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SCHEME OF AMALGAMATION

OF

IJSION DENTAL LABORATORY PRIVATE LIMITED

(The Transferor Company)

WITH

LAXMI DENTAL EXPORT PRIVATE LIMITED

(The Transferee Company)

This of Amalgamation is presented under Sections 391 to i94 and.

ot

amal

"The

relev

, (hereinafter referred to as "The Transferor Company") with

LA DENTAL EXPORT PRIVATE LIMITED, (hereinafter referred to as

applicable provisions of the Companies Act, 1956 for the

mation of ILLUSION DENTAL LABORATORY PRIVATE

nsferee Company"), pursuant to Sections 391, to 394 and other

t provisions of the Companies Act, 1956 and other relevant

Prov of CorrrLpanies Act, 20L3 as notified therein and the same is

divi into the following Parts:

Part A - with Definitions and Share Capital;

Part B - with A.malgamation of ILLUSION DENTAL LABORATORY

LIMITED with LAXMI DENTAL EXPORT PRIVATE LIMITED.

ii'i,
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PRIVA

ls with General Clauses, Terms and Conditions.



RATI NALE FOR THE SCHEM OF AMALGAMATION

a stronger financial

2.2 t would be advantageous combine the activities and operations

amalgamation will

idate the businesses

both companies into a

d the benefit of com

ble the Transferee Company to

lead to synergies in operation and

ngle company for synergistic linkages

resources.

Scheme of amalga on would result in merger and thus

lidation of business of the Transferor. Company and the

ransferee Company in entity, all the shareholders of the

merged entity will be ited as a result of the amalgamation of

2.4

businesses and availability o{ a common operating platform"

Amalgamation of the Trafrsferor Company with the Transferee

Company will also provid[ an opportunity to leverage combined

assets and build a strongef sustainable business. Specifically, the

merger will enable optimfl utilization of existing resources and

provide an opportunity to fully leverage strong assets, capabilities,

experience, expertise and infrastructure of both the companies.

The merged entity will a[so have sufficient funds required for

meeting its long term capit[l needs as provided for in the Scheme.

The Scherne of amalgamatfon will result in cost saving for both the2.5
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3. DE

In

2.6 Amalgamation of the Tlansferor company with the Transferee

Company will result in efficient utilisation of manpower resources

as the dental laboratorlr is heavily dependent on manpower.

Besides training and knovgledge transfer will become easier.

PART-A - EFINITIONS AND SHARE CAPITAL

ITIONS

scheme, unless inconsistent with the subject or context, the

expressions shall have the following meanings:

ILUSION DENTAL LABORATORY PRIVATE LIMITED,

(hereinafter referred to qs "The Transferor Company,,) means a

company incorporated under the companies Acr,19s6,and having

its registered office situatpd at 402/ 403, Akruti Arcade, J.p Road,

Opposite A H Wadia School, Andheri (West), Mumbai 400 058.

LAXMI DENTAL EXPORT PRIVATE LIMITED, (hereinafter

referred to as "The Transferee Company") means a company

incorporatecl under the Companies Act, 1956, and having its

registered office situated at 80A, Kandivali Co-operative Industrial

Estate Limited, Near Hindustan NakA Charkop, Kandivali (West),

Mumbai - 400 067.

"The Act" or "the said Act" means the Companies Act, 1956 and

the Companies Act, 20!3 to the extent the sections as notified and

shall include any statutory modifications, re-enactment or

3.1

3.2

3.3

t"j
6
e
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thereof for the time being in force.



The Appointed Date" 1't day of Aprif 2016 or such other

te as the High Court of ] dicature at Mumbai or other competent

thoritv mav otherwise di / hx.

The Effective Date" the date on which certified copies of

the order(s) of the High Court at Mumbai vesting the assets,

, duties, obligations and the like of allproperties, Iiabilities, ri

the Transferor Company irfr the Transferee Company are filed with

3.6

the Registrar of Comparpies, Maharashtra, after obtaining the

necessary consents, fPProvals, permissions, resolutions,

agreements, sanctions and orders in this regard'

,,The High Court" shall f{r the purpose of this Scheme, mean the

High Court of ]udicaturg at Mumbai and the expression shall

include, all the powers of the High Court under the Chapter V of

the Act being vested otrl tn" National Company Law Tribunal

constituted under section 10 FB of the Act, the National Company

Law Tribunal and the p/ovisions of the Act as applicable to the

3.7

Scheme shall be construedi accordingly.

"Undertaking" shall meah and include:

(a) A11 the assets and properties and the entire business of the

Transferor Compaly as on the Appointed Date, (hereinafter

referred to as "the baid assets");

A11 the debts, fiabilities, contingent liabilities, duties,

obligations and gulrantees of the Transferor Company as on

the Appointed Dqte (hereinafter referred to as "the said

(b)

liabiJlities");



(c) without prejudicQ to the generality of sub-clause (a) above,

the undertaking pf the Transferor Company shall include

the Transferor pompany reserves, movable and the

immovable prope4ties, all other assets including investments

in shares, debentures, bonds and other securities, claims,

loans and advancps, deposits, trade- receivable, ownership

rights, lease-hold rights, tenancy rights, occupancy rights,

hire purchase corltracts, leased assets, lending contracts,

revisions, powers, permits, authorities, licenses, consents,

approvals, municipal permissions, industrial and. other

licenses, permits, 4uthorizations, quota rights, registrations,

import/ export licenses, bids, tenders, letter of intent,

connections for wgter, electricity and drainage, sanctions,

consents, product registrations, quota rights, allotments,

approvals, freehold land, buildings, factory buildings, plant

& machinery, electrical installations and equipments,

furniture and fi6tings, laboratory equipments, office

equipments, effluept treatment plants, tube wells, software

packages, vehicles and contracts, engagements, titles,

interest, benefits, allocations, exemptions, concessions,

remissions, subsiflies, tax deferrals, tenancy rights,

trademarks, brand names, patents and other industrial and

intellectual propeqties, import quotas, telephones, telex,

facsirnile, websites, e-mail coirnections, networking facilities

and other comr4unication facilities and equipments,

investments, rightq and benefits of all agreements and all

other interests, rights and power of every kind, nature and

description whatsoever, privileges, liberties, easements,



advantages, and approvals and all necessary

records, files, pa

and all books of

thereof;

process information, data catalogues

ts, documents and records relating

(d) all the staff, wor and other empioyees in the service of

the Transferor y as on the Effective Date"

3.8 "The Scheme" means Scheme of Amalgamation in its present

on(s) approved or imposed or d.irected

3.9 All capitalized terms not defined but used in this Scheme shall,

ary to the context or meaning thereof,

ascribed to them under the Act, the

unless repugnant or con

have the same meaning

Securities Contracts ion) Act, 1956, the Depositories Act,

1996 and other applica laws, rules, regulations and byelaws, as --L

form or with any modi

by the High Court at M

the case may be, or any

thereof, for the time being

tory amendment(s) or re-enactment

force.

"Parls", unless otherwise stated, are

of this Scheme.

-!.i
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3.10

3.11

3.12

References to "Clauses"

references to clauses and

The singular shall include the plural and vice versa; and references

to one gender include all genders.



3.13

3.14

SH

4.1,

Any phrase introduced by the terms

particular" or any similar expression

limitation.

"including", "inch

shall be construed

References to a person bhall includ.e any individual, firm,

corporate (whether incorirorated), government, state or agen(

state or any joint venture,l association, partnership, works cou

employee representativep body (whether or not having se

legal personality).

E CAPITAL

The share capital of the llransferor Company as on1't Septe

2016 is as under.

Part: :ulars Amount in

(Rs.)

Autl orised Capital

18,6( 000 equity shares of Rs. 10/- each 1,86,00,000

TotaI 1,86,00,000

Issu d, Subscribed and Paid-up

18,5

paid

723 equlty shares of Rs. 10/- each fully

up

1,85,17,230

Total 'l.,85,17,230
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share capital of the
L6 is as under.

eree Company as on 1s September,

Particul rs Amount in (Rs.)

Authori ed Capital

6,00,000 quity shares of Rs. 10/- ea h. 60,00,000

3,00,000

of 400/ -

compulsory convertible p

each

eference shares L2,00,00,000

Total 12,60,00,000

Issued, ubscibed and Faid-up

3,05,768 :quity shares of Rs" \0/ - ea :h fully paid-up. 30,57,680

2,90,597

of 400/-

compulsory convertible p

:ach

'eference shares 1'J,,62,38,800

Total 17,92,96A80

trL.
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B - AMALGAMATION

THE TRANSFEREE COM

SFER AND VESTING OF

With effect from the openi

Date (i.e. 1't April 2016)

Scheme, the entire Undr

including the assets and lii

pursuant to Section 391 an

Act, without any further ac

transferred to and veste

transferred to and vested

concern subject, however,

then affecting the same or i

OF THE TRANSFEROR COMPA.NY

PANY

UNDERTAKING

ng of the business as on the Appointed

and subject to the provisions of this

:rtaking of the Transferor Company

rbilities as on the Appointed Date, shall

d 394 other applicable provisions of the

t, instrument or deed, be and shall stand

rd in and/or deemed to have been

in the Transferee Company as a going

to all charges, liens, mortgages, if any,

rny part thereof.



5.2

;{ft

PROVIDED ALWAYS thpt the scheme shall not operate to enlarge

the security for any loan, deposit or facility created by or available

to the Transferor cornpany and which shall vest in the Transferee

Company by virtue of the amalgamation and the Transferee

Company shall not be o$liged to create any further or additional

security after the amalga{nation has become effective or otherwise

unless specifically provided hereinafter.

The entire business of thf Transferor Company as a going concern

and all the properties lrhether movable or immovable, real or

personal, corporeal or incprporeal, present or contingent including

but without being timitefl to all assets, authorized capital, fixed

assets, capital work-in-frogress, current assets and debtors,

investments, rights, clairhs and powers, authorities, allotments,

approvals and consents, rJeserves, provisions, permits, ownerships

rights, lease, tenancy rigljrts, occupancy rights, incentives, claims,

rehabilitation schemes, fuhds, quota rights, import quotas, licenses,

registrations, contracts, erJgagements, arrangements, brands, logos,

patents, trade names, trad! marks, copy rights, all other intellectual

property rights, other $tangibleq, of the Transferor Company

whether registered or unfegistered or any variation thereof as a

part of its name or in a style of business otherwise, other industrial

rights and licenses in respect thereof, lease, tenancy rights, flats,

telephones, telexes, facsimile connections, e-mail connections,

internet corurections, web$ites, installations and utilities, benefits of

agreements and arrangpments, powers, authorities, permits,

ts, approvals, pe4missions, sanctions, consents, privileges,

easements, otheq assets, special status and other benefits

..',j.,

9



that have accued or whickl, may acmue to the Transferof COmpany

on and from the Appointef Date and prior to the Effective Date in

connection with or in relalion to the operation of the Undertaking

and all the rights, titles, inierests, benefits, facilities and advantages

of whatsoever nature and fvherever situated belonging to or in the

possession of or granted i{r favour of or enjoyed by the Transferor

Company as on the Appoi]r,t"a lutu and prior to the Effective Date

shall, pursuant to the provision of Section 394(2) of the Act, without

any further act, instrumen{ or deed, be and stand transferred to and

vested in or deemed to be transferred to and vested in the

Transferee Company.

With effect froln the Appointed Date, all the equity

shares, debentuies, bonds, notes or other securities held

by the Transfenlor Company, whether convertible into

equity or not a4d whether quoted or not shall, without

any further act pr deed, be and stand transferred to the

Transferee Co$pany as also all the movable assets

including cash in hand, if arrfr of the Transferor

Company capable of passing by manual delivery or by

endorsement a4d clelivery, as the case may be, to the

Transferee Cornpany to the end and intent that the

property therein passes to the Transferee Company on

such manual defivery or by endorsement and delivery.

In respect of movable properties of the Transferor

Company othe{ than specified in Clause 5.2 (a) above,

including sundi,y debts, outstanding loans and advances,

if any recoveraple in cash or in kind or for value to be
;" qA\,*.Ijl, -A\

"' 'L',9r rr.
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5.3

received, bu"l| balances and deposits, if any, with

government, semi government, local and other

authorities and bodies, the Transferee Company may, at

any time after the coming into effect of this scheme in

accordance with the provisions hereof, if so required,

under any law gr otherwise, give notice in such form as it

may deern- fit and proper to each person, debtor or

depositor, as the case may be, that pursuant to the High

Court having panctioned the Scheme, the said debts,

loans, advances or deposits be paid or made good or held

on account of the Transferee Company as the person

entitled thereto to the end and intent that the right of the

Transferor Contpany to recover or realize all such debts,

deposits and a{vances (including the debts payable by

such persons, debtor or deposit to the Transferor

Company) sta4ds transferred and assigned to the

Transferee Company and that appropriate entries should

be passed in their respective books to record the

aforesaid changps.

With effect from the Appointed Date, all the secured debts,

unsecured cillebts, liabilitils, duties and obligations of every kind,

nature and description of ihe Transferor Company shall also under

the provision of Sections 991 to 394 of the Act, without any further

act or deed be transferred to or be deemed to be transferred to the

Transferee Company so ap to become as and from the Appointed

iDate, the debts, liabilities, duties and obligations of the Transferee

iCorhgany 
on the same te4ms and conditions as were applicable to



Transferor Company

obtain the consent of

to the contract or

bilities, duties and obli

the provisions of this

is clarified that ail

igations of the

all other liabilities

ppointed Date but whi

the Appointed Date s

uties and obligations of

mbrance on the

income earned from those

It is further specifically

the Transferee Company t

will take over, absorb and

liabilities including liabili

sales tax, value-added ta

fringe benefit tax, divi

Transferor Company.

With effect from the A

duties and obligations inc

sales tax, value added ta

fringe benefit tax, divi

semi-government and

Company shall pursuant

without any further act or

/#'
//r! 

".$li {.t !'/ .";
ia-

lt!
\\i\\ .})..,

\.till

further that it shall not be necessarv

y third party or other person who is a

t by virtue of which such debts,

tions have arisery in order to give effect

bts, loans and liabilities, duties and

Company as on the Appointed Date

hich mav accrue or arise after the

relate to the period on or up to the day

ll be the debts, loans and liabilities,

Transferee Company including any

of the Transferor Company or on any

admitted, assured and declared by

t on this Scheme becoming effective, it

pay and discharge on due dates all the

for income tax, wealth tax, central

service tax, excise duty, custom duty,

nd distribution tax, if &ny, of the

Date all debts, liabilities, dues,

ing all income tax, wealth tax, central

service tax, excise duty, custom duf,

distribution tax and other government,

tutory liabilities of the Transferor

the applicable provisions of the Act and

eed be also transferred or be deemed to

-ir



CTS, BONDS AND qTHER INSTRUMENTS

to other provisions contqined in the scheme, all contracts, bonds,

indentures and other instruments to which the Transferor

y is party subsisting {r having effect immediately before the

Eff ve Date shall remain in full force and effect against or in favour of

Companp as the case may be, and may be enforced as fully

effectually as if, instead of the Transferor company, the Transferee

Co had been aparty therelto.

LEG L PROCEEDINGS

suit, writ petitiory qppeal, revision or other proceedings

r called "the Proceqdings") by or against the Transferor

Com are pendling, the same shall not abate, be discontinued or be in

prejudicially affectefl by reason of the transfer of the

of the Transferor Company or of anything contained in the

but all such Proceedi4gs may be continued, prosecuted and

by or against the Transferee Company in the same manner and

same extent as it would be or might have been continued,

ted and enforced by or {gainst the Transferor Company as if the

t\ad not been made. On and from the Effective Date, the
s;.1. i\,

,&bu"srrrpurry shall and may initiate any legal proceedings
;ii
.i. i'it' i,

J;

be transferred to and vQst in and be assumed bv the Transferee

the debts,Company so as

liabilities, duties

same terms and

Company.

to beconire as from the Appointed Date

and ob[igations of Transferee Company on the

conditiQns as were applicable to the Transferor

the

and

any

Un<

t3
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inclu ng criminal proceedings for and on behalf of the Transferor

C

OPE

The

modi

Date but shall becomd operative from the Effective Date.

SFERORCOMPANYSTAFF,WORKMENANDEMPL0YEES

staff, workmen and other employees in the service of the

r Compa:ny iminediatefy before the transfer of the Undertaking

the Scheme shall become lthe staff, workmen and employees of the

Company on the basid that:

Their respective services shall have been continuous and shall not

have been i:nterrupted by reason of the transfer of the Undertaking

of the Transferor ComPanY;

The terms and conditions of service applicable to the said staff,

workmen or employees after such transfer shall not in any way be

less favorable to them thtan those applicable to them immediately

before the transfer; and

It is provided that as far as Provident Fund, Gratuity Fund,

Superannuation Fund or. other special fund, if any, created or

existing for the benefit of the staff, workmen and other employees

of the Transferor Company are concerned, upon the Scheme

becoming effective, the Tpansferee Company shall stand substituted

7 for the Tra:nsferor Company for all purposes whatsoever related to

>*
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10.

10.2
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the adminisfration or oplration of such funds or in relation to the

obligation to make contlibutions to the said funds in accordance

with the provisions of su]ch funds as per the terms provided in the

respective trust deeds. It [s the aim and intent of the scheme herein

that all the rights, duties, powers and obligations of the Transferor

Company in relation to such funds shalr become those of the

Transferee company an{ all the rights, duties and benefits of the

employees employed in different units of the Transferor Company

under such funds and trupts shall remain fuly protected.

CO UCT OF BUSINESS BY THE TRANSFEROR COMPANY TILL

DATE

Wi effect from the Appointed Date and upto the Effective Date, the

Tr Company:

10.1 shall carry on and shall be deemed to

respective business activities and shall

respective properties and assets for and

for the Transferee Compa[rI and all the profits or income accruing

or arising to the Transfelor Company and/ or any cos! charges,

expenditure or losses arising or incurred by them shall, for all

purposes, be treated and pe deemed to be and accrue as the profits

or incomes or cost, charggs, expenditure or losses of the Transferee

Company;

shall in the ordinar, 
"o,rlr" 

of their respective business activities,

assign, transfer or sell or fxchange or dispose of or deal with all or

f'^-.. ^^-r ^d rL^ *.:^La^ .,^^t^A.^,1+L ^* +i+l^ ^*.1 infnynat i- +Lnany. part of the rights vested with or title and interest in the

, assets, immovlable or movable properties includ.ing

15

be carrying on all their

stand possessed of their

on account of and in trust



ffisignment, alienation, !h"rgn, mortgago, oncumb1ence or

ctherwise deal with the rilhts, title and interest in the actionable

elaims, debtors and other 
fssets 

etc., with the prior written consent

of the Transferee Co*furJrf and such acts or actions would be

deemed to have been carlied on by the Transferor Company for

and on behalf of the Transferee Company and such acts or actions

would be enforceable a€fainst or in favour of the Transferee

Company and all the nrofits or incomes or losses or expenditure

accruing or arising or inclrrred by the Transferor Company shall,

gnment, alienation, lharg+ mortgago, oncumbTence or

herwise deal with the ri[hts, title and intelest in the actionable

for all purposes, be treate{ as the profits or incomes or expenditure

or losses of the Transferee pompany;

hereby undertake to .urrj on their respective businesses until the

Effective Date with reas{nable diligence, utmost prudence and

shall not, without the written consent of the Transferee Company,

alienate, charge or otherwise deal with the said Undertaking or any

part thereof except in fhe ordinary course of the Transferor

Company's business;

shall not vary the terms a[rd conditions of the employment of their

employees except in the opdinary course of business; and'

pay all statutory dues relflting to their respective Undertakings for

and on account of the Trairsferee Company'

ai<
,L

;a:

rL1.

10.3

10.4

10.5

$S

r..1

OF SHARES BY THE TIIANSFEREE COMPANY

upon the scheme becomfng finally effective, all shares held by the

Transferee Company 4 the share capital of the Transferor

Company as on the Eff{ctive date shall stand cancelled, without

w
any further act or deed.



11

11.3

11.4

11.5

upon the scheme becorling finally effective, in consideration of the

transfer and vesting of the Undertaking of the Transferor Company

in the Transferee comp{ny in terms of the scheme, the Transferee

Company shall subject tQ the provisions of the scheme and without

any further application o[ deed, issue and allot 100 (one Hundred)

equity shares having facd value of Rs. 10/- (Rupees Ten o"ly) each,

credited as fully paid-up in the capital of the Transferee Company

to all equity shareholders of the Transferor company whose names

appear in the Register of Members, on a record date to be fixed by

the board of the Transfefee Company, for ever y 13,979 (Thirteen

Thousand Nine Hundre{ and seventy Nine) equity shares having

face value of Rs. 10/- (Rupees Ten only) each held by the

shareholders of the Transferor Company.

No fractional shares sha{l be issued by the Transferee Company

and the fractional share entitlements, if atty, arising out of the

allotment of shares as afofesaid, shall be rounded. off to the nearest

complete share.

lf necessary, the Transfefee Company shall, before allotment as

aforesaid of the equity s\ares in terms of the Scheme, increase its

authorized capital by the preation of at least such number of equity

shares as may be necesS,ary to satisfy its obligations under the

Scheme.

The shares to be issued and allotted as above by the Transferee

Company to the Equity $hareholders of the Transferor Company
-* i:-
;li '\*-ri l-l-t
:E}'a{},fqnk pari-passu in al[ respects with the existing shares held by'' ii., 

.. 
,+:. ' . 

r I
,.,., ,' \.

iihe members of the Trans{eree Company.

L7
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12.1

12.2

13.1

13.2

, DIVIDENDS, BON RIGHTS SHARES

th

ill

effect from the A

not without the

ted Date, the Transferor ComPanY

written consent of the Transferee

record all assets and liabilities,

and reserves of the Transferor

ny, utilize the profils, if any, for declaring or paying of any

ividend to its shareho and shall also not utilize, adjust or

im adjustment of profit{/ reserves, as the case may be earned/

or suffered after tlpe Appointed Date. }1

directors of the Transferee Company.

13. A(

Su

ions" issued bv the Institute of Chartered Accountants of

The Transferee ComPanY shall

including reserves, reco{ded in the books of account of the

Transferor Company, purpuant to the Scheme at their book values

as on the Appointed Date.

The excess of assets over liabilities

Company tr,ansferred to tfire Transferee Compapy shall be credited

to the Capital Reserve Ac(ount of the Transferee Company'

18
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13.4

4. CO

1,4.1,

case of any differences in the accounting policies between the

ATION OF AUTHORNSED CAPITAL

upon sanction of this schieme, the authorised share capital of the

Transferee Company shal[ automatically stand increased without

any further act, instrume4t or deed on the part of the Transferee

Company including there[n the payment of stamp duty and fees

payable to Registrar of Companies, by the authorised share capital

of the Transferor Com$any aggiegating to Rs. '1,,86,00,000f -

(Rupees One Crore Eightf Six Lacs Orly) comprising of L8,60,000

(Eighteen Lacs Sixty Thoupand) equity shares of Rs. 10/- each and

the Memorandum of Assoliation and Articles of Association of the

Transferee Company (relafing to the authorised share capital) shall,

without any further act, instrument or deed, be and stand altered,

dird-amended, pprsuant to Sections 391 to 395 and 13,'L4
i' 

._.r ...', ,' r.. Jj,. ' .:. .'..)

gild 6,1,.of the,Companies ,$,ct, 2013 and applicable provisions of the
; . 1:

I9

nter-company balances ancil transactions if any, will stand cancelled.

feror Company and tle Transferee Companp the impact of the

till the Appointed Da{e of amalgamation will be quantified and



'J.4.2

1.4.3

*-i'li?

Act, as the case may be and for this purpose the stamp duties and

the fees paicl on the authgrised capital of the Transferor Company

shall be utilized and a/plied to the above referred increased

authorized share capital of the Transferee Company and no

payment of any extra stalnp duty and/or fee shall be payable by

the Transferee Compuny lo. increase in its authorised share capital

to that extent.

Consequent upop the amdlgamation, the authorised share capital of

the Transfer,ee Company vyill be as under:

It is clarified that the approval of the rnembers of the Transferee

Company to the Scheme shall be deemed to be their consent/

approval also to the alter4tion of the Memorandum of Association

and Articles of Association of the Transferee Company as may be

required under the Act.

Clause V of the Memorandum of Association of the Transferee

Company stands amende{ as follows:

The Authorised Share Cqpital of the Transferee Company is Rs.

14,45,A0,000/- (Rupees Forlrrteen Crore Forty Six Lacs Only) divided

into 24,60,000 (Twenty Fotrr Lacs Sixty Thousand) Equity Shares of

Rs. 10/- (Rupees Ten Only) each and 3,00,000 (Three Lacs)

'20

Amount in Rs.

24,60,000 equity shares pf [ts. L0/ - each 2,46,00,000/ -

12,00,00,0001-3,00,000 compuisory

shares of 400/- each

nvertible preference



be
On

RI(

OF

Compulsory Convertibl! Preference Shares of 400/_ (Rupees Four

Hundred O"ly) each.

LUTION OF THE TRANSFEROR.COMPANY

scheme becoming effpctive, the Transferor company sharl

ved without being woun$ up.

AND OBTIGATIONP OF THE EXISTING SHATTEHOLDERS

E TRANSFEREE COMPANY

scheme becoming eff{ctive, the rights and obligations of the

g shareholders of the Trpnsferee Company, whether arising from

rticles of Association of t{re Transferee Company or from contract,

continue to be available 
fo 

such shareholders. All the agreements

ted between the Transferee Company and its existing shareholders

continue to remain valifl and binding even after the scheme

On

the

CX

shall

beco

and

obli

Com

right

ing effective. Further, the pmalgamation of the Transferor Company

he Transferee Company shall not affect any of the rights or

tions of the existing share$olders of the Transferee Company in any

Any amendment to thQ Articles of Association of the Transferee

y pursuant to the schenie will be without prejudice to the existing

of the existinrg shareholdeis of the Transferee Company.

ICATIONS ]t'O HIGH COURT

]PART.C -

The

lL7.

all



L8.

wound

MODI

18.1

18.2

L8.3

and

to any

/or conditions which tljre Courts and/or any other authorities

law may deem fit to direct or impose or which may

herwise be considered qlecessary or desirable for settling any

uestion or cloubt or diffifulty that may arise for implementing

nd/or carrying out the Scheme and do all acts, deeds and things

may be necessary, desiralble or expedient for putting the Scheme

nto effect. All amendmenls/modifications to the Scheme shall be

bject to approval of the High Court.

approval to the schelne by the requisite majorities of such

sses of persons of the Transferor as may be directed by the

,ble High Court on tlpe applications made for the directions

Section 391. of the Act for calliing meetings or for disPensing

with their holding.

For the purpose of giving effect to the Scheme or to any

modification thereof, the 4irectors of the Transferee ComPany are

hereby authorised to give quch directions and/or to take such steps

as may be necessaly or desirable including any directions for

settling any question or {oubt or difficulty whatsoever that may

the
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19.

20.

CHANGE

CO ANY

19.1

20.L

20.2

IN MANAGEMENT OF THE TRANSFEREE

management of the
There shall be no change in the control and

Transferee Company pur$uant to the Scheme.

SC E CONDITIONAL ON AppRovALS/ SANCTIONS

is conditional on anfl subject to:

The approval of the sc$eme by the requisite majorities

members and creditors pf the Transferor Company and

members and creditors of the Transferee Company.

20.3

The requisite resolution(q) under the applicable provisions of the

said Act being passed by the shareholders of the Transferee

Company for any of the matters provided for or relating to the

Scheme, as may be necessary or desirable, including approval of

the issue and allotment of equity shares in the Transferee Company

to the members of the Tra4sferor Company

The sanction of the High Court of Judicature at Mumbai under

Sections 391 to 394 of the said Act, in favour of the Transferor

Company and the Transferee Company and to the necessary order

or orders under Section 39# of the said Act, being obtained.

20.4

of the

of the



20.5 The requisite consent, approval or permission of the Central

Government or any other statutory or regulatory authority, which

by law may be necessaq/ for the implementation of this scheme.

27. oF NON RECETPT OF API'ROVALS/ SANCTIONS

event of any approvals or conditions enumerated in the scheme not

obtained or complied with, or for any other reasory the scheme

t be implemented, the boards of directors of the Transferee

Com y and the Transferor Company shall mutuaily waive such

condi ions as they consider appropriate to give effect, as far as possible, to

heme and failing such mutuatr agreement, or in case the scheme not

sanctioned by the Hon'lble High Court, the scheme shall become

this

null void and each party shall bear and pay their respective costs,

cha and expenses in connection with the Scheme.

')') EXPE SES CONNECTED WI:IH THE SCHEME

All charges, taxes including duties, levies and all other expenses of

the T nsferor Company and the Transferee company respectively in

to or in connection with the Scheme and of carrying out and

In

be

being

rela

1m

1-

ting/ completing the terms and provisions of the scheme

and/ incidental to the completion of amalgamation of the said

U ings of the Transferor company in pursuance of the scheme

borne and paid solely byr the Transferee Company.
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