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PREAMBLE

This Scheme of Amalgamation (“Scheme”) is presented inter-alia for the amalgamation

between Flow Tech Chemicals Private Limited (“Flow Tech” or “Transferor: Company”) and

primo Chemicals Limited (“Primo” or “Transferee Company”) in the manner set out in the

Scheme and In accordance with the provisions of Section 230 to 232 and other applicable

provisions of the Companies Act, 2013 {including any statutory mot ication(s) or re-
thereof) and the der.

This Scheme seeks to undertake the Amalgamation (merger by way of absorption) of Flow
Tech with of Primo, being 100% holding company of Flow Tech.

As on the date of the approval of the Scheme by the Board of Directors, Primo holds the
entire share capital of Flow Tech and accordingly, Flow Tech is a wholly owned subsidiary of
Primo.

This Scheme also provides for various other matters consequential or otherwise integrally
connected therewit

BACKGROUND OF THE COMPANIES

Flow Tech Chemicals Private Limited (*Flow Tech” o "Transferor Company"), 2 wholly
of Primo Chemicals Limited, bearing CIN: U20119PB1996PTC067073 is a
der Companies Act, 1956 having its
Punjab, India,

di
private company incorporated on May 16, 1996, un
registered office at 1 A 18 SIEL Industrial Estate, Khadola, Rajpura, Patiala,

140401,

Flow Tech is a chemical manufacturing company, operating primarily in the chemical
industry and specializes in producing and supplying Chlorinated Paraffin and Hydrochloric

The equity shares of Flow Tech are not lsted on any stock exchange in India.

primo Chemicals Limited (*Primo” or “Transferee Company”) (formerly known as Punjab
Alkalies & Chemicals Limited) bearing CIN: 124119CH1975PLC003607, is 2 public listed
company ineorporated on December 01, 1975, under Companies Act, 1956 and has its
registered office at Bay No. 46-50, Sector 31-A, Chandigarh, India, 160030.

d i i austic Soda
cts are Hydrochloric Acid, Liquid Chlorine, Sodium Hypochlorite and Hydrogen

and by produt

gas and other products are Stable Bleaching Power, Aluminium Chioride.
e BSE Limited (*BSE" g

of India Limited (“NSE”).
red as “Companies”)

(The Transferor Company and Transferee Company are collectively refert
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3.

In view of the above, the Board of Directors of the Tran
Company have considered and formulated this Scheme
Undertaking (as defined hereinafter) of the Transferor Company
Company in accordance with the provisions of Section 230 to 232,
other relevant provisions of the Companies A
manner and on the terms & conditions stated un
2(6) of the Income-tax Act, 2025 [corresponding to Section 2(18)
applicable provisi

b.

RATIONALE
The Transferee Company owns the entire share capital of the Transferor Company.

n of the Transferor Company with the Transferee Company can provide the

Integrati
followin
2. Leading to a more efficient utilzation of capital and creation of a consolidated base of
stakeholders;
b, Simplification of overal group structure by fully integrating Flow Tech's operations
¢ Reduction in the management overlaps due to operation of the multiple entities and

more focused leadership;

4. Reduction in multiplicity of legal and regulatory compliances, reduction in overheads,

such as competitive edge, consolidation of businesses to combine

e. Synergy benefits,
rowth opportunities to capitalize on future growth potential which would in-turn
significantly help in efficient utilization of financi ional resources; and

f. Pooling of proprietary i ion, personnel,financial, resources,

thereby contributing to future growth.

The Scheme s in the interest of dit various other
of the respective companies and is not prejudicial to their interests.

isferor Company and the Transferee
for the transfer and vesting of the
with and into the Transferee
to the extent applicable, and
ct, 2013 and rules made thereunder and in the
der this Scheme and in compliance with Section
of Income-tax Act, 1961] and
fons of IT Act (as defined hereinafter) and rules prescribed thereunder.

PARTS OF THE SCHEME
The Scheme is divided into the following parts:

Teartt: | Definitions and Interpretations;

‘ Details of share capital of the Transferor Cor

h
applicable to this Scheme

Firandnto he Tramsferee Compan
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PARTI

DEFINITIONS

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

“Accounting Standards" means the generally accepted accounting principles in India and
Indian Accounting Standards s notifled under section 133 of the Companies Act, 2013 read
with Rule 3 of the 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;

“Act" or "the Act" means the Companies Act, 2013, the rules and regulations made
thereunder and will include any statutory modification o re-enactment thereof for time

being in force;

“Amalgamation” means the amalgamation of the Transferor Company with and into the

Transferee Company as per Part Il of this Scheme;

means (a] all applicable statutes, enactments, acts of legislature or
bye laws, rules, regulations, guidelines, rule of common law,
orders or instructions having the force of law enacted of
issued by any Appropriate Authority including any statutory modification or re-enactment
thereof for the time being in force; and (b) administrative interpretation, writ, injunction,
directions, directives, judgements, arbitral award, decree, orders or approvals
of, or agreements with, any Appropriate Authority;

“Applicable Law"
parliament, laws, notifications,
policy, code, directives, ordinances,

* means October 01, 2026, or such other date as may be fixed by the Tribunal

"Appointed Date'
propriate Autherity and accepted by the Board of

(25 defined hereinafter) or any other AP
Directors;

or local government, legislative
or judicial body or authority,
Official Liquidator,

"Appropriate Authority” means any applicable central, state
body, regulatory, administrative or statutory authority,
including, but not limited to, Registrar of Companies, Regional Director,
SEBI and NCLT;

“Board of Directors” or "Board" in relation to the Transferor Company and / or the Transferee

Company a be, P

any i dul d and authorized or any thorized by the Board of
Directors for the purposes of matters pertaining to this Scheme or any other matter relating
thereto;

“BSE" means the BSE Limited;
the Ministry of

“Central Government” means the Regional Director, Northern Region,
Corporate Affairs, Government of India;

“Companies” means collectively the Transferor Company and Transferee Company;
Pagedof28
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\Effective Date" means the day on which last o the conditions specified in Clause 21 of this
Scheme are complied with or otherwise duly waived, as epplicable, in accordance with this

Seheme. Any reference in this Scheme to “upon the Scheme becoming effective” or
i the  or “up i effect  shall mean the

Effective Date;

means any mortgage, pledge, equitable interest, assignment by way of

jonal sales contract, hypothecation, right of other persons, claim, securty

title defect, title retention agreement, voting trust, agreement,

triction or limitati W ‘whatsoever,

Voting rights, transfer, receipt of income of exercise of any

right of set off, any of, or which
ffect of, i r any oth

any agreement, whether conditional or otherwise to
"Encumbered" shall be construed accordingly;

ndi
interest, encumbrance,
interest, option, lien,
including restriction on use,

i any kin ;o
create any of the same and the term

+Governmental Approval’® means any approval including but ot limited to permits

authorizations, licenses, consents, registrations, approvals, municipal permissions, industrial
I i i cor siness

byanyof es which is a p required f
means any authority, body, department, commission, tribunal,
legislative, Judicial, quasi-udicial regulatory or
government conferred by Applicable Laws,
any court, tribunal, board, bureau

i the territory

"Governmental Authority’
agency or entity exercising executive,
administrative functions of, or pertaining to the
includes any applicable central, state or local government,

of India;

“income Tax Act o IT Act” means the Income-tax Act, 2025 and shall include any statutory
i th the

e tim
. Any reference in this Scheme to a section, rule o
5 shall be construed to include the corresponding or
ax Act, 1961, to the extent applicable,
lbed thereunder (and any subordinate
utatis mutandis unless the context

rules and regulations made thereunder
concept under the Income-tax Act, 202:
substantially equivalent provision of the Income-t
including corresponding and applicable rules prescril
legislation thereunder), and terminology shl be read m
otherwise requires

mNR" means Indian Rupee, the lawful currency of the Republic of India;

“NCLT* o “Tribunal” means the National Company Law Tribunal, Chandigarh Bench, having
Jurisdiction over the Transferor Company and the Transferee Company 82 constituted and
B thorized as per the provisions of the Companies Act 2013 for approving any scheme of
arrangement, compromise or reconstruction of companies under Sections 230-232 of the
Companies Act 2013;
“Registrar of Companies" means the Registrar of Companies, Chandigarh or such other
Registrar of Companies having jurisdiction over the Companies;
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“Scheme” or “the Scheme” or “this Scheme" means this Scheme of Amalgamation between

the Transferor Company and the Transferee Company and their respective shareholders and
© i 230t applicable provisi

the Companies Act, 2013 in its present if any made, as per

Clause 20 of the Scheme and amendments as may be made from time to time with the

appropriate approvals and sanctions of the NCLT and other relevant regulatory/ statutory/

the Act, and/ or any other the Applicable

Laws;
“SEBI" means the Securities and Exchange Board of India;

“SEBI LODR Regulations” means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015;

«SEB) Circular” or “SEBI Master Circular” means the Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/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 Limited,
where the shares of Transferee Company are listed;

“Tax" or "Taxes" tate, provincial,local
govemment or municipal impositions, duties, contributions and levies and whether levied by
reference to income, profits, book profits, gains, net wealth, asset values, tumover, added
value or otherwise and shall further include payments in respect of or on account of Tax,
whether by way of deduction at source, advance tax, minimum alternate tax, goods and
service tax or otherwise or attributable directly or primarily to the Transferor Company and
the Transferee Company or any other person and all penalties, charges, costs and interest
relating thereto;

jith T Judi

“Tax Laws licable L i
but not limited 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;

" ny" or “Primo” i

by shares incorporated under the provisions of the Companies Act, 1956, having Corporate
Identity No. 124119CH1975PLC003607 and has its registered office at Bay No. 46-50, Sector
31-A, Chandigarh, India, 160030;

“Transferor Company" or “Flow Tech” means Flow Tech Chemicals Private Limited a private
company limited incorporated under the provisions of the Companies Act, 1956, having
Corporate Identity No. U20119PB1996PTC067073 and has its registered office at 1A 18 SIEL

Industrial Estate, Khadolz, Rajpura, Patiala, Punjab, India, 140401;
“Undertaking" shall mean and include the whole of the business, if any, and undertakings,

being carried on by the Transferor Company including the Investment in its subsidiaries, if
any, as on the Appointed Date and shallinclude (without imitation):
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Allthe assets and properties ( leorim , tangible or intangible, rel
or personal, In possession o reversion, corporeal or incorporea, presert, future or
contingent of whatsoever nature) in relation to the Undertzking, ‘Whether situated in
India o abroad, including without limittion, al land, bulldings and structures offices,
Tedental and other premises, capital workin-progress, machines and equipment,
foitare, fixtures, office equipment, computers, appliances, accessories, POVl lines,
k. curremt assets(incuding inventories, sundry debtors, bils of exchare, oon and
Sdvances), ivestments of all kinds (induding shares, scrps, stocks, bonds, debenture
“tocks, units or pass through certficates), cash and bank accounts, bank balances,
“ontingent rights or benefits, benefits of any deposits, eamest monies, receivables,
R anees of Gepostts paid by or deemed to have been paid, financia assets, benefit of
any bank guarantees, performance guarantees and letters of credit, leases (including
Jence rights, hire purchase contracts and assets, lending contracts, ghts and benefits
\mder any agreement, benefit of any security arrangements or under any guararices,
tights to use and aval telephones, telexes, facsimile, emal, Internet, leased fine
T e cttons and nstalltions,utlties, electrcity and other services, reserves, provisions,
funds, benefits of assets or properties or other interest held in trust, registrations,
omtsacts, engagements, arrangements of all kind, privileges and all other ights,
o emants, priileges, libeties and advantages of whatsoever nature and wheresocyer
Situated, and related to or enjoyed by the Transferor Company;

all debts, borrowings, obligations, i includi
Seferred tax iabilities, contingent labltes and the lablities and obligations under any
icenses or permits of schemes) of every kind, nature and description whatsaese? and
howsoever arising, raised or in utilized, wheths d, whether
o foroigh crrency, whether provided for of not in the baoks of accounts of
disclosed in the balance sheet of the Transferor Company;

dli including, all I permits, clearances
“nd registrations whether under Central, State o other laws, all conireds and
Sgreements (incuding rights obligations under any agreement, contracts, applications,
Towters of intent, or any other contracts), subsidies, grants, tax losses Including un-
Sosorbod depreciation, tax crdits (ncluding GST, MODVAT/ CENVAT, Service Tex credits
S MAT credits, If any), Incentivs or schemes of centralf state/ local goverments
o fcations and approvals, reguiatory approvals, entidements, other lcenses
anvironmental clearances, municipal permissions, approvals, consents, tenancies,
o onts andl o terest (whether vested, contingent or otherwise), cash balances,
I batances, bank accounts, reserves, deposits, advances, recoverable, receivables,
bemeiit of Insurance claims, easements, advantages, fivandial assets, e purchase and
e rrangaments, the benefitsof bank guarantees issued by the Transferor Company.
s belonging to or proposed to be utized by the Transferor Company, privieges, all
eher clims, rights and benefits Including under any powers of attomney issued by the
s aror Company or any powers of attorney issued n favor of the Transferor Compeny
orfrom y proceeding bef 1, quasi-judi ity or any other
Ciatutory authority, to which the Transferor Company were  party), powers and facilties
51 eveny Kind, nature and descrption whatsoever, rights to use and aval of telephones,
teloxes, facsimile connections and installations, utlities, electrcity, water and other
ervices, provisions, funds, and all ather assets, ights, entidements and benefits of
A tion:ls . pendi "

whatso
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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;

o

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

e all deposits and balances with Government, Semi-Government, local and other
authorities and bodies, customers and other persons, share application money, earnest
moneys and/ or security deposits paid or received by the Transferor Company;

all books, records, files, papers, product specifications and process information, records
of standard operatin with their i wals
and backup copies, drawings, other manuals, data catalogues, quotations, sales and

{als, and other data and in physical or electronic form;

& allcivil, criminal, legal, revenue, taxation or other proceedings, enquiries or investigations
of whatsoever nature initiated by or against the Transferor Company or to which the
Transferor Company is otherwise a party, whether pending as on the Appointed Date o
Instituted any time thereafter;

all intellectual property rights, if any, including all trademarks, trademark applications,
trade names, patents and patent applications, domain names, logo, websites, internet
registrations, copyrights, trade secrets, and all other interests exclusively relating to the
Transferor Company.

=

It s intended that the definition of the Undertaking under this Clause would enable the
transfer of all property, assets, rights, duties and liabilities of the Transferor Company as on
the Appointed Date to the Transferee Company pursuant to this Scheme.

INTERPRETATION

All 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
Applicable Laws, rules, regulations, bye laws, as the case may be, including any statutory
‘modification or re-enactment thereof from time to time.

Scheme, unless the context otherwise requires:

references in this Scheme to “upon the Scheme becoming effective” shall mean the
Effective Date of the Scheme;

references to an article, clause, section, paragraph or schedule is, unless indicated to the
contrary, a reference to an article, clause, section, paragraph or schedule of this Scheme;

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

c

i i i firms, trusts,
associations, partnerships and other legal entities, whether incorporated or
unincorporated;
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headings are inserted for ease of reference only and shall not affect the construction o

e
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 possible, the words "other" and "otherwise" shall not be

i foregoing words;

h. the words “directly or indirectly” include actions undertaken through one or more
i P ugh ! te or other legal

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 asllustrative and shall not limit the sense of the words preceding those terms;
and

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

L

or not amended, modified, re-enacted or consolidated from time to time) and
any retrospective amendment; and

such provision as from time to time amended, modified, re-enacted or
before or after the filing:
dment, modification, i is capable of
applying to the matters contemplated under this Scheme and (to the extent
liability there under may exist or can arise) 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.

DATE OF TAKING EFFECT AND OPERATIVE DATE

Each part of the Scheme set out herein in its present form or with any modifications(s) in
jth Clause 20 of the Scheme shall jise specified, be effective from

the Appointed Date but operative from the Effective Date.

COMPLIANCE WITH TAX LAWS

This Scheme, has been drawn up to comply with the conditions refating to “Amalgamation”

as sp -tax laws, 2(6) of the IT Act (Section 2(18) of
the , 1961) and other i :
all ‘the Transferor Comps i

properties of the Transferee Company by virtue of the Amalgamation;
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b, all the liabilities of the Transferor Company immediately before the Amalgamation
become the liabilities of the Transferee Company by virtue of the Amalgamation;

shareholders holding not less than three-fourths in value of the shares in the Transferor
Company (other than shares already held therein immediately before the Amalgamation
by, i the Tr the Transferee
Company by virtue of the Amalgamation, otherwise than as a result of the acquisition of
the property of one company by the other company pursuant to the purchase of such
property by the other company or as a result of the distribution of such property t0 the
pa he winding up of the first mentioned comps

Since the Transferor Company is 3 wholly-owned subsidiary of the Transferee Company, no
shares shall be issued pursuant, d sharehold y
under specifically Section 2(6) of the IT Act (section 2(LB) of the Income-tax Act, 1961) shall
be read sublect to the statutory exceptions applicable to wholly-owned subsidiary
amalgamations.

Further, this Scheme complies with the conditions relating to “Amalgamation’” as specified
under Section 2(6), Section 70 and other relevant sections and provisions of the IT Act and is
Intended to apply accordingly. If any terms or clauses of the Scheme is / are found to be or
Interpreted to be inconsistent with any of the said sections or provisions of the IT Act
(including the conditions set out therein) at a later date, whether as a result of a new

i any provi the IT Act or any other
Jow or any judicial or executive interpretation of for any other reasons whatsoever, the said
provisions or sections of the IT Act shall prevail and the Scheme shal stand modified to the
extent necessary to comply with said provisions or sections of the IT Act. Such modification
will, however, not affect other parts of the Scheme.

Notwithstanding the other provisions of this Scheme, the Transferor Company and the
Transferee Comp: & i assent,
from time to time, to any such modifications, variations, amendments, including providing
any darifications or confirmations to / in the Scheme, which they deem necessary and
expedient or beneficial to the interests of the stakeholders and / or as may be required /
approved by the Tribunal and other Governmental Authority.

[This space has been intentionally left blank]
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SHARE CAPITAL
up share capital of the Transferor Company as

‘The authorized, issued, subscribed and
on August 31, 2026, is as under:

Share Capital ‘Amount (in INR]
Authorised Share Capital
10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid up Share Capltal
7,62,608 Equity Shares of Rs. 10/- each 76,26,080
Total 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 issued, subscribed and paid-up capital of the
Transferor Company. i i id up.
capital of the Transferor Company is held by the Transferee Company and its nominees.

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

Share Capital Amount (in INR)
Authorised Share Capital
350,000,000 Equity Shares of Rs. 2/- each '70,00,00,000
Total 70,00,00,000
Issued Share Capital
|_24,27,15,730 Equity Shares of Rs. 2/- each 48,54,31,460
otal 48,54,31,460
[ Subscribed Share Capital
[24,27,03,980 Equity Shares of Rs. 2/- each 48,54,07,960
otal 48,54,07,960
aid up Share Capital
24,23,43,220 Equity Shares of Rs. 2/- each 48,46,86,440
Total 206t 3 48,46,86,440

Subsequent to the above date and
ctors, there has been no

date of approval of this Scheme by the Board of
i he issued, subscribed i ital of the
Transferee Company.

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, embroiderers, fabricators, agents &
representatives of any or all types of cloth, textiles, rexin, coated fabrics, leather, fabrics
foam fabrics.
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b. To erect, establish, set up, work and maintain complete bleaching, dyeing, printing, &

of cotton, rexine coated fabrics, leather fabrics foam fabrics and articles, in any of their
branches.

. To carry on the business as manufacturers, processors, dealers, stockists, importers and
exporters Of chemicals, chemical products, chlorine and chlorine derivatives, plastics,
synthetic resins, polymers and polymer products, and all Other allied, ancilary and
related products and materials, including Chlorinated Paraffin (CPW), Sodium
Hypochlorite and Other chlorine derivatives, and to undertake the manufacture,
processing, treatment, formulation, conversion, trading and distribution thereof.

The main objects of the Transferee Company are as follows:

. To carry on the business of manufacturers, refiners, processors, importers, exporters of
. . h o

& liquid, hydrochloric acid, bleaching powder, ammonium chloride conforming to

i d y i tar, dye stuffs,
rubber chemicals, industrial chemicals, heavy chemicals, acids, alkalies, pigment colours,
cement colours, rubber colours, dye stuffs for synthetic fingers, varnishes, glycerine and
fatty acids, soaps both toilet and laundry detergents.

b, To carry on the business of engineers and contractor of chemicals processing industries
and o manufacture, produce, acquire, let on hire, repir, alter and deal in all kinds of
plant and machinery, equipment, components and accessories whether with or without

i i , column

towers, extractors, storage tanks, pressure vessels and lines kilns.

To carry i i ing, mi and deals
in all kinds of agricultural chemicals, insecticides, pesticides, fertilizers, pharmaceutical
chemicals, and all i Is, i d
based products.

& To do business as manufacturers of heavy pharmaceuticals, chemicals and of such
medical sppliances needed generally by hospital, medical profession or by the generl
public.

e To camy on the business of purchasing, producing, accumulating, genertion,
transmission, distribution, selling, supplying, utilisation, developing and dealers of
electricity including the construction, laying, fixing, establishment, operation and
maintenance of electric power generating stations, power systems, transmission lines,
cables, wires, sub-stations and other power works and installations and to purchase,

d te, sell, util dnds of iquic and other

fuels.
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PART I

AAMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

TRANSFER. THE COMPANY

Subject to the provisions of this Scheme and with effect from the Appointed Date, upon the
i i i i 15, rights

title, interests, licenses, permits, approvals, contracts, arrangements, benefits, claims,

records, employees, borrowings, liabiltes, obligations, proceedings and authorities of the

Transferor Company, whether mvvable or }mmwzble, tangible or vrltznglble, presem Or

future and wh unt of the Transferor

nursuanl to Sections 230 to 232 and other appllﬁble provisions of the Campanlﬁ Act, 2013
6) of the IT Act,  and vested in, or

transferred toand vested i, the Transferse Company 2 oing concer,without any further

charges, secumym(erests mortgages lens and encumbrances, i any, affectng such sssets
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.

‘Without prejudice to the generality of Clause 6.1 above, upon the into effect of the
Scheme and with effect from the Appointed Date, the transfer and ves!lrlg shall be effected
as follows:

a. Any and all movable assets including cash in hand, bank balances and deposts 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 shall, become 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 requiring any deed
or instrument of conveyance for transfer or vesting of the same.

Inrespect of other in Clause ahnve,
if

o be recalved, bank balances, deposits and balances, if any, with Sovemmem Semi-

itshall

not be necessary to obtain the consent of any third party or other person in orderto give

v

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.

Any and all 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 Company in the same and like manner as was entitled to the
Transferor Company. It is hereby clarified that all the rights, title and interest of the
Transferor Company  instrument
or deed, be vested in or be deemed to have been vested in the Transferee Company.

d. Allassets, rights, title, interest, es of the Transferor Company as
onthe Appointed Date, whether or not included in the books of the Transferor Company,
and all assets, rights, title, interest, investments and properties, which are acquired by
the Transferor Company on o after the Appointed Date but prior to the Effective Date,
shall be rights, ttle, interest,
properties of the Transferee Company, and shall under the provisions of Sections 230 to
232 and all other applicable provisions, 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 effect
of this Scheme and with effect from the Appointed Date, pursuznt to the provisions of
Sections 230 to 232 of the Act.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, consents, permissions,
registrations, statutory licenses, arrangements, approvals, recognitions, certificates,
clearances generally and/ or relating to the Transferor Company and all powers of
attorney, authorities given by, issued to or executed in favor of the Transferor Company,
brands, trademarks, copyrights and other intellectual property and all other interests
relating to the Transferor Company, be transferred to and vested in and deemed to be
wransferred to and vested in the Transferee Company as if the same were originally given
to, issued to or executed in favor of the Transferee Company, and the rights, claims and
benefits under the same shall be available to the Transferee Company. The Transferor
i Company and/ or the Transferee Company shall file intimations, applications and/ or
i necessary clarifications and documents with the relevant authorities, who shall take the
{ same on record, or undertake necessary actions as may be required for having the s2id
: icenses, approvals, certificates, arrangements, permissions, registrations, brands,
H trademarks, etc., vested or transferred to the Transferee Company.

®

Al existing and future incentives, advance taxes, claims, un-availed credits (including

Goods and Services Tax input tax credits or CENVAT/ Service tax credit), exemptions, tax

i holidays, subsidies, benefits and other statutory benefits, income tax, customs, value

i added tax, service tax, etc., to which the Transferor Company are entitled to in terms of

various statutes/ schemes/ policies etc. of Union and State Governments, shall be
i the Transfe

: por
¥ the same terms and conditions. The Transferee Company shall file relevant intimations,
applications and/ or necessary clarifications and documents, if any, with the statutory
i authorities, who shall take them on record, for giving effect to the provisions of this
Clause.

All statutory licenses, no-objection certificates, consents, permissions, approvals,
licenses, certificates, incentives, government subsidies, remedies or clearances by the

Governmental Authorities, issued to or executed in favour of the Transferor Company or
icati by the Transferor C including but not limited
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to applications filed for electricity duty exemption by District Industry Centre, Punjab,
Industrial and Business Development Policy, 2022 and/or Industrial and Business
Development Policy, 2026, as applicable, shall stand transferred to the Transferee
Company, as if the same were originally given by, issued to or executed in favour of the
Transferee Company, and the Transferee Company shall be bound by the terms thereof,
the obligations and duties thereunder, and the rights and benefits under the same shall
be available to the Transferee Company. The Transferee Company shall make applications

to wthority necessary in 3

ilties, duties and
Transferor Co without
any further act or deed, be transferred to or be deemed to be transferred to the
Transferee Company so as to become as and from the Appointed Date the debts,
liabilities, contingent liabilities, duties and obligations of the Transferee Company and it
shall not be necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such debs, liabilties, contingent
labilities, duties and obligations have arisen, in order to give effect to the provisions of
this Clause.

With effect all debis, liabiliti

Loans or other obligations including in, if any, due between the Transferor Company and
the Transferee Company as on the Effective Date shall stand cancelled and discharged
and there shall be no liability in that behalf.

Any and all bank accounts of the Transferor Company shall be transferred to and
continued to be operated as the bank accounts of the Transferee Company, f required,
and till such time the. the Transferor Co

with that of the Transferee Company, the Transferee Company shall be entitled 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.

The transfer and vesting of the Undertaking as aforesaid, shall be subject to the
securities, charges, mortgages and encumbrance If any, subsisting over or in respect of
the property and assets or any part thereof of the Transferor Company.

t is clarified that the securities, charges and mortgages (if any subsisting) over and in
respect of the assets or any part thereof of the Transferee Company shall continue with
respect to such assets or pa i hall enlarge such
Securities, charges or mortgages to the end and intent that such securities, charges and
1o any of the assets of the Transferor
Company vested in the Transferee Company, unless otherwise agreed to by the
Transferee Company. It is further clarified that this Scheme shall not operate to enlarge
the security for any loan, deposit or facility created by the Transferor Company which
shall vest in the Transferee Company by virtue of its amalgamation with the Transferee
Company and the Transferee Company shall not be obliged to create any further or
additional security therefore after the Scheme becomes effective, unless otherwise
agreed to by the Transferee Company.

. With effect from the Appointed Date, all inter-party transactions, if any, between the

Transferor Company and the Transferee Company shall be considered as intra party
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transactions for all purposes. To the extent that there are advances, loans, deposits,

balances (including any guarantees, or any other instrument o arrangement which may

give rise to a contingent liability in whatever form), if any, between the Transferor

Company and the Tr i

to.an end and there shall be no liability in that behalf on either party and corresponding
in e P

the Transferee Company.
CONTRACTS AND DEEDS
Upon nto effect of the other provisi 3
all contracts, deeds, bonds, agreements, insurance policies and other instruments, if any, of

h ror Company 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 effectually as If, Instead of the Transferor Company, the Transferee
Company had been a party thereto.

The Transferee Company may enter into and/ or ssue and/ or execute deeds, writings or

ions or enter into an i ions 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.

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 or carry out
all formalities required on the part of the Transferor Company to give effect to the provisions
of thi [ 4 Transferor Company and
the Transferee Company, as on the Appointed Date shall stand cancelled and cease to
operate.

LEGAL PROCEEDINGS

Upon coming into effect of this Scheme, all pending legal proceedings, including arbitration

proceedings, 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 abate or be
i be in any way prejudicially by reason of by anything

contained in this Scheme but shall be continued and enforced by or against the Transferee

Company in n or might have been

enforced by or against the Transferor Company.

Immediately after the Effective Date, the Transferee Company shall ensure to have all legal
orother proceedings ini gai “Transferor Company toin 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.

f 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 way be
prejudicially affected by reason of or by anything contained in this Scheme, but the said suit,
appeal or other legal proceedings may be continued, prosecuted and enforced by or against
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Transferee Company, as the case may be, in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by o against the Transferor
Company as if this Scheme had not been made.

n case of any litigation, suts, recovery proceedings which are to be initiated or may be
initiated against the Transferor Company, the Transferee Company shall be made party
thereto and any payment and expenses made thereto shall be the liability of Transferee
Company.

STAFF & EMPLOYEES

on the 1] the Transferor Company who are
in service on the date immediately 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 it of th i

hich they ar by the Transferor
Company immediately preceding the Effective Date. Services of the employees of the
Transferor Company shall be taken into account from the date of their respective
appointment with the Transferor Company for the purposes of all retirement benefits and
all other entitiements for which they may be eligible. The Transferee Company further
agrees that for the purpose of payment of any retrenchment compensation, if any, such
past services with the Transferor Company shall also be taken into account.

The services of such employees shall not be treated as being broken or interrupted for the
purpose of Provident Fund or Gratuity other v
for all purposes will be reckoned from the date of their respective appointments with the

Transferor Company.

The Transferor Company shall not vary the terms and conditions of employment of any of the
employees except in the ordinary course of business or without the prior consent of the
Transferee Company or pursuant to any pre-exiting obligation undertaken by the Transferor
Company as the case may be, prior to the Effective Date.

In so far as the existing provident fund, gratulty fund and pension and/ or superannuation
fund, trusts, retirement fund or benefits and any other funds or benefits created by the
Transferor Company pursuant to Applicable Laws or otherwise (collectively referredtoas
the "Funds"), the Funds and such of the investments made by the Funds which pertains/
the Transferor Cor transferred

of the Transferee Company for the benefit of the employees of the Transferor Company or
be transferred to and merged with the similar funds, if any, of the Transferee Company. In
the event that the Transferee Company does not have its own funds in respect of any of
the above, the Transferee Company may, subject to necessary Governmental Approvals,
continue to contribute to the relevant Funds of the Transferor Company, until such time
ihat the Transferee Company creates its own fund, at which time the Funds and the
investments and contributions pertaining to the employees of the Transferor Company
<hall be transferred to the funds created by the Transferee Company. It is clarified that
the services of the employees of the Transferor Company will be treated as having been
continuous for the purpose of the said fund or funds.
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CONDUCT OF BUSINESS UNTILTHE EFFECTIVE DATE
With effect from the Appointed Date to the Effective Date:

The Transferor Company undertakes to preserve and carry on s business, with reasonable
diligence and business prudence and will not undertake financial commitments or sell,
transfer, alienate, charge, mortgage, o encumber or otherwise'deal with or dispose ofany
Undertaking or any part thereof save and except in each case:

ifthe same s in its ordinary course of business as carried on by it as on the date of filing
this Scheme with the Tribunal; or

f 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.

The Transferor Company shall carry on and be deemed to have carried on all business and
activities and shall stand possessed of all the assets, rights, title and interest for and on
account of, and in trust for the Transferee Company.

Al profits and cash accruing to or losses arising or incurred (including the effect of Taxes if
any thereon), by the Transferor Company shall for all purposes, be treated as the profits/
cash, Taxes or losses of the Transferee Company.

All assets acquired, leased or licensed, licenses obtained, benefits, entitlements, incentives
and concessions granted, contracts entered into, intellectual property developed or
registered, or applications made thereto, liabilities incurred, and proceedings initiated or
made party to, 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 the
Transferee Company have been discharged by the Transferor Company, after the Appointed
Dateand prior to the Effective Date, such discharge shall be deemed to have been for and on
account of the Transferee Company, and all loans raised and used and all liabilities and
obligations incurred by the Transferor Company after the Appointed Date and prior to the,
Effective Date shall be deemed to have been raised, used or incurred for and on behalf of the
Transferee Company and to the extent they are outstanding on the Effective Date, shall also
without any further act, deed, matter or thing shall stand transferred to the Transferee
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 apply to
the relevant Governmental Authority and all other agencies, departments and authorities

concerned y relevant law for
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 apply (whether before or
after the Effective Date) for the transfer, transition, endorsement, renewal, mutation o
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reissuance of all licenses, registrations, approvals, consents, permits, quotas, incentives,
government subsidies (to the extent transferable and applicable], and other authorizations
relating to the Undertaking with the relevant municipal, governmental, regulatory, statutory
or other authorities. Such applications may be made to enable the Transferee Company to
continue, operate and carry on the business of the Transferor Company without interruption
and with the same rights, benefits and entitlements as were available to the Transferor
Company immediately prior to the Effective Date.

‘The Transferee Compa Transferor Company shall b
i ini i

case may be, under all applicable laws and legislations.

SAVING OF CONCLUDED TRANSACTIONS

The transfer ing of busi Clause.
against the Transferor Company under Clause 8 above shall not affect any transaction or
proceedings already concluded by the Transferor Company on or before Effective Date, to
the end and intent that the Transferee Company accepts and adopts all acts, deeds and
things done and executed by the Transferor Company in respect thereto as done and
executed on behalf of itself.

TAXES

Upon the Scheme becoming effective L. from the Appointed Date, alltaxes payable by
the Transferor Company under the Applicable Laws shall be to the account of the
Transferee Company. Similarly all credits to be claimed pursuant to Applicable Laws
including but not limited to minimur alternate tax on income of the Transferor Company
or obligation for tax deduction at source on any payment made by or to be made by the
Transferor Company shall be made or deemed to have been made and duly complied with
by the Transferee Company if so, made by the Transferor Company. Similarly, all credits
for tax deduction at source on income of the Transferor Company, or obligation for
deduction of tax at source on any payment made by of to be made by the Transferor
Company shall be made or deemed to have been made and duly complied with by the
Transferee Company if so, made by the Transferor Company. Similarly, any advance tax
payment required to be made by the specified due dates in the Tax Laws shallalso be
deemed to have been made by the Transferee Company if so, made by the Transferor
Company. Any refunds/credit under the Tax Laws due to the Transferor Company
consequent to assessments made on the Transferor Company and for which no credit is
taken in the accounts as on the date I pr g the Appointed

belong to and be received by the Transferee Company.

All Taxes paid or payable by the Transferor Company in respect of its operations, income,
profits, gains, transactions, activities or business on and from the Appointed Date shall be
Hoemed to be the corresponding Taxes paid or payable by the Transferee Company and shall,
i all proceedings, be dealt with accordingly. Any tax liabiity under the Applicable Laws
allocable to the Transferor Company, whether or not provided for in its books of account 25
on the Appointed Date, shall stand transferred to and be treated as the liability of the

Transferee Company.
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Upon the Scheme becoming effective, any advance tax, self-assessment tax, tax deducted at

deposits, credits, set-offs and other tax benefits or entitlements available to the Transferor
Company as on the Appointed Date o thereafter shall be deemed to be the corresponding
items of the Transferee Company and shall be available to and vest in the Transferee
Company.

i bate, credit incent other
claim under the Applicable Laws, whether determined, pending etermination, disputed or
i i ing pursuant rectification

ceed t i 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
available to and vest in the Transferee Company.

Upon the Scheme becoming Effective and with effect from the Appointed Date, all tax
compliances, filings, payments, deposits, deductions, collections, claims, credits, retums,
tatements, forms, certficates 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 enforced
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
tofile modified returns under Section 314 of T Act (Section 1704 of the Income-tax Act, 1961)
and undertake such actions as may be necessary to give effect to the Scheme from the
Appointed Date.

Upon the Scheme becoming 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, collected, deposited, issued, furnished or filed by the Transferee
Company. Any obligation relating to deduction or collection of tax at source by or on behalf
of the Transferor Company shall be desmed to have been duly complied with by the

Transferee Company where such compliance has been undertaken by the Transferor
C

ompany.
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Upon the Scheme becoming Effective and with effect from the Appointed Date, any GST,
customs duty, input tax credit, refund, rebate, drawback, credit balance, retum, statement,
filing, assessment or proceeding relating to the Transferor Company shall continue to hold
g00d 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 Company and the Transferee Company shall be
entitled to file, revise, modify or withdraw any returns, forms, filings, statements,
applications, certificates or annexures under the Applicable Laws, including under the
Income-tax Act, Goods and Services Tax laws and other Tax Laws, and to claim refunds,
credits, deductions, exemptions, incentives, tax benefits and set-offs, notwithstanding that
the period prescribed for such revision or filing may have expired, to the extent required 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, reassessments, rectification proceedings, audits, investigations, enquiries,
reviews, appeals o other proceedings of whatsoever nature by or against the Transferor
Company, whether pending or arising on, before or after the Effective Date, shall be
continued, prosecuted, defended and enforced by or against the Transferee Company in the
same manner and to the same extent as would or might have been continued, prosecuted,
defended or enforced by or against the Transferor Company. Such proceedings shall not
abate, lapse o 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 to
the amalgamation of the Transferor Company with the Transferee Company as per this
Scheme, including stamp duty expenses and / or transfer charges, ifany, shall be allowed
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

ntire issued, subscribed and paid-up equity share capital of Transferor Company is
held by the Transferee Company and / or its nominee(s) and accordingly, the Transferor
Company is a wholly owned subsidiary of the Transferee Company.

Accordingly, pursuant to this Scheme and on Amalgamation of the Transferor Company with
the Transferee Company, no shares of the Transferee Company shall be issued and allotted in
respect of the shares held by the Transferee Company in the Transferor Company. Upon the
Scheme becoming effective, the entire share capital of the Transferor Company shall be
cancelled and extinguished without any further act, deed or instruments 3s an integral part
of this Scheme.

TREATMENT IN THE BOOKS OF THE COMPANY

Upon the Scheme becoming effective, the Transferee Company shall account for the
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amalgamation of the Transferor Company in accordance with the Pooling o Interest Method
i i dix C.of Indi

133 of the Companies
les, 2015, as may be

P i
Act, 2013, under the Companies (Indian Accounting Standard) Rul
amended from time to time, in its books of accounts such that:

Allthe assets, libilities and reserves in the books of the Transferor Company shall stand
transferred to and vested in the Transferee Company pursuant to this Scheme and shall
be recorded by the Transferee Company at their respective carrying amounts as
appearing in the books of the Transferor Company.

Transferor C
the Tr

they shall be recorded ce i

form in which they appeared in the books of the Transferor Company, and it shall be
aggregated with the corresponding balance appearing in the books of the Transferee
Company;

The inter-company investment in the form of the equity shares or securities of the
Transferor Company, and allinter-company balances, as appearing in the books of the
Transferee Company and the Transferor Company, shall stand cancelled and there shall
be no further obligation in that behalf;

The difference in the value of assets over liabilities 2nd reserves of the Transferor
Company vested with and recorded by the Transferee Company (after giving effect of
Clause 14.1(a), Clause 14.1(b) and Clause 14.1(c) 2bove) shall be transferred to the
e ccount'

unt' in the fi the Transferee Company and the
same would be presented separately from other capital reserves with disclosure of its
nature and purpose in the notes to the financial statements of the Transferee Company.

In case of L i the Transferor Company and
the Transferee Company, the accounting policies followed by the Transferee Company
shall prevail and the impact of the same will be quantified and adjusted in the revenue
reserves of the Transferee Company to ensure that the financial statements of the
Transferee Company reflect the true financial position on the basis of consistent
accounting policies.

®

f. The comparative financial information presented in the financial statements of the
Transferee C i i

Accounting Standards.
For accounting purposes, the Scheme will be given effect on the date when all substantial
conditions for the transfer of the Transferor Company are completed.
Any matter not dealt with in Clause herelnabove shall be dealt with in accordance with the
Indian Accounting Standards applicable to the Transferee Company-
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ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR COMPANY

The Transferor Company shall stand dissolved without being wound up upon this Scheme

i i 18 of thi abilti
a5 well as reserves shall be transferred to the Transferee Company as per Clause 1. Hence,
there is no accounting treatment prescribed under this Scheme in the books of accounts of
the Transferor Company.

OF THE OF THE

s an integral part of the Scheme and upon the Scheme coming into effect with effect from
the Appointed Date, the authorised share capital of the Transferor Company shall be
reclassified / reorganised such that 10,00,000 Equity Shares of INR 10/- (indian Rupees Ten)
each of the Transferor Company shall stand reclassified / reorganized as 50,00,000 Equity
Share of INR 2/~ (Indian Rupees Two only) each.

tis clarified that the approval of the equity shareholder(s) of the Transferor Company to this
share capital envisaged under this Clause of the Scheme, as required under Sections 13, 61
and other applicable provisions of the Act.

COMBINATION OF AUTHORISED SHARE CAPITAL

s an integral part of the Scheme and upon the Scheme coming into effect with effect from
the Appointed Date, pursuant to the reclassification and reorganization of the resultant
authorized share capital of the Transferor Company as set out in Clause 16 above, the entire
authorised share capital of the Transferor Company shall be deemed to be added to and be
combined/amalgamated with the authorized share capital of the Transferee Company
without any further act, deed or Instrument.

1
ion of the Transferee

17.1 above, the Memorandum of Association and Articles of Associ
Company g ized I, without any
act, deed, be and stand altered, modified and amended, such that Clause V of the
Memorandurn of Association of the Transferee Company shall be replaced by the following:

“The Authorized Share Capital of the Company INR 71,00,00,000 (Indian Rupees Seventy One
Crores only) divided into 35,50,00,000 (Thirty Five Crores Fifty Lakhs Equity Shares of INR 2/-
(indian Rupees ly) and tolncrease. the capl

o div .

0 s the

respectively any preferential, qualified or special rights, privileges or conditions as may be
determined in accordance with these presents and to modify or abrogate any such rights,
privileges or conditions in such mat e time being b v

or provided by these presents.”

tis clarified that the consent of the shareholders of the Transferee Company to this Scheme
\ed for the purposes of effecting this amendment, and
ble provisions
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[ i ion 232(3)(i) of the Act and i

fees (including registration fees) paid on the authorized share capital of the Transferor
Company shall be utilized and applied to the increased authorized share capital of the
Transferee Company pursuant to Clause 17.1 above and no stamp dutles and/ fees would be
payable for i Transferee Co

of fees already paid in relation to the authorized share capital of the Transferor Company.

The Transferee C i i
& Articles of Assoclation, if so required and necessary, for proper 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 automatically
dissolved without being wound up and the Board of Directors of the Transferee Company or

or proper on behalf of the Transferor Company from the Effective Date to resolve any
question, doubts, or difficulty whether by reason of any order(s) of the court(s) or any
directive, ion of i inder
this Scheme or any matter therewith.

[this space has been intentionally left blank]
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PARTIV
GENERAL TERMS AND CONDITIONS

APPLICATION TO NCLT

The Transferor Company and the Transferee Company, with all reasonable dispatch, make
it applications to the NCLT, under Sections 230 to 232 of the Companies Act, 2013 and
other applicable provisions of the said Act, seeking orders for dispensing with or convening,
olding and conducting of the meetings of the casses of thei respective shareholders and/
o creditors and for sanctioning this Scheme, with such modifications as may be approved by
the NCLT and accepted by the Board of Directors of each Company.

be ich L fthe
Scheme and in line with the preamble as mentioned hereinabove.

Even after the Scheme becomes effective, the Transferor Company and/ or the Transferee
Company may approach the NCLT, the Hon'ble National Company Law Appeliate Tribunal, or
any other court or authority competent to exercise jurisdiction in refation to the Scherme, for

v
of the Scheme or clear any ambiguity or to comply with any statutory requirements which
necessitates the order of the NCLT.

Upon this Scheme becoming effective, the respective shareholders of the Transferor
n: s i

pany ransferee Company PP
under all relevant provisions of the Act for giving effect to the provisions contained in this
Scheme.

oR TO THE SCHEME

Subject to approval of the NCLT, the Transferor Company and the Transferee Company by
their respective Board of Directors or any duly authorized committee may make or consent
to any modifications or amendments to the Scheme, or to any conditions or fimitations that
the NCLT or any other authority may deem fit to direct or impose, or which may otherwise be
considered necessary, desirable or appropriate by the respective Board of Directors or
committees, including withdrawsl of this Scheme and solve all difficulties that may arise for
carrying out the Scheme and do all acts, deeds and things necessary for putting the Scheme
into effect. No madification or amendment to the Scheme will be carried out or effected by
P ing the NCLT.

d of Directors .

LT or any other authority

The Transferor Company and the Transferee Company shall be at liberty to withdraw this
e | h fypwet

s unacceptable to them or otherwise if so mutually agreed.

For the purpose of giving effect to ths Scheme or to any modification thereof, the Board of

Directors of the Transferor Company and the Transferee Company or any other duly

authorized committee thereof are authorized severally to give such directions including
i bt or difficulty ise under thi

f this Scheme or ion thereof

g any q
in regard to and of the meaning or i
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or in any matter whatsoever connected therewith, and such determination or directions, as.
the case may be, shall be binding on all 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 majorities of the
shareholders/creditors of the Transferor Company and the Transferee Company, f required
under the Act and as may be directed by the NCLT and / or any other competent authority
and it being sanctioned by the NCLT and / or any other competent authority, as may be
applicable.

‘The Scheme is bei d by f Transferee C through e-
in favor of the.

Scheme are then of votes cast i st i

The requisite consent, approval or pe of orany

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 NCLT may deem fit or otherwise under Section 230 to 232 of the Act and other applicable
provisions of the Act;

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 Scheme, by the
Transferor Company and the Transferee Company, under the applicable provisions of the Act,
with the Registrar of Companies, Chandigarh and or other applicable authority

i i ithas been
provided for in the Scheme. Each part in each Section Is independent of each Section and
severable. The Scheme shall be effective upon sanction of the NCLT. However, failure of any
one part of one Section for lack of necessary approval from the shareholders / statutory
regulatory authorities or for any other reason that the Board of Directors may deem fit then
this shall not result in the whole Scheme failing. It shall be open to the concerned Board of
Directors to consent to sever such parts) of the Scheme and implement the rest of the
Scheme with such modification.

SEVERABILITY

If any part of this Scheme hereof is invalid, ruled illegal by the NCLT or any other
Governmental Authority, or unenforceable under present or future Applicable Laws, then it
s the intention of Transferor Company and the Transferee Company that such part shall be
severable from the remainder of the Scheme. Further, if the deletion of such part of this

y i Transferor Company and
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the Transferee Company, then such attempts shall be made 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.

23, EFFECT OF NON-RECEIPT OF APPROVALS

231 Inthe 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 such other
competent authority and / or the Order not being passed as aforesaid before such date or

Transferor C Transferee C

byth

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 effect, save
and except in respect of any act or prior thereto as i or
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 specifically provided in the
Scheme or as may otherwise arise in law.

24, IMPLEMENTATION OF THE SCHEME

241 Itis hereby clarified that submission of this Scheme ta the Tribunal and to the Governmental
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.

the Cor

242 O

such othe i ipanies, if

of persons shall also be deemed to have resolved and accorded all relevant consents under
the Act or otherwise to the same extent applicable to all the matters related or arising
pursuant to the Scheme.

25.  NON-RECEIPT OF APPROVALS AND WITHDRAWAL OF THIS SCHEME

251 Companies shall be at liberty to withdraw from this Scheme at any time as may be mutually
‘agreed in writing between the Companies.

i

the Tribunal, the order or orders not
d d be agreed to by the Companies, this
Scheme shall become null and void and both Transferor Company and Transferee Company
shall bear and pay its respective costs, charges and expenses for and/or in connection with
this Scheme unless otherwise mutually agreed.

252 Inthe event
bei od

253 Inthe event of withdrawal of the Scheme under Clause 25.1 or Clause 25.2 above, except as

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 prior

v y or oblig:

r acerued thereto and whi be d and be preserved or worked out as
is specifically provided in the Scheme or in accordance with Applicable Law and in such case,
both Transferee Company and Transferor Company shall bear its own costs, unless otherwise:
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mutually agreed.

26 COSTS, CHARGES & EXPENSES I
Allcosts, charge: i levies and expenses, y {
otherwise agreed) of the Transferor Company and the Transferee Company arising out of or {
incurred in carrying out and implementing this Scheme and matters incidental thereto shall |

be borne by the Transferee Company.

27 NOCAUSE OF ACTION

No third party claiming to have acted or changed his position in anticipation of this Scheme.
taking effect, shall get any cause of action against the Transferor Company or the Transferee
Company o their directors or officers, if the Scheme does not take effect or is withdrawn,
amended or modified for any reasons whatsoever.

Yor Flow

| [this space has been intentionally et blank]
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