
IN THTI HIGH C()URT ()F. JUDIC/,;TL'RIT /,,T },I*ADITF"[!

(ORI GII{AI JUR.[ $nICTl r ()N }

l'{ouclay. the 'l2e dalz of: Decenr}rer 2(il6j
THE HON I Bf,fi HR.,]L'SUICE T,, li.!. SI\rJrGNAN,r-qM

c:{rMp " PETFJ " HC)S. '.l9? AI{D l.gB i)t, itt}.1. d:;

Tn the rnatters of thre rllonrpani.e.r Act.. .l?it,;*ncl ?01,j
Anci

rn ther fiat'b.er erf $ec-:t.ions 391" t.o ll34 nf t ht: i-ri:lnr:trni.tr*
7rct, 1"95e;

and
fn t.he rnatter of Schelrt{: of Arri?nclerrr*nf.

betweerr
fitan Corrpany Lj.nri.terJ

(T ransf e ror L.'r:rnpanlr )

w.r.th
Titan Sngineering & ^FrLttour&[ion J,j-trj,ted

(T ransf e ree. Conrl:arnr)
6r l)o

lIheir Respectirre Strarebrol-cje:r s arr<J r,..r e<Jj.tor.l;

s " F .l$sl "I*7 / 2AL6 :

lfi.tan Corlpel'tl' Liniteclr
A cornpan\r incorporated rrncler ttre
Ccrrnpanies Act r J-?r€i, havj-ng its
regist.erecl office at Nc:.,:|.
5j-pcot f n<Just r:ial. fonip-L*il . Hclsur.,.
Tiurri.l Nacltr-ki35'I?ri.
f{epr.hy iIs tlanaqi.ng Dir.ect.or.
Mr" Blias:ka r Bhat [tq::Ii-ti..clr:re:r

The r-'ompany pe:tj-tioner prr,iy:i.ng thj.s u'<:ri-rrt t.|rst. {-fir,:

Scherne of Arrangerrrent (t"he .Bctrerne) l:e*Lween Tj-tag Cixirpan\l
r,j-lrritecl (rlransferor (:off'peny) anci Ti.tan sngi..n*erinq .jnil
autornation r,irrrited {fransfer:ee compr6rpy) r:nc1 tht:-i.i:-

renpt*ctirzo sharefrolclers ancl crecJitors hre s;anc.t.j..oned hry t h-ir:
llonrble {:olirt wit}r ef:fect frorn {}.1"(}4":to.lli,. or r.illc}r o1:herr

clate as clete rttti-ned ir: ternls clf t trc.i ilchernre r:;() it"q:i t.<: lLe

htinding on att ttre shareho.Lclers of f,he p*lti1..j-1;711air. r-.:orrr;iilrn.y"

and '[he Transf eree Conrpany.

s-d*spJssl€9;[-6";

Tit.an Engineering s: ALlt-.orlation tirnitecS.
A corrLpany incorpox'atecJ urncler tlrcr
Corrpanies &ctr 'f.9b6,. halving its
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regj.st.ertid office at No.i,fiipcot .tr:tJust rj-el. Cornplex. ltor,rr.Talrril ldachi*639'lZe;-
Rerp. hy its Uirectorr
Hr. S " Subranraniarrr Petitioner

The cornprany Petitioner praying thj.s court that ttre
Scherfia of Ar rangernent ( t.he Scherrre) hratween Titan Corrrpanlr
l,i.rnit ecj (Il rans:[eror. Conrpany) ancj Iitan Engin*ering anci
arJ'f.orrretion f,irni,lecl {Transferoe Company} ancl thc,ir
respecti.rre -qharehorders; ancl crecritors be sencti.'necl hy this
Honrb]e l{iqli Colirt tcith effect fr.orn tt1.04.?(}.lSr or suctr
nther claf,e ae cleternrinerj in terrls of Lhe lrctrerne so as t.o krebi.'ding on al-t ttre sharehor,ders'f the petitior.rer co*pa*y.
arrcl the Trans.f eror Cornpnny.

. These CoLnpanlr petifj-ons coming on thi-s cla1, p*g,rr* 
fhi.scou't f o' hea'i-r:q i..' t.he pr6s*Dce of Mr. K. Ranrar:anrv.

Aclrr*sat:e for the petiti.ner in botfr the petitions and of
FIr' ve*katasau4r $abu. se*iclr parer counser appearing for
Regional Director.. Eoutherr: ReEion,. Ministry of Cornpanlr
&f- f ai- re" L'hen*ai a*cJ of r4r. p. &tcrruthe Aamaiah. r)f f i_ciat
I,i-qui.clat.r, Higfr co'rt. t'IarJras encJ upon reacu-ng tlre conrpanypetitions o'cr the afficravit of s.B,Garrtari. Regioner
Ilirect*rr s*r.rtrrern Region, M5-nist ry of corporat.e Aff ai.rr.
ctrennair &rld t.rre acrvertiserrrant.s .,f tir* .corrrpon), petrti.ons
tra\rinq heerr rnade i.n or)e isslre of Engrish fiaily Ne,,s pap.rers
vir, . t'BusineE:s 5'tsnclard,, clated a6/01/?,a.r6 ancl in one issne
of tanril- Daif i' Ner/$ psper rriz , . .'l,taLai Mala r,, ctatecl
(t6/t7 /2CIr6 a*cr this court harring cri-spene ecr wi-th the
cot:veni.ttg. holdiuq and co'clucting of t he ureeti*g of the
*quitSr sharaholders as, werr as $ecured creditors of ttre
f,tenlerged c*rnpanlr bY arl ord*r dated 0s.04. ?0i.6 nrede i.*
conrp-&'"N*s.266 and zBo of zoL6 a*cr this co*rt hra\ring
dispenseci rrith the conrrenin$, holcling ancl cor:<iuctir.rg of the
uteetrnE of the *quritl' shareholders of the Result.ing conrpa'1r
bl' a!1 orcler clated 01.04 -zaT6 made in conrp.A,lrlo.zffL of zcri,6

AAA F , i ii
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,rncl t.fre R*gional Dir*dtor,. l4ini$t):\r

Iras ti.:-eC his rcport witfrout ststj-nq

$chente being sauctione<Ji

of CfirPOl:ate Af fa:l-r s

al"!'\' cl:j e*ti-an f ar 1:lrq':

anci

the [-(': ig I}() ohrj ectionable f eatu r ei j-rr [tie iijc}r'e,itrrc: clf.

/.rr.r:anqetttetrtcJetrj.tltetltaltotheettipJ''o1r*41g;oJ"L}rcD€I]€t..;ecJ
C-.onpatrlroroftheResr'll.titrqC.OI|lpalt\|i,ltrclsaj..cls;ctt.*tt'rt:j-slt()1:
rliolatirle <rf an), r:t.atutory pror,isi<rtrr anc] L}rflt j"t .i's f i.r.i- r ,

;i ust. scluncl at-lcl is uot a<lai ilst' aI'If' pr'rh:J ic; pal-i t:1' ')r

inter.erst and that r'ro proceedi.irgs €re perrditlll utrcler l3ecti ctt'rs;

2,3"t.toil:STof.LheCotnpatriesActatrcJt.}rati]g*1}t:Iie:
l,;tntutorlr prorrisiot'ts have lreetr corirp'Lied wj-th'

Thi*; d*urt cloth trerehry *';auc:t'j-on t'lts'r ll'lcfrerlrr<'* o{:

Ar rangerrrent annerxecl herewitfi ef f:e<;t f rorn 0l'/04 /?0'1li antJ

cjt*c:,].'ere t.|re Fjalr|(t to b-incling olr a}], t.ire sIr;lr eho.].cir+r s.; "i:*nd

$1,.'f:ld j t()rF crf t'|re 5:e.L'it,i'oner cornpair.i..es i.lnci t)n t.:hr<;r l.;ll .i.iJ

corrr;.ranies aDcl t,hj.s court clot.h ft.trl:he r orcjerr as; f olJs:ws:

(})Thatt.lrepetitior:ercotltplat"lies|rerei..rr,'t()tictJ,i'lc'
wj-th the R(:qI.strar of COrnpatriec. Lltrertrt:i'ti-. rl ''rei t]i f i-t*il i"()i)\r

aj- t he orcler: $rj-thi'n 30 daYs f rotti 'Lher ti*iei t>f r{ic{) i-['rl': oi' f:ltt;

cclpy of thi.s clrcJet:.

(n) Ttrat the par:ties t.o t fie sch*rne of it'rt:anil*Iri{ln't 'l)1:'

any ottr{j.r p€r'i;()11 inf.er'*stecl strs'1.1 Lle] a"t f il"r*r'fy Lo ai;rp l-f i';

thi.s co,rt f.r cJirectionsj ttrat $ray be l-re{:,'{il$Fja}1 Y i.n r'{jqiariJ

for.carr.yj.ngcrttt,'[.}rigr;c}retneol:jl''rranqtllllent..anti(lxtlc.i
fr*rewit.h"

{13 } Thra [: t

ent:it lecl f.0 il

on,l.gJ frorrr each

lie (-jent.raI Gove,:rlllrlrin't $t:ancJj'nri (::tltlns;(ir I il'

feeofRs.5,'00$/-{flllp*r':*i:'j,,vtlT]i"iot.lt:i*i,i<.:i
of t he Feti.t'j-one r Ccirri;rir11ir'r$ "

F,SI'Imr,'q$3;.
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SCHEIV]E OF ARRANGEMENT

BETWEEN

TITAN COMPANY LIMITED

(TRANSFEROR COMPANY)

AND

TITAN ENGINEERING & AUTOI\,IATION LII\4ITED

(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

(Under the provisions of Section 391 to 394 of the Companies Act, 1956)

PREAIvIBLE

The Scheme of Arrangement has been forrnulated and presented under section 391 to 394 for ihe ii'ansfer and

vesting of Precision Engineering Business of Tjtan Cornpany Lrniited io Titan Ergineering & Auton"aticn LlmiteC

Upor the re'evant sectrons oi the Corrca''es Act 2013 oerta,n.-J to ^chere o' arangerer.t :or:l'fr se or

reconstruction of companles being notified by the tu1inlstry of CorDorate Affairs ("NilCA"), the Schern-' oi

Arrangement shall be deemecr to have been fcrmulateC and preseitei !ndei' sect cns 23C lo 240 il' ihe

Companies Act, 20'13.

DESCRIPTION OF COI\lPANIES

Tltan Company Llmrted {he16r raiter referreC to as "Transferor Company"l lhe coriicraie parl culars 'l

respect of which are grven n c ause 1 1 Ln) ci Part 'l herein, has beer ncc:porated u.der lhe Co'ipairles

Aci 1956 on July 25, 198.1 The Transieror Company is princ0alr'erga!ec I four bitsrness c!isons as

oelow -

(i) Watches and Accessories Dlv slon

(ii) JewelleryDrvislon

(iii) Eye Wear Division

v Drecision Engrreer'^3 D;v sio:

(Hereinafter referred to as the "Business of the Transferor Company )

The equity shares of the Transferor Company are listed on Bon'5ay Stock Evchange L mr:eC and Nairora

Stock Exchange of lndia Limited (hereinafter referred to as "Stock Exchanges )

Titan Engineering & Automatton Lim ted (hereinafter referred i3 as "Transferee Company", ihe corporet.

particulars in respect of which are qiven in clause '1 .i (m) of Parl ' here n, l'ras been rncorpcrated .rnder tre

Companies Act, 2013 on l\,1arch 24,2A15. The Transferee Compan-i,' is engeged ;n precrs orr e:.1''ef i I i

business (hereinafter referred to as the "Business of the Transferee company )

a . The Transferor Compan,,,irder l.hrs Scheme cf Arrangeme:i p:crises tl irafsie'efa ..:i: 
""ii'1 

iira

Transferee CompanV, the eniii-e prooerlies, assets. liabrl ties lgh:s, ani sperelcr5 -' t: Fr:.: lI
I Engineering Business (heielnafter referred to as the pEB Unde(ak ng . -r'f e Rema I ng Eusl-r?ss ri ilrc

I,rrlransferor Company woulC continue to remain vrlf ihe -fransferor Comcan,i (also referred to as ihe

g Undertaking")

The Business of the Transferor Cornpany is continuousiy growing both horizontally and verticalllr' HoweveT

the TransferOr COmpany needS tO focus Strategic attentlon to various pafts '' aspects oI both the

unde(akings for maintaining the growth rnomentum

:narket share, custon'ler servlce ano

FEB Underta< ng reoulres focused

the Remalning UnCeJ1ak:a has a

&,'Af'-^-
6qhx'T :' :ff :.'J[ 

.,ilil:";" 
:.*:eji::i::,L fi1i: jJ:l:: 

T; 
"(:( )-<[."n.g"t"nt attenilcn, cifferent siill'sets aniiibsou:ces: sirn arl'/

\-z-\ lal\\g
-<;'



Ciiferent profiie reqriring cifferent kini of focus and attentron to meet lhe ever expanding market ano
growth oppoftunities, variec reoulatar) rel! remenis, risks. iitigatlon

[:L|lhe the naiure :i rlsl ara ccripeli:ion invoived ir Pre- s --n Eng neenng Bus ness LS dist nct. Tf e
Ln.reslmen:s i'aCe r if s C,.,s:f lre -]paDie )' 5-iirg c,'eraged so as to derive better gatns fcr

slrareh::f ers o; the *-a't_:farar 
Ccmcan,,'

!r:'cti.rI :ies far .re3l r:i slrale! c ;a.lnersh p anc r c. Lb ,:t/ cf i'und rais ng capability for fut!re grcwtn and
e,!.:a:rsaI ana ti lfsala a Srsr''ess struciure \rr'hcn s geare3 to take advantage oi;.ssr,. Jrt.,th
clstrrtJniires li !!3s therefore deciCec tnat PEB Uaiertakif g shcr.r c be transferreC lo Transferee
ci:roan, The d r s or af,c scgTe:aticn oi lhe PEB underiak ng fron the Rematnrng uncer.ta(rng and
t.3r)sier of the samE to ire T:ansferee Company !,,,r1 have better f nanctal business and operatrcnal
tl.llspects rnciiCrng iliri ncl i[N ted to eJf cient n]anagement ol c)sts anl improved admtnlstraijve contro of
'f D'.c.s.o:, Ero reer,e 3 o-s,tas5

Tire proposed Scheme cf Arrangement rs in the larger interests of the Transferor Company and the
Transferee Company, and its shareholders, credllors and other stakeholders. There is no likelihood that
ary concerned memoers, creditors or other stake holders of ejther the Transferor Comoanv or the
Transferee Ccmpany would be pre.ludlced as a result of the Scheme.

\,iith the aforesaid objectives, the Boarc of Directors of the Transferor Company seek to restructure the
Business of the Ti-ansfe:cr Co'npany by transferring the PEB Undertaking (dafined hereinafter in Clause 1 j
fi ' arrd !esilna t v"'lh the Transferee Con-rpany. In thrs directlcn an appllcation is intended to be made to
tha i:arourar e HrJh Cc|.i cf .l.tc cal!:e at I,Jacras Tami Nac.;

PARTS OF THE SCHEIV]E

Tr-e Scren c rs cl r,'Ced il. lhe fcllcw,ng Darls

i:l Paii 1

il , ?ar,, 2

(c r Part 3

Dea s i,,ith Defin ttons anC Share capttal

lears !rtit' tha Transfer of Precls on Engtneenng Busrness of Trtan

Ccrrpany LlnTrted ntc Titan Engrneerir'tg & Automation Lirniteo.
Deals $,th tne General Ternts ano Conditions

1J

1.1

PART 1

DEFINITION AND SHARE CAPITAL

pEFrNtTtoNq

lf tne Scheme of Ari'angement (as cefined hereunderj, unless inconsistent wrth the subject or
0ontexi ihe urder rneirtionec expresstons shall have ihe following rneaning:

"Act" means the Conrpanies Act 1956 read willr tnc applicable Rules thereunder ano any srarurory
amendmertsorre-enactnlenttherecfandtheapplicableprcvstonsofCompaniesAct 20i3fead!!ti
appl cable Rules as may be prescribec or notifred D)' the Govern,'nenl of Indra for the ttme betng In

''Appointed Date rneans :te date fl-onr !,ih ch the provisLons of lhe scheme shail become operalonar
'e 'l'1 cay of Apr , 2C'15 or such oiher dale as the High Coun of Judlcature, at l\4adras, Tamil Nacu
n a\/ d rect 0r fix from !v| ch daie the scneme comes tnto operattcr.

(c) "Book Value (s)" means the value (s) of tne assets and liabilrties of the PEB Undertakjng as appearing in
the books of accounts of ihe Transferor Company at the close of business as on the oav immediatelv

,,/,...-fi;;;>. 
precedrng the Apponted Dale and excjucieg anl !a,,e ar:s;ng o-r of revatuation of any assers

,...,,r."-_-.Y3:_:) /gA
l
.t 

------1'/ 

|

Aaa^^r-*t9 t-t-
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"Court" or "Hlgh Court" means the Honourable High Court of Judicature, at Madras. Tamil Nadu as
applicable and shali include National Company Law Trrbunal ("NCLT") and the Natjonal Conrpany La\,,,

Appellate Tribunal ("NCLAT"), if applicable

"Effective Date" means the last of the dates cn v,,h ch the sarctions, approvals, or oroers o tne
scheme have been obtained and the last or'lhe dates on v,,hich the ce(ified copres oi the orders of if-e
High Court sanctioning the Scheme are filed with the Registi'ar c1'Ccmpanies Coin-rbatore. -ian" Nadu
All references in this scheme to the date of coming rto efi'ect of the Scheme shall nrean the Effectve
Date"

"PEB Undertaking" shall r.ean ard incluCe all tj:e business. undcl1.:ktnqs pr.oe(res .!,.srmenis anat
iabil ties of whatsoever nalure and < nd and v./heresoever s t!eied c1'the Transferor Cor.rar\, ,f r. at -,N
to and peftaining tc the Prec s or: Elgrneer lg Bus ness on a Ja n _o :ancerr basts tooether ,,,,, il a ts asssis
and liabilrtres and shall mean and inciude iwithout int tat on )

All assets and property pertaining to Precision Eng neerng Buslness v/hether movable oi :.,.ri..rova0 e.
real or personal, possession or Teversion, corporeai or incorporeal, preseni or future, tangible of
intangible, contingent or whatsoever nature, wheresoever situated including but without being limited
to buildings, p;oelines and valves, p'art and nach.rer,es. vehrcles. caoiial wo:!,-:n-p.og-ess
computers, furniture and fixtures, office equipment, investments, loans and advances, interest
accrued, contrngent rights or benelits belonging to or in the ownership, po\,/er, possessron oT rne
control of or vested in or granted in favour of or held for the benefit cf or enioved bv lhe Transferor
Company, whether in lndia or abroad;

All deposits, advances, loans, receivables, iunds staff advances, advance payments to reE,Jlatori
authorities, cash bank balances, accounts and ail earnest rroney and/or deposts rncLrdirc secLrrv
deposits a13ig / paid by the Transferor Cornpany iN conrecticr rvith or relattno ic the precrstail

Engineering Busrness

A1l ernployees relating to the Precision Engineering Brs:ness as dentifiecl bI the 3oarJ (_rt jrraat.rr:.i

of Transferor Company as or the Effect ve Date

A I necessary records, f les, papers, process nforn'atror com0lie: itroQfamires d:3,"! ft,ls. lanu.r -i,

data cataloques, quotations sales and advenisrng materia s lsls cf presenl and fcrmer JirslJrirars.
and suppliers cuslomer cred t informaton. customer pricing ilfcrmation anC cther Tecords ,,vnerne' it
physical or electronic I'orrt't In connection 'r'iith or re atrnq tc the Precision Encineerlnc Busrness of th,-
Transferor Company.

Without prejudice to the generality of the foregoing, it is clarified that atl ccnsents, aoprcvais
permissions, lice^ses. cenrficates. author i es relal'^g to the P-ec'sro" E^g'neer -g BL" ^c>s s a

stand transferred to the Transferee Company as if the sarne were orginallv Eive: bv. issued io .:
executed in favour cf the Transferee Company, and the rights and benefits under ihe sarre shai be
available to the Transferee Comoanv

All liabilities pe(aining ic i arlsing out of ihe act vjt es or operations of the p.ecrsiol Ei,q iree: ir::
Business including the fol o\,r'ing:

v)

v)

ilJ

IV)

ii)

Specrfic loans and borrovrngs being term loans fron banks and financrat insliut]ons, banK

overdrafts, 'lc:kirg cap tal oans anc iiabll ties, ncuri-ed ard uttjzec sole !, fcf the actt!.i;es .jr

o3e-a: o-s c i:*9 p'ec s o't 
=-E 

-ee"'^l ELsries: I ar , arc

b. Liabilities whrch Cirectly and speciflca ly anse cut of lhe act v lies of operatrois oi tlr"
Precis on Engineering Business.

. 't. ,., . 
.

Provided howevef that any ^r',*i'/' fq'r ra" a'ica 'c '. dhptha' 2 cnc.i' o'i 'csa' c' l a: 't o"---::i ' "' '-j
employee pertains ordoes not O4rjatn to theftbcision Engineering Business orwhether it arises cui oi',
the activities or operations ot iQi.nrecfgl)' Engineering Business shall be decrded by n.ruttra

I
tta 

--'T-7
UtA^t-*l>l'J ---"



a:raement betivee;r :lg Ecarc af D .e:tcas cf :ne Taarsferor Ccnrpan;, ani the Transferee CDmps'l ' I'
ll:c!of 3 Corin ltrie apro r:eC 5,/ i:gn il :n s regafj on ihe basis of such evideice as lhey ma'/

iieefir ra:levani.

"Remaining Undertaking" nreans al tne ous ness, assets, labilrtres undenaktngs and dlvisicns of the
--l:sle'o: Concar.. :'.rer tT,a1 :ne P'ec s.on Enginee'i-g BLS iess Unde.taking

"Scheme of Arrangement" or "Scheme of Transfe/' or' "this Scheme" or "the Scheme' means thls

sc-em- of ^rra't3e^ieii rn rls present form suonineo to rre High coun o'wrth an'/ -oo,ficatcr s

apororej or r'.Irposeo oi o 'ected oy rne :o-i

'SEBl means Sec:rirres E\cnange BJaro of Ind,a es:arlished ,.inder tle Secuflt,es Exchange Board oi
lrd a act, 1992.

SEBI Circulars" oreans Crrcuiar NJ C R/CFDiDlLi5i2C'13 datec February 4,2A13 and Circulai' No

alR'CFllDlL'612413 cated Lla;,2' ?013 each issued bv SEBI or any other crrculars rssued by SEBI

arDtr- rca!le ta tre Sahene ci Afianaef]ent

StockExchanges rieartheStoc(E;:langescnr,hrchtnesharesof-l-ransferorCompan;aie slec
e Bor;rbaj,'StccK E/chanJe L mrl.C an! l..lal:ona Stcak Exchange of lndia Limlted

"Transferce Company" means I tan Engineer ng & Automat cn L .nrted, rncorporated on l"'1arch 24

20i5 rnder the Companies Act, 20'1 3 in the state of Tamrl Nadu The Corporate ldentlty Number of
Tita: EngineernE & Automaton L mited is a33111TZZA1'PLC021232.The Registered Office rs at 3

SIPCOT lndustrial Comp ex Hosur, *amil NaCu-635 126

Transleror Company '. -ars I rar Comoany L m,tco In:Jrporated on Jury 26 1984 as a pub.c
lmLled company unoer the Co;rpanies Act 1956 in the state of Tamii Nadu under the name and stvle
of Tltan Watches Lrmited. On September 2l 1993 the company changed from Tltan Watches Limited
to Tjtan lndustrjes Limited. Further the name of the company was once again changed from Titan
Industries Limited toTitan Company Lrmited on August 1,2013. The Corporate ldentity numberof Trtan

Company Limited is t7.i999T2198.1P1C001456 and has registered office at 3, Sipcot lndustria
Complex, Hosur, Tamrl Nadu - 635 126. The equity shares of the company are listed on Bombay Stock
Exchange L miied and National Sto;;- Exchange ot Inot3 Ltmitec.

A I ie:n's ilnd \','c:Js rci d.f neci r ln s Scheme shall unless repugnant or contrary to the context or
meanincl ihereci l'ave tl.te sarne ,r.3r nE as ascritec tc ther. under the Act, the Securittes Contracts
irl.!ulatoll Act 1!5i Secur:Les af C E;iclange BoarC cf lndla Acl. 1992 (including the re3u attons
n'aae there:rcert lltc Dapcs iorcs Act, 'l 9-16 a:a rther applicas e laws, rules, regulatrons and b,'e-
a'",'s as ihe case irlar be, inclJcing an/ siatutor, mc ifrcatroo or re-enactTnent thereof from trme to

i _-.-__-_--,--
''.j-ut*tt-tJ-

--_t;_
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SHARE CAPITAL

Transferor Companv:

The authorized, issued, subscribed and paid-up share capital of ihe Transferor Company as on 31sr

l/arch,2015 is as under:-

As on the date of the Scheme be ng approved by the BoarC of Directors there s ilo -lr.rnge

authoflzed, issued, subsc:ibed and pa d-up equit:r' share caoita oi lhe Trensferor compar.,'

b. Transferee ComPanv:

The authorized, issued, subscribed and paid-up capiial of Transferee Company as on lhe date ol

incorooration i.e.24rh March 2015 is as under'

As on the date of the Scherne belng appi'o'ied by ihe Board of ,lireciors ihe:e s fc.lrarqij Il

authorzed. issued. subsc: bed and paiC-up equity share cacital of ihe iransiere3 Conroan"'

DATE WHEN THE SCHEI/]E COIVIES INTO OPERATION

The Scheme set out here' In ts p:esent fc:ri cr wth anv n.rocri'caicnisl nrace n:rcc'T'3lce

approvedorimposedordirectedbytheHighCou:icrany'ctherapprorriateauthorl,'sha beo:eraii"e

frorn the Appointed Date but shall be effective frorn the Effective 0ate

Any reference in this Scheme to "upon the Scheme becoming effective or "effectiveness of tie

scheme" or,,upon the comlng into effect of the scheme" shalJ mean the Efiective Date

1,200,000,000 Equity shares of Rs. 'll- each

4,000,000 Redeemable curnulative

shares of Rs. 1 00/- each

TOTAL 1,600,000,000 
-_l

lssued, Subscribed and Paid Up Capital l

887,786,'160 Equrly sha:'es of Rs 1/-each

50.000 Equity shares of Rs.lofeach 5,00,000

Subscribed and Paid-up Capital
qn non ci, ';' / cha-as cf Rs 10/-?ach

eA?'-
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PART 2

i,.\/ith effect from lhe Appolnted Daie the ent i'e business and whoLe of PEB Undenaklng ncluc ng 5ui

rci mited to al its assets, and, facicry ruildings. plant and machinery, furniture & flxtures off ce

eqr p:tei: scft\fare censes ,ilork i proEress. sioc( iil irade scrap, finlshed goods, sem -finrshec

!caais .renlo: rs r,.resitr-tents ::3d3 rece vab es cash enc Dank balances, loans and acvances

r:.1:.:rnq 5ui :!i :. tec la balanaes ,.."rtlr Governmeri 3r:rL't es rebate on e\a jse dut'/ expcri

aref: /as la:e '3l a a.al rs fece 'aD: preilar expenses Ceposits fecovefable aCvan'es t0

:t:ii: ?r3 s:tes ttr,, aia s-;.,, a: l:r cepasts cf a:,, raiure 5aalce \!ith excse department 'ctrarc

.::tr3al cJir Ileresi !acr!,ad af,t atner tang3le a'c ntanglbe aSSetS and Ia!iliteS of:fe PEa

I i.t:r'ia( nE stra irnder tTr provis C|s of SeCt ons 39i :c 39.i of lhe Aci and pursuant to the .rCers ci

:r.i: f,l qn Ccurt or an,, ctfef appi'csrale aulhorltV sancticn ng lh s Scheme ano wltnoLt lr.tner act

,^S::itf,tenl or atLte! L.Ji strlrCi ta lfe al.la:3eS afieCtrng:le Seme aS On the EfteCtrVe Jaie be

iransierred and , cr aleemerj io D. tTansfer:ed t3 and vesleC n the Transferee Companl sc as :c

!ecorre ihe asseis oi:f e l-ransferee Compan'i

Fitriner. a asseis acquired Dy tl.re Transferor Ccmpany afler the Appointed Date and prior to tne

:ffective Date for tire purposes of PEB i.indertaking shall also be transferred to and vested ln and/or be

deen-leC to be transferre0 to and vested rn the Transferee Company upon the coming Inio effect of the

Scheme.

,r/,rh "de:t trcn lne Aopointeo Dalc al labll,l:es obl.lJt.ons and deots includirg bul not rtrstr;cled :)

secured loans, terni loans and working capital loans from banks and related party, employee benefits

snorr :eTn'r Dorro\\'ngs, pacK ng credit facility, cash credit facility, trade payables, other current iabillties,

grat.:rty leave encashmeni contingent liablliiles and other liabllities of any kind pertaininE to PEB

!nce:taking as on the Appolnted Date whether provided for or not in the books of accounts of the

Transferor Contpair,' araj aL ol1tarr ar itcs !\'hlch may accrue or arise after the Appointed Daie !p to

t:e Effeci ie llata. L-i!l ,i,1. cu :! ale s :l ::e pe::od on cr up lc the da! of the Appoinled Date shall !ndar

t:r l]ro,,srrais c' :jeat onj 3!i1 ia -l:,; .-ii if a A3t a:i plrrsuarrt to the crders of the H gh Court or an!

ot:t.: sitpro r aia :t!liroi i,r' s3r.t I'r 1! ihrs Scheme and w thout lurther act, lnstrument of deeo De

treIstarrec fr Oeenreat ta !a lraIsfarrea io and vest n and be assumed by the T]'ansferee Ccmpant so

as tt b3c. T'e as from the ;.pit,o rte: !ate o!tstand ng cred tors provis ons' guarantees' :ontingent

ab t es and cth.r iaJr rires ci lhe Tr:nsfeTee Compan'i on the same terms and conditlons as weie

applii--ac e tc the Transferai 0aar!,3:),

lrJhefe any of ire liabil ties Jlc cL. rEat ons per'lalnrng tc PEB Undertakrng as on the Appointed Date

aleemeC io be transferrdo to Ihe I ransferee Comoany ha're been dtscharged by the Transferor

)-^rpan, a':e'1re rppor-:cc faly nnd pr.or l) t'le E:lectrve Date, s'c- discharge shal be Ceened::

fave beelt for and on accouni of ihe Transferee Company and all oans ralsed and used and a

lrJbrl.ttes and oorr3ar.or, inc,rre,i cr :ne I ransferor CompanT for tne purposes of PEB Undertah.ng

a'te t re ^ppo,nted Dalu ano pr,or to tne Ef{ect.ve Date shall be deemed to have been ralsed LSed o:

incurred for anC on behaf of the Transferee Company and lo the extent they are outstandlng on tne

Effective Date, shall also without an,,,further act or Ceed be and stand transferred to the Transferee

Compan;' and shalL become its liabilities and oblgations.

y!/ith effEci fro;r tf e ,l.cpo ilcc Dale ihe assets pertalning tc PEB Undertaking, which are movable n

nal!re ci are cltenrisi .ata)ia rf tiansfei- ry pnvs ca cf constrLr:t ',,- dellvery or by endorsernent and

r:..:j s-a:c(:c i--'.'c'r:j:. l'eT-rrsle'; ,cr:ia^/anosnallSeco'lelnep'ooen/ofthe
Tr:ncl;rc; r-rrr:n '5-... --l anY 3.: ir deed cr :ne pan of the Transferor Company and the

T;arsferee Ccnrpanl .," tnc.r: ani :ii-ther act cr deed, anJ sha be aptroprrate y mutated bv the

siet:,tor/ aJtfrorrl as cr:cerreJ tnerev"'th ii fa,;o: of Transferee Company

',"1 tt effect fi3m iie F.ppo nted Dale
-c -d,-.1 a-,C t. ll:Es l-.c 31, -:rUr

if e iinmcvaoie properi es pe.taining to PEB Undertaktng

mmovable propeity) transferred to the Transferee Company,

easemenis ln rela.:.ron thereto shali stand vested In the

l^ ----'dA!^/--,tl>J-I -i5

7ie
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Transferee company, wjthoui anl/ aci. r.lsti'urneNl or deec co:e b"' the Transferor ccrnpan ' c' the

Transferee Cornpany and W thcUt anv approval or ackno\! ecgenent cf anv ih rd part'', '''! th effect

fronr the Aopointed Date. the Transferee compan" shall be ent t ed lo exercise a rrghls anl pi " eoes

and be |rab|e to pa.r' al| taxes and charges iif ani,and as ma.;, be ap: lcabie) and ftr f] l a|l c5 ]!]at 3rS n

relation to or applicable to such lmraovable properties The rr:lial onr substtuiion ci ihe : i e t' srl'i)

rrnmovable propertleS Sha i be made and du i, reoordec rr ihe name of the Transferee Conrar, bl; tIe

approprlateaUt|rorll|espUrsuanttoihesanct]oroitheScheriebviheHighCoUrt.:ld.|1.5'-.]eme
beconring effectlve ln accordai:ce wlth the tern"s :erecf and ihe Trans'eror com:ar"' shall be trl iigl

to lawful, peacefuL and unencumberec possessron, r ghi iiile, nierest o: the :'r'mc aLie ''rupeitres

vested with lt pursuant to the Scheme'

2.1 i with effect from the Appointed Date and subJect to ihe Scheme becorn ng effectiie al richis statLtori

licenses, permrssions, approvals or consents pertaining to PEB Undertaking shall stanci vested rn or

transferred to Transferee Company without any funher act or deed and shall be approprlatel,' muiated

bythestatutoryauthoritiesconcernedinfavoroftheTransfereeCompany'ThebenefitCfa]lSUch
statutoryandreguIatorypermission.enVironmentapproValsandconSentS,regiStrationsorother
licenses and consents shall vest in and become available to the Transferee company pursuanl tc the

Scheme. ln so far as the various incentives, subsidies, rehabilitation schemes, special status and olher

benefits or privlleges enioyed, granted by anv governmeni body, local authority or by any othe: persol

or availed of by the Transferor companv ln relation to PEB Underlakng, s concerned the same snarl

vestwrth and be avallable to Transferee company cn ihe same terns and ccnditions'

2.1 8 All the loans, advances and other facillties sancljonei to the Transferor company n relat'cn io the PEB

undertaking, by rts bankers and financial instiiutrons prlor io ihe Appornted Dale ^h 'fr 
aril ori-l /

drawn or utltzed shall be deemed io be the loans and advances sanctlcn"d lc thi -rlts'"ree

Cornpanyanctnesaid]canSandadVancessi]ai]bedratr,landUtilizecethe],p3rll',lil'
Transferor company from the Appo nted Date iii ihe Effectlve Dete and a I the loans 

'ld"'in'es 
!fr(l

cther facllities sc drawn b-v the Transferor corn!ar1,' i',ithin ihe ivera I nrts sanctr'f e' ti ' rhl--rr

bankers and financlai lnsiliutions) shall on ihe Effective Oate be ireated as oans ad an:c'?nI r"irer

facilities made ava taole lo the Transferee company anc all the ob igations of :1e Tiansf-orcr comoany

under any loan agreement shalL be construed and shall becorie lhe obligailon cf itre Transleree

Company withoui any further act or deed on the part of the Transferee Compan'i

2.1.g Upon the coming into effect of this Scheme, the borrowing limits of the Transferee companV rn ierms ot

Section 180 (1) (c) of the Act shall be deemed without any further act or deed to have been eihanced

bytheborrowingllmitsapprovedforPEBUndertakingbytheTransferorCompanypursuaniicihe
Scheme, such lirnits being lncremental to the existing limits of the Transferee Compan',r wrih effect

from the Appointed Date'

Any existing encumbTalces over the aSsets and croperlies of FE8 Underlaking cr an,i psri i|'.ereoi

whlch relate to the liaSillties and obLigalicns o'f PEB Undertaklrg prior to lrre Efieci;e D11e sha

continuetorelateonlytosuchassetsandprope(iesofTransfereeccarDanviransferre'llcJr''esteJ
in Transferee company by vlnue of ihis Scheme and shall not exiend cr attach lc ai')/ of the asseis anl

propertieSofRemainingUlcer.takingofTranSferorCompanlrlfan;,rsecurtescol|3ierJ],il-e
Transferor cOmpanr coninues io be aitaahed lor the loals iransferredi provliie'l io l'r' -rafsieTee

CompanypursUantiotheS.^er..]ecTVlce-Versa.iheSarne,vcUlcb€deemectCbeiC:-:..1'-qli.
Sectionls5.lsSoftheAciandoiherreiaiedSectjonSandnofU..he:actrcnwoUld'DeneceSSa|'/Uioer
thosesectionsti||thed]schargeo.ithoseoansb]/|espectVeCCa]0a.].'

21 ^,1 The Transferee compan,v sha I under the provisions of ihe schen'e be deer.ed tc be a.rthorrzecj Ic

executeanysuchwritingsonbeha|foftheTransferorCompany'ioimplernentandCar|\,outail
formalities and cornpliances' lf required' referred to above'

ln relation to any assets, api:l'ova $fa\utory and regulatory permissions and conse-lts of the PEB':

Undertakingortowhichthe{ransferorlComoanyrSapadyoraho]derandlvhichcannotbetransferreoi
to the relevant transf"r"e'qOiilpa *,1'fiiun. reascn whatsoever, the same shall be held. in'trlst o.v thei

Transferor cOmpany tor tne o'o#l*/i;r" ,'"l"uunt rransferee company t ll such transie:. iri:so far"as t

is perrnissible so to do iill such ti're as the iransfer ls rnto effect 
l,^ 

--a 

,
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C I]NSIDERATION

l-l e - :af sferee l:mcan s J ",,1-3 , alf :ac srDs,c ai'r cf ::e Trarsfer:r Ccn pait, f i.e Sahen-te s

rl-:rte: :c sllr:roirer arc pia,.';e i:crseo !ioi:- tr lf : PE3 -lncerttf ig br ::ensfef : :a ilno ,,'

lr"'nel s::sldraTl anC aaes rot f ,'a','e ar.' mc!'ernent oi assets and rabl ilres to an_! conrpan j ).ris j-
:ll,: tICUf-

l-i.,D,ea: ro terns :rn:r a::rdt: -rs cf ih;s S:leme, tne ccnsiderat on for the sale, iransier anC ,'esttng cf
llr.. irlB Unoer'1akrn; ni:r Irarsierea Ocn'rjian', sna, irot exceec INR 170,00,00,000 iRJpees One

'1un(jrcd and sevcnty crorcs only Tr.c i, . toi5 cera: Jr. sral. ce T-tual,r a.r.ve: a: :, tre B:a-o
r.1L f, jle . )',: .r Lr - J ,o :li l'o-slc.cc C):.:.t-, a:le. ta,.rg -tc considerat.cn ar: .gst ot-.e.
' rJ' " r ralLes l: lie rssers and raf, tics Feia n.f,j tJ PEB -nJe:1a{ing as on lne appo nleo oa:e

--l3cn the Scherre beccniing effectrve and on vestrnE of the PEB undertaking. The Transferee
Oo:rpany shali take necessary s',eps to drscharge the consjderation as mentioned in c ause 2.2.2
abo/e ii.l cash. The cash consjderatlDn shal be dis;harged by the Transferee Company to Transferor
- pl; . u./:n.- I80 ous.ness oals'ror lre Ettect..e date

t s clartfied tf at rcllrinq cortaineC rr ln. schen e snall be constrreC to lmply that the ir-ansfer and

'(isl Iri .t ',h8 t-EB l.lid.1ak,r! s rJ fen-air or CeemeC tc have remained suspended cr n abeyance
: lTle lraaas:: tl J:.;t:ijti!.r't a''tait::t at!f:ti t:t 3h-toul: I ie|l.s al alause 2 2 2 s corlpJetec

A -COUNT'NG TRL:T'.1EN I

-l:t-- Tl::nsfgro; !:!r:aili sf :: iiirr ilr. Sclanre []ecoi|ii-rg ef{ect !,e, recorc lhe de ei cn cf lhe assets
:lf c a:b ltles of tire PEB Lncertaki|.r '.cslec rir tle I'ransferee Company pursuant to th s Scherne at lneir
r-esirect r,a Boof,\,1a Ir:s

Tire excessi def c t of the ag3regate ',alue of considefation recerved under clause 2.2.1 above. over tne
bcok va ue of PEB rncertakin! traIsferrea snall be acllusted against the balance of profrt and L.oss
Acacr.]t

The Transferee Ccmpany shali upon the Scheme becoming effective, record the assets anc liab ttres
ci:fe PEB Undenaking transferred to and vested in it pursuant to this Scheme by allocatrng Ihe
conslCeraijon tc the respective assets anC llabiljt es based upon the values determrned as per the
\'':riua'tron :epcrt isslect r'/,,,al!er or su:li a con.rpetefi person as decided by the Boarc of Drrectors of
r T:nsferee Ccnpar.y froir iime io ttms

',"'li el'ft:cl frcnr 1r'a ;\pcairriel dat!. f.i ti-rc rn ter :i:!ose oi conso catton of ihe f nancrals ol he
T';nsierlr anc l'3|3ieri-er Scrnpan', 3i e!er! ba ernce sf eet daie any gain or loss aIsing due to
irailrirj: a|0 \"estilg !f PEB Jncenaklir! as per scn3me shar be rgnored and the ilnancai statements
si-a I :e c.Nsclldated as per the Accornling SlanCaro Consol Cated Financjal Statements' tssued b,,,

tc i,

floi','"'thsianiiNE an','tf ng .:n:rar'), ccnlainer rr the Sci.reme, tlre accountinE treatment for ail clauses of
llre s.neme !'.']o- c lle as per rhe AacoJnting standar.rs spec fred ol the central Governmenr.

-,a:; ,
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CONTRACTS, OEEOS. BONDS AND OTHER INSTRUMENTS

Subjecttotheprovisionsofthescheme,aiIcontracts.deedsbonds,agi.eements,arrangernentsand
oiherinstrumentsofwhatsoevernatureinreIationtothePEBUndeftakingtowhichtheTransfercr
Companyisaparty,orlneoenefitpertainingtothePEBUnde(akingiowhichtheTransferorCorroany
lsormaybeeligible,subsistingoroperativeirnrnediatelyono:be|oretheEffectiveDaie.shaLbe;niu]|
force and effect against or ln favor of the Transferee company and ma.v be enforced as rr'] i"' and

effective|yasifinsteadoftheTransferorCcmpany,theTransfereeCompanyhadbeeneparir'cr
beneficiary thereto from the inceplion The Transferee Compan'v shal enter nto a:i'licr ssLle er'l 3T

eXecutedeedS,wr|tlngsorconfirmalionorenterjntoanVmu]tlnarii|eag.eemei']i'ccnfirn-]atonscr
novations to which the I ransferor Companv wi I lf necessary a.so be a oarty in orcjer ic gi"'e ior-al

effecttotheproviSionSofthsscherne'|fsoreqLlTecorbecotlesleceSsar|JsJ(hei,t|e_'ansfe.ee
CompanySha||bedeemedtobeaUthorzedicexecutean,,/S!ChdeecS.'vritln.qscIc.r.]':-.al':NS.i
beha|fof|heTransferorCcrpan',,andtcirr.per],']en|crcai.ryCt]lal]:Orl.,.alieSreiiUle:,.iI;'.,')|,i
the Transferor Company tc g ve effect lo the prov'slons 3f th -s Scirer-!

2 5 LEGAL PROCEEDINGS

2'5.1Alllega|proceeoIngsofwhatsoevernaturebyoragainsttheTransferorCompanypendInqan0]or
arisingbeforetheAppointedDateanclreIatingtoPEBUndertaking,shallnotabateordiScCntlnuecor
beinanywayprejudiciallyaffectedbyreasonoftheschemeorbyanythingcontainedinthiSSchen.e
butshallbecontinUedandenforcedbyoragainsitheTransfereecompany.aSthecasernaVbeinihe
samemannerandtothesameextentasWouldormighthavebeencontjnUedorenfoi"cecbycragalnsi
the Transferor ComPanY

2.5.2 After the Appointed date' if an'v proceedings are iaken a-qainst the Transferor Compaa: rn resneit rl

themattersreferredtoinc]ause2.5',l.theTransferor-Con.panvsha]lceie:dthesameaiihe.fSiolihe
TransfereeConrpany.andtheTransfereeCompan;vshallre]r:btlrseard]nder:nif'''theTranS,eTCr
companyagainStalltheIjabilitiesandobligat]onSincurredb!,theTransfercrComoall'ireScect
th ereof

253TheTransfereeCompanyundertakestohavealiegaorotherprocee:llnqsiriiJledt,':l]-]']l.Sl|]..
TransferorCompanyreferredtotnc]ause25.1o|252l"ansferredlntoiSnan-]e2:dtoha!elheS:]|11-o
continuedprosecutedandenforcedbyoragarnsiiheTransfereecompa:'r'asihec:rsema"beitrlie
exclusion of the Transferor Company

2,6 STAFF. WORKMEN AND EMPLOYEES OF PEB UNDERTAKING

2.6.lUpontheschemebecomingeffective,a||thestaff'executives,vrorkmenandotherenplc.'eeS
(hereinaftertoas,.Emp|oyees,,),ifany,engagedinthePEBUndeftakingasandfrom|heEftect]Ve
DateshallbecometheEmployeesoftheTransfereecompanyonthebassthat:

(a)theirservicesha||havebeencontinuousanclsha|inoihavebeeninterrupiecb)'reascnci.,]]e
Transferi

(b) the terms anC condiilcns of seru ce applioable to ihe sald Employees after sLlcir iransier sTla

notjnanywa-VbeleSSfa\,oUrab]eiothenlihanthoseapp]icableiothem]rrmedia|ej'''Seloieihe
transfer, and

It is excressly proviCeC lhat as iar as Providenl Fund' Gratult)r' Frnd Super 'AnnJ2i o: rir:i 
'l-

anv ciher Spec al irJrd created or exisi ng for the beneflt cf the Emplo'/ees f an! 
'' 

tl"r: PEB

Undertaking are concerned' uoon the Scl'erne becornLng effect ve lhe Transieiee Jompan'r

shall stand substituteC lor iTre Transferor Com:any for all purtoses 
"vhatsoeYele 

al-'c 'o th€

ba|ancesstandrng|nthecredtcfsuchfund.acminislrationcr.operat]onsofsL;chF|]ndScrn
relation to the obligation to make conii'ibut ons to lhe salC Funds n acccrdaice 'l li ine

,1, --r7^ , -A/!^/--/Zt'r

(c)



2'

::f cv siors o+ su3: F !:ds as ier tira ter: s pro ,,idad n the respgct ve Trusi Deeds Lt rs the a rn
ana f;teni tn3i a lhe : 3|:s. c!t es pof,ers arc obligatrcns of lhe Transferof Compan r in

reatLol1osu.hiLrrssFalLbecomethosecfineTransfereeCompanyancallthergnts dutres
anc jef eflis cr::e emp'c,/ees emp o!,ed in i:1e pEE undefiaKing under such F!nds anc Trusts
sna I be prctected. il ts ciarifteC ihar the services

of tre Empioyees of lhe PEB Undertak nc wlii also be ireated as hav ng been ccnttlLous fcr
t;re purpcse of the aforesalC Funds.

coNDUCT OF BUSTNESS TtLL EFFECTTVE DAIE.

'r',riI effect ficnr :he Appcinted Date and upto anc including the Effectrve Date

l:le i::rrslt,:: : i;,Ip:tl
d:-t, i::! rrl:tt Ii t,t l|!
[-.r3lii:il::r iaitrlli]:l if, :tl

sr:'r':, t! litg ITlr:si:i:.r:
iiii..asl !iirderaL,t .titt lira

sf,a aaTr',r ot ;inc De deented :o nave carried on tts lus |ess af;al
irEF ! ralJriai.i r.t f,irl slra stanc pcssessed oi a ts asse:s an0
l. e '.1 trLtst irr iic T-r:,itsferee Carrpan! anC sla ;lacouf;i :J, Ite
Jcrlpa; _, T;ti: i.alsie cr Coltpan,,' sf a f o d :he sa a assels !,",i1.

Efiectr,'e Date

IQ

2 3 DECLARATION OF DIVIDEND

.."-i1iII)-'.
...i',-\, 

:--. 1 c,-:d.:::. I -:. : :

I " j.l Conrnen , ftt --^

(cl

^f r' r- rar]]! :i ir:f,i r :r:ai- Jr! c: arsirll tr tha Tiansreror compan/, ard a casts ararges
erir!irscs itr:j osses l:LrreC b,, the l rJr)sfercr Cornpanr, relatrng to tne pEB Underiakrng
sfa lcr Jll;r,:irJSeS 5a l:caleal Js ti'e r-calre ir:ofts, costs, charoes expenses ano,csses ci
taxes as llri cSsa Tl:ar :a cf ihu T:ansa(:iee corrpaly anc shall be avarlable to tne Transreiee
Co;lpra1r.

All p|cOeedrngs of vr'Natsoever nature (legai anci other tncludjng any suits, appeals, arbitratron,
execution proceec ngs, revrsions, lvrit petrtions, if any by or against the Transferor company
pertalning to the PEB unde,'taking shall not abate, be discontinued or be rn a.y way
prelliicraiy affected by reason of this Scheme, but the said proceedings shall tlil the Effective
Date be continuec, pfosecuied and enforced by or against the Transferor cornpany as ,f this
sche:re had not been mace and theroafter be continued, prosecuted and enforced oy or
a3a nst iire -iransferee ccrnpan;,. Transfcree company in the same manner and to the same
exteni 3s :hL'f I'oui^ cr mrght have Deen ccntinued prosecuted and enforced bv or against tne
Transisr:r C;irparr ri la,s s.hcrr. ha:r .ct been nrace. Tne Transferee company,shar take
SieDS :3 'aNu tl-ra tla,/u :'ltalti aneC pfocatotngs contl:lteo l| [s name

The lrarsiero: ccrn::'r, shail c3rrj, or'r ts busrness actrr' i es reiatin,J to the pEB uno.e,la( rg
wrlf raasoIab e o Jera. ;td !Js ness pTLcenae ThL- T:ansferoi. Ccmpan),, shai rcl !",,]roirt
Dro: !']"rriiteii ccnsenl :i Transferee ccmpan;, sei trairsfer alienate charge mortgage or
encunrrler cr .tf er,",se .re3 r rlr the pEB undefiakinE cr any paft thereoi excepi 

'n 
resilecf of

3Cl...lu:,' sO'0. -.'. :, .r'.-.Ct(-Sr::.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets propenies and ljabiljties above and the continuance of proceecrngs by cr
against Transferee company above shall not affect any transactron or proceedings alreaoy concluded
tn Transferor company, in relation to the Transferor undenaKrng on or after Appointed Date tjll the
Effective Date' to the end and intent that Transferee ccmpany accepts and adopts all acts, oeeos, ano
ln ngs done and executed by Transferor Ccmpany, ir relatjon to the Transferred undertaking rn respeci
thereto as Ccne executed cr the r behalf

: 
'-l ).-"-i i '
'i.'_l:!: .
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Underlak ng fOr the pUrpose of Ceclariig Cr par'rg ari c'v ierd tC tS Snareh:'iaers Or lor i''; r-rir€r

DUrpose in respect of the oer od fa1 i:g on axc 3fie' the Fppcrnlec Date i"'ilrcut the :: ar rT ltcil

consent of the Board oi D recio's of the -iransferee CcrDa:'''

PART 3 . GENERAL TERMS AND CONDITIONS

3 1 REMAINING UNDERTAKING

The Remaining undertaking shall continue to belong to and be vested rn and be manaoed b'/ the

Transferor Company. With effect from the Appointed Date:

The Transferor company shall carry on and shall be deemed to have been ca:-rying on ali

business and activities relating to the Remaining undertaking for and on its c'tn behalf

All proflts accfuing to the Trassfercr comcanlr thereof; cr lcsses aris ng or incurred bv i

(jncluding the effect of taxes i an,v, thereon) relating to tf e Rernainlag undertakrrg shalL for ail

purposes, be treated as the profiis or losses as ]:he case :ray be cf the Transfe'or corcairv

and

c) All assets and properl es acquired bv the Transferor ccmpanl, n relaton to if e Re:tair'''r-1

undertaklng on cr afier the Apoointed Daie srall belcng io and contnue l. rerran ]!siec r

the Transferor ConPanY

3 2 APPLICATION TO COURT

The Transferor Company and the Transferee Company shall, with all reasonable despatch make and

pursue applications to the High court, under section 391 of the Act, seeking orders for dispens ng with or

convening, holding and conducting of the meetings of the respective classes of the memilers andior

credrtors of each of the Transferor company and the Transferee conrpany as may be directed by the coilrl

and for sanctioning the Scheme under Sections 39'1 and 394 of the Act, and for such other order or orders

as the said Court may deem fit for carrying this Scheme lnto effect'

3 3 I\IODIFICATIONS / AMENDMENTS TO THE SCHEIVIE

3.3 i The respective Boards of Dlrectcrs of the Transferor Company anC ihe Traisferee Compan;'or sucf cil-ler

oeTSOn Or perscns, as the respectlve Boards of directors may a!tf'cr ze inc uc r;r anr' c'Tn- ilee l' 3 rir'

comrrrittee thereof -

(l) may asseni to any rnod ficatron o. amendment to the s:f eme \'/h ch iqe cord and ' c- any ai:er

authorlties under la'w may deem fit 1:o dlrect or impose 3i i ' lr

itv )

mayassenttoanyrerrnsano/orconditionslvhjchtheCourtandioranVotheraUtho:.ilesUnder
law may dee"r'it to dr'ect 91 '*pgse ard 'o-

may give such directions and / or may assent to any mocjfication or amendment wh ch ray

otherwise be ccnsidered necessary or desirable for settling any question cr doubi or d ff culi) that

may arise for implementing and / or carrying oul ihe Scheme

maydoa|]actsdeedsandihIngSasmaybenecessary'deslrabieorexpedienlfcrgVlqeffecttc
the scheme, and the aforesaid modlficaiiof.s, a'nendrnents anc terms anc conditionsr.arrd r 

'r

may also jn their fu I anc ibsclilte discreiic raw or abandon the Scfreme at e:;/ slaga

'i^ --------.rCua,.---*l>1J *
z--j

Q--/o

iv)

of the proceeornES



r5

For ine pLrpcse cf gjvtng effect io ihe Scheme after it
Tfansferor Company and the Transferee Company are
assets anC llabiiities covered unCei- ihe Scheme

rs sancttoned by the Cour1, the Drreciors of the
autnonsed to ldentjfy i allocate / apporticr tii.

l1 an', carii;crauseaitf ss.henr:l-ereof s n\,:t c f:ediilegal oyanyCourtof competentlLflsdicicn or''ir'rt?i..-'a! e !::ei ::eseri cr :Lr:re ai,s it en rt rs rl.re rnientror of the part es that such pan ar c alse
':r:r : r' :3S: fr-r: j-r: :r:;r !! sa,,'er3:) e iranr tre rema naer cf the scheme and ine schetrle sna rcr !eai"l!f :"'r'ib' -riless il--l iaElr:r cf srclr pan ar- ala!se shal :alse ih s Scheme io becore rnalera !
'r:r'':rrsr- 

1l .r:, D-- 1. : ..,'r :rr -r:r:-,a lf;! panres shar a::eirpt io brrng abrur: nrocrficat3n iN,re sateme:: 
" iresr p'arsdn'.r :l' irrr: p;rr es rira :reneiris anJ lo lgai crs oi rre scheme rnaiuding b!r f or 1n :ed tasiral. Lr:t'T al a i:lilir:l

:, 4 SCHEME CONDITIO\A1 ON AppROvALS / SANCTTQNS

I ll S Saf e[]! tS ital.il I tnJt :t.aj s <.-l-re^, .^

-lr Tlle $r5ra' !' i5 a::rJf ed c',' l:s req!;srte maJoriiies rn run:ber and value of shareholders andr orc:edrtcrs of rransferor and rransferee ccmpany as may ire directed by the court

ll The sanction of the ccurt under sections 391 to 39.i and other appricabre pTovrsrons ot the A* be ngobratned by the -I.ransferor 
Company and Transferee Company, as the case may be.

ct Such otier sancti(
,he r:rders *,.,," jT,lll"":1"#:J":,;iiliJ:Jilrxff:,:?:il::::.i: 

il,:1i.opies 
cf

aa 
_

ii iita ar!ieni ai il-e Sai-r.;

;rs ,iore sar. ,'," s.^u,-l .,',r"; l;lt-l::;i;:: :lot' 
lrirt anc'1or the crcer or orders not beinq passed

s:r :laarLre ba:,"",,een Iha 
'f,:i 

us r terrls cf i.e sclren-e 
,i lrat evert no rghts and iabii ties snall rnief

pi.r rh.reio:rs s cc.rr.,rpiarrc here!n..i 
", "r," r"r]ni",:lH:lJ ::.5?:iilf:;Ii:::i:::aa..tacl pursuant tnetela :lriJ ,.,.11 ah sn: ilc joveTNec :tno Da presel,reo or \rorkerrr' c'c rn thc scherrl !f JS ira! otirerr,,se aTrs. jn ia!r Each party snalr bear ilt::; :l::::f:Jaosls charges and cxpenses ior ar.oro. n connection !vrtti the Scheme

3 E EXPENSES CONNECTED WITH THE SCHEME

l:.':;,:":lli..;i:;Jo"^."' 
,n retation ro or in connection wjth nesotiarrons readins up to rhe scheme

connectton with the Scher 
ompteirng the terms and provjsions of this Scheme and in relation to or rn

l'ansferor company. 
ne and incicental tc the completion of ihis scheme shali be borne and paicl by the

: RESOLUTIONOFDOUBTS/DIFFERENCES

lf :n,,,iro!bi i:r Clfference

::::::;il;;X:.!,:":,:'i; ill; ;::::"j:i:',i:".::T,:i;T,::::i ll l"ll:l*lliT;
a.cirf tins r,eaiment ,,,..""i",'li ,l ;:;l;j:TJ ::li:'"''t 

tTarsferrec uncer rhis scheme cr as ro the
rFa same shair be decjcec b,, rhe n,uruar "n,"","u^,'lu"|,ll::'i:t:r":T';'ll:j::Jtji;:".,",J:,ccnrpan 

" 
and rransferee ccmpan,/ r';hcse cecrsicn shar be finar ano bradrng on ail concerneo

,L 
--"-----r/U;\t^J*t9 t | 

--"-'
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Iff Tiqtl$lin 'llhr+ 1'lonf b.Ie Ttrirr"l SANJA'Y fili:HAN tiAl.tf,r Th<*

r-,-l'ri"e1 ,.Ir-rsti. r;e: r:f f4adr'$ii 1..{i!lh L"cllrrt. af oregaid this the l.2tfr
qn;1r,r g*i iltlr:s.r-lrbtlr',. 201.{:;"

fid/-
,f{)Ir$T R6GTSTRp,R (r) " ti) j-r'c

,r/'(-tHR:tI.t'rbilJ it() tlE A TRUa copy//
il/'.'Jlli;[] 'l']llli Tblli ,"T^ DAY OE Fcbx..bl Z{;|,Y-\)- I-YO^U ,

5,\-\--iss--l
C{:)UTTf I)T'TICER.

['r s:rn.r 2lt']' f;epIcrrrhi+.:r 20(]lJ tfr* flergi-s't,rY j.s i.sur.ling cer:f,if:jecJ
r.:npi.es *1- t hr ()r: ({o rs;,1'luclgrrrentslDecree j..rr ttrj-s f ornrat .

.f

l^rr f'/1 f-l', I
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