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This Scheme (as defined hereinafter)yp .ented uni  Sections 230 to 232
applicable provisions of the Act (as defined hereinafter), provides
amalgamation, by way of merger by absorption of the Transferor Company
hereinafter) with the Transferee Company (as defined hereinafter),
respective shareholders on a going concern basis and the consequent issu
by the Transferee Company to the shareholders of the Transferor Cc
accordance with Section 2(1B) of Income-tax Act, 1961 or Section 2(6) of |
Act, 2025 (as may be applicable). In addition to the foregoing, this Sc
provides for various other matters consequential or otherwise integrally
therewith.

DESCRIPTION OF COMPANIES

Indovida India Private Limited (“Transferor Company”) is a private limitec
incorporated under the provisions of the Act with corporate identity
U22203MH2025PTC455949, whose registered office is at 23, Second Floc
59/61, Arsiwala Mansion, Nathalal Parikh Marg, Colaba, Mumbai -
Maharashtra. The Transferor Company, along with its subsidiary and
companies, is engaged in the business of, inter alia, manufacturing of
products and trading of raw materials used in manufacture of packaging prc
equity shares of the Transferor Company are not listed on any stock exchal

EPL Limited (“Transferee Company”) is a public limited company incorpor:
the provisions of the Companies Act, 1956, having CIN L74950MH1982F
with its registered office at P O Vasind Taluka, Shahapur, Thane, Mah
421604. The Transferee Company along with its subsidiaries and associate,
inthe business of, inter alia, manufacturing and selling of packaging product
extruded and laminated plastic tubes, laminates, caps and closures g
products in the beauty and cosmetics, health and pharmaceuticals, food,
oral care categories. The equity shares of the Transferee Company are lis
Stock Exchanges (as defined hereinafter).

RATIONALE

The Transferee Company is inter alia engaged in the business of manufac
selling of packaging products including extruded and laminated pla
laminates, caps and closures globally for products in the beauty and cosme
and pharmaceuticals, food, home and oral care categories.

The Transferor Company, along with its subsidiary and associate con
engaged in the business of, inter alia, manufacturing of packaging pr¢
trading of raw materials used in manufacture of packaging products.

With a view to enhance operational efficiencies and create long term
shareholders of the Parties, it is proposed to amalgamate the Transferoi
with all its business interests with the Transferee Company.
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4.1

4.2

3 A gl LTI

With effect from the Appointed Date, upon coming into effect of this Sche
accordance with the provisions of this Scheme and pursuant to Sections -
and other. applicable provisions of the Act and Section 2(1B) of the Incon
1961 or Section 2(6) of the Income-tax Act, 2025, as applicable, the

Company shall stand amalgamated with the Transferee Company as a goi
and accordingly, all assets, properties, Permits, contracts, liabilities, loan, di
duties and obligations of the Transferor Company shall, without any fi
instrument or deed, stand transferred to and vested in or be deemed to

transferred to and vested in the Transferee Company, so as to become a:
the Appointed Date, the assets, properties, Permits, contracts, liabilit

and in
0 232
X Act,
sferor
ncern
itures,
) act,
: been
{ from
loans,

debentures, duties and obligations of the Transferee Company, and in the manner

provided in this Scheme.

Upon effectiveness of the Scheme and with effect from the Appointed Date, without

prejudice to the generality of the provisions of Clause 4.1 above, the r
transfer and vesting of assets and liabilities of the Transferor Company 1
Scheme, is as follows:

4.2.1 In respect of the assets and properties of the Transferor Company
movable in nature or are otherwise capable of being transferred t
or constructive delivery, endorsement and delivery, vestingand r
by operation of law pursuant to this Scheme (including but not
equipment, furniture, fixtures, books, records, files, papers, [
methodologies, production plans, data, computer programs,
websites, marketing and sales material, intangible assets, inventol
trademarks and other records of the Transferor Company
registered or unregistered or whether in physical form or electr
along with all rights of commercial nature), shall stand transfe

ner of
er this

ichare
hysical
rdal or
ited to
luction
anuals,
rands,
hether
: form)
1to or

vested in or deemed to be transferred or vested in and upon the Scheme

coming into effect and shall, ipso facto and without any other or

“to this

effect, become the assets and properties of the Transferee Company

without requiring any deed or instrument of conveyance for tran
same. The vesting pursuant to this sub-clause shall be deeme
occurred by physical or constructive delivery or by endorse
delivery or by vesting and recordal, pursuant to this Scheme, as a
to the property being vested, and title to the property shall be ¢
have been transferred accordingly;

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

Company, other than those refer 1to in Clause 4.2.1 above, in
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4.2.3

424

4.2.5

rig int me; cagt on rlea

or arties), investmi 35, secur nutual
fur urit  and any other securities, sur abtors,
ou ivances, if any, recoverable in cash or 1 or for
value to be received, cash and bank balances and deposits y, wi

government, semi-government, local and other authorities sodies,
customers and other persons, whether or not the same is hels * name
of the Transferor Company shall, without any further act, i ient or
deed, be transferred to and vested in and/ or be deemed to k sferred
to and vested in the Transferee Company, with effect from t ointed
Date, by operation of law as transmission or as the case may favour
of the Transferee Company, and shall thereafter become the e assets,

rights, title, claims and interests of the Transferee Company;

In respect of the assets and properties of the Transferor Company  iichare
immovable in nature (including all estates, land, whether :ehold,
leasehold or licensed, together with buildings and structures standing
thereon, tenancies, easements, rights, title, interests and claims  zrein or
appurtenant thereto, and any documents of title, lease, licence or rent
agreements, security deposits and advances), if any, inciud rights,
interest and easements in relation thereto, whether or not inclu lin the
books of the Transferor Company the same shall stand transferred to the
Transferee Company with effect from the Appointed Date, withc  any act
or deed or conveyance being required to be done or execut by the
Transferor Company and/ or the Transferee Company;

For the avoidance of doubt and without prejudice to the generalit Clause
4.2.3 above and Clause 4.2.5 below, it is clarified that, with resg to the
immovable properties of Transferor Company in the nature o 1d and
buildings, the Transferor Company and/ or the Transferee Com 1y shall
register the true copy of the orders of the Tribunal approving tt  .cheme
with the offices of the relevant Sub-registrar of Assurances similar
registering authority having jurisdiction over the location of such
immovable property and shall also execute and register, as requ  d, such
other documents which may be necessary in this regard. Itis cle  ed that

‘any document executed pursuant to this Clause 4.2.4 or Clause 4 5 below

will be for the limited purpose of meeting regulatory requirements and shall
not be deemed to be a document under which the transfer of a1 1sset of
the Transferor Company takes place and all assets of the nsferor
Company shall be transferred solely pursuantto and in terms of this Scheme
and the order of the Tribunal sanctioning this Scheme;

Notwithstanding anything contained in this Scheme, with resp : to the
immovable properties of the Transferor Company in the nature of land and
buildings situated in states other than the state of Maharashtra, whether
owned or leased, for the purpose of, inter alia, payment of stamy ity and
vesting in the Transferor Company, if the Transferor Company ¢ lecides,

10



4.2.6

4.2.7

4.2.8

t iny ‘ and
r iveyance s of
a r of the ree
C ch of the 1

properties, only for the purposes of payment of stamp duty ired
under Applicable Law), shall be deemed to be conveyed at ' as
determined by the relevant authorities in accordance with th ible
circle rates. The transfer of such immovable properties sh an

integral part of this Scheme;

Without prejudice to the generality of Clause 4.1 above, upon ¢c¢  ng into
effect of this Scheme and with effect from the Appointed Date | debts
(whether in Indian rupees or in any foreign currency), sundry ditors,
borrowings, contingent liabilities, debentures, loans raised and utilised,
liabilities, duties and obligations of every kind, nature and ¢  ription
whatsoever and howsoever arising, whether present or future, tual or
contingent, secured or unsecured of the Transferor Company sha  sithout

any further act, instrument or deed undertaken by either of the ies, be

transferred to, and vested in, and/ or deemed to have been tran red to,
and vested in, the Transferee Company, so as to become on ant ym the
Appointed Date (to the extent outstanding on the Effective Date), debts,
liabilities, duties and obligations of the Transferee Company ar  hall be
assumed and discharged by the Transferee Company, on the s: terms

and conditions as were applicable to the Transferor Company. |  iall not
be necessary to obtain the consent, approval or acknowledgem of any
Person who is a party to any contract or arrangement by virtu which
such liabilities have arisen in order to give effect to the provisi of this
Clause 4.2.6;

On and from the Effective Date, all bank accounts / demat counts
operated or entitled to be operated by the Transferor Company ¢« | stand
transferred to the Transferee Company and the name of the = 1sferor
Company shall be substituted by the name of the Transferee npany.
Further, on and from the Effective Date and till such time that the name of
the Transferor Company has not been replaced by the nan  of the
Transferee Company in the bank accounts / demat accoun of the
Transferor Company, the Transferee Company shall be entitled t¢  aintain
and operate the bank / demat accounts of the Transferor Compal  as may

be applicable, and for such time as may be determined to be necessary by

the Transferee Company. All cheques and other negotiable ins iments,
payment orders received or presented for encashment which in the
name of the Transferor Company after the Effective Date shall be cepted
by the bankers of the Transferee Company and credited to the ¢ ount of
the Transferee Company, if presented by the Transferee Compan

Unless otherwise agreed between the Parties, the vesting of all the assets
of the Transferor Company, as aforesaid, shall be along th the
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4.2.13

4.2.14

4.2.15

4.2.16

4.2.17

fi act fl w | f P
S 2ap, iately transferred ¢ or endol
relevant Appropriate Authorities concerned therewith in fav
Transferee Company as if the same were originally given by, is

executed in favour of the Transferee Company;

The Transferee Company shall be bound by the terms, oblig:

ns and

duties thereunder, and the rights and benefits under the same shall be

available to the Transferee Company to carry on and cor
operations and business of the Transferor Company without any
whatsoever upon the Scheme coming into effect;

Notwithstanding anything contained in this Scheme, on and
Effective Date, until any property, asset, license, Permit,
agreement and rights and benefits arising therefrom, pertain
Transferor Company, are recorded, effected and / or perfect
records of any Appropriate Authority or otherwise, in favc
Transferee Company, the Transferee Company is deemed to be .
to enjoy the property, asset or the rights and benefits arising
license, Permit, contract or agreement as if it were the own
property or asset or as if it were the original party to the licen:
contract or agreement;

For the avoidance of doubt, where the consent, approval or no-o
any third party or Appropriate Authority is required to give eff
provisions of Clause 4.2.14 above, such third party or Appropriate

shall, subject to Applicable Law, grant such consent and duly

necessary substitution or endorsement in favour of the -
Company pursuant to the sanction of this Scheme by the Tribuna
this Scheme coming into effect;

Unless otherwise stated in the Scheme, all tax liabilities / refund:
claims relating thereto under the Tax Laws of the Transferor C

ue the
drance

er the
ntract,
to the
in the
of the
1orized
om the
of such
Permit,

ction of
. to the
ithority
ord the
nsferee
id upon

redits /
Jsany to

the extent not provided for or covered by tax provision in the financial

statements made as on the date immediately preceding the Appc¢
shall be treated as liabilities / refunds / credits / claims of the
Company from the Appointed Date and shall be transferr
Transferee Company. Any incentive, advantage, privilege, e
credits, holidays, remissions, Tax losses, unabsorbed depreciati
in the provision for taxation/ duties/ levies account including at
tax deducted at source, tax collected at source, credit for
alternative tax/ service tax, goods and service tax or such ot
available to the Transferor Company as on the date immediately
the Appointed Date will also be transferred to and shall be avail
Transferee Company;

Without prejudice to the provisions as stated above, all intellectu

of the Transferor Company, including but not limited to all trade :

13

ed Date
nsferee
to the
ptions,
surplus
1ce tax,
inimum
credits
eceding
2to the

roperty
I service



4.2.18

4.2.19

4.2.20

name i n
positi joying tc
client ‘e, custc
skilled employees, business claims, business information,
contracts, trade style and name, marketing and distribution
marketing or other commercial rights, customer relationship, tra
information on consumption pattern or habits of the consum
territory, technical know-how, client records, KYC (know your

records/ POAs (power of attorney), authorisations, client details
intellectual property rights of any nature whatsoever, books, rec
papers, software licenses (whether proprietary or otherwise),
computer programs, manuals, data, catalogues, quotations,

advertising material, lists of present and former customers and
other customer information, customer credit information, custor
information and all other records and documents, whether in |
electronic form relating to business activities and operatio
Transferor Company shall be transferred to the Transferee Comy
the Scheme coming into effect and with effect from the Appoi
without any further act, instrument or deed;

Upon the Scheme coming into effect and with effect from the
Date, and pursuant to the operation of law, all contrac
agreements, memorandum of understanding, purchase orders, :
the Transferor Company is a party, shall stand transferred to ant
the Transferee Company and in all such contracts, deeds, ag
memorandum of understanding, purchase orders, etc. the na
Transferor Company shall be substituted by the Transferee Con
the Transferee Company was the original party to such contra
agreements, memorandum of understanding, purchase orders, €

The absence of any formal amendment, if any, which may be reg

third party to effect such transfer and vesting shall not affect the
of the foregoing Clause 4.2.18. The Transferee Company shall,
necessary, and notwithstanding that vesting occurs by virtue of tt
itself, enter into and/ or execute deeds, writings, confirmations
adherence, tripartite arrangements or novations to all such cc
necessary, in order to give formal effect to the provisions of t
4.2.19, if required under Applicable Law or otherwise. For this pu
Transferee Company shall be deemed to be authorised to exe
writings on behalf of the Transferor Company and to perform

formalities and compliances;

WY um o~
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ointed
deeds,
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sted in
ments,
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deeds,
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\erever
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2eds of
acts, if
Clause
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The insurance policies which have been issued to the Transferor Company

shall be transferred and assigned to the Transferee Company anc
of the Transferee Company shall be substituted as "Insured" in t
as if the Transferee Company was initially a party thereto; and su
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4.3

5.1

5.2

53

shall col ir fo tir of : ansfel
and

4.2.21  Upon this Scheme coming into effect and with «ct from the
Date, all inter-company transactions including securities, warra
contracts executed or entered inter se between the Parties, if
stand cancelled with effect from the Effective Date and n
Transferor Company and/or Transferee Company shall have any
or liability against the other party in relation thereto.

Without prejudice to the provisions of the foregoing sub-clauses of Clau:
Parties may execute any and all instruments or documents and do all acts,
things as may be required, including filing of necessary particulars
modification(s) of charge, necessary applications, notices, intimations or le
any Appropriate Authority or Person to give effect to the Scheme. Any |

ointed
loans,
7, shall
er the
igation

1.2, the
ads and
and/ or
rs with
:edural

requirements required to be fulfilled solely by the Transferor Company, shall be

fulfilled by the Transferee Company as if it were the duly constituted attor
Transferor Company. The Transferee Company shall take such actions :
necessary and permissible to get the assets, Permits and contracts of the
Company transferred and/ or registered in its name.

EMPLOYEES

With effect from the Effective Date, all the employees of the Transferor C
on the Effective Date, shall become employees of the Transferee Compar
any interruption in service, on terms and conditions no less favourable tha
which they are engaged by the Transferor Company. The Transferee
undertakes to continue to abide by any agreement/ settlement or arrangen
entered into or deemed to have been entered into by the Transferor Con
any Persons in relation to the employees of the Transferor Company. The
Company agrees that the services of all such employees with the Transfero
prior to the transfer shall be taken into account for the purposes of all existi
to which the said employees may be eligible, including for the purpose of |
any retrenchment compensation, gratuity and other retiral/ terminal bene

The accumulated balances, if any, standing to the credit of the aforesaid en
the existing provident fund, gratuity fund and superannuation fund of whi
members, will be transferred respectively to such provident fund, gratuit
superannuation funds nominated by the Transferee Company and/ or
provident fund, gratuity fund and superannuation fund to be ests
accordance with Applicable Law and caused to be recognized by the A

7 of the
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)any as
vithout
10SE ONn
mpany
,ifany,
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Authorities, by the Transferee Company. It is clarified that the services of the staff and

employees of the Transferor Company will be treated as having been con
the purpose of the said fund or fund(s).

In relation to the employees of the Transferor Company who are not cov
the provident fund trust of the Transferor Company and for whom the
Company is making contributions to the government provident fund, the
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5.4

6.1

6.2

7.1

ny shall ‘ tl t for all ses
rever, incl t )t Ks) ntributii the
said fund in accordance with the provisions of such fund, in respect of such e 'es.

In relation to any other fund created or existing for the benefit of the e  oyees
engaged of the Transferor Company, the Transferee Company shall stand st ituted
for all purposes whatsoever, including those relating to the obligation make
contributions to the said funds in accordance with the provisions of suct  1eme,
funds, bye laws, etc. in respect of such employees. It is clarified that save as ressly
provided for in this Scheme, the employees of the Transferor Company wh :come
the employees of the Transferee Company by virtue of this Scheme, shi 10t be
entitled to avail of any schemes and benefits (including employee stock opt ;) that
may be applicable and available to any of the other employees of the 1 sferee
Company (including benefits of or under any employee stock option iemes
applicable to or covering all or any of the other employees of the 1 sferee
Company), unless otherwise determined by the Transferee Company.

LEGAL PROCEEDINGS

With effect from the Effective Date, if any suit, cause of action, appeal oro!  r legal,
quasi-judicial, arbitral or other administrative proceedings of whatsoeverna ebyor
against the Transferor Company pending on the Effective Date, the same  all not
abate, be discontinued or be in any way prejudicially affected by anything . tained
in this Scheme, but such proceedings of the Transferor Company may be ¢ inued,
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, proser  :d and
enforced by or against the Transferor Company as if this Scheme had not be  made.
On and from the Effective Date, the Transferee Company may initiate / legal
proceeding for and on behalf of the Transferor Company.

Upon the Scheme coming into effect from the Effective Date, the Transferee  mpany
shall be deemed to be authorized under this Scheme to execute any idings,
applications, forms, etc., as are required to remove any difficulties and car ut any
formalities or compliances as are necessary for the implementation of this!  2me.

CONSIDERATION

Upon coming into effect of the Scheme on the Effective Date and in consid  tion of
the amalgamation of the Transferor Company, the Transferee Company sh:  sithout
any further application, act, deed, consent, instrument or deed, issue and t, ona
proportionate basis to each shareholder of the Transferor Company, whose name is
recorded in the register of members and/ or records of the depository as on the
Effective Date, as follows (“Sl Exchange Ratio”):

“286 (Two hundred and eighty-six) fully paid-up equity shares of the i sferee
Company having face value of INR 2/- (Indian Rupees Two each) each for eve 10,000
(Ten thousand) fully paid-up equity shares of INR 10 (Indian Rupees Ten eac  'ach of
the Transferor Company”
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7.2

7.3

7.4

7.5

lity Iy is as sC se
Ito

The Consideration St es shall be sut  t to the provisions of the memo
association and articles of association of the Transferee Company and shal
passu in all respect with the existing equity shares of the Transferee Compi

The Consideration Shares issued by the Transferee Company pursuant to ¢
above, shall be issued in demat form.

For the purpose of the allotment of the Consideration Shares pursuant to th
in case any shareholder’s holding in the Transferor Company is suct
shareholder becomes entitled to a fraction of a share of the Transferee
pursuant to the issue and allotment of the Consideration Shares, the ~
Company shall not issue fractional shares to such shareholder but shall con:
such fractions and round up the aggregate of such fractions to the next whc
and issue such consolidated shares to a trustee of the Transferee Company
hold such shares, with all additions or accretions thereto, in trust for the
the respective shareholders to whom they belong for the specific purpost
such shares in the market at such price or prices and at any time within a p:
days from the date of allotment of the Consideration Shares, as the trustee
sole discretion, decide and distribute the net sale proceeds (after deduc
expenses incurred and applicable Tax) to the respective shareholders in
proportion of their fractional entitlements. The amount payable to the sh
shall be rounded off to the next Rupee. Such distribution shall take place ¢
sale of all the shares of the Transferee Company pertaining to the
entitlements.

Theissue and allotment of the Consideration Shares is an integral part herec
be deemed to have been carried out under the orders passed by the Tribur
requiring any further act on the part of the Transferee Company or its sh
and as if the procedure laid down under the Act and such other Applicable
duly complied with. It is clarified that the approval of the members of the’
Company to this Scheme, shall be deemed to be their consent/approval fc
and allotment of the Consideration Shares under applicable provisions of t
the approval of the Scheme by the Board and members of each of the Partie
to Sections 230 to 232 of the Act and other relevant provisions of the Ac
made thereunder, if applicable, it shall be deemed that the Board and shart
the Transferee Company have also accorded their consent under Sectic
62(1)(c) of the Act and/ or any other applicable provisions of the Act and |
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thereunder and the relevant provisions of the Articles, as may be applicable, for the

aforesaid issuance of the Consideration Shares to the shareholders of the
Company, and no further resolution or actions, including compliance
procedural requirements under Applicable Law, shall be required to be und
the Transferee Company under Sections 42 or 62(1)(c) of the Act and/ or
applicable provisions of the Act and rules made thereunder.

17

nsferor
th any
iken by
y other









10.2.2

10.2.3

10.2.4

the fe  ( ny duc

Col //the Iy ¢ able
the sferor vely, which i
the s pursuant to the Scheme, shall also b

paid by the Transferee Company and shall, in
accordingly;

Any rights/refunds under Income Tax Act, including applica
rectification or appeals filed with Appropriate Authorities, of the 1
Company, without any further act or deed, be transferred to or be d
be transferred to the Transferee Company and shall be treated as 1
available to the benefit of the Transferee Company, as the case m:
the Transferee Company shall be entitled to claim credit, refund or a
for the same, as may be applicable;

The Transferor Company / the Transferee Company are expressly pe
revise and file their income tax returns and other statutory returns, :
the necessary prescribed forms, filings and annexures even be
statutory period, if required, including tax deducted / collected
returns, service tax returns, excise tax returns, sales tax / value ac
goods and service tax returns, as may be applicable and has express|
the right to make such provision in its returns and to claim refund:
tax credits, credit of tax deducted at source, credit of foreign ta
withheld, etc. if any, as may be required for the purposes of / cons
implementation of the Scheme. All compliances with respect to Ta
other Tax Laws undertaken by the Transferor Company from the .
Date till the Effective Date will be considered as compliances unde
the Transferee Company. The Transferee Company shall be entitle:
of the Tax paid including, but not limited to, credit of the advanc
assessment tax, tax deducted at source, tax collected at source

under Goods and Services Tax law, in relation to the Transferor Cor
the period between the Appointed Date and the Effective Date;

It is hereby clarified that in case of any refunds, benefits, incentiv:
subsidies, rebate, etc., the Transferee Company, if so required, :
notice in the name of the Transferor Company in such form as it ma
and proper stating that pursuant to the Tribunal having sancti

rror
v/
1in
Xes
vith

1s for
isferor
ned to
.or be
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tment

ted to
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d the
source
i tax /
served
Ivance
paid /
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ointed
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credit
X, self-
credit
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grants,
Il issue
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ad this

Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit,

incentive, grant, subsidies, rebate, etc. granted by any government |
authority or by any other person under the Tax Laws due to the

y, local

nsferor

Company shall stand vested in the Transferee Company and the above benefits

be paid or made good or held on account of the Transferee Comp:
person entitled thereto, to the end and intent that the right of the
Company to recover or realise or claim such benefit or incentives or
credits, stands transferred to the Transferee Company. All Taxe:
including income-tax, se  tax, excise duty, custom duty, service
added tax, goods and service tax or any other direct or indirect ta
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14.

15.

16.

16.1

16.2

I nthis Scheme coming into  :ct, :resolutions / power of attorney:
authority(ies) executed by the Transferor Company and that are valid and
on the Effective Date, shall continue to be valid and subsisting and be cor
resolutions, power of attorney and letter of authority{ies) passed / execu
Transferee Company and if any such resolutions have any monetary limit:
under the provisions of the Act or any other applicable statutory provisions
limits shall be added to the limits, if any, under like resolutions pass
Transferee Company and shall constitute the new aggregate limits for €
subject matters covered under such resolutions for the purpose of the
Company.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already
or liabilities incurred by the Transferor Company until the Effective Date,
and intent that the Transferee Company shall accept and adopt all acts,
things done and executed by the Transferor Company in respect thereto, a
executed on behalf of the Transferee Company.

BUSINESS UNTIL EFFECTIVE DATE

With effect from the date of approval of the Scheme by the respective Bo
Parties and up to and including the Effective Date:

16.1.1 the Parties shall carry on their respective businesses with reasonabl
and business prudence and in the same manner as it has bee
conducting;

16.1.2 the Parties shall comply with all the undertakings and obligations u
by it under the Merger Implementation Agreement;

16.1.3 the Parties shall be entitled, pending the sanction of the Scheme,
the Appropriate Authorities concerned as necessary under Applica
such consents, approvals and sanctions which the Transferee Cor

er of
sting
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/ the
oved
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f the
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1cluded
the end
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Is of the

liligence
hitherto
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apply to
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iny may

require to carry on the business of the Transferor Company, as the case may

be, and to give effect to the Scheme.

The Transferor Company with effect from the Appointed Date and up to ar
the Effective Date:

16.2.1 shall be deemed to have been carrying on and shall carry on its

ncluding

spective

businesses and activities and shall hold and stand possessed of its assets for

and on account of, and in trust for the Transferee Company;

16.2.2 all profits or income arising or accruing, losses to the Transferor Cc
all Taxes paid / credits thereon (including but not limited to adva

»any and
! tax, tax

deducted at source, dividend distribution tax, securities transaction tax, Taxes
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20.2

20.3

204

Upon termination of the Merger Implementation Agreement, this Sct
automatically stand revoked, cancelled, and be of no effect from such date
except in respect of any act or deed done prior thereto as is contemplater
as to any rights and/or liabilities which might have arisen or accrued pursuc
and which shall be governed and be preserved or worked out as is specificall
in the Scheme or as may otherwise arise in law.

In the event of withdrawal of the Scheme under Clause 20.1 above, no

e shall
ve and
rein or
hereto
ovided

1its and

liabilities whatsoever shall accrue to or be incurred inter se the Parties or their

respective shareholders or creditors or employees or any other Person.

In the event of any of the requisite sanctions and approvals not being obta
before such date as may be agreed to by the relevant Parties in writing, tt
shall become null and void, and each Party shall bear and pay its respec

charges and expenses for and/ or in connection with this Scheme.

3 3 3k ok ek 3k ok k3 ok K 3k ok k 3k ok %k

26

don or
scheme
2 costs,



