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29t April, 2024
To,
BSE Limited
Phiroze Jeejeebhoy Towers,
Dalal Street,
Mumbai- 400001

BSE Code: 500264

Dear Sir/ Madam,

Sub.: Intimation of receipt of Order of the Hon'ble National Company Law Tribunal, Ahmedabad
Bench, approving the Scheme of Arrangement between Mafatlal Industries Limited
(“Company”) and its shareholders for reduction and reorganisation of the Capital of the
Company under Section 230 and other applicable provisions of the Companies Act, 2013
("Act") ("Scheme").

With reference to the above cited subject, we would like to inform that the Hon'ble National
Company Law Tribunal, Ahmedabad Bench (‘Hon'ble Tribunal' / "NCLT”) had on 29t April, 2024
pronounced its' Order approving the Scheme of Arrangement between Mafatlal Industries Limited
(“Company”) and its shareholders for reduction and reorganisation of the Capital of the Company
under Section 230 and other applicable provisions of the Companies Act, 2013 ("Act") ("Scheme").

The Tribunal has issued an electronic copy of the order sanctioning the Scheme on 29t April, 2024
which is enclosed and is also available on the website of the Company and Tribunal. The Company is
awaiting a certified copy of the NCLT Ahmedabad Bench Order. As a certified true copy of the NCLT
order will be received by the company, it will be disseminated to BSE Ltd. for the information of
stakeholders.

Kindly take it on record.
Thanking you,

FOR MAFATLAL INDUSTRIES LIMITED
AMISH Digitally signed by

AMISH KUMAR

KUMAR SHAH
Date: 2024.04.29
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AMISH SHAH

COMPANY SECRETARY
Encl.: as above
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IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD
DIVISION BENCH
COURT -1
ITEM No. 301
CP(CAA)/09(AHM)2024 in
CA(CAA)/61(AHM)2023
Order under Section 230-232 of Co Act, 2013
In The Matter Of:
Mafatlal Industriestptd. . Applicant
........ Respondent

Order delivered on: 29/04/2024

Coram:

Mr. Shammi Khan, Hon’ble Member(J)
Mr. Sameer Kakar, Hon’ble Member(T)

PRESENT:
For the Applicant
For the Respondent

ORDER
The case is fixed for the pronouncement of the order. The order is pronounced

in the open court, vide separate sheet.

-SD- -SD-

SAMEER KAKAR SHAMMI KHAN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)



IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - I, AHMEDABAD

CP(CAA) No.09/NCLT/AHM/2024
in
CA(CAA) No. 61/NCLT/AHM/2023

[Application under section 230-232 and other applicable
Provisions of the Companies Act, 2013 read with the
Companies (Compromise, Arrangement and Amalgamation)
Rules, 2016

In the matter of the Scheme of reduction and
reorganization of the capital

MAFATLAL INDUSTRIES LIMITED
CIN NO: L17110GJ1913PLC0O00035
Having its office at
301-302, Heritage Horizon, Third Floor,
Off. C.G. Road, Navrangpura, Ahmedabad
Gujarat — 380009
... Applicant Company

Order pronounced on: 29.04.2024

CORAM:

Sh. SHAMMI KHAN, HON’BLE MEMBER (JUDICIAL)
Sh. SAMEER KAKAR, MEMBER (TECHNICAL)

For the Applicant : Mr. Saurabh Soparkar, Senior Adv.
a. w. Mr. Arjun Sheth, Advocate

For the RD : Mr. Shiv Pal Singh, Deputy Director

For the Income Tax : Ms. Bhumi Gandhi, Proxy Advocate
for Ms. Maithili Mehta, Advocate
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ORDER

1. The present Company Petition has been filed by the
Petitioner Company above named for the purpose of the
approval of the Scheme of Arrangement in the nature
of reduction and reorganization of the capital of
Mafatlal Industries Limited (for brevity “Applicant
Company ”), under section 230-232 of Companies Act,
2013, and other applicable provisions of the Companies
Act, 2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (for
brevity ‘the Rules’) (hereinafter referred to as the
‘SCHEME’) pursuant to the Scheme proposed by the
Petitioner Company and the said Scheme is also

annexed at "Annexure E” of the Petition.

2. The Scheme inter alia provides for the Arrangement in
the nature of reduction and reorganization of the

capital of Mafatlal Industries Limited.

3. Affidavit in support of the above Petition was sworn on
behalf of the Petitioner Companies and has been filed

by Mr. Amish Shah for the Applicant Company along
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with the Petition. The above-named Authorised
Signatories of Petitioner Company have been
authorized vide Board Resolution dated 14.11.2022
passed by the Petitioner Company.

4. 15" MOTION APPLICATION — IN BRIEF

4.1 The Petitioner Company have filed the First Motion
Application vide CA(CAA) No. 61/NCLT/AHM/2023

seeking reliefs as follows: -

EQuITY SECURED
UNSECURED
SHAREHOLD | CREDITOR
CREDITORS
ERS s
To i
APPLICANT To order . To dispense
) Dispense )
COMPANY meeting , with
with

4.2  Based on such application moved under Sections 230-
232 of the Companies Act, 2013; directions were
issued by this Tribunal, vide order dated 19.12.2023,
To order meeting of:

a) Equity Shareholder, Secured Creditor and
Unsecured Creditor of the Applicant Company on
24.01.2024 at 11:00 AM, 01:00 PM and 02:00 PM

respectively.
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4.3  Accordingly, the Tribunal has appointed Mr. Anil
Kumar, Advocate as the Chairperson and Mr. Hitesh
Buch, Practicing Company Secretary as the
Scrutinizer of the meeting(s) and gave directions to
comply with various stipulations contained in the

Order including filing of the Chairperson’s Report.

4.4 This Tribunal also directed issuance of notices to
statutory authorities viz. i) the Central Government
through the Regional Director, North Western Region,
ii) Registrar of Companies, Gujarat, iii) Income-Tax
Authority, iv) the Official Liquidator and (v) Reserve
Bank of India stating that the representations, if any,
to be made by them within a period of 30 days from

the date of receipt of such notice.

4.5 In compliance of the order dated 19.12.2023 made by
this Tribunal in CA (CAA) No. 61 of 2023, The
Applicant filed an affidavit on 18.01.2024 regarding
serving of notice of the meetings to Equity Shreholder,
Secured Creditors and Unsecured Creditors of the

Applicant Company and advertisement of notice of

CP(CAA) No.9 /NCLT/AHM/2024 in CA(CAA) No. 61/NCLT/AHM/2023
Mafatlal Industries Ltd.
4 of 26



meetings. The Petitioner Companies have sent notice
to statutory authorities on 26.12.2023 and filed
affidavit regarding service of notice to the aforesaid

statutory authorities on 18.01.2023.

4.6 The Chairperson Mr. Anil Kumar has submitted
Report along with scrutinizer's Report on the meeting
of Equity Shareholder, Secured Creditors and
Unsecured Creditors of Applicant Company on
24.01.2024 with the Tribunal. From the Chairperson's
report, it is observed that the Equity Shreholder,
Secured Creditors and Unsecured Creditors of the
Applicant Company had consented in favour of the
Scheme. The said Chairperson's report with regards to
Equity shareholder, Secured creditors and Unsecured
Creditors are annexed at Annexure M, N and O
respectively of the Petition.

5. RATIONALE OF THE SCHEME

5.1. The rationale of the Scheme of reduction and

reorganization of the capital of the Applicant Company

stated in the proposed Scheme is as under: -
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i. The Company had suffered substantial losses
during the past few years, due to which the
Company's retained earnings had turned negative.

ii. During the financial years 2020-21 and 2021-22,
the Company implemented several strategic cost
control measures, and evolved towards an asset-
light model marked by lower overheads and
liabilities.

iii. During the financial year 2021-22, the Company
further strengthened the effectiveness of its
manufacturing operations, improved the inventory
turnaround time and widened its marketing cum
distribution network.

iv. Despite generating substantial profits during the
financial year 2021-22, the Company continues to
carry a debit balance of Retained Earnings (as
defined hereinbefore under sub-clause 1.1 of
clause 1 "Definitions") on its balance sheet as on
31 March 2022. At the same time, the Company
has wunutilized balances lying under various

reserves, which are neither earmarked for any
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specific purpose, nor have any lien marked thereon
and/or obligation attached thereto.

v. In the circumstances, the Company is of the view
that the financial statements of the Company are
not reflective of its true current financial health
and therefore, it is necessary to reduce and
reorganize the capital of the Company.

vi. The Scheme proposes to set-off the debit balance
of Retained Earnings of the Company as on the
Appointed Date against the credit balance lying
under various reserves as specified herein.

vii. The proposed reduction and reorganization of the
capital is in the interest of the Company, its
shareholders, creditors and all concerned
stakeholders. If the Scheme is approved, the books
of the Company would present a fair
representation of the financial position of the
company, and would enable the Company to
explore opportunities for the benefit of its

shareholders.
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6. In the second motion application filed by the Petitioner
Companies, this Tribunal vide order dated directed
the Petitioner Companies to issue notice to the
Statutory / Regulatory Authorities viz. (i) the Central
Government through Regional Director, North
Western Region, (ii) the Registrar of Companies,
Gujarat (iii) the Income-Tax Authority (iv) BSE
Limited and other sectoral regulators, who may govern
the working of the respective company, as well as for
paper publication to be made in “Financial Express”
in English language (All India Edition) and “Financial

Express” in Vernacular Language (Gujarat Edition).

7. In compliance to the said directions issued by this
Tribunal, the Petitioner Companies have filed an
affidavit of service before the Registry of this Tribunal
on 13.03.2024 and a perusal of the same discloses
that the Petitioner Companies have effected paper
publications as directed by the Tribunal in the
“Financial Express” in English language (All India

Edition) and “Financial Express” in Vernacular
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Language (Gujarat Edition) on 02.03.2024. It is also
seen that notices have been also served to (i) the
Central Government through Regional Director, North
Western Region, (ii) the Registrar of Companies,
Gujarat (iii) the Income-Tax Authority, (iv) BSE
Limited on 20.02.2024 and the proof of the same by
way of affidavits have been enclosed with the separate
typed set. Pursuant to the service of notice of the
petition the following statutory authorities have

responded as follows: -

STATUTORY AUTHORITIES

8. REGIONAL DIRECTOR

8.1 The Regional Director, North Western Region, MCA,
and RoC, Ahmedabad have filed their observations
before this Tribunal on 18.03.2024 under Inward
Diary No. R120 making the following observations: -

Observations of ROC are as under:

i. It is stated that the Registrar of Companies,

Ahmedabad, Gujarat has reported that there
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are no complaints and Technical Scrutiny are
pending against the Petitioner company.

ii. It is further stated that the ROC has reported
that inspection has been conducted in the
Directorate under Section 206 (5) of the
Companies Act, 2013 against the Applicant
company pursuant to the Ministry's F No.
07/57/2016/CL-II(WR) dated 20.06.2016. This
office has complied with the directions received
from the Ministry / Directorate and accordingly
submitted Action Taken Report (ATR) to the
Ministry/ Directorate vide this office letter dated
18.10.20109.

iii. It is stated that as per the available record of
ROC office, ROC has filed prosecutions under
Section 158, Section 129 r.w. Section. 133 (04
Counts), Section 143(4counts) and Section
134(3)(f) of the Companies Act, 2013 against the
Applicant Company and its Officers in default.
The aforesaid prosecutions are pending before

the Competent Court. Apart from above, the
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ROC has also mentioned certain observations,
a copy of the ROC report is enclosed and
marked as Annexure-A to the representation.

Observations of RD are as under:

i. Itis stated that direct the Petitioner Companies to
file an affidavit to the extent that the Scheme
enclosed to the Company Application and
Company Petition are one and same and there is
no discrepancy, or no change is made.

ii. It is stated that the Appointed Date/ Transfer
Date is 01.04.2022 as per para 1.1 of the Scheme,
however, company application was filed on
10.10.2023 after one year from Appointed Date.
As per para 6 (c) of MCA Circular no. 09/2019 dt
21.08.2019 have stated that "if the 'appointed
date' is significantly ante-dated beyond a year
from the date of filing, the justification for the
same would have to be specifically brought out in
the scheme and it should not be against public
interest". On examination of the scheme, It

appears that no justification has mentioned in the
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scheme about gap of more than one year in filing
of application and appointed date.

iii. It is submitted that applicant petitioner company
is listed with the BSE and Petitioner company has
submitted with the office of the Regional Director,
the copy of observation letters dated 22.08.2023
issued by Bomby Stock Exchanges to the
petitioner company pursuant to the SEBI master
circular No. SEBI/HO/CFD / DIL1/CIR/P/2021
/665 dated 23.11.2021 for necessary compliance.
The SEBI's circulars are intended to ensure
compliances by listed companies in the interest of
shareholders at large. This office is of the view that
the SEBI circulars which are applicable and the
petitioner company should comply with the
requirements of the circular.

8.2 The Petitioner Companies have filed an Additional
Affidavit dated 19.03.2024 before this Tribunal on
20.03.2024 in response to observation of Regional
Director and the Registrar of Companies with the

following response:
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i. With respect to contents of paragraph no. 6(iii),
it is submitted that prosecutions against the
Petitioner company are pending and the same is
being heard by the competent court as per the
law and the Petitioner Company shall abide by
the decision of the concerned proceedings in
accordance with law.

ii. With respect to contents of paragraph no. 7(i), it
is stated that the Scheme enclosed to the
Company Application i.e., CA (CAA) No. 61(AHM)
of 2023 and Company Petition i.e., CP (CAA) No.
9(AHM) of 2024 are one and same and there is
no discrepancy, or no change is made.

iii. With respect to paragraph no. 7(ii), it is stated
that the Board of Directors of the Petitioner
Company at the meeting of its Board of Directors
held on 14.11.2022, approved the Scheme of
Arrangement between Mafatlal Industries
Limited and its shareholders for reduction and
reorganization of the capital of Mafatlal

Industries Limited ("the Scheme").
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iv. It is stated that as per Regulation 30 of the SEBI
(Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with sub
para 1.5 of Para A.1. of Annexure- I of Circular
bearing number CIR/CFD/CMD/4 /2015 dated
9th September, 2015, issued by SEBI, the
petitioner company had intimated the outcome
of the meeting of the Board of Directors of the
petitioner company held on 14.11.2022 to BSE
Limited vide its letter dt. 14.11.2022.

v. Itis further stated as per Regulation 37(2) of the
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 the listed
entity shall not file any scheme of arrangement
under sections 391-394 and 101 of the
Companies Act, 1956 or under Sections 230-234
and 66 of Companies Act, 2013, whichever
applicable with any court or Tribunal unless it
has obtained observation letter or No- objection
letter from the stock exchange(s). Therefore, the

Petitioner Company had by their letter dt.
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23.11.2022 addressed to BSE Limited, had
sought their in-principal approval to the Scheme
pursuant to Regulation 37 of the SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015. Copy of the letter dated
23.11.2022 written by Applicant to BSE Limited
is annexed hereto and marked as Annexure- [B].

vi. It is stated that the BSE Limited issued an
observation letter dt. 22.08.2023 regarding the
said Scheme which is annexed with the
captioned petition at Annexure- H. That, after
the receipt of the in-principal approval received
by the BSE Limited, the petitioner company on
10.10.2023 filed the Company Application
bearing CA (CAA) No. 61 (AHM) of 2023. Hence,
the gap of filing the Company Application after a
period of more than one year from the appointed
date is explained accordingly.

vii. With respect to paragraph no. 7(iii), the

Petitioner Company undertakes to comply with
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the observations letter dt. 22.08.2023 issued by
BSE Limited to the Petitioner Company.

viii. With respect to paragraph no. 8(ii), it is stated
that the petitioner company undertakes to pay
the statutory liabilities in accordance with law.

ix. With respect to paragraph no. 8(iii), it is stated
that the petitioner company shall comply with
the provisions of section 232(5) of the Companies
Act, 2013 with respect to file certified copy of
order sanctioning the scheme with Registrar of
Companies within 30 days from the date of
passing order

x. With respect to paragraph no. 8(iv), the petitioner
company undertakes to comply with Income
Tax/ GST law and any demand/ taxes payable
on implementation of the Scheme as per law.

9. INCOME TAX DEPARTMENT:
9.1 The Income Tax Department had filed its report dated

01.01.2024 to this Tribunal on 17.04.2024 under

inward diary no. R153 with respect to Mafatlal

Industries Limited. In the said report it is stated that
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the total outstanding amount of 18,35,25,433/- is due
and the proceeding of penalty u/s. 271(1)(c) of the
Income tax Act, 1961.

9.2 It is further stated in para 6 of the report that this
office has no objection to the proposed scheme filed
for reduction and reorganisation of share capitral of
Mafatlal Industries Limited.

10. Order dated 18.04.2024 records that the Income Tax
Department has no objection to the proposed scheme
filed by Mafatlal Industries Limited. However, it stated
that the ‘no objection’ should not be considered as to
acceptance of tax neutrality of the scheme to which the
applicant company has also filed an additional affidavit
dated 18.04.2024. The same observation has been
observed and considered in Para 11 of the said affidavit

which is reproduced as under:-

“That, in para. 6 of the report dated 01.01.2024 of the Income Tax
Department, the Income Tax Department has given its no objection
to the proposed Scheme. Further, the Petitioner Company does not
have any objection with respect to the contents of the said para. 6 of

the Report dated 01.01.2024 given by the Income Tax Department.”

CP(CAA) No.9 /NCLT/AHM/2024 in CA(CAA) No. 61/NCLT/AHM/2023
Mafatlal Industries Ltd.
17 of 26



It is further stated that the Deputy Director of the RD
office has no objection to the approval of the scheme.
11. It is submitted that the Petitioner filed an additional
Affidavit on 18.04.2024 under inward diary No. D3375
to place on record that a resolution is passed by the
Board of Directors on 16.04.2024 with regards to the
Effective date of the Scheme to be on 31.03.2024. The
Senior Counsel appeared on behalf of the Petitioner
stated that It is very crucial for the Petitoner Company
to get the Efective Date on 31.03.2024 as anything
beyond that will make the steps contemplated under
the scheme of the company in vain. It is further stated
that the certified copy of the letter dated 01.04.2024
filed by thye Income tax Department to put on record.
12. ACCOUNTING TREATMENT
12.1 The Petitioner Companies have annexed a copy of the
certificate issued by the statutory auditor of the
Petitioner Companies, to the effect that the accounting
treatment specified in the Scheme of Arrangement is

in conformity with the accounting standards
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prescribed under Section 133 of the Companies Act,

2013 at Annexure - P of the Petition.

13. OBSERVATIONS OF THIS TRIBUNAL

A. After analysing the Scheme in detail, this Tribunal
is of the considered view that the scheme as
contemplated amongst the petitioner company
seems to be prima facie beneficial to the Company
and will not be in any way detrimental to the interest
of the shareholders of the Company. Considering
the record placed before this Tribunal and since all
the requisite statutory compliances have been
fulfilled, this Tribunal sanctions the Scheme of
Arrangement appended at "Annexure A” of the
Applicant Company to the typed set filed along with
the Company Petition as well as the prayer made
therein.

B. The Learned Counsel for the Petitioner companies
submitted that no investigation proceedings are
pending against the Transferor or Transferee

Companies under the provisions of the Companies
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Act, 1956 or the Companies Act, 2013 and no
proceedings against the petitioner companies for
oppression or mismanagement have been filed
before this Tribunal or erstwhile Company Law

Board.

C. Notwithstanding the above, if there is any deficiency
found or, violation committed qua any enactment,
statutory rule or regulation, the sanction granted by
this Tribunal will not come in the way of action being
taken, albeit, in accordance with law, against the
concerned persons, directors and officials of the

petitioner.

D. While approving the Scheme as above, it is clarified
that this order should not be construed as an order
in any way granting approval of the said loan
assignments and exemption from payment of stamp
duty, taxes, or any other charges, if any, payment is
due or required in accordance with law or in respect

to any permission/compliance with any other
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requirement which may be specifically required
under any law.

E. It is seen that Petitioner pressed through an
additional affidavit dated 18.04.2024 that the
effective date of the scheme be considered and fixed
as 31.03.2024 as a Resolution to that effect is also
passed by the Board of Directors of the petitioner
Company vide meeting held on 16.04.2024. It is also
stated that it will not change the materiality of the
Scheme and will be of advantage and beneficial to
the Company.

F. It is stated in the Scheme with regards to the
Appointed date and Effective Date:

e “Appointed Date” means 1st April 2022 or such
date as may be approved by the Tribunal
o “Effective Date” means the day on which last of
the conditions specific in clause 13 ( Conditions
Precedent) of this Scheme are complied with or
otherwise duly waived,;
Refernece in this scheme to the date of

“coming into effect of this scheme” or
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“effectiveness of this scheme” opr effect of this
scheme” or upon the scheme becoming
effective” shall mean the Effective Date;
e Condition Precedent
Unless otherwise decided (or waived) by the
Board, the Scheme is conditional upon and
subject to the following conditions precedent:
obtaining a no-objection letter from the Stock
Exchange in relation to the Scheme under
Regulation 37 of the SEBI LODR Regulations;

a. Approval of the Scheme by the requisite
majority of the shareholders and/ or creditors
of the Company, as applicable or as may be
required under the Act and as may be directed
by the Tribunal;

b. The sanctions and orders of the Tribunal as
may be applicable, under Sections 230 to 232
of the Act being obtained by the Company; and

c. The certified copy of the orders of the Tribunal

being filed with the RoC by the Company.
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d. The requisite consent approval or permission
of any Appropriate Authority which by
applicable law may be necessary for the
implementation of this Scheme.

e. It is hereby clarified that submission of this
Scheme to the Tribunal and to the Appropriate
Authorities for their respective approvals is
without prejudice to all rights, interests, Utles
or defences that Company may have under or
pursuant to all applicable laws.

14.  THIS TRIBUNAL DO FURTHER ORDER:

i. The Scheme of Arrangment as annexed herewith as
“Annexure A” is hereby sanctioned and it is
declared that same shall be binding on the Petitioner
Companies and their Shareholders and Creditors
and all concerned under the scheme;

ii. In view of the Judgment of NCLAT in the matter of
Sterlite Ports Limited Vs Regional Director Southern
Region stating that the NCLT has powers under Rule
11 of the NCLT Rules, 2016, with regards to the

appointed and effective dates. Therefore by invoking
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Rule 11 in the interest of Justice we hereby direct
that the Appointed/Effective Date of the Scheme
be 31.03.2024.

iii. Consideration/ Issue of Shares:

e Upon the Scheme becoming effective, the credit
balance of following reserves as appearing in books
of accounts of the Company as on the Appointed
Date, shall be adjusted against the entire debit
balance of the Retained Earnings of the Company
as on the Appointed Date, to the extent permissible
under Law, in the following chronological order:

a) Entire credit balance of"' Capital Reserve No. 1";

b) Entire credit balance of "Capital Reserve No. 2";

c) Entire credit balance of "Capital Reserve on
Amalgamation";

d) Entire credit balance of "Capital Redemption
Reserve";

e) Credit Balance of "Securities Premium", to the
extent required (i.e. Rs. 105,31,03,644.00) for
adjustment of remaining debit balance of the

Retained Earnings of the Company.

CP(CAA) No.9 /NCLT/AHM/2024 in CA(CAA) No. 61/NCLT/AHM/2023

Mafatlal Industries Ltd.
24 of 26



iv. All concerned Authorities to act on the copy of this
order along with the Scheme authenticated by the
Registrar of this Tribunal shall issue the certified
copy of this order along with the Scheme
immediately;

v. The Petitioner Company is further 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 in addition
to a physical copy within 30 days from the date of
issuance of the certified copy of the Order by the
Registry as per relevant provisions of the Act.

vi. The legal fees and expenses for the office of the
Regional Director are quantified at Rs. 20,000/-.
The said fees to the Regional Director shall be paid
by the Transferee Company.

vii. The Income Tax Department will be free to examine
the aspect of any tax payable as a result of the
sanction of the Scheme and if it is found that the
Scheme of Arrangement ultimately results in tax

avoidance or is not in accordance with the applicable

CP(CAA) No.9 /NCLT/AHM/2024 in CA(CAA) No. 61/NCLT/AHM/2023
Mafatlal Industries Ltd.
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provisions of Income Tax Act, then the Income Tax
Department shall be at liberty to initiate appropriate
course of action as per law. Any sanction of the
Scheme of Arrangement under Sections 230-232 of
the Income Tax Act, 2013 shall not adversely affect
the rights of Income Tax Department or any past,
present or future proceedings and the sanction of
the scheme shall not come in its way for the
appropriate course of action as per law for the tax
liabilities, if any.

viii. Any person aggrieved shall be at liberty to apply to
this Tribunal for any directions that may be
necessary.

15. Accordingly, the Company Petitions stands allowed

on the aforementioned terms.

-SD- -SD-
SAMEER KAKAR SHAMMIKHAN
MEMBER (TECHNICAL) MEMBER(JUDICIAL)

ST
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' SCHEME OF ARRANGEMENT
X BETWEEN
MARATLAL mnusmms LIMITED
- ITS SMHOLDERS

Anpaxu—h

UNDER SECTION 230 AND O'I'HER APPLICABLE PROVISIONS OF THE
: " COMPANIES ACT, 2013

(A] rREAMBLE

£ g o R T T b oviepe 54

This Scheme of Amngement ("Stheme") provides for reduction and reorganization
. . . ofthe capnal of Mafatlal Industnes Limited pursuant to the provisions of Sections 230
e and other apphcable pxovmons of the Companies Act, 2013 (“the Act”). This Scheme
el pro*ndes for various uthef matters consequenhal thereto or otherwisg integrally - '
et connected themmth.

- ® DESCRIPTION OF THE COMPANY
- L% ;Maiatlal Industnes Lxmned ("the Company") is.a'company incorporated under the
. 'provxsxons of the Inchan Compames Act, 1882. The Compa;ny is principally engaged ;
e :':m the busmess of mamdastiring, zradmg dealmg, and ‘thaketing tcxule and other
busmess for more thian 100 years. The equity ; aharcs of the Company are listed on the
"'Stock Bxchange (as deﬂned herelziaﬂer)

3l (@';,‘APARTS OFTHESCHEME . H
i : .The Scheme is dmdsd mto the followmg parts

Amish Sha h &?
~ TNy Secretary
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1. PART.T deals with the definitions of capitalized terms-ised in the Scheme, the
detmls of .the ‘share eapxtal of the Company: and date of taking effect and
xmplementsnm of this Scheme, ;

2, PART I dea] with mhonale for the Scheme

3. PART I deals with: reductlon and reorgamzatlon of caplta] and reserves of the -
Company, and

i PART IV deals w;th the general terms and condxt:ons apphcable to the Scheme.

o ‘s—'e.,,;. L PART i
_ A DEF!NITIONS AND SRARE CAPITAL
‘1. DE'FINITIONS
e 1.1.. In this Scheme, @ capxtahsed terms defined by inclusion in quotations and/ or
T s S pamnthesxs shall have: the meamngs 80 ascribed; and (ii) the followmg expressions-
e 411&11 have the meanings ascribed hzmmder
“Act” meaps the Compames Act, 2013;
3 Tk & “Appomted Date’ means'l April; 2022 or such other daté as may be approved by
LA R S '
L ;“Appraprrate Anthox’xty‘ means .
a) the govemnwnt of any Jjuris dlctxon (mcludmg any nauonal, state, mu.mclpal b
- R 7 or local govemment or agy’ polmcal or administrative subdivision thereof)
U _’ e and any depaxtmem, mzmst!y, agency, instrumentslity, court, tribunal,
A - ' ccntral bank comxmssxan or other authonty thereof;

e 'b) “eny, govemmental quasx«govemmental or private body or ageﬂcy Jawfully

: exm:xsmg ot enhﬂed to exercxse, any, administrative, executnve, Judicial,

leglslatwc', regu.latory, Ixccnsmg competition, tax, 1mportmg, expOrting ot

other governmental or quasi< govemmental authority mcludmg ‘without

R i hmm:tlon, SEBI (as deﬁned heremaﬁer), and the Tribunal (as defined
M des 52 hereznqﬁer),

;o c) any Smck Bxchange‘ 2

-l .1“.

2%
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“Board" in relation to. the Company teans the board of directots of the Cornpany
and shal] mch:de a comm1ftee of du-ectors or any person authorized by such board
of dlrectots or such committee of drrectors duly constituted and authorized for the
foatters pertnmmg to this Scheme or any other matter relating hereto;

“Company .means. Mafaﬂai Indusmes Lumted a company incorporated under

: the provzsaons of. the Indmn Compames Act, 1882, having Cotporate Identity

e .N'umber Ll7llOGJl9l3PLC000035 anﬂ ltsreglstered ofﬁce at301-302, Hentage

Honzon,’l'hudFloor, Oﬁ‘C G Road Navmngpm‘a, Ahmedabad Gmaxat India
-380009

- “Effectwe Date medns fhe da}'.on Wh!.ch lest of the conditions speclﬁed in Clause
13 (Condltwns Pmceden‘t) of thxs Scheme are comphed with or otherwise duly
-Wazvéd . e )
' Reference in ﬁus Scheme to.the date of “commg into effect of this Scheme” or
o ‘eff‘ectlvcnessof this Scheme” or “eﬁ'ect of this Scheme or “upon the Scheme
5t ¢beoommg eEectlve”.shall mean the Eﬁ‘ectwe Date

g W “Person" means an individual, & pattnershlp, a. corporatlon, a limited Ixabxhty

. . o A%5 g ' _pannenshxp, ahmn‘.cd habﬂlty oompany, an assocxanon, a Jomt stock company,

; : trust. a Jomt venmre an \mmcoxporated orgamzzmon or an Appropriate Authority;

N “Retaxhed Earmngs means he. ameunt appeanng in the anfwal financial

i statemenis of the Compauy as ‘retained eammgs” under “Reserves and Surplus”

e _and represenung the enmulanve proﬁt/ (loss) ofthe Coi mpany; - '
' —“RoC” 'means the mlevani J\nxsdxctlbnal Reglsn'ar of Compames -having '

; Junsdlctlon over the Company, .

) ,“Rs” 0r “Rupee(s)” or “INR” means Indxan Rupee, the lawful currency of the
i Repubhc of. Indza,

o "Scheme or “tlus Scheme means thxs scheme of amngement ay modlﬁed from
ﬁmeto tune, 1 ; i '

! : .J' ¢ :‘,"‘SEéi”meahstheSecmhcsandExchange BoardofIndla,

.”‘SEBI I.ODR Regu)at:ons means SBBI (L:stmg Obhgahons. and stclosure
: - Reqments), Regmamns, 2015 a3 amended from tithe to time;-

£ -“Sh S"’(ah
sy Secretary
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“siock Exchanges” means BSE Limited;
“Tax Laws” means all apphcable laws dealmg w1th Taxes' including but not

limited to mcome-tax, wealth tax, sales tdx'/ value added” tax, semce tax, goods
and servxce tax, excxse duty, customs duty or any other levy of sxmxlar nature;

I"Taxatlon" or “Tax” or .“l‘hxes” tmeans a.ll forms. of taxes and 'statutory,
' 'govemmcntal state, provincial, local govemmenml or municipal 1mposmons,
duties, contributions and levies, whether-levied by reference to income, profits,
'book profits, gams, net wealth, asset values, turnover, added value, goods and
" services or otherwme and shall f\nthnrmclude payments in respect of or on account
J 'of Tax, whether by way’ of deduction- at source, collection at source, dmdend
d:stnbuthn tax, advamx_z tax; minimum alte;mat; tax, goods gnd servwes tax or
oth’erﬁisé o attributable dxrectly oipﬁmﬂy to the Company or any other Person
: _and- ell penatﬁm,—charges, costs andmterest relaung theretoy-and -
~ “Tribunal’ mezns the Ahmedabad Bench of the National Company Law Tribunal
N CLT") Havirig Jtmsdlcnon over the Company.

1.2 Ixi thls Scheme, unless the context othcrwxse requires:

1.2 1.' words denotmg the mngular shall mclnde the plural and vice.versa;
122, any Person mcludw that Pcrson’s legal heirs, admiaistrators, executors,
T hqmdators, successors, suocessors-m—lnterest and penmtted assxgns, as the case
Lyt may be; ¥
1:2.-3._' ' headmgs, sub—headmgs titles, sub-ﬁtles fo clauses, ~sub-claudes and paragrephs ‘
are for mformahon and convemence only and shall be 1gnored in construing
’thesame, and-. - A A

= - '\1214- !

. the words “mclude" and “mcludmg’ arc to be construed thhout limitation.

Page 4 of 13
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. 2. SHARE GAPITAL AND OTHER EQUITY

2.1, The share capital of the Company s on 31 March 2022is as follows;

P

14245 081 EqmtySharmofRs 10/- each 14,24,50,810 |.
&5 54,919 UnclasslﬁedSharésofRs, W0each | 857545190
' SR Total Authonsed Capltal 1,00,00,00,000
) 'Pc_xm'c;uiqrs : : Amount

(Rs.)
: bsued C@iml. :
14071,3863qmty8hms of Rs. 10/- each *- 14,07;13,860 |
\ Iths‘cnbed&Paxd-Up Capttal ‘ - ] i
140 71,386ﬁ1]lypmd-up Equity Shares of Rs. 10/- each | . -.1407,13,860

 ¥The et and Piiditp cm & -a;(;a 314 Vs 5072 The T i Bad-Up Cafal
has mcmased subsequently due to issuarice of 25, 100 num’ber of Shares of face value of Rs.
10/- each under The Mafaﬂal Employec Stock Opuon Scheme, 2017.

. The. members of -the Company, vide oxdlnary resolution thrqugh postal’ ballot dated 7%
¥ ovember, 2022 have approved rec:]ass:ﬁcatxon of authorised share capital and sub-division

S of eqmty shares of the:Company. 25% November, 2022 i is record date for the purpose of new.

sub-dlvmon of eqmty Shares of the Company After reclassification of authorised share
- capital end sub—dmsxOn of eqmty shares of the. Company as aforesaid, the capital structure of

:: theCompanywﬂlbe

e  ‘Page5of13
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A2 Autlwnsed Shdre Capllal'
35, 00,00,000 quty Shares of Rs. 2/-‘each

70,00,00,000

: 3,00 00 OOOPreference Shaxes of Rs. lO/-.each ; - .30,00,00,000
VA S B N TotalAuthonsedCapxtal 1,00,00,00,000

Iswued”CapuaL _ : ot
'7‘ 404, 82 430 Equlty Shm ofRs ‘2}- each

. 14,09,64,860

S, 2 sqp;aféed&p_aifzevp Capi.'d'l:,

/ 14.4',09,64,860

4—-—

Eqmty Shares ofMIL arc hsted on Bombay Stock Exch ange Lumtod (BSE)

Y

2.2 . The detaxls of Rcserves am}Suxp!us of the Company ason 31 March 2022,8s per the
L last audxted balance sheet arc ) under '

' -'S-r. No‘. -

Parhculars

A‘mouht inRs.

Capital Reserve No.1 ’-’f -

_ 61,16,314.00 |

-Capital Reserve No, 2 52

c 5 35,00,000.00
. 3'} Capital Reserye on.- Amalgamanon 3 36,34,48;000.00
“4°| Capital. RedcmpnonReserve 83,83,13,559.00
| Secitrifies premium © . '176,26,44,605.12
Capital Investment Reserve 75,96,408.91

7 | Investment Resetve "2 % = i ..

. 1,77,663.00 |

“8|ESOPReserve = .. . o o

.o .7578,714.66 |

“Export Profit Reserve-.

_20,00,000.00

10|Retmnedeammgs Tare

(226:44,81,517.00)

_ -11 | Gederal Reserve = .~ . i -6,20,00,000.00
AR 75 : FVem Egmty Investmemkeserve 592,98,59,455.53

ami sh
: ~any Secietary
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3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME
Ttus Scheme in 1ts present form or with any- modzﬁcaﬁon(s) made as per Claise’ 12 of
thxs Scheme, shalk become eﬂ‘ectwe and operanve from the Effective Date.

._-,.x

P'ART..H:

4. RATIONAL FORTHE sCﬁEME

Lo 3 4 I The Comlzany had mﬂ"emdsubstanual losses dunng the past few years, due to which

- the Company s retmned eamings had tumed negatxve

42 Dunng the ﬁnanmal | years 2020-21 and, 2021-22 the Company lmplemented several
stmegxc cost contro} measures, and eVOlved towards an asset-hght model marked by
- “lowet overheads andhabllmes J g ATy s L g) T :

ot L 3 During the ﬁnancml year 2021 22, the Company further strengthened the effecuveness

R ‘of ltsmamxﬁwnmng operauons unproved the inventory, turnaroumd tlme and widened

its markehng cumm distribution nétwork

4. 4 Desplte generatmg substantial profits during the financial year 2021-22, the Company
Y ,cont_mu,ee to carry-a debit balance of Refained Rarnings (as defined hereinbefore under
| .mb-clause 1.1 af clause 1 ‘Deﬁzitians")"on its balance sheet as on-31 March 2022, At :
' the same ume, the Company has uvnutilized. bafances lyirg under various reserves, -
; whlch are nerther earmarked for. any specxﬁc pmpOSe, nor have .any lien marked it
. thereon and/or obhgatlon a ttachedthereto.

45 In the clrcumstances, ) the Company is of the vxew that the ﬁnancnal statements of the -

Company are not reﬂecnve of i tstme current financial health and therefore, it is
necassary to teduce and reorgamze the ca_pxtal of the Company.

4.6 Th eScheme proposes to set-off the deblt balance of Retained : Earmngs of the
Company 83 on. the Appoxmed Date agamst the credxt balance lying under- various

. resefves as speqxﬁedhetem

2 47 The' pmposed reducﬁon and reoxga.mmhon of the capital is in the interest of the

Company, its shareholders, c:edxtms and all concerned stakeholders. Ifthe Scheme is
apptovea, the booka of . the Corbpany would ptesent a fair repxesenfanon of the \\oUSr

S e T ' ©- page7of13.
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" financial ﬁoéiﬁqn -of the Cb"mpah}", and.wolilci enable the' Cor'npany to explore -
opportunities for the benefit of its shareholders.

PART III

'REDUCTION AND REORGANIZATION OF CAPITAL OF THE COMPANY

REDUCI‘ION AND REORGAMZATION OF CAPITAL OF THE CONIPANY

.5.1 Upon the Scheme becammg eﬁ"ecu!.fe, fhe credlt balance of folldwmg reserves as
ad;ust edagamst the entire debit balance of the Retained Baxmngs of the Company as
on the Appomted Date, to _the éxtent perxmss1ble under Law, in the following

' 'dlronoldglcal o:der' : '

=3 B G Entrre credltbalance of 2 Capltal Reserve No: 1}

4 512 - Eafire cxedxt balazice of“CapltaI Reserve No. 27;
g : r 2% 513 -'-Entzre cre(ﬁt balance of“Capxtal Reserve on Amalgamatio 1”5
S S Enhre cxed]it balance of “Capltal Redcmptlon Reserve”'

: 5.5 'Credit Balance. of “Secunt;es Premmm” to the extent reqmnad (1e Rs ‘
' ' _105,31 03, 00) forad;umem ofxgmmmng debit balance of the Retained -

'Barmngs of the Company. °

52 The reduction and
' _54.8bove, shall be

mrgammlon of the capxtal of the Company, as stated in Clause
sffected gsan mtegml part of this Scheme itself, and the order of the

Tnbnnal saucuomng thxs Scheme shall conﬁrm the reduction and- reorgamzatmn of

capxtal of the Com

any. .

53 hmman?t_o thp Soh
henice, the interést
setaoval of doubt, 1

ef thie Act :

manner inyolve digti

accordance mth accounung standards prescnbed under prOVISlODS of Secuon 1

?me there is no outﬁow of/ payout of funds from the Company and
of the shaxehbldem/ credltors is not adversely affected. For the
is expmssly recorded and clerified that the Scheme shall not in any

'butzon [of capital Teserves.or Tevenue reserves and shall be in
33.

/555
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5 4 ‘The xedoctxon and mrgbmzamn of capital of the Company would not involve eithera
dlmmutlonof ligbility in remect of unpatd share capital or payment of paid-up share

cap1tal

" 5.8 Notvnthsmndmg the reductlon of capxtal, as stated in Clause 5.1 above, the Company
shaIlnotbe xequedto add “AndRedmed”as sufﬁxto its name; -

5 6 Thls Scheme is.an ‘arraugemenﬁ' between the Company and its ahareholders under
Section 23008 the Act and doés riot envisage the transfer of vesting of any properties
and/orliahilitieé as contempizitedin SeetiOns 23010 232 and other applicable provisions
of the Act. This Sche does not involve any. “conveyance” or ‘tmnsfer” of any

5 s : pm_pertyfhabxlmes and does ziot relate ta amalgamatxon or mergér or demerger of

Pt ' X3 ¥ a oompames in temns of Sections 230 to 232 of the Act. Aceordmgly, this Scheme and

J RO the order. sanchomng thls Scheme shall riot be deemed tobea conveyance within the
meamng of the Gujarat Stamp Act, 1958 and therefore no stnmp duty shall be payable

on the Scheme and l or the order sancuomng this" Scheme.

¢ 33 The \m),xabqn othe Cagxtal Reserve No l— Capxtal Reserve No. 2, Capltal Reserve

on AmaIgamanon, Capxtal Redempuon Reserve and Securmes Premium as aforesaid
shall be Z‘:ffeéted &s, an mtegra] part of the Scheme and the order of the NCLT
Saneuoamg.thxs Scheme sha.ll be: deemed fo be an order under section 66 read with
sectxon 52 and other applxcpble provwwns of the. Act and no sepaxate sanction under
| ,sectxon 66 reml w:th sectxon 52 a’nd other apphcable prov: siongof the ‘Act will be'
’-"_.nemsary . '_-.-)

PPN 6 ACCOUNTH‘IGTREA’I‘MENTIN’I‘EEBOOKS OF THE COMPANY

6 1 Nomthmding anylhmg e]se oontamed in the Soheme, the Company sha]l account .
for reduotlon and Ieorgamifatlon of capltal in 1ts books of account in accordance with
Ind:an Aocountmg Standards ("IND AS”) 'ﬁotlﬁ edunder Séction 133 of the Act
under the Companies (Indmn Aowunhng Standard) Ruiles, 2015, as may be amended
; from tune io time and other awountmg pnnmples generally accepted in India , such

v av
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TWenty~Slx me Forty‘Four Iakha Blghty-One Thousand Five. Htmdred and
Seventeen only) and shall be ad_;usted as under:

(a) Entife eredlt ba!ance of Rs. 61,16,314.00 appearing as "Capxta] Reserve e
('b) Enum cred:t balance of Rs. 35, 00 000.00 appeanng as “Capital Reserve 2”;

b -(c) Entli'e “credit balance of Rs. -36,34,48,000.00 appeanng as “Capital Reserve on
, Amalgamahon % :
‘ @ Entxre cred:t balance of - Rx 83,83,13 559 00 appearmg as “Capxtal Redempuon
Réserve”‘ '

© Remammg madjuswd debit balanoe of Retamed Eammgs of Rs. 105,31,03,644.00
shall be ad;usted agamst ‘the credit balance of Securmes Premmm, and to tbat extent
the Secunhes Premxum shaII standredueed.

" 6. 2 The Coxnpany will pass apptopriate adjustment entries in prudent and commercially

A ‘ ' accephblema:mer' and

6. 3 For accountmg pmposa, the xeducuon and reorgamzatlon of capital of the Company i
wﬂl ‘be gwen eﬁ‘ect on the date when all substanual condmons for the reduction and
reorgmlzahon of capltal are compteted 3

* PART IV
GENERAL TERMS & CONDITIONS

4 EmomEs
The employees of the Ccmpany shall in no way, be affected by the proposed
rediction and reorgamzmon of dapital, as there is no transfer of employees under
the Scheme. Qnthe Scheme beco:nmg effechve, all the employees of the Company
" shall continue thh thelr employment, without any “break or mtemxptxon in their

% ‘Servxces, on the saine terms and condjtiors-on whlch they are engaged as on the
Bﬂ'ecuve Bate- e .

Page 10 0f 13
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8.

CREDITORS, ne
The reduction’and reorganization of capital (as set out in Clause 5.1 above) will not
cause any prejudice to thecrqditbrs of the Company. The creditors of the Company

-are; in. no way, affécted tythe proposéd reduction and reorga.nization of capital, as

there is ho reduchon in the amount payable to any of the creditors as a result of this
Scheme, and no compmmlse or nnangement is.contemplated with the'creditors
under this Scheme Furtber, there is no outﬂow of cash from the Cornpany, Thus, the

~proposed ad_;ustmentwould not, in'any. way,. adveraely affect the operations of the

] 'I‘he Scheme is’in comphance with the apphcable Tex Laws: Upon the Scheme ]

100

Company or the ablhty of the Company to honour its commxtments or to pay its
debts iri the mdmary cotirse-of b »u&nesa Z

cbm'mANcm WITHTAX LAWS

bezoming eﬁécuve the’ Company shall continue to pay Taxes in accordance w1th
mdsub;ectmpphcable law, "ot ; v

'LEGALPROCEEDINGS S S AP TR R ST,

- Upon the Scheme becommg eﬂ'ecb.ve, -all smts actaoﬁs, administrative proceedings,

tnbunals pmcoedmgs show causé notxces, demends and legal proceedings of

o WhmoeVer natum by or agamst the Company. pending and/or arising on or before

- the Eﬁfccuvg Date or wh;ch'm;yb’e ;nstxtuted, any time thereafter shall not abate or

be discontinyred or'be in any v'v‘aj‘fzrejddicially affected by reason of this Scheme or

by anythmg contained: mtbls Scheme bzt shall be conhnuedand be erforced by or
- agamst the Company ’ -

it O

APPLICATIONS/PETITIONS TO THE TRmUNAL
‘Fhe Cempany ‘shall. make and ﬁle all apphcatlons and petmons under Semons 230

©and oth dp)akc‘ébt’“ Soisions: ofthe Act before the Tribunal, for sancuon of this

" Bohictmb et T8 BrOViOR e Act.

’ il N F;Jr, Mafatlal Industries Limited
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'13. MODIFICATION OR AMENDMENTS TO THIS SCHEME
121 TheBoard may make’ anymodlﬁcanons or amendmen tsto this Scheme at any
tune and for. any reason whatsoever, or Whlch may otherwise be considered
necwsary, des:mble or appropnate The Board may consent to any conditions or

lnntanons or may make any modxﬁcamons tothe Scheme thiat the Tribunal or any
other App;opnate Authonty sy impose. * T

L 7 » o bt 12 2., For the, purposes ofg g eﬁ'ect to this Scheme, the Board may give such
ST chrectxons u;cl\xhng directions for- settling any question or difficulty that may
‘, anse and such du*ec nonsshall be bmdmg es, if. the same were specxﬁcally 3
1ncoxpomted m tIns Scheme. Wxtb regard to the Scheme mcludmg passmg of
gt aecountmg entnes and/or malcmg such other Hd] ustments in the books of account
as are con51dered necessary to gwe eﬁ‘ect to the Scheme X

‘K."

,,.a',_ee

a1 CONDI'I’IONSPRECEDENT R e TOE e

13 I Unless othethse decxded (or wmved) by ‘the. Boani, ‘the Scherne is eondmonal

b ,' , 13 1 1 obtmmng no-ﬁbjectton letter from rhe Stock Exchange in relatzon to the Scheme
(%0 nt. underRegulation 37 of the SEBI LODR Regulations;

L AR 2 appmval of the Scheme by the reqmsxte majomy of the shareholde rand/-or. -
Cinie cxedltors of the Company. as ap‘phqable oras may be required under the Act and
asmaybe dnectedﬁy the Tﬂbunal

i 13 1 3 the sanctlons gnd ordets qf the Tribunal as may be. appllcable, und erSec tions230
1 ; to 232 ofthe Act bemg obtamed by 1he Company, and :
13 I 4 the eemﬁed eopy ofthe orders of the Tribunsl be;ng ﬁled thh the RoC by the
e ;-_-',\., el COmpany, : ,
2 ’. 13.1 5 ’rhe reqtusnte cbnsent approval Drpermlssmn ofamyAppropnate Auﬂmnty which
AT by apphcaﬁle Iaw may be necessary for the unplemen tation of ﬂns Scheme

.2‘1!1

Ezﬁiﬁéﬁ.ﬂﬁi ﬁ’uhmassmn of this Sche‘me to the Tnbuml aml to t.he

o e e S et SN e B e R ATAS
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i, '. coS’rs ANDEXPENSES

A

M

14, - WITHDRAWAL OF 'mm SCHEME AND NON—RECEIPT OF :
: APPROVALS

14.1 The Corapany shall beat lxberty to thhdrawthe S cheme, any time before the Scheme
is effecuve SR ' :

1

14.2 In the ewnt of w1thdmwa1 of the Scheme under Clause 14.1 above ‘no nghts and <
habﬂmes Whﬂboevet shall accrue or be mcurred by the Company or its shareholders
or Credxtors o: employees ormy other Pcrson

143 In the event of ‘any: .of the reqmmc -sanctions and approvals not being obtained on or

““before" suoh date as may be decided by the Company (including any extonsion &y
' ".thereof), this Scheme shall become null and yoid and in  that event no rights and
.habllmes vﬂmtsoever shall ACCTUR t0-or be incurred upon the Cotnpany or their
, shsxeholders or credxtors or employees or any other Person in terhs of thxs Scheme ?

¥

VNI custs; chargw, taxes, duues, levies, fees “and expenses if any, to the extent
apphcable and payable i in connechon thb this Scheme, shall be borne and paid by
the Company ‘

atlal Industries L\mlte
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