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INDUSTRIES LIMITED

Dated : 18.05.2020

To,

BSE Limited

P.J.Tower

Dalal Street, Fort

Mumbai-A00001

Script Code: 502015

Dear Sir,

Sub: Disclosure under Regulation 30 of SEBI (Listing Obligations and Disclosure Redguirements)
Regulation, 2015

In continuation of our letter dated 30 April, 2020, we would like to inform vou that the Scheme of
Amalgamation of Deejay Mining and Exports Private Limited with the Company became effective from
today i.e 18% May, 2020 i.e filing of Copy of Order to Registrar of Companies, Mumbai.

Please find enclosed here with Copy of the Order of NCLT, Mumbai Bench.

Thanking you

For ASI Industries Limited

Manoj Jain

 

Company Secretary

CONTACTINFO

P: 491 22 4089 6100

E:  info@asigroup.co.in
REGISTERED OFFICE

Marathon Innova, A Wing, 7Zth Floor
' '

Off Ganpatrao Kadam Marg, Lower ParelW: WWww.asigroup.co.in
Mumbai as” 013, IndiaFormerly known as Associated Stone Industries (Kotak) Limited

CIN: L14101MH1 ASPLC2561 22



 

IN THE NATIONAL COMPANY LAW TRIBUNAL

SPECIAL BENCH, MUMBAI

CP (CAA) No4440/2019

connected with

CA (CAA) No.181 & 185/2019

In the matter of

The Companies Act, 2013

And

In the matter of

Sections 230 to 232 of the

Companies Act, 2013

And

In the matter of

Scheme of Amalgamation of

Deejay Mining and Exports Private Limited

(Transteror Company)

with

AS! Industries Limited

(Transteree Company)

Deejay Mining and Exports Private Limited

[CIN: U26960MH1995PTC089475]

First Petitioner /

Transferor Company

ASI| Industries Limited

[CIN: L14101MH1945PLC256122]

Second Petitioner /

Transferee Company  
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IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, MUMBAI

CP (CAA) No.4440/2019
connected with CA (CAA) No.181 & 185/2019

 

Order pronounced on 23'* April 2020

Coram:

Mr Rajasekhar V.K. :  Homble Member (Judicial)

Mr V. Nallasenapathy :  Homble Member (Technical)

Appearances (through video conferencing):

For the Petitioners : Ms Sonam Mhatre i/b Dhaval

Vussonji & Associates, Advocates

For the Regional Director (WR) : Ms Rupa Sutar, Deputy Director

ORDER

Per: V. Nallasenapathy, Member (Technical)

1. The Court convened through videoconferencing today

(23.04.2020).

2. Heard the learmed 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.

3. The sanction of the Tribunal is sought under sections 230-232 of

the Companies Act 2013, to the Scheme of Amalgamation ('the

S$cheme') of Deejay Mining & Exports Private Limited

('7ransteror Company) with AS! Industries Limited ('7ransferee

Companyand their respective shareholders and creditors.
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CP (CAA) No.4440/2019
connected with CA (CAA) No.181 & 1865/2019

 

 

The Petitioner Companies have approved the Scheme by passing

Board Resolutions dated 16! June 2018 which are annexed to the

present Company Petitions (Exhibit 'C”) and thereafter have

approached the Tribunal for sanction of the Scheme.

In accordance with the Order of the Tribunal dated 11October

2019 in CA (CAA) Nos.181/2019 & 185/2019, a meeting of the

shareholders of the Second Petitioner Company was duly

convened on 18" November 2019, at which the Scheme was

approved by the reguisite majority. The Tribunal had, vide the

same order, dispensed with the meeting of the shareholders of the

First Petitioner Company in view of the consent affidavits filed by

them.

The main objects of the First Petitioner Company are set out in its

Memorandum of Association, which are inter alia as under:

(a) To establish and carry on business as @uarry masters,

Contractors and Stone Merchants and to explore, discover

and own @uarries and Mines of all kinds of Stones and
Minerals, including Marble, Granite, Laterite, Limestone,

Sandstone, Slate and other Stones and to work the same and

to deal in and process stones and Minerals of all types and to

carry on the business as Exporters of all kinds of stones and

minerals by whatsoever name called whether processed or

unprocessed, and to install and/or own Polish Factories for

polishing, re-polishing and edge-cutting of Rough and

Polished stone of all kinds.

Page 3 of 15  
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(b) To work mines or guarries and to find, win, get, crush, smelt,

manufacture or otherwise deal with chalk, clay, ores, metals,

oil, precious and other stones or deposits or products and to

carry on nosiness of mining in all the branches.

(c) To carry on the business as import and export house for all

kinds of goods and merchandise.

The main objects of the First Petitioner Company are set out in its

Memorandum of Association. It is at present engaged inter alia in

the business of mining and processing of Kotah Stone, other

natural stones, wind power generation and trading activities.

The amalgamation of the Transferor Company with the

Transferee Company would, inter alia, have following benefits:

(a) The amalgamation will improve organisational capability

arising from the pooling of manufacturing and marketing

resources in one entity. Further, amalgamation will eliminate

multiple companies resulting into a simplified structure. This

will consolidate the efforts of management and will enable to

closely monitor manufacturing and marketing activities.

Amalgamation will also provide significant impetus to the

growth in the form of enhanced scale of operations leading to

optimum utilisation of various resources and infrastructure

with reduction in overheads, administrative costs, managerial

and other expenditure, provide holistic services, appropriate

channelisation of synergies, direct operational efficiencies,

Page 4 of 15
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increased asset base and consolidation of revenue and

profitability.

Further, the amalgamation will contribute in furthering and

fulfilling the objectives and the business strategies of these

companies thereby accelerating growth, expansion and

development of the business. The amalgamation will also

provide the Transferee Company a strong and focussed base

to undertake the business more advantageously and thereby

enabling the increase in its profitability and net worth for its

shareholders.

The amalgamation will also create a focuses entity which will

capitalise the strategic investment opportunities and provide a

concentrated management focus for development of the

business of these companies. The amalgamation would result

in improved value for the shareholders of these companies.

(d) The scheme envisages transfer of entire undertaking of the

Transferor Company as a going concern to the Transferee

Company and is in the interest of its shareholders, creditors,

employees and all concerned.

The averments made in the Petition and the submissions made by

the Learned Advocate for the Petitioner Companies are that the

Petitioner Companies have complied with all the reguirements as

per the directions of the Tribunal and they have filed necessary
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10.

Affidavits of compliance in this Tribunal. Further, the Petitioner

Companies undertake to comply with all statutory reguirements, if

any, as reguired under the Companies Act, 2013 and the Rules

made thereunder.

The Regional Director has filed his report dated 26” February

2020. In paragraph 4 of the said Report, the Regional Director

has stated that:

(a) In addition to compliance of AS-14 (IND AS-103) the

Transferee Company shall pass such accounting entries which

are necessary in connection with the scheme to comply with

other applicable Accounting Standards such as AS-5 (IND AS

-8) etc.

(b) As per Part-l- Definitions Clause 4 (43, 46 & 4.13) of the

Scheme.

“Appointed Date” for the Purposes of the Scheme means T'

April, 2018 or such other date as may be approved by the

NCLT.

“Effective Date” shall mean the last of the dates on which

certified copies of the other(S) of NCLT sanctioning the

Scheme are filed with ROC by the Transtferor Company and

by the 7ransferee Company. References in this Scheme to the

date of the 'oming into effect of this Scheme” or

“effectiveness of this Scheme” shall mean the Effective date;

“Record Date” means the date to be fixed by the board of

Transferee Company, with reference to which the eligibilily of

the shareholder (s) of the T7ransferor Company for (the
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(c)

purposes of issue and allotment of eguity shares of Transferee

Company in terms ofthe Scheme shall be determined;

In this regard, it is submitted that Section 232 (6) of the

Companies Act, 2013 states that the scheme under this section

shall clearly indicate as appointed date from which it shall be

effective and the scheme shall be deemed to be effective from

such date not at a date subseguent to te appointed date.

However, this aspect may be decided by the Hon ble Tribunal

taking into account its inherent powers.

Further, the petitioners may be asked to comply with the

reguirements and clarified vide circular no. F. No.

Z12r2019-CL-1 dated 21.08.2019 issued by the Ministry of

Corporate Affairs.

Hon ble NCLT may kindly direct the petitioners to file an

affidavit to the extent that the Scheme enclosed to company

Detition, are one and same and there is no discrepancy-any

change-thanges are made, for changes if any, liberty be given

to Central government to file further report ifany reguired;

(d) PetiHtoner Company have lo undertake to comply with section

(e)

232(3) (M) of Companies Act 2013, where He tansferor

company is dissolved, the fee, if any, paid by the transferor

company on ils authorised capilal shall be set-off against any

fees payable by the transferee company on its authorised

capital subseguent to the amalgamation and (Therefore,

Detitioners to affirm that they comply the provisions of the

section

7he petitioners under provisions of secton 2305) of the

Companies Act, 2013 have to serve notices to conee

—
E
t

i
e

k
e

"

S

s
s

     

7v
nn
er
dr



N

IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, MUMBAI

CP (CAA) No.4440/2019
connected with CA (CAA) No.181 & 185/2019

 

()

(9)

(hy

()

authorities which are likely to be affected by Amalgamation.

Further, the approval of the scheme by this Honble Tribunal

may not deter such authorities to deal with any of the issues

arising after giving effect to the scheme. The decision ofsuch
Aulhoritles is binding on the Petitioner Company (s).

As per part-lll, Clause - 17(17.1 to 17.6 of the Scheme

(Authorised Share Capital). In this regard it is submitted that
the same is subject to compliance with the provisions of

section 13, section 14 ofthe CompaniesAct2013 rW relevant

rule (s) of the Companies (Incorporation) Rules,2014:

As AS! Industries Limited (“the Transferee Company”) isa

listed Company, in view of the provisions of section 230 (5) of

ihe Companies Act2013 rw rule 8 of the Companies

(Compromises, JArrangements and Amalgamations)

Rules,2016 Hon ble NCLT may kindly issue notice to other

sectoral regulators or authorities (the Securities and Exchange

Board of India, Bombay Stock Exchange Limited and

National Stock Exchange of India) and-6r pass appropriate

othersorders as deem fit

The Ffon ble 7ribunal may kindly seek the undertaking that

his Scheme is approved by the reguisite majority of members

and creditors as per Section 230 (6) of the Act in meetings

duly field in terms of Section 230 (1) read with subsection (3)

to (5) of Section 230 of the Act and the Minutes thereof are

duly placed before the Tribunal.

In view of the observation rafsed by the ROC Bombay,

mentioned at Para 16 above Honble NCLT may pass

appropriate orders-orders as deem fit.” SR

N sl de `
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12.

The Petitioner Companies have filed a joint affidavit dated 28!

February 2020 in response to the various observations made by

the RD in his report. The Petitioner Companies have also given

necessary undertakings in response to the RD's observations.

Further, in response to the clarifications, explanations and

undertakings given by the Petitioner companies, the RD has filed

a Supplementary Report dated 4“ March 2020 accepting the

explanations, clarifications and undertakings given by the

Petitioner Companies which is summarised as under.

Apropos the observations in paragraph 4 of the report of RD, the

reply of both the Petitioner companies as stated in their joint

affidavit dated 28" February 2020 is as under:

(4) So far as the objection of the Regional Director as stated in

paragraph /V(a) of his Affidavit is concerned, the Petitioner

Companies in addition to compliance ofAccounting Standard

AS-14 (IND AS - 103) underlake to pass such accounting

entries which are necessary in connection with the Scheme to

comply with other applicable Accounting Standards such as

AS-6 (IND AS -8) etc.

(b) So far as the objection of the Regional Director as stated in

paragraph IV(b) of his Affidavit is concerned, the Petitioner

Companies undertake that the Appointed date of the Scheme

shall be $' April 2018 and in terms of the provisions ofsection

232(6) of the Companies Act 2013, the scheme will be given

effect from 1“ April, 2016 accordingly.

The Petitioner Companies further clarifies that h te   
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@)

Scheme shall take effect from the Appointed Date but shall be
operative from the Effective Date when (the last of the
approvals of the scheme has been oblained and a certified

copy of the order passed by the NCLT sanctioning the
Scheme, is filed by the Transteror Company (Deejay Mining

and Exports Private Limited) and Transteree Company (AS!
Industries Limited) respectively, with (the Fegistrar of
Companies, Maharashtra, Mumbai in terms ofsection 232 (5)

of the Companies Act, 2013. However, the scheme shall ake

effect only from the Appointed Date ie., 1" April 2018, which

is in compliance with the provisfon of section 2326) of the

Companies Act 2013. The Fetiioner Companies further

conlirms and undertakes that the scheme shall only be

effective with effect from 1“ April, 2018 being We Appointed
Dale andnot from any date subseguent to 1" April, 2016.

The Petitfoner Companies further clarifies that the Record
Date (s only for ascerlainment of the eligibility of the
shareholders of the 7ransteror Company for the purpose and

issue and allotment of eguity shares of the Transferee

Company.

Further the Petilfoner Companies underlake to comply with

he reguirements and clarification issued vide circular F.No.

712r2019-CL-I dated 21.08.2019 issued by Mlinistry of
Corporate Affairs.

So far as the objection of the Reg/onal Director as stated in
paragraph /V(c) of his Affidavit is concerned, the Petitioner

Companies underlake and confirm that the Scheme enclosed
lo the Company Application and Company Petition is one

and same and there is no discrepancy  deviatlon &nd no
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CP (CAA) No.4440/2019
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change or changes are made to the Scheme. Further the
Petitloner Companies have made the said averment in para 37

of Company Scheme Petition filed with the said National

CompanyLaw Tribunal

(d) So far as the objection of the Regional Director as stated in

(e)

paragraph /V(d) of his Affidavit is concerned, the fee, if any,

paidby the Transferor Company on its authorised capital shall

be set-off against any fees payable by the Transferee Company

on its authorised capital subseguent to the amalgamation and
he Petitioner Companies underlake to comply with the

provisions of Section 232 (3) (i) of the Companies Act 2013

and fee if anypayable by the Transteree Company shall be in

accordance with the provisions of SecHon 232[3) (i) of the

Companies Act, 2013.

So far as the objection of the Regional Director as stated in
paragraph Ve) of his Affidavit is concerned, the Petitioner

Companies confirm that the Petitioner Companies have
complied with the provisions ofsection 230(5) Companies Act,

2013 and as directed by Hon'ble National Company Law

Tribunal in its order dated 11 October 2019 served notices to

concerned authorities which are likely to be affected by the

Amalgamation. The copy of the joint Affidavit of Service

dated #th November, 2019, has been filed by the Petitioner

Companies with NCLT for proving publication of public

notices and dispatch ofindividual notices.

Further the Petitioner Companies confirms that the approval

of te scheme by this Hon'ble Tribunal may not deter such
authorities to deal with any of the issues arising after giving
effect to the scheme. The decision of such Authorities is

Page 11 of 15
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binding in the Fetitioner Companies.

() So far as the objection of the Regional Director as stated in

paragraph /VI) of his Affidavit is concerned, the Fet/tioner

Companies states that clause 17 (17.1 to 17.6 of the Scheme)

(Authorised Share Capital) relates to transfer and clubbing of

authiorised share capital of the Transferor Company with the

authorised share capilal of the Transferee Company. Tie

Pet/t/joner Companies have already given underlaking in para

7 of this affidavit that the Petitloner Companies shall comply

with the provisions ofsection 232[3/(i) of the Companies Act

2013. The Petitioner Companies further contirm that clause

(17.1 lo 17.6 of the Scheme) (Authorised Share Capital) will

not attract te provisions of section 13 and 14 of the

Companies Act, 2013 rW relevant rules of the Company

(Incorporation) Rules, 2014.

 

I
N

(g) So far as the objecHon of the Regional Director as stated in

paragraph /V(g) of his Affidavit is concermed, the Petitioner

Companies submits that as stated in Paragraph 36 lo the

Petition filed by the Transferee Company, BSE Limited has

already granted No Objection Letter dated 2277 November,

2018 to the scheme of amalgamation between the Petitioner

Companies, copy of which is already annexed as Exhibit- 'N'

to the Petition by the Transferee Company filed before this

Fton ble Tribunal. The Petitioner Companies further clarify

that BSE Limited has given its NOC after receipt of

Observations from Securities and Exchange Board of India

(SEBI). The Petftioner Companies further submits that the

observations made by SEBI and BSE have already been

incorporated in the Scheme, which is already approved by the

Eaguity shareholders of the Petitioner Companies.  
Page 12 of 15



E
E
o
e
e
e

IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, MUMBAI

CP (CAA) No.4440/2019
connected with CA (CAA) No.181 & 1854/2019

 

Further the shares of the 7ransferee Company (AS! Industries

Limited) are not listed on National Stock Exchange of India

Limited (NSE).

(h) So far as the objection of the Regional Director as stated in

paragraph IV(h) of his Affidavit is concerned, the Fetitioner

Companies confitm that te Scheme is approved by the

reguisite mafority of the members of the Second Petitioner

Company as per section 230(6) of the Companies Act, 2013 in

their meeting duly held in terms of secton 230(1) read with

sub-section (3) to (5) of section 230 of the Companies Act,

2013. The Petitioner Companies further submit that they have

filed the Chairman's report with NCLT and the copy of the

same is annexed (to the Company Scheme Pet/tion as

Annexure “JN” Further the Fetitioner Companies submit that

pursuant to an Order dated 11 October 2019 had dispensed

with the Meeting of the Eguity shareholder of te First

petitioner Company and also directed to issue notices to

Securedand (/nsecured Creditors of the Petitioner Companies.

(i) So far as the objection of the Fegional Director as stated in

paragraph IV (i) (ROC Observations in para 16) of his

Affidavit is concerned, the Petitioner Companies submits that

on sanctioning of the Scheme by Mational Company Law

7ribunal, pursuant to clause 3.1 of fhe Scheme, all assets and

liabilit/ies of the Transferor Company will be transferred to fie

7ransteree Company.”

13. The observations made by the Regional Director have been

explained and clarified in terms of the preceding paragraph. The

clarifications and undertakings given by the Petitioner Companies
Ee E

SSPANFGy,
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14,

TE,

16.

17,

18.

19,

20.

are hereby accepted.

The Official Liaguidator has filed his report dated 13February

2020 in CA (CAA) Nos.181/2019 and 185/2019 inter alfa stating

terein that the affairs of the Transferor Company have been

conducted in a proper manner and that the Transferor Company

may be ordered to be dissolved.

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

reasonable and is not violative of any provisions of law and is not

contrary to public policy.

The Appointed Date of the Scheme is fixed as 1% April 2018.

The Transferor Company shall be dissolved without winding-up.

The prayers made in the above Company Petition are made

absolute.

The Petitioner Companies are directed to lodge a certified copy of

this Order and the Scheme with the concerned Superintendent of

Stamps, within 60 working days from the date of receipt of

certified copy of order, for adjudication of stamp duty payable, if

any, on the above.

The Petitioner Companies are directed to lodge a certified copy of

this Order along with a copy of the Scheme with the concerned

Registrar of Companies, electronically in Form INC-28 within 30

days from the date of issue of the order by the Registry, duly
we Ts Il
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certified by the Deputy/ Assistant Registrar of this Tribunal.

21. Allconcerned regulatory authorities to acton a copy of this Order

duly certified by the Deputy/ Assistant Registrar of this Tribunal,

along with a copy of the Scheme.

22. Any person interested shall beat liberty to apply to the Tribunal in

the above matter for any directions that may be necessary.

23. Pronounced today (23.04.2020) in Open Court. Filebe consigned to records.

Sd/- Sd/-
V. Nallasenapathy Rajasekhar VK
Member (Technical) Member (Judicial)
23.04.2020

Certified 'True Copy
Opy Issued “free of cost"
dte saad

1 Oo ,

  
 Assistant egistrar Ms

veunralCompany Law Tribunal Mumbai Benc! sa as BY
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Scheme ofAmalgamation

SCHEME OF AMALGAMATION

OF
DEEJAY MINING & EXPORTS PRIVATE LIMITED

WITH

ASIINDUSTRIES LIMITED

AND

THEIRRESPECTIVE SHAREHOLDERS AND CREDITORS UNDER SECTIONS 230
TO 232 READ WITH OTHER APPLICABLE PROVISIONS OF THE COMPANIES

ACT, 2013 AND RULES FRAMED THEREUNDER.

ad
Ne

PREAMBLE

1. This Scheme of Amalgamation (“Scheme”) provides for the amalgamation of Deejay

Mining & Exports Private Limited (hereinafter referred to as “Transferor Company”)

with ASTE Industries Limited (hereinafter referred to as “Transferee Company”). The

Scheme is made pursuant to the provisions of sections 230 to 232 and other relevant

provisions ofthe Company Act, 2013 (“theAct”).

Accordingly, his Scheme is divided into the following four parts:

Ok Part E Infroduction, purpose & definitiens

Part II: Share Capital

Part ff: Transfer and Vesting

Part IV: Other Conditions

AS! INDUSTRIESEP

ad |Pr v Bo )
: ; j y / DirectorGdmpany Seeretar Autkoristd Stgratory

For Deejay Mining & Exports Pvt. Lid.
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PART 1-INTRODUCTION, PURPOSE & DEFINITONS N ”

2. INTRODUCTION:

2.1 'The Transferor Company is a Company incorporated under Companies Act, 1956 and

has its registered office at Marafhon Innova, A Wing, 7! Floor, Off Ganpat Rao

Kadam Marg, Lower Parel, Mumbai- 400013 and is presently engaged, inter-alia, in

the business of mining and processing of Kotah Stone. The Transferor Company was

incorporated on 25May, 1989 as Rameanjimandi Mining and Exports Private Limited

and tbe name of the Transferor Company was changed to Deejay Mining & Exports

Private Limited with effect from 11% June, 2004. The Transferor Company holds

4,07,14,762 (Four Crores Seven Lakhs Fourteen Thousand Seven Hundred and Sixty

Two) edguity shares of the Transferee Company constituting to 49.14% of the total

eguity share capital of the Transferee Company.

2.2 The Transferee Company is a Company incorporated under Companies Act, 1913 and

has its registered office at Marafhon Innova, A Wing, 7” Floor, Off Ganpat Rao Kadam

Marg, Lower Parel, Mumbai- 400013 and is presently engaged, inter-alia, in the

business of mining and processing of Kotah Stone, other natural stones, wind power

generation and trading activities. It has mining guarry at Ramganjmandi Dist. Kota,

Rajasthan and wind power plants at Gadag Dist, Karnataka and Satara Dist,

Maharashtra. The Transferee Company was incorporated on 17 January, 1945 as

Associated Stone Industries (Kotah) Limited and the name ofthe Transferee Company

was changed to ASI Industries Limited with effect from 16h February, 2018. The

eguity shares ofthe Transferee Company are listed on the BSE Limited.

2.3 The Board of Directars of the Transferor Company and Transferee Company have

decided to amalgamate the Transferor Company with the Transferee Company in

accordance with the terms and conditions of this Scheme and in accordance with the

Act and in compliance with Section 2(1B) ofthe Income Tax Act, 1961:

3. RATIONALE/PURPOSE:

The Transferor Company and Transferee Company are part of same shareholders adand
the amalgamation would have following benefits:

3.1 Amalgamation will improve organizational capability arising from the pooling
ofmanufacturing and marketing resources in oneentity..Further,amalgamation

AS INDUSTRIESTE For Deejav Mining & Exports Pvt. Lrd

Hs Bun)

Company Secretary Authorised Si&natory / Direeror



Scheme of Amalgamation

4.4 “Board” or “Board ofDireetors” means the board ofdirectors ofthe Transferor Company

and/or Transferee (Company as the case may be, and shall, unless if is repugnant to the

context, includes a committee of directors or any person aufhorized by the board of

| directors or such committee of directors for purposes of matters pertaining to the Scheme

of Amalgamation.

d.5 “Scheme” or the “Scheme” or “this Scheme” means this Scheme of Amalgamation in ifs

present form as submitted to fhe NCLT or this Scheme with such modification(s), if any,

as may be made by the sharcholders and the creditors of ihe Transferor Company and/or

the Transferee Company or such modifications(s) as may be imposed by any competent

authority and accepted by ihe respective Board of Directors of the Transferor Company

and/or the 'Transferee Company and/or directed to be made by the NCLT while sanctioning

the Scheme.

4.6 “Effective Date” shall mean the last ofthe dates on which certified copies of the order(s)

ar "ofNCLT sanctioning the Scheme are filed with ROC by the Transferor Company and by

the Transferee Company. References in this Scheme to the date of the “coming into effect

of fhis Scheme” or “effectiveness ofthis Scheme” shall mean the Effective date:

4.7 “Employees” means all the permanent employees of the Transferor Companies who are

on the pavyroll of the Transferor Companies as on the Effective date.

4.8 “Encumbrance” means anymortgage, pledge, eguitable interest, assigament by way of

security, conditional sales contract, hypothecation, right of other persons, claim, security

interest, encumbrance, title defeot, title retention agreement, voting trust agreement,

interest, option, lien, charge, commitment, restriction or limitation of any nature

whatsoever, including restriction on use, voting rights, transfer, receipt of income of$

exercise of any ofher attribute of ownership, right of set off, any arrangement (for the

purpose of, or which has the effect of, granting security), or any other security interest of

any kind whatsoever, or any agreement, whether conditional or otherwise to create any of

the same and the term “Encumbered” shall be constmed aecordingly;

4.9 “Governmental Authority” shall mean any authority exercising executive, legislative,

judicial, regulatory or administrative functions of, or pertaining to the government.

4.10.“NCLT” means the National Company Law Tribunal, Mumbai Bench havingjurisdiction

in relation to the Transferor and Transferee Company.

d.11.“Parties” means colleciively, the Transferor Company and the Transferee Company.
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will eliminate multiple companies resulting into a simplified structure, This wil!

consolidate the efforts of management and will enable to closely monitor

manufacturing and marketing activities. Amalgeamation will also provide

significant impetus to the growth in the form of enhanced scale of operations

leading to optimum ufilization of various resources and infrastructure with

reduction in overheads, administrative costs, managerial and other expenditure,

provide holistic services, appropriate channelization of synergies, direct

operational efficiencies, increased asset base and will consolidate revenue and

profttability.

3.2 Further, the amalgamation will contribute in furtbering and fulfilling the

objectives and business strategies of these companies thereby accelerating
growth, expansion and development of the business. The atnalgamation will
also provide the Transferee Cornpany a strong and focused base to undertake
the business more advantageously and thercby enabling the increase in ils
profitability and net worth for its shareholders.

3.3 The amalgamation will also create a focused entity which will capitalize the
strategic investment opportunities and provide a concentrated management
focus for development of (he business of these Companies. The amalgamation
would also result in improved value for the shareholders of these companies.

4. DEFINITIONS

In the Scheme, unless repugnanf to the meaning or context fhereof, the following
EXPressions shall have the meanings given below

4.1 “Applicable 1aw” means any statute, notification, byelaws, rules, regulations, guidelines,
rule of common law, policy, code, directives, ordinances, orders or instructions having the
force of law enacted or issued by any appropriate authority including any stafutory
modification or re-enactment thereof for the time being in force.

4.2 “Amalgamation” means the amalgamation of Transferor Company With the Transferee
Company in terms of (he Scheme in its present form or with any modification(s) as
approved for sanction by the NCLT (defined hereafter).

4.3 “Appointed Date” for the purposes of the Scheme means 1 April, 2018 or such ofherdate as may be approved by the NCLT.
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Scheme of Amalgamation

4.12. "ROC” or "Registrar of Company” means Registrar of Companies, Mumbai,

Maharashtra.

4.13.“Record Date” means the date to be fixed by fhe Board of Transferee Company, with

reference to which the eligibility ofthe shareholder(s) ofthe Transferor Company for the

purposes of issue and allotment of eguity shares of Transferee Company in terms of the

Scheme shall be determined;

d-14.“SEBI” means the Securities and Exchange Board of India established under the

Securifies and Exchange Board of India Act, 1992;

4.15.“SEBI Circular” means the circular no. CFD/DIL3S/CIR/2017/21 dated 10% March, 2017

as modified by Circular no. CFD/DILMVCER/2017/26 dated 234 March, 2017 and as also

modified by Circular no. CFD/DILA/CIR/2018/2 dated 371 January, 2018 issued by SEBI

and all other applicable circulars and regulations issued by SEBI in this respect;

d.16.“Stock Exchange” means the BSE Limited ('BSE?) where the shares of Transferee

Company are listed.

4.17.“The Act” means the Company Act, 2013, the rules and regulations made (hereunder and

will include any statutory re-enactment or amendment(s) thereto, from time to #ime:

4.18.“Transferor Company” means Deejay Mining & Exports Private Limited duly

incorporated nnder the provisions of the Companies Act, 1956 and having its registered

office at Marathon Innova, A Wing, 7% Floor, OËGanpat Rao Kadam Marg, Lower Parel,

Mumbai- 400013.

4.19.“Transferce Company” means ASI Industries Limited, duly incorporated under the

provisions of the Companies Act, 1913 and having its registered office at Marathon

Innova, A Wing, 7" Floor, Off Ganpat Rao Kadam Marg, Lower Parel, Mumbai- 400013.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the

context or meaning thereof, have the same meaning aseribed to them under the Act andother

applicable laws, rules, regulafions, bye-laws, as the case may be including any statutory

amendments thereto or re-enactment thereof

For Deejav Mining & Exports Pyt. Lid.
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PART T - SHARE CAPITAL ”

5. The authorized, issued, subscribed and paid up share capital of Transferor Company and

Transferee Company as on March 31, 2018 , as per the latest audited balance sheet, is as

under:

Transferor Company:

 

  
Authorized capital
 

 

3240,000 Eguity Shares of Rs. 10/- each 3.24,00,000

1,600 12% Non-Cumulative Preference Shares of! 1.,00,000

Rs. 100 /-each
 

 

 

 

     

 

   
  

 

 

 

2,00,0009 Unclassified Shares ofRs. 10/- each 20,00,000

n
Total 3,45,00,000 `

Tssued, Subseribed and Paid-up Share Capital

27,41,650 Eauity Shares of Rs. 10/- each 2,74,16,500

Total 2,74,16,500

'Transferce Company:

Authorized capital

23,00,00,000 Eguity Shares of Re. 1/- each 23,00,00000 sd

2,00.,000 Redeemable Preference Shares of Rs. 100 /-each 2,00,00,0009

Total 25,00,00,000
 

Tssued, $ubseribed and Paid-up Share Capital
 

$.28,34,663 Eaguity Shares of Re. 1/- each 8,28,54,663
  Total 8,28,54,663   
Subseguent to the above, there is no change in the authorized, issued, subseribed and paid up

share capital of Transferor Company and Transferee Company.
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PART 11 — TRANSFER AND VESTING

6. Upon the Scheme coming into effect and with effect from he Appointed Date (1%

April, 2018)

6.1 Further, subject to the provisions ofthe Scheme and including in relation to the

mode of transfer or vesting, the entire business and undertakings of the

Transferor Company including all rights, titles, interest and privileges, powers

and authorities in the movable and immovable: properties, tangible and

intangibie assets, assets including capital work-in-progress, preliminary

expenses, pre-operative expenses, bank balances, all advances recoverable in

cash or kind or value to be received, and all deposits whether with Government

of Semi-Gjovernment, local authorities or any ofher institution and other bodies,

and Insurance company, balances with government authorities, advance tax(es)

paid, if any, all benefits aceruing as on the Appointed Date (1*% April 2018),

under the Income tax Act or under any other fiscal laws like sales tax credit,

input service tax credit, cenvat credit and deferred tax asset etc., margin money

deposits, deposits, cash in hand, buildings, benefit of credit available in respect

ofminimum alfernate tax paid, loans to employees, loans to subsidiaries, loans

to body corporate, air conditioner, goodwill, land, building, leasehoid

improvements, plant& machinery, office eguipment's, electrical installations,

generator, offices, investments of all kinds, inventories including but not

limited to #freehold land, 1easehold improvements, computers, software,

furniture & fittings, vehicles, intangible assets including mining consent, trade

receivables, other receivables, investments both current and non-current, lease

and hire purchase contracts, capital goods, licensing arrangements, license fees,

non-compete fees, lending contracts, benefit of any security atrangements,

reversions, powers, authorities, allotments, approvals including but not limited

to approvals, consents and/or certificates obtained under the provisions of

Income Tax Act, 1961, all consents, licenses, registrations in the name of the

Transferor Company including but not limited to sales tax registrations, service

tax registration, GST registration, tax deduction account number etc., consents,

licenses, registrations, contracts, agreement, engagements, atrangements of all

kind, rights, titles, interests, benefits, easements, and privileges, if any of

whatsoever nature and wherever situated belonging to or in the ownership,

power or possession and in the control of or vested in or granted in favor of or

enjoyed by the Transferor Company, including but not limited to the intellectual

property righis of any nature whatsoever, permits, approvals, authorizations,

AS INDUSTRIES LIMITED For Deejay Mining & EsparePvt Hê
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rights to use telephones, -telexes, facsimile connections and installations,

utilities, electricity and o(her services, reserves, provisions, funds, benefits of

all agreemenis and all other interests (hereinafter referred to as “said Assets”)

shall be transferred to and stand vested in and/or be deemcd to be transferred to

and stand vested in the Transferee Company as a going concern pursuant io fhe

provisions of Sections 230 to 232 ofthe Act and all other applicable provisions

of the Act so as to become on, and from the Appointed Date, fhe estate, assets,

rights, tifle and interests of the Transferee Company.

6.2 Without prejudice to Clause 6.1 of this Scheme, upon the Scheme becoming

effective, in respect of such of the said Assets of the Transferor Company as

are movable in nature, of incorporeal property and which are capable oftransfer

by manual delivery by possession or by endorsement and delivery, the same

may be so transferred to fhe Transferee Company and shall upon such transfer

become the property and an integral part ofthe Transferee Company. In respect

of such ofthe said Assets other than those referred hereinabove, the same shall,

without any further act, instrument or deed be transferred and vested in and/or

be deemed to be transferred to and vested in the Transferee Company pursuant

to an order being made thereof under Section 232 of the Act. Provided,

however, wherever feguired, #he Transferor Company and/or (he Transferee

Company shall enter into or execute necessary documents/deeds/instruments

including but not limited'té DeedsofNovation or Assignment, for the formal

transfer of the said assets along with all the rights/interests/titles therein (0 the

Transferee Company.

6.3 With effect from the Appointed Date (1% April, 2018) and upon the Scheme

becoming effective, the land, with the buildings standing tbereon, if any, held
by Transferor Company, and any documents of title or rights and eagements in
relation thereto shall be vested in and transferted to and/or be deemed to have
been transferred to and vested in fhe Transferee Company and shall belong to
the Transferee Company by execution. of appropriate conveyance/ sale deeds.
With effect from the Effective Date, the Transferee Company shall be liable for
ground rent and municipal taxes in relation to properties subject to such taxes,
if any. Upon the Scheme becoming effective, the title to such immovable
Properties shall be mutated and transfered by appropriate authorities, in
accordance with terms hereof, in favour ofthe Transteree Company.
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6.4 All the licenses, permits, connections including water, electricity and any other

AS INDUSTRIES LIMV/ED

comnection(s), guotas, approvals including but not limited to approvals obtained

under the provisions of the Income Tax Act, 1961, permissions, power of

attorney(s), incentives, sales tax deferrals, loans, subsidies, concessions, graats,

rights, including mining rights, consents including mining consent, consent to

operate and consent to establish,claims, including refund claims lying with any

statutory authority, leases including mining lease and sub leases, environmental

clearances, tenancy rights, and benefits that have acerued, which may acerue to

the Transferor Company shall, pursuant to the provisions of Section 232 of the

Act, without any further acl, instrument or deed, be and stand transferred to and

vested in and or be deemed to have been transferred to and vested in and be

available to the Transferee Company, without reguiring the 'Transferee

Company to file separate applications for the same, so as to become as and fom

the Appointed Date (1% April 2018), the licenses, permits, guotas, approvals,

permissions, incentives, sales tax deferrals, loans, subsidies, concessions,

granis, rights, claims, leases, tenancy righis, liberties, and other benefits or

valid, effective and enforceable on the same terms and conditions to the extent

permissible under law and shall be duly and appropriately mutated or endorsed

by the authorities concerned (herewith in favor of the Transferee Company. I£

the terms of the licenses, lease, deeds, permits, guotas, approvals, permissions

of the 'Transferor Company are such fhat they cannot be

transferred/assigned/endorsed iri the name of the Transferee Company and/or

any of the concemed authorities specifically direct the Transferee Company to

make a fresh application, in such scenarios, the Transferee Company shall

comply with the necessary directions including but not limited to making a fresh

application or such other application as may be directed by the concerned

authority for the desired transfer of the licenses, permits, guotas, approvals,

permissions in the name of the Transfereë Company and pending the reguisite

fresh permissions, approvals, consents etc., the Transferce Company shall, to

the extent permissible under the law, be allowed to continae to use the existing

approvals, consents, permissions ete, issued in the name of the Transferor

Company.

Alf ihe insurance policies registered in the name of the Transferor Company

which can be transferred/assigned shall, pursuant to fhe provisions of Section

232 of fhe Act, without any further act, instrument oi deed, be and stand

transferred to and vested in and or be deemed to have been transferred to and

vested in and be available to the benefit of the Transferee Company and

Har F- Bo;
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accordingly, the insurance company shall record the name of the Transferee

Company in all the insurance policies registered in thé name of the Transferor

Company. However, the insurance policies which do not permit such

transfer/assienment, the Transferee Company may make fresh application(s) to

the concemed authority/insurance company (ies) on such terms and conditions

as may be prescribed. H is hereby clarified that alf the costs and/or expenses

and/or premiums in relation to the transfer/assignment/ofthe insurance policies

in the name of Transferee Company shall be borne by the Transferes Company

and the Transieror Company shall have no further obligations in this regard.

The entire taxes, including but not limited prepaid taxes being tax deducted at

source (TDS)Y/advance tax, MAT credits including the unutilized MAT credit

upto Appointed Date if any, and also self-assessment taxes, if any, paid by the

Transferor Company under fhe Income Tax Act or any other statute in respect

of income of the Transferor Company assessable for the period commencing

from Appointed date (1April 2018). shall be deemed to be the taxes paid by

the Transferee Company and credit for such taxes shall be aflowed to the

" Transferee Company notwithstanding that certificates or chalians or orders for

such taxes are in the name of the Transferor Company and not in the name of

the Transferee Company.

6.5 The entire taxes, if any, paid by the Transferor Company on or after the

Appointcd Date (1* April, 2018), in respect ofincome assessable from that date,

shall be deemed to have been paid by or for the benefit of the Transferee

Company. The Transferee Company shall, after the Effective Date, be entitled

to file with the authorities concerned the refurn(s) as reguired under the

provisions of the Income Tax Act, 1961. Further Transferee Company shall,

after fhe Effective Date, be entitled to revise (he relevant refurns, either in

substitution of/ supplement to the existing return(s), as may be filed by the

Transferor Company for any year, if so necessitated or conseguent to this

Scheme. Such returns may be filed by the Transferee Company notwithstanding

that the period for filing such return may have expired/ elapsed.

6.6 With effect from the Appointed Date (1April, 2018) and upon the Scheme

becoming effective, rights to any claim not preferred or made by the Transferor

Company in respect of any refund oftax, duty, cess, or other charge, including

any erroneous or excess payment thereofmade by the Transferot Company and

any interest thereon, under any law, act, rule or scheme, and in respect of set-

off, carry forward of unabsorbcd losses, deferred rcvenue expenditure,
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7. Upon coming into effect ofthe Sckeme:

71 Motor vehicles, if any, of any nature whatsoever comprised in or relatable to the

Transferor Company as the case maybe, shall vest in the Transferee Company and

appropriate Governmental and Registration Authorities shall mutate and register

the said vehicles in the name of Transferee Company as 1f ihe vehicles had

originatly been registered in the name of Transferee Company.

7.2 all patents, trademarks, copyrights, mining consent/rights or any kind ofintellectual

property, if any, registered with the authorities concerned or pending applications

submitted at any time on or before the Effective Date or being used by ihe

Transferor Company shall stand transferred and vested in the name of Transferee

Company without any further act or deed. The Transferee Company, however, shall

after the Scheme becoming effective file the relevant application(s), if reguired, for

change ofdetails of the registered owner/applicants with the concerned Trademark

authority(ies) who shall take them on record pursuant to vesting orders of the

NCLT.

7.3 With effect from (he Effective Date and until suck time the names of the bank

accounts and/or cash credit accounts of the Transferor Company are replaced with

that of fhe Transferee Company, the Transferee Company shall be entitled to

operate the bank accounts of the Transferor Company, in so far as may be

NECESSATY.

7.4 All chegues and other negofiable instruments, payment orders received in the name

of Transferor Company after the Effective Date shall be accepted by the bankers of

Transferee Company and credited to the account of 'Transferee Company.

Similarly, the banker of Transferee Company shall honour chegues issued by

Transferor Company for payment after the Effective Date.

7.5 The Transferee Company, at any time alter the coming into effect of this Scheme,

may execute deeds of confirmation in favor of any party to any contract or

attangement or memorandum of tnderstanding, to which the Transferor Company

is a party or any writings as may be necessary to be executed in order to give formal

effect to the above provisions. The Transferee Company shall, under the provisions

ofthis Scheme, be deemed to be authorized to execute any such writings on behalf

of the Transferor Company to carry out or perform all such formalities or

compliance, referred to above on fhe part of the Transferor Company to be carried

out or performed.

'
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deduction, exemption, tebate, allowance, amortization benefit etc. whether

vnder the ncome Tax Act, 1961, the rules and regulations thereunder , or

taxation laws of other countries, or any other or like benefits underthe said acts

or tnder in accordance with any law or act, whether in India or anywhere

outside India shall be transferred to and stand vested in and/or be deemed io be

transferred to and stand vested in the Transferee Company.

6.7 Similarly, any other taxes including but not limited to service tax, value added

tax, goods & services tax, sales tax, if any, paid by fhe Transferor Company on

or after the Appointed Date, in respect of the period after such date shall be

deemed to have been paid by or for the benefit ofthe Transferee Company. The

Transferee Company shall, after the Effective Date, be entitled to file the

relevant returns with the authorities concerned Tor the period after the

Appointed Date (1% April 2018), notwithstanding that the time prescribed for

filing such return may have elapsed. Further the Transferee Company shall,

after the Effective Date, be entitled to revise fhe relevant tetums, if any, filed

by the Transferor Company for any year, if so necessitated or conseguent to this

Scheme notwithstanding that the time prescribed for such revision may have

elapsed.

6.8 Without prejudice to generality of fhe aforesaid, any concessional or statutory

6.9

forms under the laws of the Central or State Sales Tax or Goods and Services

Tax (GST) or Value Added Tax (VAT), or local levies issued or received by

the Transferor Company, if any, in respect of period cemmencing from the

Appointed Date (1% April 2018), shall be deemed to be issued or received in

the name of the Transferee Company and benefit of such forms shall be

allowable to the Transferee Company in the same manner and to the same extent

as would have beeri available to the Transferor Company.

Since each offhe permissions, approvals, licenses, rights, consents, clearances,

sanctions, remissions, special reservations, incentives, concessions and other

authorizations, if any, ofthe Transferor Company shall stand transferred by the

order of the NCLTto the Transferee Company, the Transferee Company shall

filethe relevant intimations, for the record of the statutory authorities so that

the same can be taken on file, pursuant to the vesting orders of the sanctioning

Court,

For Deejay Mining & Exports Pyt. Lrd.
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é. Upou the coming intoeffect ofthe Scheme and with effect from tke Appointed Date:

8.1 All secured and unsecured debts (whether in rupees or in foreign cUITENEY),

including contingent liabilities, current liabilities, nonceurrent liabilities, deferred

tax liability, other current liabilities including but not limited to sundry deposits,

interest accrued, statutory payables, capital ereditors, book overdrafts, rent

egualization reserve or any other advances received, whether disclosed or

undisclosed, duties, taxes, long term and short term provisions, and obligations of

the Transferor Company along with any charge, encumbrance, lien or securty

thereon (hereinafter referred to as the “said Liabilities”) shall also be vested or be

deemed to be and stand vested, without any further act, instrument or deed, to the

Transferee Company, pursuant to the provisions of Section 232 oftie said Act so

as to become the debts, liabilities, duties and obligations of the Transferee

Company, and further, that it shall not be necessary to obtain separate consent of

any third party or ofher person who is a party to any contract or arrangement by

virtire ofwhich such debts, liabilities, duties and obligations have atisen in order to

give effect to the provisions of this clause. Provided, however with respect to

transfer of any of the said Liabilities, wherever reguired, the Transferor Company

and/or the 'Transferce Company shall enter into `or execule necessary

documents/deeds/instruments incfuding but not limited to Deeds of Novation or

Assignment, for the formal transfer of fhe said Liabilities to the Transferee. Tt is

clarificd that in so far as the said Assets of (he Transferor Company are concerned,

the security or charge over said Assets or any part thereof, relating to any loans,

borrowing or any other obligations of the Transferor Company, shall, without any

further act or deed continue to relate to such Assets or any part thereof, after the

Effective Date in the Transferee Company. However, any such change shall not be

entercd to as security in relation to any other assets of the Transferee Company,

save to the extent warranted by the terms of the existing security arrangements to

which the 'Transferor Company and the Transferee Company are party, and

consistent with the joint obligations assumed by them under such arrangement, or

otherwise agreed to by the Board ofthe Transferee Company.

8.2 AII loans, advances, capital advances, and other obligations (including any

guarantees, corporate guarantees, letters of credit, letters of comfort or any other

instrument or arrangement which may give risé to a contingent liability in whatever

form), if any, due or which may at any time in future become due on the Transferor

Company shall, upon the coming into effect of this Scheme, pursuant to the

provisions of Section 232 afthe Act, without any further act, instrument or deed be
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and stand transferred to or vested in or be .deemed to have been transferred io and

vested in the Transferee Company and shall become the liabilities and obligations

of the Transferee Company.

8.3 With effect from the Appointed Date (1% April 2018), and upon the Scheme

becoming effective, the Transferee Company shall take all steps reasonably

necessary to enter into new or amended loan or security agreements or instruments

and the like as may be necessary with the ienders, such ihat fhe 'Transferee

Company shall assume tie sole responsibility for repayment of borrowings and the

Transferor Company shall have no further Obligations in this regard.

84 In respect of:

(OD) the investments in fhe eguity shares and/or preference shares, including

the share application money, if any, made by the Transferor Company

nter-se and/or between the Transferor Company and the Transferee

Company and/or vice versa; and/or

(ii) the loans and advances extended by any of the Transferor Company to

the Transferee Company and/or vice versa and/or inter-se between the

TransferorCompany

shall stand cancelled/discharged on the Scheme becoming effective and shall

be of no effect and the Transferor Company and the Transferee Company shall

have no further obligation outstanding in that behalf.

8.5 Where any ofthe liabilities and obligations, if any, of the Transferor Company, as

on the Appointed Date, transferred to the Transferee Company have been

discharged by the Transferor Company alter the Appointed Date (1% April 2018),

and prior to the Effective Date, such discharge shall be deemed to have been for

and on account ofthe Transieree Company.

8.6 All loans raised and utilized and all debts, duties, undertakings, liabilities and

obligations, if any, incurred or undertaken by the Transferor Company after the

Appointed Date (1* April 2018), and prior to the Effective Date shall be deemed

to have been raised, used, incurred or undertaken for and on behalfofthe Transferee

Company and to the extent they are outstanding on the Effective Date, shall, upon

the coming into effect of fhis Scheme, pursuant to the provisions of Section 232 of

the Act, without any further act, instrument or deed be and stand transferred to or

vested in or be deemecd to have been transferred to and vested in the Transferee

Company and shall become the debt, duties, undertakings, liabilities and

obligations ofthe Transferee Company.
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9. With effect from the AppointedDate (1April 2018), up to and includins the Effective

Date:

9.1 the Transferor Company shall carry on and shalf be deemed to have carried on all

its business and activities and shall hold and stand possessed ofand shall be deemed

to have held and stood possessed of all ihe said Assets for and on account of, and

in trust for, the Transferee Company;

9.2 the Transferor Company shall catry on its business and activities with reasonable

diligence and business prudence.

9.3 the 'Transferor Company shall not utilize the profits, for the purpose of declaring or

paying any dividend in respect of the period falling on and after the Appointed

Date;

9.4 the Transferor Company shall not vary or alter in any way, except in the ordinary

course of Business, fhe terms and conditions of employment of its Employees in

respect of the period on and after the Appointed Date.

9.5 AII profits or incomes including income from sale of securities and currency

derivatives, brokerage income, interest income etc., aceruing or arising to the

Transferor Company or expenditure, or losses arising or incutred (including the

effect oftaxes, if any, the Transferor Company on and after the Appointed Date (1%

April, 2018), shall, for alt purposes, be treated and be deemed to be and accrue as

the profifs of incomes or expenditure or losses of the Transferee Company, as the

case may be.

10. CONTINUATION OF LEGAL PROCEEDINGS:

10.1 Upon coming into effect ofthis Scheme, all suits, actions and legal proceedings,

if any, by or against the Transferor Company pending and/or arising on or before

the Effective Date, shall be continued and be enforced by or against the

Transferee Company as effectually as ifthe same had been pending and/or arising

by or against the Transferee Company.

10.2 The Transferee Company undertakes to have all legal or ofher proceedings

initiated by or against any of the Transferor Company referred to in sub-clause
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(a) above transfarred (o its name and to have the same continued, prosecuted and

enforced by or against the Transferee Company.

16.3 The Legal Proceedings already filed and/or confinuation and/or any other legal

continuing liability on part of the Transferor shalf not be effected due to the

amalgamation and Transfereë Company shall be liabte in respect of the same.

11. Upou #te coming into effect of this Scheme, and subject to fhe provisions of fkis

Scheme, all contracts, deeds, bonds, agreements, arrangements and other instruments

(including all tenaneies, leases, sub-leases, licenses, consents and other assurances, #f

any, in favour ofany ofthe Transferor Company or powers or autkorities granted by

or to if) of whatsoever nature to which any ofthe Transferor Company is a party or to the

benefit ofwhich any ofthe Transferor Company may be eligible, and which are subsisting

or having elfect immediately before the Effective Date, shall be in full force and effect

against or in favour of the Transferee Company as the case may be and may be enforced

as fully and effectually as if, instead ofthe Transferor Company, the Transferee Company

had been a party or beneficiary or obligee thereto. The Transferee Company shall,

wherever necessary, enter into and/or issue and/or execute deeds, writings or

confirmations, enter into any tripartite arrangements, confitmations or novations to which

the Transferor Company will, if necessary, also be a party in order to give formal effect

to the provisions ofthis Clause.

12. 'The Transferee Company may, at any time after the coming into effect of his Scheme in

accordance with the provisions hereof, if so reguired, under any law or otherwise, enter

into, of issue or execute deeds, writings, confirmations, novations, declarations, or other

documents with, or in favour of any party to any contraot or arrangement to which any of

the Transferor Company is a party or any writings as may be necessary to be executed in

order to give formal effect to the above provisions. The Transferee Company shall, be

deemed to be authorized to execufe any such writings on behalf of the Transferor

Company to carry out or perform all such formalities or compliances reguired for fhe

purposes referred to above on the part of the Transferor Company.

13. STAFF AND EMPLOYEES

Upon the coming into effeet of this Scheme:

13.1 Ai #ie employees in fe service of the Transferor Company immediately

preceding the Effective Date shall become employees of tie Transferee

 

Com any on the basis that:
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() their services shall be deemed to have been continuous and not have

been interrupted by reasons of the said transfer.

(ii) the terms and conditions of service applicable to employees after such

transfer shall nof in any way be less favorable to them than those

applicable to them immediately preceding the transfer.

13.2. The contributions with regard to benefit ofemployees ofthe Transferor Company

being currently deposited in Regional Provident Fund Organization, employce

state insurance plan Scheme, leave encashment, compensated absences Scheme

or any other special Schemels) or fund(s) created or existing, if any, shall stand

substituted, upon the coming into effect of this Scheme, in favour of the

Transferee Company for all purposes whatsoever, related to the administration or

Operation of such Schemes and intent that all the rights, duties, powers and

obligation of the Transferor Company in relafion to such Schemes shalf become

those ofthe Transferee Company. It is clarified that the services ofthe employees

of the Transferor Company will be treated as having been continuous for the

purpose ofthe aforesaid Schemes. The Transferee Company will file the relevant

niimations to the statutory authorities concerned who shall take (he same on

record and endorse the name of the 'Transferee Company for the Transferor

Company.

14. CREDITORS

14.1 The Scheme does not involve any compromise or composition with the creditors

of the 'Transferor Company and the rights of the creditors of the Transferor

Company and the Transferee Company shall not be affected in any manner.

14.2 The charge and/or security of the secnred creditors of the Transferor Company

and the Transferee Company shall remain unaffeeted by the Scheme.

15. DBIVIDENDS

15.1 The Transferor Company and the Transferee Company shall be entitled to declare

and pay dividends, whether interim or final, to their respective members in

respect of the accounting period to the Effective date as approved by their

Respective Boards.

15.2 The members of the Transferor Company and the Transferee Company shall,

save as expressly provided ofherwise in this Scheme, continue to enjoy their

AS! INDUSTRIES Ee For Deejav Mining & Exports Pyt. Lrd.

'

Company Secretary Aurharisegsignatorp / Director



153

15.4

Scheme of Amalgamation

existing rights under their respeetive Articles of Association including the right

to receive dividends.

For the avoidance of doubt, it is hereby clarifiedthat nothing in this Scheme shall

prevent Transferee Company from declaring and paving dividends, whether

interim or final, to its members as on the record date for the purpose of dividend

and (hose who are members only ofthe Transferor Company shall not be entitled

to dividends, if anY, declared by Transferee Company prior to the Effective date.

Tt is clarified that the aforesaid provisions in respect of declaration of dividends

are enabling provisionsonly and shall not be deemed to confer any right on any

member of the Transteror Company and/or the Transferee Company to demand

or claim any dividends which, subject to the provisions of the Act, shall be

entirely at the diseretion of the respective Boards of Directors of the Transtferor

Company and the Transferee Company respecfively, and subject to the approval,

if reguired, of the members of (he Transferor Company and the Transieree

Company respectively.

16. CONSIDERATION:

16.1

16.2

Upon the Scheme becoming effective and without any further application, act,

instrument or deed, the Transferee Company, in consideration of the transfer and

vesting of the Assets and said Liabilities of the Transferor Company with the

Transieree Company, the Transferee Company shalf issue its fully paid eguity

shares of Re. 1/-- each to. the eguity shareholders of Transferor Company

(“Members”), whose name appears in the Register ofMembers of the Transferor

Company respectively, on the Record date, in the manner given herein below:

“17,484 (Seventeen Thousandfour hundred andEighty-Four only) egutty shares

of the Transferee Company of Re 1 each fully paid up for every 1,000 (One

Thousand only) eguity shares held in the Transferor Company ofRs. 10 eackfly

paid up”

Eauity shares to be allotted by the Transferee Company under this Scheme shall

hereinafter be referred to as “New Eguity Shares”.

Any fraction arising pursuant to the Share Exchange Ratio for allotment ofNew

Eguity Shares, in terms of the provisions of clause 16.1 above shall be rounded

offto the nearest one eduity share.
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16.3 Upon the Scheme becoming effective, the issued, subseribed and paid-up share

capital of the Transferee Company shall stand suitably increased conseguent

upon the issuance ofNew Eduity Shares. It is clarified that no special resolution

under Section 6MO of(he Act shall be reguired io be passed by the Transferee

Company separately in general meeting for issue ofNew Eduity Shares.

16.4 The New Eauiry Shares to be issued in terms hereof shall be subject to the

provisions of Memorandum and Articles of Association of the Transferee

Company and shall rank pari-passu inter-se in all respects including dividends

declared, voting and other rights with effect from the date of allotment of New

Bauity Shares. The issue and allotment ofNew Eaguity Shares shall be deemed to

have been carried out as if the procedure laid down under Section 62(1)(C) ofthe

Act and any other applicable provisions of the Act have been complied with.

16.5 The New Eguity Shares shall be credited to (he depository account of the

members, uniess otherwise notified in writing by any member of the Transferor

Company to the Transferee Company on or before sach date as may be

determined by the Board ofDirectors ofthe Transferee Company or a committee

thereof. In the event that such notice has not been received by fhe 'Transferee

Company in respect of any of (he members of Transferor Company, the shares

shall be eredited to the depository account of the members provided that the

members ofthe Fransferor Company shall be reguired to have an account with a

depositary participant and shall be reguired to provide details thereof and such

other confirmations as may be reguired. It is only tfhereupon that the Transferee

Company shall issue and directly credit to the account of such member the

relevant shares of fhe Transferee Company. In the event that the Transferee

Company has received notice from any member that shares are to be issued in

certificate form or if any member has not provided the reguisite details relating

to his/her/its account with a depository participant or other confitmations as may

be reguired, then the Transferee Company shall issue shares in certificate form to

such member.

16.6 Subject to the provisions ofthe Securities Contracts (Regulations) Act, 1956, the

SEBI Act, 1992, and the SEBI (LODR) Regulations, 2015, the 'Transferee

Company shall take steps for listing ofNew Eguity Shares on the Stock Exchange

where the existing eguity shares ofihe Transferee Company are listed. The New

Bguity Shares shall remain frozen in the depositories system till relevant

directions in relation to listing / trading are given by the Stock Exchanges.
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Further, upon he effeetiveness of the Scheme, 4,07,14,762 (Four Crores Seven

Lakhs Fourteen Thousand Seven Hundred and Sixty Two) eguity shares held by

the 'Transferor' Company in the Transferee Company shall stand cancelled

without any further act or deed. Such reduction of capital of the Transferee

Company shall be effoeted as an integral part of the Scheme and the orders of

NCLT sanctioning fhe Scheme shall be deemed to be an order under Section 66

and any other applicable provision of the Act confitming the reduction. The

Transteree Company shall not be reguired to add the words “and reduced” as

suffix to its name conseguent upon such reduction.

17. Authorized Share Capital:
f

17.1

17.2

ASI INDUSTRIES

He,

Upon coming into effect ofthe Scheme, the authorized capital of the Transferor

Company shal! be added to the anthorized capital ofthe Transferee Company and

accordingly,. the authorized share capital of fhe Transferee Company shall

automatically stand increased without any further act, instrument or deed on the

part of the Transferee Company including payment of stamp duty and fees

payable to Registrar of Companies.

Upon coming into effect of the Scheme, the Authorized Share Capital of the

Transferor Company (being Rs. 3,45.00,000 divided into 32,40,000 eguity shares

of Rs. 10/- each, 1000 12% Non-Cumulative Preference Shares ofRs. 100/- each

and 2,00,000 Un classified Shares of Rs. 10/- each) shall stand combined with

the Authorized Share Capital of the Transferee Company and accordingly the

Memorandum of Association of the Transferee Company shall automatically

stand amended and the words and figures in Clause V of the Memorandum. of

Association shall be substituted to read as follows:

“The Authorized Share Capital ofhe Company is Rs. 28,45,00,0000 /- (Rupees

Twemty Eieht Crores and Forty Five Lacs only) divided into 26,24,00.000

(Twenty Six Crore and Twenty Four Lakhs) Eguity Skares ofRe. 1/- (Rupee one

) each, , 2.00,000 Redeemable Preference shares ofRs. 100 eack, 2,00,000 Un

classified shares of Rs. 10/- each and 1000 12% non-Cumulative Preference

Shares ofRs. 00 each, with sueh rights, privileges and conditions aftaching

thereto as are provided by ihe Regulations ofthe Companyfor the time being,

wik power to increase or deerease the capital ofthe Company and to divide the

shares in the capitalfor the time being into several classes and to ditack ikereto
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respectfively such preferential rights. privileges or Conditions as may be

determined by or in accordance with the Articles of the Company for the Hme

being or to modify or abrogate any such rights, privileges or conditions in such

manner as may be permitted by the Act, or provided by the Articles of the

Companyfor the time being.”

173 TH is clarified that the approval of the members of Transferee Company to the

Scheme shall be deemed to be their consent / approval also to the alteration ofthe

Memorandum of Association of Transferee Company as reguired under Section

13 and other applicable provisions of the Act and the Transferee Company shall

not be obliged to call for a separate meeting of its shareholders as reguired under

Section 13 of the Act.

17.4 It is further clarified that the Transferee Company shall not be reguired to file any

form, document or intimation concerning ike increase in its authorized share

capital or for that purpose make payment of any fee to the Office of the Registrar

of Companies, Maharashtra or payment of any stamp duty to the State of

Maharashtra and the authorized share capital of the Transferee Company shall,

without any furfher act or deed or payment of fee or duty shall be increased

automaticalfy.

17.5 The filing/registrafion fee and stamp duty already paid by the Transferor

Company on its authorized share capital, which is being combined with the

aufhorized share capital of the Transferee Company in terms of the preceding

sub-clause (a), shall be deemed to have been paid by the Transferee Company

and accordingty, the Transferee Company shall not be reguired to pay any filing

/ registration fee / stamp duty on the authorized share capital so increased.

17.6 |t is hereby clarified that for the purposes of Clause 17 the consent of the

shareholders of the Transferee Company to the Scheme shall be deemed to be

sufficient for the purposes of effecting this amendment and no further resolution

under Section 13, Section 14, Section 61 or any other applicableprovisions ofthe

Act would be reguired to be separately passed.

18. Accounting Treatment

18.1 Upon the scheme becoming effective the Transferee Company shall account for

the amalgamation of the Transferor Company in the books of accounts in

accordance with “Pooling of Interest Method? of accounting as laid down in

- Deejay Min sports Pvt. Lid
AS! INDUSTRIESh For Deesjay Mining & Exports Pvt. Et

BYUD ,

Company Secretary Authorised St&natory / Dirêctor



Scheme of Amalgamation

Appendix C of IND-AS 103 (Business Combinations of entities under common

control) as onder:

18.2 Al the assets and liabilities ofthe Transferor Company shall be recorded at their

carrying amounts 'as at fhe.Appointed Date in the books of the Transferee

Company. The only adjustmeats to be made are to harmonise accounting policies.

18.3 The identity of the reserves of the Transferor Company shall be preserved and

they shall appear in fhe- financial statements ofthe Transferee Company in the

same form and manner, in which they appeared in the financial statements ofthe

Transferor Company, prior to this Scheme becoming effective. Accordingly, if

prior to this Scheme becoming effective, there is any reserve in the financial

statements ofthe Transferor Company available for distribution whether as bonus

shares or dividend or otherwise, the same shall also be available in the financial

statements of the Transferee Company for such distribution upon the Scheme

becoming effective;

18.4 The balance of the Profit and Loss Accounts of the Transferor Company (as

appearing in the books of accounts of the Transferor Company at the Appointed :

Date) shall be aggregated and added to or sef-off (as the case may be) with the

corresponding balance appearing in the financial statements of the Transferee

Company:

18.5 Inter-Company balances and investments, if any, shall be cancelled,

18.6 The amalgamation of the Transferor Company with the Transferee Company is

in accordance with the provisions of section 2 (1B) ofthe Income Tax Act, 1961.

19. . PART IV-OTHER CONDITIONS APPLICABLE TO THE SCHEME

Upon the coming into effect of this Scheme:

19.1 (the resolutions, if any, ofthe Transferor Company; Which are valid and subsisting

on the Effective Date, shall continue to be valid and subsisting and be considered

as resolutions ofthe Traasferee Company and if any such resolutions have upper

monetary or other Himits being imposed under the provisions of the Act, or any

other applicable provisions, then the said limits shall be added and shall constitute

the aggregate of the said limits in the Transferee Company.
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19.2 the borrowing limits of the Transferee Company in terms of Section 180 of the

19.3

Act shall without further act or deed stand enhanced by an amount being the

aggregate liabilities, if any, of the Transferor Company which are being

translerred to the Transfereë Company pursuant to this Scheme and the

Transferee Company will not be reguired to pass any fresh resolution(s) in this

regard.

The 'Transferor Company and the 'Transferee Company shall make all

applications/petitions under Sections 230 to 232 and other applicable provisions

ofthe Act to the NCLT for sanctioning of this Scheme and for dissolution of the

Transferor Company without winding up under the provisions of law, and obtain

all approvals as may be reguired under law.

0. CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

20.1

20.2

20.3

The Transferor Companies shall be deemed to have been Carrying on and shall

carry on the business and activities with reasonable diligence, business prudence

and shall not, except in the ordinary course of business or without prior written

consent of the Transferee Company, alienate, charge, mortgage, €ncumber or

otherwise deal with or dispose of any assets, undertaking, property or any part

thereof.

Any of the rights, powers, authorities, privileges related or pertaining to the

Transferor Companies shall be deemed io have been exercised by the Transferor

Companies for and on behalf of, and in trust for and as an agent ofthe Transferee

Company.

Al loans raised and used and all debts,. duties, undertakings, liabilities and

obligations incurred or undertaken by the Traasferor Companies in relation to or

in connection with and/or insofar as they relate to the operation of the business

prior to the Effective Date or Appointed Date shall be deemed 10 have been

raised, used, incurred or undertaken for and on behalfofthe Transferee Company

and, to the extent they are outstanding on the Effective Date, shall, upon fhe

coming into effect of fhe Scheme, pursuant to the provisions of the Act, without

any further act, instrument or deed be and stand transferred to and vested in or be

deemed to have been transferred to and vested in the Transferee Company and

shall become the loans, debt, duties, undertakings, Habilities and obligations of

the Transferee Company which shall meet, discharge and satisfy the same.
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20.4 With effect from the Appointed Date, all taxes, duties, cess paid in advance or

pasable by fhe Transferor Companies or any advance tax paid including MAT

credit, refunds / credit / claims relating thereto shall be treated as the liability or

refund / eredit / claims, as the case may be, of the Transferee Company. The

Transferee Company shall be entidled to file / revise its tax refums, TDS

certificates, TDS returns and ofher statutory returns, if reguired and shall have

the right to claim refund / credits and / or set off all amounis paid by the

Transferor Companies assets, undertakings ofthe Transferor Company under the

relevant income tax, sales tax, service tax or any other tax laws. The right to make

s uch revisions in the tax returns and to claim refunds / credits is expressly

reserved in favor ofthe Transferee Company.

20.5 The Transferor Companies shall not vary the terms and conditions ofemployment

of any of the employees except in the ordinary course of business or without the

prior. consent of the Transferee Company or pursuant to any pre-existing CO)

obligation undertaken by the Transferor Companies, as the case may be.

20.6 The Transferor Companies shall be entitled, pending the sanction ofthe Scheme,

to apply to the Central / State Government, local and all other agemcies,

depariments and authorities concerned as are necessary under any law or rules,

for such consents, approvals, registration and sanctions, which the Transferee

Company may regtuire pursuant to this Scheme

21. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

21.1 The Transferee Company and the Transferor Companies by their respective OO)

Board ofDirectors, or any person(s) or committee authorised/ appointed by them,

may assent to, or carry out f#om time to time, any modifications/ amendments to

the Scheme or to any conditions or limitations that the NCLT and/ or any ofher

authority under law may deem fit to direct, approve or impose and which the

Transferor Companies and the Transferee Company in their diseretion accept

such modifications or amendments or which may otherwise be considered

necessary, desirable or appropriate by them ti.e., the Board of Directors or such

person/s or such committee) for settling any guestion, doubt or difficulty arising

under the Scheme or in regard to its implementation or in any matter connected

therewith (including any guestion, doubt or difficulty arising in connection with

any deceased or insolvent shareholder of #he Transferor Company or the

'Transferee Company) and do all acts, deeds and things as may be necessary
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desirable or expedient for catrying the Scheme into effect, or to review the

position relating to the satisfaction of the conditions to this Scheme and if

necessary, to waive any of those for bringing this Scheme into effect. The

Transferee Company and the Transferor Companies by their respective Board of

Directars shall be authorised to take all such steps as may be necessary, desirable

or proper io resolve any doubfs, difficulties or guestions whether by reason of any

directive or orders of any ofher authorities or otherwise howsoever aising out of

or under or by virtue of the Scheme and / or any matter copcermed or connected

therewith,

21.2 Zransferor Company and #fhe 'Transferee Company shall have (the

DISCRETION TO WITHDRAW #heir application/petition from the NCLT, if

aHY, onerous terms or other terms not acceptable to them are introduced in the

Scheme whether at the meetings of skarekolders/creditors or at the Hme of

sanction ofike Scheme or as ofherwise deem fit by the Board ofthe Transferor

Company and/or the Transferee Company. The necessary intimation may be filed

by the Transferor Company and the Transferee Companywith NCLT of their

decision not to file the Scheme and make it effective.

21.3 For the purpose of giving effect to this Scheme or to any modifications or

amendments #iereof or additions thereto, the Board/committee ofthe Transferor

Company and Transferee Company may give and are authorized to determine

and give all such directions as are necessary including directions for settling or

removing any guestion of doubt or difficulty that may arise and such

determinafion or directions, as the case may be, shall be binding on all parties, in

the same manner as if the same were specifically incorporated in this Scheme.

22. CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon and subject to

22.1 The reguisite consent, approval or permission from the Stock Exchange under |

Regulation 37 of the SEBI (Listing Obligations and Disclosure Reguirements)

Regulations, 2015, which by law or ofherwise may be necessary Tor

implementation of the Scheme in compliance with the provisions of SEBI

Circular;

22.2 Approval of the reguisite majority of the shareholders- and/or creditors of the

Transferor Company and Transferee Company to the Scheme, ifreguired and the
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reguisite orders of the NCLT sanctioning the Scheme in exercise of the powers

vested in it under the Act:

22.3 Approval of public shareholders of the Transferee Company fhrough evoting in

terms of Para 9 of Annexure T ofthe SEBI Circular, provided that (he same shall

be acted upon only if the votes cast by the public shareholders in favour of the

Scheme are more than the number ofvotes cast by them against the Scheme;

22.4 such ober sanctions and approvals including sanctions of any government or

regnlatory authority as may be reguired by law in respect of fhe Scheme and the

certified copies ofthe NCLT order being filed with ROC.

23. OPERATIVE DATE OF THE SCHEME

The Scheme shall be operative with effect from the Appointed Date (1% April, 2018) but

shall be effective from the Effective Date.

24, EEFECT OF NON-RECEIPT OF APPROVALS /SANCTIONS

24.1 In the event this Scheme fails to take effect then it shall become null andvoid

and in that event no rights andliabilities whatsoever shall accrue to or be incurred

inter se by the parties or their shareholders or creditors or employees or any other

person. In suck case each Company shall bear its own costs or as may be mutually

agreed.

24.2 If any part ofthis Scheme hereof is ruled illegal or invalid by, or is not sanctioned

by the NCLT, or is unenforceable under present or future laws, or which

otherwise is considered umecessary, mdesirable or inappropriate at any stage by

the Board of Directors ofthe Transferor Company and the Transferee Company,

then it is the intention of the parties that such part shall be severable from the

remainder of the Scheme, and the Scheme shall not be affected hereby, unless

fhe deletion of suck part shall canse fhis Scheme to become materially adverse to

any party, in. which case the parties shall atiempt to bring about a modification in

tbe Scheme, as will best preserve for the parties the benefits and obligations of

the Scheme, including but not limited to such part.
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24.3 The Transferor Company shall be dissolved without winding up with effect from

the date on which the certified copy of the Order, under Section 232 of the Act,

ofthe NCLT at Mumbai sanctioning the Scheme is filed with the ROC.

24.4 The approval to this Scheme under Sections 230 and 232 of the Act, by the

shareholders and/or creditors of the Transferor Company and 'Transferce

Company shall be deemed to have the approval of the shareholders and/or

ereditors, as the case may be, under the applicable provisions of the Act, zules

and regulafions made there under.

24.5 The approval to this Scheme under Sections 230 and 232 of the Act by the

shareholders and/or creditors ofthe Transferor and Transferee Company, shall be

deemed to have the approval ofthe shareholders and/or creditors, as the case may

be, under the applicable provisions of the Act, rules and regulations made there

under, inchuding but not limited to Sections 13, 61, 62, 66, ofthe Companies Act,

2013.

25. INDEMNITY

In the event of non-fulfillment of any or all obligations under this Scheme by any party

towards any other party, inter-se or to third parties, the non-performance of which will

place any other party under any obligation, then the defaulting party will indemnify all

costs and interest to such other affected party.

26. COSTS, CHARGES AND EXPENSES

All costs, charges and expenses, including any taxes and duties in relation to or in

connection with this Scheme and incidental to the completion of the amalgamation of the

Transferor Company in pursuance of this Scheme shall be bome by the Transferee

Company.
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