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NSE & BSE / 2025-26 / 010 
 
April 21, 2025 
 
The Manager 
Corporate Services 
National Stock Exchange of India Limited 
Exchange Plaza, Bandra Kurla Complex, 
Bandra (E), Mumbai 400 051 
 
Ref: Symbol: PERSISTENT 

The Manager 
Corporate Services 
BSE Limited 
14th Floor, P J Towers, Dalal Street, 
Mumbai 400 001 
 
Ref: Scrip Code: 533179 

 
Dear Sir/Madam, 

Sub: Intimation under Regulation 30 of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 

Ref.: Our earlier intimation under reference no. NSE & BSE / 2025-26 / 007 dated April 11, 2025 

In continuation of the above-referred intimation, we wish to inform you that Persistent Systems Limited 
(the ‘Company’) has received the Certified True Copy of the Order issued by the Hon'ble National 
Company Law Tribunal, Mumbai on April 21, 2025, approving the Merger of M/s. Capiot Software Private 
Limited (Wholly Owned Subsidiary - Transferor Company) with the Company. 
 
The Certified True Copy of the aforesaid Order is enclosed to this letter. 
 
This is for your information and record. 

Please acknowledge the receipt. 
 
Thanking you, 

 
Yours Sincerely, 
For Persistent Systems Limited 
 
 
 
 
Amit Atre 
Company Secretary 
ICSI Membership No.: A20507 
 
Encl.: As above 
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BEFOITE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT V
c. P(CAA) t 23e (MB) I 202 4

IN

c.A. (cAA) t 6e (MB) t2024

In the matter of Companies Act, 2013

AND

In the matter of Section 230-232 read with other relevant
provisions of the Cornpanies Act, 2013 and other

' applicable provisions of the Companies (Compromise,
Amangement and Amalgamation) Rules, 2016;

AND

In the Matter of Scheme of Merger by Absorption of
Capiot Software Private Limited ('Capiot' or "lransferor
Cornpany') with Persistent Systems Limitcd (,Transferee
Company') and their respective shareholders)

Capiot Sofhvare Private Linritcd

A Company incorporated under Cornpanies Act,

2013 having its registered address at'Bhageerath',

4028 Senapati Bapat Road,

Gokhalenagar Pune, Maharashtra, India, 41 1016.

CIN: U72200PN20 I 4P T C2263 52

Pcrsistcnt Systcms Limited

A Company incorporated urder Companies Act,

l956 having its registered address at

'Bhageerath' ,402 Senapati Bapat Road, Pune,

Malrarashtra, India, 411016

CiN: L72300PN I 990PLC056696
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCI], COURT V

c.P(cAAy239 (MB)/2024

IN

c.A. (cAAy69 (MB)/2024

The lTirst Petitioner Contpany and Second Petitioner Companl, shall be hereinafter collectively

referred to as "Pelitioner Companies"

Order dated: 09,04.2025
COltAMr
I{ON'BLE SI]RI. SUSHIL MAHADEOITAO KOCIIEY, HON'BLE MEMBER (J)
HON'BLE SHRI. CI-IARANJEET SINGH GULATI, HON'BLE MEMBER (T)

APPEAITANCES:
For the Petitioners Mr. Hemant Sethi, Ms. Devanshi Sethi, Ms.

Tanaya Sethi i/b I-Iemant Sethi Advocate (pH)
Ms. Rujuta Bankar (VC)For thc Regional Dircctor:

ORDER

1. Heard the leamed Counsel for the Petitioners and the representative of the

Regional Director Western Region, Ministry of Corporate Affairs, Mumbai. No

objector has come before this Tribunal to oppose the Scheme and nor has any party

controverted any averments made in the petition.

2. The sanction of the Tribunal is sought under Sections 230 to 232 readwith other

applicable provisions of the Companies Act, 2013 read, with the Companies

(Comprornises, Arrangements and Amalgamations) Rules, 2}l6,to the Scheme of

Merger between Capiot Software Private Limited ("Transferor Company/ First

Petitioner Company") and Persistent Systems Limited ("Transferee

Company/Second Petitioner Company") an<i their respective Shareholders
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BEFCRE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCI-I, COURT V

c.P(cAAy239 (MB)t2024

IN

c.A. (cAAy6e (MB)t2024

("Scheme")

3. the registered offices of the Petitioner Companies are situated in Pune,

Maharashtra and hence the subject rnatter of the Petition is within the jurisdiotion

of this Bench.

4. The Counsel for the Petitioner Companies submits the business profile of the First

and Second Petitioner Companies as under:

Capiot Software Private Limited

Petitioner Company No. I ts inter-alia, engaged in developing , improving, de-

signing, analyztng, selling, distributing, irhporting, exporting, marketing, im-

plementing and or ltcensing computer software and program packages, setting up

computer and communication hardware for use of these technologies,

development of innovative software, software applications based on internet

technologies, web enabled applications for development over internet, intranet or

exlranet, and rertder management and soffi,vare professional service, including

custom application development, consultancy service, advisory service, technical

assistance includtng creation, maintenance and upgradation of websites and web

based applications, including selection of personnel, in computer sofl'vvare,

provide trainin.g, extend coachtng programs and to provtde complete software

solutton in all the branches of servtces including management, commercial,

J
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c.A. (cAAy69 (MB)t2024

business, goverrunent, statistical,financial, accountancy, information, technologt,

medical, legal, educational, engineering, data processing, communication and

other technical, social or other services and productsfor maintenance of business

process, technologt and people to enable good business out-comes.

Persistent Systems Limited

Petitioner Company No. 2 is engaged in the business of design, develop,

manufacture, maintain, market, evaluate, benchnarlc, advice, consult, buy, sell,

distribute, trade, deal in, import, export, lease, hire, educate in India or abroad in

computer software, Jirmware & hardware systems and products for various

applicattons covering mainly commerctal, industrial, educational, scienti/ic

research, agricultural, medical and defence areas.

5. The Counsel for the Petitioner Companies submits that the proposed Scheme of

Merger by Absorption was approved unanimously by the Board of Directors of the

respective Petitioner Companies on 20th January, 2024.4 certified true copy of

Board Resolution of respective Petitioner Companies approving the Scheme are

annexed with Company Scheme Petition as 'Annexure EI to E2, (Pg. 16l-162).

The Iloard of Directors of the respective Petitioner Companies believe that the

Scheme is in the best interests of the respective entities and their stakeholders.

6. The Appointed Date for the Scheme of Amalgamation (Merger by Absorption) is

4 1ifiTrirlli'

AIIY
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1't day of April 2024.

7. It is submitted that the joint Company Scheme Petition have been filed in

consonance with the order dated 14th June, 2024 passed by this Tribunal in the

connected company Scheme Application bearing C.A.(CAA)/69(MB)/ 2024.

8 It is also stated that the Petitioner Companics have complied with all requirements

as per directions of this Tribunal and they have filed necessary Affidavits of

compliance as on 30th August 2024 and Affidavits of compliance dated l4th

Irebruary, 2025 withthis Tribunal. Moreover, the Petitioner Cornpanies undertake

to cornply with all the statutory requirements, if any, as may be required under the

Companies Act, 2013 and the Rules made there under, The said undertaking is

accepted by the Petitioner Companies.

9. The Learned Counsel for the Petitioner Companies submits the rationale of the

scheme as under:

Ilationalc ol'the Schemc of Mcrger by Absorption:

a. With aview to maintain a simple corporate structure, to take effect of synergy gains

and eliminate duplicate corporate procedures it is desirable to merge and

amalgamate all the undertaking of Transferor Company into Transferee Company.

They belong to the same group wherein Transferor Company is a wholly owned

subsidiary of the Transfered conxpany. Also, the companies are in similar line

5



BEFORE THE NATIONAL COMPANY LAW'I'RIBUNAL

MUIvIBAI BENCH, COURT V

c.P(cAAy239 (MB)/2024

IN

c,A. (cAAy69 (MB)t2024

business hence the same will have an effect of providing bene/it of large economies

of scale. The amalgamation of all undertaking of Transferor Company into the

T'ransferee Company shallfacilitate consolidatton of alt the undertalcings tn order

to enable effective managernent and unified control of operations. Further, the

amalgamation would create economies in administrative and managerial costs by

consolidating operations and would substantially reduce duplication of

administrative responsibilities and multiplicity of records and legal and regulatory

compliances.

b. Accordingly, this Scheme of Amalgamation ("Scheme") is being presented for

amalgamation of the Transferor Company with the Transferee Company and for

various other matters consequential, supplemental and/ or otherwise integrally

connected therewith pursuant to Sections 230 to 232 and other relevant provisions

of the Companies Act, 2013.

10. It is submitted that the First Petitioner Company is a wholly owned subsidiary of

the Second Petitioner Company. Upon the coming into effect of this, the

Transferor Company being 100% subsidiary of the Transferee Company, the

100% issued Equity Share Capital of Transferor Company, held by the Transferee

company and/or its nominees, stand cancelled and/or extinguished.

1 1. The Regional Director (Westem Region), Ministry of Corporate Affairs, M

6



BEFORE TTIE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT V

c,P(cAAyz3e (MB)t2024

IN

c.A, (cAAy69 (MB)/2024

has filed its Report dated 1lth March,2025 inter alia stating that this Tribunal may

consider the scheme on merit after receipt of reply of the Transferor and Transferee

Company. The Petitioner Companies have filed an Affidavit in rejoinder dated I lth

March, 2025 to the report filed by the Regional Director with this Tribunal

providing clarification/undertakings to the observations made by the Regional

Director.

12. The observations made by the Regionar Director and the

clarifications/undertakings given by the Petitioner Cornpanies are summarized in

the table below:

Para

(2)

RD Report/Observations dated

I lth March 2025

Response of the petitioner

Corrpanies dated l lth March,

2025

(a) In compliance of AS-14 (IND AS-

103), the Petitioner Companies

shall pass such accounting entries

which o.re necessdry in connection

with the scheme to comply with

otlter applicpble Accounting

Standards such as AS-S(IND AS-S)

In so far as the observations made in in

Paragraph 2(a) is concerned, the

Petitioner Companies hereby submit

that the Transferee Company

undertakes that in addition to

compliance of Accounting Standard

(AS) - 14 (IND AS t 03), rhe petitioner

7
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etc Conrpany shall pass such accounting

entries which are necessary in

connection with the Scheme to comply

with all applicable Accounting

Standards including AS-5 (IND AS g),

to the extent applicable.

(b) As per Definition of the Scheme,

l.3"Appoittted Date" means l"t

April, 2024 or such other date as

may be approved by the Tribunal.

1.4 "Effective Date" means the

last of the dates on which certified

copies of order of the Hon'ble

National Contpany Law Tribunal,

Mumbai ('NCLT') are filed with

the Registrar of Conpanies, (ROC) 
)

Pune.

In this regard, tt is submitted that

Section 230 to 232 of the

In so far as the observations made

in Paragraph 2(b) is concernod, the

Petitioner Companies hereby

confirm that the Appointed Date for

the purpose of this Scheme is lst

April 2024 which is in compliance

with Section 232(6) of the

Cornpanies Act, 2013 and the

Scheme shall take effect from such

Appointed Date. Further, the

Petitioner Companies undertakes to

comply with the requirements

clarified vide circular

No.7/12/2019/CL4 dared 2t

8
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Companies Act, 2013 states that

the scheme under this section shall

clearly indtcate an appointed date

wltich it shall be ffictive and

the scheme shall be deemed to be

fficttvefrom such date and not at

a date,subsequent to the appointed

date. However, this aspect may be

decided by the Hon,ble Tribunal

taleing into account its inherent

The Transferor company and

Transferee company may be

directed to comply with the

requirements as clariJied vide

general ctrcular no. 09/2019

having F.No.7 t t 2/201g/CL -l

dated 21.08.2019 issued by the

Ministry of Corporate Affairs,

powers.

August 2019 issued by the Ministry

of Corporate Affairs.

9



I]EFORE THE NATIONAL COMPANY LAW TIIIBUNAL
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c.P(cAAy23e (MB)t2024

IN

c.A. (cAAy69 (MB)t2024

(c) T'he Transferor company and

Transferee compqny have to

undertake to comply with sections

230 to 232 of Companies Act,

2013, where the Transferor

cotnpany ts dissolved, thefee and

.stamp duty paid by the Transferor

company on its authorised

capital shall be set-off against

and stamp duty payabte by

the Transferee company on its

lauthorised capttal subsequent to

lhe merger and therefore,

petttioners to undertake that the

T'ransferee company shall pay the

dffirence offees and stamp duty.

lAs regards the observation made in

I

Paragraph 2 (c) of rhe said Report is

concemed, the Transferee Company

undertakes to pay the remaining fee, if

any after setting-off the fees already

paid by the transferor company on the

increased authorized capital

subsequent to the amalgamation.

(d)

T'he Hon'ble Tribunal may kindty

seek the undertakingfrom the

Ti'ansferor company and

Transferee company that this

Scheme ls approved by the

As regards the observation made in

Paragraph 2 (d) of the said Report is

concerned the Petitioner Companies

submit that the proposed scheme of is

a merger of a Wholly owned

10
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requisite majority of members and

creditors as per Section 230(d) of

the Act tn meetings duly held in

terms of Section 230(1) read with

7 subsection (3) to (5) of Section

230 of the Act and the Minutes

thereof are duly placed before the

1'ribunal.

subsidiary and its l{olding Company,

the Hon'ble Tribunal vide order dated

14th June, 2024 was pleased to

dispense 'ivith the meetings of the

Equity Shareholders and Creditors of

the Petitioner Companies on the basis

of consent obtained from the Equity

Shareholders and Unsecured Creditors

I of the First Petitioner Company. The

meetings of the Equity Shareholders of

the Second Petitioner Company were

dispensed with on the basis that the

entire share capital of the First

Petitioner Company is held by the

Second Petitioner Company, therefore

the rights of the Equity Shareholder of

the Second Petitioner Company are

unaffected. The rneeting of the

Unsecured Creditors of the Second

Petitioner Company were dispensed

with on the basis that the merger is of

ll
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c.A. (cAAy69 (MB)t2024

wholly owned subsidiary with holding

company and that the present scheme

is an arrangement between the Second

Petitioner Company/Transferee

Company and its shareholders as

contemplated under section 230(1Xb)

of the Companies Act 2013 and not in

accordance with the provisions of

section 230(1)(a) of the Companies

Act 2013 as there is no compromise of

arrangement with any class of

Creditors

(e) 'I'he T'ransferee Company shall

be in compliance with provisions

of Section 2(B) of the Income

Tax Act, 196I . In thts regard, the

Transferor company and

Transferee company shall ensure

conrytliance of all the provisions

of Income Tax Act and Rules

thereunder,'

In so far as the observations made in

Paragraph 2(e) is concerned, the

Petitioner Companies hereby state that

it shall comply with provisions of

Section 2(1B) of Income Tax Act,

1961 and all other provisions of

Income-tax Act, 1961 and Income-tax

Rules, 1962, to the extent they are

applicable to the Petitioner Companies

I2
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MUMBAI BENCH, COURT V

c.P(cAAy23e (MB)t2024

IN

c.A. (cAAy69 (MB)/2024

in relation to the Schente. Further, the

approval of the Scheme by this

Hon'ble Tribunal may not deter the

Income-tax authorities to deal with

Income-tax related issues arising after

giving effect to the Scheme.

(0 The llon'ble Tribunal may

kindly direct the Transferor

Company and Transferee

Company to file an ffidavit to

the extent that the Scheme

enclosed to the Company

Application and the Company

Petition are one and the ,r*,u

and there ts no disc:repancy, or

no change is made.

In so far as the observations made in in

Paragraph 2(f) is concemed, the

Petitioner Companies hereby confirm

that the Scheme enclosed in the

Company Applicalion and Cornpany

Petition are one and the same and there

is no discrepancy, or no change is

made.

l3
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(e) T'he Transferor company and

T'rans.feree company shall be

directed u/ s 230 (S) of CA,

2013 to serve notices to

concerned Authorities which

are lilcely to be affected by the

present amalgamation or

arrangement. Further the

approval of the scheme by the

IIon'ble Tribunal may not deter

such authorities to deal with

any of the issues arising after

giving effect to the scheme and

the decision of such authorities

shall be binding on

the Applicant Companies.

In so far as the observations made

in Paragraph 2(d is concerned, the

Petitioner Companies submit that

they have served noticed to all

concerned regulatory authorities by

way of Registered post under

lsection 230(5) of the Companies

Act,2013 as directed by order dated

14tr'June, 2024 and order dated gth

January,2025. The proof of service

of notices are attached to affidavits

dated 20t1, August, 2024 and l4tr,

February, 2025 filed by the

Petitioner Companies.

14
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IN
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(h)

(i)

The Transferor Company and

7'r ansfer ee Comp any s hall

undertalce to comply with the

directions of the concerned

sectoral Regulatory, tf so

required.

The Transferor Corupany and

Transferee Company shall

undertalce to comply with the

directions of the LT.

Department and GST

l)epartment, tf any,

In so far as the observation made in

Paragraph 2(h) is concerned the

Petitioner Companies submit that

there are no sectoral Regulatory

authority, applicable to the

Petitioners.

So far as the observation in

paragraph 2(i) of the Reporr of the

Regional Director is concerned, the

Petitioner Cornpanies submits that

the Petitioner Companies undertake

to comply with the directions of

Income tax department or GST

department if any and any issue

arising thereunder will be met and

answered in accordance with law.

15
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0) T'he shares of the Transferee

Companies are listed with

Bombay Stock Excltange (BSE)

& National Stoclc Exchange

NSE) and the petittoners have

vide their letter dated

26.07.2024 (Annexed as

Annexure A-I Colty.)

submitted clarification that

"Since the proposed scheme is

for the merger of Wholly

Owned Subsidiary with its

Ilolding Company, approval

from stock exchanges i.e., BSE

and NSE is not applicable. The

Dtsclosure . to the stock

exchanges under Regulation

37(6) of the SEB( LODR

Regulattons, 2015 given by

Perstsrent Systems Limited,.

In so far as the observations made

in in Paragraph 2(i) is concerned,

the Petitioner Conrpanies as state it

is factual in nature. The petitioner

Companies submit that the

lproposed scheme is for the merger

of wholly owned subsidiary with its

Holding Company, the petitioner

Companies confirm that they have

intimated Bombay Stock Exchange

(BSE) and National Stock

Exchange (NSE) as applicable

under Regulation 37 of the SEBI

LODR Regulations, 2015 and

which exempts prior approval from

SEBI. A copy of the relevant extract

of master circular dated 20th June,

2023 issued by SEBI is annexed and

marked as Annexure A to the

Affidavit in Reply.

16
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However, the llon'ble Tribtmal

may decide the matter on

merits after hearing rhe

Accordingly, the above fact/

clarification for not issuing

nolice/producing NoC b1, figp

and NSE as submttted by the

petitioners is brought to the

kind attention of this Hon,ble

T'ribunal for consideratton and

passing of appropriate order as

may flssms thinkfit.

petilioners,

(k) That on examination of the report

of the Registrar of Companies,

Mumbai dated 12.02.2025

(Annexed as Annexure- A-2) that

all the Transferor and Transferee

corupany "fall within the

17
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of IIOC, Pune. It is

submitted that no complaint and

/or representation regarding the

proporui scheme of Merger by

absorption has been received

agairtst the Transferor and

Transferee Company. Further,

the Transferor and Transferee

compqny have filed Financial

Stalements up to 31.03.2024,

observations in IIOC

report at'e as under: -

T'hat the ROC Pune in his

report dated 12.02.2025 has

stated that no Inquiry,

inspection, investigation &

prosecution and complaint

under CA, 2013 has been

pending against the

Petitioner Companies.

T'hat as per the MCA2L

L

u.

In so far as the observations made

in in Paragraph 2(k)(i) is

concerned, the Petitioner

Companies submit that the

observation raised is merely

factual in nature.

l8
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records it has been observed

that the transferor Company

held its AGMfor the year Fy

2022-23 on 14.06.2023 and

AGM for the year 202i-24

on 18.09.2024. It has been

observed that AGM for the

FY 2023-24 has elapsed

more than 15 months from

the AGMfor FY 2022-23 as

per Section 96 (l) of

Companies Act, 2013

That as per para 17

of NCLT order utde

cA(cAA)6e/ MB/ 202

4 dated 14.06,2024 it

t.

In so far as the observations made

in in Paragraph 2(kxii) is

concerned, the Petitioner

Companies submit that there was

an inadvertent four-day delay in

conducting the AGM for Fy

2023-24, in any event the

Transferee Company undertakes

to file necessary compounding

application. The sanctioning of the

scheme will not dilute any legal

proceedings. Copy of the order

passed by Bombay I{igh Court

(S.C Dharmadhikari, J ) in Cp. No

350 of2008 is hereto annexed and

marked as Annexure-B to the

In so far as the observations made

in in Paragraph 2(kxiii) is

Affidavit in Reply

l9
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lconcerned the petitioner

Companies submit that charges were

created in favour of secured creditors

by Transferee Company but have

not been availed of any loan facility

from the bank and therefore no

amount is outstanding.

13' This is the company Petition filed under Section z3o-23zof the companies Act,

for approval/sanction of the scheme. The ItD has raised their obscrvations against

which affidavit in repry has been filed. There has been a query regarding the

prospective appointed date in respect of rvhich the Ld. counsel has placed reliance

on decision of Flon'ble Bombay High Court in Company petition No. 122 of 1991,

on the decision of NCLT, Murnbai Bench in the case of Atlas Copco (India)

Limited and I3piroc Mining India l.imited in CSp No. 976 of 2027 tn csA No.

8 15 of 2017 and have further placed reliance on the decision of Hon,ble N

20

is stated that there

are no secured

creditors in Applicant

Compang JVo. 2.

Howeuer, it has been

obserued that as per

MCA2L record.s

charge amount o/Rs.

215 Cr pending

against the

Company. (Master

data rb enclosed.

herewith).
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irr Company Appeal (AT) No. 15 of 202L

14' In respect of the delay of 4 days in conducting meeting by the Transferor Cornpany

which is the wholly owned subsidiary of the Transferee Company, Ld. counsel for

the Petitioner submits that post-merger they would file compounding application

for the same in accordance with raw, however, Ms. Rujuta Bankar A.D. on behalf

of the It'D' sr"rbrnits that this is the proceeding which is criminal in nature and have

to be done qua the Transferor company and such proceedings cannot be

compounded in the hands of the Transferee Company. She in turn refers to the

decision of I-lon'ble Bombay High Court in the Cornpany petition No.35l of 200g

dated 07 '07 '2008 and more specifically argues on para-5 of the observations made

therein' She further submits that based on her oral argument as briefly stated

hereinabove, the petition may be decided.

15' For ease of reference, the above stated Para 5 of the decision of Hon,ble Bombay

High court in the company Petition No.35t of 200g dated 07.07.200g is

reproduced below

"5. It is clarified that sanctioning of the

Scheme will not dilute the proposed

penal actton to be taken by the

Ministry/ROC agatnst the transferee

company and the Directors of the

Transferor and Transferee

2t
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companies. My attention has been

invited by Offictal Liquidator to the

remarks of the Chartered

Accountant/Auditor and he has

co,ntended that the report ,s

qualified."

16' Taking into account Ms. Rujuta Bankar's (Assistant Director on behalf of RD)

submission with respect to 4 days delay in conducting AGM of Transferor

Company, and consequent action or dealing with the compounding of offence in

respect of l'ransferor Company, it is stated that compounding application, even if,

filed by the l'ransferee Company can be proceeded with in accordance with law.

Further, I{on'ble High Court, in its above judgement, have clearly observed that

sanctioning of scheme will not dilute any action that may be contemplated by

Ministry/Roc against the Directors of the Transferor company.

17' Furthermore' effectiveness of this Scheme shall not deter any regulatory

authorities to initiate action, proceedings, prosecution, investigation or any

regulatory action against the Petitioner Companies and the second petitioner

company undertakes that all such proceedings shall continue in its own name.

18' rhe official Liquidator has filed his report on l3th February, 2o2s,inter alia

stating their observations. The Transferor Company has filed an Affidavit in

rcjoindcr to the report filed by the official Liquidator with this T'ribunal on I

22
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March, 2025 providing clarification/undertakings to the observations made by the

official Liquidator. The clarifications and undertakings given by the Transferor

Companies are accepted.

19' The obse^'arions made by the officiar Liquidator and trre

clarifications/undertakings given by the Transferor companies are summ arized in

the table below:

Responscs of the Transfcror

Companies dated llth March,

2025

Para OL Report/Observations

datcd l3tr' Febru ary, 2025

5 There ,s no revenue from

operations during year

ending 3lst March 2023,

However Management ,s

evaluating business

opportunities based on which

the company is considered as

a Gotng Concern.

I In so far as the observation made in

paragraph 5 is concerned, the F-irst

Petitioner Company submits that

the observation raised is merely

factual in nafure.

23
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The Uon'ble Tribunal may be

pleased to consider the facts

on its merits and as deem Jit

and proper

6. The details in respect of the

bad debts/ advancewritten off

by the Transferor Company

are asfollows:

a) The qmount written off

during the Financial year

2020-2 I rs Rs. 7,95,37,A65.2 l

whereas thei revenue of the

company is Rs. 3 8, 5 9, 3 B, 295/_

.It ts found that company has

written off Bad Debts/

Advance to the tune of Rs.

7,95,37,865.21 which is more

than l% of turnover.

In so far as the observation made in

paragraph 6 is concerned, the

Petitioner Company submits that

that they have written off

Rs.7,95,3 7,865,21l- in the Financial

year 2020-2021 and Rs.43,66,000/-

in tlre Financial year ZO2l-22

which was receivable from Cox &

Kings Limited ("Company,'). The

petitioner Company submits that it

was a service provider to the

Cornpany since 2015 and had

rendered services relating to

software design and development.

Several invoices remained due and

24
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b) The amount written off

during the Financial year

2021-22,s Rs.43,66,000/-

whereas the revenue of

company is Rs. 2,05, I 5,800/-.

It is found that company has

written off Bad Debts/

Advance to the tune of Rs.

43,66,000/- which r's more

than lo% of turnover.

Transferor Company has

to take legal steps for

lrecovery of the said arnount.

I:lon'ble Tribunal may be

pleased to direct the company

to clarify in this respect.

payable by the Company that are

undisputed atany point of time. The

First Petitioner Cornpany submits

that they have made honest attempts

of recovering their dues, a demand

notice dated 1Oth September, 2019,

sent to the Company. Copy of the

demand notice sent is marked and

annexed as Annexure A to the

Affidavit in Reply. The First

Petitioner Company also submitted

its claim as an operational creditor

to IRP under the application filed

under Section 7 of IBC, 2016by the

Financial Creditors of the

Company, The Hon'ble NCLT has

directed the liquidation of the

Company vide order dated l6th

December 2021, hence the First

Petitioner Company had to write off

25

a



a

BEFORE THE NAI'IONAL COMPANY LAW ]'IIIBTJNAI-

MUMBAI BENCH, COURT V

c.P(cAAy239 (MB)/2024

IN

c,A. (cAAy69 (MB)t2024

20' From the material on record, the scheme appears to be fair and reasonable and is

not violative of any provisions of law and is not contrary to public policy. Upon

elfectiveness of the scheme all the assets and properties comprised in the First

Petitioner cornpany of whatsoever nature and where so ever situated, shall, under

the provisions of Sections 230 to 232 and,all other applicable provisions, if any,

of the Act, without any further act or deed, be and stand transferred to and vested

in the second Petitioner company or be deemed to be transferred to and vested in

second Petitioner company as a going concern so as to become the assets and

properties of Second petitioner Company.

21' The Professional for the Petitioner companies submits that there is no inquiry,

investigation or proceedings instituted or pending under the companies Act, 1956

/ companies Act, 2013 against the Petitioner companies or by any other regulatory

authorities' Further, there are no winding-up petitions or petitions under the

the dues receivable from the

Cornpany. Copy of order dated 16th

December, 2021 is marked and

annexed as Annexure B to the

Affidavit in Reply.
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Insolvency and Bankruptcy Code, 2016 admitted against any of the petitioner

Companies.

22' The Professional for the Petitioner companies submits that there is no inquiry,

investigation or proceedings instifuted or pending under the companies Act, 1956

/ companies Act, 2073 against the Petitioner companies or by any other regulatory

authorities' Further, there are no winding-up petitions or petitions under the

Insolvency and Bankruptcy code, 2016 admitted against any of the petitioner

Companies.

23' The Appointed Date proposed under the Scheme is opening business hours of lrl
April2024

24' The scheme annexed to the company scheme Petition is hereby sanctioned. It

shall be binding on the Petitioner Companies involved in the Scheme and all

concerned including their respective shareholders, secured creditors, unsecured

creditors / tradecreditors, employees and, / orany other stakeholders concerned.

ORDER

Tlre Scheme of Arrangement under Sections 230 to 232 of thecompanies Act, 201 3

and other applicable provision of companies Act, 2013 read, with companies

(compromise, Arrangements and Amalgamation) Rures, 2016, as submitted is

sanctioned with the following directions:

,i.t:i:;r'..
(i.:t ro$

I -i'.:i'.
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a. The Transferor company shail be dissolved without winding up;

b' If there is any deficiency found or, violation committed qua any enactment,

statutory rule or regulation, the sanction granted by this Tribunal will not come

in the way of action being taken, albeit in accordance with law, against the

concerned persons, directors and officials of the Transferor Company and

Transferee Company;;

c' While approving the Scheine, we clarify that this order should not, in any way,

be construed as an ordergranting exemption from payment of stamp duty, taxes

or other charges, if any, and payment in accordance with law or in respect of any

permission or compliance with other requirements which may be specifically

required under any law;

d' 'l'he Income I'ax Department will be at liberty to examine the aspect of any tax

payable by the Companies or by the Shareholders of the Transferor Company. It

shall be open to the Income Tax Authorities to take necessary action as

permissible under the Income Tax Law; The decision of the Income Tax

Department shall be binding on the Transferee Company even in respect of

concerns relating to Transferor Company.

e' The Petitioner Companies are directed to file a certified copy ol'this order along

with the Scherne duly authenticated/certified by the Deputy Registrar or the Joint

28



a

ffi
BEFORE TI-IE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI DENCFI, COURT V

c.P(cAAy239 (MB)/2024

IN

c.A. (cAAy69 (MB)t2024

Registrar or the Assistant Registrar, National Company Law Tribunal, Mumbai

Ilench, with the concerned Registrar of Companies, electronically in e-form

INC-28 within 30 (thirty) days from the date of receipt of the cerrified copy of
this Order along with the Scheme.

f' The Petitioner companies to lodge a copy of this order and the scheme duly

authenticated by the Deputy Registrar or Assistant Registrar, National company

Law Tribunal, Mumbai Bench, with the concerned Superintendent of Stamps,

for the purpose of adjudication of stamp duty payable, if any, within 60 days

from the date of receipt of the certified copy of the order from the Registry;

g' All the employees of the Transferor company in service, on the date immediately

preceding the date on which the Scheme takes effect i.e. the Effective Date, shall

become the employees of the Transferee Company on such date, without any

break or intemrption in service and upon terms and conditions not less

favourable than those subsisting in the concerned Transferor Company on the

said date.

h. Any proceedings now pending by or against the Transferor company be

continued by or against the Transferee Company;

i' AII the properties, rights, liabilities, duties and powers of the Transferor

Company, be transferred without fuither act or deed, to the Transferee Company

29
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and accordingly the satne shall, pursuant to Section 232 ofthe Companies Act,

2013, be transferred to and vest in the Transferee company;

j' The Petitioner Companies shall be bound by the undertaking givep by them to

tlre Regional Director and Official liquidator and form integ ral partof this order.

k' The Registrar of Companies is entitled to proceed against the Transferee

company for violation/ offences committed by Transferor company, if any.

l' The Regional Director may take necessary action against the petitioner

companies with respect to 4 days delay iu conducting AGM of Transferor

company, in accordance with law.

rn' Since all the requisite stafutory compliances have been fulfilled, the present

company Petition bearing c.P.(cAA)/23g/MB/2024 filed by the petitioner

Companies is made absolute in terms of prayers clause of the said Company

Scherne Petition; and

n' Any person interested shall be at liberty to apply to this Tribunal in the above

matter for any directions that may be necessary. Any concerned authorities are

at liberty to approach this Tribunal for any further clarification as may be

necessary

All concemed regulatory authorities to act on a copy of this Order duly certified

by the Registry of this Tribunar, along with a copy of the Scheme.

30
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Tlre Company Petition C.P. (CAA) 1239 (MB) 12024 is allowed in the above

terms and is disposed of. Ordered

Accordingly, File be consigned to record storage (current).

sd/-

Charanjcet Singh Gulati
Member (Technical)
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SCIIEME OF MERGER BY ABSORPTION

00{91

0 rAr

CAPIOT SOFTWARE PRTVATE LIN{ITEI)

1RANSTEROR COII4PAI{Y

AIYD

PERSISTENT SYSTEMS LIMITEI)

TRANSTEREE COMPAI\TY

ANI)

TITETR REspE crrvp srinnnnoLDrns

UNDER SECTIONS 230 TO 232 AND OTHER APPLTCABLE PROUSIONS OT THE

COMPANIES ACT, 2OI3 AND RULES FRAMED THEREUNDER

This Scherne of Merger by Absorption ("Scheme. of Merger" or "the Scheme',) is presented

under Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of

the Companies Act 2013 and rules framed tlereunder (including any statutory

modification(s) or re-enactment(s) or amendment(s) thereof), as may be applicable, for the

Merger by Absorption of Capiot Software Private Limited (horeinafter referred to as

'Transferor Company') with Persistont Systems Limited (hereinaftor rcferred to as

'Transferee company') and dissolution of rransferor company withou'twinding up.

Parts of the Scheme:

The Scheme of Merger by Absorption is divided into following three parts

(ii) Part II- Deals with Merger by Absorption of Capiot Software private Limited

r,vith Persistent Systems Lim ited ;

\
I.]e
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(i) Part I - Deals with the Description of Companies, Rationale of the scheme,

defi n itions, interpretations and share capi tal;
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(iii) Part IIf - Deals with the General Clauses, the dissolution of the Transferor

Company and Terms and Conditions applicable to the Scheme.

0a$2

rr,,

fi a.\t!|

PART I

A. Description of the Companies:

i. Transferor Company

capiot software Private Limited ('cAproT,' or .uf ransfero r com pany,) i s

a private company incorporated on 24e tuly 2014 under the companies Act,

2013 under the name Capiot Softrvare Private Limited. The registerod office of

the Transferor company is situated at Bhageeratlr, vetal chowk, 4028 senapati

Bapat Road, Gokhalenagar, pune, Maharashtr4 India, 4l rol6 [cIN:

u72200PN2014mc2263s2J. The Transferor company is engaged in the

business of 'developing , improving, designin g analyzingselling, distributing,

importing exporting, marketing, implementing and or licensing computer

software and program packages, setting up computer and communication

hardware for use of ttrese technotogies, development of innovativo software,

software applications based on internet technologies, web enabled applications

for development over interne! inhanet or extizne! and render management and

software profcssional service, including custom application developmenl

consultancy service, advisory service, technicat assistance including creation,

maintenance and upgradation of websites and web based applications, including

selection of personnel, in computer software, provide training, extend coaching

prognms and to provide complete software solutions'in all the branches of

services including managemont, commercial, business, governmenl statistical,

financial, accountancy, information technolory, medical, legal, educational,

engineering, data processing, communication and othor technical, social or other

services and products for maintenance of business process, terhnolory and

people to enable good business outcomes.' The Transferor company is a wholly

owned subsidiary ofthe Transferee Company

9d
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ii. . Transferee Company 00193

J

Persistent Systems Limited (l'Transferee Company") is a public limited company

incorporated on 30m May 1990 under The companies Act, 1956. The registered

office ofthe Transferee Company is at Bhageerath 402 Senapati Bapat Road, pune

Mahdrashtra India, 4I I0I5 [cIN: L72300PNI990pLc056696], The Transferee

company is engaged in the business of 'to design, develop, manufacture, maintain,

market evaluate, benchmark, advice, consulg buy, sell, distribute, tade, deal in,

import export, Iease, hire, educate in India or abroad in computer software,

firmware & hardware systems and products for various applications covering

mainly commercial, indushial, cducational, scientific research, agricultural,

medical and defence areas.'

The Equity Shares of the Transferee company are listed on the BSE Limited

(*BSE") and National Stock Exchange of India Limited (,NSE").

OJ /v B. Rationale of the Scheme:

c t'l

i, with a view to maintain a simple corporate strucfure, to take effect of synerry

gains and eliminate duplicate corporate procedures it is desirable to merge and

amalgamate all the undertaking of Transferor Company into Transferee Company.

They belong to the same group wherein Transferor company is a wholly owned

subsidiary of the Transferee company. AIso, the companies are in similar line of

business. The amalgamation of all undertaking of Transferor Company into the

Transferee Company shall facilitate consolidation of all the undertakings in order

to enable effective management and unified control of operations. Further, tl

amalgamation would create economies in administrative and managerial cosr

consolidating operations and would substantially reduce duplicati

administrative responsibilities and murtiplicity of records and legal and n

compliances.

.. ii. Accordingly, this Scheme of Amalgamation (,Scheme,') is bein.r

amatgamation of the Transferor company with the Transferee /

(:
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various other matters consequential, supplemental and/ or othenvise integrally

connected therewith pursuant to Sections 230 to 232 and other relevant provisions

of the Companies Act,20l3.

C. Defi nitions, Iuterpretation anrl Share Capital 00194

1) Definitions and Interpr.gtation

In this scherne, unless repugnant to the meaning or context thereof, (i) terms defined

in the intoductory paragraphs and recitals shall have the same meanings throughout

this Schome and (ii) the following words and expressions, wherever used (inctuding

in the recitals and the intoductory paragraphs above), shalt have the following

meanings:

l'1' 'Act'or'the Act'means the Companies Ac! 2013 and Rules, regulations, orders,

circulars and notifications made thereunder including any statutory modifications,

re-enachnents or amendments thereof for the time being in force.) 0l

:it_11---

ru

I '3. 'Appointed Date' For the purpose of this Scheme and for Income Tax Act, I961,

the "Appointed Date" means l'rApril, z0z4 or such other date as may be approved

by the Tribunal.

1,4, 'Appropriate Authority' means any governmental, statutory, regulatory,

departmental orpublic body or authority of India including Securities and Exchange

Board of India, Stock Exchanges, Registrar of Companies, the Hon'ble National

*r c)
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' Company Law Tribunal
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Applicable Law(s)' means any statute, notifioation, bye laws, rules, regulations,

guidelines, nrle or common law, policy, code, directives, ordinance, schemes,

notices, orders or instructions law enacted or issued or sanctioned by any

Appropriate Authority including any modification or re-enactment thereof for the

time being in force.
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1.5. "Board of Directors" or '6BoardD in relation to the Transferor Company and the

Transferee Company, as the case may be, means the board of directors of such

oompany, and shall include a committoe duly constituted and authorised or

individuals authorized for the purposes of matters pertaining to the merger, this

Scheme and/or any other consequential or incidentat matter rolating theretol

1,6. 'Effective Date' means the last of the dates on which certified copies of the orders

of the Hon'ble National Company Law Tribunal, Mumbai are filed with the

Registrar of Companies (RoC), pune;

1.7. "Encumbrance" means any mortgage, pledge, equitable interest, assignment by

rvay ofsecurity, any other security, conditional sales contract, hypothecation, right

of other persons, claim, security interest, encumbrance, title defecg title retention

agreement, voting hust agreement, interest, option, Iien, charge, commitment,

restriction or Iimitation of any nature whatsoever, including restriction on use, voting

rights, transfer, receipt of income or exercise of any other attribute of ownership,

right of setoff, any arangement (for the purpose of, or which has the effect o{,

granting security), or any other security interest of any kind whatsoever, or any

agreement, whether conditional or otherwise, to create any of the same and the term

"Encumbered" shall be construed accordingly;

1.8. "Governmental Authority" means (i) a national or state government, political

subdivision thereof; (ii) an instrumentality, board, commission, court, or agency,

whether civilian or military, of any of the above, however constituted; and (iii) a

government-owned/ government-conholled association, organization in the

Republic of India;

1'9. 'Scheme' or 'the Scheme' or 'this scheme' or 'the Scheme of Merger, means this

Scheme of Merger by Absorption in its present form as submitted to the Hon'ble

National Company Law Tribunal, Mumbai with any modification(s) made under

Clause 20 of the Scheme as approved, imposed or directed by the Hon'ble Tribunal

or such other competent authority, as may be applicable and accepted by the

.It

's,.
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l-10. nSnBI'means the Securities and Exchange Board of India established under the

Securities and Exchange Board of India Aci,l99Z;

I .l I . 'Stoch Exchange' means the BSE Limited ("BSE") and National Stock Exchange

India Limited catsE,).

1.12. 'Tribunalt means the Hon'bte National Company Law Tribunal, Mumbai Bench

(hereinafter referred to as "the Tribunal") as constituted and authorized as per the

applicable'provisions of the Companies Ac! 2013 and the proceedings initiated

under Sections 230 to232 of the Companies Acq 2013.

1.13. r.Undertaking" means all the undertakings and entire business, activities and

operations of the Transferor company, as a going concern, including, without

a,

limitation:

all the assets and properties (whether movable or immovable, tangible or

intangible, real or personal, in possession or reversion, corporeal or incorporeal,

present, future or contingent of whatsoever nature) of the Transferor company,

whether situated in India or abroad, including, without limitation, deferred tax

assets, income tax assets (Net) curent assets (including inventories, sundry

dobtors, bills ofexchange, Ioans and advances, security deposiq accrued interest

receivables, advances, prepaid expenses, input GST/service ta:/excise

recoverable), cash and bank accounts (including bank balances in current account,

term deposit with bank, cash on hand), contingent rights or benefits, benefits of

any deposits, earnest monies, receivabtes, advances or deposits paid by or deemed

to have been paid by the Transferor company, financial assets, benefit of any bank

guarantees, performance guarantees and Ietters of credit,

(rl
I

b. all, tarr deducted at source, ta:< collected at source and advance tax payment,

entitlement 
if anv, tax losses and exemptions in respect of the profits of the

undertaking of the Transferor Company for the residual period, i.o., for the period

remaining as on the Appointed Date out ofthe total period for which t}e

exemption is available in law if the merger pursuant to this Scheme does

IN
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place, all other rights including sales tax deferrals and exemptions and other

benefits, the input credit balances (including, state Goods & service Tax

(*SGST"), Integrated Goods and services Tax ("IGST') and central Goods and

service Tax ("CGST") credits) under the Goods and service Tax (..GST") Iaws,

contracts and arrangements and all other interests in connection with or relating to

the Transferor company, whether or not so recorded in the books of accounts of

the Transferor Com pany;

all debts, borrowings, obligations, duties and liabilities, both present and future,

current and non-cunent (including deferred tax tiabilities, contingent liabilities and

the Liabilities and obligations under any licenses or permits or schemes) of every

kind, nature and description whatsoever and howsoever arising, raised or incurred

or utilized, whether secured or unsecured, whether provided for or not in the books

of accounts or disclosed in the balance sheet of the Transferor company; and

'3o l. &,

d' Any statutory licenses including relevant licences of Transferor company,

permissions, registrations or approvals or consents held by the Transferor

Company required to carry on the operations.

All 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 ca.se may be or any

statutory modification or re-enachnent thereof for the time being in force,

The headings herein shall not affect the construction of this scheme.

Unless the context otherwise requires:

the singular shall include the plurat and vice versa, and references to one gender

include all genders.

references to a person include any individual, firm, body corporate

incorporated), government, state or agency of a state or any joint

l.( LI
(tt

{) tI-,':
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association, partnership, r.vorks council or employec representatives body (whether

or not having separate legal personality).

reference to any law or to any provision thereof or to any rule or regutation

promulgated thereunder includes a reference to such law, provision, rule or

regulation as it may, from time to time, be amended, supptemented or re-enacted,

or to any law, provision, rule or regulation that replaces it.

2)

The Scherne set out herein in its present form with or without any modification(s)

approved or imposed or directed by the Hon,ble Tribunal or any other competent

authority, or made as per the scheme, shail be effective from the Appointed Date

and shall be operative from the Effective Date.

Any references in the Schenre to 'upon the Scheme becoming effective, or ,upon

this scherne becoming effective' or ,effectiveness 
of the scheme, shall mean the

Effective Date.

Share Canital:

3.1, The shars capital of rransferor company as at 3l'r March zo23 isas undsr:

Particulars Amount (Rupees)

Authorized Capital

2,00 ,000 Equity shares of Rs. l0 each 20,00,000

Total 20,00,000

fssued, Subscribed and Paid - up Capital

1,86, 703 Equity Shares of Rs. l0 each 18,67,030

Total 18,67,030

The equity shares of the Transferor company are not listed on the Stock

The entire share capital of the Transferor company is held by the
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company and its nominees. The Transferor Company is a wholly owned subsidiary

of Transferee Company.

Subsequent to 31tt March, 2023 and up to the date of approval of this Scheme by the

Board of Transferor company, there has been no change in the stated capital of

Transferor Company.

There aro no cxisting commitments, obligations or arrangernents by the Transferor

Company as on the date of sanction of this Scheme by tle Board of Directors to issue

any further shares or convertible securities.

3.2. Tlre share capital of Transferee company as at 3 l.r March, 2023 is as under:

Particulars Amount (Rupees)

rluthorized Capital

20,00,00 ,000 Equity Shares of Rs.l0 each 200,00,00,000

tal 200,00,00,000

Ilssued, Subscribed and Paid - up Capital

7,64,25 ,000 Equity Shares of Rs. l0 each 76,42,50,00A

'Iotal 76,42,50,000

3 ,3. Ihe equity shares of the Transferee Company are listed on BSE and NSE, Subsequent

to 3 I n March 2023 and up to the date of approval of this Scheme by the Board of ths

Transferee Company, there has been no change in the Authorised Share Capital,

except that the Board of Direotors of the Second applicant Company have proposed

split in face v4lue of equiry shares wherein I (One) Equity Share of INR l0/- (INR

Ten Only) each will be split into2 (Two) Equity Shares of INR 5/- (lNR Five Onty)

each and the consequent amendment to the Memorandum of A.ssociation of the

Company (the said split), which was subject to the approval of shareholders. The

Shareholders of the Second Applicant Company have approved the amendment to the

Memorandum of Association and the said split vide postal ballot results decl
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3,4' The issped, subscribed and paid-up share capital of the Transferee Company has

increased due to an allotment made to the PSPL ESOP Management Trust on 6h April

2023 (of 500,000 Equity shares of Rs. I0 each), and I't Febnrary 202a @f 100,000

Equity Shares of Rs. I0 each). The issued, subscribed and paid-up share capital of

Transferee Company after considering these allotments as on 0l .02.2024 is as under:

Particulars Amount (Rupees)

Authorized Capital

20,00,00000 Equity Shares of Rs.l,0each 200,00,00,000

Total 200,00,00r00

Issued, Subscribed and Paid - up Capital

"7,70,25000 Equity Shales of Rs. 10 each *n,02,50,000

*Total ,r77,02,50,000

*Note 1 The Company has received the Listing Approval from the Stock Exchanges

effective frorn Ist March, 2024, for the Iisting of the additional 100,000 Equity

Shares of Rs. 10/- each (as allotted to the PSPL ESOP Management Trnst on l.r

February 2024)

The effect of changes in Authorissd, Issued, subscribed and paid up capital of the

Second Applicant Company due to the said split in the equity shares as approved by

tho shareholders is explained in "schedule A, of this Scheme.

f-;T . The Transferor company is a wholly owned subsidiary of the Transferee Company

There are no existing commitments, obligations or arrangements by the Transferee

Company as on the date of approval of this Scheme by the Board of Directorsto

issue any further shares or convertible securities other than shares covered under

various Employee Stock option Plans (the 'ESOP schemes') of the 'l'ransferee

Cornpany.
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4) Transfer Snd vestingi

Upon the coming into effect of this Scheme and with effect frorn the Appointed Date,

pursuant to the sanction of this Scheme by the Triburral or any other competent

authority and pursuant to the provisions of Sections 230 to 232 and other applicable

provisions, if any, ol'the AcL the entire business anci whole of the Undertaking of

the Transferor Company shall be and stand vested in or be cleemed to have been

vested in the Transferee company, as a going concern without any further acq

instrument, deed, matter or thing so as to become, as and from the Appointed Date,

the undertaking of the Transferee Company by virtue of and in the manner provided

in this Scheme.

5) Transfer aud,Vesting of Assee:

5'l Without prejudice to the generality of Clause 4 above, upon the coming into effect

of this Scheme and with effect frour the Appointed Date, all the estate, assets,

properties, rights, claims, title, interest and authorities including accretions and

appurtenances comprised in the Undertaking of Transferor Company of whatsoever

nature and where so ever situate shall, uncler the provisions.of Sections 230 to 232

of the Act and all other applicable provisions of Applicable Law, if any, rvithout any

further act, instruments, deed, matter or thing, be and stand transferred to and vested

in the Transferce Company attdlctr be deemed to be transfened to and vested in the

Transferee Company as a going concern so as to become, as ancl from the Appointed

Date, the estate, assets, properties, rights, claims, title, interest and authorities of the

Tran.sferec Company.

5-z without prejudice to the provisions of clause 5,1 above, in respect of

assets and properties of the Transferor company as are movable in nature
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5,3

cash in hand or incorporeal properly or are otherwise capable of vesting or transfer

by delivery or possession, or by endorsement and/or delivery, the same shalt stand

so transferred or vested by the Transferor Company upon the coming into effect of

this Scheme, and shall, become the assets and property of the Transferee company

rvith effect from the Appointed Date pursuant to the provisions of Sections 230 to

232 of the Act, without requiring any deed or instrument of conveyance for transfer

or vesting of the same.

In respect of such of the assets and properties belonging to the Transferor company

(other than those referred to in clause 5.2 above) inctuding sundry debtors,

receivables, bills, credits, Ioans and advances, if any, whether recoverable in cash or

in kind or for value to be received, bank barances, investments, earnest money and

deposits with any government, quasi Bovenrment, Iocal or other authority or body or

with any company or other person, the same shall stand transferred to and vested in

the Transferee Company and/or be deemed to have been transferred to and vested in

the Transferee company, without any further act, instrument or deed, cost or charge

and without any notice or other intimation to any third party, upon the coming into

effbct of this Scheme and with effect from the Appointed Date pursuant to the

provisions of Sections 230 to 232 of the Act.

All assets, rights, title, interest, investments and properties ol. the Transferor

company as on the Appointed Date, whether or not included in the books of the

Transferor company, and all assets, rights, titre, interest, investments and properties,

which are acquired by the Transferor company on or after the Appointed Date but

prior to tlre Effective Date, shall be deemecl to be and shall become the assets, rights,

title, interest, investments and properlies of the Transferee company, and shall under

the provisions of sections 230 to23z and allother appticable provisions, if any, of

the Act, without any further ac! instrument or deed, be and stand transferred to and

vest'ed in and be deemed to have been transferred to and vested in the Transferee

company upon the coming into effect of this.scheme and with effect from

Appointed Date or from the date of their aforesaid acquisition (after the

Date but before the Efl'ective Date) as the case may be, pursuant to the provi

Sections 230 to 232 of the Act.
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5.5 Upon the coming into effect ofthe Scheme, and with effect from the Appointed Dato,

all the profits/losses or income taxes (including but not timited to advance t61<, tax

deducted at source, tax collected at source, defened tax), all input credit balances

(including but not Iimited to SGST, IGST and CGST credits underthe GST laws) or

any costs, charges, expenditure accruing to the Transferor Cornpany in India or

expenditure or tosses arising or incuned or suffered by the Transferor Company shall

for all purpose be heated and be deemed to be and accrue as the profits/losses taxes

(including but not limited Advance tax, Tax deducted at source, Tax collected at

source, deferred tax,), tax losses, , income, costs, charges, expenditure or losses of
'l'ransferee Company, as the case may be.

s.6 All licenses, permits, registrations, quotas, entitrements, approvars, permissions,

incentivos, tax deferrals, exemptions and benefits, subsidies, concessions, grants,

rights, claims, , special status and other benefits or privileges enjoyed or conferyed

upon or held or availed of by the Transferor company, if any, and all rights and

benefits that have accrued or which may accrue to the Transferor company, whether

on, before or after the Appointed Date, inctuding income tax benefits and

exemptions, shall, under the provisions of Seotions 230 to 232 of the Act and all

other applicable provisions, if any, without any further ac! instrument or deed, cost

or charge be and stand tansferred to and vest in anrl/or be deemed to bo bansferred

to and vested in and be availabte to the Transferee Company so as to become the

licenses, permits, registrations, quotas, entitlements, approvals, permissions,

incentives, tax deferrats, exemptions and benefits, subsidies, concessions, grants,

rights, claims, liberties, special status and other benefits or privileges of tlre

Transferee Company and shall remain valid, effective and enforceable on the same

terms and conditions. In so far as the various incentives, subsidies, rehabilitation

scheme, special stafus and other benofih or priviteges enjoyed, granted by any

covernmental Authority or by any other person, or availed by the Transferor

Company, are concerned, the same shall vest with and be available to the Transferee

Company on the same terms and conditions as applicablc to

company, as if the same had been allotted and/ or granted and/ or

or allowed to the Transferee Company.
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5-7 For avoidance of doubt and withotrt prejudice to the generalify of any applicable

provisions ofthis Scheme, it is clarified that lvith effect from the Effective Date until

such times the names of the bank accounts of the Transferor Company would be

replaced with that of the Transferee Company, the Transferee Company shal be

entitled to operate the bank accounts of the Transferor Company in the name of the

Transferor Company in so far as may be necessary. AII cheques and other negotiable

in'struments, payment orders received or presented for encashment which are in the

name of the Transferor Company after the Effective Date shall be accepted by the

bankers of the Transferee Company and credited to the account of the Transferee

Company' The Transferee Company shall be allowed to maintain bank accounts in

the name ofTransferor company for such time as may be determined to be necessary

by the Transferee company for presentation and deposition of cheques and pay

orders that have been issued in the name of the Transferor company.

6)

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

scheme, all contracts, deeds, bonds, agreements, schemes, arrangements, insurance,

Ietters of Intent, memorandums of understanding, offer Ietters, undertaking, policies

and other instruments ofwhatsoever nature, ifany, to which the Transferor company

is a pa(y or to the benefit of which Transferor company may be eligible, and which

are subsisting or have effect imme<Jiatety before the Effective Date, shall continue

in full force and effect on or against or in favour o{, as the case may be, the Transferee

Company and may be enforced as fully and effectually as i{ instead ofthe Transferor

cornpany concerned, the Transferee company had been a party or beneficiary or

oblige thereto or thereunder.

6'2 Without prejudice to the other provisions of this Scheme and notwithstanding that

vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee

company may' at any time after the coming into effect of this scheme, in

with the provisions hereof,, if so required under any law or otherwise,

actions and execute such decds (including deeds of adherence), confirm
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other writings or arrangements with any party to any contract or arrangement to

which the Transferor corrpany is a parry or any rwitings as may be necessary in

order to give formal eff'ect to the provisions of this Scheme. The Transferee

company shall, after the Effective Date, under the provisions of this scheme, be

deemed to be authorised to execute any such writings on behatf of the 'Iransferor

Company and to carry out or perform all such formalities or compliance.s refened to

above on the part of the Transferor company to be carried out or performecl.

6'3 Without prejudice to the generalify of the foregoing, upon the coming into effect of

this Scheme and with effect from the Appointed Date, atl consents, permissions,

Iicenses, certificates, clearances, authorities, powers of attorney giyen by, issued to

or executed in favour of the Transferor Company shatl stand transferrecl to the

Transferee Company as if tlre satne were originally given by, issued to or executed

in favour of the Transferee Company, and the Transferee Company shall be bound

by the terms thereoi the obligations and rluties thereunder, and the rights and

benefits under the same .shail be avairabre to the Transferee cornpany.

Transfer and Vestine of Liabilitles:.

t

.1 
lJpon the coming into effect of this Scheme and with effect from the Appointed Date

all debts and liabilities ofthe Transferor Company, (including contingent liabilities),

duties and obligations of the Transfleror company of every kind, nature and

description whatsoever whether presetlt or firture, shall, pursuant to the sanction of

this Scheme by the Tribunal and under the provisions of Sections 230 to 232 of the

Act and other applicable provisions, if any, of the Ac! lvithout any further act,

instrument, deed, mattcr or thing, be and stand rransferred to and vested in and be

deemed to have been transferred to and vested in the Transferee company, to the

extent they are outstanding on the Effcctive f)ate, so as to becorne as and fr.onr the

Appointed Date the Liabirities of the Transferee company on the same terms and

co.rditions as wer6 appricabre to the Transferor company, and the T

company shall mecg discharge and satisfo the same and further it shall

necessary to obtain the consent of any third party or other person who is a

Page l5 of30
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any contract or alrangement by virtue of which such Liabilities have arisen in order

to give effect to the provisions of this Ctause 7.

7 -2 Where any such debts, Iiabilities, duties and obligations of the Transferor Company

as on the Appointed Date have been discharged by such Transferor Company on or

after the Appointed Date and prior to the Effective Date, such discharge shall be

deemed to be for and on account of the Transferee Company upon the coming into

effect of this Scheme.

7.3 AII loans raised and utilized and all Iiabilities, cluties and obligations.incurred or

undertaken by the Transferor company on or after the Appointed Date and prior to

the Effective Date, if any, shall be deemed to have been raised, used, incured or

undertaken for and on behalf of the Transferee Company and to the extent they are

outstanding on the Effective Date shall, upon the coming into effect of this Scheme

and under the provisions of Sections 230 to 232 of the Act, without any furtJrer act,

instrument or deed be stand transferred to and vested in and be deemed to have been

transferred to and vested in the'Iransferee Company and shall become the loans ancl

liabilities, duties and obrigations of the Transferee company which shall meet,

discharge and satisfo the same.

7 .4 Loans, advances and other obrigations, if any, due or which may at any time from

the Appointed Date to the Effective Date become due between the Transferor

Cornpany and the Transferee Company shall, ipso facto, stand dischargecl and come

to an end and there shall be no liability in that behalf on any party and the appropriate

effect shall be giverr in the books of accounls and records of the Transferee

Company.

8) Encurnbrances

8' l The transfer and vesting of the assets comprised in the Undertaking to the Transferee

company under clause 4, clause 5 and clause 6 of this scheme shall be subj

the Encumbrances, if any, affecting the same as hereinafter provided.
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8,2 AII Encumbrances, if any, existing prior to the Effective Date over the assets of the

Transferor Company sltall, after the Effective Date, without any further act,

instrurnent or deed, continue to relate and attach to such assets or any part thereof

to which thoy are related or attached prior to the Effective Date, provided that if any

ofthe assets ofthe Transferor Company have not been Encumbered, such assets shall

remain unencumbered and the existing Encumbrance referred to above shal not be

extended to and shall not operate over such assets. Further, such Encumbrances shall

not relate or attach to any of the othcr assets of the 'l'ransferee Company. The absence

of any formal amendment which may be required by a lender or trustee or third parfy

shall not affectthe operation of the above. Furthermore, no duty (including stamp

duty), levy, cess of any nature will be payabre by the Transferee company at the

time of transfer of the encumbrance, clrarge and/or right covered above with respect

to the immovable properly.

8'3 The existing Encumbrances over the other asseis and properties of the Transferee

Company or any part thereclf which rolate to the Liabilities of the Transferee

Company prior to the Effective Date shall continue to relate to such assets and

properties and shall not extentJ or attach to any of tlre assets and properties of the

company transferred to and vested in the Transferee company by virtue

f this Scheme.
.h,

i ,; i.r
r,'.i'

Upon the coming into effect of this Scheme, the Transferee Company shall be liable

to perform all obligations in respect of the Liabilifies, which have been transferred

to it in terms of this Scheme.

8.5 It is expressly provided that, save as herein provided, no other term or condition of

the Liabilities transferred to the Transferee Company is amonded by virtue of this

scheme except to the extent that such amendment is required statutorily.

8.6 The provisions of this Clause 8 shall operate notwithstanding anything to the

conhary contained in any instnrment, deed or writing or the terms of san

issue or any security documcnt; all of rvhich instruments, deeds or writi

Page I7 of30
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terms of sanction or issue or any security document shall stand modified and/or

superseded by the foregoing provisions.

PART trI

e)

9' l ' Upon the coming into effect of this Scheme, all suits, actions, and other proceedings

including Iegal and taxation proceerlings, (including before any statltory or quasi-

judicial authority or hibunal) by or against the Transferor Company pending on the

Effective Date shall be continued and/ or enforced by or against the Transferee

Company as effectually and ir: tho same malrncr ancl to the sarne extent as if the same

had been instituted by or against tJre Transferee Company.

Ifany suit, appeal, revision or other proceeding oflvhatever nature by or against the

Transferor Company is pending, the same shall not abate or be discontinued or jn

any way be prejudicially affected by reason of or by anything contained in this

Scheme, but the said suit, appeal or oth€r legal proceedings may be continued,

prosecuted and onforced by or against Transfereo company, as the case may be, in

the same manner and to the same extent as it rvould or might have been continued,

prosecuted and enforced by or against the Transferor Company as if this Scheme had

not been made.

9'3' In case of any litigation, suits, recovery procecdings which are to be initiated or may

be initiated against the Transferor company, Transl,eree company shall be made

party thereto and any payment and expenses made thereto shall be the liabil

F
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9.4, AII Tax assessment proceedings and appeals of whatsoever nature by or against the

Transferor Company, pending or arising as at the Effective Date, shall bd continued

and/or enforced by or against the Transferee Company in tlre same manner and to

the same extent as w.ould or might have been continued and enforced by or against

the 'I'ransferor Company. Further, the aforementioned proceedingp shall neither

abate or be discontinued nor be in any way prejurliciaily affected b5, reason of the

merger of the Transferor company with the Transferee company or anything

contained in this Scheme.

10)

F'rom the date on which the Boards of Directors of the Transferor Company and the

Transferee company approve this scheme urtil the Eflbctive Date:

I0.1 the Transferor Company shall carry on ancl be deemed to have carried on all

activities and shall hold arrcl stand possessecl of and shall be rjeemccl to hold ancl stand

possessed of all their assets, rights, title, interest, authorities, contracts and

investments for and on account o[, and in trust for, the Transferee compang

lJre Transferor company shall carry on their activities with due prudence and

diligence and shall nol without prior rvritten consent of the Transferec Company or

pur'suant to any pre-existing obligation, sell transfer or otherwise alienate, encumber

or otherwise deal with any part of their assets nor incur or accept or acknowledge

any debt, obligation or liability except as is necessary in the ontinary course of

busincss,

l0'3 all profits and income accruing or arising to the Transferor Company, and losses and

expenditure arising or incured by them (including taxes, if any, accruing or paid in

relation to any profits or income) ror rhe period commencing from the Appointed

Date shall, for all purposes, be treated as and be deemed to be the profits,

losses or expendihrre (incrucring taxes), as the case rnay bo, of the

Company;
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10'4 any of the rights, powers, authorities or privileges exercised by the Transferor

Company shall be deemed to have been exercised by the Transferor Company for

and on behalf of, and in trust for and as an agent of the Transferee Company.

Similarly, any of the obligations, duties and commitments that have been undertaken

or discharged by thc Transferor Company shall be deerned to have been undertaken

for and on behalf of and as an agent for trre Transferee company; and

10'5 all taxes (including without limitation, income tax, deferrecl tax, Central Goods and

Service Tax law (CGST), state Good.s and service Tax law (SGST) and Integrated

Goods and sen'ice Tax raw (rcsr), foreign taxes, etc.) paid or payabre by the

Transferor Company in respect of the operations and/or the profits of the Transferor

Company before the Appointerl Date, .shall be on account of the Transferor Company

and, insofar as it retates to the tax payment (including, without Iimitation, income

tax, deferred tax, CGST, SGST, IGST, foreign taxes, etc.), whether by way of

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

the Transferor company in respect of the profits or activities or operation of the

Transferor Company with eff'ect from the Appointed Date, the same shalI be deemed

to be the corresponding item paid by the Transr"eree company, and, sha[, in ail

proceedings, be dealt with accordingly

'lfand to the extent there are inter-corporate loans, deposits or balances as between

the Transferor Company and Transferee Company, the obligations in respect thereof

shall, on and from the Appointed Date, shall stand cancelletl and there sha[ be no

obligation/ outstanding balance in that behalf.

l0'7 Pending sanction of the Scheme, the Transferor Company shall not, except by way

of issue of shares / convertible debentures to the Transferee Company, increase its

capital (by fresh issue ofshares, convertible debentures or otherrvise).

without prejudice to the provisions of clauses 4 to g and this clause 10, with

\
i

4d

I. i) t^\

frorn the Appointed Darc, ail inrer-parry transactions between the

company and the Transferee courpany shail be considered as intra-party

for all purposes from the Appointed Date.
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10.8 For the avoidance of doubt, it is hereby clarified that nothing in the schcme shall

prevent the Transferee Company and / or the l'ransferor Company from declaring

and paying dividends, rvhether interim or final, to its equity shareholders.

I 0'9 For the avoidance of doubt, it is hereby further clarified that nothing in the scheme

shall prevent the Transferee Company from issuance of bonus shares, rights issue,

preferential issue, shares under ESOP schemes, splitting or consolidation of its

shares, making investments or undertaking merger or demerger or any other mode

of restructuring.

11) Cpnsideratiqp

The Transferor company is a whoily owned subsidiary of Transferee company.

Accordingly, upon the Scherrre becoming el.fective, no shares of the Transferee

company shall be allotted in lieu or exchange of the holding of the Transferee

company in the Transferor company (herd directry and through nominee

shareholder) and the issued and paicl-up capital of the l.ransferor company shall

stand cancelled on the Effective Date without any further act, instrument or deed.

Tax'I'rcatment

12'1 The provisions of this Scheme as they relate to the merger of Transferor company

with 'lransferee Company has been drawn up to comply with the conditions relating

to'amalgamation'as defined under Section 2(lB) of the (lndian) Income-tax Act,

1961 (hereinafter referred to as Income Tax Act). If any terms or provisions of the

Scheme are found or interpreted to be inconsistent with the provisions of the said

Section of the Income-tax Act, at a later date includirrg resulting from an amendment

of law or for any other reason whatsoever, the provisions of the said Section of the

' Income-tax Act, shall prevail and the Scheme shall stand modified to the extent

determined necessary to comply with secti<1, 2(18) of the Inconie+ax Act.

modification will, however, not affect the other parts of the scheme.
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12'2 Upon the Scheme becoming effective, the Transferee Company is expressly

pennitted to revise its financial .statements and returns along with prescribed fonns,

filings and annexures under the Income Tax Act irrespective of the time limits

prescribed underthe Income Tax Act (inclurling for minimum alternate tax purposes,

oarry forward and set-off of tax losses and tax benefits), deferred tax, as may be

applicable, CGST, SGST, IGST and other tax laws anr.l to claim refunds and/or

, credits fsr taxes paid by Transferor Company and to claim tax henefits, under the

Income Tax Act and other tax laws etc. and for matters incidental thereto, if required

to give effect to the provisions of this Scheme.

l2'3 Upon the Scheme coming into effec! all taxes (direct and/or indirect/ cess/ duties

payable by or on behalf of the Transferor Company from the Appointed Date

onwards including all or any refunds and claims, including refunds or claims pending

with any Governmental Authority, and including the right to claim credit for carry

forward of accumulated losses, deferred tax, deferred revenue expenditure,

deduction, rebate, allowance, amortization benefiq etc. under the Income-tax Act,

1961, or any otlrer or like benefits under the said acts or under and in accordance

u'ith any law or act, whether in India or anywhere outside lnrlia and unutilized input

tax credit for GGST, SGST and IGST etc. shall, for ail purposes, be treated as the

tax/ cess/ duty, Iiabilities or refunds, ctaims, accumulated losses and unutilized

CGST, scsr and IGST credits and rights to claim credit or refund etc. of the

liansferee company. Accordingly, upon the scheme becoming effective, the

Transferee Company shall be permitted to revise, if it becomes necessary, its income

tax returns, other statutory returns, CGST rehlrns, SGST returns, Ics.l. retums

irrespective of the time limits prescribed under the Income Tax Act and the Centrat

Goods and service Tax Act, 2017 and to craim refunds/ credits, pursuant to the

provisions of this Scheme.

12.4 T'he Transferee Company shall also be permitted to claim refunds / credits in respect

of any transaction betueen the Transferor Company and the 'l.ransferee

company. without prejudice to the generality of Crause 12.3 above, upon

Scheme becoming effective, the Transf'eree company shall be permitted to revi

it becomes necessary, its inconre tax retums irrespective of the time Iimits

I
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under the Income Tax Act and related withholding tar certificates, including

withholding tax certificzrtes, relating to transactions between the Transferor

company and the Transferee company, and to claim refunds, advance tax and

withholding tax credits, benefit of creclit for carry forward of accumulated losses

etc., pursuant to the provisions of this Scheme,

l2'5 The withholdingtax/ tax collected at source/ advance tax/ deferred tax/ if any, paid

by the Transferor Company uncler the Income Tax Act, I 961 or any other statute for

the period commencing from the Appointed Date shall be deemed to be the tar

deducted from/advance tax/ defened tax/ paid by the Transferee Company and credit

for suclr withholding tax/ tax collected at source/ advance laxldeferred taxl shall be

allowed to the Transferee company nowittrstancling that certificates or challans for

withholding tax/ taxcollectecl at source/ advance tax/deferred tax/ arein the name of

the Transferor company's and not in the name oi'the Transteree cornpany.

12'6 AII tax assessment proccedings / appeals (including application and proceedings in

relation to advance ruling) of whatsoever nature by or against the Transferor

Company pending and / or arising at the Appointed Date and relating to the

: Transferor Company shall be continued and I or enforced until the Effective Date as

CT desired by the Transferee company. As and from the Effective Date, the tax

proceedings shall be continued and enlorced by or against the Transferee company

in the sarne manner and to the same extent as it r.vould or might have been continued

and enforced by or against the Transferor Compan1,. Further, the aforementioned

proceedings shall not abzrte or be discontinued nor be in any way prejudicially

affected by reason of the Merger of the Transferor cornpany with the Transferee

Company or anyhing contained in the Scheme.

12'7 Obligation for deduction of tax at source on any payment made by or to be made by

, the Transferor Company inctuding but not lirnited to obligation una., tf," Income

Tax Act, Goods and Service tax law or other applicable laws / regurations d

with taxes / duties / Ievies shall be made or deemed to have been made and

cornplied with by the Transferee Company.
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12.8 Any refund under the Income Act, l96l or any other Tax larvs related to or due to

the Transferor Company, including those for rvhich no credit.is taken as on the date

immediately preceding the Effective Date, shall atso belong to and be received by

the Transferee Company

13) 4.gcountinsTreatment

Notwithstanding anything to the contrary herein, upon the coming into effecr of this

Scheme and with eflect from the appointed date, the amalgamation of the Transferor

company with and into the Transferee company shall be acoountod by the

Transferee Company in its books of accounts in accordance with Indian Accounting

Standards notified under Section 133 of the Companies Act 2013 read with the

companies (lndfan Accounting standards) Rules, 2015 (Ind AS) and other

accounting principles generally accepted in India, as follows:

l3'l All the assets and liabilities including reserves of the Transferor Company,

trarrsferred to and vested in ttre Transfercc Cornpany pursuant to the scheme shall be

recorded in the books of the Transferee company at their respective carrying

amounts and in the same form as appearing in the consoliclated financial statements

of Transferee company, being the Holding company in respect of Transferor

Company

13'2 [nter-company balances and dues, if any, between the Transferor Company and the

'I'ransferce Company shall stand cancelled and there shall be no further

obl igation/outstanding in that behalf.

13'3 In case of any difference(s) in any of the accounting policies betlveen the Transferor

company and rransferee company, the accounting policies followed by the

Trartsferee Company will prevail and impact of the same wiil be quantified and

adjusted to the revenue reserves of the Transferee company to ensure

rnerged financial statements olthe'fransl'eree company reflect the financial

on the basis of consistent accounting policies.
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13,4 'llre carrying amount of investments held by the Transferec Company represented

by the equity share capital of the Transferor Company shall stand cancelled and there

shall be no further obligation/outstancting in that behalf,

l3'5 lte difference, if surplus, between (a) the carrying value of assets, Iiabilities and

reserves pertaining to the Transferor Company recordecl as per Clauses 13.1,13.2

and l3'3 above, and (b) the carryingvalue of investment in the equity shares of the

Trarsferor Company in the books of accounts of the Transferee Company as per

Clause 13'4 above, shall be credited to capital reserve in the books of accounts of

Transferee company and should be presented separately from other capital reserves

with disclosure of its nature and purpose in the notes. If the difference i.s a deficit,

then the same shall be adjusted against the existing capital reserve and revenue

reserye ofthe Transferee company, in that order, and una justed remaining amount,

if any, shall be recorded separately in amalgamation adjustment deficit account

under'Other Eguity'

The comparative financial information presented in the financial statements of

Transferee Company shall be restated as if the amalgamation had occurred from the

leginning of the preceding period in the financial statements.

Resglutions

Upon the coming into effeot of this Scheme, the resolutions, if any, of the "fransferor

Company, whiclr are valid and subsisting on the Effective Date, shail continue to be

valid and subsisting ancl be consirJered as resolutions of the Transferee Company

nnd deemed to have authorized any Director of the Transferee Company or sucl:

other person(s) as authorized by any two Directors ofthe Transferee company to do

all acts, deeds, things as may be necessary to give effbct to these Resotutions, without

any further acts to bc done by the Transferee company and if any such resoluti,

have any monetary limits approved under the provisions of thc Ac! or any

applicable statutory provisions, then the said limits shall be added to th; Iim
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any, under like resolutions passed by the Transferee Company and shall constitute

the aggregate of the said limits in the Transferee Company.

I5) Sayinss ofconcluded lransactions

The transfer and ver;ting of undertaking, if any, and the continuance of proceedings

by or against the Transferee company, if any, shall not affect any hansaction or

proceedings already concluded by the Transferor company on or afterthe Appointed

Date till the Bffective Date, to the end and intent that the Transferce company

acceps and adopts all acts, deeds and things done and executed by the Transferor

company in respoct thereto, as if done and oxecuted on its behalf

16)

upon the coming into effect of this scheme, the Transferor company shall stand

dissolved without winding-up without any further act, instrument or deett. on and

from tha Effective Date, the name of the Transferor company shall be struck off

frorn the records of the concenred Regishar of Companies.

17) 9.ondition?lig to the scheme

a- The effectiveness of the Scheme is conditional upon and su

tI r.d

The requisite sanction or approval from Securities and Exchange Boarcl of India,

Stock Exchanges, Registrar of companies, Regional Director, official

Liquidator, or any of the Government authorify, statutory agencies as may be

applicable or as may be directed by the Tribunal or rvhich by law may be

applicable for implementation of the Schcme.

This scheme being approved by the respective requisite majorities of the

rJ-
t"u

shareholders/creditors of the T'ransfcror company and the 'rransferee

ll

Page26 of30

i r:.,

:1......
rl;.::r,,=; t

d:

i r.-



.t'-n'' $
I :\l
-LtH'

00517

if required under the Act and/ or as may be directed by the Tribunal and tlre

requisite orders of the Tribunal being obtained.

iii. The certified copy of the order of the Tribunal under section 230 to z3z nd

other applicable provisions of the Act sanctioning the scheme being filed with

the Registrar of companies, Maharashtra at pune by Transferor company and

Transferee Company,

b' on the approval of this Scheme by the shareholders of the'lransferor Company a,d

the Transferee Company, if required, such shareholders shall also be deemed to have

resolved and accorded alI relevant consents under the Act or otherwise to the same

extent applicable in relation to the merger set out in this Scheme, related matters and

this Scheme itself.

l8)

I8'l In the eventof anyof the said sanctions and approvals referred to in the preceding

Clause not being obtained antil orthe scheme not being sanctioned by the Tribunat

or such other Appropriate Authority and / or the Order not bcing passed as aforesaid

within such period or periods as may be agreed upon between the Transferor

Company and the Transferee Company bv their Board of Directors (and which the

Board of Directors of the Transferor Company and Transferee Company are hereby

empowered and authorized to agree to and extend the Scheme from time to time

rvithout any Iimitation) failing which this scheme shall stand revoked cancelled and

be ofno effect, save and except in respect ofany act or deed done prior thereto as is

contemplated hereunder or as to any rights and/ or liabilities which miglrt have arisen

or accrued pursuant thereto and which shall be governed and be preserved or worked

out as is specifically provided in the Scheme or as may othenvise arise in law.

;)
.lID
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18'2 If any part of this Scheme hereof is invatid, held illegal or unenforceable, under

present or future lavrs, then it is the intention of the parties tlrat such part

severable from the remainder of the scherne, and the Scheme shall not be

thereby, unless tlre deletion of such part shail cause this Scheme to becorne
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adverse to any party, in which case the parties shall attempt to bring about a

rnodification in the Scheme, as rvill best preserve for the parties the benefits and

obligations of tho scheme, including but not limitecl to such part.

19) Apolications.fetiti.qns to tlJe Trihuna]

The Transferor company and the Transforee company, if required shart, make

applicationV petitions to the Tribunal under Sectiou 230 to 232 andother applicable

provisions, of the Act or such other authority in respect of the Transferor Company

and Transferee Company, for sanctioning of this Scheme.

The Transferor Company shall take all necessary steps for sanctioning of this Scheme

and for its dissolution without winding up, and apply

approvals, if any, required uncter the law

z0)

20.1 Subject to approval of the NCLT, the Transferor Company
0

Company, through their respectjve Board of f)ircctors or authorized persons so

nominated in that behalf, may assent from time to time on behalf of a1 the persons

concemed to any nrodifications or arendments or additions to this Scheme subject

to approval of the Tribunal or to any conditions or limitations which the Tribunal

and/or any other competent authorities, if any, under the law may deenr fit and

approve of or irnpose and whiclr the 'l-ransferor company and the fransferee

Company may in their discretion deem fit and may resolve atl doubts or difficulties

that may arise for carrying out this scheme and do and execute all acts, deeds,

matters and things necessary for bringing this Scheme into effect.

Tlre aforesaid powers of the Transferor company and the Transr.eree company

may be exercised by their respective Boards of Directors, a committee of the

co'cerned Board or any Director or company secretary or any other

authorized in that behalf by the concerned Board of Directors (hereinafter

to as the 'delegate').

Page 28 of30

I

I
/,

l

-:., .,:; \

... .i;



D

0051s}

20.2 l'or the purpose of giving effect to this Scheme or to any modifications or

amendments thereof or additions thereto, the delegate of the Transferor Company

or the Transferee Company may give and is hereby authorized to determine and

give all such directions as are necessary including directions for settling or

removing any question of doubt or difficulty that may arise and such determination

or directions, as the case may be, shall be bincling on all parties in the same manner

as if the same were specificaily incorporated in this scheme.

21) Costs. Charqes antl Expenses

All costs, charges, taxes, incltrding stamp duties, levies and all other expenses, if any

(save as expressly otherwise agreed) of the Transferor Company and the Transferee

cornpany arising out of or incurred in carrying out and implementing this scheme

and matters incidental thereto shalr be borne and paid by the Transferee company.

CI t

Ny,

jr,
I

'1-.n

0

Page29 of30



1

Certified True Copy

Date of Apfrllc:ltion t6
Number rrf Pages

. fee Paid Fs. l,ro
icant ;allcd fcr collcctian 2t t-lltozt-

€opy prepa[ed o,n k'c
€opy Issue d un >1 6

-oo4
2Dr-{

Registrar
NationalCompany Lavu Tribunal, Mumbai Bench

Appl

2-f

/)


		2025-04-21T23:21:51+0530
	Amit Murari Atre




