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PART E 

GENERAL TERMS AND CONDITIONS 

10. CONDUCT OF BUSINESS UNTIL THE SCHEME BECOMES EFFECTIVE

10.1 With effect from the Appointed Date and up to the Scheme becoming effective and unless 

otherwise approved by the Transferee Company: 

(a) The Transferor Company shall carry on and be deemed to have carried on its

business and activities and shall be deemed to have held and stood possessed of

and shall hold and stand possessed of its business and undertaking for and on

account of and in trust for the Transferee Company.

(b) All the profits or income accruing or arising to· the Transferor Company or costs,

charges, expenditure or losses incurred or arising to the Transferor Company, shall

for all purposes be treated and deemed to and accrue as the profits or income or

costs, charges, expenditure or losses (as the case may be) of the Transferee

Company.

(c) The Transferor Company shall carry on its business and activities with diligence

and business prudence in the ordinary course consistent with past practice in good

faitl1 and in accordance ,vit'1 ..'\.pplicablc La,\· and shall not, ,vit.11.out t.li.e prior

consent in writing of the I ransferee Companv, alter or diversify their respective

encumber or otherwise deal with the assets or any part thereof except in the

ordinary course of business or pursuant to any pre-existing obligation undertaken

prior to the date of acceptance of the Scheme by the respective Boards of Directors

of the Transferor Company and. the Transferee Companv.

(d) The Trdnsferor Company shall not var1 the terms and conditions of employrnenl

of any of the employees except, consistent with past practice, in the ordinary course

of business or without the prior consent of the Transferee Company or pursuant to

any pre-existing obligation undertaken by the Transferor Company as the case may

be, prior to the Appointed Date.

(e) All Taxes (including, without limitation. Income-tax, MAT, TDS, sales tax, GST,

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

Transferor Company in respect of the operation and/ or the profits of the

Undertaking of the Transferor Company before the Appointed Date shall be on

account of the Transferor Company and, in so far as it relates to the tax payment

(including without limitation, Income-tax, MAT, TDS, sales tax, GST, excise duty,

customs duty, service tax, VAT, entry tax, etc.) whether by way of deduction at

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

be dealt with accordingly. 

(f) The Transferee Company shall be entitled, pending the sanction of this Scheme, to

apply to the Central/ State Government and all other agencies, departments and

authorities concerned as are necessary under any law or rules, for such consents,

approvals, and sanctions, which the Transferee Company may require pursuant to

this Scheme.

11. STAFF, WORKMEN AND EMPLOYEES

11.1 All the permanent employees of the Transferor Company, who are in service on the date 

immediately preceding the Scheme becoming effective shall, on and from the date Scheme 

becoming effective, become and be engaged as the employees of the Transferee Company, 

without any break or interruption in service as a result of the transfer and on terms and 

conditions not less favourable (on the overall basis) than those on which they are engaged 

by the Transferor Company immediately preceding Effective Date. Services of the 

employees of the Transferor Company shall be considered from the date of their 

respective appointment with the Transferor Company for the purposes of all retirement 

benefits and all other entitlements for which they may be eligible. The Transferee 

Comr""Y further agree5 that for the rurrose of rayment of any retrenchment 

compensation, if any, such past services with the Transferor Company shall also be 

considered 

11.2 It is provided that as far as the provident fund, gratuity fund and pension and/ or 

superannuation fund or anv other special fund created or existing for the benefit of the 

staff, ·,vorkmen and other employees of the Transferor Company are concerned, upon the 

Scheme becoming effective, the Transferee Company shall stand substituted for the 

Transferor Compam· in respect of the emplovees so transferred for all purposes 

whatsoever relating to the administration or operation of such furn.Is or trusts or in 

relation to the ohligation to make contribution to the said funds or trusts in accordance 

with the provisions of such funds or trusts as provided in the respective deeds or other 

documents. It is the aim and the intent of the Scheme that all the rights, duties, powers 

and obhgat10ns oi the 1 ransieror Lompany m relation to such tunds or trusts shall become 

those of the Transferee Company. The trustees including the Board of Directors of the 

Transferor Company and the Transferee Company or through any committee/ person 

duly authorised by the Board of Directors in this regard shall be entitled to adopt such 

course of action in this regard as may be advised provided however that there shall be no 

discontinuation or breakage in the services of the employees of the Transferor Company. 



27 

12. LEGAL PROCEEDINGS

12.1 All legal proceedings of whatsoever nature by or against the Transferor Company 

pending and/ or arising on or after the Appointed Date and relating to the Transferor 

Company shall not abate or be discontinued or be in any way prejudicially affected by 

reason of the Scheme or by anything contained in this Scheme but shall be continued and 

enforced by or against the Transferee Company in the manner and to the same extent as 

would or might have been continued and enforced by or against the Transferor Company 

if this Scheme had not been made. 

12.2 The Transferee Company undertakes to have all legal or other proceedings initiated by or 

against the Transferor Company referred to in Clause 12.1 above transferred in its name 

respectively and to have the same continued, prosecuted and enforced by or against the 

Transferee Company to the same extent as would or might have been continued and 

enforced by or against the Transferor Company to the exclusion of the Transferor 

Company. 

13. 

13.1 

CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

Notwithstanding anything to the contrary contained in the contract, deed, bond, 

agreement or any other instrument, but subject to the other provisions of this Scheme, all 

contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever nature 

and subsisting or t1aving effect 011 the Effective Date and relating to the Transferor 

Company, shall continue in full force and effect against or in favour of the I ransteree 

r, .. , ....... ,,\ ,....,,l ,1,-1, T, .. ..:.;,(,.,,-..... ,1 ,.:..ff,.j,�1; -. �1-, h1, ,-,,� ,;,;;.;;-,.;::! ih�T;·;;n:::.f,-:::.;·.�.-= lr.n1n.:in·,· :1� f,1lh 
I .J .J .J .J U .a. ., ., 

and effectually as if, instead of the Transferor Company, the Transferee Company had 

been a party thereto. 

u.2. V\11th ettect from the Appomted Date, anv rransferabie srarutorv iicenses, nu-ubjectiu11 

certificates, pem1issions, approvals or consents required to carry on operations of the 

Transferor Company shall stand vested in the Transferee C'ompnny without further c1ct ur 

deed and shall be appropnately mutated by the statutory authorities concerned therewith 

in favour of the Transferee Company upon the vesting and transfer of undertakings of the 

Transferor Company pursuant to the Scheme. The benefit of all transferable statutory and 

regulatory permissions, environmental approvals and consent including the statutory 

licenses, permissions or approvals or consents required to carry on the operations of the 

Transferor Company shall vest in and become available to the Transferee Companv 

pursuant to the Scheme. 

13.3 The Transferee Company may, at any time after the corning into effect of this Scheme in 

accordance with the provisions hereof, if so required, under any law or otherwise, enter 

into or issue or execute deeds, writings, confirmations, novations, declarations or other 

documents with or in favour of any party to any contract or arrangement to which the 

Transferor Company was a party or any writings as may be necessary to be 
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order to give formal effect to the above provisions. The Transferee Company shall, be 

deemed to be authorised to execute any such writings on behalf of the Transferor 

Company and to carry out or perform all such formalities or compliances required for the 

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

13.4 Without prejudice to the other provisions of this Scheme, upon effectiveness of this 

Scheme and with effect from the Appointed Date, all transactions between the Transferor 

Company and the Transferee Company, that have not been completed, shall stand 

cancelled. 

14. ASSIGMENT OF ALL INTELLECTUAL PROPERTY RIGHTS

14.1 On and with effect from the Appointed Date, the Transferor Company hereby assigns and 

shall be deemed to have assigned to the Transferee Company, without any further act, 

deed, document or consideration and free and clear of any lien or Encumbrance, the 

Transferor Company's entire right, title and interest (within India and all foreign 

jurisdictions) to any and all Intellectual Property Rights including works of authorship, 

created, conceived, developed or reduced to practice by the Transferor Company (alone 

or with others) which (i) are related to the Transferor Company's current or anticipated 

business, activities, products or services, (ii) result from any work performed by 

Transferor Company, or (iii) are created, conceived, developed or reduced to practice with 

the use uf Transferor Company's property. including any and all intellectual Property 

Rights therein ("Work Product"). Any Work Product which falls within the definition of 

work made for hire ,;hall be considered a work mnde for hire, the coryright in which vests 

111a1ct11y ctHll exuus1ve1v m me 1 ransreror 1.....ompan\'. 

14.2 The Transferor Company waives any rights to be attributed as the author of any Work 

Product or any moral rights in Work Product. 

15. TAX

D.: l he amalgamat10n ol the l ranslero1 Com pan) will, llw ;·, ,111-;lt'rt't> C11111pr111y i11 h:'rn1s uf

this Scheme shall take place with effect from the Appointed Date and shall be in 

accordance with the provisions oi Sect10ns 2(18), 41 and any other application prov1s10ns 

of the IT Act. 

15.2 Upon the Scheme becoming effective, all Taxes payable by or refundable to, the Transferor 

Company, including any refunds, claims or credits including credits for Income-tax, 

withholding tax, advance tax, self-assessment tax, MAT, dividend distribution tax, 

CENV AT credit, GST credits, other indirect tax credits and other tax receivables shall be 

treated as the tax liability, refunds, claims or credits, as the case may be, of the Transferee 

Company and any tax incentives, benefits (including claims for unabsorbed tax losses and 

unabsorbed tax depreciation), advantages, privileges, exemptions, credits, tax holidays, 

remissions or reductions, which would have been available to the Transferor Company, 
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shall be available to the Transferee Company and following the Effective Date,, the 

Transferee Company shall be entitled to initiate, raise, add or modify any claims in 

relation to such Taxes on behalf of the Transferor Company. 

15.3 The provisions of this Scheme as they relate to the amalgamation of the Transferor 

Company into the Transferee Company have been drawn up to comply with the 

conditions relating to" amalgamation" as defined under Section 2(1 B) of the IT Act. If any 

terms or provisions of the Scheme are found or interpreted to be inconsistent with the 

provisions of the said section of the IT Act or any other sections of the IT Act, at a later 

date including resulting from an amendment of law or for any other reason whatsoever, 

the provisions of the IT Act, shall prevail and the provisions of this Scheme shall stand 

modified to the extent determined necessary to comply with Section 2(1B) of the IT Act. 

Such modification will, however, not affect the other parts of the Scheme. 

15.4 Any tax liabilities under the IT Act, Wealth Tax Act, 1957, Customs Act, 1962, SGST Act, 

CSGT Act and IGST Act, service tax, luxury tax, entry tax, stamp laws or Applicable 

Laws/ regulations (hereinafter in this clause referred to as "Tax Laws") dealing with 

taxes/ duties/ levies allocable or related to the business of the Transferor Company to the 

extent not provided for or covered by tax provision in the accounts made as on the date 

immediately preceding the Appointed Date shall be transferred to Transferee Company. 

15.5 All Taxes (including Income-tax, TDS, MAT, dividend distribution tax, wealth tax, sales 

ta", custc,m" duty, SGST, CGST nnd IGST, entry t21x, luxury tax, etc.) p21id or payable by 

the Transferor Company in respect of the operations and/ or the profits of the business 

on and from the Avvointed Date. shall be on account of the Transferee Comvam· and. 

insofar as it relates to the tax payment (including without limitation Income-tax, wealth 

tax, sales tax, customs duty, SGST, CGST and IGST, entry tax, luxury tax, etc.), whether 

by way of deduction at source, advance tax or otherwise howsoever bv the Transferor 

Company in respect of the profits or activities or operation of the business on and from 

the Appointed Date, the same shall be deemed to be the corresponding item paid by the 

Transferee Compan\' and shall, in all proceedings, be dealt with accordingly. 

15.6 Any refund under the T<1x Lc1ws due to the Trnnsferor Comp<1ny consequent to the 

assessments made on Transferor Company and for which no credit is taken in the 

accounts as on the date immediately preceding the Appointed Date shall also belong to 

and be received by the lransteree Lompany. 

15.7 With effect from the Appointed Date, all inter-se transactions between the Transferor 

Company and the Transferee Company shall be considered as intra-se transactions for all 

purposes. Further, it is clarified that any taxes in the form of Income-tax, IDS, GST, service 

tax, works contract tax, VAT, etc. paid on account of such transactions, shall be deemed 

to have been paid by or on behalf of the Transferee Company and on its own account and 

therefore, the Transferee Company will be eligible to claim the credit/ refund of the same 

and is also entitled to revise its return to give effect to the same, wherever appJ'cable. 
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15.8 Without prejudice to the generality of the applicable provisions of the Scheme, upon the 
Scheme becoming effective, the Transferee Company shall be permitted to revise, if it 

becomes necessary its Income-tax returns and related withholding tax certificates, 
including withholding tax certificates relating to transactions between the Transferor 
Company and the Transferee Company and to claim refunds of any excess tax paid arising 
out of amalgamation or otherwise, advance tax and withholding tax credits, benefit of 

credit for MAT and carry forward of accumulated losses, etc. pursuant to the provisions 
of this Scheme. 

15.9 Without prejudice to the generality of the applicable provisions of the Scheme, upon the 

Scheme becoming effective, the Transferee Company shall also be permitted to revise, if 
it becomes necessary, its wealth tax returns, sales tax returns, excise and CENV AT returns, 

service tax returns, SGST, CGST and IGST returns and other statutory returns and to claim 

refunds/ credits, pursuant to the provisions of this Scheme. 

15.10 Without prejudice to the generality of the above, all benefits including under the IT Act, 
sales tax, excise duty, entry tax law, customs duty, service tax, luxury tax, VAT, SGST Act, 
CGST Act and IGST Act, etc., to which the Transferor Company is entitled to in terms of 
the applicable Tax Laws of the Union and State Governments, shall be available to and 
vest in the Transferee Company. 

15. ! I The service tax', VAT under the pre CST regime and in the CST regime, SCST, CGST and
IGST paid bv the Transferor Companv under the Finance Act, 1994 and/ or SGST Act, 
CGST Act and !CST .'\ct in respect of services pro\'ided by the Transferor Company for 
tl1e period commencing trom the Appointed Date shall be deemed to be. service tax, SGS L 

CGSl' and lGSl' paid by the Transferee Company and credit for such service tax, SGST, 
CGST and IGST shall be allowed to the Transferee Company notwithstanding that 

challans for, service tax payments, SGST, CGST and IGST payments are in the name of the 
TrnmfPrnr Cnrnpan;, <1nct nc,t in the name c,f the Trn11sferee Company 

16. SAVTNG OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the 
l ransferor Company under Clause 5 of this Scheme shall not affect any transactions or

proceedings already concluded by the Transferor Company on or before the Appointed

days inclusive), to the end and intent that the Transferee Companv accepts and adopts all 
acts, deeds and things made, done and executed by the Transferor Company as acts, deeds 
and things made, done and executed by or on behalf of the Transferee Company. 

17. VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the effectiveness of this Scheme, the resolutions of the Transferor Company, as are 
considered necessary by the Board of Directors of the Transferee Company and that are 
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valid and subsisting on the Effective Date, shall continue to be valid and subsisting and 

be considered as 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 said limits as are considered necessary by the Board of Directors 

of the Transferee Company shall be added to the limits, if any, under like resolutions 

passed by the Transferee Company and shall constitute the aggregate of the said limits in 

the Transferee Company. 

18. PROFITS AND DIVIDENDS

18.1 The Transferor Company and the Transferee Company shall be entitled to declare and 

pay dividends, to their respective shareholders consistent with the past practice or in 

ordinary course of business, whether interim or final. 

18.2 It is clarified that the aforesaid provisions in respect of declaration of dividends (whether 

interim or final) are enabling provisions only and shall not be deemed to confer any right 

on any shareholder of the Transferor Company and the Transferee Company to demand 

or claim or be entitled to any dividends which, subject to the provisions of the Act, shall 

be entirely at the discretion of the respective Boards of Directors of the Transferor 

Company and the Transferee Company as the case may be and subject to approval, if 

required, of the shareholders of the Transferor Company and the Transferee Company as 

the case may be. 

19. DISSOLUTION OF THE TRANSFEROR COMPANY

19.1 On the Scheme becoming effective, the Transferor Company shall stand dissolved, 

without being wound-up and the Board of Directors and any committee of the Transferor 

Company, if anv, thereof shall cease to function and shall be discharged from its 

obligations. Given this, no clccounting treatn1ent has been prescribed in the Schen1e for thE 

Transferor Company. 

19.2 Upon such dissolulion of Lhe Trc\nsferor Compctny wiU10ul winding up, no person shc\Il 

mr1ke r1nd/ or r1ssPrt claims, demands or proceed against any director or officer or 

employee of the Transferor Company, for any acts, deeds and things done or decisions 

taken by or on behalf of the Transferor Company while carrying out the business and 

achv1t:Ies of the 1 ransteror Lompany m orctmary course and, on and atter the Etfective 

Date the Transferee Companv sh,tll accept all such acts, deeds and filings done or 

decisions taken by the Transferor Company, as acts, deeds and things done or decisions 

taken by and on behalf of the Transferee Company. Upon the Scheme becoming effective, 

the name of the Transferor Company shall be struck off from the records of the Registrar 

of Companies, Chennai having jurisdiction over the Transferor Company. 
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The Transferee Company and Transferor Company shall, with all reasonable dispatch, 

make applications to the Hon'ble NCLT, for sanction and carrying out the Scheme and for 

consequent dissolution of the Transferor Company without winding up. The said 

Company shall also apply for and obtain such other approvals, as may be necessary in 

law, if any, for bringing the Scheme into effect and be entitled to take such other steps and 

proceedings as may be necessary or expedient to give full and formal effect to the 

provisions of this Scheme. 

21. MODIFICATION OR AMENDMENTS TO THE SCHEME

21.1 Subject to the approval of NCLT and other applicable authority, the Transferor Company 

and the Transferee Company through their respective Board of Directors or other persons 

duly authorised by the respective Board in this regard, may make or assent to, any 

alteration or modification to this Scheme or to any conditions or limitations, that the 

Hon'ble NCL T and/ or any other authority under law may deem fit to direct, approve or 

impose or which may otherwise be considered necessary, desirable and appropriate as a 

result of subsequent events or otherwise by them (i.e., the Board). The Transferor 

Company and the Transferee Company by their respective Board are authorised to take 

all such steps as may be necessary, desirable, or proper to resolve any doubts, difficulties, 

or questions whatsoever for carrying the Scheme into effect, whether by reason of any 

directive or order of any other authorities or otherwise howsoever, arising out of or under 

0r by virhte 0f the Scheme and/ or any matter concerned or connected therewith. 

21.2 Tne Board oi Directors of the 1 ransieror Company and the 1 ransferee Company are 

authorised to withdraw the Scheme for sufficient reasons at any time prior to the Scheme 

being sanctioned by NCL T. 

This Scheme has been drawn up to comply and come within the definition and conditions 

relating to" amalgamation" as specified under Section 2(1 B) and Section 47 of the TT Act. 

II <111y terms or pnivisiuns of the Sche,m:' Me r(1und or interpreted to be inco115istenl with 

the provisions of the said sections of the IT Act, at a later date, including resulting from 

an amendment of law or for any other reason whatsoever, the Scheme shall stand 

modified/ amended to the extent determined necessary to comply and come within the 

definition Jnd ccnditic:1s relating to" amalgamation" as defined in H1c IT ;\ct. In such i:-:n 

event the clauses which are inconsistent shall be modified or if the need arises be deemed 

to be deleted and such modification/ deemed deletion shall however not affect the other 

parts of the Scheme. 

21.3 If any provision in this Scheme shall be held to be illegal, invalid or unenforceable, in 

whole or in part, the provision shall apply with whatever deletion or modification is 

necessary so that the provision is legal, valid and enforceable and gives effect to the 

c m,ercial intention and understanding of the Transferor Company and the Transferee 
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Company. 

22. CONDITIONALITY OF THE SCHEME

Unless otherwise decided (or waived) by the concerned party, the effectiveness of this 

Scheme is and shall be conditional upon and subject to the fulfilment or waiver (to the 

extent permitted under the Applicable Law) of the following: 

(a) The Transferor Company and the Transferee Company filing the Scheme approved

by their respective Board of Directors with the designated stock exchanges fixed by

the Board of Directors of the Transferor Company and the Transferee Company,

respectively, in terms of the SEBI Circular and receiving a 'no objection' and/ or

'observation' letter.

(b) The approval of the Scheme by the requisite majority in number and value of such

classes of persons including the respective members and/ or creditors of the

Transferor Company and the Transferee Company as required under the Act and

as may be directed by the Hon'ble NCL T, or any Appropriate Authority as may be

applicable.

(c) Approval of the shareholders of the Transferor Company and the Transferee

Company through e-voting and/ or any other mode as may be required under any

Applicable Law and the SEBI Circular. The Scheme shall be acted upon only if the

votes rnst by the public shareholders in favour of the proposc1l are more than the

numoer or votes cast ov me JJUOllc snareno1ders or me 1ransreror Lompanv anu

Transferee Company, against it as required under the SE Bi Circuiar. The term

'public' shall carry the same meaning as defined under Rule 2 of the Securities

Contracts (Regulation) Rules, 1957.

(d) The requisite consent, approval or permission of the Government Authority or any

other statutory or regulatory authority including stock exchanges, SEBI, which bv

law may be necessary lor the implementation ol this Scheme.

\e) The sanction of the Scheme by the Hon ble NCLl under Sections 230 to 232 of the 

Act and other applicable provisions of the Act in favour of the Transferor Company 

(f) The certified copy of the order of the Hon'ble NCL T under Sections 230 to 232 of

the Act sanctioning the Scheme is filed with the Registrar of Companies by the

Transferor Company and the Transferee Company.

(g) Each part in section of the Scheme shall be given effect to as per the chronology in

which it has been provided for in the Scheme. However, failure of any one part of

one section for lack of necessary approval from the shareholders/ creditors/
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statutory regulatory authorities shall not result in the whole Scheme failing. It shall 

be open to the concerned Board of Directors to consent to severing such part(s) of 

the Scheme and implement the rest of the Scheme as approved by the Hon'ble 

NCLT with such modification. 

(h) Compliance with such other conditions as may be imposed by the Hon'ble NCLT.

23. EFFECT OF NON-RECEIPT OF APPROVALS

23.1 In the event any of the approvals or conditions enumerated in the Scheme not being 

obtained or complied with or for any other reason, the Scheme cannot be implemented, 

the Board of Directors of the Transferee Company and Transferor Company shall, in 

accordance with law, mutually waive such conditions as they consider appropriate to give 

effect, as far as possible, to this Scheme and failing such mutual agreement or in case the 

Scheme is not sanctioned by the Hon'ble NCLT, the Scheme shall become null and void 

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

connection with the Scheme, unless otherwise mutually agreed. 

23.2 The Transferor Company and the Transferee Company through their respective Board, 

shall each be at liberty to withdraw from this Scheme (i) in case any condition or alteration 

imposed by any Appropriate Authority/ person is unacceptable to any of them or (ii) they 

a-re of the view tliat coming info effect of the respective parts to this Scheme could have

adverse implications on the respective companies. Upon triggering of such event, the 

Scheme sha!l become null and void and each party shall bear and pay their respective 

C02_ts, _cl1argCcS �rig_ cxpen_ses m c_9n11ect1_on with the :>Cherne, unless ot11erw1se mutuallv 

agreed. 

23.3 In the event of revocation/ withdrawal, no rights and liabilities whatsoever shall accrue 

to or bP incurrPd in/Pr ,e thP Trnnsferor Comp,my and tlw TrnnsfPrf'P 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 anv 

right, liability or obligation which has arisen or accrued pursuant thereto and which shci 11 

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, the l ransteror Companv and the 

Transferee Company shall bear its own costs, unless otherwise mutually agreed. 

24. COSTS, CHARGES AND EXPENSES

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

expressly otherwise agreed) of the Transferor Company and the Transferee Company 

arising out of or incurred in connection with and implementing this Scheme and matters 

incidental thereto shall be borne by the respective companies. 



25. MISCELLANEOUS
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In case any doubt or difference or issue shall arise among the Transferor Company and 

the Transferee Company or any of their shareholders, creditors, employees and/ or 

persons entitled to or claiming any right to any shares in the Transferor Company or the 

Transferee Company, as to the construction of this Scheme or as to any account or 

apportionment to be taken or made in connection herewith or as to any other aspects 

contained in or relating to or arising out of this Scheme, the same shall be amiably settled 

between the Board of Directors of the Transferor Company and the Transferee Company 

and the decision arrived at therein shall be final and binding on all concerned. 

26. RESIDUAL PROVISIONS

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

arrangement between Transferee Company and the Transferor Company and their 

respective Shareholders and the terms and conditions of this Scheme, the latter shall 

prevail. 

26.2 Any error, mistake, omission, commission, which is apparent in the Scheme should be 

read in a manner which is appropriate to the intent and purpose of the Scheme and in line 

with the preamble as mentioned herein above. 

26.3 If any part or provision of this Scheme is found to be invalid, unenforceable or 

unworkable, for anr reason whatsoever, the same shall not affect the validity or 

implementation ot the other j:>arts andfoLprovisions of the Scheme and _no __ rights or 

liabilities whatsoever shall accrue to or be incurred inter se by, the parties or their 

respective shareholders, creditors, employees or any other person with respect to such 

part of the Scheme which is invalid, unenforceable or unworkable. 




