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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

CA(CAA) NO. 86/ NCLT/AHM/2021 

In the matter of the Companies Act, 2013; 
AND 

In the matter of Sections 230 to 232 read with 
Section 66 and other applicable provisions of the 
Companies Act, 2013; 

AND 
In the matter of Composite Scheme of Arrangement 
in the nature of Amalgamation of Claris Lifesciences 
Limited with Claris Holdings Private Limited and 
reduction of share capital of Claris Holdings Private 
Limited . 

     ...Applicant Transferor Company 

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF CLARIS  LIFESCIENCES  LIMITED, 
THE APPLICANT TRANSFEROR COMPANY 

To, 
The Equity Shareholders of Claris Lifesciences Limited 
(“Applicant Company” / “Transferor Company”). 

Notice is hereby given that by an order dated 21 December 2021, the Ahmedabad Bench of the Hon’ble 
National Company Law Tribunal (“NCLT”) has directed that a meeting of equity shareholders of the 
Applicant Company, be convened and held for the purpose of considering and if thought fit, approving, 
with or without modification(s), the Composite Scheme of Arrangement between Claris Lifesciences 
Limited and Claris Holdings Private Limited and their respective Shareholders and creditors under 
Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 
inter‐alia involving the amalgamation of Claris Lifesciences Limited with Claris Holdings Private Limited 
and reduction of share capital of Claris Holdings Private Limited (“Scheme”). 

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of 
equity shareholders of the Applicant Company will be held on Monday, 7th day of February 2022 at 
3.00 p.m. IST (“Meeting”), through Video Conferencing or Other Audio Visual Means (‘VC/OAVM’) 
in compliance with the applicable provisions of the Companies Act, 2013 and General Circular No. 
14/2020 dated April 8, 2020, General Circular No.17/2020 dated April 13, 2020, General Circular No. 
22/2020 dated June 15, 2020, General Circular No. 33/2020 dated September 28, 2020, General 
Circular No. 39/2020 dated December 31, 2020, General Circular No. 10/2021 dated June 23, 2021 and 
General Circular No. 20/2021 dated December 8, 2021 issued by the Ministry of Corporate Affairs, 

Claris Lifesciences Limited 
(CIN U85110GJ1994PLC022543) 
A company incorporated under the provisions of 
Companies Act, 1956 and having its registered office at 
Claris Corporate Headquarters, Nr. Parimal Crossing, 
Ellisbridge, Ahmedabad – 380006 in the state of 
Gujarat 
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Government of India (collectively referred to as the “MCA Circulars”); and the said equity shareholders 
are requested to attend the Meeting.  
 
Take Further Notice that the Applicant Company has appointed Central Depository Services Limited 
(‘CDSL’) for providing VC/OAVM facility and remote e‐voting as well as e‐voting facility at the time of 
Meeting of the Equity Shareholders to consider and approve the Scheme by passing the below 
mentioned resolution. 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and other 
applicable provisions of the Companies Act, 2013, applicable rules and regulations made thereunder 
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), relevant 
provisions of Memorandum and the Articles of Association of the Company, and subject to the approval 
by the requisite majority of the shareholders of the Transferor Company and as directed by the Hon’ble 
National Company Law Tribunal, Ahmedabad Bench (“NCLT”) and subject to such other approvals, 
permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such 
conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory or other 
authorities, while granting such consents, approvals and permissions, which may be agreed to by the 
Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed 
to mean and include one or more Committee(s) constituted/to be constituted by the Board or any 
person(s) which the Board may nominate to exercise its powers including the powers conferred by this 
resolution), approval of the equity shareholders be and is hereby accorded to the Composite Scheme of 
Arrangement between Claris Lifesciences Limited and Claris Holdings Private Limited, in the nature of 
Amalgamation of Claris Lifesciences Limited with Claris Holdings Private Limited and reduction of share 
capital of Claris Holdings Private Limited, and their respective members and creditors (“Scheme”). 
 
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters 
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to 
give effect to this resolution and effectively implement the arrangement embodied in the Scheme and 
to accept such modifications, amendments, limitations and / or conditions, if any, which may be 
required and/or imposed by the NCLT while sanctioning the arrangement embodied in the Scheme or 
by any authorities under law, or as may be required for the purpose of resolving any questions or doubts 
or difficulties that may arise including passing of such accounting entries and /or making such 
adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the 
Board may deem fit and proper.” 
 
TAKE FURTHER NOTICE that in compliance with the order issued by NCLT dated 21 December 2021 
(“NCLT Order”) and the provisions of Section 230 read with Section 108 and other applicable provisions 
of the Companies Act, 2013 and the rules made thereunder, the Applicant Company has provided the 
facility of voting by remote e‐voting as well as electronic voting system at the time of the Meeting, so 
as to enable the equity shareholders to consider and approve the Scheme of Arrangement by way of 
the aforesaid resolution. Accordingly, voting by equity shareholders of the Applicant Company to the 
Scheme of Arrangement shall be carried out through (i) remote e‐voting and (ii) electronic voting 
system at the time of the Meeting. 
 
It is clarified that votes may be cast by the equity shareholders by remote e‐voting in terms of this 
Notice and casting of votes by remote e‐voting does not disentitle them from attending the Meeting. 
However, the members who have cast their votes by remote e‐voting will not be eligible to cast their 
votes at the Meeting. It is further clarified that votes may be cast personally or by Authorized 
Representative at the Meeting as provided in this Notice. The remote e‐voting period shall commence 
on Friday, 7 January 2022 at 09:00 a.m. IST and shall end on Sunday, 6 February 2022 at 05:00 p.m. 
IST.  
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NCLT has appointed Mr. Mehul H. Khatsuriya, an independent practicing Chartered Accountant and 
failing him Mr. Prashant B. Patel, an independent practicing Advocate, to act as the Chairman of the 
said Meeting including any adjournment(s) thereof. The NCLT has further appointed SPANJ & 
Associates, Practicing Company Secretaries as the Scrutinizer to scrutinize the voting by remote e‐
voting and electronic voting system at the time of the Meeting.  

The Scheme of Arrangement, if approved at the Meeting, will be subject to the subsequent approval 
of the NCLT and any other approvals as may be required. 

Copies of this Notice which include Scheme of Arrangement and Explanatory Statement under Section 
230 of the Companies Act, 2013 can be obtained free of charge from the Registered Office of the 
Applicant Company at Claris Corporate Headquarters, Nr. Parimal Crossing, Ellisbridge, Ahmedabad – 
380006, Gujarat, India and/or from the office of the Advocate Mrs. Swati Saurabh Soparkar at 301, 
Shivalik‐ 10, Opp. SBI Zonal Office, S. M. Road, Ambavadi, Ahmedabad 380 015, Gujarat, India. 

A copy of the Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Companies 
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016, the Scheme and the other enclosures as indicated in the Index are enclosed.  

Sd/‐ 
Mehul H. Khatsuriya 

Chairman appointed for the Meeting 

Dated this 1 January 2022 

Registered office: Claris Corporate Headquarters, 
Nr. Parimal Crossing,  
Ellisbridge, Ahmedabad – 380006,  
Gujarat, India 
Tel: +91‐79‐26563331;  
E‐mail: investors@claris.in;  
Website: www.clarislifesciences.com; 
CIN: U85110GJ1994PLC022543 

Notes: 

1. Explanatory Statement pursuant to Section 230, 102 and other applicable provisions of the
Companies Act, 2013 is annexed hereto and forms part of the Notice.

2. As per NCLT order dated 21 December 2021 read with the General Circular No. 14/2020 dated
April 8, 2020, General Circular No.17/2020 dated April 13, 2020, General Circular No. 22/2020
dated June 15, 2020, General Circular No. 33/2020 dated September 28, 2020, General Circular
No. 39/2020 dated December 31, 2020, General Circular No. 10/2021 dated June 23, 2021 and
General Circular No. 20/2021 dated December 8, 2021 issued by the Ministry of Corporate
Affairs, Government of India, the Meeting of the equity shareholders of Applicant Company will
be held through video conferencing (VC) or other audio visual means (OAVM). Hence, equity
shareholders can attend and participate in the ensuing Meeting through VC/OAVM.
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3. The equity shareholders can join the Meeting in the VC/OAVM mode 15 minutes before and 
after the scheduled time of the commencement of the Meeting by following the procedure 
mentioned in the Notice. The facility of participation at the Meeting through VC/OAVM will be 
made available to at least 1000 equity shareholders on first come first served basis. Large 
shareholders (i.e. shareholders holding 2% or more shareholding), promoters, institutional 
investors, directors, key managerial personnel, the Chairpersons of the Audit Committee, 
Nomination and Remuneration Committee and Stakeholders’ Relationship Committee, 
Auditors, etc. will not be subject to the aforesaid restriction of first‐come‐first‐serve basis. 
 

4. Since this Meeting is being held through VC/OAVM, the requirement of physical attendance of 
equity shareholders has been dispensed with. Accordingly, in terms of the MCA circulars, the 
facility for appointment of proxies by the equity shareholders will not be available for this 
Meeting and hence the proxy form, route map and attendance slip are not annexed to this 
notice. 

 
5. Pursuant to Section 113 of the Companies Act, 2013, authorized representatives of 

institutional/corporate shareholders may be appointed for the purpose of voting through 
remote e‐voting, for participation in the Meeting through VC/OAVM facility and e‐voting during 
the Meeting, provided that such shareholder sends a scanned copy (PDF/JPG Format) of its 
board or governing body resolution/authorization etc., authorizing its representative to attend 
the Meeting through VC/OAVM on its behalf, vote through e‐voting during the Meeting and/or 
to vote through remote e‐voting, on its behalf. The said resolution/authorization shall be sent 
to the scrutinizer by email through his registered email id address to csdoshiac@gmail.com and 
to the Applicant Company at investors@claris.in, before the VC/OAVM Meeting or before the 
remote e‐voting, as the case may be. The corporate equity shareholders can also upload 
documents in CDSL e‐voting system for verification by scrutinizer. 
 

6. In compliance with the NCLT Order, the Notice, together with the documents accompanying the 
same, is being sent to all the equity shareholders either by registered post or speed post or by 
courier service at their last known address or electronically by e‐mail to those equity 
shareholders who have registered their e‐mail ids with the Applicant Company / Registrar and 
Share Transfer Agents (“RTA”) / National Securities Depository Limited (“NSDL”) / Central 
Depository Services (India) Limited (“CDSL”) (collectively referred to as “Depositories”), whose 
names appear in the Register of Members/list of beneficial owners as received from 
Depositories as on 31 December 2021. The Notice will be displayed on the website of the 
Applicant Company www.clarislifesciences.com and on the website of CDSL 
www.evotingindia.com. 

 
7. In compliance with the NCLT Order, the provisions of Section 230 read with Section 108 of the 

Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration) 
Rules, 2014, the Applicant Company has provided the facility to the shareholders to cast their 
votes either by way of remote e‐voting facility, prior to the Meeting or by way of electronic 
voting system at the time of the Meeting. 

 
8. The equity shareholders holding equity shares as on 31 December 2021, being the cut‐off date, 

will be entitled to exercise their right to vote on the above resolution. 
 

9. Voting rights shall be reckoned on the paid‐up value of the shares registered in the names of 
equity shareholders as on 31 December 2021. Persons who are not equity shareholders of the 
Applicant Company as on the cut‐off date i.e. 31 December 2021 should treat this notice for 
information purposes only. 
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10. The proceedings of this Meeting would be deemed to have been conducted at the registered
office of the Company.

11. Shareholders are informed that in case of joint holders attending the Meeting, only such joint
holder whose name stands first in the Register of Members of the Applicant Company/ list of
Beneficial Owners as received from Depositories in respect of such joint holding will be entitled
to vote.

12. The equity shareholders have the option either to vote through remote e‐voting or e‐voting at
the time of Meeting of the Equity Shareholders.

13. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and MCA Circulars, the
Applicant Company is providing facility of remote e‐voting to its equity shareholders in respect
of the business to be transacted at the Meeting of the equity shareholders. For this purpose, the
Applicant Company has entered into an agreement with CDSL for facilitating voting through
electronic means, as the authorized e‐voting agency. The facility of casting votes by an equity
shareholder using remote e‐voting as well as the e‐voting system on the date of the Meeting of
the equity shareholders will be provided by CDSL.

14. In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the
Scheme shall be acted upon only if a majority of persons representing three fourth in value of
the equity shareholders of the Applicant Company, voting through remote e‐voting or by e‐
voting system at the time of Meeting, agree to the Scheme.

15. The notice convening the Meeting, the date of dispatch of the notice and the Explanatory
Statement, amongst others, will be published through advertisement in the following
newspapers, namely, (i) Financial Express (Ahmedabad Edition) in the English language; and (ii)
translation thereof in Financial Express (Ahmedabad Edition) in the Gujarati language.

16. It is clarified that votes may be cast by shareholders by remote e‐voting and casting of votes by
remote e‐voting does not disentitle the equity shareholders from attending the Meeting. The
equity shareholder shall not be allowed to vote again at the Meeting, if such shareholder has
exercised his/her right to vote through remote e‐voting.

17. The voting period for remote e‐voting shall commence on and from Friday, 7 January 2022 at
09:00 a.m. IST and shall end on Sunday, 6 February 2022 at 05:00 p.m. IST (Inclusive of both the
days). The remote e‐voting module shall be disabled by CDSL for voting on Sunday, 6 February
2022 at 5:00 p.m. IST.

18. M/s. SPANJ & Associates, Practicing Company Secretaries have been appointed by the NCLT, as
the Scrutinizer to scrutinize the voting by remote e‐voting and electronic voting system at the
time of the Meeting.

19. The Scrutinizer will submit his consolidated report to the Chairman of the Meeting after
scrutinizing the votes cast by equity shareholders through remote e‐voting and electronic voting
system at the time of the Meeting. The scrutinizer’s decision on the validity of the votes cast
shall be final. The results of the voting will be announced on or before 9 February 2022 at the
registered office of the Applicant Company. The results declared, together with the Scrutinizer’s
Reports, will be displayed at the registered office of the Applicant Company and on the website

9



of the Applicant Company www.clarislifesciences.com and on the website of CDSL 
www.evotingindia.com. 

20. The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the equity shareholders at the Registered Office of the Applicant Company
between 10.00 a.m. and 12.00 noon on all days (except Saturdays, Sundays and public holidays)
up to the date of the Meeting and at the Meeting during the Meeting hours.

THE INTRUCTIONS TO SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE AS 
UNDER: 

(i) The voting period begins on Friday, 7 January 2022 at 09:00 a.m. IST and ends on Sunday, 6
February 2022 at 5:00 p.m. IST. During this period shareholders’ of the Applicant Company,
holding shares either in physical form or in dematerialized form, as on the cut‐off date (record
date) of 31 December 2021 may cast their vote electronically. The e‐voting module shall be
disabled by CDSL for voting thereafter.

(ii) Shareholders who have already voted prior to the Meeting date would not be entitled to vote
at the time of Meeting.

(iii) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under
Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, listed entities are required to provide remote e‐voting
facility to its shareholders, in respect of all shareholders’ resolutions. However, it has been
observed that the participation by the public non‐institutional shareholders/retail
shareholders is at a negligible level.

Currently, there are multiple e‐voting service providers (ESPs) providing e‐voting facility to
listed entities in India. This necessitates registration on various ESPs and maintenance of
multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it
has been decided to enable e‐voting to all the demat account holders, by way of a single login 
credential, through their demat accounts/ websites of Depositories/ Depository
Participants. Demat account holders would be able to cast their vote without having to register 
again with the ESPs, thereby, not only facilitating seamless authentication but also enhancing
ease and convenience of participating in e‐voting process.

(iv) In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on
e‐Voting facility provided by Listed Companies, Individual shareholders holding securities in
demat mode are allowed to vote through their demat account maintained with Depositories
and Depository Participants. Shareholders are advised to update their mobile number and
email Id in their demat accounts in order to access e‐Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e‐Voting and joining virtual Meetings 
for Individual shareholders holding securities in Demat mode CDSL/NSDL is given below: 
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Type of 
shareholders 

 Login Method 

Individual 
Shareholders 
holding 
securities in 
Demat mode 
with CDSL 

1) Users who have opted for CDSL Easi / Easiest facility, can login through
their existing user id and password. Option will be made available to reach
e‐Voting page without any further authentication. The URL for users to
login to Easi / Easiest are https://web.cdslindia.com/myeasi/home/login or
visit  www.cdslindia.com and click on Login icon and select New System
Myeasi.

2) After successful login the Easi / Easiest user will be able to see the e‐Voting
option for eligible companies where the evoting is in progress as per the
information provided by company. On clicking the evoting option, the user
will be able to see e‐Voting page of the e‐Voting service provider for casting 
your vote during the remote e‐Voting period or joining virtual Meeting &
voting during the Meeting. Additionally, there is also links provided to
access the system of all e‐Voting Service Providers i.e.
CDSL/NSDL/KARVY/LINKINTIME, so that the user can visit the e‐Voting
service providers’ website directly.

3) If the user is not registered for Easi/Easiest, option to register is available
at https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4) Alternatively, the user can directly access e‐Voting page by providing
Demat Account Number and PAN No. from a e‐Voting link available
on  www.cdslindia.com home page or click on
https://evoting.cdslindia.com/Evoting/EvotingLogin The system will
authenticate the user by sending OTP on registered Mobile & Email as
recorded in the Demat Account. After successful authentication, user will
be able to see the e‐Voting option where the evoting is in progress and also 
able to directly access the system of all e‐Voting Service Providers.

Individual 
Shareholders 
holding 
securities in 
demat mode 
with NSDL 

1) If you are already registered for NSDL IDeAS facility, please visit the e‐
Services website of NSDL. Open web browser by typing the following URL:
https://eservices.nsdl.com either on a Personal Computer or on a mobile.
Once the home page of e‐Services is launched, click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’ section. A new
screen will open. You will have to enter your User ID and Password. After
successful authentication, you will be able to see e‐Voting services. Click on 
“Access to e‐Voting” under e‐Voting services and you will be able to see e‐
Voting page. Click on company name or e‐Voting service provider name
and you will be re‐directed to e‐Voting service provider website for casting
your vote during the remote e‐Voting period or joining virtual Meeting &
voting during the Meeting.

2) If the user is not  registered for IDeAS e‐Services, option to register is
available at https://eservices.nsdl.com.  Select “Register Online for IDeAS
“Portal or click   at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3) Visit the e‐Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e‐Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen.
After successful authentication, you will be redirected to NSDL Depository
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site wherein you can see e‐Voting page. Click on company name or e‐Voting 
service provider name and you will be redirected to e‐Voting service 
provider website for casting your vote during the remote e‐Voting period 
or joining virtual Meeting & voting during the Meeting 

Individual 
Shareholders 
(holding 
securities in 
demat mode) 
login through 
their Depository 
Participants 

You can also login using the login credentials of your demat account through 
your Depository Participant registered with NSDL/CDSL for e‐Voting facility.  
After Successful login, you will be able to see e‐Voting option. Once you click 
on e‐Voting option, you will be redirected to NSDL/CDSL Depository site after 
successful authentication, wherein you can see e‐Voting feature. Click on 
company name or e‐Voting service provider name and you will be redirected 
to e‐Voting service provider website for casting your vote during the remote e‐
Voting period or joining virtual Meeting & voting during the Meeting. 

 
Important note: Equity shareholders who are unable to retrieve User ID/ Password are advised to 
use Forget User ID and Forget Password option available at abovementioned website. 
 
Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues 
related to login through Depository i.e. CDSL and NSDL 

     
Login type Helpdesk details 
Individual Shareholders holding 
securities in Demat mode with CDSL 

Members facing any technical issue in login can contact 
CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.comor contact at 022‐ 
23058738 and 22‐23058542‐43. 
  

Individual Shareholders holding 
securities in Demat mode with NSDL 

Members facing any technical issue in login can contact 
NSDL helpdesk by sending a request at 
evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 
and 1800 22 44 30   

 
(v) Login method for e‐Voting and joining virtual Meetings for Physical shareholders and 

shareholders other than individual holding in Demat form. 
 

1) The shareholders should log on to the e‐voting website www.evotingindia.com. 
 

2) Click on “Shareholders” module. 
 

3) Now enter your User ID  
 

a. For CDSL: 16 digits beneficiary ID,  
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,  
c. Shareholders holding shares in Physical Form should enter Folio Number registered 

with the Company. 
 

4) Next enter the Image Verification as displayed and Click on Login. 
 

5) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted 
on an earlier e‐voting of any company, then your existing password is to be used.  
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6) If you are a first‐time user follow the steps given below:
For Physical shareholders and other than individual shareholders holding shares in 
Demat. 

PAN Enter your 10‐digit alpha‐numeric *PAN issued by Income Tax Department 
(Applicable for both demat shareholders as well as physical shareholders) 

• Shareholders who have not updated their PAN with the Company/Depository 
Participant are requested to use the sequence number sent by Company/RTA 
or contact Company/RTA.

Dividend 
Bank Details 
 OR Date of 
Birth (DOB) 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded 
in your demat account or in the company records in order to login. 

• If both the details are not recorded with the depository or company, please
enter the member id / folio number in the Dividend Bank details field.

(vi) After entering these details appropriately, click on “SUBMIT” tab.

(vii) Shareholders holding shares in physical form will then directly reach the Company selection
screen. However, shareholders holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders for
voting for resolutions of any other company on which they are eligible to vote, provided that
company opts for e‐voting through CDSL platform. It is strongly recommended not to share
your password with any other person and take utmost care to keep your password
confidential.

(viii) For shareholders holding shares in physical form, the details can be used only for e‐voting on
the resolutions contained in this Notice.

(ix) Click on the EVSN for the relevant <Company Name> on which you choose to vote.

(x) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you
assent to the Resolution and option NO implies that you dissent to the Resolution.

(xi) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xii) After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation
box will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote,
click on “CANCEL” and accordingly modify your vote.

(xiii) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xiv) You can also take a print of the votes cast by clicking on “Click here to print” option on the
Voting page.

(xv) If a demat account holder has forgotten the login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.
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(xvi) Additional Facility for Non – Individual Shareholders and Custodians – For Remote Voting 
only. 

• Non‐Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are 
required to log on to www.evotingindia.com and register themselves in the “Corporates” 
module. 

• A scanned copy of the Registration Form bearing the stamp and sign of the entity should be 
emailed to helpdesk.evoting@cdslindia.com. 

• After receiving the login details a Compliance User should be created using the admin login 
and password. The Compliance User would be able to link the account(s) for which they wish 
to vote on. 

• The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com 
and on approval of the accounts they would be able to cast their vote.  

• A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued 
in favour of the Custodian, if any, should be uploaded in PDF format in the system for the 
scrutinizer to verify the same. 

• Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ 
Authority letter etc. together with attested specimen signature of the duly authorized 
signatory who are authorized to vote, to the Scrutinizer and to the Company at the email 
address viz; investors@claris.in, if they have voted from individual tab & not uploaded same 
in the CDSL e‐voting system for the scrutinizer to verify the same. 

   
INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE MEETING THROUGH VC/OAVM & E-VOTING 
DURING MEETING ARE AS UNDER: 
 

1. The procedure for attending Meeting & e‐Voting on the day of the Meeting is same as the 
instructions mentioned above for e‐voting. 
 

2. The link for VC/OAVM to attend Meeting will be available where the EVSN of Company will be 
displayed after successful login as per the instructions mentioned above for e‐voting. 
  

3. Shareholders who have voted through Remote e‐voting will be eligible to attend the Meeting. 
However, they will not be eligible to vote at the Meeting. 
 

4. Shareholders are encouraged to join the Meeting through Laptops / IPads for better 
experience. 

 
5. Further shareholders will be required to allow Camera and use Internet with a good speed to 

avoid any disturbance during the Meeting. 
 

6. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop 
connecting via Mobile Hotspot may experience Audio/Video loss due to fluctuation in their 
respective network. It is therefore recommended to use Stable Wi‐Fi or LAN Connection to 
mitigate any kind of aforesaid glitches. 
 

7. Shareholders who would like to express their views/ask questions during the Meeting may 
register themselves as a speaker by sending their request in advance at least 10 (ten) days 
prior to Meeting mentioning their name, demat account number/folio number, email id, 
mobile number at investors@claris.in. The shareholders who do not wish to speak during the 
Meeting but have queries may send their queries in advance 10 (ten) days prior to Meeting 
mentioning their name, demat account number/folio number, email id, mobile number at 
investors@claris.in, which will be replied by Company through email.  

14

http://www.evotingindia.com/
mailto:helpdesk.evoting@cdslindia.com
mailto:investors@claris.in


8. Those shareholders who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the Meeting.

9. Only those shareholders, who are present in the Meeting through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e‐voting and are otherwise not barred 
from doing so, shall be eligible to vote through e‐voting system available during the Meeting.

10. If any Votes are cast by the shareholders through the e‐voting available during the Meeting
and if the same shareholders have not participated in the Meeting through VC/OAVM facility,
then the votes cast by such shareholders shall be considered invalid as the facility of e‐voting
during the Meeting is available only to the shareholders attending the Meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED WITH THE 
COMPANY/DEPOSITORIES. 

1. For Physical shareholders‐ please provide necessary details like Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) by email to Company email id
investors@claris.in.

2. For Demat shareholders ‐ Please update your email id & mobile no. with your respective
Depository Participant (DP)

3. For Individual Demat shareholders – Please update your email id & mobile no. with your
respective Depository Participant (DP) which is mandatory while e‐Voting & joining virtual
Meetings through Depository.

If you have any queries or issues regarding attending the Meeting & e‐Voting from the CDSL e‐voting 
System, you can write an email to helpdesk.evoting@cdslindia.com or contact at 022‐ 23058738 and 
022‐23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed to Mr. 
Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25th Floor, 
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai ‐ 400013 or 
send an email to helpdesk.evoting@cdslindia.com or call  on 022‐23058542/43. 

15

mailto:helpdesk.evoting@cdslindia.com
mailto:helpdesk.evoting@cdslindia.com


BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

CA(CAA) NO. 86/ NCLT/AHM/2021 

In the matter of the Companies Act, 2013; 
AND 

In the matter of Sections 230 to 232 read with 
Section 66 and other applicable provisions of the 
Companies Act, 2013; 

AND 
In the matter of Composite Scheme of Arrangement 
in the nature of Amalgamation of Claris Lifesciences 
Limited with Claris Holdings Private Limited and 
reduction of share capital of Claris Holdings Private 
Limited  

     ...Applicant Transferor Company 

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF THE 
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 

1. Pursuant to an order dated 21 December 2021 passed by the Hon’ble National Company Law
Tribunal, Bench at Ahmedabad (“NCLT”), in the above mentioned Company Application no. 86 of
2021 (“Order”), a meeting of the equity shareholders of Claris Lifesciences Limited (“Transferor
Company”/”Applicant Company”) will be held on 7 February 2022 at 03:00 p.m. IST through video-
conferencing or other audio-visual means (‘VC/OAVM’) for the purpose of considering, and if
thought fit, approving, with or without modification(s), the Composite Scheme of Arrangement
between Claris Lifesciences Limited and Claris Holdings Private Limited (collectively referred as
“Applicant Companies”) and their respective Shareholders and creditors under Sections 230 to
232 read with Section 66 and other applicable provisions of the Companies Act, 2013 inter-alia
involving the amalgamation of Claris Lifesciences Limited with Claris Holdings Private Limited and
reduction of share capital of Claris Holdings Private Limited (“Scheme”).

2. Capitalised terms used herein but not defined shall have the meaning assigned to them in the
Scheme, unless otherwise stated.

3. Further in terms of the said Order, NCLT, has appointed Shri Mehul H. Khatsuriya, an independent
practicing Chartered Accountant and failing him, Shri Prashant B. Patel, an independent practicing
advocate as the Chairman of the meeting of the equity shareholders of the Applicant Company
including for any adjournment or adjournments thereof. In addition, the Applicant Company is
seeking the approval of its equity shareholders to the Scheme by way of remote e-voting and e-
voting at the time of Meeting.

4. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“Rules”).

Claris Lifesciences Limited 
(CIN U85110GJ1994PLC022543) 
A company incorporated under the provisions of 
Companies Act, 1956 and having its registered office at 
Claris Corporate Headquarters, Nr. Parimal Crossing, 
Ellisbridge, Ahmedabad – 380006 in the state of 
Gujarat 
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5. In accordance with the provisions of Sections 230 to 232 read with Section 66 of the Act, the
Scheme shall be acted upon only if a majority of persons representing three fourths in value of the
members, or class of members, of the Applicant Company, as the case may be, voting through
remote e-voting or by e-voting system at the time of Meeting, agree to the Scheme.

6. Background:

List of the Companies / Parties involved in the Scheme of Arrangement
a) Claris Lifesciences Limited (‘Applicant Company’ / ‘Transferor Company’ / ‘CLL’)
b) Claris Holdings Private Limited (‘Transferee Company’ / ‘CHPL’)

6.1 Details of Claris Lifesciences Limited / Transferor Company / CLL 
a) Claris Lifesciences Limited was originally incorporated as Oracle Laboratories Limited on 19

July  1994 under the provisions of Companies Act, 1956 with the Registrar of Companies,
Gujarat. The name of the company was changed to Core Laboratories Limited vide fresh
certificate dated 18 June 1996. Vide order dated 12 May 1999, passed by the Hon’ble High
Court of Gujarat Nova Life Sciences Limited was amalgamated with the said Applicant
Company. The name of the company was further changed to Claris Lifesciences Limited vide
fresh certificate dated 1 April 1999. Vide orders dated 29 October 2018 passed by the Hon’ble 
National Company Law Tribunal, Ahmedabad Bench a composite Scheme of Arrangement
was sanctioned between several group companies including the Applicant Company.

b) The Transferor Company is incorporated to be engaged in the business of pharmaceutical
products.

c) Corporate identity number (CIN): U85110GJ1994PLC022543
d) Permanent Account Number (PAN): AAACC6366Q
e) Registered Office and e-mail address: Claris Corporate Headquarters, Nr. Parimal Crossing,

Ellisbridge, Ahmedabad – 380006, Gujarat, India
E-mail address: investors@claris.in

f) Names of the promoters and directors along with their addresses:

Details of Promoters

Name of the Promoter Address 
Mr. Arjun Handa “Sharanya”, Judges Bunglows Road, Bodakdev, 

Ahmedabad – 380054 
Claris Limited Claris Corporate Headquarters, Near Parimal Railway 

Crossing, Ellisbridge, Ahmedabad – 380 006 
Claris Holdings Private Limited 7th Floor, A Wing, Claris Corporate Headquarters, 

Near Parimal Railway Crossing, Ellisbridge, 
Ahmedabad – 380006 

Details of Directors 

Name of the Director Designation Address 
Mr. Arjun Handa Vice – Chairman & 

Managing Director 
“Sharanya”, Judges Bunglows Road, 
Bodakdev, Ahmedabad – 380054 

Mr. Aditya Sushilkumar 
Handa 

Non-Executive 
and Non-

Independent 
Director 

Sharanya, Judges Bunglows Road, Opp. 
Ruchir Bunglows, Bodakdev, 
Ahmedabad – 380054, Gujarat, India 
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Mr. Chandrasingh Purohit Whole Time 
Director & Chief 
Financial Officer 

17, Rajvi Emeralds, Nr. Gala 
Gymkhana, Bopal, Ahmedabad - 
380054 

Mr. Shyamsunder Sharma Director 
 

A-302, Sukirti Park, Nr. Kanchanbhumi 
Appt.100 FT. Ring Road, Satellite, 
Ahmedabad – 380015 

Mr. Surrinder Lal Kapur Non-Executive 
and Independent 

Director 

161 A/1, Western Avenue, Sainik 
Farms, New Delhi, Delhi – 110062 

Mr. Anup P. Shah Non-Executive 
and Independent 

Director 

Suite 8, Jal Kiran,  
Cuffe Parade,  
Mumbai – 400005 

 
g) The main objects of the Transferor Company as set out in its Memorandum of Association 

are as follows:  
 

• To manufacture and sell, distribute, trade, import, export, infusion and transfusion 
solutions, diagnostic chemicals, agents, pharmaceuticals bulk drugs, formulations and 
chemical and drugs, tonics, ointments, serum, injections all types of pharmaceuticals 
products. 
 

• To manufacture and sell, process or refine, import, export, trade, buy and deal in 
pharmaceuticals, herbal, bacteriological and biological products, drugs, medicines and 
medical preparations health giving and curative materials and products, tablets, 
powders, pastes, solutions, ointments, import, export infusion and transtrifices, 
substances, apparatus and other things capable of being used or required by patients, 
medical practitioners and other customers. 
 

• To manufacture, assemble, buy, sell, distribute, import, export, surgical goods, 
diagnostic kits, hospital products, hospital furniture's, medical chairs, all types of medical 
equipments and water treatment plant related to pharmaceuticals.  

 
There has been no change in the name, registered office and objects of the Transferor 
Company in last 5 years. 

 
h) The equity shares of Transferor Company were listed on BSE Limited from 20 December 2010 

till 21 March 2018 and were delisted with effect from 22 March 2018 in accordance with 
Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 and 
other applicable rules and regulations.  
 

i) The authorized, issued, subscribed and paid-up share capital of the Transferor Company as 
on 31 March 2021, is as follows: 

 

Particulars INR 
Authorised Share Capital 
12,05,10,000 Equity Shares of Rs. 10 each 120,51,00,000 

Total 120,51,00,000 
Issued, Subscribed and Paid Up Capital 
5,45,67,765 Equity Shares of Rs. 10 each 54,56,77,650 

Total 54,56,77,650 
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Subsequent to the above date, there has been no change in the authorised, issued, 
subscribed and paid up share capital of the Transferor Company till the date of approval of 
the Scheme by the Board of the Transferor Company. 

The equity shares of Transferor Company are not listed on Stock Exchanges or on any other 
stock exchange in India or elsewhere. 

j) Copy of the latest audited financial statements of Transferor Company as on 31 March 2021
and supplementary unaudited accounting statements as on 31 October 2021 are annexed as
Annexure – 5 and Annexure - 6 respectively.

6.2 Details of Claris Holdings Private Limited / Transferee Company / CHPL 
a) The Transferee Company was incorporated as a private limited company on 28 February 2012

under the provisions of the Companies Act, 1956 in the name of Claris Holdings Private
Limited in the office of the Registrar of Companies, Gujarat.

b) The Transferee Company is incorporated to be engaged in the business of dealing in movable 
and immovable properties amongst other things.

c) Corporate identity number (CIN): U70102GJ2012PTC069220
d) Permanent Account Number (PAN): AAECC7444F
e) Registered Office and e-mail address: 7th Floor, A Wing, Claris Corporate Headquarters, Near

Parimal Railway Crossing, Ellisbridge, Ahmedabad – 380006, Gujarat, India
E-mail address: investors@claris.in

f) Names of the promoters and directors along with their addresses:

Details of Promoter

Name of the Promoter Address 
Mr. Arjun Handa “Sharanya”, Judges Bunglows Road, Bodakdev, 

Ahmedabad – 380054 
Claris Limited Claris Corporate Headquarters, Near Parimal Railway 

Crossing, Ellisbridge, Ahmedabad – 380 006 

Details of Directors 

Name of the Director Designation Address 
Mr. Arjun Handa Director “Sharanya”, Judges Bunglows Road, 

Bodakdev, Ahmedabad – 380054 
Mr. Mahavirsinh Vaghela Director 8 Rajpath Nagar Raw House, Opp. 

Vajha Hospital, Bopal, Bodakdev, 
Ahmedabad, Gujarat – 380 054 

Mr. Chirag Bhatt Director F-37, 4th Floor Jayraj Flat, Opp Tulsi
Guest House, Soni Ni Chali, Odhav
Road, Ahmedabad – 382 415

g) The main objects of Transferee Company as set out in its Memorandum of Association are as
follows:

To carry of business of holding / acquiring / construction / investment in movable and 
immovable properties in India and abroad and in the business of construction and 
developers of houses, bungalows, row houses, farm houses, resorts, malls, commercial 
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building, shops, factory buildings, godowns, warehouses and to prepare and deal in 
materials necessary for building and to carry on business as building contractors and to 
acquire Land and plots for colonization or otherwise, sell or purchase plots or buildings, 
construct for special economic zone and industrial park and buildings for sale and rent 
or both on installments or otherwise, to carry on in India or elsewhere, either alone or 
jointly with one or more person, government, local or other bodies, the business to 
construct, build, alter, acquire, convert, improve, design, erect, establish, equip, develop, 
dismantle, pull down, turn to account,  furnish, level, decorate, fabricate, install, finish, 
repair, maintain, search, survey, examine, taste, inspect, locate, modify, own, operate, 
protect, promote, provide, participate, reconstruct, grout, dig, excavate, pour, renovate, 
remodel, rebuild, undertake, contribute, assist, and to act as civil engineer, architectural 
engineer, interior decorator, consultant, advisor, agent, broker, supervisor, 
administrator, contractor, sub-contractor, turnkey contractor and manger of all types of 
construction, developmental, infrastructures work in all its branches such as roads, ways, 
culverts, warehouses, factories, buildings, structures, drainage and sewage works, 
docks, harbors, irrigation works, foundation works, flyovers, airports, runways, rocks 
drilling, aqueduct, stadiums, hydraulic units, sanitary work, hotels, public utilities, 
multistoried, colonies, complexes, housing products and other works and for the purpose 
to acquire, handover, purchase, sell, own, cut to size, develop, distribute or otherwise to 
deal in all sorts of land and buildings. 

 
There has been no change in the name and objects of Transferee Company in last 5 years. 
The registered office of Claris Holdings Private Limited was shifted from 405, Maurya Atriya, 
Near Shraddha Petrol Pump, Near Kaksturi Tower, Bodakdev, Ahmedabad – 380015 to 7th 
Floor, A Wing, Claris Corporate Headquarters, Near Parimal Railway Crossing, Ellisbridge, 
Ahmedabad – 380006 with effect from 10 August 2021. 

 
h) The authorized, issued, subscribed and paid-up share capital of the Transferee Company as 

on 31 March 2021, is as follows: 
 

Particulars INR 
Authorised Share Capital 
10,000 Equity Shares of Rs. 10 each 1,00,000 

Total 1,00,000 
Issued, Subscribed and Paid Up Capital 
10,000 Equity Shares of Rs. 10 each 1,00,000 

Total 1,00,000 
 

Subsequent to the above date, there has been no change in the authorised, issued, 
subscribed and paid up share capital of Transferee Company till the date of approval of the 
Scheme by the Board of the Applicant Company. 
 
The shares of Transferee Company are not listed on Stock Exchanges or on any other stock 
exchange in India or elsewhere. 
 

i) Copy of the latest audited financial statements of Transferee Company as on 31 March 2021 
and supplementary unaudited accounting statements as on 31 October 2021 are annexed as 
Annexure – 7 and Annexure - 8 respectively. 
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7. Relationship between companies forming part of the composite scheme of arrangement

Claris Holdings Private Limited is one of the promoter of Claris Lifesciences Limited. Further, Claris
Holdings Private Limited holds 1,33,40,521 equity shares of Claris Lifesciences Limited representing 
24.45% of the equity share capital of Claris Lifesciences Limited

8. Corporate Approvals
The proposed Scheme was placed before the Audit Committee meetings of Transferor Company
held on 26 October 2021. The Audit Committee of the said company took into account the
Valuation Report dated 26 October 2021 issued by Pinakin Shah, Registered Valuer. The Audit
Committee based on the aforesaid, inter alia, recommended the Scheme to the Board of Directors 
of the Transferor Company.

The Board of Directors of the Applicant Companies (after taking on record the recommendation
of the Audit Committee, wherever applicable) at their respective Board Meeting held on 26
October 2021 had approved the proposed Scheme, after taking on record the Valuation Report
dated 26 October 2021 issued by Pinakin Shah, Registered Valuer. The same is annexed to this
Notice as Annexure - 2.

The consideration as provided in the Scheme approved by the Board of Directors of the Transferee 
Company and the Transferor Company is as follows:

For the resident shareholders
“INR 1 (One) shall be paid by the Transferee Company for every 1 (One) fully paid equity share of
INR 10 each held in the Transferor Company.”

For the Non resident shareholders
“1 (One) fully paid compulsorily convertible preference share (‘CCPS’) of INR 1 each of the
Transferee Company shall be issued and allotted for every 1 (One) fully paid equity share of INR
10 each held in the Transferor Company.”

Further, vide clause 19 of the Scheme it is provided that the reduction of CCPS which are deemed
to be issued by the Transferee Company to the non-resident shareholders of the Transferor
Company whose names appear in the register of members as on the Record Date will be effected
by way of cancellation of CCPS for which the Transferee Company shall pay INR 1 per CCPS as
consideration to the non-resident shareholders.

A copy of the Scheme setting out in detail the terms and conditions of the Composite Scheme of
Arrangement as approved by the Board of Directors of Applicant Companies at their respective
Board Meeting is annexed to this Notice as Annexure - 1 and forms part of this Statement.

Name of the directors who voted in favour of the resolution, who voted against the resolution
and who did not vote or participate in such resolution:

(a) Transferor Company

Name of the Directors Designation Voted in 
Favour 

Voted 
Against 

Absent from 
the meeting 

Mr. Arjun Handa Vice – Chairman & 
Managing Director 

- - Yes 
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Mr. Aditya Sushilkumar 
Handa 

Non-Executive and 
Non-Independent 

Director 

- - Yes 

Mr. Chandrasingh Purohit Whole Time 
Director & CFO 

Yes - - 

Mr. Shyamsunder Sharma Director 
 

Yes - - 

Mr. Surrinder Lal Kapur Non-Executive and 
Independent 

Director 

Yes - - 

Mr. Anup P. Shah Non-Executive and 
Independent 

Director 

Yes - - 

 
(b) Transferee Company 

 
Name of the Directors Designation Voted in 

Favour 
Voted 

Against 
Absent from 
the meeting 

Mr. Arjun Handa Director Yes - - 
Mr. Mahavirsinh Vaghela Director Yes - - 
Mr. Chirag Bhatt Director Yes - - 

 
9. Rationale of the Scheme 

 
The Transferor Company and the Transferee Company belong to the same group of management. 
To streamline the current organization structure and to consolidate assets and liabilities of the 
group companies, the Board of Directors of the said companies are desirous of entering into the 
Scheme of Amalgamation of the Transferor Company with the Transferee Company. It is 
envisaged that the proposed amalgamation would inter alia achieve the following advantages: 
― Streamlining of the current organisation structure; 
― Business and administrative synergies; 
― Consolidation of assets and liabilities of the group companies; 
― Reduction in managerial overlaps due to operation of multiple entities and more focused 

leadership; 
― Improve overall organizational capability; 
― Reduction in multiplicity of legal and regulatory compliances, reduction in overheads, 

including administrative, managerial and other administrative costs. 
 
In view of the aforesaid advantages, the Board of Directors of the Transferor Company and the 
Transferee Company have considered and proposed the Composite Scheme of Arrangement 
under provisions of Sections 230 to 232 along with Section 66 and other applicable provisions of 
the Companies Act, 2013. 
 

10. Salient extracts of the Scheme 
 

The material provisions of the proposed Composite Scheme of Arrangement are as under: 
 

1.   DEFINITIONS 
1.1 “Act” means the Companies Act, 2013 and rules and regulations made thereunder as may be 

applicable, including any statutory modification, re-enactments or amendments thereof from time 
to time. 
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1.3“Appointed Date” means 1 April 2021 or such other date as may be approved by the National 
Company Law Tribunal (‘NCLT’) or any other Appropriate Authority.  

1.7 “Effective Date” means the date on which the certified copy of the order of NCLT under Sections 
230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 
sanctioning the Scheme is filed with the Registrar of Companies, Gujarat, at Ahmedabad. 
References in this Scheme to the “date of coming into effect of this Scheme” or “upon the Scheme 
being effective” shall mean the Effective Date. 

1.9 “National Company Law Tribunal” or “NCLT” or “Tribunal” means the National Company Law 
Tribunal, Bench at Ahmedabad, having jurisdiction in relation to the Transferor Company and the 
Transferee Company and shall be deemed to include, if applicable, a reference to such other 
forum or authority which may be vested with any of the powers of NCLT to sanction the Scheme 
under the Act. 

1.10 “Record Date” means such date as may be mutually fixed by the Board of the Transferee Company 
and Transferor Company or any authorized committee / person thereof for the purpose of 
determining the shareholders of the Transferor Company to whom consideration shall be 
discharged by the Transferee Company pursuant to the Scheme. 

1.11 “Scheme” or "the Scheme” or “this Scheme" means this Composite Scheme of Arrangement in its 
present form filed with the NCLT or this Scheme with any modification(s) or amendment(s) 
approved or imposed or directed by the NCLT or any other Appropriate Authority. 

1.14  “Undertaking” means and includes the whole undertaking and entire business of the Transferor 
Company as a going concern, including, without limitation: 

(a) all immovable properties, if any, i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise)
currently being used for the purpose of and in relation to the Transferor Company and all
documents (including panchnamas, declarations, receipts) of title, rights and easements in
relation thereto and all rights, covenants, continuing rights, title and interest in connection with
the said immovable properties;

(b) all assets, as are movable in nature pertaining to and in relation to the Transferor Company
whether present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including electrical fittings, furniture, fixtures, appliances,
accessories, office equipments, communication facilities, installations and inventory),
actionable claims, current assets, earnest monies and sundry debtors, financial assets,
outstanding loans and advances, recoverable in cash or in kind or for value to be received,
provisions, receivables, funds, cash and bank balances and deposits including accrued
interest thereto with Governmental Authority, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax related assets, including
but not limited to goods and service tax input credits, value added/sales tax/entry tax credits
or set-offs, advance tax, tax deducted at source, tax refunds and minimum alternate tax credit,
if any;

(c) all permits, licenses, permissions including municipal permissions, right of way, approvals,
clearances, consents, benefits, registrations, rights, entitlements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions, concessions, subsidies,
liberties and advantages including those relating to privileges, powers, facilities of every kind
and description of whatsoever nature and the benefits thereto pertaining to the Transferor
Company, if any;

(d) all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders, expression of
interest, letter of intent, hire and purchase arrangements, lease/licence agreements, tenancy
rights, agreements/panchnamas for right of way, equipment purchase agreements, agreement
with customers, purchase and other agreements with the supplier/manufacturer of
goods/service providers, other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder pertaining to the Transferor Company, if any;

(e) all applications, including hardware, software, licenses, source codes (including any copies
thereof), scripts, registrations, goodwill, trademarks,  trade names, service marks, copyrights,
patents, patent rights, domain names, designs, intellectual property rights (whether owned,
licensed or otherwise, and whether registered or unregistered), trade secrets, research and
studies, technical knowhow, confidential information and rights of any description and nature
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whatsoever, perpetual right to use any other intellectual property of Transferor Company, if 
any; 

(f) all rights to use and avail telephones, telexes, facsimile, email, internet, leased line 
connections and installations, utilities, electricity and other services, reserves, provisions, 
funds, benefits of assets or properties or other interests held in trusts, registrations, contracts, 
engagements, arrangements of all kind, privileges and all other rights, easements, liberties 
and advantages of whatsoever nature and wheresoever situated belonging to or in the 
ownership, power or possession and in control of or vested in or granted in favour of or enjoyed 
by Transferor Company, if any;  

(g) all books, records, files, papers, engineering and process information, software licenses 
(whether proprietary or otherwise), test reports, computer programmes, drawings, manuals, 
data, databases including databases for procurement, commercial and management, 
catalogues, quotations, sales and advertising materials, product registrations, dossiers, 
product master cards, lists of present and former customers and suppliers including service 
providers, other customer information, customer credit information, customer/supplier pricing 
information, and all other books and records, whether in physical or electronic form that pertain 
to the Transferor Company, if any; 

(h) investments in shares, debentures and other securities held by Transferor Company, if any; 
(i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of Transferor 

Company, if any; 
(j) all employees of Transferor Company employed/engaged in as on the Effective Date; and 
(k) all legal or other proceedings of whatsoever nature that pertain to the Transferor Company, if 

any. 
 

4.  TRANSFER AND VESTING OF THE UNDERTAKING OF TRANSFEROR COMPANY WITH 
THE TRANSFEREE COMPANY 

4.1. Upon the Scheme becoming effective and subject to the provisions of this Scheme and pursuant 
to the provisions of Section 230 to 232 of the Act and all other applicable provisions of the Act, 
the Transferor Company shall stand amalgamated with the Transferee Company as a going 
concern and all assets, liabilities, contracts, arrangements, employees, permits, licences, records, 
approvals, etc. of the Transferor Company shall, without any further act, instrument or deed, stand 
transferred to and vested in or be deemed to have been transferred to and vested in the 
Transferee Company, so as to become as and from the Appointed Date, the assets, liabilities, 
contracts, arrangements, employees, permits, licences, records, approvals, etc. of the Transferee 
Company by virtue of, and in the manner provided in this Scheme. 

4.2. Without prejudice to the generality of the above and to the extent applicable, unless otherwise 
stated herein, upon the Scheme becoming effective and with effect from the Appointed Date: 

4.2.1 with respect to the assets of the Transferor Company that are movable in nature or are 
otherwise capable of being transferred by manual delivery or by paying over or endorsement 
and/ or delivery, the same may be so transferred by the Transferor Company by operation of 
law without any further act or execution of an instrument with the intent of vesting such assets 
with the Transferee Company as on the Appointed Date; 

4.2.2 subject to Clause 4.2.3 below, with respect to the assets of the Transferor Company, other 
than those referred to in Clause 4.2.1 above, including all rights, title and interests in the 
agreements (including agreements for lease or license of the properties), investments in 
shares, mutual funds, bonds and any other securities, sundry debtors, outstanding loans and 
advances, if any, recoverable in cash or in kind or for value to be received, bank balances and 
deposits, if any, with Government, semi-Government, local and other authorities and bodies, 
customers and other persons, whether or not the same is held in the name of the Transferor 
Company shall, without any further act, instrument or deed, be transferred to and vested in 
and/ or be deemed to be transferred to and vested in the Transferee Company, with effect 
from the Appointed Date, by operation of law as transmission or as the case may be in favour 
of Transferee Company. With regard to the licenses of the properties, the Transferee 
Company will enter into novation agreements, if it is so required; 

4.2.3 without prejudice to the aforesaid, all the immovable property (including but not limited to the 
land, buildings, offices, factories, sites, tenancy rights related thereto, and other immovable 
property, including accretions and appurtenances), whether or not included in the books of the 
Transferor Company, whether freehold or leasehold (including but not limited to any other 
document of title, rights, interest and easements in relation thereto, and any shares in 
cooperative housing societies associated with such immovable property) shall stand 
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transferred to and be vested in the Transferee Company, as successor to the Transferor 
Company, without any act or deed to be done or executed by the Transferor Company, as the 
case may be and/ or the Transferee Company; 

4.2.4 for the avoidance of doubt, it is clarified that upon the Scheme becoming effective and in 
accordance with the provisions of relevant Applicable Law, all consents, permissions, licenses, 
certificates, authorities (including for the operation of bank accounts), powers of attorney given 
by, issued to or executed in favour of the Transferor Company, and the rights and benefits 
under the same, and all intellectual property rights (including but not limited to patents, 
trademarks, copyrights etc.) of whatsoever nature and all other interests relating to the goods 
or services being dealt with by the Transferor Company, shall be transferred to and vest in the 
Transferee Company. 

4.2.5 all debts and liabilities including but not limited to secured and unsecured debts, debentures 
(whether listed or unlisted), sundry creditors, liabilities, duties and obligations of the Transferor 
Company of every kind, nature and description whatsoever shall, without any further act, 
instrument or deed be transferred to, and vested in, and/ or deemed to have been transferred 
to, and vested in, the Transferee Company, so as to become on and from the Appointed Date, 
the debts, liabilities, duties and obligations of the Transferee Company on the same terms and 
conditions as were applicable to the Transferor Company, and it shall not be necessary to 
obtain the consent of any person who is a party to contract or arrangement by virtue of which 
such liabilities have arisen in order to give effect to the provisions of this Clause;  

4.2.6 the vesting of the entire Undertaking of the Transferor Company, as aforesaid, shall be subject 
to the Encumbrances, if any, over or in respect of any of the assets or any part thereof, 
provided however that such Encumbrances shall be confined only to the relevant assets of 
Transferor Company or part thereof on or over which they are subsisting on and vesting of 
such assets in Transferee Company and no such Encumbrances shall extend over or apply to 
any other asset(s) of Transferee Company. Any reference in any security documents or 
arrangements (to which Transferor Company is a party) related to any assets of Transferor 
Company shall be so construed to the end and intent that such security shall not extend, nor 
be deemed to extend, to any of the other asset(s) of the Transferee Company. Similarly, 
Transferee Company shall not be required to create any additional security over assets vested 
under this Scheme for any loans, debentures, deposits or other financial assistance already 
availed of /to be availed of by it, and the Encumbrances in respect of such indebtedness of 
Transferee Company shall not extend or be deemed to extend or apply to the assets so vested; 

4.2.7 Taxes, if any, paid or payable by the Transferor Company after the Appointed Date shall be 
treated as paid or payable by the Transferee Company and the Transferee Company shall be 
entitled to claim the credit, refund or adjustment for the same as may be applicable.  

4.2.8 if the Transferor Company is entitled to any unutilized credits (including balances or 
advances), benefits, subsidies, grants, special status and other benefits or privileges of 
whatsoever nature under the incentive schemes and policies including tax holiday or 
concessions under any tax laws or Applicable Laws, the Transferee Company shall be entitled 
as an integral part of the Scheme to claim such benefit or incentives or unutilised credits as 
the case may be automatically without any specific approval or permission. 

4.2.9 upon the Scheme becoming effective, the Transferor Company and / or the Transferee 
Company shall have the right to revise their respective financial statements and returns along 
with prescribed forms, filings and annexures under the Tax Laws and to claim refunds and/ or 
credit for Taxes paid and for matters incidental thereto, if required, to give effect to the 
provisions of the Scheme. 

4.2.10 it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc., 
the Transferor Company, shall, if so required by the Transferee Company, issue notices in 
such form as the Transferee Company may deem fit and properly stating that pursuant to the 
Tribunal having sanctioned this Scheme under Sections 230 to 232 and other applicable 
provisions of the Act, the relevant refunds, benefits, incentives, grants, subsidies, be paid or 
made good or held on account of the Transferee Company, as the person entitled thereto, to 
the end and intent that the right of the Transferor Company, to recover or realise the same, 
stands transferred to the Transferee Company and that appropriate entries should be passed 
in their respective books to record the aforesaid changes; 

4.3. On and from the Effective Date and till such time that the name of the bank accounts of the 
Transferor Company has been replaced with that of the Transferee Company, the Transferee 
Company shall be entitled to maintain and operate the bank accounts of the Transferor Company 

r 
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in the name of the Transferor Company and for such time as may be determined to be necessary 
by the Transferee Company. All cheques and other negotiable instruments, payment orders 
received or presented for encashment which are in the name of the Transferor Company after the 
Effective Date shall be accepted by the bankers of the Transferee Company and credited to the 
account of the Transferee Company, if presented by the Transferee Company; and 

 
4.4. Without prejudice to the foregoing provisions, and upon the Scheme becoming effective, the 

Transferor Company, and the Transferee Company shall be entitled to apply to the Appropriate 
Authorities as are necessary under any law for such consents, approvals and sanctions which the 
Transferee Company may require and execute any and all instruments or documents and do all 
the acts and deeds as may be required, including filing of necessary particulars and/ or 
modification(s) of charge, with the concerned RoC or filing of necessary applications, notices, 
intimations or letters with any authority or Person, to give effect to the above provisions. 

 
8.  LEGAL PROCEEDINGS 
    If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other administrative 

proceedings of whatever nature (hereinafter called the “Proceedings”) by or against the 
Transferor Company are pending on the Effective Date, the same shall not abate, be discontinued 
or in any way prejudicially be affected by reason of the amalgamation or of anything contained in 
this Scheme, but the Proceedings may be continued, prosecuted and enforced by or against the 
Transferee Company in the same manner and to the same extent as it would or might have been 
continued, prosecuted and enforced by or against the Transferor Company as if this Scheme had 
not been made. On and from the Effective Date, the Transferee Company may initiate any legal 
proceeding for and on behalf of the Transferor Company. 

 
9. CONSIDERATION 

9.1 Upon the Scheme becoming effective and in consideration of amalgamation of the Transferor 
Company with the Transferee Company, the Transferee Company shall, without any further 
application, act, deed, consent, acts, instrument or deed, pay cash as consideration to all the 
resident shareholders of the Transferor Company whose names appear in the register of 
members as on the Record Date or to such of their respective heirs, executors, administrators or 
other legal representative or other successors in title as may be recognized by the respective 
Board in the following manner: 
 
“INR 1 (One) shall be paid by the Transferee Company for every 1 (One) fully paid equity share 
of INR 10 each held in the Transferor Company.” 
 
It is clarified that no consideration shall be paid by the Transferee Company in respect of the 
shares held by the Transferee Company in Transferor Company. 
 

9.2 Upon the Scheme becoming effective and in consideration of amalgamation of the Transferor 
Company with the Transferee Company, the Transferee Company shall, without any further 
application, act, deed, consent, acts, instrument or deed, issue and allot shares to all the non-
resident shareholders of the Transferor Company whose names appear in the register of 
members as on the Record Date or to such of their respective heirs, executors, administrators or 
other legal representative or other successors in title as may be recognized by the respective 
Board in the following manner: 

 
“1 (One) fully paid compulsorily convertible preference share (‘CCPS’) of INR 1 each of the 
Transferee Company shall be issued and allotted for every 1 (One) fully paid equity share of INR 
10 each held in the Transferor Company.” 

 
9.3 It is hereby clarified that the CCPS referred to in clause 9.2 above shall be deemed to have been 

issued by the Transferee Company and received by the non-resident shareholders, by virtue of 
their shareholding in the Transferor Company on the Record Date. 

9.4 The CCPS shall be issued on terms and conditions consistent with the principal terms and 
conditions set out in Annexure 1 and as set out in the Scheme. 

9.5 The issue and allotment of CCPS which are deemed to be issued by the Transferee Company to 
the non-resident shareholders of Transferor Company as per Clause 9.3 above is an integral part 
of the Scheme and shall be deemed to have been carried out under the orders passed by the 
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Tribunal without requiring any further act or deed on the part of the Transferee Company or the 
Transferor Company or their shareholders and as if the procedure laid down under the Act and 
such other Applicable Laws as may be applicable were duly complied with. It is clarified that the 
approval of the members and creditors of the Transferee Company to this Scheme shall be 
deemed to be their consent / approval for the issue and allotment of CCPS pursuant to clause 9.2 
and 9.3 above. 

9.6 Further, pursuant to the Scheme becoming effective, the CCPS which are deemed to have been 
issued by the Transferee Company to the non-resident shareholders of the Transferor Company 
as per Clause 9.3 above shall stand cancelled in its entirety as provided in Part III of this Scheme 
and such cancellation of the share capital of the Transferee Company upon reduction of CCPS 
shall be effected as an integral part of the Scheme itself. Therefore, the order of the Tribunal 
sanctioning the Scheme shall be deemed to be an order under Section 66 read with other 
applicable provisions of the Act confirming the reduction of capital and no separate sanction under 
Section 66 read with other applicable provisions of the Act shall be necessary. 

10. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY
On the Scheme becoming effective and with effect from the Appointed Date, the Transferee
Company shall account for the amalgamation in its books as under: 

10.1 Amalgamation of the Transferor Company with the Transferee Company shall be accounted 
for in the books of accounts of the Transferee Company according to the pooling of interests 
method prescribed under Appendix C - ‘Business combinations of entities under common 
control’ to Indian Accounting Standard (Ind AS) 103 – Business Combinations and other 
accounting principles as notified under Section 133 of the Companies Act, 2013 and rules 
made thereunder, as amended from time to time. 

10.2 All assets and liabilities shall be recorded by the Transferee Company in accordance with 
Appendix C to Ind AS 103 and other accounting principles as notified under Section 133 of the 
Companies Act, 2013 and rules made thereunder, as amended from time to time. 

10.3 The aggregate face value of the CCPS of the Transferee Company deemed to be issued and 
allotted to the non-resident shareholders of the Transferor Company as provided in Clause 
9.3 of the Scheme shall be credited to the share capital account of the Transferee Company. 

10.4 The amount of inter-company balances and investments, if any, between the Transferor 
Company and the Transferee Company will stand cancelled without any further act or deed 
and there shall be no further obligation / outstanding in that behalf. 

10.5 The difference (excess or deficit), if any, between the value of Net Assets acquired by the 
Transferee Company over aggregate value of consideration discharged by the Transferee 
Company to the shareholders of Transferor Company pursuant to this Scheme and after giving 
effect to Clause 10.4 shall be recognized in accordance with the applicable Accounting 
Standards as notified under Section 133 of the Companies Act, 2013 and rules made 
thereunder, as amended from time to time, in the books of account of the Transferee 
Company. (“Net Assets” shall be computed as the value of assets less the value of liabilities 
of the Transferor Company as recorded in the books of Transferee Company in terms of 
Clause 10.2 of the Scheme.) 

10.6 If considered appropriate for the purpose of application of uniform accounting methods and 
policies between the Transferor Company and Transferee Company, the Transferee Company 
may make suitable adjustments in compliance with the applicable Accounting Standards as 
notified under Section 133 of the Companies Act, 2013 and rules made thereunder, as 
amended from time to time. 

10.7 The Board of the Transferee Company, in consultation with statutory auditors, is authorized to 
account for any of the balances in any other manner in compliance with the Act, if such 
accounting treatment is considered more appropriate. 

10.8 To comply with the relevant laws, Income-tax Act, 1961 and applicable Accounting Standards, 
the Transferee Company (by its Board of Directors) may alter or modify the provisions of the 
Clauses 10.1 to 10.7, as they may deem fit and consider necessary, to settle any question 
arising out of the Scheme. 

17. DISSOLUTION OF THE TRANSFEROR COMPANY
17.1 On the Scheme becoming effective, the Transferor Company shall stand dissolved without

being wound-up. 
17.2 On and with effect from the Effective Date, the name of the Transferor Company shall be 

struck off from the records of the concerned Registrar of Companies. 
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18. CONSOLIDATION OF AUTHORISED CAPITAL AND AMENDMENT TO MEMORANDUM OF 

ASSOCIATION OF THE TRANSFEREE COMPANY 
18.1 Capital Clause:  

i. Upon this Scheme becoming effective, the authorised share capital of the Transferor Company 
as on the Effective Date to the extent of INR Ten Lakhs, shall be added to the authorised share 
capital of the Transferee Company as on the Effective Date, without any further act or deed 
and without any further payment of any stamp duty or registration fees. For this purpose, the 
stamp duty and fees already paid on the authorised share capital of the Transferor Company 
shall be utilised and applied to the increased authorised share capital of the Transferee 
Company and there would be no requirement for any other further payment of stamp duty and 
/ or fee by the Transferee Company for increase in the authorised share capital to that extent. 
The authorised share capital of the Transferee Company will thus be increased by INR Ten 
Lakhs by virtue of the Scheme becoming effective and no separate procedure shall be required 
to be followed under the Act. Consequently, Clause V of the Memorandum of Association of 
the Transferee Company shall, without any act, instrument or deed, be and stand altered, 
modified and amended accordingly pursuant to applicable provisions of the Act. 

 
ii. Pursuant to the Scheme becoming effective and consequent upon the amalgamation of the 

Transferor Company with the Transferee Company, the Authorized Share Capital of the 
Transferee Company will be as under: 

Particulars Amount 
(INR) 

Authorized Share Capital  
1,10,000 Equity Shares of Rs. 10 each 11,00,000 

Total  11,00,000 
 

iii. Upon the increase in the Authorised Share Capital of Transferee Company, the Authorised 
share capital of Transferee Company shall, without any further act, instrument or deed stand 
reclassified into equity shares and preference shares. Consequently, the Authorised Share 
Capital of Transferee Company shall be Rs. 11,00,000/- (Rupees Eleven Lakhs only) 
comprising of 70,000 (Seventy Thousand) equity shares of Rs. 10/- (Rupees Ten) each and 
4,00,000 (Four Lakhs) preference shares of Re. 1/- (Rupee One) each. It is clarified that the 
approval of the members of the Transferee Company to the Scheme shall be deemed to be 
their consent / approval also to the reclassification of share capital and consequential alteration 
of the Memorandum and Articles of Association of the Transferee Company as may be 
required under the Act and the Transferee Company shall not be required to seek separate 
consent / approval of its shareholders for such alteration of the Memorandum and Articles of 
Association of the Transferee Company. 

 
iv. Clause V of the Memorandum of Association of Transferee Company shall, upon the coming 

into effect of this Scheme and without any further act or deed, be replaced by the following 
Clause: 

 
“The Authorised Share Capital of the Company is Rs. 11,00,000/- (Rupees Eleven Lakhs only) 
divided into 70,000 (Seventy Thousand) equity shares of Rs. 10/- (Rupees Ten) each and 
4,00,000 (Four Lakhs) preference shares of Re. 1/- (Rupee One) each.” 

 
v. Further, the Transferee Company shall, if necessary and to the extent required, increase its 

Authorized Share Capital, to facilitate issue of shares as provided in this Scheme, by following 
the requisite procedure and on payment of applicable requisite fees and duties and the 
resolution approving the Scheme shall be deemed to be the approval for increase in the 
authorized share capital of the Transferee Company. 

vi.  It is clarified that the approval of the shareholders of the Transferee Company to the Scheme 
shall be deemed to be their consent / approval also to the consequential alteration of the 
Memorandum and Articles of Association of the Transferee Company as may be required 
under the Act and the Transferee Company shall not be required to seek separate consent / 
approval of its shareholders for such alteration of the Memorandum and Articles of Association 
of the Transferee Company. 
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18.2  Object Clause: 
i. Upon the Scheme becoming effective, the Object Clause of the Transferee Company i.e.

Clause III[A] of the Memorandum of Association of the Transferee Company shall stand
amended as per Annexure 2.

ii. Upon the approval of the Scheme by the members of the respective companies pursuant to
Sections 230 to 232 and other applicable provisions of the Act, it shall be deemed that the
members of the Transferee Company have also resolved and accorded all relevant consents
under Section 13 or any other provisions of the Act for the commencement of any business or
activities currently being carried on by the Transferor Company in relation to the objects
contained in the Memorandum of Association of the Transferee Company, to the extent the
same may be considered applicable. In particular, the Transferee Company would be allowed
to commence the new business added as above upon the Scheme becoming effective. It is
clarified that there will be no need to pass a separate resolution as required under Section 13
or any other provisions of the Act.

iii. Under the accepted principle of Single Window Clearance, it is hereby provided that the
aforesaid amendments in the Memorandum of Association and Articles of Association of the
Transferee Company viz. change in the Capital Clause and Object Clause referred above,
shall become operative on the Scheme being effective by virtue of the fact that the
shareholders of the Transferee Company, while approving the Scheme as a whole, have also
resolved and accorded the relevant consents as required under Section 13, 14, 61, 64 or other
applicable provisions of the Act and shall not be required to pass separate resolutions as
required under the Act, nor any additional fees (including fees and charges to the relevant
Registrar of Companies) or stamp duty, shall be payable by the Transferee Company.
However, the Transferee Company shall, if necessary and to the extent required, increase its
authorized share capital, to facilitate issue of shares under this Scheme, on payment of
applicable requisite fees and duties.

19. REDUCTION AND REORGANISATION OF SHARE CAPITAL OF TRANSFEREE COMPANY
19.1 Pursuant to Part II of the Scheme becoming effective, CCPS shall be deemed to have been

issued by the Transferee Company to the non-resident shareholders of the Transferor 
Company and the same shall be deemed to have been received by the non-resident 
shareholders of the Transferor Company as provided in Clause 9.3 above. 

19.2 The said CCPS which are deemed to be issued by the Transferee Company to the non-
resident shareholders of Transferor Company as per Clause 9.3 above shall stand cancelled 
in its entirety, without any further act, instrument or deed. Such reduction shall take place by 
way of cancellation of CCPS deemed to be held by the non-resident shareholders of the 
Transferor Company as provided in Clause 9.2 and 9.3 above. 

19.3 The reduction of CCPS which are deemed to be issued by the Transferee Company to the 
non-resident shareholders of the Transferor Company whose names appear in the register of 
members as on the Record Date will be effected by way of cancellation of CCPS for which the 
Transferee Company shall pay INR 1 per CCPS as consideration to the non-resident 
shareholders. The proposed reduction of CCPS shall not exceed INR Five Lakhs. 

19.4 With a view to rationalise the capital structure of the Transferee Company, the proposed 
reduction of CCPS of Transferee Company is undertaken. The reduction of capital in the 
manner proposed will enable the Transferee Company to have a rational capital structure. 
Such reduction will not cause any prejudice to the creditors of the Transferee Company. The 
reduction of capital does not involve diminution of any liability in respect of unpaid capital. The 
creditors of the Transferee Company are in no way affected by the proposed reduction of the 
share capital. Further, the proposed adjustment would not in any way adversely affect the 
ordinary operations of the Transferee Company or the ability of the Transferee Company to 
honour its commitments or to pay its debts in the ordinary course of business. 

19.5 The reduction in share capital as contemplated in above Clause shall be effected as an integral 
part of the Scheme without having to follow the process under Section 66 and all other 
applicable provisions of the Act. The consent of shareholders of Transferee Company to the 
Scheme shall be deemed to be their approval under the provisions of Section 66 and all other 
applicable provisions of the Act to such reduction of capital. The order of the Tribunal 
sanctioning this Scheme shall be deemed to be an order under Section 66 of the Act and other 
applicable provisions of the Act confirming such reduction and Transferee Company shall not 
be required to undertake any separate proceedings for such capital reduction. 
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19.6 The reduction of the capital as provided above shall be deemed to be in accordance with the 
provisions of Section 66, Sections 230 to 232 of the Act read with the Companies 
(Compromise, Arrangements and Amalgamations) Rules, 2016 and other applicable 
provisions of the Act confirming the arrangement and that the provisions of Section 66 of the 
Act read with the Rules related to capital reduction shall not be applicable in so far as 
conditions on the Transferee Company to add to its name the words “and reduced”. 

 
20.  CANCELLATION OF SHARES 
        Upon the Scheme becoming effective, the CCPS deemed to have been issued by the 

Transferee Company to the non-resident shareholders of the Transferor Company as provided 
under Clause 9 above shall, without any further application, act, instrument or deed, be deemed 
to have been cancelled, by payment of consideration as envisaged in Clause 19.2 and 19.3. 

 
21. ACCOUNTING TREATMENT 
        The reduction of share capital as provided above shall be recorded in the books of accounts of 

the Transferee Company in compliance with applicable accounting policies and Accounting 
Standards as notified under Section 133 of the Companies Act, 2013 and rules made 
thereunder, as amended from time to time.” 

 
11. As per the books of accounts (as on 17 November 2021) of CLL, the amount due to the unsecured 

creditors is Rs. 21,39,51,528/-. As per the books of accounts (as on 17 November 2021) of CHPL, 
the amount due to the unsecured creditors (including CCDs) is Rs. 653,28,54,978/- respectively.  

 
12. Effect of the Scheme on various parties 

 
A. Key Managerial Personnel (KMPs) and Directors 

The Directors, Key Managerial Personnel (as defined under the Act and rules framed 
thereunder) of the Applicant Companies, as applicable, and their respective relatives (as 
defined under the Act and rules framed thereunder) may be deemed to be concerned and/or 
interested in the Scheme only to the extent of their shareholding in the Applicant Companies, 
and / or to the extent the said Directors are common Directors in the Applicant Companies, 
and / or to the extent that the Key Managerial Personnel is holding shares in the Applicant 
Companies and / or to the extent the said Director(s), Key Managerial Personnel and their 
respective relatives are the partners, directors, members of the companies, firms, association 
of persons, bodies corporate and / or beneficiary of trust, that hold shares in any of the 
Applicant Companies.  
 
Details of shares held by the present Directors and KMPs of the Applicant Companies either 
individually or jointly as a first holder or second holder or as a nominee, in the respective 
companies are as under: 

 
(a) Transferor Company 

 

Name of the directors and KMPs Designation 
Number of equity shares 

held as on  
31 December 2021 

Mr. Arjun Handa 
 

Vice – Chairman & 
Managing Director 

- 

Mr. Aditya Sushilkumar Handa Non-Executive and Non-
Independent Director 

- 

Mr. Chandrasingh Purohit Whole Time Director & 
Chief Financial Officer 

13 

Mr. Shyamsunder Sharma Whole Time Director 
 

1 
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Mr. Surrinder Lal Kapur Non-Executive and 
Independent Director 

- 

Mr. Anup P. Shah Non-Executive and 
Independent Director 

- 

Mr. Kirit Kanjaria Sr. VP – Company Secretary 
& Compliance Officer 

1 

(b) Transferee Company

Name of the directors Designation 
Number of equity shares 

held as on 
31 December 2021 

Mr. Arjun Handa Director 10* 
Mr. Mahavirsinh Vaghela Director - 
Mr. Chirag Bhatt Director - 

* Beneficial interest is held by Claris Limited

B. Promoter and Non-Promoter Shareholders of the Applicant Companies

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of
the Applicant Companies, in their meetings held on 26 October 2021 have adopted a report,
inter alia, explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoter and non-promoter shareholders amongst others. Copy of the reports
adopted by the respective Board of Directors of the Applicant Companies are enclosed as
Annexure - 3  and Annexure - 4 respectively.

C. Depositors

None of the companies involved in the Scheme have accepted any public deposits and thus,
the effect of the Scheme on any such Public Depositor or Deposit trustee does not arise.

D. Creditors & Debenture-Holders

1. The proposed Scheme does not involve any compromise or arrangement with the
creditors, debenture holders / debenture trustee of any of the companies involved in
the Scheme. The rights of the creditors, debenture holders / debenture trustee shall not
be affected by the Scheme. There will be no reduction in their claims on account of the
Scheme. The creditors will be paid in the ordinary course of business as and when their
dues are payable. There is no likelihood that the creditors would be prejudiced in any
manner as a result of the Scheme being sanctioned.

2. CCDs of Transferee Company
There will be no impact of the Scheme on the CCDs issued by the Transferee Company.

E. Employees

Upon this Scheme coming into effect and with effect from the Effective Date, the Transferee 
Company shall engage all the employees of the Transferor Company on the terms and
conditions not less favourable than those on which they are engaged by the Transferor
Company without any interruption of service as a result of the amalgamation of the
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Transferor Company with the Transferee Company. The Transferee Company shall take into 
account the services of all such employees with the Transferor Company prior to the 
amalgamation of the Transferor Company with the Transferee Company for the purposes of 
all existing benefits to which the said employees may be eligible, including for the purpose 
of payment of any retrenchment compensation, gratuity and other retiral/ terminal benefits 
and to this effect the accumulated balances, if any, standing to the credit of the employees 
in the existing provident fund, gratuity fund, superannuation fund and such other fund of 
which they are members will be transferred to such provident fund, gratuity fund, 
superannuation fund and such other fund nominated by the Transferee Company and / or 
such new provident fund, gratuity fund, superannuation fund, such other fund to be 
established and caused to be recognized by the Appropriate Authorities, by the Transferee 
Company, or to the government provident fund in relation to the employees of the 
Transferor Company who are not eligible to become members of the provident fund 
maintained by the Transferee Company. 

13. Capital Structure pre and post Scheme

a) The pre scheme capital structure of the Transferee Company is as follows:

Particulars INR 
Authorised Share Capital 
10,000 Equity Shares of Rs. 10 each 1,00,000 

Total 1,00,000 
Issued, Subscribed and Paid Up Capital 
10,000 Equity Shares of Rs. 10 each 1,00,000 

Total 1,00,000 

b) The post scheme capital structure of the Transferee Company would be as follows:

Particulars INR 
Authorised Share Capital 
70,000 Equity Shares of Rs. 10 each 7,00,000 
4,00,000 Preference Shares of Re.1 each 4,00,000 

Total 11,00,000 
Issued, Subscribed and Paid Up Capital 
10,000 Equity Shares of Rs. 10 each 1,00,000 

Total 1,00,000 

14. OTHER POINTS:

a. The Transferee Company and the Transferor Company have made joint application before the
NCLT on 30 November 2021 for the sanction of the Scheme under Sections 230 to Section 232
read with Section 66 of the Companies Act, 2013.

b. In relation to the meeting of the equity shareholders of the Transferor Company, equity
shareholders whose names are appearing in the records of the Company / Depositories as on 31
December 2021 shall be eligible to attend and vote at the said Meeting.

c. Except to the extent of the shares held by the Directors and KMP as stated above, none of the
Directors and KMP of the respective Applicant Companies or their respective relatives are in any
way connected or interested in this Scheme.

d. The Transferee Company and the Transferor Company are required to seek approvals/
sanctions/ no-objections from certain regulatory and governmental authorities for the Scheme
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such as the Registrar of Companies, Regional Director, Official Liquidator, Income-tax etc. and 
will obtain the same at the relevant time. 

15. The copy of draft scheme has been filed with the Registrar of Companies, Ahmedabad, Gujarat.

16. Investigation or proceedings, if any, pending against the Applicant Companies under the
Companies Act, 2013

No investigation proceedings have been instituted or are pending in relation to the Applicant
Companies under Sections 210 to 229 of Chapter XIV of the Act or under the corresponding
provisions of the Act of 1956. Further, no proceedings are pending under the Act or under the
corresponding provisions of the Act of 1956 against any of the Applicant companies.

To the knowledge of the Applicant Companies, no winding up proceedings have been filed or are
pending against them under the Insolvency and Bankruptcy Code as of date.

17. Approvals/Sanctions/ No-Objections from Regulatory or any Governmental Authorities

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and
subject to the following conditions precedent:
i. The Scheme being approved by requisite majority in numbers and value of such classes of

persons including the shareholders and creditors of the Transferor Company and the
Transferee Company, as required under the Act or as may be directed by the NCLT.

ii. The Scheme being sanctioned by the NCLT under Section 230 to Section 232 and all other
applicable provisions of the Act; and

iii. Certified Copy of the Order of the NCLT sanctioning this Scheme being filed with the Registrar 
of Companies having jurisdiction over the Companies.

18. Inspection

The following documents will be open for inspection by the equity shareholders of Transferor
Company at its registered office at Claris Corporate Headquarters, Nr. Parimal Crossing, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India, between 10.00 a.m. and 12.00 noon on all days (except
Saturdays, Sundays and public holidays) up to the date of the Meeting:

i. Copy of the Order dated 21 December 2021 of the Tribunal passed in C.A. (CAA) No. 86 of
2021, directing the convening of the meeting of the Equity Shareholders of the Applicant
Company, through video-conferencing or other audio-visual means;

ii. Copy of the Memorandum and Articles of Association of the Applicant Companies;
iii. Copy of Composite Scheme of Arrangement;
iv. Valuation report from Mr. Pinakin Shah, Registered valuer, dated 26 October 2021.
v. Copy of audited financial statements of the Applicant Companies for last three financial years

ended 31 March 2021, 31 March 2020 and 31 March 2019;
vi. Copy of Supplementary Unaudited Accounting Statement of the Applicant Companies for the

period ended 31 October 2021;
vii. Copy of the Statutory Auditors’ certificates dated 15 November 2021 issued by Shah & Shah

Associates, to the effect that the accounting treatment, if any, proposed in the scheme of
compromise or arrangement is in conformity with the applicable Accounting Standards
prescribed under Section 133 of the Companies Act, 2013; and

viii. Copy of the resolution passed by the Board of Directors of the Applicant Companies approving
the Scheme.
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19. This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2)
and 102 of the Act read with Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement
etc. shall be furnished by Transferor Company to its equity shareholders, free of charge, within
one (1) day (except Saturdays, Sundays and public holidays) on a requisition being so made for the
same by the equity shareholders of Transferor Company.

20. After the Scheme is approved by the equity shareholders, secured creditors and unsecured
creditors of all the companies involved in the Scheme, it will be subject to the approval/sanction
by NCLT.

S/d 
Mehul H. Khatsuriya 

Chairman appointed for the meeting 

Dated this 1 January 2022 

Registered office: Claris Corporate Headquarters, 
Nr. Parimal Crossing,  
Ellisbridge, Ahmedabad – 380006,  
Gujarat, India 
Tel: +91-79-26563331;  
E-mail: investors@claris.in;  
Website: www.clarislifesciences.com; 
CIN: U85110GJ1994PLC022543 
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COMPOSITE SCHEME OF ARRANGEMENT 

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS  

OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER 

BETWEEN 

CLARIS HOLDINGS PRIVATE LIMITED 

AND 

CLARIS LIFESCIENCES LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

________________________________________________________________________ 

PREAMBLE 

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 

read together with Sections 13, 14, 61, 64, 66 and other applicable provisions 

of the Companies Act, 2013 for amalgamation of Claris Lifesciences Limited 

with Claris Holdings Private Limited and reduction of share capital of Claris 

Holdings Private Limited along with matters consequential, supplemental 

and/or otherwise integrally connected therewith with effect from the 

Appointed Date on the agreed terms and conditions as set out herein. 

(A) DESCRIPTION OF COMPANIES:

1. Claris Lifesciences Ltd. (hereinafter referred to as ‘the Transferor

Company’) is a delisted public limited company incorporated on July

19, 1994 under the provisions of the Companies Act, 1956 under the

Corporate Identification Number U85110GJ1994PLC022543. The

equity shares of Claris Lifesciences Limited were listed on Bombay Stock

Exchange from December 20, 2010 till March 21, 2018 and were

delisted with effect from March 22, 2018. The registered office of Claris

Lifesciences Limited is situated at Claris Corporate Headquarters, Nr.

Parimal Crossing, Ellisbridge, Ahmedabad – 380006. It is incorporated

to be engaged in the business of pharmaceuticals products.
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2. Claris Holdings Private Limited (hereinafter referred to as ‘the

Transferee Company’) is a private limited company incorporated on

February 28, 2012 under the provisions of the Companies Act, 1956

having Corporate Identification Number U70102GJ2012PTC069220.

The registered office of Claris Holdings Private Limited is situated at 7th

Floor, A Wing, Claris Corporate Headquarters, Near Parimal Railway

Crossing, Ellisbridge, Ahmedabad – 380006. It is incorporated to be

engaged in the business of dealing in movable and immovable properties

amongst other things.

(B) RATIONALE FOR SCHEME OF AMALGAMATION:

The Transferor Company and the Transferee Company belong to the

same group of management. To streamline the current organization

structure and to consolidate assets and liabilities of the group

companies, the Board of Directors of the said companies are desirous of

entering into the Scheme of Amalgamation of the Transferor Company

with the Transferee Company. It is envisaged that the proposed

amalgamation would inter alia achieve the following advantages:

‒ Streamlining of the current organisation structure; 

‒ Business and administrative synergies; 

‒ Consolidation of assets and liabilities of the group companies; 

‒ Reduction in managerial overlaps due to operation of multiple 

entities and more focused leadership; 

‒ Improve overall organizational capability; 

‒ Reduction in multiplicity of legal and regulatory compliances, 

reduction in overheads, including administrative, managerial and 

other administrative costs. 

In view of the aforesaid advantages, the Board of Directors of the 

Transferor Company and the Transferee Company have considered 

and proposed the Composite Scheme of Arrangement under 

provisions of Sections 230 to 232 and other applicable provisions of 

the Companies Act, 2013. 
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(C) OVERVIEW AND OPERATION OF THE SCHEME

This Scheme provides for:

(i) amalgamation of the Transferor Company with the Transferee

Company in the manner set out in this Scheme and in accordance

with the provisions of Sections 230 to 232 of the Companies Act,

2013 and other applicable provisions of Applicable Law.

(ii) reduction of share capital of Transferee Company in the manner set

out in this Scheme, and in accordance with the provisions of Section

230 to 232 read with Section 66 and other applicable provisions of

the Companies Act, 2013.

(iii) various other matters consequentially or integrally connected

therewith, pursuant to the provisions of Section 230 to 232 read with

Section 66 and other applicable provisions of the Companies Act,

2013.

(D) PARTS OF THE SCHEME

This Scheme is divided into the following parts:

(i) Part I – Definitions, date of taking effect and share capital

(ii) Part II – Amalgamation of Transferor Company with Transferee

Company

(iii) Part III – Reduction and reorganisation of share capital of the Transferee

company

(iv) Part IV – General Terms and Conditions
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PART I 

DEFINITION, DATE OF TAKING EFFECT & SHARE CAPITAL 

1. DEFINITIONS

In this Scheme, the following words and expressions shall, unless the

context requires otherwise, have the following meanings ascribed to

them:

1.1 “Act” means the Companies Act, 2013 and rules and regulations made 

thereunder as may be applicable, including any statutory modification, 

re-enactments or amendments thereof from time to time. 

1.2 “Applicable Law” means any applicable central, provincial, local or 

other law including all applicable provisions of all (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 authority, court, tribunal having jurisdiction over 

the Companies; (b) permits; and (c) orders, decisions, injunctions, 

judgments, awards and decrees of or agreements with any Appropriate 

Authority having jurisdiction over the Companies; and (d) taxes. 

1.3 “Appointed Date” means 1 April 2021 or such other date as may be 

approved by the National Company Law Tribunal (‘NCLT’) or any other 

Appropriate Authority.  

1.4 “Appropriate Authority” means: 

a) the government of any jurisdiction (including any central, state,

municipal or local government or any political or administrative

subdivision thereof) and any department, ministry, agency,

instrumentality, court, central bank, commission or other authority

thereof;

38



b) any public international organisation or supranational body and its

institutions, departments, agencies and instrumentalities; and

c) any governmental, quasi-governmental or private body or agency

lawfully exercising, or entitled to exercise, any administrative,

executive, judicial, legislative, regulatory, licensing, competition, tax,

importing or other governmental or quasi-governmental authority

over the Parties or any Party including (without limitation), the NCLT

(as defined hereinafter).

1.5 “Board of Directors” or “Board” or “Management” in relation to 

Transferor Company and Transferee Company, as the case may be, 

means the board of directors of such company, and shall include a 

committee of directors or any person authorized by the board of 

directors or such committee of directors duly constituted and 

authorized for the purposes of matters pertaining to this Scheme or any 

other matter relating thereto. 

1.6 “Companies” shall mean collectively the Transferor Company and the 

Transferee Company and “Company” shall mean each of them, 

individually. 

1.7 “Effective Date” means the date on which the certified copy of the order 

of NCLT under Sections 230 to 232 read with Section 66 and other 

applicable provisions of the Companies Act, 2013 sanctioning the 

Scheme is filed with the Registrar of Companies, Gujarat, at 

Ahmedabad. References in this Scheme to the “date of coming into effect 

of this Scheme” or “upon the Scheme being effective” shall mean the 

Effective Date. 

1.8 “Encumbrance” means (i) any charge, lien (statutory or other), or 

mortgage, any easement, encroachment, right of way, right of first 

refusal or other encumbrance or security interest securing any 

obligation of any Person; (ii) pre-emption right, option, right to acquire, 
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right to set off or other third party right or claim of any kind, including 

any restriction on use, voting, selling, assigning, pledging, 

hypothecating, or creating a security interest in, place in trust (voting 

or otherwise), receipt of income or exercise; or (iii) any equity, 

assignments hypothecation, title retention, restriction, power of sale or 

other type of preferential arrangements; or (iv) any agreement to create 

any of the above; the term “Encumber” shall be construed accordingly; 

1.9 “National Company Law Tribunal” or “NCLT” or “Tribunal” means 

the National Company Law Tribunal, Bench at Ahmedabad, having 

jurisdiction in relation to the Transferor Company and the Transferee 

Company and shall be deemed to include, if applicable, a reference to 

such other forum or authority which may be vested with any of the 

powers of NCLT to sanction the Scheme under the Act. 

1.10 “Record Date” means such date as may be mutually fixed by the Board 

of the Transferee Company and Transferor Company or any authorized 

committee / person thereof for the purpose of determining the 

shareholders of the Transferor Company to whom consideration shall 

be discharged by the Transferee Company pursuant to the Scheme. 

1.11 “Scheme” or "the Scheme” or “this Scheme" means this Composite 

Scheme of Arrangement in its present form filed with the NCLT or this 

Scheme with any modification(s) or amendment(s) approved or imposed 

or directed by the NCLT or any other Appropriate Authority. 

1.12 “Transferee Company” means Claris Holdings Private Limited a private 

limited company, incorporated under the provisions of the Companies 

Act, 1956 and having its registered office at 7th Floor, A Wing, Claris 

Corporate Headquarters, Near Parimal Railway Crossing, Ellisbridge, 

Ahmedabad – 380006 in the state of Gujarat. 
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1.13 “Transferor Company” means Claris Lifesciences Limited a public 

limited company, incorporated under the provisions of the Companies 

Act, 1956 and having its registered office at Claris Corporate 

Headquarters, Nr. Parimal Crossing, Ellisbridge, Ahmedabad – 380006 

in the state of Gujarat. 

1.14 “Undertaking” means and includes the whole undertaking and entire 

business of the Transferor Company as a going concern, including, 

without limitation: 

(a) all immovable properties, if any, i.e. land together with the buildings

and structures standing thereon (whether freehold, leasehold, leave

and licensed, right of way, tenancies or otherwise) currently being

used for the purpose of and in relation to the Transferor Company

and all documents (including panchnamas, declarations, receipts) of

title, rights and easements in relation thereto and all rights,

covenants, continuing rights, title and interest in connection with

the said immovable properties;

(b) all assets, as are movable in nature pertaining to and in relation to

the Transferor Company whether present or future or contingent,

tangible or intangible, in possession or reversion, corporeal or

incorporeal (including electrical fittings, furniture, fixtures,

appliances, accessories, office equipments, communication

facilities, installations and inventory), actionable claims, current

assets, earnest monies and sundry debtors, financial assets,

outstanding loans and advances, recoverable in cash or in kind or

for value to be received, provisions, receivables, funds, cash and

bank balances and deposits including accrued interest thereto with

Governmental Authority, banks, customers and other persons, the

benefits of any bank guarantees, performance guarantees and tax

related assets, including but not limited to goods and service tax

input credits, value added/sales tax/entry tax credits or set-offs,

advance tax, tax deducted at source, tax refunds and minimum

alternate tax credit, if any;
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(c) all permits, licenses, permissions including municipal permissions,

right of way, approvals, clearances, consents, benefits, registrations,

rights, entitlements, credits, certificates, awards, sanctions,

allotments, quotas, no objection certificates, exemptions,

concessions, subsidies, liberties and advantages including those

relating to privileges, powers, facilities of every kind and description

of whatsoever nature and the benefits thereto pertaining to the

Transferor Company, if any;

(d) all contracts, agreements, purchase orders/service orders, operation

and maintenance contracts, memoranda of understanding,

memoranda of undertakings, memoranda of agreements,

memoranda of agreed points, minutes of meetings, bids, tenders,

expression of interest, letter of intent, hire and purchase

arrangements, lease/licence agreements, tenancy rights,

agreements/panchnamas for right of way, equipment purchase

agreements, agreement with customers, purchase and other

agreements with the supplier/manufacturer of goods/service

providers, other arrangements, undertakings, deeds, bonds,

schemes, concession agreements, insurance covers and claims,

clearances and other instruments of whatsoever nature and

description, whether written, oral or otherwise and all rights, title,

interests, claims and benefits thereunder pertaining to the

Transferor Company, if any;

(e) all applications, including hardware, software, licenses, source

codes (including any copies thereof), scripts, registrations, goodwill,

trademarks, trade names, service marks, copyrights, patents, patent

rights, domain names, designs, intellectual property rights (whether

owned, licensed or otherwise, and whether registered or

unregistered), trade secrets, research and studies, technical

knowhow, confidential information and rights of any description and

nature whatsoever, perpetual right to use any other intellectual

property of Transferor Company, if any;
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(f) all rights to use and avail telephones, telexes, facsimile, email,

internet, leased line connections and installations, utilities,

electricity and other services, reserves, provisions, funds, benefits of

assets or properties or other interests held in trusts, registrations,

contracts, engagements, arrangements of all kind, privileges and all

other rights, easements, liberties and advantages of whatsoever

nature and wheresoever situated belonging to or in the ownership,

power or possession and in control of or vested in or granted in

favour of or enjoyed by Transferor Company, if any;

(g) all books, records, files, papers, engineering and process

information, software licenses (whether proprietary or otherwise),

test reports, computer programmes, drawings, manuals, data,

databases including databases for procurement, commercial and

management, catalogues, quotations, sales and advertising

materials, product registrations, dossiers, product master cards,

lists of present and former customers and suppliers including

service providers, other customer information, customer credit

information, customer/supplier pricing information, and all other

books and records, whether in physical or electronic form that

pertain to the Transferor Company, if any;

(h) investments in shares, debentures and other securities held by

Transferor Company, if any;

(i) all debts, liabilities including contingent liabilities, duties, Taxes and

obligations of Transferor Company, if any;

(j) all employees of Transferor Company employed/engaged in as on

the Effective Date; and

(k) all legal or other proceedings of whatsoever nature that pertain to

the Transferor Company, if any.

All the terms, words, expressions which are used in this Scheme and 

not defined in this Scheme shall, unless repugnant or contrary to the 

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

under the Act and other Applicable Law, rules, regulations, bye-laws, as 
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the case may be or any statutory modification or re-enactment thereof 

from time to time. In this Scheme, unless the context otherwise requires: 

a. the words denoting the singular shall include the plural and vice

versa;

b. headings and bold typefaces are only for convenience and shall be

ignored for the purpose of interpretation;

c. references to the word “include” or “including” shall be construed

without limitation;

d. a reference to an article, clause, section, paragraph or schedule is,

unless indicated to the contrary, a reference to an article, clause,

section, paragraph or schedule of this Scheme;

e. reference to any law or legislation or regulation shall include

amendment(s), circulars, notifications, clarifications or

supplement(s) to, or replacement or amendment of, that law or

legislation or regulation;

f. reference to a document includes an amendment or supplement to,

or replacement or novation of, that document; and

g. word(s) and expression(s) elsewhere defined in this Scheme will have

the meaning(s) respectively ascribed to them

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme as set out herein in its present form or with any

modification(s), as may be approved or imposed or directed by the NCLT

or made as per Clause 26 of this Scheme, as the case may be, shall have

legal effect and force and be effective from the Appointed Date and shall

be operative from the Effective Date.

3. SHARE CAPITAL OF THE COMPANIES

3.1 The authorised, issued, subscribed and paid-up share capital of

Transferor Company as on 31 March 2021 is as under: 
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Particulars 
Amount 

(INR in lakhs) 

Authorized Share Capital 

12,05,10,000 Equity shares of Rs. 10 each 12,051.00 

Total 12,051.00 

Issued, subscribed and paid-up Share Capital 

5,45,67,765 Equity shares of Rs. 10 each fully 

paid-up 
5,456.78 

Total 5,456.78 

There is no change in the authorized, issued, subscribed and paid-up 

share capital of the Transferor Company after the aforesaid date.  

3.2 The authorised, issued, subscribed and paid-up share capital of the 

Transferee Company as on 31 March 2021 is as under: 

Particulars 
Amount 

(INR) 

Authorized Share Capital 

10,000 Equity shares of Rs. 10 each 1,00,000 

Total 1,00,000 

Issued, subscribed and paid-up Share Capital 

10,000 Equity shares of Rs. 10 each fully paid-up 1,00,000 

Total 1,00,000 

There is no change in the authorized, issued, subscribed and paid up 

share capital of the Transferee Company after the aforesaid date. 
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PART II 

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE 

TRANSFEREE COMPANY 

4. TRANSFER AND VESTING OF THE UNDERTAKING OF THE

TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

4.1. Upon the Scheme becoming effective and subject to the provisions of 

this Scheme and pursuant to the provisions of Section 230 to 232 of the 

Act and all other applicable provisions of the Act, the Transferor 

Company shall stand amalgamated with the Transferee Company as a 

going concern and all assets, liabilities, contracts, arrangements, 

employees, permits, licences, records, approvals, etc. of the Transferor 

Company shall, without any further act, instrument or deed, stand 

transferred to and vested in or be deemed to have been transferred to 

and vested in the Transferee Company, so as to become as and from the 

Appointed Date, the assets, liabilities, contracts, arrangements, 

employees, permits, licences, records, approvals, etc. of the Transferee 

Company by virtue of, and in the manner provided in this Scheme. 

4.2. Without prejudice to the generality of the above and to the extent 

applicable, unless otherwise stated herein, upon the Scheme becoming 

effective and with effect from the Appointed Date: 

4.2.1 with respect to the assets of the Transferor Company that are movable 

in nature or are otherwise capable of being transferred by manual 

delivery or by paying over or endorsement and/ or delivery, the same 

may be so transferred by the Transferor Company by operation of law 

without any further act or execution of an instrument with the intent of 

vesting such assets with the Transferee Company as on the Appointed 

Date; 

4.2.2 subject to Clause 4.2.3 below, with respect to the assets of the 

Transferor Company, other than those referred to in Clause 4.2.1 above, 

including all rights, title and interests in the agreements (including 
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agreements for lease or license of the properties), investments in shares, 

mutual funds, bonds and any other securities, sundry debtors, 

outstanding loans and advances, if any, recoverable in cash or in kind 

or for value to be received, bank balances and deposits, if any, with 

Government, semi-Government, local and other authorities and bodies, 

customers and other persons, whether or not the same is held in the 

name of the Transferor Company shall, without any further act, 

instrument or deed, be transferred to and vested in and/ or be deemed 

to be transferred to and vested in the Transferee Company, with effect 

from the Appointed Date, by operation of law as transmission or as the 

case may be in favour of Transferee Company. With regard to the 

licenses of the properties, the Transferee Company will enter into 

novation agreements, if it is so required; 

4.2.3 without prejudice to the aforesaid, all the immovable property (including 

but not limited to the land, buildings, offices, factories, sites, tenancy 

rights related thereto, and other immovable property, including 

accretions and appurtenances), whether or not included in the books of 

the Transferor Company, whether freehold or leasehold (including but 

not limited to any other document of title, rights, interest and easements 

in relation thereto, and any shares in cooperative housing societies 

associated with such immovable property) shall stand transferred to and 

be vested in the Transferee Company, as successor to the Transferor 

Company, without any act or deed to be done or executed by the 

Transferor Company, as the case may be and/ or the Transferee 

Company; 

4.2.4 for the avoidance of doubt, it is clarified that upon the Scheme becoming 

effective and in accordance with the provisions of relevant Applicable 

Law, all consents, permissions, licenses, certificates, authorities 

(including for the operation of bank accounts), powers of attorney given 

by, issued to or executed in favour of the Transferor Company, and the 
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rights and benefits under the same, and all intellectual property rights 

(including but not limited to patents, trademarks, copyrights etc.) of 

whatsoever nature and all other interests relating to the goods or 

services being dealt with by the Transferor Company, shall be 

transferred to and vest in the Transferee Company. 

4.2.5 all debts and liabilities including but not limited to secured and 

unsecured debts, debentures (whether listed or unlisted), sundry 

creditors, liabilities, duties and obligations of the Transferor Company 

of every kind, nature and description whatsoever shall, without any 

further act, instrument or deed be transferred to, and vested in, and/ 

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

Company, so as to become on and from the Appointed Date, the debts, 

liabilities, duties and obligations of the Transferee Company on the 

same terms and conditions as were applicable to the Transferor 

Company, and it shall not be necessary to obtain the consent of any 

person who is a party to contract or arrangement by virtue of which 

such liabilities have arisen in order to give effect to the provisions of this 

Clause;  

4.2.6 the vesting of the entire Undertaking of the Transferor Company, as 

aforesaid, shall be subject to the Encumbrances, if any, over or in 

respect of any of the assets or any part thereof, provided however that 

such Encumbrances shall be confined only to the relevant assets of 

Transferor Company or part thereof on or over which they are subsisting 

on and vesting of such assets in Transferee Company and no such 

Encumbrances shall extend over or apply to any other asset(s) of 

Transferee Company. Any reference in any security documents or 

arrangements (to which Transferor Company is a party) related to any 

assets of Transferor Company shall be so construed to the end and 

intent that such security shall not extend, nor be deemed to extend, to 

any of the other asset(s) of the Transferee Company. Similarly, 

Transferee Company shall not be required to create any additional 
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security over assets vested under this Scheme for any loans, 

debentures, deposits or other financial assistance already availed of /to 

be availed of by it, and the Encumbrances in respect of such 

indebtedness of Transferee Company shall not extend or be deemed to 

extend or apply to the assets so vested; 

4.2.7 Taxes, if any, paid or payable by the Transferor Company after the 

Appointed Date shall be treated as paid or payable by the Transferee 

Company and the Transferee Company shall be entitled to claim the 

credit, refund or adjustment for the same as may be applicable.  

4.2.8 if the Transferor Company is entitled to any unutilized credits (including 

balances or advances), benefits, subsidies, grants, special status and 

other benefits or privileges of whatsoever nature under the incentive 

schemes and policies including tax holiday or concessions under any 

tax laws or Applicable Laws, the Transferee Company shall be entitled 

as an integral part of the Scheme to claim such benefit or incentives or 

unutilised credits as the case may be automatically without any specific 

approval or permission. 

4.2.9 upon the Scheme becoming effective, the Transferor Company and / or 

the Transferee Company shall have the right to revise their respective 

financial statements and returns along with prescribed forms, filings 

and annexures under the Tax Laws and to claim refunds and/ or credit 

for Taxes paid and for matters incidental thereto, if required, to give 

effect to the provisions of the Scheme. 

4.2.10 it is hereby clarified that in case of any refunds, benefits, incentives, 

grants, subsidies, etc., the Transferor Company, shall, if so required by 

the Transferee Company, issue notices in such form as the Transferee 

Company may deem fit and properly stating that pursuant to the 

Tribunal having sanctioned this Scheme under Sections 230 to 232 and 

r 
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other applicable provisions of the Act, the relevant refunds, benefits, 

incentives, grants, subsidies, be paid or made good or held on account 

of the Transferee Company, as the person entitled thereto, to the end 

and intent that the right of the Transferor Company, to recover or realise 

the same, stands transferred to the Transferee Company and that 

appropriate entries should be passed in their respective books to record 

the aforesaid changes; 

4.3. On and from the Effective Date and till such time that the name of the 

bank accounts of the Transferor Company has been replaced with that 

of the Transferee Company, the Transferee Company shall be entitled to 

maintain and operate the bank accounts of the Transferor Company in 

the name of the Transferor Company and for such time as may be 

determined to be necessary by the Transferee Company. All cheques 

and other negotiable instruments, payment orders received or presented 

for encashment which are in the name of the Transferor Company after 

the Effective Date shall be accepted by the bankers of the Transferee 

Company and credited to the account of the Transferee Company, if 

presented by the Transferee Company; and 

4.4. Without prejudice to the foregoing provisions, and upon the Scheme 

becoming effective, the Transferor Company, and the Transferee 

Company shall be entitled to apply to the Appropriate Authorities as are 

necessary under any law for such consents, approvals and sanctions 

which the Transferee Company may require and execute any and all 

instruments or documents and do all the acts and deeds as may be 

required, including filing of necessary particulars and/ or 

modification(s) of charge, with the concerned RoC or filing of necessary 

applications, notices, intimations or letters with any authority or 

Person, to give effect to the above provisions. 

5. PERMITS
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With effect from the Appointed Date, all the Permits held or availed of 

by, and all rights and benefits that have accrued to, the Transferor 

Company, pursuant to the provisions of Section 230 to 232 and other 

applicable provisions of the Act, shall without any further act, 

instrument or deed, be transferred to, and vested in, or be deemed to 

have been transferred to, and vested in, and be available to, the 

Transferee Company so as to become as and from the Effective Date, 

the permits, estates, assets, rights, title, interests and authorities of the 

Transferee Company and shall remain valid, effective and enforceable 

on the same terms and conditions to the extent permissible in 

Applicable Laws. Upon the Appointed Date and until the Permits are 

transferred, vested, recorded, effected, and/ or perfected, in the record 

of the Appropriate Authority, in favour of the Transferee Company, the 

Transferee Company is authorized to carry on business in the name and 

style of the Transferor Company and under the relevant license and/ or 

permit and/ or approval, as the case may be, and the Transferee 

Company shall keep a record and/ or account of such transactions. 

 

6. CONTRACTS 

6.1 Subject to the other provisions of the Scheme, all contracts, deeds, 

bonds, agreements, arrangements and other instruments of whatsoever 

nature, subsisting or having effect on or immediately before the 

Appointed Date, to which the Transferor Company is a party shall 

remain in full force and effect against or in favour of the Transferee 

Company and shall be binding on and be enforceable by and against the 

Transferee Company as fully and effectually as if the Transferee 

Company had at all material times been a party thereto. The Transferee 

Company will, if required, enter into novation agreement(s) in relation 

to such contracts, deeds, bonds, agreements, arrangements and other 

instruments as stated above. Any inter-se contracts between the 

Transferor Company on one hand and the Transferee Company on the 

other hand shall stand cancelled and cease to operate upon the Scheme 

becoming effective. 
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6.2 Without prejudice to the other provisions of this Scheme and 

notwithstanding the fact that vesting of the assets and liabilities of the 

Transferor Company occurs by virtue of this Scheme, the Transferee 

Company may, at any time after the Scheme coming into effect, in 

accordance with the provisions hereof, if so required under any 

Applicable Law or otherwise, take such actions and execute such deeds 

(including deeds of adherence), confirmations, other writings or 

tripartite arrangements with any party to any contract or arrangement 

to which the Transferor Company is a party or any writings as may be 

necessary in order to give effect to the provisions of this Scheme. The 

Transferee Company shall under the provisions of this Scheme, be 

deemed to be authorized to execute any such writings on behalf of the 

Transferor Company to carry out or perform all such formalities or 

compliances referred to above on the part of the Transferor Company. 

6.3 On and from the Effective Date, and thereafter, the Transferee Company 

shall be entitled to complete and enforce all pending contracts and 

transactions and to accept stock returns and issue credit notes in 

respect of the Transferor Company in the name of the Transferor 

Company in so far as may be necessary until the transfer of rights and 

obligations of the Transferor Company, to the Transferee Company 

under this Scheme has been given effect to undertake such contracts 

and transactions. 

7. EMPLOYEES

7.1 Upon this Scheme coming into effect and with effect from the Effective

Date, the Transferee Company undertakes to engage all the employees 

of the Transferor Company on the terms and conditions not less 

favourable than those on which they are engaged by the Transferor 

Company without any interruption of service as a result of the 

amalgamation of the Transferor Company with the Transferee Company. 

The Transferee Company also agrees that the services of all such 
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employees with the Transferor Company prior to the amalgamation of 

the Transferor Company with the Transferee Company shall be taken 

into account for the purposes of all existing benefits to which the said 

employees may be eligible, including for the purpose of payment of any 

retrenchment compensation, gratuity and other retiral/ terminal 

benefits and to this effect the accumulated balances, if any, standing to 

the credit of the employees in the existing provident fund, gratuity fund, 

superannuation fund and such other fund of which they are members 

will be transferred to such provident fund, gratuity fund, 

superannuation fund and such other fund nominated by the Transferee 

Company and/or such new provident fund, gratuity fund, 

superannuation fund, such other fund to be established and caused to 

be recognized by the Appropriate Authorities, by the Transferee 

Company, or to the government provident fund in relation to the 

employees of the Transferor Company who are not eligible to become 

members of the provident fund maintained by the Transferee Company. 

7.2 Pending the transfer as aforesaid, the provident fund, gratuity fund, 

superannuation fund and such other dues of the employees would be 

continued to be deposited in the existing provident fund, gratuity fund, 

superannuation fund and such other fund respectively of the Transferor 

Company. 

8. LEGAL PROCEEDINGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral

or other administrative proceedings of whatever nature (hereinafter

called the “Proceedings”) by or against the Transferor Company are

pending on the Effective Date, the same shall not abate, be discontinued

or in any way prejudicially be affected by reason of the amalgamation or

of anything contained in this Scheme, but the Proceedings may be

continued, prosecuted and enforced by or against the Transferee

Company in the same manner and to the same extent as it would or

might have been continued, prosecuted and enforced by or against the
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Transferor Company as if this Scheme had not been made. On and from 

the Effective Date, the Transferee Company may initiate any legal 

proceeding for and on behalf of the Transferor Company. 

9. CONSIDERATION

9.1 Upon the Scheme becoming effective and in consideration of

amalgamation of the Transferor Company with the Transferee Company, 

the Transferee Company shall, without any further application, act, 

deed, consent, acts, instrument or deed, pay cash as consideration to 

all the resident shareholders of the Transferor Company whose names 

appear in the register of members as on the Record Date or to such of 

their respective heirs, executors, administrators or other legal 

representative or other successors in title as may be recognized by the 

respective Board in the following manner: 

“INR 1 (One) shall be paid by the Transferee Company for every 1 (One) 

fully paid equity share of INR 10 each held in the Transferor Company.” 

It is clarified that no consideration shall be paid by the Transferee 

Company in respect of the shares held by the Transferee Company in 

Transferor Company. 

9.2 Upon the Scheme becoming effective and in consideration of 

amalgamation of the Transferor Company with the Transferee Company, 

the Transferee Company shall, without any further application, act, 

deed, consent, acts, instrument or deed, issue and allot shares to all the 

non-resident shareholders of the Transferor Company whose names 

appear in the register of members as on the Record Date or to such of 

their respective heirs, executors, administrators or other legal 

representative or other successors in title as may be recognized by the 

respective Board in the following manner: 

54



“1 (One) fully paid compulsorily convertible preference share (‘CCPS’) of 

INR 1 each of the Transferee Company shall be issued and allotted for 

every 1 (One) fully paid equity share of INR 10 each held in the 

Transferor Company.” 

9.3 It is hereby clarified that the CCPS referred to in clause 9.2 above shall 

be deemed to have been issued by the Transferee Company and received 

by the non-resident shareholders, by virtue of their shareholding in the 

Transferor Company on the Record Date. 

9.4 The CCPS shall be issued on terms and conditions consistent with the 

principal terms and conditions set out in Annexure 1 and as set out in 

the Scheme. 

9.5 The issue and allotment of CCPS which are deemed to be issued by the 

Transferee Company to the non-resident shareholders of Transferor 

Company as per Clause 9.3 above is an integral part of the Scheme and 

shall be deemed to have been carried out under the orders passed by 

the Tribunal without requiring any further act or deed on the part of the 

Transferee Company or the Transferor Company or their shareholders 

and as if the procedure laid down under the Act and such other 

Applicable Laws as may be applicable were duly complied with. It is 

clarified that the approval of the members and creditors of the 

Transferee Company to this Scheme shall be deemed to be their consent 

/ approval for the issue and allotment of CCPS pursuant to clause 9.2 

and 9.3 above. 

9.6 Further, pursuant to the Scheme becoming effective, the CCPS which 

are deemed to have been issued by the Transferee Company to the non-

resident shareholders of the Transferor Company as per Clause 9.3 

above shall stand cancelled in its entirety as provided in Part III of this 

Scheme and such cancellation of the share capital of the Transferee 

Company upon reduction of CCPS shall be effected as an integral part 
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of the Scheme itself. Therefore, the order of the Tribunal sanctioning the 

Scheme shall be deemed to be an order under Section 66 read with other 

applicable provisions of the Act confirming the reduction of capital and 

no separate sanction under Section 66 read with other applicable 

provisions of the Act shall be necessary. 

10. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE

COMPANY

On the Scheme becoming effective and with effect from the Appointed

Date, the Transferee Company shall account for the amalgamation in

its books as under:

10.1 Amalgamation of the Transferor Company with the Transferee Company 

shall be accounted for in the books of accounts of the Transferee 

Company according to the pooling of interests method prescribed under 

Appendix C - ‘Business combinations of entities under common control’ 

to Indian Accounting Standard (Ind AS) 103 – Business Combinations 

and other accounting principles as notified under Section 133 of the 

Companies Act, 2013 and rules made thereunder, as amended from 

time to time. 

10.2 All assets and liabilities shall be recorded by the Transferee Company 

in accordance with Appendix C to Ind AS 103 and other accounting 

principles as notified under Section 133 of the Companies Act, 2013 and 

rules made thereunder, as amended from time to time. 

10.3 The aggregate face value of the CCPS of the Transferee Company deemed 

to be issued and allotted to the non-resident shareholders of the 

Transferor Company as provided in Clause 9.3 of the Scheme shall be 

credited to the share capital account of the Transferee Company. 

10.4 The amount of inter-company balances and investments, if any, 

between the Transferor Company and the Transferee Company will 
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stand cancelled without any further act or deed and there shall be no 

further obligation / outstanding in that behalf. 

10.5 The difference (excess or deficit), if any, between the value of Net Assets 

acquired by the Transferee Company over aggregate value of 

consideration discharged by the Transferee Company to the 

shareholders of Transferor Company pursuant to this Scheme and after 

giving effect to Clause 10.4 shall be recognized in accordance with the 

applicable Accounting Standards as notified under Section 133 of the 

Companies Act, 2013 and rules made thereunder, as amended from 

time to time, in the books of account of the Transferee Company. (“Net 

Assets” shall be computed as the value of assets less the value of 

liabilities of the Transferor Company as recorded in the books of 

Transferee Company in terms of Clause 10.2 of the Scheme.) 

10.6 If considered appropriate for the purpose of application of uniform 

accounting methods and policies between the Transferor Company and 

Transferee Company, the Transferee Company may make suitable 

adjustments in compliance with the applicable Accounting Standards 

as notified under Section 133 of the Companies Act, 2013 and rules 

made thereunder, as amended from time to time. 

10.7 The Board of the Transferee Company, in consultation with statutory 

auditors, is authorized to account for any of the balances in any other 

manner in compliance with the Act, if such accounting treatment is 

considered more appropriate. 

10.8 To comply with the relevant laws, Income-tax Act, 1961 and applicable 

Accounting Standards, the Transferee Company (by its Board of 

Directors) may alter or modify the provisions of the Clauses 10.1 to 10.7, 

as they may deem fit and consider necessary, to settle any question 

arising out of the Scheme. 
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11. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

11.1 Upon the coming into effect of this Scheme and with effect from the 

Appointed Date and subject to the other provisions of this Scheme and 

without any further act of the parties, all contracts, deeds, bonds, 

insurance, letters of intent, undertakings, arrangements, policies, 

agreements and other instruments (including all tenancies, leases and 

other assurances in favour of the Transferor Company or powers or 

authorities granted by or to it), if any, of whatsoever nature pertaining 

to which, the Transferor Company is a party or to the benefit of which 

the Transferor Company may be eligible and which are subsisting or 

having effect on the Effective Date, shall be in full force and effect 

against or in favour of the Transferee Company and may be enforced by 

or against the Transferee Company as fully and effectually as if, instead 

of the Transferor Company, the Transferee Company had been a party 

or beneficiary or obligee or obligor thereto. 

11.2 The Transferee Company shall, if so desirable or required or become 

necessary, upon the coming into effect of this Scheme and with effect 

from the Appointed Date, enter into and/or issue and/or execute deeds, 

writings or confirmations or enter into any tripartite arrangements, 

confirmations or novations, to which the Transferor Company will, if 

necessary, also be party in order to give formal effect to the provisions 

of this Scheme and to the extent that the Transferor Company is 

required prior to the Effective Date to join in such deeds, writings or 

confirmations, the Transferee Company shall be entitled to act for and 

on behalf of and in the name of the Transferor Company, as the case 

may be. The Transferee Company shall be deemed to be authorized to 

execute any such deeds, writings or confirmations and to implement or 

carry out all formalities required on the part of Transferor Company to 

give effect to the provisions of this Scheme. 

12. TAX CREDITS
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12.1 The Transferee Company will be the successor of the Transferor 

Company. Hence, it will be deemed that the benefit of any tax credits 

whether central, state or local, availed by the Transferor Company and 

the obligations, if any, for payment of the tax on any assets of the 

Transferor Company on their erection and/or installation, etc., shall be 

deemed to have been availed by the Transferee Company or as the case 

may be deemed to be the obligations of the Transferee Company. 

Further, as the Scheme does not contemplate removal of any asset by 

the Transferee Company from the premises in which it is installed, no 

reversal of any tax credit needs to be made. 

12.2 With effect from the Appointed Date and upon the Scheme becoming 

effective, all taxes, duties, cess payable/receivable by the Transferor 

Company including all or any refunds/credit/MAT credit/claims 

relating thereto shall be treated as asset/liability or refunds/credit/MAT 

credit/claims, as the case may be, of the Transferee Company. 

12.3 The Transferee Company and the Transferor Company shall be entitled 

to, amongst others, file/or revise its income tax returns, TDS/TCS 

returns, wealth tax returns, goods and service tax, service tax, excise 

duty, sales tax, value added tax, entry tax, cess, professional tax or any 

other statutory returns, if required, credit for advance tax paid, tax 

deducted at source, claim for sum prescribed under Section 43B of the 

Income-tax Act, 1961 on payment basis, claim for deduction of 

provisions written back by the Transferee Company previously 

disallowed in the hands of the Transferor Company under the Income-

tax  Act, 1961, credit of tax under Section 115JB read with Section 

115JAA of the Income-tax Act, 1961, credit of foreign taxes 

paid/withheld etc. if any, as may be required consequent to 

implementation of this Scheme and where necessary to give effect to this 

Scheme, even if the prescribed time limits for filing or revising such 

returns have lapsed without incurring any liability on account of 
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interest, penalty or any other sum. In other words, the Transferee 

Company and Transferor Company shall have the right to revise the 

aforesaid returns, notwithstanding that the statutory period for such 

revision and filing may have expired. The Transferee Company shall 

have the right to claim refunds, tax credits, setoffs and/or adjustments 

relating to its income or transactions entered into by it by virtue of this 

Scheme with effect from Appointed Date. The taxes or duties paid by the 

Transferor Company relating to the period on or after Appointed Date 

shall be deemed to be the taxes or duties paid by the Transferee 

Company, and accordingly the Transferee Company shall be entitled to 

claim credit or refund for such taxes or duties. 

12.4 Upon the Scheme becoming effective, the accumulated loss and the 

unabsorbed depreciation of the Transferor Company as per the Tax 

Laws (including provisions of Income-tax Act, 1961 read with relevant 

Rules thereunder) shall be deemed to be the loss or, as the case may be, 

allowance for unabsorbed depreciation of the Transferee Company from 

the Appointed Date of the Scheme. From the Appointed Date, the 

Transferee Company shall be allowed to carry forward such 

accumulated loss and unabsorbed depreciation and set it off against its 

taxable income. 

13. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

13.1 With effect from the Appointed Date and up to and including the 

Effective Date, the Transferor Company shall carry on its business with 

reasonable diligence in the ordinary course of business. The Transferor 

Company shall not, without the prior written consent of the Board of 

Directors of the Transferee Company or pursuant to any pre-existing 

obligation, sell, transfer or otherwise alienate, charge, mortgage, 

encumber or otherwise deal with, or dispose off, any of the assets of the 

Transferor Company or any part thereof. 

60



13.2 With effect from the Appointed Date and up to and including the 

Effective Date: 

13.2.1 The Transferor Company shall carry on and be deemed to have carried 

on all business and activities and shall hold and stand possessed of and 

shall be deemed to hold and stand possessed of all its estates, assets, 

rights, title, interest, authorities, contracts, investments and strategic 

decisions for and on account of, and in trust for, the Transferee 

Company; 

13.2.2 All profits and income accruing or arising to the Transferor Company, 

and losses and expenditure arising or incurred by it (including taxes, if 

any, accruing or paid in relation to any profits or income) for the period 

commencing from the Appointed Date shall, for all purposes, be treated 

as and be deemed to be the profits, income, losses or expenditure 

(including taxes), as the case may be, of the Transferee Company; 

13.2.3 Any rights, powers, authorities or privileges exercised by the Transferor 

Company shall be deemed to have been exercised by the Transferor 

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

Transferee Company. Similarly, any of the obligations, duties and 

commitments that have been undertaken or discharged by the 

Transferor Company shall be deemed to have been undertaken for and 

on behalf of and as an agent for the Transferee Company; 

13.2.4 All taxes (including, without limitation, income tax, wealth tax, sales 

tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable 

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

profits of the Transferor Company before the Appointed Date, shall be 

on account of the Transferor Company and, insofar as it relates to the 

tax payment (including, without limitation, income tax, wealth tax, sales 

tax, excise duty, customs duty, service tax, VAT, etc.), whether by way 

of deduction at source, advance tax or otherwise howsoever, by the 
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Transferor Company in respect of the profits or activities or operation of 

the Transferor Company with effect from the Appointed Date, the same 

shall be deemed to be the corresponding item paid by the Transferee 

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

13.2.5 The Transferor Company shall not vary the terms and conditions of 

service of the employees or conclude settlements with unions or 

employees, except in the ordinary course of business or consistent with 

past practice or pursuant to any pre-existing obligation without the 

prior written consent of the Board of Directors of the Transferee 

Company. 

13.2.6 The Transferee Company shall be entitled, pending the sanction of the 

Scheme, to apply to any governmental authority, if required, under any 

law for such consents and approvals which the Transferee Company 

may require to carry on the business of the Transferor Company. 

14. SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities stated above and the 

continuance of the proceedings by or against the Transferee Company 

stated above shall not affect any transaction or proceedings already 

concluded by the Transferor Company to the end and intent that the 

Transferee Company accepts and adopts all acts, deeds and things done 

and executed by the Transferor Company in respect thereto as done and 

executed on behalf of the Transferee Company. 

15. RESOLUTIONS

Upon the coming into effect of this Scheme, the resolutions, if any, of 

the Transferor Company, which are valid and subsisting on the Effective 

Date, shall continue to be valid and subsisting and be considered as 
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resolutions of the Transferee Company and if any such resolutions have 

any monetary limits approved under the provisions of the Act, or any 

other applicable statutory provisions, then the said limits shall be added 

to the limits, if any, like resolutions are passed by the Transferee 

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

Transferee Company. 

 

16. DIVIDEND, PROFITS, BONUS/RIGHT SHARES BY TRANSFEROR 

COMPANY 

 

Except with the express consent of the Board of Directors of the 

Transferee Company during the pendency of the present Scheme being 

sanctioned and up to the Effective Date, the Transferor Company  shall 

not: 

i. Declare any dividend for period commencing from the Appointed 

Date up to and including the Effective Date. 

ii. Issue or allot any right shares or bonus shares out of its authorized 

or unissued Share Capital for the time being. 

 

17. DISSOLUTION OF THE TRANSFEROR COMPANY 

 

17.1 On the Scheme becoming effective, the Transferor Company shall stand 

dissolved without being wound-up. 

 

17.2 On and with effect from the Effective Date, the name of the Transferor 

Company shall be struck off from the records of the concerned Registrar 

of Companies. 

 

18. CONSOLIDATION OF AUTHORISED CAPITAL AND AMENDMENT TO 

MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY 

 

18.1 Capital Clause:  
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i. Upon this Scheme becoming effective, the authorised share capital of

the Transferor Company as on the Effective Date to the extent of INR

Ten Lakhs, shall be added to the authorised share capital of the

Transferee Company as on the Effective Date, without any further act

or deed and without any further payment of any stamp duty or

registration fees. For this purpose, the stamp duty and fees already paid

on the authorised share capital of the Transferor Company shall be

utilised and applied to the increased authorised share capital of the

Transferee Company and there would be no requirement for any other

further payment of stamp duty and / or fee by the Transferee Company

for increase in the authorised share capital to that extent. The

authorised share capital of the Transferee Company will thus be

increased by INR Ten Lakhs by virtue of the Scheme becoming effective

and no separate procedure shall be required to be followed under the

Act. Consequently, Clause V of the Memorandum of Association of the

Transferee Company shall, without any act, instrument or deed, be and

stand altered, modified and amended accordingly pursuant to

applicable provisions of the Act.

ii. Pursuant to the Scheme becoming effective and consequent upon the

amalgamation of the Transferor Company with the Transferee

Company, the Authorized Share Capital of the Transferee Company will

be as under:

Particulars 
Amount 

(INR) 

Authorized Share Capital 

1,10,000 Equity Shares of Rs. 10 each 11,00,000 

Total 11,00,000 

iii. Upon the increase in the Authorised Share Capital of Transferee

Company, the Authorised share capital of Transferee Company shall,

without any further act, instrument or deed stand reclassified into

equity shares and preference shares. Consequently, the Authorised
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Share Capital of Transferee Company shall be Rs. 11,00,000/- (Rupees 

Eleven Lakhs only) comprising of 70,000 (Seventy Thousand) equity 

shares of Rs. 10/- (Rupees Ten) each and 4,00,000 (Four Lakhs) 

preference shares of Re. 1/- (Rupee One) each. It is clarified that the 

approval of the members of the Transferee Company to the Scheme shall 

be deemed to be their consent / approval also to the reclassification of 

share capital and consequential alteration of the Memorandum and 

Articles of Association of the Transferee Company as may be required 

under the Act and the Transferee Company shall not be required to seek 

separate consent / approval of its shareholders for such alteration of 

the Memorandum and Articles of Association of the Transferee 

Company. 

iv. Clause V of the Memorandum of Association of Transferee Company

shall, upon the coming into effect of this Scheme and without any

further act or deed, be replaced by the following Clause:

“The Authorised Share Capital of the Company is Rs. 11,00,000/- 

(Rupees Eleven Lakhs only) divided into 70,000 (Seventy Thousand) 

equity shares of Rs. 10/- (Rupees Ten) each and 4,00,000 (Four Lakhs) 

preference shares of Re. 1/- (Rupee One) each.” 

v. Further, the Transferee Company shall, if necessary and to the extent

required, increase its Authorized Share Capital, to facilitate issue of

shares as provided in this Scheme, by following the requisite procedure

and on payment of applicable requisite fees and duties and the

resolution approving the Scheme shall be deemed to be the approval for

increase in the authorized share capital of the Transferee Company.

vi. It is clarified that the approval of the shareholders of the Transferee

Company to the Scheme shall be deemed to be their consent / approval

also to the consequential alteration of the Memorandum and Articles of

Association of the Transferee Company as may be required under the

Act and the Transferee Company shall not be required to seek separate

65



consent / approval of its shareholders for such alteration of the 

Memorandum and Articles of Association of the Transferee Company. 

18.2 Object Clause: 

i. Upon the Scheme becoming effective, the Object Clause of the

Transferee Company i.e. Clause III[A] of the Memorandum of

Association of the Transferee Company shall stand amended as per

Annexure 2.

ii. Upon the approval of the Scheme by the members of the respective

companies pursuant to Sections 230 to 232 and other applicable

provisions of the Act, it shall be deemed that the members of the

Transferee Company have also resolved and accorded all relevant

consents under Section 13 or any other provisions of the Act for the

commencement of any business or activities currently being carried on

by the Transferor Company in relation to the objects contained in the

Memorandum of Association of the Transferee Company, to the extent

the same may be considered applicable. In particular, the Transferee

Company would be allowed to commence the new business added as

above upon the Scheme becoming effective. It is clarified that there will

be no need to pass a separate resolution as required under Section 13

or any other provisions of the Act.

iii. Under the accepted principle of Single Window Clearance, it is hereby

provided that the aforesaid amendments in the Memorandum of

Association and Articles of Association of the Transferee Company viz.

change in the Capital Clause and Object Clause referred above, shall

become operative on the Scheme being effective by virtue of the fact that

the shareholders of the Transferee Company, while approving the

Scheme as a whole, have also resolved and accorded the relevant

consents as required under Section 13, 14, 61, 64 or other applicable

provisions of the Act and shall not be required to pass separate

resolutions as required under the Act, nor any additional fees (including

fees and charges to the relevant Registrar of Companies) or stamp duty,

66



shall be payable by the Transferee Company. However, the Transferee 

Company shall, if necessary and to the extent required, increase its 

authorized share capital, to facilitate issue of shares under this Scheme, 

on payment of applicable requisite fees and duties. 

67



PART III 

REDUCTION AND REORGANISATION OF SHARE CAPITAL OF 
TRANSFEREE COMPANY 

19. REDUCTION AND REORGANISATION OF SHARE CAPITAL OF

TRANSFEREE COMPANY

19.1 Pursuant to Part II of the Scheme becoming effective, CCPS shall be 

deemed to have been issued by the Transferee Company to the non-

resident shareholders of the Transferor Company and the same shall be 

deemed to have been received by the non-resident shareholders of the 

Transferor Company as provided in Clause 9.3 above. 

19.2 The said CCPS which are deemed to be issued by the Transferee 

Company to the non-resident shareholders of Transferor Company as 

per Clause 9.3 above shall stand cancelled in its entirety, without any 

further act, instrument or deed. Such reduction shall take place by way 

of cancellation of CCPS deemed to be held by the non-resident 

shareholders of the Transferor Company as provided in Clause 9.2 and 

9.3 above. 

19.3 The reduction of CCPS which are deemed to be issued by the Transferee 

Company to the non-resident shareholders of the Transferor Company 

whose names appear in the register of members as on the Record Date 

will be effected by way of cancellation of CCPS for which the Transferee 

Company shall pay INR 1 per CCPS as consideration to the non-resident 

shareholders. The proposed reduction of CCPS shall not exceed INR Five 

Lakhs. 

19.4 With a view to rationalise the capital structure of the Transferee 

Company, the proposed reduction of CCPS of Transferee Company is 

undertaken. The reduction of capital in the manner proposed will enable 

the Transferee Company to have a rational capital structure. Such 

reduction will not cause any prejudice to the creditors of the Transferee 
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Company. The reduction of capital does not involve diminution of any 

liability in respect of unpaid capital. The creditors of the Transferee 

Company are in no way affected by the proposed reduction of the share 

capital. Further, the proposed adjustment would not in any way 

adversely affect the ordinary operations of the Transferee Company or 

the ability of the Transferee Company to honour its commitments or to 

pay its debts in the ordinary course of business. 

19.5 The reduction in share capital as contemplated in above Clause shall be 

effected as an integral part of the Scheme without having to follow the 

process under Section 66 and all other applicable provisions of the Act. 

The consent of shareholders of Transferee Company to the Scheme shall 

be deemed to be their approval under the provisions of Section 66 and 

all other applicable provisions of the Act to such reduction of capital. 

The order of the Tribunal sanctioning this Scheme shall be deemed to 

be an order under Section 66 of the Act and other applicable provisions 

of the Act confirming such reduction and Transferee Company shall not 

be required to undertake any separate proceedings for such capital 

reduction. 

19.6 The reduction of the capital as provided above shall be deemed to be in 

accordance with the provisions of Section 66, Sections 230 to 232 of the 

Act read with the Companies (Compromise, Arrangements and 

Amalgamations) Rules, 2016 and other applicable provisions of the Act 

confirming the arrangement and that the provisions of Section 66 of the 

Act read with the Rules related to capital reduction shall not be 

applicable in so far as conditions on the Transferee Company to add to 

its name the words “and reduced”. 

20. CANCELLATION OF SHARES

Upon the Scheme becoming effective, the CCPS deemed to have been

issued by the Transferee Company to the non-resident shareholders of

the Transferor Company as provided under Clause 9 above shall,

without any further application, act, instrument or deed, be deemed to
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have been cancelled, by payment of consideration as envisaged in 

Clause 19 above. 

 

21. ACCOUNTING TREATMENT 

The reduction of share capital as provided above shall be recorded in 

the books of accounts of the Transferee Company in compliance with 

applicable accounting policies and Accounting Standards as notified 

under Section 133 of the Companies Act, 2013 and rules made 

thereunder, as amended from time to time. 
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PART IV 

GENERAL TERMS AND CONDITIONS 

22. APPLICATION TO NCLT OR OTHER APPROPRIATE AUTHORITIES

22.1 The Transferor Company and the Transferee Company shall dispatch, 

make and file application under Section 230 to 232 of the Act and / or 

other applicable provisions of the Act to the NCLT Ahmedabad, for 

seeking order for dispensing with or convening, holding and conducting 

of, meeting of the shareholders and/or creditors of the concerned 

companies as may be directed by NCLT or such other appropriate 

authority for sanction of this Scheme and all matters ancillary or 

incidental thereto. 

22.2 On the Scheme being approved by the requisite majorities of the 

shareholders and / or creditors of the Transferor Company and the 

Transferee Company, whether at meeting or otherwise, as prescribed 

under the law and / or as directed by the NCLT or such other 

Appropriate Authority, the Transferor Company and the Transferee 

Company shall dispatch and apply to the NCLT or such other 

appropriate authority for sanctioning of the Scheme under Section 230 

to 232 and other applicable provisions of the Act, and for such other 

order or orders, as the NCLT or such other authority may deem fit for 

carrying this Scheme into effect. 

23. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

OF TRANSFEREE COMPANY

The approval of the members of the Transferee Company to the Scheme 

shall be deemed to be their consent / approval to the alteration of the 

Memorandum and Articles of Association of the Transferee Company 

pursuant to Section 13, 14 and other applicable provisions, if any, of 

the Companies Act, 2013 (including any statutory modification(s) or re-
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enactment(s) thereof) and the Transferee Company shall not be required 

to pass separate resolutions as required under the Act, as may be 

required to give effect to this scheme. 

24. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

24.1 The Scheme is and shall be conditional upon and subject to the

following: 

24.1.1 The Scheme being approved by requisite majority in numbers and value 

of such classes of persons including the shareholders and creditors of 

the Transferor Company and the Transferee Company, as required 

under the Act or as may be directed by the NCLT.  

24.1.2 The Scheme being sanctioned by the NCLT under Section 230 to Section 

232 and all other applicable provisions of the Act; and 

24.1.3 Certified Copy of the Order of the NCLT sanctioning this Scheme being 

filed with the Registrar of Companies having jurisdiction over the 

Companies. 

25. EFFECT OF NON-RECEIPT OF PERMITS AND MATTERS RELATING

TO REVOCATION/ WITHDRAWAL OF THIS SCHEME

25.1 The Transferor Company and the Transferee Company acting through 

their respective Boards shall each be at liberty to withdraw from this 

Scheme: (a) in case any condition or alteration imposed by any 

Appropriate Authority is unacceptable to any of them; or (b) they are of 

the view that coming into effect of this Scheme could have adverse 

implications on the respective Companies or are of the view that it is not 

commercially desirable for the Transfer Company and / or Transferee 

Company to implement the Scheme. 

25.2 In the event of revocation/ withdrawal under Clause 25.1, no rights and 

liabilities whatsoever shall accrue to or be incurred inter se the 
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Transferor Company and the Transferee Company 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 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 the Applicable Law and in such case, each Company shall bear its 

own costs, unless otherwise mutually agreed. 

25.3 If any clause or part of this Scheme is found to be unworkable for any 

reason whatsoever, the same shall not, subject to the decision of the 

Transferor Company and the Transferee Company, through their 

respective Boards, affect the validity or implementation of the other 

clauses and / or other parts and/ or provisions of this Scheme. 

25.4 Further, it is the intention of the Companies that such clause or part of 

the Scheme which is found to be unworkable shall be severable from the 

remainder of this Scheme and the Scheme shall not be affected if any 

clause or any part of this Scheme is found to be unworkable for any 

reason whatsoever unless the deletion of such clause or such part shall 

cause this Scheme to become materially adverse to any Company, in 

which case the Companies shall attempt to bring about a modification 

in this Scheme or cause such clause or such part to be null and void, 

including but not limited to such clause or such part. 

26. MODIFICATIONS / AMENDMENTS TO THE SCHEME

26.1 The Board of the Transferee Company and the Transferor Company

acting themselves or through authorized persons, may consent jointly 

but not individually, on behalf of all persons concerned, to any 

modifications or amendments of this Scheme at any time and for any 

reason whatsoever, or to any conditions or limitations that the NCLT or 

any other Appropriate Authority may deem fit to direct or impose or 

which may otherwise be considered necessary, desirable or appropriate 

by  the Board of the Transferor Company and the Transferee Company 
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and solve all difficulties that may arise for carrying out this Scheme and 

do all acts, deeds and things necessary for putting this Scheme into 

effect. 

26.2 For the purpose of giving effect to this Scheme or to any modification 

thereof the Boards of the Transferor Company and the Transferee 

Company acting themselves or through authorized persons may jointly 

but not individually, give and are jointly authorised to give such 

directions including directions for settling any question of doubt or 

difficulty that may arise and such determination or directions, as the 

case may be, shall be binding on all parties, in the same manner as if 

the same were specifically incorporated in this Scheme. It is clarified 

that individual companies acting themselves or through authorized 

persons may individually approach the NCLT or any other Appropriate 

Authority to seek clarifications for implementation of the Scheme. 

26.3 It is clarified that if any modifications are required post satisfaction of 

the conditions precedent mentioned in Clause 24 and the Scheme 

having been made effective, the Effective Date shall not be affected by 

any such modifications that might be required to be made and the 

Effective Date for such modified Scheme shall be same as the date on 

which Scheme was made effective prior to the modifications. 

26.4 The consent of the shareholders and creditors of each of the Companies 

obtained in accordance with the Act, as applicable, shall be deemed to 

be sufficient for the purpose of effecting modification / amendment in 

this Scheme before or after the Effective Date and no separate consent 

of shareholders and creditors of the Companies shall be required for 

effecting any modification / amendment in the Scheme. 

27. GENERAL TERMS AND CLAUSES

27.1 It is hereby clarified that submission of the Scheme to the NCLT and to

Appropriate Authorities for their respective approvals is without 
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prejudice to all rights, interests, titles or defences that the Transferee 

Company and the Transferor Company may have under or pursuant to 

all Applicable Law. 

27.2 On the approval of this Scheme by the shareholders of the Transferor 

Company and the Transferee Company and such other classes of 

persons of the said Companies, if any, such shareholders and classes of 

persons shall also be deemed to have resolved and accorded all relevant 

consents under the Act or otherwise to the same extent applicable in 

relation to the amalgamation, related matters and this Scheme itself. 

28. COSTS, CHARGES AND EXPENSES

All costs, charges and expenses including stamp duty and registration

fee of any deed, document, instrument or NCLT’s order including this

Scheme or in relation to or in connection with negotiations leading up

to the Scheme and of carrying out and implementing the terms and

provisions of this Scheme and incidental to the completion of

arrangement in pursuance of this Scheme shall be borne and paid as

may be decided by mutual agreement between the Transferor Company

and the Transferee Company.
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Annexure 1: TERMS AND CONDITIONS FOR ISSUE OF COMPULSORY 

CONVERTIBLE PREFERENCE SHARES (CCPS) 

(a) Face value:

The CCPS to be issued shall have face value of INR 1 per CCPS.

(b) Dividend:

The CCPS shall, subject to the provisions of the Article of Association of

the Company and subject to the provisions of the Act, confer on the

holders thereof a right to preferential non-cumulative dividend of

0.001% per annum in priority to the equity shares subject to deduction

of taxes at source in accordance with the provisions of the Income-tax

Act, 1961, if applicable.

(c) Voting Rights:

The holder of CCPS shall have the right to vote in general meeting of the

Resulting Company in accordance with the provisions of Section 47 of

the Act.
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Annexure 2: Object Clause of the Transferee Company 

To manufacture and sell, distribute, trade, import, export, infusion and 

transfusion solutions, diagnostic chemicals, agents, pharmaceuticals 

bulk drugs, formulations and chemical and drugs, tonics, ointments, 

serum, injections all types of pharmaceuticals products, to manufacture 

and sell, process or refine, import, export, trade, buy and deal in 

pharmaceuticals, herbal, bacteriological and biological products, drugs, 

medicines and medical preparations health giving and curative 

materials and products, tablets, powders, pastes, solutions, ointments, 

import, export infusion and transtrifices, substances, apparatus and 

other things capable of being used or required by patients, medical 

practitioners and other customers, to manufacture, assemble, buy, sell, 

distribute, import, export, surgical goods, diagnostic kits, hospital 

products, hospital furniture's, medical chairs, all types of medical 

equipments and water treatment plant related to pharmaceuticals, to 

carry business of holding / acquiring / construction / investment in 

movable and immovable properties in India and abroad and in the 

business of construction and developers of houses, bungalows, row 

houses, farm houses, resorts, malls, commercial building, shops, 

factory buildings, godowns, warehouses and to prepare and deal in 

materials necessary for building and to carry on business as building 

contractors and to acquire Land and plots for colonization or otherwise, 

sell or purchase plots or buildings, construct for special economic zone 

and industrial park and buildings for sale and rent or both on 

installments or otherwise, to carry on in India or elsewhere, either alone 

or jointly with one or more person, government, local or other bodies, 

the business to construct, build, alter, acquire, convert, improve, 

design, erect, establish, equip, develop, dismantle, pull down, turn to 

account,  furnish, level, decorate, fabricate, install, finish, repair, 

maintain, search, survey, examine, taste, inspect, locate, modify, own, 

operate, protect, promote, provide, participate, reconstruct, grout, dig, 

excavate, pour, renovate, remodel, rebuild, undertake, contribute, 
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assist, and to act as civil engineer, architectural engineer, interior 

decorator, consultant, advisor, agent, broker, supervisor, administrator, 

contractor, sub-contractor, turnkey contractor and manger of all types 

of construction, developmental, infrastructures work in all its branches 

such as roads, ways, culverts, warehouses, factories, buildings, 

structures, drainage and sewage works, docks, harbors, irrigation 

works, foundation works, flyovers, airports, runways, rocks drilling, 

aqueduct, stadiums, hydraulic units, sanitary work, hotels, public 

utilities, multistoried, colonies, complexes, housing products and other 

works and for the purpose to acquire, handover, purchase, sell, own, 

cut to size, develop, distribute or otherwise to deal in all sorts of land 

and buildings, to make investments and to subscribe, purchase, 

acquire, hold, sell, underwrite, invest, dispose-off or otherwise deal in 

shares, stocks, warrant, derivatives, commodities, debentures, bonds, 

units, deposits and securities and to undertake business for making 

investment, granting loans and advances to companies and other 

entities, to carry on the business of buying, selling, reselling, importing, 

exporting, transporting, storing, promoting, marketing, supplying, 

trading, dealing in any manner whatsoever in all type of goods, materials 

on retail as well as on wholesale basis in India or elsewhere, to perform 

and undertake activities and carry on business pertaining to 

leasing/renting, lending, rendering all kinds of services including 

management, technical, consultancy, transportation, agency, 

manpower supply, supervision services, rental, loading and unloading 

in India or elsewhere. 

************* 
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