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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-II

C.P. (CAA)/4684, 4685, 4688,
 4689/MB/2019
CONNECTED WITH

C.A. (CAA)/402 to 405/MB/2019

In the matter of the Companies
Act, 2013;

And

In the matter of Sections 230 to 232
read with Section 52 of the
Companies Act, 2013 and other
applicable  provisions of the
Companies Act, 2013;

And -

In the matter of Scheme of
Amalgamation by  Absorption
amongst Adore Traders & Realtors
Private - Limited (Amalgamating
Company 1); Mukand Global
Finance Limited (Amalgamated
Company 1 / Amalgamating
Company 2); Mukand Engineers
Limited (Amalgamating Company
3) and Mukand  Limited
(Amalgamated Company 2) and
their respective sharcholders and
creditors.

Adore Traders & Realtors Privaté

Limited, a company Incorporated under




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-1I -

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

the Companies Act, 1956, having its

registered office at Bajaj Bhawan, 3%

Floor, Jamnalal Bajaj Marg, 226, ...Petittoner Company /
Nariman Point, Mumbai- 400 021 Amalgamating Company 1

- C.P(C.A.A)/4689/MB/2019
CIN U45201MH2006PTC163824

Mukand Global Finance Limited, a

company  Incorporated under the

Companies Act, 1956 having its registered

office at Bajaj Bhawan, 3 Floor, ...Petitioner Company/
Jamnalal Bajaj Marg,226, Nariman Point, Amalgamated Company 1 /
Mumbai- 400 021 : _ Amalgamating Company 2.

CIN U67120ME1979PLC021418 C.P(C.A.A)/4685/MB/2019

- Mukand Engineers Limited, 2 company

incorporated under the Companies Act,

1956 having its registered office at Bajaj

Bhawan, 3" Floor, Jamnalal Bajaj Marg, -

226, Nariman Point, Mumbai — 400 021  ...Petitioner Company/

| - Amalgamating Company 3
C.P.(C.A.A.)/4688/MB/2019

CIN L45200MH1987PL.C042378

Mukand Limited, a company

incorporated  under  the  Indian
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. {(CAA)/402 to 405/MB/2019

Companies Act, 1913 having its

registered office at Bajaj Bhawan, 3™

Floor, Jamnalal Bajaj Marg, 226, .. Petitioner Company
Nariman Point, Mumbai - 400 021 / Amalgamated Company 2

P(C.AA. 1
CIN 1.99999MH1937PLC002726 CP(C.A.A)/4684/MB/2019

Order delivered on :- 29.04.2022

Coram:

Hon’ble Member Judicial : Justice P.N. Deshmukh (Retd.)
Hon’ble Member Technical : Mr. Shyam Babu Gautam

Appearances:

For the Petitioners(s): Mr. Gauraj Shah a/w Mr. Ajit Singh
Tawar and Mr. Pranav Monani i/b

Kanga and Company, Advocates for
Petitioners

For Regional Director:  Ms. Rupa Sutar, Deputy Registrar

ORDER
Per:- Justice P.N. Deshmukh, Member Judicial

1. This bench is convened through video conference.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAIY BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)Y402 to 405/MB/2019

2. Heard the learned counsel for the Pefitioner Companies. No
objector has come before the Tribunal to oppose the Petition

and nor any party has controverted any averments made in the

Petition.

3. The sanction of this Tribunal 1s sought under Sections 230 to
232 of the Companies Act, 2013, to a Scheme of Merger by
Absorption of Adore Traders & Realtors Private Limited
(Amalgamating Company 1); Mukand Global Finance Limited
(Amalgamated Company 1 / Amalgamating Company 2);
Mukand Engineers Limited (Amalgamating Company 3) and
Mukand Limited (Amalgamated Company 2) and their

respective shareholders and creditors.

4. Amalgamating Company 1 is engaged in the business of trading
of metals and metal ores, loans & investments and real estate
business. Amalgamated Company 1 / Amalgamating Company
2 is a non-banking financial company (NBFC) registered with
the Reserve Bank of India (RBI) and is engaged in non-banking
financial activities viz. loans & advances, advisory services and
investment. Amalgamating Company 3 is engaged in the
business of engineering, construction and infotech services. The
equity shares of Amalgamating Company 3 are listed on the
BSE Limited ("BSE") and National Stock Exchange of India
Limited ("NSE"). Amalgamated Company 2 is a multi-division,
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I
f
[ IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-I1

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

multi-product conglomerate involved in the (i) manufacture of
blooms/billets, (ii) design, manufacture, assembly and
commissioning of industrial machinery, heavy duty cranes and
bulk material handling equipment and (iii) manufacture of
speciality .steel long products. The equity shares and 0.01%
Cumulative Redeemable Preference Shares of Amalgamated
Company 2 are listed on the BSE Limited ("BSE") and National
Stock Exchange of India Limited ("NSE"). '

. The Leamned Counsel for the Petitioner Companies states that
the Scheme is presented under Section 230 to 232 and other
applicable provisions of the Companies Act, 2013 and the rules
and regulations made thereunder, for the Scheme of Merger by
Absorption involving transfer of all assets and liabilities of
Adore, MGFL and MEL to Mukand.

. The Learned Counsel for the Petitioner Companies further
submits the Introduction and Rationale for the Scheme
(Merger) to be as follows:-

a. Greater potential to the combined entity to develop
and further grow and diversify with better funds and

efficient utilization of resources.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
‘MUMBAI BENCH-H

C.P. (CAA)4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)402 to 405/MB/2019

b. Further, proposed amalgamation would lead to
greater economies of scale and will provide a larger

and stronger base for potential future growth.

c¢. The amalgamation will result in streamlining the
management structure with one listed company in the
group leading to better administration and reduction
in cost for more focused operational efforts,

rationalization, standardizations and simplification of

- business processes.

d. The amalgamation will result in simplification of

group structure of the Mukand.

e. The amalgamation will bring out simplicity in
working, reduction in various statutory and regulatory
compliances and related costs, which presently have
to be duplicated in different entities and reduction in
operational and administrative expenses and
overheads, better cost and operational efficiencies and
it will also result in coordinated optimum utilization

of resources.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

f The amalgamation will streamline the decision
making process, help in better uvtilization of human
resources and will provide better career opportunities

to employees.

7. The Counsel for the Petitioner Companies submits that the
Board of Directors of the Petitioner Companies in their
respective meetings held on 16™ July, 2018 and 14™ November,
2018 have approved the Scheme of Amalgamation with the
Appointed Date as 1% April, 2019, the copies of the Board

resolutions are annexed to the respective Company Scheme
Petition.

8. The Learned Counsel for the Petitioner Companies submits that
the Company Scheme Petitions are filed in consonance with
sections 230 to 232 of the Companies Act, 2013 along with the
Order passed in the connected Company Scheme Application
Nos. C.A(C.A.A.)/402-405/MB/2019 by this Tribunal,

9. By order dated 7% Day of November, 2019 passed by the
National Company Law Tribunal, Mumbai Bench in
C.A(CAAY/404/MB/2019 and C.A(CAA)/405/MB/2019,
the meetings of Equity Shareholders of Amalgamating
Company 1 and Amalgamated Company 1 / Amalgamating

Company 2 were dispensed with in view of the fact that, all
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10.

11.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

their respective Equity Shareholders have provided their
consent for dispensing with the respective meetings by way of
consent affidavits which were produced before this Hon'ble

Tribunal.

The Learned Counsel for the Petitioner Companies further
states that separate meetings of the Equity Shareholders and
Unsecured Creditors of the Amalgamating Company 3 were
held at Walchand Hirachand Wall, 4th Floor, Indian
Merchants' Chamber Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28" Day of November, 2019 at
2:30 p.m. and 3:30 p.m. respectively and the requisite quorum
was present and the Scheme of Amalgamation by Absorption
was approved with the requisite majority by the Equity
Shareholders and unanimously by Unsecured Creditors of the

Amalgamating Company 3 without any modifications.

The Leamed Counsel for the Petitioner Companies also states
that separate meetings of Preference Shareholders, Equity
Shareholders and Unsecured Creditors of Amalgamated
Company 2 were held at Walchand Hirachand Hall, 4th Floor,
Indian Merchants' Chamber Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28% Day of November, 2019 at
10:30 a.m., 11:30 am. and 1:30 p.m. respectively and the

requisite quorum was present and the Scheme of Amalgamation
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12.

13.

14.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAYA02 to 405/MB/2019

by Absorption was approved with the requisite majority by the
Equity Shareholders and Preference Shareholders and
unanimously by Unsecured Creditors of the Amalgamated

Company 2 without any modifications.

The Learned Counsel for the Petitioner Companies also states
that the Chairpersons appointed for the meetings of the
Amalgamating Company 3 and Amalgamated Company 2 have
filed their respective affidavits verifying their reports on
Tuesday, 17" Day of December, 2019 which were annexed to
the respective Petitions filed by the Amalgamating Company 3
and Amalgamated Company 2.

The Learned Counsel further states that pursuant to the
directions contained in the said Order, meetings of the Secured
Creditors of Amalgamating Company 1 and Amalgamated
Company 1/ Amalgamating Company 2 were not required to
be held as there were no secured creditors in the Amalgamating

Company 1 and Amalgamated Company 1/ Amalgamating
Company 2.

The Learned Counsel further states that pursuant to the
directions contained i the said Order the meetings of the
Unsecured Creditors of Amalgamating Company 1 and
Amalgamated Company 1 / Amalgamating Company 2 were
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15.

16.

17.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

dispensed with in view of the fact that Amalgamating Company
1 and Amalgamated Company 1 / Amalgamating Company 2
had served individual notices to all their Unsecured Creditors
on 25% October 2019 through courter.

The Learned Counsel further states that pursuant to the
directions contained in the said Order the meetings of the
Secured Creditors of Amalgamating Company 3 and
Amalgamated Company 2 were dispensed with in view of the
fact that Amalgamating Company 3 and Amalgamated
Company 2 had served individual notices to all their Secured
Creditors on 25% October 2019 through courier.

The Counsel appearing on behalf of the Petitioner Companies
further states that the Petitioner Companies have complied with
all the requirements as per directions of the Hon'ble Tribunal
and they have filed neceséary affidavits of compliance in the
Hon’ble Tribunal. Moreover, the Petitioner Companies,
through their Counsel, undertake to comply with all statutory
requirements if any, as required under the Companies Act, 2013
and the Rules made there under whichever is applicable. The
said undertakings given by the Petitioner Companies are

accepted.

The Regional Director (Western Region), Ministry of Corporate
Affairs, Mumbali, has filed his report dated 22™ June, 2020 inter
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/A02 to 405/MB/2019

alia stating therein that save and except as stated in paragraph

IV of the said report, it appears that the Scheme is not

prejudicial to the interest of shareholders and public. In

response to the observations made by the Regional Director, the

Petitioner Companies have filed their respective affidavits dated

17% July, 2020. Further, as requested by Regional Director, a
consolidated affidavit dated 12 August, 2021 was re-filed on

13" August, 2021 by the Petitioner Companies, in response to

observation made by Regional Director vide its report dated

22" June, 2020. The above has been summarised below:

S1. | RD Observation via Reply Via Consolidated RD Reply
No.| RD Report dated 22™ dated 12® August, 2021
J 2020
(Co e (Column 3)
1. (Column 2) |
1)
1 | In compliance of AS-14| As far as the observations of the

(IND AS-103), the
Transferee Companies
shall pass such
accounfing entries
which are necessary in
connection with the
scheme to comply with
other applicable
Accounting Standards

such as AS-5(IND AS-

Regional Director, as stated in
paragraph IV (a) of the report and
reproduced hereinabove is concerned,
the Amalgamated Company 1 and
Amalgamated Company 2 being the
transferee Companies undertake that it
shall pass necessary accounting entries
in connection with the Scheme as per
AS -14 & IND AS-103 respectively, as
well as comply with other applicable
Accounting Standards to the extent
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBRBAI BENCH-11

C.P. {CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

8) etc

applicable.

As per Part -1-Clause-
1.1(b} & (r) Definitions
of the Scheme,

"Appointed Date” means
April 1, 2019 or such other
date as may be directed by
the NCLT to be operative
and effective;

"Effective Date" means the
date on which the last of all
the conditions and matters
referred to in clause 36
been  fulfilled,
obtained or waived. It is
clarified that the
Amalgamation as
mentioned in Part III and
Part IV of the Scheme shall
be deemed to be effective
from the Appointed Date
in terms of the provisions of
Section 232(6) of the 2013
Act.  References in  this
Scheme to date of ‘upon
this  Scheme  becoming
effective’ or wupon this
Scheme coming into effect’

have

As far as the observations of the
Regional Director, as stated in
paragraph IV (b) of the report and
reproduced hercinabove is concerned,
the Petitioner Companies undertake
that the Scheme shall be effective from
Ist day of April, 2019. Further, the
Appointed Date is not based on the
occurrence of a trigger event which is
key to the proposed scheme,
Accordingly, the petitioner companies
have complied with the circular no. F.
No. 7/12/2019/CL-! dated 21.08.2019

issued by the Ministry of Corporate
Affairs

shall mean the Effective
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

Date;

“Record Date” means the
date to be fixed by Board of
Directors of = the
Amalgamating Company
2 in consultation with the
Amalgamating Company
3 for the purpose of
determining names of the
equity  shareholders  of
Amalgamating Company
3, as applicable who shall
be entitled to shares of the
Amalgamated Company 2
under Clause 29 hereto,
upon coming into effect of
the Scheme.

In this regard, it is
submitted that Section
232 (6) of ~ the
Compantes Act, 2013
states that the scheme
under this section shall
clearly indicate an
appomted date from
which 1t shall be
effective and the scheme
shall be deemed to be
effective from such date
and not at a date
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMEAY BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

subsequent to  the
appointed date.
However, this aspect

may be decided by the
Hon'ble Tribunal taking
mto account its inherent
powers.

Further, the Petitioners
may be asked to comply
with the requirements
and  clarified  vide
circular no. F. No.
7/12/72019/CL-1I dated
21.08.2019 issued by the
Ministry of Corporate
Affairs,

Petitioner Company
have to undertake to
comply with section
232(3)(@) of Companies
Act, 2013, where the
transferor company is
dissolved, the fee, if
any, 7paid by the
transferor company on
its authorised capital
shall be set-off against
any fees payable by the
transferee companies on
its authorised capital

regards

As far as the observations of the
Regional Director, as stated in
paragraph IV {c) of the report and
reproduced hereinabove is concerned,
the Petitioner Companies undertake to
comply with the provisions of Section
232(3)(i) of the Companies Act, 2013 as
to Combination of the
Authorised Share Capital
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY/402 to 405/MB/2019

the
and
therefore, petitioners to
affirm that they comply
the provisions of the
section.

subsequent
amalgamation

1o

Hon'ble NCLT may
kindly direct the
Petitioner to file an
affidavit to the extent

that the Scheme
enclosed to Company
Application and

Company Petition, are
one and same and there
is no discrepancy/any
change/ changes are
made, for changes if
any, liberty be given to
Central Government to
file further report if any
required

As far as the observations of the
Regional Director, as stated in
paragraph IV (d) of the report and
reproduced hereinabove 1s concerned,
the Petitioner Companies state that the
Scheme enclosed to Company|
Applications and Company Petitions,
are one and same and there is no
discrepancy/any change/ changes are
made

The Petitioners under
provisions of section
230(5) of the

Companies Act, 2013
have to serve notices to
concerned  authorities
which are likely to be
affected by

As far as the observations of the
Regional Director, as stated 1in
paragraph IV (e) of the report and
reproduced hereinabove is concerned,
the Petitioner Companies submit that
notices under provisions of Section
230(5) of the Companies Act, 2013
have been served upon the Concerned
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

Amalgamation.

Further, the approval of
the scheme by this
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 is
binding on the
Petitioner Company(s).

[Income tax Authority, the Central
Government through the Regional
Director, the Registrar of Companies
and the Official Liguidator by the
Petitioner Companies (as applicable)
and to the Reserve Bank of India by
Amalgamated Company 1 /
Amalgamating Company 2. The
Petitioner Companies further undertake
that the approval of the Scheme by this
Tribunal will not deter any authorities
to deal with any of the issues arising
after giving effect to the scheme and
that such issues arising out of the
Scheme will be met and answered in
accordance with Iaw. The decision of
the authorities will be binding on the
Petitioner Companies in accordance
with the applicable laws.

The Hon'ble Tribunal
may kindly seek the
undertaking that this
Scheme is approved by
the requisite majority of
members and creditors
as per Section 230(6) of

a) As far as the observations of the
Regional Director, as stated in
paragraph IV (f) of the report and
reproduced hereinabove, by the
Order dated 7th Day of November,
2019 passed by the Hon’ble Tribunal,
Mumbai ‘

Bench mn
the Act in meetings duly C.A(CAA)/402/MB/2019,
held in terms of Section C.A(CAA)/403/MB/2019,
230(1) read with C.A(CAA)Y/404/MB/2019 and
subsection (3) to (5) of| C.A(CAA)/405/MB/2019 separate
Section 230 of the Act meetings of the  Preference
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

and the Minutes thereof | Shareholders, Equity Shareholders
are duly placed before and Unsecured  Creditors of
the Tribunal ' Amalgamated Company 2 were held
at Walchand Hirachand Hall, 4th
Floor, Indian Merchants' Chamber
Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28th
Day of November, 2019 at 10:30
am., 11:30 am. and 1:30 p.m.
respectively and the requisite
quorum was present and the Scheme
of Amalgamation by Absorption was
approved with the requisite majority
by the Equity Shareholders and
Preference Shareholders and
unanimously by Unsecured Creditors
of the Amalgamated Company 2
without any modifications. A copy
of the Chairman’s Report, recording
minutes / outcome of the meetings,
is annexed to Company Scheme
Petition No,
CP.(C.A A)/4684/MB/2019 filed
by Amalgamated Company 2 before
this Hon’ble Tribunal.

b) Further by the Order 7% Day of
November, 2019 separate meetings
of the Equity Shareholders and
Unsecured Creditors of
Amalgamating Company 3 was held
at Walchand Hirachand Hall, 4th
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-I1

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Floor, Indian Merchants' Chamber
Building, TMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28th
Day of November, 2019 at 2:30 p.m.
and 3:30 p.m. respectively and the
requisite quorum was present and the
Scheme of Amalgamation by
Absorption was approved with the
requisite majority by the Equity
Shareholders and unanimously by
Unsecured  Creditors of  the
Amalgamating Company 3 without
any modifications. A copy of the
Chairman’s Report 1s annexed to
Company Scheme Petition No.
C.P(C.A.A)/4688/MB/2019 filed
by Amalgamating Company 3 before
this Hon’ble Tribunal.

c) Furthermore the meeting of the
Secured Creditors of Amalgamating
Company 3 and Amalgamated
Company 2 was dispensed with in
view of the fact that Amalgamating
Company 3 and Amalgamated
Company 2 had served individual
notices to all their Secured Creditors
on 25% Qctober 2019 through

‘courier.

d) Further, by the Order dated 7th Day
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)A02 to 405/MB/2019

of November, 2019, the meetings of
Equity Shareholders of
Amalgamating Company 1 and
Amalgamated Company 1 /
Amalgamating Company 2 were
dispensed with in view of the fact
that, all their respective Equity
Shareholders had provided their
consent to the Scheme of
Amalgamation by way of consent
affidavits which were produced
before this Hon'ble Tribunal. Further
meetings of the Secured Creditors of
Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2 were not
required to be held as there were no
secured creditors in the
Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2. Further
the meetings of their Unsecured
Creditors were dispensed with since
the Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2 had:
served individual notices to all their
Unsecured Creditors on  25th
October 2019 through courier. We
say that since meetings of the
Shareholders and Creditors of
Amalgamating Company 1 and
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

Amalgamated Company 1 /
Amalgamated Company 2 were
dispensed with, the question of
placing of the minutes before this

Hon'ble Tribunal did not arise.
Mukand Engineers | As far as the observations of the
Limited Regional Director, as stated in
(“Amalgamated paragraph IV (g) of the report and
Company 3") and |reproduced hereinabove is concerned,
Mukand Limited | Mukand - Engineers Limited

(“Amalgamated
Company 2") are listed
Companies, in view of
the  provisions  of
Section 230(5) of the
Companies Act, 2013
r/w rale 8 of the
Companies
(Compromise,
Arrangement and
Amalgamations) Rules,
2016 Hon'ble NCLT
may kindly issue notice
to  other  sectorial
regulators or authorities
(The Securities and
Exchange Board of
India, Bombay Stock
Exchange Limited and
National Stock

Exchange of India

| (“Amalgamating Company 3”) and

Mukand Limited (“Amalgamated
Company 2") issued notice to the
Securities and Exchange Board of
India, Bombay Stock Exchange
Limited and National Stock Exchange
of India and the said authorities have
issned their observation letters which
are annexed to the respective Company
Scheme Applications filed.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-I1

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

and/or pass appropriate
orders/ orders as deem
fit:

In view of the
observation raised by
the ROC Mumbai,

mentioned at para 18

.above the Hon’ble
NCLT may pass
appropriate

order/orders as deem
fit;

As far as the observations of the
Regional Director, as stated in
paragraph IV (h) of the report and
reproduced hereinabove is concerned
the Petitioner Companies undertake
that in terms of clause 6.1, 6.6, 21.1,
21.6 of the Scheme, all the existing
charges/encumbrances on assets of
Amalgamating Company 2 (including
charges transferred from Amalgamating
Company 1) and Amalgamating
Company 3 as on the Effective Date of
the Scheme shall be transferred to
Amalgamated Company 2 and shall
continue to relate and attach to such
assets or any part thereof to which they
were related or attached prior to the
Effective Date and that the interest of
creditors shall be protected.

As Mukand Global | As far as the observations of the
Finance Limited | Regional Director, as stated in
(Amalgamating paragraph IV (1) of the report and
Company 2) is | reproduced hereinabove Amalgamating
registered NBFC | Company 2 undertakes to file a copy of
Company with RBI|the Order sanctioning the Scheme with
copy of the order

the Reserve Bank of India within 30
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

sanctioning the Scheme | days from the date of the Order
shall be filed with RBI
within 30 days from the
date of the order.

18

19.

. The observations made by the Regional Director have been

explained in Column 2 of table provided in Para 17 above. The
clanfications and undertakings given by the Petitioner
Companies have been explained in Column 3 of table provided
in Para 17 above. Further, with respect to response of Petitioner
Companies to the observation made by Regional Director in
para IV (f), (g) and (h) in its Report, the Regional Director vide
his supplementary report dated 30" Aug, 2021 has filed his
observations & recommended that the same shall be considered
on mernts. The affidavit filed by the Petitioner Companies is

accepted by this Tribunal.

The Official Liguidator has filed his report dated 1% June 2020,
stating therein that, the affairs of Amalgamating Company 1,
Amalgamated Company ! / Amalgamating Company 2 and
Amalgamating Company 3 have been conducted in a proper
manner and the said Scheme is not prejudicial to the interest of
public and that Amalgamating Company 1, Amalgamated
Company 1 / Amalgamating Company 2 and Amalgamating
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20.

21.

22.

23.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-I1

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Company 3 may be ordered to be disselved without winding up
by this Tribunal.

From the material on record, the Scheme appears to be fair and
reasonable and does not violate any provisions of law and is not

contrary to public policy or public interest.

Since all the requisite statutory compliances have been fulfilled,
CP. (CAA)/4684, 4685, 4688, 4689/MB/2019 have been
made absolute in terms of prayer of the respective Petitions

mentioned therein.

The Petitioner Companies are directed to file a copy of this
order along with a copy of the Scheme with the concermned
Registrar of Companies, electronically, along with E-Form
INC-28, in addition to the physical copy, within 30 days from
the date of receipt of order duly certified by the

Deputy/Assistant Registrar, of the National Company Law
Tribunal, Mumbai Bench.

The Petitioner Companies to lodge a copy of this order duly
certified by the Deputy/Assistant Registrar of the National
Company Law Tribunal, Mumbai Bench, along with a copy of
the Scheme of Merger with the concemned Superintendent of

Stamps, for the purpose of adjudication of stamp duty payable,
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P, (CAA)/4684, 4685, 4688,

4689/MB/2019

CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

if any, on the same within 60 days from the date of receipt of

the order,

24. All concerned Regulatory authorities to act on a copy of this
order duly certified by the Deputy/Assistant Registrar, National

Company Law Tribunal, Mumbai Bench along with Scheme.

25. The Scheme of Merger by Absorption is sanctioned hereby, and
the Appointed Date of the Scheme of Merger by Absorption is
1%t day of April, 2019 as defined the Scheme.

26. Ordered accordingly.

Sd/-

Sd/-

SHYAM BABU GAUTAM JUSTICE P.N. DESHMUKH

MEMBER TECHNICAL

MEMBER JUDICIAL
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SCHEME OF AMALGAMATION 23 é
(UNDER SECTIONS 230-232 READ WITH SECTION 52 OF THE COMPANIES

ACT, 2013 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES
' ACT, 2013 AND RULES TIHEREUNDER) '

| . AMONGST
" ADORE TRADERS & REALTORS PRIVATE LIMITED

AND

MUKAND GLOBAL FINANCE LIMITED.
AND

+ MUKAND ENGINEERS LIMITED
AND

MUKAND LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

R A “x\fﬂ - : "E“ﬂr -;._\:_:-‘v 7 --gg_-ua{

CA. Adore Traders & Reaitors Private Limited (CIN: U43201ME2006FPTC153824)
is an unlisted privale company limited by shares, Incorparated on August 17,
2008 under the provisions of the Companics Act, 1956 and is having its
ragistered ollice at Baja) Bhawan, 314 floor, Jaimnalal Bajaj Marg, 226, Nariman
Point, Mumbai Maharashtra - 400021 (*Adore” or “Amalgamating Company
1", Adore is engaged in the business of Trading of mstals and metal ares, Loans
& Tvestments and Real Estate Business. As on June 10, 2018, Adore is 2 wholly
ovmed subsidiary of (WOS) Mukand Global Finance Limited.

3. - Mukand Global Finance Limited [CIN: Us7120MH1979PLC021418) is an

) unlisted public company limited by shares, incarporated on June 23, 1979 under
the provisionz.of the Companies Act, 1956 and is having its registered office at
Bajaj Bhawan, 3% floor, Jamnafal Bajaj Macg, 226, Nariman Point, Mumbai
Maharashtra ~ 400021 -(“MGF¥L" or “Amalgamated Company 1" or
“Amalgamating Campany 2"). MGFL is a Non Banking Financial Company -
registered with Reserve Bank of India ("RBI"). MGFL is engaged in non-
banking financial activities viz. loans & advances and investment. Further, it also-
provides advisory services. As on Jure 30, 2018, MGFL is 2 WOS of Mukand

Limited.




2/

. Mukand Engineers Limited (CIN: L45200MH1987PLC042378) 15 a listed
public company limited by shares, incorporated on Januaty 30, 1987 under the
provisions of the Companies Act, 1956 and is Having % registered office at
Bajaj' Bhawan, 3" floor, Jamnalal Bajaj Marg, 226, Narlman Point, Mumbai
Msharashtra - 400021 (“MEL” or “Amalgamating Company 3"). Bquity
shares of MEL are listed on the WNational Stoclk Exchange of India Limited
{"NSE™) and'BSE Limited (“BSE™) MEL i engaged infer alin in the business
of engineering constetion and Infotech services. As on June 30, 2018, 36.11%
shares of MEL are held by Mukand.

. Mukand Limited (CIN :1999993HI1937PLLC002726) is a listed public
company limited by shares, incorporated on November 29, 1937 under the
provisions of the Indian Companies Act, 1913 and is having its registered office
at Bajaj Bhawan, Tamnalal *Baja} Marg, 226, Nariman Point, Mumbai
Maharashtra-400021 (“Mukand” or “Amalgamated Company 2"). Equity
shares and 0.01% cumulative redeemable preference shares of Mukand are
listed on NSE .and RSE. Mukend is a multi division, multi-product
conglomerate involved in the (i) manufacture of blooms/billets, (il) design,
manafacture, assembly and commissioning of industrial machinery, heavy duty
cranes and bulk material handling eqaipment and (fiiy manufacture of speciality
stea] long products, . :

]

B Ty AR e
R e L T R e e
A This Scheme of Amalgamation (as: defined hereinafter)is cxpected to enable
petter realisation of potential of the businesses and yield benefieial results and
erhanced value creation for the companies invalved in Scheme, their respective
shareholders, lenders and emplovess, The rationale for the Scheme s set out

below:

(i} Greater potential to the ¢combined entity ta develop and further grow and
diversify with better funds and efficient vilization of rasonress.

(if} Further, proposed Amalgamation {23 defined hereinafter) would result in
areater econamies of scale and will provide a larger and stronger base for
potential future growth, ' '

(i} The Amalgamation will result in streamlining the management struciure
with ane listed company in group leading to better administration and
tedustion in costs for, more focused operstional efforts, rationalization,
standardization and simplification of business processes,

(iv) The Amalgamation will result in simplification of Group Structure of
Mukand. :

(v} The Amalgameation will ‘bring abaut simplicity in working, reduction in

s A
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varipus statutory and tegulatory compliances and refated costs, which
presently have to be duplicated in different entities, reduction i,
operational and administative expenses and overheads, better cost and

operational efficiencies and It will alse result in coordinated optimum

utifization of Tesources, -

The Amalgmhation will streamline the decision making process, help in
bener utilization of human resources and will also provide befter caresr

opportunities to employees.

Consequently, the respective Board of Directors (defined bulow} of Mulkand,
MEL, MGFL and Adere after due consideration, have approved -thi§ Scheme
and have atcordingly proposed the amalgamation of Adore with MGFL, and
thereafter, amalgamation of MGFL and MEL with Mukand as an integral and

composite part of the Scheme,

Pants

it -ﬁﬁﬁiﬁé&? i

This Scheme is divided into the following parts:

i)

{1y

(i)

(iv)

(v)

Part I, provides for the definitions and intsrpretation;

Part 11, provides for the capita) strueture of Nukand, MEL, MGFL and
Adore;

Part I, provides for the amalgamation of Adore with MGEL,
discharge of consideration, accountivg treatment, mierger of anthorised
share capital and matters incidenta) thereio}

Part IV, provides for the amalgamation of MEL and MGFL with
Mukand, discharge of consideraion, accounting treatment, Reduction of
Equity Share Capital,- merger of authorised share capital and matters
mcldental rhercto

Part V, deals with the oencr.ﬂ terms and conditions applicable to all
parts of this Schemse,

A,

e i,
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DEFINITIONS AND INTERPRETATION

'Ir\. the Scheme, unless repngnent to the meaning or comtext thereof, the

following ferms and expressions shell have the meaniags given against them:

42013 Apt” means the Companies Act, 2013 and the mles and regulations

mads thereunder, and includes amy alterations, modifications, amendments
made thereto and/or any re-enactment thergof;

“Adore” or YAmalgemsting Company 1* means Adore Traders & Realtors
Private Limited, an unlisted private company limited by shares; incorporated on
August 17, 2008 under the provisions of Companies Aet, 1956, and having its
registered office at Bajaj Phawan, 3rd floor, Jamnalal ‘Bajaj Marg, 226,
Wariman Point, Mumbal Maharashtra -~ 400021; :

“Amalgamation” means the amalgamation of Amalgamating Company 1 with’
Armalgamated Corapany 1, on a going concern basis in acoordance with Seetion
2(1B) of the Income Tax Act, 1961, in terms of Part Il of the Schems and
amalgamation b Amalgamating Company 2 (after giving effect to Part I of
the Scheme) and Amalgamating Company 3 with Amalgamated Company 2, .
on a going concern basis in accordance with Section 2(1B) of the Income Tax

~ Act, 1961 in.terms of Part IV of the Scheme;

“AppHeable Law" shall . mean any statute, notification, bye-laws, mles,
regulations, guidelines, rale of common law, policy, code, directives,
ordmanca crders or instructions having the force of law enacted or issued by
any Appropriate Awtherity including amy statutory modification or re-
enactment thereof for the time being in force;

“Appointed Date” means April 1, 2018 or such other date 2s may be directed
by the NCLT to be operative ‘and effective;

“Appropriate Authority” means any govemmental body (cental, swte or
tocal Government), legislative body, statutory body, departmental or public
body or regulatory or adminisirative avthevity; judicial or arbitral body or other
organization eperating under the force of law including hut not restricted to the
Netiona! Company Law Tribunal ("NCLT")the Stock Exchanges, the

- Securities and Exchange Board of Indiz (“SEBI™), income tax authorities, and-

other epplicable authorities pursuant to the prowsmns of Section 230(5) of the!
2¢13 Act, as may bs rclevant inthe contexy; -

“Board of Directors” or "Baard“ in relation to Mukand, MEL, MGFL and
Adore, as the case may be, means the board of directors of such company, and
shall include & committes duly constituted and authorised for the pumoses of
matters pertaining to the Scheme and/or any other matter relating thereto;

“Effective Date” shall mean the date on which e last of all the conditions and
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matters refered. to in clause 36 have been fulfilled, obtained or waived. Itis
clarified that the Amalgamation as mentioned in Part I and Part IV of the
Scheme shall be deemed 1o be effective from the Appeinted Date in terms of
the provisions of Section 232(6) of the 2013 Act. Refergnces in this Scheme to
date of ‘upon this Scheme bscoming effective’ or “upon this Scheme coming
into effect’ shall mean the Effsctive Date;

"Encumbrance” means any options, pledge, mortgage, lien, security, interest,
claim, charge, pre-emptive right, easement, limitation, attachment, restraint or
any other encumbrance of any kind or nature whatsoever, and the term
“Enenmbered” shall be construed accordingly,

“Income Tax Act” means the Income Tax Act, 1961, including the rules made
thereunder and apy emendments made therein or statutory modrf sations or re-
enactments thercof for the time being in forse; .

“MEL” or “Amalgamating Cempany 3" means Mukand Engineers Limited,
e listed public company limited by shares, incorporated on Janvary 30, 1987
under the provisions of the Companies Act, 1956 and having its registered
office at Bajoj Bhawsn, Jamnalal Bajaj Marg, 226, Nariman Poini, Mumbai
Maharashira - 400021,

MGEL" or “Amalgamated Company 1" or “Amalgamating Company 2”
means Mukand Global Finance Limited, an unlisted public company limited by
shares, incorporated on June 23, 1979 under the provisions of the Companias
Act, 1936, and having its registered office at Bajaj Bhawan, 3rd floar, Famnalal
Bajaj Marg, 226, Narimar Point, Mumbai Maharashira - 400021,

"Mukand” or “Amslgamated Company 2% meas Mukend Limited, a listed
public company limited by shares, incorporated on November 29, 1937 under
the provisions of the Indian Comparies Act, 1913 and having its registered
office at Bajaj Bhawan, Jamnalal Baja] Marg, 226, Nariman Pomt \riumbal
Maharasrltra 400021,

“NCLT* means the National Co'mp'any'l_a.w Tribunal,. Mumbai Bench having
jurizdiction-oves Mukand, MEL, MGFL and Adore; .

“Order” means the order of NCLT sanctioning the Scheme under Sections 230
1o 232 read with Section 52 of 2013 Act, and other applicable provisions of
2013 Act, including any alterations, modificaiions, amendments, made thereto
and supplementary orders/dirgctions in relation therato; . ;

"Record Date" means the date to ha fixed by Board of Directors of the
Amalgamated Company 2 in consultation with the Amalgamating Company 3
for the purpose of determining names of the equity shareholders of
Amalgamating Company 3, as appiicable who shall be entitled to shares of the
Amalgamated Company 2 under Clavge 29 fherzto, upon coming into effect of
the Scheme.

"Registrar of Companies” means the Registrar of Companies, at Mumbai;
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“Scheme” or “this Scheme” means *his Scheme of Amalgamation purswant to

~ Seciion 230 to 232 read with Sestion 52 of 2013 Act aac all other applicable

provisions of 2013 Act, in its presert form submitted o the NCLT or any other
Appropriate Authority with any modification(s) thereto a3 the NCLT ‘or any

. other Appropriaie Authority may require, direct or approve;

“SEBI Cmular" means the cirevlar number CFD/DILI/CIR/A2017/21 dated
March 19, 2017 as amended by CFD/DIL3/CIR/2018/2 dated Janvary 3, 2018
issued by the Sccurmes and Exchange Board of India and all applicabie
éirguiars and regulations isjued by SEBI in thig respeet;

"Stock Exchanges” shall mean BSE Limited anc Nationa! Stock Exchange of
Tndia Lid., where the equity shares of the Amalgamating Corapany 3 and equity
and prefersnce shares of Amalgamated Company 2 are currently listed;

All torms and words used in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them undsr

" the 2013 Act, as applicable, the Income Tax Act, the Depositories Act, 1934

and other applicable taws, rules, regulations, bye-laws, as the case may be or
any statutory maodification ar re-enactment thereof for the time being in force.

In this Scheme, vnless the context otherwise requires:
(&)  words.denoting singular shall include plursl and vice versa;

()  ‘theadings and bold typeface are only for convenience énd shall
1gn0rad for the purposes of intemretation;

(e references to the word “incinde” or “including” shall be construed
without limitation,; :

(@)  areference to an article, clause, section or paragraph is, unless indicated
to the tonirary, a reference to an article, clause, section or paragraph of
this Scheme, -

(e)  unless otherwise defined, the refarence to the word days™ shall mean
calendar days

(£} rcferences to cates and fimes shall be construed .to be referonces to
Indian dates and times;

{g reference w a document includes an amendment or supplement to, or
replacement of novation of thar document; and

) refersnces to a person mc]ude any individual, firm, bedy corporate
{whether [ncorporated or hot), Goverament, state or agency of a state or
any joint venture, agseciation, partership, works councilior employee

cpresentatives body (whether or not having separate legal personality);

x\\f?“"
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‘raferences to any of the terms taxes, duty, levy, cess in the Scheme shall

be construed as reference 10 &)l of them whether jointly or severally;

ward(s) and sxpression(s) elsewhere defined in the Scheme will have
the meaning(s) respectively escribed to them.

any Teference to any statite or statutory provision shail inciude:

@

(i)

all subordinate legislations made from time to time wvnder that
provision (whether or not amended, medified, re-enacied or

" tonsolidated from time to time) and any retrospective

amendment; and

-such provision ag from time. to time amended, modified, re-

gnacted or consolidared (whether before or after the Ailing ofthis
Scheme) fo the extent such amendment, modification, re-
enactment or consolidation applies or 18 capable of applying to
the marters contemnplated under this Scheme and {to the extent
liability there under may exist or can arise) shall include any
past statutory provision {as amended, modified, re-enacted or
sonsolidated from time to time) which the provision referred to
has directly or indirectly replaced,
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SHARE, CAPITAL
Mukand
The share capita) of Mukand as on June 30,2008 is as under:
Authorised Share Capital ) Amount (Ks.)
15,30,00,060 Equity Shares of Rs. 10 each 153 00,060,000
_70,00,000 Preference Shares of Rs. 10 each 7,00,00,000
_ _ . . Total 160 0(0,00,660
_Izsned Share Capital _ ) ] ] hm—?&mount {Rs.) B}
146,273,934* Equity Shares of Rs, 10 each 146,27,39,340
H*:Hcﬂ;aes equery sharas kep' in aheyance by the sfack exchaages e
56,26,320 0:01% Cumulstive Redeemable Preference $.62.63.200
Shares of Rs. 10 sach o —
Total 151,90,02,540
Subscribed and ¥ully Paid Up Share Capital o
14,14,05,861 Equity Shares of Rs. 10 each : 141.49,58,610
36,26,320 0.01% Cumulative Redeemable Prefezence 5 62,63 200
Shares of Rs. 10 each TR
147,03,21.810
- _Adéd: Torfmteqqg_}_-_g_ihmoums originally paid up) -1,15,567
Total L 147,04,37,407

Thereafter there has been no changs in authonsed issued, subscribed and paid
up share eapital of Mukand.

MEL
The share capital of MEL as on June 30, 2018 is as under:

Aunthorised Share Capital Arount (Rs.}
2,00,00,000 Equity Shares of Rs. 10 each e 20,00,00,000
500,000 Preference shares of Rs 100 each - ' 35,80,00,000
Total . o 25,80,00,000
Issued Share Capital Amount (Rs.)
1,25,92,700 Equaty Spares of Rs, 10 each 12,59,27,000
Taotal ] e 12,59,27,000
Subscribed and Paid Up Share céﬁlﬁ‘ K “Amount (Rs)
1,12,73,900 Equity Shares of Rs. 10each 11,97.35,004
5,98,500 Equity Shares of Rs, 10 eacts L 59,85,000
20 300 Forfeited shares (amouats Drromally paid up) 73,500 }
“Totay 12,57.9%,500

Thereafter, thers has bean no change in authorised, is ued, subseribed and paid
up sharc capital of MEL.
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MGFL ‘
The share cajpita] of MGFL a8 on June 30, 2018 is a5 under;

“Authorised Share Cupital — . Amount (Rs.)
1,50,00,000 Equity Shares of Rs. 10 each _ 15,00,00,000
1,00,00,000 Preference Shares of Rs. 10 each _ - 10,00,00,000

C Fet o T 75,00,00,000

'_i_sgued Subseribed  and Full} qud Up Share Amount (Rs) o
_Capital ~ e
1,17,49,50G Equity Shares of Rs. 10 each ’ 11,74,95,000
“Total .. 11,74,95,000

Thereafter, merc has been no change in awthorised, issued, subscribed ard paid
up share capital of MOFL.

Adore

The shere capital of Adore as oit Juna O 2018 iz asumder:

Authovised Share C‘apltal . Amount (Rs.) _
1,00,000 Equity Shares of Rs, 10 each 10,060,200
Total ;f - 10,00,000°
Tssued, Subscr ibed and Fully Paid Up Share ‘Amount (Rs.) -
Capital e

50,000 Equity Shares of Rs. 10 each . 5,00,000

Total __5,00,000

Thereafier, there has been no cnange in an,thonsed 1ssuc:d subscribed and paid
up share capital ofAdme '




With effect from the Appointed Date and upon the coming into-effect of this
Scheme, pursuant to the provisions of Sections 230 ta 232 read with Section 52
of the 2013 Act and other appliceble provisions of the 2013 Act, the .
‘Amalgamating Company 1 shall stand mergod with and be vested in and/or
deemed to be transferred to & vesied in the Amalgamated Company 1, a8 &
going soncemn i ‘accordance with Section 2(1B) of the Income Tax Act without
any further act, insirument, deed, matter or thing, s¢ as (o become, as and from
the Appointed Date, the undertakings, businesses, properties and other
belongings, of the Amalgamated Corapany I by virwe of and-in the manner
provided in this Scheme. '

Transfer of Assets

Without prejudicé to the generality of foregeing in Clanse 2 of the Scheme,
upon the conming 1ate eifect of the Scheme and with effect from the Appointed

Date: '

4.1,  all immowvable properties of the Amalgamating Company 1, inchuding
land together with the buildings and strugtures standing thereon or
under construction and rights and interests in immovable properties of
the Amalgamating Company 1, whether freehold or leasehold or
iicensed or otherwise, any iepancies in relation o warshouses, all
rights, covenants, continuing rights, title and interest in connection with
the said immovable properties and all documents of title, rights and
easeraents in reiation thercto shall siand transferred to and be vasted in
or ‘be deemied to have beoen transferred to and vestzd in the
Amalgamated Company 1, without any further act or deed-dong or
being reguired o be done by the Amalgamating Company 1 or the
Amalgamated Company 1. The Amalgamated Company 1 shall be
entitled 1o exercise all rights and privileges attached to the aforesaid
immovable propertias and shall be lisble to pay the ground rent and
taxes and fllfil all ebligations in gelation to or applicable .o such
immevabkle praperfies. The muration of the ownership or fiils, or
interest-in the-immovable propsrties shall, upoen this Scheme becoming
effective, be made and duly recorded in the name of the Amalgamated

. Company 1 by the Appropriate Authority pursuant to the Order of
NCLT in accordance with the-terms hereof,

42, all)ease and/or leave and license or rent agreements entered into by the
Amalgamating Company 1 with varions [andlords, owners and lessors
i connection with the use of the essets of the Amdlgamating Company
1, together with security depasiis and advance/prepaid iease/license fee,
etc., shall stand autorpatically iransferved and vested in favour of the
Amalgamated Company [ on the same terras and conditions without
any further act, ingrument, deed, matter or thing being made, done or
executed. The Amalgamated Company 1 shal! continue to pay rent or
: f
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lease or license fee as provided for in such agreements, and the
Amalgamared Company | ané the relevant landlords, owners and
lessors shell contimue te comply with the terms, conditions and
covenants thereunder: Withort limiting the generaiity of the foregoing,
Arnalgamsted Company ) shail also be entitled to refund of seourity
dcpcsit.é, advance rent pai¢ Undsy such agreements by Amalgamating
Company 1. All the rights, title, interest and claims of Amalgamating
Corapany 1 in any such leasehold properties shall, pursuant to section
232 of the 2013 Act, be transferred 10 and vested i or be deemed (o
have beer transferred to and vested in Amalgamated Cosmpany 1.

all the estate, assats, properties, investments of all kinds (.., shares,
seripts, stocks, bonds, debenturs stocks, units, pass through sertificates),
assets, properties, vights, claims, title, interest, powers and avthorities
inchiding accretions and appurtenances therete, whether or not provided
and/or recorded {n the books of accounts, comprised in the
Amalgamating Company 1 of whatsoever nature and wheresoever
sitwated shall, without any further act ar deed, be and stand vested in the
Amatgamatéd Company 1 andfor be deemed to be vesied in the
Amalgamated Company | as & going concern 0 as to becoms, as and
from the Appointed Date, the estate, assels, properties, rights, claims,
title, interest, powers and authorities of the Amalgamated Company 1.

Ail assets and properties of the Amalgamating Company 1 as ave
mavable in narure or incorporeal property or are otherwise capable of
ansfer by physical or constructive delivery or by delivery of |
possession, of by endorsoment and/or delivery or by operation of law,
the-same shall stand so transferred by the Amalgamating Company 1
upon the coming into effect of the Scheme, and shall become vested 23
assets and property of the Amalgamated Company 1 with effect from
the Appointed Date without requiring any deed or insirument of
conveyance Tor transfer of the same. The vesting pursuant to this sub-
clause shall be desmed to have occurred by physical or constrctive
delivery or by endersement and delivery or by vesting and recording
pursuant ta this Scheme, as appropriate o the property being vested and
fitle o the property shall be desmed o have been iransferred

accordingly.

all assets and propsriies belonging to the Amalgamating Company )

inctuding sundry debters, receivables, bills, eredits, loans and advances,
i any, whether recoverable in cash or in kind or for vaine to be-
received, bank balances, investments, eamest money and deposit with!
any Appropriaie  Authority including - any -tex authority, quasi

government, local or other authority or body or with any company or -
other persom, the same shall stand vested in the Amalgamated Company
1 and/or deemed to have been vested in the Amalgamated Company 1,
witheut any firther act, instrument or deed, cost or charge and without
any natice or other intimation to any third party, upon the coming into

© effect of this Schieme and with effect from the Appointed Date.

———
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Amalgamated Company | may, if it so deems appropriae, give notice
in such form as it deems fii and proper, 10 each such debtor or obligor
ertaining to the Amalgemating Company 1 of such debt, loan,
ﬁdvance, claim, bank balance, deposit or other asset be-paid or made
zood or held on aceount of Amalgamate¢ Company 1 as the person
entitled thereto, to the end and imtent that the right of Amalgamating
Company | 1o recover ot realise all such debts (including the debts
pavable by such debior or abligor to Amalgamalting Company 1) stands
transferred and assigned to Amalgamated Compeny 1 and that
appropriate entries shall be passed in the books of zceounts of the
relevant debtors or obligors to record such change. It is hereby clavified
that investments, if any, made by Amalgarnating Company 1 and all the

rights, title and interest of Amalgamating Cempany 1 in any licensed

properties or leasehold properties shall be and stand transferred to and
vested in or be deemed 10 have been transferred fo and vested in

Amalgamated Company 1.

All assets and properties of the Amalgamating Company 1 as on the
Appointed Dats, and all assets and properties, which are acquired by the
Amalgamating Company 1 or or after the Appointed Date but prior to

‘the Bffective Dare, shall be dzemed to be end shall beeome the assets

end properties of the Amalgamated Company 1, under the provisions of
Sections 230 to 232 read with Section 52 of the 2013 Act without any

further act, instrument or dead upon the coming inte effsct of the

Scheme.

AN the licenses, permissions, approvals, sanctions, conseats, permits,
entitlernents, quotas, registrations, imcentivas, income. tax benefits and
exemptions, rebates; accumulzted tax losses, unabsorbed depreciation,
sales tax deferrals, subsidies, exemptions and benefits, liberties, special
status and other benefits or privileges enjoyed or conferred upon or held
or availed of by the Amalgemating Company 1 and all rights and
benefits that have accrued or which may accrue to the Aunalgemariog
Company 1, whether on, before or after the Appointed Date, any impont
license without payment of duty under any scheme, that may become
available to the Amalgemating Company 1, if any, consequent 1o any
order of the NCLT, with regards to any of its past imports, shall,
without any further act, instrament or deed, cost or charge be and srand
ransferred to and vested in and/or be deemed 10 be wansferred o and
vested in and be available to the Amalgamated Company | so as 10,
become licenses, permissions, approvals, sanctions, consenis, permits,:
entitfernents, quotas, registrations, incentives, income tax benefits and
exemptions, rebates, accumulared tax losses, unabsorbed depreciation,
sales tax deferrals, exemptions and benefits, subsidies, concessions,
grants, rights, claime, liberties, spécial status and other benefits or
privileges of the Amalgamated Company | and shall remain valid,
effective and enforceable on the same terms and conditions. For fhe
avoidance of doubt and without prejudice to the generality of the
foregoing, (i}  all caonsents, no-chjzction certificates, certificates,
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clearances, authorities (including. operation of bank aceounts), powers
of attomey given by, issued to or executed .in favour of the
Amalgamating Company 1 shall stand transferred 10 the Amalgamated
Company 1 as if the same were originally given by, issued to or
executed in favour of the Amalgamated Company 1, {il) unabsorbed tax
nusiness losses and umabsorbed depreciation as would have been
zvailable to Amalgamating Company 1 upto the Appointed Date, shali
be available to Amalgamated Company I, wpon the Scheme becoming
effeciive,

19, a) the intcllecoal property rights of any natirs whatsoever, including
but not limited to intangible assets including registrations, licenses,
wademarks, logos, service marks, copyrights, domain names, trade
names, and applications relating therets, goodwill, know-how and trade
secréts appertaining to the Amalgamating Company 1, shall under the
nrovisions of Sections 230 o 232 of the 2013 Act, as applicable, and all
other provisions of Applicable Law, if any, withont any further act,
instrument or deed, cost or charge and without any notice or other
intimaiion o any third party for the transfer of the same, be and stand
transferred to and vested in the Amalgamated Company 1 as a going
concerri, 50 as to become, as and from the Appointed Date, the
intellectnal property and rights of the Amalgamated Company 1.

4.10. Al taxes (includng but-not limitsd to advance tax, self- assessment tax,
rax deducted at source, minimum alternate tax -cradits, banking cash
franseciion 4%, securities transaction fax, inpul tax credil, eatry tax,
taxes withheld/paid in & foreign country, goods and service tax, as
applicable, cess, and tax cellacted at source) payabie by or refundable
t0 or being the entitlement of Amalgamating Company 1 including all
“or any refunds or claims shall be (reated a3 the tax hability or
" refunds/eréditsiclaims, as the case may be, of Amalgamated Company |
and any tax incentives, advantages, privileges, exempiions, rebates,
credits, tax holidays, remissions, reductions and/or any other benefit, as
would have been ayailableé o Amalgamating Company. 1 shall be
available to Amalgarated Company 1. E

411, Amalgamated Company 1 shall be entitled to claim refunds or credis,
inchuding input tax eredifs, with raspect to taxes pald by Amalgamating
Company 1 under Applicable Laws, incinding but not Hmited to goods
and service tax, cess or any ofher tax, whether or not arising due to any
inter se traasaction, even if the preseribed time limits for claiming such-
rzfunds or credits have lapsed. Any inter-se transactions amongst’

© Amalgamating Company 1 and Amalgamated Company 1 between the
Appointed Datz and Effective Date shall be considered as transactions
from Amalgamated Company 1 to self, and Amalgamared Company 1
shall be entitled to claim refund of rax paid, if any, on these infer-se
trangactions, as per the Applicable laws. Far the avoidance of doubg,
input tax credits already availed of or utilised by Amalgamating
Company 1 and Amalgamated Company 1 n respect of inter se
transactions between the Appointed Date and the Effective date shall

13
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ot be adversely impactad by the canceliation of inter se transactions
pursuant 10 Pari Il of the Scheme., - .

412, All statutory rights and obligations of Amalgamating Company I would
vesl infaccree o Amalgamated Company 1. Hence, cbligation of
Amalgamating Company 1, prior to the Effective Dare, to issue or
recaive any statutory declarztion or any other forms by whatever name
called, under the Goods and Services Tax Act or any other act for the
fime being in force, would be deemied to have been fulilled if they are
issued or received by Amajgamated Company 1 and if any form
_refarable to the period prior to the said Effective Dats is teceived in the
name aof the Amalgamating Company 1, it would be deemed to have
been received by Amalgameated Company 1 in fulfilment of s
obligations. '

4,13, All bepefits of eny and all corporate approvals as may have already
been taken by the-Amalgamating Company I, whether being in the
nature of compliances or otherwise, shall under the provisions of
Sections 230 to 232 of the 2013 ‘Act, withour any further act,

_instrument o deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand
transforred to and vested in the Amalgamated Company 1, and the said
corporats approvals and compliances shall be deemed to have originaily
bean taken / complied with by the Amalgamated Company 1.

4.14.  All the resélutions, if any, of the Amalgamating Company 1, which are
valid and subsisting on the Effzctive Date, shall under the provisions of -
Sections 230. 1o 232 read with section 52 of the 2013 Act, If any,
without any further aci, instrument or deed, ¢ost or charge and without
any natice or other intimation to any thivd party Tor the transfer of the
same, bc and stand confinus to bs valid and subsisting and be
considered as resolutions of the Amalgamated Company 1 and if any
weh resolutions have any monstary [imits approved under the
provisions of the 1956 Act or the 2013 Act as applicable, then the said
lmits shall be added to the liméts, if any, under like resotutions passed
by the Amalgamated Corapany | and-shall constitute the agpregate of
The said Hmits in the Amalgamated Company 1.

4,135, Upon the Scheme becoming effcetive, the Amalgamated Company 2
shall be ‘entitled to without- limitation, operate the bank accounts,
including transacting in cash, cheque, WEFT, RTGS ‘or any other -
electronic mode, intra compeny, mier company, other seitlements,
availing of and utilzing sny limits, issuing or receiving any guarantee
of the Amalgamating Company ! or carry aut zny other transaction as it
deems fit, :

Contracts, Deeds, ete,

51, -Upon the coming into effect of the Scheme, and subject to the
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pravisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, arrangements and other mstruments of whatseever nature, 1o
whieh the Amalgamating Company 1 is a parly or to the bonefit of
which the Amalgamating Company 1 may be eligible, and which are
subsisting or have effeet immediately before the Effective Date, shall
continue o be in full force and effect an or against or in favour, as the
case may be, of the Amalgamated Company 1 and may be enforced as
fully and effectually as if, instead of the Amalgamating Company 1, the
Amalgamated Company 1 had been a party or beneﬁcxary or abhge
thereto ar thereunder,

Any lnter-se contracts between the Amalgamated Company 1 and the
Amalgamating Company 1 shall stand cancelled and cease ro operate
upon this Part LI of the Scheme becoming effective.

All gnarantees provided by any bank in relation [o the Amalgamating
Company 1 outstanding as on the Effective Date, shall vest in the
Amalpamated Compary 1 and shall easure o the bepefit of the
Amalgamated Company | and all gaarantees issued by the bankers of
the Amalgamating Company i at their request favouring any third party
shall be deemed to have been issued at the request of the Amalgamated
Company ! and continue in r"vcur of such third garty il its rnaturaty or
earlier termination.

Without ‘prejudice to the generality of the foregoing, all leave and
license agreements/deeds, lease agreements/deeds, bank guarantees,
performance guarantess and letters of credit, hire purchase agreements,
lending agreements and such other agreemeats, desds, documents and
arrgngements “pertaining to the Amalgamating Company 1 or to the
Benefit of which Amalgamating Campany 1 may be eligible and which
are subsisiing or having effect immediately before the Effective Date,
including all rights and bensfits (including benefits of any deposit,
advances, teceivables or claims) arising or accruing therefrom, shall
pursiant to seciion 232 of the 2013 Act, be deemed to be contracts,
deeds, documents, bonds, agreements, schemes, arangements and other

“instraments, -permits, rights, benefits, entitlements, licenses, leases,

guarantees, letters of credit, of Amalgamated Company. All such
property and rights shall stand vested in Amalgamated Company 1 and
shall be deemed t have bacome the property and rights of
Amalgamated Company 1 whether the same is “implemented by
endorsecnent or delivery and possession or recordal or in any other
manner.

Without prejudice 1o the cther provisions of this Scheme and
natwithstanding the fact that vesting of the Amalgamating Company 1
geours by virtue of this Scheme itself, the Amalgamated Company !
may, at pny tme after the coniing into effect of the Scheme, in
accordance with the provisicns, if so required under Applicable Law or
otierwise, take sueh actions and execute such de ds {including deeds of

.adherente), confirmations or other writlngs or amangements with any
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party to any contract of arangeraent to which the Amalgamating
Company 1 is a party, or any writings as may be necessary, m order to

* giva formal effect to the provisions of this Scheme. The Amalgamated

Company 1 shall, under the provisions of this Scheme, be deemed to be

" authorised to execute any such writings on behalf of the Amalgamating

Company ! and to carry out or perform all such formalities or
compliances referred to above on the part of the Amalgameting
Company 1 to be carried out or performed,

In relation to the above, any pracedu:ral requirements requirad o be
fuifilled solely by Amalgamating  Company 1 (and not by its
successars), shall be fulfilled by Amalgamated Company 1 as if it is the

duly constitated attoraey of Amalgamating Company 1.

Transfer of Liabilities

Without prejudice to the generality of forsgoing in Clause 3 of the Scheme
upon the coming inte effeet of the Scheme and with effect from the Appointed

Date:

6.1

8.2.

all liabilities of the Amalgamatingtempany 1 including all secured and
unsecured debts (whether in Indian rpees or forsign currency),

"ligbilities (including contingent liabitities), duties and abligattons of the

Amalgamating Company 1 of every kind, nature and description
whatsoever and howsoever arising, raised or Incurred or utilised for jits
business - activities and operations slong with any Sncumbrance,
including any bank guarantees thereon (the “Liabilities™) shall,
pursuant fo the Order of NCLT, withowt any further act, instrument,
deed, matter or thing, Be transfemred to and vested n and be daemed to
have been transferred to and vesied mn the Amalgamated Company 1,
and the same shall be assumed by the Amalgamated Company 1 ® the
extent they are cutstanding on the Effective Date so as to become as
and from the Appointed Date, the Liabilities of the Amalgamated
Company 1 on the same term¢ and conditions as were applicable to the
Amalgamating Company 1, and the Amalgamated Company | shali
meet, discharge and satisfy the same, Further, it shall not be necessacy
10 obtain the consent of any thicd party or other person who is a pasty o
any contract or errangement by virtue of which sush Liabilities have
arisen in order to give effect o the provisions of this Clanse,

Al} Liabilities of the Amalgamating Company 1 including those which
sre incurred or which arise or acerue to Amalgamating Company 1 on
or after the Appointed Date but prior to the Effective Date, shali under
the provisions of Sections 230 to 232 read with Section 52 and other
applicable provisions of th: 2013 Act, a5 applicable, and ali other
provisions of applicable law, if any, withour any further act, instrament
or deed, cost or charge and withont any notice or other intimation to any
third party for the transfer of the same, be and stand transferred 1o and
vested in and/or be deemed to have been transferred to and vested in the
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Amalgamated Company 1 as a part of the transfer of the Amalgamating
Company 1.as a going concern and.the same shall be assumed by the
Amalsamated Company 1 to the exisat they are outstanding on the
Effective Date on the same zerms and conditions as were applicable to
the Amalgamating Company 1, and the Amalgameted Company 1 alone
shal! meet, discharge and satisfy the sare.

Where any such Lisbilities as on the Anpomtf*d Date have been
dischargsd by the Amalgamating Company 1 on or after the Appointed
Dare and prior to the Effective Date, such discharge shall be deemed to
be for and on account of the Amalgamated Company 1 upon the coming
into effect of this Scheme. )

All loans taised ‘and utilised, Liabilities, duties and taxes and
ohligations incurred or undertaken by or on behalf of the Amalgamating
Company 1 ¢a or after the Appointad Date but prior to the Effective
Daie shall be deemed o have bean faised, used, incurred or undertaken
for and on behalf of the Amalgamated Company 1 and shall, under the
provisions.of Sections 230 to 232 and other applicable provisions of the,
2013 Act, a5 applicable, and 4!l other provisions of applicable taw, if
any, withour any further act instrement, deed, cost or charge and
without any natics or other intimation to any third party for the transgfer
of the same, be and stand ransferrsd ta and vested in and/or be deemed
1o have been transferred to and vested in the Amalgamated Company 1
a3 & going concem and the same shall be assumed by the Amalgamated
Company 1 and to the extent they are outstanding on the Effective Date,
the Amalgamated Company 1 shall meet, discharge and sausfy the
same.

Al inter-se liabilities, berwaen Amalcamc.tmg Company 1 and
Amalgamated Company i, if any, due or eutstanding or which may at
any time immediately prior to the Effective Date hecome due or remain
autstanding, shall stand cancelled and be desmed to have beon
discharged by guch cancellation and consequently, there shall remain na
inter-se liability between them as of Effective Date and corresponding
effect shall be pgiven in the books of account and records of
Amalgamated Company 1,

All Encumbrances, if any, existing prior to the Effective Date over the
assets of the Amalgamating Company 1 whick secure or relate to the
Liabilities shall, without any further act, instroment, deed, cost or’
charge and without any notice or other intimation to any thixd party for.
the transfer of the same, continue to relate and attach to such assets or
any part thereof 1o which they were related or attached prior ta the
Eifective Date and are transferred to the Amalgamated Company 1. Tt is
being clarified that the aforesaid Encumbramcs shall not be extended to
any assets of the Amalgamating Company 7 which were earlier nor
Encumbered or the existing assats of the Amalgamated Company . The
absense of any- formal amendment which may be required by a lender
or trustes ar tmvd paﬁy shall not affect the aperation of this clavse.
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£7.  Any reference in any security documents or arrangements {to which the
Amalzamating Company 1 s a party} to.the Amalgamating Company 13

and its assets and properties, shall be construed as a reference 10 the
malgamated Company 1 and the assets and properties of the
.Amalgamatma Company ! trensferred to the Amalgamated Company 1

pursuant to Part {11 of this Schems.

68, Without prejudice to the ioregoing provisions, the Amalgamated

Company | may execuie any instruments or documenie or do all the

- acts and deeds as may be considered appropriate, including the filing of

necessary par‘mmars and/or modification{s) of chacge, with the

Registrar of Companies to give formal effect to zhc above provisions, if
reguired.

'6.9.  The provisions of this clause shall operate notwithstanding anytaing to

the contrary contained in any fnstrument, deed or writing or the tarms of
sanction or issue or any security document; all of which mstrements,
iceds or writings shall stand modified snd/or supersedad by ihe
foregoing provisions.

Em pIchs

i, UpO"l the coming into effect of this Schame, all permanent employees
and irfernsftrainees, if any, as on the Effective Date, who are on the
payrolls of the Amaigamating Company 1, shall become employees of
the Amalgamated Company ! with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which
they ars currently engaged by the Amalgamating Company 1, without
any interruption of service as a result of this Amalgamation and transfer,

7.2 ~The Amalvamatﬂd Company 1 undertakes that for the purpose of

payment of any retrenchment compensation and other terminal benefits
to the employees of the Amalgamating Cempany 1, the past 5ervices of
such cimployses with the Amalgamating Company 1 or its predecessors
shall also be taken into account and it shall pay the same accordingly, as
and when such amounts are due and payable.

Amalgamating Company 1 will wransferhandover o Amalgameted
Compeny 1, coptas of employment Information of abl such transferred
emplovess of Amalgamating Company |, including but not limited to,
personnel fites (including hiring documents, existing employment
contracts, and documents reflecting changes in an employes’s position,
compensation, or benefits), payroll records, medical docnments
(mchidmg docurnents relating to. -past or ongoing leaves of ahsenee, on
the job injuries or illness, ar fitness for work examinations), disciplinary
records, supervisory files and all forms, notifications, orders and
contributionfidentity cards issued by the concemed authorities relating
10 benefits transferred pursuant to this sub-clause.
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7.4. The contributicns made by Amalzamating Company 1 In respect of tts
employees under Applicabls Law, to the provident fund, gratuity fund,
leave eacashment fund and any other special scheme or bensfits
created, for the period after the Appointed Date shall be deemed to be

-contributiens made by Amalgamated Company 1.

The Amalgamated Company ! shall continue 1o shide oy any
agreement(s)/ setlememi(s) entered into by the Amelgamating
Companyl with any of its employees prior to Appointed Date and from
Appointed Date till the Effective Date.

=3
[

Transier of Lepal Proceedings

2.1, Al procesdings of whatsoever nawre (legal and others, including any
suits, appeals, arbitrations, execution procesdings, revisions, writ
petitions, if any) by or against the Amatgamating Company 1 shall not
abate, be discontinued or be in any way prejudicially affected by reason
of the Amelgamation or anything confained in this Scheme but the said
progeedings, shall, il the Effective Date he continued, prosecuted and’
_enfarced by or against the Amalgamating Comparty 1, as if this Scheme
had not been made,

8.2. - Upon the coming inte effect of this Scheme, alt sults, actions, and other
proceedings including lagal and taxation proceedings, {including bofore
sty statutory or quasi-judicial dutharity or tribunal) by or against the
Amalgamating Company 1, whether pending and/ar arising on or before
the Effective Date shall be continwed and / or enforced by or against the
Amalgamated Company 1 as effectually and in the sams mauner and to
the same extent as (£ the same had been mstituted and/or pendirg and/or
arising by ar against the Amaleamated Company 1.

3.3, The Amalgamated Company 1 undertakes to have afl suits, claims,
actions and legal procesedings inttiated by or against the Amalgamating
Compady 1 transferred to its pame and to have the same continued,
prosecuted, enforced and defended by or against the Amalgamated
Company 1. ’ :

Boolks 2and Records

Al bouoks, records, files, papers, information, databases, and 2!l other books
and records, whather in physical or electronic form, pertzining o’
Amalgamating Company 1, to the extent possible and permitted under
Apolicable Law, be handed over to Amalgamated Company 1.

The Amalgamating Company 1 and/or Amalgamated Company 1, as the case
may be, shall, af any time after the Scheme becoming effective in accordance
with the provizions hereof, If so required under any law or otherwise, do all
such acts or things as may be necessary for transfer/vesting of the approvals,
sanctions, consents, sxemptions, rebates, registrations, no-objection certificates,
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permits, quotas, rights,-entitlernents, licenses and certificates beld or en joyed by
Amalgamating Company 1 iocluding by their respective business and
operations, into Amalgamated Company 1. It is hereby clarified that if the
consearfapproval of any Appropriete Authority or third party fs required te give
offect to any such transfers/vesting, the said Appropriate Autiority or third
party shall, pursuant to ‘the Order of NCLT, be obliged to give Tequisite
::onsents‘approval and if required, makefendorse/ duly record the transfer/
substitution/ vesting. thereof in iis records in the name of Amalgamated
Company 1. For this purpose, Amalgamated Company 1 shall, if required, fiie
appropriate eppiications/documents with relevant Appropriate Authority for
information and record purposes and for this purpose the Amalgamated
Company | shall be deemed to be authorized to execuie any such
applications/documents for and on behalf of Amalgamating Cempany 1 and to
zarry out or perform all such acts, formalities or compliances referrsd to above
as may be required in this regard.

Withour prejudice to the other provisions of this' Scheme, Amalgamated
Company 1 may, at any time after the Scheme becoming effective, in
socardence with the provisions hereof, if so requirsd under any law or
otherwise, take such actions and exscote sueh deeds (including deeds of
adherence), docwments, confirmations or other writings or enier inio any
grrangements with any party o any contract or arrangement ¢ which
Amalgamating Company 1 i3 a party in respect of any matter or any writings as
may be necessary in-order to give formal effect to the provisions of Part I of
this Scheme. It is hercby clarified that if the comsent of any third party ar
Appropriate Autharity i5 required to give effect to the provisions of this clanse,
the said third pagy or authority shall be-obligated to, and shall make and duly
rezard the necessary substitutionfendorsement in the name of Amalgamated
Company 1 pursuani to the sancton of scheme by the NCLT, and upeon the
Scheme becoming effective in accordance with the terms hersaf For this
purpose, Amalgamated Company [ shall, as required, file appropriaie
applications/documentis with relevant authorities concemed for information and
record purposes. Amalgamated Company 1 shall, under the provisions of this
Scheme, be deemed 10 be authorised o execute any such writings on behalf of
Amsalgamating Company 1 and to sarry out or perform all such formaliiies or
complisnces referred to above on the part of Amalgamating Company 1 o be
carried out or performed.

Conduct of business

With effect from the Appointed Date and up to and including the Fffective

Date: .

2.1, the Amalgamating Company ! shall camry on and be deemed to have
carried on all business and activities and shall hold and stand possessad
of and shall be deemed to held and stand possessed of 21) its astates,
assels, rights, title, interest, aufhorities, comtracts, investments and
strategic ™ decisions for and on account of, and in wust for, the
Amalgamated Company 1;
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All obligations, liabilities, duties and commitments attached, shall be
undertaken and shall be deemed to have been undertaken by
Amelgamating Company 1 for and on account of and i trust for
Amalgamated Company !

All profits and incoms aceruing or arising to / or losses and expenses
arising, incurred or accreing o the Amalgamaung Company 1 including
accumulated losses, for the period eommencing the Appomtcd Date, shall
%or all purposes be freafed as and deemed 1o be the profits, income, losses
or expenses, ag the case may be, of the Amalgamated Company 1.

Any of the rights, powers, authorities or privileges exsrcised by

Amalgamating Company 1, shall be deemed to have been exarcised by
Amalgamating Company 1 for and on tehalf of, and in trust for and as
an agent of Amalgarmated Company 1. Similarly, any of the obligations,
duties and commitments the: have been undertaken or discharged by
Amalgamating Company 1, shall be deemed to have been undertaken
for and on behelf of and as an agent of Amalgamated Company !

All taxes, where applicable, {(ticluding but not limited fo advance
income tax, tax deducted 4t source, minimum slternate tax, banking
cash transaction tax, tax collected at source, taxes withheid/paid in a
foreign country, cusioms duly, goads and service tax, as applicable,
cess, tax refunds) payabie by or refundable to Amalgemating Company
1 including all or any tax refunds or tax lizbilities or tax claims arising
from pending tex proceadings, under Applicable Law, on or before the
Bffective Date, gnall be treated as or deemed to be treated as the fax
Liability or tax refinds/ tax claims (whether or not recorded in the books
of Amalgamating’ Company 1) as the case may be, of Amalgamated
Company 1, and any unabsorbed tax losics and depreciation as would
have been available to Amalgamating Company 1 shall be available to
Amalgamated Company ! upen the Scheme becoming effective.

Amealgameating Compeany 1 shall not withowt the concumrence of
Amalgamated Company 1 alienate, charge or otherwise deal with any
of its assets or that forming part of Amnalgamating Compan} 1, except
i the crdinary conrse of ftg business,

Saving of Concluded Transactions

Subject to the terms of the Scheme, the tansfer and vesting of the
Amalgamating Company 1 as per the provisions of the Scheme shall not affect
any transactions or preceedings already concluded by the Amalgamating
Company 1 on or before the Appointed Date or after the Appainted Date until
the Effective Date, to the end and intent that the Amalgamiated Company 1

accepts and adopts all acts, deeds and things made, done and executed by the

Amalgamating Company 1 or its predacessors as acts, deeds and fhings made,
done and execrted by or on behalf of the Amalgamated Compeny 1.
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Consideration

14.1. The entire issuyed, subscribed and paid-up share capital of the
Amalgamating Company ! is held by the Amalgamated Company 1
along with ather shareholder. Upon the Schems becoming effsctive no
shares of the Amalgamated Company 1 shall be allotted in lien or
exchange of its holding in the Amalgamating Company 1 and
investment of Amalgamated Company 1 in ertire equity share capital of
Amaigamating Company 1 shall stand cancelled m the books of
Amalgamated Company 1. '

142, Upcn the coming into effect of this Scheme, the sharve sertificates, if
any, and/or the shares in elecronic form reprasenting the shares held by
the Amalgamated Company ! in the Amalgamating Company 1 shall be
deemed to be cancelled without eny further aet or dzed for cancellation
thereo? by the Amalgamated Company 1, end shall cease to be in
exisience accordingly. |

Accounting Treatment in the boolks of the Amalgamated Company 1

Qpion the Scheme becoming effective, Amalgamated Company 1 shall account
for amalgamation of Amalgamating Company [ in itz Books of Accounis as
under:

151, Amalgamated Company. | shall account for the amalgamation of
Amalgamating Compiny t in its books of account with effect from the
Appointed Date.

Notwithstanding anything to the contrary herein, upon this Scheme
becoming effective, the Adalgamated Company 1 shal! account for the
amalgamation of Amalgamating Company 1 in its books as per tae
“Purchase method” as set out in Accounting Standard {AS-14) referred
10 in section 133 of the 2013 Act.

,_.
L
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153, All the assers and Habilities of Amalgamating Company [ shall be
recorded in the books of accownt of Amalgamated Company | af their
respective carrying amounts as appearing in the books of account of
Amalgamating Company | and in the same farm cxcept to ensure
uaiformity of accounting policies.

154, Upon coming Into effect of this Scheme, 1o the extent there are
intercompany loans, advances, depaosits, balanees ar other obligations '

between Amaigamating Compeny | and Amalgsmated Corapany 1, if
any, the obligation In respect thereof will come to an end and
corresponding effect shall be given in the books of accounts and records
of Amalgamated Company 1 for the reduction of any assets or liabilities
as the case may be and there would be no accrual of interest or any
otber charges. m respect of such inter-company loans, deposits or
balances, with effect from the Appointed Date.

e
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Excess, if any, ol the liabilities over the assets taken over and recorded
and after making adfustmert for sub-clause 15.4 and 14.1 above ghall

" be adjustad against the balance of Securities Premium Account ol

Amalgamated Company [ In the eveat the result is negative, it shali be
cr»d_tcd as capital reserve in the books of account of Amalgamated

Cornpany 1.

Amalgamated Compaw shat] record in its books of account, all
transactions of Amalgamating Company 1 in respect of assets,
‘iabilities, income and expenses, from Appointed Dete fo the Effective

Date.

In case of any differerices In accounung policy between the
Amalgamating Company | and the Amalgamated Company 1, the
accounting poiicies followsd by the Amalgamared Company 1 will
prevail and the difference till die Appointed Date will be quantified and
adjusted as pec applicable accounting standards 1o ensure that the
financial statements of the Amalgamated Company 1 refiect the

-financial pagition on the basis of consistent accounting policy.

The Board of Directors may adopt any other aceounting trealment for
the emalgameation of Amalgemating Company 1 with Amalgamated
Company | which is in accordance v.nth Accounting Standard notified
under 2013 Act.

' The reduction i the Securities Premium Account of the Amalgamated

Company 1, pursuant 1o sub-clause 15.5 above, shall be effecied a8 an integral
part of the Scheme in accordance with provisions of sections 230 1o 232 read
with section 52 of the 2013 Act. The reduction of securities premium account
as aforesaid would not involve either a diminution of liability in respect of
unpaid share capital or payment of paid-up share cap:tal.

Combination of Authoriced Share Capital

7.1

172

As an integral part of the Scheme, and, upon the coming into effect of
the Scheme, the authozised share capital of the Amalgamating Company
! shall stand tramsferred to and be added with fhe authorised share
capitel of the Amalgamated Company | without any Mabilicy for
paymeni of any additional registration fees and stamp duty pursvant to
the provisions of Sections 13, 14, 61, 64 and Section 232(3) of the 2013
Act and no resolutions or consent and approvals would be required to
be passed by the Amalzamated Conr'pany 1.

Consequently upan the merger of the 'mthorlsed share capnm purstiant

_to clanse 17.1 of the Scheme, Clause V of the Memorandum of

Associztion of the Amalgamated Cormpany 1 upon the coming mto
cffect of this Scheme and without any further act, instrument or dee

be and stand altered, modified and amended pursuant to Sections b,
14, 61, &4 and Sectian 232 and other applicable provisions of the 2013
Act, as the case may be and be veplaced by the following elause:
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“The Authorised share capital of the Company i Rs.23,10,00,000 (Rs.

Twenty Five Crores Ten Lakhs Onby), divided info 1,51,00.000(0ne
Crore Fifiy One Lalhs) Equity shares of Re 10 (Rupees Ten) each and
1,00,00,000(0ne Crore} Preference sharas of Rs. 10(Rupees Ten)
gach. The Company has power, from time to time, (0 lncregse or
reduse ity Capital and to divide the Shares in the Capital for the time
being into other classes and fo uftach therety respectively, such
preferential, preferred, gualified or other special rights, privileges, or
conditions or resirictions, as may be determied by or in accordance
with the Artigles of Asseciaiion of the Company and to vary, modify, or
abrogate any such right, privilege or conditions or restriction i such
maner as may be jor the time being permitted by the Ardicles of
Association of the Company ov the legislative provisions for the time
being in force in that behalf.”

It is clarified that the approval of the members of Amalgamated
Company 1 to the Scheme shall be deemed 1o be their consent/approval
for the increase of the authorised share capital, amendment of the
capital clause of the Memorandum of Association under the provisions
of Sechion I3, 14, €1 and &4 of the 2013 Act and other applicable
provisions of the 2013 Act.




Upon the occurrenae ofthé Armalgamation pursuant to Part III ofthis Scheme, and not
otherwise, the “Amalgsmaied Company 17 shall be referred to as the “Amalcr"lmatmg
Company 2" {or the purposes of Part IV of the Scheme.

18

With affect from the Appointed Date and upon the coming inte effect of this
Scheme, pwrsuant o the provisions of Sections 230 to 232 redd with section 52
of the 2013 Act and other applicable provisions of the 2013 Act, the
Amalgamating Company 2 and Amalgamating Company 3 shall stand merged
with znd be vested in and/or desmed to be transferred fo & wvested in the
Amalgamated Company 2, as  going concems in accordance with Section
2{1B} of the Income Tax Act, 1961 without any further act, instrument, deed,

" matter or thing, so as 1o becoms, ay and- from the Appointed Date, the
- undertakings, businesses, properties and other belongings, of the Amalgamated

Company 2 by virtue of and in the manner provided iz this Scheme.

Transfer of Assets

Without prgjudice to the generality of foregoing in Clause 18 of the Scheme
upon the coming into effect of the Scheme and with effect from the Appointed

“ Date:

19.:.  all the Immovable propertiss of the Amalgamating Company 2 and
Amalgamating Company 3 including land together with the buildings
and structures standing thereen and under construction and rights and
interests in immovable properties of the Amalgamating Company 2 and
Amajzamating Company 3, whether freehold or leasehold or Heensed or
otherwdise, any tenancies in relation o warehouses, all rights, covenants,
continuing nights, title and intersst in comnection with the said
immovable properties and all documents of title, rights and easements
in relation thereto shall stand transferrsd to and be vested in and
wansferred to and/or be deemed to have been and stand transferred to
and vested in the Amalgameated Company 2, without any further act or
deed done or being required 1 be done by the Amalgarmating Company
2 and/or Amalgamating Company 3 or the Amalgamated Company 2.
The Armalgamated Company 2 shall be eatitled to exercise all rights and
privileges attached 1o the sforesaid immovable properties and shall he
liable 1o pay the ground rent and taxes and fulfil all obligations in
relation to or applicable to such immovable properties. The mutation of
the ownership or title, or interest in the immovable properties shall,
upon this Scheme becommc effective, be made and duly recorded in the
name of the Amalvamateu Company 2 by the Appropriaie Authority
pucsuant to the Order of NCLT 1 accordance with the terms hereof,

192, ail lease and/or leave and hicense or rent agreements erdtered into by the
Amaigamating Company 2 andfor Amalgamating Company 3 with
varicus landlords, cwners and lessors in connection with the use of the
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assets of the Amalgamating Company 2 and/or Amalgamating.
Company 3, together whh security deposits and advance/prepaid
lease/license fee, etc., shall stand automatically transferred and vested
in favour of the Amalgamated Company 2 on the same terms and
conditions without any further act, instrument, deed, matter or thing
being made, done or executed. The Amalgamated Company 2 shall
continue to pay rent or lease or licemse fee as provided for in such
agreements, and the Amajgamated Company 2 and fhe relevan:
landlords, owners and lessors shajl continue o comply with the terms,
counditions and covenants thereundar, Without limiting the generality of
the foregoing, Amalgamated Company 2 shall also be entitled to refund
of securfty deposits, advance rent, paid under such agreements by
Amalgamating Company 2 and/or Amalgamating Company 3, All the
rights, title, interest and claims of Amalgamating Company 2 and/or
Amalgamating Company 3 in amy such lsasehold properiies,- shali,
pursuant to section 232 of the 2013 Act, be wansferred to and vestad in
or be deemed to have been transferved to and vested in Amalgamated

Company 2. .

all the e.sta'te, agsets, properfies, investments of all kinds (i.2., shares,
scripts, Stocics, honds, debeniuie stocks, units, pass through certificates),
assets, properties, rights, cizims, title, interest, powers and autherities
inchnding accretions and appurtensnces thereto, whather or not provided
anddor recorded in the books of acsounts, comprised in the
Amalgamating Company 2 and/or Amalgamating Company 3 of
whatsoever nature and wheresocver situafed shall, without any further
act or deed, be and stand vested in the Amalgamated Company 2 and/or
be deemed to be vested in the Amalgamated Company 2 as a going
comeem S0 as to become, as and from the Appointed Date, the estate,
assels, proparties, rights, claims, title, interast, powers and anthorities of
the Amalgamated Company 2.

All assets and properties of the Amalgamating Company 2 and
Amaigamating Company 3 25 are movable in nature or incorporeal
property or ae otherwise capable of transfer by physical or constructive
delivery or by delivery of possession, or by endorsement andfor
delivery or by operation of law, the same shall stand so ransferred by
ihe Amalgamating Company 7 znd Amalgamating Company 3 upon the
coming into effect of the Scheme, and shal] become vested as'assets and
property of the Amalgamated Company 2 with effect from the
Appointed Date without requiring any deed or instument of
conveyance for fransfer of the same. The vesting pursuant 10 this sub--
clause shall be deemed to have occurred by physical or constructive
delivery or by endorsement and delivery or by vesting and recordal
pursuant to this Scheme, as appropriate to the property being vested and
title to the property shall be deemed to have heen transferred
aczordingly,

ail mssets and properties belonging w the Amalgamating Company 2
and Amalgamating Company 3 ihcluding sundry debtors, receivables,
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bills, credits, loang and advances, if any, whether recoverable in cash or
in kind or for value to be received, bank balances, investments, samest
money and deposit with any Appropriate Autherity inchuding any tax
authovity, quasi government, local or other authority or body or with
any company or other person, the same shall stand vested in the
Amalgamated Company 2 and/or deemed to have been vested in the
Amalpamated Company 2, without any further act, instrument or deed,
cnst or charge and without zny notice ‘or gther intimation 1o amy third
PArTy, upow the coming into offect of this Scheme and with effect from
the Appointed Date,

Amalgamated Company 2 may, if it so deems appropriate, glve notice
in such form as it deems fit and proper, to =ach such debtor or cbligor
pertaming to the Amalgamating Company 2 and Amalgamating

'Cnmpany 3 of such debt, loan, advance, claim, bank batance, deposii or

other asset be pald or made 2o0d or held on account of Amalgamated
Company 2 as the person entitied thereto, to the end and intent that the
right of Amaigamating Company 2 and Amalgamating Company 3 to
recover or realise all such debts (including the debts payable by such
debtor or obiigor to Amalgamating Company 2 and Armalgemating
Compeny 3) stands transferred and assigned to Amalgamated Company
2 and that appropriate entries shall be passed in the boolks of accounts
of the relevant debtors or obigors to racord such change. 1t is hereby
clarified that investments, if any, made by Amalgamating Company 2
and Amalgamating Company 3 and al: the rights, title and interest of
Amalgamating Company 2 and Amalgamating Company 3 in any
licensed provertizs or leasehold properties shall be and stand transferred
tg and vested in or be deemed to have heen transferred to and vested in
Amalgamated Company 2.

Al sssets and properties of the Amsigamaling Compeny 2 and
Amalgamating Company 3 as on the Appointed Date, , anc all assets
and properties, which are acquired by the Amelgamating Company 2
and/or Amalgamating Compeny 3 on or after the Appointed Date but
srior to the Effsctive Date, shzll be deemed to be and shall become the
assets and properties of the Amalgamated Company 2, under the
provisions of Sections 230 to 232 read with section 52 of the 2013 Act
without any farther act, instrument ar deed upon the coming into effecs
of the Scheme.

All the licenses, permissions, approvals, sanctions, consents, permits,
sntitlernants, quotas, tegisirations, incentives, incoms tex benefils and
exemptions, rebates, accumulated tax losses, unabsorbed depreciation,
seles tax deferrals, subsidies, ew:empno‘ls and benefits, liberties, speciaf
statws and other benefits or priviieges enfoyed or conferred upon or held
or availed of by the Amalgamating Company 2 and/or Amalgamating
Company 3 and all rights and benefits that have accred or which may
accrue to the Amalgamating Company 2 and/or Amalgamaling
Cempany 3; whether dn, before or after the Appointed Date, any import

Yeense withcut payment ot\culy under any scheme, that may buu:mc
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available to Amalgamating Company 2 andfor Amalgamating Company

3, i any, consequent to any order of the NCLT, with regards to any of

its past imports, shall, without any further act, instrurent or deed, cost
or charge be and stand trensferred 10 and vested in endfor be deemed to
be teansferred 1o and vested in and be available to the Amalgamated
Company 2 50 as to become licenses, permissions, approvals, sanctions,
consents, permigs, entitiements, quotas, registrations, incentives, incamne
tax benefits and exemptions, rebates, accumulated tax  losses,
unabsorbed depreciation, sales tax deferrals, exemptions and benefits,
subsidies, concessions, grants, rights, clelms, libsriies, special status
and ather benefits or privileges of the Amalgamated Company 2 and
shall remain valid, effective and enforceable an the same terms agd
sanditions. For the avoidance of doubt and without prejudize fo the
genesality of the foregoing, {i) all consents, no-objection certificates,
certificatss, clearances, authorities {inchding operation of bank
AcCONRts), powers of attarney given by, issued fo or exgcuted In faveur
of the Amaleamating Company 2 and/or Amalgamating Company 3
shall stand transferved o the Amalgamated Company 2 as if the same
were originally, given by, issued to or execeted in favour of the
Amalgamated Company 2, {1i} upabsorbed tax business Josses and

‘unabsorbed  depreciation a3 would have hesn  available 1o

Amalgamating Company 2 (after taking effect of Part Il of this
Schems) and Amalpamating Company 3 upto the Appointed Date, shalf
be availoble to Amalgamated Company 2, vpon the Scheme becoming
effective.

all the intellectual property 1ights of any pature whatsoever, including
but net hmited to intangible assets including registrations, licenses,

trademarks, togos, service rarks, copyrights, domain names, trade

namies, and applications retating thereto, goodwill, know«how and trade
secrets appertaining to the Amalgamating Company 2 and/or
Amalgamating Company 3, whether or not provided in hooks of
acsounts of Amalgamating Company 3, shall under the provisions of
Sections 230 to 232 of the 2015 Act, as applicable, and all other
provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand
transferred 10 and vested in the ‘Amalgamated Company 2 as 2 going
concern, $o as to become, as and from the Appointed- Date, the
mtellectual property and righis of the Amalgamated Company 2.

All taxes (including but not limited 10 advance tax, self- assessment tax,
tex deducted at source, minimum altemate tax eredits, bankmg cash
ransaction fax, _sectrities Transacticn tax, input tax credit, taxes
withheld/paid in a foreign country, goods and service tax, as applicabls,
cess, and tax collected at source) payaovle by or refundable w8 or being
the entitlement of Amalgamaring Company 2 andfer Amalgamating
Company 3 including all or any refunds or claims shall be treated as the
tax Hability or refunds/credits/claims, as the case may be, of
Amalggmated Company 2 and any tax incentives, advantages,
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privileges, exemptions, rcbares, credits, tax helidays, remissions,
reductions and/or any oihier benefit, a3 would have been available o
Amalgamating Company 2 and/or Amalgemating Company 3 shall be
zvailabie to Amalgamated Company 2,

. Amakgamazed Company 2 shall be entitled to claim refunds or credits,

inclnding input tax credits, with respect to taxes paid by Amalgamating
Compary 2 and/or Amaigamating Company 3 under Applicable Laws,
inciuding but not [imited to goods and services tax, cess or any other
tax, whather or not arising due to any infer ge transaction, even if the
prascrived time limits for elaiming such refunds or credits have lapsed.
Any inter-se transactions amongst Amalgamating Company 2 andfor
Amalgamating Company 3 and Amalgamated Company 2 between the
Appointed Date and Effective Darte shall be considered as transactions
from Amalgamared Company 2 to self, and Amalgamated Company 2
shall be entitled to claim refund of tax paid, if any, on these inter-se
transactions, as per the Applicable Laws. For the avoidance of doubr,
input tax credits already availed of or utilised by Amalgamating
Company 2 andfor Amalgamating Company 3 and Amalgamared
Company 2 in fespect of infer se transactions between the Appointed
Date and’ the Effective date shall not be adversely impacted by the
cancztiation of inter se tranzactions pursuan to Part IV of the Scheme.

All statutory rights and obligations of Amalgamating Company 2 and/or
Amalgamating Company 3 would vest infaccrue o Amalpamated
Company 2. Hence, obligation of Amalgamating Company 2 andfor
Amalgemating Company 3, prior to the Effective Date, to issue or
receive any statutory declaration or any other forms by whatever name
called, under the Goods and Services Tax Act or any other act for the
time being in force, would be deerned to have been fulfilled i they are
issued or received by Amalgamating Company 2 and/or Amalzamating
Company 3 and if any form refatable to the period prior to the said
Effective Date is received in the name of the Amalgamating Company 2
andfor Amalgamating Compeny 3, it wguld be desmed to have been
received by Amaigamated Company 2 in fulfilment of its obligations.

. All benefits of any and al! comorate appravals 83 may have already

been takén by the Amalgamating Company 2 andfor Amalgamating
Cempany 3, whether being in the nature of comptiaices or otherwise,
shall under the provisions of Sections 230 1o 232 of the 2013 Ay,
witheut any further act, instrument or'deed, cost or charge and without
any notice or ether intimation 0 any third party for the transfer of the
same, be and stand transferred to and wvegted in the Amalgamated
Company 2, and the sald carporate approvals and comgpliznces shall be
deemed 10 have originally been taker / complied with by the

Amalgamated Company 2,

All the resolutions, if any, of the Amalgamating Compény 2 and/or
Amalgamating, Company 3, which are valid and subsisting on the
Effective Date, chall under she provisions of Sections 230 to 232 read

29
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with section 52 of the 20613 At if any, without any further act,
fnstrument .or deed, cost or charge and without any notice or other
mtlmanon to any third party for the iransfer of the samle, be and stand

atinue 10 ve valid and subsisting and be considered as resolutions of
the Amalgamated Company 2 and if any such resolutions have any
monetary limits approved under the provisions of the 1956 Aest or 2013
Act as appiicable, then the said limits shall be added to the Hmits, if
anty, under like resolutions nassed by the Amalgamated Company 2 and
shall constitute the aggregate of the said limits in the Amalgamated

Company 2,

19.15. Upon the Scheme becoming effeciive, the Amalgamated Company 2
shall be entitled to without limitation, operate the bank sccounts,
inclnding transacting in cash, cheque, NEFT, RTGS or any other
electronic mode, intra company, inter company, other setilements,
availing and utilizing any limits, [ssuing or receiving any gvarantee of
any of the Amealgamating Company 2 and/or Amalgamating Company
3 or carry oui any other transaction as it deems fit,

20.  Contracts, Deeds, ete.

20.1. Upon the coming irte effzci of the Scheme, and subject to the
' provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemss, amangements and ofher instruments of whatsocver najure, to
which the Amalgamating Company 2 and/or Amalgamating Company 3
{s a party ar to the benefit of which the Amalgamating Company 2 and
‘or Amalgemating Company 3 may be eligible, and which are
subsisting or have. effect immediately before the Bffeciive Date, shal)
continue to be in full force and effect on or against or in favour, as the
case may be, of the Amalgamated Company 2 and may be enforced as
fully and effectually as if, instead of the Amalgamating Corapany 2
and/or Amalgamating Company 3, the Amalgamated, Company 2 had

been a party or beneficiary or 0b11g° thereto or thereunder,

Any nter-ge contracts between the Amalgamated Company 2 and the
Amalgamating Company 2 andfor Amalgamating Company 3 shall
stand cancelled and cease to cperate upon. thiz Part [V of the Scheme
becoming affectwe

All zuarantees provide¢ by sny bank in relatipn to the Amalgamaling
Company 2 and/or Amalgamating Company 3 outstanding as on thé
Effective Date, shall vest in the Amalgamated Company 2 md shall
ensure to the benefit of the Amalgamated Company 2 and all guarantees
issued by the bankers of the Amalgamating Company 2 andfor.
Amalgamating Company 3 ac their request faveuring any third party
shall be deemed 1o have been issued at the request of the Amalgamated
Company 2 and centinue in favour of such thivd party till its maturity or
earlier termination,
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Without prejudice to the generality of the foregoing, all leave and
license agreements/deeds, fease agreements/deeds, bank. guarantees,
performance guarantees and letiers o7 credit, hire purchase agrecments,
Icndlng agreements and such other agreements, deeds, documents and
arrangements peraining to the Amalgamating Company 2 andfor
Amalgamating Company 3 or to the bencfit of which Amalgamating
Campany 2 and/for Amaigamating Company 3 masy be eligible and
which are subsisting or having effect immediately bafore the Effective
Date, including all rights and benefits {including benefits of any
deposit, advances, receivabies or claims) arising or acerving therefrom,
shall pursuant to seotion 232 of the 2013 Act, be deemed to be
canracts, desds, dosurnents, bonds, agreements, schemes, amrangemeants
and other instruments, permics, rights, benefits, entitlements, licenses,
leases, guarantees, Jetrers of credit, of Amalgamated Company 2. Al
such.property and rights shall stand vested in Amalgamated Company 2
and shail be deemed to have become the property and rights of
Amalgamated Company 2 whether the same is implemented by
endorsemant or delivery and possession or recordzl or in any other
ITIETTIEL. :

Without prejudice to the other provisions of this Scheme and
natwitnstanding the factthat vesting of the Amalgamating Cormpany 2
andfor Amalgemating Company 3 occurs by virtue of this Scheme
itself, the Amalgamated Company 2 may, at eny time after the coming
into effect of the Scheme, ‘n accordance with the its provisions, if so
roquired under Applicable Law or otherwise, take such actions and
execute suek deeds {including deeds of adherence), confumnations or
other writings orf awangements with any pariy to any confract or

. arrangement to which . the  Amalgamating Company 2 andfor

Ama1gamatmg Company 3 i3 & parly, or any writings as may be
necessary, in order 1o give formal effect to the provisions of this
Schems, The Amalgematec Company 2 shail, under the provrsmns of
this Scheme, be degmed to be authorised to execute any such wridngs
on behalf of the Amalgamating Company 2 andfer Amalgametmg
Company 3 and to camy out or pecform all sush formalities or
compiiances referred to above on the part of the Amalgamating

"Comnpany 2 and/or Amalgamating Company 3 to be carried out or

performed.

In relation to the above, any procedural recuirements required to be
fulfilled solely by Amalgamating Compaay 2 and/or Amalgamating
Company 3 {and not by their successors), shall be fulfilled by
Amatgamated Company 2 g5 if it is the duly canstituted attomey of
Amalgamating Comparny 2 and/or Amaigamating Company 3.

Transfsr of Liabilities

Without prejudice to generality of foregoing in Clause 18 of the Scheme upon
the coming into effect of the Scheme and with effect from the Appointed Date:

——
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21,1, all Labilities of the Amalgamating Company 2 and/or Amalgamating
Company 3 including ali secured and unsecured debts (whether in
Indian Tupess or forelgn currency), liabilities (including confingent
lishilities), duties and obligations of the Amalgamating Company 2
and¢or Amalgamating Company 3 of every kind, nawre and description
wharsoever and howseever arising, raised or incurred or vtilised for its
business activities and cperations along with any Encumbrance,
including any bank goarantees thereon (the “Liabilities™) shall,
pursuant to the Order of NCLT, without any further ach, instrument,
deed, mratter or thing, be transferred to and vested in and be deemed to
have been tramsferred to and vested in the Amalgamated Company 2,
and the same shall be assumed by the Amalgamated Company 2 10 the
extent they are outstanding on the Effeetive Date so as to become as
and from the Appointed Date, ‘the Lisbilities of the Arnalgamated
Company 2 on the same terms and conditions as were applicable to the
Amalgamating Company 2 and/or Amalgamating Company 3, and the
Amatgamated Company 2 shall meet, discharge and satisfy the same.
Further, it shall not be naceéssary to ohtain the consent of any third party
or other person who i3 4 party to any contract or arrangement by virtue
of which such Liabilities have arisen.in order to give effect to the
provisigns of this Clause,

21.2. Al Liabilities of the Amalgamating Company 2 and/or Amalgamating
Company 3 including those which are incurred or which arise or acerue
to Amalgamating Company 2 sndfor Amalgamating Company 3 on or
after the Appomted Date but prior to the Effactive Date, shall under the
provisions of Sections 230 1o 232 read with section 32 and other
applicable provisions of ths 2013 Aci, as epplicable, and all other
provisions of applicable law, if any, without any further act, instrzment
or deed, cost or charge and without any notice or other intimation to any
third party for the transfer of the same, be and stand transferred to and
vested in and/or be deemed to have been transferred to and vested in the
Amalgamated Company 2 as & part of the transfer of the Amalgamating
Company 2 and/or Amalgamating Company 3 as a going concern and
the: same shall be assumed by the Amalgamated Company 2 1o the

_extent they are custanding on the Bffective Date on the same terms and
conditions as were applicable ta the Amalgamating Company 2 andfor
Amalgamating Company 3, and the Amalgamated Cempany 2 alone
shall meet, discharge and zatisfy the same.

213, Where any such Liabilities as on the Appointed Dats have beed
discharged by the Amalgamating Company 2 andlor Amalgamating
Company 3 on or after the Appointed Date and prior to the Effective
Date, sueh discharge shail be deemed to be for and on account of the
Amalgamnated Company 2 upon the coming into effect of this Scheme.

214, All loans raised and utilised, Liabilities, dutics and taxes and
ohligations ircurred or undertaken by or on behalf of the Amelgarating
Company 2 and/or Amalgamating Company 3 on or after the Appointed

Tt g
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Dare but prior to the Effective Dare shall be deemed te have been
raise¢, used, incurred or undertaken for and on behalf of the
Amalgamated Company 2 and shall, under the provisions of Sections
230 to 232 and other apolicabla provisions of the 2013 Act, as
applicable, and all other previsicons of applicable law, if any, without
any further act, instrument, deed, cost or charge and wlthout sy notice
or other mmnatlon to any third pasty for the transfer of the same, be and
stand transferred 1o and wvesfed in and/or be deemed to have been
transferred to and vested in the Amalgamated Company 2 ay a going
¢concern and the same shall be assumed by the Amalgamated Company
7 and to the extent they are cutstanding on the Effective Date, the
Amalgamated Company 2 shall meet, discharge and satisfy the same.

All irter-se lisbilities, berween Amalpamating Company 2 and/or
Amalgamating Company 3 and Amalgamated Company 2, if any, due
or outstanding or which may at any time immediately prior to the
Effoctiva Date become due or temain ourstanding, shall stand cancelled
and be desmed to have heen discharged by such cancellation and
consequently, there shall remair no inter-se liability between (hem as of
Bffective Date and corresponding effect shall be given in #he books of
‘aceount and records of Amalgamated Company 2.

B
e
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21.6.  All Fneumbrances, if any, existing prior to the Bffective Date over the

assets of the Amalgamzting Company 2 and/or. Amalgamating
{Cempany 3 whieh zecure or relate 1o the Liabilities shall, without any
further act, instrument, deed, cost or charge and without any notice or
other intirmation o any third party for the transfer of the same, continue
{0 relate and attach to sush assets or any pert thereof to which they were
related or attached prior to the Bffective Date and are transferred to the
"Amalgamated Company 2. It is being clarified that the aforesaid
Erncumbrances shall not be extended to any assels of the Amaleamating
Compeany 2 and/or -Amalgamating Company 3 which were earlier not
encumbered or the existing assats of the Amalgamated Company 2. The
absence of any formal amendment which may be required by a lender
or rustee or third party shall not affect the operation of this clanse.

21.7.  Any reference in any security docwments or arrangements (to which the
Amalgamating Company 2 and/ar Amalgamating Company 3 is a
party) to ths Amalgamating Cempany 2 dnddor Amalgameting
Company 3 and s assets and properties, shall be construed as a
reference to the Amalgamated Company 2 and the assets and properties
of the Amalgamating Company 2 and/or Amslgamating Company 3
ransferred 1o the Amaigamated Company 2 purseant to Part IV of this
Scheme.

218, Withowt prejudice to the foregoing provisions, the Amalgamated
Corpany 2 may execute any instruments or documents or dé all the acts
and deeds as may be considered appropriate, including the filing of
necessary pa.rtacuiars and/or modification(s) of charge, with the Registrar

T of Conpamcs to give formal effect to the abave provisions, if required.
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21.9. The provisions of this clause shall operats notwithstanding anything to
the contrary contained in any instrument, deed or writing or tae terms of
sanction or issue er any secwrity document; all of which instruments,
deeds or writings shall stand modified und/or superssdsd by the

foregoing provisions.

Employees

22.1. Upon the coming imte effect of this Schems, all permanent employees
© and intems/trainees, as on the Effective Date, who are on the payrolls of
the Amalgamating Company 2 and/ar Amalgamating Company 3, shal
become employees of the Amalgamated Company 2 with efiect fiom the
Effective Date, on such terms and conditions as are no less favourable
than those on which they are currently engaged by the Amalgamating
Company 2 and/or Amalgamating Company 3, withont any intersuption
of service as a result of this Amalgamation and transfar. With regard to
provident fund, gratuity, leave encasiment and any other special scheme
or benefits created or existing for the benefit of such employses of the
Amalgamating Company 2 and/or Amalgamating Company 3, upon this -
Scheme becoming effective, the Amalgamated Company 2 shall stand
substituted. for the Amalgamating Company 2 and/or Amalgamating
Company 3 for all purposes whatsoever, including with regard to the
obligation to make contributions to relevant authorities, in accordance
with the provisions of Applicable Laws or otherwise. Tt i3 herehy clarified
tnat upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be pravided to the transferred emplovess and
the services of all the transferced employees of the Amalpamating
Company 2 and/or Amalgamating Company 3 for such purmose shall be
treated as having been continuous, )

222. The cxisting provident fund, employee state insurance comiribution,
mratulty fund, superanpuation fund, staff welfare scheme and any other
special scheme (inclading without limitation any employees stock option
-plan) or benefits created by the Amalgamating Company 2 and/or

. Amalgamating Company 3 or its predecessors for its amployees shall be
continued on the same terms and conditions or be wansferred fo the
existing provident fund, employee state insvrance contributien, gratuity
fund, superannuation fund, staT welfare scheme, ete., being maintained
by the Amalgamated Company 2 or as may be created by the
Amalgamated Cormpany 2 for such pwpose. Pending such transfer, the,
contributions required to be made in respec of such transferred
employees of Amalgamating Company 2 and/or Amalgamating
Company 3 shall continue-to be made by Amalgamated Company 2 fo
the existing funds maintained by Amalgamating Company 2 andfor
Amalgemating Company 3. Tt is the intent that all the rights, duties,
powers and obligations of Amalgamating Company 2 andfer
Amalgamating Company 3 in relation to such find or finds shall Secome
those of Amalgamated Compeny 2 without need of any fresh approval

" from any stamtory authority.

i
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The Amalgamated Company. 2 undertakes that for the purpose of

payment of any retrenchment compensation, gratity and other tenminal
benefits to the employees of the Amalgamating Company 2 and/or
Amalgamating Company 3, the past services of such employees with
the Amalgamating Company 2 and/or Amalgamating Company 3 or its
predecessors shall also be taken {nio account end It shall pay the same

accordingly, as and when such amgunts ave due and payable.

Amalgamating Company 2 and/or Amalgamating Company 3 will
transfer/handover to Amalgamated Company 2, copies of employment
information of all such teansferred employees of Amalgamating
Company 2 and/or Amalgamating Company 3, including but not limited
to, persorne! files (Including hirng documents, existing employment
contracts, and documents refiecting changes in an cmployee's position,
compensation, or benefits), payroll records, medical documents
{including documents relating to past or ongoing l2aves of absence, on
the job injuries ot illness, or fitness for work examinations), disciplinary
records, supervisory files and all forms, notifications, orders and
contribution/identity cards issced by the concemed authorities relating
to benefits tranaferred pursuent to this sub-clause,

The contributions made by Amalzamating Company 2 andfor
Amalgamating Company 3 in respect of its employees under Applicable
Law, to the ptovident fund, gratuity fond, leave encashment fund and
any other special scheme or benefits created, for the period after the
Appointed. Date shall be deemed %0 be contributions made by
Amalgamated Company 2. “ '

The Arialgamated Companv 2 shall cootinue to abide by any
agresment(s)’ seftiement(s) entered intc by the Amazlgamating
Company 2 and/or Amalgamating Company 3 with any of its
employees orior (o Appointed Date and from Appointed Date till the

ransfer of Legal Proceedings .

231,

23.2.

All proceedings of whatseever nature {legal and others, including any
sults, appeals, arbitrations, exscution proceedings, revisions, writ
petitions, if any) by or against the Amalgamating Company 2 and/or

Amalgamating Company 3 shall not abate, be discontinued or be in any,
way projudicially affected by reasen of the Amalgamation or anything”

contained in this Scheme but the said proceedings, shall, il the
Effective Date be continued, prosecuted and enforced by or against the
Amalgamating Company 2 and/or Amalgamating Company 3, as if this
Scheme had not been made,

Upaon the coming mto affect of this Scheme, all suits, actions, and other

* proceedings including legal and taxation proceedings, (including before

any statutory or quasi-judicial authority or wibunal) by or against the

35
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Amalgamating Company 2 and/or Amalgemating Company 3, whether
pending andfor arising on or before the Effective Date shall be
continuéd and / or enforced by or against the Amalgainated Company 2
a5 effectually and in the samc manner and to the same exent as if the
samne had been instituted and/or pending and/or arising by or against the
Amalgamated Company 2. .

The Amaigamated Compar.y 2 undertakes to have accepted on behalf of
itself,_all suits, claims, actions and legal procesdings injtiated by or
azainst the Amalgamating Compsny 2 and/or Amalgamating Company
3 fransfmred 10 its name and to have the same continued, prosecuted,
enforced end defended by or against the Amalgamated Company 2.

[
L7R]
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Rooks and Records

All books, records, files, papers, information, databases, and ail other books
and records, whether in physical oc electronse form, pertalning to
Amalgamating Company 2 andf/er Amalgamating Company 3, to the extent
possible and permitted under Applicable Law, be handed over o Amalgamated
Company 2.

"The Amalgamating Company 2 and/or Amaigamating Company 3 andfor

Amalgamated Company 2, as the case may be, shall, ai any lime after the
Scheme becoming effective in accordance with the provisiens hereof, if 50
required under any law or otherwise, do all such acts or things as may be
necessary for transfer/vesting of the approvais, sanctions, consents, exemptions,
rehates, regisirations, no-objection cexiificates, permiits, quetas, rights,
entitlements, lcensgs and cectificates heid or enjoved by Ameaigamating:
Company 2 and/or Amalgamating Company 3 including by their respective
business and operations, mnto Amalzamated Company 2. It is hereby clarified
that if the conseat/approval of any Appropriate Authority or third party is -
vequired 1w give effect to any such transfersfvesting, the sald Appropriate
Authority or third party shall, pursuant to the Qrder of NCLT, be obliged 1o
pive requisite consent/approval and i7 required, make/endorse/ duly record the
tansfer/ subsiitution/ vesting thereof In its records in the name of

Amalgameted Company 2. For this purpose, Amalgamated Company 2 shall, if
required, file appropriate applications/documents with rclevant Appropriate

Authority for information and record purposes and for this purpose the

Amatgamated Company 2-shall be deemed 0 be authorized to execute any such
applications/decuments for and on behalf of Amalgamating Company 2 and/or
Amalgamating Company 3 and to carTy out or perform all such acts, formalities
or compliavces referred to above as may ba required in this regard. :

Without prejudice to the other provisions of this Scheme, Amalgamated
Company 2 may, at any time after the Scheme becoming eifective, in
accprdance with the provisions hereof, if so required under any law ar
otherwise, take such actions and execute such deeds (Including deeds of
adberence), documents, confirmations or other writings or enter imto any
arrangements with any party 10 any contract Or amangement to which
Amalgamating Company 2 and/or Amalgamating Company 3 is a parfy in
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espect of any matter or any writings as may be necessary in order w give
formal effect to the previsions of Part IV of this Scheme. It 15 hereby clarified
that if the consen’ of any third party or Appiopriate Authority is required to
give effect to the provisions of this clause, the said third party or authority shali
e obligated o, and shall make and' duly record the necessary
substitution/endorsement in the name of Amalgamared Company 2 pursoant 1o
ihe sanction of scheme by the NCLT, and tpon the Scheme becoming effective
in accordance with the terms hereof. For this purpose, Amalgamated Company
2 snall, as required, file appropriate applications/documents with relevant
authorities concerned for infommaiion and record purposes. Amalgamated -
Company 2 shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of Amalgamating Company 2
end/or Amalgamating Company 3 and &0 carry ovf or perform all such
formalities or compliances referred 1o above on the part of Amalgamating
Company 2 and/or Amalgamating Company 3 to be carried out or performed.

Condu ¢t of husiness

With effect from the Appointed Date and vp 10 and including the Effective
Date: )

7.1, the Amalgamating Company 2 and/or Amalgemating Company 3 shall
carry on and be deemed to have cawiad on all business and activities
and sfall hold and stand possessed of and shzll be deemed 1o hold and
stand possessed of afl Hs estates, assals, rights, title, inferest, authoriries,
contracts, investments and strategic decisions for and on account of, and
in trust for, the Amalgamated Company 2;

27.2. All oblipations, liabilities, duties and commitments aitached, shall be*
" undertaken . and shall be deemed 1o have besn undertaken by
Amalgamating Company 2 and/or Amalgamating Company 3 for and

on account of and in trust for Amalgamated Company 2.

273, All profits and income aceruing or arising to or losses and expenses
B arising, ineurred or accruing to the Amalgamaring Company 2 and/or -
Amalgamating Company 3 including accumulated losses, for the period
commencing the Appointed Date, shall for all purposes be treated as
and be deemed to be the profis, income, losses or expenses, as the case
may be, of the Amalgamated Company 2. -
27.4: Any of the rights, powers, authoritics or priviléges exercised by
Amalgamating Company 2 and/or Amalgamating Company 3, shall bé
desmed to have been exercised by Amalgamating Company 2 and/or
Amalgamating Company 3 for and on behalf of, and in frust for and as
an agent of Amalgamated Corapany 2, Similarly, any of the obligations,
duties and commitmenis that have been undertaken or discharged by
Amalgamating Company 2 andfor Amalgamating Company 3, shall be
deemcd 1o have heen undertaken for and on behalf of and as an agent of
Amalgamated Coinpany 2; :
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27.5. Al taxes, where applicabie, {including but not fimited to advance
income tax, tax deducted at source, minjmum alternate tax, banking
cash fransastion tax, tax coliected at source, taxes withheld/paid in a
foreien counuy, custorns dufy, goods and service tae, as applicehle,
cess, tax refunds) payable by or refundalite to Amalgamating Company
7 and/or Amalgzmating Company 3 including all er any tax cefunds or
fax liabilitics or tax claims arising from pending tax proceedings, under
Applicable Law, on or befors the Effective Date, shall be treated as or
deemed to be treated. as the fax Hability or fax refunds/ tax claims
fwhether or 201 tecorded in the books of Amalgamating Company 2
and/or Amalgamaring Compaay 3) a3 the case may be, of Amalgamated
Company 2, and any unabsorbed tax losses and depreciation as would
have been available to Amalzamating Company 2 and Amalgameiing
Company 3 shall be available to Amalgamated Comparﬂy 2 upon the
Scheme becoming effective,

Amalgama-ting Company 2 and Amslgamating Company 3 shal? not
without the concurrence of Amalgamated Company 2 alienate, charge
ot otherwise deal with any of its assets or that forming part of
Amalgamating Company 2 and Amaigamating Company 3, except in
the ordinary course of their business. -

b
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Saving of Coneluded FTransactions

Subject to the terms of the Scheme, the twansfer and vesting of the
Ama1gmnating Ceompany 2 and/or Amalgemating Company 3 as per the
provisions of the Scheme shall not af fect any iransactions or proceedings
already conciuded by the Amalgamating Company 2 and/or Amalgamating

.Company 3 on or before the Appointsd Date or after the Appointed Date until

the Effective Dare, 1o the end and interit that the Amalgamated Company 2
aceepts and adopts all acts, deeds and things made, done and executed by the
Amalgamating Company 2 and/or Amalgamating Company 3 ar its
predecessors as acts, deeds and things made, done and cxecuted by or on behalf{
of the A—qalgamated Company 2.

Consideration

25.1. The entire issued, subscru\.d and pa1d~up share capital of the
" Amatgamating ‘Company 2 i3 held by the Amelgamated Company 2
along with other shareholder. Upen ihe Scheme becoming effective, ne
shares of the Amalgamated Company 7 shall be allotted in heL or
sxchange of its holding in the Amalgamating Company 2 and
investment of Amalgdmated Campany 2 in entire equity share capital of
‘Amalgamating Company 2 shall stand cancelled in the books of
Amalgamated Company 2,

29.2. Upcn the coming inte effieet of this Scheme, the share certificates, if
any, and/or the shares in electronic form representing the shares held by
the Amalgamated Company 2 in the Amalgamating Comuany 2 shall be




. 295,

L 254

deemed to be cahcclléﬂ without any Further ast or deed for cancellation
thereof by the Amalgamatsd Company 2, and shall cease 10 be in

sxistencse accordmgly

Upon coming into effcc* of this Scheme, as consideration for the
amalgamation of Amalcamatmg Cempany 3 into the Amalgamated
Company 2 undet tbls Scheme, the Amalgamated Company 2 shall
without any further aét or deed issue and allot fo each member of the
Amalgamating Company 3 (except Amalgamated Company 2 itself)
whose name i3 regorded in the register of members of the
Amalgamating Company 3 on the Record Date or ic their respactive
heirs, executors, adminisaators or other legal vepresentatives or the
successors-in-titte  as  the case may be, equity shares in the
Amalgamated Company 2 as per the Share Exchange Ratia of 5:13 e,

“for every 13 fully paid squity share of face value of Rs. 10 each held by

such shareholder in Amalgamating Company 3, the holders thereof

. shall reeeive 5 fully paid up equity share of Amalpamated Company 2

of face value of Re. 10 cach (“Share Exchange Ratio™).

The Share Exchange Ratio mentioned above has been arrived at based
on the valuation report prepared by W/s Sharp & Tannan, Chartered
Accountanis, a Firm of independent Chartered Accountants, Ashika
Capital Ltd, and SPA Capital Advisors Ltd., independent merchant
bankers. have provided fairness report on the famness of ihe Share
Exchange Ratio determined Tor the amilgamation of Amalgaindting

‘Companry 3 with Amalgamated Company 2. Based on the

recommendations of the avdiz commitiees of Amalgamating Company 3
and that of Amalgamated Company 2, the valuation report and faimess
report as aforesaid have been duly approved by the Board of Directors
of both, Amzlgamating Company 3 and Amalgamated Company 2.

The equity shares issued anc allotted pursuant to this Clause, shall in all
respects, be subject to the Memorandum and Articles of Asseciation of
the Amalgamated Company 2 and shell rank peri passy with the
existog squity shares of the Amalgamated Company 2. -

In cage any equity sharehalder of Amaigamating Company 3 is entitled
10 teceive fraction of an equity share of Amatgamated Company 2,
Amalgamaied Company 2 shall not issue fractional share certificates o
such member but shall rourd off fractional entitlements to the nearest
infeger and allot equity shares accordingly. :
The issue and allotment of the equity sharss pursuant to this Clause in
the Amalgathated Company 2 to the shareholders of the Amalgamating
Company 3 as provided in the Scheme, shall be deemed to have been

. careied out as if the procedure lald down under Section 62 (1) (¢) of the

2013 Act and any other applicable provisions of the 2013 Act or any
amendments thereto were duly complied W1t'n

The Beuity shares in the Armalpamated Company 2 1o the members of
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the Amalgamating Company 3 shall be issued in same form as they are
held in the Amalgamating Company 3. The new equity shares in the
Amalgamated Company 2 shall be issued in demnaterialized form to the

shareholders of Amalgamating Company 3 -who hold shares of the

Amalgamaring Company 3 in dematerialized form, in fo the account in
which the Amalgamating Company 3 shares are held or such other
account as i¢ intimated by the shareholders to the Amalgamated
Company 2 and ¢ or its Registrar.. All the Amalgamating Company 3
shareholders who hold equity sharss of the Amalgamating Company 3
in physical form shall also have the option fo receive the squity shares
in the Amalgamated Company 2, in dematerialized form provided the
details of thair account with the Depository Participant are intimated in
writing to the Amalgamated Company 2 and { or its Registrar. If not so
notified, they would be issued equity shares in physical form.

The equity shares of the Amalgamated Company 2 issued in terms of
this Scheme shall be listed and/or admitied to trading on the stock
exchange(s) Wwhere the shaves of the Amalgamated Company 2 are listed
and/or admitted to trading, ie., BSE and NSE. The Amalgamated
Company 2 shall enter into such arrangements and give such
confirmation and/or undertalings ag may be necessary In accordance
with the applicable laws or regulations for complying with the
Tormalities of the Stock Exchanges with respect to the issued equity
shares under this Scheme. On such formalities being firlfilled, the Stock
Exchanges shall [ist and/or edmit such equity shares issued pursuant to
this Scheme, for the purpose of trading.

The 2quity shares aliotted pursuant to Clause 29.3, shall remain frozen
in the depositories system till lsting/ trading permission is given by the
Stack Exchanges, respectively.

Post the issue of shares pursnant to clause 29.3 of the Scheme, there
shall be no change in the share capital of Amalgamated Company 2
between the Record Date and the listing which may affect the status bf
the appr0V31 by the Stock Exchanges,

The equity shares to be issued pursuant to this Scheme by
Amalgamated Company 2 in respect of the ‘equity shares of
Amalgamating Company 3 which are required to be held in abeyance
under the provisions of section 126 of the 2013 Act or otherwise shall,
pending allotment or setilerent of dispute by Order of NCLT or
othervnse be heid in abeyanecs by Amalg«.mﬁted Company 2. '

Cancellation of Bquity Shares

Upon the Scheme becoming effective, and upon transfer and vesting of all the
said assers; liabilities and rights, dutles and obligations etc. of the
Amalgamating Company 3 iato the Amalgamated Company 2, in terms of the
Scheme, shaves of the Amalgamating Company 3 to the extent held 3 by the
Amaigamated Company 2 shall stand cwccf led.




31,

256

Reduction of subseribed and paid-up share capital of Amalgamated
Company 2 held by Amalgamating Company 3

31.1, Amalgamating Coempany 3 may sell, prior to the Scheme. becoming
effective, 881,200 equity shares and 52,400 0.01% cumulative
redeemable preference shares of Amalgamated Company 2 held by
Amalgamating Company 3 to the promoters of Amalgamated Company
2 and/or promoter group and/or affiliates and/or any other persen in
accordance with the.prevailing laws, rules and regolations.Upon Part IV
of the Scheme becoming effective and subject fo gbtaining ell necessary
approvals, consents, permissions e, pursuant to the Order, the
sunseribed and paid up equity share capital and preference share capital
of Amalgamated Company 2 to the extent held by Amalgamating
Company 3 as on the Record Darte, shall stand reduced and be deemed
to have been recuced by cancellation and exringuishment, withowt any
payment of consideration or any other distribution/ payment fo

- Amalgamating Company 3.

312, Accounting for such capital redustion in the books of Amalgamated

Company 2 shall be done in accardance with applicable Indian

. Accounting Standards specified under Section 133.of the 2013 Act read

with the Companics (Indian Accounting Standards) Rules 2015, and

other generally accepted aceounting principles or any other relevant or
related requirement undar the 2013 Act,

31.3. The reduction of -issued, subscribed and pald-up share capital of
Amalgamated Company 2, i any, held by Amalgamating Company 3
shall: S

31.3.1. have no effect on the creditors of Amalgamaied Company 2 as

) there is no reduction in the amount payable o any of such
creditors.  Further, no cowpromise or arrangemens s
contemplated with the creditors and, there is no reduetion in the
security which the credilors may have in Amalgamated
Company 2

313.2. not in any way ‘adversely affect the ordinary operations of
Amalgamated Company 2 or its ability to honour its
commitments or 1o pay its debts in the ordinary course of its
buitsiness since the reduction does mot invelve any financial
outlag/ outgo on the part of Amalgamated Company 2.

not affect the authorised share capital of Amalgamarsd
Company 2, The unissue¢ anthorised share capital shall be
available to Amalgamated Company 2 for further issue and
allotment.
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The reduction in the share -capital of the Amalgamared Company 2 as
contenmplated in this clanse 31, if any, shall be effected as an integral
part of this Scheme,

L)
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Accounting Treatment in the books of the Amalgamated Company 2 upon
znalgamation of Amalgamating Company 2

325
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Upon the Scheme becoming effective, Amalgamated Company. 2 shall
account for the amalgamation of Amalgamating Company 2 in ifs books
of account with effect from the Appointed Date.

The amalgamation of Amalgamating Company 2 shell be accounted for
in the books of Amalgamated Company 2 jn accordance with “Pooling
of Interest Method” of accounting as laid down in Appendix C of Indian
Accounting Standard 103 “Business combinafions of entifies under

commaon coanteol”,

All the assets and liabilities of Amalgamating Company 2 shall stand
transferred to and vested in Amelgamated Company 2 pursuant to the
Scheme and shall be recorded i the books of account of Armnalgamated
Company 2 at their respective carrying amounts and in the same form
excepi to ensure uniformity of accounting pelicies,

The balance of the reserve {other than reserves created as per Reserve
Bank of India Act) appearing in the financial statements of
Armalgamating Company 2 is aggregated with the corresponding balance
appearing in the financial siatements of the Amalgamated Company 2.
The reserve created in the books of Amalgamating Company 2 as per the
Reserve Bank of India Act will be taken over and merged ! o General
Reserve in the books of the Amalgamated Company 2.

To the extent that there are inter-company loans, investments, advances,
deposits, balances or othet obligations betwecen the Amalgamating
Company 2’ and the Amalgamated Company 2, the same will come 1o
an end and comesponding effect shall be given in the books of account
and rtcorda of the Amalgamated Cor’npany 2 for the reduction of any
assets or Liabilitles as the case may be and there would.be no accrual of
interest or any other charges in respect of such inter-company loans,

- deposits or balances, with effect from the Appointed Date.

Upon the scheme coming into effect, the surplus/ defick, if any, of the
net value of assers, labilities and reserves of the Amalgamating
Cempany 2 and récorded by the Amalgamated Company 2 in terms of
Clause 32.3 and 32.4 of the Scheme and after adjusting intercompany
balances and investments as mentioned in Clavse 32.5 above, shall bé
adjusted in "Capital Reserve Account™ in the financial stataments of the
Amalgamated Company 2.

Amalgamated Compeny 2 skall record in its bogks of account all
transactions of Amalgamating Compqry 2 in respect of assets,
liabilities, incorne and expenses, from Appointed Date 1o the Effective
Dats. ’ :
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In case of any differences 1 accounting policy batween the
Amalgamating Companty 2 and e Amalgamated Company 2, the
accounting policies followed by the Amalgamated Campany 2 will
prevail and the difference till the Appointed Date will be quaniified and
adjusted in the statement of Profit and Loss mentioned earlier 1o ensure
thar the financial statements of the Amalgamated Company 2 reflect the
financial position on the basis of consistent accounting poticy.

The Board of Directors may adopt any other accounting treatment for
the amalgamation of Amalgamating Company 2 with Amalgamated
Company 2 which is in accordance with Accounting Standard notified
vnder 2013 Aot

decountihg Freatment iu the booles of the Amalgamated Company 2 upon
amalgamation of Amalgamating Company 3

331
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Upon the Scheme hecoming effective, Amaigamated Company 2 shall
seeount for the amalgamation of Amalgamating Company 3 in its books
of account with sffect from the Appointed Date.

The Amalgamarion of Amaigamating Company 3 with Amalgamated
Company 2 shall be accounted for in accordance with “Bargain
Turchase Metnad" .of aceounting a5 laid down in Indian Accounting
Standard 103 “Business Combinatians”.

All the assets and liabilitics of Amalgamating Company 3 shall be
recorded jn the books of account of Amaigamated Company 2 at their
respective fair values and in the same form except 10 ensure uniformity
of accounting policies. ) .

Amalgamated Company 2 shall record Issuance of equity shares at fair
valve and accordingly credit to its Share Capital Account the aggregate
face value of the equity shares issued on Amalgamation. The excess, if
any, of the fair vatue of the equity shares over the face value of the
shares {ssued shall be credited to Securities Premivm Account.

To the extent that there aré inter-company loans, advances, deposiis,
balances or other obligations between the Amalgemating Company 3
and the Amalgarmated Company 2, the same will come to a0 end and
correspanding effect shali be giver: in the books of account and records
of the Amelgamated Company 2 for the reduction of any assets or
fiahilities as the case may be and there would be no accrual of [nterest
or any other charges in respect of such inter-company loans, depesits or
balances, with effect from the Appointed Date,

Excess, if any, of the consideration, viz., () fair value of equity shares
issued & (i1) value of linvestment held by Amalgamated Company 2 in
Amalgamating Company 3 cancelled in terms of sub-clause 30, over (i)
the fair values of net assets of Amalgamating Company 3 taken over
and recorded,(ii} value of shme capital of Amalgamated Company 2
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cancelled in ferms of sub-clause 311 above and after making
adjustment for sub-clavse 33.5 above, shall be debited against the
balance in Securities Preminm Account ansing in the books of
Amalgamated Company 2 pursuan to the Amalgamation in accordance
with clause 33.4 above. In the event the result is negative, it shall be
credited as capital reserve In the books of account of Amalpamated

Company 2.

33.7. Amalgamated Compaay 2 shali record in its' books of account, all
ransactions of Amalgamating Company 3 in respect of assets,
liabilities, income and expenses, from Appointed Date to the Effective

Date.

338. In case of any differences i accounting policy between the
Amalgamating Company 3 and the Amalgamated Company 2, the
accounting policies followed by the Amalgamated  Company 2 will
prevail and the difference till the Appointed Date will be quantified and
adjusted in the statement of Profit and Loss mentionsd earlier to ensure
that the financia! statements of the Amalgamated Company 2 reflect the
financial position an the hasis of consistent aceounting policy.

The Board 'of Directors mayv adopt any otheér accounting treatment for
the Amalgamation which is in accordance with Accounting Standard
notified under 2013 Act,

pE}]
Lad
W3

The redoction in the Securities Premium Account of the Amalgamated
Corapany 2, pursuant to Clause 33.6 shall be effected as an integral part of the
Seherme in accordance with provisions of sections 230 to 232 read with section
52 of the 2013 Act. The reduction of securitizs premium account as aforesald
would nat involve aither a diminution of liability i resnect of wnpaid share
capital or payment of paid-up share capial.

Combination of Authorised Share Capital

33.1. As an integral part of the Scheme, and, upon the coming into effect of
the Seheme, the authorised share capital of the Amalgamating Company
2 and Amalgamating Company 3 shall stand ransferred to and Ye added
with the authorised share capital of the Amalgamated Company 2
witliowt any liability for payment of any additional registration fees and
stamp duty pursuant to the provisions of Sections 13, 14, 61, 64 and
Section 232(3) of the 2013 Act and no resolutions or consent and’
approvals would be required 16 be passed by the Amalgamated
Company 2.

(e
W
a3

Consequenily vpon the merger of the authotised share capital pursuant
to clause 35.1, Clause V of the Memorandum of Associastion of the
Amalgamated Company 2 vpcn the coming into effect of this Scheme
and withoui any ferther ady, instrument or deed, Be and stand aftered,
madified and amended pursuant to Sections 13, 61, 64 and Section 237
and other applicable provisions ofthe 2013 Act, as the case may be and

3
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be replaced by the following clause:

"The Authorised share capital of the Company is Rs.210,10,00,000 (Rs.
Two Hundred Ten Croves Ten Lakh only), divided into 18,81,00,000
{Eighteen Croves Eighty One lakhs) Egquiny shares of Ri. 10 (Rupees
Ten only) each, 3,00,000 (Five Lakhs) Preference Shares of Rs. 100
{Rupees Hundred only} each ond 170,00,000(Cnz Crore Seventy
Lakhs Preference Shares of Rs. 10 (Rupees Ten only) each. With
pover to increase or reduce the Copital of the Compaony ard te divide
the Shares in the Capital for the time being into several classes and (o
afrach thereto respectively, such preferential, preferred, gualified or
special righis, privileges, or conditions as mgy be determined in
accordance with the Articies of Association of the Company end fo
“vary, modify, amalgamate or abrogate any such righis, privileges or
congittons in such manner as may be for the time being provided by
the Articles of Association of the Compary.”

Tt is clarified thal the “approval of the members of Amalgamated

Company 2 to the S¢heme shall be deemed tq be their consent/approval
for the increase of the authorized share capital, amendment of the
capital clanse of the Memorandum of Association under the provisions
of Seation 13, 14, 61 and 64 of the 2013 Act and other applicable
previsions of the 2013 Act. .
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36, Conditions to effeetiveness of the Scheme |
The Scheme is cundittonal upon and subject to:

56.1. this Scheme being approved by the respective requisite majerities of the
various classes of shareholders andser creditors, as applicable, of
Companies as required under the 2013 Act, as applicable, and the
requisite order of the NCLT being obtained, or dispensation having
been received from the WCLT in relation to obtaining such consent

from the shareholders and/or creditors, as applicabie;

such other approvels -and sanctions  including sanction of any

36.2,
" Appropriate Authority, a5 may be required by taw or contract in respect
of the Scheme,
36.3. the NCLT having accorded sanction to the Scheme and if any

medifications have been preseribed the same being acceptable to
Mukand, MEL, MGFL and Adore; and -

36.4.- such certifiec/authenticated copy of the Order of the NCLT being filed
with the Registrar of Companics, State of Maharashira, Mumbai by
each of the four companies ivinkand, MEL, MGFL and Adore, -

37, Applications/Petitions to the NCLT

Mukand, MEL, MGFL and Adore shall make and file all applications and
petitions wader Sections 230 to 232 read with section 52 of the 2013 Act and
other applicable provisions of the 2013 Act before the NCLT, for sanction of
tnis Scheme under the provisions of law, and shall apply for such approvals as -
may be required under law.

38, Approval of sharcholders to Scheme through E-voting

The Scheme shall be approved by public shareholders of the Amalgamated
Compeny 2 and Amalgamaring Company 3 by way of e-voting in terms of para
LAY OMa) of Anmexure T of SEBI Cireular; provided that the said resolution
shall be acted upon only if the votes cast by the public shareholders of the
Amalgamated Company 2 and Amelgdmating Company 3 in favowr of the -
proposal are meore than the number of votes cast by the public sharsholders
zgainst it. .

39, Dissotution

Upon the Scheme becoming effective, the Amalgamating Company 1 as per
Part IIT of the scheme, Amalgamating Company 2 and Amalgamating
Company 3 as per Part IV of the scheme shall without any further aet,
instrument or deed stand dissoived without being wound-up.




40,

41,

e

Complisnce withh Section 2(1B} of the Income Tax Act 1961 and provisions
af Section 232 of the 2013 Act

The provisions of this Scheme as they relate to the amalgamarion of the
Amalgamating Company 1 into and wita the Amalgamated Company 1 and

‘Amalgarating Company 2 and Amaigamating Company 3 into and with the

Amalgamared Company 2 have been drawn vp te comply with the conditions

relating to “amalgamation” as defined under Section 2{1B) of the Income-tax

‘Act, 1961. If any terms or provisions of the Scheme are found or interpreied to
be inconsistent with the provisions of the said Szction of the Income-lax Act
1961, at a later dare including resulting from an amendment of law or Jor any
other reason whatsoever, the provisions of the sald Section of the Income-tax
Act, 1961, shall prevail and the provisions of this Part III & Part TV of the
Seheme shall stand modified to the exzent determined necessary to comply with
Section 2(1B) of the Income-tax Act, 1961, Such modification will, however, not
‘affect the other parts of the Scheme.

Dividend

41.1. During the pendency of the Scheme, Amalgamating Company 1,
‘Amelgamating Company 2, Amaigamating Company 3, Amalgamated
Company | and Amalgamated Company 2 shali be entitled to declare and
“pay dividends, whether interim and/or final, {o their members in respect
of the accounting period prior to the Effective Date.

412, The shareholders of Amalgamating Company 1, Amalgamating
Company 2, Amalgamating Cempany 3, Amalgamated Company 1, and
Amalgamated Company 2 shall, save as expressly provided otherwise in
this Scheme, continue to enjoy their existing vights under their respective
Artictes of Association including the right to receive dividends.

On and from the Bffective Date, the profits and losses of Amalgamating
Comparny 1 for the peried beginning from the Appointed Date shall
nelong to and be deemed to be the profits and losses of Amalgamated
Comparty 1 and al} the prefits end lossas of Amalgamating Company 2
and Amalgamating Company 3 for the period begimning from the
Appomnted Dare shall belong to and be deemed to be e profits and
losses of Amalgamated Company 2 and will be available ro
Amalgamated Campany 1 and Amalgamatzd Company 2 respectively,
for heing disposed off in any manner ag if thinks i, :

~
Lot

414, It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisicrs only and shall not be deemed to confer
any right on any membsr of Amalgamating Company 1 andlor '
Amalgamaiing Company 2 and/or Amalgamating Company 3 andfor
Amalgamated Company | and/or Amalgamated Company 2 to demand
or claim any dividends which, subject to the provisions of the 2013 Act,
as applicable, shall be entirely at -the discretion of the Boards of
Directors, subject to sueh approval of the members, as may be required,
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Action taken by SEBL/ RBI

Wir. Naresh Chandra Sharma, an Indef:endem Director of Mukand i5 also at
present an Independent Director of PSL Limited. PSL Limited is declared as 2
Wilfi! Defaulter by the Reserve Bank of India. Being an Independent Director

of PSL-Limited, pame of Mr. Naresh Chandra Sharma appears on the List of

Non ~ suit filed (Wilfui Defaulters) as on 30" September, 2018,
Operatienal sequence of the Scheme

Upon the sanction of the Scheme and it becoming effective, the different
wansactions envisaged under the Scheme shall be operative in the following

sequence!

331, Amalgaration of Amalgamating  Company 1 with Amalgamatsd
Compeny 1, in terms of Part 71 of this Scheme,

437, Amaigamstion of Amalgamating Company 2 and Amslgamating
Company 3 with Amalgamated Compaay 2, in terms of Part IV of this
Scheme; - .

Modifications to the Scheme

Nukand, MEL, MGFL znd Adore {by their raspective Board of Direciors), msy
in their full and absolute discretion, jointly and as mutually agreed in writing:

44.1. assent to any alteration(s) or modification(s)io this Scheme which the
NCLT/or any other Appropriate Authority may deem fit to approve.or
npose; '

44,2, give such directions (zcting jointly) as they may consider necessary to
settle any question or difficulty avising under the Seiieme or in regard to
and of the meaning or interpretation of this Scheme or implsmentation
hereof or in any matter whatsoever connected therewith, or to review
the position relating to the satisfaction of various conditions of this
Scheme and if necessary, to eny of those (to the extent permissible
under law);

443, madify or vary this Scheme prior 10 the Effective Date, in any manner
at any time and thereafter subject to the approval of the NCLT; or

Withdrawal of the Scheme

The Amalgamating Company 1 and /or the Amalgamating Company? and/or
Amalgamating Company 3 and/or the Amalgamatéd Company 1 -andfor
Amalgamated Company 2 acting through their respective Board of Directors
shall each be at libery to withdraw from this Scheme in case any condiiion or
alteration imposed by any adthority/person or otherwise is nnacceptable to any
of them or for any reason whatsoever.

43
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When the Scheme comes into operation and its Parts given effect to

46.1,

464,

The Scheme shall come into operation fom the Appointed Date and be
effective on and Fom the Effective Date bui shall be subjeet to the
conditions set out in clanse 36.

Amalgamated Company 2 shall carry on and shall be authorized to carry
on, “with effect from the Effective Dats, the business pertaining 1o
Amalgamating Company 1, Amalgamating Company 2 and
Amalgamating Company 3 respectively, For the purposes of giving effect
10 the Order of NCLT, Amalgamated Cowmpany 2 shall al any time
pursnant o such order be enritled to ger the recordal of change in the Jegal
Aght(s) upon the' amalgamation of Amalgamating Cempany 1,
Amalgamating Cormnpany 2 and Amalgamating Company 3 respectively, in
accordance with the peovisions of the sections 230 te 232 read with section
32 and/or the other applicable provision of the 2013 Act, as case may be.
Amalgamated Company 2 is and shall always be deemed o have been
apthorized to excoute any plsadings, applications, and forms & may be
required to remove any difficulties and camy out any formalities or
compliance es are necessary for the implementation of the Scheme.

Amalgamated Company 2 shall be entitled to, amongst others, file/ or

revise its income tax returns, TDS/TCS returns, goods and serviee tax

retums, cess, or any other stafutory retums, if required, credit for advance

1ax paid, tax deducted &t sdurce, claim for sum prescribed under section

43P of the Incoms Tax Act on payment basis, claim for deduction of
provisions written  back by Amalgamating Commpany 1 andfor

Amalgamating Company 2 and/or Amalgamating Company 3 previously

disallowed in the hands .of Amalgamating Company ! and/or

Amalgamating Campany 2 andor Amalgamating Company 3 under the

Income Tax Act, credit of tax under section 11518 read with section

115TAA of the Income Tax Act, credit of foreign taxes paid/ withheld, if

any, pertaining 1o Amalgemafing Company | and/or Amajgamating

Company 2 and/or Amalgermnating Company 3 as may be required

consequent to implementation of this Scheme and where necessary o give

effect to this Scheme, even if the presciibed time lmits for filing or

revising such remums have lapsed without incurring any liability on account

of intersst, penalty or any other sum. Amalgamated Company ? shali have

the right to claim refunds, tax credits, set-offs and/or adjustrnams relating

to the itcome or transactions entered imnte by them by viriue of this Scheme

with effect from Appointed Date. The taxcs or duties paid by, for, or on -
behalf of, Amalgamating Company 1 and/or Amalgamating Company 2
and/or. Amalgamating Conmpany 3 relating to” the period on or after

Appainted Date, shall be deemed to be the taxes or dutles paid by

Amalgamated Company 2 and Amalgamated Company 2 shal} be entitled -
1o claim credit or reflind for such taxes or duties,

Any advance tax, self-assessment tax, minimum alternare tax and/or TDS
credit availsble or vested with Amalgamating Comapany 1 andfor
Amalgamating Company 2 and/or Amalgamating Company 3, inchuding
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any taxes paid and taxes deducted at source and deposited by
Amalgamadng Company 1 and/cr Amalgamating Compary 2 and/or
Amalgamating Compary 3 on inter se transactions dunng the pericd
berween Appointed Date ané the Effsctive Date, shail be treated as tax
paid by Amalgamated Compeny 2 and shall be avatlable ‘o Amalgamated
Company 2 for set-off agaimst irs Nability under the Incoms Tax Act and
any excess tax 5o paid shall be eligible for refund together with interest.
Turther, TDS deposited, TDS certificates issued or TDS recurns filed by
Amalzamating Company 1 andfor Amalgamating Company 2 and/or

- 4malgamating Compeny 3 on {ransactions other than jnter se ransactions

during the period betwser Apocinted Dats and the Effective Date, as
applicable, shall continue to hold good as if such TDS amounts were
deposited, TDS ceriificates were issued and TDS retumns were filed by
amalgamated Company 2. Any TDS deducted by, or on behalf of,
Amalgamating Company 1 and/or Amalgamating Company 2 and/or
Amalgamatiag Company 3 on inter se ransactions will be treated as rax
deposited by Amalgamated Company 2.

Amalgamation of Amalgamating Company 1 in terms of Part I of the
Scheme and Amalgamating Company 2 and Amalgamating Company 3 in
rarms of Part IV of the Scheme is not a sale in e ordinary course of
Business. :

Severahility

If any provision or part of this Scherne is found to be naworlkable for any reason
whatsoever, the same shall not, subject to the decision of Mukend, MEL, MGFL
snd Adore, #¥fect the validity or implementation of the other provisions and parts
of this Scheme.

In the event of any inconsistency between any of the terms.and conditions of any
carlier arrangement amongst Mukand, MEL, MGFL and Adore and thew
respective shareholder$ and/or creditors, and the terms and conditions of this
Scheme, the larter shall have overnding effect and shall prevail,

Costs

48.1.

In the event of the Scheme not being sanstioned by the NMCLT, the Seheme

“shall becorne null and void and each party shall bear and pay its respective

costs, charges and expenses for and/or in conneetion with the Scheme,

Subject w Clause 47.1 of the Schome, all costs, charges and expenses
(including, but not limited to, any tades and deties, stamp duty, registration
charges, stc.) payable in relation to or in connection with the Scheme and
of carrying out and completing the terms and provisions of the Scheme
andfor incidental to the complation of the Scheme shall be borne and paid
by Amalgamated Company 2, Amalgamedng Company 2 and
Amalgamating Company 3. Amalgamated Company 2 shall be entitled to
claim deduction on the expenses incwrved by Amalgamating Company 3
and for Amalgamating Company 2 In relaiion to this Scheme.
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