IN THE NATIONAL COMPANY LAW TRIBUNAL,
‘ MUMBAI BENCH
C.P.(CAA)/35/MB-IV/2022
Connected with
C.A.(CAA)/131/MB-1V/2021

In the Matter Of
Companies Act, 2013
And
In the Matter Of
Section 230-232 Of the Companies Act,
2013
And Other Applicable Provisions of the
Companies Act, 2013 r/w the Companies
(Compromises, Arrangements and
Amalgamations) Rules, 2016;
In the Matter of
Scheme of Amalgamation
of
Scheme of Amalgamation between
Nucleus IT Enabled Services Limited
... Transferor Company
Asit C. Mehta Financial Services Limited

... Transferee Company

the Amalgamated Company and their respective
Shareholders and Creditors
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA)/35/MB-IV/2022
Connected with
C.A.(CAA)/131/MB-IV/2021

Nucleus IT Enabled Services Limited
CIN: U72900MH2008PL.C182793
... Petitioner Company No. 1/

Transferor Cbmpany
Asit C. Mehta Financial Services Limited
CIN: L65900MH1984PLC091326
... Petitioner Company No. 1/

Transferor Company

Order delivered on: 20/01/2023

Coram:
Shri. Prabhat Kumar Shri Kishore Vemulapalli
Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances (via videoconferencing):

For the Applicants . Mr Ahmed M Chunawala, i/b Rajesh Shah
& Co, Advocates

For the Regional Director : Ms. Rupa Sutar, Deputy Director
Regional Director (WR), Mumbai

ORDER
Per:  Kishore Vemulapalli, Member (Judicial)
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA)/35/MB-IV/2022
Connected with
C.A.(CAA)/131/MB-IV /2021

The Bench is conveyed through videoconference.

Heard the Ld. Counsel for the Petitioner Companies. No objector has
come before this Tribunal to oppose the Scheme and nor has any party

controverted any averments made in the Petitions to the said Scheme.

The sanction from the Tribunal is sought under Sections 232 read with
Section 230 of the Companies Act, 2013 and other relevant provisions
of the Companies Act, 2013 and the rules framed there under for the
Scheme of Amalgamation between Nucleus IT Enabled Services
Limited, the Amalgamating Company with Asit C. Mehta financial
Services Limited, the Amalgamated Company and their respective
Shareholders and Creditors.

Ld. Counsel for the Petitioner Companies submits that the Board of
Directors of the Transferor Company and Transferor Company in their
respective Company meetings conducted on 13® April 2021, for the
Transferor Company and 16% April 2021 for the Transferee Company

have approved the scheme.

The Learned Counsel appearing on behalf of the Petitioners states that
the Petitions have been filed in consonance with the Order dated
17.08.2021 passed in C.A.(CAA) 131/MB-1V/2021 by this Bench.

The Ld. Counsel appearing on behalf of the Petitioner Companies

further states that the Petitioner Companies have complied all the
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C.A.(CAA)/131/MB-IV/2021

directions in C.A.(CAA) 131/MB-IV/2021 by this Bench and they

have also filed necessary affidavits of compliance before this Tribunal.

. The Learned Counsel for the Petitioner Companies states that the First
Petitioner Company is set up to carry on business of IT Enabled
Services & collection services for various types of Loans and that the
Second Petitioner Company presently is engaged in the business of
providing advisory and consultancy services on Fund mobilization and

restructuring of Companies and renting vacant properties.

. The rationale for the Scheme of Amalgamation of the Petitioner
Companies, inter alia, includes the fact that both the Companies are
under the same management. The management is of the opinion that
the merger will lead to synergies of operations and more particularly

the following benefits:

a. The merger will result in economies of scale, reduction in
overheads including administrative, managerial and other
expenditure, operational rationalization, organizational

efficiency and optimal utilization of resources.

b. The merger will result in a significant reduction in the
multiplicity of legal and regulatory compliances required at
present to be carried out by both the Amalgamating Company
and the Amalgamated Company.
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c. Consolidating and improving the internal control systems and

procedures which will bring greater management and
operational efficiency due to integration of various similar
functions being carried out by the entities such as human

resources, finance, legal, management etc.

d. Simplification of group structure.

The Regional Director has filed his Report dated 30" March, 2022

making certain observations and the same have been addressed by the

Petitioner Companies in the following manner: -

a. the Transferee Company undertakes that in addition to

compliance of AS-14 for accounting treatment, the Transferee
Company shall pass such accounting entries as may be
necessary in connection with the Scheme to comply with other

applicable accounting standards such as AS-5 as applicable.

. the Petitioner companies will comply with the requirements as
to Appointed Date and clarified vide circular no. F.
No.7/12/2019/CL-1 dated 21.08.2019 issued by the Ministry.

. the setting off of fees paid by the Transferor Company on its
Authorised Share Capital shall be accordance with provisions
of section 232(3)(i) of the Companies Act, 2013.
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. as per Accounting Standard 14, the surplus/deficit if any

arising out of the scheme of amalgamation shall be credited to
the Capital Reserve. Such Capital Reserve shall not be free

reserve and shall not be available for distribution of dividend.

. The Transferee Company will comply with Income Tax

Provisions in relation to proceedings/claims under Income

Tax Act against the Transferor Company.

the prior approval from SEBI/Stock Exchange is not required
in this case as it being amalgamation between a holding

company with its subsidiary.

. the Petitioner Companies submits that the interest of creditors

will be protected.

10. Ms. Rupa Sutar, Deputy Director, Office of Regional Director (WR),

11.

Mumbai appeared on the date of hearing and submits that above
explanations and clarifications given by the Petitioner Companies in
rejoinder are satisfactory and they have no further objection to the

Scheme.

The Official Liquidator has filed his report on 2™ February, 2022 in
C.A.(CAA)131/C-IV/2021, inter alia, stating therein that the affairs of
the Transferor Company have been conducted in a proper manner not

prejudicial to the interest of the Shareholders of the Transferor
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C.P.(CAA)/35/MB-IV /2022
Connected with
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Company and that the Transferor Company may be ordered to be

dissolved by this Tribunal.

The Income Tax Department will be at liberty to examine the aspect of
any tax payable as a result of this scheme and in case it is found that
the scheme ultimately results in tax avoidance under the provisions of
Income Tax Act, it shall be open to the income tax authorities to take

necessary action as possible under the Income Tax Law.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy considering that no objection has so far been

received from any authority or creditors or members or any other
stakeholders.

Since all the requisite statutory compliances have been fulfilled, C.P
(CAA)35/MB-IV/ 2022 is made absolute in terms of clauses (a) to (c)

of the said Company Scheme Petition.
The First Petitioner Company be dissolved without winding up.

Petitioner Companies are directed to file a copy of this Order along
with a copy of the Scheme of Amalgamation wifh the concerned
Registrar of Companies, electronically along with E-Form INC-28, in
addition to physical copy within 30 days from the date of receipt of the
Order from the Registry.

Page 7 of 8



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA)/35/MB-IV/2022

C.A. (CA.A?;. ;l;le/clt\:;}ivt%Ml

17. The Petitioner Companies to lodge a copy of this Order and the

Scheme duly authenticated by the Deputy Registrar or Assistant

Registrar, National Company Law Tribunal, Mumbai Bench, with the

concerned Superintendent of Stamps, for the purpose of adjudication

of stamp duty payable within 60 days from the date of receipt of the
Order, if any.

18. All authorities concerned to act on a copy of this Order along with
Scheme duly authenticated by the Deputy Registrar or Assistant
Registrar, National Company Law Tribunal, Mumbai.

19. The Appointed Date is 315 March, 2021.

20. Ordered Accordingly. Pronounced in open court today.

Sd/- Sd/-
Prabhat Kumar Kishore Vemulapalli
Member (Technical) Member (Judicial)
20/01/2023
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EXHIBIT-¢’

- adl

SCHEME OF AMALGAMATION
BETWEEN

Nucleus IT Enabled Services Limied
{Amalgamating Company)

AND

Asit C, Mehta Finmcial-SWcasUan
{Amalgamated Company)

. A A . it

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS |

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE momsz%sor THE COMPANIES ACT, 2013)

|
PREAMBLE }

This Schamed Amaigamalion (s defined hereinalter in Clause 1 15 of P A} is presented ulw Sections 23016
282 of the Companies Ac, 2013 (b “At) and her appicabl ovon o th et o amaamaio of Nuckos
T Enabied Services Limited (hereinafter referred 1o as “Amaigamating Gempany™) to Asu:i C. Mahta Financiai
Services Limited (hereinafter réfemad to as *Amaigamated Company”)
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The Amalgamating Company is a wholly-owned subsidrary of Amaigamated Company hence, in considaration;
Amalgamaled Company wil not issue any shares under the scheme of Amalgamation. The existing: holding of
Amalgamating Company in Amalgamated Company shall be cancelled pursuant to this Scheme:

The Schems is in Ihe best mterest of the Amaigamating Company, Amalgamated Company and their respective

sharehoiders. and all ofher slakehclders.

The Scheme also pravides for various other mafters consequential fo or ofherwise integrally connected with the
above i the manner provided for i the Scheme.

I. INTRODUCTION

1. Nucleus T Enabled Services Limited {“Amalgamating Company” or “NITES"), is a company which
was ncorporaled under the Companies Act, 1956 on 28% May, 2008 under the name and siyle “Nucleus
GIS and [TES Limited" The name of the Amalgamating Company was changed to *Nucleus 1T Enablod
Services Limiled” on 20% May, 2013 The Company has iis Registered Office sitisated at Nucleus House.
Saki Vihar Road, Andheri (East), Maharashira {CIN: U72800MRZ008PLC 182783,

2. Asit C. Mehta Financial Services Limited (“Amalgamated Company” or “ACMFSL”) is & company
mrateu under (he Companies Act 1956 on 25* January, 1984 undar the name and syle “Northern
India Securties Limited™ The name of the Amalgamated Company went through: multiple changes ie., it
was changed 1o “Nucleus Securities Limited” on 8" July, 1933, it was further changed 10 “Nucleus Netsoft
and GIS {India) Limited” on 31% May, 2008 The final change in the name of the company to *Asit C. Mehta
Financial Services Limited" took place on 11 September. 2008, The Company has ts Registered Office.
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Stuated al Nucleus House, Saki Vihar Roed, Andheri: (East, ,*”_._ o
L65300MH1384PLC091326).

RATIONALE FOR THE SCHEME

A TheAmgm'aﬂngwmmﬁawwwmhﬁrydmwc&mmmdutm
mn%ﬂeaﬂﬁnﬂﬁyﬂwmﬂwﬁmemﬂeﬂeﬁivﬂymmm i

structure by reducing the number of legal entities, reducing the mullipleity of legal and:
rationalising costs, t is intended thal the Amalgamating Company be amalgamated with the Amaigsmaled
Company

Il The amaigamation of the two companies would infer aia have the inib#dm benefits

1. The merger will result in economies of scale, taduction in ow including admi
and other expenditure, operational rationalization, organizi efficiency and

resources,

2. The merger will resull in a significant reduction in the muitmhchy of lagal and e —
Wmmmmmmombybmhmemdmmmgmymm Amaloamated C

3 Comidaﬁ;g and improving the internal contro! systems angd procedures wru:r} will bring greater
management and operational efficiency due to integration of variojss simitar functions being carried out by
the-entities such as human resources, finance, legal, managmmhq
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4 Simpiification of group structure.

M. Accordingly, the Board of Directors of the Amaigamating Company and the Amalgamated Company
have formulated this Scheme of Amalgamation for the transfer and vesting of the entire undertaking
and business of the Amélgamating Company with-and into the AmalgamatedCompany pursuant o
the provisions of Section 230-232 of the Companies Act, 2013 and other relévant provisions of the

Act

iIl. PARTS OF THE SCHEME
The Schema s divided into the {ollowing parts:

! Part A deals with definitions, interprelation and share capital;

2 Pari B deals with the amalgamation of all the Amalgamating Company inlc. and with .ihe Amalgamaled
Company in accordance with Sections 230 1o 232 of the Act:

3. Part C deals wih general temms and conddions that would be applicable 1o the Scheme:
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PART A
DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

1. DEFINITIONS

Inthis Scheme, the following words and expressions shall mbss;hemlmwﬁmimm have the
lolmmgmemngszsmbedtoﬂ'wm

1.1 “Act" or “the Act® means the Companies Act, 2013 including thles framed mwummm
any statuory modifications, re-enactment or amendments for thi time being mton:r; and any stanitory
madifications, re-enactment or amandments.

1.2 “Amalgamated Company” or "ACMFSL" means, Asit C Mm# Financial Services Limited, a company
incorporated under the Companies Act 1956 and has its Registersd Office situated at ucleus House, Saki
Vihar Road, Andhen (East), Maharashtra (CIN: LB5G00MH1984PLE001326)

1.3 “Amaigamating Company" or “NITES® moans Nucleus T Enabled Services liiled, a company
incorparated under the Companies Act, 1956 and has its Registered Office situated.at fucleus House, Saki
Vihar Road, Andher: (East), Maharashira (CIN: U72800MH2008PLE182793)

1.4 "Appointed Date” means Marchi 31, 2021 or any other datejas may be m@d by the National
Company Law Tribunal.

| G
{ GREA TER Al

LB
I}AH*“A‘;HIQ}‘;
%N Rega, No, 7 dagy

ONO-0r0202g Ny
Y, & =R L

X




15

18

“Board of Directors™ or “Board™ i relation {0 each of the Companies, 3 the case may be, means the
poard of directors of such company or any person duly authonzed by the:Board for the purposes:of this

Scheme
“Companies” means Amalgamating Company and Amaigamated Company collectively.

“Effective Date” means the date on which the Scheme shall become effective pursuant to Clause 18-of
this Scheme. Any references in this Scheme 1o “upon this Scheme becoming effective” or "effectiveness of
this Scheme" or “after fhis Scheme becomes effective” means and refers to the Effective Date,

“Governmental Authority” shal! mean any natonal, state, provincial, local or mmm
governmental, stalutory requlatory of admmistralive authorty, govemment department, agency
commission, board, branch, legislatve body, iribunal or court or other entity authorized to make Laws,
niles, regulations, Standards, requirements, procedures of fo pass direclions or orders having the forog of
Law, O any reguiatory or administrative authority, body or oiher organization 1o the exient that the:nles,
reguiations and standards, requirements, procedures or ordars of such authority, body or other organization
have the force of Law, and/or any stock exchanges, Registrar of Companies, Office of Reglonal Director.

19 “Law" shall mean any statute, law, regulation, ordinance, rule, judgment, notification, rule-of common law,

order, decree, bye-law, approval, directive, quideline, requirament or other governmental restriction, or any
similar form of cecision of, or determination by, or any interpratation, policy or administration, having the
force of law of any of the foregoing, by any Governmental Authority having Jurisdiction over the matter in

guestion
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110 “Listing Regulations” shall mean SEB) (Listing Obligations an{f Disclosure WM ) nis) Reguigtions,
2015 and includes any amendments, modifications or any enactmint theraof.

1.11 “NCLT" or “Tribunal” shall mean the National Campany Law Trifunal, Mumbai Banch.

1.12 "Reglonal Director" means the Regional Director (Westem Hegion), Ministry of ICorporats Aftairs at
Mumbai, having jurisdiction over the Companies,

113 “RoC" means the Regitrar of Companies having fespecive jurskicion over the Conpanies.

114 “Scheme of Amalagamation” or “Seheme” or “the Scheme" of “this Scheme” shall mean this-Seherne
of Amatagamation including any modification or amendment hergto, made in accordance. with Ihe lerms
hereol, as per Clause 17 of the Scheme.

1.5 “Stock Exchanges™ shail mean BSE Limited (BSE)

2. INTERPRETATION
in this Scheme, unless the context otherwise requires:

i
2.1 words denoting singulat shall include plural and vice versa and m+amos wsny‘wTWﬁnwif

i
i
27 headings and bold typeface are only for convenience and ghall be ignored 1o the putposas of
interpretation;
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2.3 References to the word “include” or “inciuding” shall be construed without limitation;:
2 4 Rafergnces 1o Clauses are 1o the Clauses to this Scheme:

25 References to the words *hereof”. *herein" and “hereunder” and words of similar import shall refer to this
Scheme as a whole and not to any particular provision of this Scheme;

25 Referance 1o any law or iegisiation or regulation shall nclude” amendment(s), circulars, notifications,
clarifications or supplement(s) to, or replacement or amendment of, that law or legisiation-or regulation; -

27 Reference to a document includes an amendment or suppiement 10, or replacement of novation of, that

- document.

2.8 Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively ascribed-

1o them,

29 References 10  person include any individual, firm, ody corporate (whether incorporated or. nol),
government, state or agancy of a stale of any joint venture, association, partnership, works: council o

emnfo_we representatives’ body {whether or not having separale legal personafity); and

210 Where a wider construction is possible, the words “other” and “othetwise® shall not be construed ejusdem
generis with any forgaing words.
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3. SHARE CAPITAL

3.1 The share capial of “NITES” or "Amalgamating Company” as dh March 31m213?am

Particulars

Amount

50.00,000 Equity Shares of Rs. 10/- each

MMN&P&WW&:

e e i A i e 9 S b T
e . el Lo

5:00,00,000 |
5.00,00,060°

_—

A e e

30,00,000 Equity Shares of Rs. 10/- each, fully paid up

TR0

Total ,00,00,008

Subsequent to the above dale and il the date of filng of thid Scheme as approbed by the Board of

Ditactors of NITES, there is no' change in-authortzed, issued, fubscribed and el

NITES.

-up squity’capial of

3.2 The share capilal of “ACMFSL" or "Amalgamated Company” g on March 31. 2021is as under:

Particulars

A e U ——

Authorised Capital:

T
f
1
i
1
1

| 1rw1m|m% Sm‘m ‘S‘Fﬁ;:w‘ai-‘e‘xh e A0 e AL S s

}

s s e i e

10.00.00.000 |

10,00,00,000




i e e

i

| 45537560 Equity Shares of Rs, 10 each fulypadvp 95,2550 |
“Less’ 116,085 Treasury Shares (Nuceus Stock Trust) (11.897850)
e e SR - ey

R .

Sisbsequent o the above date and (il the date of fling of this Scheme as approved: by the Board of
Directors of ACMFSL, there is no change = authorized, issued, subscribed and paid-up equity capilal-of
ACMFSL |

4. OPERATIVE DATE OF THE SCHEME
The Schame set out herein in its present form or with any modification{s) approved or imposed or directed
by fhe NCLT shali be deemed to be effective from the Appointed Date but shall be operative only from the
Effective Date

CREATER MUMDBAI
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PART B
AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH THE AMALGAM TED.COMPANY

5. TRANSFER AND VESTING

51 With effect from the Appointed Date and upon the Scheme bechming effective, thel
businesses and assets and properties of the Amalgamating Comr

section 230 lo 232 of the Act and alloiher appicable provisions, f any, of the Act and Section 2(15) of the
Income-tax Act, 1961, and withou any further act, instrument, dded, maltar or thingy stand transferred to
and vested into o be deemed to be Iransferred to and vested, aq a going concern, itto the Amalganated
Company, 50 3s fo vest in the Amaigamated Company all the riglts, ftle, estate m’m&T ‘pertaining to
or belonging to or in possession of or granted in favour of the Amalgamating Company;

5.2 Without prejudice to the generality of Clause 5 1 above ard with #flect from the Appointed Date and upon
the Scheme becoming effective:

521 In respect of such of the assets of ihe Amaigamating Com npany as are m

M'mdwwwmummww:j:wMam_
-besoltamfarreahywayo!de&vepyand;man and delivery by the Amaigamating

Company, and shall, upon such transler, become the , estale, ass

interest of the Amaigamated Company. mmm.miwh ;
iransferred 1o the Amaigamated Company by issuing hppropriate
depository participant with whom the Amalgamating Compbny have an accouril
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522

yransfer shall be made on a date mutually agreed upon-between the respective Mﬁ Dirastors
of the Amalgamated Company and the Amaigamating Company, being @ dale after the:sanction of
the Scheme by the NCLT Afl other moveable assets, including intangible assets, actionable claims,
sundry deblors. oulstanding loans and advances, if any, recaverable in cash or in kind or for value

10 be received, bank balances and deposits inciuding deposits paid in relation b outstanding

lisgations, if any, with Govetnment. semi-Govemment. local and other authorities dnd bodies,
customers and other persons, shal aiso without any further act. instrument or deed, be deemed 1o
be ransfered to and vested into as tha property of the Amaigamated Company. Thé Amalgamated
Company may, f required or otherwise al s option , give nolice in such form-as it may deem fitand
proper to each person or debtor that, pursuant to the Scheme, tha said person or debior should pay
the debt, loan or advance or make good the same or hold the same (o ifs account and to note.and
accept the right of the Amaigamated Company lo recover or realise the same in substitution of the
nght of the Amaigamating Company and that approgriate entry shouid be passed in their fespective
books 1o record the aforesaid changes

Without prejudice to any of the clauses abave, with effect from the Appointed Date and upon the
Scheme becoming effective, all immovable properties, if any, including tand togethier with buildings
end structure and rights theseon. whether fraehold or leasshold, if any of the Amakgamating
Campary and any cocuments of tle nghis mterests, claims, including leases, licenses and
sasements in relation thereto, shall, pursuant 1o the applicable provisions of the Act and the
Scheme, without any further act, instrument, deed, matler or thing, stend transfarred to and vested
into the Amakjamated Company, as of the Appointed Date: The mutation of the lifle to the:
immoveable properties shall be made and duly recorded by the appropriate authorities pursuant 1o
the sanction of the Scheme and upon the Scheme becoming effective, in‘abcordance with the
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5.24

‘Amaigamated Company as ownar of the immovable

' Mumfem:ommmmmlgm -

tertas hereof, in favor of the Amalgamated Company [rthout sequirement of execution of-any

further documents for registering the name of the Ajmmmmammeﬁw
the regulatory authorilies, including Sub-registrar of A urances, Talal TMMDA»QE

All permits, rights, entitliements, registrations and other tiganses, approvals,
from vanious authorities (whether granted or pending), recpivables, Tunds belos

the Amaigamating Company, privileges. memberships, lefise righs, powers gnd facililies of evety

kind, nature and description whatsoever, nights to use-
connections and installations, utilities, electricity and o
all agreaments (including agreements with chienis

person), coniracts and amrangements, letters of mm.-mrandmw g

of interest whather under agreement or otherwise and
relating to the Amalgamating Company, withou! any-

concern, so as fo become, as and from the Appontad

avail of telephongs, lelexss, facsimie

r services, provisions, funds, benefits of

5 and -any other

9. expressions
comection wih o
it of teed; shatl

as'-apandu\? maagoing
Date; the property of the Amaigamalet

Al the intellectus! property fights of any nature whatsoevdr, including but not imiled 1o, intangibie
, pertaining 19 the Amalgamating
of aecounts of the

asses, including trademarks, logos, service marks, copy
Company, whether or not registered ang whether or nat|

recorded in’ books
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Amaigamating Company, without any cost, further act, instrument or deed, shall be and'shall ‘stand

~ tansferred 1o and vesled in the Amalgamaied Campany as @ part of the transfer as: a goin;

concern, $0 as 1o become, as and from the Appointed Date, the intellectual propery of the
Amaigamated Company. The consideranon agreed under the Scheme shall be deemed to include
payment towards intangible assets. Such intangible assets shall, for al‘pnmus_.- M'W.=as
intangible assets in terms of Expianalion 3(b) to Section 32(1} of Income Tax Act, 1961 and shal

be eligible for depreciation there urder at the prescribed rales.

All taxes (inchuding but not mited lo advance fax, tax deducled al source, minimum allsmal

credits, securfies fransaction lax, pul credil, taxes withheld/ paid In.a foreign country, If any,

- goods and services lax, tax collected at source, etc.) payable by or refundable fo or being the

entitiement of the Amaigamating Company, inciuding all or any refunds or claims shall be deemed

~ 10 be those of, shall become and shall be treated as the tax liabilty or refunds ! credits { claims, as

the case may be. of the Amalgamatet Company, and any 1ax incentives, advantages, privileges,
exemplions, rebates, credits remissions. reductions andior any other banéfil, as would have been
available 1o the Amalgamating Company, shai pursuant to the Scheme becoming efiective; be
available to the Amaigamated Company

Any fax fiabiities under the income tax, customs, goods and services tax. or othér applicable
lawsireguiations deafing with taxesidutiesiiavies allocable or related fo the. business: of {he
Amaigamating Company shall be iransferred 1o the Amalgamated Company. Any surplus i the
provision for taxalionVduties/levies account including advance tax and tax deducled:af source (TDS)
as on the date immediately precading the Appamted Date will also be transferred to the accolnt of
the Amaligamated Company




527 mmmmmymmmrumsmmam
with respect lo taxes paid by, for, ordethe,,meﬁy'
m-uimrm'hwmwaMMmWﬁ Company, in
to sales tax, value added (ax, Service tax, excise duty. oqssgoodsand

528

528

- Upon coming inte effect of this Scheme. Amalgamated O
~ their tax retuens including lax deducted ai source (TDS?)

tax, whether or not arising due 1o any inter se transa

Amalgamating Company or the Amalgamated
between the same persons.

credils, excise and service lax credits, set off ete on the B
Company as if the said accounts were the accounts of

The transfer and mmg-ofvtba.assmmhema!gm%j o

to the exisfing charges / hypothecation / morigages, i any

crealed over or in respect of the said assels or any par thereof, provided ho

in-any security documents or arrangements 1o which
wherein the assels of the Amalgamating Company

% bean or are

 offered as security for any financial aseistance or obligatidns shall be:

to the assets pertaining to the Amalgamating Comp

e e e S e A R

Amalgamating

vested in

a}oé

input tax credits,
0 but not imifed
tax or any othet

iof. Any infer-se trangactions in relation 1o

e S Sy
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by virtue of this Scheme 1o the end and intent that the charges shall nol extend ‘or deemed:to-
extend to any other assets of the Amaigamated Company of other Amalgamating Compary 'so
that the: Scheme shall not operate to eniarge the secuity for the mmdmmmﬁm
Company. which shall vest in the Amaigamated Company by vitue of the Scheme and fhe
Amalgamated Company shail not be obliged to create any further, or addifiorial secunity thereof

after the merger has become effeciive or otherwise

5210 Al the secuted and unsecured debls (whether in rupees of in foreign currencyy, lisbities, duties
and obligations of whatsoever nature of the Amalgamating Company, if any, shall also, without any
further act, instrumant or deed be transfermed 10 and vested n and assumed by andior deemed fo
be transferred 10 and vested in and assumed by the Amalgamated Company pursuant lo the
provisions of sections 230-232 and al the other applicable provisions of the At S0 a5 1o'become
the debts, liabiities, duties and obligations of the Amalgamated Company and further that it shal
ot be nacessary 1o obtain the consent of any third party or olher person who is'a party 10 any
cantract or arrangement by vidue of which debts, fiabilities, duties and obligalions fiabilities have
arisen, in order to give effect 10 the provisions of this clause or as the case maybe of the Sctieme of

- Amaigamation

53  Without prejudice Io the provisions of the foregoing clauses and upon the effectivenass of this Scheme, the
Amaigamated Company may al any time ater the coming into effect of ihe Scheme iy accordance:with the
provisions of the Scheme, If so required, under any law or otherwise, execute Deeds of Confirmation, in
favour of the creditors of the Amaigamating Company or in favour of any other party to any contract or
amangement lo which the Amaigamating Company are a party or any writings as may be necessary o be
executed in order 1o give formal sffect to the above provisions. The Amaigamated Company shall under the

[ URMBAL
o) AT
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provisions of the Scheme be deemed to be authorised to exefuts
Amaigamating Company and lo implement or carry out all such fdrmalties
on'the pan of the Amalgamating Company to be carried out or pefiormed.

$4 Wit efiect from the Appointed Dale and upon the Scheme bbcomi effective, i statutory ficanses;
Company shall stand vested in or transferred to the Amalgamated Company without: af rfurther.actor deed

W‘mmmdﬁﬂmam fagu&m \:«1‘. q. envi
registrations or other ficenses and consents shall vest in and] b
Company pursuant 1o this Scheme.

6. TRANSFER OF CONTRACTS, DEEDS, ETC.

6.1 Upon the coming into effect of this Scheme and subject to the pr?vnstons of this Schrmlncm Clause
7. ali contracts, deeds, bonds. agreements, schemes, arrangemdnts and other instn%nanls of whatsoever
nature, fo which Amaigamating Company are a parly of fo the of which Amal ‘Company
may be eligible; and which are subsisting or have stfect mmmm ; i ‘Date, shall bein
full force and effect by or against of in favour of Amalgamated Company. as the case;may. be, and may be
enforced as fully and effectualy as #, instead of Amalgamating| Company, Amalgamated Company ted
been a party or beneficiary or obligee theteto |

6.2 Without prejudice to the other provisions of this Scheme and notwjthstanding the fact that vesting oesurs by
victue of this Scheme itself, Amalgamated Company may, a any time after the uwfng into effect of this
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Scheme in accordance with the provisions hereol, if so required under any Law or otharwise, take such
actions and exetute Such deeds (including deeds of adherence), confirmations or offver writings or tripartite
arrangements with any party fo any contract or arrangement fo which Amaigamating Company are a party
or any wilings 25 may be necessary in order to give fomal effect 1o the provisions of this Scheme.
Amalgamated Company shall be deemed 10 be authorised 10 execute any such wrilings and to-camy aut or
perform all such formakties o comphiances sefarred to above on the part of Amalgamaling Company to be

cartied out or parformed.

8.3 For the avoidance of doubt and without prejudice to the gammﬁtyd the foregoing, nnm&wm
he coming into effect of this Scheme, al consents, permissions, ficenses, certificates, -clearances,
autherities, powers of altomey, subsidies and mcentives given by, issued 1o or exacuted i’ favour ¢f
Amalgamaling Company sha stand translerred to Amalgamated Company 8 if e same were originally
gwven by, 1ssued 1o or executed in favour of Amalgamated Company, and Amalgamated Company shall be
bound by the terms thereof, the obigations and duties thersunder, and the rights and benefils under the
same shall be availaie to Amalgamated Company. The Amaigamated Company shall make applications -
to ay Govemmental Authorhty as may be necessary in this behall

7. LEGAL, TAXATION AND OTHER PROCEEDINGS

7 Upan the coming into effect of this Scheme, all legal, taxation or other proceadings, whether civilor criminal
fincluding belore any stalutory or quasi-udicial authorly or Yibunalj, by or against the Amaigamating
Company, under any statute, whether pending on the Appointed Date o which may be instiiied any time
tharealter, shall be continued and erforced by or-against the Amalgamated Company fler the Effective
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Date. Tmmumcmmmmewmmsmmmmmwmimauﬁw
defend such proceedings as if it were thé relevant Amalgamating Company.

7.2 Amalgamaled Company underakes lo have all hgdwmrLrMWdeym;m

8.1

Amalgamaling Company refatred fo in Clause 7.1 above mutuﬁd,:m its name as 390
mm-mmm-mmmhmﬂumm.mmm ‘
Amaigamated Company as if the proceedings al all fimes
Amaigamaled Company shall be deemed 1o be authorised fo
wﬁamaﬂmhformaﬁtiesormﬁaammfmwaMm‘ '
carried out or performed.

EMPLOYEES

Upen the coming into effect of this Scheme, the employees of the Amaigamating Cofripany shall become
the -employees of Amalgamated Company wilh effect from th Appointed Date, (and, subject 1o the
provisions heref, on terms and conditions not less favourable thdn those on which are employed by
Amaigamating Ganmwﬂuﬂmyirﬂmd.ubreakf\.masa of ‘the ‘transfer.
Amaigamated Company agrees tha for the purpose of payment bt any o tion, gtatulty and other

termina} benefits, the past services of the Translened Employees|with Amaigamating: Company shafl aiso
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continue 10 be held for their benefit pursuant o this Scheme In the manner provided hereinafier. The

Employee Benefil Funds shall, subject to the necessary approvals and permissions and a the discretion of
Amaigamated Company, either be continued as saparate funds of Amalgamaled Campany for he beneft

of the employees of the Amaigamating Company or be transferred to and merged with other similar funds

of Amalgamated Company. In the event that Amaigamated Company does not have its own fund In respect

of any of he aforesaid matters, Amalgamated Company may, subject to necessary ‘approvals and

permissions, continue to contribute in respect of the Transferred Employees (0 the respective Employee

Benefil Funds of Amaigamating Company. until such time that Amalgamated Company creates ils-own

fund, at which time the Employee Benefit Funds, mvestments, contributions and mnsmnmm

Transferred Empioyses shal be transferred to the funds created by Amaigamated Company.

in relatian to any oiher fund ({including any funds set up by the government for employee benefits) created
or existing for the benefit of the employess being iransferred to Amalgamaled Company, Amaigamated
Company shall stand sobsiituted for Amaigamating Company, for all purposes whalsoever, including
relating to the obligation to make contributions lo the said funds in accordance with mammwm

scheme, funds, bye laws, elc. in respect of such Transferred Employees.

CONDUCT OF BUSINESS BY AMALGAMATING COMPANY UNTIL THE EFFECTIVE DATE

31 Witheffect from the Appointed Date and until accurrence of the Effective Date:

9.1:4.  the Amalgamating Company undertake lo carry on and shall be:deemed 10 have caried
on all their business activities and stand possessed of their properties and assets, for and

on account of and in trust for the Amalgamated Company; and
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813

814,

-associales or any third party. or sell, transfer, alie

of this Scheme by the NCLT, the Amalgamating

a\\

all profits accruing to the Amalgamating Compgany and " ali taxed thereon or losses:
accumulated or otherwise arising or incurred by it dhall, for gl mpm--tr'mw?aiiud '
deemed to be the profits, laxes or tosses. as tle case may be, él the Amalgamated
Company; and

the Ama‘gamating Company shall carry on their tﬂ.minass. wilh re:

business. prudence and in the same manner as thdy had been doing Hitheno.and shail

indemnities, letters of comfort or commitment eithet for itself of on bo!iaﬁoﬁs affifiates or
fate, charge, monége-or encumber or
deal, in any of their properties! assets, except : fa} when the same’ } exprassly provided
in this Scheme: or (b) when the same s in the o
by them as on the date of filing of this Scheme inf the NCLT: or (€) when a prior whilten
consent of the Amalgamated Company has been obtained in-this-raga‘\x

ary course of i 658 as cérried on-

Emombrmmumm!ofmasoardoiwoksofmmmvi&kgCom@yw
the Amalgamated Company and subject to change$ pursuant to comy
or arrangements prior 1o the Appointed OataoraIm-ofttis- chemp, pending sanction

preference  shares, convertible debentures of otherwise), -
reclassification, sub-givision or consolidation, th .
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which would. hiave the eftect of reorgamsation of capital of the Amaigamating Company,
and;

915 The Amalgamating Company shall not vary or ater, except in the-ordinary course of ils
business ar pursuani 1o any pre-existing obligations undertaken prior 10 the date-of
approval of the Scheme by tha Board of Directors of the Amalgamating Company; the
ferms and conditions of employment of any of its employees, nor shall they- conclude
setlement with any union of its employees except with the written concurrence of the.

Amaigamated Company, and

916 The Amaigamaling Company shall not ahter or substantially expand its business except
with the written concurrence of the Amalgamated Company. and

917 The Amalgamaling Company shall nat amend its memorandum of associafion and or
their articles of association, except with the written concurrence. of tha Al

Company

Notwithstanding anything contained in this Scheme, subjact to the Applicable Laws; the Board of
Directors of lhe Amalgamated Company shall be entitled 1o consider, pursue, manage
undertake and conduct business of Amalgamated Company inter-alia including, any corporale
actions. issue of securities and bonus shares, buy back of securities, recrganization,
festruituring of ils businesses, strategic acquisition or sale of any business, joint ventures,
business combinations elc, as it may deem prudent and necessary in the interest of the
Amaigamated Company
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9.3, With effect from the Appointed Date, all debts, li 5, dutigs and|

jnted Date shall ba
debts, liabilities, duties and obligations of the Amalgamated Company.

94.  With eflect from the Appointed Date. the Amalgamate Company shall |

AV

abigatons of he

deemed 1o beé the

deemed to have

commenced and shafl carry on and shall be aulhori;.réd lo camy on the business of the

Amaigamating Company.

95.  For the purpose of giving effect to the amalgamation orfler passed. under §

Company shall, al any lime pursuant to the order on the B
of the change in the fegat right(s).

CONSIDERATION/CANCELLATION OF SHARES OF THE AMALGAMATING COMPANY

The Amaigamating Company is wholly owned subsidiary of the mmedcmm‘ﬁam upon'the

scheme become effective, no shares of the Amalgamated Company khall be allotted in

ot exchangeof its

hoiding n the Amalgamating Company and the entire issued, jubscribed and patl up capital of the

Upon the coming into effect of this scheme, the share certificates, i any, andior the shares representing the
{

shares heid by the Amaigamating Company in tmmmamalmmmymmde&mdwbamm

without any further act or deed.

"""""""""
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12,

ACCOUNTING TREATMENT

O the Scheme becoming effective and wih effec rom the Appointed Dae, the Amalgamated Company shall
account for the amalkgamation in its books of accounts as per applicable Accounting Standards including, in
particutar, Ingian Accounting Standard {ind-AS) 103 Business Combinatians of Companies (Indian Acoounting

Standards) Rules, 2015.

MODIFICATION OF MEMORANDUM OF ASSOCIATIONS OF THE AMALGAMATED COMPANY'
AGGREGATION OF AUTHORISED SHARE CAPITAL

121, Upon the Scheme becoming effective and wilh effect from the Appointed Date, the authorised sharo
capital of Amaigamated Company shall automatically stand increased, withoul any furthar act,
instrument or deet on the part of Amalgamated Company including payment of stamp duty and fees
payable to Registrar of Companias, by the authorised share caplial of Amalgamating Company'as on
the Effective Date

122 By wriue of Clause 12 1 above, Iha authorized share capilal of the Amalgamated Company shall
stand increased by an amount of Rs. 5,00,00,000 (Rupees Five Croras Only) and Clause . in the
memorandum of association of the Amalgamated Company shall stand substituted 1o réad as Tollows:

“The Authorized Share Capitsl of the Company is Rs. { ) divided info
) Equity Shares of Rs. /-(_____Jeach
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12.3. The Memorandum of Association of the Amalgamated Company (relating o the authorized share:
capital} shall, without any further aci, instrument or deeli, be and stand 2

amended and no resolutions under saction 13, 61 and |any other a
Companies Act, 2013 would be required to be separately passed. The
the-authorised capital of the Amaigamating Company wr
authorised share capital of the Amaigamated Company and bhall be deemed 1o ha
the Amalgamated Company for increase in the authorised iE

share capital and accordingly no payment of any exira slamp duty and/or fee shai
Amalgamated Company for increase in Ihe authorised shard capital o that e
'ol Association and Articles of Association of Amalgamated
required 1o give effect 1o this clause,

124. tis carfed that the approvalof the members of the Amaiggmated Company 16{ihe Schame shal be
deemed 10 be their consent / approval aiso 10 the aleratipn of the Memarandu and Anices of
Association of the Amalgamated Company as may be requird under the Act. |

SAVING OF CONCLUDED TRANSACTIONS

131, The transfer of assets, properties and liabilties under Clause 5 above am_f"lhe continuance of
proceedings by or againsl the Amaigamating Company unfler Clause 7 ‘abovel shall nor affect any

Mummmwmmntm Q’nmwﬁuﬂu
Appointed Date 1il the Effectve Date, (0 the and and intent {hat the Amaiga

and adopts all acts, deeds and things done and executed by fhe Auwgmd-conmm-w
of the Amaigamating Company. |

J"\L %




14.  DISSOLUTION OF THE AMALGAMATING COMPANY

141, On the Seheme becoming effective, the Amalgamating Company shalt stand dissolved automatically

without winging up in accoraance with the provisions of Section 230 and 232 of the Act,

142 On and from the Effective Date, name of the Amalgamating Coriipany shall be removed from the
records of the Registrar of Companies and records réiating to each of the Amalgamating Company
shall be transferred and merged with the recoeds of the Amaigamated Company.
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PART C
GENERAL TERMS AND CONDITIONS

15.  APPLICATIONS

15.1. The Companies shal make applications andior petiong urider swmﬁiao o 232 and other
“applicable provisions of the Act 1o the respective NCLT fod approval of the

152 The Companies shall be entiled, pending the eﬂmﬁ\*-essdm
Govemmental Authorily, if required, under any Law for guch ot
Companies may requite in relation o the business transferred pursusi

16.  LISTING AGREEMENT AND SEB! COMPLIANCES

161, Sincs the Transferee Company i a isted company, hs scheme s Subect 1o
roquitements under the Listing Reguiatons and al statutofy diectives of thé Securties
Board of India ('SEBI') insolar as they retate to sanction and jmplementation of tiis Scheme.

162 SEBI vide Notification No. SEBULADINROIGN/2016-17/020kiated 15» FM 2017 has amended
the Listing Regulations and reiaxedlmmmrsmenlofouaﬁmwl;rappmdnrm
objection‘observation lefler of the Stock Exchanges and SEB! in case of wholly owned subsidiary
with its holding company. The draft schemes shall bs filed|with the Stock Em?molur disclosure
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17.  MODIFICATIONS TO THE SCHEME

172

Subject where required 1o approval of Tribunal, the Companies by their respective Board of Directors o
any Director/ExecutiveEmployee authorized in this behalf (nereinafter referrad as to the "Delegates) may
assent tc, or make, from time 10 fime, any modification(s) or addition{s} 1o this Scheme which the Tribunal
or any authorities under law may deem fit to approve of or may impose and which the Board of Directors of
the Companies may in thelr discretion accept, o such modification(s) or- addiion(s) as the: Board of

Directors of the Companies or as the case may be, their respective Delegates may deem fil; or require

bemmﬂcmbmaad&ﬁomnmmmmmﬂlwﬁhmﬁmwebMdem-m,
or difficulties that may arise in carying out this Scheme. The Companies by their respective Board of
Dwrectors or Delegates are authorised fo do and execute all acts, deeds, matters and things necessary for
bringing 1his Scheme into effect, or review the position relating to the salisfaction of the conditions of this
Scheme and il necessary, waive any of such conditions (to the extent permissible under law) for-bringing
this Scheme into effect, andior give such consents as may be required in ferms of this Scheme. in the
event that any ooncm are imposed by the Tribunal or any aythorities, which the Board of Direclors of
the Companies find unacceptatie far any reason, then the Companies shall be at liberty to withdraw the
Scheme.

For the purpose of giving effect to this Scheme or Lo any modification(s) thereof or addition(s) therefo, the
Board of Directors or Delegates of the Companies may gve and are authorised lo determing and give all
such directions as are consistent with the Scheme and are necessary for seftiing or. removing any question
of doubt or difficulty that may arise under this Scheme or in regard to the meaning of interpratation of any
provision of this Scheme or implementation thereof or in any matter whatsogver-connected theréwith o 1o
review the position relanng lo the satisfaction of various conditions of this Scheme and i necessary, o
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174.

178

waive. any such conditions (to-the extent permissible in taw) fnd such daleriinglionor Giections or
waiver, as the case may be, shall be binding on all partiss, inf ihe same mannarias ¥ the same were
specifically incorporated in this Scheme. For the avoidance of dubt it is clarified thal where this Scheme
mmhmmdlmmammdlmwwmuomundbmmmm
may be given through their Delegates.

Al any stage after the filing of application or patition with Trib
procaedings thereol, if the Board of Directors of any of Ihe A
Company so desire, in the interest of he respective Company,
Bomﬂdbkmauanyﬂepsesmayberequm;obeundmmgm
myheumwﬁvmmmbymeﬂoardTMQdm

Companies.

with Amalgamated Company have been drawn up 10
"amalgamation” as. deemad under section 2{18} of the Income-
the Scheme are found or interpréted o be inconsistent with
Income-tax Act, 1961, al a later date inciuding resulting from an
whatsoever, the provisions of the said section of the Income-tax jAet, 1961, shall preyail and the Scheme:
shall stand modified |0 the extent determined necessary 1o comply with section 2{18) of the. Income-tax:

Act, 1961. Such modification will, howaver, not affect the other padts of the Schame.

Any modification o the Scheme by Amalgamating Company andior Amalgamated €
of sanction by the NCLT, except in so far as 1 isrmoaswnfer&g-um« I nvovie:




2(18) of the Income lax Act. 1961 [which shall be carried out in terms of Clauses 16.1 and 16.2 above),

'shall be made only with the prior approval of the NCLT

18, SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

18,

181 The provisions contained in this Scheme are inextricably infer-finked with the other provisians and the
Scheme constilules an intagral whole. The Scheme would be givan effect to-only i it is approved in
s entirety unless spacifically agreed olherwise by the respective Board of Direclors of the
Companies

18.2. if any part of this Scheme is found to be unworkable or unviable for any reason whatsoever, the
same shall nol, subject to the mutual agreement of the Companies in wriling, affect the validity or
molementation of the other pants andfor provigions of this Scheme.

SCHEME CONDITIONAL ON APPROVALS AND SANCTIONS

19.1  This Schema is and shall be conditional upon and subject to:
1911 The approval by the requisite majorities of the classes of persons, including Shareholders,
creditors of the Amalgamating Company and Amalgamated Company:
18.1.2 The observations / objections of the Regional Director, Registrar of Companies, Official
Liquidator and any other regutatory authority.
1913 The Scheme bging approved by the NCLT;

1914, The confirmation order of the NCLT sanctioning this Seheme being filed with the Registrar of
Companies.




1915, Any other sanctions and approvals as may be mu’vﬁd.by law, in rma*afﬁn%mhﬁu

2. EFFECT OF NON-RECEIPT OF APPROVALS ﬂftD MATTERS | RELATING 10
REVOCATION'WITHDRAWAL OF THE SCHEME

20.1. In the event of any of the said sanctions and approvals riterred fo'in Clause 18 above not being
obtained andlor complied wilh andior satisfied and/or thi} Schisme not being sanctionsd by the
Tmmmmmmmpasmasw this Scheme shall stand ravoked,
cancelled and be of no effect and in that event, no righls ary fiabilities aisoeyer shall accrue 1o or

be incurred infer se between Amalgemating Company fand Amalgamate

respective shareholders or creditors or employees or any-t:jnsm"‘ |
any acl or deed done prior thereto as is contempiated or as 1o ar

except in respect of
y righi,. Hablity. o¢
obligation which has arsen or accrued pursuant therelojand which shall- i governed and be
preserved or worked out in accordance with the wpwm_mhm‘ . each pary shatl
bear its own costs unless otherwise mutually agreed
| |
2022, The non ~ feceipt of any sanctions ar approvais for a particfar asset ot abilty|forming part of the
Amalgamating Company gefting transferred pursuant 1 Ihis Sdmrl\d ot - affect the
effectiveness of the respeciive section of the Scheme, i the Boards of Directors b the Amalgamating
Company andlor Amalgamated Comgany so decide. I the dvent o non ~
landor / creditor for the transter of any abilty. then al the bption of the Boards of Directors of the
Amaigamating Company, i may issue a securly / recognize ‘@ Kabilty in favjur of Amalgameted
Company on the same terms. The transfer of such asset HMMWMMM




Appointed Data as and when the. said requisite approvals are received or aforesald fiabiity being.
recognized / security being issued and the provisions of the Scheme shall mmmm
'said transfer / issue / recognition.

203 Amaigamating Company and Amaigamaled Company, through their respective Boards:.are
empowered and authorized to withdraw this Scheme prior to the Effeciive Dale at any lime.

SEVERABILITY
nanynano!mismsmﬂwmmmor.unmtamymml_@mw
nm,wmwmmdMMdmdmcmﬂmmww ot
of the other parts and/or provisions of this Scheme.

cosTs

221. Save and except as provided elsewhere in the Scheme, all costs, charges, taxes including dities,
levies and ali ofher expenses mciuding regstration fee of any deed, in relation to or in connection
with negotiations leading uplo the Scheme and of camying out and implementing fhe ferms-and
provisins of this Scheme and incidental fo the completion of he Scheme shall ba bomé and paid by
the Amalgamated Company

222 In the event that this Scheme fails (o take effect or the scheme is revoked in terms: of Clause 19 of
this Scheme then, the Amaigamated Company and the Amalgamating Company shall bear théit own
costs and expenses sncurred by them, in relation to or in connection with the Scheme.




2% f any pant of this Scheme hereof is invalid, mlediﬂegaluleCLTdmmpﬂmMMmmw
mummﬂwfmmm,ﬂmﬂisﬁlemﬁmdmf '
and Amalgamated Company that such Part shail be severpble from the

Scheme to become materiafly admmemAmalgamasngCoMmAmmaedCompany n
which-case the Amalgamating Company and A :
modification in the Scheme, as vill best preserve for the

-mwmmmmmammmm'
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