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Ref: (i) Scheme of Amalgamation atnongst Adore Traders & Realtors Private Limited (“Adore”) Mukand
Global Finance Limited (“MGFL”) Mukand Engineers Limited (“MEL”) and Mukand Limited
(“Mukand™) and their respective shareholders and creditors (“Scheme”);

(ii) Letter No. DCS/AMAL/PB/R37/1375/2018-19 dated 8" January, 2019 received fiom BSE and
Letter No. NSE/LIST/18421 1 dated 9™ January, 2019 received from NSE (“Observation

Letters™)

Sub: Response to documents/information sought in relation to the Scheme by the Observation Letters.

Dear Sirs,

e W e refer to the Obsesvation Letter received by the Company on 10" January, 2019. In the same,
the Company was directed to, amongst other things, to undertake the following:

(i) To provide additional information, if any, (as stated in SEBI letter) along with various
documents to the Exchange for further dissemination on Exchange website by BSE.

(11) To ensure that additional information, if any, (as stated in SEBI Letter) along with
various documents are disseminated on their (company) website by both BSE and NSE.

Additional Information

2. The details/ documents/ information being additional information submitted to the Stock
Exchanges, after tiling of the Scheme with the Stock Exchange, which have been uploaded on our
website as mentioned in the Observation Letter are as follows:

(i)  Our Reply dated 14.09.2018 in response to NSE query dated 07.09.2018, with respect to
Pre and Post Shareholding Pattern of all Companies without PAN.



(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

Our Reply dated 22.10.2018 in response to BSE query dated 28.09.2018 & 03.10.2018,
with respect to the following information:

a) Quarterly Compliance Report on Corporate Governance
b) Valuation Report along with its working

Our reply dated 29.10.2018 in response to NSE query dated 23.10.2018, with respect to
following information:

a) Shareholding Patten of Mukand post cancellation of shares held by MEL.

b) Undertaking that the transferee entity (Mukand) will not issue/reissue shares not
covered under scheme.

c) Undertaking that as on the date of application there are no outstanding
warrants/instruments/agreements which give right to any person to take the equity
shares in the transferce entity (Mukand) at any future date.

Our reply dated 14.11.2018 in response to BSE query dated 25.10.2018, with respect to the
following information:

a) Undertaking that the transferee entity (Mukand) will not issue/reissue shares not
covered under scheme.

b) Undertaking that as on the date of application there are no outstanding
warrants/instruments/agreements which give right to any person to take the equity
shares in the transferee entity (Mukand) at any future date.

c) Details of Directors and Promoters of the companies involved in scheme.

Our reply dated 05.12.2018 to BSE query dated 03.12.2018 regarding calculation of Net-
worth of Mukand.

Our reply dated 11.12.2018 inresponse to BSE query dated 06.12.2018, with respect to the
following information:

a) Clarification regarding namc of (i) Rahul Bajaj, N. C. Sharma. Suman Jain, Jamnalal
Sons Pvt. Ltd. appearing in SEBI] action taken Report database: (ii) N.C. Sharma
appearing in RBI data of wilful defaulters

Our reply dated 21.12.2018 to BSE query dated 20.12.2018 regarding post scheme
shareholding pattern of Mukand after giving effect to the cancellation of shares of Mukand
held by MEL.

Our reply dated 19.12.2018 to SEBI query dated 19.12.2018 with respect to clarification

regarding whether name of Mr. N. C. Sharma has been excluded from the category of
Wilful Defaulter.




Disclosure in the Scheme under the heading ‘Action taken by SEBI / RBI’

3. Further, we would like to bring to your kind attention that SEBI vide its Observation letter dated
8" January, 2019 to BSE has given the following comments on the draft Scheme:

“Company to ensure that disclosure about the fact that the name of Naresh Chandra Sharma

appears in the RBI Datu on willful defaulters in the scheme under the heading ‘Action taken by
SEBI/RBI™

4, In view of the above, we would like to bring to your kind attention that the clause included in the
draft Scheme has been mentioned below for reference:

“42. Action taken by SEBL’ RBI

Mr. Naresh Chandra Sharma, an Independent Director of Mukand is also at present an
Independent Director of PSL Limited. PSL Limited is declared as a Wilful Defaulter by the
Reserve Bank of India. Being an Independent Director of PSL Limited, name of Mr. Naresh
Chandra Sharma appears on the List of Non — suit filed (Wilful Defaulters) as on 30"
September, 2018."

Thus, as stated above, the Scheme includes the clause suggested by the SEBI. Revised Scheme is attached
herewith for your reference.

However, as advised by the Exchange additional information are not attached with this letter. In case if
you require the same, we will be happy to provide you.

We trust that all information/documents/clarification provided above are to your satisfaction. Please let us
know if you require any other information/documents/clarification.

For Mukand Limited

A A

K J Mallya
Company Secretary




SCHEME OF AMALGAMATION
(UNBER SECTI®NS 230-232 READ WITH SECTION 52 OF THE COMPANIES
ACT, 2013 AN OTHER APPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013 AND RULES THEREUNBER}

~ AMONGST

ADORE TRADERS & REALTORS PRIVATE LIMITED
AND
MUKAND GLOBAL FINANCE LIMITED
AND
MUKAND ENGINEERS LIMITED

AND

MUKAND LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

DESCRIPTION OF COMPANIES ._

A. Adore Traders & Realtors Private Limited (CIN: U45201MH2006PTC163824)
is an unlisted private company limited by shares, incorporated on August 17,
2006 under the provisions of the Comipanies Act, 1956 and is having its
registered eflice at Bajaj Bhawuan, 3rd floor, Jamnalal Baja) Marg, 226,
Nariman Point, Mumbai Maharashtra - 400021 (“Adore” or “Amalgamating
Company 1”}. Adore is ¢ngaged in the business of Trading of metals and metal
ores, Loans & Investments and Real Estate Business. As on Junie 30, 2018,
Adore s a wholly owned subsidiary of {WOS) Mukand Global Finance
Limited.

B. Mukand Global Finance Limited {CIN: U67120MHI1979PLC021418) is an
wnlisted public company limited by shares, incorporated on June 23, 1979
under the provisions of the Companies Aci, 1956 and is having its registered
office at Bajaj Bhawan, 3" floor, Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai Maharashtra — 400021 (“MGFL*” or “Amalgamated Company 1” or
“Amalgamating Company 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
ajso provides advisory services. As cn June 30, 2018, MGFL is a WOS of
Mukand Limited,
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Mukand Engineers Limited {CIN: L45200MH1987PLC042378) is a listed
public company limited by shares, incorporated on January 30, 1927 under the
provisions of the Companies Act, 1956 and is having its registered office at
Bajaj Bhawan, 3 floor, Jamnalal Bajaj Marg, 226, Naciman Point, Mumbai
Moharashtra - 400021 (“MEL” or “Amalgamating Company 3}. Equity
shares of MEL are listed on the National Stock Exchange of India Limited
(*NSE") and BSE Limited (“BSE”}. MEL is engaged infer afis in the business
of engineering construction and Infotech services. As on June 30, 2018, 36.11%
shares of MEL are heid by Mukand.

Mukand Limited (CIN : L9999SMHI1937PLC002726} is a listed public
company limited by shares, incsrporated on November 29, 1937 under the
provisions of the Indian Companies Act, 1913 and is having its regisiered office
at Bajaj Bhawan, Jamnalal Bajaj Marg, 226. Nariman Point, Mumbai
Maharashtra - 400021 (“Mukand” or “Amalgamated Cempany 2"). Equity
shares and 0.01% cumulative redeemable preference shares of Mukand are
listed on NSE and BSE. Mukand is a inulti division, 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
stee] long products.

A.

This Scheine #f Amalgamation fas defineil hereinafter) is expected to enable
better realisation of poter.al of the businesses and yield beneficial results and
cuhianced value creation fer the companies involved in Scheme, their respective
shareholders, Jenders and employees. The rationale for the Scheme is set out
below:

{i)  Greater potential to the combined entity to develop and further grow and
diversify with better funds and efficient utilization of resources.

{(ii}  Further, proposed Amalgamation (as defined hereinafterj would result in
greater economies of scale and will provide a larger and stronger base for
potential future growth,

(iii) The Amalgamation will result in sweamlining the management structure
with one listed company in group leading to better administration and
reduction in costs for more fecused operational efforts, ratienalization,
standardization and stmplification of business processes.

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

(vi The Amalgamation will bring about simplicity in working, reduction in




(V)

varieus statutory and regulatory compliances and related costs, which
presently have to be duplicated in different entities, reduction in
operationaj and administrative expenses and overheads, better cost and
operational &fficiencies and it will also result in coordinated optitnum
utilization of resources.

The Amalgamation will streamline the decision making process, help in
better ufilization of hurman resources and will also provide better career
opportunities te employees,

Consequently, the respective Board of Directors {defined below) of Mukand,

MEL, MGFL and Adore after due consideration, have approved this Scheme
and have accordingly proposed the amalgamation of Adore MGFL and
thereafter, amalgamation of MGFL and MEL with Mukand as an integral and
composite part of the Scheme.

This Scheme is divided into the following parts:

(i)

(ii)

(iii)

(iv)

(¥}

Part I, provides fer the definitions and interpretation;

Part II, provides for the capital structure of Mukand, MEL, MGFL and
Adore;

Part I, provides fer the amalgamation of Adore with MGFL,
discharge of consideration, accounting treatment, merger of authorised
share capital and matters incidental thereto;

Part IV, provides fer the amalgamation of MEL and MGFL with
Mukand, discharge of censideration, accounting treatment, Reduction ef
Equity Share Capital, merger of authorised share capital and matters
incidental thereto;

Part V, desis with the general terms and conditions applicabie to all
parts of this Scheme.




1.1

DEFINITIONS AND INTERPRETATION

In the Scheme, umless repugnant to the meaning or context: thereof, the
following tenns and expressions shall have the meanings given against them:

“2013 Act” means the Companies Act, 2013 and the rules and regulations
made thereunder, and includes any alterations, modifications, amendments
made thereto and/or any re-gnactment thereot;

“Adore” or “Amalgamating Company 1” means Adore Traders & Realtors
Private Limited, an unlistsd private company limited by shares, incorporated on
August 17, 2006 under the provisions of Companies Act, 1956, and having its
registered office at Bajaj Bhawau, 3rd floor, Jamnalal Bajaj Marg, 226,

~ Nariman Point, Mumbai Maharashtra - 400021:

“Amalgamation” means the amalgamation of Amalgamating Company | with
Amalgamated Company 1, on a going concern basis in accordance with Section
2(1B} of the Income Tax Act, 1961, in tenns of Part [II of the Scheme and
amalgamation of Amalgamating Company 2 {after giving effect to Part Il of
the Scheme} and Amalgamating Company 3 with Amalgamated Company 2.
si a going concern basis in accordance with Section '3{18) of the Income Tax
Act, 1961 in terms of Part IV of the Scheme;

“Applicable Lm” shall mean any statute, notification, bye-laws, rules,
regulations, guidelines, rule of c¢ommon law, policy, code, directives,
ordinance, orders or instructions having the force of law enacted or issued by
any Appropriate Authority including any statutory modification or re-
enac#nent thereof for the time being in force;

“Appointed Daf¢” means April 1, 2019 or such other date as may be directed
by the NCLT to be operative and effective,

“Appropriate Authority” means any governmental body {central, state or
local Govemment], legislative body, statutory body, departmental or public
body or regulatory or administrative authority, judicial or arbitral body or other
organization operating under the force of law including tut not restricted to the
National Company Law Tmbunal (*NCLT”}), the Stock Exchanges, the
Securities and Exchange Board of India (“SEBI™}, income tax authorities, and
other applicable authorities pursuant to the provisions of Section 230{3} of the
2013 Act, as may be reievant in the context;

“Board of Directors” or “Board” in relation to Mukand, MEL, MGFL and
Adore, as the case may be, means the board of directors of such company, and
shall include a committee duly constituted and authorised fer the purposes of
matters pertaining to the Scheme aud/or any other matter relating thereto;




“Effective Date” shall mean the date on which the last of all the conditions and
matters referred to in clause 36 have been fuiifilled, 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 &ffective from the Appeinted 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 upon this Scheme coming
into effect’ shall mean the Effective Date; :

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

“Income Tax Act” means the Income Tax Act, 1961, including the rules made
thereunder and any amendments made therein or statutory modifications or re-
enactments thereof for the time being in force;

“MEL” or “Amalgamating Company 3" means Mukand Engineers Limitsd,
a listed public company limited by shares, incorporated on January 30, 1987
under the provisions of the Companies Act, 1956 and having its registered
office at Bajaj Bhawan, Jarmialal Bajaj Marg, 226, Nariman Point, Mumbai
Maharashtra - 400021;

*MGFL” or *Amalgamated Company 1”7 or “Amalgamating Company 2”
means Mukand Global Finance Limited, an unlisted public cempany limited by
shares, incerporated on June 23, 197% under the provisions of the Companies
Act, 1956, and having its regstered oftice at Bajaj Bhawan, 3rd floor, Jamnalal
Bajaj Marg, 226, Nariman Peint, Mumbai Mahagashtra - 460021;

s H

“Mukand” or “Amalgamated Company 2” means Mukand Limited, a listed
public cempany limited by shares, incorporated on November 29, 137 under
the provisions of the Indian Companies Act, 1912 and having its registered
office at Bajaj Bhawan, Jamnalal Bajay Marg, 226, Nariman Point, Mumbai,
Maharashtra - 400021;

“NCLT” means the National Company Law Tribunal, Mumbai Bench having
jurisdiction over Mukand, MEL, MGFL and Adore;

“Order” means the order of NCLT sanctioning the Scheme under Sections 230
0 232 read with Section 52 of 2013 Act, and other applicable provisions of
2013 Act, including any alterations, modifications, amendments, made thereto
and supplementary ordess/directions in relation thereto;

“Record Date” means the date to be 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 applicable who shall be entitled to shares of the
Amalgamated Company 2 under Clause 29 hereto, upon coming inte effect of
the Scheme.

[
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1.3

“Registrar of Companies” means the Registrar of Companies, at Mumbai;

“Scheme” or “this Scheme” means this Scheme of Amalgamation pursuant to
Section 230 to 232 read with Section 52 of 2013 Act and all other applicable
provisions of 2013 Act, in its present form submitted to the NCL.T or any other
Appropriate Authority with any inodification(s} thereto as the NCLT or any
other Appropriate Authority may require, direct or approve;

“SEBI Circular” means the circular number CFD/DIL3/CIR/2017/2]1 dated
March 10, 2017 as amended by CFD/DIL3/CIR/2018/2 dated January 3, 2018
issued by the Securities and Exchange Board of India and all applicable
circulars and regulations issued by SEBI in this respect;

“Stock Exchanges” shall mean BSE Limited and National Stock Exchange of
India Ltd., where the sauity shares of the Amalgamating Company 3 and equity
and preference shares of Amalgamated Company 2 are currently listed;

All terms and words used in this Scheme shall, unless repugnant or contrary to
the context or ineaning thereof, have the same meaning ascribed te them under
the 2013 Act, as applicable, the Income Tax Act, the Bepositories Act, 1396
and other applicable laws, rules, regulatiors, bye-laws, as the case may be or
any statutory medification orre-enactment thereof for the time being in force.

In this Scheme, unless the context otherwise requires;
(a} words denoting singulas shall include plural and vice versa;

(b headings and bold typeface are only for convenience and shall be
ignored for the purposes of interpretation;

(¢}  references to the word “include™ or “including” shall be construed
without limitation;

(d)  areference to an article, clause, section or paragraph is, unless indicated
to the contrary, a reference to an article, ¢lause, section or paragraph of
this Scheme;

{e} unless otherwise defined, the reference to the word **days™ shall mean
calendar days;

3] references te dates and times shall be construed to be references to
Indian dates and times;

{gy  reference to a document includes an amendinent or suppiement to, or
replacement or novation of that document; and

¢(h)  references to a person include any individual, firm, body corporate

(whether incorporated or not), {fovernment, state cr agency of a state or
any jeint venture, association, partiiership, works councillor employee
representatives body (whether or not having separate legal personality),
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)

)

(k)

references to any of the terms taxes, duty, levy, cess in the Scheme shall
be construed as reference to all of them whether jeintly or severally:

word{s} and expressien(s) elsewhere defined in the Scheme will have
the meaning{s) respectively asciibed to them.

any reference to any statute or statutory provision shall include:

(1)

(i1)

all subordinate legislations made from time to time under that
provision {whether or not amended. modified, re-enacted or
consolidated from time to time) and any retrospective
amendment; and

such provision as from time to tinxe amended, medified, re-
enacted or consolidated (whether before or after the filing of this
Scheme) to the extent such amendment, modificason, re-
enactment or consolidation applies or is capable of applying to
the matters contemplated under this Scheme and {to the extent
liability there under may exist or can arise) shall include any
past statutory prevision (as amended, modified, re-enacted er
consolidated frem time te time) which the provision referred to
has directly or indirectly replaced.




2. SHARE CAPITAL
2.1, Mukand

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

Authorised Share Capital Amount Rs.)
15,30,00,000 Equity Shares of Rs. 10 each 153,00,00,000
70,00 000 Praierence Shares of Rs. 10cach 7,00,00,000

_________________________________________________________________________________________________________ _Total _ 160,00,00,000
Issued Share Capital o _ Amount (Rs.) _
146,273, 934* Equity Shares of Rs. 10 each 146,27.39,340

*mcludes &7211:9 sheres kcpt in abeymc: by the stock mzckangcs

56 26 320 0.01% Cumulative Redeemable Preference
~Shares of Rs. 10 each

5,62.63,200

Total T 151.960,02,540
Subscribsd and Rully Paid Up Share Capital
_______ 14,14,05.861 Equity Shares of Rs. 10 each 141 40 58 610

56.26,320 0.01% Cumulative Redecniable Preference

Shares of Rs. 10 cach 5.62,63,200
............ 4321810

.......... 1,15, 597

147,04,37.407

Thereafter, there has been no change in authorised, issued, subscr;bed and paid
up share capital of Mukand.

MEL

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

)
to

Authorlscd Share Capltal - - Amamt (Rs )
2,00,00, 000 Equity Shares of Rs. 10 each - ~20,00,00,000
15,00,000 Preference shares of Rs 100each 5,00,00,000
Total . 25,00,00,000
Issued Share Capital ' o Amount {Rs.)
1,25,92.700 Equity Shares of Rs. 10 each 12,59,27.000
_____ Total 12,5%9,27,000
__Subscnbed and Paid Up Share Capital  Amount(Rs)
1,19,73,900 Equity Shares of Rs. 10 each 11.97,39,000
5,98,500 Equity Shares of Rs. 10 cach _ . ....9985000
20,388 Forfeited shares (amounts originally paidup) 73,500
Total o - 12,57,97,300

Thereafier, there has been no change in authorised, issued, subscribed and palcl
up share capital of MEL.




2.3.

MGFL
The share capital of MGF1. as en June 30, 2018 is as under:

utborised Share Capital T Amount (Rs)
1.30,00,000 Equity Shares of Rs. 10 each 15.00,00,000
1,00,00,000 Preference Shares of Rs. 10each =~ 10,00,00,000

25,00,00,000

11,74,95,000

Thereafter, there has been no change in authorised, issued, subscribed and paid
up share capital of MGFL.

Adore

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

Authorised Share Capital

_1,00,000 Equity Shares of Rs. 10each .~ 104

‘Total o 10,00,000

Issued, Subscribed and Fully Paid Up Share =~ Amount (Rs)

........................................................................................................... s

50,000 Equity Shares of Rs. 0 each - 5,600,000

Total ) B 5,060,000

Thereafter, there has been no change in authorised, issued, subscribed and paid
up share capital of Adere.




With effect from the Appointed Date and upon the ceming into effect of this
Scheime, pursuant to the provisions of Sections 230 to 232 read with Section 32
of the 2013 Act and other applicable provisions of the 2013 Act, the
Amalgamating Company 1 shall stand merged with and be. vested in atid/or
deemed to be transferred to & vested in the Amalgamated Conipany i, as a
going consetn in accerdance with Section 2(1B} of the Income Tax Act witheut
any further act, instrument, deed, matter or thing, 0 as to become, as and from
the Appointed Date, the undertakings, businesses, properties and other
belongings, of the Amalgamated Company 1 by virtue of and in the manner
provided in this Scheme.

Transier of Assets

Without prejudice to the generality of foregoing in Clause 3 of the Scheme,
upon the coming into ef¥ect of the Scheme and with effect from the Appointed
Date:

4.1.  all immovable properties of the Amalgamating Company 1, including
land together with the buildings and structures standing thereon or
under consruction and rights and interests in immovable properties of
the Amalgamating Company 1, whether freechold or leasehold or
licensed or otherwise, any tenancies in relation to warehouses, all
rights, covenants, continuing rights, title and interest in counection with
the said immovable properties and all documents of title, rights and
easements in relation thereto shall stand transferred t and be vested in
or be deemed to have been wansferred tc and vested in the
Amalgamated Company 1, without any further act or deed done or
being required to be done by the Amalgamating Company 1 or the
Amalgamated Company 1. The Amalgamated Company 1 shall be
entitled to exercise all rights and privileges attached to the aforesaid
inunovable propersies and shall be liable to 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 becoming
effective, be made and duly recorded in the name of the Amalgainated
Company 1 by the Appropriate Authority pursuant to the ®rder of
NCLT in accordance with the texms hereof.

4,2.  all lease and/or leave and license or rent agreements entered into by the
Amalgamating Company 1 with various landlords, owners and lessors
tn connection with the use of the assets of thé Amalgamating Company
1, together with security deposits and advance/prepaid lease/license fee,
etc., shall stand automatically wansferred and vested in favour of the
Amalgamated Company 1 on the satne terms and conditions without
any further act, instrument, deed, matter or thing being inade, done or
executed, The Amalgamated Cowpany 1 shall continue to pay rent or

10




lease or license fee as provided for in such agreements, and the
Amalgamated Company | and the relevant landlords, owners and
lessors shall continue te comply with the terms, conditions and
covenants thereunder. Without limiting the generality of the foregoing,
Amalgamated Company | shall also be entitled to refund of security
deposits, advance rent paid under such agreements by Amalgamating
Company 1. All the rights, title, interest and claims of Amalgamating
Company | in any such leasehold properties shall, pursuant to section .
232 of the 2013 Act, be transferred to and vested in or be deemed to )
have been transferred £o and vested in Amalgamated Company 1. B

4.3,  all the estate, assets, propeities, investments of all kinds. (i.e., shares,
scripts, stocks, bonds, debenture stocks, units, pass through certificates),
assets, properties, rights, slaims, title, interest, powers and authorities
including accretions and appurtenances thereto, whether or not provided
and/or recorded in the books of accounts, comprised in the
Amalgamating Company 1 of whatsoever nature and wheresoever
situated shall, without any further act or deed, be and stand vested in the
Amalgamated Company | and/or be deemed te be vested in the
Amalgamated Company | as a going concern so as to become, as and
from the Appointed Date, the estate, assets, properties, rights, ciaims,
title, interest, powers and authorities of the Amalgamated Company 1.

4.4. All assets and properties of the Amalgamating Company 1 as are
movable in nature or incorporeal property or are otherwise capable of
transfer by physical or constructive delivery or by delivery of
possession, or by endorsement and/or delivery or by operation of iaw,
the same shall stand so transferred by the Amalgamating Company 1 1
upon the coming into effect of the Scheme, and shall become vested as :
assets and property of the Amalgamated Company 1 with effect from
the Appointed Date without requiring any deed or instrument of
conveyance for transfer of the same. The vesting pursuant to this sub-
clause shall be dezmed to have occurred by physical or consiructive
delivery or by endorsement and delivery or by vesting and recording
pursuant to this Scheme, as appropriate to the property being vested and
title to the property shall be deemed to have been transferred
accordingly.

4.5.  all assets and properties belonging {o the Ainaigamating Company 1
including sundry debtors, receivables, bills, credits, loans and advances,
if any, whether recoverable in cash or in kind or for value to be
received, bank balances, investments, earnest money and deposit with
any Appropriate Authority including any tax authority, quasi
government, local or other authority or body or with any company or
other person, the same shall stand vested in the Amalgamated Conipany
1 and/or deemed to have been vested in the Amalgamated Company 1,
without any further act, instrument or deed, cost or charge and without
any notice or other intimation to any third party, upon the coming into
effect of this Scheme and with effect from the Appointed Date.

it
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4.6. Amalgamated Company 1 may, if it so deems appropriate, give notice
in such form as it deems fit and proper, to each such debtor or obligor
pertaining to the Amalgamating Company | of such debt, loan,
advance, claim, bank balance, deposit or other asset be paid or made
good or held on account of Amalgamated Coinpany 1 as the person
entitled thereio, to the end and intent that the right of Amalgamating
Company | to recover or realise all such debts {including the debts
payable by such debtor or obligor t® Amalgamating Company 1} stands
transferred and assigned to Amalgamated Company | and that
appropriate entries shall be passed in the books of accounts of the
relevant debtors or obligors to recerd such change. It is hereby clarified
that investments, if any, made by Amalgamating Company 1 and all the
rights, title and interest of Amalgamating Company | in any licensed
properties or leasehold preperties shall be and stand transferred to and
vested in Or be deemed to have been transferred to and vested in
Amalgamated Company 1.

4,7.  All assets and properties of the Amalgamating Company 1 as on the
Appointed Date, and all assets and properties. which are acquired by the
Amalgamating Company 1 on or after the Appointed Date but prior to
the Effective Date, shall be deemed to be and shall become the assets
and properties of the Amalgamated Company 1, under the provisions of
Sections 230 to 232 read with Section 32 of the 2813 Act without any
further act, inswument or deed upon the coming into effect of the
Scheme.

4.8.  All the licenses, permissions, appravals, sanctions, consents, permits,
entitlements, quotas, registraMons, incentives, income tax benefits and
exetnptions, rebates, accuniulated tax losses, unabsorbed depreciation,
sales tax deferrals, subsidies, exemptions and benefits, liberties, speciai
status and other benefits or privileges enjoyed ot conferred upen or held
or availed of by the Amalgamating Company 1 and all rights and
benefits that have accrued or which may accrue to the Awmalgamating
Company 1. wheiher on, before or after the Appeinted Date, any import
license without payment ef duty under any scheme, that may become
available to the Amalgamating Company I, if any, consequent to any
order of the NCLT, with regards to any of its past imports, $hall,
without any further act, instrument or deed, cost or charge be and stand
transferred to and vested in and/or be deemed to be transferred to and
vested in and be available to the Amalxamated Company 1 so as to
become licenses, permissions, approvals, sanctions, consents, permits,
entitlements, quotas, registrations, incentives, incoine tax benefits and
exemptions, rebates, accumulated tax losses, unabsorbed depreciation,
sales tax deferrals, exemptions and benefits, subsidies, concessions,
grants, rights, claims, liberties, special status and other benefits or
privileges of the Amalgamated Comipany 1 and shall remain valid,
effective and enforceable on the same terms and conditions. For the
avoidance of doubt and without prejudice to the generality of the
foregoing, (i} all consents, no-objection certificates, certificates,
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4.10.

4.11.

¢learances, authorities (inchuding operation of hank accounts), powers
of asorney given by, issusd to or executed in favour of the
Amalgamating Company | shall stand transferred to the Amalgamated
Company 1 as if the same were originally given by, issusd t0 or
executed in favour of the Amalgamated Company 1, {ii} unabsorbed tax
business losses and unabsorbed depreciation as would have been
available to Amalgamating Company | upto the Appointed Date, shall
be available to Amalgamated Company 1, upon the Scheme becoming
effective.

all the mtellectual property rights of any nature whatsoever, including
but not limited to intangible assets including registrations, licenses,
trademarks, logos, service marks, copyrights, domain names, trade
names, and applications relating thereto, goodwill, know-how and trade
secrets appertaining to the Amalgamating Company 1, shall under the
provisions of Sections 230 te 232 of the 2013 Act, as applicable, and all
other provisions of Applicable Law, if any, without any further act,
instrumerit 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 the Amalgamated Company | as a going
concern, so as to become, as and from the Appointed Date, the
intellectual property and rights of the Amalgamated Company 1.

All taxes (includif.g but not limited to advance tax, self- assessment tax,
tax deducted at source, minimuin aiternate tax credits, banking cash
fransaction tax, securities transaction tax, input tax credit, entiy tax,
taxes withheld/paid in a foreign country, goods and service tax, .as
applicable, cess, and tax collected at source) payable by or refundable
to or being the entitlement of Amalgamasng Company | includng all
or any refunds or claims shall be ireated as the tax liability or
retunds/credits/claims, as the case may be, of Amalgamated Ceinpany 1
and any tax incentives, advantages, privileges, exemptions, rebates,
credits, tax holidays, remissions, reductions and/or any other benefit, as
would have been available te Amalgamating Company | shall be
available to Amalgamated Company 1.

Amalgamated Company 1 shall be entitled to claim refunds or credits,
including input tax credits, with respect to taxes paid by Amalgainating
Company 1 under Applicable Laws, including but not limited to goods
and service tax, cess or any other tax, whether or net arising due to any
inter se transaction, even if the prescribed time limits fer claiming such
refunds or credits have lapsed. Any inter-se transactions amengst
Amalgamating Company 1 and Amalgamated Company 1 between the
Appointed Date and Effective Date shall be considered as #ansactions
from Amalgamated Company 1 to self, and Amalgamated Company 1
shall be entitled to claim refund of tax paid, if any, on these inter-se
transactions, as per the Applicable L.aws. For the avoidance of doubt,
input tax credits already availed of or utilised by Amalgamating
Company 1 and Amalgamated Company 1 in respect of inter se
transactions between the Appointed Date and the Effective date shall




4.12.

4.13.

414,

4.15.

not be adversely impacted by the cancellation of inter se tramsactions
pursuant to Part III of the Scheme.

All statutory rights and obligations of Amalgamating Cempany 1 would
vest wvaccrue to Amalgamated Company 1. Hence, obligation of
Amalgamating Company 1, prior to the EXective Date, to issue or
receive any statutory declaration or any other ferms by whatever name
called, under the Goods and Services Tax Act or any other act for the
time being in force, would be deemed to have been fulfilled if they are
issued or received by Amalgamated Companry I and if any form
relatable {o the period prior to the said Eftective Date is received in the
name of the Amalgamating Company I, it would be deemed to have
been received by Amalgamated Company 1 in fulfilment of its

obligations.

All benefits of any and all corpotite approvals as may have already
been taken by the Amalgamating Company 1, whether being in the
nature of compliances or otherwise, shall under the provisions of
Sections 230 to 232 of the 2013 Act, without any further act,
instrwment or deed, cost or charge and without any notice or other
inwmation to any third party for the transfer of the same, be and stand
wansferred to and vested in the Amalgamated Company |, and the said
corporate approvals and compliances shali be deemed to have originally
been taken / complied with by the Amalgamated Company !.

All the resolutions, if any, of the Amalgamating Company |, which are
valid and subsisting on the Eil'ecuive Date, shall under the provisions of
Sections 230 e 232 read with section 52 of the 2813 Act, if any,
without any turther act, inswument 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 continue to be valid and subsisting and be
considered as resolutions of the Ainalgamated Company 1 and if any
such resolutions have any monetary limits approved under the
provisions of the 1956 Act or the 2013 Act as applicable, then the said
limits shall be added to the limits, if any, under like resolukons passed
by the Amalgemated Company | and shall constitute the aggregate of
the said limits in the Amalgamated Company 1.

Upon the Scheme becomiing effective, the Amalgamated Company 1
shall be entitled te without limitation, operate the bank accounts,
including wansacting in cash, cheque, NEFT, RTGS or any other
electronic mode, tatra company, inter company, other settlements,
availing of and utilizing any limits, issuing or receiving any guarantee
ofthe Amalgamating Company 1 or carry out any other wansaction as it
deems fit. -

A
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5.

Contracts, Deeds, cte.

3.1,

512

5.3.

Upon the coming into effect of the Scheme, and subject to the
provisions of this Scheme, all contracts, decds, bonds, agreements,
schemes, arrangements and other instruments of whatsoever nature, to
which the Amalgamating Company 1 is a party or to the benefit of
which the Amalgamating Company 1 may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shall
continue to be in full force and effect on 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 | had bzen a party or beneficiary or oblige
thereto or thereunder.

Any inter-se contracts between the Amalgaimated Company 1 and the
Amalgamating Company 1 shall stand cancelled and cease to operate
upon this Part Il of the Scheme becoming effective,

All guarantees provided by any bank in relation to the Amalgamating
Company | outstanding as on the Effective Date, shall vest in the
Amalgamated Company [ and shall ensure to the benefit of the
Amalgamated Company 1 and all guarantees issued by the bankers of
the Amalgamating Company 1 at their reguest favouring any third party
shall be deemed t® have been issued at the request of the Amalgamated
Company 1 and con%inue in favour of such third party till its maturity or
earlier termination,

Without prejudice to the generaliiy of the foregoing, all leave and
license agreements/deeds, lease agreements/deeds, bank guarantees,
performance guarantees and letters of credit, hire purchase agreements,
lending agreements and such other agreements, deeds, documents and
arrangements periaining to the Amalgamawng Company | or to the
benefit of which Amalgamating Company ! may be eligible and which
are subsisng or having effect iinmediately before the Effective Date,
including all rights and benefits (inciuding benefits of any deposit,
advances, receivables or claims) arising #r accruing therefrom, shall
pursuant to section 232 of the 2013 Act, be deemed to be contracts,
deeds, documients, bonds, agreements, schemes, arrangements and other
nstruments, permits, rights, benefits, entitlements, licenses, leases,
guarantees, letters of credit, of .Amalgamated Company. All such
property and rights shall stand vested in Amalgamated Company | and
shalt be deemed t¢ have become the property and rights of
Amalgamated Company 1 whether the same i1s implemented by
endorsement or delivery and possession or recordal or in any other
manner.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Amalgamasing Company 1
occurs by virtue of this Scheme itself, the Amalgamated Company !
may, at any time after the coming into effect of the Scheme, in

13




accordance with the provisions. if so required under Applicable Law or
otherwise, take such actions and execute such deeds (including dzeds of
adherence), confirmations or other writings or arrasigements with any
party to any contract or arrangement to which the Amalgamating
Company 1 is a party, or any writings as may be necessary, in order to
give formal effect to the provisions of this Scheme. The Amalgamated
Company 1 shall, under the provisions of this Scheme, be deemed to be
authorised 1o execute any such writings on behalf of the Amalgamating
Company 1 and to carry out or perform ali such formalities or
compliances referred to above on the part of the Amalgamating
Company 1 to be carried out or performed.

5.4. In relation to the above, any procedural requireinents required to be
fillfilled solely by Amalgamating Company | (and not by its
successors}, shall be fulfilled by Amalgamated Company 1 as if it is the
duly constituted attorney of Amalgama#ing Company 1.

6. Transfer of Liabilities

Without prejudice to the generality of foregoing in Clause 3 of the Scheme
upon the coming into effect of the Scheme and with effect from the Appointed
Date:

¢.1.  all liabilities of the Amalgamating Company | including all secured and
unsecured debts (whether in Indian rupees or foreign currency),
liabilities {including contingent liabilities), duties and obligations of the
Amalgamating Company 1 of every kind. nature and description
whatsoever and howsoever arising, raised or incurred or utilised for its
business activities and eperations along with any Encumbrance,
includiniig any bank guarantees thereon (the “Laabilities™) shall,
pursuant to the #rder of NCIL.T. without any fusther act, instrument,
deed, matter or thing, be transferred to and vested in and be deemed to
have been transferred to and vested in the Amalgamated Company 1,
and the same shall be assumed by the Amalgamated Company 1 to the
extent they are outstanding on the Effective Date so as to bacome as
and from the Appointed Date, the Liabilines of the Amalgamated
Company 1 on the same terms and conditions as were applicable to the
Amalgamating Company 1, and the Amalgamated Company 1 shall
meet, discharge and satisfy the same. Further, it shall not be necessary
to obtain the consent of any third party or other person who is a party to
any confract or arrangement by virtue of which such Liabilines have
arisen in order to give effect t# the provisions of this Clause.

6.2.  All Liabilities oftbe Amalgamating Cempany | including those which
are incurred or which arise or accrue to Amalgamating Company 1 on
or after the Appointed Wate but prior to the Effecive Date, shall under
the provisions of Sections 230 to 232 read with Section 52 and other
applicable provisioits of the 2813 Act, as applicable, and all other
provisions of applicable law, if any, without any further act, instrument
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6.3.

6.4,

6.3.

6.6.

or deed, costor charge and without any notice or other intimation to any
third paity for the transter of the same, be and stand transferred to and
vested in and/or be deemed to have bezn transferred to and vested in the
Amalgamated Company 1 as a part of the transfer of the Amalgamating
Company 1 as a going concerl and the same shall be assumed by the
Amalgamated Company 1 to the extent they are outstanding on the
Effective Date on the same termns and conditions as were applicable to
the Amalgainating Company 1, and the Amalgainated Company 1 alone
shall meet, discharge and satisfy the same.

Where any such Liabilities as on the Appointed Date have been
discharged by the Amalgamating Company 1 on or afier the Appointed
Date and prior to the Effective Date, such discharge shall be deemed to
be for and on account of the Amalgamated Company 1 upsn the comiig
into effect of this Scheme.

All loans raised and utihised, Liabilities, duties and taxes and
obligations incurred or undertaken by er on behalf of the
Amalgamaing Company 1 on or after the Appointed Date but prior to
the Effective Date shall be deemed to have been raised, used, incusred
or widertaken fer and on behalf of the Amalgamated Company 1 and
shall, under the provisions of Sections 230 to 232 and other applicable
provisions of the 2®13 Act, as applicable, and ail other provisions of
applicable law, if any, without any further act, instrument, 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 | as a going concern 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 ineet, discharge and
satisfy the same,

All inter-se liabilities, between Amalgamating Company 1 and

Amalgamated Company 1, if any, due or outstanding or which may at'

any time immediately prior to the Effective Date become due or remain
ouistanding, shall stand cancelled and be deemed to have been
discharged by such cancellation and consequently, there shall rewnain no
inter-se liability between them as of Eifective Date and corresponding
effect shall be given in the books of account and records of
Amalgamated Company 1.

All Encumbrances, if any, existing prior to the Effective Date oveer the
assets of the Amalgamating Company | which secure or relate to the
Liabilities shall, without any further act, instrument, deed, cost or
charge and without any notice or other intimation to any third party tor
the transfer of the same, 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 are transferred to the Amalgamated Company 1. It is
being clarified that the aforesaid Eticumbrances shall not be extended to
any assets of the Amalgamating Company 1 which were earlier not

6, T, /b 7o FOTIE
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6.8.

6.9,

Encumbered or the existing assets of the Amalgamated Company 1. The
absence of any formal amendment which may be required by a lender
or trustee or third party shall not affect the operation of this clause.

Any reference in any security documents or arrangements {to which the
Amalgamasing Company | is & party) io the Amalgamating Company 1
and its assets and properties, shall ke construed as a reference to the
Amalgamated Company | and the assets and properties of the
Amalgamating Company | transferred to the Amalgamated Company 1
pursuant to Part III of this Scheme.

Without prejudice to the foregoing provisions, the Amalgamated
Company 1 may execute any instruments or documents or do all the
acts and deeds as may be considered appropriate, including the filing of
necessary particulars and/or modification(sj of charge, with the
Registrar of Companies to give formal effect to the above provisions, if
required.

The provisions of this clause shall operate notwithstanding anything to
the conttary contained inany instrument, deed or writing or the terms of
sanction or issue or any security document; all of which insteiments,
deeds or writings shall stand modified and/or superseded by the
foregoing provisions.

7. Employees

7.1.

- L

.(/Cﬁi"f_&“

Upon the coming into etfect of this Scheme, all permanent employees
and internsftrainees, if any, as on the Effective Bate, who are on the
payrolls of the Amalgamating Company 1, shall become employees of
the Amalgamated Company 1 with effect from the Hffective Date, on
such terins and conditions as are no fess favourable than those on which
they are currently engaged by the Amalgamating Company 1, without
any interruption of service as a result of this Amalgamation and transfer,

The Amalgamated Company 1 undertakes that for the purpose of
payment of any retrenchment compensason zand other teminal benefits
to the employees of the Aimalgainasing Coinpany 1, the past services of
such employees 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 transfer/handover to Amalgamated
Company 1, copies of employment information of all such transferred
employees of Amalgamating Company 1, including but not limited to,
personnel files {including hiring documents, existing eniployment
contracts, and documents reflecting changes in an employs¢e’s position,
compensation, #r benefits}, payroll records. medical documents
{including documents relating to past or ongoing leaves of absence, on
the job injuries or illness, or fitness for work examinations}, disciplinary
records, supervisory files and all forms, notifications, orders and
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contribution/identity cards issued by the concerned authorities relating
to benefits wansferred pursuant to this sub-clause.

74.  The contributions miade by Amalgamating Company 1 in respect of its
employees under Applicable Law, to the provident fund, gratuity fimd,
leave encashment fund and any other special scheme or benefits
created, for the period after the Appointed Date shall be deemed to be
coniributions made by Amalgamated Company 1.

7.5.  The Amalgamated Csmpany 1 shall continue to abide by any
agreement(s}/ settlernent(s) entered into by the Amalgainating Company
1 with any of its employees prior to Appointed Date and from
Appointed Date till the Effective Date.

8. Transfer of Legal Proceedings

8.1. Al proceedings of whatsoever nature (legal and others, including any
suits, appeals, arbitrations, execution proceedings, revisions, writ
pe#tions, it any) by or against the Amalgamating Company 1 shall not
abate, be discontinued or be in any way prejudicially affected by reasen
of the Amalganiation or anything centained in this Scheme but the said
proceedings, shall, till the Effective Date be continued, prosecuted and
enforced by or against the Amalgamating Company 1, as if this Scheme
had not been made.

8.2.  Upon the coming into effect of this Scheme, all suits, actions, and other
proceedings including legal and taxation proceedings, {(including before
any statutory or quasi-judicial authority or uibunal) by or against the
Amalgamating Company 1, whether pending and/or arising on or before
the Effective Date shall be continued and/ or enferced by or against the
Amalgainated Company 1 as effectually and in the same manmner and to
the saine extent as if the same had been instituted and/or pending and/or
arising by or against the Amalgamated Company 1.

8.3. The Amalgamated Company 1 undertakes to have all suits, claims,
actions and legal proceedings iritiated by or against the Amalgamating
Company 1 transferied to its name and to have the same continued,
prosecuted, enforced and defended by or against the Amalgainated
Company 1.

9, Books and Records
All books, records, files, papers, information, databases, and all other books
and records, whether in physical er electronic form, pertaining to

Anmialgamating Company 1, to the extent possible and permitted under
Applicable Law, be handed over to Amalgamated Company 1.

1®.  The Amalgamating Company 1 and/or Amalgamated Company I, as the case
may be, shall, at any time afier the Scheme becoming eftective in accordance
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11.

12,

with the provisions lereof, if so required under any law or otherwise, do all
such acts or things as nmiay be necessary for transfer/vesting of the approvals,
sanctions, consents, exemptions, rebates, registrations, no-ob jection ceriificates,
permits, quotss, rights, entitlements, licenses and certificates held or enjoyed by
Amalgamaing Company 1 including by their respective business and
operations, into Amalgamated Company 1. It is hereby clarified that if the
consent/approval of any Appropriate Authority or third party is required to give
effect to any such transfers/vesting, the said Appropriate Authority or third
party shall, pursuant to the Order of NCLT, be obliged to give requisite
consent/appreval and if required, make/endorse/ duly recerd the transfer/
substitution/ vesting thereof in its records in the name of Amalgamated
Company 1. For this purpose, Amalgamated Company 1 shall, if resuired, file
appropriate applications/documents with relevant Appropriate Authority {or
information and record purposes and for this-purpose the Amalgamated
Company 1 shall be deemed to be authorized to execuie any such
applications/doctments for and on behalf of Amalgamating Company 1 and to
carry out or perforin all such acts, formalities or compliances referred to above
43 may be required in this regard.

Without prejudice to the #ther provisions of this Scheme, Amalgamated
Company 1 may, at any tiune after the Scheme becoming effective, in
accordance with the provisions hereof, if so required under any law or
otherwise, take such actions and execute such deeds (including deeds of
adherence), docunmients, confirmations or other writings or enter into any
arrangements with any party to any contract or arrangement to which
Amalgamating Corupany ! is a party in respect of any matter or any writings as
may be necessary in order to give formal etfect to the provisions of Part IIf of
this Schense. It is hereby clarified that if the consent of any third party or
Appropriate Authority is required to give eff'ect to the provisions of this clause,
the said third pasty or authority shall be obligated to, and shall make and duly
record the necessary substitution/endorsement in the name of .Amalgainated
Cempany 1 pursuant to the sanction of scheme by the NCLT, and upon the
Scheme becoming effective in accordance with the terms hereof. For this
purpose, Amalgamated Company ! shall. as required, file appropriate
applications/documents with relevant authorities conceraed for information and
record purposes. Amalgamated Company ! shall, under the provisions of this
Scheme, be deemed to be authorised to execute any such writings on behalf of
Amalgamating Company 1 and te cairy owt or perform all such formalities or
compliances referred to above on the part of Amalgamating Company 1 to be
carried out or performed. ' '

Conduct of business

With effect {rom the Appointed Date and up to and including the Effective
Date:

12.1. the Amalgamating Company 1 shall cartry on and be deemed to have
carried on all business and activities and shall hold and stand possessed
of and shall be deemed to hold and stand possessed of all its estates,
assets, rights, titte, interest, authoritfies, contracts, investnents and
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strategic decisions for and on account of, and in trust for, the
Atnalgamated Company 1;

12.2.  All obligations, liabilities, duties and commitments attached, shall be
undertaken and shall be deemed to have hes=n undertaken by
Amalgamating Company 1 for and on account of and in trust for
Amalgamated Company 1.

12.3. Al profits and income accruing or arising to or losses and €xpenses
arising, incurred or accruing W the Amalgamating Company 1 including
accuinulated losses, for the peried commencing the Appointed Date,
shall for all purposes be weated as and deemed to be the profits, income,

losses or expenses, as the case may be, of the Amalgamated Company
1.

12.4. Any of the rights. povrers, authorities or privileges exercised by
Amalgamating Company 1, shall be deemed t® have been exercised by
Amalgamating Company 1 for and on behalf of, and in trust for and as
an agent of Amalgamated Company 1. Similarly, any of the obligations,
duties and commixnents that have been undertaken or discharged by
Amalgamating Company 1, shall be deemed to have been undertaken
for and on behalf of and as an agent of Amalgamated Company I;

FQ
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All taxes, where applicable, {including but not limited to advance
inceme tax, tax deducted at source, minimuin alternate tax, banking
cash transackon tax, tax collected at source, taxes withheld/paid in a
fereign counwy, customs duty, goods and service tax, as applicable,
cess, tax refunds) payable by or refundable to Amalgamating Company
I including all or any tax refunds or tax liabilities or tax claims arising
from pending tax procesdings, under Applicable Law, on or before the
Eftective Date, shall be treated as or deemed to be 1reated as the tax
liability or tax refunds/tax claims (whether or net recorded in the books
of Amalgamating Csempany 1} as the case mnay be, of Amalgamated
Company 1, and any unabsorbed tax losses and depreciatic:n as would
have been available to Amalgamating Company 1 shall be available to
Amalgamated Company 1 upon the Scheme becoming effective.

12.6. Amalgamating Company 1 shall not without the concurren<e of
Amalgamated Compatiy 1 alienate, charge or othervvise deal with any
of its assets or that forming part of Amalgamating Company 1, except
in the ordinary course of its business.

13.  Saving of Concluded Transactious

Subject to the terms of the Scheine, the transfer and vesting of the
Amalgamating Company | as per the provisions of the Scheme shall not affect
any transactions or proceedings already concluded by the Amalgamating
Comipany 1 on or before the Appointed Date or after the Appointed Date until
the Effective Date, to the end and intent that the Amalgamated Company 1
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accepts and adopts all acts, deeds and things made, done and executed by the
Amalgamating Company 1 or its predecessors as acts, deeds and things made,
done and ¢xecuted by or on behalf of the Amalgamated Company 1.

14. Consideration

14.1, The entire issued, subscribed and paid-up share capital of the
Amalgamating Company 1 is held by the Amalgamated Company 1
along with other shareholder. Uipon the Scheme becoming effective no
shares of the Amalgamated Company 1 shall be allotted in licu or
exchange of its holding in the Amalgamaiing Company 1 and
invesiment of Amalgamated Company 1 in entire equity share capital of
Amalgamating Company 1 shall stand cancelled in the books of
Amalgamated Company 1.

14.2. Upon the coming into effect of this Scheme, the share certificates, if
any, and/or the shares in electronic form representing the shares held by
the Amalgamated Company ! in the Amalgamating Company ! shall be
deemed to be cancelled without any further act or deed for cancellation
thereof by the Amalgamated Company 1, and shall cease to be in
existence accordingly.

15. Accounting Treatment in the books of the Amalgamated Company 1

Upen the Scheme becoining effective, Amalgamated Company 1 shall account
for amalgamation of Amalgamating Company ! in its Mooks of Accounts as
under:

15.1. Amalgamated Company 1 shall account for the amalgamation of
Amalgamating Company [ in its books of account with efi ect &om the
Appointed Wate.

15.2. Notwithstanding anything to the contrary herein, upon this Scheme
beceming effective, the Amalgamated Conipany 1 shall account for the
amalgamation of Amalgamating Company 1 in its books as pet the
“Purchase method™ as set out in Accounting Standard {AS-14) referred
to in section 133 of the 2613 Act.

15,2, All the assets and liabilities of Amalgamating Company 1 shall be
récorded in the books of account of Amalgamated Company 1 at their
respective carrying amounts as appearing in the books of account of
Amalgamaiing Company 1 and in the same form except to ensure
uniformity of accounting policies.

154, Upon coming into effect of this Scheme, to the extent there are
intercompany loans, advances, deposits, balances or other obligations
between Amalgamating Company 1 and Amalgamated Company 1, if
any, the obligation in respect thereof will come to an end and
corresponding effect shall be given in the books of aceounts and records
of Amalgamated Company 1 for the reduction of any assets or liabilities
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16.

17.

15.6.

15.7.

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.

Excess, if any, of the habilities over the assets taken over and recorded
and after making adjustment for sub-clause 15.4 and 14.1 above shali
be adjusted against the balance of Securities Premium Account of
Amalgamated Company 1. In the event the result is negative, it shall be
credited as capital reserve in the books of account of Amalgamated
Company 1.

Amalgamated Company 1 shall record in its books of account, all
transactions of Amalgamating Company | in respect of assets,
liabilities, income and expenses, frem Appointed Date to the Effective
Date.

In case of anv differences in accounting policy betwveen the
Amalgamating Company 1 and the Amalgamated Company 1, the
accounting policies followed by the Amalgamated Company 1 will
prevail and the diff'erence till the Appointed Date will be quantified and
adjusted as per applicable accounting standards to ensure that the
financial statements of the Amalgamated Company 1 reflect the
financial position on the basis of consistent accounting pslicy.

The Board of Directors may adopt any other accounting treatment {er
the amalgamation of Atnalgamating Company 1 with Amalgamated
Company 1 which is in accordance with Accounting Standard notified
under 20{3 Act.

The reduction in the Securities Premiumn Account of the Amalgamated
Company 1, pursuant to sub-clause 15.5 above, shail be effected as an integral
part of the Scheme in accordance with provisions of sections 230 to 232 read
with section 52 of the 2013 Act. The reduction of securities premium account
as aforesaid would not involve ¢ither a diminution of liability in respect of
unpaid share capital or payment of paid-up share capital.

Combination of Authorised Share Capital

17.1.

63 Tooloke

As an integral part of the Schenie, and, upsen the coming into effect of
the Scheme, the authorised share capital of the Amalgamating Company
1 shall stand transferred to and be added with the authorised share
capital of the Amalgamated Cempany 1} without 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 resolutiens or consent and approvals would be required to
be passed by the Amalgamated Company 1.

Consequsatly upon the merger of the authorised share capital pursuant
to clause 17.1 of the Scheme, Clause V sf the Memorandum of
Assaciation of the Amalgamated Comipany 1 upon the coming into
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17.3.

effect of this Scheme and without any further act, instrument or deed,
be and stand altered, modified and amended pursnant to Sectiens 13,
14, 61, 64 and Section 232 and other applicable provisiens ef the 2013
Act, as the case may be and be replaced by the following clause:

“The Authorised share capital of the Company is Rs.25,10.00,000 (Rs.
Twenty Five Crores Ten Lakhs Only), divided into 1,51,00,000 (One
Crore Fifiy One Lakhs) Eauity shaves of Rs 10 (Rupees Ten) each aid
1,00.00,000 {One Crore) Preference shares #f Rs. 10 (Rupees Ten)
cach, The Company has power, from time fo time, t0 increase or
reduce its Capital and 10 divide the Shares in the Capital for the time
being into other classes and to attach thereto respectively, such
preferential, preferred, 4ualitied or other special rights, privileges. or
conditions or restrictions, as mayv be determined by or irt accordance
with the Articles of Association ef the Company &nd (o vary, modify, or
abrogate any such right, privilege or conditions or restriction in such
manrer as may be for the time keing permitied by the Articles of
Association of the Company or the legislative provisions for the time
being in force in that behalf”

It 1s clarified that the approval of the members of Amalgamated
Ceinpany 1 to the Scheme shall be deemed te be their consent/appreval
for the increase #f the authorised share capital, amendment ef the
capital clause of the Memorandun: of Asseciation under the pravisions
of Secwon 13, 14, 61 and 64 ef the 2013 Act and other applicable
provisions ef the 2013 Act.




Upon the occurrence of the Amalgamation pursuant to Pari 111 of this S;heme, and ot
otherwise, the “Amalgamated Cempany 17 shall be referred to as the “Amalgamating
Company 2" for the purposes of Part IV of the Scheme.

18.  With etfect from the Appointed Date and upon the coming into gf fect qf th’is
Scheme, pursuant to the provisions of Sections 239 to 232 read with section 32

of the 2813 Act and ether applicable previsiens of the 2813 Act. the
Amalgamating Company 2. and Amalgamating Company 3 .shall stand m‘erged
with and be vested in and/or deemed to be transferred to & veistedwm §hc
Amalgamated Company 2, as  gelilg cONCeMS in accordance with Section
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matter or thing, so as to become, as 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 in this Scheme.

19. Transfer of Assets

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

19.1. all the immovable properties of the Amalgamating Cempany 2 and
Amalgamating Company 3 including land together with the buildings
and structures standing thereen and under censtruction and rights and
interests in inunovable properties of the Amalgamating Cempany 2 and
Amal gamating Cempany 3, whether freehold or leasehold or licensed or
otherwise, any tenancies in relation to wareheuses, all rights, cevenants,
centinuing rights, title and interest in cowvnection with the said
immovable praperties and all decuments of title, rights and easements
in relation thereto shall stand transferred to and be vested in and
transterred to and/or be deemed te have been and stand transferced te
and vested in the Amalgamated Company 2, without any fusther act or
decd done or being required to be done by the Amalgamating Coempany
2 and/or Amalgamating Company 3 or the Amalgamated Company 2.
The Amalgamated Company 2 shall be entitled te exercise all rights znd
privileges attached to the aforesaid imumevable properties and shall be
liable to pay the ground rent and taxes and fulfil all obligatiois in
relation to or applicable to such immo-vable properties. The mutation of
the ownership or title, or interest inn the immovable preperties shall,
upon this Scheme becoming effective, be made and duly recordedin the
name of the Amalgamated Company 2 by the Appropriate Authority
pursuant te the Order of NCLT in accordance with the terms hereef.

19.2.  all lease and/or leave and license or rent agreements entered into by the
Amalgamating Company 2 and/or Amalgamating Company 3 with
various landlords, owners 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 wsith 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 tenns and
conditions witbout 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 license fee as provided for in such
agreements, and the Amalgamated Company 2 and the relevant
landlords, ovvners and lessors shall continue to comply with the terms,
conditions and covenants thereunder. Without limiting the generality of
the foregoing, Amalgainated Company 2 shall also be eutitled to refund
of security 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 any such leasehold properties, shall,
pursuant to section 232 of the 2013 Act, be transferred to and vested in
or be deemed to have been transferred to and vested in Amalgainated
Company 2.

19.3. all the estate, assets, properties, investments of all kinds {i.c., shares,
seripts, stocks, bonds, debenture stocks, units, pass through certificaies),
assets, properties, rights, claims, title, interest, powers and authorities
including accretions and appurtenances thereto, whether or not provided
and/or recorded in the books of accounts, comprised in the
Amalgamating Company 2 and/or Amalgamating Company 3 of
whatsoever nature and wheresoever situated -shall, without any further
act or deed, be and sfand vested in the Amalgamated Company 2 and/or
be deemed to be wvested in the Amalgamated Company 2 as a going
concern s¢ as to become, as and from the Appointed Date, the estate,
assets, properties, rights, claims, title, interest, posvers and authorities of
the Amalgamated Company 2.

194. All assets and properties of the Amalgamating Company 2 and
Amalgamating Company 3 as are movable in nature or incorporeal
property or are otherwise capable of transfer by physical or constructive
delivery or by delivery of possession, or by endorseinent and/or
delivery or by operation of law, the same shall stand so &ansferred by
the Amalgamating Company 2 and Amalgamating Compariy 3 upon the
coming into effect of the Scheme, and shalt become vested as assets and -
property of the Amalgamated Company 2 with eftect from the
Appointed Date without resuiring any deed or instrument of
conveyance for transfer of the same. The vesting pursuant to this sub-
clause shall be deemed to have occutred by physical or constructive
delivery or by endorsement and delivery or by vesting and recordal
pursuant to this Scheine, as appropriate to the property being vested and
tile to the property shall be deemed to have been transferred
accordingly. '

19.5. all assets and properties belonging {o the Amalgamating Company 2

and Amalgamating Company 3 including sundry debtors, receivables,




19.6.

19.7.

19.8.

bills, credits, loans and advances, if any, whether recoverable in cash or
in kind or for value to be received, bank balances, invesiments, earnest
money and deposit with any Appropriate Authority including any tax
authority, quasi government, local or other authority or body or with
any company or other person, the same shall stand vested in the
Amalgamated Coinpany 2 and/or deemed to have been vested in the
Amalgamated Company 2, without any further act, instrument or deed,
cost or charge and without any notice or other intimation to any third
party, upon the coming into effect of this Scheme and with effect from
the Appointed Date.

Amalgamated Company 2 may, ifit so deems appropriate, give notice
in such form as it deems fit and proper, to each such debtor or obligor
pertaining ‘to the Amalgamating Company 2 and Amalgamating
Conzpany 3 of such debt, toan, ad¥ance, claim, bank balance, deposit or
other asset be paid or made good or held on account of Amalgamated
Company 2 as the person entitled thereto, to the end and intent that the
right of Amalgamating Company 2 and Amalgamating Company 3 to
recover or realise all such debts (including the debts payable by such
debtor or obligor to Amalgamating Company 2 and Amalgamating
Company 3) stands transferred and assigned to Amalgamated Company
2 and that appropriate entries shall be pass«d in the books of accounts
of the relevant debtors or obligors to record such change. It is hereby
clarified that investments, if any, made by Amalgamating Company 2
and Amalgamating Company 3 and all the rights, title and interest of
Amalgamating Company 2 and Ainalgamating Company 3 in any
licensed properties or leasehold properties shall be and stand transferred
to and vested in or be deemed to have been transferred to and vested in
Amalgamated Company 2.

All assets and properties of the Amalgamating Company 2 and
Amalgamating Company 3 as on the Appointed Date, , and all assets
and propetiies, which are acquired by the Amalgamating Company 2
and/or Amalgamating Company 3 on or affer the Appointed Pate but
prior o the Effective Date, shall be deemed to be and shall become the
assets and properties of the Amalgamated Coinpany 2, under the
provisions of Sections 230 to 232 read with section 52 of the 2013 Act
without any furiher act, inswument or deed upon the coming into effect
of the Scheme.

All the licenses, permissions. approvals, sanctions, consents, permits,
entitlements, guotas, registrations, incentives, income tax benefits and
exemptions, rebates, accumulated tax losses, unabsorbed depreciamon,
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 Amalgamating Company 2 and/or Amalgamating
Company 3 and all rights and benefits that have accrued or which imay
accrue to the Amalgamating Company 2 and/or Amalgamating
Company 3, whether on, before or after the Appointed Date, any import
license without payment of duty under any scheine, tliat may become
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19.9.

19.10.

available to Amalgamating Company 2 and/or Amalgamating Company
3, if any, consequent to any order of the NCL'I, with regards to any of
its past imports, shall, without any turther act, instrument or deed, cost
or charge be and stand transferred to and vested in and/or be deemed to
be transferred to and vested i and be available to the Amalgamated
Company 2 so as to becene licenses, peymissions, approvals, sanctions,
consents, permits, entitlements, quotas, registrations, incentives, incoime
tax benefits and exemptions, rebates, accumulated tax losses,
unabsorbed depreciation, sales tax deferrals, exemptions and benefits,
subsidies, concessions, grants, rights, claims, liberties, special status
and other benefits or privileges of the Amalgaimated Company 2 and
shall remain valid, effective and enforceable en the same terms and
conditions. For the avoidance of doubt and without prejudice to the
generality of the foregoing, (i) all consents, no-objeckon certificates,
certificates, clearances, authorities (including operation of bank
accounts), powers of attorney given by, issued to or executed in favour
of the Amalgamating Company 2 and/or Amalgainating Company 3
shall stand transferred to the Amalgamated Company 2 as if the same
were originally given by, issucd to or executed in favour of the
Amalgamated Company 2, {ii) unabsorbed tax business losses and
unabsorbed depreciation a@s would have been available to
Amalgamating Company 2 (after taking effect of Part Ill of this
Scheme} and Amalgamating Company 3 up to the Appointed Wate,
shall be available to Amalgaimated Company 2, upon the Scheme
becoming effective.

all the intellectual property rights of any nature whatsoever, including
but not limited to intangible assets including registrations, licenses,
trademarks, logos, service marks, copyrights, domain names, trade
namnes, and applications relating thereto, goodwill, know-how and trade
secrets appertaining to the Amalgamating Company 2 and/or
Amalgamating Company 3,whether or not provided in books of
accounts of Amalgamating Company 3, shall under the provisions of
Sections 230 to 232 of the 2013 Act, as applicable, and all other
provisions of Applicable Law, f any, without any further act,
instrument or deed, cost or charge and without any notice or other
intimation to any third party for the iransfer of the sane, be and stand
transferred to and vested in the Amalgamated Company 2 as a going
concern, so as to become, as and from the Appointed Date, the
intellectual property and rights of the Amalgamated Company 2.

All tuxes (including but not limited to advance tax, self- assessment tax,
tax deducted at source, minimum alternate tax credits, banking cash
transaction tax, securides transaction tax, input tax credit, taxes
withheld/paid in: a foreign country, goods and service tax, as applicable,
cess, and tax collected at source) payable by or refundable to or being
the entitlement of Amalgamatiizg Company 2 and/or Amalgatnating
Company 3 including all or any refunds or claims shall be treated as the
tax liability or refunds/credits/claims, as the case may be, of
Anjalgamated Company 2 and any tax incentives. advantages,




privileges, exemptions, rebates. credits, tax holidays, remissions,
reductions and/or any other benefit, as would have been available to
Amalgamating Company 2 and/or Amalgamating Company 3 shall be
available to Amalgamated Company 2.

19.11. Amalgamated Company 2 shall be entitled te claim refunds or credits,
including input tax credits, with respect to taxes paid by Amalgarmating
Coinpany 2 and/or Amalgainating Company 3 under Applicable Lavvs,
including but not limited to goods and services tax, cess or any other
tax, whether or not arising due to any tnter se transaction, even if the
prescribed time limits for claiming such refunds or credits have lapsed.
Any inter-se transactions amongst Amalgamating Company 2 and/or
Amalgamating Company 3 and Amalgamated Company 2 between the
Appointed Date and Effective Date shall be considered as transactions
from Amalgamated Company 2 te 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 ot doubt,
input tax credits already availed of or utilised by Amalgamating
Company 2 ander Amalgamating Company 3 and Ainalgamated
Coinpany 2 in respect of inter se transactions betvveen the Appointed
Date and the Effective date shall not be adversely impacted by the
cancellation of inter se transactions pursuant to Part [V of the Scheme.

19.12. All statutory rights and obligak¥ons of Amalgamating Company 2 and/or
Amalgamating Company 3 would vest in/accrue to Amalgamated
Company 2. Hence, obligation of Ainalgamating Company 2 and/or
Amalgamating Company 3, prior te the Effective Mate, 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 deemed to have been fulfilled if they are
issued or received by Amalgamating Company 2 and/or Amalgamating
Company 3 and if any form relatable to the period prior to the said
Effective Date is received in the name of the Amalmamating Company 2
and/or Amalgamatizig Company 3, it would be deemed to have been
received by Amalgamated Company 2 in fulfilment of its obligations.

19.13. All benefits of any and all corporate approvals as nay have already
been taken by the Amalgamating Company 2 and/or Amalgamating
Conipany 3, whether being in the nature of compliances or otherwise,
shall under the provisions of Sections 230 to 232 of the 2013 Act,
without any further act, inssrument or deed, cost or charge and without
any notice or other intimation to any third pary for the transfer of the
same, be and stand transferred to and vested in the Amalgamated
Company 2, and the said corporate approvals and compliances shall be
decmed to have originally been taken / complied with by the
Amalgamated Company 2.

19.14. All the resolutions, if any, of the Amalgamating Company 2 and/or
Amalgamating Cotnpany 3, which are valid and subsisting on the
Effective Date, shall under the provisions of Sections 230 to 232 read
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19.15.

with section 52 of the 2013 Act, if any, without any further act,
instrument or deed. cest or charge and without any notice or other
intimatton to any third party for the transfer of the same, be and stand
centinue to be walid and subsisting and be considered as resolutiens of
the Amalgamated Company 2 and if any such tesolutions have any
monetary limits approved urnider the provisions of the {958 Act or 2013
Act as applicable, then the said limits shall be added to the limits, if
any, under }ike resolutions passed by the Amatgamated Conipany 2 and
shall coustitute the aggregate of the said limits in the Amalgamated
Company 2.

Upon the Scheme becoming effective, the .Amalgamated Company 2
shall be entitled to without limitation, operate the bank accounts,
including transacting in cash, cheque, NEFT, RTGS or any other
electronic mode, ntra company, inter company, other settiements,
availing and utilizing any limits, issuing or receiving any guarantee of
any of the Amalgamating Company 2 and/or Amalgamating Company
3 or catry out any other transaction as it deems fit.

2¢.  Contracts, Deeds, etc.

20.1.

Upon the coming into effect of the Scheme, and subject to the
provisions of this Scheme. all contracts, deeds, bonds, agreements,
schemes, arrangements and other instruiments of whatsoever nature, to
which the Amalgamating Company 2 and/or Amalgamating Company 3
is a party or to the benefit of which the Amalgamating Company 2 and
for Amalgamating Company 3 may be eligible, and which are
subsisting or have etfect immediately before the Fifective Date, shall
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 eftectually as if, instead of the Ainalgamating Company 2
and/or Amalgamating Company 3. the Amalgamated Company 2 had
been a party or beneficiary or oblige thereto or thereunder.

Any inter-se contracts between the Amalgamated Company 2 and the
Amalgamating Company 2 andfor Amalgamating Company 3 shall
stand cancelled and cease to operate upon this Pait IV of the Scheme
becoming effective,

All guarantees provided by any bank in relation to the Amalgamating
Company 2 and‘or Amalgamating Company 3 outstanding as on the
Effective Date, shall vest in the Ainalgamated Company 2 and shall
ensure 10 the benefit of the Amalgamated Company 2 and alt guarantees
issued by the bankers of the Amalgamating Company 2 and/or
Amalgamating Company 3 at their request favouring any third party
shall be deemed to have been issued at the request of the Amalgamated
Company 2 and continue in favour of such third party till its maturity or
earlier terminatien,




20.2.

28.3.

20.4.

Without prejudice to the generality of the foregoing, all leave and
license agreements/deeds, lease agreements/deeds, bank guarantees,
performarnce guarantees and letters of credit, hire purchase agreements,
lending agreements and such other agreerments, deeds, documents and
arrangements pertaining to the Aimalgamating Cempany 2 and‘or
Amalgamating Company 3 or to the benefit of which Amalgamating
Company 2 and/or Amalgamating Company 3 may be eligibie and
which are subsisting or having effect immediately before the Etfective
Date, including all rights and benefits {including benefits of any
deposit, advances, receivables or claims} arising or accruing therefrom,
shall pursuant to section 232 of the 28i3 Act, be deemed to be
centracts, deeds, decuiments, bonds, agreements, schemes, arrangements
and other instrurnents, pernits, rights, benetits, entitlenients, licenses,
leases, guarantees, letters of credit, of Amalgamated Company 2. All
such property and rights shall stand vested in Amalgamated Company 2
and shall be deemed to have become the property and rights of
Amalgamated Company 2 whether the same is implemented by
endorsement or delivery and possession or recordal or in any other
manner.

Without prejudice to the other provisions of this Scheme and
notwithstanding the tact that vesting of the Amalgamating Company 2
and/or Amalgamating Company 3 occurs by virtue of this Scheme
itself, the Amalgamated Company 2 may, at any time after the coming
inte effect of the Scheme, in accordance with the its provisions, if so
required under Applicable Law or othersvise, take such actions and
execute such deeds {including deeds of adherence}, confirmatiens or
other writings or arrangements with any party te any contract or
arrangement to which the Amalgamating Company 2 and/er
Amalgamating Cempany 3 is a party, or any writings as may bhe
necessary, in order to give forimal etfect to the provisions of this
Scheme. The Amalgamated Company 2 shall, under the provisions of
this Scheine, be deenied to be authorised to execute any such wiitings
on behalf of the Amalgamating Company 2 and/or Amalgamating
Company 3 and to carry out or perform all such formalities or
compliances referred t¢ above on the part of the Amalgamating
Company 2 and/or Amalgamating Company 3 to be carried out or
performed.

In relation to the above, any procedural requirements required to be
fulfilled solely by Amalgamating Company 2 and/or Amalgamating
Company 3 {and not by their successors), shall be fulfilled by
Amalgainated Company 2 as if it is the duly constituted attorney of
Amalgamating Company 2 and/or Amalgamating Company 3.

Transfer of Liabilities

Without prejudice to generality of foregoing in Clause 18 of the Scheme upon
the coming inte effect of the Scheme and with effect from the Appointed Date:
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21.1,

21.2.

213

- 214,

all liabilities of the Amalgamating Company 2 and/or Aimalgamating
Company 3 including all secured and unsecured debts {whether in
Indian rupees or foreign currency), liabilities {including conmingent
liabilities), duties and obligations of the Amalgamating Company 2
and/or Amalgamating Conipany 3 of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilised for its
business activities and operatisns along witlh any Encumbrance,
including any bank guarantees thereon (the ‘‘Liabilities™) shall,
pursuant to the @rder of NCLT, without any further act, inswument,
deed, matter or thing, be transferred to and vested in and be deemed to
have been transfeired to and vested in the Amalgamated Company 2,
and the same shall be assumedd by the Amalgamated Company 2 to the
extent they are outstanding on the Effective Date so as to beceme as
and from the Appointed Date, the Liabilities of the Amalgaimated
Company 2 on the same terms and cenditions as were applicable to the
Amalgamating Company 2 and/or Amalgamating Company 3, and the
Amalgamated Company 2 shall meet, discharge and satisfy the same.
Further, it shall not be necessary to obtain the consent of any third party
ot other person who is a party to any conwact or arcangement by virtue
of which such Liabilities have arisen in order to give effect to the
provisions of this Clause.

All Liabilities of the Amalgamating Company 2 and/or Amalgamating
Company 3 including those which are incurrred or whicb arise or accrue
to Amalgamating Coinpany 2 and/or Amalgamating Company 3 on or
after the Appointed Date but prior to the Effective Date, shall under the
provisions of Sections 230 to 232 read with section 52 and other
applicable provisions of the 2013 Act, as applicable, and all other
previsions of applicable law, if any, without any further act, instrument
or deed, cost or charge and without any no#ice or other intimation to any
third party far the transfer of tlie 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 a part of the transfer of the Amalgamating
Company 2 and/or Amalgamasiig Company 3 as a going concern and
the same shall be assumed by the Amalgamated Company 2 to the
extent they are outstanding on the Effective Date on the same terms and
conditions as were applicable to the Amalgamating Company 2 and/or
Amalgamating Company 3. and the Amalgamated Company 2 alone
shall meet, discharge and satisfy the same.

Where any such Liabilities as on the Appointed 12ate have been
discharged by the Amalgamating Commpany 2 and/or Amalgamating
Company 3 on or after the Appointed Date and prior to the Eéfective
Date, such discharge shall be deemed to be for and on acount of the
Amalgamated Company 2 upon the coming into effect of this Scheme.

All lgans raised and utilised, Liabilities, duties and taxes and
obligations incurred or undertaken by or on behalf f the Amalgamating
Company 2 and/or Amalgamating Company 3 on or after the Appointed




21.5.

21.6.

21.7.

21.8.

Date but prior to the Effective Date shall be deemed to have been
raised, used, incuired or undertaken for and on behalf of the
Amalgamated Coinpaoy 2 and shall, under the provisions of Sections
230 to 232 and other applicable provisions of the 2013 Act, as
applicable, and all other provisions of applicable law, if any, without
any further act, instrument, deed. cost or charge and without any notice
or other intitnation 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 a going
concern and the same shall be assumed by the Amalgamated Company
2 and 1o the extent they are outstanding «n the Effective Date, the
Amalgamated Company 2 shall meet, discharge and sansfy the sanze.

All inter-se liabilimes, betwesnn Amalgamating Company 2 and/or
Amalgamating Company 3 and Amalgamated Company 2, if any, due
or outstanding or which may at any time inumediately prior to the
Effective Date become due or remain outstanding. shall stand cancelled
and be deemed to have been discharged by such cancellation and
consequently, there shall remain no inter-se liability between them as of
Effective Date and corresponding effect shall be given in the books of
account and records of Amalgamated Company 2.

All Encumbrances, if any, existing prior to the Effective Date over the
assets of the Amalgamating Company 2 and/or Amalgamating
Company 3 which secuire or relate to the Liabilities shall, without any
further act, instrument, deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same, 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 are transferred to the
Amalgamated Company 2. It is being clarified that the aforesaid
Encumbrances shall not be extended to any assets of the Amalgamating
Company 2 and/or Amalgamating Company 3 which were earlier not
encumbered or the existing assets of the Amalgamated Company 2. The
absence of any formal amendment which may be required by a lender
or trustee or third party shall not affect the operation of this clause.

Any reference in any security documents or arrangements (to which the
Amalgamating Company 2 and/or Amalgamating Company 3 is a
party) to the Amalgamating Company 2 and/or Amalgamating
Company 3 and its assets and properties. shall be construed as a
reference to the Ainalgamated Company 2 and the assets and properties
of the Amalgamating Company 2 and/or Amalgamating Company 3
transferred to the Amalgamated Company 2 pursuait to Part IV of this
Scheme.

Without prejudice to the foregoing provisions, the Amalgamated
Company 2 may execute any inswuments or documents or do all the
acts and deeds as may be considered appropriate, including the filing of
necessary particulars and/or modification(s) of charge, with the
Registrar of Companies to give formal eftect to the above provisions, if
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21.8.

required.

‘The provisions of this clause shall operate notwithstanding anything to
the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security document; all of which instruments,
deeds or writings shall stand modified and/or superseded by the
foregoing provisions.

22.  Employees

22.1.

22.2,

DT ol

Upon the coming into effect of this Scheme, all permanent employees
and interns/trainees, ag on the Effective Date. who are on the payrolls of
the Amalgamating Company 2 and/or Amalgamatsing Company 3, shall
become employees of the Amalgamated Company 2 with effect from
the Effective Date, on such terms and conditions as are no less
favourable than those e11 which they are currently engaged by the
Amalgamating Company 2 and‘or Amalgamating Company 3, without
any interruption of service as a result of this Amalgamation and wansfer.
With regard to provident fund, aratuity, leave encaslunent and any other
special scheme or benefits created or existing fer the benefit of such
employees 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 contribusons to relevant
authorities, in accordance with the provisions of Applicable Laws or
otherwise. It is hereby clarified that upon this Scheme becoming
effective, the aforesaid benefits or scheines shall continue to be
provided to the wansferred employees and the services of all the
transferred employees of the Amalgainating Company 2 and/or
Amalgamating Company 3 for such purpose shall be weated as having
been continuous.

The existing provident fund, emplovee state insurance contribution,
gratuity fund, superannuation fund, statY welfare scheme and any other
spscial schemme (including 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 employees
shall be ¢entinued on the same tenins an< cenditions or be transterred to
the existing provident fund, employee state insurance con#ibution,
gratuity fund, superannuation fund, stak welfare scheme, etc., being
maintained by the Amalgamated Company 2 or as may be created by
the Amalgamated Company 2 for such purpose. Pending such transfer,
the contributions required to be made in respect of such transferred
employces of Amalgamating Company 2 and/or Amalgamating
Company 3 shalt continue to be made by Amalgamated Company 2 to
the existing funds inaintained by Amalgamating Company 2 and/or
Amalgamating Company 3. It is the intent that all the rights, duties,
powers and obligations of Ammalgamating Company 2 andd/or

 Amalgamating Company 3 in relation to such fund or funds shall




become those of Amalgamated Company 2 without need of any fresh
approval from any statutory authority.

223, The Amalgamated Cempany 2 undertakes that for the purpose of
payment of any rewenchiment compensation, gratuity- and other terminal
benefits to’ the employees of the Amalgamating Company 2 and/or
Amalgaimating Company 3, the past services of such employees with
the Amalgamating Company 2 and/or .Amalgamating Company 2 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.

22.4. Amalgamating Company 2 and/or Amalgamating Company 3 wil}
wansfer/handover to Amalgamated Company 2, copies of employment
infermation of all such transferred empleyees of Amalgamating
Cempany 2 and/or Amalgamating Company 3, including but not {imited
to, personnel files (including hiring decuments, existing employment
contracts, and documents reflecting changes in an employee’s position,
compensation, or benefits), payroll records, medical documents
{including documents relating to past or ongoing leaves of absence, on
the job injuries or illness, or fitness for work exatminations), disciplinary
records, supervisory files and all ferms. notifications, orders and
contribution/identity cards issued by the concerped authorities relating
to benefits transferred pursuant to this sub-clause.

22.5. The contributions made by Amalgamating Company 2 and/or
Amalgamating Company 3 in respect of its employees under Applicable
Law, to the provident fund, gratuity fund, leave encashment fund and
any other special scheme or benefits created, for the period after the
Appointed Date shall be deemed to be conwibutions made by
Amalgamated Company 2.

22.6. The Amalgamated Company 2 shall centinue to abide by any
agreement{s)/ settlement(s) entered into by the Amalgamating
Company 2 and/or Amalgamating Company 3 with any of its
employees prior to Appointed Date and frem Appointed Date till the
Effective Date,

23.  Transfer of Legal Proceedings

23.1.  All proceedings of whatsoever nature (legal and others, including any
suits, appeals, arbiwations, execution proceedings, revisions, it
petitions. if any) by or against the Amalgamating Company 2 and/or
Amalgamating Company 3 shall not abate, be discontiued or be in any
way prejudicially affected by reason of the Amalgamation or anything
contained in this Scheme but the said proceedings, shall, till the
Effective Bate be centinued, prosecuted and enforced by or against the
Amalgamating Company 2 and/or Amalgamating Cempany 3, as if this
Sclieme had not been made.

23.2. Upon the coming into effect of this Scheme, all suits, ac#ons, and other
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proceedings including legal and taxation proceedings, {including before
any statutory or quasi-judicial authority or tribunal} by or against the
Amalgamating Conipany 2 and/or Amalgamating Company 3, whether
pending and/or wmising on or before the Effective MWate shall be
continved and / or enforced by or against the Amalganiated Company 2
as effectually and in the same manner and to the same extent as if the
sanie had been instituted and/or pending and/or arising by or against the
Amalgamated Company 2.

23.3. The Amalgamated Company 2 underiakes to have accepted on behalf of
itself, all suits, claims. actions and legal proceedings inisated by or
against the Amalgamating Company 2 and/or Amalgamating Company
3 transferred to its name and to have the same continued, prosecuted,
enforced and defended by or against tlie Amalgamated Company 2.

Books and Records

All books, records, files, papers, infermation, databases, and all other books
and records, whether in physical or electronic form, pertaining to
Amalgamating Company 2 and/or Amalgamating Company 3, to the extent
possible and permitted under Applicable Law, be handed over to Amalgamated
Company 2.

The Amalgamating Company 2 and/or Amalgarmating Company 3 and/or
Amalgamated Company 2, as the case may be, shall. at any tiie after the
Scheme becoming effective in accordance with the provisions hereof, if so
required under any law or otherwise. do all such acts or things as may be
necessary for transfer/vesting of thie approvals, sanctions, consents, exemptions,
rebates, registrations, no-objection certificates, permits, quotas, rights,
entitlements, licenses and certificates held or enjoyed by Amialgamating
Company 2 and/or Amalgamating Company 3 including by their respective
business and operations, into Amalgamated Company 2. It is hereby clarified
that if the consent/approval of any Appropriate Authority or third party is
required to give effect to any such transfers/vesting, the said Appropriate
Authority or third party shall, pursuant to the (rder of NCLT, be obliged to
give requisite consent/approval and if required, make/endorse/ duly record the
wansfer/ substitution/ vesting thereof in its records in the name of
Amalgamated Company 2. For this purpose. Amaigamated Company 2 shall. if
required, file appropriate applications/decunients with relevant Appropriate
Authority for information and record purposes and for this purpose the
Amalgamated Company 2 shall be deemed to be authorized to execute any such
applications/documents for and on behalf of Amalgamating Company 2 and/or
Amalgamating Company 3 and to carry out or perform all such acts, formalities
or compliances referred to above as may be required in this regard.

Without prejudice to the other previsiens of this Schieme, Amalgamated
Company 2 may, at any time after the Scheme becoming effective, in
accordance with the provisions hereof. if $0 required under any law or
otherwise, take such actions and execute such deeds (including deeds of

adherence), documents, confirmations or other wridngs or enter into any
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arrangements with any party to any contract or arrangemeitt to which
Amalgamating Company 2 and/or Amalgamating Company 3 is a party in
respect of any matter or any writings as inay be necessary in order to give
forinal effect to the provisions of Part IV of this Schemne. It is hereby clarified
that if the consent of any third party or Appropriate Authority is resquired to
give eftect to the provisions of this clause. the said third party or authority shall
be obligated to, and shall make and duly record the necessary
substitution/endorsement in the naine of Amalgamated Conipany 2 pursuant to
the sanction of scheme by the NCLT, and upon the Scheme becoming effective
in accordarice with the terms hereof. For this purpose, Amalgamated Company
2 shall, as resuired, file appropriate applications/documents with relevant
authorities concerned for information and record purposes. Amalgamated
Company 2 shall, under the provisions of this Scheme. be deeined to be
authorised to execute any such writings on behalf of Amalgaimating Company 2
and‘or Amalgamating Company 3 and te carry out or perform all such
formalities or compliances referred to above on the part of Amalgamating
Company 2 and/or Amalgamating Company 3 to be carried out or performed.

27. Conduct of business

With effect #om the Appointed Date and up to and including the Effective
Date;

27.1., the Amalgamating Company 2 and/or Amalgamating Company 3 shall
carry on and be deemed to have carried on all business and activities
and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of all its estates. assets, rights, title, interest, authorities,
contracts, invesunents and strategic decisions for and on account of, and
in trust for, the Amalgamated Company 2;

27.2. All obligations, liabilities, duties and commitments attached, shall be
underiaken and shall be deemed to have been undertaken by
Amalgamating Company 2 and/or Amalgamating Company 3 for and
on account of and in trust for Amalgamated Company 2.

27.3.  All profits 'and inceine accruing or arising to or losses and expenses
arising, incurred or accruing to the Amalgamating Company 2 and/or
Amalgamating Company 3 including accumulated losses, for the peried
commencing the Appointed Wate, shall for all puiposes be treated as
and be deemed te be the protits, incoine, losses or expenses, as the case
may be, of the Amalgamated Company 2.

274. Any of the rights, powers, authorities or privileges exercised by
Amalgamating Company 2 and/or Amalgamating Company 3, shall be
deemed to have been exercised by Amalgamating Cempany 2 and/or
Amalgamating Company 3 for and on behalf of, and in trust for and as
an agent of Amalgamated Company 2. Similarly, any of the obligations,
duties and commitments that have been undertaken or discharged by
Amalgamating Company 2 and/or Amalgamating Company 3, shall be
deemed to have been undertaken for and on behalf of and as an agent of
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Amalgamated Company 2;

27.5. All taxes, where applicable, (including but not limited to advance
income tax, tax deducted at source, minimum alternate tax, banking
cash transaction tax, {ax collected at source, taxes withheld/paid in a
foreign country, customs duty, goods and service tax, as applicable,
cess, tax refunds} payable by or refundable to Amalgamating Company
2 and/or Aimalgamating Company 3 including all or any tax refunds or
tax liabilities or tax clains arising from pending tax proceedings, under
Applicable Law, on ot hefore the Effective Wate, shall be treated as or
deemed to be weated as the tax liability or tax refunds/ tax claims
{whether or not recorded in the tsoks of Amalgamating Company 2
and/or Amalgamating Company 3) as the ¢ase may be, of Amalgamated
Company 2, and any unabsorbed tax losses and depreciation as would
have been available to Amalgainating Company 2 and Amalgamating
Company 3 shall be available to Amalgamated Company 2 upen the
Scheme becoming effective, '

27.6. Amalgamating Company 2 and Amalgamating Company 3 shall not
without the concurrence of Amalgamated Company 2 alienate, charge
or otherwise deal with any of its assets or that formiing part of
Amalgamating Company 2 and Amalgamating Company 3, except in
the ordinary course of their business,

Saving of Concluded Transactions

Subject to the terms of the Scheme, the tramsfer and vesting of the
Amalgamating Company 2 and/or Amalgamating Company 3 as per the
provisions of the Scheme shall not affect any transactions or proceedings
already concluded by the Amalgamating Company 2 and/or Amalgamating
Company 3 on or before the Appointed Date or after the Appointed Date until
the Effective Date. 1o the end and intent that the Amalgamated Conspany 2
accepts and adopts all acts, deeds and things made. done and executed by the
Amalgamating Company 2 andfor Amalgamating Company 3 or its
predecessors as acts, deeds and things made, done and executed by or on behalf
of the Amalgamated Company 2.

Consideratisn

2% 1. The entire issued, subscribed and paid-up share capital of the
Amalgamating Company 2 is held by the Amalgamated Company 2
along with other shareholder. Upon the Scheme becoming eftective, no
shares of the Amalgamated Company 2 shall be allotted in lieu or
exchange of its holding in the Amalgamating Company 2 and
investment of Amalgamated Company 2 in entire equity share capital of
Amalgamating Company 2 shall stand cancelled in the books of
Amalgamated Cempany 2. .

29.2, TUpon the coming into effect of this Scheine, the share certificates, if
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any, and/or the shates in electronic form representing the shares held by
the Amalgamated Company 2 in the Amalgamating Company 2 shall be
deeined to be canicelled without any further act or deed for cancellation
thereof by the Amalgamated Company 2, and shall cease to be in
existence accordingly.

29.3. Upon coming into effect of this Scheme, as counsideration for the
amalgamaton of Amalgamating Company 3 into the Amalgamated
Company 2 under this Scheme, the Amalgamated Company 2 shall
without any furiher act ot decd issue and allet to each member of the
Amalgamating Company 3 fexcept Amalgamated Company 2 itself}
whose name is recerded in the register of members of the
Amalgamating Conmipany 3 on the Record Date or to their respective
heirs, executors, administrators or other legal representatives or the
successors-in-title as the case may ‘be, equity shares in the
Amalgamated Company 2 as per the'Share Exchange Ratio of 3:13 i.e.
fer every 13 fully paid equity share of face value of Rs. 10 each held by
such shareholder in Amalgamating Company 3, the holders thereof
shall receive 5 fully paid wp equity share of Amalgamated Company 2
of face value of Rs. 18 each (“Share Exchange Ratio™}.

29.4. The Share Exchange Ratio mentioned above has been arrived at based
on the valuation report prepared by M/s Sharp & Tamman, Chartered
Accountants, a Firm of independent Chaitered Accountants. Ashika
Capital Ltd. and SPA Capital Advisors Ltd, independent merchant
bankers have provided fairness report on the fairness of the Share 5
Exchange Ratio determined for the amalgamation of Amalgamating |
Company 3 with Amalgamated Company 2. Based on the
recommendations of the audit comittees of Amalgamasng Company 3
and that of Ainalgamated Company 2. the valuation report and fairness
report as aforesaid have been duly approved by the Board of Directors
of both, Amalgamating Company 3 and Amalgamated Company 2.

26.5. The equity shares issued and allotted pursuent to this Clause, shall in all
respects, be subject to the Memorandutn and Articles of Association of
the Amalgamated Company 2 and shall rank peri passu with the
existing equity shares ofthe .Amalgamated Company 2.

29.6. In case any eguity shareholder of Ammalgamating Company 3 is entitled
to receive fraction of an equity share of Amalgamated Company 2,
Amalgamated Company 2 shall not issue fractional share certificates to
such member but shali round of f fractional entitlements to the nearest
integer and allot equity shares accordingly.

29.7. The issue and allotiment of the equity shares pursuant to this Clause in
the Amalgamated Company 2 to the shareholders of the Ainalgamating
Company 3 as provided in the Schense, shall be deemed to have been
carried out as if the procedure laid down under Section 62 {1} (c) #f the
2013 Act and any other applicable provisions of the 2013 Act or any
amernidments thereto were duly complied with.
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29.9,

29.10.

29.11.

- 29.12.

The Equity shares in the Amalgamated Company 2 to the members of

the Amalgamating Coinpany 3 shall be issued in same {arm as they are
held in the Amalgamating Company 3. The newv equity shares in the
Amalgamated Company 2 shall be issued in dematerialized form to the
shareholders of Amalgamating Company 3 whe hold shares of the
Amalgamating Company 3 in deniaterialized form, in to the account in
which the Amalgamating Company 3 shates are held or such other
acosunt as is intimated by the shareholders to the Amalgamated
Company 2 and / or its Registrar, All the Amalgamating Company 3
sharcholders who hold equty shares of the Amalgamating Company 3
in physical form shall also have the option to receive the equity shares
in the Amalgamated Company 2, in dematerialized ferm provided the
details of their account with the Bepositery Participant are intimated in
writing to the Amalgamated Company 2 and / er 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 admitfed to trading on the stock
exchange(s) where the shares of the Amalgamated Company 2 are listed
and/or admitted to trading, i.e., BSE and NSE. The Amalgamated
Company 2 shall enter into such arrangements and give such
confirmation and/or undertakings as may be necessary in accordance
with the applicable laws or regulations for complyitig with the
fonnalities of the Stock Exchanges with respect to the issued ewuity
shares under this Scheme. On such formalities being fulfilled, the Stock
Exchanges shall list andfor adinit such equity shares issued pursuant to
this Scheme, for the purpose of trading.

The equity shares allotted pursuant to Clause 29.3, shall remain frozen
in the depositories system till listing/ trading permission is given by the
Stock Exchanges, respectively.

Post the issue of shares pursuant to clause 293 of the Scheme, there
shall be no change in the share capital of Amalgamated Company 2
betwveen the Record Date and the listing which may affect the status of
the approval by the Stock Exclhanges.

The equity shares to be issued pursuant to this Scheme by
Amalgamated Company 2 in respect of the equity shares of
Amalganiating 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 settlement of dispute by Order of NCLT er
otherwise, be held in abeyance by Amalgamated Company 2,

Cancellation of Equity Shares

Upon the Scheme becoming effective, and upon transfer and vesting of all the
said assets, liabilities and rights, duties and obligations etc. of the
Aniglgamating Company 3 into the Amalgamated Company 2, in tenns of the
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Scheme, shares of the Amalgamating Company 3 to the extent held by the
Amalgamated Company 2 shall siand cancelled.

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

31.1.

31.2

31.3.

Amalgamating Company 3 may sell, prior to the Scheme becoming
effective, 6,81,200 equity shares and 52,400 0.81%% cumulative
redeemable preference shares of Amalgamated Company 2 held by
Amalgamating Company 3 to the premoters of Amalgamated Cempany
2 and/or promoter greup and/or affiliates and/or any other person in
accordance with the prevailing laws, rules and regulations. Upon Part
IV of the Scheme becoming effective and subject to obtaining all
necessary approvals, consents, permissions etc, pursuant i# the @rder,
the subscribed and paid up equity share capital and preference share
capital of Amalgaimated Company 2 to the extent held by
Amalgamating Company 3 as on the Record Date, shall stand reduced
and be deemed io have been reduced by cancellation and
extinguishment, without any payment of consideration or any other
distribution/ payment to Amalgamating Company 3.

Accounting for such capital reduction in the books of Amalgamated
Company 2 shall be done in accordance with applicable Indian
Accounting Standards specified under Section 133 of the 2013 Act read
with the Companies {Indian Accounting Standardsj Rules 2015, and
other generally accepted accounting principles or any other relevant or
related requirerment under the 2013 Act.

The reduction of issued, subscribed and paid-up share capital of
Amalgamated Company 2, if any, held by Amalgamating Company 3
shall:

31.3.1. have no effect on the creditors of Amalgamated Company 2 as
there is no reduction in the amount payable to any of such
creditors. Further, no compromise or arrangement is
contemplated with the creditors and, there is ne reduction in the
security which the crediters may have in Amalgamated
Company 2

31.3.2. not in any way adversely affect the ordinary operations of
Amalgamated Company 2 or its ability to honour its
conunitents or to pay its debts in the ordinary course ef its
business since the reduction dees not involve any financial
outlay/ outgo on the part of Amalgamated Cempany 2.

31.3.3. not affect the authorised share capital of Amalgamated
Company 2. The unissuied authorised share capital shall be
available to Amalgamated Company 2 tor further issue and
alletinent,
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31.4.

The reduction in the share capital of the Amalgamated Company 2 as
contemplated in this clause 31, if any, shall be effected as an mtegral
part of this Scheme.

32.  Accounting Treatment in the books of the Amalgamated Compauy 2 upon
amalgamation of Amalgamating Company 2

32.1.

32.2.

32.3.

(3]
&
b

)
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32.7.

6. T

Upon the Scheme becoming effective, Amalgamated Company 2 shall
account for the amalgamation of Aialgamating Company 2 in its books
of account with effect &om the Appointed Date.

The amalgamation of Amalgamating Company 2 shall be accounted for
in the books of Amalgamated Company 2 in accordance with “Pooling
of Interest Method™ of accounting as laid down in Appendix C of Indian
Accounting Standard 103 “Business combinations of entities under
common con#ol”,

All tlie assets and labilities of Amalgamating Company 2 shall stand
transterred to and vested in Amalgamated Company 2 pursuant to the
Scheme and shall be recorded in the books of account of Amalgamatad
Company 2 at their respective carrying aniounts and in the same form
except to ensure uniformity of acceunting policies.

The balance of the reserve {other than reserves created as per Reserve
Bank of India Act) appearing in the financial statements of
Amalgamating Company 2 is aggregated with the corresponding
balance appearing in the financial statements of the Ainaigamated
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 in (eneral Reserve in the books of the Amalgamated Company
n

L

To the extent that there are inter-company loans, invesinerits, advarnces,
deposits, balances or other obligations between the Amalgamating
Company 2 and the Amalgamated Company 2, the sarne will come to
an end and corresponding effect shall be given in the books of account
and records of the Amalgamated Company 2 for the reduction of any
assets or ltabilities as the case may be and there would be ne accrual of
interest or any other charges in respect of such inter-coinpany loans,
depesits or balances, with effect from the Appointed Diate.

Upon the scheme coming into effect, the surplus/ deficit, if any, of the
net vajue of assets, liabilities and reserves of the Amalgainating
Company 2 and recorded by the Amalgamated Company 2 in terms of
Clause 32.3 and 32.4 of the Scheme and after adjusting intercompany
balances and mmvestments as mentioned in Clause 22.5 above, shall be
adjusted in "Capital Reserve Account” in the financial statements of the

Amalgamated Company 2.

Amalgainated Company 2 shall record in its books of account, al}
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33.

328.

32.9.

transactions of Amalgamating Company 2 in respect of assets,
liabilities, income and ¢xpenses, from Appointed Date to the Effective
Date.

In case of any differences in accounting policy between the
Amalgamating Company 2 and the Amalgamated Company 2, the
accounting policies fotlowed by the Amalgamated Company 2 will
prevail and the difference wli the Appointed Date will be quantified and
adjusted in the statement of Profit and Loss mentioned earlier to ensure
that the fimancial statements of the Amalgamated Company 2 reflect the
finanicial posison on the basis of consistent accounting policy.

The Board of Directors may adopt any other accounting treatment for
the amalgamation of Amalgamating Company 2 with Amalgamated
Coinpany 2 which is in accordance with Accounting Standard notified
under 2¢13 Act.

Accounting Treatment in the books of the Amalgamated Company 2 upon
amalgamation of Amaigamating Company 3

33.1.

33.3.

33.4.

336.

Upon the Scheme becoming effective, Amalgamated Company 2 shall
account for the anialgamation of Amalgamating Company 3 in its hoeks
of account with effect from the Appointed Date.

The Amalgamation of Amalgamating Company 3 with Amalgainated
Cempany 2 shall be accounted for in accordance with “Bargain
Purchase Method” of accownsing as laid down in Indian Accounting
Standard 183 “Business Combinations”.

All the assets and liabilities of Amalgamating Company 3 shall be
recorded in the books of account of Amalgamated Company 2 at their
respective fair values and in the same form except to ensure uniformity
of accounting policies.

Amalgamated Company 2 shall record issuance of equity shares at fair
value and accordingly credit to its Share Capital Account the aggregaie
face value of the equity shares issued on Amalgamation. The excess, if
any, of the fair value of the equity shares over the face value of the
shares issued shall be credited to Securities Premium Account.

To the extent that there are inter-company loans, sdvances, deposits.
balances er other obligations between the Amalgamating Company 3
and the Amalgamated Company 2, the same will come to an end and
corresponding effect shall be given in the books of account and records
of the Amalgamated Company 2 for the reduction of any assets or
liabilities 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.

Excess, if any, of the consideration, viz., (i} fair value of equity shares




issued & (ii) value of investment hefd by Amalgamated Company 2 in
Amalgamating Company 2 cancelled in terms of sub-clause 30, over {i)
the fair values of net assets of Ainalganiating Company 3 taken over
and recorded, {ii) value of share capital of Amalgamated Company 2
cancelled in terms of sub-clause 31.1 above and after making
adjustment for sub-clause 33.5 above, shall be debited against the
balance in Securities Premium Account arising a: the books of
Amalgamated Company 2 pursuant to the Amalgamation in accordance
with clause 33.4 above. In the event the result is negative, it shail be
credited as capital reserve in the books of account of Amalgamated
Company 2.

33.7. Amalgamated Company 2 shall record in its books of account, all
transactions of Amalgamasng Company 3 in respect of assets,
liabilities, income and expenses, from Appointed Date to the Effective
Date.

338. In case of any differences in accounting policy between the
Amalgamating Company 3 and the Amalgamated Company 2, the
accounting policies fellowed by the Amalgamated Company 2 will
prevail and the difference till the Appointed Date will be quantified and
adjusied in the statement of Profit and L.oss mentioned earlier to ensure
that the financial statements of the Amalgamated Company 2 refiect the
financial position on the basis of consistent aceounting policy.

33.%. The Board of Directors may adopt any other accounting treatment for
the Amalgamation which is in accordance with Accounting Standard
notified under 2813 Act .

34, The reduction in the Securities Premium Account of the Amalganiated
Company 2, pursuant to Clause 33.6 shall be effected as an integral part of the
Scheme in accordance with provisions of sections 230 to 232 read with section
52 of the 2013 Act. The reduction. of securities premiun: agcount as aforesaid

- would not involve either a diminution of liability in respect of unpaid share
capital or payment of paid-up share capital.

35. Combinatior of Authorised Share Capital

35.1. Asanintegral part of the Scheme, and. upont the coming into effect of -

the Scheme, the authorised share capital of the Amalgamating Company
2 and Amalgamating Company 3 shall stand transferred to and be added
with the authorised share capital of the Amalgamated Company 2
without any liability for payment of any additional registrasion fees and
stamp dury 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 to be passed by the Amalgamated
Company 2.

35.2. Consequently upon the merger of the authorised shave capital pursuant
to clause 33.1, Clause V of the Memorandum of Association of the

gwéﬁay o H‘”%
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35.3,

Ainalgamated Company 2 upon the coming into effect of this Scheme
and without any further act, instrument or deed, be and swnd altered,
modified and amended pursuant to Sections 13, 61, #4 and Section 232
and other applicable provisions of the 2013 Act, as the casemay be and
be replaced by the fallowing clause:

“The Authorised share capital #fthe Company is 8s.210.10,00,800 (Rs.

Two Hundred Ten Crores Ten Lakh only), divided into 18.81,00.000
¢Eighteen Crores Fighty One lakhs) Equity shares of Rs. 18 (Rupees
Ten ordy) each, 500,000 (Five Lakhs) Preference Shares of Rs. 100
{Rupees Hundred only) each and 1,70.00,000 {®ne Crore Seventy
Lakhs) Preference Shares of Rs. 10 {Rupees Ten #nly) each With
power te increase or reduce the Capital of the Company and to divide
the Shares in the Capital for the time being into several classes and te
attach thereto respectively, such preferential, prejorred, gualified or
special rights, privileges. or conditions as may be determined in
accordance with the drticles of Association of the Company and to
vary, modify, amalgamate or abrogate any such rights, privileges or
conditions in such manner &s may be for the time being provided by
the Articles of Association of the Company.”

It is clarified that the apprsval of the members of Amalgamated
Company 2 to the Scheme shall be deeraed to be their consent/approval
for the increase of the authorized share capital, amendment of the
capital clause of the Meinorandum ef Association under the provisions
of Section 13, 14, 61 and 64 of the 2013 Act and other applicable
provisions of the 2013 Act.




36.

37.

38.

39.

Conditions to effectiveness of the Scheme
The Scheme is conditional upon and subject to:

36.1. this Scheme being approved by the respective requisite majorities of the
various c¢lasses of shareholders and/or crediiers, as applicable, of
Companies as rewuired under the 2013 Act, as applicable, and the
requisite order of the NCLT being obtained, or dispensation having
been received from the NCLT in relatioir to obtaining such consent
from the shareholders and/or creditors, as applicable;

36.2. such other approvals and sanctions including sanction of any
Appropriate Authority, as may be required by law or contract in respect
of the Scheme; '

36.3. the NCLT having accorded sasiction to the Scheme and if any
modificakions have been prescribed the same being acceptable to
Mukand, MEL, MGFL and Adore; and

36.4. such certified/authenticated copy of the Order of the NCLT being filed
with the Registrar of Companies, State of Maharashtra, Mumbai by
each of the four companies Mukand. MEL, MGFL and Adore.

Applications/Petitions to the NCL'T

Mukand, MEL, MGFL and Adore shall make and file all applications and
petitions under 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
this Scheme umder the provisions of law, and shall apply for such approvals as
may be required under law.

Approval of shareholders to Scheme through E-voting

The Scheme shall be approved by public shareholders of the Amalgamated
Company 2 and Amalgamating Company 3 by way of e-voting in terms of para
I(Aj(9)a) of Annexure 1 of SEBI Circular; provided that the said resolution
shall be acted upon only if the votes cast by the public shareholders of the
Amalgainated Company 2 and Ainalgamating Company 3 in favour of the
proposal are more than the number of votes cast by the public sharcholders
against it.

Dissolution

Upon the Scheme becoming eftective, the Amalgamating Cempany 1 as per
Part i{II of the scheme, Amalgamating Company 2 and Anialgamating
Company 3 as per Part IV of the scheme shall without any further act,
instrument or deed stand dissolved withoui being wound-up.
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40.

4].

Compliance with Section 2(1B) of the Income Tax Act 1961 and provisions
of Section 232 of the 2013 Act

The provisions of this Scheme as they relate to the amalgamation of the
Amalgamating Company 1 into and with the Amalgamated Company 1 and
Amalgaimating Company 2 and Amalgamating Company 3 into and with the
Amalgainated Company 2 have been drawn up o comply with the conditions
relating to “amalgamation™ as defined under Section 2{1B) ef the Income-tax
Act, 1961, If any terms or provisions of the Scheme are found or interpreted te
be inconsistent with the provisions of the said Section of the Income-tax Act,
1961, at a later date including resulting fi-om an amendment of law or for any
other reason whatsoever, the provisions of the said Section of the Incomne-tax
Act, 1961, shall prevail and the provisions of this Part III & Part IV of the
Scheme shall stand modified to the extent determined necessary to comply with
Section 2(IB) of the Income-tax Act, 1961. Such modification will, hewever,
not affect the other parts of the Scheme.

Dividend

41.1. During the pendency of the Scheme, Amalgamating Company .1,
Amalgamating Company 2, Amalgamating Company 3, Amalgainated
Company | and Amalgamated Cempany 2 shall be entitled to declare
and pay dividends, whether interitn and/or final, to their members in
respect of the accounting period prior o the Effective Date.

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

41.3, Onand froin the Effective Date, the. profits and losses of .Amalgamating
Company 1 for the period beginning from the Appsinted Date shall
belong to and be deemed to be the profits and losses of Ainialgamated
Company 1 and all the profits and juosses of Amalganiating Company 2
and Amalgamating Company 3 fer the period beginning from the
Appointed Date shall belong to and be deemed to be the profits and
losses of Amalgamated Company 2 and will be available to
Amalgamated Company ! and Amalgamated Company 2 respectively,
tor being disposed of f in any manner as it thinks fit.

41.4. It is clarified that the aforesaid provisions in respect of declaration of
dividenss are enabling provisions only and shall not be deemed to
confer any right on any member of Amalgamating Company 1 and/or
Amalgamating Company 2 and/or Amalgamating Company 3 and/or
Amalgamated Company 1 and/or Amalgamated Company 2 to demand
or clalm any dividends whicl, subject to the provisions of the 2013 Act,
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as applicable, shall be entirely at the diseretion of the Boards of
Directors, subject te such approval of the members, as inay be required.

42.  Action taken by SEBI/RBI

Mr, Naresh Chandra Sharma, an Independent Director of Mukand is also at
present an Independent Director of PSI. Limited. PSL Limited is declared as a
Wilful Defaulter by the Reserve Bank of India. Being an Independent Birector
of PSL. Limited, name of Mr. Naresh Chandra Sharma appears on the List of
Non — suit filed {Wilful Befaulters) as on 30” September, 2018.

43.  @perational sequence of the Scheme

Upon the sanction of the Scheme and it becoming efiective, the different
transactions envisaged under the Scheme shall be operative in the following
sequence:

43.1. Amalgamation of Amalgamating Company 1 with Amalgamated
Company 1, ia terms of Part 11 of this Scheme;

43.2. Amalgamation of Amalgamating Company 2 and Amalgamating
Company 3 with Amalgamated Company 2, in terms of Part IV of this
Scheme;

44, Modifications to the Scheme

Mukand, MEL, MGFL and Adore (by their respective Board of Birectors}, may
in their full and absolute discretion, jointly and as mutually agreed in writing:

- 44,1, assent to any alteration{s} or modificarion{s) to this Scheme which the
NCLT/or any other Appropriate Authority may deem fit to approve or
mpose;

442, give such directions (acting jointly) as they inay consider necessary to
settle any question or difficulty arising under the Scheme or in regard te
and of the meaning or interpretation of this Scheme or implementation
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 any of those {to the extent permissible
under lawy);

44.3. modify or vary this Scheine prior t the Effective Date. in any maener
at any time and thereafter subject to the approval of the NCLT; or

45. Withdrawal of the Scheme
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46,

The Amalgamating Company I and /or the Amalgamating Company 2 and/or
Amalgamating Company 3 and/or the Amalgamated Company 1 and/or
Amalgamated Company 2 acting through their respective Board of Directors
shall each be at liberty to withdraw from this Scheme it case any condition or
alteration imposed by any authority/person or otherwise is unacceptable to any

of them or for any reason whatsoever.
‘When the Scheme comes into ¢peration and its Paris given effect to

46.1. The Scheme shall coine into operation from the Appoisited Date and be
effective o and from the Effective Date but shall be subject to the
condisons set out in clause 36.

46.2. Amalgamated Company 2 shall carry on and shall be authorized to
carry on, with effect from the Effecuve Date, the business periaining to
Amalgamating Company 1, Amalgamating Company 2 and
Amalgamating Company 3 respectively. For the purposes of giving
effect to the Order f NCLT, Amaigamated Company 2 shall at any
tinie pursuant to such srder be entitled to get the recordal of change in
the legal right(s} upon the amalgamation of Amalgamating Company 1,
Amalgamating Company 2 and Amalgamating Company 3 respectively,
in accordance with the provisions of the sections 230 to 232 read with
secsion 52 and/or the other applicable provision of the 2013 Act, as case
may be. Amalgamated Company 2 is and shall alvvays be deemed to
have been authorized to execute any pleadings, applications, and forms
as may be required to remove any difficulties and carry out any
formalises or compliance as are necessary for the implementation of the
Scheme.

46.3, Amalgamated Company 2 shall be entitled to, amongst others, file/ or
revise its income tax returns, TDS/TCS retuins, goods and service tax
returns, cess, or any other statutory returns, if required, credit for
advance tax paid, tax deducted at source, claim for sutn prescribed
under section 43B of the Income Tax Act on payment basis, claim for
deduction of provisions written. back by Amalgamating Company 1
and/or Amalgainating Company 2 and/or Amalgamating Company 3
previously disallowed in the hands of Amalgamating Company 1 and/or
Amalgamating Company 2 and/or Amalgamaiing Company 3 under the
lncome Tax Act, credit of tax under section 115JB read with section
115JAA of the Income Tax Act, credit of foreign taxes paid/ withheld,
if any, pertaining to Amalgamating Company 1 and/or Amalgamating
Company 2 and/or Amalgamating (‘empany 3 as may be required
consequent {o implemen#ation of this Scheme and where necessary to
give effect to this Scheme, even if the prescribed time limits for filing
or revisinig such returns have lapsed without incurring any liability on
account of interest, penalty or any other sum. Amalgamated Conipany 2
shall have the right to claim refunds, tax credits, set-offs and/or
adjustments relating to the income or transactions entered into by them
by virtue of this Scheme with effect from Appointed Date. The taxes or
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47.

46.4.

46.5.

duties paid by, for, or on behalf of, Amalgamating Company 1 and/or
Amalgamating Company 2 and/er Amalgamating Company 3 relating
to the period en or after Appointed Date, shall be deemed to be the
taxes or duties paid by Amalgamated Company 2 and Amalgamated
Company 2 shall be entitled to claiin credit or refund for such taxes or
duties. :

Any advance tax, self-assessment tax, minimum alternate tax and/or
TDS credit available or vested with Amalgamating Conmipany 1 and/or

Amalgamating Company 2 and/or Amalgamating Cempany 3,

ineluding any taxes paid and tages deducted at source and deposited by
Amelgamating Company | and/or Amaigamating Cempeny 2 and/er
Amalgamating Conipany 3 on inter se transactions during the period

between Appointed Date and the Effective Date, shall be treated as tax
paid by Amalgamated Company 2 and shall be available to
Ainalgamated Company 2 for set-oil against its liability imder the
Income Tax Act and any excess tax s# paid shall be eligible for refund
together with interest. Further, TDS deposited, TDS certificates issued
or TDS returns filed by Amalgamating Company 1| and/or
Amalgamating Company 2 and/or Aimalgamating Company 3 on
transactions other than inter se transactions during the period between
Appointed Date and the Effective Date, as applicable, shall continue to
hold good as if such TDS amounts were deposited, TDS certificates
were issued and TIPS retums were filed by Amalgamated Company 2.
Any TDS deducted by, or on behalf of, Amalgamating Company !}
and/or Amalgamawng Company 2 and/or Amalgamating Company 3 on
inter se transactions will be treated as tax deposited by Amalgamated
Company 2.

Ainalgamation of Amalgamating Company 1 in terms of Part [Tl of the
Scheme and Amalgamating Company 2 and Amalgamating Company 3
in terms of Part IV of the Scheme is not a sale in the ordinary course of
business. '

Severability

If any provision or part ef this Scheme is feund to be unworkable fer any
reason whatsoever, the same shall not, subject to the decision of Mukand,
MEIL, MGFIL. and Adore, affect the validity or implementation of the other
provisions and parts of this Scheme.

In the event of any inconsistency betsvéen any of the terms and conditions of
any carlier arrangement amongst Mukand, MEL, MGFL and Adore and their
respective shargholders and/or creditors, and the terms and conditions ef this
Scheme, the latter shall have overriding e¢ffect and shall prevail.
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48.

Costs

48.1.

48.2.

In the event of the Scheme not being sanctioned by the NCLT, the
Scheme shall become null and void and each party shall bear and pay

its respective costs, charges and expenses for and/or in connectien with
the Scheme.

Subject to Clause 47.1 of the Scheme, all costs, charges and expenses
{including, but not limited to. any taxes and duties, stamp duty,
regiswation charges, etc.) payable in relation to or in cotmection with
the Scheme and of carrying out and cempleting the termns and
provisions of the Scheme and/or incidental to the completion of the
Scheme shall be borne and paid by Amalgamated Company 2,
Amalgamating Company 2 and Amalgamating Cempany 3.
Amalgamated Compainy 2 shall be entitled to claiim1 deducson on the
expenses incurred by Amalgamating Company 3 and /or Amalganating
Company 2 in relation to this Scheme.
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