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2.1

PREAMBLE
OVERVIEW OF THE SCHEME

This composite scheme of amalgamation (“Scheme”} is presented for: (i) amalgamation (merger
by absorption) of the Transferor Company 1 (defined hereinafter) with the Transferee Company 1
/ GDL (defined hereinafter); and (ii} amalgamation (merger by absorption) of the Transferor
Company 2 / GDL (post amalgamation of the Transferor Company 1 with the Transferee Company
1 / GDL} with the Transferee Company 2 (defined hereinafter) ("Amalgamation”) under the
provisions of Sections 230 to 232 and other applicable provisions of the Act {defined hereinafter).

The respective Board of Directors (defined hereinafter) of the Transferar Company 1 (defined
hereinafter), the Transferor Company 2 (defined hereinafter) and the Transferee Company 2
(defined hereinafter), after detailed deliberations and consideration, have propounded this
Scheme.

This Scheme is proposed to be presented before the NCLT (defined hereinafter) by the Transferor
Company 1, the Transferor Company 2 and the Transferee Company 2 for getting the same
sanctioned by the NCLT.

BACKGROUND OF THE COMPANIES

Gateway Distriparks Limited (CIN: L74899MH1994P1C164024) is a listed public company limited
by shares, incorporated on 6 April 1994 under the provisions of the Companies Act, 1956, having
its registered office at Sector-6, Dronagiri, Uran, Raigad, Navi Mumbai — 400 707, India (“GDL” or
“Transferor Company 2” or “Transferee Company 1"},

Approximately 32.14% of the paid-up equity share capital of GDL is held by the promoter and
promoter group and the remaining approximately 67.86% is held by the public shareholders. The
equity shares of Transferor Company 2 are listed on the Stock Exchanges {defined hereinafter).
Further, Transferor Company 2 has allotted 5,500 secured redeemable non-convertible
debentures of face value of INR 10,00,000 that are listed on the Wholesale Debt Market Segment
of BSE Limited {(“NCDs"). Transferor Company 2 is an integrated inter-modal logistics facilitator in
india and operates two Container Freight Stations at Navi Mumbai, one at Chennai and one at
Krishnapatnam, The main objects of the Transferor Company 2 as per its MOA (defined
hereinafter) are as follows:

“1. To develop, equip, manage, acquire, establish or otherwise to acquire on case and bounded
warehouses container freight stotion, container depot and transportation facilities, to provide
bonded and general warehousing container repair, container storage, pocking, unpacking and
transport facifities for all kinds of goods, merchondise, commodities, fink stock and alf kinds of
things and materials, machinery, equipment and vehicles.

2. To act as commission agent, consultant and liaison agent in respect of services referred to in
sub cause (1) above and for the development and muaintenance of these services.




3. To carry on business clearing and fbrwarding agent, shipping agents and cargo agents whether
within or outside the territories of India or to appoint clearing agents, shipping ogents ond cargo
agents on commission basis or on behalf of other porties.”

2.2 Gateway East India Private Limited (CIN: U51909MH1994PTC346843) is a private company
limited by shares, incorporated on 11 May 1994 under the provisions of the Companies Act, 1956,
having its registered office at Sector 6, Dronagiri, Taluka Uran Navi Mumbai Raigarh, Maharashtra
- 400707 (“GEIPL” or “Transferor Company 1”). Transferor Company 1 was originally incorporated
as Viking Exim Ventures Private Limited, and its name was subsequently changed to its current
name and a fresh certificate of incorporation dated 15 june 2004 was issued by the Registrar of
Companies, Andhra Pradesh. The registered office clause of the MOA of Transferor Company 1
was altered from the state of Andhra Pradesh to the state of Maharashtra and the said alteration
was approved by an order dated 29 July 2020 issued by the Regional Director, South Eastern
Region, Hyderabad and a fresh certificate of incorporation dated 28 September 2020 was issued
by the Registrar of Companies, Mumbai,

Transferor Company 2 holds the entire paid-up equity share capital of Transferor Company 1.
Transferor Company 1 is a wholly owned subsidiary of the Transferor Company 2. Transferor
Company 1 operates a Container Freight Station at Visakhapatanam. The matn objects of the
Transferor Company 1 as per its MOA are as follows:

“(i} To caryy on the business of exporters, importers, buyers, sellers, and dealers of goods of every
description and to do all incidental or anciflary to the business aforesaid,

(i) Te develop, equip, manage, acquire, establish or otherwise to acquire on lease bonded

warehouses, container freight station, container depot and transportation facilities, to provide

bonded and general warehousing, container repair, container storage, packing, unpacking and

transport facilities for all kinds of goods, merchandise, commadities, bulk stock and all kinds of

) things and materials, machinery, equipment and vehicles and to act as commission agent,

- consuftant and liaison agent in respect of services referred herein and for the development and
maintenance of these services.

(iii) To corry on the business of clearing and forwarding agent, shipping egents and cargo agents
whether within or outside the territoties of India or to appoint clearmg ogents, shipping agents
and cargo agents on commission basis or on behalf of other parties.”

Transferor Company 2 and Transferor Company 1 hereinafter together referred to as the
“Transferor Companies”.

23 Gateway Rail Freight Limited {CIN: U60231MH2005PLC344764), is an unlisted public company
limited by shares, incorporated on 12 July 2005, under the provisions of the Companies Act, 1956,
having its registered office at Sector-6, Dronagiri, Uran, Raigad, Navi Mumbai — 400 707, India
(“GRFL” or “Transferee Company 2”). Transferee Company 2 was originally incorporated as Rag
Freight Services Private Limited, and its name was subsequently changed to Gateway Rail Freight
Private Limited and a fresh certificate of incorporation dated 17 August 2006 was issued by the
Registrar of Companies, NCT of Delhi and Haryana. Thereafter, Transferee Company 2 was
converted from a private limited company to a public company and consequently renamed as

Gateway Rail Freight Limited and a fresh certificate of incorporation dated 16 April 2007 w. (ﬁa\;/\
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issued by the Registrar of Companies, NCT of Delhi and Haryana. The registered office clause of
the MOA of Transferee Company 2 was altered from the NCT of Delhito the state of Maharashtra
and the said alteration was approved by an order dated 30 June 2020 issued by the Regional
Director, Northern Region, New Delhi and a fresh certificate of incorporation dated 27 August
2020 was issued by the Registrar of Companies, Mumbai,

GRFL/Transferee Company 2 has the following kinds of equity shares: (a) Equity shares of face
value INR 10 each wherein approximately 99.85% of the paid-up equity share capital is held by
GDL/ Transferor Company 2, and the remaining 0.15% (approximately) is held by the directors,
employees and ex-employees of GRFL; (b} Equity shares of face value INR 25 each wherein 100%
of the paid-up equity share capital is held by GDL/ Transferor Company 2. Further
GRFL/Transferee Company 2 has also issued compulsory convertible preference shares which are
completely held by GDL/Transferor Company 2. Transferee Company 2 is a subsidiary of the
Transferor Company 2. Transferee Company 2 is a private container train operator. It provides
intermodal rail transportation service for EXiM containers between its rail-linked inland container
depots at Gurugram, Ludhiana, Faridabad and Viramgam and maritime ports at Nhava Sheva,
Mundra and Pipavav. it also provides logistics service from a domestic terminal at Navi Mumbai.
The main objects of the Transferee Company 2 as per its MOA are as follows:

“1. To carry on all or any of the business of transport, cartage and handling contractors, garage
proprietors owners and charterers of road vehicles ships and aircrafts of every description, carries
of goods and passengers from place to ploce by road, rail, water, air, animal drawn vehicles ond
cartage contractors and agents to carry on ol or any of the following business of general carriers,
transporters, railways and forwarding and clearing agents, warehousing, storekeepers, honder
caremen, common caremen ond Cargo Superintendts.

2. To take, permits for playing trucks, tankers, buses, vors, boats, ships and stammers and other
services with o view to run buses lorries or other services as the case may be on any route in India.

3. To toke on lease, hire-purchase, instalment basis trucks, lorries and other vehicles of any

description,

4. To carry on the business of general carriers buggage transporters forwarding, supply chain
Management and cleating agents, consolidation of cargo of any kind of carriage or storage
contract-men for cargo, charters of vessels, air crafts and or automobiles removers, wharmfinners,
loading and unloading agents.

5, To carry on business of Courier Services.

6. To carry on business of booking and Ticketing of Domestics and International Air tickets,”

Transferor Company 1, Transferor Company 2 and the Transferee Company 2 hereinafter together
referred to as the “Companies”. » :

The Companies are part of the same group of companies.

OBIJECTS AND RATIONALE FOR THE PROPOSED SCHEME .
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This Scheme provides for: (i) amalgamation {merger by absorption) of the Transferor Company 1
/ GEIPL with the Transferee Company 1 / GDL; and (i) amalgamation {merger by absorption) of
GDL / the Transferor Company 2 (post amalgamation of the Transferor Company 1 / GEIPL with
the Transferee Company 1 / GDL} with the Transferee Company 2 / GRFL, to enable better
realization of potential of the businesses of the Companies in the form of amalgamated
Transferee Company 2 which will yield beneficial results and enhanced value creation for their
respective shareholders and better security and protection for their lenders and employees. This
Scheme shall have the following benefits:

Consolidation of businesses presently being carried on by the Transferor Companies and the
Transferee Company 2, which shall create greater operational synergies and efficiencies at
multiple levels of business operations and shall provide significant impetus to their growth;

improved earnings, cash flow and debt servicing abilities of the amalgamated Transferee
Company 2;

The amaigamation would result in financial resoutces of the Companies being efficiently pooled,
leading to centralized and more efficient management of funds, greater economies of scale and
a bigger and stronger resource base for future growth, which are presently divided amongst
multiple corporate entities w1th|n the group;

Creation of value for shareholders of the Companies and other stakeholders, by way of ¢reation
of a large asset base, facilitating access to better financial resources, stronger consolidated
revenue and profitability, diversification in product portfolio and thereby reducing business risks;

Pooling of assets, proprietary information, personnel, financial, managerial and technical
resources of the Companies, thereby contributing to the future growth of the merged entity;

Consolidating and improving the internal systems, procedures and controls wilt also bring greater
management and operational efficiency due to integration of various similar functions presently
belng carried out in each individual entity within the group such as information technoiogy,
human resources, finance, legal and general management, and this will lead to the organization
becoming more efficient and capable of responding swiftly to volatile and rapidly changing market
scenarios;

Simplicity in working, reducing various statutory and regulatory compliances and related costs,
which presently have to be duplicated in the Companies, reduction in operational and
administrative expenses and overheads, better cost and operational efficiencies and it would also
result in coordinated optimum utilization of resources;

The Transferor Companies and the Transferee Company 2 operate businesses that complement
each other and therefore, can be conveniently combitied for mutual benefit of the shareholders
of the Companies; and

This Scheme shall be in the beneficial interest of all the stakehoiders and the shareholders of the
Companies.
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In these circumstances, it is considered desirable and expedient to amalgamate the Transferor
Companies with the Transferee Company 2 in the manner and on the terms and conditions stated
in this Scheme.,

THIS SCHEME 1S DIVIDED INTO FOLLOWING PARTS:
Part A contains definitions and interpretations used in this Scheme;
Part B contains particulars of share capital of the Companies, details of directors and promoters;

Part C contains provisions relating to amalgamation of the Transferor Company 1 / GEIPL with the
Transferee Company 1/ GDL, consideration and accounting treatment:

Part D contains provisions relating to amalgamation of the Transferor Company 2 / GDL {post
amalgamation of the Transferor Company 1. / GEIPL with the Transferee Company 1 / GDL) with
the Transferee Company 2 / GRFL, consideration, accounting treatment, aggregation and increase
of authorized share capital of Transferee Company 2, change of name of Transferee Company 2
and change of main objects clause contained in the MOA of Transferee Company 2;

Part E contains the general terms and conditions applicable to this Scheme,
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5.1

PART A
- DEFINITIONS AND INTERPRETATIONS

DEFINITIONS

In this Scheme, unless repughant to or inconsistent with the subject or context, the following
expressions shall have the meaning ascribed hereunder:

511

5.1.2

513

514

5.15

5.1.6

51.7

“Act” means the Companies Act, 2013, as amended, to the extent of the provisions
notified and rules and regulations made thereunder and shall include any statutory
modifications, amendments or re-enactment thereof for the time being in force;

“ADA” shall mean the articles of association of the relevant company {Transferor
Company 1, Transferor Company 2 or the Transferee Company 2), as the case may be, in
each case as amended from time to time;

“Amalgamation” means the respective amalgamation of (i} Transferor Company 1/ GEIPL
with Transferee Company 1 / GDL in terms of Part C of the Scheme; and (ii) Transferor
Company 2 / GDL (post amalgamation of Transferor Company 1 / GEIPL with Transferee
Company 1/GDLin terms of Part C of the Scheme) with the Transferee Company 2 / GRFL
in terms of Part D of the Scheme, both these amalgamations being in terms of Section
2(18) of the Income Tax Act and to be implemented in terms of Parts C and D of the
Scheme, respectively; ‘

“ppplicable Laws” means any applicable national, foreign, provincial, local or other law
including applicable provisions of alt {a) constitutions, decrees, treaties, statutes, laws
(including the common law), codes, notifications, rules, regulations, policies, guidelines,
circulars, directions, directives, ordinances or orders of any Appropriate Authority,
statutory autharity, court, tribunal having jurisdiction over the Companies; (b) approvals;
and (c) orders, decisions, injunctions, judgments, awards and decrees of or agreements
with any Appropriate Authority having jurisdiction over the Companies as may be in force
from time to time;

“Appolinted Date 1” means opening of business hours on 1 April 2020, as assented to and
approved by the Board of Directors of the Transferor Company 1 and Transferee Company
1 or such other date as may be directed by the NCLT or other Appropriate Authority, as
may be applicable, being the date from which the provisions of Part C of this Scheme shall
become operational;

“Appointed Date 2 means opening of business hours on 1 April 2020, as assented to and
approved by the Board of Directors of the Transferor Company 2 and Transferee Company
2 ot such other date as may be directed by the NCLT or other Appropriate Autharity, as’
may be applicable, being the date from which the provisions of Part D of this Scherme shall
become operational immediately after giving effect to the amalgamation of Transferor
Company 1/ GEIPL with Transferee Company 1/ GDL as set out in Part C of this Scheme;

“Appropriate Authority’-means and includes government or political subdivision thereof;
any departpagtid agent offh)ggmmentality of any Government cr political subdivision
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5.1.9

5.1.10

5.1.11

5.1.12

5.1.13

5.1.14

5.1,15

5.1.16

5.1.17

5.1.18

5.1.19

thereof; any court or arbitral tribunai and any regulatory authority of competent
jurisdiction including any tax authorities, the Reserve Bank of India, Registrar of
Campanies, Reglonal Director, Official Liquidator, SEBI, Stock Exchanges and NCLT;

“Board” or “Board of Directors” means the Board of Directors of Transferor Company 1,
Transferor Company 2 or Transferee Company 2 as the context may require and shall,
unless it be repugnant to the context or otherwise, include a committee of directors or
any person(s) authorized by the Board of Directors or such committee of directors duly
constituted and authorized, inter alia, for the purposes of the Amalgamation, this Scheme
and/ or any other matter relating thereto;

“Companies” shall together mean the Transferor Companies and the Transferee
Company 2;

“Effective Date” or “upon this Scheme becoming effective” means the last date on which
the certified copy of the order of the NCLT sanctioning this Scheme is filed with the
Registrar of Companies, Mumbai by the Transferor Company 1, Transferor Company 2
and the Transferee Company 2, as required under the provisions of the Act;

“Funds” shall have the meaning ascribed to it in Clause 13.2 of this Scheme;

“Income Tax Act” means the Income- tax Act, 1963, as amended, to the extent of the
provisions notified and rules and regulations made thereunder and shall include any
statutory modifications, amendments or re-enactment thereof for the time being in force;

“Rs”, “INR”, “Rupee” or “Rupees” means Indian Rupees, the lawful currency and legal
tender of the Republic of India;

“LODR Regulations” means SEBI (Listing Obligation and Disclosure Requirements)
Regulation, 2015, as amended from time tc time;

“MOA" shall mean memorandum of association of the relevant company (the Transferor
Company 1, the Transferor Company 2 or the Transferee Company 2), as the case may be,
in each case as amended from time to time;

“NCLT" means the Hon'ble National Company Law Tribunal, Mumbai Bench, having
jurisdiction over the Companies; :

“Public Shareholder” shall have the meaning ascribed to it in the SEBI Circular;

“Record Date” means the date fixed by the Board of Directors of the Transferor Company
2 [/ GDL or committee thereof, if any, in consu!tation‘ with the Board of Directors of the
Transferee Company 2 for the purpose of determining the shareholders of Transferor
Company 2 / GDL who shall be entitled to receive equity shares of the Transferee
Company 2, as consideration as per Clause 24 of this Scheme;

“Sanction of this Scheme” shall have the meaning ascribed to it in Clause 10.1 of Part C;
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6.1

6.2

6.3

6.4

5.1.20 "Scheme” or “the Scheme” or “this Scheme” means this composite scheme of
Amalgamation in its present form {along with any annexures, schedules etc., annexed /
attached hereto) or with any modificaticn(s)/ amendment{s) made under Clause 38 of
this Scheme as approved or directed by the NCLT;

5.1.21 “SEBI” means Securities and Exchange Board of India established under the Securities and
Exchange Board of India Act, 1992;

5.1.22 “SEBI Circular” means circular no CFD/D1L3/CIR/2017/21 issued by SEBI on 10 March
2017, as amended in accordance with any subsequent circulars and amendments, if any,
that may be issued by SEB| from time to time;

5.1.23 “Stock Exchanges” shall mean BSE Limited and the National Stock Exchange of India
Limited, collectively;

5.1.24 “Transferee Company 2" or “GRFL” has the meanlng ascribed to it in Clause 2.3 of
Preamble to this Scheme;

5.1.25 “Transferor Company 1” or “GE{PL” has the meaning ascribed to it in Clause 2.2 of
Preamble to this Scheme; and

5.1.26 “Transferor Company 2" or “Transferee Company 1” or “GDL” has the meaning ascribed
to it in Clause 2.1 of Preamble to this Scheme.

Capitalized terms defined by inclusion in quotations and / or parenthesis have the meanings so
ascribed herein. Capitalized terms which are not otherwise defined shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to them under the
Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India
Act, 1992 (including the rules, regulations made thereunder), the Depositaries Act, 1996, the
Income Tax Act and other Applicable Laws.,

INTERPRETATION

‘References to statutory provisions shall be construed as references to the statutory provisions

under laws of India unless otherwise specified, and in any event to those provisions as respectively
amended, superseded or re-enacted or as their application is maodified by any other provisions
(whether made before or after the date of this Scheme) from time to time, to the extent in force;

References to clauses or sub-clause are to the clauses or sub-clauses of specific parts in which
they appear of this Scheme;

The headings, sub-headings and bold typeface are for information only and shall not affect the
construction or interpretation of this Scheme; '

References to a person include any individual, firm, body corporate (whether incorporated or

not), Government, state or agency of a state or any joint venture, association, partnership, works
council or employees’ representative body (whether or not having separate legal personality);
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References to any of the terms such as taxes, duty, levy, cess in this Scheme shall be construed as
reference to all of them whether jointly or severally;

The singular shall include the plural and vice versa; and reference to one gender shall include all
genders; and

Any phrase introduced by the terms “including"”, "include" or any similar expression shall be
construed as illustrative and shall not imit the sense or scope of the word(s) preceding those

terms.
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7.1

1.2

PART B
DETANLS OF SHARE CAPITAL, DIRECTORS AMD PROMOTERS

GATEWAY DISTRIPARKS LIMITED

Share Capital

The share capital of the Transferor Company 2 as on 1 September 2020 is as under:

Authoiised Share Capital ~ .- o , Amount (Rs.)

12,50,00,000 Equity Shares of Rs. 10 each 125,00,00,000
Total 125,00,00,000
1ssued, Subscribed and Fully Paid Up Share Capital B Amount(Rs,)
12,48,35,908 Equity Shares of Rs. 10 each . 124,83,59,080
Total 124,83,59,080

Subsequent to 15 September 2020 and till the approval of this Scheme by the Board of Directors
of the Transferor Company 2, there have been no changes in the authorized, issued, subscribed
and paid-up share capital of the Transferor Company 2.

Directors

As of the date of the approval of this Scheme by the Board of Directors of the Transferor Company
2, the list of directors of Transferar Company 2 is as follows:

| S. f Name of the % Designation DIN
tNo|  Director ;L
1 !Prem Kishan| Chairman and 00011670 94 Sainik Farm, Khanpur, New Delhi

. Address

... |DassGupta | ManagingDirector 110082

. 2 'ishaan Gupta | Joint Managing 05298583 . 94 Sainik Farm, Khanpur, New Delhi
. .1 Director . . .. 10062

; 3 ,Shabblr o Ndh{xecuiive— %002‘681'3325 36, Keppel Bay Drive #05-78, Caribbean
| Hakimuddin ' Independent ! At Keppel Bay, Singapore 098653

: Hassanbhai Director : |

. 4 |Bhaskar Awula; Non-Executive- '06554896'  H.No: 1-60/B/6/E-7,Rolling Hills,

! Reddy {  independent Opposite Ramky Towers, Gachibowli,
Director : ; Serilingampally, KV Rangareddy

. | o L. Hyderabad 500032

© 5 MamtaGupta | Non-Executive- :00160916! 94 Sainik Farm, Khanpur, New Delhi

; i Non-Independent | i : KAR)\/\
| 6 |Arun Kumar, Non-Executive - 06571270% 5 131, FirstFloor, G?eaggr Kailashi2,"

i lGupta . Independent é‘iu,»"l\aﬁ,gliz\i"igﬁﬁff&, SRR
| 7 iSamvid Gupta | Non-Executive — 05320765 94 Sainik !\:?ffn,;gghéq.!gur,‘ New Deglhi
Lo | Non-Independent ! \_‘{;:,\1'1:{’{96?2 :
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{5, | Nameofthe | Designation | DIN | = Address
No| Director | o !

[HRSENEE N B PP S 5 g P VU1 OGPy

Dlrector
"8 shukla Wassan  Non-Executive - 02770898  Bid 214, The Belaire, DLF City Phase-V,
Independent ! Gurgaon 122011
Director

7.3 Promoters

As of the date of the approval of this Scheme by the Board of Directors of the Transferor Company
2, the list of promoters of Transferor Company 2‘is as follows:

'S. No Name ofthe Promoter o Addmess
.1 PremKishanDassGupta | 94 Sainik Farm, Khanpur, New Delhi 110062 -
2: ‘__‘ Mamta Gupta 9 sainik Farm, Khanpur, New Delhi 110062
3 iishaan Gupta - 94 Sa![n_{[c Farm %(hanpur New Delhi110062
__4‘. ] Samvnd Gupta o 94 Sainik Farrn Kha npur, New Dethi 110062
S tPnsm International anate 206 Southern Park Saket District Centre, Saket New Delhi
umned ~-110017
6 :perfect Commumcatrons 206, Southern Park, Saket District Centre, Saket New Delhi
 Private Limited & ‘ -110017

8. GATEWAY EAST INDIA PRIVATE UMITED

8.1 Share Capital

The share capital of the Transferor Company 1 as on 1S September 2020 is as under:

& Authorised Share Capital  ° Amount (Rs,)
’ 1,00,00,000 Equity Shares of Rs. 10 each , 10,00,00,000
Total 10,00,00,000

Issued, Subscribed and Fully Paid Up Share Capital Amount (Rs.)

80,00,000 Equity Shares of Rs. 10 each ‘ 8,00,00,000

Total £,00,00,000

. Subsequent to 15 September 2020 and till the approval of this Scheme by the Board of Directors
G {.\F'\ Y /‘,\, of the Transferor Company 1, there have been no changes in the authorized, issued, subscribed
( and paid-up share capital of the Transferor Company 1.

s of the date of the approval of this Scheme by the Board of Directors of the Transferor Company
- 71, the list of directors of Transferor Company 1 is as follows:



y [N .

s, %Name of the Dire“i:t’dArﬂimﬁéslgnation i DIN , Address

- No | ; i |
o 1 !.P“re'rnm Kishan Dass  Director = 00011670 94 Sainik Farm Khanpur, New Delhi—
. 1Gupta : _ 110062
) 2 Shabbir Hakimuddin: Director 00268133 36 Keppel Bay Drive #05-78 Caribbean
' _Hassanbhai ‘ i AtKeppel Bay Singapore 098653 Sg
3 ishaan Gupta Director 05298583 94 Sainik Farm Khanpur, New Delhi—
o | b © 110062
83 Promoters

As of the date of the approval of this Scheme by the Board of Directors of the Transferor Company
1, the details of the promoter of the Transferor Company 1 is as follows:

| 5.No | NameofthePromoter =~ ‘Address
| %Gateway Distriparks ~ Sector-6, Dronagiri, Uran, Raigad, Navi Mumbai ~ 400 707,
§Limited India
9. GATEWAY RAIL FREIGHT LIMITED

9.1 Share Capital

The share capital of the Transferee Company 2 as on 15 September 2020 is as under:

Authorised Share Capital S Amount (Rs.)
40,27,00,000 Equity Shares of Rs. 10 each 402,70,00,000
100 Equity Shares of Rs. 25 each 2,500
12,00,00,000 of compulsorily convertible preference shares of 295,80,00,000
i Rs. 24.65 each
) 11,50,00,000 zero coupon redeemable preference shares of Rs. 115,00,00,000
10 each
Total 813,50,02,500
1sstied, Subscribed and Fully Pald Up Share Capital - Amount {Rs.)
20,15,00,000 Equity Shares of Rs. 10 each » 201,50,00,000
100 Equity Shares of Rs. 25 each , 2,500
12,00,00,000 of compulsorily convertible preference shares of 295,80,00,000
T Rs. 24.65 each
A ARY A

LY AN Total 497,30,02,500
. R Y

NEaA
(R

, “"‘sy sequent to 15 September 2020 and till the apptoval of this Scheme by the Board of Directors
* - of the Transferee Company 2, there have been no changes in the authorized, issued, subscribed
;and pald-up share capital of the Transferee Company 2.

Lo

Directors




I

As of the date of the approval of this Scheme by the Board of Directors of the Transteree Company
2, the list of directors of Transferee Company 2 is as follows:

S, Name of the Designation
No Director
1 Prem Kishan Dass Managing
Gupta Directol
2 Mamta Gupta Director
1 Al Agaanval Imcfopondent
Director
4 Sachin  Surendra Whole time
Bhanushali Director
S Ishaan Gupta Director
6 Samvid Gupta Joint Managing
Director
7 Arun Kumar Gupta Independent
Director
9.3 Promoters

DIN

00011670

00160916

A12eT504

01479918

05298583

05320765

06571270

Address

94 Sainik Farm Khanpur, New Dalhi -
110062

44 Sainik Farm Khanpur, New Delhi -
110062 ‘

12, Ground Flone Boeckimitiare
Vasant Vihar, New Delhi 110057
D-70, Second Floor, Saket, South
Delhi, Delhi 110017
94 Sainik Farm Khanpur, New Delhi -
110062
94 Sainik Farm Khanpur, New Delhi -
110062
S 131 First Floor Greater Kailash 2
New Delhi 110048

As of the date of the approval of this Scheme by the Board of Directors of the Transferee Company
2, the details of the promoter of Transferee Company 2 is as follows:

S.No  Name of the Promoter Address
1 Gateway Distriparks Sector-6, Dronagiri, Uran, Raigad, Navi Mumbai - 400 707,
Limited India

2
3
4
)

Prem Kishan Dass Gupta
Ishaan Gupta
Mamta Gupta
Samvid Gupta

94 Sainik Farm, Khanpur, New Delhi 110062
94 Sainik Farm, Khanpur, New Delhi 110062
94 Sainik Farm, Khanpur, New Delhj 110062
94 Sainik Farm, Khanpur, New Delhi 110062




PART C ﬁ :
AMALGAMATION OF TRANSFEROR COMPANY 1 / GEIPL WIiTH TRANSFEREE COMPANY 1 / GDL.

10. TRANSFER AND VESTING

10.1  Pursuant to the sanction of this Scherne by the NCLT in accordance with the provisions of Sections
230 to 232 of the Act and other applicable provisions, if any, of the Act (“Sanction of this
Scheme”), and upon this Scheme becoming effective, the entire business and undertaking of the
Transferor Company 1 shall be and stand transferred to and be vested in or be deemed to have
been transferred to and be vested in the Transferee Company 1 with effect from the Appointed
Date 1, as a going concern, together with all assets, properties, estate, rights, title and authorities,
benefits, claims, liabilities and interest therein of every description, subject to existing charges
thereon in favour of the banks and financialinstitutions or otherwise, as the case may be, whether
or not included in the books of accounts of the Transferor Company 1 without any further act,
instrument or deed, matter or thing to be made, done or executed so as to become, as and from
the Appointed Date 1, business and undertaking of the Transferee Company 1 together with all
assets, properties, estate, rights, title and authorities, benefits, claims, liabilities and interest
therein of every description, by virtue of and in the manner provided in this Scheme.

10.2  This Scheme is in compliance with the provisions refating to “Amalgamation” as specified under
Section 2(1B) and other relevant provisions of the Income Tax Act. If any terms or provisions of
this Scheme is/are inconsistent with the provisions of Section 2(1BJ of the Income Tax Act, the
provisions of Section 2(1B) of the Income Tax Act shali prevail and this Scheme shall stand
modified to the extent necessary to comply with Section 2({1B) of the Income Tax Act and such
modification shall not affect other terms or provisions of this Scheme.

10.3  Transfer of assets

10.3.1 Without prejudice to the generality of the preceding clauses, upon this Scheme becoming
effective and with effect from the Appointed Date 1:

(a} Without limitation, alf the immovable properties of every kind, nature and
description (whether freehold or leasehold or licensed or otherwise and all
documents of title, rights and easements in relation thereto), together with the
buildings and structures standing thereon and rights and interests in immovable
properties of the Transferor Company 1, including floor space index, transferable
development rights shall be and stand transferred to and be vested in or be
deemed to have been transferred to and be vested in the Transferee Company 1,
as a going concern, automatically upon this Scheme becoming effective with
effect from the Appointed Date 1 without any further act, instrument or deed,
matter or thing to be made, done or executed for registering the name of the
Transferee Company 1 as owner, lessor/lessee, license holder aor otherwise, as
the case may be thereof and the Appropriate Authorities, including Sub-registrar
of Assurances, Tehsildar etc. may rely on this Scheme along with the copy of the
order passed by the NCLT, to make necessary mutation entries and changes in
the land or revenue records to reflect the name of the Transferee Company 1 as
owner of the immovable properties.
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(b)

Without prejudice to the aforesaid, the Transferee Company 1 shall be entitled
to and exercise all rights and privileges attached to the immovable properties and
shall be liable to pay rent, taxes and to fulfill all obligations in relation to or
applicable to such immovable properties. Furthermore, no duty {including stamp
duty), levy, cess of any nature will be payable by the Transferee Company 1 at the
time of transfer of the encumbrance, charge and/or right covered above with
respect to the immovable properties.

Any inchoate title or possessory title of the Transferor Company 1, together with
security deposits and advance / prepaid lease / license fee, etc., as the case may
be, shall stand transferred and vested in favour of the Transferee Company 1 on
same terms and condition without any further act, instrument, deed, matter or
thing being made, done or executed. it is clarified for the removal of doubt that
if any document is required to be executed by the Transferee Company 1 for the
purpose of transfer of immovable properties, then the Transferee Company 1
shall be entitled to execute such deeds, agreements, conveyance and/or
documents as may be required to ensure mutation of the title to the immovable
properties in favour of the Transferee Company 1 by the Appropriate Authorities
upon this Scheme becoming effective, provided that, the immovable properties
in respect of which the Transferor Company 1 has executed a duly stamped and
registered agreement to sell / purchase or development agreement or similar
agreement and a conveyance deed/sale deed has to be re-executed in favour of
the Transferee Company 1, then the Transferee Company 1 shall be entitled to
avail credit to the stamp duty (if any) already paid on the respective agreements;

All movable assets of the Transferor Company 1 of every kind, nature and
description wherever located, whether real, personal or mixed, tangible or
intangible, present or future, actual or contingent, comprising amongst others all
plant and machinery, investments of all kinds (i.e., shares, scrips, stocks, bonds,
debenture stocks, units or pass through certificates), inventories, vehicles,
furniture and fixtures, computers, computer softwares (including ERP license)
office equipment, electrical installations, water connections, rights, titles,
interests, benefits and advantages of whatsoever nature and wherever situated
belonging to or in the ownership, power or possession and in the control of or
vested in or granted in favour of or enjoyed by the Transferor Company 1, or
assets that are otherwise capable of being transferred by physical or constructive
delivety and/or endorsement and delivery including cash iti hand, shail be so
transferred {along with the encumbrance, charges and for rights thereon) and/or
deemed to have been physically handed over by delivery or by endorsement
delivery, as the case may be, to the Transferee Company 1 to the end and intent
that the property rights and benefit therein passes to the Transferee Company 1
upon this Scheme becoming effective with effect from the Appointed Date 1,
without requiring any further act, deed or instrument or any other formality or
endorsement for the transfer of the same. The vesting pursuant to this sub-clause
shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal pursuant to this Scheme, as
appropriate to the property being vested and title to the property shall be
deemed to have been transferred accordingly;
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{c) All rights or titles or interest in any other properties by virtue of any court or
tribunal decree or order, all records, files, papers, contracts, intimation of
disapproval, development right certificate, no objection certificate obtained from
any authorities, including lease, tenancy rights, letter of intents, permissions,
incentives and all other contracts determining rights, title, interest including but
nat limited to development agreements, conveyances, agreement far sale etc.
shall be and stand transferred to and be vested in or be deemed to have been
transferred to and be vested in the Transferee Company 1 upen this Scheme
becoming effective with effect from the Appointed Date 1 without any further
act, instrument or deed, matter or thing to be made, done or executed;

(d) All telephones, telex, facsimile, cell phones and other communication facilities,
electricity, water and other utility connections and tariff rates in respect thereof
sanctioned by various public sector and private companies, boards, agencies and
authorities to the Transferor Company 1 together with security deposits and all
other advances paid, shall stand transferred in favour of the Transferee Company
1 on the same terms and conditions upon this Scheme becoming effective with
effect from the Appointed Date 1 without requiring any further act, deed or
instrument for the transfer of the same; o

{e) All other assets of the Transferor Company 1 of every kind, nature and description
other than those mentioned abave, including but notlimited to actionable claims,
sundry debtors, receivables, bills, credits, outstanding loans, advances (if any)
recoverable in cash or kind or for value to be received, bank balances,
investments, earnest money and deposits with any governmental or quasi-
governmental authority, other authorities and bodies, or with any other company
or person, or customers (along with the encumbrance, charges and /or rights
thereon), suppliers or vendors, shall without any further act or deed, cost or
charge and without any notice or other intimation to ‘any third party be
transferred to and be vested in the Transferee Company 1 upon this Scheme
becoming effective with effect from the Appointed Date 1,

it is clarified that the Transferar Company 1 shall if so required by the Transferee
Company 1, issue notices in such form as the Transferee Company 1 may deem
fit and proper, and/ or the Transferee Company.1 may, in its sole discretion,
without being obliged to do so, issue notices in such form as the Transferee
Company 1 may deem fit and proper stating that pursuant to the Sanction of this
Scheme, the relevant debt, loan, advance or other asset, be paid or made good
or held on account of the Transferee Company 1, as the person entitled thereto,
1o the end and intent that the right of the Transferor Company 1 to recover or
realize the same stands transferred to the Transferee Company 1 and that
appropriate entries should be passed in their respective books to record the
aforesaid changes;

All consents, permissions, statutory or other licenses, approvals, sanctions,
permits, registrations, authorizations, consents to operate, certificates,
environment or other clearances and authorities, leases, tenancies, assignment,
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allotments, power of attorney given by, issued to or executed in favour of the
Transferor Company 1, claims, powers, allotments, approvals, contracts,
enactments, arrangements, rights, titles, interests, benefits, privileges and other
intangible rights issued to or executed in favour of the Transferor Company 1,
arrangements of all kinds, shall stand transferred to the Transferee Company 1 as
if the same were originally given by, issued to or executed in favour of the
Transferee Company 1, and the rights and benefits under the same shall be
avajlable to the Transferee Company 1 and shall remain valid, effective and
enforceable on the same terms and conditions. In so far as the special incentive
schemes and various other incentives, subsidies, special status and other benefits
or privileges enjoyed, granted by any Appropriate Authority or by any other
person including Service Export from India Scheme, or availed of by the
Transferor Company 1 are concerned, the same shall vest with and be available
to the Transferee Company 1 on the same terms and conditions upon this Scheme
becoming effective with effect from the Appainted Date 1 without requiring any
furtheract, deed or instrument for the transfer of the same. Any registration fees,
charges etc. paid by the Transferor Company 1 in relation to the aforementioned
consents, permissions, licenses, approvals, certificates, clearances and
autharities, etc. shall be deemed to have been paid by the Transferee Company
1 and consequently, the concerned Appropriate Authority shall carry out
necessary mutations in favour and in name of the Transferee Company 1, where
applicable. Upon the Effective Date and until the licenses, permit, quotas,
approvals, incentives, subsidies, rights, claims, leases, tenancy rights, liberties,
schemes, special status are transferred, vested, recorded effected and or
perfected, in the record of the Appropriate Authority, in favour of the Transferee
Company 1, the Transferee Company 1 is authorized to carry on business,
transferred pursuant to this Scheme, in the name and style of the Transferor
Company 1, as the case may be, and under the relevant license and or permit
and/or approval, as the case may be, and the Transferee Company 1 shall keep a
record and/or account of such transactions;

Any third party or Appropriate Authority required to give effect to the provisions
of this clause shall take on record the order of the NCLT sanctioning this Scheme
on its file and make and duly record the necessary substitution or endorsement
in the name of the Transferee Company 1 as successor in interest. Without
prejudice to the foregoing, it is clarified for the avoidance of doubt that all the
licenses/ permits/ approvals/ consents/ registrations/ applications for
. registrations of the Transferee Company 1 shalf continue to be valid and effective
7\ in the name of the Transferee Company 1 and shall not be in any manner
- {1\ whatsoever deemed to be affected by the transfer of the licenses of the
i ‘Transferor Company 1 to the Transferee Company 1 upon this Scheme becoming
= \j//* / effective. '

Without prejudice to Clauses 10.3.1 (e} and () of this Scheme, with effect from
the Effective Date, the Transferee Company 1 shall commence and carry on and

- shall be authorized to carry on the businesses carried on by the Transferor
Company 1. For this purpose, the Transferee Company 1 and/or the Transferor
Company 1, as the case may be, shall apply for transition of all licenses
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registrations, approvals, consents, permits, and gquotas of or re-rating to the
Transferor Company 1 including but not limited to registrations, licenses, etc.,
with the municipal authorities, goods and service tax authorities, any other
statutory or other authorities {including authorities outside India established
under respective governments} required for the business. The period between
the Effective Date and the last date on which transfer of all such aforementioned
registrations, licenses, etc. have occurred is hereinafter referred to as “Transition
Period” for the purpose of this Part C. With a view to avoiding any disruption to
the businesses and to ensure continuity of operations, the Transferee Company
1 may, during the Transition Period, continue to procure or use or undertake or
dispatch or sell, all materials, products and services including the raw material,
packing materials, labels, samples, other publicity material, make payment of
appropriate taxes and avall tax credits, and generally carry on the business in the
name and form /format of the Transferor Company 1;

All the intangible property of the Transferor Company 1 including any or all
goodwill, website domain names, patents, trademarks, trade names, service
names, marks, logos, brands, copyrights, know-how, technical know-how,
descriptions, trading style, franchise, labels, label designs, colour schemes, utility
models, holograms, bar codes, pricelists, customers lists, catalogues,
advertisement materials, selvedges, designs, drawings, maps, technical or any
other manuals, books or documents, marketing authorizations, approvals,
marketing tangibles, licenses, registrations, or consents or any right in any
intellectual property, whether registered or not and any application for
registration of any intellectual property whether or not recorded in the books of
the Transferor Company 1 pertaining to or enjoyed by the Transferor Company 1
shall stand vested in or transferred to or be deemed to have been transferred to
and vested in and be available to the Transferee Company 1 upon this Scheme
becoming effective with effect from the Appointed Date 1, subject to any
encumbrances, charge or lien thereon, without any further act, instrument or
deed and shall be appropriately mutated by the Appropriate Authority or party
concemed, if and as may be required, in favour of the Transferee Company 1;

It is hereby provided that all documents executed and/or fited including but not
limited to documents related to charges, encumbrance or right, whether or not
registered with any Appropriate Authority (including Registrar of Companies) or
any other person as regards the transfer and vesting of assets of the Transferar
Company 1shallbe deemed to have been executed and/orfiled and/or registered
by the Transferee Company 1, and the Transferee Company 1 shall not be
required to execute and/or perform any further act, instrument or deed
separately. Further, where any document in case any encumbrance, charge
and/or right created by the Transferor Company 1 with respect to the assets
mentioned in this clause, is transferred to or replaced by the Transferee Company
1, no duty {including stamp duty), levy and/or cess of any nature will be payable
by the Transferee Company 1 at the time of transfer of the encumbrance, charge
and/or right and the duty and other levies already paid by the Transferor
Company 1 shall be deemed to have been paid by the Transferee Company 1;
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() All the assets and properties which are acquired by the Transferor Company 1 on
" orafter the Appointed Date 1 but prior to the Effective Date shall be deemed to
be and shall become the assets and properties of the Transferee Company 1 and
shall upon this Scheme becoming effective, without any further act, instrument
or deed, be assets and properties acquired by the Transferee Company 1;

(k) For avaidance of doubt and without prejudice to the generality of the applicable
provisions of this Scheme, it is clarified that from the Effective Date and till such
time that the names of the bank accounts of the Transferor Company 1 are
replaced with that of the Transferee Company 1, the Transferee Company 1 shall
be entitled to operate the bank accounts of the Transferor Company 1 in its name,
in so far as may be necessary; '

All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Transferor Company 1
after the Effective Date shall be accepted by the bankers of the Transferee
Company 1 and credited to the account -of the Transferee Company 1, if
presented by the Transferee Company 1. The Transferee Company 1 shall be
allowed to maintain bank accounts in the name of the Transferor Company 1 for
such time as may be determined to be necessary by the Transferee Company 1
for presentation and deposition of cheques and pay orders that have been issued
in the name of the Transferor Company 1. »

10.4  Transfer of liabilities
Upon this Scheme becoming effective and with effect from the Appointed Date 1:

10.4.1 All debts, liabilities, contingent liabiities, duties and obligations of the Transferor
Company 1 of every kind, nature and description whatsoever, whether provided for or
not in the books of accounts of the Transferor Company 1, as on the Appointed Date 1
and all other liabilities which may accrue or arise after the Appointed Date 1 but which
relate to the period on or up to the Appointed Date 1 (hereinafter collectively referred to
as the “Liabilities”) shail also without any further act or deed, be transferred or deemed
to be transferred to and vested In the Transferee Company 1 and the same shall be
assumed by the Transferee Company 1 to the extent they are outstanding on the Fffective
Date so as to become as and from the Appointed Date 1, the Liabilities of the Transferee
\ Company 1 on the same terms and conditions as were applicable to the Transferor
~ L/ ~Company 1 and further it shall not be necessary o obtain the consent of any bank,
jik;ancral institution, third party or other person who is a party to any contract or
.- wjarkangement by virtue of which such Liabilities have arisen in order to give effect to the
O , “ipr)gvisions of this clause. it is clarified that the Transferor Company 1 shall, if so required
o ft?yj the Transferee Company 1, and/ or the Transferee Company 1 may issue
%7/ ‘Notices/execute documents with such third party in such form as the Transferee Company
/ 1 may deem fit and proper, without being obllged to do so in order to give effect to the
- provisions of this clause.




or be deemed to have been transferred to and vested in the Transferee Company 1 as if
the same were sanctioned to the Transferee Company 1.

10.4.3 Where any such Liabilities as on the Appointed Date 1 have been discharged or satisfied
by the Transferor Company 1 after the Appointed Date 1 and prior to the Effective Date,
such discharge or satisfaction shall be deemed to be for and on account of the Transferee
Company 1.

10.4.4 All the existing securities, mortgages, charges, encumbrances, if any, as on the Appointed
Date 1 and those created by the Transferor Company 1 after the Appointed Date 1, over
its own assets, transferred to the Transferee Company 1 shall, after the Effective Date,
continue to relate and attach te such assets or any part thereof to which they are refated
or attached prior to the Effective Date. Such securities, mortgages, charges,
encumbrances or liens shall not relate or attach or extend to any of the cther assets of
the Transferee Company 1. The Transferee Company 1 shall not be obliged to create any
further or additional securities after the Effective Date for any of the Liabilities of the
Transferor Company 1. Without prejudice to the foregoing provisions, the Transferee
Company 1 may execute any instruments or decuments or do all such acts and deeds as
may be considered apptopriate, including the filing of necessary particulars and/or
modification(s) of charge, with the Registrar of Compames to give formal effect to the
above provisions, if required.

10.4.5 The Liabilities of the Transferor Company 1, if any, due or which may at any time in the
future become due only inter-se the Transferor Company 1 and the Transferee Company
1, shall stand discharged and there shall be no liability in that behalf on any party and
corresponding effect shall be given in the books of account and records of the Transferee
Company 1, in accordance with Clause 16 of Part € this Scheme.

10.5 Taxes
Upon this Scheme becoming effective and with effect from the Appointed Date 1:

10.5.1 Any tax liabilities under the Income Tax Act, Wealth Tax Act, 1957, Customs Act, 1962,
Central Excise Act, 1944, Central Sales Tax Act, 1955, Goods and Service Tax Act, 2017
("GST"), any other state sales tax / value added tax (“VAT") laws, service tax, stamp laws
or other Applicable Laws {hereinafter referred to as “Tax Laws”) dealing with taxes/
duties/ levies of the Transferor Company 1 to the extent not provided for or covered by
tax provision in the accounts made as on the date immediately preceding the Appointed
Date 1 shall be transferred to the Transferee Company 1. Similarly, all credits for taxes
available under applicable Tax Laws including Minimum Alternate Tax, Sales Tax/ VAT and

ervice Tax, GST Act to the Transferor Company 1 or obligation for deduction/collection
of tax at source on any payment made by or to be made by the Transferor Company 1
“'shall be made or deemed to have been made and duly complied with by the Transferee
Company 1 and the relevant authorities shail be bound to transfer to the account of and
give credit for the same to the Transferee Company 1 upon this Scheme hecoming
effective and upon relevant proof and documents being provided to the authorities.
Similarly, any advance tax, self-assessment tax payinent made by the Transferor Company
1 shall also be deemed to have been made by the Transferee Company 1.
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10.5.2 All taxes {including income tax, wealth tax, GST, szles tax, excise duty, customs duty,
service tax, luxury tax, VAT, etc.) paid or payable by the Transferor Company 1 in respect
of the operations and/or the profits of the business on and from the Appointed Date 1,
shall be on account of the Transferee Company 1 and, insofar as it relates to the payment
of such taxes, whether by way of deduction/ collection 2t source, advance tax or
otherwise howsoever, by the Transferor Company 1 in respect of the profits or activities
oroperation of the business on and from the Appointed Date 1, the same shall be deemed
to be the corresponding item paid by the Transferee Company 1, and shall, in all
proceedings, be deaft with accordingly. The relevant authorities shall be bound to transfer
to the account of and give credit for the same to the Transferee Company 1 upon this
Scheme becoming effective and upon relevant proof and documents being provided to
the said authorities.

10.5.3 Upan this Scheme becoming effective, the Transferee Company 1 is expressly permitted
to revise and file its statutory returns and / or forms including income tax retums, GST
returns, service tax returns, sales tax, value added tax returns, withholding tax returns,
and any other tax returns {including revised returns} and any other tax forms {including
revised forms), as may be necessary and expressly reserves the right to make such
provisions in its statutory returns and / or forms; and to claim refunds and credits etc.
pertaining to the Transferor Company 1 notwithstanding that the statutory period for
such revision and filing may have lapsed. :

10.5.4 The Transferee Company 1 shall be entitled to claim and be allowed credit or benefits of
all tax deduction certificates, advance tax, self-assessment tax or other tax payments,
credits or drawbacks or any other credit or benefit of any tax, duty, cenvat, incentive etc,
relating to the Transferor Company 1 notwithstanding that such certificates or challans
or any other documents for tax payments or credits/benefits etc. may have been issued
or made in the name of the Transferor Company 1. Such credit/ benefit shall be allowed
without any further act or deed by the Transferee Company 1 or the need for any
endorsements on such certificates, challans, documents etc. to be done by the issuers or
any Appropriate Authority. Further any taxes paid and taxes deducted at source {“TDS")
and deposited by the Transferee Company 1 on inter se transactions during the pericd
between the Appointed Date 1 and the Effective Date shall be treated as advance tax paid
by the Transferee Company 1 and shall he available to the Transferee Company 1 for set-
off against its liability under the Income Tax Act, and excess tax so paid shall be eligible

\ for refund together with interest, .

\ 1 \'

- 10’5 S‘ Upon this Scheme becoming effective, any TDS depostted TDS certificates issued, or TDS

Tl "rétums filed by the Transferor Company 1 shall continue to hold good as if such TDS

f! | amounts were deposited, TDS certificates were issued, and TDS returns were filed by the

S !/ Jransferee Company 1,

e

\;fy‘/,{i‘ i 410:'5 6 All expenses incurred hy the Transferor Company 1 under Section 43B of the Income Tax
- of m “- Act, shall be claimed as a deduction by the Transferee Company 1 and the transfer of the
entire business shall be considered as successlon of business by the Transferee Company
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10.5.7 Any refund under the Tax Laws due to the Transferor Company'1 consequent to the
assessments made on the Transferor Company 1 and for which ne credit is taken in the
accounts as on the date immediately preceding the Appointed Date 1 shall also bejong to
and be received by the Transferee Company 1. The relevant authorities shall be bound to
transfer to the account of and give credit for the same to the Transferee Company 1 upon
the passing of the arders on this Scheme by the NCLT upon relevant proof and documents
being provided to the said authorities,

10.5.8 Subject to the provisions of Section 170 of the Income Tax Act, all tax assessment
proceedings/ appeals of whatsoever nature by or against the Transferor Company 1
pending and/ or arising after the Appointed Date 1, if any, shall be continued and / or
enforced until the Effective Date by or against the Transferor Company 1. As and from the
Effective Date, the tax proceedings shall be continued and enforced by or against the
Transferee Company 1 in the same manner and to the same extent as would or might
have been continued and enforced by or against the Transferor Company 1.

10.5.9 Without prejudice to the generality of the above, all benefits, exemptions, incentives or
concessions including under the Income Tax Act including Minimum Alternate Tax credit,
GST, sales tax, excise duty, customs duty, service tax, VAT, etc., to which the Transferor
Company 1 is entitled to in terms of the applicable Tax Laws of the Union and State
Governments, shall be available to and vestin the Transferee Company 1. It is clarified for
the removal of doubt that there shall be no impact on the benefits available under above
laws to the Transferee Company 1.

10.5.10 Without prejudice to the foregoing, with effect from the Appointed Date 1 till the
Effective Date, all inter-company transactions between the Transferee Company 1 and
the Transferor Company 1 shali be considered as intra-company transactions of the
Transferee Company 1 for all purposes and any contracts between the Transferee
Company 1and the Transferar Company 1 shall stand cancelled in accordance with Clause
12 of this Scheme.

10.5.11 Ali the expenses incurred by the Transferee Company 1 and/or Transferor Company 1 in
relation to the amalgamation of the Transferor Company 1 with the Transferee Company
1 in accordance with this Scheme, including stamp duty expenses, if any shall be allowed
asdeduction to the Transferee Company 1 in accordance with section 350D of the Income
Tax Act over a period of 5 {five) years beginning with the financiat year in which Part C of
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pon ‘ihis Scheme becoming effective and with effect from the Appointed Date 1:
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0.6.1 Benefits of any and all corporate approvals as may have already been taken by the
Transferor Company 1 whether being in the nature of compliances or otherwise, shall
without any further act, instrument or deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same, be and stand transferred
and vested in the Transferee Company 1 by operation of law, and the said corporate




approvals and compliances shall be deemed to have originally been taken/comptied with
by the Transferee Company 1.

10.6.2 The resolutions, if any, of the Transferor Company 1 which are valid and subsisting on the
Effective Date, shall without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party for the transfer of the same,
continue to be valid and subsisting and be considered as resolutions of the Transferee
Company 1 and if any such resolutions have any monetary limits approved under the
provisions of the Act, or other applicable statutory provisions, then the said limits shall be
added to the limits, if any, under like resolutions passed by the Transferee Company 1
and shall constitute the aggregate of the said limits in the Transferee Company 1. For
purposes of clarity, upon this Scheme becoming effective, the borrowing limits of the
Transferee Company 1 in terms of Section 180 of the Act shall without any further act or
deed, stand enhanced by the Liabilities of the Transferor Company 1, such limits being
incremental to the existing limits of the Transferee Company 1, with effect from the
Appointed Date 1.

10.7 Books and records

Upon this Scheme becoming effective and with effect from the Appointed Date 1, all books,
records, flles, papers, registers, returns, other information, databases, catalogues, quatations,

" advertising materials, whether in physical or electronic form, which pertain to the Transferor
Company 1 shall stand transferred to and be vested in the Transferee Company 1 without any
further act, instrument or deed by the Transferor Company 1. The Transferor Company 1 shall
hand over such books, records etc. to the Transferee Company 1.

11. LEGAL PROCEEDINGS

11.1 Al suits, actions, appeals, arbitrations, execution proceedings and other proceedings of
whatsoever nature including legal and taxation proceedings (including before any statutory or
quasi-judicial authority or tribunal} by or against the Transferor Company 1 shail not abate, be
discontinued or be in any way prejudicially affected by reason of the Amalgamation of the
Transferor Company 1 with the Transferee Company 1 or anything contained in this Scheme but
the said proceedings, shall, till the Effective Date be continued, prosecuted and enforced by or
against the Transferor Campany 1, as if this Scheme had not been made.

T Ynon this Scheme becoming effective and with effect from the Appointed Date 1, all suits, actions,
appeal:a arbitrations, execution proceedings and other proceedings of whatsoever nature
in c”luamg\egal and taxation proceedings (including before any statutory or quasi-judicial authority
N wr,t,rnBunal) by or against the Transferor Company 1, whether pending and/or arising on or before
B the [fﬁ't-ctwe Date shall be continued and / or enforced by or against the Transferee Company 1
effeé:tudlly and in the same manner and to the same extent as if the same had been instituted
) and/qr pendmg and/or arising by or against the Transferee Company 1.

: ‘Thé’}ransferee Company 1 undertakes to have accepted on behalf of itself, all suits, claims,

_'3¢tions and legal proceedings initiated by or against the Transferor Company 1 transferred to its
name and to have the same continued, prosecuted and enforced by or against the Transferee
Company 1.




12. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

12.1  Upon this Scheme becoming effective and with effect from the Appointed Date 1, all contracts,
agreements, memoranda of understanding, memoranda of agreements, memaoranda of agreed
points, letters of agreed points, agreed term sheets, arrangements, undertakings, whether
written or otherwise, deeds, bonds, schemes, arrangements, sales orders, purchase orders, job
orders, assurances, insurance policies, guarantees and cther instruments {including powers or
authorities granted by or to the Transferor Company 1) of whatsoever nature to which the
Transferor Company 1 is a party, or the benefit to which the Transferor Company 1 is or would be
eligible, subsisting or operative immediately on or before the Effective Date, shall continue to be
in full force and effect against or in favour of the Transferee Company 1 and may be enforced as
fully and effectively as if instead of the Transferor Company 1, the Transferee Company 1 had
been a party or beneficiary thereto.

12.2 The Transferee Company 1 shall be entitled to the benefit of all insurance policies which have
been issued in respect of the Transferor Company 1 and the name of the Transferee Company 1
shall be substituted as ‘insured’ in the insurance policies as if the Transferee Company 1 was
initially a party to such insurance policies.

12.3  The Transferee Company 1 shall enter into and/or issue and/or execute deeds, in writings or
confirmation or enter into any tripartite agreement, confirmations or novation to which the
Transferor Company 1 will, if necessary, also be a party in order to give formal effect to the
provisions of this Scheme, if so required or becomes necessary. Further, the Transferee Company
1shallbe deermed to be authorized to execute any such deeds, writings or confirmations on behalf
of the Transferor Company 1 and to implement or carry out all formalities required on the part of
the Transferor Company 1 to give effect to the provisions of this Scheme.

12.4  Without prejudice to the other provisions of this Schetrie and notwithstanding the fact that
vesting of the Transferar Company 1 occurs by virtue of this Scheme itself upon sanction by the
NCLT, the Transferee Company 1 may at any time after coming into effect of this Scheme and in
accordance with the provisions hereof, if so required under any Applicable Law or otherwise, give
notice in such form as may be required, or as it may deem fit and proper or enter into or execute
deeds (including deeds of adherence)}, confirmations, novations, declarations or other writings or
documents as may be necessary, in order to give formal effect to the provisions of this Scheme,
including, with or in favour of and carry out and perform all such formalities and compliances.
_ - required by: (i) any party under a contract, to which the Transferor Company 1 is a party and is
'\ Y ;Tel;tured to undertake any of the aforesaid actions in order to give formal effect to the provisions
of, this Scheme; or (ii} any Appropriate Authority, in order to give formal effect to the provisions
of th(;sscheme however that the execution of any confirmation or novation or other writings or
' Serdn E ents shall in no event postpone the giving effect to this Scheme. The Transferee
‘Comp y 1 shall under the provisions of this Scheme be deemed to be authorized to execute any
%gch dncuments on behalf of the Transferor Company 1 and to carry out or perform all such above
mepinoned formalities or compliances that are to be carried out or performed by the Transferor
L’Cog\pany 1.
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1257 AII guarantees provided by any bank in favour of the Transferor Company 1 outstanding as on the
Effective Date, shall vest in the Transferee Company 1 and shall inure to the benefit of the




Transferee Company 1 and all guarantees issued by the bankers of the Transferor Company 1 at
the request of the Transferor Company 1 favouring any third party shall be deemed to have been
issued at the request of the Transferee Company 1 and continue in favour of such third party tilf
its maturity or earlier termination.

12,6 Upon this Scheme coming into effect, the experience, past track record, qualification criteria and
credentials of the Transferor Company 1 including inter alia, profitability, volume, market share
etc. for all commercial and regulatory purposes including for the purpose of the eligibility,
standing, evalvation and participation in all existing and future bids, tender, contracts of all
authorities, agencies, departments, custoiners and clients shall be deemed to be the experience,
track record, qualification criteria and credentials of the Transferee Company 1.

127 With effect from the Appointed Date 1 and upon this Scheme becoming effective, any inter-se
contracts between the Transferee Company 1 and the Transferor Company 1, where there is no
other party to such contract, shall stand cancelled and cease to operate and appropriate effect
shall be given to such cancellation and cessation in the books of accounts and records of the
Transferee Company 1.

13. TREATMENT OF STAFF, WORKMEN AND EMPLOYEES

13.1  Upon this Scheme becoming effective and with effect from the Appointed Date 1, all staff,
workmen and employees whether permanent or temporary, including employees/personnel
engaged on contract basis and contract labourers, apprentices, interns/ trainees, both on-shore
and offshore of the Transferor Company 1, who are in service on the date immediately preceding
the Effective Date, shall be transferred to the Transferee Company 1, without any break or
interruption in their services, on terms and conditions which are not less favourable than those
applicable immediately prior to the Effective Date. The Transferee Company 1 further agrees that
for the purpose of payment of any retirement benefit/compensation, such immediate
uninterrupted past services with the Transferor Company 1 shall also be taken into account and
such benefits shall be reckoned from the date of their respective appointment in the Transferor
Company 1.

13.2 It is expressly provided that, the provident fund, gratuity fund, superannuation fund, leave
encashment, employees' state insurance corperation contribution, labour welfare fund or any
other special fund or trusts created or existing for the benefit of the staff, workmen and
employees of the Transferor Company 1 {collectively referred to as “Funds”) shall, as on the

.k Effective Date, stand transferred to the Transferee Company 1. The Transferee Company 1 shall

g substltute, for all the purposes whatsoever, the Transferor Company 1 in relation to the Funds,

main in terms of administration/operation of such Funds in accordance with provisions of such

NI Fund’s’s the terms provided in the respective trust deeds, and/or other documents. As on the

Dethi Ef‘fectlv Date, all the rights, duties, powers and obligations of the Transferor Company 1 to the

N extent dpplicabie in relation to such Funds shall become thase of the Transferee Company 1. The
ooy ; trustées of these Funds, the Board of Directors of the Transferee Company 1 and Transferor

' = i:ompany 1 shalt be entitled to adopt such course in this regard as will be necessary for the

-7 pltpose of giving effect to this Scheme, and provided however that, there shall be no

: {J';_(i:‘/\dlscontlnuatlon or breakage in the services of the employees of the Transferor Company 1.

Pending such transfer, the contributions required to be made in respect of such transferred




employees of the Transferor Company 1 shall continue to be'made by the Transferee Company 1
to the existing Funds maintained by the Transferor Company 1.

13.3  Upon this Scheme becoming effective, the Transferor Company 1 shall transfer/handover to the
Transferee Company 1, copies of employment information of all such transferred employees of
the Transferor Company 1, including but not limited to, personnel files (including hiring
documents, existing employment contracts, and documents reflecting changes in an employee’s
position, compensation, or benefits), payroll records, medical documents (including documents
relating to past or ongoing leaves of absence, on the job injuries or illness, or fithess for work
examinations}, disciplinary records, supervisory files refating to its and all forms, notifications,
orders and contribution/identity cards issued by the concerned authorities relating to benefits
transferred pursuant to this clause.

13.4  The contributions made by the Transferor Company 1in respect of its employees under Applicable
Laws, to the Funds created for the period after the Appomted Date 1 shall be deemed to be
contributions made by the Transferee Company 1,

14. EFFECTING TRANSFERS PURSUANT TO PART C OF THIS SCHEME

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of all assets, properties, liabilities, licenses, contracts, employees, intellectual property
etc. of the Transferor Company 1 to the Transferee Company 1 occurs by virtue of this Scheme
itself, the Transferee Company 1 may, at any time after this Scheme becoming effective, if so
required under any contract, law or otherwise, take such actions and execute such deeds
(including deeds of adherence), documents, confirmations or other writings or enter into any
arrangements with any party to any contract or arrangement to which the Transferor Company 1
is @ party in respect of any matter pertaining to Amalgamation or any writings as may be necessary -
in order to give formal effect to the provisions of this Scheme. it is hereby chaiified that if the
consent of any third party or authority is required to give effect to the provisions of this Scheme,
the said third party or authority shall be obligated to, and shall make and duly record the
necessaty substitution/endorsement in the name of the Transferee Company 1 pursuant to the
Sanction of this Scheme, and upon this Scheme becoming effective in accordance with the terms
hereof. For this purpose, the Transferee Cornpany 1 shall, as required, file appropriate
applications / documents with Appropriate Authorities concerned for infarmation and record
purposes. The Transferee Company 1 shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of the Transferor Company 1 and to carry out
or perform afl such formalities or compliances referred to above for and on behalf of the
Y s Transferor Company 1 to be carried out or performed.

d\oy IDERATION

| i Srlni he entire paid-up equity share capital of Transferor Company 1 is held directly by
i‘w’u Tra sferee Company 1, no shares of Transferee Company 1 will be issued or allotted to the
.sh réholders of the Transferor Company 1 in consideration for Amalgamation of Transferor
C/:npany 1 with Transferee Company 1. Upon this Scheme becoming effective, the entire issued,

i SLIb‘scnbed and paid up share capital of Transferor Company 1 {whether through a nominee) shall,
lf ipso fucto, without any further application, act or deed stand cancelled. Consequently, due to nil
consideration, there shall not be any stamp duty payable: The investments in the shares of the




Transferor Company 1, appearing in the books of account of Transferee Company 1 shall without
any further act or deed, stand cancelled.

16. ACCOUNTING TREATMENT

16.1 Upon this Scheme becoming effective, the Transferee Company 1 shall account for the
’ amalgamation of the Transferor Company 1 in accordance with “Pooling of Interest Method” as
laid down in Appendix C of ind AS-103 (Business Combinations of entities under common contral)
notified under Section 133 of the Act read with the Companies (indian Accounting Standard)

Rules, 2015, as may be amended from time to time, in its books of accounts such that:

16.1.1 The Transferee Company 1 shall record the assets and liabilities, if any, of the Transferor
Company 1 vested in it pursuant to Part C of this Scheme, at the carrying values as
appearing in the consolidated financial statements of the Transferee Company 1.

16.1.2 The identity of the reserves shall be preserved and the Transferee Company 1 shall record
the reserves of the Transferor Company 1, at the carrying amount as appearing in the
consolidated financial statements of the Transferee Company 1.

16.1.3 Pursuant to the Amalgamation of the Transferor Company 1 with the Transferee
Company 1, inter-company balances between Transferee Company 1 and the Transferor
Company 1, if any, appearing in the books of the Transferee Company 1 shall stand
cancelled. ,

16.1.4 The value of allinvestments held by the Transferee Company 1 in the Transferor Company
1 shall stand cancelled pursuant to Amalgamation.

16.1,5 The surplus / deficit, if any arising after taking the effect of clauses 16.1.1, 16.1.2 and
16.1.4 after giving the effect of the adjustments referred to in clause 16.1.3, shall be
adjusted in “Capital Reserve Account” in the financial statements of the Transferee
Company 1 and should be presented separately from other capital reserves.

16.1.6 In case of any differences in accounting policies between the Transferor Company 1 and
the Transferee Company 1, the accounting policies followed by the Transferee Company
1 shall prevail to ensure that the financial statements reflect the financial position based
on consistent accounting policies. |

by 4 ;C mparative financial information in the financial staternents of the Transferee Company
]}s all be restated for the accounting impact of Amalgamation, as stated above, as if the
‘ gamation had occurred from the beginning of the comparative period.

= '\\‘;“7) 15 18 F,m: accounting purpose, the Scheme will be given effect from the date when all
N " “substantlal conditions for the transfer of business are completed, i.e., the control is
‘»ransferred in accordance with the requirements of Ind AS 103.

17. SAVING OF CONCLUDED TRANSACTIONS
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18.

The transfer and vesting of business and the continuance of proceedings by or against the
Transferor Company 1 above shall not affect any transaction or proceedings already concluded
by the Transferor Company 1 before the Effective Date, td the end and intent that the Transferee
Company 1 accepts and adopts all acts, deeds and things done and executed by the Transferor
Company 1 in respect thereto as done and executed on behalf of itself.

DISSOLUTION OF THE TRANSFEROR COMPANY 1

On the Effective Date, the Transferor Company 1 shall be automatically dissolved without being
wound up. Consequently, the name of Transferor Company 1 shall be struck off from the records
of the relevant Registrar of Companies. Upon this Scheme becoming effective and after
dissolution of the Transferor Company 1, the Board of Directors of the Transferee Company 1 or
any committee thereof is hereby authorized 1o take all steps as may be necessary or desirable or
proper on behalf of the Transferor Company 1 from the Effective Date to resolve any question,
doubts, or difficulty whether by reason of any order(s} of the court(s) or any directive, order or
sanction of any Appropriate Authority or otherwise arising out of or under this Scheme or any
matter therewith.




18.

159.1

19.2

1.3

PART D ’

AMALGAMATION OF TRANSFEROR COMPANY 2 / GDL WITH TRANSFEREE COMPANY 2 / GREL

TRANSFER AND VESTING

Pursuant to the Sanction of this Scheme and upon this Scheme becoming effective, with effect
from the Appointed Date 2 {after the Amalgamation of Transferor Company 1 / GEIPL with
Transferee Company 1 / GDL under this Scheme is deemed to have taken effect), the entire
business and undertaking of the Transferor Company 2 {after the Amalgamation of Transferor
Company 1 with Transferee Company 1 under this Scheme is deemed to have taken effect), shall
be and stand transferred to and be vested in or be deemed to have been transferred to and be
vested in the Transferee Company 2, as a going concern, together with all assets, properties,’
estate, rights, title and authorities, benefits, claims, liabilities and interest therein of every
description, {including all assets, properties, estate, rights, title and authorities, benefits, claims,
liabilities and interest therein of every description of Transferor Company 1 transferred to and
vested in the Transferee Company 1 pursuant to this Scheme becoming effective) subject to
existing charges thereon in favour of the banks and financial institutions or otherwise, as the case -
may be, whether or not included in the books of accounts of the Transferor Company 2 without
any further act, instrument or deed, matter or thing to be made, done or executed so as to
become, as and from the Appointed Date 2, business and undertaking of the Transferee Company
2 together with all assets, properties, estate, rights, title and authorities, benefits, claims,
liabilities and interest therein of every description, by virtue of and in the manner provided in this
Scheme,

This Scheme is in compliance with the provisions relating to “Amalgamation” as specified under
Section 2(1B) and ather relevant provisions of the Incame Tax Act. If any terms or provisions of
this Scheme is/are inconsistent with the provisions of Section 2(1B) of the Income Tax Act, the
provisions of Section 2(1B) of the income Tax Act shall prevail and thls Scheme shall stand
modified to the extent necessary to comply with Section 2{1B) of the Income Tax Act and such
modification shall not affect other terms or provisions of this Scheme.

Transfer of assets

19.3.1 Without prejudice to the generality of the preceding clauses, upon this Scheme becoming
effective and with effect from the Appointed Date 2:

{a) Without fimitation, all the immovable properties of every kind, nature and
description {whether freehold or leasehoid or licensed or otherwise and all
documents of title, rights and easements in relation thereto), together with the
buildings and structures standing thereon and rights and interests in immovable
properties of the Transferor Company 2 (including all immovable properties of
Transferor Company 1 vested in the Transferee Company 1 purstant to Part C of
this Scheme), including floor space index, transferable development rights shall
be and stand transferred to and be vested in or be deemed to have been
transferred to and be vested in the Transferee Company 2, as a geing concern,
automatically upon this Scheme becoming effective with effect from the
Appointed Date 2 without any further act, instrument or deed, matter or thing to
be made, dore or executed for registering the name of the Transferee Company
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2asowner, lessor/lessee, license holder or otherwise, as the case may be thereof
and the Appropriate Authorities, including Sub-registrar of Assurances, Tehsildar
etc. may rely on this Scheme along with the copy of the order passed bythe NCLT,
to make necessary mutation entries and changes in the land or revenue records
to reflect the name of the Transferee Company 2 as owner of the immovable
properties.

Without prejudice to the aforesaid, the Transferee Company 2 shall be entitled
to and exercise all rights and privileges attached to the immovable properties and
shall be liable to pay rent, taxes and to fulfill all obligations in relation to or
applicable to such immovable properties. Furthermore, no duty (including stamp
duty), levy, cess of any nature will be payable by the Transferee Company 2 at the
time of transfer of the encumbrance, charge and/or right covered above with
respect to the immovable properties.

Any inchoate title or possessory title of the Transferor Company 2, together with
security deposits and advance / prepaid lease / license fee, etc., as the case may
be, shall stand transferred and vested in favour of the Transferee Company 2 on
same terms and condition without any further act, instrument, deed, matter or
thing being made, done or executed. It is clarified for the removal of doubt that
if any document is required to be executed by the Transferee Company 2 for the
purpose of transfer of immovable properties, then the Transferee Company 2
shall be entitled to execute. such deeds, agreements, conveyance and/or
documents as may be required to ensure mutation of the title to the immovable
properties in favour of the Transferee Company 2 by the Appropriate Authorities
upon this Scheme becoming effective, provided that, the immovable properties
In respect of which the Transferor Company 2 has executed a duly stamped and
registered agreement to sell / purchase or development agreement or similar
agreement and a conveyance deed/sale deed has to be re-executed in favour of
the Transferee Company 2, then the Transferee Company 2 shall be entitled to
avail credit to the stamp duty (if any) already paid on the respective agreements;

All movable assets of the Transferor Company 2 of every kind, nature and
description wherever located, whether real, personal or mixed, tangible or
intangible, present or future, actual or cortingent, comprising amongst others al|
plant and machinery, investments of all kinds (i.e., shares, scrips, stocks, bonds,
debenture stocks, units or pass through certificates), inventories, vehicles,
furniture and fixtures, computers, computer softwares (including ERP license),
office equipment, electrical installations, water connections, rights, titles,
{nterests, benefits and advantages of whatsoever nature and wherever situated

elonging to or in the ownership, power or possession and in the control of or

ested in or granted in favour of or enjoyed by the Transferor Company 2
{including all movable assets of Transferor Company 1 vested in the Transferee
Company 1 pursuant to Part C of this Scheme), or assets that are otherwise
capable of being transferred by physical or constructive delivery and/or
endorsement and delivery including cash in hand, shall be so transferred (along
with the encumbrance, charges and /or rights thereon) and/or deemed to have
been physically handed over by delivery or by endorsement delivery, as the case
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(c)

(d)

may be, to the Transferee Company 2 to the end and intent that the property
rights and benefit therein passes to the Transferee Company 2 upon this Scheme
becoming effective with effect from the Appointed Date 2, without requiring any
further act, deed or instrument or any other formality or endorsement for the
transfer of the same. The vesting pursuant to this sub-clause shall be deemed to
have occurred by physical or constructive delivery or by endorsement and delivery
orby vesting and recordal pursuant to this 5cheme, asappropriate to the property
being vested and title to the property shall be deemed to have been transferred
accordingly;

All rights or titles or interest in any other properties by virtue of any court or
tribunal decree or order, all records, files, papers, contracts, intimation of
disapproval, development right certificate, no objection certificata obtained from
any authorities, including lease, tenancy rights, letter of intents, permissions,
incentives and all other contracts determining rights, title, interest including but
not limited to development agreements, conveyances, agreement for sale etc,
shall be and stand transferred to and be vested in or be deemed to have been
transferred to and be vested In the Transferee Company 2 upon this Scheme
becoming effective with effect from the Appointed Date 2 without any further
act, instrument or deed, matter or thing to be made, done or executed;

All telephones, telex, facsimile, cell phones and other communication facilities,
electricity, water and other utility connections and tariff rates in respect thereof
sanctioned by various public sector and private companies, boards, agencies and
authorities to the Transferor Company 2 together with security deposits and afl
other advances paid (inciuding ail such properties of Transferor Company 1
vested in the Transferee Company 1 pursuant to Part C of this Scheme), shall
stand transferred in favour of the Transferee Company 2 on the same terms and
conditions upon this Scheme becoming effective with effect from the Appointed
Date 2 without requiring any further act, deed or instrument for the transfer of
the same; ‘ :

All other assets of the Transferor Company 2 of every kind, nature and description
other than those mentioned above, including but hot limited to actionable claims,
sundry debtors, receivables, bills, credits, outstanding loans, advances (if any)
recoverable in cash or kind or for value to be received, bank balances,
investments, earnest money and deposits with any governmental or quasi-
governmental authority, other authorities and bodies, or with any other company
or person, or customers (along with the encumbrance, charges and /or rights
thereon), suppliers or vendors {including ali other asset of Transferor Company 1
vested in the Transferee Company 1 pursuant to Part C of this Scheme), shall
without any further act or deed, cost or charge and without any notice or other
intimation to any third party be transferred to and be vested In the Transferee
Company 2 upon this Scheme becoming effective with effect from the Appointed
Date 2. .

It is clarified that the Transferor Compan}} 2 or Transferar Company 1, shall if so
required by the Transferee Company 2, issue notices in such form as the




(f)

Transferee Company 2 may deem fit and proﬁ'er, and/ or the Transferee Compény
2 may, in its sole discretion, without being obliged to do so, issue notices in such
form as the Transferee Company 2 may deem fit and proper stating that pursuant
to the Sanction of this Scheme, the relevant debt, loan, advance or other asset,
be paid or made good or held on account of the Transferee Company 2, as the
person entitled thereto, to the end and intent that the right of the Transferor
Company 2 or Transferor Company 1 to recover or realize the same stands
transferred to the Transferee Company 2 and that appropriate entries should be
passed In their respective books to record the aforesaid changes;

All consents, permissions, statutory or other licenses, approvals, sanctions,
permits, registrations, authorizations, consents to operate, certificates,
environment or other clearances and authorities, leases, tenancies, assighnment,
allotments, power of attorney given by, issued to or executed in favour of the
Transferor Company 2, clairns, powers, allotments, approvais, contracts,
enactments, arrangements, rights, titles, interests, benefits, privileges and other
intangible rights issued to or executed in favour of the Transferor Company 2
(including all consents, licenses and approvals of Transferor Company 1 vested in
the Transferee Company 1 pursuant to Part C of this Scheme), arrangements of
allkinds, shall stand transferred to the Transferee Company 2 as if the same were
originally given by, issued to or executed in favour of the Transferee Company 2,
and the rights and benefits under the same shall be avallable to the Transferee
Company 2 and shall remain valid, effective and enforceable on the same terms
and conditions. In so far as the special incentive schemes and various other
incentives, subsidies, special status and other benefits or privileges enjoyed,
granted by any Appropriate Authority or by any other person including Service
Export from India Scheme, or availed of by the Transferor Company 2 are
concerned (including al) incentives and subsidies of Transferor Company 1 vested
in the Transferee Company 1 pursuant to Part C of this Scheme), the same shall
vest with and be available to the Transferee Company 2 on the same terms and
conditions upon this Scheme becoming effective with effect from the Appointed
Date 2 without requiring any further act, deed or instrument for the transfer of
the same. Any registration fees, charges etc. paid by the Transferor Company 2 in
relation to the aforementioned consents, permissions, licenses, approvals,
certificates, clearances and authorities, etc. shall be deemed to have been paid
by the Transferee Company 2 and consequently, the concerned Appropriate
Authority shall carry out necessary mutations in favour and in name of the
Transferee Company 2, where applicable. Upon the Effective Date and until the
licenses, permit, quotas, approvals, incentives, subsidies, rights, claims, leases,
tenancy rights, liberties, schemes, special status are transferred, vested, recorded
effected and or perfected, in the record of the Appropriate Authority, in favour
of the Transferee Company 2, the Transferee Company 2 is authorized to carry on
business, transferred pursuant to this Scheme, in the name and style of the
Transferor Company 2 or Transferor Company 1, as the case may be, and under
the relevant license and or permit and/or approval, as the case may be, and the
Transferee Company 2 shall keep a record and/or account of such transactions;
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{g)

Any third party or Appropriate Authority required to give effect to the provisions
of this clause shall take on record the order of the NCLT sanctioning this Scheme
on its file and make and duly record the necessary substitution or endorsement
in the name of the Transferee Company 2 as successor in interest. Without
prejudice to the foregoing, it is clarified for the avoidance of doubt that afl the
licenses/ permits/ approvals/ consents/ registrations/ applications for
registrations of the Transferee Company 2 shall continue to be valid and effective
in the name of the Transferee Company 2 and shall not be in any manner
whatsoever deemed to be affected by the transfer of the licenses of the
Transferor Company 2 or Transferor Company 1 to the Transferee Company 2
upon this Scheme becoming effective. '

Without prejudice to Clauses 19.3.1{e) and (f} of this Scheme, with effect from
the Effective Date, the Transferee Company 2 shall commence and carry on and
shall be authorized to carry on the businesses carried on by the Transferor
Company 2 and Transferor Corapany 1. For this purpose, the Transferee Company
2 and/or the Transferor Company 2 and/or the Transferor Company 1, as the case
may be, shall apply for transition of all licenses, registrations, approvals, consents,
permits, and quotas of or re-rating to the Transferoer Company 2 or Transferor
Company 1 including but not limited to registrations, licenses, etc,, with the
municipal authorities, goods and service tax authorities, any other statutory or
other authorities (including authorities outside India established under respective
governments) required for the business, The period between the Effective Date
and the last date on which transfer of all such aforementioned registrations,
licenses, etc, have occurred is hereinafter referred to as “Transition Period” for
the purpose of this Part D. With a view to avoiding any disruption to the
businesses and to ensure continuity of operations, the Transferee Company 2
may, during the Transition Period, continue to procure or use or undertake or
dispatch or sell, all materials, products and services including the raw material,
packing materials, labels, samples, other publicity material, make payment of
appropriate taxes and avail tax credits, and generally carry on the business in the
name and form /format of the Transferor Campany 2 or Transferor Company 1;

All the intangible property of the Transferer Company 2 including any or all
goodwill, website domain. names, paten‘ts,v trademarks, trade names, service
names, marks, logos, brands, copyrights, know-how, technical know-how,
descriptions, trading style, franchise, labels, label designs, colour schemes, utility
models, holograms, bar codes, pricelists, customers lists, catalogues,
advertisement materials, selvedges, designs, drawings, maps, technical or any

i other manuals, books or documents, marketing authorizations, approvals,

marketing tangibles, licenses, registrations, or consenis or any right in any

! intellectual property, whether registered or not and any application for

registration of any intellectual property whether or not recorded in the books of
the Transferor Company 2 pertaining to or enjoyed by the Transferor Company 2
(including all intellectual property rights of Transferor Company 1 vested in the
Transferee Company 1 pursuant to Part C of this Scheme) shall stand vested in or
transferred 1o or be deemed to have been transferred to and vested in and be
available to the Transferee Company 2 upon this Scheme becoming effective with __
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