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IN THE HIGH COURT OF GU]ARAT AT AHMEDABAD

ORIGINAL JURISDICTION

I

COM PANY PETITION NO. 447

CONNECTED WITH

COMPANY APPLICATION NO. 294 OF 2015
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India Infraspace Limited,
a company having its registered office
at 7th Floor, A Wing, Ashoka Chambers,
Rasala l4arg, Ahmedabad- 380006; ... . Petitioner

(Demerged Company)Vlo-

vw
\

oF ffit'c'

In the matter of Sec. 391 to 394 of the
Companies Act, 1956;

And

In the matter of India Infras;pace Limited, a

company having its registered office at 7'n
Floor, A Wing, Ashoka Chi:rmbers, Rasala
Marg, Ahmedabad- 380006;

AND

in the matter of Conrposite Scheme of
Demerger clf Infrastructurr: Business of
India Infraspace Limited into Vernes
Infotech Prir,'ate Limited ancj Amalgamation
of Vintron Infrastructure and Projects
Private Limited with Vernes Infotech Private
Limited;

And

In the matter of ;
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

ORIGINAL JURISDICTION

COMPANY PETITION NO" 442 OF 2015

COMPANY

CONNECTED WITH

APPLICATION NO. 295 OF 2015

In the matter of Sec.391 to 394 of the
Companies l\ct, 1956;

And

In the mattr:r of Vintron Infrastructure and
Projects Private Limited/ a company having
its registered office at 402,Sharthik, Opp.
Rajpath Club, S.G.Highwav, Ahmedabad-
380054;

AND

In the matter of Composite Scheme of
Demerger of Infrastructure Business of
India Infraspace Limitecl into Vernes
Infotech Pr,,t. Ltd. and Arnalgamation of
Vintron Infrastructure and Projects Private
Limited w ith Vernes Infotech Private
Limited;

And

In the mattr:r of;
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a

Vintron Infrastructure and Projects Private Limited,
A company having its registered office at
402,Sharthik, Opp, Rajpath Club,
S,G.Highway, Ahmedabad-380054 ......Petitioner

(Transferor Company)
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

ORIGINAL JURISDICTION

COMPANY PETITION NO. 443 oF 2015

CONNECTED WITH

COMPANY APPLICATION NO. 296 o F 2015

391 to 394 of theIn the matter of Sec,
Companies ltct, 1956;

And

Vernes Inf'otech Private Limited., a

company hiiving its registered office at
403/f F, Sarthik iI, Opposite Rajpath Club,
S.G. High wdy, Bodakdev, Ahmedabad-
38005a;

AND

In the matter of Composite Scheme of
Demerger of Infrastructure Business of
India Infraspace Limited into Vernes
infotech Private Linn ited . and
Amalgamation of Vintron Infrastructure and
Projects Private Limited with Vernes
Infotech Prirrate Limited;

And

In the matter of;

Vernes Infotech Private Limited.
a company having its
registered office at

i.'tr* 443/TF, Sarthik II,
"r-, _ Opposite Rajpath Club,
\y S.G. Highway, Bodakdev,
Nt'.- Ahmedabad-380054;

.,.. Petitioner
(-fra nsferee/ Resu lti n g Com pa ny)
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Registered Office: 7th Floor, "A" wing, Ashoka chambers, Rasala Marg Ahmedabad 390006
Phone : 079-65450463 Email : info@indiainfraspace com Website: wwr,indiarnfraspace.com

eli$: 14520 1 GJ 1 995P1C024895

SCHEDULE

L-ist of Assets of xndia xnfraspace Limited as on 16.06.2016to be transferred to vernes Infotech Frivate Limited,
pursuant to the scheme sanctioned by the Hon,ble Gujarat
High Court

Part-I

(Insert a short description of the freehold property)

NIL

Part-II

(lnsert a short description of the leasehold property)

NIL

Part-III

(Insert a short description of all stocks, shares, debentures
and other charges inaction)

NIL

For, India Infraspace Limited
,-'--\ n a

fu.cJ )lJ4
\_---- \

Vishnubhai G. Chauhan
Director
DIN: O1955762
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SEZ I Agro I Pharma I Renewable Energy I Township I Inland Container Deport I Food Processing Industry

t.
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IVINTRON
I N FRASTRUCIU RE & lIg!E-#*::

List of Assets of Vintron Infrastructure and Projects Private

LimitedaSonl6'06.20l6tcrbetransferredtoVernes
Infotech Private Limited, PUrsuant - to the scheme

sanctioned by the Hon'bte Gujarat High Court

SCHEDULE

Part-I Freelrold ProPerties

Particulars

Land &
Survey
t7 413 ,

Sanand

(Insert a short

(Insert a short

Building situated at
no. 173/L, I74/I,

!76, Village Kalana,

Revenue
L7 4/2,

Taluka-

22809600

District-Alr meda ba{

Irart-II

descripLion of the leaseholcl property)

NIL

Part-III

descriptiott of all stocks, shares, debentures
and other charges inaction)

Particulars

Furniture and fixtut'es
Attendance Machine
Air Conditioner

Plant and MachilelY-
Honda Dio
Honda )azz Car
Scorpio Car
Mercidies E Class Car

vp-
\h,\,-

w-
Lf riul
(l

..' 
' l"r, ' For , Vintron Infrastructure ancl Projects Private Limited

| \ -]! 1-..rr('-:J 
'

.:::''' -)X),--r! ''
Jain[ Bhatt

Corporateoffice, -O-if")d"l 
^ .-y;,..t i r--_j _A_o 

,-'i'; i. 1_409, Sarthik-Il, Opp. Rajpath Club, S.G. Road, Ahmedabad - 38O 054. cujarat, lNDiA,,

Amount in

981970

t47429 \

22s62
3 1780 1

364327
1 392050

Phone : +9I 79 26871624,26870952/54, Fax : +91 79 40032655.
EmaiL :businessGlvintroninfrastructure.com, www,vintronrnfrastructure.con]
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CONIPOSI'I tr SCIIENIIi OF

AMAI.GAN,I.\'I'ION OF
VIN'TRON INIIIIASTRUC'TURE & PR.OJIiCTS I'ITI\/A'I'E LIMII'ED

('f ran.sl cror ()onrpany 
)

\VI'f II
VEIINES INIIOTECII PITIVATE LINII'|EI)

(Resulting Conrll:rrry)

ANI)

DEMI' I{GIiIT OF INF IL.\ S;T I{U C'TTJ II.E IJ USINESS OF
INDTA INFttAlit,r\CE LlMI.I.EI)

(Dentergecl fiorrr pany)

AND Vlis'l'tNC TIll, S.\ME INTO
VI|ITNIiS IN['O1'Ji CI I PRI VAl'E LINII'I'EI)

(Il.estrltin g (,lrnpanv)
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ClOil,lPOSl'L'L SCIIIiNIB OF

r\NIr\LGAN{A'l'ION OF
VINIIION INITITAS'I'RUCI'UII.Ii & PITOJ[]CTS PIIIVATB LIMITIID

('f rarnferor Conrparty..)

\\'l'l'll
VUITNIjS INTTO'I'E(]I{ PI(I VATE LIil,II'f EI)

(Ilesultirrg Conrparry)

ANI)

D ENr E I{GIJI( OF' IN Fl(r\S'l'ltU CT U ltE ll US IN IIS S OF
In* DIA IN!-MSPA CIi L IMI'I'ED

(Dernergccl Company)
AND VESTING 'f}IIi SAN,II' INTO

VLIINES INT'O'I. ECH PRIVATE LIMI'I'I'D
(Itesulting C<-rrupany)

.\\D
]'IILIII. ITESPECTIv E }IIiNI IJE ITS AN D CI{IiDI'I'ORS

UNDUIT SECI'IONS 39I AND 39.I OF ]'HI1 CON4PANIES ACT, 1956

'f iris Composite Scherne sinrulturrec,Lrsly provides tbr (i) arnalgamation o1'

VintLon [ttf rastructule & Project:; Plivirtc L-irnited witl'r Vernes Infotech Plivate
Lirnited and (ii) derrrerger ol lnll a )tfucture Business ,rf India Infraspace

Limired and vesting the sanre into Vrrfnes Inlbtech Private Lirnited,

is clivided iuto four pat'rs r.rs Lrnrlcr

General Definitions lrppliceble to the cntirc Sc:heme and

details of Shale Capital rll' diffcl'eut companies rvhich ar.e

porties to the Scher:re

amalgamation ot' fzrr:rxrri tniiastructure &' Prolects Private
Limitecl with Verues Inforcch Private Limited

Demcrger of hifrastlLrcrLrre Ilusiness of India Infraspace
Limited and vesting the sante irrto Vernes Infotech private

Lirnited.

J:r? Misccllaneous Provi sions
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I. DI'I.'INI'LIONS )

In this Sche lne, unle ss repugrrant to the me aning or conte xt thereof, the
lbllowing expressions strall ir.rve the t'ollowing nreanings:

l.l "Act" nleaus the Cortrpanies Act, 1956 or the Conrpanies Act,
2013 as applicable foL. rhe time being or alty stilrutory
rurodification or re-enactn)ent thel.eof:

i.3

"r\1:pointecl Datc" mcans l'' day ol'r\pLil, 20 14.

"I)curerged Courprrnv" metrns Iuclia Iuirrispace I_imited, a

coml)ally incolpolareLl uncler the provisious of the r\ct havrng
its r.cgistered office ar 7"' Fioor., "r\" \!'ing, Ashoka Charnbers,
Rasala N{arg, Ahmedabad - 380 006. As tar as prtrr C oi the
Scherne is coucerned, the word ,,Denterged Cornpany,, shall
also meart "f'rarrs[erec Conrpiltry".

"llesulting conrplrn\"' rrieri*s Ver'nes Irrfoteclr private I-inritecl,
lu colnpirny rncorporn[e(l uncier the pr.or,isions of the Act having
its registcrecl oflice at .103/TF, Sarthil< II, Opposite RiSpath
Club, S. G l.lighrvny, llociakdev, Ahmeciabad-380054, Gu3arat.
As fhr ls l)art B of the Scherrre is concer.neci, the rvorcl

"llesultirtg Conrpany" sltall also rneau ,6'l'r.ansferee

Comllttrty".

"Dcmerged Undertlliing',, in relation to par.t C of the Scherne,
l.lleans Infrastlucture IlLisiness of the Dernerged Cornpany, or1 a
goirrg concenr basis, comprising, inter ctliu, the assets and
liabilities relating rllefero and rvhich shall mean ancl inclucle as
on El'fecrive Date (rvrthout limitation):

1.5

all ilssets ri,hcrever siturtte, whether. rnovable or
inrrnovable, rangible or intangible, inclucling all
bnildings, offices, invesLrnents, inteLest, capital work_in_
pfogfess, f'r.rlnitute, fixtures, ofljce equipment,
appliances, accessor.ies, etc, pertaining to Infrastructure
Business of thc DemergecJ Cornpanl,;

ali peLrnits, Liglrts (inclLrding riglits under arry conrracrs,
goVernntent colttfacts, tnelllol.andum of uuderstiinding,
etc.), eutitlellicnrs, Iicenses, perrnissions, approvals,
conser)ts, tenanc:ies in relation to the ofTice and/or

(i)

(ii )

f:0;:1, i,.. 
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(iii)

residential pfopefties for the ernployees, ofl'ices and
depots, plrtcr)ls, copyrights, all other intellectual
pfopefty riglrts, investlneltts ancl/or intelest (whether

vested, contillgerrt or otlielrvise; in projects'nudertaken
by Infrastnrcture i3usiness of the Demelged Company,
eithel solely or jointl1,, with other parties, cash balances,
benefit r:f any deposits, financial assets, benefr,ts of any

bank guarante,:s 1rtu.6 irt lelation to Infiastructure
Br.rsiness o1' the De mergecl Con.rpany, subsidies,

defelled tlrx beuetits, incentives, privileges, all other
clairns, rights and benefirs, Iicenses, power and facilities
of every kind, nature and description whatsoe!'er, rights
to use and avail o1' telephones, telexes, facsimi je

conuections and installations, utilities, electlicity and

other services, Jrlovisions, funcls, benefitri of all
ilgreemeuts, coutfacts and urlangerrrents and all other
interests in connection with ol relating to Infrastructure

Business of tite Denerged Cornpany:

all eanrest moueys, ldvances and/rir security deposits
paid by the Detnerged Company in connection with or
relating to Intlastructure Business of the Demerged
Cornpany;

tiv) all necessary recofrls, fi1es, papers, engineering and
process inforn'urtion, corrrputer programmes, drawings,
manuals, data, catalogues, qnotations, sales and
advertising rnaterials, lists of pr:esent and former
customers and suppliers, custofler credit information,
customer pricing infonnation, and other records
whether in pirysic;ri c)t' electronic fbrm in cohnection
with or relating to Infrastructure Business of the
Demerged Corlpany;

employees oi tlre Dernergecl Conrpany engaged in work
lelated to Inlr'ustructtrr.e Business of the I)emersed
Cornpanv: and

(.vr) all Iiabilities (including conringenr liabilities, the
Transf'en'eci l_iirbilirrcs (rLs delined hereafter) ancl the
inrer-divisional liability which rvoulcl become an inrer_
corporate liabiiity related to Infr.astructure Business of
the Dernerged Cotrrpany.

"Dernerger" shall 
'reiru 

rhc transf'er by u,ay of clemerger of the

1)-
i:c

t"

(.v)

l"r
t

\ u^-
,d:9^

-,tlr

Lt)

.7'
i\ /'f ) .//2/'
i'". r'



t.7

Dernerged Undeltaking oi tire Demelged Cornpany and vesting

the sanre int<-' the Resultirrg Cornpany.

"E1'1'ective Date" shall have the rreaning ascribed to it in
C.laLrse 28.

"I(ecord l)ate" rneaus the clate to be fixecl by t.lie Board of
I)ilectors of il Corr)rnittcc thereof of the Dernerged Cornpany

fol thc purpose ol' deterrnining the eligibiiity of the

shaleholdels 1or allotlncut of ecluity shares of' the Demerged

Cornpany to lvhonr the eqLritl, shares of the Ilesulting Company

shail be issued anrl allottetl IlulsLtant to this Schenle in terns of
Clause 20. I hereoft ancl to rvhom the new (reduced) equity
shares of the Denrergecl Contpany shall be issued ancl allotted
in tenns clf Clause 21.1 hcleof; arrd also the shareiroldels of the
'l'ranst-eror Company to rvhom the equity shares of tire

Demerged Corrpanies and the resulting Company shall be

issued and allotted in tcrms of Ciause 10.1 hereof:

"Ilemaining Busincss"' metns all the businessi, asse ts and

liabilities of the Detleiged Cc'mpany other than the Demerged

Undertaking;

"Scheme" or "tlte Schertre" or t'this Schenre,t means this
Scheme of'Arrangernent nt rts ll'eseut fonn subrnitted to the
Higtr Court of JudicatLrle ar GLrjarar or with any rnodification(s)
made under Clause 17 of rhis Scherne or: witlr such other
modificattons / arncritlnie nts as the High Court of Judicature at
Gujarat may <lircct;

"Transferor Corupauy" rneans Vintr-on Infrastructure and
Plojects Private Lirnired, it compan) incorporated under rhe
plovisions of the Acr having its registered office 402, Sharthik,
Opposite Rajpath ClLrb, S. G. Ilighway, Ahrnedabad * 380 054.

"LlnderLaking", in re lation trt Part ts of the Scherne, nteans

entire business of each of the Tr.ansferor. Company, on a going
concern basis, comprising, lrrlgr. alia, the assets and liabilities
r elating rhereto and rvhich shall nieiin and irrclude as orr
Etfective Date (rvithoLlr liuiit arion):

(i) all assets r'uitereveL situate, whether movable or
lmmovable , trrngiblc of inrangible, including all
buildings, oific:s, investrrrents, interest, capital work_in-
progress, fLrnritLrre, fixtures, office equipment,

1.9
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appiiances, ilccessories, etc. of the Transferol Cornpany;

all perrnits, r'ig)rts (irrclLrding rights uncler any contracts,
gclvel'nlnetlt contracts, nrentorandurn of unclerstanding,

etc.), entitlenrents, licenscs. permissions, lpprovals,
coltsents, tenirrreies in relation to the office ancl/or

resiciential pfopcftics frr the etnploy'ees, ,rtfices and

delrots, pittenr s, copvrights, ull other intellectuai

ploperty righr:, irrYesllrlcuts and/o| interest (whether

vested, contingent of otllerwise) in prclects undertaken

by, the Transferol Cornpany, eithel solely or jointly with
other parties, casir balunces, benefit of arLy deposits,

finarrcial assets, benefits of any bank guarantees issued

in relation to the 'I-r uusl'elor Cclrlpany, subsidies,

dcferred tax benefits, incerrtives, privileged, all other

clainrs, rights and benefits, liceuses, porver and facilities
of every kiird, natule and description whatsoe ver, rights
to usc and avail of tele,1.rhones, telexes, f'acsimile
connections ancl installations, utilities, electricity and

other services, provisions, fr-rnds, benefits of all

agreen.lents, coutracts i'nci alTaltgelneltts altd all <lther

interests ot the l'ransferor Curnpany;

all eiirnest rnoneys, aclvancc-s ancVor security deposits

paid by tire Tlansf'erol Ciompany;

all necessarl':'ecords, files, papels, engineering and

process inforrnrtron, cc)nlputer progr'amntes, drawings,
nranuals, dtrta, ci.rtalogues, rluotations, sales and
advertising matelials, lists clf present and former
customers and suppliers, custorner credit information,
cuslomer plicing information, and other records
wherher in physical ol elecrronic fornr belonging to the

T'ranst'elrtr Con-Lpany;

emDloyees oI tI.e 'lransf eror' Cornpany';

vii) all liabilities (including conringenr liabilities, the
'l'ransfered Liabilities and the inter-divisional liability
which would becorne an inter-corporate liability related
t() the Trarlsl'ercr Cotnoatrv.

SHAIIE CAPITAL

(ii)

(iii)

(iv)

{r--

woy-
-/. 

!.') t.r The share capital of the
was as follows:

Deruergecl Company as on

{i

3 I st lvlarch, 20 14
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Particulars r Amount (l{s.)

Authorizetl Capitll

EquitS, Slutres

1,10,00,000 eciuity shales o1 l0/- each

Issucd, Subscribecl and l'airl'tr1r Capital

Ecluitl' Shuras

i-poLlolltlo nq"rty sha'ts o1 Rs. I ol- eacir

l'here is no changc irt the Shale Capital of the Demergecl Cornpany

since 3 l" Malch, 2014,

T'he share capital o1'the Resuiring Cornpan-v as orl 31" March, 2014

wls as tollorvs:

r\uthorized Capital

Equitl- Shares

10,000 ecprity shares ol'Rs

Issuccl, Subscribcd nnd Paicl-rrp Capital

Etluity ,\ltores

f O.tlOtl i,cf"itV th*.** ru

'l-hele is no change in the Share Capital of the ll.esulting Conrpany

since 3l" Malch,20 14.

'lhe siiare capital of the'flaur;feror Company as olt 31't llarch,2014
was as follotvs:

Particulars

i Authorizecl Capital

Erluity Shares

1, 10,000 equity shares of Rs. l0/- each

PIL

!trq9"^
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Particulars Arnourrt (Rs.)

Amount (Rs.)
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Issuetl, Subscribed and Pnitl-up Cnpittl

Ecluitl Shures -t
I 1,00,000 eqttity shnres ol l{s. 1(li - eacit 10,00,000

'fhere is no change in the Share [irprtal of the Transferor Colnpany

sincc 3I" Niarch.20 l-1.

l,Alt'f u

ANIA LGA]VIATIO N OF THIi TRANSIIEIIOIT
CONTPANY \-TH TIIE I{ESUL'IIN GCOMI'i\NY

3.'l'l(ANSI.DI{ OF UNDIiII.TAI(lir-GS

Upon corrring into effect oi' this Scherne but with effect florn the

Appointed Drte the Undertaking of the 'frarrsferor Contparry (including

all the assets and clebts, out- stanclings, cledits, liabilities duties and

obligiitiorrs whatsoe ver relating theleto) shall, subject to the provisions of
this Clluse irr leliLtion to the rriode r,ri'r'esting and pttlsuant tcl Section

394(2) of the Act anri r,vithout anl, fLrlther act or cleecl, be transferled to and

vested in or be deernecl to have been tiansf'euecl to and vested in the

Itesulting Cornpanv as a going c()r)cenr so as to become as aucl iiom the

r\ppointed Date.

3.1 ASSETS

l'he assets ol the Unclertakings .rf the TnLnsferor Company shaii stand

tlanst'elleci and vcsted in thi: Itesulling C,-ornpany' in tl're fr-rllowing
nlilrlltef :-

3.1.1 ln respect of such of the assets of the Unclertal<ings of the
'l'r'ausferol Cornpanl' as are urovabLe in nature of are otheflvise
cnpable of tlunst'el by urauuai delivery, by paying over or by
elldorselnent and ilelively, the strne shall be so trallsferred by

the Transf erol Cornpany u,rthout re quidng any deed or
instl'ulrent or coltveyance for lhe same and sha]l become the
property of the Resuiting Corrrpany as arr integral part of tlie
Itesulting Cornpany.

3.1.2 Irr respect ot such ol tlic its5dts be|tngiug to the Under.takings of
the 'fransferol Compnnv 0tlrel' lhalt those referred to in Clause

3 l.l above, the salne shail be trlnsi'el'red to aud ,,,e sted iu and

be deemecl to be transielred to and vested in the Resultins

l":rL
f
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Company on the Appointed Date pursuant to the provisions of
Section 39;t of the Act

3 1.3 'fhe tlansltr ancl ve stins ol' the Undertali.ings of the Transferor
Conrpany' as aforesaici :;hall be sublect to the existinlg securities,

charges, mortgages and other encumbrances if any, subsisting
over ol' in |espect of tlre pr-opefty and assets or alty pat't tl'rereof
relati.rble to the Undeltakings of the 'flansferor Cornpany to the

extcut such secu|ities, chalges, lnOrtgages, encuutbrallces are

creared to secure the lrabilrties folnilng part clf'the Undertakings

of the Tlansf'e ror []otnpanV.

3,2 LIAIJILI'I'IES

With efl'ect 1'rorn the ll1l'ective Date, all orrtstanding liabilities and

obligations (culle ctively the "'lrlnsfe rred Liabilities") of
Unclertal<ing of the l'ransleror Conipauy to the extencl they are

outstancling otr the Elf'ectil'e Date shall be cleerned to,,withr,rut any

further act or deecl ltave beert transfelred to the Itesulting Corll:any
anci to the extent they are outstalrchlrg on the Effective Darte and shall
becorne tlie liabilitie s and obligations c,f the l{esr.rlting Corrpany which
shall rncet, clischarge and sarisfy thc same.

.1. coNTttAC'fs, LICIINSES,,\l'pROYALS & PBRVIII'S

'1,1 With el1ect frorn thc Eft'ecrire Diite und subject ro the provisions of
this Scheurc, all cotttl.lc:t:, cieeds, bonds, tgreelnentt, scheutes,
arrattgetnellts ancl other instlLrments of whatsclevef llature in lelatiol to
the UndertiLkings of the Tlunsferor Cornpany to r.vhich the 'fransl'eror

Conrpany is a party or to rhe benefjt of which the Trrursf'eror Company
mav be eligible, and which ule subsisring or having effect inimediately
befole the Ef'f'ective Date , shall be in full force and effect on or againsr
ol in favour, as the case rttav be, of the Resulting Conrpany' ancl may be

enfolcecl as fully'nnd effecrually as it', instead of the Tlanst'eror
Company, the ltesuhing Cornltauy had been a llarty or beneficiary or
oblige theleto.

4.2 Without ple.;uclice to thc othel plovisious of the licheme and
notwithstallding that the vesting oi th:: Llndertaltings of the Cornptury
with rhe resulting conpaul, occLui by virtue ol'this Scherne itself, the

Resirlring Cornparrl' nlay, at rrnv rinle after the coming into eff'ect clf
this Scheme in accordancc ivrth thc provisions hereof, if so recluirecl,
runder arry larv or otherrvise, execLrte deeds, confinnations or other
writings o| tripartite alraugeulents with any party to al.l)r gsn114.1 aa
arrringerlleut to rvhich the 'rransf'eror company is a prarty <-lr euly
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writiugs as lnay be necessaL-v to be executed rnerely in oLder to glve
effect to the.br'rve pr-'visic,.s.'I'he Tra'sler.or Conrpa'y will, if
necessar\', also be a pafty to tne irbove . T'lie ltesirlting corlpany shall,
under rhe provisions of this licherne, be deenied to be atLthor.ized to
execute any sucl: '"vritings on behalf of the 'lransferor Com;pany anci to
carry out or peltbrm all such acts for. the Transferor Company or
conrpliances ret'erred to above on tire part of the 'fransl'erol cornpanv
to be callied out or pe rfitnued.

4.-i lroi'lhe avoiclance o1'doubt lrnd \\,irllout prejudice to tlre generality of
tire tbregoing, ir is clarified thar u'ith effecI fiorn the Effective Date. al]
consents. lterrnissiotrs, Iicenses, certificates, authorities given by,
issued to or executed in favoul of rhe 'l'r'ansferor compauv in relatlon
to the Undertakings of rhe i'ranslcrol Cornparry shali stand transfened
ro the Resulting Cornpany as if rhe same ."ver.e originaill,, giv,en by,
issued to or executed in favou'of the Resulting corlpany, and the
rights and berrelits lrnder rhe sarne shlll bre available to the Resultine
Cr.rnrpany.

I-EGAI- PROCEEDINGS

5.1 From the Effectivu l)are, lll legal or orhel ploceedings (including
before any st:itr"lrory or qLrasi-luciicral authoLrry or tribunal)

["Pruceedings"] by or arra]nsr the 'fr.lrrrsferor Cornpany relatetl to the
undertakings as identificd by borh the palries on the Appointed Date
under any statute, rvhether prending t-rn the Appointed Date, or rvhich
may be instituted any tinre in the l'uture and in each case relating to the
unde.takings shall be conti*r.red and euI'orced by or against the
ResLrlting companv after the Efi'ective Date, to the exte't legally
perrnissible. To the extent, such Ploceedings cannot be tal<en over by
the Resultirg clornpany; rhe proceedings shall be pursued by the
Transferor company as per thr: instluc:tious of ancl entirely at the costs
ancl expenses of the Resulring Conrpany.

5.2 If the Ploceedings are taken ag,ainsr the'fransfer.or company,in respecr
of the matters reten-ed to in Ciituse 5.1 above, it shall deferr<i the same
in acco'danse with the acivice of rhe Resuiting company' and at the
cost of the resulting Company.

EN,lPLOYEDS

Itt relation to the enrployees of tlre'franslclor Cornpany, with effect from
the Ef'fbctivc Datc:

6 I AII rhe employees of the 'fnrnsleror company shali starrd transferred to
the i{esulting Company on the salne tenns antl conditionLs on rvhich
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t[ey 1r'e engagecl by the Transferol Cr-rnrpany, (including in relation to

the Ievel ot't'etttutteritt.iotr and contractltal iind statutory benefits,

ilceltivc plaus, tellrilal be.refits, Efiltlrity plans, plovic'lent pla1s,

supelannuatiop plans ancl au;' othet rcliretnent benel its) without any

iuten'uptiolt in setvrce as a re sult of lransl'er ot'the Under:takitrgs of the

Transt'eror Compan,l to the I{esulttng Contpant'.

6.2 The Resttlting Cotnpany agfee s ihat tite services of all such etnllloyees

(as mentioued in Cliruse 6.1 above) with f'ransferor comllany 1l|ior to

the tr.ansl'er, as aforesaid, shall be takeu into account fbr the puryoses

of all benefits tcr rvhich sr,rctt e Inployees ma,Y be eligible, including in

relation to the level of relnttneLat:.nn ancl oontrilctual and statlltory

betrefits, incenrive pians, telrriirtal benefits, grattlity platts, providetrt

plans, superaunuation plans and any other retiletrteut bertefits anci

accortliDgly, shall be recl<oncd therefore fi'<ltn tlte date of their

respective appointment in the 'fransJ:eror Conrpuny'

6.3'fhe existing plovicle11t funcl, superarlnuation fund and gratuity fupcl, if
irny, being transf'en.ed uncle r Cll.use 6. I above to the I{esulting

cornpany,', of rvhiclt the iil0resiricl eurplol,ces crf the 'frilnsferor

Courplrny ale urernbers or br:nei'icialies along rvitl-r ali accutnulated

contributiorts thereirt till the El'fective Date, shall, wrth the approval of

rlie couceLned authorities, be lranslen'ed to ancl corrtintted witltout any

breirk, to be aclntiuisterecl b1' the llcsultiltg Cr.rrttpany for the benefit of
such errrplovees on the siune tertns attd conclitions Accordingly, the

proviclent funcl, superattnnation iurtd artd gratuity fttnd dttes, il'any, of

the siiid eruploye es of tlle 'frartsferor Cotnpanl, srrllect to the

necessar')/ approvals and pernuss:otts and at the discretion of tiie

Resulting Conrpany, eithel be contittued as separate funds o1 the

Resr.rlting Companv fol the benefit o1'such employees or be transfered
to ancl ruerged rvith other sinrilal tr.rncls o1'the Itesulting C-ornpany. In
the event that the Resulting Cornpany does rtot lrave its own funcls in

lespect ol any of the above, tire I'i.esultitig Cotnpany ruay, strbject to

llecessilry appr'ovals antl pernissions, coutinne to contribute to the

relevant funcls of the TlansferoL Company, until sruch time that the

llesulting Cornpany cfeates itri otv:.r fund, at which trme the funds and

the investruents aud crrrrtribr,rtions pertainirtg to the 'concenred

en.rployees shall be transferled to the lunds created by the l{esulting
Cornpany.

7. SAVING OF CONCLUDED 'fll.ANSr\C'I'IONS

'l'he transfer and vestirrg ol' the asset.s, liabilities and obligrntions of the
'flausfelor Con-rpany as per tlrr; Scherne anci ttre contiltuallce clf the
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Proceeclings by o1 against the Re:;ulting Crlrttllirtty ttttcler Clattse 6 fiereof

shall not afltc:t any tfansaction <.rt' procceditlgs alr'ei'dy cornpleted by tlte

Tralslergr Cornpany otl 0f befofe the rtppointe cl Date to tire ettcl iuld intellt

that the licsulting companv ilccepts ail acts, deeds and things done and

execurecl by atrd/clr. on behiilf of the 'Iransferor Corrtpiilly as acts deeds

ancl/or. things done und executecl b1' anci c'rr behalf r-il' the Resuiting

Cornpatry.

8. CONDUC'| OF BUSINIiSS'I'ILt, IFIIECTIVE DT{TT|

. 8.1 With elfect f;or.1 the Appointecl Date and up to irnd irtclucling the

Efl'ective Date, the Transferor Cornpany shall be deelled t6 ltnve beett

carrying on and to be can'yirlg on all business and activities relating to

tfre 'Iransfelof Colnpally for and olt ticcoullt of artrd in trust for the

I(esulting ColnPluY,

E.2 AII pfollts ttccrtlillS to the'flarlsfer(if Conlpall)'of losses including tax

losses, arising of incutred b1' tlte 'I'ransie ror Contpall'i in Ielatiol] to the

'Iralsl'eror Compaly fo1 the period comrtlencit-tg frotrt t[r: r\ppointed

Date to tlie Etfective Date shall, for all purposes, be treated as the

protits or losses, as the cnse mny be, of the I{esirlting ConiJrany,

tj.3'fhc'l'tatisfercrr Cotnpanv herebl'collfifln that they have, ancl shall

c()ulipLle upto the Effe ctive Datc, to prcscl ve and calr'y oll tlle
'fransleror Cclrnpany with dge cirligelce, pruclence and that it rvill 1ot,

withoLlt the prior collsultltion \Yith the I{estrlting Company, aliellate,

chafge or otlrcfwise deal with of clispose of the Trans{'eror Con)pany or

iiny pnft thereof or fecruit iilly new ernployees (in eacit case except ln

the orclirrary co!u'se of br.rsines:;) of coliclucle settlerriellts with unitlns or

employees or Llnclertal(e substantiill expansiolt ol the Undertaking of

ttre Transferor Cottipauv, otilef tfLart expansions which liave already

cournreucerl pliol to the Alrpoirrtecl Date.

9. V;\LIDITY OF EXISTING I{DSOLU'I'IONS' I1'fC.

Upon conring into el'1ect r-if tliis Scl,erne tlre resoiutions, i1 any, cl1 the

Transfcror Cornpauy, which ure valrd aud subsisting on the Eft'ective Date,

shall coutinr-re to be valid irnd subsist:ng aud be considerecl as lescllutions

of the Ilesulting Cornpuny and if anv such resolutious ltal'e any n]onetary

limits approved under the provisions o1' the Act, or any other appiicable
statutory provisions, then such limits shall be aclded to the limits, if any,

, under any resolutions passed by the Rcsulting Comparry and shall

constitute the aggregate of the said lirrits in the Resulting Cornpany.
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l0.ISSUE OF EQUI'|Y Sl{i\l{tiS r-\S CONSIDIIIL{,TION UPON

AIVIALCT\NIATION

Upon conring irrto eI't'ect of this Sche nu:,

10. t Irr consi(lcratiorr ol'the tllursf cr of tlr,: Uncleltaking of the 'I'rir.rrsferor

Cornpany to the l{esultiug tlomtr',tl/ ill tenns of t.his S,:hetLie, anll
also consideriug dernelger oI Infrastructure business of the demerged
conrpany and vesting the sarrre into tfre resultiug colnpauy in tenns of
1-lart C of this schcrne aucl consequcntial allotnre nt 01'equity shares of
the l{csLrlting collrpany to the pr'blic sharelrolder of the demerged
courpi.rny in tel'nis ot' clause 20.1 of this scheme, the Resulting
Cornpany shall be reqriilecl to issLre and allot new Eclirity Shales of
the ltesulting Cornpany to the share holclers of the Transferor
Courpany. Accorciingly, the Resulting Cornpany shall issLre and allot
'74,7(1,80'7 nerv Equity Shares of ll.s. l0/- each to the shareholders of
the 'l'ransferol Cornpany w'hose nirrnes allpear in the Registel of
Merr.rbers o1' the Tlanst'erol C)ornpany in the ratio of'Seven Hundred
Forty Seven nerv Eclr.rity Sl'rare of the Resulting Cr:nrparry for every
'l'en Equity Shales held b1' them in the Trausferor Cornpany' ou rhe
llecord Date, and Mr. Henlant P,rrilih, the prornoter shareholder ol
tlte lesulting Corlpany as well ali the Transl'eror L'onrpany shall be
allotteci aclclitiorurl 807 nel,v Equit'v Shales over ancl abr;ve his
entrtlerrrent as per tlre ExchirLrge Rario specified in tiris Cluuse.

10.2 Tlte nerv Ecluity Shares to be issr.recl and allotted to the shareholclers
ol the Transferor Conrpauy pursllant to Clause 10. I shall in ail
respects, ltntk puri-pcLsstr rvitl.r the Equity Shares of rhe Resulting
Company issued and allottecl pursuant to Clnuse 20. 1.

10.3. The New Equity Sltares to be issueciand allotted in ternrs ot: Clalse
10.1 heleof shall be subjecr ro rhc applicable provisions of the

Mcmoranclunr ancl Article s of As:iociation of the Resultirrg compauy;

10.4 No tl'actionirl certiticatcs, enirtlernents or cledits shall bc issued or
given by the Resuiting Comprny in respect of the fractional
entitlentellts, il any, to r,,,hich the shareholclers of the 'ft.ansl'eror

crrnpauy are enritled on the issue and allotrnent of nerv equity shar.es

by the ResLrlting Conrpanv pursuant to clause 10.I o1'this scheme.
The Boarci of Di.ectors of tire ll.esulting Cornpany shall ir.rsread

rt-rr'tnd ofl'sttch eutitlement tc, the nearest full digit aud allot the netv
Ecluity Shares accordingly.

10.5 l'he nerv ec}rity sirares of rhe I{esLrliins cornpany issued inlenrs ol
CIaLrse 10. 1 of this Scheute shiL11 sub.ject to the execLrtiorr of' r5e
listirrg agreemelrt, necessar\ cornplitrnces anci payn)ellt of the
approl:r'iate f'ee, sirall be listed and/or aclnLittecl to trading op t|e
Bombay Srock Ilxchange Lirnirer.l rvhere rhe shar.es of the.Resulting
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Cornpany ale ploposed to be listed and/or admitted to tru,Jing in
telnrs of Clausc 20. I oi thrr, Schente. The Resultirrg Coml>arry shall

etttet' ittttt sttclt arrangelnents i.ln(l give such confirrnations ancl/ ol
tuudeltalciugs as ntay be nece ssar1,, in accordance u,ith the applicable

larvs ol regulations fol conrplyiug u'ith the l'ormrilities o1'the said
stocl< exchange.

10.6'fhc New Equit;,Shares allorred by the Resulting (lourpany p,ul'suant

to CIause 10.1 oi'this Sclienie shailbe issued in de:natelialised fc,rrn,

and shallremain frozen rn the depositolies systern tiil iisting / trading

perntisston is given by the clesignated stock exchange and t0 the

exterrcl required shall be subject to snch L.ock in period as nray be

prescribeci by the desiguated stock exchange.

I l. ACCOUNI'ING'l'ltE:\'fNlENl'

Upon cleure rgcr and transle r of thrr Undertahing crl the 'I'rilnsferor

Contpany lnd vesting the same rnto the llesulting Company pur:juant ro

this Scherne, the lollowing accountins treatlnent shall be given in thc
books of tire l{esulting Company':

ll.l'l'he ltesulting Cclmpany shail leccrd Lhe assers o1'the Uncieltakings of
the Tlansl'eror Ciompany trauslerrec in it lrr"rrsunnt to this Schenre at the

fespective book values theleof as appearing in the books of the

Transf'clor Cornpany at the i'iose of the busirress ou the dlry
irnrrre,li:rtel v r\rrr,.F, linu the A rtrr, ri rt,, I I )rrt+

1/ru!LLltltS rlrL I rl/_iutt.r-u r/.at!,

I LI l'he I{esulting Cornptinl,' shirll record tire lrabilities o1' the
Unclertakings of the 'l'ransferu,r Ct-rrnprny transferred in it pursuant tcr

this Scherne, at the respective bclolt vltlues thereof as appear-iug iu the
books of the Transfelor Cr-lrnltany at the close of tlie busiuess on the

day inrmediately preceding rhe appreinlsd Date

11.3 Tlrc Resulring Contpanl' shuli c:redit Rs 7,47,08,070/-to its Share
Capital Account being the allgfegate face value of the Neur Equity
Shares to be issued by it to the shareholders of the Transf'eror
Compuy pursuant ro Clause l0 I of tris Scheme.

ll.4 The diiference berrveen (i'i rire excess of the value of the assets as

provided in Clause I l.l hercinabJve ov€t. the value of liab:ilities as

provided in Clause I1.2 hereinabc,ve, aud (ii) the arrount credited to
share capital as per Clause ll.3 hereinabor,'e pursuant to the Scheme
shall be cledited by the RcsulLirg, c)our1;any to the General Reserve
account arld the sanie shlli be r:onsidered as ll'ee resefver; for all
purposes and shall folm pnl'1 ol'the net worth of the Fiesultine
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Cotupany,

11.5 The transler o1'the assets arrd liabilities of the Trattsferclr ctlntpatty

pursLlant to this Schetne shall, except otlterwise specilically provided,

be accourltecl for in accorclance rvitfr the Accottnting standard l\s - l4

ald otScr applicable accclunting startdal'ds llrescnbed unclet' the .Act and

as per tlte gener:tll;' accepted aJCourltlng pfltctlces'

12. DISSOLU'I'ION OF TIIE'I'ITA:{SF[]ITOR CON{PANY:

Upon the cornpletion o[' thc transfet' and vesting of the {-]ndertaking ol' the

Transf'er.or Conrpany in to the Resulting Corupany as; provideci in this

Scheme, the 'fraust'eror Compan,v sirall be ,lissolvecl rvitittlut lvittdittg Ltp.

PAII'I'C

D Eiv*l E Il G E lt O I TH E D E N{ E l r G E D U N D Ii l{l' r\ I( I N G

I3 TR..\NSFIIII OF DENTERGED UNDETTTAKING

Upou the corning inro efl'ecr of this Scher.ue but with effect lironr the

Appointed Date the Demergetl Unc.ertaking of the Demerged Company,

(inclgding all the assets ancl clebts, ottt standings, credits, liebilities,

dnties and obligations whatsocvel reiating thereto) shall, strbject to the

provisions o1' this Clause in relation to the trror-le oi vesting alld

pursua;rt to Sectiort 394(2) of the Acr arld u'itltout arty firrthel act 9r

cleed, be tlanst'errecl to and vestr:cl in ol be cleentecl to liave been

demelgecl tl'ortt, transt'errecl tt.r and vested in tl-re Restrlting Cornpany as

a going concern so as to beccrrne a:, atrd ftotri the Appoitttecl I)iile.

Tliis Sctrerne has been drau'u rrp tc, corrply ivith the conditionri lelating

to "Denrelger" as specified urrdel Section 2(19AA) of the Income Tax

Act, 1961.

13.1. ASSE'I'S

'f he assets ot' tfre Deirergt:ri Unclertaking of the Demerged

Conipitnv shall stanii tfansfered and vestecl in the .Resultins

Conrpany in the I'ollor.virrg nrarrner:-

13.1.1 Iu fespect of such o1'the assers of the Demerged Undertaldng of
the Dernergecl Company/ {ts are rnovable in rrature or are

othel'wise capable of transfer by nranual delivery, by paying
over or by endorsenent lrncl delrvery, the same shull be so

transferred by the Denrerged (lompany, rvithout requiring any
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deecl or instlument of coil,evance for the sarne ancJ shall becorne
the p'operty o{'the I{csr,ritirrg Corrri:rrrry its ,n rrttegrai l)art of ilre
I{r:sulting Corrrpany.

ll1'2 In respecr of such ot'rhe irsscrs belo.ging to the De'rerged
Unclertaking of thc Derte rged Contpany othef lhau those
rei'elrecl to iu clause i3.1 1 irbove, rhe saure shall be transt'en.ed
to ancl vesteci in and be deemed to be transfenecl to and vestecl in
the Resulting Coml;arry on the Appointed Date pursuant to the
plovrsions o1'Secrion 39.1 of the Acr.

l-l I.3'flre rransf'er and vesri'g of rire De-nrerged Unclerta.king o1,thc
De-lvlerged Conrpanv as ai'or.esaid shall bc subject to the
existing securities, charges. lrrortgages a.d other eni:urnbrtirrces
it any, sr-rbsistirrg over er in .e spect of the prope.ty and assets or
any pafi thereof r.elatable tr: De-tner.gecl Unclertal<iug to the
extent such sectrrities, charges, mortgages, encumbrances iu.e
crei\tecl to secure the liabilities forming part of the De_merged
Urrclcrtakirrg.

IJ.2 LIAIJILITIUS

\\/irh e1'1'ect flclrn the Ef'f'ective D;rre, all ollrsranding liabilities and
obli.gations (collectively the "'l'rarrs{'errecl I.iabilitics") o1'I)ernerged
LJncleltaking to the extenrl rirey lu.e outstancling on the Eflective Dare
sha]l be cleemecl to, $,ithorir .ny further.act or tleec.l have bee'
transftr.ecl ro the liesulti*r cornpanv anc.l to the exter)t thcy are
outstanding on tire Eff'ective Date ancl shall becorne rhe lia.bilities and
obligatio.s of the I{esulting Lr'rrrpar1, rvhic}r shall r'eet, crischarse and
satisl'y thc sarne,

LEGAL I'ROCEEDINGS

i4.l From the Eff'ective Date, a1l regal r;r'orher proceecrings (includi'g
betbre any srarrrory c'r cruasiJuciicial authority or tribunal)
f"Proceedings'"] by or agai'st the Demerged Company relatecr to
the Demerged ljndertaking as idenrified by both the parties on the
Appointed Dare under any starute, whether pencling on the
Appointed Dare, 

'r which rnay be i'stituted any time in the futur.e
and in each case rerating to the Deure'gecl Unclertakirig shail be
continued and e'forcecr by o. against the I{esulting cornpany after
the Effective Date, to the errent regally pennissible. To the exrenr,
such Proceedings cannot be taken over by the Resulting Company;
the Proceedings shali be pursued by rhe Demerged Company as
per the instructi.rs o1'ancl c'ri'e ly 

^t 
the c<_rsts a'cl expenses of the
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15.

l{esrilting Compatiy

14 2 lf the Proceedings are taken agairtst the Demergecl Cotnparny in

lespect o1'the ntatter"s refen'ed trl iu Clause l4.l above, it shall

clef'encl tlte sante in accotdirnce rvitl.r the aclvice of the [{esulting

Cclrnp:ruy and at the cost oi tire Resultirtg Cornparty.

C ON'I'IIA CTS, L TCI'NSES, A I'PI{.(f YALS & PEITI\'IITS

l5.l \\tith effect l'rorn the Efl'tctive D,ate and subject tcl the prov:Lsions

of this Scltene, all contracts, dec,ds, bonds, ilgreenlents, schernes,

afrangements and other instl'LlInents of rvhatsoever nature ln

relation to the Demerged Uudertirking of the Derrerged Conrpany

to which the Dernerged (lornpany is a party or to the benefit of
which the Demerged Cornpany tnay be eligible, and which are

sLrbsisting or having effeci irlrnediately before the Effective Date,

shail be in full force and effect on or against or irt fal'or, as the

case rnay be, of the Resulting Compar:y and may be enforr;ed as

frilly and effectually as if, instea,J o1'the l)emerged Cornparry, the

Resulting Companv had been i.r party or benei'iciary ol obligee

thereto.

15.2 Without prejudice to thc othet provisions o1'the Scheme and

notwithstancling that the vesting ol'the Dernergetl Undertaking of
the Demerged Company rvitlr the ltesr.rltrng Cotnpany occurs by

virtue of this Scheme itself, the lte sulting Company rnay, at any

tirne after the coming into effect of this Scheme iu accondance

rvith the provisions hereof, if so required, under any law or
otherwise, execute deecl:;, contirrnaticlns or other rvritings ur
tripartite arrangenretrts w'itir xn) pariy to any contract or
arr.rngement to rvhich tire Dern,:rged Con-rpany ls a party or anv

ivrrtings as may be necesslrry tr be executed merely in c-rr:der to

give effect to the above provrsions. '1 he Demergecl Company rvill,

, if necessary, also be a palty to the above. The Resulting Company

, shall, under the provisions o1' thrs Scheme, be deemed to be

authorised to execute any such writings on behalf ,of the

Denrer'ged Compatll'and 1o carrl,out of pelfolm all such arcts for
the Demerged Company ol contpliances lefened to above on the

part of the Demerge d Company to Lre uarlied out or perfbrmed.

15.3 For the avoidance of doubt and rvirhout prejudice to the generaliry
of the foregoing, it is clanfied that with effect from the Effective
Date, all consents, permissions, licenses, certifirrates, authorities
given by, issued to or execurecl in favol of the Demerged
Company in relation ro the Demergecl Unclertaking of the

fUir,
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I)enieLged conrpany shalr srirnd transt'erLed r0 the Resulting
Cornpany as 'if the sanre were or.iginally given by, iSsued to or
executed iu favor of the Resulting Cornpany, and the rights and
be'etlts under the sarne shall be avaLilable to the Resulti'g
Cclrnl:any.

T6. IIMPLOYEES

In lelation to the crnplol,ees of the Dcrrrerged Company, lvith eff'ect
frorn the Eft'ective Date:

l6.l All the employees of the Demerged Corrpauy who are par.t of rhe
Denierged Undertaking oi' the Demerged Company shall stanil
transf'crled to the Resuhing Crornpanv on the same terrns aud

conclitrous on which rhel are engaged by the Dernerged Cormpany,
(inclucling in rclation to the lev,:l of remune rarion ancr contractual
and statutory benefits, incentivr: plans, terrninal benefits, gratr.rity

ltlans, proviclent plans, super annuation plans and any otlter
retirement benefits) rvitlroirt irurz interrlrl.rtir:n in service as iii result
ol tra'sf'e. of tlre De r'e'gcd U'dert,hing o1' the DeiLrrer.geci

Cotnlltnl, to the Resr.rlting Conrtanv,

16.2 The ltesulting Company agrt:es that the sen,ices of all such
enrployees (as lneurioned iu Clause 16,I above) with the
Denrelged Conrparry pt.ior to the transf'er, as afbresaid, shall be
taken inr.o accolrnt fbr tlie plulroses of all benetits to rvhich the
saicl ernployees ulav be eligible, including in relation to thre level
ol. Lernuneratiou and cclutractuiLl and statutory benefits, irrcentive

ltllns. telrnirral benef itl;, gr atuity plans, proviclent plans,
supefirnrluation plans aucl, auy othcr |etirernent benefits and
acco'elingly,, shall be 

'ecllonec: 
therefor"c ir.om the date of their

respective appointment in tlte Dcmergeci Compau1,.

I6.3 'fire existrng 1-rloviclcut l'urrd, sugrerarrnuation liurcl anil gratLrity
funcl, if any, of which the irl''resziid enrltloyees of the Demergetl
Company, being tritnsferre d undet. Clause 16. 1 above to the
Itesulting Compan5,, are meutbers or beneficiaries alt;ng rvith all
accurnulared contributions thelein till the Effective Date, shall,
with tlie approval ol the concerned authorities, be trauslbr.red to
anc'l co.tinued rvith.ut itny b'eak, to be adnrinistereci by the
l{csultiug Cornpany f'or tlre beu,:fit of such emplcryees on the same
ten-ns ancl conditions. Accordirrgly, the pr.oviclent fund,
superallnuatir_rn fund ancl Bratuitv l'uncl dues, if nny, of the said
errployees of the Der.t.rerged C'orrrparry, subject to the necessar),
upprovals ancl pelrnissiors and at the disc'etion of the Resulting
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c,rnpany, eithe' be conrinucd as separate tirnds oi the Re sulting
cornl:a'y fo' the be'efir of such ernployees <lr be tra'sf'erred to
aucl .rergecl witli othel sir:rilar funds ol'rire Resulting cclrnpany, Iu
tlie event that the Resulting conrpany does not have its orvn funds
in respect of any of the above, the Resulting Cornpany lr)ay,
sub.;ect [o necessary approvals and permissions, continne tcr

contribnte to the lelevant firnds of the Dernerged company. uutil
such tirne th;rt the l{esuiri'g Corrrpany creates its own fund, at
rvhich tirrie the lirnds ard the investments and co,ntr.ibulrons
pertaining to tlre concentf:d glnpIeyees shall be transtc,rred to tlte
firnd-s crcatecl b1' rlte Rcsulting Company.

17. S.\VING OF CONCLUDITD TITANSAC'IIONS

'l'he t.arsl'el ancl vesting of rhe assers, liabilities an<J obligations of the
Denre'ged U'clerral<ing ot the De'rergecl c.mpany as per this Scherne
ancl the continuance of the Ploceeclings by or against the Itesulting
conrpany under clause l-l heleof shall nrt aftcct any tr.ansaction or
p|oceedittgs ah'eady corrrplcted by tire Dernerged comi:any on or.

before rhe Appointed Date to tlie end and intent thut the ltesulting
conrpirny accepts all acts, deecls ancl things cione ancl e;recuted by
ancl/ol on behall'o1' the Demergccl Cornparry as acts deecls anrd/or. things
clone arrcl execLlrerl by and on behalf oi'the ll.esulring Conrpany,.

IE. CONDUCT OF BTJSINESS I'ILL EFFECTI\'[ DATI'

18.1 with eftect fi'onr the Appt-rintcd Date and rrp to ancl including the
Eff'ective Date, the Dernerged CornPany shall be deenrecl tc, have been
canJrng on ancl to be carrying on all business ancl activities relating ro
the De're'ged Untiertal<ing c,f the De'rerged Conrpa'y lor ard on
accoulrt of anci in rnrst for. the ltesulting Corlpanv.

18.2 AII prot'its accruing to rhe Dernelged company or. losses inchrcling tax
losses, arising o' incurred by rire r)enre'gecl cornpany in relation to
the De'relged Unclertakiug oi the Deruergecl Company lor the periorl
commenciug ll'om the Appointed Date to the Eftective Date shall, for
all pu.poses, be treated as the profirs or losses, as the case rrray be, o1,

tire Resuiting Conrpany.

18.3 The Denrerged Cornpauy'liercbl confirnr that thel,have, anci shall
contiuue ru)to the Eff'ectir.'e Datc, io presef ve ancl car.ry on the
I)enierged Undertaking of the De'rer.gecr c)or'parry w.ith clue dilige'ce,
prudence ancl tliat it will not, rvithoLrt the prior.cousultation with the
Resr-rlti'e Cornpanl,, alie'are, charge nr.otherrvise deirl with or
dispose of (he De'rerged Urciert.l<rng of the Demerged cornpany or.
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lLt
lny paft thereol or recruit an)' ne\\' employees t in each case except in

the or'cirnary ceurse of business) ol conclude settlernents rvith unions
ol errrpkryees or undertake substantial expansion ol' the Dernelged
l-lndeltal.:ing of tlre Denrelgecl Cornpany, other than expansions which
have alr'cldl cornrnenccd plior to the Appoiltteci I)ate.

19. RliN,Ii\INING BUSINESS

19. I 'flie Remeiining BLrsrness the Dcmergeci Contpan;' irnd all the

iisr;ets, liabilities ancl obligations pertaining thel'eto shall continue
to bclclug to ancl be vested iu lrrd be managed lespectively b1,the
Detnelgecl Compan1,,

Any legal or crther plocecdirLgs iry ol against the Denter.ged

ConrplLny unclel any statrlte, r,vhether pending on the Appointed
Datc c.r r,vhich may be tnstituted in futr-rre wlrether or not in
respect of au\,tnatter arisrrrg befole the Efl'ective Date and
relating to the l{ernaining Business (including those relating to
any property, right, power, liabi)ity, obligation or duties of the

Dernerged Cornpany in respect o1'the Rernaiuing Business) shall

be continued and entorced by or against the Demerged Company,
which shall keep the Rt:sr.rltirLg Comltany full,i indemnified in

that regard. 'fhe Resulting CourpzLny shall in no event be

lesponsible or Iiable in relar:ion to any such legal or otlter
ploceeding against thc Dt:ntergcd Cornpany.

t92

20 CONSTDI'IIAI'ION . ISSUE OIT SI{ARI'S UPON DEMERGER

Upon coming into effect of this Scneme.

20.1 In considcration of the transler ot the Demerged Undertaking of the
Dernerged Company to rhe Ilesulting Company in terrns of this
Scheme, the Resulting Company shall be required to issue and allot
new Equitv Shares of the Resulting Cornpanl, to all shareholders of
the Denrerged Compan1,. I-lou,ever', the Resulting.Cornpanv shall not

issue or allot any sLlch ne\\, EqLrir.y Shares to ihe shareholders
belonging to the prontoters ol'rhe I)ctnerged Conrparry, and such nerv
Equity' Shales shall be issueci and allotted only to the non promoter
shareholders of the Demcrged Colnpauy. The prornorers of the
De'rerged Company shall foreo and v,'aive their righrs or entitlements
to recelve any consideraIior] iu Iieu of their shareholding in the
Dernerged Comp.rrl' upor trirnsl'e. .i' the Denrergecl Unc{ertaking of
the Demelged cornpanl, by' tire Deurerged cornpan), to the i{csuitirrg
Cclrnllany in terins of rhrs Sclrenre.,Acco.dinglS,, rhe I{esulting
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cornpany shall issue ancl alktt 25,1r,193 nerv Equity Sltares of Rs.

l0/- each to the llotl pf c)tuotel shlreholdels <.rf the DerrLerged

Cornltanl' whose ttittnc\ app(:i-tl ip thr: llegister of Nlernbels of the

Dernergeci Cornpany,in rhe ratio of '['hree nerv Equity share of the

Resulting Companv for evcr'\' Iiotrr l3qLrlty Shares held by them in the

Demet'gecl Company oll thc R'lcofd Datc.

20.2 The new Ecluity Shales to be issuec. and allotted to the noil pronloter

sharehoiders of the Demergcd Cotnpany pursuant to Clause 20,I shail

i1 all respects, r'ank pttri-pttsstr lvith the existipg Equity Shares of the

llesuIting Cottrpany,

20.3 -fhe Nerv Equity Shares to be issued and allotted in tet'ms of iClause

20.1 heLeof shall be subject to the applicablb pfovisiorls of lhe

Memorandum and Articles of Association of the Resuitirtg Company;

20.4 No fractional ceftificates, entitlerrielrts ol credits shall be issued or

given by the Resulting Contpar:,y in fespce t of the fractional

entitlements, if any, to wltich tire Llt-ltt pronloter shareholders of the

Dernerged Company' afe entltied on the issue and .rllotment r:f new

ecluity share s b1' 11-r. llesulting Cortiperny pllrsitant to Clause 20. I of
this Scherrre. The Board of Directots of the Resttlting Company shall

instead round clff such entitlernent t,l tlre nearest full digit and allot the

new Equity Shales accorclirtgl-v,

20.5 The new equitv shares of th.: i{estrliing Cotnpany issued in terrns of

, Clause 20. I t-rf this Schern,: shall subject to the execution of the

a-i listing agreenreut, uecessai:y ccrnpliatlces and paylnent of the

appropriate fee, shall be listei and/or admitted to trading on the

Bombay Stock Exchange Lirnitecl rvl'rere the shares of the Demerged

Company are listed ancl/or adn'ritted to tmding. The Resulting

Company shall enter iutcr such llrriulgelnents and give such

confirnlations and/ of undeltallings as nlay be necess;ary in

accordance with the applrcable ialvs or regulations for cornplyrng

, r .", with thc fonnalities of the said sto;k e xchange.

,=1'
20.6 The Nerv Equity Shares allotted by tne l{esLrlting Cionrpany [rursuant

to Clause 20. I of this Schenre shall ren.rain frozen in the depclsitories

system till listing / trading perrrrissiou is given by the designated

stock exchange and ro the exten(1 requiled shall be subject to such

Lock in period as rna), be presclibed by tlte designated stock

exchunge

20.7 Eaclr of the shar'eholders of the Denrerged Company holding shales in
physical form shall liiive the option, exercisable by' notice in wriring,
aiong',vitir original physical sltares certificate, by thern to the

iti',!1rJ,i, -

-"

\.'p

\rb-(ry-
t,

l1

,,4 ,.
,' 11/



p4
I{esulting Ctrmpany on or befoLe the Record Date, to leceiver, the

new c.lulty shares of tire Il.rsrrltinir (lor"rrpiury eithr:r ilr cer'tificute
ttrtnr rJr in cletlater illiscd folnt, irr ircu ol tlreir cxistirrg shiires in tlie
Demelgecl Conrpany in aecolrlaucc witli the terms hereol. In the

event thirt such notrce has ur,lt Lreen leceived bl the Ilesultir:g
Conrpany in respect ol arLl of the melnbefs of the Detnerged

Coutpany, the shar'es ot the llcsultrng Cerntpauy shall be issued to

such rnerrrbers in physical |oln on sunencler of oliginal Physical

Share Certif icatcs. 'l'hose ot ihe ntcntbers of the Dernergeci Corrpany
r.vho exelcise the optron to recei\/e tire shares iu ciematerialised fonn
shall be leclnired tcl have an :.rccount ',vith a clel:crsitor;, palticipant and

shall provicle lull details thcleof and such othel'confil'lrrations atr may
be lec}rired in the notice providr:d by such shareholder trr the

Resulting Cornpany, It is oniy thereuporr tirat the Resulting Company

shall issLre and diLectlt' crcdit tire demat/demateliirlised securities

irccount of such rnenrber rvitlt thc nerv equitv shares ofthe Resulting

Comparlv. Tlre physicirl shrue crcrtii'icates rei)reser-rting the ecluity
sharcs of the I)eniergecl Company shal1, autorratically and

irrevocably, statr(l cranccllcd trlton the issue of ne$, equiry b'y the

Itesulting Coniltany in clertratelialiscd I'orrn.

2{).8 Ilach o1'the shale}roklers of the i)eni,:rged Company frolding sha.les o1'

tire Corripany' iu clerrrateriiiliseci iolut shrll have tile optrou, exelcisaLrle

by notice in ivriting by theni to rlre Resulting Company on or before
the l{ecorcl Date, to leceive, the new ecluity shares,.rf the Resulting

C'onrpany' eithel in celtiticatc fornt rtr 1n clerlaterialised fonn, in Ieu
oI their existing shares iu t]re Dernelgegl Qrtrrrpany in accorcianc,: with
tlle tefrns heleol'. lrr the e vcrrr that snc:h nc)tice has not been rer:eived

bv the l{esulting Complury in respcct of iiny' 01' the tnenlbers of the

Demelgccl Comp",n1y. rhe slrares of rhc Resuhrng Company shall be

issued tcl such rncrnbels in dematenalised fcirm as per the records
nraintainecl by the National Securities Depository Limiteci and/or
Llentral Depositoly Services (Indi:L) l-inrited on the llecord Date.

2I ITEOITGANISATION OIi
DEMEI{GIID CONIPANY

SH.rrItE Cr\PITAL OF THII

21.1 upon coruirrg iuto effecr ol rhis Schenie, the issueci, subscnbecl and
paicl rrlr capital of the Deniergecl Cornpany shall stancl reduce<J from
Rs. 10,00,00,000/- (dividecl into 1,Cr0,00,000 equity shares of lls. l0/-
each) to Rs. 2,80,00,000/- (rlivrderl inro 28,00,000 equiry shares of
iLe. l0/, each) by cancellinli the share capital of Rs. ?,20,00,000/-
helcl by the shaleholdels of the Dernerged Cornpany. Accor.clingly,
thc shaleholclers .1 the Deurcrgcd cornpany whose names appear on
the Register cll N'lcnibers ol' ihe Dcure rgcd (,lonrDtruv rJr) the
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ilec.rrrl Date shall be il;sLred lievcn rrerv ec}l,ty shafes ol the
Der'ergecl c-'.rnpariy ri)r eli e'y T'rvcnty Five equitv shares held by
thenr rn the Dernerged tiornpunl'on such clare. The afo'esaid
recluctron forrns an integllL) palt clf the Scherle: ancl urtcler.the
acceptecl princrrple ol sinlrle rvindow clearances. the approval
acct.u'tlecl by the I:quity Shalehokl.rs of the Dcmer.gecl cornpany, ar
the court conveneci meerinll tor irpproving this schemre, shrall be
cieenrecl to be the upproval envrsagcd uncler the provrsions of sectio'
100 arrcl all otber Lrppliclrble p'ovisiorrs of the Act;L.d.o sep.rrate
procedule shall be requir.ecl ro be l',rilowed for the saicl pur.pose,.fhe
olclel o1' tlie Hon'ble l-ligh coulr sanctioning rhe Scheuie strall be
deerned ro be an o'de' u'cle. Sectio. 102 ot'the Act. Iu view of the
same, tl)e Denerged companies shall nc,t be requirecl to separatel),
comply u'ith sec. I00 or any orire'r plovisions of the Act, anri shall
nc'rt be required to adcl "Arrri lteriuct:d" after.its rrarne.

21.2 The nerv Ecluitv Sl.rares tu bc issr.rcd irncl allotred to tfie sharelqlders
of the Deme'gecl cornpany l)Lrrslliiut to clause 21.1 shall have the
sar''e rights ancl p|i'ileges AS 

^fc 
cnjoyecl by the existing Equitl,

Sha'es of the dernerged corrrparrv except that rhe sharehrolders
holding such nel equity Shares:;hall be enritled to diviclerrd and
votrng Lights on their reclucecl share capital pursuant to clause 2l.l
of the scheme.

21.3 The Neil Equity Shares ro be

2l.l hereof shall be subjer:r

lvlentrtraudurn arrcl Article :;

Cclniparrr,.

rssued and allclrted in terms ol rllause
to the applicable provisions of the

of AssociiLtion of the Denterged

21,4 No fiactional cerrificates, erLtirlc'rents or credits shall be issued or
given by the Demergecl Companv in respect of the fractional
entitlernents, if any, to rvhiclr tlrc ron prornoter shru.eholciers of the
Demerged company are entiriecr on the issue a'd allotment of new
equity shares by the Dernerg.d Co:lpany pursuant to flsuss 2l Ll of
this scherne. The Board of Directo's of the I{esulting compan,y shall
instead lound off such entitlcment ro the nearest full ciigit and allot
the new Equity Shares accordingly.

21.5 The new ecluity sha'es of the Dernergcci C<,rr.pany issued and allotted
in rerms of clause 2l,r shail subject ro the execution of the listing
agreentent, necessary courplla'ces and ptyment ol,the appropriate
fee, shall be listed ancr/or acr:rirretl to tra,cing on rhe Bombay Stock
Exchange Limited wher.e tlre shaLe s of the Demerged Company are
listed and/or adrnitted ro tracli'g. Tire Denierged company shail enter
lnto such anangr.lnents and give such confimrations anrd/ or

ll

r.iY'
\Ut--

@9
,

FI}fi, Vi: /l-n? //

flrrta/[u/-*
IJtiiEcTOft

,;:tt*- ."
/i@";t ",,,.,'

'ii:, r;



/\L

\\--tw
'g,l

L

n /1.//-ry

rundelral<ings as nr(iv be nece ssarv in accoldance rvith the applicable
Ialvs or regr,rlarious Ior complyirtg r.vitl-r the for.nralities ol'the saicl
stoch cxchanse.

21.6 The Nerv Equiry Shares alloued bl'the Derner.ged cornpany puniuant
to Clanse 21.1 of this scherne shall reniain i}ozen in the depositorres
slstem till listing / trading permission is given by the desigrrated
srock exchange and to (he exteud requirecl shall be subjecr to such
Locl< in period as rna),be prcscribecl bt,the clesignatecl :;tocl<

exchaugc .

21.7 Each ot rhe non pfolnorer snar.eholciers.1'rhe Derrrergecl Cornpany
holding shares in physicll i'or'.r shali have the option, exer.cisabile by
notice in rvriting, along lvirh originirl physical shares certii'icatr:, by
thern to the Demerged Cornpany, orr or bet'ore the I{ecord Date, ro
receive. rhe new equitv shirres oi' th: Demergecl corrpany either in
certificate I'clrm rlr in clerrarelialisecl fclm, in lieu of their existing
shares iu the Dernergecl corrrpany in accordance ll,ith the terms
hereof. In the event tirat su<:h norice iras Lrot beeu receivecl b,l the
De'te'ged Cor'pany i' fespect of an;, ol' the l1ol.l pronnoter
sharehcllders ol'the Demergerl Cornpany, the shares o1'the Denrergecl
Corrrpany shall be issuecl tt-r such mernbers in physical lbr.rn on
sunendel of oliginal Physicrrl Slrale Certif icates. Tlrose of' the non
proilrotef sha|ehr-rlders ol' tlre DeureLued c,rrnilany rvfro exercis,: the

olltron t0 recerve thc sha|es in dernateriirlised fomr shirll be reqruirecl

to havc an account with a cepositoiy participant anrl sirall prclvide
full details thereot and such other confirrnarions as uray be recluirecl
in the 

'otice provicied by sucir rlc,n prornoter: shar.eholcler to the
Demerged Conrltanv. It is orrl1, ther.eupon that the Dernerged
oc-rrnpany shall issue and direcrly credit the dernat/clematerialised
securities account ol'such l)orr pronroteI shareholders rvith the ne$,
e cluity shirres of tire Demergerl conrprarry, Tlre existing physical :;hare
certificares represe'ring the equity shales of the Derrerged cornpany
shall, automaticaliy and ilrevocably. stand cancelletl r"rpon the issue
ol ne'"v ecluity by the Demerge.i Ccunparry i' demateriirlisecl fornr.

21.7 Ilach ol the'on prorn()rer shalehorders of the Demerged cclmpany
holclirrg shares of the conrpanl,in denraterialisecl fornr shall have the
option, e.xelcisable by noticit in '"vritrr:g b1, thent to the Derner.ged
Oonrlla'y on or bet'ore the li:ecord Date, to receive, the uew e,quity
shares oi the Dernergeri cornpnny erther in certificate f'orrn,rr iu
cierrrartcliirlisecl fornr, in lieu o1'their existing shiLres irr the Derlergecl
compauy in accorcla'ce lvith the terrns hereof'. In the event that such
notice lras not been received bv tire L)errrergecl company irr respect of
any ot' the non pronlotef sirire holcler:; oi'the Deu-rerge<l Conrpany, the
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new shales of the Dentergc(l Compitny shall be issued to sttclt tiott

prolnotel' shalelrolders in delnatelieLlisecl forn-r ns per the recot'cls

niaintainecl by the Nationiil Securilies Depository l-ir:ritecl atrcl/or
(leutlal l)epository Scrvices (lirdia) [,irnited on the l{ecord Date.

22 ACCOUN'IING TltIiA'fN'lIrN't

22.1 tjpon clemerger autl transier oi thi: [)enterged Urtclertaking c,f tire

Denerged Conrpany, antl vesting the sarle into tite I{esulting

Companl,pursuant to thi s Scirerne, the l'ollolving accounting

treatlnent shall be given in the boolts ol'the Resulting Colnpany:

22.L| 'Ihe Resulting Courpauy shall lecold the assets of the

Demerged Undeltaking of the Dernerged Corripany vestecl in it
pufsLlant to this Schernc nt tire r'especti\/e book lalues theleof as

appearing in the books ot'the Demelged Cornpar)y at the close

of the business on the dtry irnmediately pleceding the

Appointed Date.

22.1 .2 Tlte Resulting Conrp,anl' shali recolcl the liabilities c,{' Lhe

Demerged Unclertaking of the Demerged Cornpany vested in it
pursuant to this Scheme, at tile respective book values thereol'

as appearing in the boolis ol' the DenreLged Company at tire
close of the business on the cliiy irnmediately, preceding the

Appointed Date.

22 1.3 The Resulting Corriprrny' shall credit Rs. 2,-5 t,91,930/-ro irs

Share Capital Account beirrg th: agBfegate fac'e value r:f the

Nelv Ecluity Sltares to be issr-rr:ci by it to the sharreholders of the

Demerged Cornpany pursuanr to Clause 20. I of rhis Scherne

22.1.4 The dil'ference betweert (i) tir': excess of the value of the assets

as provicled in clause 22.1.1 hereinabove over the value of
liabilities as provicled iu clause 22.1.2 hereinabove, ind (ii) the
ilnlount credited to shat'e capital as pel. clause 22,1,3

hereinabove pursuant lo the Scheure shall be credited by the

I{esulting Company to the Cienelal Reserve account and the

same shall be considered as free reserves for all purposes and

shall fbrm part of the nr:t wortt of the Demerged Company.

22.2 Upon demerger and transfer ot tl,e f)emergecl Undertaking of the
Demerged Corlpany and vesttngl the satne inio the Resulting
Courpanv pursuant to the Schr:nie, the follou,ing accounting
treatntenr shrill be given in the books of the Dernerged Company:

25 :';.\ffi.
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21.2,1 'lhe Demergctl Ciurnp:rny,shali e.rclucle the vaine ol assets auC

litrbilities oi' tlrc f)cuter ceel L,rucle rtal<ing tlansl'erlerl and vestecl

into the Resulting Cilnrpany pursuant to this Scherne trt th,eir

lespective bool< vaLr.tcs as app,:aring in tlie books o1' the

Deuiergecl Cctrnpany irt rhc ciose c,f the busincss olt the clay

inunediately plecr:dinl the .i\ppointecl Date ,

22.2.2 '.fhe l)ernergecl Conl'an), shall clebit 11s. 7,20,00,000/-ro its

Sltaue CapitiLi Ac:colrrrt being rhe aggregate firc:e value ot'Ilte
Equity Shules to be red,rcect by the Demerged Company
prrrsuitnt to Cl.ause 21.1 of this Schenre.

22.2.3 'l'he clitt'erence betr,vr:en (i) The arnount de brt:d to Sharc:

Culrital Account ln irccr-tltliLnce r.vith Clluse 22.2!..2 hereinabc,ve:

artcl (ii) the Asriets L)\,er thc liabilities of tlrc Demer6lecl

Undertaking ,cf tlre I)etnerged Cortpal]y as pef Clause 22,12,1

hereinabove srhall be credirecl to Genelal Resen'e Account a,rrd

thLe same shall be conside|ecl as fi'ee reserves for all pulposes
ancl shall fonr part of rirc net worth of the DenreLged Conrpany,

22.'3 The tfanslcr of thr: ass(:ts and Iiabilities ol the Dernergecl

Unclertal<ing of th,e Dernelged Conrpany pursuaut ro this Schemc

slilll. c.reept othr.rrvise spc. iii.rlly providecl, bc lccourrted lor in
accorclance with the Accor"rnting Stanrlarcl .AS - 1.1 and ot.her

allplica.ble account:ing stanclards plesclibi:d under the Act and as per

the gen,eralll' accep,tecl accou nti n g ilrac ticr3 s.

23 CON\/EIfSION Oli ltIiSULl'lNG C0I'IPI\NY l,r-'fO A PUIILIC
CON{T'ANY

Upou coming tnto eflecr ot this Scheuie and immediately upon allotrnent
of Eluity Shares of the Resulring Cotripany to the uon prornc)ter
sharel:rolciers of the Demerged Conlpany in terrn of this Scherne, the

Resulting Conpany shall be converte(l in ro a Publi:: Cornpany itr
compliauce ot'Section l4 of the Conrpanie:i A.ct, 2013; and rhe Resulting
Cornpany shall adopt a nevv set of the ,^\rticle of ,r\ssocii:,ticrn as may be

apprc've(l by the Bornbd:/ St(lck Excharnge,

24 AMT|NDMDNT IN OtsJ[iCT CLAUSE OF TI{Ii
NIEN1ORANDUNI O[' ASSI.)CIAI'IONI OII THE RESUT,TI]\G
COIVPT\NY:

24.1 Upon corning into eft'ecr o1'the Scherne, rhe existing Cllause No. lll
(A) (l) anct (2) in the Nlain Olrjecrs Clause of the l\,{ernorandurn ot

26 l-cil, t

, -r'

>

t:. i:

tl
Yt--

Ii'tt
I tAr'

*
n

cI\
",+

(l

76**rAtoou

A .,'-
/-) ,.'

i,,'i _-','., ,



ttL-
\w./
,*

ry
J

el)l

Asso;iltion of the (Jorupiuv srrnil bc cleletecl an(l rhe followinu
object clause shall be insetted in piace thereof:

To c.r-l'y rr' i' IndiiL ri'cr/.r c,r.rtsidc l,dia cirlrcr alonc or. .joi'tly r,l,ith
orle J)clson ol rnol'e pe l.:ions, lnciian or. (Jver.seas, Covernnrent, public
or P'ivutc entitrcs, trre busr'ess of builders, contlactors, sub-
c.ntf{tctol's, l}tulnterra'ce coutfactors, developer.s, organizt:rs,
proul.te1 s, deslgners, slrrveyof s. civil engineers, interrior. decorator.s,
c.nsultil'ts, advisors, agents, trl'okeIs, supervlsors, aclrninistrat'rs,
otr)eratofli, coltstructr)t.s, esti.tte ol.gal)izers, turnkey (rolt,tfactol.s and
managel's o1' all rype of buildings, structures, construction,
de vel.pmenral worl.s ;rnci repairi'g i' alr its branch,3s inclLrcling
h'uses, 1:refatlricatecr ir<luses, f'rats, irp.r'trlents, r.ow hQr.rses,
bungalo*'s, ten^nrc'ts, rr.usi'g 1:.ojecr:s, re sicrentiitr townships,
educational prentises, gar.dcns, irrclLrstrial estate :i, cornmcrcial
builclings, .ffices' g'clowrrs, rvarehouses .1'all r<i'cls, shops, factories,
fa':tory shecls, 1i,'lrr lh.usel;, hospitals, rrote,1s, holiday r.-esorts, holiclay
hc'r.rrcs, rrrotels, plact:s of irr)Lrserricrt / recleatio', praccs trf worshiP,
restitLlfallts, bancluets, shopprirrg ,;unr resicjential contpl,ixes, spilli ,/

health cente's, sportri c'mprexes, entertainment coniplex,es. state e,nd
national highrvays, by-pass, i.I ast'r,rcturc works ircludi'g roads,
patlrs, sidewarys, l)it\/e'1,-llts, \\,irvs, br.iciges. flyo'er.s, utrder bridges,
rvirlls, dan.rs, rcserVr.rift;. culverts, ca'nels, lvater slrpply systeul,
drairragc syster,, railrvays, r.aiir,l,^y platfor.r's, rfamways, ropetvays,
rvirteI clistribution and fiit|atron s)sterns, cl,rcks. harbclr.s, .ietties, lliers,
seapofts, allports, l'rrnwa)1s, sllcciiil cconorrric zorte arrcl rrthcr sir"r.rilar
wo'ks as rvell as tlrat o1 buve.s, .rga^isers, seller.s, promoters and
developers't all types'f iand ancr rights rerating ther.et'and fbl 

'heabo'e purpose to collstrrct. Lruy, buircr, acqLllrc, alter, convr:I.r,,
conrurercialize. cLrt to size, ctl*t'ol, i'pr'o'e, clesig', clever'p,,
di:itribulc, de'rolish, er'*cr., e:,trrblisrr, cqtrlp, equrp wLth a'rerities l
convenlcrlces , devclon, dismiLilrlc, l.rarrcile, hanclover., pLlll clo\\,n, t.urn
on accornt, funrisir, labricate , 1er,:1, lease, clecorate, labr:,cate, install,,
firrrsh, r'epair, resale, lenovatc, rcco'clition, l'ernove , reprlace, mairtair,
mitnage, pfotcct search, sul.\,(l),, scll, cxartrine, test, rrrlsp€ct, loca.te.,
mrrclify, own, crperate I)rLrtect, I)ronrote, providi:, parricipate.
reconstfuct, grotrt, tlig, exca\rale, pour, re'o\/ate, rernoclei, rebuilcl,
tundertake, co'tribute, assisr.r.other*,ise deal i'al I sorls of lan,ls,
buildings, st*lctul'es,, otrrer irnrrcrvable proper-tres or r.ights relati'g,
thereto, cr-rttstructir,rr u'rl er-ec:tions materials, t.ols, i'rple*el.rts and
mrrchirreries in corrnecticrn therewith or inc:iclental thereto arrd to c&rry
on all services incidental, ancillary .r rel^ti'g ro the orrjects statecJ
ab'r'e a'tl a'y othcr b'siuess that is custor.'arily, usually a'd
corrVenieirtly carriecl r.rrr t:rere \\ ith,

rilfi, i,._
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2. 'fo ntanr.rfilcture, fonnulate, process, rievelop, refine, inrpolt, expott,
wholesa.le ancl/or lel.ail trade ail }lincls of pharrnaceuticals, autibiotics,
d:rugs, rnedicines, Lriologicals, nr:utraceuticals, healthcrrre, ayurvedic
ar)d dietufy supplenrcnt ltrodu;t:. llleriicilral preparirtions, vaccines,

che micals, clienrical pfocluct:i, dly saiters, minbrai waters, rvines,

c'rrdials, licluors, soups, brclths and other n:storatives or'll.locls and also
to cleal in ntedicinal goods such ar; snrgical instruments, contraceptives,
phcitographic goods, oils, perfumes, cosmetics, patent medicines,
soaps, artificial limbs, hospital requisites,, propr.ierary
Irtedicittes, veterinary m,eciicines irnd tinctures extlacts and to cirrr)' orl
the busiuess of vialling, bottliug, repac)<ing, processing ol' tabl.ets,

ci.lpsule-(,, syrLlpS, inlections, ointlnents. et.c. ancl als,.r to cal'fy Oll the

business; of clletuistti, druggists, bui'els, sellers, agents, clistributors and

siockist:i of all kindsr of pharrnaceLtticals ;ind ailiecl prclclucts,

2r1.2 lt shall be cleetned that th,e metubels o1'the Cornpauy lttive also resolved
and liccorrlecl all t'elevant consefrts 1'or arnendments iu the r-)bject Clause
o1'the Menrorandnrn of r\ssociatiou of the Cionrpany uncler Section l3 r:f
tlte Act, and that there will be no need to l)ass n sepal.ate resolution try
the shareholders of the Contpany as recluir:ed ur-Lder Sr:ction 13 of the

Companies r\ct, 2013 for the al)tendtnents of the N4ernor-anduur of
Association of the Cornnauv as above.

25 CIL\NGE OF NAME OIr THE ITESULTING COMI,AN\,:

\\IitlL ef['ect 1'r'om the.Effective Dare or:is soor] rrs may be practicab]e
theleal'ter', and subjecr ro rhe approval of rhe I{egistlar oi Conipanies, the
lrame of tlrr: Resultiug Cornpriny shall be changed frorn "ver.nes Infotech
l-imj led" to' "vivantir.l.ndustries Liuritccl" or such other uarrre as rnay be
ils aDpl'over.l by ancl nrade available by the Registl'ar r_rf' Cornpauies ancl
acceptecl b;, the Board ol D.irecrors o:f tire CUnrpany.

PAIIT D

MISC[iLLANDOUS PII,OVISIONS

26 APT'LICA |IONS TO THE HIGH COUI{T

'fhe Dernerged cornpan;' and rhe I(csuitinc oornl:any, toger:her lvith :ireir
Tralrsfelor conrpanies shall, rvith alr leasonable clispatch, rrrake
applicittiorrs to the I{igh coult ,rf Judic;.rtule at Gujar.at, under. rvrrose

iurisdictiou rhe l'egistcreci oi'ficc:; of tlre:;e cornplnics ar-e situatecl, for

i:r\,'t !l\ 1J!1, al
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sanctioning this scheme Llnder se,:rions 391 to 394 of the A.ct fbr an or.c,er
or orders therecrf fbr carrl,ing this tiche nrc into eff-ect.

27 MODIFI C,.\ TIONS/ANXI]N D}IIIN]'S TO TI{B S CITIiN{E

27.lNotu'ithstanding anyrhirxg to the conrrury cor]tained in this Scheme, the
Denrerged cor'pany and the Resr-rltin6l company by their respective boa,rd
clf direct<-rrs or such other person ol persous, as the respective board of
clilecto|s rnay authoriz,: including auy corrrmittee or sub-cornnrittee
tltereol', tlray Inalte ancl/or conselit to any moclificatiorts / amendrnelts (i)
to ther Scitettte (incluciing bitt not linrited to the ternrs ilrd colclitions
thereof) or (ii) to any cortdilions ol lrrnitarious that the court or ally other
autholity nray rieern frt to clirect ol rmpose, or (iii) which may otherwjse
be consicle recl necessarv, clesirablc or appropriate by thern,

2l .2The l)emerllecl Cornpany and rhe Rei;ultine c,)nrpany by their respecrive
board of directols or such other pefson or persons, as the re:spective boar.cj

. of directols lnay autholize irrcludin;: any cornrnittee or sub-cr.lnqrittee
thereof, shall be arithorised to take all such steps as may be necessar:y,
desirable or proper to resoivr: any d0ultts, cliffictrlties of questiorls whetlrer
by reason of any clirecti,''e or orders c,f any otlrer.authorities clr otherwise
howsoever alising out ul'or uudel or by r,'irtue ol'thc Scherne and/or any
mattetr concerned or coltltected there*,ith.

27,3 For tne purpose of givrng eifect to this Sch,:mc or to auy rriocliiications or
amendrnents thereof ol add,rtions thereto, the delegate ol the Resulting
Company rnay give and a.e hereby authr:,risecl to deternrine and give all
such directiorls as are neccssary includirrg clirections 1.'or settling or
lemo\/lng arry question of doubt or difficulty that may,irrise and such
detennination or directions, as rhe cirse nlav be, shall be binding on all
parties, in the sanre nliutrner as if the si.ulre were specifically:incorporated
in thir; ScherLre .

28 SCH[]N,IE CONDITIONAL ON ;\pt,RO!'At.S/ SANCTIONS

28.1 T'he Scheme is conditional upon ancl sr.rbject to:

28.1.1 Approvai of rhe Schcnre by the requisite nLajorit;, of the
respective mernbers ancl su,:h class o1'per.sol.ls ol' the Demerged
Company, the Resulting Ccnrpany and the Transferor.Company
as may be clirected by the JSon'ble )Jigh Courr of .ludicarure ar
GLliarat:

28.1.2 Sanctions ancl olders uncieL the provisions of siections 391 to
39.1 of the Ac:r being obtained bv the Demerged Company, the
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l{esullin5r Cornpurl, ltd the TLruisfcLor cotnpalty tLum tl,e

I-ir.ln'lrle' FIiiJIr Courl o1,ILrciLcltlut'c u fiLrjuL.rt;

Lj ,\ll orlrer'srtrr..:iit,rr:t illl(l :liti1'9t'1ls 1s lr)ll1 bc lcclgitecl by lrr.r,ir
r'cstrcirt oi this liclrrrl:'u ltclrrg obtalnc,,1,

'l lri' S.l,urr,c. .,1tlr',t,:l: lu -..:r'tc ;1.r r .,'r'-.1'.11 ,( lr \\'i'.i. cll\.cl llont thc

..\pt)oirrteci Dltc sht,l1 lJt l,.c;,rine e tlcctir,c urLril thi: lirst of' thr:

1'.rll.r 'r'ittg riltils. r.t:irncii :

| {:-=

l i.-1.9._-

'i

,18.2.1 'l'llii ou rr']rre ir tlrc llLst ol rite ui'ores:ricl consent,j. llltpt'ovlils,

l.rernrrs:ions, r.es,.llLrtLons uncl ol'ciers ir:i n"]elltionccl itr Clarrst:

-1S. i lrcli:inirbtrr c shuli lte oL--talnetl rrr 1:,Ls-secl: oL

:li,2,"1. 'l'ltltt iitt t', Iriclr l'.11 trcc,.::s:Lr't' irrL'tif ierl ('()pics of :l'rle rs r-rnclet'

5ri:Litltrs -191 lo 39..' t-,i llre,\et shrril bc clLrl;'irled $itl'r thc:

(1p1lj 01.)ri:ttc Re gi:itr'tu' oI Coutl:rnir:,

'j'lri: iirst ot sr"rclr.latcs shlrll t,e thc "El'lcctive I)ute" |ol li ,e t.)Urposc of
this Sr:lreruc.

:() ('osTS

.\il cc,:.ts, chlLt'ges littcl erpcrrsr:s inilLlciilrg:,tnnrp cltrty eu(-l lcLirtr'lLtiorl
fc(' o iLil\'. rlOCtlll)er1t. lnirtfullt.l:t oi' Cor-rr'l's orcler iilclirrling this
licl-rerire Lr: in laliitlolt to (ir il loitrrcc'i;r,.:r r,,,ith ttegr,tiltioris leadirtr:

uplo tllc Scherrte anti of (:lrli'\'irc oul anc implernenting tiie tcrnts artrJ

pro\ i:iL)lt,\ of this Schcrrrl lLncl inctrl,:ntal to tire contltletion ol
arranllctllent in lturstt:tnrc o1'tlls Scheure slrlll be bolne and paici b'v

tl-rc l{r:sulrinil C,)nrpal: \,.

30 ti.OVOC,r.'l'lO\l OF TFiii SCIIE\I[]

Iu Lhe event of any of tLre :;aic sanclions ond approvals;eien'ed to i;n

/..lar.rse 2J irbove not bding obtaiir':cl and/c,r'cornpliecl ',t,ith aucl/cr

saii:;1icci anclior rhis Sclierne rrct bcius sancticned by thc I'lon'ble I-{rsh

C'oLtlt o1'JuclicatLtlc';.Lt GLrjliitit iit)(li,J1 L)f.lel'or'Lrfclcrs nc,t be ing p:rssed

as a1'rrrcslircl bcf'ore.l 1" i\lal'l'rl. 1"0 16 r-rl sui:h ot1 ,er dale as uliy,be
ntLtlLtllly'agr-eed uporr i:,v tlie respectir,e Bcarcis,:f Direc:ors of the

Demclpeci [iorrpan1,, tlre Ilesulrir-rg Ccrutpanl, ancl t]:e Tt'ansferor
Cottiplitt..',,rho llle hlr'cbr,,:n'ilror,,'elr:ii nnd tiLrthorised to ag.t'ee to and

exleltti the lLloresaici pericrci irc'rrr i.inrc to tiuie rvithout arrt, liniitlrtior'Ls
in excr-cisc of their po\\rers tlrlr..,u91r trn(1 bv th:il t'est:ectrre rielegiite(s),
this S,chenrc sirall staucl levoltecl. clncellcd and be of no effect aud in
ihat (:\,Llt, no rights lLnLi ljirbilitits \\'ltiltsoever shall aclflle to or lte
irrcur',cd ittitr :t' lt.'t\\.ee r. tlr': De ntelgeci Cornp.rnv, lhc l{esultitrg

Ens' r l{ U;J, L-j0 fl':-7't //
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Contpany and the ll'ansf'elor clonrpany or theil'especrive, sharehor<Jers

or creditors or ernployees or arry other pelson saver and excepr: in
respect of any act or deed ,lone p|io| thereto as is contemplated
hereunder ol' ris to any right, liability or otrligation which has arisen or
accrued purslrant t]rereto and u,'hich s]rall be govelned ancl be preserved

or rvolked out in accorclance',r,ith the appl icable law ancl in such case,

each party shall beal its orvn costs unless othelwise rnutually agrrged.

F'urther, the Boards of Dilectols crf the Demerged Company, the

Iiiesulting Company anC the 'l'ranst'eror Cornpany shall be entitlerJ to
revoke, cancel anci Ceclare the Scheme of no eft'ect il such boards ar:e

of view that the coming into el't'ect of lhe Scheme in telms of the

provisiorrs of this Sichente or lilrrrg o[ th,e drarvn rU) or(lers wtth any
autholity could have adverse irnp.lication on all/any of lhe cornpanie:s.

in vier,v of the Paragraplh 25 o1'the' oral order rlated 16.06.2016 passed by

the l{on'ble Court (Coreun: Ilon'ble Vlr. Justice R:.M. Chhaya) in Company

Petition No. 441 of 2015, CornJrany Petition No. 442 of 2015 and

Company Petition No.44i3 of 2015. the Scheme is; h.ereby authenticated.

Relgistrar (Judicial)
this t(th Dav of July,
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