Dated : 18.05.2020
To,

BSE Limited
P.J.Tower

Dalal Street, Fort
Mumbai-400001

Script Code: 502015
Dear Sir,

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

In continuation of our letter dated 30™ April, 2020, we would like to inform you 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

CONTACT INFO e
REGISTERED OFFICE

P +91 22 408

’ mgltl@i:;(]rjumg(}) - Marathon Innova, A Wing, 7th Floor

“ - igroup. : Off Ganpatrao Kadam Marg, Lower Parel
V. WWW.degI’OUp.CO.lr-I Mumbai - 400 013, India

Formerly known as Associated Stone ndustries (Fotah) Limited CIN: L14101MH1945PLC256122



IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, MUMBAI

CP (CAA) N0.4440/2019
connected with

CA (CAA) No.181 & 18572019

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
(Transferor Company)
with
ASI Industries Limited
(Transferee Company)

Deejay Mining and Exports Private Limited
[CIN: U26960MH1995PTC089475]

First Petitioner /
Transferor Company

ASI Industries Limited
[CIN: L14101MH1945PL.C256122]

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. :  Hon’ble Member (Judicial)
Mr V. Nallasenapathy . Hon’ble 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 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.

3. The sanction of the Tribunal is sought under sections 230-232 of
the Companies Act 2013, to the Scheme of Amalgamation (‘the
Scheme’) of Deejay Mining & Exports Private Limited
(‘Transferor Company’) with AS| Industries Limited (‘7ransferee

Company’) and their respective shareholders and creditors.
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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

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 11*" October
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 requisite 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:

(@) To establish and carry on business as Quarry masters,
Contractors and Stone Merchants and to explore, discover
and own Quarries 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.
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CP (CAA) N0.4440/2019
connected with CA (CAA) No.181 & 185/2019

(b) To work mines or quarries 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 setoutin 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,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, MUMBAI

CP (CAA) No0.4440/2019
connected with CA (CAA) No.181 & 185/2019
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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 requirements as

per the directions of the Tribunal and they have filed_necessary

fanft
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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

10.

Affidavits of compliance in this Tribunal. Further, the Petitioner
Companies undertake to comply with all statutory requirements, if

any, as required 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) ete.;

(b) As per Part-I- Definitions Clause 4 (4.3, 4.6 & 4.13) of the
Scheme.

“Appointed Date” for the Purposes of the Scheme means 1
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 Transferor Company and
by the Transferee Company. References in this Scheme to the
date of the ‘coming 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 eligibility of
the shareholder (s) of the Transferor Company for the
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SPECIAL BENCH, MUMBAI

CP (CAA) N0.4440/2019
connected with CA (CAA) No.181 & 185/2019

(c)

purposes of issue and allotment of equity shares of Transferee
Company in terms of the 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 fo be effective from
such date not at a dafte subsequent to the appointed date.
However, this aspect may be decided by the Hon'ble Tribunal
laking into account its inherent powers.

Further, the petitioners may be asked to comply with the
requirements and clarified vide circular no. F. No.

712.2019/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
petition, are one and same and there is no discrepancy./any
changeChanges are made, for changes if any, liberty be given
to Cenftral government to file further report if any required;

(d) Petitioner Company have fo undertake to comply with section

232(3) (i) of Companies Act, 2013, where the transferor
company is dissolved, the fee, if any, paid by the transferor
company on its authorised capital shall be set-off against any
fees payable by the transferee company on its authorised
capital subsequent to the amalgamation and therefore,
petitioners to affirm that they comply the provisions of the
section

(e) The petitioners under provisions of section 230(5) of the

Companies Act, 2013 have to serve notices lo conegy
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CP (CAA) No0.4440/2019
connected with CA (CAA) No.181 & 185/2019

(9

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 of such
Authorities 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 of the Companies Act 2013 r W relevant
rule (s) of the Companies (Incorporation) Rules,2014;

(9) As ASI Industries Limited (‘the Transferee Company”) is a

(h)

(1)

listed Company, in view of the provisions of section 230 (5) of
the Companies Act 2013 rw rule 8 of the Companies
(Compromises,  Arrangements  and  Amalgamations)
Rules, 2016 Hon'ble NCLT may kindly issue notice fo 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
others/orders as deem fit’

The Hon'ble Tribunal may kindly seek the undertaking that
this Scheme is approved by the requisite majority of members
and creditors as per Section 230 (6) of the Act in meetings
duly held in terms of Section 230 (1) read with subsection (3)
fo (5) of Section 230 of the Act and the Minutes thereof are
duly placed before the Tribunal.

In view of the observation raised by the ROC Bombay,
mentioned at Para 15 above Honble NCLT may pass

appropriate orders/0rders as deem fit.” e
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CP (CAA) No.4440/2019
connected with CA (CAA) No.181 & 185/2019

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:

(a) 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 of Accounting Standard
AS-14 (IND AS - 103) undertake to pass such accounting
entries which are necessary in connection with the Scheme fo
comply with other applicable Accounting Standards such as
AS-5 (IND AS -8) ete.

(b) So far as the objection of the Regional Director as stated in
paragraph I\V(b) of his Affidavit is concerned, the Petitioner
Companies undertake that the Appointed date of the Scheme
shall be 7' April 2018 and in terms of the provisions of section
232(6) of the Companies Act 2013, the scheme will be given
effect from 1°* April, 2018 accordingly.

The Petitioner Companies further clarifies that
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SPECIAL BENCH, MUMBAI

CP (CAA) N0.4440/2019
connected with CA (CAA) No.181 & 185/2019

(c)

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 obtained and a certified
copy of the order passed by the NCLT sanctioning the
Scheme, is filed by the Transferor Company (Deejay Mining
and Exports Private Limited) and Transferee Company (AS/
Industries Limited) respectively, with the Registrar of
Companies, Maharashtra, Mumbai in terms of section 232 (5)
of the Companies Act, 2013. However, the scheme shall take
effect only from the Appointed Date i.e., 1 April 2018, which
Is in compliance with the provision of section 232(6) of the
Companies Act, 2013. The Petitioner Companies further
confirms and undertakes that the scheme shall only be
effective with effect from 1 April, 2018 being the Appointed
Date and not from any date subsequent to 1 April, 2018.

The Petitioner Companies further clarifies that the Record
Date is only for ascertainment of the eligibility of the
shareholders of the Transferor Company for the purpose and
Issue and allotment of equity shares of the Transferee
Company.

Further the Petitioner Companies undertake to comply with
the requirements and clarification issued vide circular F.No.

7A12/2019-CL-1 dated 21.08.2019 issued by Ministry of
Corporate Affairs.

So far as the objection of the Regional Director as stated in
paragraph 1V(c) of his Affidavit is concerned, the Petitioner
Companies undertake and confirm that the Scheme enclosed
to the Company Application and Company Petition is one
and same and there is no discrepancy ./ deviation /and no
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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

change or changes are made to the Scheme. Further the
Petitioner Companies have made the said averment in para 37
of Company Scheme Petition filed with the said National
Company Law Tribunal

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

(e)

paragraph 1V(d) of his Affidavit is concerned, the fee, if any,
paid by the Transferor Company on its authorised capital shall
be set-off against any fees payable by the Transferee Company
on its authorised capital subsequent to the amalgamation and
the Petitioner Companies undertake to comply with the
provisions of Section 232 (3) (i) of the Companies Act, 2013
and fee if any payable by the Transferee Company shall be in

accordance with the provisions of Section 232(3) (i) of the
Companies Act, 2013.

So far as the objection of the Regional Director as stated in
paragraph 1\V(e) of his Affidavit is concerned, the Petitioner
Companies confirm that the Petitioner Companies have
complied with the provisions of section 230(5) Companies Act.
2013 and as directed by Hon'ble National Company Law
Tribunal in its order dated 17" 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 8th November, 2019, has been filed by the Petitioner
Companies with NCLT for proving publication of public
notices and dispatch of individual notices.

Further the Petitioner Companies confirms that 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 of such Authorities is

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

(7)

binding in the Petitioner Companies.

So far as the objection of the Regional Director as stated in
paragraph V() of his Affidavit is concerned, the Petitioner
Companies states that clause 17 (17.1 to 17.6 of the Scheme)
(Authorised Share Capital) relates to transfer and clubbing of
authorised share capital of the Transferor Company with the
authorised share capital of the Transferee Company. The
Petitioner Companies have already given undertaking in para
7 of this affigavit that the Petitioner Companies shall comply
with the provisions of section 232(3)(i) of the Companies Act,
2013. The Petitioner Companies further confirm that clause
(17.1 to 17.6 of the Scheme) (Authorised Share Capital) will
not atfract the provisions of section 13 and 14 of the
Companies Act, 2013 rAw relevant rules of the Company
(Incorporation) Rules, 2014.

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

paragraph 1V(g) of his Affidavit is concerned, the Petitioner
Companies submits that as stated in Paragraph 36 to the
Petition filed by the Transferee Company, BSE Limited has
already granted No Objection Letter dated 22'° November,
2018 to the scheme of amalgamation between the Petitioner
Companies, copy of which is already annexed as Exhibit- ‘N’
fo the Petition by the Transferee Company filed before this
Honble 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 Petitioner Companies further submits that the
observations made by SEBI! and BSE have already been
incorporated in the Scheme, which is already approved by the
Equity shareholders of the Petitioner Companies.

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

Further the shares of the Transferee 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 1V(h) of his Affidavit is concerned, the Petitioner
Companies confirm that the Scheme is approved by the
requisite majority 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 section 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 Js annexed to the Company Scheme Petition as
Annexure ‘J’. Further the Petitioner Companies submit that
pursuant to an Order dated 11" October 2019 had dispensed
with the Meeting of the Equity shareholder of the First
petitioner Company and also directed to issue notices to
Secured and Unsecured Creditors of the Petitioner Companies.

(1) So far as the objection of the Regional Director as stated in
paragraph 1V (i) (ROC Observations in para 15) of his
Affidavit is concerned, the Petitioner Companies submits that
on sanctioning of the Scheme by National Company Law
Tribunal, pursuant to clause 3.1 of the Scheme, all assets and
liabilities of the Transferor Company will be transferred to the
Transferee 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 Pet|t|oner Companies
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14.

1D

16.

17.

18.

19.

20.

are hereby accepted.

The Official Liquidator has filed his report dated 13'" February

2020 in CA (CAA) No0s.181/2019 and 185/2019 /nter alia stating
therein 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
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certified by the Deputy/ Assistant Registrar of this Tribunal.

21.  Allconcerned regulatory authorities to act on a copy of this Order
duly certified by the Deputy/ Assistant Registrar of this Tribunal,

along with a copy of the Scheme.

22.  Anyperson interested shall be at 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. File be consigned

to records.

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

Certified True Copy
“opy Issued "free of cost”
G 1B\ 0E)9 o0

AN 7
\ [ o — r-' ¥ 2
. Assistaut Registrar s

~<iunial Compeny Law Tribunal Mumbai Benct T " i

Page 15 of 15 ——



pr s gy

Scheme of Amalgamation

SCHEME OF AMALGAMATION
OF
DEEJAY MINING & EXPORTS PRIVATE LIMITED
WITH
ASI INDUSTRIES LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER SECTIONS 230
TO 232 READ WITII OTHER APPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013 AND RULES FRAMED THEREUNDER.

S

NS

PREAMBLE
1. This Scheme of Amalgamation (“Scheme™) provides for the amalgamation of Deejay
Mining & Exports Private Limited (hereinafter referred to as “Transferor Company™)
with ASI Industries Limited (hereinafier referred to as “Transferee Company”). The
Scheme is made pursuant to the provisions of sections 230 to 232 and other relevant
provisions of the Company Act, 2013 (“the Act™).
Accordingly, this Scheme is divided into the following four parts:
Y Part I: Infroduction, purpose & definitions
I %
Part I:  Share Capital

Part III:  Transfer and Vesting

Part IV:  Other Conditions

AS! INDUSTRIES }A}i
Wj /‘W W . B) ;

iy : ] wy / Director
Company Secreta" Authorjstd Signatory 1 Dir

ITED | For Degjay Mining & Exports Pvi. Lid.
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PART I - INTRODUCTION, PURPOSE & DEFINITONS L ?
2. INTRODUCTION:

2.1 The Transferor Company is a Company incorporated under Companies Act, 1956 and
has its registered office at Marathon 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 25" May, 1989 as Ramganjméndi Mining and Exports Private Limited
and the name of the Transferor Company was changed to Decjay 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) equity shares of the Transferee Company constituting to 49.14% of the total
equity share capital of the Transferee Company. '

2.2 The Transferce Company is a Company incorporated under Companies Act, 1913 and
has its registered office at Marathon Innova, A Wing, 7" Floor, Off Ganpat Rac 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 quarry at Ramganjmandi Dist. Kota,
Rajasthan and wind power plants at Gadag Dist., Karnataka and Satara Dist.,
Maharashtra. The Transferee Company was incorporated on 170 January, 1945 as
Associated Stone Industries (Kotah) Limited and the name of the Transferee Company
was changed to ASI Industries Limited with effect from 16" February, 2018. The
equity shares of the Transferee Company are listed on the BSE Limited.

2.3 The Board of Directors of the Transferor Company and Transferce 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) of the Income Tax Act, 1961;

3. RATIONALE/PURPOSE;

The Transferor Company and Transferee Company are part of same shareholders group and

the amalgamation would have following benefits:

3.1 Amalgamation wili improve organizational capability arising from the pooling

of manufacturing and marketing resources in one-entity..Further, amalgamation

ASI INDUSTRIES mED For Degjay Mining & Exports Pvt. Litd&

M ag)j(.l/ﬂ j
Company Secretary Authorised Sigratory / Director



Scheme of Amalgamation

4.4 “Board” or “Board of Directors” means the board of directors of the Transferor Company
and/or Transferee Company as the case may be, and shall, unless it is repugnant to the
context, includes a committee of directors or any person authorized by the board of

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

of Amalgamation.

4.5 “Scheme” or the “Scheme” or “this Scheme” means this Scheme of Amalgamation in its
present form as submitted to the NCLT or this Scheme with such modification(s), if any,
as may be made by the sharcholders and the creditors of the Transferor Company and/or
the Transferee Company or such modifications(s) as may be imposed by any competent
authority and accepted by the 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 of the dates on which certified copies of the order(s)
’ * of NCLT 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 this Scheme” or “effectiveness of this Scheme” shall mean the Effective date;

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

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

4.8 “Encumbrance”™ means any mortgage, pledge, equitable interest, assignment by way of
security, conditional sales coritract, hypothecation, right of other persons, claim, security
interest, encumbrance, title defect, 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

-~

#f'
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exercise of any other 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 eonstrued accordingly;

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 having jurisdiction

in relation to the Transferor and Transferee Company.

4.11.*Parties” means colIecﬁvely, the Transferor Company and the Transferee Company:,

AS! lNDUSTRES Zg Eo For Deejay Mining & Exports por. Ltd.

\ : DI .
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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 utilization of various resources and infrastructure with
reduction in overheads, administrative costs, managerial and other expenditure,
providé holistic services, appropriate channelization of synergies, direct
operational efficiencies, increased asset base and will consolidate revenue and

profitability.

3.2 Further, the amalgamation will contribute in furthering and fulfilling the
objectives and business strategies of these companies thereby accelerating
growth, expansion and development of the business. The amalgamation will
also provide the Transferee Cothpany a strong and focused base to undertake
the business more advantageously and thereby enabling the increase in its

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 the business of these Companies, The amalgamation

would also result in improved value for the shareholders of these companies.

4. DEFINITIONS

In the Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the meanings given below:

4.1 “Applicable Law” 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 éppropriate authority including any statutory

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 the Scheme in its present form or with any modification(s) as
approved for sanction by the NCLT (defined hereafter).

4.3 “Appointed Daté;"-for the purposes of the Scheme means 1 April, 2018 or such other
date as may be approved by the NCLT, ‘

L For Deejay Mining & Exports Pvt. Ltd,
AS! INDUSTRIES LIBITED :

- e 1A\
c mpany Secretary ‘ Authorjxéd Signatery / Director

H

D

-,

¢



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 the Board of Transferee Company, with
reference to which the eligibility of the shareholder(s) of the Transferor Company for the
purposes of issue and allotment of equity shares of Transferee Company in terms of the

Scheme shall be determined;

4.14.“SEBI” means the Securities and Exchange Board of India established under the
Securities and Exchange Board of India Act, 1992;

4.15.“SEBI Circular” means the circular no. CFD/DIL3/CIR/2017/21 dated 10 March, 2017
as modified by Circular no. CFD/DIL3/CIR/2017/26 dated 23" March, 2017 and as also
modified by Circular no. CFD/DIL3/CIR/2018/2 dated 3" January, 2018 issued by SEBI
and all other applicable circulars and regulations issued by SEBI in this respect;

4.16.“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 thereunder and

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

4.18.“Transferor Company” means Deejay Mining & Exports Private Limited duly
incorporated under the provisions of the Companies Act, 1956 and having its registered
office at Marathon Innova, A Wing, 7 Floor, Off Ganpat 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 ascribed to them under the Act and other
applicable laws, rules, regulations, bye-laws, as the case may be indludjng any statutory

amendments thereto or re-enactment thereof
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Scheme of Amalgamation

PART II - SHARE CAPITAL

5. The authorized, issued, subscribed and paid up share capital of Transferor Company and
Transferee Company és on March 31, 2018 | as per the latest audited balance sheet, is as

under:

Transferor Company:

Authorized capital

32,40,000 Equity Shares of Rs. 10/- each _ 3,24,00,000
1,000 12% Non-Cumulaiive Preference Shares of 1,00,000

Rs. 100 /-cach

2,00,000 Unc-]assiﬁed Shares of Rs. 10/- each * 20,00,000
Ty
Total 3,45,00,000 g
Issued, Subscribed and Paid-up Share Capital
27,41,650 Equity Shares of Rs. 10/- each 2,74,16,500
Total : 2,74,16,500
Transferee Company:
Authorized capital
23,00,00,000 Equity Shares of Re. 1/- each 23,00,00000 —
: : L
2,060,000 Rédeemable Preference Shares of Rs. 100 /-each 2,00,00,000
Total 25,00,00,000

Issued, Subscribed and Paid-up Share Capital

8,28.54,663 Equity Shares of Re. 1/- each 8,28,54,663

Total 8,28,54,663

Subsequent to the above, there is no change in the authorized, issued, subscribed and paid up

share capital of Transferor Company and Transferee Company.
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Scheme of Amalgamation

PART III - TRANSFER AND VESTING

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

April, 2018)

6.1 Further, subject to the provisions of the 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
intangible 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
or Semi-Government, local authorities or any other institution and other bodies,
and Insurance company, balances with government authorities, advance tax(es)
paid, if any, all benefits accrning 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
of minimum alternate tax paid, loans to employees, loans to subsidiaries, loans
to body corporate, air condit1911er, goodwill, land, building, leasehold
improvements, plant & machinery, office equipment’s, electrical installations,
generator, _oﬁ"lces, mvestments of all kinds, inventories including but not
limited to freehold land, leaéehold improvements, computers, software,

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

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

and hire purchase contracts, capital goodé, licensing arrangements, license fees,
non-compete fees, lending contracts, benefit of any security arrangements,
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, agrecments, engagements, arrangements of all
kind, rights, titlés, 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 rights of any nature whatsoever, permits, approvals, authorizations,
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Scheme of Amalgamation

ﬁghts to use telephones, -telexes, facsimile connections and installations,
utilities, electricity and other services, reserves, provisions, fimds, benefits of
all agreements and all other interests (he.reinaﬁer referred to as “said Assets™)
shall be transferred to and stand vested in and/or be deemed to be transferred to
and stand vested in the Transferee Company as a going concern pursuant to the
provisions of Sections 234 to 232 of the Act and all other applicable provisions
of the Act so as to become on, and from the Appointed Date, the estate, assets,

rights, title and interests of the Transferee Company.

6.2 Without prejudice to Clause 6.1 of this Scheme, upon the Scheme becoming
effeciive, in respect of such of the said Assets of the Transferor Company as
are movable in nature, or inborporeai property and which are capable of transfer
by manual delivery by possession or by endorsement and delivery, the same
may be so transferred to the Transferee Company and shall upon such transfer
become the property and an integral part of the Transferee Company. In respect
of such of the 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,
howeve;, wherever required, the Transferor Company and/or the Transferee
Company shall enter into or execute necessary documents/deeds/instruments
including but not limited 16 Deeds of Novation or Assignment, for the formal

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

Transferee Company.

6.3 With effect from the Appointed Date (1% April, 2018) and upon the Scheme
becoming efféctive,_ the land, with the buildings standing thereon, if any, held
by Transferor Company, and any documents of title or rights and easements in
relation thereto shall be vested in and transferred to and/or be deemed to have
been transferred to and vested in the 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,
it any. Upon the Scheme becoming effective, the title to such immovable

- properties shall be mutated and transferred by appropriate authoritics, in

accordance with terms hereof, in favour of the Transferee Company.
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. Scheme of Amalgamation

6.4 All the licenses, permits, connections including water, electricity and any other
connection(s), quotas, 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, grants,
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 accrued, which may accrue to
the Transferor Company shall, pursuant to the provisions of Section 232 of the
Act, without any further act, 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 requiring the Transferee
Company to file separate applications for the same, so as to become as and from
the Appointed Date (1% April ,2018), the licenses, permits, quotas, approvals,
permissions, incentives, sales tax deferrals, loans, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, 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 therewith in favor of the Transferee Company. If
the terms of the licenses, lease, deeds, permits, quotas, approvals, permissions
of the Transferor Company are such that they cannot be
transferred/assigned/endorsed ini the name of the Transferee Company and/or
any of the concerned 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, quotas, approvals,
permissions in the name of the Transferee Company and pending the requisite
fresh permissions, approvals, consents etc., the Transferee Company shall, to
the extent permissible under the law, be allowed to continue to use the existing
approvals, consents, permissions etc. issued in the name of the Transferor

Company.

All the insurance policies registered in the name of the Transferor Company
which can be transferred/assigned shall, pursuant to the provisions of Section
232 of the Act, without any further act, instrument ot 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
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Scheme of Amalgamation

accordingly, the insurance company shall record the name of the Transferee
Company in all the insurance policies registered in the name of the Transferor
Company. However, the insurance policies which do not permit such
transfer/assignment, the Transferee Company may make fresh application(s) to
the concerned authority/insurance company (ies) on s_uch terms and conditions
as may be prescribed. It is hereby clarified that all the costs and/or expenses
and/or premiums in relation to the transfer/assignment/of the insurance policies
in the name of Transferee Company shall be borne by the Transferes Company
and the Transferor Company shall have no further obligations in this regard.
The entire taxes, including but not limited prepaid taxes being tax deducted at
source (TDS)/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 the Income Tax Act or any other statute in respect
of income of the Transferor Company assessable for the period commencing
‘from Appointed date (1%t April ,2018), shall be deemed to be the taxes paid by
the Transferee Company and credit for such taxes shall be allowed to the
- Transferee Company notwithstanding that certificates or challans or orders for
such taxes are in the name bf 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
Appointed Date (1% April, 2018), in respect of income 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 return(s) as required under the
provisions of the Income Tax Act, 1961. Further Transferee Company shall,
after the Effective Date, be entitled to revise the 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 consequent 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 (1% April, 2018) and upon the Scheme
becoming effective, rights to any claim not preferred or made by the Transferor
Company in respect of any refund of tax, duty, cess, or other charge, including
any erroneous or excess payment thereof made by the Transferor Company and
any interest thereon, under any law, act, rule or scheme, and in respect of set-

off, carry forward of unabsorbed losses, deferred revenue expenditure,
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Scheme of Amalgamation

7.  Upon coming into effect of the Scheme:

7;] Motor vehicles, if any, of any nature wha“nsoever comprised in or relatable to the
Transferor Company as the case may be, 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 if the vehicles had

originally been registered in the name of Transferee Company.

7.2 all patents, trademarks, copyrights, mining consent/rights or any kind of intellectual
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 the
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 required, for
change of details 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 etfect from the Effective Date and until such time the names of the bank
accounts and/or cash credit accounts of the Transferor Company are replaced with
that of the Transferee Company, the Transferee Company shall be entitled to
operate the bank accounts of the Transferor Company, in so far as may be

necessary.

7.4 All cheques and other negotiable 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 cheques issued by

Transferor Company for payment after the Effective Date.

7.5 The Transferee Company, at any time after the coming into effect of this Scheme,
may execute deeds of confirmation in favor of any parly to any contract or
arrangement or memorandum of understanding, 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
of this Scheme, be deemed to be authorized to execuie any such writings on behalf
of the Transferor Company to carry out or perform all such formalities or
compliance, referred to above on the part of the Transferor Company to be carried

out or performed.
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Scheme of Amalgamation

deduction, exemption, rebate, allowance, amortization benefit etc. whether
under the Income Tax Act, 1961, the rules and regulations thereunder , or
taxation laws of other countries, or any other or like benefits under the said acts
or under 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 to be

transferred to and stand vested iit 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 the Transferor Company on
or after the Appointed Date, in respect of the peried afier such 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 the
relevant returns with the authorities concerned for 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 the relevant retums, if any, filed
by the Transferor Company for any year, if so necessitated or consequent to this
Scheme notwithstanding that the time prescribed for such revision may have

elapsed.

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

6.9

AS! INDUSTRIES LIMIFED

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 commencing 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 been available to the Transferor Company.

Since each of the permissions, approvals, licenses, rights, consents, clearances,
sanctions, remissions, special reservations, incentives, concessions and other
authorizations, if any, of the Transferor Company shall stand transferred by the
order of the NCLT to the Transferee Company, the Transferee Company shall
file the 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.
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8. Upon the coming into effect of the Scheme and with effect from the Appointed Date:

8.1 All secured and unsecured debts (whether in rupees or in foreign currency),
including contingent liabilities, current liabilities, noncurrent liabilities, deferred
tax liability, other current liabilities including but not limited to sundry deposits,
interest accrued, statutory payables, capital creditors, book overdrafls, rent
equalization 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 security
thereon (hereinafier 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 of the 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 obfajn separate consent of
any third party or other person who is a pa;rty to any contract or arrangement by
virtue of which such debts, 1iabi]itieé, duties and obligations have arisen in order to
give effect to the provisions of this clause. Provided, however with respect to
transter of any of the said Liabilities, wherever required, the Transferor Company
and/or the Transferce Company shall enier into or execute necessary
documents/deeds/instruments including but not limited to Deeds of Novation or
Assignment, for the formal transfer of the said Liabilities to the Transferee. Tt is
clarified that in so far as the said Assets of the 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 Asseis or any part thereof, after the
Effective Date in the Transferce Company. However, any such change shall not be
entered 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 of the Transferee Company.

8.2 All 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 rise 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 of the 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 1o and
vested in the Transferee Company and shall become the liabilities and obligations

of the Transferce Company.

8.3 With effect from the Appointed i)ate (1% April ,2018), and upon the Scheme
becoming effectivei the Transferee Company shall take all steps reasonably
necessary te enter into new or amended loan or security agreements or instruments
and the like as may be necessary with the lenders, such that the Transferee
Company shall assume the solel responsibility for repayment of borrowings and the

Transferor Company shall have no further obligations in this regard.

8.4 In respect of:

(1) the investments in the equity shares and/or preference shares, including
the share application money, if any, made by the Transferor Company
inter-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 infer-se between the
Transferor Company

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

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

have no further obligation outstanding in that behalf.

8.5 Where any of the 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 after the Appointed Date (1% April ,2018),
and prior to the Effective Date, such discharge shall be deemed to have been for

and on account of the Transferee Company.

8.6 All loans raised and uiilized é.nd 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 behalf of the Transferee
Compaﬁy and to the extent they are outstanding on the Effective Date, shall, upon
the coming into effect of this Séheme, pursuant to the provisions of Section 232 of
the Act, without any further act, instrument or deed be and stand transferred to or
vésted in or be deemed to have been transferred to and vested in the Transferee
Company and shall become the debt, duties, undertakings, liabilities and

obligations of the Transferce Company.
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9. With effect from the Appointed Date (1° April ,2018), up to and includine the Effzective
Date:

9.1 the Transferor Company shall carry on and shall be deemed to have carried on all
its business and activities and shall hold and stand possessed of and shall be deemed
to have held and stood possessed of all the said Assets for and on account of, and

in trust for, the Transferee Company;

9.2 the Transferor Company shall carry on ils 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 fespect 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, the terms and conditions of employment of its Employees in

respect of the period on and after the Appointed Date.

9.5 All profits or incomes including income from sale of securities and currency
derivatives, brokerage income, interest income etc., accruing or arising to the
Transferor Company or expenditure, or losses arising or incurred (including the
effect of taxes, if any, the Transferor Company on and after the Appointed Date (1%
April, 2018), shall, for all purposes, be treated and be deemed to be and accrue as
the profits orf incomes or expenditure or losses of the Transferee Company, as the

case may be.
10. CONTINUATION OF LEGAL PROCEEDINGS:

10.1 Upon coming info effect of this 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 if the same had been pending and/or arising

by or against the Transferee Company.

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

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

enforced by or against the Transferee Company.
10.3 The Legal Proceedings already filed and/or continuation and/or any other legal
continuing liability on part of the Transferor shall not be effected due to the

amalgamation and Transferee Company shall be liable in respect of the same.

11. Upon the coming into effect of this Scheme, and subject to the provisions of this

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

(including all tenancies, leases, sub-leases, licenses, consents and other assurances, if

any, in favour of any of the Transferor Company or powers or authorities granted by

or to if) of whatsoever nature to which any of the Transferor Company is a party or to the
benefit 6f which any of the Transferor Company may be eligible, and which are subsisting
or having effect 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 of the Transferor Company, the Ttansferee Company
had been a party or beneficiary or obligee thereto. The Transferee Company shali,
wherever necessary, enter into and/or issue and/or execute deeds, writings or
confirmations, enter into any tripartite arrangements, confirmations or novations to which
the Transferor Company will, if necessary, also be a party in order to give formal effect

to the provisions of this Clause.

12. 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 otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or other
documents With: or in favour of dny party to any bontract 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 execute any such writings on behalf of the Transferor
Company to carry out or perform all such formalities or compliances required for the

purposes referred to above on the part of the Transferor Company.
13. STAFF AND EMPLOYEES

Upon the coming into effect of this Scheme:

13.1 _All the emplovees in the service of the Transferor Company immediately

preceding the Effective Date _shall become employees of the Transferee

Com arny on the basis that:
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i) their services shall be deemed o have been continuous and not have

been interrupted by reasons of the said transfer.

(i}  the terms and conditions of service applicable to employees after such
iransfer shall not 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 of employees of the Transferor Company
being currently deposited in Regjonal Provident Fund Organization, employee
state insurance plan Scheme, leave encashment, compensated absences Scheme
or any other special Scheme(s) 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 relation to such Schemes shall become
those of the Transferee Company. It is clarified that the services of the employees
of the Transferor Company will be treated as having been continuous for the
purpose of the aforesaid Schemes. The Transferee Company will file the relevant
intimations to the statutory authorities concerned who shall take the 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 Conipany shall not be affected in any manner.

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

and the Transferee Company shall remain unaffected by the Scheme.

15. DIVIDENDS

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.

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

save as expressty provided otherwise in this Scheme, continue to enjoy their
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existing rights under their respective Articles of Association including the right

to receive dividends.

For the avoidance of doubt, it is hereby clarified that nothing in this Scheme shall
prevent Transferee Company from declaring and paying dividends, whether
inferim or final, to its members as on the record date for the purpose of dividend
and those who are members only of the Transferor Company shall not be entitled

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

It is clarified that the aforesa.id provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
member of the Transferor 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 discretion of the respective Boards of Directors of the Transferor
Company and the Transferee ‘Company respectively, and subject to the approval,
if required, of the members of the Transferor Company and the Transferee

Compary respectively.

16. CONSIDERATION:

16.1

16.2

Upon the Scheme becoming effective and without any further application, act;
instrument or 'deedg the Transferee Company, in consideration of the transfer and
vesting of the Assets and said Liabilities of the Transferor Company with the
Transferee Company, the Transferee Company shall issue its Tully paid equity
shares of Re. 1/-/- each to-the equity sharcholders of Transferor Company
(“Members”), whose name appears in the Register of Members of the Transferor

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

“17,484 (Sevenieen Thousand four hundred and Eighty-Four only) equity shares
of the Transferee Company of Re 1 each fully paz’d up for every 1000 (One
Thousand only) equily shares held in the Transferor Company of Rs. 10 each fully
paid up™”

Equity shares o be allotted by the Transferee Company under this Scheme shall
hereinafter be referred to as “New Equity Shares™.

Amy fraction arising pursuant to the Share Exchange Ratio for allotment of New
VEquity Shares, in terms of the provisions of clause 16.1 above shall be rounded

off to the nearest one equity share.
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16.3 Upon the Scheme becoming effective, the issued, subscribed and paid-up share
capital of the Transferee Company shall stand suitably increased consequent
upon the issuance of New Equity Shares. It is clarified that no special resolution
under Section 62(1)((3) of the Act shall be required to be passed by the Transferee

Company separately in general meeting for issue of New Equity Shares.

16.4 The New Equity Shares to be issued in terms hereof shall be subject to the
provisions of Memorandum and Arficles 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
Equity Shares. The issue and allotment of New Equity Shares shall be deemed to
have been carried out as if the procedure laid down under Section 62(1)(C) of the

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

16.5 The New Equity Shares shall be credited to the depository account of the
members, unless otherwise notified in writing by any member of the Transferor
Company to the Transferee Company on or before such date as may be
determined by the Board of Directors of the Transferee Company or a committee
thereof. In the event that such notice has not been received by the Transferee
Company in respect of any of the members of Transferor Company, the shares
shall be credjied to the depository account of the members provided that the
members of the Transferor Cdmpany shall be required to have an account with a
depositary participant and shall be required to provide details thereof and such
other confirmations as may be required. It is only thereupon that the Transferee
Company shall issue and directly credit to the account of such member the
relevaﬁt shares of the Transferee Company. In the event that the Transferee
Company has received notice from any member that shares are fo be issued in
certificate form or if any member has not provided the requisite details relating
to his/her/its account with a depository participant or other confirmations as may
be required, then the Transferee Company shall issue shares in certificate form to

such member.

16.6 Subject to the provisions of the Securities Contracts (Reguiations) Act, 1956, the
SEBI Act, 1992, and the SEBI (LODR) Regulations, 2015, the Transferce
Company shall take steps for lisﬁﬁg of New Equity Shares on the Stock Exchange
where the existing equity shares of the Transferee Company are listed. The New
Equity Shares shall remain frozen in the deposiiories system till relevant

directions in relation to listing / trading are given by the Stock Exchanges.
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Further, upon the effectiveness of the Scheme, 4,07,14,762 (Four Crores Seven
Lakhs Fourteen Thousand Seven Hundred and Sixty Two) equity shatres held by
the Transferor Company inv the Transferee Company shall stand cancelled
without any further act or deed. Such reduction of capital of the Transferee
Company shall be -effected as an integral part of the Scheme and the orders of
NCLT sanctioning the Scheme shall be deemed to be an order under Section 66
and any other applicable provision of the Act confirming the reduction. The
Transferee Company shall not be requireﬂ to add the words ‘and reduced” as

suffix to its name consequent upon such reduction.

17. Authorized Share Capital:

s

171

17.2

AS| INDUSTRIES
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Upon coming into effect of the Scheme, the authorized capital of the Transferor

Company shalf be added to the authorized capital of the Transferee Company and

accordingly, the authorized share capital of the Transferce 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
vTransferor Company (being Rs. 3,45,00,0070 divided into 32,40,000 equity shares
of Rs. 10/~ each, 1000 12% Non-Cumulative Preference Shares of Rs. 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 7

Memorandum of Association of the Transferce 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 C’apz‘r;al of the Company is Rs. 28,45,00,0000 /- (Rupees
Twenty Eight Crores and }’arly Five Lacs only) divided into 26,24,00,000
(Twenty Six Cr-o_re and Twenty Four Lakhs) Equity Shares of Re. 1/- (Rupee one
J each, , 2,00,000 Redeemable Preference shares of Rs. 100 each, 2,00,000 Un
classified shares of Rs. 10/~ each and 1000 12% non-Cumulative Preference
Shares of Rs. 100/~ each, with such rights, privileges and conditions attaching
thereto as are provided by the Regulations of the Company for the time being,
with power 1o increase or decrease the capital of the Company and to divide the

shares in the capital for the time being into several classes and (o daftach thereto
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respectively such preferential righis, privileges or conditions as may be
determined by or in accordance with the Articles of the Company for the time
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
Company for the time being.”

17.3 Tt is clarified that the approval of the members of Transferce Company to the
Scheme shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association of Transferee Company as required 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 required under

Section 13 of the Act.

17.4 Ttis further clarified that the Transferee Company shall not be required to file any
form, document or intimation concerning the increase i 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 further act or deed or payment of fee or duty shall be increased

automatically.

17.5 The filing/regisirafion fee and stamp duty already paid by the Transferor
Company on its authorized share capital, which is being combined with the
authorized share capital of the Transferee Company iﬁ terms of the preceding
sub-clause (a), shall be deemed to have been paid by the Transfefee Company
and accordingly, the Transferee Company shall not be required to pay any filing

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

17.6 It is hereby clarified that for the purposes of Clause 17 the consent of the
sharcholders 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 applicable provisions of the

Act would be required 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
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Appendix C of IND-AS 103 (Business Combinations of entities under common

control) as under:

18.2 All the assets and liabilities of the Transferor Company shall be recorded at their
carrying amounts as at the. Appointed Date in the books of the Transferee

Company. The only adjustments 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 the financial statements of the Transferee Company in the
same form and manner, in which they appeared in the financial statements of the
Transferor Company, prior t;) this S;sheme becoming effective. Accordingly, if
prior to this Scheme beconﬂng effective, there is any reserve in the financial
statements of the Transteror 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 set-off (as the case may be) with the
corresponding balance appearing in the financial statements of the Transferee
Coﬁlpany; o

18.5 lnter-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) of the 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, of the Transferor Company, which are valid and subsisting
‘on the Effective Date, shall continue to be valid and subsisting and be considered
as resolutions of the Transferee Company and if any such resolutions have upper
monetary or other limits 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.

Lid.
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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 liabilifies, if any, of the Transferor Company which are being
transferred to the Transferee Company pursuant to this Scheme and the
Transferee Company will not be required 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
of the 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 required under law.

20. CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

20.1

202

203

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 Transferce Company, alienate, charge, mortgage, encumber 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 to have been excreised by the Transferor
Companies for and on behalf of, and in trust for and as an agent of the Transferee

Company.

All loans raised and used and all debts, duties, undertakings, liabilities and
obligations incurred or undertaken by the Transferor Companies in relation to or
m 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 to have been
raised, used, incurred or undertaken for and on behalf of the Transferee Company
and, to the extent they are outstanding on the Effective Date, shall, upon the
coming into effect of the 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, liabilities 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
payable by the Transferor Companies or any advance tax paid including MAT
credit, refunds / credit / claims relating thereto shall be treated as the liability or
refund / credit / claims, as the case may be, of the Transferee Company. The
Transferee Company shall Eg entitled to file / revise its tax returns, TDS
‘certiﬁcates, TDS returns and other statrtory returns, if required and shall have
the right to claim refund / credits and / or set off all amounts paid by the
Transferor Companies assets, undertakings of the 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 of the Transferee Company.

20.5 The Transferor Companies shall not vary the terms and conditions of employment
of any of the employees except in the ordinary course of business or without the
prior consent of the Transferee Compémy or pursuant to any pre-existing Q

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

20.6 The Transferor Companies shall be entitled, pending the sanction of the Scheme,
to apply to the Central / State Government, local and all other agencies,
departments and authorities concerned as are necessary under any law or rules,
for such consents, approvalé, registration and sanctions, which the Transferee

Company may require pursuant to this Scheme

21. MODIFICATIONS OR AMENDMENTS TO THE SCHEME
21.1 The Transferee Company aﬁd the Transferor Companies by their respective \S
Board of Directors, or any person(s) or committee authorised/ appointed by them,
may assent to, or carry out from time to time, any modifications/ amendments to
the Scheme or to any conditions or limitations that the NCLT and/ or any other
authority under law may deem fit to direct, approve or impose and which the
Transferor Companies and the Transferee Company in their discretion accept
such modifications or amendments or which may otherwise be considered
necessary, desirable or appropriate by them (i.e., the Board of Directors or such
person/s or such committee) for settling any question, doubt or difficulty arising
under the Scheme or in regard to its implementation or in any matter connected
therewith (including any question, doubt or difficulty arising in connection with
“any deceased or insolvent shareholder of the 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 carrying the Scheme into effeét, 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 Transteror Companies by their respective Board of
Directors shall be authorised to take all such steps as may be necessary, desirable
or proper to resolve any doubts, difficulties or questions whether by reason of any
directive or orders of any other authorities or otherwise howsoever arising out of
or under or by virtue of the Scheme and / or any matter concerned or connected

therewith.

21.2 Transferor _Company and the Transferee Company shall have the
DISCRETION TO WITHDRAW their application/petition from the NCLT, if

any, onerous terms or other terms not acceptable to them are infroduced in the

Scheme whether at the meetings of shareholders/creditors or at the time of

sanction of the Scheme or as otherwise deem fit by the Board of the Transferor

Company and/or the Transferee Cbmpany. The necessary intimation may be filed
by the Transferor Company and the Transferee Company with 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 thereof or additions thereto, the Board/committee of the 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 question of doubt or difficulty that may arise and such
defermination 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 requisite consent, approval or permission from the Stock Exchange under
Regulation 37 of the SEBI (Listing Obligations and Disclosure Reé[uirements)
Regulations, 2015, which by law or otherwise may be necessary for
implementation of the Scheme in compliance with the provisions of SEBI

Circular;

22.2 Approval of the requisite majority of the shérnqho-ldersf- ‘and/o_r-cre‘:ditors of the

Transteror Company and Transferee Company to the Scheme, if required and the
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requisite 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 through evoting in
terms of Para 9 of Ammexure T of the SEBI Circular, provided that the same shall
be acted upon only if the votes cast by the public shareholders in favour of the

Scheme are motre than the number of votes cast by them against the Scheme;
224 sucly other sanctions and approvals including sanctions of any government or

regulatory authority as may be required by Iaw in respect of the Scheme and the
certified copies of the 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. EFFECT OF NON-RECEIPT OF APPROVALS /SANCTIONS

241 In the event this Scheme fails to take effect then it shall become null and void
and in that event no rights and liabilities whatscever shall accrue to or be incurred
inter se by the parties or their shareholders or creditors or employees or any other
person. In such case each Company shall bear its own costs or as may be mutually

agreed.

24.2 If any part of this 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 unnecessary, undesirable or inappropriate at any stage by
the Board of Directors of the .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 thereby, unless
the deletion of such part shall cause this Scheme to become materially adverse to
any party, in which case the parties shall attempt to bring about a modification in
the Scheme, as will best preéer\ve 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,
of the 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 Transferee
Company shall be deemed to have the approval of the shareholders and/or
creditors, as the case may be, under the applicable provisions of the Act, rules

and regulations made there under.

24.5 The approval to this Scheme under Sections 230 and 232 6f the Act by the
sharcholders and/or creditors of the Transferor and Transferee Company, shall be
deemed to have the approval of the shareholders and/or creditors, as the case may
be, under the applicable provisions of the Act, rules and regulations made there
under, including but not limited to Sections 13, 61, 62, 66, of the 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 borne by the Transferec

Company.
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