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NATIONAL COMPAIT'T LAUI TRIBUNAL,

COURT 5, MUMBAI BENCH

c.P.(cAAl/24slM'B_vl | 20.22

Connected wlth
c.A. (cAAl/ 2ss I]I/IB.-vl I 20122

In the matter of
Companies Act, 2013

AND

In the matter of
Companies Act, 2013 (18 of 2O13) and
Section 230-232 of the Companies Act,
2073 along with other applicable
provisions of the Companies Act, 20 l3
read with the Companies

(Compromises, Arrangements and
Amalgamations) Rules, 20 16;

In the matter of

Scheme of Amalgamation of
TELESMART SCS LIMITED, thc
Transferor Company and DIGISOL

SYSTEMS LIMITED, the Transferee

Company and their respective

shareholders and creditors

TELESMART SCS LIMITED

u3 1 900GA20 I 6PLC0 13046

... Petitioner Company No. 1 /Transferor Company

DIGISOL SYSTEMS LIMITED

u3 1 909cA20 1 6PLCO 1297 0

... Petitioner Company No. 2/ Transferee Company
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Connected with
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Order delivered on 3td Merch, 2023
Coram:

Hon'ble Shri. Kuldip Kumar Kareer, Member (Judicial)

Hon'ble Smt. Anuradha Sanjay Bhatia, Member (Technical)

App e arance s (uia. uide o confe rencing ) :

For the Petitioners : Mr Ahmed M Chunawala, i/b
Rajesh Shah & Co, Advocates

For the Regional Director (WR) : Ms. Rupa Sutar, Author2ed
Representative of Regional
Director, MCA (WR), Mumbai

ORDER

Per: Anuradha Sanjag Bhatia, Member (Technical)

1 The Bench is convened by videoconference today. (03.03.2023).

2. Heard the Learned Counsel for the Petitioner Companies. No objector

has come before this Tribunal to oppose the Scheme of
Amalgamation and nor has any party controverted any averments

made in the Petitions to the said Scheme.

3. The sanction of the Tribuna-l is sought under Sections 23O to 232 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 TELESMART SCS LIMITED, the
Transferor Company and DIGISOL SYSTEMS LIMITED, the
Transferee Company and their respective shareholders and
creditors.

4. The Petitioner Companies have approved the said Scheme of
Amalgamation by passing the Board Resolutions dated l7*, August
2022 whict. are annexed to the Company Scheme petition.

Page 2 of ll



c.P. lc AA) / 2 4 s IMB -Y / 2022

Connected with

c. A. lc AAI I 2 s 5 IMB -Y I 2022

5. The l,earned Advocate appearing on behalf of the Petitioner

Companies states that the Company Scheme Petition have been filed

in consonance with the Order passed in the Company Scheme

Application No. 255 of 2O22 of the Hon'ble Tribunal.

6. The Learned Advocate appearing on behalf of the Petitioner

Companies further states that the Petitioner Companies have

complied with all requirements as per directions of the National

Company Law Tribunal, Mumbai Bench and they have hled necessary

affrdavits of compliance in the Nationa-l Company l,aw Tribunal,

Mumbai Bench.

7. The Learned Counsel for the Petitioner Companies states that the

First Petitioner Company/ Transferor Company presently is engaged is

business of manufacturing wide range of passive networking (SCS)

products and is in the business of developing and manufacturing of

copper and fiber range of cabling products and that the Second

Petitioner Company/ Transferee Company presently is a brand

product company that caters to sales, marketing, service and support

of the 'Digisol' brand of active and passive (structured cabling)

products and solutions.

8. The rationale ald benefits for the Scheme of Amalgamation of the

Petitioner Companies is:

Smartlink Holdings Limited holds 8oo/o of Transferor Compang and Mr.

Ray Chang and Telebox Industries Corp hold 10% each. The

Transferee Compang is tuholly owned subsidiary compang of
Smartlink Holdings Limited. With a uiew to cotlsolid"ate group entities,

the management of Transferor and Transferee Compang are proposing

to metge, uhich twuld deiue the follawirry benefits for the

stakeholders

a) The amalgamntion wilL enable consolidation of the business and

operations of the Transferor and the Transferee Compang uhich
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will prouide significant impehs to groluth bg permitting pooling

of resources, enable sgnergies, reduce operational costs, achi.eue

economi.es of scale, increase operational effidencies and greoter

focus and prouide expansion opportunities in a consolid.ated and

compliant manner.

b) The amalgamqtion will enable optimum utilbation of uaious

resources to the amalgamated company.

c) The proposed am.algam.atbn will lea.d to a significant reduction

in the mtltiplicitg of legal and regulatory complinnces requbed

at present to be carried out bg Transferor and. Transferee

Compang and also auoid duplication of administratiue functions
and eliminate multiple record-keeping.

9. The Regional Director has filed his Report dated 21* February 2023

inter-alia making the following observations in Paragraphs 2 (a) to (h)

which are reproduced hereunder:

Page 4 of 1l

Para Observation by the Regtonal

Director
Undertaklug of the Petitioner

Company/ Rejolnder

2 (a) That on examination of the

report of the Registrar of

Companies, Goa dated

11.01.2023 for Petitioner

Companies (Annexed as

Annexure A-1) that the

Petitioner Companies falls

within the jurisdiction of ROC,

Goa. It is submitted that no

complaint and /or
representation regarding the

proposed scheme of

Amalgamation has been

received against the Petitioner

So far as the observation ln

paragraph 2 (a) of the Report of

the Regional Director is

concemed, the Leamed Counsel

for the Petitioner Companies

submits that the Transferee

Company have created the

charge to take limits from

HDFC Bank for working capital.

The said charge will be

continued by the Transferee

Compaly post amalgamation.

Further, all the compliance as

per Companies Act, 2O13 have
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Companies. Further, the

Transferor Company

(Telesmart SCS Limited) has

frled Annua-l Return and

Financial Statements as on

31.03.2022, Transferee

Company (Digisol Systems

Limited) has filed Annual

Retum and Financial

Statements as on 31.03.2022.

The ROC has further

submitted that in his report

dated 1 1.01.2O23, which are

as under: -

i) That the ROC Pune in his

report dated 11.01.2023 has

a-lso stated that no Inquiry,

inspection, investigation,

technical scrutiny &

prosecution is pending against

tlte subject applicant

company.

ii) Further ROC has mentioned

as follows:

As per MCA records Transferee

company shows Active charges

as as mentioned below:

Date Date Dat Amount

of of eOf Secure

Creati last sati d

on Modi sfac

ficati tion

been complied by the Transferee

Company.
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on

28.O2 04.0 10,00,0

.2017 2.20 0,000

May be decided on merits.

Hence, the Petitioner Company

shall undertake to submit

detail reply against

observations mentioned above.

2 (bl Transferee company should

undertake to comply with the

provisions of section 232(3)(i)

of the Compalies Act, 2O 13

through appropriate

aJlirmation in respect of fees

payable by Transferee

Company for increase of share

capital on account of merger of

transfer of companies.

So far as the observation in

paragraph 2 (b) of the Report of

the Regional Director is

concerned, the Leamed Counsel

for the Petitioner Companies

undertakes that Transferee

company shall pay applicable

fees, if any, for increase in

authorised share capital on

account of merger of the

Transferor Company in

accordance with provisions of

section 232(3)(i) of the

Companies Act, 2O 13.

2 lcl In compliance of Accounting

Standard- 14 or IND-AS 103,

as may be applicable, the

transferee company shall pass

such accounting entries which

are necessary in connection

with the scheme to comPlY

with other apPlicable

Accounting Standards

So far as the observation in

paragraph 2 (c) of the RePort of

the Regional Director is

concerned, the Learned Counsel

for the Petitioner ComPanies

submits that the Transferee

Company underta-kes that in
addition to compliance of AS-14

for accounting treatment, the
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Tralsferee Compaly shall Pass

such accounting entries as may

be necessar5r in connection with

the Scheme to comPly with

other applicable Accounting

Standards inciuding AS-5 or

IND AS-8, etc. as maY be

applicable.

including AS-5 or IND AS-8 etc

So far as the observation in

paragraph 2 (d) of the RePort of

the Regional Director is

concerned, the Learned Counsel

for the Petitioner ComPanies

undertakes that the Scheme

enclosed to the ComPanY

Application and ComPanY

Petition are one and same and

there is no discrePancY, or no

change is made.

2 (d) The Hon'ble Tribunal may

kindly direct the Petitioner

Companies to file arr affidavit

to the extent that the Scheme

enclosed to the ComPalY

Application and ComPanY

Petition €rre one and same and

there is no discrePancY, or no

change is made.

So far as the observation in

paragraPh 2 (e) of the RePort of

the Regional Director is

concerned, the Learned Counsel

for the Petitioner ComPanies

submits that the Petitioner

companies have comPlied with

the provisions of section 230(5)

of the Companies Act 2013 and

notice to all the concerned

authorities was served as Per

the order of Hon'ble National

The Petitioner Companies

under provisions of section

230(5) of the ComPanies Act

2013 have to serve notices to

concerned authorities which

are likely to be affected bY the

Amalgamation or arrangement.

Further, the aPProval of the

scheme by the Hon'ble

Tribunal may not deter such

authorities to deal with anY of

the issues arising after giving

2 (el
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effect to the scheme. The

decision of such authorities

shall be binding on the

petitioner companies

concerned.

Company Law Tribunal,

Mumbai Bench. Aflidavit of

service for serving notice to all

the concerned authorities was

also filed with the Hon'ble

National Company Law

Tribunal, Mumbai Bench. The

Counsel for the Petitioner

Companies further submits that

the approval of the scheme by

the Hon'ble Tribuna-l may not

deter such authorities to deal

with any of the issues arising

after giving effect to the scheme.

The decision of such authorities

shall be binding on the

Petitioner ComPanies

concemed.

2 (f) As per the Delinition of the

Scheme.

"Appointed Date "means 1"t

Aprn,2022 or such other date

directed by or stipulated bY the

Tribunal, as may be

applicable.

"Effective Date" means the last

dates on which the

sanctions/ approvals or orders

as mentioned in Clause 18 of

the Scheme is obtained and

/or frled by TSL and DSL with

the ROC and other

So far as the observation in

paragraph 2 (f) of the RePort of

the Regional Director is

concerned, the Petitioner

Companies through their

Counsel submits that the

Appointed Date is l"t APril,

2022 or such other date

directed by or stiPulated bY the

Tribunal, as may be aPPlicable.

The Counsel for t]e Petitioner

further submits that the

Petitioner will comPIY with the

requirements as clarilied vide
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circular no. F.

No.Z/12/2019/Cl-l dated

21.08.2079 issued by the

Ministry of Corporate Affairs.

2le\ Petitioner Companies shall

undertake to comply with the

directions of Income tax

department, if any

So far as the observation in

paragraph 2 (gjl of the RePort of

the Regional Director is

concerned, the Learned Counsel

for the Petitioner ComPanies

submits that the Petitioner

Company shali ensure

compliaace with the directions

of Income Tax DePartment, if
any'

2lbl Petitioner ComPanies shall

undertake to complY with the

directions of the concerned

sectoral Regulatory, at so

required.

So far as the observation in

paragraph 2 (h) of the RePort of

the Regional Director is

concerned, the Learned Counsel

for the Petitioner ComPanies

submits that the Petitioner

Page 9 of 11
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Governmental Authorities, as

may be required. Any

references in this Scheme to

the "date of coming into effect

of this Scheme" or

"effectiveness of the Scheme"

or "Scheme taking effect" shall

mean the Elfective Date.

It is submitted that the

Petitioners may be asked to

comply with the requirements

as canted vide circular no F.

No. 7/L2l2O19lCL-I dared

21.08.2019 issued bY the

Ministry of Corporate Affair
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Company shall ensure

compliance vrith the directions

of the concerned sectoral

Regulatory, if so required.

10. The observations made by the Regional Director have been

explained by the Petitioner Companies in Para 9 above.

11. Ms. Rupa Sutar, Authorised representative ofthe Regional Director,

MCA (WR), Mumbai who is present at the time of Fina-l hearing has

submitted that the clarifications, submissions and undertakings

given by the Petitioner Companies are hereby accepted and that

they have no objection for approving the scheme by the Tribunal.

13. From the material on record, the Scheme of Amalgamation appears

to be fair and reasonable and is not violative of a.rry provisions of

law and is not contrary to public policy'

14. Since all the requisite statutory compliances have been fulIilled,

Compaly Scheme Petition No. 245 of 2022 is made absolute in

terms of Potrtt 26 clauses (a) to (f) of the said Company Scheme

Petition.

15. The First Company be dissolved without winding up'

16. Petitioner Companies are directed to file a copy of this Order along

with a copy of the Scheme of Amalgamation and Arrangement with

the concerned Registrar of Companies, electronically along with E-

Page 10 of 1l

12. The OIIiciaI Liquidator has filed his report on 22"d February,2023

in the Company Scheme Petition No. 245 of 2022, 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 Company and that the Tralsferor

Company may be ordered to be dissolved by this Tribunal.
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Form INC-28, in addition to physical copy within 30 days from the

date of receipt of the Order from the Registry.

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

Scheme duly authenticated by the Deputy Registrar or Assistant

Registrar, National Compaay 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. A11 authorities concerned to act on a copy of this Order aJong with

the Scheme of Amdgamation duly authenticated by the Deputy

Director or Assistant Registrar, National Company Law Tribuna-l'

Mumbai.

19. The Appointed Date is lst Apnt2022.

20. Ordered Accordingly. C.P. (CAA)/245IMB-Y /2022 Connected with

C.A.(CAA)/255 (MB-Y 12022 is allowed and disposed of'

SD/-

Anuradha SanjaY Bhatia

Member (Technical)

SD/.

Kuldip Kumar Kareer

Member (Judicial)

Certiflrd True CoPY

Date of APPlication 03 i o ,z-pL\3
l)

Number of Fages sl-
Fee Paid Rs.

Applicant called for collecdon co on ,t loqlncn-9

Copy prePil'ed on
La

'r--r lo 4-ai3qt
CopY lssued on

Depu gist

-0"7
i^, Q Lh't'v

\adonal ComPanY Law Tribuna t, Mumbai Bench
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A, PREAMBLE

Ihls ftheme of Anatiamaum ("the scheme') rr prB€nted p.',,ant to $e provrsrom of sectron, 230 to
2lz and othcr app(cabte provrsronr of thc companres Act, zo13 8s mly.be.appucrbte; for the amalgamofion
of Tel.sman SCS Umtted wtth Dlgllol Syrtem, Ltmtted.

B. BACKGROUND E OE5CR'PnON OF THE COAIPANIES

Talasmart scs Limrted (the "Trrnsfcror complny" or,'TsL,), a pubHc fimlted.compaoy, having crN
u1,900GA2016P1c013045, hcorporated undr the prorvrsronr of ttE compaflJes Actr 2013 on ,7 November
2016, has lts r€grstered orfice at L-8, v,r,E, vema rduslrral Btate, vema satcette,South Goa, Goa .

fi3722, lsL ls eng!8ed in the busrnes3 of manrrfactudng wrdc r.nge of passrve networkrng (scsl products
and manufacturlng of copp€r and flbe, range of cabllng products,

DlSlsolsyst ms Lrmrted (the '"Trrnsterse comp.ny" or.DsL"), an untisted publrc qompany, having clN
uJl909GA2016PLc0i297o, rncorporated under the p{ovrsio* of th€ companre! Act, 2or3 on 17 August
2016' has ls registered offlce at plot rE, L-7 verna lnduitriat EsBte, verna salcette, Goa . 403722. osL rs
! brand product company that cate. to sar6, rnarkettn& rervrce and support of the ,Drgrsot! brand of
actlve and passlve (structured cabunB) products and sotuilons.

RATIOMLE AND PURFOSE Of THE SCHEflE

Smarttink HotdlngE Llrnltqd hotdi 8(X !f TSL and tlr. Ray chang and T€tebox lndustrlei corp hold 10s each,
DsL ls a whotly o\*ned subrsrdrary company of smanunk Hotdinrs Lrmited, with a vre$r.to consotidate group
'eotltle', the management of rsL and osL rre proposrng to merye T5L and DSl;, which woulb derlve the
foltolrlng benefits for the stakeholders:

Benaflts of rm.lgrmrllonl
a) Th€ un.tgamatlon wltt eEbte conrotldation of ttre bssln$r and operaHons of TsL and DSL.r,hlch wttt

Pmvlde slgnlfrcant |,pet,' 0o growth by. permrtung pooung ot resources, erEbtc iynergles, reduce
operatlonal costs, achleYe econsntes of tcale, lncrease op€rutbnat efticiencJes and greatef focus and
provlde expansion opportunluei ln 0 conrolldat€d and compllam:manner.

b) The amalgamafion wrtt enrbtG opHmum uHtisatton or vlrroq re5.urce5 to $e amatgamated.compa'y
(l;e..DSL).

c) The proposed rmirg.'atron wrtt ,read to a redr.Eflon in the murdpficrty of tggat and rButatory
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comp[ancG regulred at p]esent to be carrled out by TSL and DsI lnd also rvold dupllcatlor of

Bdmlnlstratlve Flrlctions lnd ellmi0ate muttlpte record-keeping.

Accordlngty, thc Board of olreclors of TSL and DSL have &<lded to make requlrlte epptlcations and/.qr

petltlorE beto.e the Trlbunat (h.relnnfter d€fined), as .ppllcabte under Scctlofl! 230 to 232 and oth€r

rpptlcabte prorlslon3 of th3 A(t, lor sanclon of thls Scheme, rnd tlle rut6 enact d thereunder.

Ihe Scham. li dlvlded lnto followlng p.rtt

PART I deaG wlth deflnlrlons and rhare cnpital

PART ll deats wlth the .mrl8amatlon of TsL with DSL and m.tters lncidental thereto

PART lll deats wlth general terms and condltlonr that woutd be apptlcabte to the Scheme

E. INEAT ENT OF THE SCHEIIE FOR THE PURPOSES OF I COJIIE TAX ACT, 1967

Ihe proylrlonr of thlr Scheme have been drawn up to comply vrith the aondltlons relatlng to

'Amat8amatlon'as defined under Sectlon Z(18) of the tncomc Tax Act, 196t, lf, .t a later date, any of

the termi or provlslons of the Schene Ere fourd or lnterpreted to be lnconslstent wlth the proyl6lon6 of
sectlon 2(18) of the lncoma Tax Act, 1961, inctudlng as a result of an ameo&neflt of law or enactment o,

Ile$, teglshtton or arry other rearon whatlos'vcr, the provfslons ot Sectlon Z{18) of the lncome Tax Act,

1961, or a corr6ponding provlslon of any amended or newly rnacted taw, rhatl prevall and tie Scheme

shall stand modlfied to the extent determlned necessary to @mply wlth Section 2(lB) of the lncome Tax

rct, 196i.

PART I. DEFINITIONS AND 5HARE CAPITAL

DEFlilMONS

h.th,s slh€rne, unlesE repqmnt to the meanlng or contc*t thereof, the totto^,lng oer€sslons shatt have the
foltovrlng iternlrEs:

1'1. 'Act" or "the Act" means the Companles Act, ZOr3 and any rutes, regutatlons, cirsllaG or gutdetlnes

lrsurd th€reunder and shalt, It thc context ro requlres and as may be applicrbtc, mean the companles

1

2

v

D. PARTS OF THE SCHEATE
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1,2.

1.3.

2.U\

Act, 1956 and any rutes, regutations, crrcdan or gurdeun6 r$u€d theremder, ai amended from trme to
tlme and shalt hdudc ary statutory rep-lascment Or r}enictmeft tharcof.

'APFllcabl. Lawsr m6rns ary statutr, rlotlficr$oal, byltaws, ruter, re3ut tlons, luldeunes, poucy, code,
dlrccttr€3. ordrnance, orders 0r rnstructtons havrni the torce o, tar emct.d fi rssud by the Appropriate
Authodty rnctudrry !.'y statutory modrfication or re.enrctrnen! thereof ,or the trma being.rn.rorce.

'Appolntcd Oate' merns r AP'{r, 2@2 q1 3965 
'ther 

datc directed by or strpurated [r the Trlluna1, 55
may be lpplkable.

1,4. a8oud" or ,,Board ot DlroctoG. ln rg[qtlqn to TSL and DSL, as the case may bc, meanr thc board of
directors of such company, and shatt lnctude a Cffnmtttce of Oir€ctors o, any persoll authorlzed by the
Eoard of olrecton or any peBon authorlzed by juch Csnmlttee of. Dlfsrlors for the pulpo$s of mrtters
pertalnlrg to the amalgamatloo, under thls Sch.me or any othcr matter retatlng thereto.

l'5' 'DsL" or 'Tr.nsferee company' means orgrsor syste{Ds Lrmited, !n untist.d pub6c gmited company,
havlng clN ull9o96Azor6pLc01z97o, rncorpooted r,nder the prwlsfons or the comprnres Act, 20.t3 on 17
alg6t 20'6, wlth tts teglster€d offlcc !t Plot no. L-7 verna lndwtrlal Btate, vema satcette, south 6oa,
60a - {03ru.

1'6' "EffectlY' D!te" means the tut ot the dates on whlch the slnctlorE /.pproyab or orders a5 men6oned in
chuse 18 of the sclerne rs obtalned .nd / or flted by TsL.nd DsL wlth the Rot lnd othef Go\Emmentat
A,thorltles, as may be requlred. Aty referenc* ln thli Scheflte to the odrte oi comln8 lnto effect of thts
scheme'or relfettrvenesc of the scheme'or "scheme taking etfect- sh![ mean the Effective oate.

i
,
I
:
;

i

1'7' "Governmentll Authorlty" mean3 lny apptlcable cenvat, stato or l,ocat Governme.nt, legistative body,
reguhtory or admlnistratlve authorrty, agency or commrssion or arry oourt, trrbunar, board, bureau or
lnstrument8tlty thereof of arbltradon or arlltral body having jurisdlc on olef the tertlory of lndta and
shatt fuictude any other authority wl ch supeBedes the exlgting authorlty.

1'E' "1T act" means tJe lncom+tax Act, 1961 lnctudln! any statutqry modlficagons, re.Enactments or
amendmenB thereto.

1.9, 'Nrttonal Cornprny L.w Trlbun or :.Trlbunrl, mGanr the llational Company Law frtbunat,
,lumbal 6ench as co$tltuted under the Plovlilom of the Act.

1.10, 'ROC, means the Reglstr.r of Cornpantes, Goa.
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1.11-.kieme,or,thescheflre.or"thl3sGheme,meamthlsscheme0f Amalgamatlon in lts present lorm

or wlth aIry modlflcatlon(r) apProvd or dlrected under Chuse 17 of thl! Scheme or lny mqdlllcationt

rpProvedordlrectedbytlatlonrlcomPrnyLawTrlbunrlpuritllnttotheProvl3lonro'sectlons230to?32

rnd,otherr apptlcable Provlslom of the Act'

1.t2..SHL'mcarESmartunkHold|n$Llmlted,rpubttctlmttcdcomPEny'tuvlngclNL67lqEA1993PLC0013'lt'

IfforporatEd under the prorrlslons of the companles Act, 1956 on 3l ltarch 1993' hns lts reglsteFd offlce

rt L-7, Vem! lndustrht Estste, Verna Salcette' South Goa, Gor'4037?2''

t.13. TSL" or 'Tranrferor cdlrplny, meant Tcl.Emrrt scs Lhlted, 'a Pubtlc llmlted company, hlvlng ciN

u319mGA2o16P|I0t 3046' ,ln€olporated undcr the prov|rlo(B of the companles Act, 201 ] m 17 November

2016, wlth its reglstered offks !t L-5, V.l,E, Vem! lndustrlat Est8te, Vema satcette, South Gor, Goa

1037n.

Z, DATE OF TAFING EFFECTAID OPERAIIVE DAIE

Jhe kheme set out herein ln lts present form or vdth lny modlficatldlG) appro\red or imposed or dlrect'd

bythe.TriburuL untess otherurlse speclfled tn the scheme, rhitt be operatlve from the AFPointed o.tc but

llBtl bc effedlve from the Effecwe Date.

3, CAPITAL STRUfiURE

3,1. Itre,authorised, lrsued, yrbscrlbcd aId plld.Lp share capltal of TSL as per the .udlted flnarrlal stltcments

for the yerr ended 3l ,{atch 2022 15 as underi

Subsequent to 31 Alardl Z0ZZ, there has been no change , subscribed and paid-up

share capltat of T5L tltt the date of approval of thls Scherne by the Board of T5L'

V
4

Amount (ll':RlPrrtlcularg

t,60,00,000

AUTHORISED SHARE CAPITAL

36,00,000 E;ity 5harc6 of INR 1o/- e.ch

3,60,00,000

1,60,00,000

3,60,00,000

t
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ISSUED. SUESCRIBED AND PAID UP SHARE CAPN'AL

36,00,000 Egulty shlies of INR 10/- aach

Totrl



,')
3'2' Ihc authorlFd, lssued, iubscrlbed ard pald.upshare caplut of DsL a3per thc rudlted.flnandal stntemenrr

for tle yaar ended 3l arch,2(n:! b as lnder:

J
I
t
!

i
t

Amount (lNR)

AUTHORIsED SHARE CAPITAL

{1,00,00,000 Equity Shares of tNR 1/. each

Total

ISSUED. SUEsCRIBED AND PAID UP SHARE CAPTTAI

4, rO0,000 Eguity Share6 of tNR t/. erch

Sub,sequent to'3'l ,,larch , thre has bean no change .lssued. $bgcrlbed and paid.up
shire capltal of DSL tltt thc drte of rpprovaL of thts Scleme by ttn Eoard of DSL.

3.3. The ihares and / or other secuartres ot rsL and DsL are .Et [tted m any Stock exchanges.

4. AAIALGATTATKIII AND VESTIHG OF A5SETs AND LIABILITES OF TSL WII}I DSL

4'1' wlth effe6t from the openlng of buslness hours of thc Appolnted Date and sub1ect to the prrylslons of
thls Scheme, the entlre buslnets of TSL shall under th€ provlstorB of sectons 230 to zlz and ourr
apPlicablc prov,'slons of tie Act lnd pursurnt to the order of the Triblhat sanctlonlng thts Scl|eme, be
amalgamated with DSL ar a going concem and Etl assets and tlabiu$es, trademarks, contracts,
arraogements, etc. of TSL shall, wlttlout any further !Gt, lnstrument or decd, stand transfered to and
vested ln or be de€fied to haYe been transfened to and vr$ed h DSL, so as to become a! and from the
ApPointed Date, the assets and tilbilltler contracts, ar8nge,nents, etc. of D5L by vtrtue of and in the
manner provided in this scheme.

4'2' on aId from the apPolnted Date, att the proflts, income, tax6 llncludlng ldvance tar, to. deducted at
source rnd mlnlmur altematc tax cr€dlt), colts, ch!rge6, exp€ndlture or tosses rncurrcd, accrutnt o,
arlting to TSL shatl, for.tl purpoces, be treat€d rnd b€ deem€d to be a d accrued as the profits, inco,nei
tu6, mlnlmum attemrte tax credlt, co6tE, ch.r!6, expendilure, ss the cas€ may be, of DSL.

L
5

C

u
o

+

.11,00,00,000

41,qr,(xl,0m

4,10,00,000

Total 4,10,00,000

\ l--Y

P.rtlculars

PAKT ll- Al,lAtcAUATtON OF TSL wtTH DSL

l

i

tgzi



i
1
j
,j
I
I

t
;i
,t

I
I
t
I
I
I
I

t
{

i
I
'!

1

i
I
I
\,

i
e

l

4,3. DSL shall make apptkltlons to and obtrln relE/ant approvlB frcm the concelned Govemmqntrt

Atthorities a.d / or panles as may be nccGsary in thls behitf snd TSL shall cloperate and provlde the

regulrd support wherarer requlred.

4.4, Wfthout ptE udice to Ctause 4,'t above, ln rr'pect of the assets lnd proPefiiet of TSL whl€h arc movablc

ln nature or lncorporeal prcpcrty or are otherwlse capablR of belng trrntferred by delivery or P('33e3!10n,

by endoRernent and/or de(lvery, the eftectlveness of the Scheme shatl be deimed to co.rEtltute dPliYery

or de.emed detlvery or conltructlve detlvery, as the cr3e may be, of iuch proparty and Slall, become the

arlets and propcrty of DsL wlth efi3ct trom the Appolntrd Drte puRulnt to the Provislons ot sectlons

230.232 of the Act.

4,5. ln retttlon to the assEts, lf .ny, betofglng to TSL. whlch requlre sePafate doqrments of trartsfer' TSL and

DSL wl[ execute necBsary dooments, at rnd wl!€o r€qulred.

4.6. ln rGpect of ruch of the arseB betonglng to TSL, othe, th.n thoe referr"d to in Clause 4.4 and Clause

4.5, tfie same sha]l, wlthout any further act, lrutnment or deed, be trantferrld to and stand vested in

and / or be deemed to be tranifered to and stand vested ln DSL pursu.ant to Sectlofls 230 to 232 and

oth€r applla.ble provlslons of tle Act,

4.7. The transfet tnd vrstlrB s! provldcd ln thls &hemc shall not requlre cotEents of arry thlrd Party or other

person who ls a pa,ty to arry con$ict or arangernent ln order to glve effect to the provlslon of thts

clause.

4.8. On and fiom the Effectlve Drte and tlll Euch time that the name of the bank accotnts of TSL ha! been

reptaced wlth that of Dtt, DSL shatt be entitted to malntaln and Qerate the bank accotlnts of TSL ln the

name of T5L and for such rne a! may b€ d*ermlned to be necessary bi mL. at chequ6 and other

negotlabte lnstrumefits, payment orders recelved or presented fol encashment whlch lfe ln the name of

'I5L after the Eftectir€ Dat€ shatt be accepted by the bankers of DsL and credlted to the a€count of DsL,

l, Pr6ented by DsL.

4.9. Wlthout prqudlce to the foregolng provlllons df Clause 4.1, TsL and oSL shalt be antltted to execute a8y

End att lnstruments or docum€nts end do att the acts and deeds rs mly be requlred, lnctudlng filiDg.of

necGsary pnrticutan and/ or modlflcrtlon(s) of charge, with the concemed Roc or fitinS of necessary

apptlcatlons, noticcs, intlrnatlons or tetteF Mth arry aPpropdate Euthoriry or Pelson, to givc effect'to

the rbove prodslons. v
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4.10, The resolutlons, lf any, as apProved End passcd from tlme to tlme, under the Act, by the Board of

Dlrecto6 or sharehdders o, T5l- whtdt are vatldend subrlttlng on the EJfectlve Date, shalt contlnue to

be va[d and rubststtng .nd be consld.red !r reiolutlons of DsL tntll the Eoatd of Directors or the

sharetrotders of OSL, es appllcrbte, pastes resolutlon(s! wtrtch h.r the effe<t of modlfyittS or changlnE

aforesald reoluuons of TSL.

5.2. Att fracfiomt en{ttern€ntt, lf any, arlslnB drE to thc lsrue of Nev, Equ'lty 5har6 to the equlty shrreholde6

of TIL as aforeJald, shall be rounded off to the next lnteger.

5.3. It|e New Equity Shar6 h DsL to be lrsued to the equlty rtErsfiolders of TSL shall be $Jbject to the

pr(Msloos of the l,leBorandum and Artlcter of Asoclrtlon of oSL lnd the New Equlty Shar$ shatt rank

p!r, pailu tn .tl respeats wlth the exlttlnS equtty ihrrca ln DsL.

5.4. Conslderatton payable to sharehddgs other th.n SHL woutd be crcdlted to the rspective bank accounts

of such shareholders, net ol .pptkrbte tlxes, lf .ny.

5.5. Ttle appft,lrat of thir schme by the sharehotders ot DSL undef Scctlons 230 to 232 of the Act shall be

deemed .to have the approval under sectlon 42 rnd secth 62(l xcl of th€ Act a5 aPptlcable and any

other ptuvlsions of the A(t lnd atry other conrents and lpprcvab rcquired in thls regard'

6. ACCOUNIING TRE TIIENT IN THE BOOI(S OF DSL

6.1, Upon the Scheme becoming effectlve and wtth effect from the Appotnted Date, DsL shatl account for the

amal8amatlon of TSL ln lt! bools ol account in compllance wltfi the lndlan Accounting Standard ' 103 on

Bwlness Combinauons as a common control blElne$ comblnatlon under tie pooltng of tntlrert method

and other releyant lndlan Accountlng standlrd prcscrlbcd wdef Sactlon l3J of the A€t, as under:

a) Wlth effect from thc Appolnted Date, all thc asscts ttd tlabllltlE aPpearlng in the boolG of

t
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5, CONSDEnAIOII

5,r, Upon th. Scheme comlng lnto etfect rnd upon the entlre burln*s lncludlng the assetr lnd tiabitltles of

TSL belng transfer€d to and v6ted ln DSL,

. DSL rhatt wlthu.tt rny turther app[catlon or deed, issue, atlot aid credlt rs futty pald'up' 19,59'857

(Nhteen Lrkh Fifty Nlne Thousand ElEht Flfty seven orty) Equlty share5 ol Re.1/' (Rupee One only)

each fully pal.t l+ ot D5t, tor 28,80,m0 Fwenty ElSht Llkh EBhty Thous'nd onty) Equltv Shars of

RslO/- (Rwees Ten only) ersh futty pald up and hdd ln T5L ('tlelfl Equlty Shrres'), by SHL; and

. Pay cash conriderttlon of INR 8.41 Pet thare to sh.reholdeR, other $lan SllL
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accounts of TsL.lball stand transferred to and v6ted ln DsL pursuant to thr scheme and shalt be

recofded by DSL at thelr respGtlve book values

b) All rlserv6 and.surplus of TSL, as on thr APPolntrd Dlt!, ih'l]"be transferrcd to aod vested ln

DSL at thek exlsuni clrrrnl amounE and in the $me ,orm l0 wfilch they 
'ppcai 

ln the booki'ot

TSt

Alt lnter.party transactlonr and batances tncludlnB adtanc$, amcunt recelvable or' Payrble 'lnrer'

se between TsL ald DsL ts appcarhi ln thelr b0ok3 of accounts, ll 
'ny, 

shtll stand cancetted

wlthout .ny furt ter rct, lnstnment or deed

dl Thc dlflerence, li any, of the Yatue of assets orer the Yalue of llabllities and reservB trunsfe'red

to OSL as statcd above and the face valtE of N€lYv Equity shlras i:sued by oslshatl be sdJusled in

tt|e Capltal Re6€ne lccount of 05L

e) lf onsldered approPtlate for the Purpos€ of aPPlicatim of untform ac<ountlnB pollden ard method

or for compllance with the apPllcable accountlnS stlndrrds, DSL may mak! sultabte adiEtments

to the accountlng treatment and adrust the effect th€reof ln th. manner determlned by the,.Sqard

of DsL

7. I.EGALPROCEEOINGS

T.l.lfarysdt,appeal,petltlm,complalnt,apptlcatlonorotheltegalproceedlnSsofwhatso€Yernature
(herelr€fter reterrd to as the "Proresdinssn) by or rS.lnst TSL ls p€ndlng as on thr EffectlYe Date, th'e

same shalt not abat€ or be dlscontlnqed or ln tny way be PrcJudlciatty a'fccted by reason of th?

amalSamatlm of TsL wlth DsL or by rnythlni contllned'to thE sch€me, but the Proeedlngr may be

cofitfnued, Prsecutd .nd enforced by or ag.lrEt DsL ln tie,same mannqr and to tte same extent as it

woutd or mlght have been contfnued, profeculqd and enforq€d by or agai.nst TsL in the rbsence of'this

Schemc.

7,1. 0n and from the Eff.actlve Date, DsL shatt, lf requlred, lnitlate any lgeal proceedlngs ln ret.tlon to the

present rrd prst bud[$5, undertaklogs, ProPertl$ and asseti of TSL.

E. CONTRACIS, DEEDs, ETC.

8.1 . For avoldance of doubt and wlthout prejudlcc to the BencrBtlty of Claure 4 above, it li.ctaflfied tiat

upon the comlng lnto effect of this Scheme and wlth effect from thc ApPolnted Date, sl$iect to the

provislorE hereof, wlthout any furth€r act of lhe partl6, all contracts, ag,reements, insurance policies

c)
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or other slmllar rights or lntlthmenB whatsoa/er, snd othet inttrumenB, ln relatlon to TsL, or to the

beneflt of which TsL may be etiglbte and whlch are $ubEitting or havln3 efferl lmmedhtely before this

scheme comlng lnto effect, 3hatt by cndoGemfit, dellvery or by operatloo ol law Pursuant to the older

of the apprsrlate author,ity laDctlonlng the khemer ard dr tht scheme betomlng effectlve be deemt{

to be contlacts, agrearnentt, or other 3lmltar rlShts Dr €ritltt€mentr wlut'owrI' of DsL'

E,2' uPon thls kheme becoming cffectivr, thr rlghtt, benefltt' Prlvltei6' dutie6' llabltitie!' obligations lnd

lnterBt whatsoever, arlslng from or pettalnlng to contracts and propertles, shall be deemed to have

been entered lnto rnd stand a$tFed, verted and ndrated to DsL by oPeEtlon of taw and DsL shatt be

deemed to be subEtltuted party or benellcl!ry or obllgor thereto, lt belng always undeBlood thal osL

shau be thc succgsor ln lnter*t of TsL. ln retattm to the:ame, .ny Procedurat requlrcments requlred

to be futfllled solely by TsL, shrtl br fullltled by DgL a3 lf lt wefe the duty constltuted rttorney of TsL.

8.]. DsL may, at a]ry tlme aftef the comln8 lnto effect ol thl3 schcm. ln accordlnce wlth the provlsims

h€reof, lf so requlred, under any [iw or othcrwlse, eitcf ltttof or lsue or execute deeds, wrltlngs'

€onflrmltloos, novstlons, declarations, or other documenB wlth, or ln favout of any Pany to aiy contrsct

ol arrangemett to whlch TSL ls a Prrty or any wrltln8r as may be necegsary to b€ executed in order to

Slve tofmal cffect to ti? rbove Plovlslons, DsL ihall be deem€d to be authorlsed tq execute y stEh

wridngs on behatt and ln the name of TsL and to c.ny out or patform att 3uch formatitle! or compllancet

reqrrlrcd for thc purpo5et refened to lboYe m th! Part of TSL'

SAVING OF CONCLUDED TRAN5ACTION

The trrrEler of entlre business, ,ropertles, atsets End lirbllltles of TSL to DSL and the contlruance of all

contracts or proceeding3 by or rgllnst T5L shatt not atfect.any tlansactlon' conuact! qr proceedingr

atready conctuded by TSL on or attar tha Appolnted Date till the Effxtive Date' to the lnd and lntent

that DSL accepts and .dopts all acts, deeds, mltters and thlngt done and I of executed by TsL ln Iegard

thereto, as lf done or executed on behalf of oSL.

rO. EITPLOYEEs

10.,|. on the sdteme becofilng c{fcctiya, rcsp€ctlve emPlqrees, wheth€r temPorary or Permanent emptoycG

andlncludlrBattemplo)re€Eonprobatlon,ttalne6andlnt€rnsofTSLlnsrMceontheEffectiveDate'

shatl bG deemed to hlve bBcome c'nplo},t€3 of DsL !|l|th C',.Ct from,the APpolnted Date or thek

respectlve Johlng date, whlchever ls laterr wlthout any break ln thelr seMce and on the basis ot

contlnultyofservlce,andthctlrmsrndGondltlonrofthelremptoynentwithDsLshattnotb€less
favorrble than thos! apptlcabte to them wlth re{erence to TSL on thG Effectlve Date' lt i! hereby cl|rtfied

that the accumuhted batances, lf arry, standing to thc credit of the EmPtoye6 h tfte exlsting provldent

\-
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fund, gratulty fund md slpetannuatlon lund of wtllch the emptryee6 of TsL c mcmber3 3halt b€

transferrcdtoslrhProvldentfmd,sritultyfmdsndg,pglnnuatlonfundofDsLor!obeeslab]l$ed
.nd caE€d to be recof,nl4d by ttlc ApPmprlrte Authofltl6, by DSL'

lo.lPefdlnSthet,angfera'atorEeld,theproddentlthd,Sratulty'Urd,ndsLperannustloa'tJndduesofthe

erptoylesofTsl-wouldb.on$nuedtobedeposltldlnth!adsthgPrav,ldentfu,rd,iratultyfundand

suplrannuatlon furd o, TsL.

i
i
I

I
rt

10-1 Upon ransfef of the aforcrald fund3 to th! rEpectlve tlmds of DsL, the edsthS tru5ts areated for such

funds by TsL shau stand dlssolved and no furthcr Ect or dred shrtt bG roqulred to tjlls effect. lt is 
'urther

ctarlfied that the ssryices of the emptoyles of TsL wllt ba treated as h.vln8 been contlnuous,

unlnterruptcd rnd tak n lnto Eccount fdr the putp6e of the sald fund or fui&'

' 
1 . CONDttrT OF BUSIT{ESS BY TSL TILL EFFECNYE DATE

'11. 1. Unte6s otherwlse rtated hereJn, ftom the Appohted Ott' tllt tie Elfectlve Date:

(a) rsL rtlall €arry on and br decmed to hsve carrl.d on |ts bustn€,s and actlvities and 5hat[ be deemed to

have held and stood po6se6sed of and 3ha[ co{ttlnue to hotd rnd stand Po63e:sd of all the assets'

propertle! rnd llabllltles for and on eccount of and ln tru$ for DsL,t TsL hereby undertaka to hold the

as8etr, progeftles and llabltltleE wlth utm6t trudence untll th! Effectlve D'te'

Ary rssets reatlzed by T5L durtng the perlod bctwecn Appolntqd Dat? lnd upto the Eftective DatE shatl

be he{d h trllst and shatl b€ tran3ferred to ot taken over, a! the (rre may be' by DSL upon cdnlnB lnto

effect of thls sch€me.

TsLshallcarryo|rlBb6lness6a]dactMtlcswlthrearonabtedlllgence,bt,3lnc.sP.Udenceandinthe

sams mannef a5 carrled before and lhatt not, wlthout the prior written coasent of DsL, atlenate charge,

mortgage, encumber or otherwlse deal wlth ordlspce'off lts busin€Es or atry part thereol ln any manner

whatsoelE.

75L stralt be entltled, pendlng th. sarction of the Scherne, to aPPty to the Centrat Gove'nrnent ard alt

other 8gencls5, departments and ruthorltllt @ncrncd !s lrG neccsary undcr any tlw for such consents'

app,ovaErnds.nctlon'wfilchDsLnayrcqulretocarryocth!hJ5ln6sofTsLa'dtoSlvecffccttothe

Scheme,

(b)

(c)

(d)

t2. TAGS/ DUTIES/ CESS ETC

12.1. Upon tie.scheme becomtng effective, DsL is e,9reslly Befmttted to revise, its 
'inancia[ 

statements and
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returr6 alon3 with prescrlb.ed torms, flllngs and rnn?rures under the tT Act, Good and Servlqe tax ta,e:

and other t x laws and to chlm rerunds lndlor credlt {or taxcr pald (lnctldln8 minhum alErnate tax,

tax ddtEtd at sqrrce, wealth tax, etc,) and for matter! lncldentat thereto, lt rcqurrcd to glve effect

to thr proylrions of the Scheme,

,l2,2. All tar iss6$n€nt proceedlnls/ appeals of rvhatsoevcr ntture by or lgainrt TSL pendlnl and/or aristnB

at the APpolnted Drte and relatlng to TsL shtll be continEd sndror e.nforced untll the Etfecti\E Date by

TSL h ttE evmt of TsL falllng to contlnue orentorce any proceedlnS/sppeal, tie lrme may be contlnued

or cnforc.d by DsL, at the cost of DsL & and from thc Effectlve Date, the tar proce?dlngs shall be

contlnued and entorced by or agalnst D5L l0 the same manner and to the iam€ extent at would or mlght

hav€ been contlnued and enforced by or lBrlnst TSL.

12.3, further, the aforetnentloDed procecdlngs 3hat! not ibate or b€ dlrcontlnued nor be ln arry way

grerudlElatty affected by reason of the amrlg.mltlon of TIL with DSL or anything contalned In the

Scheme,

12,4. Any tax tlabltlties under the lT Act, Goo& arE s€rvtce Tax, or other Appllcrbte [arr6/ regulations deating

wlti taxej/ dutles/ lcvles ofTSL to the extent not proddcd for or covcred by tax provlslon in thc accounts

mlde ar on the date lmmediately prGcedlng tha Appotnted Date, shttt be tEnsferred to 05L.

12.5. Any refrrd, unde. the lT Act, Goo& ond Servlce far, or othff Appltcable L!w5/ rcgulationj deaung wlth

taxet/ dutl6/ levies due to TSL conrequent to the.ssessrncnt made on TSL and for hlch no credlt is

trk.n ln the a€counts a5 on the date lmmedlately precedinl the Appolnted D.te shau aBo beton8 to and

be recelved ry 05L upon tlis Schcme be@mlnl eftective.

12.5, The t x p.yments (lnctudlnl, wlthout lhltation, income tax, Goods and Servlce Tax etc.) whether by

way of tat dedrEled at sour<e, ldvrnce tax, all eamest rlonles, securlty deposlB provislonal payments,

payment under protegt, or othrrwlre hov{roerer, by TSL after the Appolnted Date, shatt b€ deemed to

be paid by DsL and 5hatl, in alt proceedingr, !a dealt wlth accordlngty.

12.7. Furtherr any tat( deducted rt sourc€ by TSL/ DSL on transrctlons inter-se, lf any (from Appointed Date

to Effcctlve Dat€), rhlll be deemed to bc advance tax pald by 05L aiid shatl, ln alt procecdings, be dealt

iYlth accordlngly,

12.8. With effect from the Appoht?d Drte, obligatlsn tor deductlon of tlx at source m any p.yment made by

or to be made by TsL shill be mnde or dermed to have been rflade and duly complled wlth by DSL, a3

$,

11

:

I

:
I

i



i

i
t

I
I
i
I
!

I
t

I

I

I
{
I
i

I

L:

I
i
l,

abo

the case maybe.

tZ-9. wlthojt prerudlcc to ttle genera$ty ot the above, .lt beneflts, entltlements, lncentlves, losses, credit,

(lrrludtng, wlthout ltmttatlon lncome trx, ,iAlnlmum Attern8te Tar Credlt entlttement ('[tAT Credlt'), (ax

deducted at source, Goodi and servlce Tax, regbtratlons, etc') !o whlch TSL Is entltted to ln terms of

Applkabte taws, sh.U be avaltable to rnd vest ln 05L, uPon thlr Scheme comlng lnto effect'

,t?-l0,Upm comlng tnlo effed of thls kheme, all t x c.nptltnce6 undef .ny tlx trns by TSL on or arter

Aolohted Drte shalt be deemed to be made by DSL.

t3- DtssoLlmoH oF TSL

Upon the eltecdveness ol thls Scheme, TSL shitt be dtrsolved wlthout windlng up, and the Board and .ny

c0mmlttees thereof, lf any, of TSL shalt wlthqrt. any furthcr rct, lnstlumcnt or daed be qnd ltand

disctnrged.

PART lll. GENER L TERrrt$ AND CONDIT|OXS

1{. COIIEIXAIOI AND EHHANCEIAEI{T OF AUTHOREED SHARE.CAPITAL

14.1. Upm thlr Scheme b€<omh8 r{flctlvc, th. luthorlsed thlre capllat of DSL sh8tt .utomatlcally st'nd

lncreased wlthout afiy furthfi act, lBtrumart or deed on the part of DsL lncludlnS p.yTnent of stamP

duty and fees p.yable to Roc, by the authorls€d share capltat of TsL as on the Effectlve Date. The

Authorts.d Sh|I. Crpttat ot DSL stand lncreased to ltlR 4.t,60,m,000 (Rupe6 Fofty lour crore slrty lakhs

only) dlvlded lnto 4,lr6o,oo,m0 (Forty tour crore sixty lakht Gqulty shar6 of lNR 1/'each and the

,,iffiio]lndum of Aslociatlon and Artlct6 ot lssoclattm of DsL (retatl0B to the ruthorlsed share capltat)

shall, wlthout any furthcr act, lnitrunent or deed, be and stand attered, modlfled and amended, and

rhe conlent of the shareholders of DSL to the schene lhatl be deemed to be sulfident for the Purposes

of effectlng thls amendfllent, and no furtha rEotutton(sl under Sqctlons 13, 14 ard 61 ol th€ Act and

Sections z3o to 232, of the Act and other apptlcabte Provlsions of the Act woutd b€ requircd to be

separdtefy Passed, as the clre may be and foa thl! purpose thc atamp dutles and feei Paid on the

authorlsed capltat of TsL rhatt be ullllzed and apPtied to the lncreased authorls€d thare caPllat of DsL

and there would be no requlrernent for any funher pay.rnent of stamp duty and /' or fee by DSL for

lncrease ln the authorlsed share c.pltat to that extent'

14.2. ir ls clarified that the approval of th" shareholders of oSL to th? Scheme sh.tt be deemed to be their

con5ent / approval also to the alter.tlon of tlE l,lemorandum of AsEoclatlon of 05L as rnay be rcquired

urder the Act, and Cla$e V of the l,lemorandum of Assocl.tim of DSL shalt stand sub6tltuted by virtue
(\ir
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of the kh€me to re.d as follows:

The Authortsed Share Capltal ot the company ls INR .14,60,m,m0 (Rr+ees Forty four crore sixty toklt5

Ontyl divided tnto 44,60,00,000 (forty four crore slxty takhs) eguity sh.r6 of INR 1/.. "

,5. AP'.UCATION TO TI{E IICLT

TSL and DSL shalt, with r11 relronable dl3patch, make and flle.alt appticatlons / petltlms to the NCLT

vrhere the reBistered ofrlco of TSL and DSL.arc $ituated or $rlth rny other lppr-oprhte luthorlty, urder
Sectimt 2t0 to 2lZ and other applkibte Ewlsloos of thc Act for sanctlonlng thls Scheme .nd fol

dlssolutlon of TSL without bein! ryound up.

1.6, l,toDlFlCATlONS / Al{E}tDl,tEt{TS TO ?HE SCHEIIIE

16.1, Subject to the approval of TdhsrEl, TtL rnd D5L by thllr relpectlye Board of Dlr€ctors or such other

pe6on or pefsons, as the respectlve Board of Dlrectors may authorize, includlng any commlttee or sub-

commlttee thereof, may conrent, on behalf of att peEoos concerned, from time to tlme, to any

modlflcatlons or rm?fldme/lt5 of the Scheme or to any condltlons or llmltatlo0s that the Tribunal or lny
other Government Authorlty rnay deem flt to dlrect or lmpose.or whlch may oti€rwlse b€ consldeted

nac6s.ry, deglrable or appropriate by the Trlbunal or srh othtf Gov€rnment Authorlty, tyh€ther in
pursuance of a change in law or oth€Msr. TSL and DSL by th€lr respectlve Soard of DirectoB or such

other person or pssons, rs tie respectlve Board of DirectoB may luthorize, lrEludlng any committee or

sub-commlttee tiereof, stlrll ba authorlzed to trke all such rtep3 as may be necesiary, derirabte or
proper to resolve any doubts, dlfflcultles or $lestlom whether by reason of arry dlrectiye or orden of

,ny other authoritler or otherwls! holiloever arlslng out of or tlldcr or by $nue of the Schcme and/or

tny oatter coficerned or corne<ted therewlth.

I6.2. For ttle purposr of glvinS effect to thls Schemcor to any modlflcatim or amendments thereof or addltlons

thereto, the delegate(s) and/ or DlrectoB of TSL and DSL may give and are hereby authorlsed to

determlne and glve alt such dlrectlons as are nec65ary iacluding dlrections for settting arry qu6tion of

doubt or dlfficulty that may arlse and such determlnatlon ol' dlrectlons, as the casc may be, shalt be

blndlng on aU panle$, in the same manner ar if the same lv€re rpeclflcatty lncorporated ln thls Scheme.

I7. CONDITIONALTTY OF THE SCHEIIE

17,1. The Sdreme ir conditional upon and subjcct to the fotlowing:

Approvat of the Scheme by the requlrlte mrrorlty ln number and value of sudr ctals of persons

lnctudrng the respectlve mEmbers and/or credttors of TSL and DsL a$ may be directed by NCLT.

(a)

Slnctlon of the NCLT tnder the prwlslorB of Sectlo'l3 230 to 23? rnd other appllcabte prwl:lons
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of the Act ln favour of TSL and DSL md to the neccrsary order mder Sectlon 212 of ulgAct belt)g

obtalned.

Alt othcr regulatory sanctloff and lpproval! d?emed necG!3rry or erPGdlent ln reslcct o, lhe

Schcrrle belng obtrlned.

(d) Certlfled / authentlc.ted coples of ordcr of the l[LT, sanctlonlng tilr Sc]Eme belng tlled wlth

tio Roc by IsL.ild osL

18.. EFFECT OF NOI{.RECEIPT OT APPROVATS

18 - 1. ln the went of rny of tlre said srnctlorE and approvals referred to ln the prccedlnB Clause 18 not belng

obtalned and/ or th? SchEme oot belng:inctlon d by th€ NCLT or such o!h.r comP€tcnt authoriry thls

kheme sh.lt stand revoked, cancelled .nd be of no effcct, s.ve and e&€pt ln rerPe(t oi any .ct or deed

done prior th€reto as is contemplated h€reunder or rs to any rlBhts and/ or tlabl[tle3 whtch mtght hive

arlser or accrued pursuant tlieltlo 8nd wtlch shatl b€ goremed and be pruserved or worked out as i5

3p.cltlcrlty provlded ln th? sch€rn€ or as mry othcrwlsr arlse ln law, E Ch p.rty sh.tt bear and pay its

leipectlve cost!, charg$ and expenser for and or ln connectlon wlth the khem!'

18.2. In th6 ev6nt of r€vocetlm u[der Ctaure 19,1 of tftis Scheme,. no rlShB and llabltltle3 whatsDever shalt

a€cru€ to or b€ lncurred lnterse to TsL and DsL or thelr re3pectlve shareholdsrs or crdltors or employee!

or loy other p€Ron srve lnd except lo Jcspcct of any act or deed done prlot thereto as is conternPtated

hereunder or as to any rlght, ltablllty or obtlgitlon whlch has lrlsen or accrued pu6uant thereto rnd

wlrich shall be govemed and be preserved or t{orked out as b speclllcatty prcidded ln the5ctpme or io

rccordance wlth the apptlcabte taw and ln slrh crse, €ach company stutl bcar lt! own costs unless

othcn lse mutualty agree{,

't8,3, The Board of Dlrcctors of TSL and DSL shatt bc entltted to wlthdraw thlJ Scheme prlor to the Effectlve

Date. The Eoard of Dlrrctors of TSL rnd DSL ihatt bc entltled to raroke, cancel and declare the Scheme

ot no effect lf they are ot tie dew that th. comlry lnto eftect of the sdl€me with effect from the

appolnted Date could have adverse lmpllcations on TsL and DSI-.
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,I9. COsTS, CHARGES AND OOENSES

Ali 6ost3, chlrges, ttxes lDcludln8 dutlet (lncludlng the. st mp duty, It any, rppucabte ln relation to this

Scheme), larles and rtt other expeis€s, it lny (rav? ai rxpretsly otherwise rgreed) ariiing out of or

ln€urred ln crry4ng out and lmrlementhg thls sch€me ahd matteB lnCldent8l thereto shatt be borne by

DSL,
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