
Form No. CAA. 7 

[Pursuant to Section 230 and rule 20] 

IN THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKATA BENCH 

Company Petition C.P.(CAA) No 137 /KB/2025 

Connected With 

Company Application C.A.(CAA) No 81/KB/2025 

A Petition under section 230 read with section 232 of the 
Companies Act, 2013, read with the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, and other 
applicable provisions of law. 

In The Matter Of: 
A Scheme of Amalgamation (Final Motion): 

AND 

In The Matter Of: 

CRESTIA POLYTECH PRIVATE LIMITED, a company incorporated under 

the provisions of the Companies Act, 1956 and being a company within the 

meaning of the Companies Act, 2013 and having Corporate Identity Number 

U25200BR2013PTC020304 and registered office at 2nd Floor, Shiv Krish 

Complex, Roop Bhawan Compound, Survey Plot No. 1125 & 1126, Ram 

Krishna Path, P.S. Budhha Colony, East Boring Canal Road, Kidwaipuri, 

Patna, Phulwari - 800 001 in the State of Bihar. 

***** Transferor Company No. I / Petitioner No 1 
AND 

In The Matter Of: 

·ADITYA POLY INDUSTRIES PRIVATE LIMITED, a company incorporated 

under the provisions of the Companies Act, 2013 and having Corporate 

Identity Number U22208BR2024PTC069234 and registered office at 2nd 

Floor, Shiv Krish Complex, Roop Bhawan Compound, Survey Plot No. 1125 & 

1126, Ram Krishna Path, P.S. Budhha Colony, East Boring Canal Road,~~-?-.> 

Kidwaipuri, Patna, Phulwari - 800 001 in the State of Bihar. ,~;,;;,~,/;<I,: i;.' ', 
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.,,.,,*** Transferor Company No.2 / Petitioner No.2 
AND 

In The Matter Of: 

ADITYA POLYTECHNIC PRIVATE LIMITED, a company incorporated under 

the provisions of the Companies Act, 2013 and having Corporate Identity 

Number U25194BR2015PTC023980 and registered office at 2nd Floor, Shiv 

Krish Complex, Roop Bhawan Compound, Survey Plot No. 1125 & 1126, Ram 

Krishna Path, P.S. Budhha Colony, East Boring Canal Road, Kidwaipuri, 

Patna, Phulwari - 800 001 in the State of Bihar. 

***** Transferor Company No.3 / Petitioner No.3 

AND 

In The Matter Of: 

PRABHU SAINATH POLYMERS PRIVATE LIMITED, a company 

incorporated under the provisions of the Companies Act, 2013 and having 

Corporate Identity Number U22208BR2024PTC068333 and registered office 

at 2nd Floor, Shiv Krish Complex, Roop Bhawan Compound, Survey Plot No. 

1125 & 1126, Ram Krishna Path, P.S. Budhha Colony, East Boring Canal 

Road, Kidwaipuri, Patna, Phulwari - 800 001 in the State of Bihar. 

***** Transferor Company No.4 / Petitioner No.4 

AND 

In The Matter Of: 

TOPLINE INDUSTRIES PRIVATE LIMITED, a company incorporated under 

the provisions of the Companies Act, 2013 and having Corporate Identity 

Number U74999BR2020PTC045946 and registered office at 2nd Floor, Shiv 

Krish Complex, Roop Bhawan Compound, Survey Plot No. 1125 & 1126, Ram 

Krishna Path, P.S. Budhha Colony, East Boring Canal Road, Kidwaipuri, 

Patna, Phulwari - 800 001 in the State of Bihar. 

***** Transferor Company No.5 / Petitioner No.5 

With 

BirlaNu Limited, company incorporated under the prov1s1ons of the 

Companies Act, 1956 and being a company within the meaning 
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Companies Act, 2013 and having Corporate Identity Number 

L 7 4999TG 19 55PLC000656 and registered office at Office No 1 & 2, Level 7, 

SLN Terminus, SY No 133, Near Botanical Garden, Gachibowli, Hyderabad -

500032, Telangana. 

. ..... Non-Applicant Company/ Transferee Company 

In The Matter Of: 

1. Crestia Polytech Private Limited. 

2. Aditya Poly Industries Private Limited. 

3. Aditya Polytechnic Private Limited. 

4. Prabhu Sainath Polymers Private Limited. 

5. Topline Industries Private Limited. 

.... Petitioners 

In The Matter Of: 

BirlaNu Limited 

..... Non-Applicant Company 

Order Under Section 230 to 232 

1. The above Company Petition coming on for further hearing on the 09nd 

day of January 2026 and upon hearing the advocate appearing for the 

Petitioners and upon hearing Regional Director, Eastern Region 

representing the Central Government the final order was passed on 

10th day of March 2026. 

2. The Court congregated through hybrid mode. 

3. The instant Company Petition has been filed under Section 230(6) read 

with Section 232(2) of the Companies Act, 2013, in connection with the 

proposed Scheme of Amalgamation of Crestia Polytech Private Limited 

(hereinafter also referred to as the "Petitioner Company No.1" or 

"Transferor Company l"); and Aditya Poly Industries Private ~i~~j.,.,.~."'- :~ :\ 
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(hereinafter also referred to as the "Petitioner Company No.2" or 

"Transferor Company 2"); and Aditya Polytechnic Private Limited 

(hereinafter also referred to as the "Petitioner Company No.3" or 

"Transferor Company 3"); and Prabhu Sainath Polymers Private 

Limited (hereinafter also referred to as the "Petitioner Company No.4" 

or "Transferor Company 4"); and Topline Industries Private Limited 

(hereinafter also referred to as the "Petitioner Company No.5" or 

"Transferor Company 5") (hereinafter collectively referred to as the 

"Petitioner Companies") with BirlaNu Limited (formerly known as HIL 

Limited) (hereinafter referred to as the "Transferee Company") and 

their respective shareholders ("Scheme" or "Scheme of 

Amalgamation"). Pursuant to the Scheme the entire undertakings of 

the Transferor Companies together with all property, rights, powers and 

all debts, liabilities, duties and obligations relating thereto is proposed 

to be transferred to and vested in the Transferee Company on terms 

and conditions fully stated in the said Scheme of Amalgamation 

(Annexure A at Pages 49 to 67). 

4. The Company Petition herein has now come up for final hearing. 

Learned Advocate for the Petitioner Companies and the Transferee 

Company submit as follows: -

The rationale and the benefits of the amalgamation of the Transferor 

Companies with the Transferee Company are as follows: 

(i) By combining manufacturing facilities, administrative 

operations, and distribution networks, the Transferee Company 

will have the ability to reduce redundancies, enhance 

productivity, and will allow pooling of resources across 

manufacturing, procurement, and supply chain management, 

Page 4 of 32 TO BE TRUE COPY 
~RTIFlED. 



(ii) The merger will result in a simplified management structure, with 

the leadership team of the Transferee Company overseeing the 

unified operations. This will improve decision-making speed, 

foster a cohesive corporate culture, and optimize governance 

across all business units; 

(iii) The employees of the Transferor Companies will have the 

opportunity to work within a larger, more robust organization, 

which is expected to create greater career growth opportunities; 

(iv) The shareholders of the Transferee Company will benefit from the 

operational synergies arising pursuant to the merger; and 

(v) The customers of the Transferor Companies will benefit from an 

expanded product portfolio, improved service delivery, and access 

to a larger network of distribution channels, positioning the 

Company as a more competitive player in the market. 

Accordingly, the Scheme is in the interest of the Parties involved and 

their respective stakeholders. 

5. The Board of Directors of the Petitioner Companies and the Transferee 

Company at their respective meetings held on 6th February, 2025, by 

resolution passed unanimously, approved the said Scheme of 

Amalgamation of the Transferor Companies with the Transferee 

Company. (Annexure T at Pages 1148 to 1169). 

6. None of the Directors, Key Managerial Personnel of the Transferor 

Companies and/ or the Transferee Company or their relatives have any 

material interest in the said Scheme of Amalgamation. 

Page 5 of 32 

t~ERT!t:!ED -rn BE TRUE COPY 



7. There are no proceedings pending under Sections 235 to 251 of the 

Companies Act, 1956 or Sections 210 to 227 of the Companies Act, 

2013 against the Petitioner Companies and the Transferee Company. 

8. The Statutory Auditors of the Transferee Company have confirmed that 

the accounting treatment in the said Scheme is in conformity with the 

accounting standards prescribed under Section 133 of the Companies 

Act, 2013. Copy of the certificate issued by the Statutory Auditors of 

the Transferee Company is annexed to the instant Company Petition as 

Annexure U at Pages 1170 to 1174. 

9. The entire issued, subscribed and paid share capital of the Petitioner 

Company No. 1 is held by the Transferee Company. Further, the entire 

issued, subscribed and paid share capital of the Petitioner Company 

No. 2, the Petitioner Company No. 3, the Petitioner Company No. 4 and 

the Petitioner Company No. 5 is held by the Petitioner Company No. 1. 

Therefore, in other words, the Petitioner Company No. 1 is a wholly 

owned subsidiary of the Transferee Company and the Petitioner 

Company No. 2, the Petitioner Company No. 3, the Petitioner Company 

No. 4 and the Petitioner Company No. 5 are step down subsidiaries of 

the Transferee Company. The Petitioner Companies each have only one 

class of shareholders, being the equity shareholders. All the said 

shareholders of the respective Petitioner Companies have agreed in 

writing to the proposed Scheme of Amalgamation and have also given 

their consent to dispensation of meetings under Section 230(1) of the 

Companies Act, 2013 and waived holding of the said meetings. Copy of 

Certificates of Chartered Accountant verifying the class and list of 

shareholders of the respective Petitioner Companies are annexed to the 

instant Company Petition as Annexure V at Pages 1175 to 1184. 



Certificates of the Chartered Accountant certifying the class and list of 

secured creditors and unsecured creditors of the respective Petitioner 

Companies are annexed to the instant Company Petition as Annexure 

W at Pages 1185 to 1203. 

11. No new shares are to be issued by the Transferee Company in 

lieu of the shares of the Petitioner Companies and the Scheme does not 

involve any reorganisation or restructuring of the capital of the 

Transferee Company. The shareholders of the Petitioner Companies 

have already approved the proposed Scheme of Amalgamation, in 

writing, 

12. The Scheme embodies the arrangement between the Transferor 

Companies and their respective shareholders. No change in value or 

terms or any compromise is proposed under the Scheme with any 

creditors of the Petitioner Companies. The rights of the creditors will 

remain unchanged. Further, the aggregate value of the assets of the 

Transferor Companies and the Transferee Company far exceeds their 

aggregate liabilities. The Scheme is an internal restructuring exercise 

and there would be no change in control or management of the 

Transferee Company as such under the Scheme. Pursuant to the 

proposed Scheme, there is no change in value or terms or any 

compromise offered to any of the creditors of the Petitioner Companies 

and no liability of any creditor is getting reduced or extinguished. 

13. The Transferee Company shall continue to have positive net-worth and 

the transfer of entire undertakings under the Scheme, will not affect or 

adversely impact the rights of the creditors of the Petitioner Companies 

in view of the strength of the financial position of the Transferor 

Companies and the Transferee Company. The strength of the financial 

position of the Petitioner Companies have been set out in its financial 

statements which is annexed to the instant Company Petition. Copy of 
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the Net worth certificate issued by Chartered Accountants dated 27th 

March, 2025, certifying pre and post Scheme net worth position of the 

Transferee Company are annexed to the instant Company Petition as 

Annexure X at Pages 1204 to 1207. Upon the Scheme coming into 

effect, the Transferee Company would continue to have positive net­

worth and would be in a position to meet their liabilities, as and when 

they accrue and in the ordinary course of business. As such, the 

aforesaid Creditors of the Petitioner Companies being the usual trade 

creditors are not adversely affected in any manner by the Scheme. 

14. By an order made on 23rd July, 2025 ("Order'') in Company Application 

No. 81/KB/2025 ("Company Application") filed before this Tribunal 

read with corrigendum order passed by this Tribunal dated 29th July 

2025, meetings of the shareholders and creditors of the Petitioner 

Companies were dispensed with. Copy of the said Order of this Tribunal 

dated 23rd July, 2025 read with corrigendum order dated 29th July, 

2025 is annexed to the instant Company Petition as Annexure Y at 

Pages 1208 to 1220. 

15. The Petitioner Companies, in terms of the order dated 23rd July 2025 

passed in Company Application read with the corrigendum order dated 

29th July 2025 passed by this Tribunal therein, have also filed the 

affidavit of compliance on 7th August, 2025 evincing service on all . 

relevant statutory and sectoral/regulatory authorities. Copy of the 

affidavit of service/ compliance dated 6th August 2025 is annexed to the 

instant Company Petition as Annexure Z at Pages 1221 to 1239. 

16. The instant Company Petition was admitted by this Tribunal on 

18th August, 2025. In terms of the said order dated 18th August, 2025, 

of this Tribunal in the instant company petition, the Petitioners were 

directed to once again serve notice of the Scheme of Amalgamation upon 

the aforesaid relevant statutory and sectoral/regulatory authorities. In 
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terms of Rule 8 of the said Rules and pursuant to the order dated 18th 

August, 2025 of this Tribunal, Notice in form No. CM3 of the said Rules 

along with a copy of the instant Company Petition, Scheme of 

Amalgamation and all documents accompanying the instant Company 

Petition were served on the relevant Statutory/ Sectoral Authorities, 

including upon the Regional Director, Ministry of Corporate Affairs, 

Eastern Region, Kolkata; the Registrar of Companies, Patna; Official 

Liquidator, Patna; Income Tax and GST Authorities having jurisdiction 

over the Petitioner Companies, by courier on 30th August, 2025 and by 

email on 27th August 2025. The Petitioners also caused notice of 

hearing to be published once in "Hindustan Times" (Patna) in English 

and "Hindustan" (Patna) in Hindi in their respective issues dated 6th 

October, 2025. The Petitioner Companies, in terms of the order dated 

18th August, 2025, passed in the Company Petition passed by this 

Tribunal therein, have also filed the affidavit of compliance on 14th 

October, 2025 evincing service on all aforesaid relevant statutory and 

sectoral/ regulatory authorities. 

1 7. The detailed description of the list of assets of the Transferor Companies 

which shall be transferred to the Transferee Company pursuant to the 

Scheme is contained in the Schedule of Assets. Copy of the Schedule of 

Assets is annexed to the instant Company Petition and marked as 

Annexure AA at Pages 1240 to 1251. 

18. As the proposed Scheme envisages merger of Petitioner Companies with 

its holding company i.e. Transferee Company in view of Regulation 37(6) 

of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 ("SEBI LODR") read with 

SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 

dated 20th June, 2023, seeking prior approval from Securities and 

Exchange Board of India ("SEBI"), BSE and NSE is not required in this 

case. Further, in compliance with Regulation 37(6) of the SEBI LODR, .-~ 
½~ P.ffl 
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the Transferee Company has filed the copy of the aforesaid Scheme and 

board resolution of the Transferor Companies and the Transferee 

Company approving the Scheme, with BSE and NSE for the purpose of 

disclosure by a letter and an email, both dated 25th March, 2025. Copy 

of the letters dated 25th March, 2025, of. the Transferee Company 

forwarding the Scheme along with the board resolutions of the 

Transferor Companies and the Transferee Company to the BSE and 

NSE along with a copy of the email sent to BSE dated 25th March, 2025 

and an email acknowledgement received from the NSE dated 26th 

March, 2025 is annexed to the instant Company Petition and marked 

as Annexure BB at Pages 1252 to 1258. 

19. The Transferee Company having its registered office in Hyderabad, 

Telanganafiled Company Application No. (CAA) No. 21/230/HDB/2025 

in relation to the said Scheme pursuant to Section 230(1) of the 

Companies Act, 2013 in the Hon'ble National Company Law Tribunal, 

Hyderabad Bench. 

20. By an order of the Principal Bench of the Hon'ble National Company 

Law Tribunal dated 11th September, 2025 made in TA (Co. Act) - 40 

(PB) /2025, the Company Application No. (CAA) No. 

21/230/HDB/2025 originally filed before Court-1, NCLT Hyderabad as 

Company Application No. (CAA) No. 21/230/HDB/2025 was 

transferred to this Tribunal and numbered T.P. No. 81/KB/2025. 

21. T.P. No. 81/KB/2025 was taken up and heard by the Kolkata Bench of 

the Hon'ble National Company Law Tribunal and the following orders 

were passed on 14th November 2025 -

"In the facts and the circumstances and in view, inter alia, of the consent 

affidavits obtained, as aforesaid, and the pre and post net worth 

positions of the Applicant Company and considering submissions made 
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on behalfoftheApplicant Company and relying on the judgement of the 

Hon'ble National Company Law Tribunal, Hyderabad Bench in the 

matter of (i) M/s Aurobindo Pharma Limited & Ors. (Company 

Application No. C.A. (CAA}No.47/230/HDB/2023); and (ii) M/s. 

Company Application No. ADPL Estates Limited (Company 

Application No. C.A. {CAA) No. 23/230/HDB/2022); order of the Hon'ble 

High Court of Judicature at Bombay in the case of Mahaamba 

Investments Limited V/s. IDI Limited, (reported at (2001) 105 

Company Cases); and Bon Limited (dated March 12, 2010 in Company 

Scheme Petition No. 123 of201 OJ; order of the Hon'ble National Company 

Law Tribunal, Mumbai Bench dated 4 September 2017, in Company 

Scheme Application No. 243 of2017 relating to amalgamation ofwholly 

owned subsidiaries namely, Windermere Properties Private Ltd, 

Haddock Properties Private Ltd, Grandeur Properties Private 

Limited, Winchester Properties Private Limited and Pentagram 

Properties Private Limited with Housing Development Finance 

Corporation Limited, and orders passed by this Tribunal including 

order dated 18th April, 2017 of this Hon'ble Tribunal in C.A. No.90 of 

2017 (In Re: Goodluck Dealcom Private Limited); order dated 22nd 

August 2017 of this Hon'ble Tribunal in Company Application No.270 of 

2017 (In Re: BJN Paints India Limited); order dated 12th February 

2019 of this Hon'ble Tribunal in Company Application No.1026 of 2018 

(In Re: Pipri Limited); and order dated 9 December 2020 of this Hon'ble 

Tribunal in Company Application CA (CAA) No.1158/ KB/ 2020 (In Re: 

Sunrise Foods Private Limited); and order dated 12 January 2023 of 

this Tribunal in Company Application CA (CAA) No.164/ KB/ 2022 (In Re: 

S&T Mining Company Limited and Others); and order dated 21 April 

2025 read with corrigendum order dated 29 April 2025 of this Hon'ble 

Tribunal in Company Application CA (CAA) No.59/KB/2025 (In Re: 

Texmaco West Rail Limited) cited by the Learned Advocate, we allow 

the instant Company Application and make the following orders:-
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A) We hold that no application/ petition or proceedings for sanction of 

the scheme of amalgamation of Crestia Polytech Private Limited 

(the "Transferor Company l "); and Aditya Poly Industries Private 

Limited (the "Transferor Company 2"); and Aditya Polytechnic 

Private Limited (the "Transferor Company 3"); and Prabhu 

Sainath Polymers Private Limited (the Transferor Company 4"); 

and Topline Industries Private Limited (the "Transferor Company 

5") (collectively, the "Transferor Companies") with BirlaNu 

Limited (formerly known as HIL Limited) (the "Transferee 

Company" or "Applicant Company") and their respective 

shareholders ("Scheme") under Sections 230 and 233 of the 

Companies Act, 2013 are required to be taken out by BirlaNu 

Limited, the Applicant/Transferee Company; 

BJ Meetings of the shareholders, secured creditors and unsecured 

creditors of the Applicant Company are dispensed with; 

CJ Notice under Section 230(5) of the Companies Act, 2013 along with 

all accompanying documents shall be served on the Regional 

Director, South East Region, Ministry of Corporate Affairs, 

Hyderabad; Registrar of Companies, Hyderabad; Income Tax 

Department having jurisdiction over the Applicant Company; and 

other sectoral regulators or authorities, if any, through hand 

delivery or special messenger or by post or by email in terms of 

Rule 8(2) of the Companies (Compromises, Arrangements and 

Amalgamations) Rules 2016 with necessary variation. The notice 

shall specify that representation, if any, should be filed before this 

Tribunal within 30 days from the date of receipt of the notice with 

a copy of such representation being simultaneously sent to the 

Advocates of the said Applicant Company. If no such 

representation is received by the Tribunal within such period, it 



make on the said Scheme. Such notice shall be sent pursuant to 

Section 230(5) of the Companies Act, 2013 read with Rule 8(2) of 

the Companies (Compromises, Arrangements and Amalgamations) 

Rules 2016 in Form No. CAA3 of the said Rules with necessary 

variations, incorporating the directions herein. 

DJ Representation, if any, of the sectoral regulator shall be tagged 

with the Company Petition CP {CAA} No.137/KB/2025 filed by the 

Transferor Companies and this Registry is directed to place all 

documents relating to the Applicant Company including 

representations made by the statutory/ sectoral regulators, on the 

file kept by him with respect to Company Petition CP (CAA) 

No.137/KB/2025 and the files relating to the Transferor 

Companies and the Transferee Company shall accordingly be kept 

together for adjudication and final disposal of the Company 

Petition CP (CAA) No.137/KB/2025. 

E) The Applicant Company is to file an affidavit proving service of 

notices, as aforesaid, within a period of two weeks from the date 

of despatch thereof" 

22. By the said order dated 14 November 2025, T.P. No. 81/KB/2025 was 

accordingly disposed of. 

23. In terms of the said order of 14th November, 2025 in T.P. No. 

81/KB/2025, the Transferee Company served notice of the Scheme of 

Amalgamation upon the relevant statutory and sectoral/ regulatory 

authorities including upon (i) the Regional Director (South East Region), 

Hyderabad, The Registrar of Companies, Hyderabad, the Income Tax 

GST authorities having jurisdiction over the Transferee Company, 

SEBI, BSE and NSE and filed affidavit of compliance on 17th December, 
.-,;;~~ ..... 
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24. All directions passed in the abovementioned orders passed by the 

Hon'ble Tribunal have been complied with. The instant petition is now 

being filed for obtaining sanction of this Hon'ble Tribunal to the said 

Scheme of Amalgamation and further orders for giving effect to the 

same. 

25. Pursuant to the said advertisements and notices the Regional 

Director, Ministry of Corporate Affairs, Eastern Region, Kolkata ("RD"), 

Regional Director, Ministry of Corporate Affairs, South East Region, 

Hyderabad ("RD") and Official Liquidator, Patna have filed their 

representations before this Tribunal. 

26. Affidavit of Regional Director (Eastern Region) and Rejoinder 

Affidavit to RD (Eastern Region) 

The Regional Director, Ministry of Corporate Affairs, Eastern Region, 

West Bengal ("RD Eastern Region") has filed his representations before 

this Hon 'ble Tribunal. The RD has made representation by his reply 

affidavit dated 2nd January 2026 ("RD Eastern Region Affidavit"). The 

observations of the RD have been dealt with by the Petitioners by their 

Rejoinder Affidavit dated 6th January, 2025 ("Rejoinder to RD Eastern 

Region"). The responses of the Petitioners to the observations made by 

the RD Eastern Region are as under:-

A. Paragraphs 1, 2(a), 2(b), 2(c) and 3 of the RD Eastern Region 

Affidavit 

That Transferee Company namely BirlaNu Limited is registered in the 

State of Telangana which is not under the jurisdiction of this 

Directorate. 
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That on the examination of Report of Registrar of Companies, Patna, 

it appears that no complaint and/ or representation has been 

received against the proposed Scheme of Amalgamation so far in 

respect of Transferor Companies are concerned. Further, all the 

Petitioner Companies are up-dated in filing their Financial Statements 

and Annual Returns for the financial year 31/03/2025. 

As per Scheme of Amalgamation, Transferor Company No. 1 is a 

wholly subsidiary of the Transferee Company. Further, Transferor 

Company No. 2, Transferor Company No.3, Transferor Company No.4 

and Transferor Company No. 5 are wholly owned subsidiaries of 

Transferor Company No. 1. Accordingly, the proposed Scheme 

contemplates amalgamation of wholly owned subsidiary and step­

down subsidiaries with its holding company. As a result, no shares 

are being issued by the Transferee Company as consideration for the 

Amalgamation. 

Response as per Paragraph 3 of Rejoinder to RD Eastern Region 

The contents of paragraphs 1, 2(a), 2(b), 2(c) and 3 of the said RD 

Affidavit are matters of record. 

B. Paragraph 2(d) of the RD Eastern Region Affidavit 

As per Scheme, Unlisted Transferor Companies, being Petitioners, are 

going to be merged/ amalgamated with the Transferee Company, a 

listed entity but not as Petitioner Company in the instant Scheme. 

Hon'ble Tribunal may direct the Petitioner companies to obtain 

necessary approval/ NOC, if any, from the Stock Exchange/ SEBI 

concerned in the matter proposed amalgamation. 

Response as per Paragraph 4 of Rejoinder to RD Eastern Region 

With reference to paragraph 2(d) of the said RD Affidavit it is stated 



holding company i.e. Transferee Company in view of Regulation 

37(6) of the Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI 

LODR") read with SEBI Master Circular No. SEBI/HO/CFD/POD-

2 / P / CIR/ 2023 / 93 dated 20 June 2023, seeking prior approval from 

Securities and Exchange Board of India ("SEBI"), BSE and NSE is 

not required in this case. Further, in compliance with Regulation 

37(6) of the SEBI LODR, the Transferee Company has filed the copy 

of the aforesaid Scheme and board resolution of the Transferor 

Companies and the Transferee Company approving the Scheme, 

with BSE and NSE for the purpose of disclosure. In this regard, copy 

of the letters dated 25 March 2025 of the Transferee Company 

forwarding the Scheme along with the board resolutions of the 

Transferor Companies and the Transferee Company to the BSE and 

NSE along with a copy of the email sent to BSE dated 25 March 

2025 and an email acknowledgement received from the NSE dated 

26 March 2025 is annexed to the Company Petition and also 

enclosed herewith as "A-1 ". 

C. Paragraph 2(e) of the RD Eastern Region Affidavit 

The Petitioner Companies may be directed to provide list/ details of 

Assets, if any, to be transferred from the Transferor Companies to the 

Transferee Company upon sanctioning of the proposed Scheme. 

Response as per Paragraph 5 of Rejoinder to RD Eastern Region 

With reference to paragraph 2(e) of the said RD Affidavit, it is 

confirmed that the Petitioner Company will provide the list/ details 

of Assets of the Transferor Companies to be transferred to the 

Transferee Company upon sanctioning of the proposed Scheme as 

would be directed by the Hon 'ble Tribunal. 

D. Paragraph 2(f) of the RD Eastern Region Affidavit 
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That the Petitioner Company may undertake to comply with the 

provisions of section 232(3)(i) of the Companies Act, 2013 through 

appropriate affirmation. 

Response as per Paragraph 6 of Rejoinder to RD Eastern Region 

With reference to paragraph 2(f) of the said RD Affidavit, it is 

undertaken and affirmed that the Petitioner Companies and/ or 

Transferee Company will comply with the provisions of Section 

232(3)(i) of the Companies Act, 2013. 

E. Paragraph 2(g) of the RD Eastern Region Affidavit 

That the Petitioner Company may be directed to pay applicable stamp 

duty on the transfer of the immovable properties, if any, from 

Transferor Companies to Transferee Company. 

Response as per Paragraph 7 of Rejoinder to RD Eastern Region 

With reference to paragraph 2(g) of the said RD Affidavit, it is stated 

that the stamp duty consequent to transfer of properties under the 

Scheme shall be paid, if applicable. 

F. Paragraph 2(h) of the RD Eastern Region Affidavit 

The Hon'ble Tribunal may direct the Petitioner Companies to file an 

affidavit to the extent that the Scheme enclosed to the Company 

Application {CA} and the Scheme enclosed to the Company Petition 

(CP) are one and same and there is no discrepancy or no change is 

made in the proposed Scheme. 

Response as per Paragraph 8 of Rejoinder to RD Eastern Region 

With reference to paragraph 2(h) of the said RD Affidavit, it is stated 

that the Scheme enclosed to the Company Application (CA) and the 
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and there is no discrepancy or no change is made in the proposed 

Scheme. 

G. Paragraph 2(i) of the RD Eastern Region Affidavit 

That the Petitioners to undertake that in tenns of the provisions of 

section 230(5) of the Companies Act 2013, the Petitioner Companies 

served notice to concerned authorities which are likely to be affected 

by the proposed Scheme of Amalgamation. Further, it is submitted 

that 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 

effect to the scheme. The decision of such authorities shall be binding 

on the Petitioner Company (s) concerned. 

Response as per Paragraph 9 of Rejoinder to RD Eastern Region 

With reference to paragraph 2(i) of the said RD Affidavit, it is 

confirmed that the Petitioner Companies, in terms of the orders 

passed on 23 July 2025 in Company Application CA (CAA) 

No.81/KB/2025 (Company Application), have filed the affidavit of 

compliance on 7 August 2025 evincing service on all relevant 

statutory and sectoral/regulatory authorities. Further, in terms of 

the order dated 18 August 2025 passed in Company Petition CP 

(CAA) No.137 /KB/2025, the Petitioner Companies have also filed 

the affidavit of compliance on 14 October 2025 evincing service on 

all relevant statutory and sectoral/ regulatory authorities. Copy of 

the affidavits of service/ compliance filed before this Hon'ble 

Tribunal in Company Application and the Company Petition 

(excluding annexures thereto) are annexed hereto collectively and 

marked "A-2". 

H. Paragraph 2{j) of the RD Eastern Region Affidavit 

As per instructions of the Ministry of Corporate Affairs, New Delhi, a 
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04/08/2025 for their views/ observation in the matter of proposed 

Scheme of Arrangement. However, no comments/ observation in the 

matter from the Income Tax Department has been received yet. 

Response as per Paragraph 10 of Rejoinder to RD Eastern 

Region 

With reference to paragraph 2U) of the said RD Affidavit, the same 

are matters of record. It may be presumed that the Income Tax 

Department has no objection to the sanction of the Scheme. 

27. Affidavit of Regional Director (South East Region) and Rejoinder 

Affidavit of Transferee Company 

The Regional Director, Ministry of Corporate Affairs, South East Region, 

Hyderabad ("RD South East Region") has filed his representations 

before this Hon'ble Tribunal. The RD has made representation by her 

reply affidavit dated 8 January 2026 ("RD South East Region Affidavit"). 

The observations of the RD have been dealt with by the Transferee 

Company by their Rejoinder Affidavit dated 8 January 2025 ("Rejoinder 

of Transferee Company''). The responses of the Transferee Company to 

the observations made by the RD South East Region are as under:-

A. Paragraphs 1, 2, 3(a), 3(b), 3(c), S(a), S(b), S(c), S(d), S(e), S(f), S(j), 

S(k), S(m) and S(p) of the RD South East Region Affidavit 

The Central Government represented by the Regional Director, South 

East Region, Ministry of Corporate Affairs, Hyderabad has been 

served with Copy of TP(CAA) No. 81/230/KB/2025 Connected with 

CA (CAA) No.21/230/KB/2025, pursuant to Section 230 -232 of the 

Companies Act, 2013. The registered office of the Transferee 

Company is situated in the State ofTelangana within the jurisdiction 

of this Hon'ble Tribunal. 
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That the scheme is filed under section 230 of the Act for 

Amalgamation of Ml s. Crestia Polytech Private Limited (Transferor 

Company-1 ), Ml s. Aditya Poly Industries Private Limited (Transferor 

Company-2), Ml s. Aditya Polytechnic Private Limited (Transferor 

Company-3), Ml s. Prabhu Sainath Polymers Private Limited 

(Transferor Company-4), Ml s. Topline Industries Private Limited 

(Transferor Company-SJ with Ml s. BirlaNu Limited (Transferee 

Company). All the Transferor Companies are registered with RoC, 

Bihar and Transferee Company is registered with RoC, Hyderabad. 

That the Transferee Company is a Listed Public Company. 

That as per Clause 1 of Part I of the Scheme, the appointed date 

05.04.2024. 

That the Present Scheme of Amalgamation is filed for amalgamation 

of Crestia Polytech Private Limited, Aditya Poly Industries Private 

Limited, Aditya Polytechnic Private Limited and Prabhu Sainath 

Polymers Private Limited, Topline Industries Private Limited with 

BirlaNu Limited which is filed before the Kolkata Bench. Transferor 

Companies 1 to 5 are registered in the State of Bihar and Transferee 

Company is registered in the State of Telangana. 

The Company Application No.{CAA} No.21/230/HDB/2025 filed 

before the Hon'ble Tribunal at Hyderabad (since Transferee Company 

is registered in the State of Telangana) was transferred to the 

Principal Bench at Kolkata and is numbered as T.P.No.81IKBl2025. 

Hence, this affidavit is filed in respect of Transferee Company alone 

as the company is falling under the jurisdiction of RD(SER}, 

Hyderabad. 

The Transferee Company BirlaNu Limited (formerly known as HIL 



Asbestos Cement Products Limited on 17-06-1946 which is 

subsequently changed to Hyderabad Industries Limited on 11-11-

1985 and again changed to HIL Limited on 16-08-2012 and now been 

changed to its present name BirlaNu Limited on 19-03-2025. 

The equity shares of the Transferee Company are listed on ESE 

Limited and NSE Limited. 

The Transferor Company 1 is a Wholly Owned Subsidiary of 

Transferee Company, Transferor Company 2, 3, 4 and 5 are Wholly 

Owned Subsidiaries of Transferor Company -1 and step down 

subsidiary of Transferee Company. 

The Transferee Company has filed Statutory Returns i.e. Annual 

Return and Balance Sheet upto 31-03-2025. 

Transferor Company 1 being wholly owned subsidiary of Transferee 

Company and Transferor Companies 2,3,4 and 5 are wholly owned 

subsidiaries of Transferor Company 1 and step down subsidiaries of 

the Transferee Company, no consideration shall be issued by the 

Transferee Company and upon the Scheme becoming effective, the 

entire share capital of the Transferor Companies shall stand 

cancelled without any further application, act or deed. 

The amalgamation of Transferor Companies in the books of 

Transferee Company shall be accounted as per IND AS-103 under 

Section 133 of the Act read with the rules issued there under and 

other generally accepted accounting principles in India. 

As per the order of the Hon'ble Tribunal at Kolkata Bench dated 14-

11-2025, the meeting of the shareholders, secured and unsecured 
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creditors of the Applicant/ Transferee Company have been dispensed 

with. 

The shares of the Transferee Company are listed on NSE & BSE and 

the company has served notices on NSE & BSE with regard to the 

Scheme of Amalgamation on 25-03-2025 and obtained 

acknowledgement. 

Response as per Paragraph 3 of Rejoinder Affidavit of 

Transferee Company 

The contents of paragraphs 1, 2, 3(a), 3(b), 3(c), S(a), S(b), 5(c), S(d), 

S(e), S(f), SU), S(k), S(n) and S(p) of the said RD Affidavit are matters 

of record. 

B. Paragraphs 3(d} and S(o} of the RD South East Region Affidavit 

As per Scheme, Unlisted Transferor Companies, being Petitioners, are 

going to be merged/ amalgamated with the Transferee Company, a 

listed entity but not as Petitioner Company in the instant Scheme. 

Hon'ble Tribunal may direct the Petitioner companies to obtain 

necessary approval/ NOC, if any, from the Stock Exchange/ SEBI 

concerned in the matter proposed amalgamation. 

Response as per Paragraph 4 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 3(d) and S(o) of the said RD Affidavit, it 

is stated that the Transferor Company 1 is a wholly subsidiary of 

the Transferee Company. Further, Transferor Company 2, 

Transferor Company 3, Transferor Company 4 and Transferor 

Company 5 are wholly owned subsidiaries of the Transferor 

Company 1 and step down subsidiaries of the Transferee Company. 

The proposed Scheme contemplates amalgamation of wholly owned 

subsidiary and step down subsidiaries with its holding company. 
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Thus, upon the Scheme becoming effective, no consideration shall 

be issued by the Transferee Company. However, I confirm that upon 

sanction of the proposed Scheme, the Transferee Company, being a 

listed company, will take necessary steps and comply with the 

provisions of the applicable Securities and Exchange Board of India 

("SEBI") regulations/guidelines/circulars including SEBI LODR 

Regulations, 2015 as per the direction of the Hon 'ble Tribunal. 

C. Paragraphs 3(e) and S(m) of the RD South East Region Affidavit 

The Transferor Companies and Transferee Company may be directed 

to comply with the provisions under Foreign Exchange Management 

Act, 1999 and other applicable provisions, if any, required to be 

complied with. 

That the Transferee Company has foreign exchange transactions 

during the last two years. In this regard, the Transferee Company 

may be directed to comply with FEMA/ RBI Regulations. 

Response as per Paragraph 5 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraphs 3(e) and S(m) of the said RD Affidavit, 

it is stated that the Transferor Companies and Transferee Company 

shall comply with the provisions under Foreign Exchange 

Management Act, 1999, RBI Regulations and related applicable 

provisions, if applicable. 

D. Paragraph 3(f) of the RD South East Region Affidavit 

The Hon'ble Tribunal may direct the petitioner company to ensure 

statutory compliance of all applicable laws and on sanctioning of the 

present Scheme, the applicant company shall not absolve for any of 

its statutory liabilities in any manner. 



Response as per Paragraph 6 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 3(f) of the said RD Affidavit, it is 

confirmed that the Transferee Company shall ensure statutory 

compliance of all applicable laws and on sanctioning of the present 

Scheme, the Transferee Company shall not absolve any of its 

statutory liabilities in any manner. 

E. Paragraph 4 of the RD South East Region Affidavit 

With reference to this Directorate's letter dated 11.12.2025, issued to 

the Addl. Commissioner of Income Tax, Hyderabad, till date no 

reply/ comments in the matter has been submitted to this Directorate. 

Hon'ble Tribunal may be pleased to direct the Petitioner Companies 

to furnish an undertaking that, if any demand arises from the Income 

Tax Department with respect to Transferor Companies and 

Transferee Company, Transferee Company is ready to pay the said 

statutory dues. 

Response as per Paragraph 7 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 4 of the said RD Affidavit, the same are 

matters of record. It may be presumed that the Income Tax 

Department has no objection to the sanction of the Scheme. It is 

further stated that the Transferee Company undertakes that, if any 

demand arises from the Income Tax Department with respect to 

Transferor Companies and Transferee Company, it shall make 

payment of statutory dues in accordance with law. 

F. Paragraph S(g) of the RD South East Region Affidavit 

As per the Master Data of the Transferee Company, there are certain 

open charges pending against the Company. Hence, 



Company may be directed to furnish NOCs/ consent obtained from 

the Chargeholders before the Hon'ble Tribunal. 

Response as per Paragraph 8 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 5(g) of the said RD Affidavit, it is stated 

that the Transferee Company has obtained consents/NOC from all 

its secured creditors / charge holders constituting 100% in value 

approving the scheme. The said consents/NOCs are annexed to the 

affidavit dated 29 May 2025 filed by the Transferee Company, copies 

whereof are once again annexed herein and marked "P-1". However, 

it is clarified that, since the Transferee Company shall continue to 

subsist and carry on its business pursuant to the Scheme, the 

existing charges shall remain in force and continue without 

interruption, and the charge holders shall not be prejudiced or 

otherwise affected in any manner by the proposed Scheme. 

G. Paragraph S(h) of the RD South East Region Affidavit 

The appointed date mentioned in the Scheme is 05.04.2024. In this 

regard, Transferee Company may be directed to explain about 

choosing of an odd date as appointed date. 

Response as per Paragraph 9 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 5(h) of the said RD Affidavit, it is stated 

that the Ministry of Corporate Affairs ("MCA") vide its circular dated 

21 August 2019 ("Circular'') has clarified the import of Section 

232(6) of the Companies Act, 2013 ("Act") stating that companies 

have the freedom to decide and agree upon an "appointed date" from 

which date, the scheme shall come into force. The Appointed Date 

for the Scheme is 5 April 2024 which has been fixed by the 

Transferor Companies and the Transferee Company basis business 
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considerations and is in compliance with the provisions of 

Paragraph 6(a) of the Circular. 

H. Paragraph S{i) of the RD South East Region Affidavit 

As per Clause 5.1 of the Scheme, it is stated that with effect from the 

Effective Date, all employees of the Transferor Companies, if any, 

shall become employees of the Transferee Company. In this regard, 

the Transferee Company may be directed to furnish an undertaking 

stating that the interests of the employees of the Transferor 

Companies are being protected by the Transferee Company. 

Response as per Paragraph 10 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 5(i) of the said RD Affidavit, it is 

confirmed that the Transferee Company undertakes to protect the 

interests of the employees of the Transferor Companies in terms of 

Clause 5 of the Scheme. 

I. Paragraph 5(1) of the RD South East Region Affidavit 

As per Clause 10 of the Scheme, it is stated that the Authorized Share 

Capital of the Transferor Companies shall be combined with the 

Authorized Share Capital of the Transferee Company. In this regard, 

the Transferee Company may be directed to comply with the 

provisions of Section 232(3)(i) of the Companies Act, 2013 and pay 

the differential Jee after setting of the fee already paid by the 

Transferor Companies and furnish an undertaking before the Hon 'ble 

Tribunal. 

Response as per Paragraph 11 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 5(1) of the said RD Affidavit, it is 

confirmed that the Transferee Company undertakes to comply with 
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the provisions of Section 232(3)(i) of the Companies Act, 2013 and 

it shall pay differential fee (after setting of the fee already paid by 

the Transferor Companies), if any. 

J. Paragraph 5(p) of the RD South East Region Affidavit 

The Transferee Company has related party transactions during the 

last two years. In this regard, the Transferee Company may be 

directed to furnish an undertaking with regard to the compliance of 

the provisions of Section 185/ 186 & 188 of the Companies Act, 2013 

before the Hon'ble Tribunal. 

Response as per Paragraph 12 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 5(p) of the said RD Affidavit, it is stated 

that the Transferee Company undertakes to comply with the 

provisions of Sections 185, 186 and 188 of the Companies Act, 

2013, to the extent applicable. 

K. Paragraph 5(q) of the RD South East Region Affidavit 

The Transferee Company being a listed company, the interests of the 

public/ shareholders shall be protected by the Transferee Company 

in view of the fact that the meeting of equity shareholders has been 

dispensed with by the Hon'ble Tribunal. In this regard, the Transferee 

Company may be directed to furnish an undertaking before the 

Hon'ble Tribunal 

Response as per Paragraph 13 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph 5(q) of the said RD Affidavit, as stated 

above, the proposed Scheme contemplates amalgamation of wholly 

owned subsidiary and step down subsidiaries with its holding 

company. Thus, upon the Scheme becoming effective, 
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consideration shall be issued by the Transferee Company and there 

shall be no change in the shareholding pattern of the Transferee 

Company. I say that t~e Transferee Company undertakes to protect 

the interest of the public and shareholders. 

L. Paragraph S(r) of the RD South East Region Affidavit 

The Directorate may request the Hon'ble Tribunal to direct the 

petitioner companies to preserve its books of Accounts and papers 

and records and shall not be disposed off without the prior permission 

of the Central Government in terms of the provisions of section 239 of 

the Companies Act, 2013. 

Response as per Paragraph 14 of Rejoinder Affidavit of 

Transferee Company 

With reference to paragraph S(r) of the said RD Affidavit, it is stated 

that the Transferee Company shall preserve its books of Accounts 

and papers and records of the Transferor Company and the 

Transferee Company and shall not be disposed off without the prior 

permission of the Central Government in terms of the provisions of 

section 239 of the Companies Act, 2013. 

M. Paragraph S(s) of the RD South East Region Affidavit 

The Directorate may also request the Hon'ble Tribunal to direct the 

petitioner companies involved in the Scheme to comply with Rule 17(2) 

of the Companies (Compromises, Arrangements and Amalgamation) 

Rules, 2016 with respect to filing of order for confirmation of Scheme 

to be filed in e-form No. lNC-28 with the 0/ o. ROC, by the petitioner 

company. 

Response as per Paragraph 15 of Rejoinder Affidavit of 

Transferee Company 
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With reference to paragraph S(s) of the said RD Affidavit, it is stated 

that the Transferor Companies and the Transferee Company shall 

comply with Rule 17(2) of the Companies (Compromises, 

Arrangements and Amalgamation) Rules, 2016 with respect to filing 

of order for confirmation of Scheme to be filed in e-form No.INC-28 

with the office of the jurisdictional Registrar of Companies. 

It is stated that the instant Scheme of Amalgamation is to the benefit 

and advantage of the said Transferor Companies and Transferee 

Company, their shareholders and all concerned. The Scheme is just, 

fair and reasonable and is not contrary to any provisions of law and 

does not violate any public policy. The Scheme has also been approved 

by the shareholders of the Petitioner Companies and the Transferee 

Company. 

28. Heard submissions made by the Learned Advocate appearing for the 

Petitioners and the Transferee Company. Also heard the Deputy 

Directors appearing for the RD(ER) and RD (SER), who stated that 

the office of the respective RD has no objection if the scheme is 

sanctioned by the Tribunal. We are satisfied with the explanations 

given by the Petitioners and the Transferee Company. Upon perusing 

the records and documents in the instant proceedings and considering 

the submissions, we allow the Petition and make the following orders:-

THIS TRIBUNAL DOTH ORDER 

(a) the Scheme of Amalgamation mentioned in paragraph 1 of this 

company petition, being Annexure "A" thereto, be sanctioned by 

this Hon'ble Tribunal to be binding with effect from the 5th day of 

April, 2024 ("Appointed Date") on Crestia Polytech Private 

Limited ("Transferor Company l "); Aditya Poly Industries Private 

Limited ("Transferor Company 2"); Aditya Polytechnic Private 
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Limited ("Transferor Company 3"); Prabhu Sainath Polymers 

Private Limited ("Transferor Company 4"); Topline Industries 

Private Limited ("Transferor Company 5") and BirlaNu Limited 

("Transferee Company"), their respective shareholders and all 

concerned; 

(b) All the properties, rights and powers of the Transferor Company 

1, Transferor Company 2, Transferor Company 3, Transferor 

Company 3, Transferor Company 4 and Transferor Company 5 

(collectively, the Transferor Companies), including those 

described in the Schedule of Assets herein be transferred from 

the said Appointed Date, without further act or deed, to the 

Amalgamated Company and, accordingly, the same shall 

pursuant to Section 232(4) of the Companies Act, 2013, be 

transferred to and vest in the Transferee Company for all the 

estate and interest of the Transferee Company therein but subject 

nevertheless to all charges now affecting the same, as provided in 

the said Scheme; 

(c) All the debts, liabilities, duties and obligations of the Transferor 

Companies be transferred from the said Appointed Date without 

further act or deed to the Transferee Company and, accordingly, 

the same shall pursuant to Section 232 (4) of the Companies Act, 

2013, be transferred to and become the debts, liabilities, duties 

and obligations of the Transferee Company; 

(d) The respective employees of the Transferor Companies, if any, 

shall be engaged by the Transferee Company as provided in the 

said Scheme; 
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(e) All proceedings and/ or suits and/ or appeals now pending by or 

against the Transferor Companies be continued by or against the 

Transferee Company as provided in the said Scheme; 

(f) The Transferor Companies and the Transferee Company shall 

each within thirty days of the date of the receipt of this order, 

cause a certified copy thereof to be delivered to the Registrar of 

Companies for registration and on such certified copies being so 

delivered, the Transferor Companies shall be dissolved with effect 

from the date or last of the dates of filing of the certified copies of 

the order, as aforesaid and the Registrar of Companies shall place 

all documents relating to the Transferor Companies and 

registered with him on the file kept by him in relation to the 

Transferee Company and the files relating to the said companies 

shall be consolidated accordingly; 

(g) All other matters covered by the Scheme shall take effect subject 

to and in terms of the Scheme; 

(h) Any person interested be at liberty to apply to this Tribunal in the 

above matter for any direction that may be necessary. 

29. The Company Petition (CAA) No.137 /KB/2025 in connection with 

Company Application (CAA) No.81/KB/2025 is disposed of accordingly. 
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Witness: 

Smt. Bidisha Banerjee, Hon'ble Member (Judicial) and Shri Cmde Siddharth 

Mishra, Hon'ble Member (Technical), at Kolkata aforesaid the 10th day of March 

2026. 

Ms. Rusha Mitra, Advocate on record for the petitioners. 

Mr. Pankaj Srivastava, D.D., Clo Regional Director, Eastern Region, Ministry of 

Corporate Affairs. 

SCHEDULE OF ASSETS 

First Part - Part-I 

(As per annexure) 

Second Part - Part-II 

(As per annexure) 

Third Part - Part-III 

(As per annexure) 

Dated: the Ii- 11'- day of March, 2026. 

Depl Registrar 

National Company Law Tribunal 

Kolkata Bench 
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SCHEME OF AMALGAMATION 

OF 

CRESTIA POLYTECH PRIVATE LIMITED 

("TRANSFEROR COMPANY 1") 

AND 

ADITYA POLY INDUSTRIES PRIVATE LIMITED 

("TRANSFEROR COMPANY 2") 

AND 

ADITYA POLYTECHNIC PRIVATE LIMITED 

("TRANSFEROR COMPANY 3") 

AND 

PRABHU SAINATH POLYMERS PRIVATE LIMITED 

("TRANSFEROR COMPANY 4") 

AND 

TOPLINE INDUSTRIES PRIVATE LIMITED 

("TRANSFEROR COMPANY 5") 

WITH 

BIRLANU LIMITED 

("TRANSFEREE COMPANY") 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

(A) PREAMBLE 

This Scheme (as defined hereinafter) provides for the amalgamation of the Transferor 
Companies (as defined hereinafter) with the Transferee Company (as defined hereinafter) with 
effect from the Appointed Date (as defined hereinafter) under the provisions of Sections 230 
to 232 and other applicable provisions of the Act (as defined hereinafter) read with Section 
2(18} and other applicable provisions of the Income Tax Act (as defined hereinafter) and for 
various other matters consequential thereto or otherwise integrally connected therewith. 

(B) DESCRIPTION OF COMPANIES 

1. Crestia Polytech Private Limited ("Transferor Company 1"} is incorporated under the 
provisions of the Companies Act, 1956. The Transferor Company 1 is engaged in 
manufacturing and trading business of HDPE and PVC Pipes, tanks/ containers and fittings, 
filters, injection, moulding etc. and other related products. The Transferor Company 1 is a 
wholly owned subsidiary of the Transferee Company. 

2. Aditya Poly Industries Private Limited ("Transferor Company 2"} is incorporated under the 

provisions of the Act. The Transferor Company 2 is engaged in the business of manufacturing 
and trading of fittings such as HDPE pipers, MDPE pipes PPR pipes etc. and other related 
products. The Transferor Company 2 is a wholly owned subsidiary of the Transferor Company 



1 and a step down subsidiary of the Transferee Company. 

3. Aditya Polytechnic Private Limited ("Transferor Company 3") is incorporated under the 
provisions of the Act. The Transferor Company 3 is engaged in the business of manufacturing 
and trading of PVC Pipes, water storage injections, moulding items etc. and other related 
products. The Transferor Company 3 is a wholly owned subsidiary of the Transferor Company 
1 and a step down subsidiary of the Transferee Company. 

4. Prabhu Sainath Polymers Private Limited {formerly Sainath Polymers) ("Transferor 
Company 4") is incorporated under the provisions of the Act. The Transferor Company 4 is 
engaged in the business of manufacturing and selling fittings such as CPVC pipes, UPVC pipes, 
SWR pipes, agriculture pipes, house connection items etc. and related products/items. The 
Transferor Company 4 is a wholly owned subsidiary of the Transferor Company 1 and a step 
down subsidiary of the Transferee Company. 

5. Topline Industries Private Limited ("Transferor Company 5") is incorporated under the 
provisions of the Act. The Transferor Company 5 is in the business of: (i) wholesaling and 
dealing of UPVC pipes, fittings and tanks; (ii) marketing, sales and distribution of PVC pipes, 
fittings and water tanks manufactured by the group entities; and (iii) operates in project sales 
segment wherein it invites bids and tenders from government contractors and supplies 
aforesaid products to such government contractors. The Transferor Company 5 is a wholly 
owned subsidiary of the Transferor Company 1 and a step down subsidiary of the Transferee 
Company. 

6. BirlaNu Limited (formerly known as HIL Limited) ("Transferee Company") is incorporated 
under the provisions of the Indian Companies Act, 1956. The Transferee Company is engaged 
in the business of manufacturing and sale of fiber cement, humid cure roofing sheets, 
autoclaved aerated concrete blocks (fly ash blocks), fiber cement board and panels and a wide 
range of plumbing solutions, including CPVC, UPVC, column pipes, SWR and pressure pipes & 
fittings ideal for household, industrial, and commercial applications and wall care putty. The 
equity shares of the Transferee Company are listed on the Stock Exchanges (as defined 

• hereinafter). 

(C) RATIONALE 

The rationale and the benefits of the amalgamation of the Transferor Companies with the 
Transferee Company are as follows: 

(i) 

(ii) 

(iii) 

(iv) 

By combining manufacturing facilities, administrative operations, and distribution 
networks, the Transferee Company will have the ability to reduce redundancies, 
enhance productivity, and will allow pooling of resources across manufacturing, 
procurement, and supply chain management, ensuring that both raw material costs and 
operational expenses are minimized through more efficient utilization of assets; 

The merger will result in a simplified management structure, with the leadership team 
of the Transferee Company overseeing the unified operations. This will improve 
decision-making speed, foster a cohesive corporate culture, and optimize governance 
across all business units; 

The employees of the Transferor Companies will have the opportunity to work within a 
larger, more robust organization, which is expected to create greater career growth 
opportunities; 

The shareholders of the Transferee Company will benefit from the operational synergies 
arising pursuant the merger; and 
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(v} The customers of the Transferor Companies will benefit from an expanded product 
portfolio, improved service delivery, and access to a larger network of distribution 
channels, positioning the Company as a more competitive player in the market. 

Accordingly, the Scheme is in the interest of the Parties involved and their respective 
stakeholders. 

(D) PARTS OF THE SCHEME 

PART I deals with the definitions and interpretations, share capital of the Parties (as defined 

hereinafter} and date of taking effect and implementation of this Scheme; 

PART II deals with the amalgamation of the Transferor Companies (as defined hereinafter) 

with the Transferee Company and matters incidental thereto; and 

PART Ill deals with the general terms and conditions applicable to this Scheme. 

PART- I 

DEFINITIONS, SHARE CAPITAL OF THE PARTIES AND DATE OF TAKING EFFECT 

AND IMPLEMENTATION OF THIS SCHEME 

1. DEFINITIONS 

1.1 In this Scheme, unless inconsistent with the subject or context thereof (i) capitalised terms 
defined by inclusion in quotations and/ or parenthesis shall have the meanings so ascribed; 
and (ii) the following expressions shall have the meanings ascribed hereunder: 

"Act" means the Companies Act, 2013 and the rules and regulations made thereunder, and 
includes any alterations, modifications and amendments made thereto and/or any re­
enactment thereof; 

"Applicable Law" or "Law" means any applicable national, foreign, provincial, local or other 
law including applicable provisions of all: (i) constitutions, decrees, treaties, statutes, 
enactments, laws (including the common law), bye-laws, codes, notifications, rules, 
regulations, policies, guidelines, circulars, clearances, approvals, directions, directives, 
ordinances or orders of any Appropriate Authority, statutory authority, court, Tribunal; (ii) 
Permits; and (iii) orders, decisions, writs, injunctions, judgments, awards and decrees of or 
agreements with any Appropriate Authority having jurisdiction over the Parties in each case 
having the force of law and that is binding or applicable to a Person as may be in force from 
time to time; 

"Appointed Date" means 5 April 2024 or such other date as may be mutually agreed by the 
respective Board of the Parties or as may be directed by the Appropriate Authority; 

"Appropriate Authority" means: (i) the government of any jurisdiction (including any national, 
state, municipal or local government or any political or administrative subdivision thereof) and 
any department, ministry, agency, instrumentality, court, tribunals, central bank, commission 
or other authority thereof; and (ii) any governmental, quasi-governmental or private body, 
self-regulatory organisation, or agency lawfully exercising, or entitled to exercise, any 
administrative, executive, judicial, legislative, regulatory, statutory, licensing, competition, 
Tax, importing, exporting or other governmental or quasi-governmental authority including 
without limitation, SEBI and the Tribunal; and (iii) any Stock Exchange; 
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"Board" in relation to a Party, means the board of directors of such Party, and shall include a 
committee of directors or any person authorized by such board of directors or such committee 
of directors duly constituted and authorized for the matters pertaining to this Scheme or any 
other matter relating hereto; 

"Effective Date" means the day on which all conditions precedent set forth in Clause 16 
(Conditions Precedent) are complied with or otherwise duly waived. Reference in this Scheme 
to the date of "coming into effect of this Scheme" or "effectiveness of this Scheme" or "effect 
of this Scheme" or "upon the Scheme becoming effective" shall mean the Effective Date; 

"Encumbrance" means: (i) any charge, lien (statutory or other), mortgage or any easement, 
encroachment, right of way, right of first refusal or other encumbrance or security interest 
securing any obligation of any Person; (ii) pre-emption right, option, right to acquire, right to 
set off or other third party right or claim of any kind, including any restriction on use, voting, 
transfer, receipt of income or exercise; or (iii) any hypothecation, title retention, restriction, 
power of sale or other preferential arrangement; or (iv) any agreement to create any of the 
above; and the term "Encumber" shall be construed accordingly; 

"Income Tax Act" means the Income-tax Act, 1961; 

"INR_" means Indian Rupee, the lawful currency of the Republic of India; 

"Parties" means the Transferor Companies and the Transferee Company, collectively and 
"Party" shall mean each of them, individually; 

"Permits" means all consents, licences, permits, certificates, perm1ss1ons, authorisations, 
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions, 
registrations, filings, no objections, whether governmental, statutory or regulatory as required 
under Applicable Law; 

"Person" means an individual, a partnership, a corporation, a limited liability partnership, a 
company,_ an association, a trust, a joint venture, an unincorporated organization or an 
Appropriate Authority; 

"RoC" means the relevant Registrar of Companies having jurisdiction over the Parties; 

"Scheme" means this scheme of amalgamation as modified from time to time; 

"SEBI" means the Securities and Exchange Board of India, constituted under the Securities and 
Exchange Board of India Act, 1992; 

"SEBI LODR Regulations" means SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015; 

"Stock Exchanges" means National Stock Exchange of India Limited and BSE Limited, 
collectively; 

"Tax Laws" means all Applicable Laws dealing with Taxes including but not limited to income­
tax, wealth tax, sales tax/ value added tax, service tax, goods and service tax, excise duty, 
customs duty or any other levy of similar nature; 

"Taxation" or "Tax" or "Taxes" means all forms of taxes and statutory, governmental, state, 
provincial, local governmental or municipal impositions, duties, contributions and levies, 
whether levied by reference to income, profits, book profits, gains, net wealth, asset values, 
turnover, added value, goods and services or otherwise and shall further include payments in 
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respect of or on account of tax, whether by way of deduction at source, collection at source, 
dividend distribution tax, buyback distribution tax, equalization levy, advance tax, self­
assessment tax, regular assessment taxes, goods and services tax or otherwise or attributable 
directly or indirectly to any of the Parties and all penalties, surcharge, cess, charges, costs and 
interest relating thereto; 

"Transferor Company 1" means Crestia Polytech Private Limited, a private limited company 
incorporated under the provisions of the Companies Act, 1956, having corporate identity 
number U25200BR2013PTC020304 and its registered office at 2nd Floor, Shiv Krish Complex, 
Roop Bhawan Compound, Survey Plot No. 1125 & 1126, Ram Krishna Path, P.S. Budhha 
Colony, East Boring Canal Road, Kidwaipuri, Patna, Phulwari - 800 001, Bihar, India; 

"Transferor Company 2" means Aditya Poly Industries Private Limited, a private company 
incorporated under the provisions of the Act having corporate identity number 
U22208BR2024PTC069234 and its registered office at 2nd Floor, Shiv Krish Complex, Roop 
Bhawan Compound, Survey Plot No. 1125 & 1126, Ram Krishna Path, P.S. Budhha Colony, East 
Boring Canal Road, Kidwaipuri, Patna, Phulwari - 800 001, Bihar, India; 

"Transferor Company 3" means Aditya Polytechnic Private Limited, a private limited company 
incorporated under the provisions of the Act having corporate identity number 
U25194BR2015PTC023980 and its registered office at 2nd Floor, Shiv Krish Complex, Roop 
Bhawan Compound, Survey Plot No.1125 &1126, Ram Krishna Path, P.S. Budhha Colony, East 
Boring Canal Road, Kidwaipuri, Patna, Phulwari - 800 001, Bihar, India; 

"Transferor Company 4" means Prabhu Sainath Polymers Private Limited, a private limited 
company incorporated under the provisions of the Act having corporate identity number 
U22208BR2024PTC068333 and its registered office at 2nd Floor, Shiv Krish Complex, Roop 
Bhawan Compound, Survey Plot No.1125 &1126, Ram Krishna Path, P.S. Budhha Colony, East 
Boring Canal Road, Kidwaipuri, Patna, Phulwari - 800 001, Bihar, India; 

"Transferor Company 5" means Topline Industries Private Limited, a private limited company 
incorporated under the provisions of the Act having corporate identity number 
U74999BR2020PTC045946 and its registered office at 2nd Floor, Shiv Krish Complex, Roop 
Bhawan Compound, Survey Plot No.1125 &1126, Ram Krishna Path, P.S. Budhha Colony, East 
Boring Canal Road, Kidwaipuri, Patna, Phulwari - 800 001, Bihar, India; 

"Transferee Company" means BirlaNu Limited (formerly known as HIL Limited), a public 
limited company incorporated under the provisions of the Companies Act, 1956, having 
corporate identity number L74999TG1955PLC000656 and its registered office at office No 1 & 
2, L7 Floor, SLN Terminus, Survey no. 133, Near Botanical Gardens, Gachibowli, Hyderabad -
500 032, Telangana, India; 

"Transferor Companies" means the Transferor Company 1, the Transferor Company 2, the 
Transferor Company 3, the Transferor Company 4 and the Transferor Company 5 collectively 
and the term "Transferor Company" shall mean each of them individually; and 

"Tribunal" means the Hon'ble National Company Law Tribunal having jurisdiction over the 
Transferor Companies and the Transferee Company, as the case may be. 

1.2 Interpretation 

In this Scheme, unless the context otherwise requires: 

1.2.1 words denoting the singular shall include the plural and vice versa; 



1.2.2 headings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs are. 
for information and convenience only and shall be ignored in construing the same; 

1.2.3 all terms and words not defined in this Scheme shall unless repugnant or contrary to 
the context or meaning thereof, have the same meaning as prescribed to them under 
the Act, Income Tax Act, or any other applicable laws, rules, regulations, bye laws, as 
the case may be including any statutory modification or re-enactment thereof from 
time to time; and 

1.2.4 reference to any law or legislation or regulation shall include amendment(s), circulars, 
notifications, clarifications or supplement(s) to, or replacement, re-enactment, 
restatement or amendment of, that law or legislation or regulation and shall include 
the rules and regulations thereunder. 

2. SHARE CAPITAL 

2.1 The share capital structure of the Transferor Company 1 as on the date of its Board approving 
the Scheme is as follows: 

Authorized share capital 

85,00,000 equity shares of INR 10 each 8,50,00,000 

Total 8,50,00,000 

Issued, Subscribed and paid-up share capital 

80,43,000 equity shares of INR 10 each fully paid up 8,04,30,000 

Total 8,04,30,000 

2.2 The share capital structure of the Transferor Company 2 as on the date of its Board approving 
the Scheme is as follows: 

Authorized share capital 

1,50,000 equity shares of INR 10 each 15,00,000 
Total 15,00,000 

Issued, Subscribed and paid-up share capital 

1,00,000 equity shares of INR 10 each fully paid up 10,00,000 
Total 10,00,000 

2.3 The share capital structure of the Transferor Company 3 as on the date of its Board approving 
the Scheme is as follows: 

·) ............... ·>•i•••.··.•·· .• Particulars ··.·• 
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Authorized share capital 

1,20,00,000 equity shares of INR 10 each 12,00,00,000 
Total 12,00,00,000 

Issued, Subscribed and paid-up share capital 

1,20,00,000 equity shares of INR 10 each fully paid up 12,00,00,000 
Total 12,00,00,000 



2.4 The share capital structure of the Transferor Company 4 as on the date of its Board approving 
the Scheme is as follows: 

Authorized share capital 

5,00,000 equity shares of INR 10 each 50,00,000 

Total 50,00,000 

Issued, Subscribed and paid-up share capital 

5,00,000 equity shares of INR 10 each fully paid up 50,00,000 

Total 50,00,000 

2.5 The share capital structure of the Transferor Company 5 as on the date of its Board approving 
the Scheme is as follows: 

Authorized share capital 

50,00,000 equity shares of INR 10 each 5,00,00,000 

Total 5,00,00,000 

Issued, Subscribed and paid-up share capital 

33,50,000 equity shares of INR 10 each fully paid up 3,35,00,000 

Total 3,35,00,000 

2.6 The share capital structure of the Transferee Company as on the date of its Board meeting 
approving the Scheme is as follows: 

,,, ,, 
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Authorized share capital 

95,00,000 equity shares of INR 10 each 9,50,00,000 

50,000 preference shares of INR 100 each 50,00,000 

Total 10,00,00,000 
Issued, Subscribed and paid-up share capital 

75,40,899 equity shares of INR 10 each fully paid up 7,54,08,990 
Add: forfeited shares (amount originally paid-up) 2,71,401 
Total 7,56,80,391 

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME 

This Scheme shall become effective from the Appointed Date but shall be operative from the 
Effective Date. 

PART-II 

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY 

4. AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE BUSINESS OF THE 
TRANSFEROR COMPANIES 

4.1 Upon coming into effect of the Scheme, with effect from the Appointed Date and in 

accordance with the provisions of this Scheme and pursuant to Sections 230 to 232 and other 
applicable provisions of the Act and Section 2(18) of the Income Tax Act, the Transferor 
Companies shall stand transferred to and vested in the Transferee Company as a going 

concern and all the assets and liabilities, rights and claims, title and interest of the Transferor ,(,::;'~·,r;;i ~ 
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Companies shall, without any further act, instrument or deed, stand transferred to and vested 
in or be deemed to have been transferred to and vested in the Transfere~ Company, so as to 
become on and from the Appointed Date, the assets and liabilities, rights, claims, title and 
interest of the Transferee Company by virtue of operation of law, and in the manner provided 
in this Scheme. 

4.2 Without prejudice to the generality of the provisions of Clause 4.1 above, the manner of 
transfer and vesting of assets and liabilities of the Transferor Companies under this Scheme, 
is as follows: 

4.2.1 In respect of such of the assets and properties of the Transferor Companies which are 
movable in nature or incorporeal property, whether present or future, whether in 
possession or not, of whatever nature and wherever situated (including but not 
limited to all intangible assets, brands, trademarks of the Transferor Companies, 
whether registered or unregistered trademarks along with all rights of commercial 
nature including attached goodwill, title, interest, labels and brand registrations, 
copyrights, trademarks and all such other industrial and intellectual property rights of 
whatsoever nature) or are otherwise capable of transfer by delivery or possession or 
by endorsement, shall stand transferred upon the Scheme coming into effect and 
shall, ipso facto and without any other order to this effect, become the assets and 
properties of the Transferee Company without requiring any deed or instrument of 
conveyance for transfer of the same. The vesting pursuant to this sub-clause shall be 
deemed to have occurred by physical or constructive delivery or by endorsement and 
delivery or by vesting and recorder, pursuant to this Scheme, as appropriate to the 
property being vested, and title to the property shall be deemed to have been 
transferred accordingly to the Transferee Company; 

4.2.2 With respect to the assets and properties of the Transferor Companies other than 
those referred to in Clause 4.2.1 above, including all rights, title and interests in the 
agreements (including agreements for lease or license of the properties), investments 
in shares, mutual funds, bonds and any other securities, sundry debtors, claims from 
customers or otherwise, outstanding loans and advances, if any, recoverable in cash 
or in kind or for value to be received, bank balances and deposits, if any, with 
Government, semi-Government, local and other authorities and bodies, customers 
and other persons, whether or not the same is held in the name of the Transferor 
Companies, shall, without any further act, instrument or deed, be transferred to and 
vested in and/ or be deemed to be transferred to and vested in the Transferee 
Company, with effect from the Appointed Date by operation of law as transmission 
or as the case may be in favour of the Transferee Company. It is clarified that all 
contracts, client agreements, lending agreements, facility agreements, and know your 
customer details, agreements with Stock Exchanges, agreement with banks/ clearing 
member, vendor agreements and power of attorneys would get transferred to and 
vested in the Transferee Company, with effect from the Appointed Date by operation 
of law as transmission, as the case may be, in favour of the Transferee Company and 
shall have been deemed to have been entered into by the Transferee Company. With 
regard to the licenses of the properties, the Transferee Company will enter into 
novation agreements, if it is so required; 

4.2.3 In respect of such of the assets and properties of the Transferor Companies which are 
immovable in nature, whether or not recorded in the books of the Transferor 
Companies, including rights, interest and easements in relation thereto, the same 

shall stand transferred to and be vested in the Transferee Company with effect from 
the Appointed Date, without any act or deed or conveyance being required to be done .. __ 
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Transferee Company shall be entitled to exercise all rights and privileges attached to 
such immovable properties and shall be liable to pay the ground rent and Taxes and 
fulfil all obligations in relation to or applicable to such immovable assets and 
properties; 

4.2.4 For the avoidance of doubt and without prejudice to the generality of Clause 4.2.3 
above and Clause 4.2.5 below, it is clarified that, with respect to the immovable 
properties of the Transferor Companies in the nature of land and buildings, the 
Transferor Companies and/ or the Transferee Company shall register the true copy of 
the orders of the Tribunal approving the Scheme with the offices of the relevant Sub­
registrar of Assurances or similar registering authority having jurisdiction over the 
location of such immovable prnperty and shall also execute and register, as required, 
such other documents which may be necessary in this regard. It is clarified that any 
document executed pursuant to this Clause 4.2.4 or Clause 4.2.5 below will be for the 
limited purpose of meeting regulatory requirements and shall not be deemed to be a 
document under which the transfer of any asset of the Transferor Companies takes 
place and all assets of the Transferor Companies shall be transferred solely pursuant 
to and in terms of this Scheme and the order of the Tribunal sanctioning this Scheme. 
The mutation or substitution of the title to the immovable properties shall, upon the 
Scheme becoming effective, be made and duly recorded in the name of the Transferee 
Company by the Appropriate Authority pursuant to the Scheme coming into effect, in 
accordance with the terms hereof; 

4.2.5 Notwithstanding anything contained in this Scheme, with respect to the immovable 
properties of the Transferor Companies in the nature of land and buildings situated in 
states other than the State of Bihar and Telangana, as the case maybe whether owned 
or leased, for the purpose of, inter alia, payment of stamp duty and vesting in the 
Transferee Company, if the Transferee Company so decides, the Transferor 
Companies and/ or the Transferee Company, prior to the Effective Date, may execute 
and register or cause to be executed and registered, separate deeds of conveyance or 
deeds of assignment of lease, as the case may be, in favour of the Transferee Company 
in respect of such immovable properties at the cost and expense of the Transferee 
Company. Each of the immovable properties, only for the purposes of the payment of 
stamp duty (if required under the Applicable Law), shall be deemed to be conveyed 
at a value of such specific immovable property determined by the relevant authorities 
in accordance with the applicable circle rates. The transfer of such immovable 
properties shall form an integral part of this Scheme; 

4.2.6 Upon effectiveness of the Scheme, all debts (including bonds, notes, commercial 
papers and such other debt instruments, whether secured or unsecured liabilities 
(including contingent liabilities), Taxes, duties, provisions and obligations (including 
any undertakings as promoter of its subsidiaries/ joint ventures/ associates and 
related obligations, sponsor support undertakings and related obligations, if any) of 
the Transferor Companies shall, without any further act, instrument or deed be 
transferred to, and vested in, and/or deemed to have been transferred to, and vested 
in, the Transferee Company, so as to become on and from the Appointed Date, the 
debts, liabilities, duties and obligations of the Transferee Company on the same terms 
and conditions as were applicable to the Transferor Companies, and it shall not be 
necessary to obtain the consent of any Person who is a party to contract or 
arrangement by virtue of which such liabilities have arisen in order to give effect to 
the provisions of this Clause 4; 

4.2.7 Unless otherwise agreed between the Parties, the vesting of all the assets of the 
Transferor Companies, as aforesaid, shall be subject to encumbrances, if any, over or 
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in respect of any of the assets or any part thereof, provided however that such 
encumbrances shall be confined only to the relevant assets of the Transferor 
Companies or part thereof on or over which they are subsisting on and no such 
encumbrances shall extend over or apply to any other asset(s) of the Transferee 
Company. Any reference in any security documents or arrangements (to which the 
Transferor Companies are a party) related to any assets of the Transferor Companies 
shall be so construed to the end and intent that such security shall not extend, nor be 
deemed to extend, to any of the other asset(s) of the Transferee Company. Similarly, 
the Transferee Company shall not be required to create any additional security over 
the assets vested under this Scheme for any loans, debentures, deposits or other 
financial assistance already availed of/ to be availed of by it, and the encumbrances 
in respect of such indebtedness of the Transferee Company shall not extend or be 
deemed to extend or apply to the assets so vested. With regards to any guarantees 
provided by the Transferee Company to the lenders of the Transferor Companies are 
concerned, upon the Scheme coming into effect, the said guarantees will stand 
cancelled and annulled. No separate obligations and/or security would be provided 
by the Transferee Company to that effect; 

4.2.8 All the security interest over any moveable and/or immoveable properties and 
security in any other form (both present and future) including but not limited to any 
pledges, or guarantees, if any, created/executed by any person in favour of the 
Transferor Companies or any other person acting on behalf of or for the benefit of the 
Transferor Companies for securing the obligations of the persons to whom the 
Transferor Companies has advanced loans and granted other financial assistance, by 
way of letter of comfort or through other similar instruments shall without any further 
act, instrument or deed stand vested in and be deemed to be in favour of the 
Transferee Company and the benefit of such security shall be available to the 
Transferee Company as if such security was ab initio created in favour of the 
Transferee Company. The recordal of such benefits/ charges, created in favour of the 
Transferee Company, shall upon this Scheme becoming effective and with effect from 
the Appointed Date, be made and duly recorded in the name of the Transferee 
Company by the appropriate authorities and third parties (including any depository 
participants) pursuant to the sanction of this Scheme by the Tribunal and upon the 
Scheme becoming effective in accordance with the terms hereof; 

4.2.9 If the Transferor Companies are entitled to any unutilized credits (including 
accumulated losses, capital loss and unabsorbed depreciation, book loss and book 
depreciation, withholding tax, advance tax, deductions, exemptions, sales tax, excise 
duty, customs duty, service tax, value added tax, goods and service tax, other 
incentives), benefits under the state or central fiscal/ investment incentive schemes 
and policies or concessions under any Tax Laws or Applicable Law, any subsidies, 
special status, benefits, privileges granted by Appropriate Authority or by any other 
Person, the Transferee Company shall be entitled, as an integral part of the Scheme, 
to claim such benefit or incentives or unutilised credits as the case may be without 
any specific approval or permission. Without prejudice to the generality of the 
foregoing, in respect of unutilized input credits of goods and service tax and value 
added tax of the Transferor Companies, if any, the same shall be transferred to the 
Transferee Company in accordance with the Applicable Law; 

4.2.10 All Permits, including the benefits attached thereto of the Transferor Companies, shall 
be transferred to the Transferee Company from the Appointed Date, without any 
further act, instrument or deed and shall be appropriately mutated or endorsed by 

the Appropriate Authorities concerned therewith in favour of the Transferee :;•r;:: •-
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the Transferee Company and the Transferee Company shall be bound by the terms, 
obligations and duties thereunder, and the rights and benefits under the same shall 
be available to the Transferee Company to carry on the operations of the Transferor 
Companies without any hindrance, whatsoever; 

4.2.11 All contracts, agreements (including joint venture agreements, memorandum of 
understandings, consortium agreements), undertakings of whatsoever nature, 
whether written or otherwise, deeds, bonds, arrangements, service agreements, or 
other instruments, all assurances in favour of the Transferor Companies or powers or 
authorities granted to it, of whatever nature along with the contractual rights 
(including claim receivables and claim proceeds) and obligations to which the 
Transferor Companies are a party or to the benefit of which the Transferor Companies 
may be eligible and which are subsisting or having effect, immediately before the 
Effective Date, shall stand transferred to and vested in the Transferee Company 
pursuant to this Scheme becoming effective, without any further act, instrument, 
deed or thing. The absence of any formal amendment which may be required by a 
third party to effect such transfer and vesting shall not affect the operation of the 
foregoing sentence. Without prejudice to the foregoing, the Transferor Companies 
may wherever necessary, enter into and/ or execute deeds, writings, confirmations 
or novations to all such contracts, if necessary, in order to give formal effect to the 
provisions of this Clause; 

4.2.12 Without prejudice to the provisions as stated above, all trade and service names and 
marks, patents, copyrights, designs, goodwill, business and project credentials which 
includes the positive reputation that the Transferor Companies was enjoying to retain 
its clients, statutory licenses, infrastructural advantages, overall increase in market 
share, customer base, skilled employees, business claims, business information, 
business contracts, trade style and name, marketing and distribution channels, 
marketing or other commercial rights, customer relationship, trade secrets, 
information on consumption pattern or habits of the consumers in the territory, 
technical know-how, client records, KYC (know your customer) records/ POAs (power 
of attorney), authorisations, client details and other intellectual property rights of any 
nature whatsoever, books, records, files, papers, software licenses (whether 
proprietary or otherwise), drawings, computer programs, manuals, data, catalogues, 
quotations, sales and advertising material, lists of present and former customers and 
suppliers, other customer information, customer credit information, supplier / 
customer pricing information and all other records and documents, whether in 
physical or electronic form relating to business activities and operations of the 
Transferor Companies shall be transferred to the Transferee Company from the 
Appointed Date, without any further act, instrument or deed; 

4.2.13 On and from the Effective Date and till such time that the name(s) of the bank 
accounts of the Transferor Companies have been replaced with that of the Transferee 
Company, the Transferee Company shall be entitled to maintain and operate the bank 
accounts of the Transferor Companies in the name of the Transferor Companies for 
such time as may be determined to be necessary by the Transferee Company. All 
cheques and other negotiable instruments, payment orders received or presented for 
encashment which are in the name of the Transferor Companies 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; 

4.2.14 All letters of intent/ acceptance/ awards, memoranda, requests for proposal, 
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or to the benefit of which Transferor Companies may be eligible (including but not 
limited to entire experience, credentials, past record and market share), shall remain 
in full force and effect against or in favour of Transferee Company without any further 
act, instrument, deed or thing and may be enforced as fully and effectually as if, 
instead of the Transferor Companies, the Transferee Company had been a party or 
beneficiary or oblige or applicant thereto; and 

4.2.15 With effect from Appointed Date and upon this Scheme coming into effect, all inter­
company transactions including loans, contracts executed or entered into by or inter 
se between the Transferor Companies and the Transferee Company, if any, shall stand 
cancelled and set-off against each other and neither the Transferor Companies nor 
Transferee Company shall have any obligation or liability against the other party in 
relation thereto. 

4.3 Without prejudice to the provisions of the foregoing sub-clauses of this Clause 4 and upon the 
effectiveness of this Scheme, the Transferee Company may execute any and all instruments 
or documents and do all acts, deeds and things as may be required, including filing of 
necessary particulars and/or modification(s) of charge, necessary applications, notices, 
intimations or letters with any Appropriate Authority or Person to give effect to the Scheme. 
Any procedural requirements required to be fulfilled solely by the Transferor Companies, shall 
be fulfilled by the Transferee Company as if it were the duly constituted attorney of the 
Transferor Companies. The Transferee Company shall take such actions as may be necessary 
and permissible to get the assets, Permits and contracts of the Transferor Companies 
transferred and/or registered in its name. 

5. EMPLOYEES 

5.1 With effect from the Effective Date, all employees of the Transferor Companies, if any, shall 
become employees of the Transferee Company on terms and conditions no less favourable 
than those on which they are engaged by the Transferor Companies without interruption in 
service. 

5.2 The accumulated balances, if any, standing to the credit of and in favour of the aforesaid 
employees in the existing provident fund, gratuity fund, superannuation fund, national 
pension scheme and any other fund of which they are members, as the case may be, will be 
transferred to the funds nominated by the Transferee Company. Pending the transfer as 
aforesaid, the dues of the said employees would continue to be deposited in the existing 
provident fund, gratuity fund, superannuation fund, national pension scheme account and 
other fund respectively of the Transferor Companies and such funds shall be held for the 
benefit of the employees transferred under the Scheme. 

6. LEGAL PROCEEDINGS 

6.1 If any suit, cause of action, appeal or other legal, quasi-judicial, arbitral or other administrative 
proceedings of whatever nature (hereinafter called the "Proceedings of the Transferor 
Companies") by or against the Transferor Companies are pending on the Effective Date, the 
same shall not abate, be discontinued or be in any way prejudicially affected by reason of the 
amalgamation or of anything contained in this Scheme, but the Proceedings of the Transferor 
Companies may be continued, prosecuted and enforced by or against the Transferee 
Company in the same manner and to the same extent as it would or might have been 
continued, prosecuted and enforced by or against the Transferor Companies as if this Scheme 
had not been made. On and from the Effective Date, the Transferee Company may initiate any 
legal proceeding for and on behalf of the Transferor Companies. 
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6.2 From the date of approval of this Scheme by the respective Board of the Transferor Companies 
and until the Effective Date, the Transferor Companies shall defend all legal proceedings, 
other than in the ordinary course of business, with the advice and instructions of the 
Transferee Company. 

7. TAXES/ DUTIES/ CESS 

7.1 This Scheme has been drawn up to comply with the conditions as specified under Section 
2(18) and other relevant sections of the Income Tax Act. If any of the terms or provisions of 
the Scheme are found or interpreted to be inconsistent with the provisions of the said sections 
and other relevant provisions at a later date including resulting from a retrospective 
amendment of law or for any other reason whatsoever, till the time the Scheme becomes 
effective, the provisions of the said section and other relevant provisions of the Income Tax 
Act shall prevail and the Scheme shall stand modified to the extent determined necessary to 
comply with Section 2(18) and other relevant sections of the Income Tax Act. Such 
modification will, however, not affect the other parts of the Scheme. 

7 .2 Upon the effectiveness of the Scheme, by operation of law pursuant to the order of the 
Tribunal: 

7.3 

7.2.1 Taxes, whether direct or indirect, of whatsoever nature including advance tax, self­
assessment tax, regular assessment taxes, tax deducted at source, tax collected at 
source, dividend distribution tax, equalisation levy, tax credits, if any, paid by the 
Transferor Companies shall be treated as paid by the Transferee Company and it shall 
be entitled to claim the credit, refund, adjustment for the same as may be applicable, 
notwithstanding that challans or records may be in the name of the Transferor 
Companies. Further, any tax deducted at source by the Transferor Companies/ the 
Transferee Company on payables to the Transferee Company / the Transferor 
Companies, respectively, which income shall not be accrued in the books pursuant to 
the Scheme, shall also be deemed to be advance taxes paid by the Transferee 
Company and shall, in all proceedings, be dealt with accordingly; and 

7.2.2 The Transferee Company is expressly permitted to revise and file its income tax 
returns and other statutory returns, along with the necessary prescribed forms, filings 
and annexures even beyond the due date, if required, including tax deducted / 
collected at source returns, service tax returns, excise tax returns, sales tax/ value 
added tax / goods and service tax returns, as may be applicable and has expressly 
reserved the right to make such provision in its returns and to claim refunds, advance 
tax credits, credit of tax deducted at source, credit of foreign Taxes paid/ withheld, 
etc. if any, as may be required for the purposes of/ consequent to implementation of 
the Scheme. All compliances undertaken by the Transferor Companies from the 
Appointed Date till the Effective Date will be considered as compliances undertaken 
by the Transferee Company. The Transferee Company shall be entitled to credit of the 

tax paid including, but not limited to, credit of the advance tax, self-assessment tax, 
tax deducted at source, tax collected at source and credit under GST law, in relation 
to the Transferor Companies, for the period between the Appointed Date and the 
Effective Date. 

It is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, rebate, 
etc., the Transferee Company, if so required, shall issue notice in the name of the Transferor 
Companies, in such form as it may deem fit and proper stating that pursuant to the Tribunal 
having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, 
benefit, incentive, grant, subsidies, rebate, etc. granted by any Appropriate Authority, local 
authority or by any other person under the Tax Laws due to the Transferor Companies shall 
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stand vested in the Transferee Company and the above benefits be paid or made good or held 
on account of the Transferee Company, as the person entitled thereto, to the end and intent 
that the right of the Transferor Companies to recover or realise or claim such benefit or 
incentives or unutilised credits, stands transferred to the Transferee Company. All taxes / 
credits including income-tax, sales tax, excise duty, custom duty, service tax, value added tax, 
goods and service tax or any other direct or indirect taxes as may be applicable, etc. paid or 
payable by the Transferor Companies before the Appointed Date, shall be on account of the 
Transferee Company. All the expenses incurred by the Transferor Companies and the 
Transferee Company in relation to the amalgamation of the Transferor Companies with the 
Transferee Company in accordance with this Scheme, including stamp duty expenses, if any; 
shall be allowed as deduction to the Transferee Company in accordance with Section 35DD of 
the Income Tax Act over a period of five (5) years beginning with the financial year in which 
this Scheme becomes effective. 

7.4 Obligation for deduction of tax at source on any payment made by or to be made by the 
Transferor Companies, under Tax Laws or other Applicable Laws/ regulations dealing with 
Taxes/ duties/ levies duly complied by the Transferor Companies shall be made or deemed 
to have been made and duly complied with by the Transferee Company. 

8. CONSIDERATION 

8.1 Since the Transferor Company 1 is a wholly owned subsidiary of the Transferee Company, 
upon amalgamation of the Transferor Company 1 with the Transferee Company, no 
consideration shall be issued by the Transferee Company. 

8.2 Further, since the Transferor Company 2, the Transferor 3, the Transferor Company 4 and the 
Transferor Company 5 are wholly owned subsidiaries of Transferor Company 1 and step down 
subsidiaries of the Transferee Company, upon amalgamation of the Transferor Company 2, 
the Transferor 3, the Transferor Company 4 and the Transferor Company 5 with the Transferee 
Company, no consideration shall be issued by the Transferee Company. 

8.3 Upon the Scheme becoming effective, the entire share capital of the Transferor Companies 
shall stand cancelled without any further application, act, or deed. 

9. ACCOUNTING TREATMENT 

9.1 In the books of the Transferee Company: 

On the Scheme taking effect, the Transferee Company shall account for amalgamation in its 
books of account with effect from the Appointed Date as under: 

9.1.1 Notwithstanding anything contrary contained in any other clause in the Scheme, the 
Transferee Company shall account for the amalgamation in its books of accounts in 
accordance with the 'pooling of interest method' laid down in Appendix C of Indian 
Accounting Standards (Ind AS) 103 'Business Combinations notified under Section 133 
of the Act read with the rules issued thereunder and other generally accepted 
accounting principles in India. Accordingly, the financial information in the financial 
statements of the Transferee Company in respect of prior period will be restated as if 
the business combination had occurred from the beginning of the preceding period 
presented in the financial statements, irrespective of the actual date of the 
combination and such restatement shall not be considered or treated to be a revision 
of financial statements in terms of the provisions of Section 131 of the Act; 
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9.1.2 The Transferee Company, upon this Scheme becoming effective, shall record the 
assets and liabilities including reserves and goodwill of the Transferor Companies at 
their carrying amounts as appearing in the consolidated books of accounts of the 
Transferee Company in accordance with Appendix C to Ind AS 103 "Business 
Combinations" and relevant clarifications issued by Ind AS Transition Facilitation 
Group; 

9.1.3 Reserves shall appear in the financial statements of the Transferee Company in the 
same form in which they appeared in the consolidated financial statements of the 
Transferee Company; 

9.1.4 The inter-company balances, if any, between the Transferor Companies and the 
Transferee Company shall stand cancelled upon this Scheme becoming effective and 
the same shall be eliminated by giving appropriate elimination effect in the books of 
account and records of the Transferee Company; 

9.1.5 The financial statements of the Transferee Company will reflect the financial position 
on the basis of consistent accounting policies. In case of any difference in any of the 
accounting policies between the Transferor Companies and the Transferee Company, 
the accounting policies followed by the Transferee Company will prevail and impact 
of the same as on the Appointed Date will be quantified and adjusted in the reserves 
to ensure that the financial statements of the Transferee Company reflect the 
financial position on the basis of consistent accounting policy; and 

9.1.6 Difference between investment in the Transferor Companies and the net assets and 
reserves of the Transferor Companies (as per Clause 9.1.2 above) shall be transferred 
/ adjusted to the capital reserve account. The order of the Tribunal sanctioning the 
scheme shall be deemed to be an order under Section 230 of the Act confirming such 
utilisation/reduction of the Capital Reserve Account. 

9.2 As the Transferor Companies shall stand dissolved without being wound up, upon the Scheme 
becoming effective, hence no accounting treatment is being prescribed under this Scheme in 
the books of the Transferor Companies. 

10. COMBINATION OF AUTHORISED SHARE CAPITAL 

10.1 Upon the effectiveness of this Scheme, the authorised share capital of the Transferor 
Companies as on the Effective Date will be combined with the authorised share capital of the 
Transferee Company and accordingly the authorised share capital of the Transferee Company 
shall stand increased without any further act, instrument or deed on the part of Transferee 
Company including payment of stamp duty and fees to RoC. 

10.2 The Memorandum of Association and Articles of Association of the Transferee Company 
(relating to the authorized share capital) shall, without any further act, instrument or deed, 
stand altered, modified and amended, and the consent of the shareholders to the Scheme 
shall be deemed to be sufficient for the purposes of effecting this amendment, and no further 
resolution(s) under Section 13, Section 14, Section 61 or any other applicable provisions of the 
Act, would be required to be separately passed. For this purpose, the filing fees and stamp 
duty already paid by the Transferor Companies on its authorized share capital shall be utilized 
and applied to the increased share capital of the Transferee Company, and shall be deemed 
to have been so paid by the Transferee Company on such combined authorised share capital 

and according_ly, the Transferee Company shall not be required to pay any fees/ stamp duty . ·.";;:,;-,'.'""~ 

on the authorised share capital so increased. . /~.fq::r, ~." ·~ 
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10.3 Consequentially, Clause V of the memorandum of association of the Transferee Company shall 
without any act, instrument or deed be and stand altered, modified and amended, to reflect 
the increased combined authorised share capital as per Clause 10.1 above, pursuant to 
Sections 13, 14, 61, 64, and other applicable provisions of the Act. 

10.4 It is clarified that the approval of the Tribunal to the Scheme shall be deemed to be consent/ 
approval of the members of the Transferee Company also to the alteration of the 
memorandum and articles of association of the Transferee Company as may be required 
under the Act. 

11. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

Upon this Scheme coming into effect, the resolutions / power of attorneys / letter of 
authority(ies) executed by the Transferor Companies and that are valid and subsisting on the 
Effective Date, shall continue to be valid and subsisting and be considered as resolutions, 
power of attorney and letter of authority(ies) passed/ executed by the Transferee Company 
and if any such resolutions have any monetary limits approved under the provisions of the Act 
or any other applicable statutory provisions, then such limits shall be added to the limits, if 
any, under like resolutions passed by the Transferee Company and shall constitute the new 
aggregate limits for each of the subject matters covered under such resolutions for the 
purpose of the Transferee Company without any further act or deed. 

12. DISSOLUTION OF THE TRANSFEROR COMPANIES 

On the Scheme becoming effective, the Transferor Companies shall stand dissolved without 
being wound up and the Board and any committees thereof shall without any further act, 
instrument or deed be and stand discharged. On and from the Effective Date, the name of the 
Transferor Companies shall be deemed to be struck off from the records of the RoC. 

PART- Ill 
GENERAL TERMS & CONDITIONS 

13. FACILITATION PROVISION 

13.1 Notwithstanding anything contained in this Scheme, on and after the Effective Date, until any 
property, asset, license, Permit, contract, agreement and rights and benefits arising therefrom 
pertaining to the Transferor Companies are recorded, effected and / or perfected, in the 
records of any Appropriate Authority or otherwise, in favour of the Transferee Company, the 
Transferee Company is deemed to be authorized to enjoy the property, asset or the rights and 
benefits arising from the license, Permit, contract or agreement as if they were the owner of 
such property or asset or as if they were the original party to the license, Permit, contract or 
agreement. 

13.2 Upon the Scheme being effective, all contracts, agreements (including joint venture 
agreements, memorandum of understandings, consortium agreements), undertakings of 
whatsoever nature, whether written or otherwise, deeds, bonds, arrangements, service 
agreements, or other instruments, executed between the Transferor Companies and the 
subsidiaries of the Transferee Company, shall stand transferred to and vested in the 
Transferee Company, pursuant to this Scheme, and approval as required under Section 188 of 
the Act and Regulation 23 of the SEBI LODR Regulations shall be deemed to be obtained by 
the Transferee Company. 

13.3 The Board of Transferee Company shall always be deemed to have been authorized to do all .. --
the acts, deeds and things as may be required for and on behalf the Board of the Transferor .. -;?~fur;~:­
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Companies to give effect and implement the provisions of this Scheme, including executing 
any pleadings, applications, instruments, forms, policies, schemes, filing of necessary 
particulars relating to mutation and/or substitution of the ownership or the title to or interest 
in the immovable properties of the Transferor Companies and/ or modifications of charge, 
fulfilling statutory obligations, approving, etc. 

14. SAVING OF CONCLUDED TRANSACTIONS 

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

15. BUSINESS UNTIL EFFECTIVE DATE 

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

15.1.1 the Transferor Companies shall carry on its business with reasonable diligence and 
business prudence and in the same manner as it has been hitherto conducting; and 

15.1.2 the Transferee Company shall be entitled, pending the sanction of the Scheme, to 
apply to the Appropriate Authorities concerned as necessary under Applicable Law 
for such consents, approvals and sanctions which the Transferee Company may 
require to carry on the business of the Transferor Companies, as the case may be, and 
to give effect to the Scheme. 

15.2 The Transferor Companies with effect from the Appointed Date and up to and including the 
Effective Date: 

15.2.1 shall be deemed to have been carrying on and shall carry on their_ businesses and 
activities and shall hold and stand possessed of their assets for and on account of, and 
in trust for the Transferee Company; 

15.2.2 all profits or income arising or accruing to the Transferor Companies and all Taxes paid 
/ credits thereon (including but not limited to advance tax, tax deducted at source, 
dividend distribution tax, securities transaction tax, Taxes withheld/ paid in a foreign 
country, income-tax, sales tax, excise duty, custom duty, service tax, value added tax, 
goods and services tax, etc.) by the Transferor Companies in respect of the profits or 
activities or operation of the business or losses arising or incurred by the Transferor 
Companies shall, be treated as and deemed to be the profits or income, taxes or losses 
or corresponding items as mentioned above of the Transferee Company and shall, in 
all proceedings, be dealt with accordingly; and 

15.2.3 all loans raised and all liabilities and obligations undertaken by the Transferor 
Companies after the Appointed Date and prior to the Effective Date, shall, subject to 
the terms of this Scheme, be deemed to have been raised, used or incurred for and 
on behalf of the Transferee Company in which it shall vest in terms of this Scheme and 
to the extent they are outstanding on the Effective Date, shall also, without any 
further act, instrument or deed be and be deemed to become the debts, liabilities, 
duties and obligations of the Transferee Company. 
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16. CONDITIONS PRECEDENT 

16.1 Unless otherwise decided (or waived) by the Parties, the Scheme is conditional upon and 
subject to the following conditions precedent: 

16.1.1 the Scheme being approved by the requisite majorities in number and value of such 
classes of the members of the Transferor Companies and the Transferee Company 
and such other classes of persons, if any, as may be directed by the Tribunal pursuant 
to Sections 230 to 232 of the Act; 

16.1.2 the sanctions and orders of the Tribunal, under Sections 230 to 232 of the Act being 
obtained by the Parties; and 

16.1.3 the certified copies of the orders of the Tribunal under Sections 230 to 232 of the Act 
sanctioning the Scheme are filed with the jurisdictional RoC by the Parties. 

16.2 It is hereby clarified that submission of this Scheme to the Tribunal to the Appropriate 
Authorities for their respective approvals is without prejudice to all rights, interests, title, or 
defences that Parties may have under or pursuant to all Applicable Laws. 

16.3 On the approval of this Scheme by the shareholders of the Parties and such other classes of 
Persons of the Parties, if any, pursuant to Clause 16.1.1, such shareholders and classes of 
Persons shall also be deemed to have resolved and accorded all relevant consents under the 
Act or otherwise to the same extent applicable in relation to the Scheme. 

17. APPLICATIONS/ PETITIONS TO THE TRIBUNAL 

The Parties shall make and file all applications and petitions under Sections 230 to 232 and 
other applicable provisions of the Act before the Tribunal, for sanction of this Scheme under 
the provisions of the Act. 

18. MODIFICATION OR AMENDMENTS TO THIS SCHEME 

18.1 The Board of the Parties acting jointly may make any modifications or amendments to this 
Scheme at any time and for any reason whatsoever, or which may otherwise be considered 
necessary, desirable or appropriate. 

18.2 The Boards of the relevant Parties may assent/ consent to any conditions or limitations that 
the Tribunal or any other Appropriate Authority may impose or otherwise directs or requires 
any modification or amendment of the Scheme, and such modification or amendment shall 
not, to the extent it adversely affects the interests of any of the Parties, be binding on each of 
the Parties, as the case may be, except where the prior written consent of the affected Party 
as the case may be, has been obtained for such modification or amendment. 

18.3 For the purposes of giving effect to this Scheme or to any modification hereof, the Boards of 
the relevant Parties, acting jointly or individually, as may be relevant, give such directions 
including directions for settling any question or difficulty that may arise and such directions 
shall be binding on the Parties as if the same were specifically incorporated in this Scheme. 

19. WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS 

19.1 Parties, acting jointly, shall be at liberty to withdraw the Scheme, any time before the Scheme 
is effective. 
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19.2 It is clarified that, any one or more of the Transferor Companies shall at the liberty to withdraw 
from the Scheme subject to prior approval of the Transferee Company and suitable 
modifications will be carried out in the Scheme. 

19.3 In the event of withdrawal of the Scheme under Clause 19.1 above, no rights and liabilities 
whatsoever shall accrue to or be incurred inter se the Parties or their respective shareholders 
or creditors or employees or any other Person. 

19.4 In the event of any of the requisite sanctions and approvals not being obtained on or before 
such date as may be agreed to by the Parties, this Scheme shall become null and void and each 
Party shall bear and pay its respective costs, charges and expenses for and/ or in connection 
with this Scheme.· 

19.5 In the event the Effective Date does not occur on or before such date as may be agreed by the 
Parties, this Scheme shall become null and void, and in that event no rights and liabilities 
whatsoever shall accrue to or be incurred inter se by the Parties or their shareholders or 
creditors or employees or any other person in terms of this Scheme. 

20. COSTS AND EXPENSES 

All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp 
duty, registration charges, etc.) of in relation to or in connection with the Scheme and 
incidental to the completion of transactions contemplated under this Scheme shall be borne 
and paid by the Transferee Company. 

********* 
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Schedule of Assets 

This schedule contains the indicative list of assets proposed to be transferred to BirlaNu Limited 

(formerly known as HIL Limited) (Transferee Company) including all the assets of Crestia Polytech 

Private Limited (Transferor Company 1), Aditya Poly Industries Private Limited (Transferor Company 

2), Aditya Polytechnic Private Limited (Transferor Company 3), Prabhu Sainath Polymers Private 

Limited (formerly Sainath Polymers) (Transferor Company 4) Topline Industries Private Limited 

(Transferor Company 5) but is not limited to the following: 

I. First Part - Description Freehold property of the Transferor Company 3 

All that pieces and parcel of land containing an area of 1 Acre and 45 Decimal more or less 

situated at Mouza - Baraiya Kala bearing Deed No. 3025 dated 06-03-2024, together with all 

right, title and interest liberties, super structure, fixtures, fittings, necessary amenities like 

separate electricity and water connections, overhead water tanks; together with the right to 

use/ avail common entrance, passages, staircase, services and other common facilities and 

amenities provided in the said Property together with all e·asement rights, privileges and all 

other rights, appurtenances thereto as detailed deed wise in the manner as below: 

MOUZA: Baraiya Kala 

SI. No. 
Date of Purchase Deed No. Dag No Area (in 

Decimal) 

1. 06-03-2024 3025 - 145 

Total 145 



II. Second Part - Short description of the leasehold properties 

SI. Company Type of Date of Lease Deed No. Dag Area (in 

No. Lessor Deed No Decimal) 

Transferor Private party 16-04-2018 4141 - 32 
1. 

Company 2 

Transferor Private party 16-04-2018 4142 - 32 
2. 

Company 2 

Transferor Private party 05-09-2018 10073 - 22 
3. 

Company 2 

Transferor Private party 01-04-2025 SL.No - - 156.22 
4. 

Company 2 102-105 

Transferor Private party 02-08-2020 SL.No - - 402 
5. 

Company 2 1869 

Transferor Private party 21-12-2019 14073 - 125 
6. 

Company 2 

Transferor Private party 11-08-2016 8744 - 17.88 

7. Company 1 

[Unit-1] 

Transferor Private party 11-08-2016 8745 - 29 

8. Company 1 

[Unit-1] 

Transferor Private party 28-06-2019 SL.No- 743 - 15.62 

9. Company 1 

[Unit-1] 

Transferor Private party 17-01-2025 07675 - 11.94 

10. Company 1 

[Unit-1] 

Transferor Private party 25-04-2025 2139 - 4.69 

11. Company 1 

[Unit-1] 

Transferor Private party 21-04-2025 2073 - 25 

12. Company 1 

[Unit-1] 

Transferor Bihar 22-05-2014 5907 - 73.46 
Company 1 Industrial 

[Unit-1] Area 
13. 

Development 

Authority 

("BIADA") ,-\i 
1, 



SI. Company Type of Date of Lease Deed No. Dag Area (in 

No. Lessor Deed No Decimal) 

Transferor BIADA 06-06-2018 6189 - 23.14 

14. Company 1 

[Unit-1] 

Transferor BIADA 11-07-2018 7680 - 46.28 

15. Company 1 

[Unit-1] 

Transferor BIADA 07-01-2023 Ref:-108/D - 102.13 

16. Company 1 

[Unit-1] 

Transferor BIADA 02-12-2019 12932 - 22.96 

17. Company 1 

[Unit-2] 

Transferor BIADA 02-12-2019 12931 - 22.96 

18. Company 1 

[CUnit-2] 

Transferor BIADA 24-09-2021 12261 - 68.87 

19. Company 1 

[Unit-3] 

Transferor BIADA 03-07-2021 7889 - 68.87 
20. 

Company4 

Transferor BIADA 05-04-2022 Ref:- - 25 
21. 

Company4 1246/D 

Transferor BIADA 10-10-2023 Ref:- - 22.96 
22. 

Company 4 104098/D 

I Total 1349.98 

Ill. Third Part - All the assets of the Transferor Company 1, Transferor Company 2, Transferor 

Company 3, Transferor Company 4 and Transferor Company 5 specified in Clause 4 of the 

Scheme. 
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IV. Fourth Part - Indicative list of licenses, approvals and registrations, including but not 

limited to the following: 

Transferor Company 1- Unitl 

SI No Particulars Reference No. 

1. Factory Licence 4276/BR/PTN 

2. Import Export Code No. 2113001098 

3. Explosive Licence Nos. NA 
4. Licence to Import & Store Petroleum in NA 

Installation 

5. NA 

Explosive Licence Nos. Licence to Import & Store 
Petroleum in Installation 

6. Consent Order by State Pollution Control Board, 
for 

7355948 
Air & Water 

Certificate For exemption of ground water 24-
withdrawal 4/1470/BR/I ND/2023 

7. Service Tax Registration No. NA 

8. Central Sales Tax Registration No. in the State of NA 
Bihar 

9. Value Added Tax Registration No. in the State of 10AAFCC2383J lZX 
Bihar (GST REGISTRATION) 

10. 10AAFCC2383J 

Professional Tax Registration No. 

11. BRPAT8161 

Provident Fund 

12. Employees State Insurance Code in the State of 42001543670000205 
Bihar 

13. Certificate of Registration under ISMW (RE&CS) NA 
Act 1979 

14. Registration of ISO Certification 9001-2008 25071901 

15. FIRE NOC 3512 

16. Trade License 

17. Certificate of Registration of Trade Mark Under 
Trade Marks Act for the following word marks/ 
trademarks, as the case maybe: 

TOPLINE 3480785 
POLYWERE 3644353 

Aquashine 3644354 



SI No Particulars Reference No. 

Soniplast 3518550 

Classica 3284359 

POLYTEX 2601258 

Soniplast 3518549 

AQUASTAR 3644356 

RockWare 3654275 

ROCKWELL 3284351 

Auaking 3644355 

18. ISi License Nos. 

5300046489 
5300041378 
5300041479 

Transferor Company 1 (Unit - 2)-

SI No Particulars Reference No. 

1. P.T.//FACTYGrant/201 
Factory Licence 9/00198 

2. Import Export Code No. 2113001098 

3. Explosive Licence Nos. NA 
4. Licence to Import & Store Petroleum in 

Installation NA 
5. 

Explosive Licence Nos. Licence to Import & Store 
Petroleum in Installation NA 

6. Consent Order by State Pollution Control Board, 
for 

Air & Water 7325651 
Certificate For exemption of ground water 24-
withdrawal 4/1473/BR/IN D/2023 

7. 
Service Tax Registration No. NA 

8. Central Sales Tax Registration No. in the State of 
Bihar NA 

9. Value Added Tax Registration No. in the State of 
Bihar (GST REGISTRATION) 10AAFCC2383J2ZW 

10. 

Professional Tax Registration No. 10AAFCC2383J 
11. 

Provident Fund BRPAT1966677000 



SI No Particulars Reference No. 

12. Employees State Insurance Code in the State of 
Bihar 42001601190001019 

13. Certificate of Registration under ISMW (RE&CS) 
Act 1979 NA 

14. Registration of ISO Certification 9001-2008 25071901 

15. FIRE NOC 3513 
16. Trade License 

17. Certificate of Registration of Trade Mark Under 
Trade Marks Act 

18. ISi License Nos. 5300041176 
5300051684 
5300054791 
5300058496 
5300053688 

Transferor Company 1 (Unit - 3) 

SI No Particulars Reference No. 

1. P.T./ I 
FCTYGRANT /2021/00 

Factory Licence 151 
2. Import Export Code No. 2113001098 
3. Explosive Licence Nos. NA 
4. Licence to Import & Store Petroleum in 

Installation NA 
5. 

Explosive Licence Nos. Licence to Import & Store 
Petroleum in Installation NA 

6. Consent Order by State Pollution Control Board, 
for 

Air & Water 7455614 
Certificate For exemption of ground water 24-
withdrawal 4/1477 /BR/IND/2023 

7. 
Service Tax Registration No. NA 

8. Central Sales Tax Registration No. in the State of 
Bihar NA 

9. Value Added Tax Registration No. in the State of 
Bihar (GST REGISTRATION) 10AAFCC2383J3ZV 

10. 

Professional Tax Registration No. 10AAFCC2383J 



SI No Particulars Reference No. 

11. 

Provident Fund BRPAT2828402000 

12. Employees State Insurance Code in the State of 
Bihar 42421543670010205 

13. Certificate of Registration under ISMW (RE&CS) 
Act 1979 NA 

14. Registration of ISO Certification 9001-2008 25071901 

15. FIRE NOC 3514 

16. Trade License 

17. Certificate of Registration of Trade Mark Under 
Trade Marks Act for the following word marks/ 
trademarks, as the case maybe 

18. ISi License Nos. 

Transferor Company 2 

SI No Particulars Reference No. 

1. P. T.//FCTYG RANT /202 
Factory Licence 3/00342 

2. Import Export Code No. NA 
3. Explosive Licence Nos. NA 
4. Licence to Import & Store Petroleum in 

Installation NA 
5. 

Explosive Licence Nos. Licence to Import & Store 
Petroleum in Installation NA 

6. Consent Order by State Pollution Control Board, 
for 

Air & Water 7352190 
Certificate For exemption of ground water 21-
withdrawal 4/1691/BR/IND/2023 

7. 
Service Tax Registration No. NA 

8. Central Sales Tax Registration No. in the State of 
Bihar NA 

9. Value Added Tax Registration No. in the State of 
Bihar (GST REGISTRATION ) 10ABACA658001Z8 



SI No Particulars Reference No. 

10. 

Professional Tax Registration No. 10PTNA113 72ER 

11. 

Provident Fund BRPAT3044187000 

12. Employees State Insurance Code in the State of 
Bihar 42002105660000999 

13. Certificate of Registration under ISMW (RE&CS) 
Act 1979 NA 

14. Registration of ISO Certification 9001-2008 

15. FIRE NOC 1789 

16. Trade License P.T./ 
TBSE REG/2024/1006 

5 

17. Certificate of Registration of Trade Mark Under 
Trade Marks Act for the following word marks/ 
trademarks, as the case maybe 

18. ISi License Nos. 

5300041580 
5300047491 
5300058904 

Transferor Company 3 (PVC) 

SI No Particulars Reference No. 

1. P. T.//FCTYG RANT /202 
Factory Licence 3/00341 

2. Import Export Code No. 2116902576 
3. Explosive Licence Nos. NA 

4. Licence to Import & Store Petroleum in 
Installation NA 

5. 

Explosive Licence Nos. Licence to Import & Store 
Petroleum in Installation NA 

6. Consent Order by State Pollution Control Board, 
for 

Air & Water 8058286 
Certificate For exemption of ground water 21-
withdrawal 4/1416/BR/I ND /2023 

7. 
Service Tax Registration No. NA 



SI No Particulars Reference No. 

8. Central Sales Tax Registration No. in the State of 
Bihar NA 

9. Value Added Tax Registration No. in the State of 
Bihar (GST REGISTRATION ) 10AANCA3696E1ZS 

10. 

Professional Tax Registration No. 100496372 

11. 

Provident Fund BRPAT1983337000 

12. Employees State Insurance Code in the State of 
Bihar 420016056400002005 

13. Certificate of Registration under ISMW (RE&CS) 
Act 1979 NA 

14. Registration of ISO Certification 9001-2008 IN10439A 

15. FIRE NOC 3510 

16. Trade License P.T./ 
TBSE_REG/2024/1006 

4 
17. Certificate of Registration of Trade Mark Under 

Trade Marks Act for the following word marks/ 
trademarks, as the case maybe 

18. ISi License Nos. 5300051381 
5300060887 
5300055793 
5300047592 
5300059603 

Transferor Company 3 (Tank) 

SI No Particulars Reference No. 

1. P. T.//FCTYG RANT /201 
Factory Licence 7/00173 

2. Import Export Code No. 2116902576 
3. Explosive Licence Nos. NA 
4. Licence to Import & Store Petroleum in 

Installation NA 
5. 

Explosive Licence Nos. Licence to Import & Store 
Petroleum in Installation NA 

6. Consent Order by State Pollution Control Board, 
for 



SI No Particulars Reference No. 

Air & Water 6572044 

Certificate For exemption of ground water 21-
withdrawal 4/1416/BR/IND/2023 

7. 
Service Tax Registration No. NA 

8. Central Sales Tax Registration No. in the State of 
Bihar NA 

9. Value Added Tax Registration No. in the State of 
Bihar (GST REGISTRATION) 10AANCA3696E1ZS 

10. 

Professional Tax Registration No. 100496372 

11. 

Provident Fund BRPAT1983337000 
12. Employees State Insurance Code in the State of 

Bihar 420016056400002005 

13. Certificate of Registration under ISMW (RE&CS} 
Act 1979 NA 

14. Registration of ISO Certification 9001-2008 IN10439A 
15. FIRE NOC 3510 
16. Trade License P.T./ 

TBSE REG/2024/1006 
4 

17. Certificate of Registration of Trade Mark Under 
Trade Marks Act for the following wordmarks/ 
trademarks, as the case maybe 

18. ISi License Nos. 

Transferor Company 4 

SI No Particulars Reference No. 

1. P.T.//FCTYGRANT/202 
Factory Licence 1/00078 

2. Import Export Code No. NA 
3. Explosive Licence Nos. NA 
4. Licence to Import & Store Petroleum in 

Installation NA 



SI No Particulars Reference No. 

5. 

Explosive Licence Nos. Licence to Import & Store 
Petroleum in Installation NA 

6. Consent Order by State Pollution Control Board, 
for 

Air & Water 6125758 

Certificate For exemption of ground water 21-
withdrawal 4/1482/BR/IN F/2023 

7. 
Service Tax Registration No. NA 

8. Central Sales Tax Registration No. in the State of 
Bihar NA 

9. Value Added Tax Registration No. in the State of 
Bihar (GST REGISTRATION) 10AAOCP5761ElZI 

10. 

Professional Tax Registration No. l0PTN P08200DR 

11. 

Provident Fund BRPAT1726119000 

12. Employees State Insurance Code in the State of 
Bihar 42002103360000999 

13. Certificate of Registration under ISMW (RE&CS) 
Act 1979 NA 

14. Registration of ISO Certification 9001-2008 
15. FIRE NOC 3511 
16. Trade License P.T./ 

TBSE_REG/2024/0999 
0 

17. Certificate of Registration of Trade Mark Under 
Trade Marks Act for the following word marks/ 
trademarks, as the case maybe 

18. ISi License Nos. 

5300058803 
5300058597 
5300066798 

Transferor Company 5 

SI No Particulars Reference No. 

1. Factory Licence 

2. Import Export Code No. AAHCT8449G 
3. Explosive Licence Nos. NA 



SI No Particulars Reference No. 

4. Licence to Import & Store Petroleum in 
Installation NA 

5. 

Explosive Licence Nos. Licence to Import & Store 
Petroleum in Installation NA 

6. Consent Order by State Pollution Control Board, 
for 

Air & Water 
Certificate For exemption of ground water 
withdrawal 

7. 
Service Tax Registration No. NA 

8. Central Sales Tax Registration No. in the State of 
Bihar NA 

9. Value Added Tax Registration No. in the State of 
Bihar (GST REGISTRATION) 10AAHCT8449G1ZA 

10. 

Professional Tax Registration No. 100496313 
11. 

Provident Fund BRPAT2098651000 
12. Employees State Insurance Code in the State of 

Bihar 42001620470000999 
13. Certificate of Registration under ISMW (RE&CS) 

Act 1979 NA 
14. Registration of ISO Certification 9001-2008 INll4I4A 
15. FIRE NOC 
16. Trade License 

17. Certificate of Registration of Trade Mark Under 
Trade Marks Act for the following wordmarks/ 
trademarks, as the case maybe 

18. 151 License Nos. 
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