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Date: 23-August 2024 
 
To, 
The Secretary 
(Listing Department) 
Bombay Stock Exchange Limited (“BSE”) 
Phiroze Jeejeebhoy Towers, Dalal Street, Fort Mumbai 400001, 
Maharashtra India. 
 
Scrip Name: Moonburg Power Private Limited  
Scrip Code: 974856 
ISIN: INE0PKY07014 
 
Subject: Intimation of Certified copy of the Merger Order by NCLT 
 
Reference: Regulation 51 read with part B of Schedule III of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015. 
 
Dear Sir /Madam, 
 
Pursuant to the Regulation 51 read with part B of Schedule III of the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, we wish to inform you that 
company has received the certified copy of the merger order received on 22nd August 2024 wherein the 
amalgamation of the Moonburg Power Private Limited into Tulsi Palace Resort Private Limited has been 
approved. 

The intimation will also be made available on the Company's website 
https://www.theleela.com/investor-relations >> Investor page 
 
This is for your information, record, and appropriate dissemination. 

Thanking you  

For Moonburg Power Private Limited 

 

 
Jyoti Maheshwari 
Company Secretary & Compliance Officer 
ACS 24469 
 
CC: 
Catalyst Trusteeship Limited 
901, 9th Floor, Tower-B, Peninsula Business Park,  
Senapati Bapat Marg, Lower Parel (W),  
Mumbai- 400013 

 

 

JYOTI 
MAHESHW
ARI

Digitally signed by 
JYOTI MAHESHWARI 
Date: 2024.08.23 
20:09:57 +05'30'



IN THE NATIONAL COMPANY LAW TRIBT]NAL,

ML]MBAIBENCH - tV

c.P.(cAA)/eo(MB)2024 IN

C.A. (CAAY34 (\tIB)2024

In the matter of

the Companies Act, 2013;

and

In the matter of Sections 230 to 232,

read with Section 56 and other

applicable provisions of the

Companies Act, 2013 read with the

Companies (ComPromises,

Arrangements and Amalgamations)

Rules,20\6;

and

In the matter of

Scheme of Amalgamation of

Moonburg Power Private Limited

(First Petitioner ComPanY I

Transferor Company)

with

Tulsi Palace Resort Private Limited

(Second Petitioner

Companyllransferee CompanY)
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IN THE NATIONAL COMPANY LAW TREUNAL,

MUMBAIBENCH-TV

c.P.(CAA)/90(MB)2024 IN
c.A(CAA)/34(MB)2024

And Their Respective Shareholders

The First Petitioner Company and the Second Petitionu Company are hueinafter

collectioely referred to as 'Petitioner Companies'

Moonburg Power Private Limited

[CIN: U70200MH2022WC3847781 .. .First Petitioner Company /

Transferor Company

Tulsi Palace Resort Private Limited

I CIN : U55 1 0 1 M}{201,2PT C4125 45] ...Second Petitioner Company/

Transferee ComPanY

and their respective shareholders

The First Petitioner Company and the second Petitioner Company are hueinafter

collectioely refened to as'Petitioner Companies'

Order delivered on: 13.08.2024

Coram:

Ms. Anu Jagmohan Singh

Hon'ble Member (Technical)

Shri. Kishore VemulaPalli

Hon'ble Member fludicial)
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAIBENCH-IV

c.P.(cAAy90(MB)2024 IN
c.A(CAAy34(MB)2024

Appearances:

For the Petitioner(s) : Mr. Hemant Sethi a/w Ms. Devanshi

Sethi i/b Hemant Sethi & Co.

For the Regional Director : Mr. Tushar Wagtu Ld' Authorised

Representative on behalf of the RD

(WR) Regional Director, MCA present

through VC.

ORDER

1. Heard Leamed Counsel for the Petitioners Companies. The sanction

of this National Company Law Tribunal ('Tribunal') is sought under

Sections 230 to 232 read' with Section 65 and other applicable

provisions of the Companies Act, 2013 to the said Scheme of

Amalgamation of Moonburg Power Private Limited with Tulsi Palace

Resort Private Limited and their respective shareholders ('scheme').

2. The Petitioner Companies have approved the Scheme by passing

Board Resolutions at their respective board meetings held on 27

October 20?3 for the First Petitioner Company and on 20 October

2023 for the Second Petitioner Company'

Page 3 of 20 ?
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAIBENCH-IV

c.P.(cAA)/eo(MB)2024 IN
c.A(CAA)/34(MB)2024

3. The Petitioner Companies submits that the proposed amalgamation

will result in organizational efficiencies, reduction in overheads,

administrative, operational costs and other exPenses along with

optimal utilization of various resources, prevention of cost

duplication, creation of synergy thereby increasing operational

efficienry and integrating business functions.

4. The Petitioner Companies further submits that the First Petitioner

Company is engaged in the business of providing hospitality

consultanry services' The Non-Convertible Bonds of the First

Petitioner Company are listed on BSE Limited. The second Petitioner

Company is engaged in the business of establishing, running and

managing hotels, heritage hotels and resorts.

5. As per clause 5 of the scheme, upon the scheme becoming effective

and in consideration for the amalgamation of the Transferor

Company with the Transferee Company, the Transferee Company

shall without any further application or deed, issue and allot to the

shareholders of the Transferor Company, holding fully paid up

equity shares in the Transferor Company and whose names aPPears

irA{Y Lr&
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAIBENCH-IV

c.P.(cAA)/90(MB)2024 IN
c.A(CAA)/34(MB)2024

in the Register of Members of the Transferor Company as on the

Effective Date or his/her/its heirs, executors, administrators or the

successors in title, as may be recognized by the Board of Directors of

the Transferee Company, fully paid up equity shares in the following

fair share swap ratio:

"1 (One) futly paid up equity share haaing face oalue of INR L0/- Ondian

Rupees Tan onty) of the Transferce Company shall be issueil anil allotted to

the shareholilers of the Transfuor Company for eouy 36 (Thirty-Six) equi$

shares haoing face oalue of INR 1'01- \ndian Rupees Tan only) each held in

the Tr ansferor Comp any. "

6. The Petitioner Companies further submits that the present Company

Petition is filed in consonance with Section 230-232 of the Companies

Act, 2013 and in terms of order pronounced on 17.04'2024 n

cA(cAA)l34lMBl2024.

7. The Petitioner Companies has stated that the Petitioner Companies

have complied with all requirements as per directions of this Tribunal

and they have made requisite filings to demonstrate compliance with

this Tribunal. Moreover, the Petitioner Companies undertake to

comply with all the statutory requirements, if and to the extent

11

fa

."*'r
r*tw
lJ..: I

C}

Page 5 of 20

f



E:t 1:;+i*4 E

$ETr.r.i#{

ffiE
IN THE NATIONAL COMPANY LAW TREUNAL,

MUMBAIBENCH-IV

c.P.(cAAyeo(MB)2024 IN
c.A(CAA)/34(MB)2024

applicable, as may be required under the Companies Act, 2013 and

the rules made thereunder.

The Regional Director (Westem Region), Ministry of Corporate

Affairs, Mumbai has filed his report dated 11.07.2024 (RD Report'),

inter alia, stating its observations on the Scheme in paras 2(a) to 2(j) of

the RD Report. In response to the observations made by the Regional

Director and the RoC Mumbai, the Petitioner Companies have filed

an Affidavit in Rejoinder dated 12.07.2024 and have given necessary

clarifications and undertakings which are brought out in the table

below:

'iE
Nl:r\ t' t ,. e .

8

-!'-

Response of the Petitioner

Companies
Observation(s) of the

Regional Director/RoC
Mumbai. RoC Mumbai.

Sr.

No.

The Petitioner ComPanies state

that the contents being statement

of facts does not require anY

comments.

That on examination of

the report of the Registrar

of Companies, Mumbai
dated 09.07.2024

(Annexed as Annexure A-
1) for Petitioner

Companies falls within
the jurisdiction of ROC,

Mumbai. It is submitted

that no com laint and/or

a)

Page 6 of 70 ifl'1.t&t
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IN THE NATIONAL COMPANY LAW TRMUNAL,

MUMBAIBENCH_IV

c.P.(cAAyeo(MB)2024 IN
c.A(CAA)/34(MB)2024

representation regarding
the proposed scheme of
Amalgamation has been

received against the

Petitioner Companies.
Further, the Petitioner
Companies has filed
Financial Statements up
to 31.03.2023.

a) (i) The Petitioner Companies state

that the contents being statement

of facts does not require anY

comments.

a) (ii) As per the provisions of
Section 230(3Xi) of the

Companies Act, 20'1.3,

where the transferor
company is dissolved, the

fee, if any, paid by the

transferor company on its

authorized capital shall be

set-off against any fees

payable by the transferee

Company
authorized

on
ca

its

ital ca ital subse uent to the

The Petitioner ComPanies

undertake that it would comPIY

with the provisions set out in
Section 232(3)(i) of the

Companies Act, 2013 and that

the fees paid by the Transferor

Company on its authorized

share capital shall be set off
against fees payable, if anY, bY

the Transferee ComPanY for

increase of its authorized share

.n h
. 
-..! rr Y ta a.

€Ft,rcB/ti.[1+;,'
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That the ROC Mumbai in
his report dated

09.07.2024 has also stated

that No Inquiry,
Inspection, Investigations,
Prosecutions and

Complaint under CA,
2013 have been pending
against the Petitioner
Companies.
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IN TFIE NATIONAL COMPANY LAW TREUNAL,

MUMBAIBENCH-IV

c.P.(cAA)/eo(MB)2024 IN
c.A(CAA)/34(MB)2024

amalgamation. Also, the

Transferee Company shall PaY

the balance / difference amount

of the fees, as applicable, at the

time of increasing the authorised

share capital.

subsequent to the

amalgamation. Therefore,

the remaining fee, if anY

alter setting-off the fees

already paid by the

transferor company on its

authorized capital, must

be paid by the transferee

company on the increased

authorized caPital

subsequent to the

amalgamation.

The Second Petitioner ComPanY

undertake that it will uPdate the

Articles of Association with the

any change in the Share CaPital

on effectiveness of the Scheme.

Upon coming effect of the

Scheme, the applicable

Respective changes in
Share Capital in AOA of
the Transferee ComPanY

for shall be added to the

matters which are

necessary furtherance.

a) (iii)

The Petitioner ComPanies

undertake that the interest of all

the creditors shall be Protected.

Interest of the creditors

should be protected.
a) (iv)

The Petitioner ComPanies state

that the contents being statement

of facts does not require anY

comments.

May be decided on its

merits.
a) (v)

Regional Director

The Petitioner

submit that same

Companies
int has been

Transferee comP.LnY

should undertake to
b)

fa

Page 8 of 20 s
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IN THE NATIONAL COMPANY LAW TREUNAL,

MUMBAIBENCH-W

c.P.(cAAy90(MB)2024 IN
c.A(CAA)/34(MB)2024

explained in para 4(ii) of the

Rejoinder Affidavit.
comply with the

provisions of section

232(3)(i) of the Companies

Act, 2013 through
appropriate affirmation in
respect of fees payable bY

Transferee Company for
increase of share caPital

on account of merger of
transfer of companies.

The Petitioner ComPanies

submit that it shall give effect to

the accounting treatment in its
books of accounts in accordance

with the method as Prescribed
under applicable Indian

Accounting Standards read with
Section 133 of the ComPanies

Act, 2013, ComPanies (Indian

Accounting Standards) Rules,

2015 and ComPanies (Indian

Accounting Standards)

Amendment Rules, 2016'

c) In compliance of
Accounting Standard-l4
or IND-AS 103, as maY be

applicable, the resultant

comp;Lny shall pass such

accounting entries which
are necessary in
connection with the

scheme to comply with
other aPPlicable

Accounting Standards

including AS-5 or IND
AS-8 etc.

The Petitioner ComPanies

submit that the Scheme enclosed

with the ComPanY Scheme

Application and ComPanY

Scheme Petition are one and the

same and there are no

discrepancies, and no changes

have been made.

The Hon'ble Tribunal
may kindly direct the

Petitioner ComPanies to

file an affidavit to the

extent that the Scheme

enclosed to the ComPanY

Application and

Company Petition are one

d)

f t,t

fft^,h_d
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IN THE NATIONAL COMPANY LAW TREUNAL,

MUMBAIBENCH-IV

c.P.(cAAye0(MB)2024 IN
c.A(CAA)/34(MB)2024

and same and there is no
discrepanry, or no change

is made.

The Petitioner Companies

submit that they have served

notices to the relevant applicable
regulatory authorities (being i)
the Central Government through
the office of Regional Director,
Western Region, Mumbai, ii) the

Registrar of ComPanies,

Mumbai, iii) the Income Tax

Authority, i't ) the Nodal
Authority in the Income Tax

Department v) Goods & Service

Tax Authorities, vr) Official
Liquidator, Bombay (onlY in case

of the Transferor Company), vii)
BSE Limited (only in case of the

First Petitioner ComPanY), as Per
the directions contained in the

NCLT order dated 17 APnl 2024

in CA(CAAY34(\IB)2024 and

NCLT order dated 16 MaY 2024

in CP(CAAY90(MB)2024. The

rights of the relevant regulatory
authorities will not be affected

pursuant to the aPProval of the

Scheme as post amalgamation

the Second Petitioner ComPanY

will continue to be in existence.

The Petitioner Companies

under provisions of
section 230(5) of the

Companies Act 2013 have

to serve notices to
concemed authorities
which are likely to be

affected by the

Amalgamation or
arrangement. Further, the

approval of the scheme by
the Hon'ble Tribunal may
not deter such authorities
to deal with any of the

issues arising after giving
effect to the scheme. The

decision of such

authorities shall be

binding on the petitioner
companies concerned.

e)

Page 10 of 20
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IN THE NATIONAL COMPANY LAW TREUNAL,

MUMBAIBENCH-IV

c.P. (cAAye0(MB)2024 IN
c.A(CAA)/34(MB)2024

The Petitioner ComPanies

submit that the Appointed Date

i.e.27 May 2023 has been clearlY

indicated in the Scheme in
accordance with provisions of

section 232(6) of the ComPanies

AcL 2013 and the Scheme shall

be effective from the APPointed

Date. Hence, the Petitioner

Companies undertake that it is
in compliance with the

applicable requirements of the

Circular no. F. No. 7l12l2019lcL'
L dated 2L-08-2079 issued bY the

Ministry of Corporate Affairs.

0 As per Definition of the

Scheme,

"Appointed Date" means

opening hours of 27th

May, 2023 or such other
date as may be fixed or
approved or directed by
the National CompanY

Law Tribunal at Mumbai
or such other date as may

be determined by the

Board of Directors of the

Transferor Company and

the Transferee ComPanY

with approval of NCLT.

"Effective Date" means

the date on which the

certified or authenticated
copies of the order

sanctioning this Schemg

passed by the National
Company Law Tribunal
at Mumbai are filed with
the Registrar of

Companies, Mumbai,
Maharashtra.

References in this Scheme

to the date of "coming

into effect of this Scheme"

or "upon the Scheme

effective" shallbein

-\

.?i J.:
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IN THE NATIONAL COMPANY LAW TREUNAL,

MI]MBAI BENCH -IV
c.P.(cAA)/e0(MB)2024 IN

c.A(CAA)/34(MB)2024

mean the Effective Date.

In this regard, it is

submitted that Section

232 (6) of the Companies
Act, 2013 states that the

scheme under this section

shall clearly indicate an

appointed date from
which it shall be effective

and the scheme shall be

deemed to be effective

from such date and not at

a date subsequent to the

appointed date. However,

this aspect may be

decided by the Hon'ble
Tribunal taking into
account its inherent

Powers.

The Petitioners may be

asked to comply with the

requirements as clarified
vide circular no. F. No.

7l12l2079lCL-I dated

2t.08.2019 issued by the

Ministry of CorPorate

Affairs.

The Petitioner ComPanies have

served notice to Income Tax

department on 19 APril 2024 fot
the First Petitioner Co an

Petitioner ComPanies

shall undertake to comPlY

with the directions of the

Income tax de artment &

bt

\[ r irp

t*
*T\

{
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IN THE NATIONAL COMPANY LAW TRIBLTNAL.

MUMBAIBENCH-IV

c.P.(cAAy90(MB)2024 IN
c.A(CAA)/34(MB)2024

and on 24 April 2024 for the

Second Petitioner Company and

to GST department on 22 APril
2024 for the First Petitioner
Company and on 24 April 2024

for the Second Petitioner

Company as per the NCLT order

dated 17 April 2024 in
CA(CAAy34(\48)2024 and to the

Lrcome Tax department on 05

June2024 for the First Petitioner

Company and on 10 June 2024

for the Second Petitioner

Company and to GST

department on 05 June 2024 fot
the First Petitioner ComPanY

and on 11 June 2024 for the

Second Petitioner ComPanY as

per NCLT order dated 16 MaY

2024 n CP(CAA)/90(I\[B)2024.

The Petitioner ComPanies

submit that it shall undertake to

comply with the directions of
Income tax department & GST

Department if any.

GST Authoritieg if any

The Petitioner ComPanies

submit that it shall undertake to

comply with the directions of the

concemed sectoral Regulatory if
any.

h) Petitioner Companies

shall undertake to comply
with the directions of the

concemed sectoral

Regulatory, if so required.

The Petitioner ComPaniesi) The Petitioner Company

fs

Jt
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IN THE NATIONAL COMPANY LAW TREUNAL,

MUMBAIBENCH-IV

c.P.(CAA)/90(MB)2024 IN
c.A(CAAy34(MB)2024

submit that the Scheme is
compliant with the Provisions of

Section 2(18) of the Income Tax

Act, 1961 read with Income Tax

Rules, 1962 pursuant to the

Scheme.

states that the Transferee

Company shall be in
compliance with
provisions of Section

2(1B) of the Income Tax

Act, 1961. In this regard,

the petitioner comPany

shall ensure compliance

of all the provisions of
Income Tax Act and Rules

thereunder.

The Petitioner ComPanies shall

comply with rules, regulations,

guidelines of Foreign Exchange

Management Act (FEMA'),
Foreign Exchange Regulation

Act ('FERA') and Reserve Bank

of India ('RBI') to the extent

applicable.

Petitioner Companies has

foreign shareholders;

hence Petitioner

Companies shall

undertake to comPlY with
rules, regulations,

guidelines of FEMA,

FERA and RBI.

j)

9 Mr.TusharWagh,Ld.AuthorisedRepresentativeonbehalfoftheRD

(WR) Regional Director, MCA present through VC at the time of final

hearing has stated that the explanation and representation given by

the Petitioner Companies is satisfactory and that there is no need for

filing any supplementary report and there is no objection for

approval of the scheme.

\i\!fIvt'
.1,(

,:
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IN THE NANONAL COMPANY LAW TRIBUNAL,

MIJMBAIBENCH-IV

c.P.(cAA)/eo(MB)2024 IN
c.A(CAA)/34(MB)2024

10. The Official Liquidator has filed his report dated 21.05.2024. ('OL

Report'). In paragraph 5 of the OL Report, the Official Liquidator has

made certain observations. In response to the observations made by

the Official Liquidator, the Petitioner Companies have filed an

Affidavit in Rejoinder dated 03.05.2024 and have given necessary

clarifications and undertakings which are brought out in the table

below:

\ i'\t \;i f t'l.(
.]i

r\' at.'i+
V*.d
lirsL\ii-,J

Response of the Petitioner
Companies

Sr.

No.
Observation
Official
Mumbai.

of the
Liquidator,

The First Petitioner ComPanY

respectfully submits that the

concePt of Soing concem

assumes that a comPanY will
continue operating in the future
and witl not be liquidated or

discontinued. Accordingly, a

going concem

company may be a comPany

with a positive net worth or a
negative net worth.

The negative net worth of the

First Petitioner Company as on

31 March, 2023 is majorly on

account of the oPerational

s) As per the Financial
Statement as at 31.03.2023

of Transferor Company
the company has negative
networth. Even when the

company's net worth is

negative, the Financial
Statements has been

prepared on going
concern basis. Hon'ble
Tribunal may require the

company to explain in this
resPect.

Page 15 of 20
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IN THE NATIONAL COMPANY LAW TRMUNAL,

MUMBAIBENCH-IV

c.P.(cAAyeo(MB)2024 IN
c.A(CAA)/34M8)2024

First Petitioner Company.

The First Petitioner Company
has complied with the princiPles

of accounting while preparing
the financial statements on a

going concem basis.

Furthermore, the First Petitioner

Company undertakes to comPlY

with all principles of accounting

which may be applicable to it
from time to time.

The First Petitioner ComPanY is

going to be dissolved without
winding up and merged with
the Second Petitioner ComPanY.

I further submit that there is no

prohibition under the

Companies Ac! 2013 where a
company with a negative net

worth cannot file scheme under

section 230 ' 232 of the

Companies AcA 2013.

Further, reliance is Placed uPon

the judgement of the SuPreme

Court in the matter of Raiendra

Prasad Gupta tss Prakash Chandra

Mishra €, Ors. (AIR 2071

Supreme Court 1137) wherein

the apex court had uPheld the

view taken by the Hon'ble

Allahabad Hi Court in

\StAIYla

frir,+
B+{d
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IN TFIE NATIONAL COMPANY LAW TREUNAL,

MUMBAIBENCH-IV

c.P.(CAA)/90(MB)2024 IN
c.A(CAA)/34(MB)2024

of any tax payable as a result of this scheme it is found

,l.rt\NY t rr,

s -".Ti...
E$
&$
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Narsingh Das o. Mangal Dubey

(rLR 5 All 163 (FB) (1882)),

wherein the Hon'ble Allahabad
High Court observed that-

"Courts are not to act upon the

principle that eoery procedure is to

be taken as prohibited unless it is

expressly prooided for by the Code,

but on the coflaerse principle that

etsery procedure is to be understood

as permissible till it is shown to be

prohibited by the law. As a matter

of general principle prohibition

cannot be presuffied."

Therefore, in the absence of
prohibition under the

Companies Act, 20L3, a

company with a negative net

worth can file scheme under
Section 230 - 232 of the

Companies Act, 2013. CoPY of
the judgement of the Hon'ble
Supreme Court is hereto

arurexed and marked as

'Annexure B' in the Reioinder

Affidavit.

11. The Income Tax Department will be at liberty to examine the aspect

i
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c.A(CAA)/34(MB)2024

that the sctreme ultimately results in tax avoidance under the

provisions of the Income Tax Act, it shall be open to the income tax

authorities to take necessary action as possible under the Income Tax

Law.

12. From the material on record, the Scheme aPPears to be fair and

reasonable and is not in violation of any provisions of law and is not

contrary to public poliry.

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

Company Petition CP(CAA)1908'[B,12024 connected with

CA(CAAy34A{B 12024 is made absolute in terms of prayer in the

Petition. The Scheme is sanctioned hereby, and the Appointed Date of

the Scheme is fixed as27 May2023.

14. The Transferor Company be dissolved without windir,E uP.

15. All the assets and liabilities including taxes and charges, if any and

duties of the Transferor Company, shall pursuant to section 232 of the

Companies Act, 2013, be transferred to and become the assets,

liabilities and duties of the Transferee Company. ifa
($"\li:ivl,l

s UF
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INTHE NATIONAL COMPANY LAW TREI.INAL,

MUMBAIBENCH-IV

15. The Petitioner Companies are directed to lodge a certified copy of this

Order along with a copy of the Sdreme with the concerned Registrar

of Companies, electronically along with e-Form INC-2& within 30

days from the date of receipt of the order by the Registry, duly

certified by the Designated Registrar of this Tribunal.

L7. The Petitioner Companies are directed to lodge a certified copy of this

Order and the Scheme duly authenticated by the Designated

Registrar of this Tribunal, with the concerned Superintendent of

Stamps for adjudication of stamp duty payable if arry, within 50

working days from the date of receipt of certified copy of the certified

order from the Registry of this Tribunal.

18. The Petitioner Companies shall take all consequential and statutory

steps required under the provisions of the Act in pursuance of the

Scheme

19. The Petitioner Companies shall comply with all the undertakings

given by them.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAIBENCH-IV

c.P.(cAAy90(MB)2024 rN
c.A(CAA)/34(MB)2024

20. All concerned regulatory authorities to act on a copy of this Order

duly certified by the Designated Registrar of this Tribunal along with

copy of the Scheme.

2L. Any person or any Authority, whose interest is adversely affected,

shall be at liberty to approach appropriate Forum or to take

appropriate action as permissible under law.

22. With the above directions, Ordered accordingly.

CP(CAAy90MB|2024 is allowed and disposed off. File to be

consigned to records.

sd/_

Anu |agmohan Singh

Member (Technical)

svwl3.08.2024

sd/_

Kishore Vemulapalli

Member (]udicial)

Fr'
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tlotisnal eompany

Registrar
Tribunal, Mumbai Bench
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SCEI,IX Otr AMAIGAIIATION

OF

MOONBI'RG POWXR PRTVATf, LMITED

(,Tlrf, TRANSTEROR COMPANY)

WITH

TIJLSI PALACf, RESORT PRIVATE IIIUITED

(.IEf, TRANSFEREE COMPAITY)

AND

TIIEIR RXSPECITYE SEAREHOLDERS

(UNDER SECTTONS 230 TO 232 RXAD WrTE SECTION 66 AND OTEER

A"PLICABLE PROVISIONS OT lEE COMPANIES ACT' 2OT3 AN'D RULES

MADE TEERE UI\'DER)

PREAMBLEI.

tr.

The Scheme of Amalgamation ('scheme') is presented under SectioN 2301o 232

read with Section 66 and othcr applicable provisions ofrhe ComPanies Act' 20 I i
and the rules and regu.latiorls issued thet€undet, as ametded from time to tihe,

for analgamation of MooDburg Po*Er Private Limited ('the Transferor

Company') with Tulsi Palace Resofi Private Limited ('rho Transferee Compaoy')

and thei respertive sharebolders-

DESCRIPTION OF COMPANIES

o Tulsi Palace Resorl Private Limite4 is s private li4ited cotnp.ny which was

ircoaporatod under the Comparies Ac! 1956 oo l9d October, 2012 bearing

CIN: U55l0lMIt2012PTC4l2645 witi its regist€.ed office at $ound floor'
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Itr RATIONAIE FOR TEE SCHEME

Tbe proposed amalgatnalion will r€sult in orgaoizational efficiencies,

reductioa in ove reads, administ ativr, operationa.l costs and other expcnses

along with optimd utilization of various resources, preveotion of cost

duplicatiol, creatio[ ofsyncrry th€teby incrcasing operaiooal efficiency aod

integrating busiDess furctions.

The Board ofDLectors ofTransferor Company and Traosferee Company is

of the view that the Scheme is not prejudicial, since it does not aflect the

rights and intercsts of the customers, sbarbolders, ctedito6 and all other

stakeholders.

Ac{ordingly, to achieve rte above objectives, the Board of Directors of the

Transferor Company and Traosferee Company have decided to make

requisitejoht application s aad/or petitions before the Nationa.l Compaay Law

Tribunal ulder Sections 230 lo 232 of th. Compaoies Act, 2013 8trd other

applicable provisions for the sanction ofthis Scheme.

'0c0156

Tower No.2, Equinox Busin.ss Park, Kurla vitlage, Mumbai 400070' India

(hdeinafter referEd to as 'TrarsfereG CoDp'ry')' The Traosfe'€e

Compaly'rs engagcd't r thc business of€$ablishhg, ruuing and managiog

hotels, hptitage hotels slld resorts.

Mootrburg Power Privare Limited, is a private limited company which was

incorporatod uJlder the ComPaaies Ac! 2013 on 76 June, 2022' besting CIN:

V7O2OO\,!IJiDO22PTC384I78 and having its registercd oflicc at groud floor'

Tolver No.2, Equioox Business Pa!k, Kurla Village, Mumbai 400070' India

(hereimfter referred to as 'Transferor CoEpatry') Th€ Tramferor

Company is engaged in the business of ptovidiog hospilality coazultanry

services. Cettain [oo-convertible boads issued by Moonburg Power Private

Limired are listod on BSE Lhned.

The Scheme is divided into followirg pars:

. Para A - doals with defiditiors aDd Shat€ Capital;

IV
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P.rt B - dcals with ttc Amdgrmarion ofMoonburg Pow€r Private LiDited

wilh Tulsi Palscc Rcson Priv& Limitcd aod other relatrd luatters; and

Prrt C - dcrls with Gcoeral Tcms rltd Cooditions applicsble to this

Schemc.
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PART. A

DETDIIIIONS AND SIIARX CAPITAL

r. Df,F'NiTIIONS

Ia this Scheme, unless hconsisteot wirh the subject or contcxt' thc following

expressioas shall have the followiog meaning

..Act means the Companies Act, 2013, as applicable, and rules aDd regulatioas made

thereunder aad shall hclude a,ly stabrrory modihcations, amerdmcnts or rc-

enactnent ther€of for tie time behg io force

1.2 'Applicable Inu(3)' means all applicablc legillatioos, statutcs, ootficatioD, rules,

regulations, guidelines, judgemeols, decisions, or corno)on law, policy, code'

dLectives, ordiaance, sch€fir€s, notic€s, instumenls, decrees, orders, iDstructions,

byJaws and other lcgislative measules or decisioos having the force oflaw, enacted

or issued or sa.uctioD€d by alry Appropriare Authority includiog any modification or

re-etrac'Unent ther€of for the time b€ing in force.

'Appoiated Dane" means opening hours of27d May, 2023 or such other date as may

be fixed or approvcd or directtd by the National Coopany Law Tribunal at Mumbai

or such other datc as may b€ detemired by th€ Board ofDirectors ofthe Transferor

Compaoy aad rhe Traasferee Compaly with approva.l ofNCLT.

1.1

1.3

1.4

1.5

'Board of Dir€clors' rEeans the ,espective Board of Directols of the Traosferor

Compaoy a,ld the Trarrsferee Cornpany and shall, unless repugnslt to tle context or

otherwise include any pe on authorized by the Boad ofDirectors.

"Etrective Date' means the date on which tho certified or auth€rlicated copies of

lhe onder sanctioning this Scheme, passed by tho National Company law Tribunal at

Munrbai are filed with the Regishar of Companies, Mumbai, Maharasbta.

Refgrences i, this Scbeme to the date of"coming iDto effect ofthis ScheDe" or "upon

the Scheme beilg efective" shall mean the Effective Date

o-\tllSl {,t t
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t.6 "Appropriate Au,hority" or'Govertrm€utrt Authoritll means any sllte or otler

politioal subdivision there.f; aoy e ity, authority or body exercising executive,

tegislative, judioia! trgulatory or adminisrrafive fuoctions of or pertaining to

govcmment, including any statutory aut[ority, goveEt llent departmer4 agency,

corDrnissiod, boatd, or instrumeDtality of a,ly rtatiolt or any Political subdivision

thereof; tribunal cout or arbit ato4 and any self'regulatory organizalion.

1,-'.| "IT Act" mears tie l[dian Inoome-tax Ac! I 96 I aIId the lules, rEgulations, circulars,

notifications atrd ordets issued thereunder including any statutoly modifications, !e-

enaEtmenls or amendrlsDts thereof for the titte being in force.

1.8 "Lirted NcBr" shall Dean the non-convertible bonds issued by Tlansfercr ComPany

and listed on BSE Limite4 the details of which, as on 3l! August 2023, are set out

in Schedule A to the Schemc.

1.9 aNCLT' or 'Tribunal" mcans the National Company Law Tribunal at Mumbai

1.10 "Regirtrar of Companies- mcsns the Registar of Comprnies' Mumbai,

Ms.harashtra I i."

"Scheme' or "the ScheEre' or .this sch.me" means this Scheme ofAmalgamation

in its present form or with any modification(s) / arnerdment(s) made under Clause

l6 oftiis Schem. as approved or directed by rhe NCLT.

l.l I

t.l2

1.13

"SEBI'meens the Secuiti.s aod Exchange Board of India

'Sto.k Erchuge" means BSE Limited;

l.l4 "Tar" or "Tares" mearu any alrd dl taxes (direct or irdirecr), surcharges, fees,

levies, duties, tariffs, refund, credits, imposts atld other charges of aoy kind in each

c.so in the naturc of a tax, imposed by any Governmental Autlrority (x'hethor payable

dilectly o! by wittrholdiog), includirg taxes based upon or measured by iocome,

windfall or other profits, Iross rccripts, propety, sales, sgverance, branch profits,

customs duties, witiholding t$g tax deductcd at sourc€ CIDS), tax colleclgd al sourc€

(fCS), self-assrssment taq edvatlc! t&q service ta)g GST, stamp duty, minimum

alternate 1aq securities transaction ta)q taxes withheld or Paid irl a foreiS,

.$$A[-Y lr&,s

-1

1}Br
'lY
i:nll:)



- 0c0t60

customs duty EDd tlgistsation fecs (together with any aod all interest' pendties'

sdditioos to tax and additional shounts impos€d wilh respect theleto)'

l.t5 efrurfcrc @tttp.!y" mca[t Tulsi PElacc Re'sort Privare Limitod, is a privarr

Umirad compuy u/hich was ircorporatcd undet lhe comPades Acq 1956 on 194

Octobcr, 2Ol2 b€rriag CIN U55I0IM}D0I2PTC4I2645 with its regisE Ed officc 8t

ground floor, Towu No.2, E4uinox Businect Parlg Ku a Village, Mumbai 400070'

lndia

l.t6 .Tr. lcror CoEp.lf ma5ru Moo.burg Powcr Privat Li6itcd, is a Privare

limitd compaoy which was incorporated undcr the Companics Act' 20 I 3 on 76 JuDe,

2022, be.riog CIN: U7O2OOMH2O22PrC384I78 and having is register€d officc at

ground floor, Towcr No.2, Equimx Busincss P.rk, Kurla village Mumbri 400070'

India.

All tcrms and words tlot &fincd in this Scheme shall, unless repugnant or contra4/

to th€ cootext or mearing ther.of, h.ve the same mcaoing ascribed to thcm undcr the

Act sfld orher Applicsblc L,sws, rules, regul*ions, byelaws, as the casc may be or

arry statutory modiftcation or rEcnactln.[t thdcof froo time lo timc.

2. DiTERPRETATION

In lhis Schcme:

2.1 words deroting singular shall include plural and vice versa;

thc headiags arc uscd for rssc of r.ferac! only 8nd shall not affcct tia construction

or inGrprctrliotr ofthis Schcme;

a,ry trftrcoca! lo thc word 5acludo", 5acludcs" o.'including" shall bc htc'prettd

in s llrrtr r !s rhough rhc words 'wilhout liBitalion" iDDediat ly folo*ed thc

9lEC;

2.4 a rcfcrcncc to !n article, clause, s€clion, paragraph or schedule is, untess itrdicated to

the contrary, a rcfcrelce to aa anicle, clause, sertion, Paragraph or schedule ofthis

Schemc;

?o
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2.6

2.5

2.8

referenc€ to; aoy documcnt or a8rlamont includes a referEtlc€ to thal document or

agrEcmeot as v.riad, aEcn&d, suppbmdlted, substituted' novalld or rssiSlrd' from

timc to tiEc, in sacordancG wfth thc Ptovisioos of such a documeot or 8grr'meoq

the words 'o0rcf, 'or othcrwisc" rad "srtalsoeve'' shsll Dot be collshEd cjudclu

gercrfu or be cotrstuod I stly liEitation upoo the gcnerslity ofaly prcccding words

or tnauers exPI6sly Eftn"d to;

word(s) and erprcssioo(s) dscwhcrc dlful.d in the Sch€Bc will hrvr rhc ocaning(s)

respecrively urdGr thr Act, lhc Secutities Coat"aots (ReSulation) Act' t956' th'e

Dcpositotics Acr, 1996 snd othcr Applic.bl. kws' rulcs, rEgulatioN "d by'laws 8s

the cas. may bc appticablc, iD.luding ory statutory modification or rc'cnacklcnt

the.EofAom fime to titnc;

rEferco.c to any lcgisl*ion, stahrb, r€gElation, rule, notification or 8Dy othrr

provisioo of law means ald includes rcfcrcncas to such lcgal pmvisions as am'nded

suppleme[t d o. tt!-ctractGd from tim€ to timq and atry rrf'rcncc to l'gislatio[ or

staurte hcludca any subordinatc leSisletioo made Aom time io timc uodcr such a

Iegislarion or strtute snd Egul8tions, nrlcs, ootificatiols or circulars issued uoder

such a lcgbl.tion ot ttltrtc;

3. DATE OF TAKING ETFECT AND OPERATTW DATE

The Schemc as sct out her€h in its Prcseot form or with any modification(s) afld

arnendmen(s) madc undrr Claus€ 18 of the Scheme shall be cffectivc from the

Appointcd Datc but shall be operativc tom the Effectivc Date.

(J

*
A-

\$$^'\Y('r

J

-"(
n 4'

o

*
('-, .

)+

--::?J.)

r



- 0c0162

4.

4.1

SSAPT CAPITAL

As pcr thc .udit d finatriEl stst drcnts for thc f|niltcial ycar eodcd 3lr March' 2023

thc sharo capital ofthc Traasfcror Cotrrpsly is ss uldct:

Subsequcnt to 3ld Mareh 2023 Nnd utltil the date of filing the ScheBe there h8s becn

oo chango in the suthorisad, issued, subscribed aad paid-up share capital of the

Transfcmr CompaDy.

As per ttc audiEd financial ttatcmcats for tto finsltcial year cnded 31" March' 2023

thc sharc capital ofthc Transfcrce Coopany ir as under:

SubscqucDt to 3lr March 2023 ard until thc date offiling ttre Scheoe, rherc has bccn

no changc in tbc ar*horisc4 issucd subscribed atrd Pai&uP shar! crPital of lhe

Tnnsfercc Company.

i$\?Ai-Y Lt .,

f

A-nt (INR)Particulars

Authoriscd Caoiral

10,00,000/-1,00,000 Equity Shares of INR l0/- ceah

r0,00,000/-TOTAI

1,00,000/-10,000 Equity Shares of INR I0/- cach, tully paid-up

r,00,000/-TOTAL

Particulan Amr (INR)

Autloriscd Capital

Z$O,OO,OOO gq"ity St arr3 of tNR l0/- cach 26,00,00,000^

TOTAL

I$crd-S!bist!rd-& dd

2,51,50,000 E4uity ShaEs of INR l0/- each 25,15,00,000i-

TOTAL 25,15,00,000/-

.,i
BAI

26,00,00,000/-

+
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5.1

5.2

PART B

AMALGAMATION OF TRANSFEROR COMPA.\Y WITH IRANSFEREE

COMPANY

5. TRANSFER AND VESTING

with ctred Aom tho Appoilrt d Dat! aDd upo, the Schem. becotoing offcctive on tic

Effccrive Datc, thc cotirc busiDcss of the Transferor Compaly shall, undcr thc

provisions of Scctioos 230 to 232 and othcr applicablc provisioos, if aDy, of rhc Act

and pu$uad to the ordcr of thc Tribunal or othcr appropriatc authority, if any,

sanaioning lhe Schcme shrll without aoy furthcr &t, dced, mdtet or dring, stald

Fansfelr d b and vcstcd ia andor dccmcd to bc tr nsfctrcd to aod vcstcd in thc

Transfcrcc Company so as !o bccoma thc propenics and lisbilitics of the TransfcEc

Corpaoy in accordanc€ wilh Scation 230 to 232 ofthe Act

Without pEjudice to thc gene.ality of th. abovc said, in particular, lhc Transfcror

Compaay shall rtard amalS8rnatcd \r,ith thc T.ansfcFr Company in thc manner

described in the suLparagraphs below:

5.2.1. Subjcct to lhc prcvisiooe of this Sch.me as spc.cificd hcrcinafter and with cff.ct from

rhc Appoitrd Dsb, thG e ir. businc$ of thc Tr.,lsfcror Company including all its

rcspcctivc propcnies and assc8 (whcther rcal or penonal, in posscssioo or Flversion,

corporeal or incorporcal tatgiblc or intaogible) of every kind and description and

irctrding, *irLout limiratioq a[ thc movablc snd imfiovable Fop.rties (whcth.t

o*red, lersed or licenscd) along with all riShts, titlc, int€t€st sttached lo such

immovablc propcrtics ,rld ott6 assets of thc Transfcror Company comprising amongst

othen all plant aad machircry, invdtments (including but rct limit€d to thc investtncnt

held in the TrulsfeE€ Company), oftice equiFnent, rccrivables, cleclrical installations,

water coltrcctioas, tclcphonca, fa.simil€, tel€xcs, q.mail, intcm.t, leased line

conoections aad installatioos aod othcr comrounication facilities aad sequ ty dcposits,

business liccnscs, permib, suthoisations, traasfcrablc devclopment rigllts, if8ny, rights

aDd bencfits of all sgr.coents and all odlcr rights sod powers ofcvcry kind, natuIr 8nd

desgriptior whatsoevcr, privilcges, libertics, casements, advsnlages, bencfits altd

app.ovals obtained from aDy Appropriate Authority including but

U
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5.2.2-

5.2.3

rpprovsl ftom tlvclrur authoritics, envitonrnent clearan€c cettifiate, tro objcction

ccrtific.&, issucd by rny Appropriatc Authority, o. obtaioed by virtue of any court

dcct!. or ordlr, all bookg rccords, filcs, Pap.rs, cort'acts' eoghec.inS and process

iaformation, ceralogues, quotations, sales and advedisiog oaterialg lists ofprc'i€ot and

fomrcr cusooers 8[d suPplicrs, custoser crcdit hformatioD, customer prichg

hformatiorl troancy ti8hB, statutory pGrEGsioB, quotas' actiooable claims, constnts,

to thc odcnt .pplic6blc, fiom all applicablc aDd comPclent authoritics, c&sh od hanq

all c$nest Eonics rod/or depositg braad nomes, badeina*s, copy rights, all rights 8rrd

int Est! or duties aod obligations on propcrty(ies) by virbe ofcont actusl arra.ogemeDt'

allotmq , gtart, tcasa, Posscssio[ or otherwise, b€rcfits of .ll agrEemcnts,

amngcmeotsr dcposi6, loaru, advanccs, recoverable aod receivables, whether from

goveEuncnt, scmi-govemment, local aurhorities or any other person including

customers, conbactor8 or othd countrr Parties, etc. shall, under lhc Provisions of

Scctions 230 to 232 and oth.r applicablc pmvisions ofthe Act and pursuant to tie order

ofthc Tribunal and/or 8ny olhor Approprist Aulhority, wirbout funier act instsument

or dc€4 bc ts&sfslred and/or dccmcd to bc t"ansfcrted 10 8od vested in lhe Trsnsfcree

Compaoy oo a going cooccm basis so as to become Oe a$cts and liabilities of the

Traasfcrec Company as on Appointed Date.

In ,cspact of 8ll t lc movablc sssots owned by the Tiarsferor fumPafly as on the

Effcctivo Dat .nd thc asscrs which ar! otherwi!. capable of transfer by Physic.l

dclivcry or cndolsamcnl and dclivery or novation, hcllding c5-str on hard, shall be so

transferrcd to thc Trallsfct!€ Cotttpray aDd de.med to have becn physically handed over

by physical dllivcry ot b;r cndorscment and delivcry, as the c{sc may bc, to thc

Trassfercc CompsDy to tll. cnd aDd intcnt lhtt the ProP4y aod beDefit thereio passes

to thc Transfcrcc Compatry wilh effed Aom the ApPointed DaE. Suct dclivery and

traasfer drall bc made on or ater rhc Effectivc Dalc as may ba tEutually ag€ed uPon

bctwcea ihc rcspcctivc Board of Dircctoc of the Tra$feree Company and the

Transfcror Compaay.

In rcspcct of sny assrts ownsd by thc Trallsfcror Compsny as oo drc Effcctive Da&,

o$cr than drosc mcntiooed in Clausc 5.22 abovq iocluding all documents, decds'

agrc€meds, mortgag.s, plcdgcq guaraltccs, actionable claims, surdry debtors,

outst{ding loans, advsnces, whcther recoverable in cash or kind or for value to be

rcceivcd and dcposits, if any with the local atrd other authorities, bodies

d
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5.2.s

5.2.6
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custom6E etc, tho Transforor Compaay shall, if so requircd by thc Transfcrcc

Company, a,rd thc ft8.trsfrrrc Compaoy may, issue notiges io such form as the

Tratrsfcrce Comp.ny mry drcm fit add Propcr stating dut PrEslalt to rhc Tibu&l

haviog saactiooed rhis Schcrnc, lhc rekvant debt, loao, advarcc or other assct, be paid

or made good or bcld on ac.count of thc Traaferce Compaay, as thc persol 
'ntitled

thercto, to ih. end lDd idtcnt thrf thc ri8ht of th. Traasfcror Compaly to rlcovcr or

realize rhc samc caods tatrsferrld ro the Tramferee Compaly with effca from thc

fupointed Datc ard that spptopriatc eolrics should bc Passed in lhei. tespcctivo books

to record thc afoEsaid chatrges.

With effed ftom lhc Appointed Dar6, all deits, liabilitics, contingcnt liabilitics'

provisions, duties ald obligations ofcvery kiod, natutE and d.scription ofthc TraNfcmr

Company whcthcr providcd fot or not in th€ books ofthe Traosferor Comp.ny, atrd all

other Iiabilities which may accruc or arise a.ffer tbe Appointed Date but which trlatcs to

the pcriod o, or uplo thc Appoiolrd Date shall, pusurnt to thc ordcr ofthc Tribunal or

such oth.r Apprcpri.lr Auho.iry as may be applic.ble und.r Section 232 and olher

applicable pmvisions of thc Ac! without atry frIlther act or d.cd' bc traasfened or

debmcd to have bc!tr trusferrcd to ard vested io and assumcd by thc Transfere.

Company, so as !o becomc as on tfic Appointed Da!e, the liabi,itics atrd obligations of

the Trarsfercc Company which un&ttakes to trl€et, dischsrge arrd s8tisfl the samc and

it sh.ll oot be ncccsssry to obt.in thc consent ofany third p.ny or othcr pcrson who is

a party 10 eDy coDtlsct o. qraog.ment by virtue of $'hich such debts, liabilitics ard

obligatioN havc arisen itr order to giv€ effect to the provisions of this Clalse.

Any existing sccudties, mortgages, ctarges, encurnbrances, if any, over the assets and

properties of the Traasfcree Company or any palt thereof which relate to the liabilities

and obligatioor ofthe Transferc€ colnpaoy prior to dlc Effective Datc shallcodtinuc to

f.r
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All cxistiog scq[itics, mottgsgai chrrges, encumbranceg, ifany, as on thc ApPointEd

Date ard those cEatrd by the Tr.nsfcror Compatry sftcr the Appoi cd Datc, ovcr thc

asse6 ofthe Transfcror Compatry tnlsferred to lho Trarsfdre Company shall, affcr the

Effective Dare, matinue io rclatc atrd sttach to such assrls or aDy part rhcrcof to which

they ar€ rrlafed or attschad prior to the Effective D.te. Such secutilics, IDortgages'

charges, cncumbrances or lieos shall not relate or altach or exteod to 8ny ofthe other

asscts of thc Trusfcrpe Company.
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rclate only to such assets and propcrti.s oftie Transferce Company aod shall not €xtend

or aEach to any ofthc asscts and properties of the Transferor Company (except those

assets and prcpcrtics which arc cocumbcrcd on account ofloans takc[ by lhc TraDsfer'e

Comp&y by crcaling qbarga ovcr the asscr of the Trarsferor Compann if any)

tsatrsferred to rnd vcstcd in thc Transferec Company by virtuc ofthis Schcmc.

Wherc atty of thc d!b! liabilities, cotltiDgrDr liabilities, duties aod obligstions of the

Tretrsfcror Compsay as oa thc Appoided Date, de€med to bc traosferrcd to thc

TEosfcree coopany havc bcal dischryged by the TraNferor CorDpany, as thc casc may

be, after the Appoirred Dale 8rd prior to the Effective Date, such dischargc sh8ll bc

deemed to havc been for arrd otr sccouat of6e Transferte Company, and all lo8as raised

aod us€d and all liabilities and obligations incured by &e Traosf€ror Company after the

Appointed Dat .nd prior to tha Effectivc Date shall b€ deemcd to have bcfi raiscd,

used or incurrcd for and on bchalfofthe Transferee comPaoy and to th. cxtetlt they 8re

outstanding otr tha EffectivQ Datr, shall also wilhout arty fuIth.t act d.!d' matter or

thing shsll st nd trarefeGd to lh€ Transfetre Compary and shall becomc the liabilities

aad obtigatioas of thc Transferc. Comptoy which undertakes to mcel, discharg' a

satisfi tbe samc rnd it shtll aot be oeccssary to obtai[ the conseot of any thtd party or

other Perso! who k a party to uty contract or artatrgemeot by virtu. ofwhich srlch loaos

atrd tiabilitie,s hsvc ariscr 'l! order to givc cffect to the provisions oflhis Clause.

With Gffect frogl the Appointod Datc aod upon the coming into cff.ct of the Schemc,

all non-convertiblc bonds (NCBS) (itrclud ing Listed NCBS) ard other debt securities and

other instruments of likc nature ('Debt Securities') akeo by the Transferor Company as

orr the Appohted Datc shall pusuant to thc Provisions of Scctions 23G232 a,d other

relevaot provisions of thc Act, without any funher act, inskuncnt or dce4 becomc rhc

Debt Securitics ofthc Traasfcrtc Compaoy oo the same terms atrd conditions (including

saarc rights, irteEsts and beoefits) &c aPplicable to the TransGror Company and all

righs, powers, dutics and obligations in relation rhereto dlall be and saod transfen€d

o ald vested in or be decmed to hsve bc.n ralsfer.ed to aod vestcd in and shall b€

exercised by or against thc Transfcrte Compa[y as if it was the issucr of such Debt

Securitigs, so transfeEcd aad vested. Subl)ct to the rcquieDenls, if any, imposcd or

coocessions, ifaoy, by the Stock Exch8nge, aod other tenns and conditions ag.9ed witi

tho Stock ExchaDgc, th€ Listcd NCBS shall bc vested in $e Traosfercc Company, shall

cootinue to b€ listod and/or ad.mitt.d to trading oo the Stock Exchange, whcre the Listcd
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NCBs, rrc cunently listed, subject to applicNblc regulntions and prior appoval

..quire6cnts. Th€ Boad of DiG.tots of th. Tratrsfcror Compoay aod Traasfercc

company shall be authorizcd to tako such srcps and do all 8cts, de€ds and Eings in

relation to lhc foregoiltg. For lhc sakc of complcGness, it is clsrificd dlat all terms

thoreof will rcaain thc same for tbe holdcrs and there will bc no transfel, rcissue o'

swap of tig security/ instrum.rf from tha pcrsP€ctivc of the holders thereof'

5.2.9. Wilh effcci ftoB thc Appointcd DalE and upotr tlt' SchaD' bccomi'g effectivo'

compulsori-ly oonvertible d.bstrtulcs itl tha Transfcror Compaoy as oo thq APPointed

De& shall pursuant to thc Fovisions of S.ctiotrs 23U232 tnd olher relevant

provisioos of tte Act, wirhout any fr[t]rer sc! inslru, refi or dced become thc

coopulsorily coovertible debcdturG of thc Tr'nsfcre' ComPaly oo thc sltDe terms

rod conditioos (includilg srmc rights' int rcsts atrd bercfib) as spplicable to rhc

Transfcror Company and all riSht! powrrs, dutics atrd obligalions in relation tiercto

shall be and staart bansferrcd to 8.od vcsted i[ or bG drcmed !o have beon transfcned

to atrd vcsted in and shall bc cxerciscd by or agaiost the Tr'nsferce CoflpaDy as if it

was the issuq ofsuch compulsorily convertiblc dcb€lhrtas so transf€'red snd vested"

5.2.1l. All uuutiliscd tax crcdits (itrcluding balances ot gdvaoc-cs), bencfits, subsidies' granls,

special (anrs ald odrcr bcnefits or privileges ofwhatsocvet nahlr under laws pertain ing

to income-tt g wealth tax, salcs tax / valuo sddrd toq servicc ti'g Cenral Goods and

Service taq lo&grated Goods a,d Sgrvicc laq Statc Goods ald Service ta)q Union

Teoitory Goods aod Service tax, Goods and Scrvice tax Compensalion Cess' excise

duty, austoms duty or any othcr lcvy of similar naturs, which rhc Transferor Company

/s'10
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5.2.10. All the asslts and propelies which arc acquircd by the Tralsferor Company' on or

aier thc Appointed Datc but pior to lhe Eff6tivc Dare shall be de€med to be and

sharl become the sssets and Propertics ofthe Transferec Compaoy and shall under the

prcvisio$ of Sectioas 230 ro 232 aod 8ll othcr applicablc provisions of $e Act'

without atry irnhei 8c! itlstrumeot or dcc4 b€ 
'nd 

st8[d rarEfen€d to 8nd vested in

and bc deemed to have beeo transfencd to aDd vcsted in the TtaNferea ComPa[y

upoa the comiag i*o effect ofthis Schcme Pusuant to thc Plovisiods of Sections 230

to 232 ofthe Act

ffi
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52-13.

52.t4.

is ctigiblc and entitlcd to, shall be Esos&rrrd snd rvailtble to the Tnnsfcrce Comprny

as an Liagrrl p.It oftlre Sch.me.

All chcquai rnd olhcr aegotiable instruorcns ind paymcnts ordds rccciv'd in lhc namc

ofthc Transfcror Compaoy affcr thc Effcctivc Datc shall bo acceptcd by thc banters of

thc Tralsfcrcc CoEpany and crrdiEd ro tlrc tccount of lhe Tra,rsfercc ComPany'

Similarly, thc bankcn of the Trans&rec Computy shsll hooour chequcs issued by thc

Tnasferor Company fot Pa)aEetrt on or sffcr lhe Appoioted Date and pr'scntcd aicr thc

Etrcctivq Darc.

Upon thc Schcoc bcing sanctioocd and raliog cff'c! thc Tra$fercc Company shall bc

cotitlcd to opcrate all baDk scgounts rcltted to thc Transferor Company aod s'll ch'{u's'

dnfts, pey onicrs, dirca aDd iDdh€cr $x b.l.nc's atrd/or p$mcnl advicca ofsoy kbd

or dclcriptioo issued h favou! of the Transferor Company, eitler before or after thc

Appointed Date, or in 6rture, llay bc depositcd with the bank of the Transferee

Compaoy and oredit of atl r€ceipts tteEundcr vitl be giveo in the sceounts of the

Traosf.Ec ComPaoY.

Loans, advanccs ud other obligations if ann du! ol which may at ary ti6' in fututt

bccomc due betwe€o thc Transfdor Compr4y aDd thc TraNferce CompsDy shall srand

cancclled aod there shall be no liability in thal bchtlfoo either Pa y'

- 000168
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5.2.15. Wi$out prcjudic. to thc provisioos of thc foEgoing clallses attd upon the Scheme

bccooiug cffoctivc, thc Traqsfcror Coopatly aod thc Transferee Company shall cxccute

all such imtrumalts or documeots or do Ell 0ta acts and dee& as may be requircd'

including tlc filing of ncce*sary particulars rador modificarion(s) of charge' if any'

with tha R.gistru of CoDpanios and to givc fonual effoot to the abovc provisions' if

rcquirtd.

5.3. This Schcrnc has bcrll dra*n up to comply with the condttioos relrting to

'Analgssrstion' as specified uodrr Sectiorl 2(lB) of fte IT Act lf aoy terms or

provisions of the Scheme is/arc inconsistcnt with the provisions of the s'id scctiol

2(lB), zuch provisions of said section 2(lB) shatl prevail and the Schemc shall stand

modifi€d to the qceot rcclssary to comPly wilh the said scction 2(lB) Such

modificatioD wilt, however, rct affcct th. other Parts ofthe Scheme'
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6. CONiSIDERATION

Upoo this Schcrne becoming.ftqiivc .nd in c.nsideration for amsl8a"ation oflhe

Traosfqor CompaDy qtith thc Tr.ndcrEc Company, the Trandcrcc Company shall

without any firnhcr applicition or dee4 issue and allot to thc sharcholdcrs of thc

Transferor Compaon holding fully paid up equity strarcs in thc Transferor Compaay

sod whos€ n.mes apPcrs in tbo Regist .of Members of tte Transfcror Company as

oo the Eff.ctive D.tc or his/hcrnts heils, executors, adlDioistrato's or thc succ€sso6

i.r title, as may bc E-cogniscd by tic Boatd ofDirectors ofthc Trsnsfcrce ComPany,

fully paid up equity shlres in the followilg fair share swap ratio:

"1 (O e) fiily Poid uP equit! sh@es hcving face wlue of NR l0/- (Indian RuPeet

Tet ody) of tle Tronsferee Cotipaay sholl be issued qnd dllotted to the shareholder

ofTraalerot Coapanylor every 36 (Ihir,y Sir) equig shares hsvhgf@e value of

IM l0/- (Indio, Rtpces Ten only) each held in the Transfercr Conpany"'

6.2 Prior to allormctrl of cquig sharrs Pursuad to this Scheme, if necessary, thc

TrarsfetEe CoEpaDy shall, to the cxtlr* Equired, inc.ease the suthorised shaE

capital ofthc Transfcrcc Company by crcoion ofat least such number aod value of

equity shares, as may bc rEcessary to sadsry fts obligations unde' thc Schemc, ald

as may be desirable, cxgedient and oecessary in lhat behalf the new cquity shrres to

be issued to thc members ofthe Transfelor Compary as p€r Clausc 6 l above shalt

be subject to the Mcmorandun of Asslciation and Articles of Association of the

Transferee Comp8try. Thc oew cquity shares shall rank pari-passu in all rcspects,

ircluding dividen4 with thc cxisting sharcs ofthe Transfere€ company'

Any fractiond cntitlcmcnt oflquity shstes atisiltg out ofihe shst! cxchsn8' ratio as

per Clause 6. I shall bc roudcd off to lhe nearest idege.

The approval ofthis Schcmc by lhc sh8rcholders ofthe Traosferor Compa'y aod lhc

TraNfercc Coopany undar Sectioos 230 to 232 ofthe Act shall ba dc€mqd to have

the agproval under SectioN t3, 14 rod 62 oflhc Aol ard olSer applicable Ptovisions

oflhe Act aod aoy othcr cooscnts aod approvals required in this regard'

63
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1.1

1.2

CA}iCELLATION OF EQUITY SIIARES OF THE TRANSFEREE

COMPANY IIELD BY TEE TRANSFEROR COMPAIiY

On thc Schcmc bocomirg.ffe.liw' the equity sharcs bcld by thc Traasferor

Compuy ia the sharc Qpital ofthc TraDsfcree company shall, wi$out any furrhcr

act or dee4 stand automatically cancellcd and extinguished- Accodhgly, lhc sharr

capital ofthc Tra$farac Compaly sha.ll stsod rcduced to lhe cxteot of faar value of

shares held by th. Tr.nsfcror Comp$y in the Transferee Compaay.

Thc reduction 8trd cucelladoo of shar! Qpital of the Transfercc Company as

providcd in Clause 7, I above shall bo cffected as an integr.l Pan of $c Scheme and

the orden ofthe NCLT ssnctioniag the scheme shall be deemed to bc an ordcr undcr

Section 66 of thc Act confirming th. reducrion ard ro separat sanction under

Sectioo 66 ofthc Act *itl b€ necessary as Provided for in the explanation to Section

230(12) ofthc Act Thc Transfcrec Company shall oot bc Equir€d to add thc words

'atrd redrl.4d' as a sufftx to its oame cons€quest upoo such tlduction'

8. ACCOUNTINGTRf,ATMENT

Notwithstanding 8oy$ing als! containcd in the Scherne, thc Transfcree Company

shall aca,orurt for thc amalganration ofTransfcmr Company in its books ofaccounts

in accordancc with tndian Accounting Standards (Ind As) dotified undcr Scqtiot! 133

ofthe Act, undcr th. Companirs (lndian Accotnting Standard) Rulcs, 2015, as m8y

be adended tom timc to time:

8.1 All the.sscts, liabilitics ud rcscrves (if any) of thc Transferor Coopany shall bc

t sosferred to atrd vcstrd in the Transfercc Compaly pur$8nt to this &hcme rad

shsll be rccordcd in thc books of sccoutlb ofthe TransftEc Company at thc csnyitrg

valuc of assets, liabilitics rtrd regrrves 8s appeariog in rhe fuuncial statcmcnts of thc

Transfcror Company a.s at thc Appointed Datc;

8.2 Tho equig sharcs issuad by thc Transferee Company to the shareholdcrs of thc

Transferor Company, as prcscribcd in Clausc 6 ofthis Sohcmg shall be .€corded at

fac! valuc;

'iB
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Thc ioveslm.lt in €quity sharcs of thc Traosfcr" ComPany held by thc Traosftror

Compary, sh.ll strod cancsll€d .jrd shall be 8djustcd against shar€ c+ital to the

e)dcnt of face valu. of equity sharB cslcellcd;

All thc intcrcomprny balaaccs, appearing in the books oftie Transferet CorEPany

shall stand caacellod and dEra shall be no funh.t rights or obligdioos itl rhat bchalf;

The differcoc.c arising or accoutrt of Claus. S.l !o 8.4 above, behg dcbit, sh'll b€

sdjustld fo r.taincd caraings ofthe Transfcrcc Company;

tl casc there is any diffcrence il thc accoutfing policiqs adopted by the Tra$fctor

Crmpany and thc Traosfere€ Conparly' the .ccouotiDg policies followcd by thc

Transfercc Coopaoy will prevail aod thc diffcrcncc will be quantified aDd 
'djusted

in thc Rcserv.s to emurE tbat the financial sts&metrls of the Traasferec Company

reflcct thc imatlcial position on the basis ofcoosistcnt accouDting policy'

8.5

8.6

9. COMBLI.{ATION OT AUTEORISED SITARE CAPITAI

Upoo this Scheme bccooiog effcctivc' the authoriscd shste capital ofthc Transferor

Compsoy shall stald combi[ed wilh,/trsosferrcd to th! Tra$feree Company sucfi that

thc authoriscd sharc capital of thc Transfcrcc Compaay shall automalicslly stand

iDcrr&s€d wilhout 8Ey fi{ther ac! instrulBlllt o, decd on tho part of thc Transfcrce

Compaoy iocluding !'aymeut of stamp duty and fees payable to Registrsr of

Compades, by the .uthorised share capital of the Trsnsfetor Compsny, aggrcgating

to INR 26,10,00,000/- (lndian Rupecs Twcnty-Six Crorc and Tcn lalh only)'

9.2 Consequentty, thc Memoraadum of Association a.nd Aiticles of Association of thc

Transfcrce Company (relating to drc authoriscd sharc caPiral) shall, widrout any

fi[thcr sct, i[sluneff or de.4 b€ 8nd stand alttrcd modified rnd amendcd, and the

cons.nt ofthe shar€holders to the Scheoc, whcthcr at e meeting or oth'rwise, shrll bc

dccm.d to bc sumcieDt fo. thc purposes of efrecting this amendment, aod no further

resoMion(s) under Scctions 13, 14 and 6l of thc Companies Ae! 2013 and other

applicable provisions ofthe Act would bc rcquired to be s€paratety passe4 as the case

may bc, and for this prrpos€ lh. stamP dutics aod fccs paid or the authorised shar

capital of $c Transferor Company shall bc utilized and applicd to tht incrcssc of

authoriscd sharc capita.l of thc Transfcre€ Company and therc would bc no

9.1
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rsuire&cnt for 8ny fidher psymcnt of stamP duty and/ot fee by the Transfere€

Company for iacrcase ia thc ar.rthorisod share capital & that cxt'nt' The Trrnsfctcc

Codrpary \ .ill pay fic diffcrencc of st mp duty and/or fte, if any' payablc oo the

enbanccd capital (ovcr aod abow thc cnhaacem€flt mention€d io Claus€ 83) rcquired

under tho Act

Pursuant to the Schcme bccoming effcctive and conscqucnt amalgamatioa of the

Traasfcror Company with lbc Transfcr* Company, thc .uthorised share c'pital ofthe

Tra$ferca Compaly woutd be iacrtascd and reclassificd as under:

Particulars AEount (INR)

AEthorised Capilal

2,61,00,000 E4uity shares oflliR l0/- .8ch 26,t0,00.000^

TOTAL

Putsulri to lhe coosolltatiol and incrcasc of authorised sharE capital pusuaot to tltis

Clause 8, the rclcvad provisions of tbc mcmorandum of association ofthe Traosfertr

Codpany (r€lsting to the .uthoris.d shaE c09hal) shall, without atry rcquiremcnt of

atry fi[th.r act instrumeot or dcc4 be srd stand rltcle4 rDodified and amcnded as

udc, and tho Tra.$fere€ CompEny will not bc rcquirtd to pass any fresh Gsoldion in

this regard:

The Axrhodsed shqe capirol ofthe Conpry it IM 26,10,00,000/- (Ldioi RuPe's

Tirenty-Si, Crores ad Tea Whs only) divided iato 2,61,00'000 (Tvo Clor' Sil'ty

One Lqkts Only) Eqdty Slwes ofk. l0/- (kqees Ten) euh.

It is ctarifiad tlal lhe approvat of the memben of the Transfere! Company to the

Schemc, whethcr at a mceting or olherwisc, shall be deemed to be their

conscnUapproval also to thc uncDdment ofth€ Mcmorsndum of AssociatioD and/or

Articles of Association (if rcquircd) of the Transf.rec ComPany as may b€ rcquircd

under the Act. The Transferce Company undertakes to file a copy of ore amcnded

Mcmorandum of As-sociatioo and Articles of Association wilh the Regisuar of

Companies for record purposes.

6
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26,10,00,000/-

IO. LEGAL PROCEEDINGS



I 0. I lfany suit, appeal or olh.r procecditrg of whatever nature by or a8'inst the Tnnsfcror

CoDpany is pcnding thc 8sm. shall not abal€ or bc discontinucd or in aoy way bc

prejudicially 8ff.cting any pEtty by tcasoo of ttre amalgamalion or by anyhing

contaiaed ia this Schernc, but thp said suit' .pPeal or othcr lcgal procccdiags may bc

continuc4 proscrul€d and crtrorccd by or against the Transfcre€ C ompaay' as thc case

may be, in thc sarnc manrcr gnd to tbc same exlcnt as it would or might havc been

continued prosecuted and cnforced by or agaiDsl the T'ansferor C'mpany as if this

Scheoe had not b..o madc

10.2 h case ofaoy litigatior! suits, !!(Dvery Proceedings which aIc to ba initirted ot may

be initiatrd by or sgahst thc Traosferor Company, thc Transferoc Compaly shall bc

substihrtcd and dcrmed to be Party thereto and any payment and cxpenses made

thereto shtlt be th. liability ofthe Transferee Company'

1I. CONTRACTS, DEEDS AND OTEER INSTRUMEIT{TS

- 0c0173

Ll.z The Transferee Comprny shall €Dter iolo aDd/or issue andor exccute dccds' writiogs

or confurDatioDs or cntet into sny triPaditc atralgemcots, cotrfirmations or novalioos'

to whioh the Tramfqror Company will, if nccessary, also be party in ordet to givr

formsl effect to th€ ptovisions of this Scheme, if so roquired or bccomcs necessaly'

The Tratrsfer€e Coopany shsll be deemed to b€ authorised to exccute ury such

I

(_
€

Y LA,

I l. t Subject to th. othq Provisioos ofthis Schcmc, 8ll c.ntacls, dlcds, bonds, irsutatrcc'

leEers of inten! uodcrtalcilgs' arr.[8rmeots, Policies, agre'm'nts, scrvicas'

guarantecs: 89Prova.l, collstrrEk' corrseots, pcotissions, liccoles (to thc c)d'!t

tarsferrabto undct Applicrblo llws)' sarctioDs, leases 
'nd 

s€cutitics 
'trd 

othcr

iDstrulncntr, if rny, ofwhstsoqvar n tuts pefiidlrg to the Transfdor ComPltly snd

to which tho Trusfsror Comp.try is a party (with thc various C€ntray Stste

Govcnrllents, $aartory or reSulatory My or agencics) atld subsisting or having

efftct on rhe Effcctivc D8tr, shatl bc ia fuU fortr atrd cflcct against or in favour ofthe

Traasferee CoDpany, as the cssc rDay b.' and may be eofor'd by or sgainst thc

Trandc..e coEFtry ss fully 8trd cfutally as if insead of thc Traasfcmr ComPary,

lhc TrsasfcEr Compaly htd b€€o a po.ty rhereto, and ac'ordiogly, 8ll busincss

activitics eoBaSad h by lhc Transfcot Comparies shall bc continuQd by the

Tramfer€c CrmFrY.
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writings ot coafirmatioos on behslfofthe Traasferor Company aod to implcmcnt or

cary out sll fomalitics rtquired on the part of the Trsnsferor ComPany to givc cffcct

to thc provisions ofthis Schcmc.

12, TREATMENT OF STAFI, WORKMEN AND EMPLOYEES

I2.l On rhc Schemc bccoming cffcctivc, all employces of the Transferor ComPaoy itr

s€rvicr on thc Effe.ctivc Darc shrtl bc decmcd ro havc bccomc employces of tic

Traosfercc Comp&ry without rny br.8k h their scrvicr a on lhe baris ofcontinuity

of scrvica ald drc tctDs aod cooditions of thcit coploymqnt witlr lhc Tralsfcrcc

compary sball oot b. loss favoumbL thsll thosc applicable m thcm in tha Tra$fqror

Company, inctudiag in rcltlion to thc lcvcl of rcmuncratiott aod contectual a'd

statutory b.ocfit, staff wclfarc schcmc, inccntivc plans, tcrminal bencfitf grstuity

plans, provideot plans, etDploye6' ststc in$raDcc aIrd any othcr r'tircmcnt br,lcfits'

122 Thc Tra$fctE CortrPaty agtE!3 lhtt thc sclviccs of all such omployces with thc

Traosfero. Company up b rlc Effcctivc Darc shall bG taten into ac.ou't fo' Purposcs

ofall rrtircmctr bencfcs to which th.y m8y bc cligibl. itt thc Tr.r)sf€lor Company on

thc Effcctivc Dalc.

t2.3 It is cxprcssly providcd thar, on rhc Schcmc bccoming cffectiv€, thr Providcnt Fun4

Gratuity Futd, Sup€rsnnuatioo Fund or my othcr Special Fund or Trusts crcatcd or

cxisting for the bercfit of thc st!ff, workmen arld cmployccs of thc Transfcror

Co&pary sbsll b.comc thc TrustV Fuods ofthe Transfercc ComPany for 8ll purposes

whstsoev€r itr rcldion to the 8dministrrtiotl or oPeration of such Futld or Funds or in

relation to the obligation to m*c cont ibutiotrs to thc ssid Fund or FuDds in

accordaocc wilh the provisions thcreof as pcr the tcrms providcd io thc respectivc

Trust H3, if 8ry, to th€ eod aod idcnt that all rights, dutics, powcrs and obligatioos

ofth. Trarsferor Company in rcl.tion to 8nch Fund or Furds $all becomr those of

thc Transfcrce Company. lt is cladficd that thc scrvices of thc staff, wod(mcn and

employccs ofthc Transfcror Company will bc &eated 8s havhg becn continuous for

thc purposc of thc said Fund or Fundr.

13. CONDUCT OF BUSINESSES UNTIL EFFECTIVE DATE
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Wiih affect ftom thc Appointcd D8tc and uPto 8nd hcluding thc ElLctivc Datq:

l3.l Thc Traasfcror Company shall carry oo .nd bc dc.m.d to h'vc becn carrying on theb

busincss and Ectivitiet and slull posscss' hold' alicnale, disposq charSc, mortgagc'

cacumber all of tbch ProFties' utdertakings and a*rcb for arld oo accou of and

in trusr for thc Traasferc! Compary. Thc Tttnsfcror Compaay hc'roby uodadtk' to

hold thc said asscte with dmost prudcocc.

I3.2 The Tra[sfc.or Coopany shall carry on ils busin.sr stld acrivitics wilh T asonablc

diligcnce, busiacss prudcrcc, and shall oot wirhout the prior wtiteo consenr of the

Transfercc Compaay, rlienerc, ch8rgc' mongsg., cnc{rmber or otherwis' deal with

or disposg its uldert ldtrgs or Part thcrEof, rsvc and 
'xccpt 

in thc followiog cars:

(a) ifthe ssme is in its ordinary aad usual course of business as crlritd o't by it 8s on

thc datc of filing of this Schema wi{r thc NCLT; or (b) if thc samc is cxprcssly

permitlcd by this Schcme.

133 All thc pmfits or incomc accruing or arising to rhc Traasfcror Company or

cxpcnditurc or loscs iacuned by thc Traosfemr Cornpaoy shsll for all putPoscs bc

t€ated altd d6tDcd !o bc proftts or irclor€ or axpcrditur€ ot losses (as lhc casc may

bc) ofrhc Traosfcrcc ComPaoY.

13.4 Tte Trrosfcmr Comp8Dy Eball Dot vary thc lltms aod conditions of ernployocnt of

atry of the coployers cxccp io thc ordinrry coursc of bushass or without thc prior

conscnt of trc Transfc.rcc Compaay or pursulnt to aay Pre-cxistiog obliSation

urrdertakm by the Ti.nsferor Company as the casc may be, prior ro th' Appointed

Datc.

13,5 Any of the riShts, po!r.rs, aulhoriti.s or privilegcs cxcrcis'i by the Transferor

Company sbal bc de.mrd to havc bcrn cx.rciscd by th! Transfcror Company for

and on behalf o! 8Ed i! trust for, and as 8o agcnt of the Tralsferee Company'

Similarly, ary ofrhe obligations, dutics and comhitmcnts that havc bo€n underlaken

or discharged by the Transfcror Company shall bc d.cmed to havc been undcdakcn

for and on bchalfof, ard as 8n sgcnt ofthc Tratlsfcrco Company.

J
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13.6 Thc Trarcfcrce Compaay slull have thc riSht to claim rcfilAd ofprymont of the taxcs

arisiog oo acrount of oensactions e.rteEd into bctwag! the Transferor Compadcs

aqd fte Tratrsfarlo Compaly betweetr lhe Appoioted Dale ard the Eff'ctiva Datc'

13.? Compliarccs undcrtalcn bctwccn the APpoittud Dato t.trd the Eff€clivc Dr'! by the

Traosferot Companics under atl APpticablc Laws rhdl be deebed to havc bccn

undcrtakcn rtrd complicd by the Transfercc ComPany to the extent rcquLld undcr

Applicablo Law.

14. SAVING OT CONCLUDED TRANSACTIONS

The transfer and vcsting of businesscs under Clausr 5 sborc and thc continuancc of

proc.cadiags by or against the Tralsferor Compaay above shall not afcct any

tnosaction or procccdings already coocludcd or liabilities already idcurted by the

Tiansferor Company on or afier 6e Appointcd Dst' 8nd until Effe'tive Dat' to the

erld and inteot that tha Transferee ComPany acccpts and adoPt all acls, dceds and

things done ard executcd by the Transferor Company h respect thcrcto as dooe and

cxecrtrcd on behalf of itsclf prior to dle Etreativ' Dat!'

15,

15.I

TAJGS

AU Taxes (iDctuding bul not Iittrited to disPutcd tax demaDds, rdvarce t&q tax

dcducted at sourcc, ttri[imum aft€mate tex crcdits, dividend distributioo ta)q

securities trars&tion tax, value add€d ta)q salcs taq scrvice tax or taxes, €tc whethet

or not wittrhetdpaid in India or foreign county) payable by or refuodeblc 1o the

Traosferor Compmy, iacludiag all or any rcfitnds or disputed tax dematlds' if

confirme4 or claims shall be rreat€d &s th. tax liability or refirndVclaims' as thc case

may bc, of the Transfcrcc Compaay, snd any incentives, advantagcs, privilcges'

eremptions, cr€dits, holidays, remissions, rrductions, subsidies, grants, special

status, oth€r b€nefits, as would have been availablc to the Transferor Company, shall'

be available to thc Tralsfcre€ Compsny.lfthe Tralsfcror Compony is 
'otill'd 

to ally

unutilized cfedils, benefits uodcr the statc or ceotral fiscal / itlvest'nent hcentive

schemes ard policics or mncessions under any Appl.icable Law, the Transferee

Company shall bc entitlcd, ss ar itr&gral p.rt ofthc Scheme, to claim such bcncfit or

incentives or unutilisci crcdits as the case may be without any spocifio approval ot

peraissior. Without p,€judic€ to the gcnerality of the folegoing, in respcct of

utrutitized input crcdits uader Applicable Iaws of lhc Tra$feror ComPany' t$e sartre

! 0c0116
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shsll b. traasfu to thc Trursfcree Compury in accordsnce with lhc Applicable

Law.

152 Auy Taxes ofwh8tsoaver nah[e inctuding advanc€ tag sslf-asscssmclt ta4 trgul'r

ssscssreDt t&Gs, tax dcducttd at sourc!, dividcrd disributioa talq minimue

dtrnrar€ tEq if !tly, Paid by tho Transferor Company shall b€ E€dcd 8s psid by th'

Transfer€. Company .nd it shdl be eotitl'd to cliim lhc credit, rcfutr4 8djusttrent

for the samc as maY bc aPPlicable.

15.3 The Traasferce Company is cxprcssly pcrmitcd to tcvise aod fila its ilrcom' tax

.etutns aDd othc. statutory retums, including rax deductcd or collcctcd at soucr

rctftrs, slrvicr t x rctums, sales tax / valuc addcd ax / goods and servicc trx rctu'lls'

as may bc applicablc ad has cxprcssly rrscrvcd lhc right to malc such provision in

itsleturDsatldtocl&iml!futds,advancctaxcrcdits,crcditoftaxdeductcdatsou'l€'

credit of forcign tax.s paidwirtrield crc. ifany, 
's 

m'y be 
'equircd 

for tho Purposes

of or conse4ucrtt to imPlcmc 4tioo ofthe Schem''

I 5 .4 It is hcr€by clarifted that in cas€ ofary .efurds, bcncfits, incrntives' granrs' subsidies'

ac., the Traosforor Compann shall if o rcquircd by thc Transfcree Company' iszue

nolices ia such fom as thc Traasfercc Company may d€em fit ad Eopcr stating thar

putsuant to thc TribuDrl as thc cas€ maybc hsviog stnctioded this Schcrnc or olhcr

applicable povisions of fi. Acq rtle relcvant rcfirnds, benefits' inc'ntivc' $-allts'

subsidies, bc paid or mrdc good or hcld on account ofthe Transferce Company' as

the person entitlcd tharrto, to the eud aod i'ltltlt that the righr of tie Transferor

Compaay, ro llcovcr or rcalisc lhe samc, stands fsllsferred to thc TransfcrEe

ComPaaY.

I 6. DISSOLIJTTON OF THX TRANSTEROR COI\OAI\IY

Upo! rtc Schcmc bccomirg effective, thc TratBfcro' Compaiy shall $a'd

autoDatically dissolvcd as etr itrt gr.l p3rt ofthis &heme, without being liquidated

or wound-up ad wirhout requiring any furthcr act, iostmment ot dccd frorE the

Tr.nsferce Company atd/or thc Transferor Compaly

PART C - GEMRAL TERMS & CONDMONS A}PLICAXLE TO TEIS

SCHEME OF AMALGAMATION

t\ Ar-Y Lt 9
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The Transferor Company aad the Traasferec Company, if rcquired' dldl' wi0r a'll

reaso[ablc dispalch, makc applicarions to drc NCLT or slch olicr aPPop atE

authority undcr Sections 230 to 232, rcad with Sedion 66 oftbe Acr, sccking ordcrs

for dispeasing uith or coovenirg holding snd conducting of the mectings of the

respcctive classes of thc shardlolders aod crcdito6 of dle Transferor Company and

thc Traosftrec Compaoy as may be directcd by thc NCLT o' such othcr appropdato

authority.

18. 1IIODIFICATION / AMENDMENT TO TIIf, SCIIEIIIE

Notwilhstsnd'rng loythhg to tte corltrary conlaincd in rhis Schcmc 8od subje-ct ro

approval of NCLT, thc rosPcctive Boad of Ditcctors or Authoris'd Signatories of

the Transferor Compsoy and the Transfertc Comps.try, may colrsent, oo bchtlf of all

persons concemd to aoy modific{rions or smeodmeols of the Schcmc or to any

coaditions or limitatiot8 rhar the NCLT may decm fit to direct or impose or which

may orhcrwisc be co$idered oecBsqry, dcairablc ot appropriate by them (i c' the

Board of Dirccmrs) aad solve alt difficulties that may arise for canyhg out the

Scheme rnd do 8tl acts, dceds atrd thingi ncccssaty for facilitating thc SchelEe into

effcct. For thc purposc ofgivhg effcct to this Schcmc or to aoy modific'tion thercof'

the Board of DircctoE oft[e Transfcror Company and the Trarfercc Compaoy be

and arc hcrcby suthorised to Sive such dir4tious strd to take 8ll such dcps as may be

necessary, desirsble or PtoPer to givr effccr to this Schetlle alld to 
'esolve 

any doubt'

difficuttios whcdcr by rcaso! of any dircction or ordeN ofaoy othar authorities ot

oiherwise howso€vq adsilg out ofor under or by virhre ofthis Sahome and/or any

matters conccmbg or coDoected therewith. No moditication or ameo&tent to the

Schemc will bc c8rricd out or eftcted by rhc Board of Di'lctoc ot Authorised

Sigrdorics without appoaching thc NCLT.

The Tiansferor Company aod the TraNferea Compsfly, actiDg rhrough their

respective Bosrd of DitEcto.s shall each bc rr liberty to withdraw fiorD this Scheme

f,t
.,*lrN i trX-
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I7, APPLICATION TO TSE NCLT

19. WITMRAWAL OF 'I1S SCIIEME
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in crse any conditiot or alteration imposed by rhe Tribunal or any Appropriatc

Aulhority/ pcrson or oth€twisc is unacccptablc to aoy ofthem or if so dccided by the

Board of Dir.ators of the Transferor Company and the Transfcrcc Compa[y' It is

hcreby clarilicd thal rotwitbstanding anylhing to the cont'ary containcd in this

Scheme, the Transfcror Coopany and Traasferce Company shall not be cntillcd to

wirh&.* ftom th. S€hcmc urlilarc.ally without thc p.ior wriucn cooserd ofthc other'

20. CONDMONAIITY OF TEE SCEEME

Tho Scheore is cooditiona.l upon and subjcct to the followiog:

20.1 The Sch. e bcitrg sPPtoved / coDs€oted to by rcquisitc majorilies in number and

vqlue of such clAsrs of pecoos including thc resP"live rnc[bers and/or crcditors

of the TraGferot Coupany aod the Transferec Compaoy, if applicablc aod in

accordaac.c with dirctiotrs giveD by thc NCLT.

20.2 The sarctioo of this Scheoe by the NCLT or any other approPriate authority under

Sectioas 230 to 232 sod other applicable provisions ofthe Act'

zlj The rEquhi(c cotrlcot, spproval or petEissiotr ofttry other ststut'ory or ApproPriale

Authority, whicb by law Eay be nccessuy fot ttc implcmentalion ofthis Scheme:

and

20,4 The certificd copics of thc order of NCLT uod€r seclion 230 to x32 of the Act

saoctioliog thc Sch€m€ beiag fitcd with thc Regisb-at of Companies' Mumbai'

Mahara$ta-

21. f,,FIECT Of NON-RXCEIPT OF A?PROVALS/SANCTIONS

ln the event of any of the said sanctions and approvals/coosents refencd to in the

prEccding Claus€ not beiag obtained ald/or thc Schemc aot bcing saoctioned by the

NCLT or such otha, ApproPria& Authority and/or the or&r not being passcd as

aforccEid withio such period or p€riods as may bc agre*d upon bctween tte

Traosferor Company aud lhe Transferee Company by their Board of DLectoF (and

which thc Board of Dirccors of the Transfcror Company and Transfcree Compaly

are hercby empowercd a,rd authoris€d to agrcc to and extend the Schemc from time

to timc without atly lioitation) failing which this Scheme shall stard revoked'

caocEll€d and bc ofno eff.ct, save and exclpt in respect ofany act or dccd dooe prior

o
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thcrdo !s k cors.mplst d hcreundcr or as to nry righs and/or liabilirics which might

havo uis.a or acc.ucd pursulat thcttto ..d which shalt be govcmed aad bc prcscrved

or rod.Gd out &9 i8 specificslly plwid.d h tho Schqtre or as oay othcrwisc arisc in

law.

22. SET'XRABILITY

If any pall ofthis Schcmc is found to b. urworkable for aly reason whatsoever, lhc

samc shall not, subj€ct to th. dccision of 0t Boad of DirectoB or anhotiscd

sigaatorios of lhe Tra$feror Compaly ard/or lhe Trar8fe.re Compan% afrcct thc

vr.lidity or implcmeotatioo ofthc olher P8tt p.ovisioDs oflhis S€heflc'

If 8oy part ofthc Sch€mc (or any p.n ofs Part thcrcoQ is nrled invalid or illcgd by

rny court ofcompc{entjurisdiction, or uncaforceable under present or fir r' laws'

thcn it is tha iotcntion ofthc psttics that 8t thc discrciion ofthc panics, such pan shall

be scverable from thc remaindcr of tha Schome (or rny Part thereoo and the Schcmc

(or aDy Pafi tier€oo shal not be affectad t]ereby, unless lbe deletion of sucb Pafi

sbatt caust thc Schcoe (or .Dy Pan thcrco! to become mstetially sdvc6€ to any

party, itr which case eaoh of thc ComPattics (acting rhrough rhcir rcspeaivc bou&

ofdircctors) shall atteEpt to bri.Dg sbout E ttrodifrcatioo in this Schcme (or aDy Part

rhcrcof, as witl best PrEscrvc for thc particq the bencfits ard obligrtions of this

Scheme (or any Pafl thereofl, including bur not limitcd 1o such pa't

23. COSTS, CIIARGES & E)CENSES

t,.rtlrrr Un

:k :r,,r

All costs, charges, lar(es inctuding durics, l.vics and all other exp€ns€s, ifany (58ve

as cxprcssly otherwis€ agre.d), incurred io cntrying out and implcmenthg this

Schcmc aod rrttcrs itrcltemals lhcreto, $.ll bG bome by rfi€ Transferer Comp8oy'
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Schedule.l!

D.lails in relation to thc ListedNcBs issued as on 31 August2023 ofthe Transferor comPany

DetailsDetailsSr. No

INR 1,00,000L per NCBFace valueI

42.500No. ofNCB2

Coupon - 10.50%Coupon3

QuanerlyFrequescy4

ICR { BBB+ (Stable)Cr.dit rating

I yca$6 Ten|rle

Redemption A.oount - INR 1,00,000/- Per NCB

R.demptioo Prcroium / Discount' - NILTerms of redemgtioo'7

Put and call oPtion date - Un ll{^ry,2025I Other embcdded features

Tcrms ofNCB inc,ude:

r) lntqcn Rcacl on dltE falling 24 (Iwcnty-Four)
months iom the Deemed Dat! ofAllotmeot,

b) hdiatr law as Sovemiog law.

l0 Other teros of NCB

a) . first raflking exclusivc charge, by way of
monSsge lnd hyPothccation' by Traasfcree

Company in favour of the common se€urity

trustec over rhe movable ond immovable asscts of
Transfetee Compary;

b) a first ranking exclusivc chargc, by *ay of
hypothecltion, by the Transfcror Company io

fivou of rhc common scludty trust€c, over tltc

movablc and cufteot ass.ts of thc Tra$feror
Compsny; ad

c) e fitst rar*ing exclusivc plodgc over shares a'd
CCDs of Transferor Company ard shal s of
Transferec Comgany in favour of t[c commoo

sccurity tru$ee pu$uant !o tclcvant approvals'

Details of s.audty cover!l

Catalyst Trust€aship Limitd

Whdsor, 6th Floor, Office No. 504

C.S.T. Road, Katira Santacruz (East)

- 400 098

Details ofNCB tusteet2
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S.fegurrdr for t[3 prot .tio! of f,oldcr ofNCB!:

Taking into co$idcratioo (i) the Valuarion RcPorts issEd by dlc itdependeDt rcgis&rcd

valuer and (iii) the Faiacsr Opinions issu.d by SEBI Egist rcd indcpcndent mcrchanr banker

the proposcd cntitlcmcnt ratio as Ecommcndcd by the Registcrcd Valuer and cettified as fair

by thc M€rchaot Banker was approvcd by the Boad.

Further, the Schcrne cavisagcs thal thc hold.rs of NCB5 of TraDsfemr Companics will

become holdcrs of NCBS of TraNfct!. Compaoy.t cxact, thc s.me tems, iDcludhg thc

coupon ratc, teowc, t€demptioo Prica, quantun, and natue of secuity respectively'

Therefore, thc Schcme will not havc any adverse impact on the holders ofthe NCBS and thtls

ad.quately safcgusrds inter€sts ofthc holdars of the NCBs.

RAV| :P,ji"lll^',1'ff-'"
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