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APL/SEC/51/2024-25/3

24™ January 2025

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, C-1, Block G,

Dalal Street, Bandra Kurla Complex, Bandra (East),
Mumbai — 400 001 Mumbai — 400 051

Security Code: 500820 Symbol: ASIANPAINT

Sir/Madam,

Sub: Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Requlations, 2015 (“Listing Regulations”) — Pronouncement of Order
by the Hon’ble National Company Law Tribunal, Mumbai Bench, sanctioning the
Scheme of Amalgamation

This is in continuation to our letter nos. APL/SEC/32/2023-24/91 dated 28" March 2024 and
APL/SEC/41/2024-25/3 dated 315 May 2024 wherein it was, inter alia, informed of the Scheme
of Amalgamation of Maxbhumi Developers Limited and Sleek International Private Limited
(collectively referred as “Transferor Companies”), wholly owned subsidiaries of Asian Paints
Limited (“Transferee Company or the Company”) with the Company (“Scheme of
Amalgamation”).

In this regard, we wish to inform you that the Hon’ble National Company Law Tribunal (“NCLT”),
Mumbai Bench, vide its Order dated 24" January 2025 (“Order”), has sanctioned the Scheme of
Amalgamation. A copy of the Order, as available on the website of the NCLT, is enclosed herewith
along with the certified true copy of the Scheme of Amalgamation.

The Appointed Date of the Scheme of Amalgamation is 1%t April 2024, and it would be effective
from the date of filing of the certified copy of the Order by the Transferor Companies and
Transferee Company with the Registrar of Companies, Maharashtra at Mumbai.

There is no material impact of the Scheme of Amalgamation on the financials of the Company.

The Company will make necessary disclosures on any material developments in this regard from
time to time.

You are requested to take the above information on record.
Thanking you,
Yours truly,

For ASIAN PAINTS LIMITED

JEYAMURUGAN Digitally signed by JEYAMURUGAN
RAMALINGAM RAMALINGAM JEYAPANDIYAN
JEYAPANDIYAN Date: 2025.01.24 20:02:32 +05'30'

R J JEYAMURUGAN
CFO & COMPANY SECRETARY

Encl.: As above




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
C.P(C.A.A.) 203/MB/2024
CONNECTED WITH
C.A.(C.A.A)/107/MB/2024

IN THE MATTER OF THE COMPANIES ACT, 2013;

AND
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT 2013;

AND

In the matter of Scheme of Amalgamation (Merger by absorption) between Maxbhumi
Developers Limited (“Transferor Company 1/ First Petitioner Company”); Sleek International
Private Limited (“Transferor Company 2/ Second Petitioner Company”) with Asian Paints
Limited (“Transferee Company/ Third Petitioner Company”) and their respective Shareholders
(“Scheme”)

Maxbhumi Developers Limited

A company incorporated under Companies
Act, 1956 having its registered office at Plot
No. 5, Gaiwadi Industrial Estate, S.V. Road,
Goregaon (West), Mumbai 400 062.

CIN: U45400MH2007PLC175925

N/ N’ N N N N N

... Transferor Company 1/ First
Petitioner Company

Sleek International Private Limited

A company incorporated under Companies
Act, 1956 having its registered office at
301/302, G Wing, 3™ Floor, Lotus Corporate
Park Graham Firth Compound, Western
Express Highway, Goregaon (East), Bandra
Suburban, Mumbai 400 063.

CIN: U31300MH1993PTCO070859

Nl N N N N N N N



... Transferor Company 2/ Second
Petitioner Company

Asian Paints Limited )

A company incorporated under Companies )
Act, 1913 having its registered office at 6A

& 6B, Shantinagar, Santacruz East, Mumbai )
— 400 055.

CIN: L24220MH1945PLC004598

N N N

... Transferee Company / Third
Petitioner Company

The First Petitioner Company, Second Petitioner Company and Third Petitioner Company
shall be hereinafter collectively referred to as “Petitioner Companies”

Order dated:24.01.2025
CORAM:
HON’BLE SMT. REETA KOHLI, HON’BLE MEMBER (Judicial)
HON’BLE SMT. MADHU SINHA, HON’BLE MEMBER (Technical)

APPEARANCES:

For the Petitioners X Mr. Hemant Sethi, Ms. Devanshi Sethi, Ms.
Tanaya Sethi, Advocate

For the Regional Director : Rujuta Bankar

ORDER

1. Heard the learned Counsel for the Petitioners and the representative of the Regional
Director Western Region, Ministry of Corporate Affairs, Mumbai. No objector has come
before this Tribunal to oppose the Scheme and nor has any party controverted any
averments made in the Petition.

2. The sanction of the Tribunal is sought under Sections 230 to 232 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable
provisions of the Companies Act, 2013, to the Scheme of Amalgamation between

Maxbhumi Developers Limited (“Transferor Company 1/ First Petitioner Company”);



Sleek International Private Limited (“Transferor Company 2/ Second Petitioner
Company”) with Asian Paints Limited (“Transferee Company/ Third Petitioner

Company”) and their respective Shareholders.

3. The Counsel for the Petitioner Companies further submits that, the First Petitioner
Company is engaged in the business of development of real estate and infrastructural
facilities, the Second Petitioner Company is engaged in the business of manufacture,
selling and distribution of modular kitchens and wardrobes, kitchen and wardrobe
components, kitchen and wardrobe accessories, civil kitchens and providing related
services of designing and installing kitchens and wardrobes and the Third Petitioner
Company is engaged in the business of manufacturing, selling and distribution of paints,
coatings, products related to home décor, bath fittings and providing related services.

4. The proposed Scheme of Amalgamation was approved unanimously by the Board of
Directors of the First and Second Petitioner Companies on 27" March, 2024 and by the
Board of Directors of the Third Petitioner Company on 28" March, 2024. A certified true
copy of Board Resolution of respective Petitioner Companies approving the Scheme are
annexed with Company Scheme Petition as ‘Annexure G1 to G3’ (Pg.648-655). The
Board of Directors of the respective Petitioner Companies believe that the Scheme is in
the best interests of the respective entities and their stakeholders.

5. The Appointed Date for the Scheme of Amalgamation is 1% day of April 2024.

6. The registered offices of the Petitioner Companies are situated in Mumbai, Maharashtra
and hence the subject matter of the Petition is within the jurisdiction of this Bench.

7. The Learned Counsel appearing on behalf of the Petitioner Companies states that the joint
Company Scheme Petition have been filed in consonance with the order dated 3" July,
2024 passed by this Tribunal in the connected Company Scheme Application bearing
C.A.(CAA)/107(MB)/2024.

8. The Learned Counsel appearing on behalf of the Petitioner Companies states that the
Petitioner Companies have complied with all requirements as per directions of this
Tribunal and they have filed necessary Affidavits of compliance on 6" August 2024 and
29" November 2024 with this Tribunal. Moreover, the Petitioner Companies undertake
to comply with all the statutory requirements, if any, as may be required under the
Companies Act, 2013 and the Rules made there under. The said undertaking is accepted
by the Petitioner Companies.

9. The Learned Counsel for the Petitioner Companies states that, by sanction of this Scheme



of Merger by Absorption the Petitioner Companies will be able to achieve the following:

Rationale for amalgamation of Transferor Company 1 with Transferee:

a)

b)

d)

a)

b)

The Transferor Company 1 was set up with the objective of purchasing a land
parcel in Pune for setting up the Transferee Company’s paint manufacturing plant
in the state of Maharashtra. On account of certain unforeseeable circumstances,
the proposal of setting up of paint manufacturing facility by the Transferee
Company at the land held by Transferor Company 1 was annulled. The land parcel
held by the Transferor Company 1 was sold during the FY 2022-23. It is now

proposed to merge the Transferor Company 1 with the Transferee Company.;

The amalgamation of the Transferor Company 1 with the Transferee Company

will maximise shareholder value of the Transferee Company;

The amalgamation of the Transferor Company 1 with the Transferee Company
shall facilitate consolidation to enable effective management;

Upon completion of the Amalgamation, Transferor Company 1 will be dissolved.
Consequently, there would be lesser regulatory and legal compliance obligations
including accounting, reporting requirements, tax filings, company law

compliances, etc. and therefore reduction in administrative costs.

Rationale for amalgamation of Transferor Company 2 with Transferee:
The Transferor Company 2 is engaged in the design, development, manufacturing
and selling of Modular Kitchens, Wardrobes & Fitted furniture and in the sales &
distribution through channel and OEMs for Components including hardware and

accessories, also providing related services of training, design, and installation.

The Transferee Company has forayed into home décor products and services
propelling its transition from *share of surface' to ‘share of space’. Home décor
has strong synergy with the Transferee Company’s core business and is an
essential part of the Transferee Company’s strategy. The products and services
offered by Transferor Company 2 are an integral part of the home décor and hence
are intrinsically linked with the products and services being offered by the

Transferee Company.



10.

11.

12.

c) Transferor Company 2 has a strong presence in the organized kitchens and
wardrobe market and has a good production line, it manufactures good quality
products and has a skilled, competent, and experienced labour force which is
required for manufacturing such products. Transferee Company will reap long-
term benefits by absorbing such production lines and skilled labour force including
safeguarding the intellectual property and designs of certain products which are
proposed to be launched in markets with its unique fit, finish and features, which

can distinguish its products from competitors.

d) The amalgamation of the Transferor Company 2 with the Transferee Company
shall facilitate the provision of integrated offerings to the customers of the
Transferee Company, considering the interlinked nature of products and services

offered and the type of customers served by both Companies.

The First and Second Petitioner Companies are a wholly owned subsidiary of the Third
Petitioner Company. Upon this Scheme becoming effective, Transferee Company would
not be required to issue and allot any shares to the shareholders of Transferor Companies.
Upon the Scheme becoming effective, no shares of the Transferee Company shall be
allotted in lieu or exchange of the holding of the wholly owned subsidiary companies of
the Transferee Company in the Transferor Companies and the stated capital/issued and
paid-up capital of the Transferor Companies shall stand cancelled on the Effective Date.
The said cancellation of the existing share capital of the Transferor Companies shall be
effected as an integral part of this Scheme. It is hereby clarified that no consideration
shall be discharged by the Transferee Company pursuant to amalgamation with
Transferor Companies.

The Regional Director (Western Region), Ministry of Corporate Affairs, Mumbai has
filed its Report dated 10" December 2024 inter alia stating that, save and except the
observations as stated in paragraph 2 of the report, this Tribunal may pass such order(s)
as deemed fit and proper in the facts and merits of the case. The Petitioner Companies
have filed an Affidavit in rejoinder dated 10" December 2024 to the report filed by the
Regional Director with this Tribunal providing clarification/undertakings to the
observations made by the Regional Director. The clarifications and undertakings given
by the Petitioner Companies are accepted.

The observations made by the Regional Director and the clarifications/undertakings given



by the Petitioner Companies are summarized in the table below:

Mumbai dated 05.12.2024 for
Petitioner Companies (Annexed
as  Annexure-Al) that the
Petitioner Companies falls within
the jurisdiction of ROC, Mumbai.
It is stated that no complaint
and/or representation regarding
the  proposed scheme  of
Amalgamation has been received
against the Petitioner Companies.
Further, the Petitioner companies
have filed Financial Statements
up to 31.03.2024.

The ROC, Mumbai has further
submitted that in his report dated
05.12.2024 which are as under ;-

I. That the ROC Mumbai in
his report dated
05.12.2024 also stated
that No inquiry,
inspection, investigations,
prosecutions,  Technical
Scrutiny and Complaint
under CA, 2013 have been
pending  against  the

Petitioner Companies

Par RD Report/Observations dated | Response of the Petitioner Companies
a(2) |10™ December 2024 dated 10" December, 2024.
(@) | That on examination of the report | As regards the observation made in
(i) the Registrar of Companies, | Paragraph 2 (a)(i) of the said Report is

concerned, it is submitted that the
observation made by the ROC is merely

factual in nature and hence merits no reply.




(a)
(ii)a

ii. Further ROC has mentioned as

follows: -

a) As per the provisions of
Section  230(3)(1) of the
Companies Act, 2013, where
the transferor company is
dissolved, the fee, if any, paid
by the transferor Company on
its authorized capital shall be
set-off against any fees payable
by the Transferee Company on
its authorized share capital
subsequent to the
amalgamation. Therefore,
remaining fee, if any after
setting-off the fees already paid
by the transferor company on
its authorized capital, must be
paid by the transferee company
on the increased authorized
capital subsequent to the

amalgamation.

As regards the observation made in
Paragraph 2 (c) of the said Report is
concerned, the Petitioner companies submits
that the setting off of fees paid by the
Transferor Company on its Authorised Share
Capital shall be in accordance with
provisions of section 232(3)(i) of the
Companies Act, 2013. Further, the
Transferee Company undertake to comply
with the provisions of Section 232(3)(i) of
the Companies Act 2013 in respect of fees as
may be applicable for increase of share
capital on account of amalgamation of
transferor  companies.  However, the
Transferee Company will not be increasing
its authorised capital by virtue of the

amalgamation under the said Scheme.

b)

Interest of creditors should be

protected.

As regards the observation made in
Paragraph 2 (b) of the said Report is
concerned, the Petitioner Companies
undertake to protect the interest of its

creditors.

(©)

Transferee  Company  should
undertake to comply with the
provisions of of the Companies
Act, 2013 through appropriate
affirmation in respect of fees

As regards the observation made in
Paragraph 2 (c) of the said Report is
concerned, the Petitioner companies submits
that the setting off of fees paid by the
Transferor Company on its Authorised Share




payable by Transferee Company
for increase of share capital on
account of merger of transfer of

companies.

shall be
provisions of section 232(3)(i) of the
Act, 2013. Further, the
Transferee Company undertake to comply
with the provisions of Section 232(3)(i) of

Capital in accordance with

Companies

the Companies Act 2013 in respect of fees as
may be applicable for increase of share
capital on account of amalgamation of
transferor  companies. However, the
Transferee Company will not be increasing
its authorised capital by virtue of the

amalgamation under the said Scheme.

(d)

In compliance of Accounting
Standard-14 or IND-AS 103, as
may be applicable, the resultant
company shall pass on such
accounting entries which are
necessary in connection with the
scheme to comply with other
applicable Accounting Standards

such as AS-5 or IND AS-8 etc.

So far as the observation in Paragraph 2 (d)
of the Report of the Regional Director is
concerned, the Petitioner Companies submit
that in addition to compliance with IND AS-
103, in connection with the Scheme, the
Petitioner Companies shall pass such
accounting entries which are necessary to
comply with all other applicable Accounting
Standards such as IND AS-8 etc, to the extent

applicable.

€)

The Hon’ble Tribunal may kindly
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.

In so far as the observation in paragraph 2(e)
of the Report of the Regional Director is
concerned, the Petitioner Companies submits
that the Scheme enclosed to the Company
Application and the Company Petition are
one and same and there is no discrepancy,

and no change is made.




(f)

The Petitioner Companies under
provisions of section 230(5) of the
Companies Act, 2013 have to
serve notices to concerned
authorities which are likely to be
affected by the Amalgamation or
arrangement. Further,  the
approval of the Scheme by the
Hon’ble Tribunal may not deter
such authorities from dealing with
any of the issues arising after
giving effect to the scheme. The
decision of such authorities shall
be binding on the petitioner

companies concerned.

So far as the observation in paragraph 2(f) of
the Report of the Regional Director is
concerned, the Petitioner Companies confirm
that notices have been served to all concerned
regulatory authorities i.e. (i) Concerned
Income Tax Authorities within whose
jurisdiction the Applicant Company’s
assessments are made (ii) Concerned Nodal
Officer (iii) the Central Government through
the offices of Regional Director (Western
Region), Ministry of Corporate Affairs,
Mumbai, Maharashtra (iv) Registrar of
Mumbai, Maharashtra (v)
Goods

Department,  (vi)

Companies,
and Service Tax
Official

Bombay High Court for Transferor Company

Respective
Liquidator,

1 and Transferor Company 2, (vii) BSE
Limited and National Stock Exchange of
India Limited in so far as the Transferee
Company under the provisions of section
230(5) of the Companies Act, 2013. Proof of
service of notice served is annexed to the
Affidavits of Service dated 5" August, 2024
and 28" November, 2024 filed with the
Hon’ble Tribunal.

@)

As per Definition of the Scheme,
“Appointed Date” for the
purposes of this scheme and
income tax act 1961 means 1%
April, 2024, as the date with effect

from which the scheme shall be

So far as the observation in paragraph 2(g) of
the Report of the Regional Director is
concerned, the Petitioner Companies submits
that the Appointed Date is 1% April 2024 as
per the Scheme. The Petitioner Companies
further submit that the Company Scheme




applicable or such other date as
may be approved by the Hon ble
National Company Law Tribunal

or any other competent authority.

“Effective Date” means the last
of the following dates namely that
on which the last of the aforesaid
consent, approvals, permissions,
resolutions and orders are
mentioned in clause 12 shall be
obtained or pass that on which all
necessary certified copies of the
order under the applicable
sections of the act shall be duly
filed with the concern Registrar of
Companies, Maharashtra at

Mumbai.

It is submitted that the Petitioners
may be asked to comply with the
requirements as clarified vide
circular no. F. No. 7/12/2019/CL-
| dated 21.08.2019 issued by the

Ministry of Corporate Affairs.

Application was filed on 5" June, 2024 and
hence the Petitioner Companies are in
compliance with the requirements as to
Appointed Date and Effective Date, as
clarified vide circular no. F.
No0.7/12/2019/CL-1 dated 21.08.2019 issued

by the Ministry of Corporate Affairs.

(h)

Both Applicant Companies shall
undertake to comply with the
Income  tax
GST

directions  of
department and the

Authorities, if any.

So far as the observation in paragraph 2(h) of
the Report of the Regional Director is
concerned, the Petitioner Companies
undertake to comply with directions of
Tax GST

Income Department  and

Authorities, if any.
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(1) Petitioner ~ Companies  shall | So far as the observation in paragraph 2(i) of
undertake to comply with the |the Report of the Regional Director is
directions of the concerned |concerned, the Petitioner Companies submits
sectoral Regulator, if any. that there is no sectoral Regulatory Authority

concerned. Hence, the said observation is not
applicable.

a) Petitioner Companies has foreign | So far as the observation in paragraph 2(j) of
shareholder hence petitioner |the Report of the Regional Director is
companies shall undertake to |concerned, the Petitioner Companies
comply with Regulations and |undertake to comply with
guidelines of RBI, FEMA and |Regulation/Guidelines of RBI, FEMA and
FERA, if applicable. FERA, to the extent applicable.

(k) | Petitioner transferee company is | So far as the observation in paragraph 2(k) of

a Public Listed Company. Hence
the Petitioner Transferee
Company shall undertake to
comply with the observations of
BSE and NSE, if any under SEBI
(LODR) Regulations and place
the copy of intimation given by the

listed Transferee Company.

the Report of the Regional Director is

concerned, the Petitioner = Companies
undertake to comply with the observations of
BSE and NSE, if any under SEBI (LODR)
Regulations. The Petitioner companies further
submit that the copy of letters of intimation to
BSE and NSE dated 31% May, 2024 is
annexed as Annexure L to the Company
Scheme Petition, it is further submitted that
the listed transferee company has also served
notices to BSE and NSE under the provisions
of section 230(5) of the companies Act, 2013
and proof of service of the same are annexed

to the Affidavits.

11




(N

As per shareholding pattern as on
submitted by the

31.03.2024

Petitioner Company, details of

shareholding is as follows:-

S | Petiti | Nam | % of | Rem
r. | oner e of | shar | ark
N | Comp |the |es
o | any Shar | held
ehol
der
1 | Maxb | Asia | 100 | No
humi | n % form
Devel | Pain BEN-
opers | ts 2 has
Limite | Limi been
d ted filed
(“Tra | (“Tr by
nsfero | ansf any
r eree of the
Comp | Com Petiti
any pan oner
1”) v”) Com
. anie
2 [ Sleek | Asia | 100 | P
S as
Intern | n %
. . er
ationa | Pain P
recor
| ts
. o ds
Privat | Limi
avail
e ted
.. able
Limite | (“Tr
at
d ansf
MCA
(“Tra | eree

So far as the observation in paragraph 2(1) of
the Report of the Regional Director is
concerned, the Transferor Company 1 and
Transferor Company 2 have duly filed Form
BEN-2 under the provisions of Section 90 of
Companies Act, 2013 r/w. Companies
(Significant Beneficial Owners) Amendment
Rules, 2019, copy of the Form BEN-2 along
with acknowledgements is annexed as

Annexure- ‘A’ to the Affidavit in Rejoinder.
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nsfero | Com 21

r pan Port
Comp |y”) al
any

27)

No form BEN-2 has been filed by
any of the Petitioner Companies as
per records available at MCA 21
Portal, hence, Petitioner
Companies shall undertake to
comply with the provisions of
Section 90 of the Companies Act
2013 r/w. Companies (Significant

Beneficial Owners) Amendment.

Further  even  though  the
shareholders of Petitioner
Companies is holding company but
as per Rule 8B of the Companies
(Significant Beneficial Owners)
Rules, Amendment, 2019, the
reporting  Petitioner Company
shall file Form BEN-2 for
declaring the name of its beneficial
shareholder .e., Holding
Company in the Form BEN-2
under the first radio button at sr.
no. 3 of E-Form BEN-2.
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13. The Official Liquidator has filed his report on 19" November, 2024, inter alia stating
their observations. The Transferor Companies have filed an Affidavit in rejoinder to the

report filed by the Official Liquidator with this Tribunal on 3@ December, 2024 providing
clarification/undertakings to the observations made by the Official Liquidator. The
clarifications and undertakings given by the Transferor Companies are accepted.

14. The observations made by the Official Liquidator and the clarifications/undertakings

given by the Transferor Companies are summarized in the table below:

Transferor Company) that the
company owes Rs.166.94 Lakhs
and 31.03.2023 is Rs.437.98
Lakhs to MSME In this respect it
is stated that under MSMED Act,
2006 the buyer
payment within 45 days of it

is to make

becoming due. In case of failure
to pay to the MSME supplier, the
pay
compound interest rate. Hon ble

company is liable to

Tribunal may be require the
Transferor Company to clarify
whether they have paid the said
amount to the MSME creditor or
whether there is any dispute with
respect to payment of such

amount. In case of dispute with

Par oL Report/Observations | Responses of the Transferor

a dated,19 ™ November 2024 Companies dated 2"9 December,
2024

6. It has been noticed from the |In so far as the observation made by

Financial Statements as at |the Official Liquidator in Paragraph 6

31.03.2023 of Sleek International | of the report, the Petitioner Companies

Private Limited (Second | confirm that the amount outstanding

for payment to micro and small
enterprise vendors of the Petitioner
Company 2 for the financial year
ended 31% March, 2023 (Rs. 166.94
lakhs) 31 March, 2022
(Rs.437.98 lakhs) is correct. A copy of
the Financial statements for year ended
31 March 2022 and 2023 is enclosed
as Annexure B1 to B2 of the Affidavit

and

in Reply.

It is further submitted that the total
liability of Rs.166.94  Lakhs
outstanding as on 31% March 2023 and
Rs.437.98 Lakhs outstanding as on 31°
March, 2022 to micro and small

enterprise vendors of the Petitioner

14




regard to amount due whether the | Company 2 have been discharged and
reference has been made to the |paid off.

MSME facilitation council

constituted by the respective It is further submitted that there is no

Government or not. Company dispute or litigation on the payments of

may also be required to produce the outstanding amount as mentioned
form MSME-1 filed with ROC for

the above said dues.

above, accordingly, the question
whether the reference has been made
to MSME facilitation  council
constituted by the  respective

Government does not arise.

It is further submitted that the
Petitioner Company 2 has reported
outstanding liability of more than 45
days, if any, to micro and small
enterprise vendors in Form MSME-1
filed with the ROC from time to time.

Further, the Petitioner companies
undertake to protect the interest of

micro and small enterprise vendors.

15. From the material on record, the Scheme appears to be fair and reasonable and is not in
violation of any provisions of law and is not contrary to public policy.

16. Since all the requisite statutory compliances have been fulfilled, Company Petition
bearing C.P.(CAA)/203(MB)/2024 filed by the Petitioner Companies are made absolute
in terms of prayers clause of the said Company Scheme Petition.

17. The Scheme of Amalgamation is hereby sanctioned, and the appointed date of the Scheme
is fixed as 1% day of April 2024.

18. The Petitioner Companies are directed to file a certified 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 receipt of order, duly certified by
the designated Registrar of this Tribunal.

15



19. The Petitioner Companies to lodge a certified copy of this order and the Scheme duly
authenticated by the designated Registrar 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.

20. All concerned regulatory authorities to act on a copy of this Order duly certified by the
Registry of this Tribunal, along with a copy of the Scheme.

Sd/- Sd/-
Madhu Sinha Reeta Kohli
Member (Technical) Member (Judicial)
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SCHEME OF AMALGAMATION

BETWEEN
MAXBHUM|I DEVELOPERS LIMITED

(Transferor Company 1}

AND

SLEEK INTERNATIONAL PRIVATE LIMITED

(Tranaferor Company 2)

WITH
ASIAN PAINTS LIMITED
{Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

1) Preamble

This Scheme of Amalgamation ("Scheme”) pursuant to Sections 230 to 232 of the
Companigs Act, 2013 read with the Companles {Compromises, Arrangements, and
Amalgamations) Rules. 2016 and other applicable provisions, if any, of the Companies Act
2013 (including any stalutory modification{s} and/or re-enaciment{s) or amendment(s)
thereof for the time being in force) providas for the amalgamation of Maxbhum! Developers
Limited and Sleek International Private Limited with Asian Paints Limited and their
respective shareholders.

2} Description of the Companies

A. Maxbhumi Developers Limited [CIN; U45400MH2007PLC175925]; is an unlisted public
limited company Incorporated on 157 November 2007 under the Companies Act, 1856,
currently having its registered cffice at Plot No. 5. Gatwad) Industrial Estate, SV Road,
Goregacn (West), Mumbai 400 062 (“Transferor Company 1" or "Maxhhumi'), in the state
of Maharashira under the jurisdiction of Ragistrar of Companies, Maharashira at Mumbai
Maxbhumi was converied from private limited company to public limited company under




provisions of the Compsanies Act. 1956 and a fresh certificate of incorperation consaguent
uporn conversion from private limited company to public limited company was issued by the
Registrar of Companies, Maharashira at Mumbai dated 7" March 2008. The Transferor
Company 1 previously had land parcels In Pune, Maharashtra and was pnmarily engaged
in development of real estate and infrasiructural facilities.

Transferor Company 1 Is a wholly owned subsidiary of Transferea Company (as defined
hereinafter).

. Sleek International Private Limited [CIN: U31300MH1883PTCO70859], a private limited
company incorporated on 18™ February 1983 under the Companies Act, 1956, under the
name and style of Silverline Wire Praducts Private Limited, currently having ita registered
office at 301/302. G Wing, 3" Floor, Lotus Corporate Park Graham Firth Compound,
Western Express Highway, Goregaon (East), Bandra Suburban Mumbai 400 DS3
{"Transferor Company 2" or "Sleek"), in the state of Maharashira under (ke junsdiction
of Regisirar of Companies, Maharashtra at Mumbai. Subsequently name was changed from
Silverline Wire Products Private Limited 1o Sleek International Private Limited and a fresh
Certificate of Incorperation consequent to change of name was issuad by the Registrar of
Companias, Maharashtra at Mumbai vide its certificate of change of nams datad 7" May
2013. The Transferor Company 2 is engaged in the manufacture, salling and distribution of
maodular kitchens and wardrobes, kitchen and wardrobe components, kitchen and wardrobe
accessories, civil kitchens and providing related services of designing and Installing
kitchens and wardrobes,

Transferor Company 2 is a whally owned substdiary of Transfaree Company (as defined
hereinafter).

. Asian Paints Limited [CIN: L2422MH1945PLC01488], is a public limited company
incorporated on 24" October 1945 under the Companies Act. 1813 under the name and
style of Asian Oil & Paint Company (India} Private Limited, currently having its registered
office at 8A, Shantinagar. Santacruz East, Mumbal — 400 055 (“Transferee Company” or
“Asian Paints") in the siate of Maharashtra under the jurisdiction of Registrar of
Companies, Maharashtra st Mumbai, The shares of the Transferee Company are listed on
the BSE Limited ("BSE") and National Stock Exchange of India Limited ("NSE”) (together
refarred to as the “Stock Exchanges”), The name of the Company was changed from Asian
Oil & Paint Company (India) Private Limited to Asian Paints (India) Private Limited and a
fresh Certificate of Incorporation consequent to change of name was issued by the Registrar
of Companies, Maharashira at Mumbai vide its certificate of change of name dated 87
August 1865, Agian Paints (India) Private Limited was converted from private limited
company to public limited company under the name and style of Asian Paints (India) Limited
under the pravisions of the Companies Act, 1956 and a fresh cerificate of incorporation
consequent upon conversion from private limited company to public limited company was
issued by the Registrar of Companies, Maharashtra at Mumbai dated 17" December 1973.
Thereafter, name was changed from Asian Paints (India) Limited to Asian Painte Limited
and a fresh Certificate of Incorporation consequent to change of name was |ssued by the
Registrar of Companies, Maharashtra, Mumbal vide its certificale of change of name dated
129 July 2005. The Trans!ams Cmpany is, fnter alia, engag_e:d in the business of
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bath fittings and providing related services.
Ratlonale of the Schame:

Rationale for amalgamation of Transferor Campany 1 with Transferee:

The Transferor Company 1 was sel up with the objective of purchasing 2 land parcel in
Pune for setting up the Transferee Company's paint manufacturing plant in the state of
Maharashtra On account of certain unforeseeable circumstances, the proposal of sefting
up of painl manufactunng facility by the Transferee Company at the fand held by Transferor
Company 1 was annulled. The land parcel held by the Transferer Company 1 was sold
during the FY 2022-23 Il is now proposed to merge the Transferor Company 1 with the
Transferee Company.,

The amalgamation of the Transferor Company 1 with the Transferee Company will
maximise shareholder value of the Transferee Company;

The amalgamstion of the Transferor Company 1 with the Transferee Company shall
facifitate consolidation to enable effective management;

Upon completion of the Amalgamaticn, Transferor Company 1 will bs dissolved
Cansequently, there would be lesser regulatory and legal compiiance obligations including
accounting. reporting requirements. tax filings, company law compliances. sic. and
therefore reduction in administrative costs.

Rationale for amalgamation of Transferor Company 2 with Transferee:

The Transferor Company 2 is engaged in lhe design, development, manufacluring and
selling of Maodular Kitchens. Wardrobes & Fitted furniture and in the sales & distribution
through channel and OEMs for Components including hardware and accassories, aiso
providing related services of training, design, and installation

The Transferes Company has forayed into home décor products and services propelling its
transition from 'share of surface’ to 'share of space’. Home dacer has strong synergy with
tha Transferee Company's core business and |3 an essenhal part of the Transferee
Company's stralegy. The products and services offered by Transferor Caompany 2 are an
integral part of the home décor and hance are intrinsically linked with the products and
services being offered by the Transferee Company

Transferor Company 2 has a strong presence in the organized kitchens and wardrobe
marke! and has a good production line. it manufactures good quality products and has a
skilled, competent and expanenced labour force which 15 required for manufacturing such
products Transferse Company will reap long-term bensfits by abserbing such production
lines and skilled labour force Including safeguarding the intellectual property and designs of
cartain producis which are propesed to be launched in markets with its unique fit, finish and
features. which can distinguish its products from competitors

/..-o-'—"_.l.l_'_\_‘__“:-\.\_.\
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D. The amaigamation of the Transferor Company 2 with the Transferee Company shall
facilitate the provision of integratad offerings to the customers of the Transferee Company,
considering the interiinked nature of products and services offersd and the type of
customers served by both Companies.

wii,

wiil

The other benefits of the proposed amalgamation Include:

Enabling in creating revenue synergies through sharing of consumer understanding.
market insights, and channel models to ensure faster go-to-market strategy and
achieve faster growth with fewer resources:

Driving synergy benefits around back-end such as procurement logistics, supply chain,
technology operations and shared services; driving optimal utilization of resources and
building centres of excellence.

Strengthening of organizationsl capabilities around operational and financiel areas,
driving scale benefits through leveraging resources;

Enabling coverage of complementary markets and consumar segments in line with a

‘focused strategy of bulding a comprehensive home décor portfolio entering newer

markets and driving penetration;

Enhancing organizational capabilities arising from the poaling of talent and human
capital with diverse skill sets and experience in areas such as design, sourcing and
consumer insighls, providing strength to operate strongly in a highly fragmented
market:

Enabling more coordinated and comprehensive business management with a clear
focus on driving commen gaals around building best quality preducts, wide distribution,
efficient operations, and brand building, allowing for more efficient aflocation of capital
and resources for growth;

It will maximise shareholder value of the Tranaferee Company;

Upon completion of the Amalgamation, Transferor Company 2 will be dissolved.
Consequently, there would te lesser regulatary and legal compliance obligations
including accounting, reporting requirements, tax filings, company law compliances,
stc. and tharefore reduction in administrative costs

This Scheme does not affect the nghts and Interests of the shareholders or the creditors of
the Transferor Company 1 and Transferor Company 2 and the Transferee Company. The
shareholding and the rights of the members remain unaffected as no new shares are
proposed to be issued by the Transferee Company and there Is no change in the capital

structure of the Transferee Company. There is no compromise or arrangement with

any




the creditors of the Transferor Company 1, Transferor Company 2 and the Transferse
Company ard the nghts of the creditors are not affected, sll the Secured and Unsecured
Creditars, as apphcable would be paid off in the ordinary course of business. Also, the net
worth of the Transferae Company |s and will remain highly positive past the amalgamation.
Further, the Scheme will be beneficial and in the bast interests of the stakenolders of ail the
Companies involved.

It is also the intention of the Transferee Company management to rationalize the group
holding structure by way of reduction in the numbear of entities and streamling the struciure
of Transferee Company

This Scheme is presented under Sections 230 t0:232 of the Companies Act 2013 read with
the Companies (Comptomises, Arrangements. and Amalgamations) Rules, 2016, and athar
applicable pravisions of the Companies Act, 2013, if any, for amalgamation of the Transferar
Company 1 and Transferor Company 2 with the Transferse Company, and

Accordingly, this Scheme provides for the amalgamation of Transferor Company 1 and
Transferor Company 2 with the Transfaree Company.

4} Parts of the Schemaea:

The Scheme of Amalgamation is divided inta the following three parts

(i) Part) - Deals with the definitions, interpretations, and share capital;

{ii} Partll —Deals with Amalgamation of Transferor Company 1 and Transferor Company
2 with Transferee Company, and

{iii) Part Nl — Deals with the other terms and Conditions applicable to the Schems.

Part | — Definitions, Interpretation, and Shara Capital

1. Definitions and Interpretation

In this Schems, unless repugnant to the meanmg or comext thereof, (i) terms defined
in the introductory paragraphs and recitals shall have the same meanings throughout
this Schemea and (ii) the following words and expressions, wherever used (including in
the recitals and the introductory paragraphs above), shall have the following meanings:

1.1, ‘Act' or ‘the Act’ means the Companies Act, 2013 of India and Rules, circulars,
notificalions or guidelines issued thereunder, including any statutory modification(s),
re — enactment(s) or amendments, thereol, for the time being In force.

1.2. ‘Applicable Law{s)' means any statule, notification, bye-laws, rules, regulations,
guidelines, rule or commen law, policy, code. directive, ordinance, scheme, notice,
orders or instructions law enacted or issued or sanctioned by any Apprapriate Authirity
including any maodification or re-enactment thereof for the time being in force.

1.3. 'Appointed Date' for the purpose of this Scheme and the Income Tax Act, 1961,
means 1* April 2024, as the date with effect from which the scheme shall be applica

ur




or such othar date as may be approved by the Hori'ble National Company Law Tribunal
or any other Competant Authority.

1.4. ‘Appropriate Authority’ means any governmental, stalutory, reguiatory, departrmental,
or public body or authority of India including the Securities and Exchange Board of
india, Stock Exchanges, Registrar of Companies, Regional Director, Official Liquidator,
and the Hon'ble National Company Law Tribunal.

1.5. ‘Board of Directors” or '‘Board’ in relatian to the Transferor Company 1, Transferor
Company 2 and the Transferee Company, as the case may be. means the Board of
Directors of such company, and shall include a committee duly constituted and
authorised or Individuals authorized for the purposes of matters perlaining to the
amalgamation, this Scheme and/or any other matter relating thereto;

1.6. 'Effective Date' means the iast of the following dates, namely:

a. That on which the last of the afcresaid consents, approvals, pernissicns,
resolutions and crders as mentioned in Clauss 12 shall be obtained or passed: or

b. That on which all necessary certified copies of orders under the applicable
section(s) of the Act shall ba duly filed with the concerned Registrar of Companies,
Maharashtra at Mumbsai.

1.7. 'Employes’ means all employees, if any, an the payroll of Transferor Company 2, as
of the Effective Date excluding any employee who is on deputation from the Transferee
Company:;

1.8. 'Governmental Authority' means () a national government, political subdivision
theraof; (if) an instrumentality, board, commissicn, court, ar agency, whether civilian or
military, of any of the above, however, constituled, and (i} a governmeni-owned/
government-controlled association, organization in the Republic of India;

1.8. 'Registrar of Companies' means the Registrar of Companies, Maharashtra at
Mumbal,

1,10, ‘Scheme’ or 'the Scheme’ or ‘this Scheme’ means this Scheme of Amalgamation in
its present form as submilted to the Tribunal or any other approprate authority in
relevant jurisdictions with any modification(s) thereof as approved or directed by the
Tribunal or such other competent authority, as may be appiicable.

1.41. ‘SEBI' means the Securities and Exchange Board of India establishad under Section 2
of ihe Securities and Exchange Board of India Act, 1892;

1.12. 'Stock Exchanges' means the recognised stock exchanges where the equity shares of
the Transferse Compeny are listed 1.2, BSE Limited ('BSE') and National Stock
Exchange of India Limited ('NSE’};




1.13, ‘Tribunal' means the Hon'ble National Company Law Tribunal ( NCLT"), Mumbai Bench
as constituted and authorized as per the applicable provisions of the Companies Act,
2012 for approving any scheme of arrangement, compromise or reconstruction of
companies under Sections 230 to 240 of the Coampanies Act, 2013, If applicable’

1.44, “Transferor Companies” means “Maxbhum| Developers Limiied® and ‘Sleek
Intemational Private Limited” colleciively,

1.15. 'Undertaking' means all the undertakings and entire buginess. activities and operations
of the Transferar Companies. In India and abroad, if any, as a going concern. including
without limitation:

{Il all the assels and properies (whether movable or immovable tangible or intangitie
real or persanal, In possession or reversion, corporeal or incorporeal, prasent, luture
or contingent of whalsoever nature) of the Transferor Companies, if any. whether
situated in India or abroad, Including, without limitation, all |and whether freehoid or
leasehold or otheraise, all buildings and struclures, offices, branches. residential
and other premises. machines and equipment, furniture. fixiures, office equipment,
computers, information technology equipment. laptops, server, vehicles, appliances.
sccessorias, power lines, stocks, cument assels (including Invenlories, sundry
debtors, bills of exchange, loans and advances), investments of all kinds (including
shares, scrips. stocks, bonds, debenture stocks, units or pass through certificates;
investments In subsidiaries), cash and bank accounts (including bank balances),
contingent rights or benefits. benefits of any depaosits, earnest monies, receivables,
advances or deposits paid by or deemed to have been paid by the Transferor
Companies, financial assets, bensfit of any bank guarantees. performance
guarantess and lettars of credt, leases (Including lease rights), hire purchase
contracts and assets, lending contracts. nghts and benefits undaer any agreemerd,
bensfit of any securly arrangements or under any guarantees. reversions, pawers,
tenancies in relation to the office and/or residential properties, rights to use and avail
of telephones, telexas. facsimile, email internet, leased line connections and
installations, utilities, efectricily and other services, reserves, prowisions, funds.
benefits of assets or properties or other interest held in trust, registrations. contracts.
engagemenis, arrangements of all Kind, privileges and sll other rights. easements,
privileges, libarties and advantages of whatsoever nature and wheresoever situate
belonging to or In the cwnership. power or possession and [n the control of or vested
in or granted In favour of or enjoyad by the Transferor Companies or In-connection
with or relating to the Transferor Companies and all other interesls of whalscever
nature belonging to or in the ownership, power, possession or the control of or
vested in or granted in favour of or held for the benafit of or enjoyed by tha Transferor
Companies, whether |n India or abroad;

fil) all permits, gquotas, nights; entilements, industrial and other licenses, contracts,
agreements, ids, tenders, letters of intent, exprassions of Interest, memorandums
of understanding. offer letters, approvals, consents, subsidies, if any, other benefits
(including tax benefils), incentives deductions, exemptions, rebates, allowances,
amortization, credits {inciuding tax credits received by the Transleror Companies).
Minimum Alternate Tax Credit ('MAT Credit'), foreign tax credi, dividend districution
lax, tax deducted s! source, tax collected at source and advance income iax
payment entitlement if any, tax losses and exemptions in respedt of the profits of
the undertaking of the Transferor Companies for the residual period. i.e.. for the
period remaining as on the Appointed Date out of the total period for which the
benefit or exemation is available |n law if the amalgamation pursuant to this Scheme
does not take place, deferred tax assets, all cther rights including sales tax defepats =

il .-
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and exemptions and other benefits, the input credit balances (including, State Goods
& Servica Tax ('SGST'), Integrated Goods and Services Tax ('IGST') end Central
Goods and Service Tax (‘'CGST') credits) under the Goods and Service Tax ('GST')
laws, CENVAT/ MODVAT credit balances under Central Excise Act, 1944, sales tax
law, duty drawback claims, rebate receivables, refund and advance, all customs
duty banefits and exemptions, export and Import incentives and benefits or any other
benefils/ incentives/ exemptions/ given under any policy announcements jssued of
promulgated by the government of india or state govenment or any other
government body or authority or any other like benefits under any statute)

receivables, and liabilities related thereto, licenses, powers and facilities of every

kind, nature and description whatsoever provisions and benefits of all agreements,
contracts and arrangements and all other inferests in connection with or relating to
the Transferor Companias, whether or not so recorded in the books of accounts of
the Transferar Companies,

(ii) all debts, borrowings including debantures, obligations, duties and Habilitles, both

present and future, curment and non-cumenl (including deferred tax liabilities,
contingent liabilities and the liabilities and obligations under any licenses or permits
or schemes) of every kind. nature and dascription whatsoaver and howsoever
arising, raised or incurred or utilized, whether secured or unsecured, whether |n
Rupees or foreign currency, whether provided for or not in the books. of accounts or
disclosed in the balance sheet of the Transferor Companies;

(iv) all trade and service names and marks, patents, copynghts, goodwill, designs and

other intellectual property rights of any nature whatsoever, books, records, files,
papers, angineering and process information, software licenses (whether
proprietary or otherwise), drawings, computer programs, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and
suppliers, other customer information, customer credit information, customer pricing
information and all other records and documents, whather in physical or electronic
form relating to business activities and operations af the Transferor Companies,

{v} All Empioyees and other obligaticns of whatsoever kind, including liabllities of the

(vi)

Transferor Company 1 and Transferor Company 2 with regard to its employees, if
any, with respect to the payment of gratuity, superannuation, pension benefits and
the provident fund or compensalion or benefits, if any, in the event of resignation,
death, voluntary retiremant or retranchment or otharwise; and

any statutory licensee, permissions, registrations or spprovals or consents held by
the Transferor Companies required to camy on the operations shall stand vested in
or transferred to the Transferee Company without any further act or deed and shall
be appropriately mutated by the statutory authorities concemed therewith In favour
of the Transferse Company and the benefit of all the statutory and regulatary
parmissions, environmental approvals and consents, registration or other licenses
and consents shall vest in and become available to the Transferee Company as If
they were originally obtained by the Transferes Company. In so far as the various
incentives, subsidies, rehabilitation scheme, special status and other benefits or
privileges enjoyad, granted by any Govemmental Authority or by any other person,
or availed by the Transferor Companias, are concarned, the same shall vest with
and be available to the Transferse Company on the same terms and conditions as
applicable to the Transferor Companies, as if the same had been allotted and/ or
granted and/ or sanctioned and/ er allowed to the Transferee Company:




agreements; or other Instruments (including ali tenancies, leases, and ofher
assurances in favour of the Transferor Companies or powers or authorities granted
by or to It) of whatsoever nature along with any contractual rights and obligations. to
which the Transferor Companies are 2 party or to the benefit of which the Transferor
Cempanies may be eligible, and which are subsisting or having effect immediately
before the Appointed Date; '

(viii) ait records, books of accaunts, registers, flles, papars, computer programs, software
licanses, manuals, data, catalogues, quotations, sales and advertising materials,
lists af prasent and former customers, suppliers and employees, customer credit
information, customer pricing information, and other records whether in physicai of
electronic form belonging to or hefd by the Transferor Companies.

All terms and words not defined in tHis Scheme shall, unless repugnant ar contrary to the
conlext or meaning thereof have the same meaning ascribed to them under the Act and
other applicable laws, rules. regulations, byelaws, as the case may be or any statutory
maodification or re-anactment thereof for the time being in force:

References fo clauses and recials. unless otherwiss provided, are to clauses and recitals
gt and to this Scheme.

The headings herein shall not affact the construction of this Scheme
Unless the context otherwise requires:

i, the singular shall include the plural and vice versa, and references to one gender
include all genders.

i, referencea to a person include any Individusl, firm, body corporate | govermment.
state or agenicy of a state or any joint venture, association, partnership, warks council
ar employee representatives’ body (whether or niot having separate legal personality),

il anydocument or agreement includes a referance to that document or agreement as
vared, amended, supplemented, substituted, novated or assigned. from time Lo time.
in accordance with the provisions of such document or agreement,

iv. reference to any law or to any provision thereof or to any rule or regulation
promulgated thereunder includes = reference to such law, provision, rule or regulation
as it may, from time to lime, be amended, supplemented or ra-enacted, or to any law.
pravision, ruls or regulation that replaces it-

v the term "Clause" or "Sub-Clause” refers to the specified clause of this Scheme. as
the case may be,

vi.  the words "including”, “incluge” or “includes” shall be interpreted in 8 manner as
though the words "without limitation” immediately followed the samea;

vii, word(s) and exprassion(s) in the singular shall Include the plural and vice versa
enacted, ar to-any law, provision, fule or regulation that replaces it.

vili,  the headings herein shall not affect the construction of this Scheme

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herain |1 its present form with or withou! any modification{s)
approved or imposed or directed by the Tribunal or any other competent authority or




made as per the Scheme, shall be effective from the Appointed Date but shall be
operative from the Effective Date.

Any references in the Scheme tc 'upon the Scheme becoming effective’ or
‘effectiveness of the Scheme' shall mean the Effective Date.

3. SHARE CAPITAL
3.1. The share capital of Transferor Companies as on the 31" December 2023 are as under:

a) Maxbhumi Developers Limited (‘Transferor Company 1')

rl

Particulars ~ Amount (%)
Authorised Share Capital ]
4,50,000 Equity shares of ¥ 10 each 45 00,000
Total ) | 45,00,000
Issued, Subscribed, and Paid-up Shara Capital ol
4,198,000 Equity Shares of T 10 each fully paid up 44,90, 000
Total 41,90, 000 |

b)  Sleek International Private Limited (‘Transferor Company 2')

| Particulars == Amaunt (%} |

"Authorised Share Capital '
16,50,000 Equity shares of 2 10 each _ 1,65,00,000
Total - == | 1,85,00,000
Issued, Subscribed, and Pald-up Share Capital
2,980,100 Eguity Sharas of ¥ 10 each fully paid up | 29,01, 000

o . Wity patd uF 4 1060

The equily shares of the Transferor Companies are nat listed on any Stock Exchanges,

Subsequent to 31" Decamber 2022 and up to the date of spproval of this Scheme by the
respective Boards of the Transferar Companies, there has been no change in the authorized,
asued, subscribed and paid-up share capital of the Transferor Companies. The entire share
capital of the Transferor Companles Is held by the Transferee Company including shares
jointly held with its nominee shareholders. The Transferor Companies are wholly owned
subsidiary companies of the Transferee Company,

There are no existing commitments, obligations or amangesments by the Transferor
Companies as of the date of sanction of this Scheme by the Board of Directors to Issue any
further shares or convertible securities.
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3.2, The share capita! of Transferee Company as of 31 Oecember 2023 is as under

Particulars Amount (F)
Authorised Share Capital — = — =
£9.50,00,000 Equity shares of Re. 1 each 99.50,00.000
S0.000 11% Redeemable Cumulative Preference shares of 60.00,000

2 100 each

Total - N | 100,00,00,000
Issuad, Subscribed, and Paid up Share Capital

55.91,97,790 Equity Shares of T 1 each fully paid up 9591 97,750
|Total | 95.01,97.790

-

The equity shares of the Transferee Company are listed on tha Stock Exchanges. Subsequent
to 31" Decamber 2023 and up to the date of approval of this Scheme by the Board of Directors
of the Transferee Company, there has been no change in the authorised, issued, subscribed
and paid-up share capital of the Transferee Company

There are no existing commitments. obligations, or arrangements by the Transferee Company
as on the date of approval of his Scheme by the Board of Directors of the Transferse
Company o Issue any further shares or convertibie securities.

Part || — Amaigamation of Transferor Company 1 and Transferor Company 2 with
Transfsres

Section 1 — Transfer and vesting

4. Transfer and vesting of the antire business and whole of the Undertakings of the
Transferor Companies

4,1 Upon coming into effect of this Scheme and with effect fram the Appointed Date,
pursuant to the sanction of this Scheme by the Tribunal or any other competent
authorily and pursuant to the provisions of Sections 230 to 232 and other applicable
provisions, if any, of the Act. the entire business and whole of the underiakings of the
Transferor Companies shall be transferred to and stand vested andfor deemed o be
vested in the Transferse Company, as a going concermn without any further act,
instrument, deed, matter or thing so as 1o become, as and from the Appointed Date,
the underaking of e Transferese Company by virtue of and in the manner provided in
this Scheme.

4.2 Transfer and Vesting of Assets

a) Without prejudice lo the generality of Clause 4 1 above. upan the caming into effect of
this Scheme and with effect from the Appointed Date, all the esiate, assels, proparties,
rights, claims, title. interest, and authorities including accretions and appurienances
compnsed in the Undertaking, If any of whatsoever naturs and where so ever situate
shall. under the provisions of Sections 23C fo 232 of the Act and all other applicable
provisions of Applicable Law, (f any. without any further act or deed, be and stand
transferred to and vested n the Transferee Company and/or be deemed tc;fl;z,—_—-\-u,

N
e n.'l
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b)

<)

d)

transferred to and vested in the Transferee Company as a going concern so as o
become, as and from the Appointed Date, the astate, assets, properties, rights, claims,
fifle, interest and authorities of the Transferse Company

All immovable properties of Transferor Companies | if any, including and together with
the buildings and structures standing therecn and rights and interests In Immovable
properiies of the Transferor Companies = whether freehold or leasehoid or otherwise,
and all documents of litle, nghts and easements in relation thereto shall be vested In
and/or ba desmed to have been vested in the Transferee Company, without any further
act or deed done or being required to be done by the Transferor Companies 1 and/or
the Transferee Company. The Transferee Company shall be entitied to exercise all
rights and privileges attached 1o such immovable propertiea and shall be liable to pay
the ground rent and Taxes and fulfil 2/l obligations in ralation to ar applicable to such
immovabile properties. The mutation or substitution ¢f the title to the mmavable
properties shall. upon this Scheme becoming effective, be mada, and duly recorded in
the name of the Transferae Company by the appropriate authonties pursuant to the
sanction of this Scheme by the Tribunal and upon the coming Inte effect of this Scheme
in accordance with the terms hereof.

Without prejudice to the provisions of Clauses 4.2(a) and 4.2(b) above, in respect of
such of the assets and properties of the Transferor Companies as are movabie in
nature or incorporeal property or are otherwise capable of vesting or transfer by
delivery or possession, or by endorsement andfor delivery, the same shall stand so
transferred or vested by the Transferor Companies upon the coming into effect of this
Schems, and shall, become the assets and properly of the Transferee Company with
effect from the Appointed Date pursuant to the provisions of Sactions 23010 232 of the
Act, without requiring any deed or instrument of conveyance for transfer or vesting of
the same

In respect of such of the assets and properties belonging to the Transferor Companies
[other than those referrad to in Clause 4.2{c) above) including sundry deblors,
receivables, bills, credits. loans and advances, if any, whether recoverable in cash or
in kind or for value to be received, bank balances, investments, aamest money and
daposits with any government, quasi government, local or other authority or body or
with any company or other person, the same shall stand transferred to and vested in
the Transferee Company andfor be deamed to have been transferred to and vested In
the Transferee Company, without any further act, instrument or deed, cost or charge
and without any notice or other Intimation to any third party, upon the coming Into effect
of this Scheme and with effect from the Appeinted Date pursuant to the provisions of
Sections 230 to 232 of the Act.

All assets, nights, title, interest, invesiments and properties of the Transferor
Companies as an the Appointed Date whether or nol included in the books of the
Transferor Companies , and all assets, rights, litle, interest, investments and
propertias, which are acquired by the Transferor Companies on or after the Appointed
Date but prtm to the Elfel:nua Date, shall be deemed to be and shali become the




o)

provisions. if any, of the Act, withoul any further act, instrumen or deed, be and stand
transferred to and vested in and be deemed to have been transfemed to and vested In
the Transferee Company upon coming into effect of this Scheme and with effect from
the Appointed Date pursuant to the provisions of Segtions 230 to 232 of the Act.

Upon coming into effect of the Scheme, and with sffect from the Appointed Date, all
the profits or income laxes (Including advance tax, tax deducted at source, tax
collected at source. foreign tax credits, dividend distribution tax. MAT credit received
by the Transferor Companies, or any costs, charges, expenditure accruing to the
Transferor Companies in India and abroad or expenditure or losses arising or incurred
or suffered by the Transferor Companies shall for all purpcse be treated and be
deemed {0 be and accrue as the profits, taxes, income. costs, charges, expenditure or
losses of Transferae Company as the case may be.

All the licenses, permits, registrations. quotas, entitlements. approvals, permissions,
registrations, incentives. tax deferrals. exemptions and bensfils. subsides,
concessions, grams, nghts, clams, leases, tenancy rights, iberties, special status and
other benefits of privileges enjoyed or conferred upon or held or availed of by the
Transferor Companies and all rights and benefits that have accrued or which may
accrue to the Transferor Companies, whether on, before or after the Appointed Date,
Including income tax benefits and exemptions, shall, under the provisions of Sections
230 1o 232 of the Act and all other applicable provisions, if any, without any further act,
instrument or deed, cost or charge be and stand transferrad to and vest in andfor be
deerned to be transferred to and vested in and be available to the Transferee Company
so as lo become the licenses, permits, registrations, quotas, entitlements, approvals,
permissions, registrations; incentives, tax deferrals, exemptions and benefits,
subsidies, concessions, arants, rights. claims, leases, tenancy rights, liberties, special
status and other benefits ar privileges of the Transferee Company and shall remain
valid, effective and enforceable on the same terms and conditions

In =o far @a the vanous incéntives, antertainment tax exemption and bensfits, service
tax benefits, subsidies, grants, special status and other benefits or privileges enjoyed,
graned by any Appropnate Authority, or availed of by Transferor Compamies are
concernad, the same shall, without any further act or deed, vest with and be avallable
o the Transferee Company on the same lerms and conditions.

4.3 Contracts, Daads, etc.

a)

Upan the coming into effect of this Scheme, and gsubject to the provisions of this
Scheme. all contracts. deeds, bonds, agreements, schemes, arrangaments.
Insurance letters of intenl, undertakings, policies and other instruments of whatsoever
nature, 1o which the Transferor Companies are the parties or to the benefit of which
Transferor Companias may be elgible. and which are subsisting or have effect
immediately before the Effective Date, shall continue |n full force and effect on or
against or in favour of, as the case may be, the Transferee Companies and may be
enforced as fully and effectually as if. instead of the Transferor Companies concarned
the Transferee Company had been a party or beneficiary or oblige thereto or

theraunder FAtonn
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b} Upon the coming info effect of this Scheme, and subject to the provisions of this
Scheme, all wamranties and guaranteas, if any, issued by the Transferor Companies
to ite customers qn the saie of products and rendering of services, and which are
subsisting or have affect immediately befors the Effective Date, shall continue in full
force and be recognised and discharged by the Transferee Company fully and
effectualty as if, instead of tha Transferor Companies concemed, the Transferee
Company had been a parly or oblige therete or thereunder.

¢ Without prejudice to the other provisions of this Scheme and notwithstanding that
vesting of the assats occurs by virtue of this Scheme itself, the Transferee Company
may, at any time after the coming into effect of this Scheme, in accordance with the
provisions hereof, if so required under any law or octherwise, take such actions and
exacute such deeds {inciuding deeds of adherence), confirmations or other writings or
amangements with any party to any contract or arrangement to which the Transferor
Companies are the party or any writings as may be necessary In order to give formal
affect ta the provisions of this Scheme. The Transferee Company shall, after the
Effective Date, under the provisions of this Scheme, be deemad 1o be authorised lo
execute any such writings on behalf of the Transferor Companies and o carry out or
perform afl such formalities or compliances referred to above on the part of the
Transferor Companies to be carried oul or performed.

d) Without prejudice to the generality of the foregoing, upon the coming intc effect of this
Scheme and with effect from the Appointed Date, all consents, permigsions, licenses,
cartificates, clearancas, authorities, powers of atlorney given by, issued 1o or executed
in favour of the Transferor Companies shall stand transferred fo the Transferce
Company as if Ihe same were criginally given by, issued to or executed in favour of
the Transferse Company. and the Transferee Company shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under the
same shall be available to the Transferee Company.

e) The Transferee Company will be entitied to the benafit of all insurance policies which
have been issued in respect of the Transferor Companies and the name of the
Transferee Company shall be substituted as "Insured” In the policies as if the
Transferes Company was Initially a party therseto,

4.4 Transfer and Vesting of Liabllitles

a) Upon the coming into effect of this Scheme and with affect from the Appointed Date all
debts and liabilities of the Transferor Companies including all secured and unsecured
debts (in whatsoever currency), liabilities (including contingert liabilities), duties and
obligations of the Transferor Companies of every kind, nature and description
whatsoever whether present or fulure, and howsoever arising, along with any charge,
encumbrance, lian or security thergon (herein referred to as the “Liabilities’) shall,
pursuant to the sanction of this Scheme by the Tribunal and under the provisions of
Sections 230 to 232 of the Act and other applicabile provisio v. of the Act, without




b}

<)

d)

vested in and be deemed to have been transferred to and vested in the Transferse
Company, 1o the exteni they are culstanding on the Effective Date so as to become as
and from the Appointed Date the Liabilities of the Transferee Company on the same
lerms and condilions as werg applicable to tha Transferar Companies . and the
Transferee Company shall meet, discharge and satisfy the same and further it shail
not be necessary to abtain the consent of any third party or other person who is a party
te any conlract or arrangament by virtue of which such Liaghilllies have arisen in order
to give effect io the provisions of the Clause 4.4

Where any such debts, liabilities. dulies and cbligations of the Transferar Companies
as on the Appointed Date have been discharged by such Transferor Companies on
or afler the Appointed Date and pricr to the Effective Date, such discharge shall be
desmed to be for and on sccount of the Transferee Company upon the coming inta
effect of this Scheme

Al loans raised and ullized and 2| liabilittes. duties and dbligations Incurred or
undertaken by the Transferor Companies on or after the Appointed Date and pror to
the Effective Dai= shall be deemed o have bean raised, used, incumed or undertaken
for and on behalf of the Transferee Company and to the extent they are outstanding
on the Effective Dale, shall, upon the coming into effect of this Scheme and under the
provisions of Sections 230 to 232 of tha Act, without any further act. instrument or deed
be stand Iransfarred 10 and vested in and be deemed 1o have been transferred to and
vested in the Transferee Company and shall become the loans and liabilities, duties
and obligations of the Transferee Company which shall meet, discharge and satisfy
the same

Loans, advances and other obligations {including any guarantees. ietters of cradit.
letters of comfort or any other instrument or arrangement which may give nisg to a
contingent liability in whatever form). If any due or which may at any time from the
Appointed Date to the Effective Date become due between the Transteror Companies
and the Transferee Company shall. jpso facte, stand discharged and come to an end
and there shall be no liability in that behalf on any party and the appropriate effect shall
be given in the books of accounts and records of the Transferee Company.

4.5 Employees of Transferor Companles

a)

b}

There are no employees on the payroll of Transferor Company 1

Upen the coming inta effect of this Schemse, all Employees of the Transferor Company
2 shall be deeamed to have become the employaes of the Transferee Company, on the
same ferms and conditiorms and shall not be less favourable than those on which they
are engaged by the Transferor Company 2 and withowut any interruption or break in
service pe a result of the amalgamsation of the Transferor Company 2 with the
Transferee Company Far the purpose of payment of any compensation, gratuity and
other terminal benefils, the past services of such Employaes with the Transferor
Company 2 and such benefits to which the Employees are enfitled in the Tran
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o)

a}

Company 2 shall glso be taken into account and paid (as and when payable) by the
Transfaree Company.

It s clarified that save as exgrassly provided for in this Scheme, the Employees who
become the empioyees of the Transferee Company by virtue of this Scheme, shall not
be antitied 1o the employment policies and shall not be entitled to avail of any achemes
and benefits {including employee stock options) that may be applicable and available
to any of the other employees of the Transferae Company (including the benefits of or
under any employee stock option schemas applicable to or covering ail or any of the
other employees of the Transferee Company), unless otherwise determined by the
Transferee Company The Transferse Company undertakes to continue to abide by
any agreement/settiement, if any, entered into or deemed to have been entered into
by the Transferor Company 2 with any of its Employees

In so far as the provident fund, gratuity fund, superannuation fund, retirement fund and
any other funds or bensfits created by the Transferor Company 2 for its Employees or
to which the Transferor Company 2 is contribuling for the benefit of its Employees
(including government provident fund or other employee beneft fund), hersin
collectively referred to as the "Funds’ are concemed, the Funds shall be transterred to
the respaclive trustsunds of the Transferee Company, set up in accordance with
Applicable Law and, including the obligation to make contributions to the said
trustaffunds In accordance with the provisions of such trustsffunds, by-faws, etc. In
respact of such Employees, such that all the rights, duties, powers and obligations of
the Transferor Company 2 as the case may be in relation to such schemes/ Funds
shall become those of the Transferee Company

4,6 Transfer of Legal and other Proceedings

a)

b)

|

Upon the coming into effect of this Scheme, all suits, actions, and other proceedings
including legal and 1axalion procesadings. (including before any statutory or quasi-
judicial authority or ribunal) by or against the Transfercr Companies pending on the
Effective Date shall be continued and/ or enforced by or against the Transferea
Company as effectually and in the same manner and to the same extent as If the same
had been instituted by or against the Transferee Company.

if any sult, appeal or other proceeding of whatever nature by or against the Transferor
Companies is pending. the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but the
said suit, appeal or other legal proceedings may be continued. prosecutad and
enforced by or against Transferee Company, as the case may be, in the same mammer
and to the same extent as it would or might have been continued, prosecuted and
enforced by ar against the Transferor Companies as if this Scheme had not been
made.

In case of any Iiﬁga'hnn suits. recovery pmueadmgs which are to be Initiated or may




party thereto and any payment and expenses made thereto shail be the liability of
Transferee Company

d) Without prejudica | other clayses within this Scheme, with effect from the Appainted
Crate. all Inter-party transactions between !he Transferar Companies and the
Transferee Company shall be considered intra-party transactions for all purposes from
the Appeinted Date,

4.7 Taxation related provisions:

a) The Scheme has been drawn up to comply with and fall within the definition and
conditions relating to "Amalgamation” as specified under Section 2(18) and other
applicable provisions of the Income Tax Act, 1861 (VT Act), as amanded. i any
terms or provisions of the Scheme are found or nterpreled to be inconsistent with
the provisions of the said Section of the IT Acl, at a later date, including resulting
from an amendment of law or for any other reason whatsoever, the Schame shall
stand modified/amended/atiered to the extent determined necessary to comply with
and fall within defintion and conditions relating to *Amalgamation” as specified in
the IT Act. In such an event. the inconsistent Clauses shall be read down or if the
need arises, be desmed to be deleted and such modification | reading down or
deemed deletion shall howaver not affect the other parts of the Schame.

b} All the expenses incurred by the Transferor Companles and Transferea Company
In relation to the amalgamation of the Undertaking with the Transferee Company as
per this Scheme, including stamp duty expenses, if any, shall be allowed as a
deduction to the Transferee Company in atcordance with Section 350D of the iT
Acl over a period of 5 (five) years beginning with the previous year in which the
Scheme becomes effective

=

¢} Upon the Scheme becoming effective, the Transferor Companies and the
Transferee Company are expressly permitted to revise. its financizl statements and
returns (including tax deducted at source {“TDS") or tax collecled at source {"TCS")
retume) along with prescribed forms. filings and annaxures (including but nat limited
to TDS certificates) under the IT Act (including for the purpose of re-computing
income-tax undar the normal provisions, minimum altermaltive tax. and claiming
other tax benefits), central sales tax, applicabla state value added lax, entry tax,
oetrol, local tax laws, service tax laws, excise and cantral value added tax
("CENVAT") duty laws, customs duty laws, If required, to give effact to the provisions
of the Scheme. Such retums may be revised and filed notwithstanding that the
statutory period for such revision and filing may have explred The Transferee
Company is also expressly permitled to claim refunds/credits in respect of any
transaction by and between the Transferor Companies, and the Transferee
Company. With respect to the TDS certificates lssued In the name of Transiercr
Companies after the Appointed Date, the same will be deemed o be issued in the
name of the Transferee Company for the income tax purposes.

d) Upon the Scheme becoming effective. the Transferee Company shall be entitled to
(i) claim deductions with respact to provisions, expanses elc, disallowed In e %
?_'1-'! [/
<!
by,
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h)

years n the hands of the Transferor Companies, which may be allowable in
accordance with the provisions of the |T Act on or after the Appointed Date; and {ii}
exclude ltems such as provisions, reversals, etc., for which no deduction or tax
benefit has been claimed by the Transfaror Companies prior lo tha Appointed Date.

With effect from the Appointed Date, the Transferee Company ls expressly
permitted to claim any deduction {Including deferred revenue expenditure, whather
or not recorded for tax purposes) otherwise admissible such as under Sections 40,
40A, 438, etc. of the IT Act/ exemption/entiliements, refunds and/or input tax credit/
CENVAT, credit for taxes paid (including MAT, TDS/TCS, incame tax including
advance lax, seif-assessment tax, dividend distributlon tax, carry forward of
accumulated losses, unabsarbed depreciation, foreign tax credit, elc.) and for
matters incidental thereto under IT Act, central sales tax, applicable state value
added tax, service tax laws, local body tax, entry tax, excise duty, and CENVAT
duty laws, custom duty laws, , and other applicable tax laws which are otherwise
available to the Transferor Companies as a result of its affairs or from the conduct
of others which have amalgamated with il.

All tax assessment proceedings/appeals of whatsoaver nature by or against the
Transferor Companies pending and/or arising at the Appointed Date and relating 1o
the Transferor Companies shall be continued and/or enforced until the Effective
Date by the Transferor Companies. In the event of the Transferar Companies failing
to coptinue or enforce any proceedings/appeal, the same may be continued or
enforced by the Transferee Company, at the cost of the Transferee Company. As
and from the Effective Date, the iax 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 not abate or be discontinued nor be
in any way prejudicially affected by reason of the amalgamation of the Undertaking
with the Transferee Company or anything contained in the Scheme.

Any tax liabllities under the IT Act, service tax laws, excise duty laws, central sales
tax, custom duty laws, local body tax, entry tax, wealth tax, GST Acl, applicable
state value added tax laws or other Applicable Laws dealing with taxes/duties or
leviss of the Transferor Companies to the extent not provided for or covered by tax
provision in the accounts made as on the date immediately preceding the Appointed
Date shall be transferred to or stand {ransferred o the Transferee Company, Any
surplus in the provision for taxation/duties or levies account including advance tax,
fareign tax credit, MAT credit and TDS as on the date immediately preceding the
Appointed Date will siso be transferred 1o the account of the Transferee Company.

Any refund (including interest, if any) under the IT Act, service tax laws, excise duty
laws, central sales tax, customs duty, goods and services tax laws, applicable state
value added tax laws or other Applicable Laws dealing with laxes/ duties or levies
due to the Transferor Companies consequent to the assessment made on




I

k)

i)

date immediately preceding the Appointed Date shall also belong to and be received
by the Transferee Company upen this Scheme becoming effective,

The tax payments (including, without limitation income tax. including advance tax,
self-assessment lax, dividend distribution tax, MAT, service tax, excise duty, ceniral
sales tax, customs duty, local body tax, entry tax, wealth tax, goods and services
tax, applicabile state value added tax. etc.) whether by way of TDS/TCS, foreign tax
credit advance tax all earnest monies. security deposits, provisional payments,
payment undar prolest, or otherwise howsoever, by the Transferar Companies after
the Appointed Date, shall be deamed to be paitd by the Transferes Company and
shall; in all proceedings. be dealt with accordingly. Credit for such taxes shall be
allowead to the Transferes Company notwithstanding that cerfificates or challans for
taxes paid are in the name of the Transferor Companies and not in the name of the
Transfaree Company

Further any TDS by tha Transferor Company 1/Transferor Company 2/ Transferes
Company on transaclions with the Transferee Company / Transferor Campany 1/
Transferor Company 2, if any (from Appointed Date lo Effective Dale) shall be
deemed to be advance tax paid by the Transferee Company and shall, In all
proceedings, be dealt with accordingly

Obligation for TDS on any paymenl made by or to be made by the Transferor
Companies under the IT Act, service tax laws, excise duty laws, central sales tax,
customs duty, goods and service tax laws, applicable state value added tax laws ar
sther applitable laws daaling with taxes/ duties or lavies shall be made or deemed
to have been made and duly complied with by the Transferee Company

m) Withoul prejudice to the generality of the zbove. all benefits, entitiements,

ni

incentives, accumulated losses, and allowance for unabsorbed depraciation as per
Section 72A of the |T Act, losses brought forward and unabsorbed depreciation as
pat books of accounts, credits, registrations (including, without limitation income
tax, minimum alernate fax, TDS/TCS, taxes withheld/pald in a foreign country,
wealth tax, service tax, excise duty, central sales tax, applicable state value added
tax, cusloms duty. goods and sarvices tax, CENVAT, registrations, etc.) to which
the Transferor Compames are entitied 10 in termg of Applicabla iaws, shall be
avaliable to and vest in the Transferee Company upon this Scheme coming into
effact

Upon coming into sffect of this Scheme, all tax compliances under any tax laws by
the Transferor Compames on or after Appointed Date shall be deemed to be made
by the Transferee Company

All deductions otherwise admissible to the Transferor Companies including
payment admissible on actual payment or on deduction of appropriale taxes or on
payment of tax deducted at source (such as under Sectinns 40, 404, 438 ete. of
the IT Act) shall be available for deduction to the Transferee Company as it would
have been available to the Transferor Companies.
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p} The accumulated losses and the allowancs for unabsorbed depreciation of the
Transferor Companias shall be deemad to be loss and the allowance for
unabsorbed depreciation of the Transferee Company in accordance with Section
72A of the IT Act.

q) Further, the losses and unabsorbed depreciation as per books of account of the
Transferor Companies as on the date immediately preceding the Appointed Date
shall be deemed to be the brought forward losses and unabsorbed depreciation of
the Transferee Company for the purpose of computation of book profit to calculate
the minimum atemate tax payable by the Transferee Company,

) Withou! prejudice to the generality of the above, accumulated losses and allowance
for unabsorbed depreciation as per Section 72A of the IT Act lesses brought
forward and unabsorbed depreciation as per books of account, credits (including,
without imitation income tax, minimum afternate tax, tax deducted at source, taxes
withheid/ paid In a foreign country, wealth tax, service tax, excise duty, central sales
tax, applicable state velue added tax, customs duty drawback, goode and service
tax, etc.) to which the Transferor Companies are entitled to in terms of applicable
Iaws, ahall be available fo and vest in the Transferee Company upcn coming into
gffact of this Scheme.

8) The Transferor Company 1, Transferor Company 2 and Transferee Company shall
be entitied to file/revise its respedtive incomea tax returns, TDS certificates, TDS
relurns, wealth tax returns and other statutory returns, if required, and shall have
the right to clalm refunds, advance tax credits, credit of tax deducted al source,
dividend distribution tex credils. credit of foreign taxes paid/ withheld, excise,
sarvice tax credits, set off, balance of input 1ax credit under goods and services
tax(as on effective date), elc, if any, as may be required consequent o
implementation of this Scheme,

Section 2 - Conduct of Business
6. Conduct of Business fill effective date

5.1. From the date on which the Boards of Directors of the Transferor Companies and the
Transferee Company approve this Scheme until the Effective Date:

g. The Transferor Companies shall carry on and be deemed to have been carrying
on its business and activities and shall hold and stand possessed of and shall be
deemed to hold and stand possessed of all its estates, assets, rights, title, inferast.
authorities, contracts and investments for and on account of, and In trust for. the
Transferae Company,

b. The Transferor Companies shall carry on their business and activities with due
business prudence and diligence and shall not, without prior written consent of the
Transferee Company or pursuant to any preexisting obligation, sell, transfer or
otherwise alisnate, charge, morgage, encumber or ctharwise deal with any part of

e




itn samets nor incur or eccept or acknowledge any debit make barrowings,
obiligation or liability except as Is necessary in the ordinary course of business

¢ Al prafits and Income accruirg of arising |2 the Transteror Companies, and losses
and expenditure ansing or Incurred by them (including taxes, if any, sccruing or
paid in rafation to any profits or income) for the perlod commencing from the
Appointed Date shall for all purposes, be treated as and be deamed to be the
profits, income, losses or expenditure (Inclurdmg taxes) as the case may be, of the
Transferea Company

d. Al deots, lisbilities, duties and obligations of the Transferor Companies as on the
close of business on the date preceding the Appointed Date, whether or not
provided in its books and all liabilihes which arise or accrue on or sfier the
Appointed Date shall be deemad 10 be the debts. liabiities. dubes and ohiigations
of the Transfaree Company,

e. Any of the rights, powers, authorities or privileges exercised by the Transferor
Companies shall be deamed to have been exercised by the Transferor Companies
for and on behalf of, and in trust for and as an agent of the Transferee Company.
Similarly, any of the obligations, duties and commiments that have been
underiaken or discharged by the Transferor Companies shall be deemed to have
been undertaken for and on behalf of and as an agent for the Transferee Campany;
and

1. Al 1axes (including, withowl limitation, income tax, minimum alternate lax, sales
tax, service tax, VAT excise and custom duties, foreign laxes, etc ) pakd or payabie
ty the Transferor Companies in respect of the operations and/or the profits of the
Transferor Companies before the Appeinted Date, shall be on account of the
Transferse Company and, in so far as it relates to the tax payment (including.
without fimitation. income tax, minimum alternate tax. dividend distribution tax,
salas tax, service tax, VAT, excise and custom duties, foreign taxes, etc ). whether
by way of deduction at source, tax collected al source, advance fax or otherwise
howsoever, by the Transferor Companies in respect of the profits or activilies or
operation of the Transleror Companles with effect from the Appointed Dale, the
same shall be deemed to ba the correspending itern paid by the Transferse
Company, and, shall. in ail proceedings, be dealt with accordingly.

52 Upon the Scheme coming Into effect, Transferee Company shall commence and camy
on and shall be authorized to carry on the businesses carried on by the Transferor
Companies.

6. Consideration and Canceliation of share capital of Transferor Companies

61 As the Transferor Companies are wholly owned subsidiary companies of the
Transferee CTompany, the entire issued, subscribed and pald up share capital of
Transferor Companies are held by the Transferee Company. Upon this Scheme
becoming effeclive, Transferes Company would not be required to Issue and allot any

shares to the sharehoiders of Transferor Companies. FENTD
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a)

8.2. Upon the Scheme becoming effective, no shares of the Transferee Company shal! be

allotted in lieu or exchange of the holding of the wholly owned subsidiary companies of

‘the Transferee Company m the Transferor Companies and the stated capitalfissued
and paid-up capital of the Transferor Companies shall stand cancelied on the Effactive
Date. The said cancellation cof the existing share capital of the Transferor Comparies
shall be effected as an integral part of this Scheme. It is hereby dlarified that no
consideration shall be discharged by the Transferee Company pursuant to
amalgamation with Transferer Companies

6.3. Pending sanction of the Scheme, the Transferor Companies shall nol, excapt by way

of Issue of shares / canvertible debaniures to the Transferee Company, Increase their
capital (by fresh iasue of shares, convertible debentures or ctherwise),

7. Dividends

a)

b)

¢l

The Transferor Companies and Transferee Company shall be entitfed to declare and
pay dividends, whather interirn or final, to their respactive shareholders Iin respact of
the accounfing period prior to the Effective Date but only consistent with the pasl
praclice, or in the crdinary course

©On and frem the Effective Date the profits, if any of the Transferor Companies, for the
period beginning from the Appointed Date, shall belong to and be the profits of
Transferee Company and will be available to Transferee Company for being disposed
of in any manner as it thinks i

It is clarified that the aforesait! provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any member
of Transferor Companies and Transferee Company to demand or claim any dividends
which, subjecl to the proyvisions of the said Act, shall be entirely at the discretion of the
respective Board of Directors of Transferor Companies and Transferes Company,
subject to such appraval of the shareholders, as may be required.

This Scheme is in compliance with the provisions/requirements of Sections 230 to 232 of the
Act, for the purpose of Amalgamation of the Transferor Companies Into the Transferee
Company and other related arrangements and compromise, including reorganization of
shareholding, etc., amongst the Transfaror Companies with the Tranaferee Campany and/or

their respective shareholders and craditors

Accounting and Tax Treatment

£.1. Tax Treatment

The Scheme has been drawn up to comply with and Fall within the definition and
conditions relating to "Amalgamation” as specified under Section 2(1B) snd cther




Scheme are found or inferpreted to be inconsistent with the provisions of the said
Sectian of the income-tax Act, 1861 at a later date, including resultng from an
amendment of law or for any other reason whatsoever, the Scheme shall stand
modified/amended/aitared o the exient determined necessary to comply with and fall.
within definition and conditions relating to “Amalgamation’ as specified in IT Act In
such an event, the Clauses which are inconsistent shall be read down or if the need
arlses, be deemed to be deieted and such modificalion / reading down or deemed
deletion shall however not affect the other parts of the Scheme

8.2 Accounting Treatment

Notwitnstanding anything to the «contrary in the other parts of the scheme. the
Transteres Company shall give effect to the accounting treatment in the books of
accounts m accordance with the accournting standards specified under Section 133 of
the Act read with the Companies (Indian Accounting Standards) Rules, 2015, as
applicable on the Aopointed Date.

a) The Transferor Companies and Transferee Company. all being the entities under
cammon canlrol, shall account for the amalgamatian in its financial statements in
accordance with the *Poolina of interest Method® (aid down by Appendix C of Ind AS
103 - Business combinations prescribed under Section 133 of the Act and other
generally accepted accounting principles read with relevant clarlfications issued by
Institute of Chartered Accountants of India (ICAI)

bl The Transferee Company, shall upon the Scheme coming inta affecl. record all the
assets (Including goodwill), liablities and reserves of the Transferor Companies
vested in it pursuant 1o this Scheme, at their existing carmying amounts and in the
same form as appearing in the consolidated financial statements of the Transferee
Company

¢) On this Scheme becoming effective, the financial information in the financial
stalements of the transferee company in respect of prior periods will be restated as
if Amaigamation had oceurred from (a) the baginning of the preceding period in the
financial statements or (b) the date when control was acquired, whichever is later.

in respact of accounting for subsequent events. if any. the Transferee Company
shall follow the requirements of Ind AS 10 — 'Events after the Reporting Period’ n
arder 1o give effect to the Scheme Accordingly. if the approval of the Tribunal far
the Scheme is recawved after the balance sheet date but before the approval of the
financial statements for issua by the Board of Directors, it shall be treated as an
adjusting event under Ind AS 10 — 'Events after the Reporting Penod

9. Resolutions

Upon the coming Into effect of this Scheme, the resolutions, (f any, of the Transferor
Compariies, which are vaid and subsisting on the Effective Date, shall continus to be
valid and subsisting and be considered aa resolutions of the Transteree Cormpany and
if any such resclutions have any monetary limits approved under the provisions of the
Act, or any other applicable statutory provisions, then the said limits shall be added to
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the kmits, if any, under like resolutions passed by the Transferee Company and shall
constitute the aggregate of the said limits in the Transferee Company.

Upen the coming into effect of this Scheme, the barrowing limits of the Transferee
Cempany in tarms of Section 180 of the Act shall be deemed, without any further aci
or deed, to nave bean enhanced by the aggregate limits of the Transferor Companies
which are being transferred to the Transferee Company pursuant to tha Scheme, such
limits being Incremental to the existing limits of the Transferee Company, with effect
from the Appointed Date

10. Savings of concluded transactions

The transfer and vesting of assets and liabifities and the contnuance of proceedings by
or against the Transferee Company under Clause 4 above shall not affect any
transaction or proceedings already concluded by the Transferor Companies on or after
the Appointed Data till the Effective Date, to the end and intent that the Transferee
Company accepts ahd adopts all acts, deeds and things done and executed by the
Transferor Companies In respect therelo as if done and executed on its behalf.

14. Dizsolution of the Transferar Companias

a)

b)

Upon the coming Into effect of this Scheme, the Transferor Companies shall stand
dissolved without winding up without any further act or deed.

Even after the Scheme becomes effective, the Transferee Company shall be entitied
to operate all bank accounts relating to Transferor Companies and realize all monias
and complete and enforce all pending confracts and transactions in the name of
Transferar in 50 far as may be necessary until the transfer and vesting of rights and
cbligations of the Transfaror Companies to the Transferee Company under this
scheme is formally effected by the parties concerned,

12. Conditionality

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

(i} the requisite sanction or approval of the Appropriate Authorities of India being
obtained andfor granted in relation to any of the matters in respect of which such
sanction or approval Is required

fii} ihis Scheme being approved by the respective requisite majorities of sharsholders
of the Transferor Companies and the Transferee Company (as may be required
and/or to the extent not dispensed with by the Appropriate Authorities) and the
reguisite orders of the Tribungl being oblained;

(lii} the cenified copy of the arder of the Tribunal under Sections 230 to 232 and other

applicable provisions of the Act sanctioning the Scheme being filed with the
Registrar of Companies by the Transferar Companies and the Transferee Company,
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(iv} such other spprovals and sanctions as may be required by Applicable Law in respect
of this Scheme being obtained.

13. Effect of Non-Recelpt of Approvais/Sanctions

In the event of any of the sald sanctions and approvals referred 1o In the preceding
Clause not being obtained andfor the Scheme not being sanctioned by the Appropriate
Authority andfor the Order not being passed as aforesaid within such period or periods
as may be agreed upon between the Tramsferor Companies and the Transferse
Company by their Board of Directors (and which the Board of Directers of the Transferor
Companies and Transferee Company are hereby empowered and authonzed 1o agree
to and extend the Scheme from hime to time without any Emitation) failing which this
Schama shall stand revoked cancelled and be of no effect. save and except in respect
of any act or deed done prior thereto ag is contemplated hereunder or as to any rights
and/or liabilities which might have arisen or accrued pursuant thersto and which shall
be governed and be preserved or worked out as is specifically provided in the Scheme
or 2s may otherwise arisa in law,

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

The Board of Directors of the Transferor Companies and the Transferee Company shall
be entitled to revoke, cance! and declare the Scheme of no effect if they are of the view
that the coming into effect of the Scheme with sffect from the Appointed date could
have adverse mplications on the combined entily post-amalgamation.

14. Applications/Petitions to Tribunal

The Transferor Companies and the Transferee Company, if required shall, with all
reasonable dispatch, make applications/ petitions to the Tribunal under Section 230 1o
232 and other applicable provisions, of the Act, seeking orders for dispensing with or
convening, holding and conducting of the meetings of the classes of ts respective
membars and/or creditors and for sanctioning of this Scheme by the Tribunal

45. Modifications or amendments to the Schame

151 Subject to the approval of the Tribunal. the Transferor Companies and the Transferee
Company, through their respective Board of Directars or such other person or persons. as
the respective Board of Uirectors may authorize, including any committee or subcommittee
thereof. may assent from time to time on behalf of all the persons concerned lo any
modifications or amendments or additions to this Scheme subject to approval of the Tribunal
oF 16 any cenditions or imitations which the Tribunal and/or any other competent authorities.
if any, under the law may deem fit and approve of or impose and which the Transferar
Companies and the Transferee Company may in their discretlon deem fit and may resalve
all doubts or difficulties that may arise for carrying out this Scheme and do and execute all
acts, deeds, malters and things necessary for bringing this Scheme into effect.
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18.

17.

For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions therstc, the delegate of the Transferor Companies or the Transferse
Company may give and i3 hereby authorized to determine and give all such directions as
are necassary including directions for settiing or removing any question of doubt or difficulty
that may arise and such determination o directions, as tha case may be, shall be binding en
all parties in the same manner as if the same were specifically incorporated in this Scheme.

The Transferar Companies and the Transferee Company shall be 2t liberty 1o withdtaw from
this Scheme in case sny condition or atteration imposed by the Tribunal, or any other
autharity is not on terms acceptable to them.

In the event of thie Scheme failing to take effect finally, this Scheme shall become null and
vald and in that evant no rights and liabilities whatscever shall accrue to or be incurred inter
se by the parties or its sharehalders or creditors or employees or any other person. In such
case each Company shall bear its own costs or as may be mutually agreed

If any provision of this Scheme becomas or is declared by a court of compatent jurisdiction
to be illegal, unenforcesble or void, portions of such provision, or such provision in its
entirety, to the extent necessary, shgll be severed from this Scheme, and the Transferor
Companies and the Transferee Company will negotiate in good falth to agree fo replace such
ilegal, void, or unenforceable provision of this Scheme with a valid and enforceable provision
that will achieve, to the axtent possible, the same economic, business and other purposes
of the illegal, void or unenforceable provision or act in accordance with a judgment, order,
decrae, or declaration made by a court of competent jurisdiction, The balance of this Scheme
shall be enfarceable in accordance with its terms.

Liating Reguiations

Pursuant to the SEB! Master Circular, the present Scheme being a Scheme of Arrangement
for the amalgamation of wholly owned subsidiaries with the Holding Company, provisions of
the said SEBI Master Circular will not be applicable. However, the draft Scheme shall be filed
with the Stock Exchanges for the purpose of disclosure for dissamination purposes.

Sequencing of Events

Upon the sanclicn of this Scheme, and upon the Scheme becoming effective, the following
shall be deemed to have occurred/shall ocour and become effective and operativa. only in
the sequence and in the order mentionsd hereunder

(i) Amalgamation of Transferor Companieg into and with Transferee Company in
aceordance with the Scheme.

(i} Dissolution of Transferor Companies without winding up In accordance with Clause 11 of
this Scheme.
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18. Costs, Charges and Expenses

All costs, charges, fees, taxes including stamp duties, levies and all other expenses. if any
(save as sxpressly otherwise agreed) arising oul of or incurred in camrying out and
mplementing the terms & conditions or prowisions of this Scheme and matters (ncicental
thereto shall be borme and paid by the Transfarae Company All such costs, charges, fees.
stamp duty Including duties (exciuding the stamp duty, if any, paid on this scheme which
shall ba pro rata added to the value of the immovable properties). levies and all other
sxpanses, shall be debited to the Profit and Loss Account of the Transferse Company.
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