










































































17. INTER-SE TRANSACTIONS

Without prejudice to the aforesaid Clauses, with effect from the Appointed Date, all inter-party

transactions between the Transferor Companies and the Transferee Company shall be considered as

intra-party transactions for all purposes from the Appointed Date and on the coming into effect of this

Scheme, the same shall stand cancelled without any further act, instrumentor deed above clause has

no impact.

17.1.

17.2. Further, it Is clarified that the above clause shall have no Impact whatsoever on any taxes in the form

of income-tax, goods and service tax, service tax, works contract tax, value added tax etc. paid on

account of such transactions. The taxes paid shall be deemed to have been paid by or on behalf of the

Transferee Company and on its own account and therefore, the Transferee Company will be eligible

to claim the credit/ refund of the same and is also entitled to revise returns, as may be necessary, to

give effect to the same.

18. MATTERS RELATING TO SHARE CERTIFICATES

The Share Certificates held by the shareholders of the Transferor Companies shall automatically stand

cancelled without any necessity of them being surrendered to the Transferee Company.

19. DISSOLUTION OF THE TRANSFEROR COMPANIES

Upon the Scheme being sanctioned by an Order made by the Tribunal under Sections 230 to 232 of

the Act, the Transferor Companies shall stand dissolved without winding up on the Scheme becoming

effective from the Effective Date in accordance with the Act and the relevant rules.
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PART IV

GENERAL TERMS AND CONDITIONS

20. APPLICATION TO NCLT

Necessary applications and/ or petitions by the Transferor Companies and the Transferee Company

shall be made for the sanction of this Scheme to the respective NCLT, for sanctioning of this Scheme

under the provisions of law and obtain all approvals as may be required under the law.

20.1.

MODIFICATIONS/AMENDIVIENTS TO THE SCHEME21.

21.1. The Transferor Companies and the Transferee Company through their respective Board of Directors

or other persons, duly authorised by the respective Boards in this regard, may make or assent to any

alteration or modification to this Scheme or to any conditions or limitations, which the Tribunal or any

other Appropriate Authority may deem fit to direct, approve or impose and may give such directions,

as they may consider necessary, to settle any doubt, question or difficulty, arising under the Scheme

or in regard to its implementation or in any manner connected therewith and to do all such acts,

deeds, matters and things necessary for putting this Scheme Into effect.

After dissolution of the Transferor Companies, the Transferee Company by its Board of Directors or

other persons, duly authorised by its Board in this regard, shall be authorised, to take such steps, as

may be necessary, desirable or proper to resolve any doubts, difficulties or questions, whether by

reasons of any order of the Tribunal or of any directive or order of any other authorities or otherwise,

however, arising out of, under by virtue of this Scheme in relation to the Amalgamation and / or

matters concerningor connectedtherewith.

21.2.

22. DECLARATION OF DIVIDEND, BONUS ETC.

22.1. The Transferor Companies and the Transferee Company shall be entitled to declare and pay dividends,

whether interim or final, to their respective shareholders In respect of the accounting period prior to

the Effective Date but only In the ordinary course of business. Any declaration or payment of dividend

otherwise than as aforesaid, by the Transferor Companies and/or by the Transferee Company shall be

subject to the prior approval of the Board of Directors of respective companies and in accordance with

Applicable Laws. It is clarified that prior approval of any of the Board of the Directors shall not be

required for payment of any dividend already announced or declared but yet to be paid, by the

Transferor Companies and / or the Transferee Company to its shareholders.
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It is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim or

final, are enabling provisions only and shall not be deemed to confer any right on any member of the

Transferor Companies and / or the Transferee Company to demand or claim any dividends which,

subject to the provisions of the Act, shall be entirely at the discretion of the respective Boards of

Directors of the Transferor Companies and / or the Transferee Company and subject, wherever

necessary, to the approval of the shareholders of the Transferor Companies and / or the Transferee

Company, respectively.

22.2.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS23.

The Scheme is conditional upon and subject to:

Receipt of approval of the Scheme by the Stock Exchanges and Securities and Exchange Board of India,

pursuant to the SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 and the SEBI

Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, as amended from time

to time, wherever applicable.

23.1.

The approval by the requisite majorities of the respective members and/or creditors (where

applicable) of the Transferor Companies and/or the Transferee Company, if directed by the NCLT or

any other competent authority, as may be applicable.

23.2.

The scheme is conditional upon approval by the public shareholders of the Transferor Companies and

the Transferee Company through e-voting in terms of Part -1 (A)(10)(a) of SEBI Master Circular No.

SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, and the scheme shall be acted upon only if

vote cast by the public shareholders of the Transferor Companies and Transferee Company in favour

of the proposal are more than the number of votes cast by the public shareholders of the Transferor

Companies and the Transferee Company respectively against it.

23.3.

The sanction of the Scheme by the NCLT under Sections 230 to 232 and other applicable provisions, if

any, of the Act.

23.4.

All other sanctions and approvals as maybe required by law in respect of this Scheme being obtained.23.5.
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24. VALIDITY OF RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions passed by the Board of Directors and/or

shareholders of the Transferor Companies as are considered necessary by the Board of Directors of

the Transferee Company and which are valid and subsisting shall continue to be valid and subsisting

and be considered as the resolutions of the Transferee Company and if any such resolutions have

monetary limits approved under the provisions of the Act, or any other applicable statutory provisions,

then the said limits as are considered necessary by the Board of Directors of the Transferee Company

shall be added to the limits if any, under like resolutions passed by the Board of Directors and/or the

shareholders of the Transferee Company and shall constitute the aggregate of the said limits in the

Transferee Company.

25. BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Transferor Companies and/or

the Transferee Company, Appropriate Authority and all concerned parties without any further act,

deed, matter or thing.

EFFECT OF NON-RECEIPT OF APPROVALS/ WITHDRAWAL OF SCHEME26.

In the event any of the said approvals or sanctions referred to in Clause 23 above not being obtained

or conditions enumerated in the Scheme not being complied with, or for any other reason, the Scheme

cannot be implemented, the Boards of Directors or committee empowered thereof of the Transferor

Companies and/or the Transferee Company shall by mutual agreement waive such conditions as they

consider appropriate to give effect, as far as possible, to this Scheme and failing such mutual

agreement, the Scheme shall become null and void and shall stand revoked, cancelled and be of no

effect and each party shall bear and pay their respective costs, charges and expenses in connection

with the Scheme.

The Parties acting jointly through their respective Board of Directors shall each be at liberty to

withdraw from the Scheme at any time prior to the Effective Date.

26.1.

26.2.

Further, in case of non-receipt of approvals to the Scheme or withdrawal as above, no rights and

liabilities whatsoever shall accrue to or be incurred interse the Parties or their respective shareholders

or creditors or employees or any other person, save and except in respect of any act or deed done

prior thereto as is contemplated hereunder or as to any right, liability or obligation which has arisen

26.3.
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or accrued pursuant thereto and which shall be governed and be preserved or worked out as is

specifically provided in the Scheme or in accordance with Applicable Law and in such case, each Party

shall bear its own costs, unless otherwise mutuallyagreed.

27. GIVING EFFECT TO THE SCHEME

For the purpose of giving effect to the Scheme, the Board of Directors of the Transferor Companies

and/or the Transferee Company or any Committee thereof. Is authorizedto give such directions as

may be necessary or desirable and to settle as they may deem fit, any question, doubt or difficulty

that may arise in connection with or in the working of the Scheme and to do all such acts, deeds and

things necessary for carrying into effect the Scheme.

27.1.

28. SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,

subject to the decision of the Transferor Companies and/or Transferee Company, affectthe validity or

implementation of the other parts and/or provisions of this Scheme.

28.1.

In the event of any inconsistency between any of the terms and conditions of any earlier arrangement

amongst the Transferor Companies and Transferee Company and their respective shareholders, and

the terms and conditions of this Scheme, the latter shall prevail.

28.2.

29. EFFECT OF SCHEME NOT GOING THROUGH

In the event of this Scheme failing to take finally effect for whatsoever reasons, this Scheme shall

become null and void and in that case no rights and liabilities whatsoever shall accrue to or be incurred

inter-se between the parties or their respective shareholders or creditors or employees or any other

person.

30. COSTS

All costs, charges, taxes including duties, levies, stamp duty, and all other expenses, if any (save as

expressly otherwise agreed) in relation to the Scheme shall be borne by the Transferee Company.
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DETAILS OF IMMOVABLE PROPERTIES IN THE NAME OF TRANSFEROR COMPANY 1

SI.No Location and Address of the Purpose
Immovable Properties

1 Plot No. 68 to 77, Industrial Estate, Medchal,

Telangana - 501 401.
Factory for Manufacturing

(Plant -2)

2 P.B.No.4, Redhills, Madhavaram, Ponneri -

601 204, Tamilnadu.

Factory for Manufacturing
Operating
(Plant -3^

3 Survey.No.177/20, Aziz Nagar, Hyderabad,

Telangana - 500 075.
Factory for Manufacturing

(Plant - 4)

4 Survey nos. 109,111 &. 121, Seniapatti,

Kasavanur Village, Viralimalai Union,

Pudukottai Dist, Tamilnadu - 621 316.

Factory for Manufacturing
(Plant - 5)

5 Plot N0.36B & 37, Hirehalli Industrial area,

Tumkur, Karnataka - 572 168.

Factory for Manufacturing
(Plant -6)

Plot No 26,3rd Main Road, Peenya Industrial

Area,1st Phase, Survey No 40, Peenya Village,

Yashwanthpur, Bangalore 560 058.

6 Non- Operating Plant

7 Survey No 100,101 Santhegoundapalayam

Village, Pollachi Taluk 642 110.

Vacant Land
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DETAILS OF IMMOVABLE PROPERTIES IN THE NAME OF TRANSFEROR COMPANY 2

SI.No Location and Address of the

Immovable Properties

Purpose

Plot No.30, II Main Road, Ambattur Industrial

Estate, Ambattur, Chennai - 600 058 Tamil

Nadu State, Comprised in Survey Nos. 122

Part, 131 Part, 130 Part, 132 Part, 142 Part

and 143 Part of Mannurpet Village, Ambattur

Taluk, Chennai District (as per latest TSLR

Extract, new T.S.No.l2).

1 Head Office cum Factory for

Manufacturing (PIant-1)

2 Vacant Land admeasuring approximately

1.388 Acres in Ward No.5, Athipet (Ward G),

Block No.21, T.S.Nos.32/3, 32/4, 33/4, 33/5

and 33/6.Athipattu Village, Ambattur Taluk,

Thiruvallur District, Tamil Nadu State.

Extended Facility of Ambattur

Factory

3 Survey No 356/1, 356/3, 356/1 North, 356/1

NE, Pregnapur Village, Gajwel Mandal, Rajiv

Gandhi Highway, Siddipet District - 502 311,

Telangana State.

Factory for Manufacturing

(Plant-2)

4 RS No. 48, 49 & 50, Sanyasikuppam Village,

Mannadipet Commune, Thirubhuvanai Post,

Puducherry - 605 107.

Factory for Manufacturing

(Plant-3)

5 SethurapattI Village, Fathima Nagar Post,

Srirangam Taluk, Trichy - 620 012, Tamil
Nadu State.

Factory for Manufacturing

(PIant-4)

6 Muthuramalingapuram Village, Aruppukottai

Taluk, Virudhunagar District, Tamil Nadu
State.

Solar Plant for generation of

green power used by Tamil Nadu

Plants (Plant-4 & Plant-1)
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