NRMC

An Intellecap Subsidiary

In the matter of Scheme of Amalgamation of NR Management Consultants India Pvt. Ltd,
and Intellecap Advisory Services PVE. Ltd.

TO WHOMSOEVER IT MAY CONCERN

Notice is hereby given as per directions of the Mumbai Bench of the National Company Law
Tribunal at Mumbai ("Hon’ble Tribunal”) by an Order dated April 28, 2023 in Company
Scheme Petition No. 101 of 2023.

We are hereby enclosing a copy of the scheme of arrangement ("Scheme”).

You may kindly note that the final hearing of the Petition may be scheduled on June 12,
2023. Accordingly, you are hereby informed that representations, if any, in connection with
the proposed Scheme may be made to the Hon’ble Tribunal within 30 days from the date of
this notice.

We also request you to simultaneously share a copy of the said representation to the
concerned Companies at the address of their lawyer, i.e. Krishnamurthy & Co., 303, 3
Floor, Piramal Tower, Peninsula Corporate Park, Lower Parel, Mumbai — 400 013 and
ayush.agarwala@klaw.in/ suvaaankoor.das@klaw.in/ shantam.madhyan@klaw.in.

If no representation is received by the Hon'ble Tribunal within a period of 30 (Thirty) days
from the date of this notice, it will be presumed that there are no representations/objections
to the Scheme.

For and on behalf of N R Management Consultants India Private Limited

olt [ \\\\

Authorized Signatory ;‘r §
Chintem Shety l‘ g

% |z }}
% ¥/
Dated this 09" day of hﬁ\'g\zﬂa / /
/

Place: Mumbai o

——

Encl: As above

N R MANAGEMENT CONSULTANTS INDIA PRIVATE LIMITED

Q@ UnitNo. 201 Naman Centre, G Block, &2 compliance@intellecap.net or info@intellecap.net
Bandra-Kurla Complex, Bandra (East),
Mumbai-400051, Maharashtra, India e +91 22 61952700

B Date of Incorporation 17/03/2004 | CIN U74140MH2004PTC374643 E‘g‘i www.intellecap.com



SCHEME OF MERGER BY ABSORPTION
OF
NR MANAGEMENT CONSULTANTS INDIA PRIVATE LIMITED
("TRANSFEROR COMPANY")
BY
INTELLECAP ADVISORY SERVICES PRIVATE LIMITED
("TRANSFEREE COMPANY™)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Under Sections 230 to 232 and other applicable provisions of the Companies Acy 2082

PREAMBLE

This Scheme of Merger by Absorption (herelnatier referred to as “he Scheme
presented under Sections 230 to 232 and other applicable provisions of the ¢
Act, 2013 (“the Act”) for absorption of NR Management Consultants India Private Limited
by Intellecap Advisory Services Private Limited. This Scheme also provides for varicus
other matters consequential or othemwise Integrally connected therewith.

DESCRIPTION OF COMPANIES

» NR Management Consultants India Private Limited (hereinafter referrec to o5
the “Transferor Company”), is & private company limited by shores onc
incorporated on March 17, 2004, under the Companies Act, 1956 and having s
registered office at 13A, 6th Floor, Techniplex-II, Off Veer Savarkar Flyover, 5V Raue,
Goregaon (West), Mumbal City, Maharashtra - 400062, India, beanng O
U74140MH2004PTC374643 and PAN: AABCNG211E. The Transferor Campany o 3
wholly owned subsidiary of the Transferee Company, since the entire paid-up egu
share capital of the Transferor Company Is held by the Transferee Company and
nominees. The Transferor Company is engaged in the business of oroviding
management and consultancy services in the field of natural resources, rural snd
urban development, and allied sectors in India and the South Asian region.

,

s "I“MINIELLECAP ADVISORY SERVICES PRIVATE LIMITED (hereinafter ref
a5 thé\;rransferee Company”), is a private company limited by shares ool

on March 13, 2015, under the provisions of the Companies Act, 2013 and havirg -
regzsterec} office at 13A, 6™ Fioor, Techniplex-11 lT Park, Off Veer Savarkar Byt
Goregaon (West), Mumbal City, Maharas(p}’ra ia }00062 India, m,uf"_w_; CIN:
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74000MH2015PTC310042 and PAN: AADCI7700B. Transferee Company is engaged
in the businass of advisory services o I3 clients and to identify, carry out, research,
analyze the various business sectors with high growth potential and give

recommendations for increase In profitability.

RATIONALE FOR THE SCHEME

The Transferor Company is a direct wholly-owned subsidiary, of the Transferee
company. In order to consolidate and effectively manage the Transferor Company and
the Transferee Company in a single entity, which will provide several benefits including

syperay, economies of scale, attain efficiencies and cost competitiveness, it is intended

‘hat the Transferor Company be merged with the Transferec Company. The rationale for
m Sehema of Merger by Absorpiion of the Transferor Company by the Transferee
Company would, fnter alia, have the foliowing benefits:

i. Patsnalizing the structure to ensuie optimized legal entity structure, more aligned
with the business by reducing the nurber of legal entities and reorganizing the legal
entitios so as to obtain significant cost savings and/or simplification benefits.

i, The amalgamation would result in netter and efficient utliization of resources of the
Transferar and Transferee Company restiting In synergy of operations and economies
of scale.

4 To have better administrative and managerial control for the management of the
merger of Company woulid ensure synergy in administration and management.

iv. The proposed amalgamation will help the Transferor Company to expand its business
nperations by leveraging on the heanch natwork, geographical coverage and
sporational structure of the Transferee Company resulting in economies of scale and
therehy leading to subsidization and rationalization of operational costs.

v. The proposed amalgamation will heip the Transferee Company to emerge much
stronger with a wider capital and financial base. It will strengthen, consolidate, and
“taniliza the business and will facilitate expansion and growth of the business.

yi. The proposed Amalgamation in general will have haneficial resuits for the Company,

rheir shareholders, employees, and all concerned.

In view of the aforesaid, the Board of Directors of the Transferee Company and the
Transferor Company have considered and proposed the Merger by absorption of the
artice undertaking and business of the Transferor Company by the Transferee Company.
Accordingly, the Board of Directors of the Transferee Company and the Transferor
Company have formulated this Scheme for the transfer and vesting of the entire
uncertoking and business of the Transferor Company into the Transferee Compay=-..
sursuant to the provisions of Seciions 230 to 232 and other applicable provlsigrig;bf ‘ch; e,

B
Ay e : i ? s
A ! 3 i

Art.




PARTS OF THE SCHEME

The Scheme is divided into foliowing paris:

1.1

1.2
1.3

1.4

1.5

L6

Part A - Deals with the Definitions, Shars Capital, and date of operation of the Scheme
Part B — Deals with Merger by absorption of the Transferor Company by the Transferee
Company; and

Part C - Deals with general terms and conditions applicable to the Scheme.

PART A
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, uniess repugnant to the meaning or context thereof, the following

expressions shall have the following meaning:

»Act” or “the Act” means the Companies Act, 2013 and rules and regulations
made thereunder, and includes any statutory re-enactment or amendments(s)
thereto, from time to time and aiso includes any other relevant provisions of the
Companies Act, 1956 for the time being in force.

“Appointed Date” means the April 1, 2022,

“Appropriate Authority” means any governmental, statutory, regulatory,
departmental, or public body or authority of the Relevant Jurisdiction, including
SEBI, Stock Exchanges, Registrar of Companies, Regional Director, Official
Liquidator, Reserve Bank of India, Foreign Investment and Promotion Board of
India, Company Law Board, National Company Law Tribunal and Courts of india
in each case the Tribunal / Court in refation to India.

“poard of Directors” means Board of Directors of the Transferor Company and
the Transferee Company, or any committee constituted by such Board of Directors
for the purpose of this Scheme.

“Courts” or “the Courts” or "the Tribunal” means the National Company Law
Tribunal, Mumbai bench as applicable or such other forum or Appropriate Authority
as may be vested with any of the powers to sanction the present Srheme under
the Act.

“Effective Date” means the date on which the last of the orders, sanctions,
approvals, consents, conditions, matters, or filinus referred to in Clause 20.2 of
this Scheme is complied with or cbtained or waived, as the case maybe Arw
reFeren_ces in this Scheme to the "date of com ng into effect of this Sﬂ* ame’ or




1.7

1.8

1.9
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“effectiveness of this Scheme” or “Scheme taking effect” shail mean the Effective

Date.

“Law” means any statute, law, regulation, ordinance, rule, judgment, notification,

rule of common law, notice, order, decree, bye-law, Governmental Approval,

directive, guideline, requirement or other governmental restriction, or any similar
form of decision of, or determination by, or any interpretation, policy or
administration, having the force of law of any of the foregoing, by any

Governmental Authority having jurisdiction over the matter in question in India, as

the case may be,

“Merger by absorption” means the amalgamation of the Transferor Company

by the Transferee Company in accordance with Section 2(1B) of the income Tax

Act, 1961, and the restructuring the contemplated by the Scheme in terms of Part

11 of the Scheme.,

“ceheme” means this Scheme of Merger by absorption, inter afia, for the

absorption of the Transferor Company by the Transferee Company in its present

form, submitted to the Appropriate Authority for sanction or this Scheme with such
madification(s), if any, made as per Clause 19 of this Scheme.

“SERI” means the Securities and Exchange Board of India established under the

Securities and Exchange Board of India Act, 1992.

“Transferor Company” or "NRMC” means NR Management Consultants India

Private Limited, a company incorporated under the Companies Act, 1956 and

having its registered office at 134, 6th Floor, Techniplex-1I, Off Veer Savarkar

Fiyover, 5 V Road, Goregaon (West), Murripai - 400062, Maharashtra, India,

bearing CIN: U74140MH2004PTC374643.

“Transferee Company” or “Intellecap” reans Intellecap Advisory Services

private Limited, a company incorporated under the provisions of the Companis

Act, 2013 and having is registered office at 13A, 6th Floor, Techniplex-11, IT Park,

Off Veer Savarkar Flyover, Goregaon (West), Mumbai - 400062, Maharashtra,

India, bearing CIN: U74900MH2015PTC310042.

*Undertaking” means the whole of the undertaking of the Transferor Company,

as a going concern, inciuding:

a) all their assets {including investments), propeities {whether movable or
immovable, tangible, or intangible, personal, corporeal, or incorporeal,
present, future, or contingent) including rights, if any, in licences, permits

whether recorded in the books or not {(hereinafter referred to as “the said
Assets”).

b) af%l secured {if any) and unsecured debts, outstanding, liabilities, contingent

abilities, duties, and obligations (if any) of the Transferor Compa:‘-y-»a”d alt

other obligations of whatsoever Kind whe?].her recorﬁad in the Lmk$ or not

(hereinafter referred to as “the said Llal?ii_q:les




<)

e)

9)

Without prejudice to the generality of sub-clauses {a) and (h) above, the
Undertaking of the Transferor Company shall include all their secured and
unsecured debts, borrowings, Habilities inciuding deferred tax liabilities [if
any), duties and obligations and all the assets and properties, whether
movable or immovable, real or personal, in possession or reversion,
corporeal or incorporeal, tangible or intangible (including, but not limited
to, trademarks, copyrights, trade names, brand names, corporate names,
fogos, goadwill, business methodologies, etc.), present or contingent, al

fixed assets, current assets, deferred tax assets {if any), investments,
reserves, provisions, funds, Demat accounts with the Depositories (if any),
Banks, etc., all the licenses / permits, registrations including registrations
obtained under local or central statutes and / or regulations made under
such statutes, benefits of agreements, contracts and arrangements,
including insurance contracts, deposits, reserves, provisions, advances,
receivables, funds, cash, bank balances, accounts and all other rights,
claims and powers, of whatsoever nature and wheresoever situated
belonging to or in the possession of or granted in favour of or er Hoyed by
the Transferor Company, as on the Appointed Date.

Al agreements, rights, contracts, entitlements, licenses, permits,
permissions, incentives, approvals, registrations, tax deferrals and benefits,
subsidies, concessions (including but not limited to direct and indirect tax
concessions of any nature whatsoever), grants, rights, claims, leases,
tenancy rights, liberties, and all other approvals of every kind, nature and
description whatsoever refating to the business activities and operations of
the Transferor Company.

Entitlements held by the Transferor Company, or which may accrue of
hecome due to it as on the Appointed Date or to which it may become o
due or entitled to thereafter.

Amounts claimed by the Transferor Company whether or not so recort

in their respective books of accounts from any Governmental Authority,
under any Law, Act or Rule in force, as refund of any tax, duty, cess or of
any excess payment.

Right to any claim made or not preferred by the Transferor Compaiy i

- respect of any refund of tax, duty, cess or other charge, including aiy

efroneous or excess payment thereof made by the Transferor Company and
any }nterest thereon, with regard to any Law, Act or Rule or Scheme ma de

by the Governmental Authority, and in respect of set-off, carry forward or
un~absorbed losses, deferred revenue expenditure, deduction, exeiy St
rebate, allowance, amortization benefit, op-any ¢ other or like caent.f‘tc; ncer

Lo
the said Acts ar under and in accordangg With any z.aw or kot and o credits
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4,

(including but not limited to credits in respect of income-tax, tax on bock
profits, MAT credit, value added tax, sales tax, service tax, excise duty,
goods and service tax, etc.).

Al terms and words not defined in this Scheme shall, unless repugnant or contrary

to the context or meaning thereof, have the same meaning ascribed to them under

the Act and other applicable laws, rules, regulations, bye laws, as the case may

he, including any statutory modification or re-enactment thereof from time to

time,

Iy this Scheme, uniess the context otherwise requires:

a)

b)

words denoting the singular shall include the plural and vice versa;
references in this Scheme to the date of "coming into effect of this Scheme”
shatt mean the Effective Date;

headings and bold typefaces are only for convenience and shall be ignored
for the purpose of interpretation;

references to the word Ninclude” or “including” shall be construed without
limitation;

a reference to a clause, section or part is, unless indicated to the contrary,
a reference to a clause, section, or part of this Scheme;

unless otherwise defined, the reference to the word “days” shall mean
calendar days;

reference to a document includes an amendment or supplement to, or
replacement or novation of that document; and

word(s) and expression(s) elsewhere defined in the Scheme shall have the
meaning(s) respectively ascribed to them.

All terms and words used but not defined in this Scheme shall, uniess
repugnant or contrary to the context or meaning thereof, have the same
meaning ascribed to them under the Act and other applicable laws, ruies,
regulaticns, bye-laws, as the case may be, or any statutory modification or

re-enactment thereof for the time being in force.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out here in its present form or with any maodification(s) approved

or imposed or directed by the Tribunal or in terms of this Scheme shall take effect

from the Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL

The share capital structure of the Transferor Company as on March 31, 202115

as follows:




_Partlculars Amou:zt {Rs ) :

Authorised Share Capital ';

10,50,000 Equity Shares of Rs. 10/- each 1,05,00, 000 |
Total eikd _ 1,05, BG 000 |
/Tssued, Subscribed and Paid-up Share, R r
| Capital TR R
5,10,000 Equity Shares of Rs. 10/- each __ ; 51,00,000
;MToE::I 5 _ % 51,00,000 |

There has been no change in the issued, subscribed, and paid-up share capital of
the Transferor Company subsequent to March 31, 2021. The share capital

structure of the Transferee Company as on March 31, 2021, is as follows:

P:-!'thU'c‘lfS Amount (Rs)

Authonsed Share Capltai !

F = SEt sl S e AR o e i

i| 10,00,000 Equity Shares of Rs. 10/- each i oo 00,000
| 1,00, 000 Preference Shares m‘ R 10/— each 10,00,000 |
Total | 110, m‘s ooa |
Tesued ShareCapital I Sniiix ]
4,94,045 Equity Shares of Rs. 10, each [ 49, 40 451 '!
132,142 “Optionally “Convertible Réﬁﬁr;%hable | 32] 40 e
Preference Shares of Rs. 10/- B o e e o N
Subscribed Share Capital | ﬂﬁiai
4,34,045 Equity Shares of Rs. 10/- each " 49,40,450

| Preference Shares of Rs. 10/- each

i
132, 142 Ophonally ervertibie " Redee ma‘*nei 3,21,420
-

'LPald up Share Capitai oy 52 6L, th} e
l 4,94,045 Equaty Shares of Rs. 10/ gach !

| ! 49,40,450 ;
i £ |
I S R i e e ;
* |

32 142 Opttonaiiy Corwert;bte Redeemat* ] 3,21,420

1 Preference Shares of Rs. 10/- each

 Total e e 52,61.870

T here has 3s been no change in the lsfued “subscribed, uﬂd pazd up share ¢ dp"di of

the Transferee Company subsequent t© March 31, 2021.
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MERGER BY ABSORPTION OF THE TRANSFEROR COMPANY BY THE
TRANSFEREE COMPANY

MERGER BY ABSORPTION OF THE TRANSFEROR COMPANY

Generally

Upon coming into effect of the Scheme and with effect from the Appointed Date,
te whole of the Undertakings of the Transfercr Company shall, pursuant to the
sanction of this Scheme and pursuant to the applicable provisions of the Act, be
and stand transferred to and vested in or be deemed to have been transferred to
and vested in the Transferee Company, as @ going concern without any further
act, instrument, deed, matter or thing to be made, done or executed so a3 to
hecome, on and from the Appointed Date, the Undertakings of the Transferee
Company by virtue of and in the manner provided in this Scheme.

Transfer of Assets and liabilities

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

In respect of such of the assets and Undertaking of the Transferor Company as
are movable in nature or are otherwise capatile of transfer by manual delivery or
by endorsement and delivery, wherever located, the same may be so transferred
by the Transferor Company and shall become the property of the Transferce

Company.

In respect of such of the assets and Undertaking belonging to the Transferor
Company other than those referred to in sub-clause 5.2 above, the same shall (as
more particularly provided in sub-clause 5.1 above) without any further act,
instrument or deed, stand transferred to and vested in the Transferee Company
and / or he deemed to be transferred to and vested in the Transferee Company
o0 the Appointed Date pursuant to the provisions of Section 232 of the Act.

All assets (including investments), estates, rights, title, Interest, and authorities
acquired by the Transferor Company after the Appointed Date and prior to the
Effective Date for operation of the Transferor Company shall also stand transferred
to and vested in the Transferee Company upon the Scheme coming into effect.

Upon the Scheme coming into effect and subject to the provisions of this Scheme,
ali contracts, deeds, bonds, agreements, schemies, arrangements and other
instruments of whatsoever nature in relation to the Transferor Company, to which
the Transferor Company are parties or to the bep€tit of which the Transferor
Company may be eligible, and which are subs&s@g-br havmg "e;ffect immeig_ia!:eiy




5.6

5.7

hefore the Effective Date, shall be in full force and effect on or against or in favour,
as the case may be, of the Transferee Company and may be enforced as fully anc
effectually as if, instead of the Transferor Company, the Transferee Company had
heen a party or beneficiary or obligee thereto.

Without prejudice to the other provisions of the Scheme and notwithstanding the
fact that vesting of the Transferor Company occurs by virtue of Part B of this
Scheme itself, the Transferee Company may, at any time after coming into effact
of this Scheme in accordance with the provisions hereof, if so required, under any
faw or otherwise, execute deeds (inciuding deeds of adherence), confirmalions of
other writings or tripartite arrangements with any party to eny contact or
arrangement to which the Transferor Company are parties or any wr itings as may
be necessary to be executed. The Transferee Company shall, under the pr ovisions
of Part B of this Scheme, be deemed to be authorised to execute any such writings
on behalf of the Transferor Company and to carry out or perform all such
formalities or compliances referred to above on the part of the Transferor Company

to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the Scheme coming into effect, all insurance
claims and policies, consents, permissions, licenses, approvals, certificates,
clearances, authorities given by, issued to or executed in favour of the Transferor
Company and alt approvals, intellectual property and all other interests refating to
the Transferor Company, be transferred to and vested in the Tra nsferee Company
as if the same were originally given by, issued to of executed in favour of the
Transferee Company, and the rights and benefits under the same shall be avatlable

to the Transferse Company.

With effect from the Appointed Date the said Liabilities, if any, and any accretions
and additions or decretion thereto after the Appointed Date shall also stan

bk

transferred to or deemed to be transferrad to without any further act or instrument
or deed to the Transferee Company and further it shall not be necessary to 0Dl

tha consent of any third party or other person who is party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect to the provisions of this clause.

Upon this Scheme coming into effect, any loan or other obligation due between
the ‘Transferor Company and the Transferee Company, if any (arising out of any
anarﬂement including, but not limited to the issuance of convertible secy fitizg

by any of the Transferor Company to another or by any of the Transferor C@"ﬂ;;

to the “Fransferee Company), shali stand discharged il’r smd loan, m gation
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6.1

£.2

convertible securities shall be correspondingly extinguished, and there shall be no
flability on Transferor Company in that behaif with effect from the Appointed Dale.

Where any of the liabilities and abligations of the Transferor Company as on the
Appointed Date deemed to he transferred to the Transferce Company have been
discharged by the Transferor Company after the Appointed Date and pricr to the
effective Date, such discharge shall be deemed to have been for and on account
of the Transferee Company, and all loans raised and used and all Habilities and
obligations incurred by the Transferor Company after the Appointed Date and prior
to the Effective Date shall be deemed to have been raised, used or incurred for
and on behalf of the Transferee Company and to the extent they are outstanding
on the Effective Date, shall also without any further act or deed be and stand
transferred to the Transferce Company and shall become the labilities and
obligations of the Transferee Company which shall meet, discharge and satisfy the

saime.

Tt is clarified that the Scheme shall not in any manner affect the rights and interests
of the creditors of the Transferor Company or be deamed to be prejudicial to their

interests.

COMPLIANCE WITH TAX LAWS

fhis 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 (the
“IT Act”) and other relevant provisions of the IT Act. 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 a retrospective amendment of
faw or for any other reason whatsocver, tli the time the Scheme becomes
sffective, the provisions of the said section of the IT Act, shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with
Section 2(1B) of the TT Act and other refevant provisions of the IT Act,

On or after the Effective Date, the Transferee Company is expressly permitied to
revise, its financial statements and returns atong with prescribed forms, filings and
annexures under the IT Act (including for the purpose of re-computing minirmum
alternative tax, and claiming other tax benefits), service tax law, VAT law, goods
and service tax law and other tax laws, and to claim refunds and / or credits for
taxes paid {including tax on book profits, MAT credit , credit of tax deductea at
source, credit of tax collected at source and foreign tax credit), and to claim tax

benefits etc. and for matters incidental thereto, if required to give effect to the

provisions of the Scheme notwithstanding that the périad of filing/revising suc

Fagee




6.3

6.4

6.5

6.6

returns / forms may have lapsed and peried to claim refund / credit also elapsed
upon this Scheme becoming effective.

All tax assessment proceedings / appeals (including application and proceadings
in refation to advance ruling) of whatsocever nature by or against the Transferor
Company pending and / or arising at the Appointed Date and reiating to the
Transferor Company shall be continued and / or enforced until the Effective Date
as desired by the Transferee Company. As and from the Effective Date, the tax
proceedings shall be continued and enforced by or against the Transferac
Company in the same manner and to the same extent as it would or might have
been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall not abate or be discontinued nor
be in any way prejudicially affected by reason of the Merger by absorption of the
Transferor Company by the Transferce Company or anything contained in the

Scheme,

Any tax liabilities including but not timited to liabilities under the IT Act, foreign
tax credit, Tax Treaties, Custorns Act 1962, Service Tax laws, VAT laws, Goods
and Service Tax laws or other applicable laws / requlations dealing with taxes /
duties / levies allocable or refated to the business of the Transferor Company 10
the extent not provided for or covered by tax provision in the accounts mads as
on the date immediately preceding the Appointed Date shall be transferred to the
Transferee Company. Any surplus in the provision for taxation [ duties / levies
account including advance tax, tax deducted at source and tax collected at source
as on the date immediately preceding the Appointed Date will also be transferrad

to the account of the Transferee Company.

Any refund including but not limited to refund under the TT Act, foreign taxes,
Customs Act, 1962, Service Tax laws, VAT laws, Goods and Service Tax laws or
other applicable laws / reguiations dealing with taxes / duties / levies allocable or
related to the business of the Transferor Company due to the Transferor Company
consequent to the assessment made on the Transferor Company and for which no
credit is taken in the accounts as on the date immediately praceding the Appointed
Date shall also belong to and be received by the Transferee Company.

All taxes including income-tax, minimurm alternate tax, foreign taxes, custom duty,

service tax, goods and service tax, etc. paid or payable by the Transferor Company

in respect of their operations and / or the profits of the business before the,
far a9

Appointed Date, shall be on account of the Transferor Company and, in 50
it relates to the tax payment (including, w‘sthoutf.i%ﬁ}itazién; income-tax, mnimum




alternate tax, custom duty, service tax, goods and service tax, etc.) whether by
way of deduction at source, collection at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of their profits or activities or
operation of the business after the Appointed Date, the same shall be deemed to
he the corresponding item paid by the Transferee Company and credit for such
raxes shall be allowed to the Transferee Company notwithstanding that certificates
or chalizns for such taxes are in the name of the Transferor Company and not in
the name of the Transferee Company, and shali, in all proceedings, be dealt with
accordingly. Further, any tax deducted or collected at source by the Transferor
Company / Transferee Company on payables to the Transferee Company /
Transferor Company on account of inter-se transactions which has been deemed
ot to be accrued, shall be deemed fo be advance taxes paid by the Transferee

Company and shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source cn any payment or tax collection at source
on an receipt made by or to be made by the Transferor Company including but
not limited to obligation under the IT Act, Wealth-tax Act, 1957, service tax laws,
customs law, goods and service tax law or other applicable laws / regulations
dealing with taxes / duties / levies shall be made or deemed to have been made

and duly complied with by the Transferee Company.

All benefits, incentives, losses, (including but not fimited to book losses, tax
losses), book unabsorbed depreciation, tax unabsorbed depreciation credits
{including, without limitation income tax, minimum alternate tax, securitics
transaction tay, self-assessment tax, taxes withheld / paid in a foreign country, tax
deducted at source, tax collected at source, dividend distribution tax, wealth tax,
excise duty, service tax, applicable state value added tax, cenvat credit, goods and
service tax credit, input tax credits, customs duty drawback, stamp duty, deferred
tax balances etc. including any interest, penaity, surcharge and cess, if any) to
which the Transferor Company are entitied to in terms of applicable faws, shall be
available to and vest in the Transferee Company on and after the Appointed Date,
aven if such credits have not been availed off in the books as on the date of
transfer. Also, the Transferee Company will be entitled to avail Cenvat Credit /
Goods and Service Tax Credit after the Appointed Date in respect of all duties /
raves where the documents are in the name of the Transferor Company. Further,
licenses Issued to the Transferor Company by any regulatory authorities including
DGET license, if any, and all benefits and tax credits, if any, associated with it shall
ctand transferred to the Transferee Company upon the Scheme becoming -

effective,




6.10

6.11

8.2

All deductions under the Income tax Act, 1961 otherwise admissible o the
Transferor Company under section 40, 404, 43B, etc. in respect of expenditure
incurred prior to the Appointed Date and paid subsequently shall be available for
deduction to the Transferee Company as it would have been avallabie to the
Transferor Company.

Without prejudice to the generality of the above, all benefits under the income tax

(including tax refunds, credit for advance tax, minimum alternate tax cradit, tax
deducted at source, tax collection at source, etc.) sales tax, excise duty, customs
duty, service tax, VAT, goods and service tax etc., to which the Transferor
Company is entitled o in terms of the applicable tax laws of the Union and State

Governments, shail be available to and vest in the Transferee Company.

LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions and legal proceedings, if any,
instituted and / or pending and / or atising by or against any of the Transferor
Company shall be continued and / or enforced until the Effective Date as directed
by the Transferee Company and on and from the Effective Date, shall be continued
and / or enforced by or against the Transferee Company as effectually and in the
same manner and to the same extent as if the same had been instituted and [/ or

were pending and / or arising by or against the Transferee Company.

CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, including contracts for tenancies and licenses, deeds, bonds,
agreements, incentives, benefits, exemptions, entitiements, arrangements aind
other instruments of whatsoever nature in relation to the Transferor Company o
which the Transferor Company are a party or to the benefit of which the Transferor
Company may be eligible and which are subsisting or having effect immediately
before the Effective Date, shall be in full force and effect on or against or in favour,
as the case may be, of the Transferee Company and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had

heen @ party or beneficiary or obligee thereto,

The Transferee Company may, at any time after coming into effect of this Scheme
in accordance with the provisions hereof, if s0 required, under any law or
otherwise, execute deeds, confirmations or other writings, confirmations or
noﬁétions or tripartite arrangements with any party to any contract or arrangement
to which the Transferor Company are a party or any writings as may be necedsary '
to be ekecuted in order to give formal effect to.the above orovisions.

i



Sl

)
Tl

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

a) The Transferor Company shall stand possessed of all the estates, assels,
rights, title, interest, authorities, contracts, investments and shall fake
strategic decisions for and on account of, and in trust for the benefit of the

Transferee Company.

) All income, profits, costs, charges, expenses, and taxes accruing to the
Transferor Company or fosses arising or incurred by it (including the effect
of taxes if any thereon), relating to the Transferor Company shall for all
purposes, be treated as the income, profits, costs, charges, expenses and
taxes or losses, as the case may be, of the Transferee Company.

) The existing securities, mortgages, charges, encumbrances or liens (the
“Encumbrances”) or those, if any, created by the Transferor Company after
the Appointed Date, in terms of this Scheme, over the said Assets comprised
in the Transferor Cornpany or any part thereof transferred to the Transferee
Company by virtue of this Scheme, shall, after the Effective Date, continue
to relate and attach to such said Assets or any part thereof to which they
relate or attach to prior to the Effective Date and as are transferred to the
Transferee Company, and such Encumbrances shall not relate or attach to

any of the other assets of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme,
to apply to the Central Government and all other agencies, departments and
authorities concerned as are necessary under any iaw for such consents, approvals
and sanctions which the Transferee Company may require to carry on the business

of the Transferor Company.

EMPLOYEES

On the coming into effect of this Scheme, ail permanent employees, if any, of the
Transferor Company who are in employment of the Transferor Company, as on
the Effective Date, shall become the employees of the Transferee Company with
affect from the Effective Date without any break or interruption in service and on
the same terms and conditions as to employment and remuneration on which they
are engaged or employed by the Transferor Company. It is clarified that the
employees of the Transferor Company who become employees of the Transferee
Company by virtue of this Scheme, shall be entitled to enjoy the employment
policies and shall be entitied to avail of any schemes and benefits that may be
applicable and available to any of the employees of the Transferee Company,
Transferee

unless otherwise determined by the Trangfeiee. Cornpany. The

-
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