
CIN: L90001MH2001PLC130485West) - 400601 Phone: 022 – 4213 0300 | Email: info@antonyasia.com | Website: 
www.antony-waste.com 

Registered Office:  A-59, Road No. 10, Wagle Industrial Estate, Thane (West) – 400604, Maharashtra, India 
Phone: 022 – 3544 9555 | Email: info@antonywaste.in | Website: www.antony-waste.com 

Ref.: AW/SEC/BSE/2024-25/33 Date: August 16, 2024 

To, 
Listing Department 
BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street, Fort  
Mumbai – 400001 

Scrip Code: 543254 

Dear Madam/Sir, 

Sub. : Certified True Copy of order of the National Company Law Tribunal, Mumbai Bench ("Hon'ble 
NCLT") in matter of Scheme of Merger by Absorption of Antony Infrastructure and Waste 
Management Services Private Limited and KL EnviTech Private Limited with AG Enviro Infra 
Projects Private Limited 

Ref. : Intimation under Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 ("SEBI Listing Regulations") 

In furtherance to our submission vide letter having reference number AW/SEC/BSE/2023-24/89 dated 
February 29, 2024 and pursuant to the Regulation 30 of the SEBI Listing Regulations, We wish to inform 
that, the Scheme of Merger by Absorption of Antony Infrastructure and Waste Management Services 
Private Limited and KL EnviTech Private Limited (“wholly owned subsidiary companies”) with AG 
Enviro Infra Projects Private Limited (“wholly owned material subsidiary company”) filed under the 
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, 
has been approved by Hon'ble NCLT vide order C.P.(CAA)/83/MB/2024 c/w C.A.(CAA)/279/
MB/2023 dated August 13, 2024.

Please find enclosed Certified Copy of the same which was received today i.e. August 16, 2024. The 
Transferor Companies shall stand dissolved once the Order Copy is filed with the Registrar of 
Companies. 

This is for your information and records please. 

Thanking You, 

Yours faithfully,  
For and on behalf of  
ANTONY WASTE HANDLING CELL LIMITED 

HARSHADA RANE 
COMPANY SECRETARY & COMPLIANCE OFFICER 
A34268 

Enc. a/a 

Antony Waste Handling Cell Limited 



IN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH: C-IV 

C.P .( CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

In the matter of 
Sections 230 to 232 of the Companies Act, 2013 and 

other applicable provisions of the Companies Act, 
2013 

Antony Infrastructure and Waste 
Management Services Private Limited 
[CIN: U90000MH2010PTC202255] • 

KL EnviTech Private Limited 
[CIN: U90000MH2009PTC194804] 

AND 

In the matter of 

Scheme of Merger by Absorption of 

... Transferor Company-1/ 
Petitioner Company-1 

. .. Transferor Company-2/ 
Petitioner Company-2 

AG Enviro Infra Projects Private Limited 
[CIN: U90001MH2004PTC150156] 

... Transferee Company 
Petitioner Company-3 . 

(Hereinafter All Petitioners collectively referred to as 'Petitioner Companies') 

Coram: 
Ms. Anu J agmohan Singh 

Hon'ble Member (Technical) 

Appearances: 
For the Petitioners 

For the Regional Director 

Order pronounced on: 13.08.2024 

Mr. Kishore Vemulapalli 

Hon'ble Member (Judicial) 

Mr. Ajit Singh Tawar a/w Mr. Kushal 
Kumar i/b Ajit Singh Tawar & Co., 
Advocates. 

Mr. Tushar Wagh, Representative of the 
RD (WR), MCA, Maharashtra. 



IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

ORDER 

1. This is a joint Company Scheme Petition filed under Sections 230 to 232 of 

the Companies Act, 2013 seeking sanction of this Tribunal for their Scheme 

of Merger by Absorption of Antony Infrastructure and Waste Management 

Services Private Limited ("First Transferor Company") and KL EnviTech 

Private Limited ("Second Transferor Company") with AG Enviro Infra 

Projects Private Limited ("Transferee Company") and their respective 

Shareholders and Creditors. 

2. • The Board of Directors of the Petitioner Companies have approved the said 

Scheme of Amalgamation by passing Board Resolutions in their respective 

Board Meetings held on 09.11.2023. The Appointed Date of the Scheme is 

01.04.2023. 

3. Nature of Business: 

The Petitioner Companies submit that (a) The First Applicant Company is 

engaged in the business of collection, segregation, transportation and 

disposal of wet and dry solid waste and garbage, Municipal Waste, liquid 

waste, Bio medical waste, hazardous waste & E-waste, cleaning and 

maintaining of cities, beaches, industrial undertakings, Mechanical Power 

sweeping & manual sweeping of roads, Setting up of Mechanized Refuse 

Transfer Stations, Waste to energy projects, Waste bailing projects, Setting 

up & operation & maintenance of engineered sanitary landfills, Waste 

processing facilities such as compost plant, RDF plant, bioreactor 

(biomethanization) plants, any project wherein carbon credits can be 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

availed, trading/selling of carbon credits, maintenance services, supply of 

equipments & machineries in solid waste management projects, operation & 

maintenance of solid waste management infrastructure, maintaining waste 

dumping grounds etc. (b) the Second Petitioner Company is engaged in the 

business of collection, segregation, transportation and disposal of wet and 

dry solid waste and garbage, Municipal Waste, liquid waste, Bio medical 

waste, hazardous waste & E-waste, cleaning and maintaining of cities, 

beaches, industrial undertakings, Mechanical Power sweeping & manual 

sweeping of roads, Setting up of Mechanized Refuse Transfer Stations, 

Waste to energy projects, Waste bailing projects, Setting up & operation & 

maintenance of engineered sanitary landfills, Waste processing facilities 

such as compost plant, RDF plant, bioreactor (biomethanization) plants, any 

project wherein carbon credits can be availed, trading/selling of carbon 

credits, maintenance services, supply of equipments & machineries in solid 

waste management projects, operation & maintenance of solid waste 

management infrastructure, maintaining waste dumping grounds etc. ( c) 

the Third Petitioner Company is engaged in the business of collection, 

segregation, transportation and disposal of wet and dry solid waste and 

garbage, Municipal Waste, liquid waste, Bio medical waste, hazardous 

waste & E-waste, cleaning and maintaining of cities, beaches, industrial 

undertakings, Mechanical Power sweeping & manual sweeping of roads, 

Setting up of Mechanized Refuse Transfer Stations, Waste to energy 

projects, Waste bailing projects, Setting up & operation & maintenance of 

engineered sanitary landfills, Waste processing facilities such as compost 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL . 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

plant, RDF plant, bioreactor (biomethanization) plants, any project wherein 

carbon credits can be availed, trading/selling of carbon credits, maintenance 

services, supply of equipments & machineries in solid waste management 

projects, operation & maintenance of solid waste management 

infrastructure, maintaining waste dumping grounds etc. 

4. The Rationale: 

The Petitioners submit that the rationale of the Scheme are -

1. Achieve simplified corporate· structure, rationalise the number of 

entities and result in a single entity with combined businesses catering 

to Collection and Transportation of MSW along with mechanical power 

sweeping of roads. 

ii. Achieving operational and management efficiency by way of 

consolidation of geographical operations 

111. Provide an opportunity to leverage combined assets and build a 

stronger sustainable business. Specifically, it will enable optimal 

utilization of existing resources and provide an opportunity to fully 

leverage assets, capacities, experience and infrastructure of the 

Transferor Companies and Transferee Company. 

iv. Reducing managerial overlaps involved in operating multiple entities, 

enable cost savings and effective utilization of valuable resources which 

will enhance the management focus thereby leading to increase in 

operational and management efficiency; integrate business functions; 

eliminate duplication and rationalization of administrative expenses. 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

v. Synchronization of efforts to achieve uniform corporate policy, greater 

integration and greater financial strength and flexibility for the 

Transferee Company. 

v1. Upon completion of the Merger, the Transferor Companies will be 

dissolved. Consequently, there would be fewer regulatory and legal 

compliance obligations including accounting, reporting requirements, 

statutory and internal audit compliance requirements, tax filings, 

company law compliances, etc. and therefore reduction n1. 

administrative costs. 

5. Consideration: 

Upon the Scheme becoming effective, and in consideration of the transfer 

and vesting of the Undertaking of the Transferor Companies in the 

Transferee Company in terms of the Scheme, the Transferee Company shall 

subject to the provisions of the Scheme and without any further application 

or deed, issue and allot securities in the following manner to all Equity 

Shareholders of the Transferor Companies whose names appear in the 

Register as on a record date to be fixed by the Board of the Transferee 

Company in the following proportion: 

To the Equity Shareholders of Transferor Company 1 

"the Transferee Company shall, without any further act or deed, issue and allot 

1.95 fully paid-up equity shares of Rs. 10/- (Rupees Ten Only) each for every 1 

fully paid-_up equity share of Rs. 10/- (Rupees Ten Only) each to the respective 

Shareholders, holding fully paid-up equity shares of AIWMSPL (Transferor 

Company 1) and whose names appear in the Register of Members of the AIWMSPL 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH : C-IV 

(Transferor Company 1) on the Effective Date" 

To the Equity Shareholders of Transferor Company 2 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/M.B/2023 

"the Transferee Company shall, without any further act or deed, issue and allot 

0.01 fully paid-up equity share of Rs. 10/- (Rupees Ten Only) each for every 1 fully 

paid-up equity share of Rs. 10/- (Rupees Ten Only) each to the respective 

Shareholders, holding fully paid-up equity shares in KEPL (Transferor Company 2) 

and whose names appear in the Register of Members of the KEPL (Transferor 

Company 2) on the Effective Date" 

6. The Counsel appearing on behalf of the Petitioner Companies states that the 

Petition has been filed in consonance with the order dated 22.02.2024, 

passed by this Tribunal in the connected Company Scheme Application 

bearing C.A.(CAA)/279/MB/2023. 

7. The Counsel appearing on behalf of the Petitioner Companies further states 

that the Petitioner Companies have complied with all requirements as per 

directions of this Tribunal and they have filed necessary affidavit of 

compliance in this Tribunal. 

8. Heard the Learned Counsel for the Petitioner Companies and the 

Representative of the Regional Director (WR), MCA present. No objector 

has come before this Tribunal to oppose the Scheme and nor has any party 

controverted any averments made in the Petition. 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

9. The Regional Director (WR), Mumbai has filed its Report dated 10th Day of 

June 2024 making certain observations and the Petitioner Companies have 

undertaken / made following submission that: 

Sr. RD Observations Response of the Petitioner 
No. Companies 

2(a) That on examination of the report of the 2. In so far as the 

Registrar of Companies, Mumbai dated observation under paragraph 2 

02.04.2024 (Annexed as Annexure A-1) for (a) of the RD Report is concerned, 

Petitioner Companies falls within the the Transferor Company and 

jurisdiction of ROC, Mumbai. It is submitted Transferee Company undertake that 

that no complaint and/or representation no Inquiry, Inspection, 

regarding the proposed scheme of Arrangement Investigations, Prosecutions and 

has been received against the Petitioner Complaints under the Companies 

Companies. Further, Petitioner Companies has Act, 2013 are pending against the 

filed Financial Statements up to 31.03.2023. Petitioner Companies. Further, it is 

That the ROC Mumbai in its report dated submitted that the interest of the 

02.04.2024 stated that No Inquiry, Inspection, Creditors is protected. 

Investigations, Prosecutions and Complaints 

under Companies Act, 2013 are pending 

against the Petitioner Companies 

Further ROC has mentioned as follows: -

a. Interest of the Creditor should be protected. 

The Petitioner Companies may please be 

directed to submit reply on the· above 

observations of jurisdictional ROCs. 

2(b) a) In compliance of AS-14 (IND-AS 103), In so far as the observations 

both the Transferor Companies and Transferee under paragraph 2(b) of the RD 

Company shall pass such accounting entries Report is concerned, both the 

which are necessary in connection with the Transferor Companies and 

scheme to comply with other applicable Transferee Company undertakes to 
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2(c) 

2(d) 

IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

Accounting Standards including AS-5 or IND pass necessanJ accounting entries 

AS-8 etc. in connection with the Scheme as 

per Accounting Standard-14 or 

IND AS-103, for accounting 

treabnent, to the extent applicable. 

The Transferee Company also 

undertakes to comply with the other 

applicable Accounting Standards, 

such as AS-5 (IND AS-8) etc., to 

the extent applicable. 

b) The Hon 'ble Tribunal may kindly direct d) In so far as the 

the Petitioner Companies to file an affidavit to observations under paragraph 

the extent that the Scheme enclosed with the 2(c) of the RD Report are concerned, 

Company Application and Company Petition the Petitioner Companies undertake 

are one and same and there is no discrepancy, or that the Scheme enclosed with the 

no change is made. Company Application and Company 

Petition are one and the same and 

there is no discrepancy in the same. 

e) The Petitioner Companies under In so far as the observations 

provisions of section 230(5) of the Companies under paragraph 2(d) of the RD 

Act 2013 have to serve notices to concerned Report are concerned, the 

authorities which are likely to be affected by the Petitioner Companies submit that 

Amalgamation or arrangement. Further, the the Petitioner Companies have 

approval of the scheme by the Hon 'ble Tribunal served notices to the concerned 

may not deter such authorities from dealing Authorities which are likely to be 

with any of the issues arising after giving effect affected by the Amalgamation or 

to the scheme. The decision of such authorities arrangement on 6th day of June, 

shall be binding on the Petitioner Companies 2024 via Speed Post as well as E-

concerned. 
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2(e) 

IN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH: C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

Central Government through the 

office of Regional Director, 

Western Region, Mumbai; (iii) 

Concerned Income Tax Officer; 

iv) Principal Chief Commissioner 

of Income Tax; (v) the Goods and 

Service Tax Authority; (vi) The 

Official Liquidator, High Court, 

Bombay by the First and Second 

Petitioner Companies vii) 

Ministry of Corporate Affairs. 

The Petitioner Companies 

undertake that the approval of 

the Scheme by the Hon'ble 

Tribunal will not deter such 

authorities to deal with any of the 

issue arising after giving effect to 

the Scheme. The decision of such 

authorities shall be binding on 

the Petitioner 

concerned unless 

Companies 

appealed 

further by the Petitioner 

Companies in accordance with 

the law. 

a) The Hon 'ble Tribunal may kindly seek In so far as the observation under 

the undertaking that this Scheme is approved by paragraph 2(e) of the RD Report is 

the requisite majority of members and creditors concerned, the Petitioner Companies 

as per Section 230(6) of the Act in meetings states that the National Company 

duly held in terms of Section 230(1) read with 7 Law Tribunal (NCLT) vide its order 

sub-section (3) to (5) of Section 230 of the Act C.A.(CAA)/279/MB-IV/2023 dated 

and the Minutes, thereof are duly placed before 2211d day of February, 2024 dispensed 

the Tribunal. 
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2(.f) 

IN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

a) As per Definition of the Scheme, 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

Companies pursuant to 100% 

consent given by each class of Equity 

Shareholders and Secured Creditors 

and hence requirement of holding 

meeting as per Section 230 does not 

apply. Further, the Tribunal vide 

same order dispensed with 

condu'cting the meeting of the 

Unsecured Creditors of the First and 

Second Petitioner Company 

pursuant to the consent affidavits 

filed by the Unsecured Creditors of 

each Company. Further, the Tribunal 

had ordered to conduct the meeting 

of 438 (Four Hundred and Thirty 

Eight) Unsecured Creditors of the 

Third Petitioner Company. In 

accordance with the orders of the 

Tribunal, the Meeting of the 

Unsecured Creditors of the Third 

Petitioner company was conducted 

on 15th Day of April, 2024 and the 

resolution for approval of the Scheme 

of Merger by Absorption was 

approved by the Unsecured Creditors 

present at the meeting. 

In so far as the observations 

under paragraph 2(f) of the RD 
"Appointed Date" means 1st day of April 2023, 

Report is concerned, the Petitioner 
for the purpose of Section 232(6) of the 

Companies confirm and clariftJ as 
Companies Act, 2013; and. 

b) "Effective Date" means the last of the 

dates, if applicable, on which the certified or 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-N 

authenticated copy (ies) of the order(s) 

sanctioning the Scheme passed by the National 

Company Law Tribunal of Judicature at 

Mumbai for Transferor and Transferee 

Company are filed with the Registrar of 

Companies Maharashtra, Mumbai respectively; 

'Effective Date' means the date or last of the 

dates on which the certified/ authenticated copy 

of the order of the National Company Law 

Tribunal (hereinafter referred to as 'NCLT') 

sanctioring this Scheme is filed with the 

Registrar of Companies, Mumbai by the 

Transferor Companies and the Transferee 

Company. Any reference in this Scheme to the 

date of "coming into effect of this Scheme" or 

"Scheme becoming effective" shall- be construed 

accordingly. 

d) In this regard, it is submitted that 

Section 232 (6) of the Companies Act, 2013 

states that the scheme under this section shall 

clearly indicate an appointed date from which it 

shall be effective and the scheme shall be deemed 

to be effective from such date and not at a date 

subsequent to the appointed date. However, this 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

Date" means the 1st day of 

April, 2023 for the purposes of 

Section 232(6) of the 

Companies Act, 2013; 

zz. As per the clause 4.8 of Part A 

of the Scheme specifies the 

'Effective Date' means the 

date or last of the dates on 

which the certified/ 

authenticated copy of the order 

of the National Company Law 

Tribunal (hereinafter referred 

to as 'NCLT') sanctioning this 

Scheme is filed with the 

Registrar of Companies, 

Mumbai by the Transferor 

Companies and the Transferee 

Company. Any reference m 

this Scheme to the date of 

"coming into effect of this 

Scheme" or "Scheme becoming 

effective" shall be construed 

accordingly. 

aspect may be decided by the Hon 'ble Tribunal The Petitioner Companies states that 

taking into account its inherent powers. the Scheme was presented before the 

e) The Petitioner Companies shall 

undertake to comply with the requirements as 

clarified vide circular no. F.No.7112/2019/CL-1 

dated 21.08.2019 issued by the Ministry of 

Corporate Affairs. 
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2(g) 

2(h) 

2(i) 

IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH: C-IV 

f) Petitioner Companies shall undertake to 

comply with the directions of the Income Tax 

Department & GST Department, if any. 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

filed I presented before this Hon'ble 

NCLT within one year of the 

Appointed Date i.e. 01st day of April, 

2023, hence the Scheme zs in 

compliance with the requirements of 

the aforesaid MCA Circular. 

In so Jar as observation made in 

paragraph 2(g) of the RD Report is 

concerned, the Petitioner Companies 

undertake to comply with the 

directions of the Income Tax 

Department & GST Department, if 

any. 

a) Petitioner Companies shall undertake to In so far as observation made in 

comply with the directions of the concerned paragraph 2(h) of the RD Report is 

sectoral RegulatonJ, if any. concerned, the Petitioner Companies 

undertake to comply with the 

directions of the concerned Sectoral 

Regulators, if any. 

b) It is observed from Financial Statements In so far as the observation under 

as on 31.03.2023 of Petitioner Companies, paragraph 2(i) of the RD Report is 

details of the shareholding is as follows: 

Sr Petitiane Name of shares % of Remark 

Na. r the 

Campan Shareh 

y alder 

shar 

es 

held 
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concerned, the Petitioner Companies 

states that 100% of the Share Capital 

of the Petitioner Companies is held 

by Antony Waste Handling Cell 

Limited. The Petitioner Company 

hereby submits that, no individual is 

holding majority stake in Antony 

Waste Handling Cell Limited and 

accordingly the provisions of section 

90 of Companies Act, 2013 rhv. 

Companies (Significant Beneficial 

Owners) Amendment Rules, 2019 

(Rules) are not applicable to 



IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH: C-IV 

Antony Antony Equity ilOO% No BEN-

Infrastr Waste share 2has 

ucture Handli s been 

and ng Cell filed by 

Waste Limited the 

Manage petitio 

ment ner 

Services compa 

Private niesas 

Limited perthe 

records 

availab 

/eat 

MCA21 

KL Antony Equity 100% Portal 

EnviTec Waste share 

h Handli s 

Private ng Cell 

Limited Limited 

AG Antony Equity 100% 

Enviro Waste share 

Infra Handli s 

Projects ng Cell 

Private Limited 

Limited 

No Form BEN-2 has been filed by any of the 

Petitioner Companies as per records available at 

MCA21 Portal, hence Petitioner Companies 

shall undertake to comply with the_ provisions of 

section 90 of Companies Act, 2013 rlw. 

Companies (Significant Beneficial Owners) 

Amendment Rules, 201.9, thereunder and to 

file Form BEN-2 for declaring name of the 

significant beneficial owner with concerned 

ROC. 
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c/w C.A.(CAA)/279/MB/2023 

Petitioner Companies and hence, 

filing of form BEN-2, as per the 

provisions of Section 90 of the 

Companies Act, 2013, is not 

applicable. The shareholding pattern 

of Antony Waste Handling Cell 

Limited as obtained from website of 

BSE Ltd is attached to the Affidavit 

m Reply to Regional Directors 

Report as O Amtexure B". 



IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

10. The observations made by the Regional Director have been explained by the 

Petitioner Companies in the above para. Mr. Tushar Wagh, Representative 

of the Regional Director (WR) appeared and has submitted that the 

explanations and clarifications given by the Petitioner companies are found 

satisfactory and that they have _no objection to the Scheme. 

11. The Official Liquidator has filed its report dated 28.06.2024 in the Company 

Scheme Petition CP(CAA)-83(MB)/2024 making certain observations and the 

Petitioner Companies have undertaken /made following submissions: 

Sr. No. 
OL Observations 

6 *KL EnviTech Private Limited (Second Transferor Company) has informed 

following pending criminal cases as reproduced in Serial number 14 of this Order: 

Sr. Our Case Claim Date of Brief Curre Conti Manag 

No Com Number Amount filing facts nt ngent ement 

. pany stage liabili Comme 

is /Next ty nts 

Petit date 

ioner of 

/Res heari 

pond ng 

ent 

1. Resp FIR- Tentative 30/11/14 Accident Civil- 2,000, As 

onde 488/2014 amount of took 25- 000 Confirm 

nt 20 Lacs, it place at Mar22 ed by 

will be paid Zamuna & the 

by Bazar. Crimin Lawyer, 

Insurance Vehicle al-15- there 

crushed a Feb-22 will be 

Scooty no 

and liability 

Death on the 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

Compan 

y since 

the 

Liability 

has 

been 

backed 

by the 

Insuran 

ce 

Compan 

y. 

Conside 

ring the 

facts of 

the case 

and 

observa 

tions of 

the 

attorney 

, we 

underst 

ands 

that the 

possibili 

ty of the 

outflow 

of 

resourc 

es on 

this 

matter 

is 

possible 

FIR- On 09/11/18 Another On - No 

203/2018 Supedari/I Vechile Suped Financia 

nvestigatio hit our ari I 

n Pending Tipper Liability 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH: C-N 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

while in this 

repairing case 

on after against 

Running the 

Break Compan 

down y. 

FIR- On 08/06/19 Driver 12- - No 

274/2019 Supedari/I lost Dec- Financia 

nvestigatio control 21 I 

n Pending due to (Final) Liability 

Break in this 

fail, Hit case 

two cars. against 

the 

Compan 

y. 

FIR- Pending in 12/09/13 Accident Pendin 30,00, Financia 

533/2013 High Court, took g in 000 I liability 

tentative place at High may 

amount 30 Sangam Court arise 

Lac, it will Vihar. Date hence 

be paid by Vehicle Awaite same 

Insurance. crushed a d mention 

Motorcycl ed in 

e and the 

Death Financia 

Is. 

Response of the Petitioner Companies 

With reference to paragraph 6 of the OL report, the Petitioner Companies 

states that in pursuance of Clause 14 of the Scheme of Merger by 

Absorption the legal and other proceedings against the Transferor 

Company shall be continued and / or enforced against the Transferee 

Company only, to the exclusion of .the Transferor Companies in the same 

manner and to the same extent as would have been continued and 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH: C-IV 

enforced by or against the Transferor Companies. 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

Further, it has been clearly undertaken in the Reply submitted to the Office 

of Official Liquidator that there shall be no financial liability against the 

Second Transferor Company and wherever if the outcome of the case 

might go against the Second Transferor Company the same liability has 

been backed by insurance. Thus, it may be concluded that if the outcome 

of the case(s) goes against the Second Transferor Company, there will be 

no adverse implications on dissolution of the company without winding 

up owing to the Clause 14 of the Scheme and the liabilities being backed­

up by insurance policies. 

Further, in support of the aforesaid statements below judgements are 

hereby reproduced: 

.in the matter of "Brooke Bond Lipton India Ltd. V. State of Assam", 

before Hon'ble High Court of Gauhati (MANU /GH/0578/2004:2004(3) 

GLT 444), it was held that: . 

(i) A criminal proceeding shall not abate ipso facto on merger or amalgamation of 

a company. 

(ii) The question against whom the prosecution would continue shall depend upon 

the terms and conditions of merger I amalgamation. 

(iii) A pending criminal prosecution cannot be thrown overboard by subsequent 

dissolution/amalgamation or merger or merger of a firm. We, therefore, hold that 

the petitioner company is not entitled to the benefit of abatement of proceedings 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

against it on the ground of the Amalgamation. 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

That Hon'ble Gujarat High Court in Re "C.M. Smith and Sons Ltd., 2008 

SCC Online Guj 249: (2008) 146Comp Case 359: (2009)88 CLA 137", held 

that criminal prosecution / legal proceedings, if any are initiated against 

any of the transferee companies or the directors of any of the transferor 

companies, the order sanctioning the scheme of amalgamation of the 

companies with the transferee company shall not come in the way of such 

proceedings. The fact of amalgamation shall not give any immunity for 

such past deeds. The Petitioner Companies cannot be expected to stall the 

present Scheme or. any such transactions on a pendency of an cases / 

litigations which guarantees no specified period as to when the said 

investigation may conclude. Thus, the above pendency of any proceedings 

or investigation shall not be a bar to grant approval of the scheme which 

otherwise satisfies all legal requirements and ·the legal proceedings, if any 

can continue to be impleaded against the Transferee company. 

OL Observations 

The Statutory Auditor in its report annexed to the Financial Statements as 

at 31.03.2023 of KL EnviTech Private Limited (Second Transferor 

Company) under the hea<:fing Emphasis of Matter has observed the 

followings: 

"We draw attention to Note 31 to the accompanying financial statements 

which indicates that the Company has incurred a net loss of 2 134 58 

thousand during the year ended 31 March 2023, and as of that date, the 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

Company's current liabilities have exceeded its current assets by ~9,686 94 

thousand and has accumulated losses amounting 9,686 40 thousand which 

have resulted in complete erosion of the net-worth of the Company The 

above factors indicate a material uncertainty, which may cast significant 

doubt about the Company's ability to continue as a going concern 

However, basis the support of the Antony Waste Handling Cell Limited, 

the Holding Company and other factors mentioned m aforesaid, 

management is of the view that going concern basis of accounting is 

appropriate Our opinion is not modified in respect of this matter" 

The Hon'ble Tribunal may be pleased to consider the facts on merit as 

deem fit and proper. 

Response of the Petitioner Companies 

With reference to paragraph 7 of the OL report, the Second Petitioner 

Company submits that although the Net Worth of the Second Transferor 

Company is Negative the Holding Company i.e. Antony Waste Handling 

Cell Limited will provide directly or indirectly financial or non-financial 

support as it may be required to enable it to meet its obligation as and 

when they fall due and enable it to continue as going concern for the 

foreseeable future. 

Further the scheme provides for the transfer of the above said transferor 

companies on a going concern basis to the transferee company and post­

merger the accounts of the Transferor Companies will be merged with the 

Transferee Company, the consolidated financial statement of the 

Transferee company will result in increase in financial stability and an 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

opportunity to fully leverage assets, capacities, experience and 

infrastructure. It will also result into organisational efficiencies, economies 

of scale and optimum utilisation of resources which is in line with 

rationale of the Scheme and therefore the financial statements under 

consideration are prepared on a going concern basis. 

OL Observations 

With reference to clause No. 22.7 of the scheme it is stated that such 

clauses overrides the provision of Companies Act, 2013 namely Section 

232(3)(i) which inter-alia provides that, 'if a companies are dissolved, the 

fees paid by such companies on its Authorised Capital shall be set off 

against any fees payable by the transferee company on its Authorised 

Capital. Hon'ble Tribunal may be pleased to direct Transferee Company to 

pay differential amount, if any, after setting off fees already paid by the 

Transferor Companies. 

Response of the Petitioner Companies 

With reference to paragraph 8 of the OL report, the Petitioner Companies 

states that the clause 22 of the Scheme complies with the provisions of 

Section 232(3)(i) of the Companies Act, 2013 as regards to the combination 

of Authorised share capital, where the Transferor Companies shall stand 

dissolved and the fees, if any, paid by the Transferor Companies on its 

Authorised Share Capital shall be set-off against any fees payable by the 

Transferee Company on its combined Authorised Share Capital 

subsequent to the merger and the deficit fee, if any, after setting-off the 

fees already paid by the Transferor Companies on their Authorized Share 
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MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

Capital, will be paid by the Transferee Company. 

12. The Income Tax Department will be at liberty to examine the aspect of any 

tax payable as a result of this scheme and in case it is found that the scheme 

ultimately results in tax avoidance under the provisions of Income Tax Act, 

it shall be open to the income tax authorities to take necessary action as 

possible under the Income Tax Law. 

13. The approval of the Scheme will not affect the rights and contentions of all 

the Regulatory Authorities including Registrar of Companies and the same 

will remain open to take any action for non-compliance of the law and that 

such action, if taken would continue against the Transferee Company. 

14. From the material on record, the Scheme appears to be fair and reasonable 

and is not violative of any provisions of law and is not contrary to public 

interest/policy. 

15. Since all the requisite statutory compliances have been fulfilled and 

CP(CAA)- 83(MB)/2024 is made absolute in terms of the prayer clauses of 

the said Joint Company Scheme Petition, the Scheme is hereby sanctioned. 

This Bench further orders that -

(i) The Appointed Date is fixed as 01.04.2023. It shall be binding on the 

Petitioner Companies involved in the Scheme and all concerned 

including their respective Shareholders, Creditors and Employees. 

(ii) All the assets and liabilities including taxes and charges, if any an.d 

duties of the Transferor Companies, shall pursuant to Section 232 of 
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IN THE NATIONAL COMP ANY LAW TRIBUNAL 
MUMBAI BENCH : C-IV 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

the Companies Act, 2013, be transferred to and become the liabilities 

and duties of the Transferee Company. 

(iii) The First and Second Petitioner Companies be dissolved without 

winding up. 

(iv) The Petitioner Companies are directed to file a copy of this Order along 

with a copy of the Scheme with the concerned Registrar of Companies, 

electronically along with E-Form INC-28 within 30 days from the date 

of issuance of the certified copy of the Order by the Registry. 

(v) The Petitioner Companies to lodge a certified copy of this order and 

the Scheme duly authenticated by the Deputy Registrar or the 

Assistant Registrar, as the c,ase may be, of this Tribunal, with the 

concerned Superintendent of Stamps, for the purpose of adjudication 

of stamp duty payable, if any, on the same within 60 days from the 

date of receipt of the certified copy of order. 

(vi) The Petitioner Companies shall comply with all the undertakings given 

by them. 

(vii) The Petitioner Companies shall take all consequential and statutory 

steps required under the provision_s of the Act in pursuance of the 

Scheme. 

(viii)All concerned shall act on a copy of this Order along with the Scheme 

duly authenticated by the Registrar of this Tribunal. 

(ix) Any person interested in the above matter shall be at liberty to apply 

to the Tribunal for any directions that may be necessary. 
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16. With the above directions, 

C.P.(CAA)/83/MB/2024 
c/w C.A.(CAA)/279/MB/2023 

C.P.(CAA)/83/MB/2024 c/w 

CA(CAA)/279/MB/2023 is allowed and disposed of. File to be consigned 

to records. 

Sd/-
ANU JAGMOHAN SINGH 

Member (Technical) 

13.08.2024/pvs/sj 
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Member (Judicial) 
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1. PREAMBLE 

This Scheme of Merger by Absorption (herein after referred to as "the Scheme") is 
presented under Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 for the Merger by Absorption of Antony Infrastructure And 
Waste Management Services Private Limited (First Transferor Company) And KL 
EnviTech Private Limited (Second Transferor Company) With AG Enviro Infra 
Projects Private Limited (Transferee Company) and their Respective Shareholders 
And Creditors (hereinafter referred to as "Scheme" or "Scheme of Merger by 
Absorption"). 

The Scheme of Mer$er by Absorption has been formulated and presented under 
Sections 230 to 232 and other applicable sections of the Companies Act, 2013 and 
also provides for various other matters consequential or otherwise integrally 
connected herewith. 

2. BACKGROUND OF COMPANIES AND RATIONALE 

2.1 Antony Infrastructure and Waste Management Services Private Limited 
(hereinafter referred to. as 'AIWMSPL' or the 'First Transferor Company') is a 
Private Company bearing CIN - U90000MH201 OPTC202255 and has been 
incorporated under the Companies Act, 1956 on the 21 st day of April, 2010 under 
the name and style of 'Antony Infrastructure and Waste Management Services 
Private Limited'. AIWMSPL has its registered office situated at A-59, Road Number 
10, Wagle Industrial Estate, Thane (West) 400604, Maharashtra, India. AIWMSPL 
is- inter-alia, engaged in the business of Collection, segregation, transportation and 
disposal of wet and dry solid waste and garbage, Municipal Waste, liquid waste, Bio 
medical waste, hazardous waste & E-waste, cleaning and maintaining of cities, 
beaches, industrial undertakings, Mechanical Power sweeping & manual sweeping 
of roads, Setting up of Mechanized Refuse Transfer Stations, Waste to energy 
projects, Waste bailing projects, Setting up & operation & maintenance of 
engineered sanitary landfills, Waste processing facilities such as compost plant, 
RDF plant, bioreactor (biomethanization) plants, any project wherein carbon credits 
can be availed, trading/selling of carbon credits, maintenance services, supply of 
equipments & machineries in solid waste management projects, operation & 
maintenance of solid waste management infrastructure, maintaining waste dumping 
grounds etc. 

2.2 KL.EnviTech Private Limited (hereinafter referred to as 'KEPL' or the 'Second 
Transferor Company') is a Private Limited Company bearing CIN -
U90000MH2009PTC194804 and has been incorporated under the Companies Act, 
1956 on the 10th day of August, 2009 under the name and style of '~L EnviTech 
Private Limited'. KEPL has its registered office situated atA-59, Road Number 10, 
Wagle Industrial Estate, Thane (West) 400604, Maharashtra, India. KEPL was inter­
alia engaged in the. carrying on the business of Collection, segregation, 
transportation and disposal of wet and dry solid waste and garbage, Municipal 
Waste, liquid waste, Bio medical waste, hazardous waste & E-w'rste, cleani_lJ§?J,ma~~.­
maintaining of cit!es, beaches, ind~strial undertaking~, Mechanical Pow~~tEl~i~b .rt.}': -~~: ·,:

1 
__ 

& manual sweeping of roads, Setting up of Mechanized Refuse Trans &~tat1~~~.,
1
:0v\ ·:·. \ 

Waste to energy projects, Waste bailing projects, Setting up & bpefatidn:'~~~)r-~--:i,s• • _. .. 
maintenance of engineered sanitary landfills, Waste processing faci 1tieJ -swt:~~';';.s1. ··?'.~;~ . r 1 \,e-:.~ '\ ... -:,\ · 
compost plant, RDF plant, bioreactor (biomethanization) plants, any pr -~, Wh(¥,f\Si~1~_~;,,, .... 
carbon credits can be availed, trading/selling of carbon credits, . aintenanqf.·: .· ·;iJ2',_··.-: ••1 ., 

services, supply of equipments·& machineries in solid waste manageme'l@'~it~;.:~:::·/ {( /' 
operation & maintenance of solid waste management infrastructure, mainta·infng. \1_:/ 
waste dumping grounds etc. -_,.:-;..--
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2.3 AG Enviro Infra Projects Private Limited (hereinafter referred to as 'AEIPPL' or 
the 'Transferee Company') is a private limited company bearing CIN -
U9OOO1MH2OO4PTC15O156 and was incorporated under the Companies Act, 1956, 
on the 22nd day of December, 2004 under the name and style of 'AG Enviro Infra 
Projects Private Limited'. AEIPPL has its registered office situated at A-59, Road 
Number 10, Wagle Industrial Estate, Thane (West) 400604, Maharashtra, India. 
AEIPPL is, inter-alia, engaged in the business of Collection, segregation, 
transportation and disposal of biodegradable and recyclable solid waste and 
garbage, Municipal Waste, liquid waste, Bio medical waste, hazardous waste & E­
waste, cleaning and maintaining of cities, beaches, industrial undertakings. 
Mechanical Power sweeping & manual sweeping of roads. Setting up of 
Mechanized Refuse Transfer Stations, Waste to energy projects, Waste bailing 
projects. Setting up & operation & maintenance of engineered sanitary landfills, 
Waste processing facilities . such as compost plant, RDF plant, bioreactor 
(biomethanization) plants, any project wherein carbon credits can be availed, 
trading/selling of carbon credits, maintenance services, supply of equipments & 
machineries in solid waste management projects, operation & maintenance of solid 
waste management infrastructure, maintaining waste dumping grounds etc. 

2.4 :' AIWMSPL, KEPL and AEIPPL collectively referred to as the "Companies". 

• 2.5 AIWMSPL and KEPL collectively referred to as the "Transferor Companies". 

3. RATIONALE AND PURPOSE OF THE SCHEME 

3.1 Both the Transferor Companies and the Transferee Company are a part of the same 
group and are engaged in similar lines of business and complement each other. 
The proposed merger of the Transferor Companies with the Transferee Company 
would, inter-alia, result in the f(?llowing benefits: 

RV,\';.!:,.~ 
•. ,,.,::,/,~ 

•, 

. -,,. 
,:: 

~ .. " 

"fvt,~ .. 

• 

• 

• 

~- 'c (: O' • 
0.) • 

~~===,;::::;;-* 

• 

• 

Achieve simplified corporate structure, rationalise the number of entities 
and result in a single entity with combined businesses catering to 
Collection and Transportation of MSW along with mechanical power 
sweeping of roads . 
Achieving operational and management efficiency by way of consolidation 
of geographical operations 
Provide an opportunity to leverage combined assets and build a stronger 
sustainable business. Specifically, it will enable optimal utilization of 
existing resources and provide an opportunity to fully leverage assets, 
capacities, experience and infrastructure of the Transferor Companies 
and Transferee Company. ...--::.=-:::::::::,...._ 

Reducing managerial overlaps involved in operating multipl ~tfa'.l~~ 

enable cost savings and effective utilization of valuable reso r~ hicq_"'\\)\ ~'>'-· 

will enhance the management focus thereby leading to ~ ~~\_A,,,?>~~; 
operational and management efficiency; integrate busine s f ~~~~~\o•:i!,,s,o" 

eliminate duplication and rationalization of administrative exp ns s. i; c..0:;\,"-"' ~-b 1""i, . 

Synchronization of efforts to achieve uniform corporate poll , eaterJsc~'-·1-\) , t·:~~'/ 
integration and greater financial strength and flexibility for the n~ ,: O ~ ~f-'

1 

Company. '•-'VT. ., 
Upon completion of the Merger, the Transferor Companies will be 
dissolved. Consequently, there would be fewer regulatory and legal 
compliance obligations including accounting, reporting requirements, 
statutory and internal audit compliance requirements, tax filings, company 
law compliances, etc. and therefore reduction in administrative costs. 

-~ ' 
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3.2 In view of the above, management of both . the Transferor Companies and 
Transferee Company have decided to make requisite application(s) and/or 
petition(s) before the appropriate National Company Law Tribunal ("NCLT") under 
Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of 
the Companies Act, 2013, for the sanction of this Scheme. 

3.3 The merger of both the Transferor Companies with Transferee Company shall be 
pursuant to and in accordance with this Scheme and shall take place with effect 
from the Appointed Date (as hereinafter defined). The Scheme is in the interest of 
the Shareholders, Creditors, Employees and other stakeholders. 

3.4 The Scheme will neither impose any additional burden on the Shareholders of the 
Transferor Companies nor will it adversely affect the interest of any of the creditors 
of the Transferor Companies and Transferee Company. 

3.5 Further, the Scheme of Merger by Absorption of the Transferor Companies with the 
Transferee Company is not an arrangement with the creditors of any of the entities 
Involved. 

The Scheme is divided into the following sections: 
Part A Dealing with Definitions, Date of taking effect and Share Capital; 

PartC 

DEFINITIONS 

Dealing with the Transfer and Vesting of Transferor Companies into 
Transferee Company, Accounting Treatment, and Books & Records 
of Transferee Company. 

Dealing with General Terms and Conditions of the Scheme. 

PARTA 

DEFINITIONS AND SHARE CAPITAL 

In this Scheme (as defined hereinafter), unless repugnant to the meaning or 
context thereof, the following expressions shall have the following meanings: 

'Act' or 'the Act' the Companies Act, 2013 and rules made thereunder, including 
any statutory modifications, re-enactments or amendments thereof for the time 
being in force as the case may be. 

"Applicable Laws" means any applicable approvals, bye laws, clearance, ""\ f~ ~ r 
decrees, directives, guidelines, judgments; laws, notifications, circulars, or S:--e:.O ~ . 
ordinances, regulations, requirements, rules, rules of laws, policies, statutes, an s.N1.H-Y:~\i

1
st\ 

similar form of determination by or decision of any Appropriate Authority, a Y.,Aurn'o0i ~:\1 ;~l\O 

interpretation or adjudication having the force of law of any of the foregoing, ~ s Jel~~.1•1 ,iss\on 

binding on or applicable to a person; whether in effect_ as of the date on whic, ~hi ~ £.,.,1', r~o?.b J 
Scheme has been approved by the Boards of the Companies or at any t~~ , 1s Sc\l -~~f 
thereafter, including but not limited to any modification or re-enactment thereof tot:f, Vt { )'·-r ~~~;~ 
the time being in force, whether in or outside India. ~--,:1/"' 

'Appointed Date' means the 1st day of April, 2023 for the purposes of Section 
232(6) of the Companies Act, 2013. 
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4.4 

4.5 

4.6 

4.7 

4.8 

4.9 

4.10 

'Accounting Standards' means the applicable accounting standards in ·force in 
India from time to time, consistently applied during the relevant period, including the 
generally accepted . accounting principles and standards, . Indian Accounting 
Standard (Ind AS), and all pronouncements including the guidance notes and other 
authoritative statements of the Institute of Chartered Accountants of India and 
clarification issued by the Ind AS Transition Facilitation Group ('ITFG'). 

'Appropriate Authority' means any governmental, statutory, regulatory; 
departmental or public body or authority, including Registrar of Companies Regional 
Director, Competition Commission of India, National Company Law Tribunal (NCL T) 
and National Company Law Appellate Tribunal. 

'Board of Directors' means and includes the respective Board of Directors of 
Transferor Companies and Transferee Company, or any committee constituted by 
the Board of Directors of any of the respective Companies for the purpose of this 
Scheme. 

"Companies" shall have the meaning ascribed to the term in clause 2.4 of this 
Scheme. 

'Effective Date' means the date or last of the dates on which the certified/ 
authenticated copy of the order of the National Company Law Tribunal (hereinafter 
referred to as 'NCL T') sanctioning this Scheme is filed with the Registrar of . 
Companies, Mumbai by the Transferor Companies and the Transferee Company. 
Any reference in this Scheme to the date of "coming into effect of this Scheme" or 
"Scheme becoming effective" shall be construed accord!ngly. 

'Employees' mean all the permanent employees of the Transferor Companies, if 
any, as on the Effective Date (including any employees seconded by the Transferor 
Companies to the Transferee Company, if any). 

"Encumbrance" means any options, pledge, mortgage, lien, security, interest, 
claim, charge, pre-emptive right, easement, limitation, attachment, restraint or any 

• other encumbrance of any kind or nature whatsoever; and the term "Encumbered" 
shall be construed accordingly. 

'First Transferor Company' means 'Antony Infrastructure And Waste 
Management Services Private' or 'AIWMSPL' bearing CIN 
U90000MH201 0PTC202255. 

'Government' means any applicable Central, State Government or local body, 
legislative body, regulatory or administrative authority, agency or commission or any 
court, tribunal, board, bureau or instrumentality thereof or arbitration or arbitral body 

3Do 

having jurisdiction over the territory of India. 
";;c ~ ff},?-~-. 

o' : 
"Income Tax Act" means the Indian Income Tax Act, 1961, as mayMla..,,.-w.end~i\\)\ <:,\,. 

or supplemented from time to time (and any successor provisions or w) i~~['§al\eo.~~--­
any statutory modifications or re-enactments thereof together with all p ~'6?~~'?' 3~..,s,Q\\ 

laws,· rules, regulations, orders, ordinances, directions including i~~ lar9it1'F3rltC>.s ,.,,_ . ,. 
........ x_'i,.~ -.:,,.-., .·.. . 

notifications and similar legal enactments, in each case issued unde the nco'l~~~;;•\. ,.- ... L :// 
Tax Act, 1961. \., (3>~:-t-----<~ \·:: :· 

·'.·:~~~~_/;::'.\)_:::::::/. 

"Merger" means the amalgamation of the Transferor Companies into Transferee 
Company in accordance with Section 2(18) of the Income Tax Act. 
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4.15 'NCLT' means the National Company Law Tribunal, Mumbai Bench havfng 
jurisdiction over Transferor Companies and Transferee Company for the purpose of 
approving any scheme of compromises, .arrangement and merger of companies 
under Sections 230 to 232 and other applicable sections of the Companies Act, 
2013. 

4.16 'ROC' means Registrar of Companies, Mumbai. 

4.17 'Scheme of Merger by Absorption' or 'Scheme' or 'Scheme of Amalgamation' 
, means this Scheme of Merger by Absorption in its present form with any 

modification(s) made under Clause 23 of Part C of this Scheme as approved or 
directed by the NCL T. 

4.18 

4.19 

4.20 

4.21 

'Second Transferor Company' means 'KL EnviTech Private Limited' or 'KEPL' 
bearing GIN- U90000MH2009PTC194804. 

'Transferee Company' means 'AG Enviro Infra Projects Private Limited' or 
'AEIPPL' bearing GIN- U90001MH2004PTC150156. 

'Transferor Companies' means the First Transferor Company and Second 
Transferor Company, collectively. 

'Undertaking' means and includes the whole of the undertakings of the Transferor 
Companies .as a going concern an·d shall include (without limitation}, to the extent 
applicable: 

a) All the assets and properties, whether movable or immovable, re1:1I or 
personal, in possession or reversion, corporeal or incorporeal, tangible or 
intangible, present or contingent and including but not limited to land and 
building (freehold or leasehold}, all plant and machinery, fixed assets, 
work in progress, current assets, reserves, provisions, funds, owned, 
leased, licenses, registrations, certificates, permissions, consents, 
approvals from state, central, municipal or any other authority for the time 
being in force, copcessions, remissions, remedies, subsidies, guarantees, 
bonds, rights and licenses, tenancy rights, premises, hire purchase, 
lending arrangements, benefit~ of security arrangements,· security 
contracts, computers, insurance policies, office equipment, telephones, 
telexes, facsimile connections, comn:iunication facilities, equipment and 
installations and utilities, electricity, water and other service connections, 
contracts and arrangements, technology/ technical agreements, powers, 
authorities, permits, allotments, privileges, liberties, advantages, 
easements and all the right, title, interest, goodwill, non- compete fee, 
benefit and advantage, deposits including security deposits, reserves, 
preliminary expenses, provisions, advances, receivables, deposits, funds, 
cash, bank balances, accounts and all other rights, benefits of all 
agreements, subsidies, grants, incentives, tax and other credits (including 

.3ol 

but not limited to credits in respect of income-tax, minimum alternate t~'b ~ 1,r'lt. fj J.-· ., 
i.e. tax on book profits (MAT Credit), tax deducted at source, tax colle '"4"' ~ ..... ,"' 
at source, value added tax, central sales tax, sales tax, CENVAT, e is"¼ s.M.H-.~~10\,,,.\ 
duty, service tax, goods and service tax etc.), all losses (including b t n, t}l,ulilh"i ~- ~1 ;~~o 
limited to brought forward tax losses, tax unabsorbed depreci tioj', ~e9

1
-·

0
•·~-,'. ,~(,,:;·,,"' 

• '), . )aV ..... 
brought forward book losses, unabsorbed depreciation as per book ,ta , ' 1:1., • -; 

benefits and other claims and powers, all books of accounts, docum~h!~/- ,- " • 
and records of whatsoever nature and wheresoever situated belonging to. • 
or in the possession of or granted in favour of or enjoyed by the Transferor 
Companies, as on the Appointed Date; 
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b} All intellectual property rights including patents, designs, copyrights, 
trademarks, brands (whether registered or otherwise}, records, files, 
papers, computer programs, manuals, data, catalogues, sales material, 
lists of customers and suppliers, other customer information and all other 
records and documents relating to the Transferor Company's business 

• activities and operations; 
c) Right.to any claim not preferred or made by the Transferor Companies in 

respect of any. refund of tax, duty, cess • or other charge, including any 
erroneous or excess payment thereof made by the Transferor Companies 
and any interest thereon, with regard to any law, act or rule or Scheme 
made by the Government, and in respect of set-off, carry forward of 
unabsorbed losses and/ or. unabsorbed .depreciation, deferred revenue 
expenditure, deduction, exemption, rebate, allowance, amortization 
benefit, etc. under the Income-tax Act, 1961, and any other tax on goods 
and services or taxation laws of other countries, or any other or like 
benefits under the said statute( s) or under and in accordance with any law 
or statute, whether in India or anywhere outside India; 

d) All debts (secured and unsecured), liabilities including contingent 
liabilities, duties, leases of the Transferor Companies and all other 
obligations of whatsoever kind, nature and description. Provided that, any 
reference in the security documents or arrangements entered into by the 
Transferor Companies and under which, the assets of the Transferor 
Companies stand offered as a security, for any financial assistance or 
obligation, the said reference shall be construed as a reference to the 
assets pertaining to the Undertaking of the Transferor Companies only as 
are vested in Transferee Company by virtue of the Scheme and the 
Scheme shall not operate to enlarge security for any loan, deposit or 
facility created by Tra·nsferor Companies which shall vest in Transferee 
Company by virtue of the merger and Transf.eree Company shall not be 
obliged to create any further or additional security thereof after the merger 
has become effective; 

e) All other obligations of whatsoever kind, in~luding liabilities of the 
Transferor Companies with regard to their Employees with respect to the 
payment of gratuity, pension benefits and the provident fund or 
compensation, if any, in the event of resignation, death, voluntary 
retirement or retrenchment; 

f) All legal proceedings, including quasi-judicial, arbitral and other 
administrative proceedings, of whatsoever nature involving the Transferor 
Companies; and 

g) All Employees, if any, as on the Effective Date, engaged by the Transferor 
Companies at various locations. 

h} It is intended that the definition of Undertaking under this clause will 
enable the transfer of all property, assets, rights, duties, obligations, 
entitlements, benefits, Employees and liabilities of Transferor Companies 
into Transferee Company pursuant to this Scheme. 

All terms and words riot defined in this Scheme shall, unless repugnant or contr.ar,y:- -;::;:~~ 
to the context or meaning thereof, have the same meaning as prescribed,.t<1/Jh;b,A.::(}-· ~~\·,, 
under the Companies Act 2013, the Income-Tax Act, 1961, Depositories,./ctft:f99,6 .. \ Li\\\>l' ··.._, ·•.. ·~ 

or any other applicable laws, rules, regulations, bye laws, as the ca~" m£y~l:lI~/;.'•i1'-.-·"':,?I'• • \)-)( ~ 
including any statutory modification or re-enactment thereof from time td\\1~:~~·'":t~'i;'_' /? : 

1 
'"( \ 1 

DATE OF TAKING EFFECT AND OPERATIVE DATE \ '· • .. • . , ·,§ 

. '. 
The Scheme set out herein in its present form or witlJ any modification( s) approvea • 
or imposed or directed by the NCL T, unless otherwise specified in the Scheme, • 
shall be effective from the Appointed Date but shall be o erative from the Effective 
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Date. Therefore, for all regulatory and tax purposes, the merger would have been 
deemed to be effective from the Appointed Date of this Scheme. Notwithstanding 
the above, the accounting treatment to be adopted to give effect to the provisions 
-of the Scheme would be in consonance with Accounting Standard ('Ind AS') 103 
and mere adoption of such accounting treatment will not in any manner affect the 
merger of the Transferor Companies with the Transferee Company from the 
Appointed Date. 

6. INTERPRETATION 

6.1. All terms, words and expressions used but not defined in this Scheme shall, 
unless repugnant or contrary to the context or meaning thereof, have the same 
meaning as ascribed to them under the Act, Income-tax Act, 1961 and other 
applicable laws, rules, regulations and byelaws as the case may be, including 
any statutory modification or re-enactment thereof from time to time. 

6.2. References to clauses, recitals and schedules, if any, unless otherwise 
provided, are to clauses, recitals and schedules of and to this Scheme. 

6.3. The headings herein shall not affect the construction of this Scheme. 

6.4. The singular shall include the plural and vice versa; and references to one 
gender include all genders. 

6.5. Any phrase introduced by the terms "including", "include", "in particular" or any 
similar expression shall be construed as illustrative.and shall not limit the sense 
of the words preceding those terms. 

6.6. References to person include any individual, firm, body corporate (whether 
incorporated), Government, state or agency of a state or any joint venture, 
association, partnership, works council or employee representative body 
(whether or not having separate legal personality). 

7. SHARE CAPITAL 

7.1. The authorized, issued, subscribed and paid-up share capital of the First 
Transferor Company as on 31 st March, 2023 is as under: 

Authorised Share Capital 

10,00,000 Equity Shares of Rs. 10/- each 

TOTAL 

Issued, Subscribed and Paid-up Share Capital 

10,000 Equity Shares of Rs. 10/- each fully paid­
up 

.TOTAL 

1,00,00,000 

1,00,00,000 

•• Kl' 
Subsequent to the 31 st day of March, 2023 and up to the date of al,&ftij~,~11; 
Scheme by the Board of the First Transferor Company, there as • 

Jo3 

change in the Authorized, Issued, Subscribed and Paid-up Share Ci . ,, ;-___ ;'./' 
First Transferor Company. --.:.:::.~~.,. ' ·;::::::~·-··· 
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7.2. The.authorized, issued, subscribed and paid-up share capital of the Second 
Transferor Company as on 31 st March, 2023 is as under: 

Authorised Share Capital 

10,00,000 Equity Shares of Rs. 10/- each 

TOTAL 

Issued. Subscribed and Paid-up Share Capital 

6,20,000 Equity Shares of Rs. 10/- each fully paid­
up 

TOTAL 

1,00,00,000 

1,00,00,000 

62,00,000 

62,00,000 

Subsequent to the 31 st day of March, 2023 and up to the date of approval of this 
Scheme by the Board of the Second Transferor Company, there has been no 
change in the Authorized, Issued, Subscribed and Paid-up Share Capital of the 
Second Transferor Company. 

7.3. The authorized, issued, subscribed and paid-up share capital of the. Transferee 
Company as on 31 st March, 2023 is as under: 

Authorised Share Capital 

15,00,000 Equity Shares of Rs. 10/- each 

TOTAL 

Issued, Subscribed and Paid-up Share Capital 

14,07,040 Equity Shares of Rs. 10/- each fully 
paid-up 
TOTAL 

1,50,00,000 

1,50,00,000 

1,40, 70,400 

1,40, 70,400 

Subsequent to the 31 st day of March, 2023 and up to the date of approval of this 
Scheme by the Board of the Transferee Company, there has been no change 
in the Authorized, Issued, Subscribed and Paid-up Share Capital of the 
Transferee Company. 

PARTB 
MERGER BY ABSORPTION OF THE·TRANSFEROR COMPANIES WITH THE 

. TRANSFEREE COMPANY 
~'-----------------------------,".! ..... o~~: . '·~ 

" -~)Ja. TRANSFER AND VESTING OF THE TRANSFEROR COMPANIES IN ~E tf>.\U\ 'J' 
\ 

~ TRANSFEREE COMPANY ~ s.,..fl:~:,\\ti"e is\. -}( 
h . ~u"''na ;,o 3bl\\l 

,..... ·->---.,,./~_} 8.1. Subject to the provisions of this Scheme and in relation to modalities of S ~ e o}~li~i~~:t " • 
~-::,~~:?" Merger by Absorption, upon this Scheme coming into effect on the Effecti ~ D te, - s~?,.1.r:;~~1 

the Transferor Companies, altogether with all its present and future proi1e,~~1 ~:1 ~ ,. i,:. '·,;''.\;;· 
assets, investments, rights, obligations, liabilities, benefits and interest ther~h:1.~::.'-> _.._., •• 
whether known or unknown, shall merge -into and with the Transferee Company, 

• and all the present and future properties, assets, liabilities, investments, rights, 
obligations, liabilities, benefits and interest of the Transferor Companies shall 
become the property of, and integral part of, the Transferee Company subject to the 
charges and encumbrances (to the extent they are outstanding on the Effective 
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~h 

-51.yn.ton 

Date), if any, created by the Transferor Companies on their properties and assets 
in favor of lenders, as going c_oncern, by operation of law pursuant to the vesting 
order of the National Company Law Tribunal sanctioning this Scheme, without any 
further act or deed required by either of the above, in particular, the Transferor 
Companies shall stand merged into and with the Transferee Company, in the 
manner described in sub-paragraph (a) to (o): 

a) Upon this Scheme coming into effect from the Appointed Date, all assets 
and liabilities ofwhatsoevernature and wheresoever situated, shall, under 
the provisions of Section 230 to Section 232 and all other applicable 
provisions, if any, of the Act, without any further act or deed (save as 
provided in Sub-clauses (b),(c), (d) and (e) below), ·be transferred to and 
vested in and/ or be deemed. to. be transferred to and vested in the 
Transferee Company as a going concern, so as to become as, from the 
Appointed Date, the Undertaking of the Transferee Company and to vest 
in the Transferee Company all the rights, title, interest or obligations 

b) 

c) 

therein; 
Provided that for the purpose of giving effect. to the vesting order passed 
under Section 232 in respect of this Scheme, the Transferee Company 
shall be entitled to get effected the change in the title and the appurtenant 
legal right(s) upon the vesting of such properties in accordance with the 
provisions of the Act, at the office of the respective concerned authority, 
where any such property is situated; 
The Transferee Company shall be entitled to .engage in such 
correspondence, execute such documents and agreements and make 
such representations as may be necessary to effect the mutation, if 
required. However, such correspondence, document, and agreements 
entered into by the Transferee Company in furtherance of this Scheme for 
ease of completion of mutation shall be deemed to be an integral part of 
this Scheme and the order sanctioning the same and such 
correspondence, documents and agreements, shall not constitute a 
separate instrument. . 
The mutation of the ownership . or title, or interest in the immovable 
properties, if any, in favor of the Transferee Company shall be made and 
duly recorded by the Appropriate Authorities pursuant to the sanction of 
this Scheme and it becomin_g effective in accordance with the terms 
thereof; The Transferee Company shall, pursuant to the order(s) of the 
Hon'ble NCL T, be entitled to the delivery and possession of all documents 
of title to such immovable property. It is hereby clarified that all the rights, 
title and interest of the Transferor Companies in any leasehold properties 
shall, pursuant to Section 232(4) of the Act and the provisions of this 
Scheme, without any further act, instrument or deed, be vested in or 

30S 

deemed to have been vested in the Transferee Company. .-.::-·---
All the movable assets capable of passing by manual deliveix~Q{~, 
constructive delivery or by endorsement and delivery, shall p~(~fJ·--- ~:- .. _ \\\ 
delivered or endorsed and delivered, as the case may be;/to:?t~~fly .. .-·~}':?e\ ,:,\.\ ,k\ 

d) 

Transferee Company, to the end and intent that the ownerff.~ip{' a~cX,-;, ~'~\,br,,: \ • 
property therein passes to the Transferee Company on such han~ing.o~~r<;,-;//;.~,:_,•:•:,/·, )\\ / -c:'f' 

in pursuance of the provisions of Section 232 of the Act (as an\ir.Jt~~rah,-'1 ·- ,:;.1/':~, :it./-:.~ .. 
part of the Undertaking). The plant and machinery, if any whlcr ~F~ ·(, '":X:i-·· ·- ~-:·: .>·:,/ 
fastened to land and/or buildings continue to remain movable propertte~)T":--=-r~--z:: :. "· ... 
because, inter alia, the said plant and machinery are fastened to land oni·y:::::.~-:-..:._·_~; 
with a view to have better enjoyment of the movable properties. 
In respect of all movables, other than those specified in sub-clause (d) 
above, including trade receivables, outstanding loans and advances, if 
any, recoverable in cash or in kind or for value to be received, bank 
balances and deposits, if any, with Government, local and other 
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authorities and bodies, customers and other persons, the same shall, 
without any further act, instrument or deed, be transferred to and stand 
vested in and/or be deemed to be transferred to and stand vested in the 
Transferee Company under the provisions of the Act, upon the scheme 
becoming effective. 

f) In relation to the assets, properties and rights including rights arising from 
contracts, deeds, instruments and agreements, if any, which require 
separate documents of transfer including documents for attornment or 
endorsement, as the case may be, the Transferee Company will execute 
the necessary documents of transfer including documents for attornment 
or endorsement, as t~e case may be, as and when required or will enter 
into a novatiori agreement. 

g) Upon the coming into effect of this Scheme and with effect from the 
Appointed Date, all liabilities including but not limited to all secured and 
unsecured debts (whether in Indian rupees or foreign currency), sundry 
creditors, liabilities (including contingent liabilities), duties and obligations 
forming part of the Undertaking of the Transferor Companies or otherwise, • 
all other obligations (including any guarantees, letter of credit or any other 
instrument or arrangement which may give rise to a contingent liability in 
whatever form) whether relating to and comprised in any of the 
Undertaking or otherwise, of every kind, nature and description 
whatsoever and howsoever arising, raised or incurred or utilized for its 
business activities and operations, shall, pursuant to the sanction of this 
Scheme by the Hon'ble NCL T and under the provisions of Sections 230 
to 232 and other applicable provisions, if any, of the Act, without any 
further act, instrument, deed, matter or thing, be transferred to and vested 
in or be deemed to have been transferred to and vested in the Transferee 
Company, along with c1ny charge, Encumbrance, lien or security thereon, 
and the same shall be assumed by the Transf~ree Company to the extent 

• they are outstanding. on the Effective Date so as to become the liabilities 
of the Transferee Company on the same terms and conditions as were 
applicable to the Transferor Companies, and the Transferee Company 

• shall meet, discharge and satisfy the same in accordance with the terms 
thereof. Where any of the liabilities of the Transferor Companies as on the 
Appointed Date deemed to be transferred to the Transferee Company, 
have been discharged by the Transferor Companies after the Appointed 
Date and prior to the Effective Date, such discharge shall be deemed to 
have been for and on account of and for the benefit of the Transferee 
Company. Further, it shall not be necessary to obtain the consent of any 
third party or other person who is a party to any contract or arrangement 
by virtue of which such liabilities have arisen in order to give effect to the 
provisions of this Clause. 

h) However, the Transferee Company may, at any tirrie; after the coming into 

i) 

effect of this Scheme in accordance hereof, if so required, under any law 
or otherwise, execute deeds of confirmation in favor of the creditors, or Qi_,,_...,-..... 
lenders, as the case may be, or in favor of any other party to the contr ~ 
or arrangement to which the Transferor Companies are a party or ny sJJ\.\-\, M~\,st 
writing, as may be necessary, in order to give formal effect to. the }llutn'llai & n;~110 

provisions mentioned herein. The Transferee Company shall under_ t~ R~1!1 
.,·n,issiol\ 

provisions of the Scheme be deemed to be authorized to execute ~: \ lAJ c.1 ilite~o'l.b 

such writings on behalf of the Transferor Companies as well as~':~ 1s 5 \lt. ~ 
implement and carry out all such formalities and compliances referred t~""}Vt c·~_....;:. 
above. ~ ... -

The transfer and vesting of the Undertakings of the Transferor Companies 
as aforesaid shall be subject to the existing securities, charges and 

~-7!!!- c_Cl'l-'-~i,..t-Y '-AJv1:, ~ '\ 
+,'-, ~-,,~ ,j{ 1:;:_;;,, 
'::: ?' 
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j) 

k) 

I) 

m) 

n) 

o) 

mortgages, if any, subsisting, over or in respect of the property and assets 
or any part thereof of the Transferor Companies. 
Provided however, that any reference in any security documents or 
arrangements (to which Transferor Companies are a party) pertaining to 
the assets of the Transferor Companies offered or agreed to be offered 
as security for any financial assistance or obligations, shall be construed 
as reference only to such assets, as are offered or agreed to be offered 
as security, pertaining to the Transferor Companies and as are vested in 
the Transferee Company by virtue of the aforesaid clauses, to the end and 
intent that such security, charge and mortgage shall not extend or be 
deemed to extend, to any of the other assets of the Transferor Companies 
or any of the assets of the Transferee Company. Further, the filing of the 
certified copy of the order of the NCL T sanctioning this Scheme with the 
relevant Registrar of Companies, Maharashtra, Mumbai shall be deemed 
to be sufficient for creating or modifying the charges in favor of the secured 
creditors, if any, of the Transferor Companies, as required as per the 
provisions of this Scheme. 
All existing and future incentives, unavailed credits and exemptions, 
• benefit of carried forward losses, refunds available and other statutory 
benefits, including in respect of income tax (including tax deducted at 
source, advance tax and MAT Credit), excise (including MODVAT/ 
CENVAT), customs, .VAT, sales tax, service tax (including input credit), 
GST, IGST, CGST (including input tax credit) etc. which Transferor 
Companies are entitled to shall be available to and vest in Transferee 
Company. 
In so far as the various incentives, subsidies, special status and other 
benefits or privileges (including minimum alternate tax, sales tax, excise 
duty, custom duty, service tax, value added tax, GST, IGST, CGST and 
other incentives) granted by any Government body, local authority or by 
any other person and availed of by the Transferor Companies, the same 
shall vest with and be available to the Transferee Company on the same 
terms and conditions as presently available to the Transferor Companies. 
Upon coming into effect of this Scheme and till such time that the names 
of the bank accounts of the Transferor Companies are replaced with that 
of the Transferee Company, the Transferee Company shall be entitled to 
operate the bank accounts of the Transferor Companies, in their names, 
in so far as may be necessary. 
With effect from the Appointed Date, all permits, quotas, rights, 
entitlements, tenancies and licenses relating to brands, trademarks, 
patents, copy rights; privileges, powers, facilities of every kind and 
description· of whatsoever nature in relation to the Undertaking of the 
Transferor Companies and which are subsisting or having effect 
immediately before the Appointed Date, shall be and remain in full force 
and effect in favor of the Transferee Company and may be enforced fully 
and effectually as if, instead of the Transferor Companies, the Transferee 
Company had been a beneficiary or obligee thereto. 
With effect from the Appointed Date, any statutory licenses, perm, • -l p\ R y ~ 
approvals and/ or consents held by the Transferor Companies a~ ~-~," 
to carry on its operations shall stand vested in, or transferr."d , , ct~e\-\.1.P.\DI )' ' ~.\'Jf. e \)IS • 

Transferee Company without any further act -or deed an s ,m&l\'!i!e ~ 111;~40 -+-. 
appropriately mutated by the statutory authorities or any ot e . ers~~~-:~~~\ission 
concerned therewith in favor of the T ':'n~faree ~ompany. Th . ff-e ~~fur ''"''"Io, 0 , e "':)J 
all statutory and regulatory perm1ss1ons, licenses, env, "~~; ,i" j 
approvals and consents including the statutory licenses, permiss1ons • pr1- 0 t' \ • / 
approvals or consents required to carry on the operations of the Transferei:.~-:;'/ 
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Companies shall vest in, and become available to, the Transferee 
Company upon the Scheme coming into effect. 

8.2. Atr registrations, benefits, incentives, exemptions etc. which the Transferor 
Companies are eligible for and / or which are availed by the Transferor Companies 
will be transferred to the Transferee Company upon the Transferee Company 
intimating the concerned authority or undertaking the necessary actions for the 
transfer. The Board of Directors of the Transferee Company will be authorized to 
seek approval or enter into agreement with the concerned authority and /or 
undertake such other activity as is necessary for being eligible for such registrations, 
benefits, incentives, exemptions, etc. as were availed by the Transferor Companies. 

8.3 .. The Transferee Company, under the provisions of this Scheme, is hereby 
authorized or be deemed to be authorized to execute all and any writings on behalf 
of the Transferor Companies, to implement and carry out all formalities and 
compliances in relation to the above-mentioned clause(s), if required. 

9. CONSIDERATION 

9.1 Upon coming into effect of the Scheme, and in consideration for the transfer of and 
vesting of the properties, assets, liabilities and Undertaking of the First Transferor 
Company in the Transferee Company in terms of this Scheme, the Transferee 
Company shall, without any further act or deed, issue and allot 1.95 fully paid-up 
equity shares of Rs. 10/- (Rupees Ten Only) each for every 1 fully paid-up equity 
share of Rs. 10/- (Rupees Ten Only) each to the respective Shareholders, holding 
fully paid-up equity shares of AIWMSPL and whose names appear in the Register 
of Members of the AIWMSPL on the Effective Date or to such of their respective 
heirs, executors, administrators, assignees, or other legal representatives or other 
successors in title as may be recognized by the Board of Directors of the AIWMSPL 
after duly complying with the applicable withholding tax provisions under the 
Income-tax Act, 1961. 

9.2 Upon coming into effect of the Scheme, and in consideration for the transfer of and 
vesting of the properties, assets, liabilities and Undertaking of the Second 
Transferor Company in the Transferee Company in terms of this Scheme, the 
Transferee Company shall, without any further act or deed, issue and allot 0.01 fully 
paid-up equity share of Rs. 10/- (Rupees Ten Only) each for every 1 fully paid-up 
equity share of Rs. 10/- (Rupees Ten Only) each to the respective Shareholders, 
holding fully paid-up equity shares in KEPL and whose names appear in the 
Register of Members of the KEPL on the Effective Date or to such of their respective 
heirs, executors, administrators, assignees, or other legal representatives or other 
successors in title as may be recognized by the Board of Directors of the KEPL after 
duly complying with the applicable withholding tax provisions under the lncom,...-~~=::=:=~ 
Act, 1961. Q ~ 

~ 1.~\\)\ ~\'., • -¥- I 

9.3 The Transferee Company may increase I modify its authorized share ap ~)tf ~"\\'~'(\\I,) • \: 

necessary, to facilitate the above allotment upon the Scheme becomin eff ~~~~~~0 -tc.,s\0 < l 
the issued, subscribed and paid.:.up share capital of the Transferee Com 11¥ shal1c.\:~w,s Ci b ,; 
stand suitably increased / modify consequent upon the issuance of equity s tare as s s,:f 1 {~:-::', 

per share entitlement ratio. It is clarified that no special resolution under sec , ~' c • • 
62 of the Act or any other applicable provisions of the Act shall be required to 11 T..;,.,:;; 
passed by the Transferee Company separately in a general meeting for issue of 

~i ,;;. 

\::~,,~/ 
equity shares under this scheme. 
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9.4 Any-fraction if any, arising out of the allotment of Equity Shares (hereinafter referred 
to as "New Equity Shares") as per Clause 9.1 and clause 9.2 (collectively referred 
to as "New Shares") above shall be rounded off to the nearest integer. 

9.5 The New Shares issued and allotted pursuant to Clause 9.1 and clause 9.2, shall in 
all respects, be subject to the Memorandum and Articles of Association of the 
Transferee· Company. Further, the New Equity Shares shall rank pari passu with the 
existing Equity Shares of the Transferee Company, for dividend and all other 
benefits and in all respects with effect from the Scheme becoming effective. 

9.6 The Transferee Company shall, if and to the extent required, apply for and obtain 
any approvals from the relevant authorities for the issue and allotment by the 
Transferee Company of New Shares to the members of the respective Transferor 
Companies pursuant to the Scheme. 

9. 7 the New Shares to be issued and allotted to the Shareholders of the Transferor 
Companies pursuant to Clause 9.1 and Clause 9.2 may be issued and allotted either 
in dematerialized form or in physical form. 

9.8 The Transferee Company shall, if and to the extent required, increase and / or 
reclassify its Authorized share capital to facilitate the issue of New Shares under 
this Scheme . 

. 9.9 The issue and allotment of New Shares in the Transferee Company to the 
Shareholders of the Transferor Companies as provided in the Scheme, shall be 
deemed to have been carried out as if the procedure laid down under Section 62 of 
the Companies Act, 2013 and any other applicable provisions of the Act or any 
amendments thereto and the applicable rules made thereunder were duly complied 
with. 

9.10 The consideration mentioned in clause 9.1 and 9.2 above is based on the Valuation 
Report obtained from Mr. Bhavesh M Rathod, Chartered Accountants who is a 
Registered Valuer - Securities or Financial Assets vide Registration No. 
I881/RV /06/2019/10708 . 

. 11 Pursuant to the merger of Transferor Companies with Transferee Company, equity 
shares held, if ·any, by the Transferee Company in the respective Transferor 
Companies shall be cancelled and extinguished without any further act, deed, or 
application, and hence, no consideration shall be payable to the extent of inter­
company holdings. The share certificates, if any, in • relation to the equity and 

. prefer~nce shares held by the Tra~sferee Compa~y s~all be of no effect a~lr< _;-, 
shares of the Transferor Companies shall be extmgwshed on the Eff~ti. e\QateR }-.,.. 

. ,,f:,.(l 

ACCOUNTING TREATMENT \i\ll11,1u.ii \ in 31,,\ll i s.i-JI .. \-\._.- 3(\e o,st. • ts:;-~ 111-\D\ 

W~g},O· · siOl'I 
(.011'"''" 

1 ~~ \l,'I · os 
Upon the Scheme becoming effective, the Transferee Company shall _cco nt for tln~1

"1 n1b . 

merger of the Transferor Companies being in the nature of business c~~i ati@riSct· - /y~ () ' 
\\..1-~-~, ..... 

entities under common control, in its books of accounts in accordance wit-~·o.olJ~9()"Y '· 
of Interest Method" of accounting as prescribed under Appendix - C of lneliaA~ 

,,,✓,,~--::.:::.:, Accounting Standard ('Ind AS') 103 - "Business Combination" specified under 
;'~;)=---&&·-: •• -\-~~\ Section 133 of Companies Act, 2013 read with the Companies (Indian Accounting 
ff.ff ':·:· ,_ i Standards) Rules, 2015 and other accounting principles generally accepted in India, 
\\ '.''.\ y· ./ as follows: . 

\< ·.·::.:::~--\~: -~:\/ 

~ 
I t'-6- c_\)';\\\'AI\Y l,iJl, 
~+-3.., l:. 
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10.1. All the assets, liabilities and reserves pertaining to the Transferor Companies 
shall stand transferred to and vested in Transferee Company pursuant to the 
Scheme and shall be recorded by Transferee Company at the respective 
carrying values and in the same form as appearing in the books of accounts 
of the Transferor Companies. 

10.2. The identity cif reserves of the Transferor Companies shall be preserved and 
they shall appear in the books of accounts of Transferee Company in the 
same form and manner, in which they appeared in the books of accounts of 
Transferor Companies. As a result of preserving the identity, reserves which 
are available for distribution as dividend before the merger would also be 
available for distribution as dividend after the merger. 

10.3. The inter-company balances between· the Transferee Company and the 
Transferor Companies if any, shall stand cancelled and there shall be no 
further obligation in ·that behalf. • 

10.4.. In case of differences in accounting policies between the Transferor 
Companies and the Transferee Company, the accounting policies followed 
by the Transferee Company shall prevail and the difference shall be adjusted 
in the revenue reserves of the Transferee Company, to ensure that the 
merged financial statements of Transferee Company reflect· the financial 
position on the basis of consistent accounting policies. 

10.5. The Transferee Company shall issue and allot equity shares to the 
shareholders of the Transferor Companies in accordance with the Clause 9 
of this scheme and credit to its share capital account, the aggregate face 
value of such equity shares. 

10.6. The difference arising between the carrying value of the assets, liabilities and 
reserves pertaining to Transferor Companies, recognised as per clause 10.1 
to 10.4 above and the amouht recorded as share capital issued by 
Transferee Company in terms of Clause 10.5 above, shall be, in case of 
deficit, adjusted to existing capital reserves or revenue reserves of the 
Transferee Company, in that order, and if the Transferee Company has no 
existing reserves or has inadequate reserves, then the remaining deficit will 
be debited to an account titled 'Amalgamation Adjustment Deficit Account'. 
In case of surplus, the difference will be credited to capital reserves and 
presented separately from other capital reserves of the Transferee 
Company. 

10.7. • The comparative financial information presented in the financial statements 
of the Transferee Company shall be restated for the accounting impact of the 
merger, as if the merger had occurred from the beginning of the preceding 
period presented in the financial statements, irrespective of the actual ~~ :=:---

of business combination. . - .. •P"(\1 ),.~ • ~-

(.
-~~~~ r. n\ ,,, •• 

1 ' 1•/ , •1.1 1 F.,\" . \ 

BOOKS AND RECORDS OF TRANSFEREE COMPANY r (iit~~~;:\\~\\~~'"-__ ; .,.. • .; 

All books,. records, files, papers, engineering and ~recess info~':1ation,\6~il~in;:~'t~;\ :: .• -.. 
plans, business plans, databases, catalogues, quotations, advert1smg n:iat~~1~lS.,.,! •6 ,;, • • • 
any, lists of present and former clients and all other books and records, wheth.~! in:-; •• • 
physical or electronic form, of the Transferor Companies, to the extent possible l3iicl:~_:.-c:--­
permitted under applicable laws, be handed over by them to the Transferee 
Company. 
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PARTC 
GENERAL TERMS AND CONDITIONS 

12. COMPLIANCE WITH TAX 1.AWS 

12.1. This Scheme has been drawn up to comply with the conditions as specified 
under Section 2(1 B), Section 72A and·other relevant sections of the Income­
tax Act, 1961 and according regarded tax neutral involving merger as 
aforesaid. If any terms or provisions of the Scheme are found or interpreted 
to be inconsistent with the provisions of the_ said section at a later date, 
including inconsistency resulting from retrospective amendment of law or for 
any other reason whatsoever, till the time the Scheme becomes effective, 
the provisions of the said section of the Income-tax Act, 1961 shall prevail 
and the Scheme shall stand modified to the extent determined necessary to 
comply with Section 2(18) of the Income-tax Act, 1961, Section 72A and 
other relevant provisions of the Income-tax Act, 1961. 

12.2. All tax assessment proceedings/appeals of whatsoever nature by or against 
the Transferor Companies pending and/or arising at the Appointed Date and 
relating to the Transferor Companies shall be continued and/or enforced until 
the Effective Date as desired by the Transferor Companies. As and from the 
Effective Date, the tax proceedings shall be continued and enforced by or 
against the Transferee Company in the same manner and to the same extent 
as would or might have been continued and enforced by or against the 
Transferor Companies. 
Further, all tax proceedings shall not abate or be discontinued nor be ih any 
way prejudicially affected by reason of the Merger of the Transferor 
Companies into the Transferee Company or anything contained in the 
Scheme. 

12.3. On or after the Effective Date, the Transferor Companies and the Transferee 
Company are expressly permitted to revise their financial statements and 
returns along with pres~ribed forms, filings and annexure under the Income­
tax Act, 1961, (including for the purpose of re-computing tax on book profits 
and claiming other tax benefits), service tax law, goods and service tax law 
and other tax laws, and to claim refunds and/or credits for taxes paid, and to 
claim tax benefits, etc., and for matters incidental thereto, if required to give 
effect to the provisions of the Scheme from the Appointed Date. 

12.4. All tax assessment proceedings/ appeals of whatsoever nature by or against 
the Transferor Companies pending and/or arising at the Appointed Date and 
relating to the Transferor Companies shall be continued and/or enforced until 
the Effective Date as desired by the Transferee Company. As and from the 
Effective Date, the tax proceedings shall be continued and enforced by or 
against the Transferee Company in the same manner and to the same extent 
as would or might have been continued and enforced by or against the 
Transferor Companies. Further, the aforementioned proceedings shall no 
abate or be discontinued nor be in any way prejudicially affecte~ by rea 
of the merger of the Transferor Companies with the Transferee Com pa 
anything contained in the Scheme. 

I . ·* Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, ; 5 J 
Customs Act 1962, Service Tax laws, Goods and Service Tax Law <-:; 
other applicable State Value Added Tax laws or other applicable laws . :,.~.;: 
regulations dealing with taxes/ duties/ levies allocable or related to the '~ ·-~0'

0
•• 
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Transferor Companies to the extent not provided for or covered by tax • 
provision in the accounts made as on the date immediately prec_eding the 
Appointetj Date shall be transferred to Transferee Company. Any surplus in 
the prqvision for t~xation ( duties/ levies account including advance tax and 
tax deducted at source ~nd Goods and service tax credit under Goods and 
Service Tax Law as on the date immediately preceding the Appointed Date 
will also be transferred to the account of the Transferee Company. 

12.6; Any surplus in the provision for taxation / duties / levies account including 
advance tax, self-assessment tax, taxes deducted at source, foreign tax 
credit, tax on regular assessment, input tax credit, GST, IGST, CGST, VAT, 
service tax, MAT credit, deferred tax asset I liability as on the date 
immediately preceding the Appointed Date will also be transferred to the 
account of Transferee Company. 

12.7. Any refund under the Income-tax Act, 1961, Wealth Tax Act, 1957, Customs 
Act 1962, Service Tax laws, Goods and Service Tax Laws and other 
applicable State Value Added Tax laws or other applicable laws/ regulations 
dealing . with taxes/ duties/ levies allocable or related to the Transferor 
Companies and due to the Transferor Companies consequent to the 
assessment made on the Transferor Companies for which no credit is taken 
in the accounts as on the date immediately preceding the Appointed Date 
shall also belong to and be received by the Transferee Company. 

12.8. All taxes/ credits including income-tax, tax on book profits, credit on Minimum 
Alternate Tax under section 115JAA of the Income-tax Act, 1961, sales tax, 
excise duty, custom duty, service tax, value added tax, goods and· service 
tax or any other direct or indirect taxes as may be applicable, etc. paid or 
payable by the Transferor Companies in respect of the operations and/ or 
the profits of the undertaking before the Appointed Date, shall be on account 
of the Transferor Companies and, in so far as it relates to the tax payment 
(including, without limitation, income-tax, tax on book profits, sales tax, 
excise duty, custom duty, ~ervice tax, value added tax, goods and service 
tax etc.) whether by way of deduction at source, advance tax, MAT credit or 
otherwise howsoever, by the Transferor Companies in respect of the profits 
or activities or operation of the business after the Appointed Date, the same 
shall be deemed to be the corresponding item paid by the Transferee 
Company and shall, in all proceedings, be dealt with accordingly. Further, 
any tax deducted at source by the Transferor Companies/ the Transferee 
Company on payables to the Transferee Company/ the Transferor 
Companies respectively which has been deemed not to be accrued, shall be 
deemed to be advance taxes paid by the Transferee Company and shall, in 
all proceedings, be dealt with accordingly. 
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or other applicable laws/regulations dealing with taxes/duties/levies shall be 
made or deemed to have been made and duly complied with by the 
Transferee Company. 

12.11. Upon the Scheme becoming effective, the Transferee Company shall be 
entitled to claim refunds or credits, including Input Tax Credits, with respect 
to taxes paid by, for, or on behalf of, the Transferor Companies under 
applicable laws, including income tax, sales tax, custom duty laws, value 
added tax, service tax, goods & service tax, CENVAT or any other tax, 
whether or not arising due to any inter se transaction, even if the prescribed 
time limits for claiming . such refunds or credits have lapsed. For the 
avoidance of doubt, Input Tax Credits already availed of or utilised by the 
Transferor Companies and the Transferee Company in respect of inter se 
transactions shall not be adversely impacted by the cancellation of inter se 
transactions pursuant to this Scheme. • 

12.12. All compliances with respect to taxes or any other law between the 
respective Appointed Date and Effective Date done by the Transferor 
Companies shall, upon the approval of this Scheme, be deemed to have 
been complied by the Transferee Company. Without prejudice to the above, 
upon the Scheme becoming effective, the Transferee Company is also 
expressly permitted to revise or modify or make adjustments as permitted in 
the respective tax legislations, its income-tax returns, TDS returns, sales tax 
returns, excise & CENVAT returns, service tax returns, Goods and Service 
tax returns, other tax_ returns, notwithstanding that the period for filing / 
revising such returns may have lapsed and to obtain TDS certificates, 
including TDS certificates relating to transactions between or amongst the 
Transferor Companies and the Transferee Company, and to claim refunds, 
advance tax, Minimum Alternate Tax credits and withholding tax credits, 
benefits of carry forward of accumulated losses, etc:, pursuant to the 
provisions of this Scheme. 

12.13. In accordance with the goods and service tax laws and rules framed 
thereunder as are prevalent on the Effective Date, the unutilized credits 
relating to goods & services tax on inputs / capital goods/ input services lying 
in the acc.;:ounts of the Undertaking of the Transferor Companies shall be 
permitted to be transferred to the cre~it of the Transferee Company, 
(including in electronic form / registration), as if all such unutilized credits 
were lying to the account of the Transferee Company. The Transferee 
Company shall accordingly be entitled to set off all such unutilized credits 
against the goods & services tax payable by it 

12.14. Without prejudice .to the generality of the above, all benefits, refunds, 
incentives, losses, credits (including, but without limitation to income tax, tax 
on book profits, tax deducted at source, wealth tax, service tax, excise duty, 
centr~I sales tax, applicable stat~ value ad?ed tax: goods & servi~es t~t~~~ 

_,...P(~. to which the Transferor Companies are entitled tom terms of apph_c,,~~A ll i;_ .. \\ 
;/\---., :::-~ .1- \\ shall be available to and vest in the Transferee Company, ~}tc::hJfiling in ~\ ·" 
!/:}•' 'y~;,\\ electronic form / registration), upon this Scheme coming int9.J eff7~t 1'~0~\~~'.:?,~.,:·-. t 
\~t'g__!:-_::~'_•'(;~J Appointed Date. fl ;,, / "'"~,;~·;;;\;:;,i"" \. • 

- 12.15. Without prejudice to the generality of the above, all benefit~·,\)n~f1;;;;§1;i;:
1

i_~.'~:-i1 /:_;-

losses, credits (including, without limitation income tax, tax on bb~~ p~T~-~-~:;~<(:~'. :./ 
service tax, applicable state value added tax, goods and service ta~~tc.) tc:r- \~.>-: -· 
which the Transferor Companies are entitled to in terms of applicable laws;: • '.--· 
shall be available to and vest in the Transferee Company. 
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13. CONTRACTS, DEEDS, CONSENTS AND OTHER INSTRUMENTS 

13.1. Upon the coming into effect of this Scheme and subject to the other 
provisions of this Scheme, all contracts, deeds, bonds, agreements, 
instruments, licenses (including but not limited to all the licenses by· any 
Government authorities for the purpose of carrying on its business or in 
connection therewith), engagements, certificates, permissions, consents, 
approvals, concessions and incentives (minimum alternative tax, sales tax, 
excise duty, custom duty, service tax, value added tax, goods and service 
tax and other incentives), remissions, remedies, subsidies, guarantees and 
other instruments, if any, of whatsoever nature to which the Transferor 
Companies are a party pr to the benefit of which the Transferor Companies 
may be eligible and which have not lapsed and are subsisting or having effect 
on the Effective Date shall be in full force and effect against or in favor of the 
Transferee Company, as the case may be, and may be· enforced by or 
against the Transferee Company as fully and effectually as if, instead of the 
Transferor Companies, the Transferee Company had been a party or 
beneficiary thereto. 

13.2. Upon the coming into effect of this Scheme and subject to the other 
provisions of this Scheme, the Transferee Company may enter into and/or 
issue and/or execute deeds, writings or confirmations or enter . into any 
tripartite arrangements, confirmations or novation, to which the Transferor 
Companies will, if necessary, also be party in order to give formal effect to 
the provisions of this Scheme, if so required or if so considered necessary. 
The Transferee Company shall be deemed to be authorized to execute any 
such deeds, writings or confirmations on behalf of the Transferor Companies 
and· to implement or carry out all formalities required on the part of the 
Transferor Companies to give effect to the provisions of this Scheme. 

13.3. The Transferee Company shall be entitled, pending the sanction of the 
Scheme, to apply to the Central Government, State Government or any other 
agency, department or other authorities concerned as may be necessary 
under law, for such consents, approvals and sanctions which the Transferee 
Company may require to own and operate the Undertakings. 

13.4. The above shall not affect any transaction or proceedings or contracts or 
deeds already concluded by the Transferor Companies on or before the 
Appointed Date and after_ the Appointed Date till the Effective Date. The 
Transferee Company accepts and adopts all acts, deeds and things done 
and executed by the Transferor Companies in respect thereto as done and 
executed on behalf of itself. 

14.1. 
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against the Transferee Company only, to the exclusion of the Transferor 
Companies in the same manner and to the same extent as would have been 
continued and enforced by or against the Transferor Companies. 

14.2. Further, the aforementioned proceedings shall not abate or be discontinued 
nor in any way be prejudicially affected by reason of Merger by way of 
Absorption of the Transferor Companies into the Transferee Company or 
anything contained in the Scheme. 

14.3. In case of any litigation, suits, recovery proceedings, which are to be initiated 
or may be intimated against the Transferor Company, the Transferee 
Company shall be made party thereto and any payment and expenses made 
thereto shall be the liability of the Transferee Company. 

14.4. On and from the Effective Date, the Transferee Company shall and may, if 
required, initiate any legal proceedings in relation to the Transferor 
Companies in the same manner and to the same extent as would or might 
have been initiated by the Transferor Companies. . 

15. STAFF, WORKMEN AND. EMPLOYEES 

15~1. On the Scheme coming into effect, all staff, workmen and Employees (if any, 
including those on sabbatical/ maternity leave) of the Transferor Companies 

15.2. 

. in service on the Effective Date shall stand transferred and vested and / or 
be deemed to have become staff, workmen and Employees of the 
Transferee Company with effect from the Effective Date without any break 
or interruption in their service and on the terms and conditions not less 
favorable than those applicable to them with reference to the Transferor 
Companies on the Effective Date. The position, rank and designation of the 
Employees would however be decided by the Transferee Company. 

315 

It is expressly provided that, in so far as the gratuity fund, provident fund and 
super annuation fund (hereinafter referred as "Fund or Funds") created or 
existing for the benefit of the staff, workmen and Employees of the Transferor 
Companies are concerned, upon the Scheme coming into effect, the 
Transferor Companies shall be substituted by the Transferee Company for 
all purposes whatsoever in relation to the administration or operation of such 
Fund or Funds or in relation to the obligation to make contributions to the 
said Fund or Funds in accordance with the provisions thereof as per the 
terms provided in the respective Fund or Funds, if any, to the end and intent 
that all rights, duties, powers and obligations of the Transferor Companies in 
relation to such Fund or Funds shall become those of the Transferee 
Company and all the rights, duties and benefits of the staff, workmen and 
Employees of the Transferor Companies under such Fund or Funds shall be 
protected, subject to the provisions of law for the time being in force. It is 
clarified that the services of the staff, workmen and Employees o ,~,=A=?, ':::::n~:-t ~-, 

Transferor Companies will be treated as having been continuou . ~Q~ '·, .. 
purpose of the Fund or Funds and for other benefits such as lo s • ~~.'\-\.1,ll.lDI,._ .. \ 

awards. Ii Ht1mbai & 1rv:·.:. "' 
r NI Mo ":tJ·. !!;\t 
• Req.i. • -- , 

In so far as the Fund or Funds created or existing for the be ;ffi f t~'e/~~:;:-:,;t,: ., 
~ _.,. .. 

Employees of the Transferor Companies are concerned, upon ttie__qo . ing. s;!~1• :-~-· -

into effect of this Scheme, balances lying in the accounts of the Employ~~-
of the Transferor Companies in the Fund or Funds as on the Effective Date:~::;··. 
shall stand transferred from the respective Fund or Funds of the Transferor 
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Companies to the corresponding Fund or Funds set up by the Transferee 
Company. 

16. SAVING OF CONCLUDED TRANSACTIONS 

Th.e transfer and vesting of the Undertaking of the Transferor Companies under 
Clauses on - Scheme of Merger by Absorption of the Transferor Companies into 
the Transferee Company above, the effectiveness of contracts and deeds under 
Clause 13 - Contracts, Deeds, Consents and Other Instruments above and 
continuance of proceedings by or against the Transferee Company under Clause 
14 - Legal and Other Proceedings above shall not affect any transaction or 
proceedings or contracts or deeds already concluded by the Transferor Companies 
on or before the Appointed Oat~ and after the Appointed Date till the Effective Date. 
The Transferee Company accepts and adopts all acts, deeds and things done and 
executed by the Transferor Companies after the Appointed Date till the Effective 
Date in respect thereto as done and executed on behalf of itself. 

17. INTER-SE TRANSACTIONS 

Without prejudice to ·the aforesaid Clauses, with effect from the Appointed date, all 
inter-party transactions between the Transferor Company and the Transferee 
Company shall be considered as intra-party transactions for all purposes from the 
Appointed Date and on the coming into effect of this Scheme, the same shall stand 
cancelled without any further act, instrument, or deed. 

Further, it is clarified that the above clause has no impact, whatsoever, on any taxes 
in the form of income-tax, goods and service tax, service tax, works contract tax, 
valu~ added tax etc. paid on account of such transactions. The taxes paid shall be 
deemed to have been paid by or on behalf of the Transferee Company and on its 
own account and therefore, the Transferee Company will be eligible to claim the 
credit I refund of the same and is also entitled to revise returns, as may be 
necessary, to give effect to the same. 

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY 

With effect from the date of meeting of the respective board of directors of the 
Transferor Companies for approving this Scheme and up to and including the 
Effective Date: 

a) The Transferor Companies shall carry on and be deemed to have carried 
on its business and activities and shall stand possessed of whole of its 
Undertaking, in trust for the Transferee Company and shall account for 
the same to the Transferee Company. 

b) Any of the rights, powers, authorities or privileges exercised by the 
Transferor Companies shall be deemed to have been exercis • 
Transferor Companies for and on behalf of, and in trust i 
agent of the Transferee Company. Similarly, any of the obli 
and commitments that have been undertaken or disch 
Transferor Companies shall be dee.med to have been unde 
9n behalf of and as an agent for the Transferee Company. 

c) Any income or profit accruing or arising to the Transferor Co 
all costs, charges, expenses and losses (including brought fo 
book losses, etc.) or taxes (including but not limited to ad 
deducted at source, minimum alternative tax, credit, taxes wit 
incurred by the Transferor Companies shall for all purposes be treated as 
the income, profits, costs, charges, expenses and losses or taxes, as the 
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case may be, of the Transferee Company and shall be available to the 
Transferee Company for being disposed off in any manner as it thinks fit. 

d) Any exemption from or any assessment with respect to any tax which has 
• been granted or made, or any benefit which has been extended or is 
availa_ble for the Transferor Companies under the Income-tax Act, 1961 
shall be available to the Transferee Company. 

19. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

19.1. With effect from the date of meeting of the respective board of directors of 
the Transferor Companies for approving this Scheme and up to the Effective 
Date. 

a. The Transferor Companies shall carry on their business with reasonable 
diligence and in the same manner as they have been doing hitherto in normal 
course. 

b. The Transferor Companies shall carry on its business and activities with 
business prudence and shall not without the prior consent in writing of any 
of the persons authorized by Board of Directors of the Transferee Company. • 

i. Sell, alienate, charge, mortgage, encumber, or otherwise deal with or 
dispose of the assets comprising the Undertaking or any part thereof 
or undertake any financial commitments of any nature whatsoever, 
except in the ordinary course of business. 

ii. Nor shall undertake any new business or substantially expand its 
business. 

19.2. The Transferor Companies shall continue to comply with the provisions of 
the Act, including those rE!lating to preparation, presentation, circulation and 
filing of accounts as and when they become due for compliance. 

20. DISSOLUTION OF THE TRANSFEROR COMPANIES 

21. 

20.1. From the Effective Date, the Transferor Companies shall, without any further 
act or deed, matter or thing, stand dissolved without winding up. 

20.2. Even after the Scheme becomes effective, the Transferee Company shall be 
entitled to operate all bank accounts relating to Transferor Companies and 
realize all the monies and complete and enforce all pending contracts and 
transactions in the name of the Transferor Companies insofar as may be 
necessary until the transfer and vesting of rights and obligation of the 
Transferor Companies to the Transferee Company under this Scheme is 
formally effected by the parties concerned. 

RATIFICATION OR VALIDITY OF EXISTING RESOLUTIONS 
~ 

~<\It. l.t~~ 
0 

*· 

The Transferee Company shall accept all acts, deeds and things relating to th__,,e~==.J 
Undertaking and executed by and/or on behalf of the Transferor Companies o ;.r 1 A [?-~ 
after the date of meeting of the respective board of directors of the Tr • s~)~; ·\\, 
Companies for approving this Scheme as acts, deeds and things done aniecwfe.:,~iJl.H. IAIDI \ 

b.y and/o_r on behalf of the Transferee Company. The res~lutions of the anf ~lieroni ~~:h;;~~~ 1st. 
-; \ 

Compames as are considered necessary by the Board of Directors of the T ~sfere&e~c'·' m--i,si~n 

)\,! _.,,J • 
~-' 

. I;_ 'illy .om , •. , " / 
Company which are validly subsisting be considered as resolution of the T . nst, ree t:t.!.'id ,_ / 

Company. If any such resolutions have any other applicable statutory. pr~\!®!?.; s7s s.:i,t. 202 ·'. ., :. 

then the said limits, as are considered necessary by the Board of Directors··hf th'e> r·1; ,;. -. t?;-:</ 
Transferee Company, shall be added to the limits, if any, under like resolutions~-- \\~;;.­
passed by the Transferee Company. 
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22. COMBINATION OF AUTHORISED SHARE CAPITAL AND AMENDMENT OF 
MEMORANDUM OF ASSOCIATION: 

22.1. Upon this Scheme becoming effective, the authorized share capital of the 
Transferee Company shall stand increased without any further act, 
instrument or deed on the Pc:trt of the Transferee Company including payment 
of stamp duty and fees payable to Registrar of Companies, by the authorized 
share capital of the Transferor Companies in terms of Clause 21.2 below, 
and the Memorandum of Association of the Transferee Company (relating to 
the authorized share capital) shall, without any further act, instrument or 
deed, be and stand altered, modified and amended, and the consent of the 
Shareholders to the Scheme shall be deemed to be sufficient for the 
purposes of effecting this amendment, and no further resolution(s) under 
Sections 13, 14, 61 and 230-232 of the Companies Act, 2013 and other 
applicable provisions of the Act would be required to be separately passed, 
as the case inay be and for this purpose the stamp duties and fees paid on 
the authorized share capital of the Transferor Companies shall be utilized 
and· applied to the increased authorized share ·capital of the Transferee 
Company and there would be no requirement for any further payment of 
stamp duty and/or fee by the Transferee Company for increase in the 
authorized share capital to that extent. 

Pursuant to the Scheme becoming effective and consequent merger of the 
Transferor Companies into the Transferee Company, the authorized share 
capital of the Transferee Company will be as under: 

Particulars Amount(Rs) 

Authorized share capital 

35,00,000 Equity Shares of Rs. 10/- each 3,50,00,000 

Total 3,50,00,000 

22.2. It is clarified that the approval of the Shareholders of the Transferee 
Company to the Scheme, whether at a meeting or otherwise, shall be 
deemed to be their consent / approval also to the amendment of the 
Memorandum of Association of the Transferee Company as may be required· 
under the Act, and Clause V of the Memorandum of Association of the 
Transferee Company shall stand substituted without any further act 
instrument or deed by virtue of and upon the coming into effect of this · 
Scheme to read as follows: 

Clause V of the Memorandum of Association of the Transf§f.!~~~ 
~~;Y ;r \• ~ :;-~ :!i.;.". i .. ~ 

Company· _.,:;-·· "" ,,..,5-.,-~ ; r. ~·--• i1/ <.~~½,...-- • -....z '\ ',. 

'The Authorized Share Capital of th~ Co".'pany Is Rs. 3,50,00, ooo{<R~;~it; ~ l~;:'.I~ ,\} 
Three Crore Fifty Lakhs Only) dlVided rnto 35,00,000 (Thirty Ftf{e_,,Aakf!f';::;-~;,;

10
,:,;;• } i 

Equity Shares of Rs. 10/- (Rupees Ten Only) each." \\_ \ ' Y '\,~:••:, __ , /,·;t- / 
-\.:· t~·{'~.?. s Sc:vt- :;.j !~~ <_-:~;. .. :~ .• 

22.3. Jn the event of any m<?dification or alteration in the authorized share~·G.apifaJ:::::----;:::-- -.·· • •• :::.;::; 
of the Transferor Companies or Transferee Company post the da~'ef;,;,.-.:;.: • 
approval of the Scheme by the respective Board of directors till the Effective 
Date, the combined authorized capital of the Transferee Company as 
mentioned in clause 22.1 shall stand modified to include such modification 
in the authorized capital without the modification of the Scheme or without 

~w~~-

Scheme of Merger by Absorption Page23of26 



any other further approval of the Board and the Shareholders of the 
respective companies. 

23. APPLICATIONS TO THE NCLT OR SUCH OTHER APPROPRIATE AUTHORITY 

23.1. The Transferor Companies and the Transferee Company shall, with all 
reasonable dispatch, make Applications to the· NCLT or such other 
Appropriate Authority under Sections 230 of the Act, seeking orders for 
dispensing with or convening, holding and conducting of the meetings of the 
respective classes of the Shareholders of the Transferor Companies and the. 
Transferee Company as may be directed by the NCL T or such other 
Appropriate Authority. 

23.2. On the Scheme being· agreed to by the requisite majorities of the classes of 
the Sh~reholders of the Transferor Companies and the Transferee 
Company, whether at a meeting or otherwise, as prescribed under law and / 
or as -directed by the NCL T or such other Appropriate Authority, the 
Transferor Companies and the Transferee Company shall, with all 
reasonable dispatch, apply to the NCL T or such other Appropriate Authority 
for sanctioning the Scheme under Sections 230 to 232 of the Act, and for 
such other order or orders, as the said NCL T or such other Appropriate 
Authority may deem fit for carrying this Scheme into effect and for dissolution 
of the Transferor Companies without winding-up. 

24. MODIFICATIONS/ AMENDMENTS TO THE SCHEME 

25. 

24.1. The Transferor Companies and the Transferee Company, through approval 
by their Board of Directors may consent on behalf of all persons concerned, 
to any modifications or amendments of this Scheme or to any conditions 
which the NCL T and/or any other authorities under law may deem fit to 
approve of or impose or which may otherwise be considered necessary or 
desirable for settling any question or doubt or difficulty that may arise in 
carrying out this Scheme and do all acts, deeds and things as may be 
necessary, desirable or expedient for putting this Scheme into effect, 
including but not limited to withdrawal of the Scheme before the Scheme is 
approved by the NCL T. 

24.2. For the purpose of giving effect to this Scheme or to any modification, 
amendment or condition thereof, the ·Board of Directors of the Transferee 
Company are authorized to give such directions and/or to take such step. as 
may be necessary or d~sirable including any directions for settling any 
question or doubt or difficulty whatsoever that may arise. o~,A.B:.y 

CONDITIONALITIES TO THE SCHEME ~ . \-\,tM\'.>\ 
s.t-A; ls 1W1i\e t)1.~\, 

~\\rt"\}lll ?,bl\0 
This Scheme is conditional upon and subject to: ~e,g.t-l~· ,hsi<11'1 
. a) The approval of the Scheme by_the requisite majority of the Sh ~ Ide~~~ ~ 

Transferor Companies and the Transferee Company, unless the\ e ·n9zs1tit~01~ ii' 1 

Shareholders of either or all the Transferor Companies an~ ~~vr Ffjf \~~ 
Company is dispensed with by the order of the NCL T; and ~.,.:r 

b) Sanctions under the provisions of Sections 230 and 232 of the Act and the 
necessary orders of NCL T under Section 232 of the Act being obtained and filed 
with the Registrar of Companies; Mumbai; 
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26. EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS AND / OR 
REVOCATION OF THE' SCHEME 

26.1. In the event of necessary sanctions and approvals not being obtained and/or 
complied with and/or satisfied and/or this Scheme not being sanctioned by 
the NCL T and/or order or orders not being passed by such date as may be 
mutually agrt;ied upon by the respective Board of Directors of the Transferor 
Companies and the Transferee·Compaily, this Scheme shall stand revoked, 
cancelled and be of no effect. 

26.2. In the event of revocation under Clause 26.1 above, no rights and liabilities 
whatsoever shall accrue to or be incurred inter se the Transferor Companies 
and the Transferee Company or their respective Shareholders or creditors 
or Employees or any other person save .and except in respect of any act or 
deed done prior thereto as is contemplated hereunder or as to any right, 
liability or obligation which has arisen or accrued pursuant thereto and which 
shall be governed and be p~eserved or worked out in accordance with the 
applicable laws and in such case, each company shall bear its own costs 
unless otherwise mutually agreed. • 

26.3. The Board of Directors of the Transferor Companies and the Transferee 
Company shall be entitled to withdraw this Scheme any time prior to the 
Effective Date. 

26.4. Further, the Board of Directors of_ the Transferor Companies and the 
Transferee Company shall be entitled to revoke, cancel and declare the 
Scheme of no effect if the Board of Directors of the Transferor Companies 
and the Transferee Company are of view that the coming into effect of the 
Scheme in terms of the provisions of this Scheme or filing of the drawn-up 
orders with any authority could have an adverse implication(s) on all or any 
of the Transferor Companies or the Transferee Company. 

26.5. If any part of this Scheme hereof is invalid, ruled illegal by any NCL T of 
competent jurisdiction, or unenforceable under present or future laws, then 
it is the intention of the Transferor Companies and the Transferee Company 
that such part shall be severable from the remainder of the Scheme. Further, 
if the deletion of such part of this Scheme may cause this Scheme to become 
materially adverse to the any of the Transferor Companies and /or the 
Transferee Company, then in such case the Transferor Companies and /or 
the Transferee Company shall attempt to bring about a modification in the 
Scheme, as will best prese,;ve for the Transferor Companies and the 
Transfe~e~ Company the benefits and obligations of the Scheme, inclu,.i:•:.......:i::::1'=A::::\ :::::!?--..I '-:• _ 

but not hmrted to such part. . ~"""~--=--~ J.····., 
" S.M.H. ZJl.lDI , 

~- . 7. • SEQUENCING OF EVENTS Mumbai & Thane 11st. \ 

«. 7"'? ~ * '. Reg.No. ~6~0 ) ·'·. ' 

~
~; J '\' Upon the sancti(?n of this Scheme, and upon this Scheme becoming effe tiv

1
, tli&c;,.,::t()

1 
, / 

: / ) following shall be deemed to have occurred I shall occur and become effe -~~nc;!·s Sept. 202 ,,,<:??~/ 
~(\ :❖• operative, only in the sequence and in the order mentioned hereunder; ~\~-'v:,- ,,:;: {1::~\·/ 

a. Merger of Transferor Companies into and with Transferee Company ·~S;'.~:.::: ==/ 

accordance with Part A and Part B of the Scheme. 
b. Dissolution of Transferor Companies without winding up in accordance with 

Clause 19 of Part C of this Scheme. 
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28. REMOVAL OF DIFFICULTIES 

The Transferor Companies and the Transferee Company may, through mutual 
consent and acting through the respective Board of Directors, agree to take steps, 
as may be necessary, desirable or proper, to resolve all doubts, difficulties or 
questions, whether by reason of any orders of the National Company Law Tribunal 
or any directives or orders of any governmental authorities or otherwise rising _out 
of, under or by the virtue of this scheme in relation to the arrangement contemplated 
in this scheme and / or matters concerning or connected therewith. 

29~ SEVERABILITY 

a) It is the intent of all companies that the merger of respective Transferor 
Companies with the Transferee Company is independent and severable 
amongst the Transf13ror Companies and the merger of the each Transferor 
Companies into the Transferee Company is independent,· severable and free 
from the amalgamation/merger of the other Transferor Companies and in the 
event any of the Transferor Companies wishes to withdraw or no longer wants 
to participate in the merger under this Scheme then it will stand deleted and it 
will not impact merger of the remaining Transferor Companies under this 
Scheme. 

b) Further, if any part of this Scheme is invalid, ruled illegal by any court / 
governmental authority, or unenforceable under present or future laws, then it 
is the intention of the Transferee Company and the Transferor Companies that 
such part shall be severable from the remainder of this scheme and this scheme 
shall not be affected thereby, unless the deletion of such part shall cause this 
Scheme to become materially adverse to either the Transferee Company or 
any of the Transferor Companies, in which case the Transferee Company and 
Transferor Companies may, through mutual consent and acting through their 
respective board of directors, attempt to bring about appropriate modification to 
this Scheme, as will best preserve for each of them, the benefits and obligation 
of this scheme, including but not limited to such part. 

c) Any of the above changes to the Scheme, will be subject to the approval of the 
Board of the respective companies and the final approval of the NCL T. 

REPEAL AND SAVINGS 

The Transfer of assets, liabilities and business to, and the continuance of 
proceedings by or against, the Transferee Company as envisaged in this Scheme 
shall not affect any transaction or proceedings already concluded by the Transferor 
Companies or the Transferee Company on or before the Effective Date, to the end 
and intent that the Transferee Company shall be automatically deemed to ..a!iiflei~~­

and adopt all such acts, deed and things done or executed by ~~=. _-..;:'_ 

Companies. ~ . ~J\i,1:M~\1 

COSTS, CHARGES AND EXPENSES 
' s ... ::l!i;:'inane \)}~\.. 
fjl\ll\'\bal .• _3bl\~ 

ieg-Jlo- '. 
~ (.ot\'lffi\~~\tafl 

All taxes including duties (including the adjudication charges/ fees a st~mtt@.,!;~~(Il!9 ~i/ 
if any, applicable in relation to this Scheme), levies and all other simil ~:-... ••• ~!{ -~--:iff) 
if any (save as expressly otherwise agreed) of the Transferor Companie· ~.h('J~_,;il'~ 
Transferee Company arising out of or incurred in carrying out and implementing """" •• 
Scheme and matters incidef!tal thereto shall be borne and paid by the Transferee 
Company. 
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