the Transferee CompanY and shall
belong to the Transferee CornpanY in the same and like manner as wap entitled t? }PF
T;ansferor Company. it is hereby clarified that all the rights, title and interest of thT
Transferor Company in any leasehold properties shaH, without anY further act instrurnent
or deed be ves{ed in or be deemed to have been vested in the Transferee Company

d. All assets, rights, titte, interest, investments and pFopenies of the Transferor CompanY as
ii ;he Aip;;nte’d Date/ whether or not included in the books of the Transferor Co[npanY'

and at1 assets, rights, title, interest, investments and propertiesl which an acquired bY
the Transferor Company on or after the Appointed Date but prior to the Effective Date’
shall be deemed to be and shati become the assets, rightsJ HUel interest, investments and
properties of the Transferee Company, and shall under the provisions of Sections 230 to

b3; and au other applicable provisions1 if any/ of the Act/ without any further act,
instrument or deed/ be and stand transferred to and vested in and be deemed to have
been transferred to and vested in the Transferee CompanY upon the coming into effec\
of this Scheme and with effect from the Appointed Date/ pursuant to the provisions of
Sections 230 to 232 of the Act.

e. For the avoidance of doubt and without prejudice to the generalitY of the foFeg01 pg: N: is
clarified that upon the coming into effect of this Scheme’ consents’ pern!?si?ns’
registrations, statutory licenses, arrangementS approvaisf recognitioTS, ,,ceaiRcates:
clearances generally and/ or relating to the Transferor CompanY and, al! ewen of
attorney/ au-thorities given byf issued to or executed in favor of the Transferor C?mpanY/

brandsp trademarks, copyrights and other intellectual propertY and all other intere:ts
relating to the Transferor Company, be transferred to and vested in and dF:med to b:

;:il:+l:rid to and vested in thi Tr£nsferee fornpany as if the same were originally given
to. issied to or executed in favor of the Transferee CompanYJ and the rightS, daitns and
;i’X;}i;-uber th : -same shall be available to the Transferee Company. The Transferor

: : :: : :ani : faIrf i :: t ==sT:= = sj: :::1 : = =1 :i: i tTea : e: ::1 : : : i :LIt: : :i ; = ? :JIG: t: : : i taidJ tq :1
saXe on record, or undertake necessarY actions as maY be required for having the sa.id

li1..,enses/ approvals, certificates, arrangements/ permissions, registFations’ brands’

trademarks, etc., vested or transferred to the Transferee CompanY

f. Ali existing and future incentives/ advance taxes, claims, un-availed credits (irc lucline
a:oIL ;Lise,vices Tax input tax „,dits ,r CENVAr/ Service tax credit}/ exempti'ns/ tax
holidays, subsidies, benefits and other statutorY benefits, income t?? eugenIs’ valuE
add£d {££ ;ervice tax, etc., to which the Transferor CompanY are entitled to in tenT:s.of
various statutes/ schemes/ policies etc' of Union and State GoveFnyents:_ sh?11 be
available to and vest in the Transferee CompanY upon this Scheme becoming effective on
the same terms and conditions. The TransfePee CompanY shall file Eelevant intlmatlons’
applications and/ or necessary clarifications and documents/ if anY/ with Th.e statytcly
auth£dties, who shal! take them on record, for giving effect to the provisions of this
Clause

g. All statutory li€..,enses? no-objection certificates, consents, pefmissionsl applavIs'
licenses, certificates, incentives, government subsidies, remedies or yearances tW the
bovernmenta! Authorities/ issued to or executed in favour of the Transferor CompanY OT

;ny applications made for the same by the Transferor CompanY? including but not limited
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to applications filed for electricity duty exemption by District industry Centre/ Pu Fjat>/

lndustria1 and Business Development PolicY/ 2022 and/or Industrial .and BusIness

Development Policy/ 2026/ as applicable, shall stand transferred to the TnnsffrF?

t ::: :fa=:/e :: :T::nT T:dl:lee TT 1 : 5:: 1:egiv:r:!! in :[ F: : iS 7 : : :: ue;S CbUJ : : : : : :1:Ttrh E ==i
the :>big;;ions and duties thereunder, and the rights and benefits under .the saFe:hall
be available to the Transferee CompanY- The Transferee CompanY shall make applications

to any Governmental Authority as maY be necessaW in this behalf

with effect from the Appointed Date/ all debts/ liabilities, contingent liabilities, duties and

obligations of every kind, nature and description of the Transferor CompanY shall,.withqut
any further act or deed, be transferred to or be deemed to be transfew?d t? fhe
Transferee Company so as to become as and hom the Appointed Date the deT?’
liabilities, contingent liabilities, duties and obiigations of the Trans&ne CompanY. any it
sha11 not be necessary to obtain the consent of anY thitd pattY or otheF person who is ?
gaRy to any contract br arrangement by virtue of which such debts, !iabititie s, cop\ingen\
liabilities, duties and obligations have arisen, in order to give effect to the provisions of
this Clause.

h.

Loans or other obligations including in, if anY/ due between the Transferor c?Tpa.nY any
tae Transferee Company as on th£ Effective Date shaII stand cancelled and discharged

and there shall be no liability in that behalf.

i.

Any and a11 bank accounts of the Transferor Company shall be transfer[ed to.and
contiiued -to be operated as the bank accounts of the Transfeme CompanY’ if EeqTiFed I
;nd ti11 sir.h ti;ie the names of the bank accounts of the Transferor CompanY an replaced
with that of the Transferee CompanYr the Transferee CompanY shall be end'Hed tO givE

instructions and operate the bank accounts of the Transferor CompanY in the name of
the respective Transferor CompanY, in so far as maY be necessarY

J.

The transfer and vesting of the Undertaking as aforesaid, shall be subject to the exls! Ing
se£rities, Ibarges, moagages and encumbrance if anY’ subsisting over or in respect of
the property and assets or any part thereof of the Transferor CompanY

k.

it is clarined that the securities, charges and mortgages <if anY sub$isting> over and in

respect of the assets or any part thereof of the TFansfeHe CompanY shall conTinue wT
lesS,d to such ,SSetS or part thereof and this Scheme shall not operURtO enlarge suc2

== =g = =/s :::T F: : to:• T:n: g:rg:: :: : Lee : : : :;tde:nj: etitat:J : F :: ::crt: t= F a : Tr:gne; earn:
f=n;;;;-vested in the Transferee Company/ unless otherwise agreed to bYI thE
Transferee Company. It is further clarified that this Scheme shall n_ot op:tate to enl?lgF

: : : 1 F : : : : i :: :: : ::Jn1:: :: ed ::I== :a: : : i: := = =: 1 :: :1 : yiII::tT ::e:=ihc::=p{rnayrpvr:: : :

:: :T:: : : I asTc utrn :yTiE : ::1=T : : = P:hI ! :: : IrI== t b: : o:::5 e:K=X :J£/atuen ?:: it ! = i =
agreed to by the Transferee CompanY.

],

m. With effect from the Appointed Date/ all inteRpaRY tmnsactions’ jf any’ b:tyeen tt:e
;;;Js£i;-company ari j the Transferee Company shall be considered as intra partY
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transactions for all purposes. To the extent that there are advance% loans/ deposlts,
balances (including any guarantees, or anY other instrument or arrangement which maY

give rise to a contingent liability in whatever form}/ if ann between the Transferor

Company and the Transferee Company, the obligations in respect of the same shall come
to an end and there shall be no liability in that behalf on either partY and corresponding

effect shall be given in the books of accounts and records of the Transferor CompanY and
the Transferee Company.

7.

7.1

coNTRAcrs AND DEEDS

Upon the coming into effect of the Scheme and subject to the other provisions of this Scheme/
at} contracts, deeds, bonds, agreements, insurance policies and other instruments' if anY' of
whatsoever nature to which any of the Transferor CompanY is a partY and subsisting or having

effect on the Appointed Date shall be in full force and effect against or in favor of the
Transferee Company, as the case may be, and may be enforced bY or against the Transferee

Company as fully and effet.,tually as if, instead of the Transferor CompanY/ the Transferee
Company had been a party thereto.

7.2 The Transferee Company may enter into and/ or issue and/ or execute deeds, wrltlngs or
confirmations or enter into any tripartite arrangements, confirmations or novation/ to which
the Transferor Company will, if necessarY/ also be partY in order to give formal effect to the
provisions of this Scheme/ if so required or if so, considered necessary.{

PP

lb

i

f
7,3 The Transferee Company shall be deemed to be authorized to execute anY such deeds,

writings or confirmations on behalf of the Transferor CompanY and to implement OF carrY out
all formalities required on the part of the Transferor CompanY to give effect to the provision?
of this Scheme. It is c}arif jed that any inter-se contracts between the Transferor CompanY and

the Transferee Company/ as on the Appointed Date shall stand cancelled and cease to
operate

8,

8.1

LEGAL PROCEEDINGS

Upon corning into effect of this Scheme, all pending legal proceedings, including arbltratjon
proceedingsf' of whatsoever nature by or against the Transferor CompanY pending and/ Or
arising at or after the Appointed Date, as and from the Effective Date shall not ?bate of .be
discontinued or be in any way prejudicialIY affected bY Feasc>n of the Scheme or bY anYjhing
contained in this Scheme but shatl be continued and enforced bY OF against the THnsfefee
Company in the manner and to the same extent as would or might have been continued and

enforced by or against the Transferor CompanY.

8.2 lmmediately after the Effe€.1ive Date/ the Transferee company shall ensure to have all legal
or other proceedings initiated by or against the Transferor CompanY referred to in Clause 8'1
above transferred into its name and to have the same continued, prosecuted and enforced

by or against the Transferee Company after the Effective Date.

8..3 if any suit/ appeal or other proceeding of whatever nature by or against the Transferor
Company is pending/ the same shall not abate or be discontinued or in anY yaY !e
prejudicialty affected by reason of or bY anYthing contained in this Scheme, but the said s.uk'
appeal or other legal proceedings maY be continued/ prosecuted and enfoned bY or against
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Company as if this Scheme had not been made'

844

Company.

9.

9.1

STAFF & EMPLOYEES

On the Scheme be<.,.oming effedive1 all the employees of the Transferor CompanY who ate
in service on the date immediateIY preceding the Effective Date shall' on and from the
Effective Date become and be engaged as the employees of the Transferee CompanY’
without any break or interruption in service as a result of the Amalgamation and on term?
and c'onditions not less favorable than those on whit:h theY are engaged bY tye TransfF:or
&ompany immediately preceding the Effective Date. Services of the empi?Yees of t.hE

: : 0 t h e r E :tn t i t i e rrI e n t s f Ts :/: ic ha t :: : :T\ : :=yeJ :Tr= =: :jee :: IT:le;: =s:::::T!£ul IEE :

;st services with the Transferor Company shall also be taken into account

}
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9.2

Transferor Company.

9.3

company as the case may be, prior to the Effective Date

9.4

continuous for the purpose of the said fund op funds'
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10.1

10.2

10.3

10.4

10.5
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CONDUCT OF BUSINESS UNTIL THE £FFEalVE DATE

With effect from the Appointed Date to the Effective Date:

The Transferor Company undertakes to preserve and carry on its business, with reasonable
diligence and business prudence and will not undertake financial commitments or sell,

transfer, alienate, charge, mortgage, or encumber ot otherwise•deal with OF dispose of anY
Undertaking or any part thereof save and except in each case;

if the same is in its ordinary course of business as carried on by it as on the date of filing
this Scheme with the Tribunal; or
if the same is expressly permitted by this Scheme; or

if the prior written consent of the Board of Directors or Committee of Directors of the
Transferee Company has been obtained.

a.

b
C.

The Transferor Cornpany shall carry on and be deemed to have earned on all business and
activities and shall stand possessed of all the assetsl rights/ ade and inteFest for and on

account of, and in trust for the Transferee Company.

All profiB and cash accruing to or losses arising or incurred (including the effect of Taxes iT
any thereon), by the Transferor CompanY shall for all purposes/ be treated as the profits/
cash, Taxes or losses of the Transferee CornpanY.

All assets acqUiredf leased or iicensedJ licenses obtained, benefits, entitlements, incentives

and concessions granted, contracts entered into, intellectual propertY developed OF

registered, or applications made thereto/ liabilities incurred, and pn>ceedings initiated or
made party toP from the Appointed Date till the Effective Date bY the Transferor CompanY

shall be deemed to be transferred and vested in the Transferee CompanY.

Where any of the debt, liabilities (including contingent liabilities)/ duties and obligations of
the Transferor Company as on the Appointed Date, deemed to be transferred to thF
Transferee Company have been discharged by the Transferor Company, after the Appointed
Date and prior to the Effective Date, such discharge shalt be deemed to have been for and OR

account of the Transferee Company, and all loans raised and used and all liabilities and

obugatic>ns incurred by the Transferor Company after.the Appointed Date and prioF tqtFe
Effe hive Date shall be deemed to have been raised, used or incurred foF and on behalf of the

Transferee Company and to the extent theY are outstanding on the Effective Date’ shat! also
without any further ac.& deed, matter or thing shall stand transferred to the TransfereF
Company and shall become the liabilities and obligations of the Transferee CompanY which
undertakes to meet, discharge and satisfy the same.

The Transferee Company shall be entitled, pending the sanction of this Scheme, to apptY to
the relevant Governrnenta: Authority and all other agencies, departments and authorities
concerned as maybe necessary under any relevant law for obtaining consents, approvals and
sanctions which the Transferee CompanY maY require and deem necessarY to carrY on the
business of the Transferor Company.

The Transferee Company shall/ as the case may be, be entitled to appIY jwhetheF before or

after the Effective Date) for the transfer, transition, endorsement, renewal/ mutation or
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Cornpany immediately prior to the Effective Date'

The Transferee Company and the Transferor CompanY shall be entitled to make apptication§si
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10.8

It.

11.1

SAVING OF CONCLUDED TRAiQSACnONS

i
i
}

i

i

!gi
ii
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;j
g
&

i
g

The transfer and vesting of business under Clause 6 and the continuajIfe of pFoceedinq? bY or

thi„g, d.., ,.d ,„,ut,d by th, T,a„,feror Company in 'espect thereto as dane and
executed on behalf of itself.

12.

12.1

TAXES

belong to and be received by the Transferee CompanY

{{

g
#3

}})

b:i:;+
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12.2

Transferee Company.
l&g;

!!!
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12.8

12.9
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Upon the Scheme becoming effective, any advance tax, self-assessment tax, tax deducted at
source, tax collected at source, minirrlum alternate tax credit, foreign tax credit/ tax paYmentS

deposits, credits, set-offs and other tax benefits or entitlements available to the Transferor
Company as on the Appointed Date or thereafter shall be deemed to be the corresponding

items of the Transferee Company and shall be available to and vest in the Transferee
Company.

Upon the Scheme becoming effective, any refund, rebate, credit, incentive, drawback OF other
claim under the Applicable Laws, whether determined, pending determination, disputed ot
otherwise, including any refund arising pursuant to assessments, reassessments, rectification

proceedings, appellate proceedings or other proceedings relating to the Transferor Company,
shall belong to and be received, realized and retained by the Transferee Company.

Without prejudice to the generality of the foregoing, all exemptions, deductions, incentives/
tax holidays, benefits, concessions, losses, unabsorbed depreciation, allowances, credits,
rebates, input tax credits, GST credits, customs duty credits, CENVAT credits/ service tax

credits and other statutorY benefits or entitlements available to the Transferor CompanY
under the Income-tax Act or any other Applicable Laws shall, subject to Applicable Laws, be
avai table to and vest in the Transferee Company.

Upon the Scherne becoming Effective and with effect from the Appointed Date, all tax
compliancesp filingsf payments/ deposits, deductions, collections, claims, credits, returns,
statements, forms, certificates and other actions undertaken by the Transferor CompanY
under any Applicable Law shall be deemed to have been undertaken bY or on behalf of the
Transferee Company and shall be valid and binding accordingly.

All tax assessment proceedings/ appeals of whatsoever nature bY or against the Transferor
Company pending and/ or arising at the Appointed Date and relating to the Transferor
Company shall be continued and/ or enforced by or against the Transferee CompanY in the

same manner and to the same extent as would or might have been continued and enfotced
by or against the Transferor Company. Further, the aforementioned proceedings shall neither
abate or be discontinued nor be in any way prejudicially affected bY reason of the
amalgamation of the Transferor Company with the Transferee Company or anYthing
contained in the Scheme.

The Transferee Company and Transferor Company to the extent applicable/ shall be entitled
to file modified returns under Section 314 of IT Act (Section 170A of the Income-tax Actf :1961>
and undertake such actions as may be necessary to give effect to the Scheme from the
Appointed Date.

Upon the Scheme becorrling Effective and with effect from the Appointed Date/ anY TDS

withheld/ TCS collected, TDS/TCS deposited, certificates issued, statements furnished or
returns filed by the Transferor Company shall continue to hold good and shall be deemed to
have been withheld, coiiected, deposited, issued, furnished or filed bY the TransfeFee

Company. Any obligation relating to deduction or collection of tax at source bY or on behalf
of the Transferor Company shall be deemed to have been duly complied with bY the
Transferee Company where such compliance has been undertaken by the Transferor
Company
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14.

14.1

g

g

Upon the Scheme becoming Effective and with effect from the Appointed Date, any GST,

cJstoms duty/ input tax treditJ refund/ rebatel drawback, credit balance, return, statement:
filirlg, assessment or proceeding relating to the TFansferor CompanY shall continue to hole
goo& and shall be deemed to pertain to and be available to the Transferee CompanY as if
undertaken by or in the name of the Transferee CompanY.

On or after the Effective Date, the Transferor ColnpanY and the Transferee CompanY shall be
entitled to Hle1 revise, modify or withdraw any returns, forms/ filings/ statements'

applications, certificates or annexures under the Applicable Laws, including under the
income-tax Aa/ Goods and Services Tax laws and other Tax Laws, and to dairn refunds/

credits, deductions, exernptions, incentives, tax benefits and set-offs, notwithstanding that
the period prescribed for such revision or filing maY have expired/ to the extent Fequited to
give effect to the provisions of the Scheme from the Appointed Date.

Upon the Scheme becoming Effective and with effect from the Appointed Date, all tax
assessments, reasses5merlts, rectification proceedings, audits/ investigations/ enqulrles,

reviews, appeals or other proceedings of whatsoever nature bY or against the Transferor
Company, whether pending or arising on, before or 3fteF the Effective Date, shall be
continued, prosecuted, defended and enforced bY or against the TFansferee CompanY in thF

same manner and tO the same extent as would or might have been continuedp prosecuted,
defended or enforced by or against the Transferor CompanY. Such pFOceedings shall not
abate, lapse or be discontinued by reason of the amalgamation or anYthing contained in this

Scheme

Upon the Scheme becoming effective, with effect from the Appointed Date, all the
expenses incurred by the Transferor CompanY and the Transferee CompanY in relation.t.o
the amalgamation of the Transferor CompanY with the Transferee CompanY as PFr thi:
Scheme/ including stamp duty expenses and / or transfer charges, if any, shall be altowed
as deduction to Transferee Company in accordance with Section 52 of the iT Act or other
applicable provisions made thereunder, over a period of 5 €five> Years beginning with the
previous year in which the Scheme becomes effective

CONSIDERATION

The entire issued, subscribed and paid-up equitY share capital of TFansferoF CompanY 15

held by the Transferee Company and / or its norninee(s> and accoFdingIY, the Ttansfetor
Cornpany is a wholly owned subsidiary of the Transferee CompanY

hE Tr: ISLy; /:eu : 1:o:i : : :: / t:is sT:rEI:n1;f 1 : : ; Fa ::TE:E : In: ::rp\:;tsEE J;eniJ£r:;:::l£7ontXJIEn
respect of the shares hdd by the Transferee CompanY in the Transferor CompanY' uRc?,tFe
Scheme becoming effective/ the entire share capital of the Transferor CompanY shall be

cancelled and extinguished without anY furtheF act, deed ot instrutments as an integral part
of this Scheme.

ACCOUNTING TREATMENT iN THE BOOKS OF THE TRANSFEREE COMPANY

Upon the Scheme becoming effective, the Transferee CompanY shall account for the
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amended from time to time, in its books of accounts such that

a+

appearing in the books of the Transferor CompanY'

b. The identity of the reserves pertaining to the Transferor CompanY/ shall be prTeyed and

Company;

C+

be no further obligation in that behalf;

g

}

I

i
i
i

i

i

;}

i
i

i
!

i
;

d.

accounting policies.

1: +

f'

Accounting Standards.

14.2

14.3

For accounting purposes? the Scheme will be given effect on the date when all substantial
cinditions for the transfer of the TransfeEor CompanY an completed

Any matter not dealt with in Clause hereinabove shall be dealt with in accordance with the
indian Accounting Standards applicable to the Transferee CompanY

cheW
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15.

16.

16.1

16.2

17.

17.1

i

i

17.2
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g
17.3

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR ’COMPANY

ther£- is no accounting treatment prescribed under this Scheme in the books of accounts of
the Transferor Company.

REORGANISATION OF THE AUTHORISED SHARE CAPITAL OF THE TRANSFEROR COMPANY

ps an integral part of the Scheme and upon the Scheme coming into effect with effect from
;he Appo[Red Date/ the authorised share capital of the Transferor CompanY shall be
reclassified / reorganised such that IO,00,000 EquitY Shares of iNR IO/- { indian Rupees Ten I
each of the rrar,sferor Company shall stand reciassified / reorganized as 50/OOPOOO £qUitY

Share of irIR 2/- (Indian Rupees Two only) each.

It is clarified that the approval of the equitY shareholder(s> of the Transferop Company to .thi:

:: : ::n;a :Tta: : :: : : ::::dut:dbe: Thi: r ;= =:T:( at: : r : :: ::: :: : : TEI::;:iSa=:odne:fSt=: iTJsh FillS : :
and other applicable provisions of the Act.

COMBINATION OF AUTHORISED SHARE CAPITAL

As an integral part of the Scheme and upon the Scheme coming into effect w,it? effect yon:

the Appointed Date/ pursuant to the reclassification and reorganization of the Tsui?nt

: : i E : : : : : : : : : : : :: : i !! ! ! I:TTr=:::fe::Jr PoTFpa;Jy asi ; i t;eu : :neS: : : si t6e af/dv£ ::e=TEE
combined/amalgamated with the authorized share capital of the Transferee CompanY
without any further act, deed or instrument.

4

Pursuant to the combination/ consolidation of the authorized share capital pursuant to Cjause

;;: i:-E:v-: li{e-&LLor£ndLm of Association and ARt(.,les of Association of the Transferee

::Inn!i TJel t r eJ : t i = E : o Ja: : u : Feri =T :rT)IS f: : : i t : 2 : h : :k =: :::rt sTInt:: lnSin:ofva Tft=
&emorandum of Association of the Transferee Company shall be replaced bY the following

=:i:u:::;;;:ii: STtT£!,ahliLe£o##i=yyji:: griT:loFT/yoPa(£;:i::;tuyp!;:rS£v=fRiaRS;1
{ Indian Rupees Two onIY) and with powet to incFease or aduce thf capital V.the'!on:p'eyE:
to 'divide the shares in the capital for the time being into seveFal classes and TO.attach theFeTo

or provided by these presents.”

It is clarified that the consent of the shareholders of the Transfetee CompanY to this SchemE
shail'be d;£med to have been obtained for the purposes of effecting this amendmen P .and

;;;iii:r-r–£l;lution(s) under Section 41 13/ 14/ 61 and 64 or any other applicable provisions

of the Act, would be required to be separateIY pas5ed'
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18.

18.1

! !

}{

;i

In accordance with Section 232(3>a> of the Act and the Applicable Law, the stamp duties and/

fees (including registration fees) paid on the authorized share capital of the Transfefor
com£any stlai be-uti{ized and applied to the increased authorized share capital of the
Transferee Company pursuant to Ciause 17.1 above and no stamp duties and/ fees _would be
payable for increase in the authorized share capital of the Transferee CompanY to the extent

of fees already paid in relation to the authorized share capital of the TransferoF CompanY

The Transferee Company shall make suitable alterations or amendments to the Memorandum

& Articles of Association, if so required and necessarY, for propeF implementation of Scheme
in compliance to the applicable provisions of the Act.

DISSOLUTION OF THE TRANSFEROR COMPANY WITHOUT WINDING UP

Upon the Scheme becoming effective, the Transferor CompanY shall be automaticalIY
dissolved without being wound up and the Board of DiFectors of the Transferee CompanY or

any committee thereof is hereby authorized to take all steps as maY be necessarY or desirable
or proper on behalf of the Transferor CompanY from the Effective Date to ms? Ive anY
question, doubts, or difficulty whether bY reason of anY orderts> of the COUrt(pS> or a.nY

directive, order or sanction of any Appropriate AuthoritY OF otheFwise arising out of or under
this Scheme or any matter therewith.

[this space has been intentionally Ie$ btankl
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PART IV

GENERAL TERMS AND CONDITIONS

19.

19.1

APPLICATION TO NCLT

holding-aPnd ,or;du,Ong of the r,leed,gs of the classes of their respective sheRholden T:{
a; creditors and for sanctioning this Scheme, with such modifications as maY be approved bY

the NC'LT and accepted by the Board of Directors of each ConrpanY.

19.2

19.3

The Scheme should be read in a manner which is appropriate to the intent and purpose of the

Scheme and in line with the preamble as mentioned hereinabove

: : : =: : : : :: : :drJ : : ht: r::y==v=H raeIi I : = i : :: ::sr:=u; is::::o:n: :{;Iii)::IT;Ie:i ;sri Iii:i
necessitates the order of the NCLT.

19.4

Scheme.

20.

20.1

MODIFiCATiON OR AMENDMENTS TO THE SCHEME !

i

the respective Board of Directors without appR>aching the NCLT

: :;e:: : n = ec:: : : :ILP:=J t?:: oTS t::: :i:f: : : ; al:r::: : : :eLh;;it:Eat : ::£tyooTILT : ==; iii
is unacceptable to them or otherwise if so mutually agreed
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22.

22.1

or in any matter whatsoever connected therewith, and such determination or directlons, as
the case may be/ shall be binding on a iI parties/ in the same manner as if the same were
specifically incorporated in the Scheme.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the respective requisite majodties of the

shareholders/creditors of the Transferor CornpanY and the Transferee CompanY, if nquind

under the Act and as may be directed bY the NCLT and / or anY other competent authorltY
and it being sanctioned by the NCLT and / or anY other competent authoritY, as maY be
applicable,

The Scheme is being approved by the public shareholders of Transferee CompanY through e-
voting and shall be ic:ted upon only if the votes cast bY the public shareholders in favor of the
Scheme are more than the number of votes cast by the public shareholders against it

The requisite consent, approval or permission of the relevant Governmental AuthorItY or anY

other statutory or regulatory authority, which by law may be necessarY for the

implementation of this Scheme.

The sanctioning of this Scheme by the NCLT/ whether with any modifications or amendments
as N(..,LT may deem fit or otherwise under Section 230 to 232 of the Act and other applicable
provisions of the Act;

Any other sanctions and orders as maY be directed bY the NCLT and accepted bY the Board of

the Companies while sanctioning the Scheme;

Filing of the certified copies of the order of the NCLT sanctioning the SchemeJ PY the
Transferor Cornpany and the Transferee CompanY, under the applicable pm>visions of the Act’
with the Registrar of Companies/ Chandigarh and/ or other applicable authority

Each Section of the Scheme shall be given effect to as per the chronologY in which it has been

provided for in the Scheme. Each part in each Section is independent of each SeTHon and iF
severable. The Scheme shall be effective upon sanction of the NCLT' Hcwever, failuFe of anY
one part of one Section for lack of necessary approval from the shareholders / st?.tulOFy

regulatory authorities or for any other reason that the Board of Directors maY deem nt tt:e:
tE;s sha11 not result in the whole Scheme failing. It shall be open to the conanled Board of

Directors to consent to sever such part(s) of the Scheme and implement the rest of the
Scheme with such modification.

SEVERABILITY

If any part of this Scheme hereof is invalid, ruled iiiegat bY the NCLT or anY othET
bovernmentai Authority, or unenforceable under present or future Applicable Laws, then it
is ;he intention of Transferor Company and the Transferee Company that such part shall be
severabte from the remainder of the Scheme. Further/ if the deletion of such pad of thi:

Scheme may cause this Scheme to become materialIY adverse to the Transferor CompanY and
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the Transferee Company? then such attempts shall be rnade to bring about a modification to
the Scheme/ as will best preserve the interests of the Transferor CompanY and the Transferee
Company/ the benefits and obligations of the Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding clauses
not being obtained and / or the Scheme not being sanctioned bY the NCLT or SVch. otheF

competent authority and / or the Order not being passed as aforesaid befon such date or
period as may be agreed upon between the Transferor Company and the Transferee CompanY
by their respective Board of Directors (and which the Board of DiFectors of the Companles are
hereby empowered and authorized to agree to and extend the Scheme from time to time
without any limitation}/ this Scheme shall stand revoked, cancelled and be of no effectl save
and except in respect of any act or deed done prior thereto as is contemplated hereunder ol
as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specificalIY provided in the
Scheme or as may otherwise arise in law.

IMPLEMENTATION OF THE SCHEME

It is hereby clarified that submission of this Scheme to the Tribunal and to the Govern in.entai
Authorities for their respective approvals is without prejudice to all rights/ interests, titles or
defenses that the Companies may have under or pursuant to all Applicable Law

On the approva1 / deemed approval of this Scheme by the shareholders of the Companies and

sut..h other classes of persons relating to the Companies/ if anY/ such shareholders and das les

of persons sha11 also be deemed to have resolved and accorded all relevant cons.ents up?er
the Act or otherwise to the same extent applicable to all the matters related OF aFising

pursuant to the Scheme.

NON_RECEIPT OF APPROVALS AND WITHDRAWAL OF THiS SCHEME

Companies shall be at liberty to withdraw from this Scherrie at anY time as maY be mutualIY

agreed in writing between the Companies'

In the event the Scheme not being sanctioned bY the Tribunal/ and/or the order or OFders not
being passed as aforesaid on or before such date as maY be agreed to bY the qompajlies’ this
sc,hehe shall bea.>me null and void and both Transferor CompanY and Transferee CompanY

sha11 bear and pay its respective costs, charges and expenses for and/or in connection with
this Scherrie unless otherwise mutually agreed.

In the event of withdrawal of the Scheme under Clause 25.1 or Clause 25'2 above' except as
o{herwise agreed between the Companies, no rights and liabilities whatsoever shall accrue to
or be incurred inter se the Companies or their respective shareholders or creditors or
employees or any other person/ save and except in respect of any act or deed done rioT
thereto as is contemplated hereunder or as to any right, liability or obligation which has arisen
or accrued pursuant thereto and which shalt be governed and be preserved OF worked out as
is specifically provided in the Scheme or in accordance with Applicable Law and in suFh cafe’

both Transferee Company and Transferor CompanY shall beat its own cats, unless otherwise

Page 27 of 28

: l"f ': f:(iV/ TB ,=b (: lie: IT: { caEC/{q j=:=i

\N

!!

i

i

g

I

i

g

i

}

i

i

g

;

i
i

i

i
!

i
i

{

I

!
i

i

i
i

I



mutually agreed .

26. COSTS, CHARGES & EXPENSES

A11 costs/ charges, taxes including duties, levies and all other expenses, if anY €saye.as expre:sIY

==e;T=gTna \= =?i go ::ea = = =ISLo;I =::nEa a:hI sa !:ht== eT :Tds = =:eT:: 1:1: : :neyn :: F: : Er:: : : :i
be borne by the Transferee CompanY. i

27. NO CAUSE OF ACHON

No third party claiming to have acted or changed his position in anticipation of this Scheme

taking effec,.tr sha11 get any cause of action against the Transferor CompanY or tye T?nsferee
Company or their directors or officers, if the Scheme does not take effect or is withdrawn’
arnended or modified for any reasons whatsoever.
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