
BEFORD THE NATIONAL COMPANY LAW TRIBUNAL

BENCH. AT MUMBAI

COMPANY SCHEME PETITION NO.374 OF 2017

CONNECTED WITH

COMPANY SCHEME APLLICATION NO.136 OF 2OI7

Svrma Services And Solutions Privatc Limited, ...Petitioner Company

AND

COMPANY SCHEME PETITION NO.375 OF 2017

CONNECTED WITH

COMPANY SCHEME APLLICATION NO.137 OF 2017

3G Wirel€ss Communications Private Limitcd, ...Petitioner Cor')any

AND

COMPANY SCHEME PETITION NO.376 OF. 2017

CONNECTDD WITH

COMPANY SCHEME APLLICATION NO.138 OT 2017

51 rma'fcchnologr Private Limitcd.

In the mattcr of thc Companies Act, 2013 (1ll cf

20 13);

And

ln thc maltcr of Sections 230 to 232 oi the

Companics Act, 2OI3 and othcr rflct: l.]t

provisrons of the Cornpanics Act, 2013 al:,i::r 
"!'r1.h

the Companics Act, 1956.

And

In the matter of Schemc of Amalgamation of

Syrma Scrvices And Solutions Privaie l-ii: itcd,

Irirst 'Iransfcror Corcpany, and iJG ..'r -'..r -

Communications Privatc Linitcd, :;rcirlrd

Transl'cror Company with Syrma 'fcchn(.,:- Jy
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Private Limitcd, the Transferee Company and

their respective Shareholders and Cr:editors

Called for Hearing

Mr. Rahul Oak, Advocatc for thc PctiLioncr Companies.

Mr. S. Ramakantha, Joint Dircctor for the Regional Director.

CORAM: B.S.V. Prakash Xurnar, Mernber (Judiciall

V. Nallasenapathy, Member (Technical|

DATE: 22nd June. 2017

1. Heard learncd Counsel for the parties. No objcctor has come bcfore the

court to oppose the Scheme and nor any party has controverted an-y'

averments made in the Petitions.

2. The sanction of the Tribunal is sought under Scctions 391 to 394 of the

Companies Act 1956 and Sections 23O to 232 read with Rule t5(1) oi

Companies (Compromises, Arrangements and Amalgamatioi.ts) Rules,

2016 and other applicable provisions of Companies Act, 2013, to a

Scheme of Amalgamation betwecn Syrma Services And Soluttons private

Limited, First Transferor Company, and 3G Wireless Communications

Private Limited, Second Transferor Company collectively to be called as

Transferor Companies with Syrma Technologr private Limited, the

Transferee Company and their respcctive Shareholders and Credirors.

3. The Learned Counsel for the Petitioners states that, the First .fransfcror

Company is engaged ill the business of Dlcctronics

manufacturing, assembly, and tcsting. Manufacturing services include

printed cireg.i!- board assernbly and product assembly, whereas the

i'. ., ,. ':. ':- \\
I'And IntegJation o{1 Wireless communication Systcms. Whercas the

,Trah,sferee Cornpany is engaged in the busincss of cl;cLronics

.. :
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manufacturing, electroflic designs, fabrication, assembly, aird testing

company. Manufacturing scrviccs include printed circuit board

assembly, metal / plastics fabrication, and complcte product assembly'

4. The proposcd Scheme of Amalgamation will lead to consolidation of

companies within the group, reduction of intra-group transactions and

compliancc rcquirements under various laws, reduction of operating and

compliance costs and achievement of administrative, opcrative and

management efficiencies.

5. Learned Counsel for the Petitioners further states that the Board of

Directors of the Petitioncr Companics have approved the said Scheme of

Amalgamation by passing Resolutions which are annexed to the

respective Company Scheme Pctitions.

6. Lcarncd Counsel for the Petitioners further states the petition has been

fi1ed in consonance with the ordcr passcd in their Company Summons

for Direction No. 136 of 2O).7, 137 of 2017 and 138 of 2017 of Hon'ble

National Company Law 'Iribunal, Mumbai Bench.

7. The karned Counsel for the Petitioner further states that the Petitioner

Companies have complicd with all requirements as per directions of the

Hon'ble NCI-T, Mumbai Bench and they have filed necessary affidavits of

compliance with the Hon'ble NCLT, Mumbai Bench. Moreover, the

Petitioner Companies undertake to comply with all statutory

- : - . -r€quirements, if any, as required under the Companies Act, 1956 and
/ 

..i, i

/, :, b,q4p."i". Act, 2013 and thc Rules made there under whichcver is
/,
i . applicabfe. 'l'he said undertakinA is acccptcd.
1i'
\j ti
\';. .;,,.. : ,'.,'-.' 

..8.,Th4roificial Liquidator filed his report on 27th day of March,2o17

stating that the afiairs of the Transferor Companies have been
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13. As far as the observations madc in paragraph IV (d) of the Rcport of

Regional Director is concerned, the pctitioner Companies submits that

the Petitioner Companies undcrt.lkes to comply with a]l applicable

provisions of the Incomc Tax Ac1 and all tax irnplications, if ally, ansing

out of the Scheme.

14. As far as the observation in paragraph IV {e) of the report of Regional

Dircctor is concerned, the learncd Counsel for the petitioner Companies

submits that the certificate regarding the accounting treatrnent

proposed in the scheme of Compromrse or arrangement is in conformity

with the accounting standards prescribed under section 133 of the

Companies Act, 2013.

15. The Observation made by the Rcgional Dircctor have been cxplaincd by

the petitioncr Companies in Paragraph 10 to 14 above. The clarifications

and undertakings given by the pctitioner Companies are acceptcd.

16. From the material on record, the scheme appears to be fair and

reasonable and is not in violation of any provisions of Law and is not

contrary to public policy.

17. Since all the requisite statutory compliances have been fulfilled,

Company Scheme Petition No. 374, 375 and 376 of 2017 are made

absolute in terms of prayers statcd in the respcctive petitions.

18. The Petitioner Companics are directed to hle a certihed / authenticated

copy of this order and the schcmc with the concerned Superintendent of

- - . Stamps, within 60 days from the date of thc receipt of Order, for the
.4:.':,: '.'.' .' i.

, . puiposs. of adiudication of stamp duty payable, il any, on the same.

I : :: li
':;l

, ,,, )' 'i
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19, The Petitioner Companies are directed to file a certified / authenticated

copy of order and the scheme on the receipt of said order from National

Company Law, Tribunal, Mumbai Bench with the concemed Registrar of

Companies, electronically, along with E-Form INC-28 in addition to

physical copy as per the relevant provisions of the Companies Act, 2013.

20. The Petitioner Companies to pay costs of Rs. 25,000/- each to the

Regional Director, western Region, Mumbai. Costs to be paid within four

weeks from the date of the Order.

21. The Transferor Compalies to pay costs of Rs. 25,000/- to the Official

Liquidator, High Court, Bombay, Mumbai. Costs to be paid within four

weeks from the date of the Order.

22. All concerned regulatory authorities to act on a copy of this order along

with Scheme duly certified by the Registrar, National Company Law

Tribunal, Mumbai Bench.

,.- |oq-
B.S.v, Prakaah KuEar

Member {Judicial)

-:r t;r;,:,,f i'rl:r: Copy
l.. i/ ::rr' f if:r! 1)i./rri'
,,,,. -!.9.17, tA._-^,*_

v. Nallasenapathy

Member (Technicall
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SCIIEME OF AMALGAMATION AND ARRANGEIIENT

OF

I\?S. SYRMA SERVICES AND SOLUTIONS PRIVATE LIMITED

AND

M/S. 3G WIRELESS COMMUNICATIONS PRIVATE LIMITED

WITH

M/S. SYRMA TECHNOLOCY PRIVATE LIMITI'D

AND

TIIEIR RESPECTIVE SHAREHOI,DERS & CREDITORS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

AND TIIE RULES MADE THER.E UNDER

PREANTBLE

This Scheme of Amalgamation and An-angemenr (the ' Schcme") is presented

under Sections 391 to 394 and other applicable provisions ofthe Companies

Act, 1956 for amalgamation of SYRMA SERVICES AND SOLUTIONS

PRMTE LIMITED and 3C WIRELESS COMMUNICATIONS

PRJVATE LMITED WITH SYRMA TOCHNOLOGY PRIVATE

LIMITED

The Scheme has been formulated and prcsented under sections 391 to 394 of

the Companies Act, 1956. Upon the relevant sections of the Companies Act.



conpanies being noril'ied by the Ministr-v of Corporate Affairs (,MCA,), the

Schemc shall be dccmed 1() have becn ibrmulated and presented under

secrions 230 to 240 ofthe Companies Act.20l3.

(A) Description of Companies

SYRMA TECHNOLOGY pRMTf, LIMITED (hereinafter refened

to as 'SYRMA TECHNOLOGY oT ,Transferee Company,) is a

private limited companl. incorporared under the Companies Act, 1956

and has its registered office siruared al Unit No. 601, 66 Floor. Floral

Deck Plaza, MIDC Road. Andheri (Easr). Mumbai_400 093, Maharashtra.

SYRMA SERVICES AND SOLUTIONS PRIVATE LIMITED

(hereinafter rei'en.ed to as ,SyRMA SERVICES' or ,l.tTransferor

Company,) is a privarc limjled company, incorporated under the

Companies Act, 1956 ard has its registered office situated at Unit No.

602, 6th Floor. Floral Deck plaza. MiDC. Opp. SEEpZ, Andheri (EasQ,

Mumbai -400093. Maharashrra.

]G WIRXLf,SS COMMLINIC,ATIONS PR]VATE LIMITED

(hereinafter referred to as .3G WIRELESS' or ,2nd Transferor

Company') is a privaLe limired company, incorpomted under the

Companies Act. 1956 and has irs regisrered office situated at Unit No.60l,

6th Floor, A Wing, Floral Deck plaza. Cenrral M.I.D.C. Road, Andheri -"

r East). Mumbai - 400 093. Vaharashrfa



(

(B) Rationale rnd purpose of the Scheme

The amalgamation of SYRMA SERVICES and 3G WIRELESS

(hereinafter individually referred to as ,'Transferor Company" and

collectively as ..Transferor Companies") with SYRMA

TECHNOLOGY under the ScheFlc as defined under clause 1.7 hcreof

would result in the consolidation of thc operations of the Transferor

Companies and SYRMA TECHNOLOGY and rhe automaric dissolution

of the Transferor Companies. The lransaclion is expected to give rise to a

number ofcommercial benefits as filiowsl

. The int€gration of the operations of Syrma Services and 3G Wireless

with Syrma Technology would have the benefit of eliminating

duplication olprocesses resulrinb irr.osr s:.rr ing.:

. A simplified corporate structure and inproved management focus;

. Centralizing the activities of the 'l ransferor Companies and the Transf-cree

Company is expected to lead to intprovcmenl in operalional and cost

efficiency *rough economies of scale and optimization of rcsources into

the enlarged merged Transferee Company:

. Post the amalgamation of Syrma Services and 3G Wireless with Syrma

Technologr, the Transferor Companies will be dissolved. Consequently,

the number of entities will bc rationalized ihereby reducing thl: inter-

company tmnsactions and there \aould be less regulatory and legal

compliance obligations including ac rcporting requirentents,



statulory and intcmal audit requirements, tax filings, etc., and therefore

reduction in administrative costs:

The Scheme of Amalgamation and Arangement (bereinafter referred to as

the 'Scheme') is betu,een the Transl'eror Companies, Transferee Company ,J

and their respective shareholders and creditors. The rights of and the

amounts due to creditors of each and every class including but not limited

to secured, unsecured, preferential or statutory creditors and sundry or

buslness or trade creditors ofthe Transferor Companies and the Transferee

Company or the obligations oi the Transferor Companies and the

Transl'eree Company lowards thcm or the terms of their ioans or debt or

lbr that matter, an),thing in relation lo such creditors, will not be affected

by this scheme in any manner u,hal so evcr.

']-his Scheme provides for the amalgamation of the Transferor Companies

into Syma Technology including sonsequential or related matters

integrally cormecred therewith. pursuant to Sections 391 to 394 and other

reievant provisions ofthe Companies Act, 1956.

(C) Parts of the Scheme

The Scheme is divided into rhe following pafl.s:

1. Part A deals with the definitiorls, and rhe share capital

Companies and Transferee Company:

of the Tralsferor



1.3.

t.

]' l.

1.2.

L4.

2. Part B deals with amalgamation and conscquential or related nlanersl

3. Part C deals with other terms and condirions.

PART A - DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

ln this Scheme, unless repugnant to the meaning or context thergoll, the

fbllowing expressions shall have the following nreanings:

'Act' or rthe Act' means the Companies Ac1. 1956 and the Companies

Act, 2013 (wherever applicable) includin8 any srarutory modificarion,

re-enactment ot ameldment thereoi

'Appointed Date' means opening birsiness hours of 1'rAprit 2016.

'Board of Directors' in relation lo Syrma Services, 3G Wireless and

Syrma Technology as the case mav be. shall, unless it be repugnant to

the context or otherwise. jncludes a (lommittee of l)ireclol.s or any

person authorized by the Board ol Directors or such Cornmittce of

Directors.

'Effective Date' means rhe last of rhe date on which (a) the

authenticated copy or cenified copy of order sancljoning this Scheme

passed by the High Courl ol Bombay at Mumbai is filcd \\'ith the

Registrar ofCompanies at Mumbai and (b) the date on which last of all

the consents, approvals, permissions. resolutiols, agreements. sanctions

and orders as are hereinafter rel'erred to have been obtained or passed.

Any references in the Sch-.m. ro ' Scheme becorning

rj.L
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1.5.

effective" or "on coming into effect of the Scheme" or ,.Scheme

coming into effec{" shallmean,.on the Effective Date,,.

'High Court' means ljonorable High Courr ofJudicatue at Bombay in

Mumbai having jurisdiction in relation to both the Transferor

Companies and Transleree Compan1,.

'Record Date' means lhe dale to be fixed by the Board of Directors or

a committee/person thereof of rhe Transferee Company, before or on or

aficr the Effeclive Date. for thc pu4roses of determining the members /

shareholders of the Transfcrof Companies to whom the equity shares

and the Cumulative Convenible redeemable preference shares will be

allotted in accordance uith CIause ll ofthe Scheme.

'Scheme of Amalgamation and Arrangement, or .Scheme' or .the

Scheme' or 'this Scheme' means this Scheme of Amalgamation and

Arrangement in its presen( fonn wirh any modification(s) made under

Clause l7 ofthe Scheme as approved ol directed by the High Court.

'Transferee Company' means Syrma Technology privat€ Limited

'1" Trrnsferor Company' means Syrma Services and Solutions

Private Limited.

'2nr Transferor Companv' means 3G Wireless Communications

Private Limited.

1.7.

1.9. "All Transferor Companies" means l.tTransferor Company and 2"d

Transferor Company.

1.6.

1.8.



1.10. 'IT Act" means the lncome-tar Acr. l96i including any stalutory

modifications, rc-enactments or amendments $ereof for the time being

in force.

1.11. "Governmeltal Authority" means anv applicable Central, Stale or

local Govemment, legislati!e body. regulatory or adrninjstrative

authority, agency or commission or any court, tribunal, boord, bureau

or instrumentality thereol or arbitralion or arbitral body having

jurisdiction.

1.12. 'Undertaking' means and includes the whole of the undenaking /

business of Syrma Senices and 3G Wirelcss, as a going concem,

being carried on by Syrma Services and 3G Wireless and shall

include (without limitation):

a) all the assets and propenies. whether movable or immovable, real

or pe$onal, in possession or revcrsion, corporeal or incorporeal,

tangible or intangible, present or contingent and including but not

limited to land and building, all l'ixed and movable planr and

machinery, vehicles. llxed assets, rvork in progress, curfent assets,

lnvestments, reservcs, provisions, funds. liccnses (including shops

and establishment license), registrations, membership of

professional associations. other associations and clubs,

certificates, permissions, consents, approvals from state, central,

municipal or any other aulhoritl fbr the time being in force,

concessions (including bur not limited to income-tax, excise duty,

service tax or customs, and other incentives of any nature

whatsoever), remissions. remedies. subsidies, guarantces. bonds,

cop)Tights, patents, trade names! tr er rights and



licenses including anl.. applications in respect thereof, tenancy

rights. Ieasehold righis. premises. ownership flats, hire purchase,

lending arrang€ments. benefits of security anangements. security

contracts. compulers. insulance policies, ollice equipment,

telephones. telexes, lacsimile connections, communication

facilities, equipmenr and installations and utilities, electricily.

water and other seruice connections, contracts, deeds, instruments,

agreements and arangements. powers, authorities, pemits,

registrations / licenses. etc.. including pertaining to expatriates,

allotments. privileges. liberties. advantages, easements and all the

right, title, interesr, good$'ill. benefit and advantage, deposits,

reserves. preliminar] expenses. benefit of deferred revenue

expenditure. provisions. advances, receivables, deposits, funds,

cash, bank balanccs, accounts and all other rights, benefits of ail

agreefients, subsidies. granrs. incentives, tax credits (including

but nol limited to credits ;n respect of income-tax, minimum

altemate tax. i.e.. tax on book profits, fringe benefit tax. value

added rax, sales tax, service tax, etc.), tax benefits, and other

claims and powers. all books of accounts, documents and records

of whatsocver nature and wheresoever situated belonging to or in

the possession of or granled in favour of or enjoyed by the

Transferor Companies, as on the date immediately preceding the

Appomted Datet and

all the secured and unsecufed debts, present and futue liabilities,

payables, conringent liabitities, duries and obligations (including

duties/ fighrs/ obligatjons under any agrcemenr! comracts,

}.
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3.

3.1

applicarions, letters of jnlenr or any othef contracts) as on the date

immediately preceding the Appointed Date;

It is intended that the dennition of ljndenaking under rhis clause

would enable the transfer of all properties, assets, rights, duries,

and liabilities of Syrma Servic.s and 3G Wireless into Syrms

Technology pursuahr ro this Scheme.

1.13. All tems and words not deflned in this Scheme shall, unless repugnant

.or 
contrary to the context or meaning thereof, have the sanre meaning

ascribed to them under the Act. lhe lncome-tax Act. 196l or any other

applicable laws, rules, reguiations. bye laws. as the case may be,

including any statutory modification or re-enactment thereol ftom time

to timg.

DATE OF TAKING EFFECT -AND OPERATIVE DATE

The Scheme set out hcrein in its presenl fbrm or with any

modification(s) approved or imposed or dirccted by the Hon,ble High

Cour1, unless otherwise specified in the Scherle. shall be effcctive from

the Appointed Date but shall bc operative liom the Etf'ective Dare.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital ol

Transferee Company as on 3li' March, 2016 is as under:

Particulars Amount in Rs.

Authorised share capital

35,00,000 Equity shares of l0/-

,<4.'t''q'K
lj|.;:..r\':|',.1/|/''.
/,'.i. i- ' ri. 'ai,
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each.

9,00,000 Prefcrence Shares of Rs.

100/- each

9,00,00,000

Total 12,50,00,000

Issued, subscribed and paid up

capital

5.25,000 Equity sharcs o1 Rs. I0/-

each

7.00,000, 7% Cumularive

Convenible Redeemable Prelircncc

Shares ofRs. 100/- each

52,50,000

7,00,00,000

Total 7,52,50,000

There has been no change in

Paid-up share capital of the

2016.

the Authorised, Issued, Subscribed and

lirnsr'eree Company after 3ls' March,

3.2 The authorized, issued, subscribed and paid-up share capital of l.'

Transferor Company as on 3 l" March, 2016 is as under:

Particulars Amount in Rs.

Authorised share capital

50,000 Equity shares of Rs. I0,/-

each.

5,00,000/-

Total 5,00,000/-

- ..j,i.,"!ji;_-,;l
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Ittu.d, lubscribed and paid up

capital

10,000 equity shares of Rs. l0!

each

100,000/-

There has been no changc in lhe Authorised, lssued, Subscribed and

Paid-up share capital of rhe l"' fransferor Company afler I l" March,

2016.

3.3 The authorized, issued, subscribcd and paid-up share capital of 2"d

Transferor Company as on I l'' i\,larch, 20 16 is as under:

Particulars Amount in Rs.

Authorised share capital

20,00,000 Equity shares of Rs. l0/-

each.

3,00,000 Preference Shiues ol Rs.

100/- each

2,00,00,000

1,00,00,000

Total 5,00,00,000

Issued, subscribed and paid up

capital

8,15,000 Equity shares of Rs. l0/-

each

81,50,000

1,50,00,000

/.ic^r,[;ir:\



1.50,000 7% Cumulative Convertible

Preference Shares ofRs. l00i - each

2i r,50,000

There has been no change in the Authorised, Issued, Subscribed and

Paid-up share capital of the 2nd Transf'eror Company after 3l" March,

20t 6.

PART B - AMALGAMATION AND CONSEOUENTIAL OR

RELATED MATTERS

COMPLIANCE WITH TAX LAWS

4.1 Tl'ris Scheme has been drawn up to comply with the conditions relating

to "Amalgamation" as specit'led undcr Section 2(lB) of the Income-tax

Act, 1961 and other relevant provisions ofthe lncome-tax Act, 1961. Il

any terns or provisions of the Scheme are found or interpreted to be

inconsistent with the provisions oi the said section at a later date

including resulting lrom a reuospective amendment of law or for any

other reason whatsoever. till lhe lime rhe Scheme becomes effective,

thc provisions of the said section of rhe Income-tax Act, 196l shall

prevail and the Scheme shall stand modified to the extent determined

necessary to comply wirh Section 2(lB) of the Income-tax Act, l96t

and other relevant provisions ofthe lncome-tax Act, 1961.

t2



4.2 On or after the Effective Darc. rhe-lransl'eror Companies and the

TraJrsfelee Company are expressly permitted to revise their financial

statements and retums along with prescribed forms, filings and

affiexurcs under the Income-ta\ Act. 1961, Wealth-tax Act. 1957

(including for the purpose of re-computing tax on book profits, fringe

benefit tax, wealth tax purposcs and claiminS other tax benefits),

service tax law and other tax laws. and lo claim refunds and./or credits

for taxes paid, and to claim tax benefits. etc., and for matters incitlental

thereto, if rcquired to give eflecr ro the provisions of the Scheme from

the Appointed Date.

All tar assessment proceedingsi appeals of whatsoever nature by or

against the Transferor Companies pending and/or arising at the

Appointed Date and relating to the -Iransl'eror 
Companics shall be

continued and/or enforced unril rhe Effective Date as desired bv the

Transferee Company. As and tiom the Effective Date, the tax

proceedings shall be continued and enfbrccd by or againsr the

Transferee Company in tho same manncr and to the sanc extenl as

would or might have been continued and entbrced by or against the

Transferor Companies.

Further, the aforcmentioned proceedings shali not abate of be

discontinued nor be in an1 way prejudicially affected by reason of the

amalgamation of the Transieror Companies with the Transferee

l3

,1i5':i,'l$;\
i: ', '--: 

r',, 
.,,, . ,ll

"il':;t'-'Y

Company an),thrng contained in thescheme.



4.4 Any tax liabiliries undcr rhe Income-rax Act, 1961, Wealrh-tax Act.

1957. Customs Act 1962. Sen'ice'l-ax laws, applicable State Value

Added Tax lau's or olher applicable laws/ regulations dealing with

taxes/ duties/ levies allocable or related to the Transferor Companies to

the extent not prorided tbr or covered by tax provision in the accounts

made as on the date immediately preceding the Appointed Date shall be

tlansfened to'fransferee Conrpany. Any surplus in the provision for

taxation / duties/ Ievies account including advance tax and tax deducted

at source as on rhe dare immediately preceding the Appointed Date will

also be transferred to the accoual ofthe Transferee Company.

4.5 Any refund under rhe lncome-ra\ Acr. 1961, Wealth-tax Act, 195?,

Customs Act 1962, S€rvice 'l'ax laws, applicable State Value Addec

Tax laws or orher applicable la\lsl regulations dealing with taxesl

duties/ levies allocable or related ro the Transferor Companies and du€

to the Transferor Companies consequent io the assessment made on the

Transferor Companies for which no credit is taken in the accounts as on

the date immediately preceding the Appointed Date shall also belong to

and be received by the l'ransferce Company.

4.6 All taxes/ credits including income-rax, tax on book profits, credit on

Minimum Alrernate 'fax uDder section I I5JAA of the Income-tax Act_

1961, sales tax, cxcise du!y. cuslom duty, service tax, value added tax.

etc., paid or payable by the -l'ransferor 
Companies in respect of the

l4

operations and/ ol. the profits of the ilg before the Appointed



>:

Date, shall be on account ofthe -franst'eror Companies and, in so thr as

it relates to the tax payment (including. withoul Iimitarion, incomc_tax.

tax on book profits, sales tax. sxcise duty, custom du!y. service tax.

value added tax, etc.) wherher b-"- rvay ol deduction at source, advance

tax, MAT credit or otherwise ho*soever. by the'Iransferor Companies

in respect of the profits or acti\ities or operation of the business after

the Appoioted Date, the same shall be deemed to be the conespondin8

item paid by the Transferee Company and shall. in all proceedings, be

dealt with accordingly. F'ufther. any tax deducted at soLrrce bv the

Transferor Companies/ Transi-eree Company on payables to Traosferee

Company/ the Transferor Companies respecrively which has been

degmed not to be accrued. shall b€ deemed to be advance taxes paid by

the Transferee Company and shall. in all proceedings, be dealt with

accordingly.

4.7 Obligation for deduction oftax al source on any payment made by or to

be made by the Transflror Companies under tho lncome-tax Act, l96l,

Wealth-tax Act, 1957, service tax laws. customs law, state \,alue added

tax or other applicable la$,s ,/rcgulations dealing with taxcs/ duties /

levies shall be made or deemed lcl have been made and duly complied

wirh by lhe Transferee Companr.

4.8 Without prejudice to the generalitv ol rhe above, all benefits,

incentives, losses, credits (including, without limitation incomc tax, tax

on book profits, service lax, applicable siate value addgd lax etc.) to

which the Transferor Companies are entitled to in terms of applicable

t5



larr'. shall be avrilahle t.r arr,l rc:t irr the fransferee Companl.

TRANSFER AND VESTING OF THE TRANSFEROR COMPANIES

INTO TRANSFEREE COMPANY

5.1 Subject to the provisions of this Scheme as specified herein and with

efttct from the Appointed Date. the entire undenaking of the

Transferor Companies shall be transferred to and vested in or be

decmed to be transfefted to and vested in the Transferee Company in

the following manner:

(a) 'fhe Undertaking of the fransferor Companies comprising its business,

all assets and liabilitics ol whatsoever natue and where-so-ever

situated, shall, under the provisions of Sections 391 to Scction 394 and

all other applicable prorisions. iJ anv. of the Act, without any further

act or deed (save as provided in Sub-clauses (b), (c) and (d) below), be

transferred to and vested in andl or be deemed to be transferred to and

vesled in the Translbree Companl as a going concem so as to become

as from the Appointed Date the undertaking of the Transferee

Company and to vest in the Transilree Company all the rights, title,

interest or obligations ol lhe Transfefor Companies therein.

Provided that for the purpose of giving effect to the vesting order

passed under Secrions 391 to 39,1 ol rhe Act in respect ofthis Scheme,

the Transferee Companl shail at anv time pursuant to the order on this

r6

Scheme be entitled to ger el'fe e in the title and the



appunenant legal right(s) upon the vesting of such propefties (including

irnrnovable properties, if an).) of rhe l-ransferor Companies in

accordance with the provisions ol'secrions 391 to 394 of fie Acr , at

the office of the respective Registrar of Assurances or any other

concemed authority, vr'here any such property is situated.

(b) All the movable assers including cash in hand. ifany, ofrhe Transferor

Companies, capable of passing by manual delivery or constructive

delivery or by endorsement and delivery. shall be so dclivered or

endorsed and delivered, as the case may be, to the Transferee

Company. The plant and machinery of thc Transferor companies.

which are fastened to land andror buildings continue to remain movable

properties inter alia because the said plant and machinery are fastened

to land only with a vie\a. to have better €njoyment of the movable

properties.

(c) In respect of all movables othcr than those specified in sub-clausc (b)

above, including sundry debtors. def'erred tax asset, outstanding loans

and advances, if any, recoverable in caslr or in kind or for value to be

received, bank balances ard deposits, iJ any. with Govemnent, Semi-

Government, local and other aulhorilics and bodies, cuslomers and

other persons, the same shall, rvirhour any lunher act, inslrument or

deed, be transferred to and srand vestcd in and /or be deemed to be

transfened to and stand vested i| the'fransl'erec Compan; undcr the

prcvisions ofSections 391 lo 394 ofrhe Act.

t7



(d) In relation to the assets. propenies and rights including rights arising

from contracts, deeds, instrumcnts and agreements, if any, belonging to

the Transferor Companies, rvhich require sepalate documents of

transf'er including documents for attornment or endorsement, as the

case may be, lhe Transferee Company will execute the necessary

documents of transfer including documents for attomment or

endorsement, as the case ma1 be. as and when required.

(e) With effect from the Appoinred Date, all debts, liabilities (inc)uding

delerred tax liability). duties and obljgations of every kind. nature,

description, whether or not ptovided for in the books of accounts and

rvhether disclosed or undisclosed in the balance sheet ofthe Transferor

Companies shall also, under the provisions of Sections 391 to Section

394 ol the Act. withour any lunher act or deed, be transfened to or be

deemed to be transferred to the Transf'eree Company so as to become as

from the Appoinred l)are (he debts. liabilities, duties and obligations of

the Transferee Compan; and il shall not be necessary to obtain the

consent ofany third partv or other person who is a par.ty to any contract

or imangemenr by vinue of uhich such debts, liabilities, duties and

obligations have arisen, in order to give effect to the provisions of this

sub-clause.

Horvever, the Transferee Conpany may, at any time, after the coming 
\

into effect of this Scheme ir1 accordance hereof, if so required, urder

any law or otherwise, execute deeds of confirmation in favour of the

creditors/lcnders of the 'lransferor Companies or in favour ofany other

t8



party to the conract or arrangemcnl to \!,hich lhe Taansferor cohpanies

arc a party or any \lriting. as may be necessary. in order to give formal

affrct to lh. .bov€ provisions. The T.ansfcrce Company Shall under thc

pfovisions of the Scheme be deemed lo be authorized to e\ecutc any

such writings on behalf of lhc fransferor Cornpanies as well as to

implement and carry ou! all such formaliries and compliances rel,ened

to above.

The transfer and ves[ing of the tllrde(aking of the Transferor

Companies as aforesaid shall bc subjecr ro the existing securities,

cnarges and mortgages. ii an). subsisting over or in respect of the

propeny and assets or any pan thereofoflhe Transferor Companies.

Provided however that any relerence in any secudty documents or

aftangements (to which lhe fransfiror Companies arc a pafty)

pertaining to the assets of the fransferor Companies offered or agreed

to be offered as security- for any financial assistance or obligations,

shall bs construed as ret'erence only to the assets pertaining to the

Transferor Companies as are vested in the Transferee Conpany by

viiue ofthe aforesaid Clauses, to the end and intent that such security,

charge and mortgage shall nor extend or be deemed to extend, to any of

the other assets of the Transferor Companies or any of the .rssets ofthe

Transferee Company.

(0

Provided funher that the sccurities,

subsisting over and in respcct oi the

charges and mortgagcs (if any)

assets or any part thereof of the

'.. -. ' l;i:';)*
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Transferee Company shall continue with respect to such assets or part

thereof and this Scheme shall not operate to enlarge such securities,

charges or mongages to the end and intent that such securities, charges

and mortgages shall not extcnd of be deemed to extend, to any of the

assets ofthe Transferor Companies vesred in the Transferee Company.

Provided always rhar this Scbeme shall not operate to enlarge the

security for any loan. deposil of l'acility created by the Transferor

Companies which shali vest in the Transferee Company by virtue ofthe

amalgamation of the Tran$ferof Companies with the Transferee

Company under the Scheme and rhe Transferee Company shall not be

obliged to create any further or additional security therefore after the

Scheme has become operati,,c.

(g) In so far as the vaious incentives. subsidies, special status and other

benefits or privileges enjoyed (including tax on book profits, sales tax,

excise duty, custom duty, service tax, value added tax and other

incentives), granted by any Govemment body, local authority or by any

other persoh and availed of to the Transferor Companies are concemed,

the same shall vest with and be available to the Transferee Compafly on

the same ternts and conditions.

Loans, payables or other obligations. if any, due between or amongst

the Transferor Companies and rhe Transferee Company shall stand

discharged and there shall be no liability in rhat behalfwith effecr from

.{

(h)
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(D Where any of the liabilities and obligations/assers attributed lo the

Trensfcror Companies on the Appoimed Darc has been discharged/ sold

by the Transferor Companies atier the Appoinre{i Date and prior to the

Effective Date, such discharge,/sale shall be decmed to have been for

and on behalfofthe Transferee Company.

0) From the Effecrive Date and rill such rime that the names of rhe bank

accounts of the Transferor Companies are replaced with that of the

Transferee Company, the Transt'iree Company shall be entitlcd to

operate the bank accounts of the Transtefor Companies, in irs nante, in

so far as may be necessary.

5.2 The Transferee Company shall under the provisions of the Scheme be

deemed to be authorized to execute anr- such $,ritings on behalf of the

Transferor Companies, to implement and carry out all fonnalities and

compliances, ifrequired, refcnerJ to abor e.

5.3 All registrations, benetlts. inrsntives. exemptions, etc., which the

Transferor Companies ue eligible for and / or which are acrually

availed by the Transferor Compdnies including Impoft Export Code,

customs duty benefits on imporl of capitai equipment and spares,

customs duty benefits on import of ra\.v materials and consumables,

excise duty benefits on purchases made from local manufacturers in

lndia, service tax registratiol1. registrations / licenses, etc., pcnaining to

2l
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Ttansferee Company intimating the concerned authority or undenaking

thc necessary actions for the transfer and / or the Board of the

Transferee Company Nould be authorized to seek approval or enter

into agrcement with the concemed authority and /or unde(ake such

other activity as is necessarY tbr being eligible for such registrations,

bcnefits, incentives. excmptions. etc.. as were availed by the Transferor

Companies.

6, LEGAL AND OTHER PROCEEDINGS

6.1 Upon the Scheme becoming eff'ective. all legal and other proceedings

including before any srarurory or quasi-judicial authority or tdbunal of

whatsoever nature by or against rirc Transferor Companjes pending

and,/or arising at rhe Appointed Date shall be continued and/or enforced

bJ or against rhc Tlansferee Company only, to the exclusion of the

Transferor Companies in the mamer and to the same extent as would

have been continued and enlbrce'd by or against the Transferor

Companies. On and liom rhe Effective Date, the legal proceedings

shall be continued and enforced b]'or against the Transferee Company

in the same manner and to the same cxtent as would or might have been

continued and enforced b].. or against the Transferor Companies.

Fu(her, the aibremenlioned procecdings shall not abate or be >-

discontinued nor be in any uay prcjudicially affected by reason of the

amalgamation of the Transferor Companies with the Transferee

Company or anything contained in rh€ Scheme.
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6.2 On and from the Effective Darc. the fransferee Company shall and

may, if required, initiate an] legal proceedings in relalion to the

Transferor Companies in the same manner and to the same extent as

would or might have been initiated by the Transi'eror Companies.

6.1 After the Appointed Date. if an,"- proccedings are taken against the

Transferor Companies abovc. lhc same shall be defended bv and at the

cost of the Transferee Compan).

7. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

'1.1 Upon the coming into eflect of this Scheme and subject to the other

provisions of this Scheme, all contracls. deeds, bonds, agreements,

instruments, licenses, engagements. cefi ifi cates, perolissions. consents,

approvals, concessions and incenlives (including but not linlited to tax

on book profits, sales tax, excise duly. cLtstom duty, service tax, value

added tax and other incentivcs), remissions, remedies, subsidies,

guamntees and other instrumenls. if any. ofwhatsoever nature to which

the Transferor Companies are a pany or to the benefit of which the

Transferor Companies may be eiigible and which have not lapsed and

are subsisting or having eil'ect on rhe Ef'leclivc Date shall be in full

force and effect againsl or in tavour of rhe Translefee Company, as the

case may be, and may be cnlorced by or against the frausicree

Company as fuily and etiectually as il. instead of the Transleror

Companies, the Transferee Company had been a party or beneficiary

:i1' .
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thcreto. The Transfi:ree CompaLrl may enter into and/or issue and./or

exccute deeds. writings or confirmations or enter into any tripartite

araangements. confirmations or novations, to which the Transferor

Companies $ill, i[ nccessar\. also be party in order to give formal

e1llct to the provisior$ of this Scheme, if so required or if so

considered necessary. l-he Transl'eree Company shall be deemed to be

authorised to execute any such deeds, w tings or confirmations on

behalf of the Transferor Companies and to implement or carry out all

formalities required on the paft of the Transferor Companies to give

cff'ect to the provisions ol this Scheme.

8. SAVING OF CONCLUDED TRANSACTIONS

8.1 The transfer of the Undenaking ol rhe Transferor Companies under

Clause 5 above and the continuance of proceedings by or against the

Transferee Company under Clausc 6 above and the effectiveness of

contracts and decds undcr Clause 7 above shall not affect any

transaction or procegdings or contracrs or deeds already concluded by

the Transferor Companies on or belore the Appointed Date and after

the Appointed Date rill rhe Eft-ecrive Dare, to the end and intent rhat the

T|ansferee Company.cceprs and adopts all acts. deeds and things done

and execuled by the l'ransf'eror Cornpanies in respect ther€to as done

and executed on b€halfof itselu .F



9. STAFF, WORKMEN AND EMPLOYEES

9.1 On the Scheme coming inlo cficcr. all stafi workmen and employees

(including those on sabbatical ,' matemiry leave) of the .fraDsferor

Companies, if any, in service on the Effective Date sball be deemed to

have become staff, workmen and employees of the Transferee

Company with effect from the Effective Date without any break or

mterruption in their service and on the terms and conditions nor less

tavorable than those applicable to them with refereDce to the Transferor

Companies on rhe Effecrive Darc

9.2 Their services shall have been continuous and shall not have been

idterrupted by reason of such transter as if sr]ch transfer is effected

under Section 25FF ofthe Industrial Dijpures Act. 1947.

9.3 In the event of retrenchment of such stafi, workmen, or other

employees, the Transferee Company shall bc liablc to pay

compensation in accordance with law on the basis that the serviccs of

the staff, workmen, or other employees shall have been continuous and

shall not have been intemlpled by reason ofsLrch transfer;

9.4 It is expressly provided rhat, in so far as rhe Gratuity Fund, provident

Fund, Superannuation Fund or any other Special Scheme(s)/Fund(s)

(hereinafter refened as ,,Fund or !-unds"). if any, created or existing for

the benefit of the staff, workmen and employees of the l.ransferor

\\tt
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Transferee Company shall stand substituted for the Transferor

Companies for all purposes whatsocvcr in relation to the administration

or operation of such Fund or Funds or in relation to the obligation to

make contributions to the said Fund or Funds in accordance with the

provisions thereof as per the terms provided in the respective Fund or

Funds, if any, to fie end and intent rhat all rights, duties, powers and

obligations of the Tmnsferor Companies in relation to such Fund or

Funds shall become those of the Transferee Company and all the rights,

duties and benefits ol the stall. workmen and employees of the

Transferor Companies under such Fund or FuDds shall be protected.

subject to the prolisions of 1a$, for the time being in force. h is

clarilied that the services of the staff. workmen and employees of the

Transf'eror Companies will be trcatcd as having been continuous for the

purpose of the said Fund or Funds and for other benefits such as long

sen,lce awards,

ln so far as the Fund or Funds created or existing for the benefit of the

employees of the T.ansferor Companies are concemed upon the

coming into effect of this Scheme. balances lying in the accounts of the

employees ofthe Transl'eror Companies inthesaid Fund or Funds as

on the Effective Dale shall stand transferred from the respective

Fund or Funds of the Transferor Companies to the corresponding Fund

or Funds set up by the Trfislerec Company.

9.5
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10. BUSINESS AND PROPERTY IN

COMPANY

TRUST FOR TRANSFEREE

l0.l With effect from the Appoinred Dare upto and including the Effective

Datel

(a) The Transferor Companies shall earry on and be deented to have

canied on their respective business and activities and shall stand

possessed of whole of their respective undenaking, in lrusr for the

Transferee Company and shall account for the same rLr the

Transferee Company.

(b) Any income or protil accruing or arising to the .lraosferor

Companies and all costs. charges, cxpenses and losses or taxes

(including but not limited to advancc tax, tax deducte(l at source.

tax on book profits credir. raxes withheld/paid in a tbreign

country, gtc), incurred b1,fie'fransferor Companies shall for all

purposes be treated as thc incomc, prollts, costs. charges.

expenses and losses or ta\es, as the case may be, ofthe Translcree

Company and shall be available to the Transferee Company for

being disposed offin anv nranner ijs it thinks fit.

10.2 Wirh effect flom the Appointed Date, all debts, liabiliries, duties

and obligations of the Transf'eror Contpanies as on the closc of

business on the date pr".ceding rhe Appointed Date, whether or not

provided in the books of the Transferor Companies, and all
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liabilities debts, duties. obligations which arise or accrue on or

after the Appointed Datc shall be deemed to be the debts.

liabilities, duties and obligations of the Transferee Company.

l l. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

I l.l With effect from the Appointed Date and upto the Effective Date:

(a) The Transfcror Companics shall carry on its business with

reasonable diligence and in the same manner as it has been doing

hitheno. and the Transferof Companies shall not alter or

substantially expand its business except with the written

concurence of the lransfcree Company.

(b) The Transferor Companies shall not, without the written

concurrence of the Transferee Company, alienate, charge or

encumber its undenaking(s)/ business or part of its

undertaking(s)/business. except in the ordinary course of business

or pursuant to any pre-existing obligation undenaken prior to the

datg of acceptance ofthe Scheme by the Board ofDirectors ofthe

Transferor Comparies.

ll.2 On and after the Appointed Date and r.rntil the Effective Date, the

Traosferor Companies shall not without the prior written approval of

the Board of Directofs of the Transferee Company excepr as

,\
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contcmplated under the Scheme. issue or allot any further securities.

either b) wa) of righrs or bonus ,,r orhL.r!\ rsr.

ll.3 With effect from the Effective Date. the -l.ransferee 
Conrpany shall

commence and carry on zLnd shall be authorised to carry on the

businesses car.ried on by thc Transferor Companies.

I 1.4 The Transferee Company shall be entitled, pending the sanction of the

Scheme, to apply to the Central Govemment and all other agencies,

departments and authorities concemed as are necessary uncler an1. law

for such conseots, appfovalj und sanctions which the Transferee

Company may require to own and carry on the business of the

Transferor Companies.

12. CONSTDERATION

12.l Upon coming into efficl L)1 rhis Schcme, in consideration of thc

amalgamation of the Transferor Companies into the Transferee

Company pursuant to this Schcme, rhe Trdnsf.eree Company shall.

without any further act or deed and without any l'unher payrnent, issue

and allot equity share al par (iully paid up) (hereinafter rel.crred to as

'New Equity Shares on Merger,) 1() cach shareholder of rhe

Transferor Companies $,hosc name is recorded in th€ register of

members of the Transferor Companles as holding equity shtres on the

Record Date, in the follo* ing rario.
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I equity share (of face value of Rs l0/- each) of Syrma Technology

for every 400 equity shares (of face value of Rs l0A each) held by

shareholdcrs in Svrma Sen ices.

. I equity share (of lace value of Rs l0/- each) of Syrma Technology

for every 400 equity shares (of l'ace value of Rs 10^ each) held by

shareholders in 3G Wirelcss.

12.1.1. Funher, the Transferee Conrpany shall issue and allot 1,50,000 7%

Cumulative Convertible fedeenlable preference shares of Rs. 100/-

each to the prcltrence shareholders of 3G Wireless

Communications Private Limited against 1,50,000 79lo Cumulative

Convertible preference shares ol Rs.l00/- each held by preference

shareholders of 3G Wireless Comntunications Private Limited.

12.2 Thc New Equily Shares on Merger ro be issued and allotted pursuant to

Clause l2.l shall in all respects. rank pari passu with the existing

equity shares ol- the Transferee Cornpany, for dividend, voting power

and all other benefirs and in all respecrs with effect ftom th€ date of

their allotment.

12.3 In case any shareholder's holding in the Transferor Companies is such

thai the shareholder becomes entitled !o a fiaction of Ncw Equity

Shares on Merger. thc nlrmbcr of shares to be issued to such

shareholder shall be rounded up ro nexi immediate whole number and

the Transferee Companv shall nor issue such fractional portion.

l0



12.4 The New Equity Shares and preference Shares on Merger to

and allotted in terms hercol will be subiect to rhe

Memorandum and Anicles of Association of thc Transferee

with effect from the date ofrheir allounent.

be issued

relevant

Company

12.5 Upon coming into effect of this Scheme and subject to the above

provisions, the shareholders of the Transi.eror Companies as on the

Record Date shall receive new share certificates reflecting the equity

shares and preference shares held in I runsferee Company by each

member. Accordingly, the equity shares and preference shares issued

by the Transferor Companies .s the case ma).be and held by their

sharcholders shall be deemed to have been automatically cancelled and

of no effect.

r3. DISSOLUTION OF THE TRANSFEROR COMPANIES

13.l On the Scheme coming into .llect. the l.ransi.cror Companies shall,

without any futher act or deed, st.lnd dissolved lvithout winding up.

14. ACCOUNTINGTREATMEN'I'

14.l The Transferee Company shall upon lhe Scheme coming intrr effect and

"/ with effect from Appointed l)are. record rhe assets, lialriliries and

reserves (excluding shareholder's equit),) ()1. lhe Transferor Companies

vested in it pusuant to this Scheme, at the respective book values

form as appcaring in rhe bookgrqf-.am! \

,!,,,;;r::;io/
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Translerof Companies at the close of business of the day immediately

precedin8 the Appoinled Datc.

14.2 Upon the Scheme coming into effect. the difference, if any, ofthe net

value of assets, liabilities and reseNes of the Transferor Companies

acquired and rrcorrJeJ b1 the lranslcree Company and the face value

of lhe New Equity Shares and preference shares on Merger, issued and

aLloted pursuant to Clause 12.l and l2.l.l shall be adjusted in reserves

in accordance rvith the provisions of paragraph 16 and 35 of

Accounting Standard 1,1- Accounting for Amalgamation' issued by the

lnstitute of Chartered Accountants oflndia.

14.3 The Transfelee Company shall record in its books ofaccounts. all the

hansactions ofthe Transferor Companies in respect ofassets, liabilities.

income and expenses at their book Yalues from the Appointed Date to

the Effective Date.

14.4 The Transferee Compan) shall abide by the pooling of interest method

referred to in Accounting Standard 14 - 'Accounting for

Amalgamation' issued by the Instirure of Chartered Accountants of

lndia, subject to provisions of this Schcme.

15. COMBINATION OF AUTHORISED CAPITAL

15.l UDon this Scheme becomins ef'fective. the autho zed share caDital of

\
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sny fi.)rthcr ac!, lnstrumenr or deed on the pan of the Transferee

Company including payment ol stamp duty and fees payable to

Registrar of Companies, by rhe authorized share capital of rhe

Transfercr Companies combined amounting ro Rs. 5,05,00,000 (Rupees

Five Crores Five Lakhs only) comprising of20,50,000 (Twenty Lacs

Fifty Thousand) Equity shares of Rs I0/- (Rupee Ten only) and

3,00,000 Prefefence shares (Three Lakhs Only) ofRs. 100 each and

the Memorandum of Association and Articles of Associarion of the

Transferee Company (relaring rlr the authorized sharc capital) shall,

without any funher act, instrument or deed, be and stand ahered,

modified, and amended. and the consenl of the shareholderc ol.the

Transferee Company to the Scheme, whether at a meeting or otherwisej

shall be deemed to be sufficient lbr rhe purposes of eftecting this

amendment, and no funher resolution(s) undcr Sections 13. 61. 14 of

the Companies Acr 2013 md secrion j94 ol.rhc Companies Acr 1956

and other applicable provisions of the Act would be required to be

sepafately passed! as the case may be and I'or this purpose the stamp

duties and fees paid on the authoized share capital of the Transftror

Companies shall be utilizcd and applied 1() rhe increased authorized

share capital of the Transleree Company and there woLrld be no

requirement for any further pdyntlnL ol stamp duty and/or f.ee by the

Transferee Company for increase in the authorized share capital to that

extent.

Pursuant to

amalgamation

15.2 me

of
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Company, the authorized share capital of the Transferee Company will

be as under:

Particulars Amount (Rs)

Authorized share caoital

55.50,000 Equity shares ofRs. l0 cach

)2,00,000 Preference Shares ofRs. I00/- each

5,55,00.000

12,00,00,000

Total 17,55,00,000

It is clarified that thc approval of the members of the Transferee

Cornpany to thc Scheme. uhether at a meeting or otherwise, shall be

decmed to be theii consenl ,r approlal also to the amendment of the

Mernorandum of Association of the Transferee Company as may be

required under the Acr. and Clause V of the Memorandum of

Association of rhe Transferee Company shall stand substituted by

vif(ue ofthe Scheme to read as lbllows

Clause V of the Memorandum of Association of the Transferee

Comprny-

(a) The Authorised Share (.-apital of the company is Rs

17,55,04,000/- (Rupees Sevenrcen Crores Frfty Fh)e Lakhs only)

divided into 55,50,000 (Fifty Five Lakhs Fifty Thousand) Equity

Sharcs of Rs.l0/- (Rupees Teh only) each and 12,00,000 (Twelve

Lakhs) Preference Shares of Rs. 100/- (Rupees One Hundred only)

each: wilh power, ftom line to time, to increase or rcduce its

capital ahd to dividend the shares in the capital for the time being

into other classes and ro ctttach thereto respectively _.such
.\
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preferential, deferred. q dtilied or speciql rights, privite*s,

conditions or restrictton a., may he determihed by the Boartl oJ.

Directors of the Compa\, in accoldance with Article of
Association of the Cohpary and to yary), n.)dify or abrcgate any

such rights, privileges, canditions or restrictions in such manner as

may be for the time being perhitted by ,he Article ofAs.tociation of
the Company or legistativ., provisians jbr rhe tithe being in-fat.ce in

that behalf. "

PART C.OTHER TERMS AND CONDITIONS

16. APPLICATIONS TO THE HIGH COURT OR SUCII OTHER

APPRORIATE AUTHORITY

16.1 The Transferor Companies and the Transferee Company shall with all

reasonable dispatch, make applicarions i petitions to the High Courls or

such other appropriate authorit) under Sections 391 to 394 and other

applicable provisions of rhe Act. seeking orders tbr dispensing wirh or

convening, holding and conducting ol. the meetings of the respective

classes of th€ members and,/or creditors of the Transferor Companies

and the Transferee Company as rnay be direcred by the High Couns or

such other appropriate authorit).

16.2 On the Scheme being agreecl to by the requisire majorities of the classes

of the members and,/or creditors of the lransteror Companies ard the

Transferee Company, whether at a meering or othenl>ji' directcd by

\, 7z
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the High Coun or such othcf appropriate authority, the Transferor

Companies and thc Transferee Company shall, with all reasonable

dispatch, appl.v to fie lligh Coun or such other appropriate authority

for sanctioning the Schcme under Sections 391 to 394 of the Act, and

lor such other order or orders, as the said High Coun or such other

appropriate authority may deem flt for calrying this Scheme into effect

and for dissolution ofthe Transferor Companies without winding-up.

11. MODITICATIONS/AMENDMENTS TO THE SCHEME

17. I The Transferor Companies and the Transferee Company, though their

Di|ectors or Committee ol Directors or through any Director(s) or

Company Secretary authorized in that regard, may consent on behalf of

all persons concerned. to any rnodifications or amendmens of this

Scheme or to any condirions which the High Court and/or any other

Authorities under law may dcem tit to approve of or impose or which

may otherwise be considered necessary or desirable for settling any

question or doubt or difficult) that lnay a se in carrying out this

Scheme and do all acts. deeds and things as may be necessary, desirable

or expedient for putting this Scheme into effect, subject to approval ol

Honorable High Coun.

17.2 For the purpose of giving elfect to this Scheme or to any modification,

amendment or condition thereol. the Directors of the Transferee

Company are authorized to give such directions and/or to take such step

\
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as mgy be necessary or desirable including any directlons for seftling

any question or doubt or difficulr), whalsoever that may adsc.

18. CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subjecl to:

(a) The Scheme being agreed to by rhe requisite majority of the

respeclve classes of membcrs and/or creditors of each of the

Transferor Companies and ol.the Transferee Company as required

under the Act and the Scheme being approved by the Hon,ble High

Court or such other appropriale awnonty; and

(b) Such other consents, sanctions and approvals of the appropriate

authorities concemed, as may be required by law ilr respect of

the Scheme being oblaioedi and

The certified copies of rhe OrdeN ofthe High Courts sanctjoning

this Scheme being llled with rhe Registrar of Companies,

Maharashtra Mumbai.

(cl

T9. RXVOCATION OF THE SCHf,ME

l9.l In the event of any of the approvals or conditions required to be

obtained or fulfilled are not obtained or complied with rvithin such

period or periods as may be agreed upon by and between the Transf.eror

Companies and the Transt'eree Company (ttuough their respective

Board of Directors) the Schenc shall become null and void and in that

event no rights or liabilities $.halsocvcr shall accnre to or be incured
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inter se between the Transferor Companies and the Transferee

Company.

19.2 lfany part ofthis Scheme hcreol is invalid, ruled illegal by any cou( of

competent jutisdiction, or unenforceable under present or future laws,

thcn it is the intention of thc panies that such pan shall be severable

from the remainder of the Scheme. and the Scheme shall not be

affected thereby, unless the deletion of such part shall cause this

Scheme to become matcrially adverse to any party, in which case the

panies shall aftempt to bring abour a modification in the Scheme. as

will best preserve fol the parties the benefits and obligations of the

Scheme, including bul not limited lo such parl.

i9.3. Funher, the Board of Directors of the Transferor Companies and the

Transferee Cornpanl,shall be entitlcd to revoke, cancel and declare the

Schcme of no elTect il such Boards are of view that the corning into

effect of the Scheme in terms of the provisions ofthis Scheme or filing

of the dmwn up orders with anv authority could have adverse

implication on either of borh ol the Transferor Companies and the

Transferee Company.

19.4 The Transferor Companies and the Transferee Company shall be at

liberty to *ithdraw lrom rhis Scheme, in case any condition or a
alteration imposed by the High Coun or any other authority is not on

terms acceptable to ihem.
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20. COSTS, CHARGES AND EXPENSES

All costs, charges, raxes includjng dun(s (rncluding the stamp duty, if
any, applicable in relation ro .his Scheme), levies and all other

expenses, if any (save as expressly othcrruse agreed) of the Transf.eror

Companies and the Transferee Company anslng out of or incuned in

carying out and implementing this Scheme and matteis incidental

thereto shall be bome and paid b), the Transferec Company.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH' AT MUMBAI

COMPANY SCHf,ME PETITION NO.376 OF 201?

CONNECTED WITH

COMPANY SCHEME APLLICATION NO'138 OF 20I7

+.
In the matter of the Companies Act, 20 I 3 ( 1 8 of 201 3);

And

ln the matter of Sections 230 to 232 of lhe Companies Act'

2013 and other relevant provisions of the Companies Act'

2013 along with the Companies Act, 1956.

And

In the matter of Scheme of Amalgamation of Syrma Services

And Solutions Private Limited, First Transferor Company,

and 3G Wireless Communications Private Limited, Second

Transferor Company with Syrma Technology Private

Limited, the Transferee Company and their respective

Shareholders and Creditors.

For. M/s. Syrma Technology Private Limited.

Certified Copy of the Minutes

along with Scheme.

...Petitioner/ Transferee Company

ofthe Order dated 22nd June, 2017

Advocate for the Petitioner Company Mr. Rahul Oak I


