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ORDER
Per: SAMEER KAKAR, MEMBER (TECHNICAL)

The hearing of this Petition was conducted through video conferencing
platform.

CP(CAA)/68(CHE)/2022 is a joint Company Petition filed by the Petitioner
Companies viz, CUNINGHAM VENTURES PRIVATE LIMITED (for brevity
“Transferor Company -1”) and SAHOJ VENTURES PRIVATE LIMITED (for brevity
“Transferor Company -2”) and WILLINGDON VENTURES PRIVATE LIMITED (for
brevity “Transferor Company -3”), and MERCANTILE VENTURES LIMITED (for
brevity “Transferee Company”) under section 230-232 of Companies Act, 2013,
and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
in relation to the Scheme of Amalgamation (hereinafter referred to as the
“SCHEME") proposed by the Petitioner Companies with its Shareholders.

The said Scheme is appended as Annexure ‘3’ to the Petition.

2. The Scheme of Amalgamation as contemplated between the Petitioner

Companies involves, “amalgamation of Transferor Company 1, 2 & 3 into and with
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4.

holding/dispensation of meeting as follows;

» All the transferee companies are wholly owned subsidiaries of the
transferee Company and for ease of operations, they propose the
scheme of amalgamation.

» Integrate, rationalize and streamline the management structure
of the merged business.

> Combined resources would strengthen the position of the merged
entity and result in increasing leveraging capacity of the merged
entity

» The amalgamation will ensure focused management in a single
combined entity thereby resulting in efficiency of management
and maximizing overall shareholder value.

> Pooling of available infrastructure, management, administration
and marketing which would result in savings of costs.

» Amalgamation of the companies would eliminate duplication of
work, compliance cost, administrative services and will
result in cost savings.

» Facilitate inter se transfer of resources and costs and optimum
utilization of Assets.

» Synchronizing of efforts to achieve uniform corporate policy.

» Base in decision making.

15T MOTION APPLICATION
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EqQuiTy SECURED UNSECURED RENT
SHAREHOLDERS | CREDITORS CREDITORS DEPOSIT
HOLDERS
TRANSFEROR : Dispensed
d = *
COREARYL Dispensed with NA with NA*
TRANSFEROR : Dispensed
D ith X
COMPANY-2 penced i Ha with NA*
TRANSFEROR Dispensed
Di ith %
Gk ispensed wit NA with NA*
TRANSFEREE To Can.vcne NA* NA* Dispensed
COMPANY Meeting with

*NA- Not Applicable.

42  Subsequent to the said order dated 13.04.2022, meeting of the
Equity Shareholders of the Transferee Company was conducted. The
chairperson appointed filed the reports of the said meeting before the
registry and the same was taken on record. Subsequent to the said
report, the petitioner companies filed the joint Company Petition before
this Tribunal. Thereafter, on 28.07.2022, this Tribunal passed an order
directing issuance of notice to the Sectoral Regulators and Authorities
concerned and for publication in ‘Business Standard” (English-All India

Edition) and ‘Makkal Kural’ (Tamil-Tamil Nadu Edition).

4.3 Pursuant to the said directions, notices were served on the

Sectoral Regulators and other Authorities on 3(.).09:2.0?_.2 by the

Petitioner Companies and the publications as directed weré made on. .
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5. STATUTORY AUTHORITIES
5.1. REGIONAL DIRECTOR

5.1.1 The Regional Director Southern Region,
(hereinafter referred to as ‘RD’) Chennai to whom the notice was
issued, filed his Report dated 12.10.2022 before the Tribunal
stating that they have decided not to make any objection to the
Scheme and that this National Company Law Tribunal Bench at
Chennai may dispose of the matters on merits and pass such

order/orders as deemed fit & proper.

51.2 It is seen from the report of RoC, Chennai that, the
Petitioner Companies have filed their statutory returns up to
31.03.2021 and reported that no prosecution / Inspection or
Investigation is pending against the Companies involved in the

Scheme.

5.2 OFFICIAL LIQUIDATOR

5.2.1 The Official Liquidator, (hereinafter referred to as ‘OL)

Chennai to whom the notice was issued, filed his Report on

i

statutory books and registers, M/s. M.R. I\NIaEain j&""'Cp.,
Chartered Accountants have observed that, the aff'ei;irs-r of .the

Transferor Companies 1, 2 & 3 have not been eonducted in a

s

\7.04.2023 and has reported that having examined thé bé‘OkS'of |

counts and records, other documents, annual repor-té;'and
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manner which is prejudicial to the interest of members or to
public interest. The Chartered Accountants have further
reported that there is no siphoning of funds by MCC and that
they have not come across with any transactions involving act of
misfeasance, which would attract the provisions of the
Companies Act, 2013.

5.2.2 The report is taken on record. This Tribunal directs the
Transferor Companies 1, 2 & 3 to pay a sum of Rs. 1,00,000/-
(Rupees one lakh only) + GST to the Official Liquidator for the
payment of fees payable towards the Auditor who has
investigated into the affairs of the Transferor Companies.

5.3 INCcOME TAX DEPARTMENT

5al The Deputy Commissioner of Income Tax,
Corporate Circle -4(1), Chennai to whom the notice was issued,

has filed his observation along with the outstanding demands as

follows,

[ALY. [ section Demand

201215 Rs. 6,19,720/-

i Rs. 39.09.890/-

16

:lzzg:ffw Rs. 14.80.5660- e
2017-18 263 Rs. 18,96,400/- AR
2018-19 143(19] Rs.64.99810- ;
' 2019-20 143(1a) Rs. 8,28,680/- S

d
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In response to the same, the Petitioner Company (Transferee)
has undertaken to clear the dues. It has filed citations stating that
their undertaking to discharge the pending dues would suffice
this Tribunal to sanction the scheme. Moreover, those are dues
pertaining to the Transferee Company as such, the department

is open to proceed further as per law.

5.3.2 In spite of notice having been served to Corporate Circle
1(3) CHE Range Code 253, Corporate Ward 2(3) Range Code 251,L
Corporate Circle 1 (3) Range Code 256 on 30.09.2022, there is
neither any representation nor any report filed by the said
authorities. In the said circumstances as per section 230(5) of the
Companies Act, 2013, this Tribunal presumes that the said
Department does not have any objection to the sanction of the

Scheme.

533 In Company Petition CAA-284/ND/2018 vide
Order dated 12.11.2018, the NCLT New Delhi with a view to
protect the interest of the revenue, has made the follow_ing
observations with regard to the right of the IT Deparfmeﬁt in t.he ;

Scheme of Amalgamation,

-
4,

“taking into consideration the clauses contained in the Schéme‘in relation *
to liability to tax and also as insisted upon by the Income Tax and-in terms
of the decision in RE: Vodafone Essar Gujarat Limited v. Deparfinent of

M
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Income Tax (2013)353 ITR 222 (Guj) and the same being also affirmed by
the Hon'ble Supreme Court and as reported in (2016) 66
taxmann.com.374(SC) from which it is seen that at the time of declining
the SLPs filed by the revenue, however stating to the following effect vide
its order dated April 15,2015 that the Department is entitled to take out
appropriate proceedings for recovery of any statutorily dues from the
transferor or transferee or any other person who is liable for payment of
such tax dues the said protection be afforded is granted. With the above
observations, the petition stands allowed and the scheme of amalgamation

is sanctioned.”

6. ACCOUNTING TREATMENT

The Learned Counsel for the Petitioner companies submits that the
Statutory Auditor of the Petitioner companies have examined the
Scheme and individually certified that the Petitioner companies have
complied with proviso to Section 230 - 232 and the Accounting
Treatment contained in the proposed Scheme of Amalgamation is in
compliance with the Applicable Indian Accounting Standards notified
under section 133 of the Companies Act, 2013 read with the rules made
there under and other generally accepted accounting principles in India.
The Certificates issued by the Statutory Auditor certifying the
Accounting Treatment of the Petitioner Companies is placef;:“::\i.ji"(fl'e.z =

Additional Document in Sr. 655/10.02.2023.

OBSERVATIONS OF THIS TRIBUNAL b oo

7.1.  After analysing the Scheme in detail, this Tribunal is- of the
considered view that the scheme as contemplated amongst the

Petitioner Companies prima facie would not be in any way

L vy

A
il 4

LS
CP(CAA)G8(CHE)2022 in CA(CAA)4(CHE)/2022 L
In the matter of Cuningham Ventures Pot. Ltd. & 3 ors. 8of12



787,

7

74

detrimental to the interest of the shareholders of the

Companies.

From the report of the RD we understand that no investigation
proceedings are pending against the Companies under the
provisions of the Companies Act, 1956 or the Companies Act,
2013 and no proceedings against the petitioner companies for
oppression or mismanagement have been filed before this

Tribunal or erstwhile Company Law Board.

The Scheme does not require any modification as it appears to
be fair and reasonable, not contrary to public policy and also
not violative of any provisions of law. All the statutory
compliances have been made under section 230-232 of the
Companies Act, 2013 r/w the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016. The Scheme of
Amalgamation between the Petitioner Companies was duly

approved by the shareholders of the respective companies.

In view of the absence of any other objections from regulatory
authorities and statutory authorities, except that of the IT and
since all the requisite statutory compliances have been fulfilled,
this Tribunal sanctions the Scheme of Amalgamation
appended with the Company Petition as well as the prayer

made therein.

The Appointed date of the said Scheme is 1t October 2021. The -

said Scheme of Amalgamation will not cast any addition_ql

burden on the stakeholders and also will not prejudicially affect :

the interests of any class of the creditor/s in any manner.

In the matter of Cuningham Ventures Put. Ltd. & 3 ors.

7.6  Taking into consideration all the above, the Company Petition
is allowed and the Scheme of Amalgamation annexed with t17 '
e "y
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petition is hereby sanctioned which shall be binding on all the

members, creditors and shareholders.

7.7  While approving the scheme as above, we clarify that this order
will not be construed as an order granting exemption from
payment of stamp duty or taxes or any other charges, if
payable, as per the relevant provisions of law or from any
applicable permissions that may have to be obtained or, even
compliances that may have to be made as per the mandate of

law.

78  The Companies to the said Scheme or other persons interested,
shall be at liberty to apply to this Bench for any direction that
may be necessary with regard to the working of the said
Scheme. The Petitioner Companies shall file with the Registrar
of Companies, the certified copy of this Order, within 30 days

of the receipt of the order.

7.9  The Order of sanction to this Scheme shall be prepared by the
Registry as per the relevant format provided under the
Companies (Compromises, Arrangements and

Amalgamations)Rulés, 2016 notified on 14 December, 2016.

8. THIS TRIBUNAL DO FURTHER ORDER

(i) That all properties, rights and interests of the Transferor
Companies 1, 2 & 3 shall, pursuant to Sectioifl‘"jﬁéz@) 6f‘-thg‘
Companies Act, 2013 without further act or deed be transfé;i'f‘—:-ci
to and vest in or be deemed to have been transferred and vested

in the Transferee Company in terms of the Scheme; and

(i)  That all the liabilities, powers, engagements, obligations and

duties of the Transferor Companies 1, 2 & 3 shall pursuant to

Section 232(3) of the Companies Act, 2013 without further act M
A . 5
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(iii)

(iv)

v)

(vi)
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or deed be transferred to and vest in or be deemed to have been
transferred and vested in the Transferee Company in terms of

the Scheme; and

That all proceedings now pending by or against the Transferor
Companies 1, 2 & 3 shall be continued by or against the

Transferee Company; and

That all the employees/workmen of the Transferor Company
1,2 &3 in service on the date immediately preceding the date on
which the Scheme finally takes effect shall become the
employees of the Transferee Company without any break or
interruption in their service with all the benefits, as existing on

the date.

That all proceedings now pending by or against the Transferor

Companies be continued by or against the Transferee Company.

The ‘Effective date’ shall have the meaning assigned to such
term in Clause 3.3. -the date on which all the conditions and
matters referred to in clauses 16 & 17 occur or have been
fulfilled or waived in accordance with the scheme. References
in this scheme to “upon the scheme becomirig-effective" or
“upon the scheme coming into effect” shall mean the “effective

date”.

That there shall be no allotment of shares to the members of the‘ 3

Transferor Companies. Since the Transferor Companies‘are,_'
wholly owned subsidiaries of the Transferee Company. _ﬁwe

same is described vide Clause 11 of the Scheme. : L

& 1

That 'the 'Transferee Company shall file . the rex{ise_fi

Memorandum and Articles of Association with the Registrar of

Companies, concerned and further make the  requisite
i
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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 Companies.

(ix)  That the Petitioner Companies, shall within thirty days of the
date of receipt of this order cause a certified copy of this order
to be delivered to the Registrar of Companies for registration
and on such certified copy being so delivered, the Transferor
Companies 1, 2 & 3 shall be dissolved without winding up and
the Registrar of Companies shall place all documents relating
to the Transferor Companies registered with him on the file
kept by him in relation to all the Transferee Company and the
files relating to all the said companies shall be consolidated

accordingly.

(x)  That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be

necessary.

9. Accordingly, the Scheme annexed with the petition stand sanctioned
and the Company Petition No. CP(CAA)/68(CHE)/2022 stands

allowed.

- SANJIV JAIN
MEMBER (JUDICIAL)
N "3 ‘:, ' _“:“ )
gb. \ o °3J 3-\0\?){—5 AV
DEPUTY REGISTRAR gt

NATIONAL COMPANY LA
CHENNAI BENGY T EUNAL

CORPORATE BHAVAN, 3r
Certified to D€ True COPYzs, Rasau saLA, CHENNAL caor:

an

5 NNAJ S
TEnnA) 8E

aﬁ\‘ﬂ{?\{’

CP(CAA)IG68(CHE)/2022 in CA(CAA)/4(CHE)/2022
In the matter of Cuningham Ventures Pot. Lid. & 3 ors. 12 0f 12



FORM NO.CAA 7
(Pursuant to Section 232 and rule 20)

National Company Law Tribunal, Division Bench-ll, Chennai

In the matter of the Companies Act, 2013
And
In the matter of Scheme of Amalgamation

M/s Cunningham Ventures Private Limited

And
M/s Sahoj Ventures Private Limited
And
M/s. Willingdon Ventures Private Limited
And
M/s. Mercantile Ventures Limited

And

Their Respective Shareholders & Creditors

Order on petition

The above petitioner Companies filed the Company Application before this Tribunal which was numbered as
CA(CAA)/4(CHE)/2022. Based on the orders passed in the said application, the petitioners filed Joint Company
Petition before this Tribunal which was numbered as CP(CAA)/68(CHE)/2022. All the statutory requirements under
law have been duly fulfiled. The Company has complied with all the directions given by this Tribunal. The Petitions
came up for hearing before this Bench on 31.05.2023 for the purpose of considering and approving without
modification the Scheme of Amalgamation between Applicant/Transferor Company-1 viz., M/s. Cunningham Ventures
Private Limited and Applicant/Transferor Company-2 viz., M/s. Sahoj Ventures Private Limited and
Applicant/Transferor Company-3 viz., M/s. Willingdon Ventures Private Limited with Transferee Company viz., M/s.
Mercantile Ventures Limited.

Upon perusal and upon hearing Ms.B.Chandra, Practicing Company Secretary and Authorized Representative for the
Petitioner Companies on 31.05.2023

THIS TRIBUNAL DO ORDER:-
1) That the Scheme of Arrangement as annexed with the petition along with Schedules is hereby sanctioned.

2) The same shall be binding on the shareholders and Secured and Unsecured Creditors of all the Petitioner
Companies; and

3) That all the property, rights and powers of the transferor companies specified in the schedule hereto and all
other property, rights and powers of the Transferor companies shall pursuant to section 232 of the Act, without
further act or deed be transferred and vested in the Transferee company from the Appointed date; and

4) That all the liabilities and duties of the Transferor companies shall pursuant to section 232 of the Act, be
transferred and become without further act or deed the liabilities and duties of the Transferee company; and

5) The Petitioner Companies do file with the Registrar of Companies a certified copy of this order within thirty days
of the receipt of the order.

6) The appointed date of the said Scheme is 1% October, 2021.

7) The Transferor Compaies shall be dissolved without winding up from the date of filing the certified copy of the order
with the Registrar of Companies

8) This Tribunal do further order that the parties to the Scheme of Amalgamation or other persons interested shall be
at liberty to apply to this Tribunal for any directions that may be necessary in regard to the working of the said
Scheme.
SCHEDULE
The Scheme of Amalgamation as sanctioned by the Tribunal contains the details of the properties, stocks, shares,
debentures and other charges in action of the Petitioner Companies.
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SCHEME OF AMALGAMATION
OF
Cuningham Ventures Private Limited (Transferor Company 1)

Sahoj Ventures Private Limited (Transferor Company 2)
AND

Willingdon Ventures Private Limited (Transferor Company 3)
WITH

Mercantile Ventures Limited (Transferee Company)
(Under Section 230 to 232 of the Companies Act, 2013)

1 PRELIMINARY

a. This Scheme of Amalgamation is presented for the Amalgamation of
Cuningham Ventures Private Limited (Transferor Company 1) Sahoj
Ventures Private Limited (Transferor Company 2) and Willingdon
Ventures Private Limited (Transferor Company 3) with Mercantile
Ventures Limited (Transferee Company), the corporate information of
the Companies is as below:

b, Cuningham Ventures Private Limited (hereinafter referred to as "the
Transferor Company 1”), CIN U70109TN2021PTC146353 registered
under the Companies Act, 2013 pursuant to Chapter XXI of the
Companies Act by registering a parmership firm within the jurisdiction
of Registrar of Companies, Chennai on 21# September, 2021, currently
having its registered office at 88 Mount Road Guindy, Chennai 600032,
in the State of Tamil Nadu, India

c. Sahoj Ventures Private Limited (hereinafter referred to as "the
Transferor Company 2"), CIN U70109TN2021PTC146355 registered

under the Companies Act, 2013 pursuant to Chapter XXI of the

Companies Act by registering a parimership firm within the jurisdiction

f Registrar of Companies, Chennai on 21% September, 2021, currently

ving its registered office at 88 Mount Road Guindy, Chennai 600032,

Transferor Company 2”), CIN U70100TN2021PTC146402 registered

under the Companies Act, 2013 pursuant to Chapter XXI of the

Companies Act by registering a partnership firm within the jurisdiction

: of Registrar of Companies, Chennai on 23 September, 2021, currently
For MERCANTILE VENTURES L ITE ‘

 d
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For Willingdon Verture: Private Limited

Director

D : : s
For Cuningham Ventures Privale Limited  For Sahoj Ventures Private Limited

Director

Director
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having its registered office at 88 Mount Road Guindy, Chennai 600032,
in the State of Tamil Nadu, India.

WITH

e. Mercantile Ventures Limited (hereinafter referred to as "the Transferee

Company”), CIN: L65191TN1985PLC037309 was incorporated, as a
Public Limited Company, on 23rd day of December, 1985 under the
name and style of “Excel Finance Limited” with Registration No. 4375 of
1985, in the State of Kerala under the Companies Act, 1956. The
Transferor Company obtained certificate of commencement of business
on 27-12-1985. The Company passed a special resolution for shifting of
its Registered Office from the State of Kerala to the State of Tamil Nadu,
which was confirmed by the order of the Hon ‘Ble Company Law Board
vide its order dated 20th Dec 1996 and was duly registered by the
Registrar of Companies Tamil Nadu Chennai vide certificate dated 10 th
January 1997. The Transferor Company later changed its name to MCC
Finance Limited approved by the Registrar of Companies, Tamil Nadu,
Chennai vide Certificate dated 13-05-1997. The Transferor Company
amended objects clause of the Memorandum of Association as well as
changed the Name of the Company to Mercantile Ventures Limited vide
Certificate dated 27th March 2013. The registered office of the
Transferee Company is situated at 88, Mount Road Guindy Chennai
600032.
The main objects of the Transferor Companies, is to purchase otherwise
acquire all forms of immovable properties and to lease or otherwise deal
with them.
The Transferee Company inter-alia is engaged in the business of dealing
in immovable property, rendering of business consultancy as well as to
render custodial and allied services.

RATIONALE FOR THE SCHEME

21  The Transferor Companies have been in existence earlier as

o FAX
% *0 CHENNA)
"fé‘m g
NA| BE
& e

partnership firms but had not undertaken substaniial business in the
past few years. Considering that the Transferee Company is already
in the business of development of and dealing in real estate, the
management envisages synergy and efficiency if all the Transferor
Companies are merged into Transferee Company and the real estate

3/9
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business of the Transferor Companies can be carried on more

efficiently by the Transferee Company.

The amalgamation of the Transferor Company with the Transferee

Company will result in various benefits for both parties including:

221 All the transferee companies are wholly owned subsidiaries of
the transferee Company and for ease of operations, they
propose the scheme of amalgamation.

222 Integrate, rationalize and streamline the management
structure of the merged business.

223 Combined resources would strengthen the position of the
merged entity and resulf in increasing leveraging capacity of
the merged entity

224 The amalgamation will ensure focused management in a
single combined entity thereby resulting in efficiency of
management and maximizing overall shareholder value.

225 Pooling of available infrastructure, management,
administration and marketing which would result in savings
of costs. :

22,6 Amalgamation of the companies would eliminate duplication
of work, compliance cost, administrative services and will
result in cost savings.

22,7 Pacilitate inter se transfer of resources and costs and optimum
utilization of Assets.

228 Synchronizing of efforts to achieve uniform corporate policy.

2.2.9 Ease in decision making.

DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the

following expressions shall have the following meanings:

3.1

g M. RANGASWAMI
WHULE-TIME DIRECTOR s Dirsetor

"Act" means the Companies Act, 2013, as specified therein or as the
context may mean including any statutory modifications, re-
enactments or amendments thereof from time to time.

“Appointed Date” (For the purpose of this Scheme and the Income
Tax Act, 1961) the "Appointed Date" means 1% October 2021.

For Cuningham Ventures Private Limited

S

2D
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For Willingdon Ventures Privaté Limited

For Sahoj Ventures Private Limited
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Director
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3.3

34

3.5

3.6

3.7

3.8

CHEHHAL
Reg. No:430712008

32/

"Effective Date" means the dates on which all the conditions and
matters referred to in Clauses 16 & 17 occur or have been
fulfilled or waived in accordance with the Scheme. References in
this Scheme to “upon the Scheme becoming effective” or
“upon the Scheme coming into effect” shall mean the

“Effective Date”.

"Scheme of Amalgamation” or "this Scheme"” or "the Scheme"

means this Scheme of Amalgamation of Transferor Company with

the Transferee Company in its present form or as may be modified

from time to tire or as may be approved or directed by the National

Company Law Tribunal at Chennai.

“Transferee Company” Mercantile Ventures Limited incorporated
under the Companies Act, 1956 the details of which were given
supra.

“Transferor Companies” means Cuningham Ventures Private
Limited (Transferor Company 1) Sahoj Ventures Private Limited
(Transferor Company 2) and Willingdon Ventures Private Limited
(Transferor Company 3) the details of which were given supra.
“Tribunal” shall mean the Hon'ble Chennai Bench of National
Company Law Tribunal at Chennai.
"Undertaking of Transferor Companies" or “Undertaking” shall
mean the entire business and the whole of the undertaking of the
Transferor Companies and without prejudice to the generality of the
foregoing clause, the said undertaking includes:

a. All the assets, properties and all movable assets of the
Companies, profits, including but not limited to the insurance
commission, tangible and intangible, corporeal or incorporeal,
intellectual property, whether in possession or reversion,
present or contingent, fixed assets, capital work-in-progress
including expenses incurred to be capitalized and advances for
assets, inventories, stock in trade, debtors, current assets,

investments, loans and advances, all bank accounts, Deposits,

N.

Security Deposits, Barnest Money Deposits, All Central & State
Government Licenses, Permits, powers, authorities, allotments,

For Willingdon Ventures Private Limited

ERCANTILE VENTURES Lil For Cuningham Ventures Private Limited  For Sahoj Ventures Private Limited
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Director Director

Director
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; approvals and consents, licenses, domain name, tenancy rights,
tenancy licenses, municipal permissions in relation to the offices
and/ or residential properties for the employees, permits,
quotas, subsidies and incentives, registrations, contracts,
engagements, arrangements, rights, titles, interests, all employee
welfare schemes not limited to EPF, ESI and gratuity, benefits
and advantages of whatsoever nature and where so ever
situated belonging to or in the ownership, power or possession
and in the control of or vested in or granted in favour of or
enjoyed by the Transferor Companies, including but without
being limited to all product patenis, process patents,
trademarks, copy rights, and other industrial, commercial and
intellectual properties, trade names, and other commercial
rights of any nature whatsoever including any applications filed
for securing of any such intellectual property whether in India
or abroad, rights and licenses in respect thereof, privileges,
liberties, easements, advantages, benefits, leases, authorizations,
right to use and avail of telephones, telexes, facsimile
connections and installations, utilities, electricity and elecironic,
email, internet, leased line connections and installations, and
other services, reserves, provisions, funds, benefits of all
agreements, also, power or possession or in the control of or
vested in or granted in favour of or enjoyed by the Transferor
Company. Additionally, all plants, machinery, vehicles whether
motor vehicles or otherwise, equipment, including without
limitation, measuring devices, boats and other such vessels,
whether used for surveying or otherwise, furniture, fixtures,
whether used in the buildings, ships, boats, vessels, or

otherwise as owned, leased or in possession of the Transferor

Companies (hereinafter collectively referred fo as “Assets”).

Director

. All debts, liabilities, borrowings, bills payable, interest accrued,
contingent liabilities and all other liabilities, duties,
undertakings, contractual obligations, guarantees given and
obligations of the Transferor Companies of every kind, nature

N.
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and descripion whatsoever and howsoever (hereinafter
referred to as "Liabilities")

c. Without prejudice to the generality of Sub-clause a & b above,
the Undertaking of Transferor Companies shall include all
Transferor Companijes’ Assets including claims or obligation,
certifications/permissions of whatsoever nature directly or
indirectly pertaining to the business of export of the past,
present or fufure products, including those relating to
employees and Technical Know-how agreement, if any, or
otherwise with any person/institution/company or any
association anywhere in the world, enactments, lease-hold
rights and, systems of any kind whatsoever, rights and benefits
of all agreements and other interests including rights and
benefits under various schemes of different Taxation and other
Laws may belong to or be available to Transferor companies,
rights and powers of every kind, nature and description of
whatsoever probabilities, liberties, and approval of, whatsoever
nature and wherever situated, belonging to or in ownership,
power or possession or confrol or entitlement of Transferor
Companies without being limited to buildings and structures,
offices, residential and other premises, capital work in progress,
furniture, fixtures, office equipment, appliances, accessories,
power lines, depots, deposits, all assets, cash balances with
banks, contingent rights or benefits, receivables, earnest
moneys, advances or deposits paid by the Transferor
companies, financial assets, hire purchase contracts and assets, if
any, marketing tie-ups or marketing networks or marketing

rights, benefit of any security arrangements or under any

Director

guaraniees, reversions, exemptions, incentives, deferrals,
tenancies in relation to the offices and/or residential properties
for the employees or other persons, all records, files, papers,
computer programmed, manuals, data, catalogues, sales and
advertising materials, lists and other details of present and

N
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customer and supplier pricing information and other records,
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benefits of assets or properties or other interest held in trust,
registrations and all other interests of whatsoever nature.

39  The Scheme has been drawn up to comply with the conditions
relating to “Amalgamation” as specified under Section 2(1B) of the
Income-tax Act, 1961. If any terms or provisions of the Scheme are
found or interpreted to be inconsistent with the provisions of the
said Section at a later date including resulting from an amendment
of law or for any other reason whatsoever upto the Effective Date,
the provisions of the said Section of the Income-tax Act, 1961 shall
prevail and the Scheme shall stand modified to the extent
determined necessary to comply with section 2(1B) of the Income-
tax Act, 1961. Such modification will however not affect the other
parts of the Scheme.

310 The words importing the singular include the plural; words

importing any gender include every gender.

Any word or expression used and not defined in the Scheme but defined in

the Act shall have meaning respectively assigned to them in the Act.

4, SHARE CAPITAL

4.1 The authorized, issued, subscribed and paid-up share capital of the
Transferor Companies as per the provisional financials of the
Companies as on 30* September 2021 is as under:

4.2 Transferor Company 1- Cuningham Ventures Private Limited

Particulars Rs
SHARE CAPITAL AS ON 30" September 2021
Authorised:
30,000 Equity Shares of Rs.10/- each 3,00,000/-
Issued, Subscribed and Paid —up:
30,000 Equity Shares of Rs.10/- each 3,00,000/- i e
43 Transferor Company 2- Sahoj Ventures Private Limited E =
Particulars Rs &
SHARE CAPITAL AS ON 30% September 2021 E
Authorised: 8
30,000 Equity Shares of Rs.10/- each 3,00,000/- 5
Issued, Subscribed and Paid -up: = T
30,000 Equity Shares of Rs.10/- each 3,00,000/- B
& 4

.
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44 Transferor Company 3- Willingdon Ventures Private Limited

Particulars Rs
SHARE CAPITAL AS ON 30* September 2021
Authorised: k
30,000 Equity Shares of Rs.10/- each 3,00,000/-
Issued, Subscribed and Paid —up:
30,000 Equity Shares of Rs.10/- each 3,00,000/-

As on the appointed date all the three transferor Companies are wholly
owned subsidiaries of the Transferee Company holding 29700 Equity
shares of Rs 10/- each in its name and 300 shares held in the name of i3
Securities Private Limited yet another subsidiary of the transferee
Company, with the beneficial interest in favour of the transferee
Company.

45 The authorized, issued, subscribed and paid-up share capital of the
Transferee Company as per the audited accounts as on 31.3.2021 and as
on 30-09-2021 is as under:

The Authorised share capital as on 31 March, 2021 & 30 September

2021 and as on date is as under:

Particulars Rupees in
Lakhs
SHARE CAPITAL AS ON 30-09-2021
Authorised:
11,50,00,000 Equity Shares of Rs.10/- each 11,500.00
1,50,00,000 Preference Shares of Rs.10/~ each 1500.00
Total 13,000.00

Issued, Subscribed and Paid —up:
11,19,18,195 Equity Shares of Rs.10/- each | 11,191.82
fully paid up

Director

The transferee Company is a listed Company with a wide shareholding

pattern.

5. TRANSFER AND VESTING OF UNDERTAKING

51  Onand from the Appointed Date and subject to the provisions of the
Scheme in relation to the mode of iransfer and vesting, the
Undertaking of the Transferor Companies, shall without a further
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act or deed be transferred to and vested in or be deemed to be
transferred to and vested in the Transferee Company as a going
concern, pursuant to Section 230 to 232 of the Act.

52  Without prejudice to the generality of Clause 5.1 above, upon the
coming into effect of this Scheme and with effect from the
Appointed Date:

521 all the Assets of the Transferor Companies immediately before the
amalgamation vest and become the property of the Transferee
Company by virtue of the amalgamation;

522 all the Liabilities of the Transferor Companies immediately before
the amalgamation become the liabilities of the Transferee company
by virtue of the amalgamation;

523 Inrespect of such of the assets and properties of the Undertaking of
Transferor Companies as are immovable in nature, whether held as
fixed assets and/or inventory, the same shall be so transferred by the
Transferor Companies and shall, upon such transfer, become as and
from the Appointed Date, the immovable assets of Transferee
Company, and it shall not be necessary to obtain the consent of any
third party or other person in order to give effect to the provisions of
this clause. The Transferee Company shall under the provisions of
this Scheme be deemed to be authorized to execute any such
instruments, deeds and writings on behalf of the Transferor
companies and fo implement or carry out all such formalities or
compliances on the part of Transferor Companies to be carried out
or performed in order to give effect to the provisions of this clause.

524 All movable properties of the Transferor Companies other than
those dealt with in Clause 5.2.3 above including sundry debtors,

receivables, bills, credits, loans and advances, recoverable in cash or

Director

in kind or for value to be received, bank balances and deposits with
government, semi-government authorities, local and other
authorities and bodies or with any company or other person, refund
of IT, EMD, Security Deposits from any establishment or any
government authorities or with any company or other person, the
same shall on and from the Appointed Date stand transferred to and
vested in the Transferee Company and the Transferee Company

M-

For Willingdon Ventures Private Limited

For Cuningham Vertures Private Limited For Sahoj Ventures Private Limited
N- 'y" A » N. w_____J._———‘
Direrias Director




eihs

525

5.2.6

may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law
or otherwise, give notice in such form as it may deem fit and proper,
to each of such person, debtor or depositee, as the case may be, that
pursuant to the Tribunal having sanctioned the Scheme, such debt,
loan, advance, bank balance, or deposit be paid or made good or
held on account of the Transferor companies as the person entitled
thereto to the end and intent that the right of the Transferor
companies to recover or realize all such debts (including the debts
payable by such person or depositee to the Transferor Companies
stands without any further act or deed, transferred and assigned to
the Transferee Company and that appropriate entries should be
passed in its books to record the aforesaid change.

The Transferee Company may, at any time after coming into effect
of this Scheme in accordance with the provisions hereof, if so
required, under any law or otherwise, execute deeds of
confirmation/ notice in favour of any other party to any contract or
arrangement to which the Transferor companies is party or any
writings as may be necessary to be executed in order to give formal
effect to the above provisions. The Transferee Company shall under
the provisions of the Scheme be deemed to be authorised to execute
any such writings on behalf of the Transferor Companies and to
implement or carry out all such formalities or compliance referred to
above on the part of the Transferor Companies to be carried out or
performed.

All debts, Liabilities, duties, obligations of every kind, nature and
description of the Transferor Companies shall, under the provisions
of sections 230 to 232 of the Act without any further act or deed be
transferred to or be deemed to be transferred to the Transferee
Company so as to become as from the Appointed Date the debts,
Liabilities, duties, obligations of the Transferee Company and
further that it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties and

BRF

For Willingdon Ventures Private Limited

Director

N.

For Cuningham Ventures Private Limited o, Sahoj Ventures Private Limitea

N. 'M-'-_—.—‘—.__. N. .-’L
Dirsctor

-~y

Director




obligations have arisen, in order to gi.ve effect to the provisions of
this Clause.

53 If and to the extent there are inter-corporate loans, deposits,
receivables, short term borrowings or balances between the
Transferor Companies and the Transferee Company, the obligations
in respect thereof shall, on and from the Appointed Date, come to an
end and suitable effect shall be given in the books of accounts and
records of the Transferee Company if required, for such adjustments
of debts or liabilities, as the case may be. For removal of doubts, it is
hereby clarified that from the Appointed Date, there would be no
accrual of interest or other charges in respect of any such inter -
corporate loans, deposits, receivables or balances between the

Transferor Companies and the Transferee Compeny.

54  The transfer and/ or vesting of the properties as aforesaid shall be
subject to the existing charges, hypothecation and mortgages, if any,
over or in respect of all the aforesaid Assets or any part thereof of
the Transferor Companies,

Provided however, that any reference in any security documents or

arrangements, to which any of the Transferor Companies is a party

to the Assets of the said Transferor company which it has offered or
agreed to be offered as security for any financial assistance or
obligations, to any secured creditors of the Transferor companies,
shall be construed as reference only to the Assets of the Transferor
companies as are vested in the Transferee Company by virtue of the
aforesaid Clause, to the end and intent that such security, mortgage
and charge shall not extend or be deemed to extend, to any of the

Assets or to any of the other units or divisions of the Transferee

Company, unless specifically agreed to by the Transferee Company

with such secured creditors,

Provided that the Scheme shall not operate to enlarge the security of

any loan, deposit or facility created by or available to the Transferor
companies which shall vest in the Transferee Company by virtue of
the Scheme and the Transferee Company shall not be obliged to
create any further or additional security thereof after the Scheme has

Birector
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5.5

5.6

6.

With effect from the Effective Date, the Transferee Company shall
commence and carry on and shall be authorized to carry on the
business carried on by the Transferor Companies in addition to the
business of the Transferee Company.
All licenses, approvals, permits, registration and membership of the
Transferor companies, of any governmental or regulatory agencies
including Reserve Bank of India, any trade associations, chambers of
commerce or any charitable or other trusts as trustee or beneficiary
shall be fransferred to and vested in and become the licenses,
approvals, permits and registration and membership of the
Transferee Company and the Transferee Company shall continue to
enjoy the benefits, rights and be liable for all obligations and
liabilities as are available to or binding upon the Transferor
companies in whose favour such licenses, etc. have been issued or
granted and the name of the Transferor Companies shall be deemed
to have been substituted by the name of the Transferee Company.
The transfer and/ or vesting of all the Assets and Liabilities of the
Transferor Companies to the Transferee Company and the
continuance of all the contracts or proceedings by or against the
Transferee Company shall not affect any contract or proceedings
relating to the Assets or the Liabilities, tenancy rights, licenses
already concluded by the Transferor Companies on or after the
Appointed Date,

BUSINESS AND PROPERTY OF THE TRANSFEROR
COMPANIES TO BE HELD IN TRUST FOR THE TRANSFEREE

COMPANY

For the period beginning on and from the Appointed Date and ending on

the Effective Date:

6.1

Fo RN NI e Fornﬂﬂingham%m‘?ﬁvﬁeﬁm’hi For Sahoj Ventures Private Limited

RDOZY

The Transferor Companies shall carry on and be deemed to have carried
on all its business and activities and shall be deemed to have held and
possessed of and shall continue to hold and stand possessed of all the
Assets, properties and Liabilities for and on account of and in trust for
the Transferee Company. The Transferor Companies hereby undertake
to hold the Assets, properties and Liabilities with utmost prudence until

the Effective Date.
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62 All the profits or income accruing or arising to the Transferor
Companies and all costs, charges, expenditure, taxes or Josses arising or
incurred by the Transferor companies shall, for all purposes, be treated
and be deemed to be and accrue as the profits, income, costs, charges,
expenditure, taxes or losses as the case may be of the Transferee
Company.

6.3  The Transferor Companies shall carry on its business activities until the

Effective Date with reasonable diligence, and business prudence and
shall not, without the prior consent of the Transferee Company, alienate,
charge, mortgage, encumber or otherwise deal with or dispose off the
Assets or any part thereof, except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken by the Transferor
Companies.
Provided however, the Transferor Companies shall in the ordinary
course of business be entitled to borrow in the form of loans if deemed
necessary by it and further consent for this purpose will not be required
from the Transferee Company in that behalf.

64  The Transferor Companies shall not vary the terms and conditions of
the employment of its employees except in the ordinary course of
business.

65  The Transferor Companies shall not, without the prior written consent
of the Board of Directors of the Transferee Company, undertake any
new business or substantial expansion of their existing business.

66 The Transferor companies shall not make any change in their capital

structure, either by an increase (by issue of rights shares, bonus shares,

convertible debentures or otherwise), decrease, reclassification, sub-

division or re-organisation or in any other manner whatsoever or

a\* \\dedlare dividend other than the changes pursuant to any prior

Director

commitments, obligations or arrangements or acts and deeds already

made except by mutual consent of the Board of Directors of the

Transferee Company and the Transferor companies.

7 LEGAL PROCEEDINGS

7.1 All suits, actions, appeal, writ petitions, revisions or other proceedings
of whatever nature (hereinafter called "the Proceedings”) by or against
the Transferor companies pending and/or arising on or before the

M.
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Effective Date shall not abate, not be discontinued or not be in any way
prejudicially affected by reason of the transfer of the business of the
Transferor companies pursuant to this Scheme but the Proceedings be
continued, prosecuted and enforced by or against the Transferee
Company as effectually and in the same manner and to the same extent
as it would be or might have been continued, prosecuted and enforced
by or against the Transferor companies as if the Scheme had not been
made. On and from the Effective Date, the Transferee Company shall
initiate, continue and defend any Proceedings which were earlier in the
name of the Transferor companies.

7.2 On and from the Appointed Date but on or before the Effective Date, if
any Proceedings are taken against or initiated by the Transferor
companies, the same shall be defended by the Transferor companies for
and on behalf of the Transferee Company.

8. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

The Transfer and vesting of the properties and liabilities under Clause 5
above and the continuance of the proceedings mentioned in Clause 7 above
shall not in any manner affect the transaction or proceedings already
concluded by or against the Transferor companies.

81  All acts, contracts, agreements, deeds, bonds or any other instruments
executed by the Transferor companies on or before the Appointed Date;
shall be in full force and effect against or in.favor of the Transferee
Company as the case may be and may be enforced as fully and
effectually as if, instead of the Transferor companies, the Transferee
Company had been a party or beneficiary thereto.

82  All acts, confracts, agreements deeds, bonds or any other instruments

executed by the Transferor companies after the Appointed Date but

before the Effective Date shall be in full force and effect against or in

Director

companies, the Transferee Company had been a party or beneficiary
thereto.

M.

83 Upon the Scheme coming into effect and subject to the provisions of this

. Scheme all coniracts, deeds, bonds, agreements, arrangements and other
For MERCANTILE VENTURES LIMITED

For Willingdon Ventures Private Limited

For Cuningham Ventures Private Limited For Sahoj Ventures Private itz

IS : - NA——
Director

Director




For

instruments of whatsoever nature to which the Transferor companies is
a party or to the benefit of which the Transferor companies may be
eligible, and which are subsisting or having effect immediately before

the Effective Date, shall be in full force and effect against or in favor of

the Transferee Company as the case may be and may be enforced as
fully and effectually as if, instead of the Transferor companies, the
Transferee Company had been a party or beneficiary thereto. The
Transferee Company shail enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any multipartite agreements,
arrangements, confirmations or novations to which the Transferor
companies will, if necessary, also be a party in order to give formal
effect to the provisions of this Clause, if so required or becomes
necessary.

84 As a consequence of the amalgamation of the Transferor companies
with the Transferee Company in accordance with this Scheme, the
recording of change of name from the Transferor companies to the
Transferee Company, whether for the purposes of any licence, permit,
approval or any other reason, or whether for the purposes of any
transfer, registration, mutation or any other reason, shall be carried out
by the concerned statutory or regulatory or any other authority.

85 The Transferee Company may, at any time, after the coming into the

effect of this Scheme in accordance with the provisions hereof, if so

required, under any law or otherwise, execute deeds of confirmation in
favour of any party to any coniract or arrangement to which the

Transferor companies is a party or any writings, as may be necessary, to

be executed in order to give formal effect to the above provisions. The

Transferee Company shall under the provisions of the Scheme be

deemed to be authorised to execute any such writings on behalf of the

Transferor companies, implement or carry out all such formalities or

compliances referred to above on the part of the Transferor companies,

as the case may be, to be carried out or performed.

For the removal of doubts, it is expressly made clear that the dissolution

of the Transferor companies without the process of winding up as

contemplated hereinafter, shall nof, except to the extent set out in the

Scheme, affect the previous operation of any contract, agreement, deed
MERCANTILE VENTURES LIMITE”
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or any instrument or beneficial interest to which the Transferor
companies is a party thereto and shall not affect any right, privilege,
obligations or liability, acquired, or deemed to be acquired prior to
Appointed Date and all such references in such agreements, contracts
and instruments to the Transferor companies shall be construed as
reference only to the Transferee Company with effect from the
Appointed Date.
9 TREATMENT OF TAXES
9.1 Any tax liabilities under the Income Tax Act, 1961, Goods and Services
Act, 2017, Wealth Tax Act, 1957, Customs Act, 1962, Central Excise Act,
1944, Tamil Nadu Vat Act 2006, Central Sales Tax Act, 1956 , any other
state Sales Tax / Value Added Tax laws, Service Tax, stamp laws or
other applicable laws/ regulations (hereinafter in this Clause referred to
as "Tax Laws") dealing with taxes/ duties/ levies allocable or related to
the business of the Transferor companies to the extent not provided for
or covered by tax provision in the Accounts made as on the date
immediately preceding the Appointed Date shall be transferred to
Transferee Company.
9.2 All taxes (including income tax, wealth tax, sales tax, excise duty,
customs duty, service tax, GST, VAT, etc.) paid or payable by the
Transferor companies in respect of the operations and/or the profits of
the business on and from the Appointed Date, shall be on account of the
Transferee Company and, insofar as it relates to the tax payment
(including without limitation income tax, wealth tax, sales tax, excise
duty, customs duty, service tax, GST, VAT, etc.), whether by way of

deduction at source, advance tax or otherwise howsoever, by the

of the business on and from the Appointed Date, the same shall be

deemed to be the corresponding item paid by the Transferee Company,
mev\" / and, shall, in all proceedings, be dealt with accordingly.

Director
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9.3 Any refund under the Tax Laws due to Transferor companies
consequent to the assessments made on Transferor companies and for
which no credit is taken in the accounts as on the date immediately

preceding the Appointed Date shall also belong to and be received by

the Transferee Company.
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9.4 Without prejudice to the generality of the above, all benefits including
under the income tax, sales tax, excise duty, customs duty, service tax,
VAT, etc,, to which the Transferor companies is entitled to in terms of
the applicable Tax Laws of the Union and State Governments, shall be
available to and vest in the Transferee Company.

10 SAVING OF CONCLUDED TRANSACTIONS

The transfer of all the Assets and Liabilities and the licenses and permits
and membership etc. under Clause 5 above and the continuance of
proceedings by or against the Transferee Company under Clause 7 above
shall not affect any transaction or proceedings already concluded by the
Transferor companies on or before the Appointed Date, and after the
Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopis all acts, deeds and things done and

executed by the Transferor companies in respect thereto as donme and
executed on behalf of itself.

11 CONSIDERATION

The Transferor Companies are wholly owned subsidiaries of the
Transferee Company and their entire equity share capital is held by
the Transferee Company in its own name and/or jointly with its
nominees. Accordingly, there would be no issue of equity shares of
the Transferee Company to the shareholders (including those holding
the shares as nominees of the Transferee Company) of the Transferor
companies. Pursuant to the merger of the Transferor companies with
the Transferee Company, the investment in the equity shares of the
Transferor companies, appearing in the books of account of the
Transferee Company will stand cancelled.

12 STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR °
COMPANIES

Director

All staff, workmen and employees of the Transferor companies in
permanent service on the Effective Date shall become the staff,
workmen and employees of the Transferee Company on such date
without any break or interruption in service and on the terms and

For Willingdon Ventures Private Limited

conditions not in any way less favourable to them than those

- S -/ 5
Fo‘r MENEEE S For Guningham Ventures Private Limiled  For Sahof Ventures Private Limite

e N —

. RANGASWAMI Director
{1 WHOL -Tll‘v.E DIKECTOR : Director




=

subsisting with reference to the Transferor companies as the case
may be on the said date.

122 Itis expressly provided that as far as the Provident Fund, Employees
State Insurance, Gratuity Fund, Superannuation Fund or any other
Special Fund or Schemes created or existing for the benefit of the
staff, workmen and employees of the Transferor companies is
concerned, upon the Scheme becoming effective, the Transferee
Company shall stand substituted for the Transferor companies for
all purposes whatsoever related to the administration or operation
of such schemes or Funds or in relation to the obligation to make
contributions to the said Funds in accordance with provisions of
such schemes and Funds as per the terms provided in the respective
Trust Deeds/ other documents. It is the end and intent that all the
rights, duties, powers and obligations of the Transferor companies
in relation to such Funds/ Schemes shall become those of the
Transferee Company. It is clarified that the services of the staff,
workmen and employees of the Transferor companies will be

treated as having been continuous for the purpose of the aforesaid
Funds or provisions.

123  The Transferor companies shall not vary the terms and conditions of
the employment of its employe.es except in the ordinary course of
business.

13 ACCOUNTING TREATMENT

131  Upon the Scheme becoming effective, the Transferee Company shall

account for the amalgamation as under:

i) The Transferee Company shall account for the Amalgamation of

the Transferor companies as per the Accounting Standard 14 —

e =
Accounting for Amalgamations (AS14)-Pooling of interest f:él g
hgﬁ:ﬂmmu method as stated in the Companies (Accounting Standards) %
Rules, 2006 and any amendments thereto. E
ii) The Transferee Eiqmpa.ny shall record all the assets and liabilities E
of the Transferor companies at their respective book values as g
appearing in the books of Transferor companies subject to such g 2
corrections and adjustments if any, as may be necessary or E
 For MERCANTILE VENTURES ERAizsd and to the extent permissible by law.
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iif) Upon coming into effect of this Scheme, to the extent that there
are inter-corporate loans or balances between the Transferor
companies and the Transferee Company, the obligations in
respect thereof shall come to an end and corresponding effect
shall be given in the books of accounts and records of the
Transferor companies and the Transferee Company for the
reduction of any assets or liabilities, as the case may be.

iv) All the transactions related to the Transferor companies, between
Amalgamation Appointed Date and Effective Date, will be
recorded in the books of the Transferee Company in the same
way as if the transactions would have been executed by the
Transferee Company itself. However consolidated entries can be
recorded instead of individual transactions within the gambit of

applicable accounting standards and other légal provisions.

v) The debit balance in Profit & Loss account of Transferor
companies, if any, after the appointed date and before the
effective date will be merged with balance in Profit & Loss of the
Transferee Company and fo the extent the debit balance in Profit
& Loss account of the Transferor companies exceeds balance in

profit & loss account of the Transferee Company, the same will
be carried forward as the debit balance in Profit & Loss Account.

vi) The Reserves and Surplus of the Transferor companies will be
merged with those of the Transferee Company or carried
forward and designated in the same manner as they appeared in
the financial statements of the Transferor companies.

vii) The excess or deficit, as the case may be, of the book value of the
assets over the value of the Habilities of the Transferor
companies transferred to and vested in the Transferee Company ‘&
pursuant to this Scheme shall, after adjusting the aggregate face ;
value of the shares issued by the Transferee Company to the
members of the Transferor companies pursuant to this Scheme,

be credited/debited by the Transferee Company in accordance

with the Indian Generally Accepted Accounting Principles
relating to a scheme of amalgamation.

132  Adjustment for differences in accounting policies
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In case of any differences in the accounting policy between the Transferor

companies and the Transferee Company, the impact of the same till the

Effective Date of Amalgamation, will be quantified and adjusted in Free

Reserve/General Reserve(s) of the Transferee Company to ensure that the

financial statements of the Transferee Company reflects the financial

position on the basis of consistent accounting policy.

14 BOARD OF DIRECTORS OF THE TRANSFEROR COMPANIES
The Board of Directors (or any committee/ sub-committee thereof) of
the Transferor companies, upon the Scheme becoming effective,
shall without any further act, instrument and deed stand dissolved.
All the Directors of the Transferor companies shall cease to be
Directors of the Transferor companies on coming into effect of this
Scheme. However, if any such Director is a Director of the
Transferee Company he would continue to hold his office in the
Transferee Company.

15 APPLICATIONS TO THE NATIONAL COMPANY LAW
TRIBUNAL

151 The Transferor companies and the Transferee Company shall, with
all reasonable dispatch, make applications to the National Company
Law Tribunal under section 232 of the Companies Act 2013, seeking
orders for dispensing with or convening, holding and conducting of
the meetings of the members and/or creditors of the Transferor
companies and the Transferee Company as may be directed by the
National Company Law Tribunal.

152 On the Scheme being agreed to by the requisite majorities of the

members and/or creditors of the Transferee Company and the _"g ?:
Transferor companies as directed by the National Company Law ﬁ =

% \\ Tribunal, Chennai, the Transferee Company and the Transferor ;_:':E
companies shall, with all reasonable dispatch, apply to the National g
Company Law Tribumal for sanctioning the Scheme of % :
Amalgamation under Sections 230 and 232 of the Act and for such é =
other order or orders, as the said Tribunal may deem fit for carrying l"?
this Scheme into effect and for dissolution of the Transferor = .'
companies without winding-up.
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16 SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

This Scheme is specifically conditional upon and subject to:

16.1 The sanction or approval under any law or of the Ceniral
Government or any other Agency, Department or Authorities
concerned being obtained and granted in respect of any of the
matters in respect of which such sanction or approval is required.

162 The approval of and agreement to the Scheme by the requisite
majorities of members and creditors of the Transferor companies
and the Transferee Company as may be directed by the Chennai
Bench of National Company Law Tribunal on the Applications
made for directions under Section 230 of the Act for
dispensing/calling meetings and necessary resolutions being passed
under the Act for the purpose,

163 The sanctions of the National Company Law Tribunal, Chennai
bench being obtained by the Transferor companies and the
Transferee Company under Sections 230 and 232 and other
applicable provisions of the Act.

164 The authenticated /certified copies of order of the Tribunal
sanctioning the Scheme being filed with the concerned Registrar of
Companies, Chennai.

17 EFFECT OF NON-APPROVALS

In the event of any of the approvals or conditions enumerated in

clause 16 and 17 above not being obtained or complied or for any

reasons this Scheme cannot be implemented then the Board of

Directors of the Transferor companies and the Transferee Company

shall waive such conditions as they consider appropriate to give E %
effect appropriately and, as far as possible, to this Scheme and % %
failing such agreement or in case this Scheme is not sanctioned by ':g;
the Tribunal at Chennai, then the Scheme shall become null and void 8
and in that event no rights and liabilities whatsoever shall accrue to E
or be incurred inter se between the Transferor companies and the ‘E, 2
£
Transferee Company or their shareholders or creditors or any other =
person. (=
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18 DISSOLUTION OF TRANSFEROR COMPANIES
On the Scheme coming into effect, the Transferor companies shall,
without any further act or deed, stand dissolved without winding
up.

19 MODIFICATION OR AMENDMENT TO THE SCHEME

191  The Transferor companies and the Transferee Company through its
respective Board of Directors/ its authorized officers are hereby
empowered and authorized to assent from time to time to any
modifications or amendments or substitution of this Scheme or to
any conditions or limitations which the National Company Law
Tribunal at Chennai or any other statutory authorities may impose
and to settle all doubts or difficulties that may arise for carrying out
the Scheme and to do and execute all acts, deeds, matters and things
as may be necessary for putting the Scheme into effect.

192 For the purpose of giving effect to this Scheme or to any
modifications or amendments thereof, the Directors of the
Transferee Company or such other person who are so authorised
may give and is/ are authorized to give all such directions as are

necessary including directions for settling any question of doubt or o ‘;g é‘%' o
difficulty that may arise after the dissolution of the Transferor ?jg i§ §§
companies. § § gg %
: 20 COSTS, CHARGES & EXPENSES S=y23
Except for the event mentioned in Clause 18 above, all costs, charges = % § g -E"fg
and expenses of the Transferor companies and the Transferee % 5 g &
Company in relation to or in connection with this Scheme and for s =
carrying out and implementing/ completing the terms and provision
of the Scheme and/ or incidental to the completion of the 5 %
Amalgamation of the undertaking of the Transferor companies in E i
pursuance of this Scheme shall, except as specifically provided g l =
herein, be borne and paid solely by the Transferee Company. %
In the event mentioned in Clause 18 above, each party shall bear 2
their respective costs, charges and expenses in connection with the g =
Scheme. If the cost cannot be identified, the same shall be share E‘
equally between the Transferor companies and the Transferee z
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