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NCLT CHANDIGARH BENCH, COURT-II
CP(CAA)No.5/Chd/Chd/2025

ORDER

1. This is a joint Second Motion Petition filed by the Petitioner Companies
namely; Ind-Swift Limited (hereinafter referred to as Petitioner Company
No.1/Transferor Company) and Ind-Swift Laboratories Limited (hereinafter
referred to as Petitioner Company No.2/Transferee Company) under Sections
230 to 232 read with Section 66 of the Companies Act, 2013 (hereinafter
referred to as ‘Act’) and other applicable provisions of the Act read with the
Companies (Compromises, Arrangements, and Amalgamations) Rules, 2016
(hereinafter referred to as ‘Rules’), seeking sanction of the Scheme of
Arrangement (hereinafter referred as “Scheme”) between the Petitioner
Companies and their respective shareholders under Sections 230-232 read
with Section 66 of the Act. The copy of the Scheme is annexed as Annexure

A-1 to the Petition.

2. The Petitioner Companies had jointly filed its First Motion Application
bearing CA(CAA)No0.38/Chd/Chd/2024 seeking directions for convening the
meetings of the Equity Shareholders & Unsecured Creditors of the Transferor
Company and Transferee Company; dispensing with the requirement of
convening meetings of Preference Shareholders & Secured Creditors of the
Transferor Company and Secured Creditors of the Transferee Company. This

Tribunal vide its order dated 03.01.2025, allowed the First Motion Application

and further directed that the separate meetings of the Equity Shareholders Of -ty

Transferor Company and Transferee Company, Unsecured Creditors of the
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NCLT CHANDIGARH BENCH, COURT-lI
CP(CAA)No0.5/Chd/Chd/2025

Transferor Company and Transferee Company be convened; the meeting of
Preference Shareholders of the Transferor Company, Secured Creditors of the

Transferor Company and Transferee Company was dispensed.

3. The Chairperson filed its Reports dated 25.02.2025, wherein for the
Petitioner Company No.1 the Scheme has been approved by 98.90% by Equity
Shareholders and 99.99% by Unsecured Creditors. In the case of Petitioner
Company No.2, the Scheme has been approved by 99.99% by Equity
Shareholders and 100% by Unsecured Creditors.

4. The main objectives, date of incorporation, authorised and paid-up share
capital, and the rationale of the Composite Scheme have been discussed in
detail in the First Motion order dated 03.01.2025.

8, The Board of Directors of the Petitioner Companies vide Board
resolutions dated 25.09.2023 have considered and unanimously approved the
proposed Scheme subject to the approval of the creditors and the sanctioning
of the same by the Adjudicating Authority. The certified true copy of the Board
Resolution approving the Scheme of the Petitioner Companies is attached as
Annexure A-2 to the Petition.

6. In the Second Motion Petition proceedings, this Tribunal, vide its order
dated 19.03.2025, directed the Petitioner Companies to:

L advertise the Notice(s) of hearing of this petition in the newspapers,
namely, “Financial Express” (English Edition) & “Dainik Bhaskar”
(Hindi Edition)

ii. issue notice(s) to the Regional Director, Official Liquidator, BSE
Limited and the Income Tax Department informing the date of-

-

hearing y/a
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NCLT CHANDIGARH BENCH, COURT-II
CP(CAA)No.5/Chd/Chd/2025

T In compliance with this Tribunal’s order dated 19.03.2025, the Petitioner
Companies filed an Affidavit vide diary no.00614/3 dated 13.05.2025 wherein
the Company had served the notices to the concerned Statutory Authorities.
The copies of the proof of service of notices to the Statutory Authorities along
with receipts by hand, Speed Post receipts and Track Reports are marked as
Annexure-1 and table of service marked as Annexure-2 to the aforesaid
Affidavit. The notice of hearing was published in “Financial Express” (English,
Edition) and “Dainik Bhaskar” (Hindi Edition) dated 03.05.2025. The original
copies of the newspapers are attached as Annexure-3 to the aforesaid affidavit.

8. The authorised signatories of the Petitioner Companies filed an Affidavit
filed vide diary no.00614/4 dated 13.05.2025 stating that they have not
received any objection/representation from any person against the proposed
Scheme subsequent to the publication of notice of the hearing of Petition in the
newspapers.

9. In response to the abovementioned notices, the statutory authorities
have furnished their Reports:

8.1 Regional Director (RD) and Registrar of Companies (ROC)

The report of the Regional Director (hereinafter referred as “RD”), together with
the report of Registrar of Companies (hereinafter referred as “RoC”) have been
filed vide Diary No.00614/2 dated 13.02.2025. The RD/RoC has raised certain
observations, and the Petitioner Companies have submitted their response,

which are detailed below;

Page 4 of 17
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NCLT CHANDIGARH BENCH, COURT-II
CP(CAA)No0.5/Chd/Chd/2025

RoC/RD Observations

Reply of the
Companies

Petitioner

As per Secretarial Audit Report of
Transferee Company: The Registrar
of Companies, Punjab & Chandigarh
has initiated an Inspection as per
provisions of Companies Act, 2013
in the year 2018. Inspection report
was submitted in the year 2019.
The Statutory Auditors have also
reported certain fixed Assets which
are not registered in the name of the
Company.

The secretarial audit Report of the
Transferee company is addressed
by the Auditors themselves in their
Auditors  Report for the FY
2023-2024 after taking clarification
from the management of the
Company which is circulated to the
members of the Company and all
the stakeholders including stock
exchanges.

It is to be noted that as per MGT-8 of
Transferor Company, the ROC has
disqualified directors of
Company under section 164(2) of
the Companies Act,2013 Dr. Gopal
Munjal (DIN 00005196), Mr Sanjeev
Rai , Mehta (DIN 00005668), &
Dr.Vikrant Rai Mehta (DIN
00010756) w.e.f 04.04.2019

three

These three directors were
disqualified on 4th April, 2019 and
pursuant to provisions of Section
164 (2) which prescribes period of
disqualification as 5 years, the said
disqualification stands vacated as
the period of 5 years has passed
since the order of disqualification

As reported by the Auditors in the
Auditor’s Report, there are matured
deposits which are lying unclaimed
by the depositors. Details of such
unclaimed deposits has been filed
by the Company in Form DPT-3 for
the Financial Year 31.03.2024

The compliance as per the
Companies Act 2013 and rules
thereof has been duly made by the
Company.

8.2

The Official Liquidator (hereinafter referred to as ‘OL) has filed its report vide

diary no.00614/1 dated 02.05.2025. The OL has raised certain observations, =

Official Liquidator:

s
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NCLT CHANDIGARH BENCH, COURT-I
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and the Petitioner Companies have submitted their response, which are

detailed below;

S.

No.

Official
Observation

Liquidator’s

Reply of the Petitioner Companies

1

The Transferor and Transferee
Companies are listed on BSE
and NSE and are required to
comply with  observations
issued by the exchanges.

Both companies have duly complied
with the observations issued by BSE
and NSE vide letters dated 30.09.2024
and 03.10.2024 respectively.
Compliance reports  have  been
submitted to the respective stock
exchanges.

A total of 156 litigations are
pending against the Transferor
Company and 44 litigations
against the Transferee
Company.

The existence of certain litigations is
acknowledged as  incidental to
business operations. Pursuant to the
Scheme, all litigations against the
Transferor Company shall be
addressed by the Transferee Company
post-merger.

The MCA portal indicates the
existence of four unsatisfied
secured charges against the
Transferor Company.

Detailed clarification regarding the
secured charges, including submission
of NOCs and status updates, has been
provided. One charge continues to
reflect on the MCA portal despite being
satisfied and submitted to ROC.

Auditor’s report emphasized
note No.2.3 and note No.34 of
the accompanying standalone
financial statements, during
the year, the company has
sold its shareholding of
9499720 Equity Shares in
M/s. Ind-swift Laboratories
Limited (related party) to M/s.
Essix  Biosciences  Limited
(related party) at Rs.101.00/-
per share recording a profit of
Rs. 43.47 Crore.

In order to meet the working capital
requirement of the company, the Board
of Directors in its meeting held on
February 14, 2024 entered into a Share
Purchase Agreement with M/s Essix
Biosciences Limited (Group Company)
for the inter-se sale/transfer of its
investment held in M/s Ind Suwift
Laboratories Limited (Group Company).
Further, after taking necessary
approvals under the provisions of
Regulation 23(4) of the Securities and
Exchange Board of India (Listing
Obligations and Disclosure
Requirements) Regulations, 2015 from
the members of the company vide

Postal ballot ended on March 17, 2024, = ™=

the company _inter-se transferred | ...
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NCLT CHANDIGARH BENCH, COURT-II
CP(CAA)No.5/Chd/Chd/2025

9499720 Equity shares held in M/s Ind
Swift Laboratories Limited for Rs. 101
per share aggregating to Rs. 95.94
Crores on March 28, 2024.

Emphasis is drawn upon Note
No.11 of the accompanying
standalone financial
statements, where M/s.
Ind-swift Laboratories Limited
(related party has entered into
an agreement with M/s. Ind
Swift Limited on 30.03.2024
for the revival of ISL and
offered to become resolution
sponsor of the company. ISLL
has taken over the Iloan
assigned by various banks to
EARC by setting the total debts
payable by ISL at Rs. 352.60
Crore. The loan of Rs.815.77
crore has been taken over by
ISLL from ISL and the same is
payable by ISL under the
agreed terms at Rs. 352.60
Crore as sustainable debt
repayable in 9 year (including
15 months moratorium) at the
rate of 10% p.a. and balance
Rs.463.17 crore as
unsustainable debt in the form
of Zero coupon bond (ZCD) to
be waived off in case of
successful payment of
sustainable debt.

Pursuant to the approval granted by
the members of the company under
section 180(1)(c) of the Companies Act,
2013 in their Extra Ordinary general
meeting held on October 6, 2023, the
company availed a loan facility from
M/s Ind Swift Laboratories Limited
after executing necessary documents to
settle its existing debt to M/s
Edelweiss Asset Reconstruction
Company Limited. M/s Ind Swift
Laboratories Limited has taken over the
entire debt of M/s Edelweiss Asset
Reconstruction Company Limited of Rs.
815.77 Crores, together with all the
rights, title and interest in the
Financing  Documents and any
underlying Security Interests, pledges
and guarantees in respect thereof, and
has structured the sustainable part into
the term loan facility of Rs. 352.60
Crores (approx.) payable in 9 years at
10% rate of interest (including 15
months moratorium on principal and
interest payment, however, interest will
accrue monthly) and the unsustainable
part of Rs. 463.17 Crores as
zero-coupon debt (payable fully in case
of default in repayment of the term loan
facility and to be waived off on the
successful repayment of the term loan
facility). The consolidated net debt
liability of the company was not settled
due to this development.

Emphasis is drawn upon note
No.11.5 and note No.16.1 of
the accompanying standalone
financial statements unsecured
loan worth Rs.166.11 Crore
and credit balance worth
Rs.112.66 Crore payable to

Consequent to the completion of Slump
sale transaction between Ind Swift
Laboratories Limited and Synthimed
Labs Put Ltd, the API and CRAMS
facility of Ind Swift Laboratories
Limited had been transferred o

Synthimed Labs Pvt Ltd on a going| ~ "
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NCLT CHANDIGARH BENCH, COURT-II
CP(CAA)N0.5/Chd/Chd/2025

ISLL (related party) as on 18th
march 2024 has been
transferred to Synthimed Labs
Private Limited (SLPL) as per
the business Transfer
Agreement (BTA) signed
between ISLL and SLPL, where
all the right and ownership of
the balances payable to ISLL
as on 18th March 2024 has
been transferred to SLPL as
per the terms of Slump Sale
deal between ISLL and SLPL.

concern basis along with all the assets
and liabilities. So the amount of
outstanding loan of Rs. 166.11 Crores
in the name of Ind Swift Laboratories
Limited had also been transferred to
Synthimed Labs Put Ltd

Emphasis is drawn upon note
No.38 of the accompanying
standalone financial
statements, the company has
sold its Plant & Machinery
under the name of Unit-Ill
Baddi to ANG Lifesciences for
Rs.5.44 core and Unit-IV Baddi
to Kuldeep Kaur for Rs.2.39
Crore.

The members of the company in their
Extra Ordinary General Meeting held
on March 30, 2020, had accorded their
approval under section 180(1)(a) of the
Companies Act, 2013 to the company to
sale, lease or otherwise dispose of Unit
Il & IV of the company to meet the
existing debt obligations. Pursuant to
the said approval the company entered
into an Agreement to Sell with the
buyers to sell the Unit IIIl and IV on a
going concern basis along with all the
plant & machinery and other assets.
Consequent to the receipt of full
consideration, Unit Ill of the company
has been duly transferred in the Name
M/s ANG Lifesciences India Limited on
June 27, 2024. Further, in view of the
pending procedural formalities and
approvals the closing date for the
completion of sale transaction of Unit IV
to Mrs. Kuldeep Kaur is expected to be
September 30, 2024

Emphasis is drawn upon Note
No.38 of the accompanying
standalone financial
statements, which describes
that despite assignment of
Central Bank of India debt to
ARC, the bank has not
withdrawn it notice declaring
company and its directors as

The company has filed legal suits
against the bank for setting aside the
orders, whereby the directors have
been declared as willful defaulters. The
matter is subjudice and Company has
been granted stay on the declaration of
the petitioners as a "willful defaulters-|-
by the Hon'ble High court of Punjab [

and Haryana, Chandigarh t_g;fc'fe":'

i
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NCLT CHANDIGARH BENCH, COURT-II
CP(CAA)No.5/Chd/Chd/2025

wilful defaulters, Legal suits
have been filed for the
withdrawal of the same and
the matter is subjudice.

order dated 12th December, 2022. A
copy of the Order is attached as
Annexure-2C. Further, Central Bank of
India vide its letter no
RO/OPR/2022-23 dated February 4,
2023, has forwarded recommendation
to its central head office for deletion of
the names of directors from RBI's
willful defaulters list.

Emphasis is drawn upon Note
No. 30(ii) of the accompanying
standalone financial
statements, the company has
changed its accounting policy
of recognizing expenditure on
product  development. The
company has recorded the
expenditure on product
development as an expense in
P&L Account as compared to
recognizing the expense as
intangible assets in the
previous years. Due to
impracticability of determining
the cumulative effect of
applying new policy to all the
prior period, the company has
decided to apply the change
prospectively, as per the
provision of  Ind-AS 8
"Accounting policy. Change in
accounting  estimates and
errors”.

The same is done in Compliance to the
applicable provisions of the Accounting
Standards Ind-AS 8 "Accounting policy,
Change in accounting estimates and
errors’,

10

In "Annexure-A" (i)(c) of the
balance sheet for the financial
year 2023-24 the auditor of the
company pointed out that
"There are certain title deeds of
immovable properties (other
than properties where the
company is the lessee and the
lease agreements are duly
executed in favour of the
lessee,) disclosed in the
financial statements which are

The said observation is addressed by
the Auditors themselves in their
Auditors Report for the FY 2023-24
after taking clarification from the
management of the Company which is
circulated to the members of the
Company and all the stakeholders
including stock exchanges. Extract of

the Auditors Report dated 14.05. 2024 )

is attached as Annexure-2D.
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NCLT CHANDIGARH BENCH, COURT-II
CP(CAA)No.5/Chd/Chd/2025

not held in the name of the
company details are as below:

11 |In "Annexure-A" (vii)(b) of the | In respect of all the reported matters by
balance sheet for the financial | the auditors, the Transferor Company
year 2023-24,the auditor of the | has filed an appeal before the relevant
company also pointed out that | forums in respect of these matters and
"The dues outstanding of|the same are pending. Any liability in
income-tax, sales tax, service|these matters will be met by the
tax, duty of excise, value | Transferee Company post-merger.
added tax and cess on account
of any dispute are as follows:

8.3 Income Tax Department:

The Income Tax Department (hereinafter referred as “ITD”) has filed its report
vide Diary No.00614/7 dated 28.05.2025. The ITD has raised certain
observations, and the Petitioner Companies have submitted their response,

which are detailed below

Observation of | Reply by Petitioner Companies
Income Tax
Department

Transferor Company | The Petitioners respectfully submit that the

is a loss- making | Transferor Company is indeed carrying forward
company with | business losses and unabsorbed depreciation,
carried forward | which is a matter of record. However, any claim
losses and | for carry forward or set-off of such losses shall be

depreciation &
Transferee company
is Profit making with
nii Carry forward
Losses/MAT. Hence,
the Scheme appears

subject to the express provisions and conditions
stipulated under Section 72A of the Income Tax
Act, 1961. Also, it is pertinent to state that no
demand is presently outstanding against the
Transferor Company and transferee company.
Also, The scheme does not hinder the

prejudicial to | Department's rights to assess or verify such claims
Revenue  due  to |independently

potential absorption

of losses by 7
Transferee.
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NCLT CHANDIGARH BENCH, COURT-II
CP(CAA)No.5/Chd/Chd/2025

Reassessment

proceedings for AY
2013 - 14 and 2015
— 16 in Transferor

The Petitioners submit that reassessment notices
issued under Section 148 for AYs 2013-14 and
2015-16 are under challenge before the Hon'ble
Punjab and Haryana High Court. The matters are

Company. pending adjudication, and no enforceable demand
has arisen as of the date of this rejoinder.

Appeals pending | It is submitted that the said appeals are pending

before CAT(A) for AYs | before the CIT(A), and the outcome is awaited. The

2011-12, 2012-13, | pendency of these appellate proceedings does not

and 2018-19 against
Transferor Company.

result in any crystallized or enforceable demand at
this stage.

Prosecution under
Section 276C
mentioned  against

Transferor Company.

The Petitioners respectfully clarify that the
prosecution under Section 276C has been
erroneously attributed to the Transferor Company.
In fact, the said prosecution pertains to the
Transferee Company. The Transferee Company
has duly deposited the entire tax and interest
amounts, and the proceedings are presently
stayed by the Hon'ble Punjab and Haryana High
Court via CRM Nos. 20585 and 20586 of 2024.
The scheme has no bearing on the said
prosecution.

Penalty u/s 270A for

AYs 2017-18,
2018-19,1 2020-21
against  Transferee
Company.

The Petitioners submit that for AY 2017-18, a reply
has already been submitted to the department,
and the final order is awaited. For AYs 2018- 19
and 2020-21, the penalty proceedings are under
appeal before CIT(A). These matters are pending
disposal and do not currently give rise to any tax
liability.

AY 2023-2024
assessment pending
against Transferee
Company.

It is submitted that the assessment for AY
2023—24 is currently ongoing and is a part of the
normal assessment cycle. The due date for
completion of the assessment is 31.03.2026.

Audit objection for AY
2016-17 against
Transferee Company.

The Petitioners respectfully submit that no formal
communication regarding any audit objection for
AY 2016—17 has been received from the

Department till date. R
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NCLT CHANDIGARH BENCH, COURT-lI
CP(CAA)No.5/Chd/Chd/2025

Audit objection for AY
2020-21 against
Transferee Company.

It is submitted that the said audit objection has
already been dropped vide order dated
24.03.2025 passed under Section 263 of the
Income Tax Act, 1961. No further action is pending
in respect of this matter.

Appeals for AYs
2018-19 and 202-21
pending before CIT(A)
against  Transferee
Company.

It is admitted that these appeals are pending
before the appellate authority. However, no final
demand or liability has been raised against the
Petitioner Company as on date.

Department filed ITA
No. 55/2025 for AY
2017-18 against
Transferee Company.

The appeal filed by the Revenue is primarily on
monetary grounds. The Hon'ble ITAT has already
ruled in favour of the assessee. The appeal effect
is pending, and once given, is likely to result in
additional carry- forward losses to the credit of the
Transferee Company.

The compliance with
the provisions of the
Income Tax Act, 1961
is required to be
ensured and to
ensure that the
scheme does not act
as a colorable device
to evade criminal
liability

The scheme explicitly provides that all proceedings
against the Transferor Company shall continue
and be binding upon the Transferee Company
post-amalgamation, in terms of Section 170 of the
Income Tax Act, 1961. With regard to prosecution,
it is reiterated that the same pertains to the
Transferee Company and is not impacted by the
scheme. The scheme does not operate as a bar to
any statutory or criminal proceedings and does not
confer any unintended benefit or immunity upon
the Petitioners.

10. The Statutory Authority of both Transferoro and Transferee Company
have examined the Scheme in terms of provisionslof Section 232 of the Act and
rules made thereunder. The certificate of the Statutory Auditors with respect to
the Scheme between Petitioner Companies to the effect that the accounting
treatment proposed in the Scheme is in compliance with applicable Indian

Accounting Standards (Ind AS) as specified in Section 133 of the Act read with

annexed as Annexure A-19 to the Petition.
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11. We have heard the learned Counsel for the Petitioner Companies and
have gone through the material available on record carefully.

12.  On the basis of the facts and submissions made by the learned counsel
and on perusal of the Scheme, it appears that the requirements of the
provisions of sections 230 and 232 of the Act are satisfied by the Petitioner
Companies. We are of the considered view that the proposed Scheme is bona
fide and in the interest of the shareholders and creditors and accordingly
approved.

13. Notwithstanding the above, if there is any deficiency found or, violation
committed qua any enactment, statutory rules, or regulations, the sanction
granted by this Tribunal to the Scheme will not come in the way of action being
taken, albeit, in accordance with the law, against the concerned persons,
directors and officials of the Petitioner Companies.

14. While approving the Composite Scheme, we further clarify that this order
should not be construed as an order in granting any exemption from payment
of stamp duty, taxes including Income Tax, GST, etc., or any other charges, if
any, and payment in accordance with law or in respect of any
permi_ssion /compliance with any other requirement which may be specifically
required under any law for the time being in force.

15. The Income Tax Department will be free to examine the aspect of any tax

payable as a result of the sanction of the Scheme and if it is found that the

Scheme ultimately results in tax avoidance or is not in accordance WLth’fl'l'

applicable provisions of the Income Tax Act, then the Income Tax Dep_;"l iment
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NCLT CHANDIGARH BENCH, COURT-II
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shall be at liberty to initiate appropriate course of action in accordance with
the law. Any sanction of the Scheme under section 230-232 of the Companies
Act, 2013 shall not adversely affect the rights of the Income Tax Department or
any past, present or future proceedings and the sanction of the Scheme shall
not come in its way for the appropriate course of action as per law for the tax
liabilities, if any.
16. THIS TRIBUNAL DO FURTHER ORDER;
(i) The Scheme envisaging the Amalgamation of Ind-Swift Limited with
Ind-Swift Laboratories Limited, annexed herewith as “Annexure A-1” to
the Petition is hereby sanctioned and it is declared that the Transferor
Company shall be dissolved without winding up and the same shall be
binding on the Petitioner Companies and their shareholders and creditors
and all concerned under the Scheme.
(ii) All the property, right, powers of the Transferor Company be
transferred without further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 232 of the Act, be
transferred to and vested in the Transferee Company for all the estate and
interest of the Transferor Company but subject nevertheless to all charges
now affecting the same;
iii All the liabilities and duties of the Transferor Company be transferred,
without further act or deed, to the Transferee Company, and accordingly the

same shall pursuant to Sections 230 to 232 of the Act, be transferred to and s

become the liabilities and duties of the Transferee Company;
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iv. All benefits, entitlements, incentives and concessions under incentive
schemes and policies that the Transferor Company are entitled to include
under Customs, Excise, Service Tax, VAT, Sales Tax, GST and Entry Tax
and Income Tax laws, subsidy receivables from Government, grant from any
governmental authorities, direct tax benefit/exemptions/deductions, shall,
to the extent statutorily available and dlong with associated obligations,
stand transferred to and be available to the Transferee Company as if the
Transferee Company was originally entitled to all such benefits,
entitlements, incentives and concessions;

V. All proceedings, if any, now pending by.or against the Transferor
Company shall be continued by or against the Transferee Company.

vi. All contracts of the Transferor Company which are subsisting or
having effect immediately before the Efféctive Date, shall stand transferred
to and vested in the Transferee Company and be in full force and effect in
favour of the Transferee Company and may be enforced by or against it as
fully and éffectua.lly as if, instead of the Transferér Company, the Transferee
Company had béen a party or beneficiary or obliged thereto;

vii.  All the employees of theTransferor Company shall be deemed to have
become the employees and the staff of the Transferee Company with effect
from the Appointed Date, and shall stand transferred to the transferee

Company without any interruption of service and on the terms and

conditions no less favorable than those on which they are engaged by the

P4 -.‘-':_ .
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plans, terminal benefits, gratuity plans, provident plans and any other
retirement benefits;

viii. ~The Appointed Date for the Scheme shall be 31.03..2024 as specified
in'the Scheme;

ix. Upon this Scheme becoming effective and in consideration for the
Arrangement of the Transferor Company with the Transferee Company, in
terms of this Scheme, the Transferee Company shall issue and allot equity
shares to the shareholders of the Transferor Company whose names appear
in the register of members of the Transferor Company as on the Record
Date. The Transferee Company shall, without further application, allot to
the existing members of the Transferor Company shares of the Transferee
Company to which they are entitled under the said Scheme;

X. The Transferee Company shall file the re;rised memorandum and
articles of association with the concerned Registrar of Companies and
further make the requisite payments of the differential fee (if any) for the
enhancement of authorized capital of the Transferee Company, after setting
off the fees paid by the Transferor Company;

xi. The Petitioner Companies will furnish a self-certified copy of the
approved Scheme and Schedule of Assets of the Transferred Undertaking to
the Designated Registrar of this Tribunal. The Designated Registrar will
“issue a certified copy of this order together with the authenticated copy of

the approved Scheme and Schedule of Assets as its enclosures. All the

Authorities are directed to act on the certified copy of this order as issuedby .:“._:\._'-_'_:‘.;\‘

the Designated Registrar.
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NCLT CHANDIGARH BENCH, COURT-II

CP(CAA)No.5/Chd/Chd/2025

xii ~ The Transferee Company is directed to file the certified copy of this

Order along with the copy of Scheme and Schedule of Assets with the

concerned Registrar of Companies, electronically along with e-form INC-28

in addition to a physical copy in e-form INC-28 within 30 days or an

extended timeline with payment of additional fees, as may be applicable,

from the date of receipt of the Order. Following that, necessary steps shall
be taken up by the Registrar of Companies.

xiii ~ The Transferee Company is directed to lodge a copy of this Order and
the approved Scheme and Schedule of Assets of the Transferee Company,
duly authenticated by the Designated Registrar of this Tribunal, with the
concerned Superintendent of Stamps, for the purpose of adjudication of
stamp duty, if any, within 60 days from the date of the Order.

xiv. Any person interested shall be at liberty to apply to this Tribunal in

the above matter for any directions that may be necessary.
15.  Accordingly, the Company Petition bearing

CP(CAA)No0.5/Chd/Chd /2025 stands allowed and disposed of.

..f’::}.-'.'\ |
sd/- {8 i, DR Sd/-
Kaushalendra Kumar Singh, v = / Khetrabasi Biswal
Member (Technical) \-'Q-. B 08 Member (Judicial)

Jashan
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NATIONAL COMPANY LAW TRIBUNAL

‘ CHANDIGARH BENCH
CORPORATE BHAWAN, PLOT NO. 4-B
GROUND FLOOR, SECTOR 27-B, MADHYA MARG,
CHANDIGARH-160019

No.NCLT//FO/2025/....266... Date. .6..7%.2.17

CP (CAA) No.5/Chd/Chd/2025

Application under Sections 230
and 232 of the Companies Act,
2013 read with the Companies
(Compromises, Arrangements
and Amalgamation) Rules, 2016

In The Matter of Arrangement Between:

To

1. IND-SWIFT LIMITED
R/O at 781, Industrial Area,
Phase-II, Chandigarh
CIN: L24230CH1986PL.C006897
PAN: AAACI6100L
MOBILE NO: +91-9814131627 -

" ... Transferor Company / Petitioner Company No.1
And

2. IND-SWIFT LABORATORIES LIMITED
R/O at SCO 850, Shivalik Enclave,
NAC, Manimajra, Chandigarh
CIN: L24232CH1995PLC015553
PAN: AAACI6306G
MOBILE NO: +91-9814131627

... Transferee Company /Petitioner C@mpany No.2

Please find enclosed herewith a certified copy of the apﬁfbiz_ed scheme and-

schedule of properties‘as supplied by the transferor company along“-}:'i__th a certified co_py' !

CP (CAA) No.5/Chd/Chd/2025 &/'



of order prepared vide Ref. NCLT/Chd/Reg./512 dated 21.07.2025 containing the

directions of the Hon’ble National Company Law Tribunal, Chandigarh for compliance

in terms of order dated 17.07.2025.

_.'_.-'De$i'gnatéd :Reg'ist-li'_ar

CP (CAA) No.5/Chd/Chd/2025






SCHEME OF ARRANGENMENT FOR AMALGANMATION
BETWEEN
IND-SWIFT LIMITED
(TRANSFEROR COMPANY)
AND
IND-SWIFT LABORATGRIES LIVITED
(TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013)
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Parts of the Scheme:

Part | — This part of Schame containg general provisions applicable as used in this Scheme
including Definitions and Capital Structure of Transferor Company and Transferee Company

along with Objects and Rationale of the Scheme.

Part It — This part of Scheme contains Transfer and Vesting of ind-Swift Limited (‘Transferor
Comipany’) 1o Ind-Swift Laboratories Limited ("Transferee Company’);, In accordance with the

provisions of Section 230-232 of the Compandes Act, 2013,

Part lil - This part of Scheme contains Reorganization of Share Capital and the Accounting

Methodology adopted for the Amalgamation.

Part IV - This part of Scheme contains miscellaneous provisions Le, application/petition to
Hon'ble National Company Law Tribunal (NCLY) of relevant jurisdiction and other terms and

canditions applicabls to the Scheme,
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PREAMGLE OF THE SCHEME

A. AN OVERVIEW OF SCHEME OF ARRANGEMENT

¥ This Schieme of Arrangemant s presented under the provisions of Section 230 — 232 of the
Companies Act, 2013 read with relevant Rules of Companies {Camproimisas, Arrangements and
Aralgamations) Rules, 2016 for Amalgamation of Ind-Swilt Umited {‘Transferor Company’) with

Ind-Swift Laboratories Limited (“Transferee Company’).

® The Transferee Company will issue its equity shares to the sharcholders of Transferor Company
(as defined hereinsfter) In consideration for Amalgamation of Transferor Company with

Transferee Company as per the exchange ratio ynentioned in this Scheme.
Fany [ =4

® In addition, this Scheme of Arrangement zlse providas for variaus other matters consequential

or otherwize integrally connectad herewith.
B. BACKGROUND AND DESCRIPTION OF COMPANIES

1. IND-SWIFT LIMITED (herelnafter also referred to as ‘ISL’ or Transferor Company’), bearing
Cih L24230CHI526PLCO0SEST was incorparated on 08" June, 1985 under the provisions of
Cempanies Act, 1356 having registered office at 781, Industrial Area Phase 1I, Chandigarh -
160002, Transferar Company is engaged in the business of manufacturing of Pharmaceutical
Products. ISL is a leading pharmaceutical manufacturer of Finished Dosages Form (FDF) with
national and international presence based in Chandigarh, lts strength lies In innovative
pharmaceutical products. The Equity Shares of the Transfercr Company are listed on the
bourses of BSE Limited and the Nationa! Stock Exchange of India Limited. The Preference
Shares of the Transferor Company ars unlisted.

2. IND-SWIFT LABORATORIES LIMITED (hereinafter also referred to as YISLL or ‘Transferse
Company’) bearing CIN L24232CH1995PLCO15553 was incorporated-on 04 January, 1995
under the provisions of Companies Act, 1956 having registered office at SCO 850, Shivalik
Enctave, NAC, Manimajra Chandigarh -160101. The Transferea Company is primarily engaged
in interaliz in the business of manufacturing and marketing of Active Pharmaceutical
Ingradients (APls), Intermediates and Finishad Dosages. The Transferee Company has, as on
appointed date completed a slump sale transaction with a Corpany namely Synthimed Labs
Private Limited to sell its APl and CRAMS busingss. The Equity Shares of the Transforee

Company are listed on the bourses of BSE Limitad and the National Stock Exchapge of India
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Limiited, Further, the Non-Convertible Debentures of the Transferee Compzany {lisiad on the

bourses of BSE Limited) were repaid and redeemed infull on 187 March, 2024,

- RATIGNALE FOR THE SCHEME OF ARRANGEMENT

This Scheme of Amalgamation would result, inter-alia, in the following synergies for both the

Transforor and Transferce companies and therely preserving end weating value for its
7P

sharenolders, craditors and various olther stabeholders:

-«

Expansion into the Formulation Business:
The Tranzferee Company had been engaged in the AP business and recently exited the AP

business, It intends to focus and grow the formulations business which offers significant

formulations business, it has alrezdy made certaln investments intwo joint vertures, Since
the Transferor company is engaged In Formulations business for a while and has already
build capacity for the same, the Proposed Amalgamation would augmeﬁt and spearhead this
strategic shift of the Transferee Company inte formulations business inargamically by
combining the present formulations business of the Transferor Company along with access
1o fts resources and expertise, enabling a more comprehensive and competitive glayer in the

pharmaceutical foronulations market,

Takeover / Discharge of the debt of the Transferor Company and thereby relleve it from
finandal stress:

The Transferor Company has been under severe financial stress and has been facing
challenges in discharging its debt obligations, with a significzant lump-sum payment due in
March 2024, The Transferor Company has in the past made numerous efforts to ralse funds
to fuifil its debt repayment cbligations without much sucress and thereby pushing the
Transferor company to brink of an IBC process which may lead to disintegration of the

premising formulation business and various stakeholders losing theirvalue,

The Proposed Amalgamation will offer a hail cut to the Transferor company from its debt
ebligation by providing the necessary funds to discharge its debit and ensure continuity of its
formulation business and preservation of shareholdar value, allevisting creditars/ lenders

pressure and ensuring a stronger / debt free merged entity ready for the long haul,
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= Value creation for Shareholders:

The Proposed Amalgamation is expected to contribute to economic value creation for bath
Transferor and Transferee comparnies. The shareholders of Transferor company will benefit
from reduced finance costs, improved profitability and additional resources to fund the
growth of formulations business The chareholdars of the Transferee company are cxpected
to benefit from growth in the formaulations bysiness. Sharehelders of both Company are ako
likely to henefit from the incraased value created through business synargios, cost savings,
reduction in administrative / oparating costs and improved financial perfarmance of the

merged entity.

s Simplificaticn of Group structure!

The Proposed Amalgamation would lead to simplification of the Group structure by reducing
one listed company, and thereby eliminating inefficiency and cash trap on distribution of
profits to sharchelders in future. This will also Tead to reduction of higher compliance/
reparting burden and administrative cost by reduction of one listed company. All of this will
result in higher oparational efficiencies and maximize value for the shareholders of both the

companias,

= Focused management, synergles, and Growth prospects:

The Proposed Amalgamation would not only create economies of scale but also simiplify
managerment and strategic -focus, leading to a better longterm performance, The
Amaigamation will facilitate better and more efficient control cver the busingss and financial
conduct of the merged company allowing a more streamlined and coordinated approzch to

governance and strategic declsion-making.

The combined entity, on the hack of is financial stability is fikely to attract more
opportunities for organic and inorganic growtl viz., partnerships, acquisitions, and market

expansion, translating into enlianced financial prospects,

In summary, the amalgamation of the Transferar Company with the Transferee Company is
driven by strategic business objectives of preserving businesses of bath companies, build strong

faundation and achleve market competitiveness by combing the collective strength of both the

compsnles, achicving business and operational synergies & efficiencies, improved financia!
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stability and performance, and thereby preserving and creating long-term value for its various

stzkeholders.

This comprehensive rationale as above underscorss the strategic motivations, expected
benefits, and the contest surrounding the Proposed Amalgamation, highlighting its alignment

with boththe cormpanies' objettives and the interests of their various stakeholders.

Due to the aforesaid reasons, it is considered desirable and expedient to amalgamate the
Transferor Company with Tranzferee Company in accordance with this Scheme, pursuant to

Section 230 — 232 of the Companies Act, 2013.

E. The amzlgamation of the Transferor Company with the Transferee Company, pursuant to and in

accordance with this Scheme, under Sectlon 230 - 232 and cther relevant provisions of the
Companies Act, 2013 and applicable Rules of Companies (Compromises, Arrangements
Amalgamations) Rules, 2016, subject to sanction of Hon'ble: Nationa! Company Law Tribunal
{NCLT) of relevant jurisdiction, shall take place with effect from the Appolnted Date and shall be

in compliznce with Section 2{18) of the Income Tax Act, 1961
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PART-
GENERAL PROVISIONS
1, Delinitions:
in this Scheme, unless repugnant to the subject or context or meaning thereof, the follawing

expressions shall have the same meanings as set out herein belows

5 7 “pet” means the Companies Act, 2013 including 3ny rules, regulstions, circulars,
directions or guidelines lssued thereunder and any statutory modifications, re-

enactments or amendments thereaf from time to time.

1.2. “Appointed Date” maansthe 317 day of March, 2024 or such other date as may be
approved by the Hon'ble National Company Law Tribunat of relevant jurisdiction or
— by such other competent authonly having jurisdiction everthe Transfaror Company

and the Transferce Company.

1.3, “Roard” or “Board of Directors” shall mean Board of Directors of the Transfaror
Caompany or Transferee Company, as the case may be, and unless it he repugnantto
the context or otherwise, include a committee of directors or any person{s)

authorized by the Beard of Directors or such committee of directors.
1.4. "BSE” mezns the BIE Limitad.
1.5, “Companies” means both the Transferor and the Transferee Company;

1.6, "Effective Date” means the date on which certified copy of the order of the National
Company Law Tribunal (NCLT) under Sections 230 and 232 of the Companies Act,
2013 sanctioning the Scheme is filad with the Registrar of Companies by both the
Companies after obtaining the sanctions, orders or approvels referrad to in Clause 3
of PART-IV of this Scheme or receipt or any other government approval to the

transfer of the undertzking and/or the scheme, if requirad under applicable law,

Any refercnces in this Schame to the words “Upon the Scherne becoming effective”

or “effactivencss of this Scheme” shall maan the Effective Date.

1.7.  “law” or “Applicable Law” includes all applicasle statutes, enactments, acts of
legistature or Partiament, laws, ordinances, tules, bye-laws, regulations,
—notifications, guidelines, policies, directions, directives and orders of any

government, statutory authority, tribunal, board, court or recognized stock

exchange of India orany other country or Jurisdiction as applicable,




1.8,

1.9.

1.10.

.32,

1.13.

1.14.

1.15.

1.16.

1.18.

“Yisting Regulations’ means SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and includes any amendments, modification or any enactment
thereof.

i

“NCLT” or “National Company Lew Tribunal” mesns the National Company Law
Tribunal, Chandigarh Bench, or, as the case may be, or any other appropriate forum
or authority empowered to approve the present Scheme of Arrangement as per the

law for the time being in force.

#NSE” means the National Stock Exchange of India Limited.

“Record Date” means the date which will be fixed by the Board of Directors of the
Transferee and/or Transferar Company, after the effective date, with reference to
which the eligibility of the equity shareholdars of the Transferar Company, for the
purposes of Issue and allotment of shares of the Transferee Company, in terms of

the schams, shall be determinzd.

“Registrar of Companies” or “RoC” means the Registrar of Campanies, Chandigarh,
or, as the case may be,

“Rules” mesns the Campanies (Compromises, Arrangements and Amazlgamations)
Rules, 2016,

“Scheme”/"Scheme of Arrangement” means this Scheme of Arrangement for
Amslgamation of Transferor Company with the Transferse Company under section
750-232 of the Companies Act, 2013 as approved by the Board of Directors of the
respective Companies, in its present form and with any modifications as may be
approved by the Hon'ble NCLT er eny other goverament authority,

#SERI” meanns the Securities and Exchange Board of India estzhiished under the
Securities and Exchange Board of India Act, 1952.

“SEBI Master Clrcular” means Circular No. SERI/HO/CFD/POD-2/R/CIR/2023/33
dated June 20, 2023 issucd by SEBI er any other circular ssued by SEBl applicable to
scheme of arrangement for amalgamation from time to fime.

'Stock Exchanges” shall mean BSE and NSE, where the eguity shares of the

Transferor and Transfaree Company are currently fistea,

Transferce Company’ or ‘ISLU shall mezn ‘Iné-Swift Laboratories Limited’, a

Company incorporated on 4™ January, 1535 under the provisions of Companies Act,
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1956 having fts Registerad Office at SCO 850, Shivalik Enclave, NAC, Manimajra

Chandigarh-160101.

1.19. ‘Transferor Company’ or ‘ISL!, shall mean Ind-Swift Limited, incorporated on 6%
June, 1926 under the provisions of Companies Act, 1956, The Registered office of
the Trensfersr Company is presently situsted at 781, Industrial Area Phase I,

Chandigarh 160002.

2, DATE OF EFFECT AND OPERATIVE DATE:
The Scheme set out hersin in ils present form or with any modification(s], if any made as per
Clause 4 of PART-IV of this Scheme shall be effactive from the Appointed Date but shall come

into force from the Effective Date.

3. CAPITAL STRUCTURE:
e The Capital Structure of Transferor Company and Transferes Company as on the approval of the

Scheme by the Board of Directors of both the Companles are as under:

3.1 IND-SWIFT UMITED (‘Transferor Company’)

Particulars Amount (Rs.}

Authorized Share Capital
Equity share capital- 7,50,00,000 shares of Rs. 2/-each 150,000,000.00
Curnulative redeemable Preference share capital- 25,00,000 | 250,000,000.00

shares of Rs. 160/- each

Total 400,000,000.00

Issued, Subscribed and Paid-Up Share Capital
5,41,64,653 Equity Shares of Rs, 2/- each 108,329,306.00
14,20,000 Cumulative redesmazble Preference share of Rs, 100/ 142,000,000.00
each

Total 250,329,305.00
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3.2 IND-SWIFT LABORATORIES LIMITED (‘Transferee Company’}

Particulars Amount (Rs.}
Authorized Share Capital
60,000,000 Equity Share of Rs. 10/-each 600,000,000.060
Total 600,000,000.00
Jesued, Subscribed and Paid-up Share Capital T
50,096,260 Equity Share of Rs. 10/-each fully paid up 540 262 00,00
Total 560,868,600.00
9
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PART-li
TRAMSFER & VESTING OF UNDERTAKING OF TRANSFROR COMPANIES

With effact from the Appointad Date and upon the Scheme bLiecoming effective, the entire
buziness and whele of undertaling(s), properties and liakilities of Transferor Company shell, in
terms of Section 230 and 232 of Companies Act, 2013 and other spplicable Rules and pursuant
to the orders of the NCLT or other appropriate authority or forum, if af-w, sanctioning the
Scheme, without any further act, instrument, deed, maiter or thing, stand transferred to and
vested in and/ or deemed to be transferred to and vested in the Transferee Company as a going
concern so as to become the undertakingls), properties and liabilities of the Transferee
Company.

With effect from the Appointed Date and upon the Scheme beceming effective, the entire
busingss and undertaking of Transferor Company shall stand vansferred o and ba vested in
Transleree Company without any further decd or act, togethier with ail their prapertios, assets,
rights, benelils and interest therein, subject to exiziing charges therecn in favour of banks and

finzncial institutions, as the case may be, in the following mannen

TRANSFER OF ASSETS

3.1 With effect from the Appointad Date and upon the Scheme becoming effective all
memberships, licenses, regulstory approvals, franchises, rights, privileges, permits, quotas,
entittements, sllotments, approvals, consents, concessions, trade mark licenses and other
Intzllzctual Property Rights including epplication for reglstration of trade mark, patents,
copyrights and thair right to use avallable to Transferor Company as on appainted Date or
any date which may be taken after the Appointed Date but till the Effective Date, shall get
transferred to the Transferee Company withaut any further instrument, deed of act or

payment of any {urther feg, charge or securities.

3.2, With effect from the Appointed Date and upon the Scheme becoming effective, Certificats
of Registration as available with Transferar Company as on Appainted Date or any date
which may be taken by Transferor Company after the Appeinted Date hut till the Effective
Date shail get transferred to the Transferee to&‘-ﬁpany without any further instrument,
deed or act or payment of any further fee, charge or securitics.

3.3. Wih effect from the Appointed Date and vpon the Scheme becoming effective, all the
gesets of Transferor Company as are movabla in nature including, but not limited to, stock

of securities, computer and equipment, outstanding loans and advances, sundry debtors,

69



S

3.4,

3.5

3.6,

3.7

tefm deposit, demat account, server domaln, insurance claims, edvance tax, Minimum
Alternate Tax (MAT) set-off rights, Goods and Service Tax (GST), pre-paid taxes,
leyies/liabilities, CENVAT/VAT credits if any, recovershle in cash or in kind or for value to

be receivad, bank balances and deposits, if any, with Government, Semi-Government,

local and other suthorities and bodies, customars and othier persons or any other assets
otherwise capable of transfer by physical delivery would get trensferred by physical
defivery only and all other astets, shall stand vested in the Transferee Company, and shall

berome the proparty and an integral part of Transferse Company without any further

instrument, deed or sct or peymeni of any further fee, chizrge or securities. Upon
eﬁ]ect{:-;ehe:s of this Scheme, the transferce Company be entitled to the delivery and

possassion of alf documents of title of such movable property inthis regard.

With effect from the Appointed Dste and upon the Scheme Secoming effective zli
intorporeal properties of Transferor Comipany as on Appointed Date or any which may be
taken after the Appointed Date but dil the Effective Date, shall get transferred to the
Tronsferce Company withoul any further instrument, dead or act or payment of any

fusther fee, charge or securitics.

With effect from the Appointed Datg and upon the Scheme becoming effective, all
immovable properties including but not limited to lend and buildings or any other
immovable properties of Transferor Company, whether freehoid or leaschold, and any
documents of title, rights and easements in relation thereto shall stand transferred to and
be|vested in Transferee Company as a successor of Transferor Company, without any

further instrument, deed or act or payment of any further fee, charge or sscurities either

by the Transferor Company or Transferee Comipany.
!

'»ﬁ.-'é;:h effect from the Appointad Date, Tranzferee Company shall be entitled to exercise all
r;‘gl;a'.s and privileges and be liabla to pay ground rent, taxes and fulfill obligations, in
r.el;;tian to or applicsble to such fmimovable properties. The mutation/substitution of the
title to the immovable properties shall be made and duly recorded in the name of
Tra;nsfeiee Compzny by the appropriste authorities and third parties pursuant to the
sarisction of the Scheme by the Hon'ble NCLT and the Schieme becoming effective in

i
acrardance with the terms herest.

With effect from the Appolnted Date and upon the Scheme becoming effective, all

-

contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of

whalsoaver nzture in relation to the Transferor Company to which the Transferor
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3.8.

3.9.

Company are the party or to the benefit of which Transferor Company may be eligible, and
which are subsisting or having effect immediately before the Effective Date, shall be in full
force and effzct against or In favor of Transferee Company and may be enforced as fully
and effectuzlly as if, instead of Transferor Company, Transferee Company had been a

party or beneficiary or eblige thersto.

With eﬁect.frﬁm the Appaointad Dzte and upon the Scheme becoming effective, all
permits, quotas, rights, entitiements, licenses including those relating to trademarks,
tenancles, patents, copyrights, privileges, software, powers, facilities of every kind and
description of whatsoever nature in relation to the Transferor Company to which
Transfercr Company are the party ar to the benefit of which Transferor Company may be
eligitle and which are subsisting or having effect immadiately before the Effective Date,
shall be enforceable as fully ond coffectuslly as If, Instead of Transferor Company,

Transferee Company had been a party or beneficlary or oblige therelo.

With effect from the Appointzd Date and upon the Scheme becoming effective, any
stztutory licenses, no-objection certificates, parmizsions or approvals or consents required
to carry on the aperations of Transferor Company or granted to Transfersr Company shall
stand vested in or transferred tothe Transferse Company without further act or deed, and
shall be appropriately transferred or assigned by the statutory authorities concerned
theiewith in favor of Transferee Company upon the vesting of Transferor Company
pursuant to this Scheme. The benefit of all statutory and regulatory permissions, licenses,
approvels and consents incloding the statutory licenses, permisziens or approvals or
consents required to carry on the aperstions of Transferor Company shall vest in and

become available to the Tranzferee Compzny pursueant to this scheime.

TRANSFER OF LIABILITIES

4.1,

4.2.

With effect from the Appeinted Date and upon the Scheme becoming effective, all debss,

lizhilitles, contingent lishilities, duties and obligations, szcured or unsecured, whether

pravided for or not in the books of accounts or disclosed in the balance shests of

Transferor Company, shall be deemed to be the debts, liabilitles, contingant llabilities,
duties and obligations of the Transferes Company.
Without prejudice to the generality of the provisions containad herein, 2ll loans raised

after the Appointed Dste but till the Effective Date and lishilities Incurred by the

T2

71




4.3,

4.4,

4.5,

Transferor Company after the Appointed Date but till the Effective Date for their

operations shall be deemed to be of the Transferee Company.

The transfer and vesting of the entire business and undertaking of Trancferor Company as
aforesaid, shall be subject to the existing securities, charges and rnortgages, if any,
subsisting, over or in respect of the property and assets or any part thereof of Transferor

Company, as the case may be,

Provided that the securities, charges and mortgages (if any subsisting) over and in respect
of the part thereof, of Transferee Company shall continue with respect to such assets er
part thereof and this Scheme shall not operate to enlarge such securities, charges or
morgages to the end and intent that such securities, cherge and mortgage shall not
extend or he deemed to extend, to any of the other ass=ts of the Trgnsferor Company

vested in the Transferee Company pursuant o the Scheme,

Provided ahways that this Schemie shall not operate to enlarge the security for any loan,
deposit or faeility created by the Transferar Company which shall vest in the Transferee
Conipany by virtue of the amalgamation of the Transferor Company with the Transferze
Company and Transferee Company shall not be abliged to create any further or additional

security there for after the amalgamation has become operative.

Transferes Company will, at eny time after the coming Into effect of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, exscute
deeds of confirmation or ather wrilings or arrangements with any party to any contract or
arrangements inrelation to the Transferor Campany to which the Transferor Company are
the party, in order to give formal effect to the above provisions, Transferee Company shall,
undar the provisions of this Scheme, be deemed to be suthaorized to execute any such
writings on behalf of the Transferor Company and to carry out or perform all such

formalitios or compliances referred to above on part of tha Transferor Company.

Lozns, inter-se contract or other obligations, if any, due either between the Transferee
Company and any or more of the Transfercr Company or amang the Translferor Company,
themselves, shall stand discharged and .th_e_i?e shall be no liability in that behalf and
corresponding effect shall be given in the books of accounts and records of the Transferee
Comgany for reduction of such Assets and Liabilities as the case may be. In so far as any
preference shares, securities, debentures or notss lssued By the Transfercr Company and

held by the Trancferee Company of vice versa is concernad, the same shall, unless sold or
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5.

4.6.

transferred by holder of such securities, at any time pricr to the Effective Date, stand

cancelied and shall have no further effect,

With  effect  from  the Effective Date, the security creation, horrowing
and investraent limits of the Transferee Company under the Act shall
be deemed without any further act or deed to have been enhanced by
the security :;-reation, borrowing  and  investment limits of the Transferor
Campany, such limits being incremental to the existing finiits of the Transferee Company.
Further, any corparate approvals cbtained by the Transferor Company, whether for the
purpases of camplisnce or otherwise, shall stand transfecrad to the Transferee Company
and such corporate approvals and compliance sha!l be deemed to have been obtzined and

complied with by the Trensferge Company.

LEGAL PROCEEDINGS

Sl

With fTect from the Appointed Date, Transferes Company shall bear the burden and the
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henefits of any legal or other proceedings Initiated by or ageinst the Transferor Company.

Pravided however, all legal, 2dministrative and other proceedings of whatsocver nature by
or against the Transferor Company pending In any court or before any authority, judicial,
quasi judicial or sdmiinistrative, any adjudicating authority and/or arising after the
Appainted Date and relating to Tranzferor Company or ils respective properties, assets,
lialifities, duties and obligations shall be continued and/or enforced until the Effective
Date by or against the Transferor Company; and from the Effective Date, shall be
continuzd and enforced by or against the Transferee Company in the same manner and to

the same extent as would or might have been continued and enforced by or against the

Transferor Company.

If any suit, appeal or other proceadings of whatever nature by or against the Transferar
Cempany be pending, the same shall not abate, be discontinusd or in any way be
prejudiciativ affected by reason of tha transfer of the Transfaror Company businesses and
underiakings f:‘r of anything containzd in this scheme but the procsedings may be
continued, prosecuted and enforced by or against Transferee Company in the same
manner ahd to the same axtant as it would or might have been continued, prosecuted and

enforced by or egainst the Transferor Company as if this Scheme had not been made.

14
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B.

7.

EMIPLOYEE MATTERS

On the Effective Date, all persans that were employad by the Transferor Company immediately

befors such date shall become employees of the Transferee Company with the benefit of
continuity of service on same terms and conditions as were applicable to such employees of
Transferor Company immediately prior to such transfer and without any break or interruption
of service. Transferee Company undertakes to continue to abide by agreement/settlement, i
any, entered fnwo by the Transferor Company with any anion/employee thereof, With regzrd to
Bravident Fund, Gratuity Fund, Superannuation fund or any other special fund or obiigation
created or exsting for the benefit of such employees of theTransferor Company upon
cccurrenca of the Effective Date, Transferee Company shall stand sybstituted for Transferor
Company, for all purposes whatsoover re1a{ing to the obligation to make contributions to the
caid funds in accordance with the provisions of such schemes or funds in the respective trust
deads or other documents, The existing Provident Fund, Gratuity Fund and Superannuation
Fund ar obligations, If any, created by the Transferor Company for their employees shall be
cantinued for the benefit of such smployees on the same terms and conditions, With effect
from the Effective Date, Transferee Company will rrake the necessary contributions for such
transferred employees of the Transferor Company and deposit the same in Provident Fund,
Gratuity Fund or Suparannuation Fund or obiigations, where applicable, It Is the aim and intent
of the Scherme that all the rights, duties, powers and obligations of the Transferor Company in

relation to such schemes or funds shall beceme those of the Transferee Company.
TAXATION AND OTHER MATTERS

7.1, wWith effect from the Appointed Date, all the profits or incame actruing or arising to the
Transferor Company, and all expenditure or losses arising or incurved by the Transferor
Company shall, for all purposes, be treated {including all texas, if any, paid or accruing in
respect of any profits and Income) and be deemed 1o be and accrue as the profits or
incorie ar as the case may be, expenditure or losses (including taxes) of the Transferee
Company. Mereover, Transferee Company shall be entitied to revise its statutory returms
relating to indirect taxes lika sales tav/ service tas/Goods and Service Tay (GST) / excise,
ete. and to elaim refund/credits and/or set off all amounts under the reievant laws
towards the transactions entered into by the Transferee Company and Transferar
Company which may occur between the Appointad Date and the Effective Date. The rights
to mizke such revisions in the sales tax returns, GST Return and to claim refundsferedits

e,

. N x " T
including MAT Credit are axpressly reserved irfT, 3;.}3#41‘-.5‘_?\22; Transferee Company.
Pk &5
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7.4,

7.5,

Transferee Company shall be entitlad to revise its all Statutory returns relating to. Direct

tavas like Inconse Tax and Wealth Tax and to claim refunds/advance tax credits and/or set
off the tax lizbilities of the Transferor Company under the refevant laws and Its tights to
make such revisions in the stztutory returns and to claim refunds, advance tax credits

and/or set off the tax lizbilities Is expressly granted,

It is expressly clarified that with effect from the Appointed Date, all taxes paysble by the
Transferor Company including all or any refunds of the claims/TDS Certificates shall be
treated as the tax Hahility or refunds/clzims/TDS Certificates as tha case may be of the

Transfarce Company.

From the Effective Date and til such time as the name of the Transferse Company would
get entored as the account holder in respect of all the bank accounts and demat accounts
of Transferor Company in the relevant bank’s/DP's books and records, the Transferee
Company shall be entitled to operate the hank/damat 3cc0::..r:ts of Transfergr Company in

their exicting name.

Since each of the permissions, approvals, consents, sanctions, remissions, special
resarvations, incentives, concessions and other authorizations of Transferor Company shall
staind transferred by the order of Hon'ble NCLT to Transferee Company, Transferee
Company shall file the relevant intimations, far the record of the statutary suthorities who

shall tzke them on file, pursuant to the vesting orders of the sanctioning NCLT.

8. CONDUCT OF BUSINESS

8.1, With effect from the Appointed Date and till the Scheme come into effact:

a. Tramsferor Company shall be deemed fo carry on all their businesses and activities
and stand possessed of their properiies and assets forand on account-of and in trust

for the Transferce Company; 2nd all the profits accruing to the Transferer Company

be treated as and deemed to be the profits or losses, as the case may be, of the

Tranzferee Company.

k. Trensfercr Company shall carry on their butinesses with rezzonsble diligence and in
thie same manner as they had been doing hitherto, and Transfaror Company shall
not alter or substantially expand their businesses except with the concurrence of the
Transferee Company during the pendency of Schemve before the Hon'lile NCLT of

relevant Jurisdiction{s),
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8.2.

83

¢. Transfercr Company shall not, without the written cencurrence of the Transferee
Company, alienate charge or encumber any of their properiies except in the
erdinary course of busingss or pursuant to any pre-existing cbligation undertaken
prior to the date of acceptance of Eﬁe Schema by the Board of Directors of the

Transferee Company, as the case may be.

d. Transferar Company shall not vary or alier, except in the erdinary course of thelr
busingss or pursuant to any pre-axisting obligation undertzken prior to the date of
aceeptance of the Scheme by the Board of Directors of the Transferee Company, the
terms and conditions of employment of any of its employees, nor shall it conclude
settlament with any union or its employees except with the written concurrence of

the Tranzferee Company.

e. With effect from the Appointed Date, all debts, liabilities, duties and obligations of
the Transferar Company as on the close of business on the date preceding the
Appointad Date; whether or not provided in their baaks and all Habilities which arise
or accrua on or after the Appointed Date sha!l be deemed to be the debts, lizhilities,

duties and obligations of the Transferee Company.

Upoh the Schame coming into effect, Transferee Company shall commence and carry on
and shall be autharized to carry on the businesses carriad on by the respective Transferor
Company.

For the purpose of giving effect to the vesting order passed under Sections 230 and 232 of
the Companies Act, 2013 in respect of this Scheme by the Han'ble NCLT, Transferee
Company shall, at any fime pursuant to the orders on this Scheme, be entitled to get the
record of the change in the legal rightfs) upon the vesting of the Transferar Company
businesces end undertakings in accordance with the provisions of Sections 230 and 232 of
the Companies Act, 2013, Transferee Company shzll be authorized to execite any
pleadings; applications, farms, etc. as are required to remeve any difficulties and carry out

any formzlities or compliance as are nocassary for the Implamentation of this Scheme.
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PART-UI
ISSUE OF SHARES & ACCOUNTING TREATMENT

1. REORGANISATION OF CAPITAL IN THE TRANSFEREE COMPANY

o

=
~d

132

1.4

1.9,

As per the Valustion Report Issuzd by the Independent Registered Valuer Ajay Kumar

Siwach, Registered Valuer- Securities or Financial Assets  (Registretion Ne.
g

1BBI/AV/05/2019/11412) for the Scheme which is certified by the Independent SEBI

Registered, Category-l, Merchant Bankers namely Ekadrisht Capital Private Limited and
IDimension Capital Services Limitad by issuance of their falmass opinicn on such valuation
repart, the valye per share of the Transferor & Transferee Company has been arrived at INR

22.91/- and 150.13 /-, respectively,

. Upon this Scheme coming into effect and upon transfer and vesting of the business and

undertaking of the Transfecor Company in the Transferee Company, the censideration in
respect of such transfer shall, subject to the provisions of the Scheme, be pzid and satisficd

by the Transferee Company.as follows;
y

Mind Swift Laboratories Limited” (Transferee Company) shall issue and allot 15 (Fifteen}
Equity Shares of Face Value of INR 10.00/- (Rupees Ten Each] each to Equity Shareholders
of “Ind Swift Limited" (Transferor Company) for every 100 {One Hundrad) Equity Share of

Face Value of INR 2/- (Rupees Two Each) each held by them in the Transferor Company.

For arriving at the share exchange ratio as outlined above, the Companles have censidered

the Valuation Report submitted by Independent Registered Valuer namely, Ajay Kumar
Siwach, Registered Valuer- Securities or Financial Assets  (Registration  No.
IBBI/RV/05/2015/11412).

Crass holding at the time of recard date (if any), between the Transferor Company and the
Transferee Company and vice versa, if not transferred prior to the Effective Date, shall gat
cancellzd at the tivie of allotment of shares to the sharsholdzrs of Transferor Company by
the Transferee Company and the approval of Scheme by the Hon'ble NCLT under Section
230 and 232 of the Campanies Act, 2013, shall'also be trested as spproval under Section 66

of the Compznias Act, 2013 for reduction of capital pursuant to such cancellations,

Ay fraction arising out of allotment of equity shares sbove togelher with gll additions or
= ¥ =

accretions thereto, shall be consolidated and held by the Trust, nominatad by the Bozrd of

Diractors of the Transferee Company on behalf of shareholders of the Transferor Company
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1.7.

1.8,

sell such shares in the markel at such price as the trustse may deam fit, within a period of
90 days frem the date of allctment of shares as per this Scheme snd the Transferee
Copapany shalt distribute the nst sale proceads, subject to tax deductions and other
expenses as spplicable, to the shareholders of the Tramsfarer Company in propertion 10
their respective fractional entitiersents. Any fractionzl entitlement from such net proceeds
chall be rounded off to the next Rupees, It is hereby clarified that the distribution of the
sale proceeds shall take place only after sale of all the equity shares of the Transferes

Company consolidated and aliotied to the Trustee on account of fractions] entitiernents.

The said equity shares in the capital of the Transferee Company to be issued to the

charehiolders of the Transfersr Company shall rank pari passu in 2l respects, with the
pany F

xisting equity shares in the Transferee Company from the Appointed Date, Such shares in
the Transferee Company, to be issued to the shareholdars of the Transferor Company will,
for all purposes, save as expressly provided otherwise, be deemed to have been held by

each such member from the Appointed Date.

The Equity Shares issusd by the Transferee Company pursuant to clause 1.2 above in
respect of such Equity Shares of the Trersferor Company, the sliotment or transfer of which
is held in abeyance under the applicabla law shall, pending allotment or settlement of
dispute by order of the sppropriate court or otﬂem-%:e-, aizo be kept in abeyance in like

mannier by the Transferee Company.
¥

In the event of there being any pending share transfers, whether lodged or outstanding, of
any equity sharsholder of the Transferor Company, the Board of the Transferee Company
shall be empowered in eppropriate cases, priar to or even subsequent to the Record Date,
25 the case may be, to effectuate such a transfer as ifchanges in the registered holder were
operative as on the Racord Date, inorder to remaove any difficultics arising to the transfer of
shares in the Transferar Company, after the effectiveness of the Scheme. The Bozrd of the
Transfaree Company shall be empowercd to remove such difficulties as may arise in the
course of iir‘p!emer'.taticm of this Scheme and registration of new shareholders in the

Transferee Company on account of difficultics faced in the trznsition period.

1.9, Upon the Scheme becoming effective and sublect to the above prov'sions, the shareheiders

of Transferor Company (other than the shares already held therein immediately before the
amalgamation by the Transferge Company in the Transferor Company or vice versa) as on
tlie record date shall be credited In their demat account. The shareholders of Transferor

Company who hold shares in physical form chall be oblizated to provide their requisite
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1.113,

14T

1.14

1,15

demat account detalls to the Transferee Company upte the date specified by the Registrar

and Share Transfer Agent to enzble it to issus its equity shares as provided In sub clause 1.2

A

above, Upon the jssue and allotment of new shares inthe casital of Transferee Cormpsny to

the sharehelders of Transferor Company, the share certificates, if any, In relation to the

shares held by them in Transferor Company shall be deemed to have been cancalled.

- case the shareholders of the Transferor Company helding shares in physical form fails to

previge their demat scoount details within time, the Transferce Company shall credit their
shares in Demat Suspense Account and such shareholders would be eligible to claim such

shares in accordance with the procedure faid down under the applicable faws,

The equity shares allotted by Transferee Company, pursuant to Clause 1.7 above, shall

romain frozen in the depositories syster till the Jisting and trading permission i given by the

Stack Exchanges.

[t is t& be clarificd that the Transferes Company will not issue any new shares to any persen
Fony

otherwise than as provided In thiz Scheme,

In the event, the Transferor Company or the Transferee Company restructures their equity

£

share capital by way of share spiit/consalidation/i

ssue of bonus shares during the pendency

of the Scheme, the Share Exchange Ratio, per clausa 1.2 above shall be adjustad accordingly,

Treatment for Preferance Shareholders of Transferor Company:

Upon this Scheme corning inta effect, the Transferee Company, without further application,
act or desd, shall issue and sliot to each of the Preference Shareholder of the Tranzferor
Company, Prefecence shares in propertion of 100 (Hundred) Preference sharss of face value
of Ps. 100 (Hundred] each In Transferee Company far every 100 (Mundred) Preference
stares of fate value of Rs. 100 {Huadred) each heid by them in Transferor Company
pursuant to this Scheme of Amalgamation, All the terms of the bsuance of Preference
Shares shail remain exactly the same as presently available in the Transferor Company and

thus, they will remain unlicted in the Tranderee Co npanyalzo.

Upan coming ime effect of this Scheme, the shares or the share certificates of Transferor
Company in relation to the shares hald by its membarshall, without any further application,
act, instrument or deed, be deamed to have haen automatically cancelled and be of no

PR
o W
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1.16.

The Transferce Company shall take all the necessary steps to get the Equity Shargs issucd

pursuant to this Scheme of Arrangement listed on all the stock exchanges where its

securitios are listad.

. The Transferee Company shall enter Into such srvangements and give such confirmations

and/or undertakings as may be necessary in accordance with the Applicable law for

complying with the formalities of the concerned Stock Exchanges.

COMBINATION OF AUTHCRIZED SHARE CAPITAL

2.1

&2,

2.3

2.4,

Nith effect from the Effective Date and upan the Scheme becoming effective, without any
further acts or deads on the part of the Transferor Company or Transferee Company and

notwithstanding anything contained in Section 61 of the Companiss Act, 2013, the

Authorized Share capital of the Transferor Company as appearing in its Memorandum of
Association shall get clubbed with the Authorized Share Capital of the Transferee Company

as appesring in its Memorandum of Ass

intion and pursuant to this clubbing, the Clause V
of the Memorandum of Association of the Transferee Company shall stand altered to give
effect to the same with effect from the Effective Date. The Face Yaluc of Equity shares shall
remain the same as of the Transfaree Company after clubbing of Authorized Capitat,

Further, in terms of section 232(3){1) of the Act, upon coming into effect, the fee and duty
naid on the Authorized Equity Share Capital of the Transferor Company shall be set off
against the fee payable on Authorizad Share Capital of the Transferee Company, without

any further act or deed.

Pursuant to and after the effectiveness of the Scheme, after the clubbing of the Autharized
Share Capital of the Transferor Company with the Transferee Company, Clause V of
Memoranduim of Asscciation of the Transferee Company sha'l stand substituted accordingly

By virtue of the present Schenve,

On approval of the Scheme by the members of the Transferee Company pursuant to Sectiog
230 -232 of the Companries Act, 2013, it shall be deemed thot the said memibers have alia
accorded their consent for approval of the alteration of the Memorandum of Associstion
and Article of A-;foc‘:e‘(“ion of the Transferee Compsny and no separate resolution(s) under
Section 13, Sectica 14, Secticn 61 and Sactlon 64 of the companies Act, 2013 as may be

apphicable shall be required for giving effect to the provizions contained In this Schems.

21
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3,

2.5 The issue and alletment of shares to the Shareholders of the Transferor Company, as

provided inthis Scheme, shall be deeimed to be made in compliance with the procedure laid

down under Section 62 resd with Section 42 of the Companies Act, 2013 and no separate

compliznze of the same shall be requirad.

ACCOUNTING TREATIMENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Company with
the Transferee Corpany, the Transferee Company shall give effect to the accounting treatment
in refation to the amalgamation of Company in its books of account in accordance with the "
Pooling of Interest Method” of accounting as laid down in Appendix =C of IND-AS 103 {Business
Combination of Entitles under common control} as  specified under Section 133 of the
Comipenies Act read with the Companies {Indian Accounting Standards) Rules, 2015 or any other

relevant or relataed requirement under the Companies Act, as may be applicable,

3.1. Transferee Company shall, record all the assets and liahitities, including Reserves of the
Transferor Company vested in it pursuant to this Scheme, &t its respective book values as
appearing in the books of Transferor Company on the Appoiinted Date.

3.2, The identity of reserve shall be preserved and shall appear in the financial statement of
Transferee Company, in the same form in which they appeared in the financial statemant of
Transfesor Company,

3.3, Inter-company transactions and balances including losns, advences, amount receivable or
payable inter-se between the Transfgror Company and the Transferse Company as
appezring in their books of account, i any, shall stand-cancelied.

3.4, Transferee Company shall credit the aggregate face value of equity shares issued by it to the
eligitle shareholders of Transferor Company pursuant to Clause 1.2, of Part Il of this
Scheme to the equity share capital account in its books of account.

3.5. The difference between the share capital issued hy the Transferee Company and the net
asiels of the Transferor Company acquired would be adjusted in the resorves of the
Transferee Company. Alo, the difference, of any erizing from the cancellstion of cross-
holdings (if any} shall be adjustad in the reserves of the Transferea Company.

3.6. In case of any differences in the accounting pﬁ.licles between Tranzferar Company and

Transferee Company, the impact of same will be quantified and adjusted in the capits!
reserves of the Transferee Company to ensure that the financial statements of Transferce

Company refllect the true financial position on the basis of consistant accaunting policies.
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3.7

Investmzat, if any, in the equily share capital of the Transferor Company by the Transferee
Company as appearing in the books of accounts of Transfaree Company or vice versa, if not
transferred pricr to the Effective Date, shall stand cancalled and there shall be no further

obligation [ outstanding in that behalf,

LISTING AGREEMENT AND SEBI COMPLIANCES

4.1.

4.2.

4.3,

4.4.

Since the Transferor and Transferee Company are fisted companias, this Scheme is subjact
to the complisnces by both the Companies of all the requirements under the listing
regulations and all statutory directives of the Securities Exchange Hoard of indiz (‘SEBI)
inzofar as theyrelate to sanction and impiementation of the Scheme.

Pursuant to Regulation 37 of SEBI (Listing Obiigations aad Disclosure Requirements)
Aegulations, 2015 read with SEBI Master Circular SERI/HMO/CFD/POD-2/P/CIR,/2023/93
dated June 20, 2023 ("Circular’/'SEBI Master Circutar'), the draft Scheme of Arrangement for
Amalgamation is required to be filed with the stock exchanges on which the equity shares
of the Transferar company and Transferze Comparny are listad for obtaining prior approval
ar No objertion letter/observation letter of the Stock Exchangss and SEBIL Accordingly, this
Scheme shall be filed with BSE and NSE for the purposs ofobtalning no objection letter,

Az Para 10 of 2forementioned SEBI Master Circular is applicable to this Schame, it is
provided in the Scheme that both the Transferor and Transferee Company will provide
voting by their respective public shareholdars through e-voting and will disclose all material
facts in the explanatory statement, to be sent to their respactive sharchaidars in relation to
the soid Resolution, Further, as per the said para, the Scheme shall be acted upon only if
the votes cast by the public shareholders in favour of the Scheme are more than the

number of votes cast by the public shargheldzrs against it

The Transferee Company in compliance with the listing Regulations shall apply for the in-
principle approval of Stock Exchange (s). where its shares are listed in terms of the

Regulation 37 of the listing regulations.

4.5. The Transferee Company shall also comply with the directives containad in the SERI Master

4.6.

Circular

Any acquisition of shares, voting rights or control pursuant to the amalgamation of the
Transferor Company and Transfaree Company pursuant to this Scheme shall not trigger atyy
obfigation to mzbe an cpen offer, in terms of Regulation 10{1)(d) of the Securitics and
Exchange Board of india (Substantial Acquisition of Shares and Takeovers) Regulations,

2011.
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Saving of Concluded Transactions

The transfer of properties and liabitities and the continuance of proceadings by or against the

Transferar Company as énvisaged in above shall not affect any transaction or procesdings

already concluded by the Transferee Company on or befory the Appointed Date and after the
piointed Date till the Effective Date, to the end and intent that Transferor Company accept

and adopls all acts, deeds 2nd things done and executed by the Transferce Company in respect

thereto as done and exccuted by Transferee Company In respect thereto as done and executad

on behalf of ftsell,

Dissolution of Transferor Company
On occursence of the Effective Date, the Transferor Company shall, without any further act or

deed, shall stand dissclved without winding up.

/\C«,{-"‘\\
x*&‘v/ﬁi\\-@\\
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PART - IV
OTHER PROVISIONS

1. Application/Patition to NCLT ;

1.1

Transferar Company and Tronsferee Company shall, with all reasonable dispatch,
make applicetion/petition to the Hon'hle MCLT, under Section 230 — 232 of the
Companies Act, 2013 sesking orders for dispensing with or convening, holding and
conducting of the meetings of thelr respective members and/or creditors and for
sanctioning the Scheme with such modifications as may be approved by the Hon'ble

NCLT.

On the Scheme being agreed to by the requisite majorities of all the classes of the
rnembers and/or creditors of the Transferar Company and Transferee Company, the
Transferee Company shall, with afl reasonable dispatch, apply to the Hon'kile NCLT, for
senctioning the Scheme under Sections 230 and Section 232 of the Companies Act,
2013, and for such other orders, as the said NGET may deem fit for carrying this

Scheme Into effect and for dissolution of tha Transferor Company without winding-up,

%, Conditionality of Scheme:

The Scheime is conditional upon end subject to:

2.1

2.5,

2.6,

The Scheme being agreed to Ey the respective requisite majority of members and
ereditors Iof each of the Transferor Company and ‘Transfaree Company;

The Scheme being approved by the Hon’ble NCLT;

Due compliznce with any condition(s) stipulatad by the RBi and/or any ather relevant
Government Authorily priorto the effectiveness of the Amalzamation;

All cerlifizd copies of the order(s) of the NCLT sanctioning this Scheme being filed with
the Registrar of Companies of relevant jurisdiction,

This Schemie although to come into operation from the Appointed Dste shall nat
become effective until the necessary certified copics of the orderls) under Sections
230 to 232 of the Companies Act, 2013 shall be duly filed with the Registrar of
Companics of relevant jurisdiction, )

Such sther conditions as may be mutuatly sgreed between the Transferor Company

and Transferée Company.

3. Modification or Amendment

3L

Transferee Company {acting through its Board of Directers) and Transferor Company
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amendments to this Scheme which the NCLT and/or other authorities may deem fit to
direct or impase or which may otherwise be considered necessary or desivable for any
question or deubt or difficulty thet may arise for implementing and/or carrying out the
scheme or which is generally in the benefit or interest of the shareholders and/or
creditors.

32, After the dissolution of Transferar Company, Transferee Company (by its Board of

divectais) be and is hereby authorized to take such steps and do all acts, deads and
things-as may be necessary, desirable or proper to give effect to this Scheme and to
resolve-any douht, difficulties or questions whether by reason of any order{s) of the
WCLT or of any directive ar order{s) of any other authorities or ethenwise howsoever
erising out of, under or by virtue of this Schame and/sr any matters concerming or

connected thergwith,

3.3, Tranzfaror Company and Transferee Company shall be at liberty to withdraw from this
Scheme in case any condition or alfteration irnposed by the Hon'ble NCUT or any other

authority is not on tenms acceptable to them,

3.4.  Iathe avent of this Scheme failing to take effect finally, this Scherme shall bacome null
and void and in that event no rights and liabilities whatsoever shall acerue to or be
incuried intar se by the parties er its sharsholders or crediters or em plovees or any
other persan. In such case, each Company shzll bear its own costs or as may be

mutually agresd.

4, Generai Terms and Conditions

All costs, charges, fees, taxes incluging dutics (including the stamp duty, if any, applicatle in
relation to this Scheme), levies and all other expenses, if any [save as expressly otherwise

agreed) arising out of or incurred in carrying out and implementing the terms and canditions or

nry

provisions of this Scheme and matters incidental thereto shall be berme and paid by the
Transferee Company. All such eosts, charges, fees, taves, stamp duly including duties {excluding
the stamp duty, if any, paid on this scheme which ghall be pro rata added to the value of the
irmmovable propertiesy, levies and all other expanses, shall be debited to the Profit and toss

Account of the Transferee Company.

FEEEPRAEN N F S pR ke d e hhk E i
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