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SCHEME OF ARRANGEMENT 

BETWEEN 

CENTURY PLYBOARDS (INDIA) LIMITED 

& 

ITS SHAREHOLDERS AND CREDITORS 

AND 

CENTURY INFRA LIMITED 

& 

ITS SHAREHOLDERS AND CREDITORS 

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 

  

PREAMBLE # 

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

232 of the Act (as defined hereinafter) and other relevant provisions of 

the Act for the transfer and vesting of the Container Freight spies 

Services Undertaking (as defined hereinafter} of Century Plyboards 

(India) Limited, the Transferor Company (as defined hereinafter) to 

Century Infra Limited, the Transferee Company (as defined 

hereinafter) with effect from the Appointed Date (as defined 

hereinafter), as a. proms concern, on Slump Sale (as defined 

hereinafter) basis, and for which lump sum consideration shall be 

discharged by the Transferee Company to the Transferor Company on the 
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agreed terms and conditions as set out herein, in accordance with Section 

2(42C) of the IT Act (as defined hereinafter) and for matters consequential, 

incidental, supplemental and otherwise integrally connected herewith. 

A. Description of the Companies 

a. Century Plyboards (India) Limited (‘Transferor Company’ or 

‘CPIL') is a publicly listed company incorporated on OSth January, 

1982 under the provisions of the Companies Act, 1956 having its 

registered office at P- 15/1, Taratala Road Kolkata - 700088 in the state of 

West Bengal and is primarily engaged in the business of manufacturing 

of plyboards, laminates, MDF and Particle Board. The equity shares of 

the company are listed on the BSE Limited ("BSE") and the National 

Stock Exchange of India Limited ("NSE"). 

b. Century Infra Limited (‘Transferee Company' or ‘CIL’) is a public 

company incorporated on 30th December, 2021 under the provisions 

of Companies Act, 2013 having its registered office at’ P-15/l, Taratala 

Road, Century House, Kolkata - 700088 in the state of West Bengal. The 

Transferee Company has been incorporated with an object to, inter 

alia, carry on the business of receivers, general carriers, Container 

Freight Stations, Internal Container Depots Terminal and aggregation 

of long distance cargo. The Transferee Company is a wholly owned 

subsidiary of Transferor Company. The equity shares of the Transferee 

Company are not listed on any stock exchange. 

B. Rationale and Purpose of the Scheme 

The Transferor Company and the Transferee Company are part of the 

same group (‘Century Group') and are owned, controlled and managed 

by the management of the Century Group. The risks and returns 
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involved in the Container Freight Station Services Undertaking are 

distinct from those of the other businesses of the Transferor Company. 

The Container Freight Station Services Undertaking attracts a different 

set of investors and strategic partners. Hence, in order to streamline 

the current business structure the management of the Transferor 

Company and the Transferee Company are desirous of entering into a 

Scheme of arrangement between the Transferor Company and the 

Transferee Company. 

The proposed arrangement will enable optimum running, growth and 

development of the Container Brefght Station Services Undertaking. In 

addition, the Container Freight Station Services Undertaking will 

be transferred into the Transferee Company to unlock value of the 

undertaking. The transfer of the Container Freight Station Saewidas 

Undertaking from the Transferor Company to the Trangferee Company 

would inter alia achieve the following benefits: 

> Provide differentiated focus for the Container Freight Station 

Services Undertaking and help it realise its potential 

ae 

> Enhanced management focus and operational flexibility in each 

business vertical; and 

» Facilitate mutually beneficial strategic alliances for the 

Container Freight Station Services Undertaking in the future 

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

Companies have considered and proposed Scheme of Arrangement under 

the provisions of Section 230 to Section 232 of the Companies Act, 
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2013. The present Scheme of Arrangement is proposed for the transfer 

and vesting of the Container Freight Station Services Undertaking of 

the Transferor Compapy to the Transferee Company as a going concern, 

on Slump Sale basis in accordance with section 2(42C) of the IT Act. 

C. PARTS OF THE SCHEME 

The Scheme is divided into the following parts: 

1. PART I deals with the definitions of terms used in this Scheme and the 

details of the share capital of the Transferee Company and the Transferor 

Company; 

2. PART II deals with the transfer and vesting of the Container Freight 

Station Services Undertaking from Transferor Company as a going 

concern on a Slump Sale basis to Transferee Company; 

3. PART III deals with the general terms and conditiots applicable to 

* 

this Scheme 

PART I 

DEFINITIONS AND SHARE CAPITAL 

1. Definitions 

In this scheme, unless repugnant to the meaning or context thereof, 

the following expressions shall have the meaning mentioned 

hereinbelow: 

1.1. "Act" means the Companies Act, 2013 and rules and regulations 

made there under as may be applicable, including any statutory 

modification, re-enactments or amendments thereof; 

     



  

1.2. 

LBs 

1.4, 

1.5. 

1.6, 

1.7. 

Kpitaes- 

"Applicable Law" means any statute, law, regulation, ordinance, 

tule, judgment, rule of law, order, decree, clearance, approval, 

directive, guideline, policy, requirement, or other governmental 

restriction or any similar form of decision, or determination by, or 

any interpretation or administration of any of the foregoing by, any 

statutory or regulatory authority whether in effect as of the date of 

this Scheme or thereafter and in cach case as amended, in any 

relevant jurisdiction. 

"Appointed Date" shall mean opening business hours of 1“ April 

2022; 

"Board" or “Board of Directors" means the Board of Directors of 

CIL and CPIL, as the context may require and includes any 

committee constituted by the Board of Directors thereof or any 

person authorized by the Board or the Committee of Directors 

thereof; 

"Container Freight Station Services Business" or "CFS Services 

Business " means the business unit of Transferor Company 

engaged in the providing Container Freight Station Services 

situated at Block-B & C, Sonai, Khidderpore, Kolkata, West Bengal 

and Hide Road, Brace Bridge, Khidderpore, Kolkata, West Bengal; 

"Container Freight Station Services Liabilities" means all the 

present, future and contingent liabilities pertaining to Container 

Freight Station Services Business 

"Container Freight Station Services Undertaking" or "CFS 

Services Undertaking" means the Container Freight Station 

Services Business of the Transferor Company on a going concern 

 



  

basis comprising of assets & liabilities relating thereto (as identified 

by the Board or Committee of Directors of the Transferor Company), 

and shali include (without limitation):- 

a) 

b) 

All the present, future and contingent assets and properties, 

whether movable and / or immovable (if any) (whether 

freehold, ieasehold or otherwise), tangible or intangible, 

including all rights, title and interest in connection with land 

and buildings thereon whether corporeal or incorporeal, 

leasehold or otherwise, plant and machinery, fixed or movable, 

and whether leased or otherwise, capital work-in-progress 

including expenses incurred to be capitalised and advances for 

assets, contracts with any party, letters of intent, registrations, 

engagements, arrangements etc. as on the Appointed Date 

pertaining to Container Freight Station Services Business of 

Transferor Company; 

All the debts, liabilities, duties and obligations including 

contingent liabilities, past or future, whether secured or 

unsecured, pertaining to Container Freight Station Services 

Business of Transféror Company, 

All agreements, memoranda of agreements/understandings, 

contracts, arrangements, understandings, engagements, deeds 

and instruments including lease/license agreements, joint 

development agreements, tenancy rights, equipment purchase 

agreements, and other agreements with the customers, 

purchase and other agreements/contracts with the 

supplier/manufacturer of goods/service providers and all. 

 



d) 

€) 

  

rights, title, interests, claims and benefits thereunder of the 

Container Freight Station Services Business of Transferor 

Company; 

All applications (including hardware, software, licenses, source 

codes, parameterizations, scripts, registrations, approvals, 

certificates, permits, entitlements, concessions, exemptions, 

subsidies, authorizations, trademarks, tradenames, patents, 

patent rights, copyrights, goodwill, and other intellectual 

properties and rights of any nature whatsoever including know- 

how, domain names, assignments, rights, import quotas, right 

to use, income tax benefits and any other exemptions as 

available under the IT Act and other rights, receivables and 

liabilities related thereto, privileges, advantages and all other 

facilities of every kind, nature and description whatsoever 

pertaining to Container Freight Station Services Business of 

Transferor Company; 

All rights to use and avail telephones, telexes, facsimile, email, 

internet, leased line connections and installations, utilities, 

electricity and other services, reserves, provisions, funds, 

benefits of assets or properties or other interests held in 

trusts, registrations, contracts, engagements, arrangements of 

all kind, privileges and all other rights, easements, 

liberties and advantages of whatsoever nature and 

wheresoever situated belonging to or in the ownership, 

power or possession and in control of or vested in or 

granted in favour of or enjoyed by the Transferor Company 

 



  

g) 

h) 

and exclusively and solely pertaining to or in connection 

with the Container Freight Station Services Business and all 

other interests of whatsoever nature belonging to or in the 

ownership, power, possession or control of or vested in or 

granted in favour of or held for the benefit of or enjoyed by 

the Transferor Company and exclusively and solely 

pertaining to the Container Freight Station Services 

Business; 

All tax related assets, all the credits for taxes such as sales 

tax, CST, excise duty, customs duty, service tax, CENVAT, 

GST, tax deduction at source, if any as well as per the IT Act 

enjoyed by the Transferor Company pertaining to the Container 

Freight Station Services Business; 

All amounts claimed by the Transferor Company, whether or not 

so recorded in its books of accounts, from any Governmental 

Authority, under any law, act, scheme or rule, as refund of any 

tax, duty, cess or of any excess payment pertaining to Container 

Freight Station Services Business of Transferor Company; 

Without prejudice to the generality of the above, Container 

Freight Station Services Undertaking of Transferor Company 

shall include all movable and immovable assets (if any), cash 

balances with banks, investments, benefits under bank 

guarantees, claims, powers, allotments, leasehold rights, brands, 

sub-letting tenancy rights, with or without the consent of the 

landlord as may be required by law, loans, advances, contingent 

rights or benefits, receivables, earnest monies, advances, 
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1.13. 

1.16, 

E17. 

  

conferring security or interest or right of any nature whatsoever on 

the assets of the Company 

-"Governmental Authority" means the Government Of India, 

Government of West Bengal or the government of any other state of 

India or any ministry, department, board, authority, 

instrumentality, agency, corporation, including but not limited to 

any person (to the extent acting in a legislative, judicial or 

administrative capacity) or regulatory body exercising statutory 

powers under any Applicable Law under the direct or indirect 

control of the government or any subdivision of any of them or 

owned or controlled by the government or any of their subdivisions, 

or any court, tribunal or judicial body within India. 

"IT Act" means the Income-tax Act, 1961 and rules made 

thereunder and shall include any statutory modification, 

amendment, or re-enactment thereof for the time being in force; 

."SEBI LODR Regulations" means the SEBI (Listing Obligations 

and Disclosure Requirements) Regulations, 2015; 

-"NCLT" means the National Company Law Tribunal Bench, at 

Kolkata; 

"Remaining Business" means all the undertakings, businesses, 

activities, operations, assets and liabilities of the Transferor 

Company, other than those comprised in the Container 

Freight Station Services Undertaking; 

"Scheme" or "the Scheme" or "this Scheme" or "Scheme of 

Arrangement" means this Scheme of arrangement made under 

Section 230 to 232 and other relevant provisions of the Act between 

 



CIL and CPIL and their respective shareholders and creditors 

including any modification or amendment hereto, made in 

accordance with the terms hereof; 

1.18."SEBE" means the Securities and Exchange Board of India 

established under the Securities and Exchange Board of India Act, 

1992; 

1.19."SEBI Circular" means, SEBI Master Circular No. 

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 

2021 issued by SEBI including any modification or amendment 

thereto; 

1.20."Slump Sale" means the transfer and vesting of Container Freight 

Station Services Undertaking (as defined hereinabove) of the 

Transferor Company to Transferee Company on a going concern 

basis as defined under Section 2(42C) of the IT Act for a lump sum 

consideration, without values being assigned to the individual assets 

and liabilities, 

1.21."Stock Exchanges" shall mean BSE Limited and National 

Stock Exchange of India Limited, collectively 

1.22."Transferee Company" or “CIL” means Century Infra 

Limited, a company incorporated under the Companies Act, 2013 

and having Corporate Identity Number 

U63030WB2021PLC250586 and. its registered office at P-15/1, 

Taratala Road, Century House, Kolkata — 700 088 in the state of 

West Bengal;. 

1.23." Transferor Company" or “CPIL” means Century Plyboards 

(India) Limited, a company incorporated under the Companies 
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i) 

  

exemptions and approvals of whatsoever nature (including but 

not limited to benefits of tax relief including under the IT Act 

such as credit of advance tax, taxes deducted at source, 

minimum alternate tax, unutilized deposits or credits, right to 

use and avail telex, facsimile and other communication 

facilities and equipment, rights and benefits of all agreements, 

pending applications and al! other interests, rights and powers 

of every kind, nature and description whatsoever, privileges, 

liberties, easements, advantages, benefits and approvals ete. 

pertaining to Container Freight Station Services Business of 

Transferor Company; 

All employees engaged in or in relation to Container Freight 

Station Services Business of Transferor Company as on the 

Appointed Date ; 

All books, records, files, papers, engineering and process 

information, software licenses, test reports, catalogues, 

databases including databases for procurement, product 

registrations, dossiers, product master cards, records of 

standard operating procedures, computer programmes along 

with their licenses, drawings, manuals, data, quotations, sales 

and advertising materials, lists of present and former 

customers and suppliers, customer credit information, other 

customer information, any pricing information and other 

records whether in physical or electronic form in connection 

with or relating to Container Freight Station Services 

Business of Transferor Company; 

  
11



  

1.8. 

1. 

k) all legal or other proceedings of whatsoever nature relating 

to the Container Freight Station Services Business of the 

Transferor Company. 

Explanation: Whether any particular asset, liability or employee 

should be included as asset, liability or employee of Container 

Freight Station Services Undertaking of Transferor Company or 

whether it arises out of the activities. or aperations of the 

Container Freight Station Services Undertaking of Transferor 

Company or otherwise shall be decided mutually by the Board of 

Directors or any committee thereof of the Transferor Company and 

the Transferee Company. 

"Committee of Directors" means any committee as constituted 

by the Board of Directors. 

"Companies" means the Transferor Company and the Transferee 

Company. 

1.10."Effective Date" means the last of the dates on which all 

conditions, matters and filings referred to in Clause 20 hereof have 

been fulfilled and necessary orders, approvals and consents referred 

to therein have been obtained. References in this Scheme to the date 

of "coming into effect of this Scheme" or “effectiveness of this 

Scheme" shall mean the Effective Date. 

1.11."Enecumbrances" means any mortgage, charge, pledge, lien, 

hypothecation, assignment, escrow arrangement, trust arrangement, 

title retention or other arrangement of any kind having the effect of 
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Act, 1956 having Corporate Identity Number 

L20101WB1982PLC034435 and its registered office at P-15/1, 

Taratala Road, Century House, Kolkata — 700 O88 in the state of 

West Bengal; 

2. INTERPRETATIONS 

a) words denoting singular shall include plural and vice versa and 

references to any gender includes the other gender; 

b) headings and bold typeface are only for convenience and shall 

be ignored for the purposes of interpretation; 

c)references to the word "include" or "including" shall be 

construed without limitation; 

d) references to Clauses are to the Clauses of this Scheme; 

e) references to the words "hereof", "herein" and "hereunder" and 

words of similar import shall refer to this Scheme as a whole 

and not to any particular provision of this Scheme: 

f) reference to any law or legislation or regulation shall include 

amendment(s), circulars, notifications, clarifications ot 

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

legislation or regulation: 

g) reference to a document includes an amendment or supplement 

to, or replacement or novation of, that document; 

h) unless otherwise defined, the reference to the term "days" shall 

mean calendar days; 

i) word(s) and expression(s) elsewhere defined in the Scheme will 

have the meaning(s) respectively ascribed to them; 
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j) references to a person include any individual, firm, body 

corporate (whether incorporated or not), government, state or 

agency of a state or any joint venture, association, partnership, 

works council or employee representatives' body (whether or 

not having separate legal personality); and 

k) where a wider construction is possible, the words "other" and 

"otherwise" shall not be construed ejusdem generis with any 

foregoing words. 

3. DATE WHEN SCHEME COMES INTO OPERATION 

The Scheme set out herein in its present form or with any 

modification(s) approved or imposed or directed by the NCLT or by 

any Governmental Authority shall come into operation from the 

Appointed Date as defined hereinabove but shall become effective on 

and from the Effective Date. 

4, SHARE CAPITAL 

4.1. The capital structure of the Transferor Company as on 31st March, 

2022, is as under:- 

  

Share Capital Rupees 
  

Authorized Share Capital 

  

  

  

  

65,05,00,000 Equity Shares of Rs. 1/- each 65,05,00,000 

15,00,000 Preference Shares of Rs. 10/- each 1,50,00,000 

§0,000 Preference Shares of Rs. 100/- each §0,00,000 

Total 67,05,00,000         
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Issued Share Capital 

  

22,35,52,990 Equity shares of Rs. 1/- each 22,35,52,990 
  

Total 22,35,52,990 
  

Subscribed and paid-up Share Capital 

  

  

  

22,21,72,990 Equity shares of Rs. 1/- each 22,21,72,990 

Add: Amount Received on Forfeited Shares 3,54,250 

Total 22,25,27,240       
  

4.2. The capital structure of the Transferee Company as on 31°! 

March, 2022, is as under:- 

  

Share Capital Rupees 
  

Authorized Share Capital 
  

5,00,000 Equity Shares of Rs. 1/- each 5,00,000 

  

Total 5,00,600 

  

Issued Subscribed and paid-up Share Capital 
  

5,00,000 Equity Shares of Rs, 1/- each 5,090,000 

    Total 5,00,000     
  

There is no change in the capital structure of either of the 

companies after the aforesaid date 
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PART II 

TRANSFER AND VESTING OF CONTAINER FREIGHT STATION 

SERVICES UNDERTAKING 

5. TRANSFER AND VESTING OF CONTAINER FREIGHT 

STATION SERVICES UNDERTAKING 

Transfer of Assets 

5.1. With effect from the Appointed Date, the Container 

Freight Station Services Undertaking (including all the 

movable assets, government approvals, licenses, rights, 

claims, title, interest and authorities including accretions 

and appurtenances of the Container Freight Station 

Services Undertaking) shall, subject to the provisions of 

this Clause 5 in relation to the mode of transfer and 

vesting and pursuant to Section 230 to 232 of the Act and 

without any further act or deed, be transferred to and 

vested in the Transferee Company or be deemed to have 

been transferred to and vested in the Transferee Company 

on a going concern basis by way of a Slump Sale, so as to 

become as and from the Appointed Date, the estate, 

assets, rights, claims, title, interest and authorities of the 

Transferee Company. 

5.2. In respect of such of the assets of the Container Freight 

Station Services Undertaking as are movable in nature or 

are otherwise capable of transfer by delivery of 

possession or by endorsement and delivery, the same shail 
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5.3, 

be so transferred by the Transferor Company, upon the 

coming into effect of this Scheme, and shall become the 

propetty of the Transferee Company as an integral part of 

the Container Freight Station Services Undertaking with effect 

from the Appointed Date pursuant to the provisions of 

Section 230 to 232 of the Act without requiring any deed 

or instrument of conveyance for transfer of the same. 

In respect of the movables of Container Freight Station 

Services Undertaking other than those dealt with in 

Clause 5.2 above, including sundry debts, receivables, 

bills, credits, loans and advances, if any, whether 

recoverable in cash or in kind or for value to be received, 

bank balances, investments, earnest money and deposits 

with any Governmental Authority, quasi-governmental 

authority, local or other authority or body or with any 

company or other person, the same shall on and from the 

Appointed Date stand transferred to and vested in the 

Transferee Company without any notice or other 

intimation to the debtors (although the Transferee 

Company may without being obliged and if it so deems 

appropriate at its sole discretion, give notice in such form 

as it may deem fit and proper, to each person, debtor, or 

depositee, as the case may be, that the said debt, loan, 

advance, balance or deposit stands transferred and vested 

in the Transferee Company). 
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3.4. In respect of such of the assets belonging to the Container 

Freight Station Services Undertaking other than those 

referred to in Clauses 5.2 and 5.3 above, the same shall, 

as more particularly provided in Clause 5.1 above, 

without any further act, instrument or deed, be transferred 

to and vested in and be deemed to have been transferred 

to and vested in the Transferee Company upon the coming 

into effect of this Scheme and with effect from the 

Appointed Date pursuant to the provisions of Sections 

230-232 of the Act. For the purpose of giving effect to the 

vesting order passed under Section 232 of the Act in 

respect of the Scheme, the Transferee Company shall be 

entitled to exercise all the rights and privileges and be 

liable to pay all taxes and charges and fulfil all its 

obligations, in relation to or applicable to all such 

immovable properties (if any), including mutation and/or 

substitution of the title to, or interest in the immovable 

properties, if applicable, which shall be made and duly 

recorded by the Governmental Authority(ies) in favour of 

the Transferee Company pursuant to the sanction of the 

Scheme by the NCLT and upon the effectiveness of this 

Scheme in accordance with the terms hereof without any 

further act or deed to be done or executed by the 

Transferor Company and/or the Transferee Company. It is 

clarified that the Transferee Company shall be entitled to 

engage in such correspondence and make such 
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5.5. 

5.6. 

  

representations, as may be necessary for the purposes of 

the aforesaid mutation and/or substitution. 

Notwithstanding any provision to the contrary, from the 

Effective Date and until the owned properties, leasehold 

properties and related rights thereto, license /right to use 

the immovable property, tenancy rights, liberties and 

special status in relation to the Container Freight Station 

Services Undertaking are transferred, vested, recorded, 

effected and/or perfected, in the record of the 

Governmental Authority(ies), in favour of the Transferee 

Company, the Transferee Company is deemed to be 

authorised to carry on the business in the name and style 

of the Transferor Company under the relevant agreement, 

deed, lease and/or license, as the case may be, and the 

Transferee Company shall keep a record and/or account of 

such transaction. 

All assets, rights, title, interest and investments of the 

Transferor Company in relation to the Container Freight 

Station Services Undertaking shall also, without any 

further act, instrument or deed stand transferred to and 

vested in and be deemed to have been transferred to and 

vested in the Transferee Company upon the coming into 

effect of this Scheme and with effect from the Appointed 

Date pursudnt to the provisions of Sections 230-232 of the 

Act. 

  
19



  

BaF 

5. 

5 

8. 

9, 

Without prejudice to the generality of the foregoing, upon 

the effectiveness of this Scheme, the Transferee Company 

will be entitled to all the intellectual property rights of 

the Transferor Company in relation to the Container 

Freight Station Services Undertaking. The Transferee 

Company may take such actions as may be necessary and 

permissible to get the same transferred and/or registered 

in the name of the Transferee Company. 

Any assets acquired by the Tea natener Company after the 

Appointed Date but prior to the Effective Date pertaining 

to the Container Freight Station Services Undertaking 

shall upon the coming into effect of this Scheme also 

without any further act, instrument or deed stand 

transferred to and vested in or be deemed to have been 

transferred to or vested in the Transferee Company upon 

the coming into effect of this Scheme. 

For the avoidance of doubt, upon the coming into effect of 

this Scheme, all the rights, title, interest and claims of 

the Transferor Company in any leasehold/ licensed 

properties in relation to the Container Freight Station 

Services Undertaking shall, pursuant to Section 230 to 

232 of the Act, be transferred to and vested in or be 

deemed to have been transferred to and vested in the 

Transferee Company automatically without requirement of 

any further act or deed. 
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5.10.On and from the Effective Date, and thereafter, the 

5, ll. 

  

Transferee Company shall be entitled to operate the bank 

accounts of the Transferor Company, in relation to or in 

connection with the Container Freight Station Services 

Undertaking, and realize all monies and complete and 

enforce all pending contracts and transactions and to 

accept stock returns and issue credit notes in relation to 

er in connection with the Container Freight Station 

Services Undertaking of the Transferor Company, in the 

name of the Transferor Company in so far as may be 

necessary until the transfer of rights and obligations of 

the Container Freight Station Services Undertaking to the 

Transferee Company under this Scheme have been 

formaliy given effect to under such contracts and/or 

transactions. 

For avoidance of doubt and without prejudice to the 

generality of the applicable provisions of the Scheme, it 

is clarified that with effect from the Effective Date and 

till such time that the name of bank accounts of the 

Transferor Company, in relation to or in connection with 

the Container Freight Station Services Undertaking, has 

been replaced with that of the Transferee Company, the 

Transferee Company shall be entitled to operate the bank 

account of the Transferor Company, in relation to or in 

connection with the Container Freight Station Services 

Undertaking, in the name of the Transferor Company in so 
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far as may be necessary. All cheques and other negotiable 

instruments, payment orders received or presented for 

encashment, bills presented for discounting, which is in 

the name of the Transferor Company, in relation to or in 

connection with the Container Freight Station Services 

Undertaking, after the Effective Date shall be accepted by 

the bankers of the Transferee Company and credited to the 

account of the Transferee Company, if presented by the 

Transferee Company. The Transferee Company shall be 

allowed to maintain bank accounts in the name of the 

Transferor Company for such time as may be determined 

to be necessary by the Transferee Company for 

presentation and deposition of cheques and pay orders that 

have been issued in the name of the Transferor Company, 

in relation to or in connection with the Container Freight 

Station Services Undertaking. [It is hereby expressly 

clarified that any legal proceedings by or against the 

Transferor Company, in relation to or in connection with 

the Container Freight Station Services Undertaking, in 

relation to the cheques and other negotiable instruments, 

payment orders received or presented for encashment, 

which is in the name of the Transferor Company shall be 

instituted, or as the case may be, continued by or against 

and in the name of the Transferee Company after the 

coming into effect of this Scheme. 
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5.12. All permits, licenses, permissions, approvals received 

5. 13, 

from Governmental Authorities, clearances, consents, 

benefits, registrations, rights, entitlements, credits, 

certificates, awards, sanctions, allotments, quotas, no 

objection certificates, exemptions, concessions, subsidies, 

liberties and advantages including those relating to 

privileges, powers, facilities of every kind and 

description of whatsoever nature and the benefits thereto 

that pertain exclusively and solely to the Transferor 

Company in relation to the Container Freight Station 

Services Undertaking, shall stand vested in the Transferee 

Company without any further act, instrument or deed, 

upon this Scheme becoming effective. 

Transfer of Liabilities 

With effect from the Appointed Date, all debts, 

liabilities, loans raised and used, obligations incurred, 

duties of any kind, nature or description (including 

contingent liabilities which arise out of the activities or 

operations of the Container Freight Station Services 

Undertaking) of the Transferor Company and relatable to 

the Container Freight Station Services Undertaking shall, 

without any further act. or deed, be and stand transferred 

to and be deemed to be transferred-to the Transferee 

Company to the extent that they are outstanding as on the 

Effective Date and shall become the debts, liabilities, 
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5.2 

14. 

15, 

16. 

loans, obligations and duties of the Transferee Company 

which shall meet, discharge and satisfy the same. 

Where any of the loans raised and used, debts, liabilities, 

duties and obligations of the Transferor Company in 

relation to the Container Freight Station Services 

Business as on the Appointed Date deemed to be 

transferred to the Transferee Company has been 

discharged by the Transferor Company on or after the 

Appointed Date and prior to the Effective Date, such 

discharge shall be deemed to have been for and on account 

of the Transferee Company. 

With effect from the Appointed Date, all loans raised and 

used and all debts, liabilities, duties and obligations 

incurred by the Transferor Company for the operations of 

the Container Freight Station Services Undertaking, shall 

be deemed to have been raised, used or incurred for and 

on behalf of the Transferee Company and to the extent 

they are outstanding on the Effective Date, shall also 

without any further act or deed be and stand transferred to 

and be deemed to be transferred to the Transferee 

Company and shall become the loans, debts, liabilities, 

duties and obligations of the Transferee Company. 

In so far as the existing Encumbrances in respect of the 

Container Freight Station Services Liabilities are 

concerned, such Encumbrances shall, without any further 

act, instrument or deed be modified and shall be extended 
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to and shall operate only over the assets comprised in the 

Container Freight Station Services Undertaking which has 

been Encumbered in respect of the Container Freight 

Station Services Liabilities as transferred to the 

Transferee Company pursuant to this Scheme. It is 

expressly clarified that if any of the assets comprised in 

the Container Freight Station Services Undertaking which 

are being transferred to the Transferee Company pursuant 

to this Scheme have not been Encumbered in respect of 

the Container Freight Station Service Liabifities, such 

assets shall remain unencumbered and the _ existing 

Encumbrances referred to above shall not be extended to 

and shall not operate over such assets. The absence of any 

formal amendment which may be required by a lender or 

trustee or third party shall not affect the operation of the 

above. 

For the avoidance of doubt, it is hereby clarified that in 

so far as the assets comprising the Remaining Business 

are concerned, the Encumbrances over such assets relating 

to the Container Freight Station Service Liabilities shall, 

as and from the Effective Date without any further act, 

instrument or deed be released and discharged from the 

obligations and Encumbrances relating to the same. The 

absence of any formal amendment which may be required 

by a lender or trustee or third party shall not affect the 

operation of the above, Further, in so far as the assets 
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3.18. 

5.19. 

5.20. 

comprised in the Container Freight Station Services 

Undertaking a66 eaacerned, the Encumbrances over such 

assets relating to any loans, borrowings or other debts or 

debt securities which are not transferred pursuant to this 

Scheme (and which shall continue with the Transferor 

Company), shall without any further act or deed be 

released from such Encumbrances and shall no longer be 

available as security in relation to such liabilities. 

Without prejudice te the provisions of the foregoing 

Clauses and upon the effectiveness of this Scheme, the 

Transferor Company and the Transferee Company shall 

execute any instrument(s) and/or document(s) and/or do 

all the acts and deeds as may be required, including the 

filing of necessary particulars and/ or modification(s) of 

charge, with the registrar of companies to give formal 

effect to the above provisions, if required. 

Upon the coming into effect of this Scheme, the 

Transferee Company alone shall be liable to perform all 

obligations in respect of the Container Freight Station 

Service Liabilities, which have been transferred to it in 

terms of this Scheme, and the Transferor Company shail 

not have any obligations in respect of such Container 

Freight Station Service Liabilities. 

It is expressly provided that, save as mentioned in this 

Clause, no other term or condition of the liabilities 

transferred to the Transferee Company as part of the 
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6.1. 

62s 

6.3. 

  

Scheme is modified by virtue of this Scheme except to the 

extent that such amendment is required by necessary 

implication, 

The provisions of this Clause shall operate, 

notwithstanding anything to the contrary contained in any 

instrument, deed or writing or the terms of sanction or 

issue or any security document, all of which instruments, 

deeds or writings. shall stand modified and/or superseded 

by the foregoing provisions. 

CONSIDERATION 

Upon the Scheme becoming effective and upon transfer 

and vesting of the Container Freight Station Services 

(Undertaking of Transferor Company in Transferee 

Company pursuant to the Slump Sale as _ stated 

hereinabove, Transferee Company shall discharge the 

lump sum consideration of INR 32,71,00,000 to the 

Transferor Company by issuing and allotting 32,71,00,000 

fully paid up Equity Shares of Re 1/- each of Transferee 

Company. 

The Equity shares to be issued and allotted in Clause 6.1 

above shall be in such form, physical or dematerialized, 

as permitted under the Applicable Laws. 

The Equity shares to be issued and allotted in Clause 6.1 

above shall be subject to the Memorandum of Association 

and Articles of Association of the Transferee Company 
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6.4. 

  

and shall rank pari passu in all respects with the then 

existing equity shares of the Transferee Company, 

including in respect of dividend that may be declared by 

the Transferee Company on or after the Effective Date. 

The approval of this scheme by the shareholders of the 

Transferor Company and the Transferee Company under 

Section 230 to 232 of the Aét shall be deemed to be the 

approval under applicable provisions of the Act and any 

other consents and approvals required in this regard. 

ACCOUNTING TREATMENT IN THE BOOKS’ OF 

TRANSFEROR COMPANY 

Notwithstanding anything to the contrary contained in any 

other clause in the Scheme, the Transferor Company shal! 

account for the transfer of the Container Freight Station 

Services Undertaking in its books of accounts in 

accordance with Companies (Indian Accounting Standards) 

Rules, 2015 (Ind AS) as notified under Section 133 of the 

Companies Act, 2013 and other applicable accounting 

principles, as may be amended from time to time in the 

following manner. 

i. With effect from the Appointed Date, the book value 

of assets and liabilities of the Container Freight 

Station Services Undertaking to the extent identified 

and being transferred to the Transferee Company in 

pursuance of this Scheme shall be reduced from the 
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as reflecting in the books of the Transferor 

Company; and 

it. Difference between the book value of assets and 

liabilities of the Container Freight Station Services 

Undertaking transferred to the Transferee Company, 

and the consideration received/receivable by the 

Transferor Company from the Transferee Company, 

shall be debited/credited, as the case may be, to the 

reserves and surplus of the Transferor Company. 

ACCOUNTING TREATMENT IN THE BOOKS’ OF 

TRANSFEREE COMPANY 

Notwithstanding anything to the contrary contained in any other 

clause in the Scheme, the Transferee Company shall account for 

the transfer of the Container Freight Station Services 

Undertaking in its books of accounts in accordance with the 

Companies (Indian Accounting Standards) Rules, 2015 (Ind AS) 

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

other applicable accounting principles, as may be amended from 

time to time as follows- 

i. With effect from the Appointed Date, the Transferee 

Company shall record all assets and liabilities of the 

Container Freight Station Services Undertaking 

transferred to it in pursuance of this Scheme at their 

respective book values appearing in the books of the 

Transferor Company 
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ii. The Transferee Company shall credit to its equity share 

capital account the aggregate face value of the equity 

shares issued and allotted by it to the Transferor Company 

pursuant to Clause 6 of this Scheme 

iii. The difference between the book value of assets and 

liabilities, so recorded in the books of the Transferee 

Company, and the consideration paid/payable by the 

Transferee Company to the Transferor Company, shall be 

debited/credited to the capital reserve account of the 

Transferee Company. 

9. CONDUCT OF BUSINESS OF CONTAINER FREIGHT 

STATION SERVICES UNDERTAKING AFTER APPOINTED 

DATE UNTIL THE EFFECTIVE DATE 

9.1. With effect from the Appointed Date and upto and 

including the Effective Date, the Transferor Company, in 

respect of the Container Freight Station Services 

Undertaking, shall carry on and be deemed to have been 

carrying on the business and activities and shall stand 

possessed of and hold all of its properties and assets for 

and on account of and in trust for Transferee Company. 

9.2. The Transferor Company hereby undertakes to hold the 

Container Freight Station Services Undertaking transferred 

with utmost prudence until the Effective Date. 

9.3. The Transferor Company in respect of the Container 

Freight Station Services Undertaking shall carry on the 
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business and activities with reasonable diligence, business 

prudence; 

9.4. With effect from the Appointed Date, ali the profits or 

income accruing or arising to the Transferor Company in 

respect of the Container Freight Station Services 

Undertaking or expenditure or losses arising to or incurred 

by the Transferor Company in respect of the Container 

Freight Station Services Undertaking, shall for all purposes 

and intents be treated and be deemed to be and accrue as 

the profits or incomes or expenditure or losses, as the case 

may be, of Transferee Company; 

9.5. The Transferor Company and the Transferee Company shall 

be entitled, pending sanction of the Scheme, to apply to the 

Central/State Government and all other agencies, 

departments and authorities concerned as are necessary 

under any Applicable Law or rules for such consents, 

approvals and sanctions, which may be required pursuant to 

this Scheme, 

9.6. The transfer and vesting of the assets, liabilities and 

obligations of the Container Freight Station Services 

Undertaking and the continuance of the proceedings by or 

against the Transferee Company under this Scheme shall 

not affect any transaction or proceedings already 

completed by the Transferor Company on or before the 

Appointed Date and the Transferee Company accepts all 

acts, deeds and things done and executed by and/or on LES 
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WE 

       

   
mie



  

10. 

10.1. 

10.2. 

10.3. 

behalf of the Transferor Company as acts, deeds and things 

done and executed by and on behalf of the Transferee 

Company. 

REMAINING BUSINESS OF TRANSFEROR COMPANY 

The Remaining Business and all the assets, liabilities and 

obligations pertaining thereto shall continue to belong to 

and be vested in and be managed by the Transferor 

Company. 

All legal, taxation or other proceedings by or against the 

Transferor Company under any statute, whether pending on 

the Appointed Date or which may be instituted at any time 

thereafter, and in each case relating te the Remaining 

Business (including those relating to any property, right, 

power, liability, obligation or duties of the Transferor 

Company in respect of the Remaining Business) shall be 

continued and enforced by or against the Transferor 

Company after the Effective Date, and the Transferor 

Company shall keep the Transferee Company fully 

indemnified in that behalf. 

If proceedings are taken against the Transferee Company in 

respect of the matters referred to in Clause 10.2 above, it 

shall in consultation with the Transferor Company get such 

proceedings transferred in the name of the Transferor 

Company. Also, if such transfer is not possible by any 

reason whatsoever, it shall defend the same in accordance 
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with the advice of the Transferor Company and at the cost 

of the Transferor Company, and the Transferor Company 

shall reimburse and indemnify the Transferee Company 

against all liabilities and obligations incurred by the 

Transferee Company in respect thereof. 

10.4. Up to, on and after the Effective Date: 

a) the Transferor Company shall carry on and shall be 

deemed to have been carrying on all business and 

activities relating to the Remaining Business for and 

on its own behalf and in its own name and on its own 

account; 

b) all profits accruing to the Transferor Company or 

losses arising or incurred by it (including the effect 

of taxes, if any, thereon) relating to the Remaining 

Business shall, for all purposes, be treated as the 

profits or losses, as the case may be, of the 

Transferor Company; and 

c) all assets and properties acquired by the Transferor 

Company in relation to the Remaining Business on 

and after the Appointed Date shall belong to and 

continue to remain vested in the Transferor 

Company. 

11. LEGAL PROCEEDINGS 

11.1. All legal proceedings, of whatsoever nature by or against 

the Transferor Company pending and/or arising after 
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11.3; 

Appointed Date but before the Effective Date and relating 

to the Container Freight Station Services Undertaking, 

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 and be transferred in the name 

of the Transferee Company, in the same manner and to the 

same extent as would or might have been continued and 

enforced by or against the Container Freight Station 

Services Undertaking of the Transferor Company. 

.It is hereby expressly clarified that any legal proceedings 

by or against the Transferor Company in relation to 

cheques and other negotiable instruments, payment orders 

received or presented for encashment which are in the name 

of the Transferor Company and pertaining to the Container 

Freight Station Services Undertaking shall be instituted, or 

as the case may be, continued, by or against, the 

Transferee Company after the coming into effect of the 

Scheme, 

The Transferee Company undertakes to have all respective 

legal or other proceedings initiated by or against the 

Transferor Company referred to in clause 11.1 above 

relating to Container Freight Station Services Undertaking, 

transferred into its name and to have the same continued, 

prosecuted and enforced by or against the Transferee 
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12. 

  

v4. 

1, 

Company as the case may be, to the exclusion of the 

Transferor Company. 

If any proceedings are initiated against the Transferor 

Company in respect of the matters referred to in Clause 

11.1 above, it shall have the same transferred in the name 

of Transferee Company. If such transfer is not possible for 

any reason whatsoever, then the Transferor Company shall 

defend the same in accordance with the advice of the 

Transferee Company and at the cost of the Transferee 

Company, and the Transferee Company shall reimburse and 

indemnify the Transferor Company against all liabilities 

and obligations incurred by the Transferor Company in 

respect thereof. 

CONTRACTS, DEEDS, ETC. 

Notwithstanding anything to the contrary contained in any 

contract, deed, bond, agreement or any other instrument, 

but subject to.the other provisions of this Scheme, all 

contracts, deeds, bonds, agreements, undertakings, 

schemes, arrangements or other instruments, if any, of 

whatsoever nature and subsisting or having effect on the 

Effective Date and relating to the Container Freight Station 

Services Undertaking, shall continue in full force and 

effect against or in favour of the Transferee Company and 

may be enforced effectively by or against Transferee 

Company as fully and effectually as if, instead of 

K ettan 
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12.2. 

L Leeds 

Transferor Company, Transferee Company had been a party 

thereto. 

The Transferee Company shall at any time after the coming 

into effect of this Scheme in accordance with the 

provisions hereof, if so required, under Applicable Law or 

otherwise, enter into, or issue or execute deeds, writings, 

confirmations, novations, declarations, or other documents 

with, or in favour of any party bo any contract or 

arrangement, with respect to Container Freight Station 

Services Undertaking, to which the Transferor Company is 

a party or any writings as may be necessary to be executed 

in order to give formal effect to the above provisions. The 

Transferee Company shall, be deemed to be authorized 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. 

Without prejudice to the aforesaid, it is clarified that if 

any contract, deeds, bonds, undertakings, agreements, 

schemes, arrangements or other instruments of whatsoever 

nature in relation to the Container Freight Station Services 

Undertaking which the Transferor Company owns or to 

which the Transferor Company is a party to, cannot be 

transferred to the Transferee Company for any reason 

whatsoever, the Transferor Company shall hold such asset 

or contract, deeds, bonds, agreements, schemes, 
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arrangements or other instruments of whatsoever nature in 

trust for the benefit of the Transferee Company, insofar as 

it is permissible so to do, till such time as the transfer is 

affected. 

12.4. For avoidance of doubt and without prejudice to the 

generality of the foregoing, it is clarified that:- 

a) All the licenses, permits, quotas, approvals 

(including, but not limited to, environmental 

approvals, statutory and regulatory approvals), no- 

objection certificates, incentives, permissions, 

registrations, tax exemptions, tax benefits including 

benefits under Chapter VI-A of IT Act, concessions 

or deferrals, subsidies, rights, claims, leases, 

tenancy rights, liberties, rehabilitation schemes, 

special status and other benefits or privileges 

enjoyed or conferred upon or held or availed by and 

all rights and benefits that have accrued or may 

accrue to Transferor Company before or after the 

Appointed Date and prior to the Effective Date in 

connection with or in relation to the operation of the 

Container, Freight Station Services Undertaking of 

the Transferor Company, pursuant to the provisions 

of Section 230 to 232 of the Act and all other 

applicable provisions, if any, shall without any 

further act, instrument or deed, cost or charge, be 

oo transferred to and vest in or be deemed to have been 
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b) 

transferred to and vested in and be available to 

Transferee Company so as to become on and from the 

Appointed Date the licenses, permits, quotas, 

approvals (including, but not limited to, 

environmental approvals, statutory and regulatory 

approvals), no-objection certificates, incentives, 

permissions, registrations, tax exemptions, tax 

benefits including benefits under Chapter VI A of IT 

Act, concessions .or deferrals, subsidies, rights, 

claims, leases, tenancy rights, . liberties, 

rehabilitation schemes, special status and other 

benefits or privileges of Transferee Company and 

shall remain valid, effective and enforceable on the 

same terms and conditions to the extent permissible 

in law; 

Upon the Effective Date and until the licenses, 

permit, quotas, approvals, (including, but not limited 

to, environmental approvals, statutory and regulatory 

approvals), no-objection certificates, incentives, 

permissions, registrations, tax exemptions, 

accumulated tax losses, tax benefits including 

benefits under Chapter VI A of IT Act, concessions 

or deferrals, subsidies, rights, claims, leases, 

tenancy rights, hertias, rehabilitation schemes, 

special status are transferred, vested, recorded 

effected and / or perfected, in the record of the 

vuln’ 
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13.1, 

13.2. 

  

Governmental Authority, in favour of Transferee 

Company, Transferee Company is authorized to carry 

on business in the name.and style of Transferor 

Company and under the relevant license and or 

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

Transferee Company shall keep a record and/or 

account of such transactions, as if the Container 

Freight Station Services Undertaking of the 

Transferor Company has not been transferred. 

STAFF, WORKMEN & EMPLOYEES 

Upon the coming into effect of this Scheme and with effect 

from Appointed Date, all employees of the Transferor 

Company engaged in or in relation to the Container Freight 

Station Services Undertaking, and who are in such 

employment as on the Effective Date shall become the 

employees of Transferee Company, and, subject to the 

provisions of this Scheme, on terms and conditions not less 

favorable than those on which they are engaged by the 

Transferor Company and without any interruption of or 

break in service as a result of the transfer of the Container 

Freight Station Services Undertaking. 

In so far as the existing provident fund, gratuity fund and 

pension and/ or superannuation fund, trusts, retirement 

fund or benefits and any other funds or benefits created by 

the Transferor Company for the employees related to the 

Kettrann 
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Container Freight Station Services Undertaking, 

(collectively referred to as the "Funds"), the Funds and 

such of the investments made by the Funds which are 

referable to the employees related to the Container Freight 

Station Services Undertaking, being transferred to 

Transferee Company, in terms of the Scheme shall be 

transferred to Transferee Company and shall be held for 

their benefit pursuant to this Scheme in the manner 

provided hereinafter. The Funds shall, subject to the 

mecessary approvals and permissions and at the discretion 

of Transferee Company, either be continued as separate 

Funds of Transferee Company for the benefit of the 

employees related to the Container Freight Station Services 

Undertaking or be transferred to and merged with other 

similar Funds of Transferee Company. In the event that 

Transferee Company does not have its own Funds in respect 

of any of the above, Transferee Company may, subject to 

necessary approvals and permissions, continue to 

contribute to relevant Funds of Transferor Company, until 

such time that Transferee Company creates its own fund, at 

which time the Funds, the investments and contributions 

pertaining to the employees related to the Container 

‘Freight Station Services Undertaking, shall be transferred 

to the Funds created by Transferee Company. Subject to the 

Applicable Law, rules and regulations applicable to the 

Funds, the Board of Directors or any committee thereof of 
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14. 

14.1. 

  

the Transferor Company and the Transferee Company may 

decide to continue to make the said contributions to the 

Funds of the Transferor Company. It is clarified that the 

services of the employees of the Container Freight Station 

Services Undertaking wiil be treated as having been 

continuous and not interrupted for the purpose of the said 

Fund or Funds. 

Any question that may arise as to whether any employee 

belongs to or does not belong to the Container Freight 

Station Services Undertaking shall be decided by the 

Committee of Directors or Board of Directors thereof of 

the Transferor Company and the Transferee Company 

respectively. 

TAXATION MATTERS 

Notwithstanding anything to the contrary contained in this 

Scheme, upon effectiveness of this Scheme: 

The Transferee Company will be the successor of the 

Transferor Company vis-a-vis the Container Freight Station 

Services Undertaking. Henee, it will be deemed that the 

benefits under Applicable Laws relating to Tax ("Tax 

Laws") availed vis-a-vis the Container Freight Station 

Services Undertaking and the obligations if any for 

payment under Tax Laws on any assets forming part of the 

Container Freight Station Services Undertaking shall be 

deemed to have been availed by the Transferee Company or 

41  



  

14.2, 

14.3. 

deemed to be the obligations of the Transferee Company, as 

the case may be. Consequently, as the Scheme does not 

contemplate removal of any asset by Transferee Company 

from the premises in which it is installed, no reversal of 

any tax credit needs to be made or is required to be made 

by Transferor Company. 

With effect from the Appointed Date and upon the Scheme 

becoming effective, all taxes, duties, cess 

payable/receivable/paid or received by Transferor Company 

relating to the Container Freight Station Services 

Undertaking, including all or any refunds/credit/claims 

relating thereto shall be treated as the asset/ liability or 

refunds/credit/claims, as the case may be, of the Transferee 

Company. Upon effectiveness of the Scheme, the payment 

of any Tax, whether by way of deduction at source, or 

otherwise howsoever, by the Transferor Company in respect 

of the activities or operations of the Container Freight 

Station Services Undertaking on and from the Appointed 

Date, shall be deemed toe have been paid by the Transferee 

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

accordingly. This shall be applicable notwithstanding the 

fact that challans or tax payment certificates are in the 

name of the Transferor Company 

Any Tax incentives, subsidies, exemptions, special status, 

tax benefits (including but not limited to export incentives, 

credits/ incentives in respect of income tax, sales tax, 
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CST, value added tax, customs duty, excise duty, GST, 

turnover tax, excise duty, service tax etc.), duty 

drawbacks, and other benefits, credits, exemptions of 

privileges enjoyed, granted by a Governmental Authority or 

availed of by the Transferor Company shall, without any 

further act or deed, in so far as they relate to or are 

available for the operation and activities of the Container 

Freight Station Services Undertaking on or after the 

Appointed Date, shall vest with and be available to 

Transferee Company on the same terms and conditions, as 

if the same had been allotted and / or granted and / or 

sanctioned and / or allowed to the Transferee Company. 

14.4. Notwithstanding anything contained in this clause, the 

Transferor Company shall be liable for any tax payable 

under the IT Act and shall be entitled to any refunds under 

the IT Act, which, in each case, arise from the operation or 

activities of the Container Freight Station Services 

Undertaking prior to the Appointed Date, regardless of 

whether such payments or receipts are provided or recorded 

in the books of the Transferor Company and whether such 

payments or receipts are due or realized on, before or after 

the Appointed Date and the Transferee Company shall be 

liable for any tax payable under the IT Act and shall be 

entitled to refunds under the IT Act, which, in each case, 

arise from the operation or activities of the Container 

Freight Station Services Undertaking on or after the 
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14.5. 

Appointed Date, regardless of whether such payments or 

receipts are provided or recorded in the books of the 

Transferor Company and whether such payments or receipts 

are due or realized on, before or after the Appointed Date. 

The Transferor Company and the Transferee Company shall 

be entitled to, amongst others, file/ revise its income-tax 

returns, TDS certificates, TDS / TCS returns, GST returns, 

cess, profession tax and other statutory returns, if 

required, claim credit for tax deducted at source, claim for 

sum prescribed under section 43B of the IT Act on payment 

basis, claim for deduction of provisions written back by 

the Transferor Company and the Transferee Company 

previously disallowed in the hands of the Transferor 

Company and the Transferee Company (relating to the 

Container Freight Station Service Undertaking) 

respectively under the IT Act, credit of foreign taxes 

paid/withheld, if any, pertaining to the Transferor 

Company and the Transferee Company (relating to ‘the 

Container Freight Station Service Undertaking) as may be 

required consequent to implementation of this Scheme and 

wherever necessary to give effect to this Scheme, even if 

the prescribed time limits for filing or revising such 

returns have lapsed without incurring any liability on the 

Transferor Company or Transferee Company. The 

Transferor Company and the Transferee Company shall also 

be entitled to, amongst others, obtain TDS certificates, 
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14.7, 

  

including TDS certificates relating to transactions between 

or amongst the Transferor Company and the Transferee 

Company and shall have the right to claim refunds, advance 

Tax credits, input Tax credit, CENVAT credits, credits of 

all Taxes paid/ withheld, if any, as may be required 

consequent to implementation of this Scheme. 

Any actions taken by the Transferor Company to comply 

with Applicable Laws (including payment of taxes, 

maintenance of records, payments, returns, Tax filings, 

etc.) in respect of the Container Freight Station Services 

Undertaking on and from the Appointed Date up to the 

Effective Date shall be considered as adequate compliance 

by the Transferor Company with such requirements under 

Tax Laws and such actions shall be deemed to constitute 

adequate compliance by the Transferee Company with the 

relevant obligations under such Tax Laws. 

Any unutilized GST credits pertaining to the Container 

Freight Station Services Undertaking and available in the 

electronic input GST credit ledger of Transferor Company 

maintained by GSTN duly reconciled with Transferor 

Company's books of accounts, shall, notwithstanding 

anything contained in this Clause, be transferred by the 

Transferor Company to the Transferee company in 

accordance with Applicable Laws. The Transferor Company 

and Transferee Company shall take such actions as may be 

necessary under Applicable Law to effect such transfer. 
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GST credits and GST Liability pertaining to the activities 

or operations of the Container Freight Station Services 

Undertaking between the Appointed Date and the Effective 

Date shall, notwithstanding anything contained in this 

Clause be dealt with in accordance with Applicable Laws. 

14.8.I1f the Transferor Company makes any payment to discharge 

any liabilities under Applicable Law that relate exclusively 

or predominantly to the activities or operations of the 

Container Freight Station Services Undertaking on or after the 

Effective Date, the Transferee Company shall pay or 

reimburse the Transferor Company for such payment. 

PART III 

GENERAL TERMS AND CONDITIONS 

15. INCREASE IN AUTHORISED SHARE CAPITAL 

i. Upon this Scheme coming into effect and with effect 

from the Appointed Date, the authorized share 

capital of the Transferee Company shall, without any 

further act or deed, stand increased from INR 5 

Lakhs (Rupees Five Lakhs) to 32,76,00,000 (Rupees 

Thirty-Two Crores Seventy-Six Lakhs) 

ii. The capital clause of the Memorandum of Association 

of the Transferee Company shall as a part of and 

upon coming into effect of the Scheme and without 

wk 
( KOLKAT. 

KS 

al 

ae ~ 
2 A || 

46 @ oy 
 



  

any further act, deed, instrument, resolution or 

writing, be replaced by the following clause 

The Authorized Share Capital of the Company is Rs. 32,76,00,000 (Rupees 

Thirty-Two Crores Seventy-Six Lakhs only) divided into 32,76,00,000 

(Thirty-Two Crores Seventy-Six Lakhs only) Equity Shares of Re. I/- 

(Rupee One Only) each with the rights, privileges and conditions attaching 

thereto as provided by the Articles of Association of the Company for the 

time being, with power to increase, reduce, divide the share capital into 

several classes and to attach thereto respectively such preferential, 

qualified or special rights, privileges or conditions as may be determined 

by or in accordance with the Articles of Association of the Company for the 

time being and to vary, modify or abrogate any such rights, privileges or 

conditions in such manner as may be permitted under the relevant Act for 

the time being in force. 

It is hereby clarified that the approval of this scheme 

by the shareholders of the Transferee Company shall 

be sufficient for the purposes of effecting the above 

amendment in the authorized share capital of the 

Transferee Company and shall be deemed to include 

consent under any other provision of the Act as may 

be applicable, and no further resolution under any 

provisions of the Act would be separately required. 

Nothwithstanding anything contained in Clause 22, 

the Transferee Company would discharge applicable 

fees to the Registrar of Companies in this regard. 
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16. 

17. 

TREATMENT OF THE SCHEME FOR THE PURPOSE OF 

IT ACT 

The Scheme has been drawn up to comply with the 

conditions relating to "Slump Sale" as specified under 

Section 2(42C) of the IT Act. If any of the terms or 

provisions of the Scheme are found or interpreted to be 

inconsistent with the provisions of the said section at a 

later date including resulting from an amendment of 

Applicable Law or for any other reason whatsoever, the 

provisions of the said section shall prevail and the Scheme 

shall stand modified to the extent necessary to comply with 

the Section 2(42C) of the IT Act. Such modification will 

however not affect other parts of the Scheme. 

WITHDRAWAL OF SCHEME 

The Transferor Company and the Transferee Company shall be at 

liberty to withdraw this Scheme at any time as may be mutually 

agreed by the Committee of Directors and Board of Directors of 

the Transferor Company and the Transferee Company respectively 

prior to the Effective Date. In such a case, the Transferor 

Company and the Transferee Company shall respectively bear their 

own cost or as may be mutually agreed. It is hereby clarified that 

except as otherwise agreed by the Transferor Company and 

Transferee Company in writing, the Transferor Company and the 

Transferee Company shall not be entitled to withdraw the Scheme 
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18. 

18.1. 

18.2, 

19. 

19.1. 

  

unilaterally without the prior written consent of the other 

Company 

JOINT APPLICATIONS TO NCLT 

Transferor Company and Transferee Company shall jointly, with 

all reasonable dispatch, make necessary applications before the 

NCLT, for seeking order for dispensing with or convening, holding 

and conducting of meeting of the members and/or creditors of the 

Transferor Company and Transferee Company, as may be directed 

by the NCLT. 

On the Scheme being approved by the requisite majorities of the 

members and / or creditors of the Transferor Company and 

Transferee Company whether at a meeting or otherwise, as 

prescribed under the Applicable Law and / or as directed by the 

NCLT, Transferor Company and Transferee Company shall jointly, 

with all reasonable dispatch, apply to the NCLT for sanctioning of 

the Scheme under Section 230 to 232 of the Act, and for such other 

order or orders, as the NCLT may deemed fit for carrying this 

Scheme into effect. 

MODIFICATIONS OR AMENDMENTS TO THE SCHEME 

Transferor Company and Transferee Company by their respective 

Board of Directors or such other person or persons, as the 

respective Board of Directors may authorize including any 

committee or sub-committee thereof, may make and/or consent to 

any modifications/amendments to the Scheme or to any conditions 
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19.2, 

or limitations that the NCLT may deem fit to direct or impose or 

which may otherwise be considered necessary, desirable or 

appropriate by them. Transferor Company and Transferee Company 

by their respective Board of Directors or such other person or 

persons, as the respective Board of Directors may authorize 

including any committee or sub-committee thereof, shall be 

authorized to take all such steps as may be necessary, desirable or 

proper to resolve any doubts, difficulties or questions whether by 

reason of any directive or orders of any other authorities or 

otherwise howsoever arising out of or under or by virtue of the 

Scheme and/or any matter concerned or connected therewith. In 

case, post approval of the Scheme by the NCLT, there is any 

confusion in interpreting any clause of this Scheme, or otherwise, 

Board of Directors of Transferor Company and Transferee 

Company or such other person or ourenns, as the respective Board 

of Directors may authorize including any committee or sub- 

committee thereof will have complete power to take the most 

sensible interpretation so as to render the Scheme operational, 

For the purpose of giving effect to this Scheme or to any 

modifications or amendments thereof or additions thereto, the 

Board of Directors of Transferor Company and Transferee 

Company including any Committee or sub-committee thereof or 

through their authorised representative(s} may give and are hereby 

authorized to determine and give all such directions as are 

necessary including directions for settling or removing any 

question of doubt or difficulty that may arise and such 
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20. 

20.1. 

20.2% 

20.3. 

20.4, 

20.5, 

  

determination or directions, as the case may be, shall be binding 

on all parties, in the same manner as if the same were specifically 

incorporated in this Scheme. 

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS 

The Scheme is and shall be conditional upon and subject to the 

following: 

Obtaining observation letter or no-objection letter from the Stock 

Exchanges by the Transferor Company in respect of the Scheme, 

pursuant to Regulation 37 of the SEBI LODR Regulations read 

with SEBI Circular and Regulations 11 and 94 of the SEBI LODR 

Regulations; 

The Scheme being approved by respective requisite majorities in 

numbers and value of such classes of persons including the 

member and creditors of the companies as may be directed by the 

NCLT; 

Compliance with the provisions of SEBI Circular including seeking 

approval of the shareholders of Transferor Company through e- 

voting | 

The Scheme being sanctioned by the NCLT under Section 230 to 

232 of the Act; and 

Certified Copies of the Order of the NCLT sanctioning this Scheme 

being filed with the Registrar of Companies, West Bengal. 
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21. EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS 

In the event of any of the said sanctions and approvals referred to 

in above clause not being obtained and/or complied with and/or 

satisfied and/or this Scheme not being sanctioned by NCLT and/or 

order or orders not being passed as aforesaid, this Scheme shall 

stand revoked, cancelled and be of no effect and in that event, no 

rights and liabilities whatsoever shall accrue to or be incurred 

inter se between the Transferor Company and Transferee Company 

ar their respective shareholders or creditors or employees or any 

other person and save and except in respect of any act or deed 

done prior thereto as is contemplated hereunder or as to any right, 

liability or obligation which has arisen or accrued pursuant thereto 

and which shall be governed and be preserved or worked out in 

accordance with the Applicable Law and in such case, each party 

-shall bear its own costs unless otherwise mutually agreed. 

22. COSTS, CHARGES & EXPENSES 

All costs, charges and expenses including stamp duty and 

registration fee of any deed, document, instrument or NCLT's 

order including this Scheme or in relation to or in connection with 

negotiations leading up to the Scheme and of carrying out and 

implementing the terms and provisions of this Scheme and 

incidental to the completion of arrangement in pursuance of this 

Scheme shall be borne in the manner as may be mutually agreed to 

between the Board of Directors of Transferor Company and 

Transferee Company or such other person or persons, as the 
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respective Board of Directors may authorize including any 

committee or sub-committee thereof. 
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