SOMANY-

19t September, 2019

The General Manager,
Corporate Relationship Dept.,
BSE Limited,

15t Floor, New Trading Ring,
Rotunda Building,

P.). Towers, Dalal Street, Fort,
Mumbai-400 001

The Secretary,

National Stock Exchange of India Ltd.,
Exchange plaza, 5t Floor,
Bandra-Kurla Complex,

Bandra (E), Mumbai-400 051 f

Sub: Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) regarding order received
from National Company Law Tribunal (NCLT), Kolkata Bench.

Dear Sir/Madam,

This is in reference to our letter dated 5% March, 2018 informing you about the
decision of the Board of Directors of the Company approving the draft Scheme of
Amalgamation under Sections 230 and 232 of the Companies Act, 2013 of Bhilwara
Holdings Limited (“BHL”), Sarvottam Vanijya Limited (“SVL”) and Scope Vinimoy
Private Limited (“SVPL"”) with Somany Ceramics Limited (“SCL”) (“Scheme”) and the
approvals received from BSE dated 6% November, 2018 and NSE dated 14t
November, 2018 for the Scheme. This is to inform you that the NCLT, Kolkata Bench
has also passed an order dated 4™ September, 2019 approving the said scheme.

The certified copy of the said order received by the company is attached herewith
for your perusal.

Kindly take the above information on record.

Thanking you,
Yours faithfully,
For Somany Ceramics Limited

-
Ambrish Julka
GM (Legal) and Company Secretary
M. No. : F4484

Encl: as above

SOMANY CERAMICS LIMITED | Corporate Office: F-36, Sector-6, Noida, 201301 (U.P.), India

Registered Office: 2, Red Cross Place; Kolkata - 700 001 | Tel: 033 - 22487406/5913

Works : Kassar-124 507, Distt. Jhajjar, Bahadurgarh, Haryana, India Tel : +91-1276-223300, Fax : +91-1276-241006 / 241011
Corporate Identity Number (CIN) : L40200WB1968PLC224116

T: 0120 - 4627900 | F: 0120 - 4627902 | www.somanyceramics.com | 1800-1030-004
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Form No. CAA.7

[Pursuant to Section 230 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

CP (CAA) No. 1035/KB/2019
CA (CAA) No. 1154/KB/2018

In the matter of:

The Companies Act, 2013;

And

In the matter of:

Sections 230, 231 and 232 of the said Act;

And
In the matter of:
M/S BHILWARA HOLDINGS
LIMITED, an existing Company under
the Companies’ ‘Act, 2013 having its
registered office at 2, Red Cross Place,

Kolkata - 700001;

- . And
[n the matter of:
M/S SARVOTTAM VANIJYALIMITED,
- d an  existing Company under the

f ! i
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Companies  Act, 2013 having its
registered office at 2, Red Cross Place,

Kolkata - 700 001;

And
In the matter of:
M/S SCOPE VINIMOY PRIVATE
LIMITED, an existing Company under
t_he Companies Act, 2013 having its

registered office at 2, Red Cross Place,

Kolkata - 700 001;

And

In the matter of: Et
M/S SOMANY CERAMICS LIMITED, &
an existing Company under the F
Companies  Act, 2013  having  its i?
registered office at 2, Red Cross Place, a»

Kolkata - 700 001;
And
In the matter of:

1. M/S BHILWARA HOLDINGS
LIMITED




up

2. M/S SARVOTTAM
VANIJYALIMITED

3. M/S SCOPE VINIMOY PRIVATE
LIMITED

4. M/SSOMANY CERAMICS LIMITED

WLPetitioners

Order Under Section 230 to 23?2

The above Company Petition coming on for further hearing on
the 0204 day of September 2019 and u pon hearing the advocate appearing
tor the Petitioners and upon hearing Regional Director, Eastern Region
representing the Central Government the final ;)rder was passed on 04th

day of September 2019,

£ T'he object of this Petition is to obtain sanction of this Tribunal
‘0 the proposed Scheme of Amalgamation for the combination of the
Petitioners in such a manner that all the assets and liabilities of the First,
second and Third Transferor Company. become the assets and liabilities
! the Transferee Company and the first, Second and third Transferor
—ompanies cease to exist forthwith without the process of winding up as

per the scheme of Amalgamation.
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B The Board of Directors of the Petitioner Companies have, by

resolutions passed in their respective Board meetings held on March -

2018, approved the Scheme of Amalgamation. A certified copy of ti

extract of the Board resolution dated 5% March, 2018 of the Transfore

Company has been annexed with the Petition an
.

d is marked with lolt

4. Itis stated in the Petition that the Scheme of Amalgamation is

in the public interest and for the benefit of all the Petitioners and thei

respective shareholders and Creditors, inter

reasons:

alia, for the following

a)  The proposed Scheme of a malgamation would not only

lead to simplification of the shareholding  structure and

reduction of the shareholding tiers, but also demonstrate the
promoter group direct commitment to and engagement with the

Transferee Company.

b)  There would be no  change " in the promoter

shareholding of Transferee Company after the proposed

amalgamation. The promoteérs would continue to hold the same

percentage of shares collectively in Transferee

Company, pre

and post amalgamation of the Transferor Companies with the
: .l'\q‘.; ;




¢)  The Scheme shall result in dedicated and specialized
management focus on the specific needs of the respeclive

businesses. .

d)  The Scheme shall benefit to all stakeholders, leading to
growth and value creation in long run and maximizing the value
and return to the shareholders, unlocking intrinsic value of

assets, achieving cost efficiencies and operational efficiencies.

3. [t is stated in the Petition that the valuation report dated
March 3, 2018 issued by Chartered Acéountants along with the Fairness
opinion dated March 4, 2018 on the aforesaid valuation report issued by
Merchant Banker, are annexed with the Petition and collectively marked

with letter ‘P,

6. A certificate dated 26t November, 2018 issued by Chartered
Accountants, the statutory auditors of the First, Second and Third
Transferor Company, on the accounting treatment as per the Scheme are

annexed with the Petition and marked with letter ‘Q, ‘R’ and ‘S,

respectively.
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7. A certificate dated 3™ March, 2018 issucd by Chartered
Accountants, the statutory auditors of the Transferee Cmnpanj,f, on the

accounting treatment as per the Scheme is annexed with the Petition and

marked with letter e

8. [t is stated in the Petition that the Reserve Bank of India has,
by way of its representation dated July 30,2018, addressed to the Petitionor
Companies has given‘its no objection to the proposed Scheme of
Amalgamation. A copy of the said representation is annexed with the

Petition and marked with letter ‘X’

9. This Tribunal had passed an order dated 23+ July, 2019 in the
Petition bearing CP (CAA) NO. 1035/KRB/2019, connected with CA(CAA)
No. 1154/KB/2018, and directed publication to be effected of the hearing
of the Petition, issuanc:e of the notices of this Petition to the statutary

authorities for their objections, if any.

10 [n compliance with the order dated 23 July, 2019, passed in

CP (CAA) NO. 1035/KB/2019, connected  with CA(CAAY N

£

1154/KB/2018, the Petitioner Companies have filed affidavit of sorvice

duly affirmed on 26th July, 2019 evidencing publication of notice in the

sewspapers and service upon the Central Government and Statutory
AN .
“*Authorities.




L, I'he Regional Director, Eastern Region, Ministry of Corporate

| Affairs vide its affidavit affirmed on 30th August, 2019 has reported as

1 1
e low

“2(a)  That it is submitted “that on examination of the
report of the Registrar of Companies, West: Bengal, it appears
that no complaint and/or representation has been received
against the Petitioner Companies regarding the proposed
Scheme of Amalgamation. The petitioner companies are also up

dated-in filing their statutory returns.

2(b) [t is submitted that M/s. Bhilwara Holdings
Limited and M/s. Sarvottam Vanijya Limited, both Transferor
Companies are NBFC Company registered:with RBL. However,
the Reserve Bank of India by letter No. DNBS.RO.Kol. No.
1132/99.06.002/2018-19 dated 30-07-2018 addressed to the
Transferce as well as to the. said Transferor Companies
submitted that the RBI does not have any objection to the
proposed scheme of amalgamation. (Copy of the said letter of the
RBIL as received from the I'ransferee Company and marked as

Annexure -I is annexed herewith for kind perusal).
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2(c) It is submitted thal lhe-Traﬁsferee Company s
listed with NSE and BSE. However, the NSE and BSE vide its
letter No. NSE/LIST/16101-A dated 14-1 1-2018 and No.
DCS/AMAL/SV/R37/1329/2018-19 dated 06-11-2018
respectively issued:their observation letters with regard to the
proposed scheme of amalgamation which may  kindly he
perused.(Copy of the said letters of NSE and BSE marked as
Annexure-II are annexed herewith for kind perusal).

2(d) It is submitted thatas per instructions of the Ministrv of
Corporate Affairs, New Delhi, a copy of the scheme was
forwarded to the Income Tax Department on 18-06-2019 with a

| request to forward-their comments/ observ.atim‘ts,{"(‘rl‘r_ir:ctir_mss, i
any, in the proposed amalgamation. However, the same is stil]
awaited ”

12 The Petition;:r Companies affirmed affidavit on 20 August,

2019 and stated as below -

2. That I have received a letter dated August 29, 2019
being no. DC[T/Circle-@(I_)/ Kol/ Amalgamation/ 1 9-20/865
from the Office of the Deputy commissioner of Income Tax Circlo
-5(1), Kolkata, whereby the said office has given its ‘No-

objection” to the proposed Scheme of Amalgamation. A copy of

SI.HI__‘_ /? L _ ' !
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the said representation is annexed with the Petition and marked

as IAJ'.H

13, The Official Liquidator attached to the Hon'ble High Court,
Calcutta, vide his report dated 215t August, 2019 has observed that on the
basis of information submitted by the Petitioner Companies, the Official
Liquidator is of the view that the affairs of the aforesaid Transferor
Companies do not appear to have been conducted in a manner prejudicial
~ to the interest of its members or to public interest as per the provisions of
the Companies Act, 1956/ the Companies Act, 2013, whichever is
applicable. 5

14, Heard the arguments of Ld. Counsel appearing for the
Petitioner Companies, the Deputy Director, Office of the Regional
Director, Eastern Region, Ministry ()f_écrpcrate Affairs and after going
through the documents available on record ‘and in absence of any
objections, the following orders in terms of prayers madc by the Petitioner

Companies are passed by this Tribunal :




"

THIS TRIBUNAL DOTH ORDER

a) That the proposed Scheme of Amalgamation, being
Annexure ‘A" to the Petition, is sanctioned by this Tribunal so as
to be binding with effect from April 1, 2018 on all the

Shareholders of the Petitioners and also on the Petitioners and all

concerned,

b) The entire Undertakings including all the assets,
properties, rights and powers of the First, Second and Third
Transferor Companies, are transferred to and vested withoutany
further act or deed in the Transferee Company for all the estate

and interest of ‘the Transferor Companies, but subject

nevertheless to all charges now affecting the same.

c) All the débts, liabilities, duties and obligations of the
First, Second and Third Transferor Companies, are transferred
without any further act or deed to the Transferee Combany and
accordingly, be transferred to and become the debts, liabilities,

duties and obligations of the Transferee Com pany.

A Tha "Jml-;l-inna\.'c writhin AN Aacve aftar the
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d) All proceedings and/or suits and/or appeals now
pending by or against the First, Second and Third Transferor

Companies, be continued by or against the Transferce Company.

e) The Petitioner No. 4, the Transferee Company, do
without further application allot to such members of the
Petitioner No. |, 2 and 3, the Firsf,:Seconni and Third Transferor
Companies, the Shares in the Petitioner No. 4, the Transferee

Company to which they are entitled to under the Scheme of

Amalgamation.

f)  Leave is granted to the petitioners to file the Schedule of

Assets within six weeks from the date of this Order.

g) The Petitioners, within 30 days after the date of this
order cause a certified copy of this order to be delivered to the

. Registrar of Companies, West Bengal for registration,




h) The Transferor Companies, shall stand dissolved

without the process of winding up from the appointed date.

i) Any person interested, be at liberty to apply to this
Tribunal in the above matter for any direction that may be

necessa rv.

15, In the event, the petitioners supply a legible computerized
print out of the Scheme and the Schedule of Assets in acceptable form to
the Department, the Del:;art'ment willappend such computerized printout -

upon verification, to the certified copy of the order without insisting on a

hand written copy thereof.

l6.  The Company Petition No CP ( CAA) No. 1035/KB/2019,
connected with CA (CAA) No. 1154/ KB/2018 is disposed of.
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Witness:

Mr. Jinan K.R., Hon'ble Member chli;:i'al) and Mr. Harish Chander Suri,

Hon’ble Member (Technical), at Kolkata aforesaid the 04t day of
- September 2019. I

Ms. Manju Bhuteria, Advocate on Record for the petitioners,

Mr. Sanjay Sardar, D.D., C/o Regional Director, Eastern Region, Ministry

of Corporate Affairs
SCHEDULE OF ASSETS
First Part = Part-I
(As per annexuré)
Second Part - Part-11
(As per annexure)
Third Part - Part-II1 -
(As per annexure)
P
Registrar-in-charge

National Company Law Tribunal

Kolkata Bench

-

Dated: the ffé day of September, 2019.
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SCHEME OF AMALGAMATION

BETWEEN

BHILWARA HOLDINGS LIMITED
(TRANSFEROR COMPANY 1)

'
AND

SARVOTTAM VANIJTA LIMITED
(TRANSFEROR COMPANY 2)

AND

SCOPE VINIMOY PRIVATE LIMITED
{TRANSFERQOR COMPANY 3)

WITH

SOMANY CERAMIGS LIMITED
(TRANSFEREE COMPANY)

UNDER SECTIONS 230 AND 232 OF THE COMPANIES AGT, 2013 !N RESPECT OF
AMALGAMATICN OF BHILWARA HOLDINGS LIMITED, SARVOTTAM VANLIYA LIMITED AND
SCOPE VINIMOY PRIVATE LIMITED ("HEREIN AFTER REFERRED AS "HML", "SYL" AND
"EVPL" RESPECTIVELY OR “TRANSFEROR COMPANY 1", "TRANSFEROR COMPANY 2
"TRANSFEROR COMPANY 3" RESPECTIVELY OR COLLECTIVELY AS "TRANSFEROR
COMPANIES") WITH SOMANY CERAMICS LIMITED ("HEREIN AFTER REFERRED AS "SCL”
O "TRANSFEREE COMFANY") AND THEIR RESPECTIVE SHAREHOLDERS

il
=

PREAMBLE

This Scheme ol Amalqamafion ("Scheme”) provides for the amaigamation of Biv. Sy and SVPL
with SCL and alsa provides for mallers connected therewith under Sections 230 =nd 232 and other
applzable provisions of the Companies Act, 2013 {"the Act’),

DESCRIPTION OF COMPANIES

BHL s @ company incorporaled on Seplember 23, 188 and received certificate of connencernnent of
pusiress datea hovember 15, 1680 The registered office of BHL is lecated at 2 ey Cross Place.
Kekata - 700001 BHL 15 engaged in the business lo invest in, acquire, hold any cihereise deal in
shares securties, debentures, bonds etc in India. It Is funher highlighted that B = registerad wiln
tne Reserve Bank of Ingia (*RBI"). Kolkata as a Non-Banking Financial Company ("NEFCT (MNon
Deposi Taweg)

Yy




SVL wes incunsuialed on Qctober 26, 1931 and received Cerificate of Gemmerncemen) of husiness
daled January 25 1682 The registered office of SVI is lorateif at 2. Red Crass Maze Mokoala
TORO0T SV deals 0 shares, slocks debentures, bonds, obligations anc securties 1ggund ~
fuarantead by Carpany and deals in debentures, stocks, bonds, ebligations and spcuntias 1850ed o
guarantaed hy governmant, public body, authority etc in India or elsewhere ard (o promolte acouirg.
purchase interest in any Company and transfer such company, any property  out of its own ‘unds 11
lurther highlighled that Sy is regislered with the RBI, Kolkala as # NBF G (MNon Depast Taking)

5

SVPL was incorporated on Decembar 15, 2004 The registered affice of SVIL is locates al 2, Red
Uross Place, Kolkata - 7000Q1 SVPL is not invalved in any busingss activily other holdirg
mezsiments in the share capilal of group Companiesmcluding Somany Ceramics Limited

SCL was incorporated on January 20, 1968 ag "Somany Pilkington's Limited" and recewad Corificale
ol Commencement of business dated February 7, 1868  The name of SCL was charged from
“Somany Pikinglon's Limited” to "SPI. Limiled” ¢n Oclober 18, 1895 and f-om "BEL Limited” 1o
‘Somany Ceramics Limited” on January 30, 2007. The registered office of ST is localed at 2 Red
Cross Place, Holata 790001, SCL is an internationally acclaimed organizaton that specializes o
coramics and allied products sagment SCL has an aceess 1o files marulactuning capacity of abnit 81
millon  sguate meters through twe owned wnits (Kadi, Gujarat and  Kassar Haryanai s
assuuatelsubsuliany companies and also olber oulsource vendo's. Semany is a comelele técor
softlions provider ane is exteRsive range of products include- Ceramic Wali and Floor Tiles Polshed
Mirhad Tiles, Glazed Vitified Tiles, Digital Tiles, Sanitaryware and Bath Fittings as well as Tie Laying
folutions The Ecuity Shares of SCL are listed on BSE Lirited (BSE') and National Stock Exchange
of Inddia |t ('NSEY) S

PURPGSE AND RATIONALE OF THE SCHEME

Phus Schame of Amalgamation is presenled under Seclions 230 and 232 and other apolicabln
provisions of the Comnanias Act, 2013 where under the amalgamation of BIHL, SVL and SVRL with
SCL is envisaged

BHL SWL AND Sup [collectively refarred to as ‘Promoter Group’ fonms past of the Praeolor
Group of SCLBHL rwrnntly holds 92,02,200 equity shares of Rs 2/ zach fully pad uo constituting
21 72% o SCL's paw up equity shara capilalzS¥L currently holds 63,312,500 cquily shares of Rs 2/
cach fully paid up constituting 14.84% of SCL's paid up equity share capital and SyPL currently
halds 35,52.500 enuily shares of Re. 2/ each fully paid up constituling 8 38% of SCL's pad up eauity
share capital,

Also BHL currently holus 1.74,150 equity shares of Rs. 10/- each fully pait up constituting 49 g3
siake In BV (with its nominees) and 2,60,000 equily shares of Rs, 10/ =ach fully paid up consiituling
48 31% =iaka in 3V '

SWL carrently hoids 1.15 834 equity shares of Rs. 10f- rach fully paid up constituting 22 73% stake ir
BHL with its rominess) and 1,868,000 equily sharcs of Rs. 10" pach ully pad up ronshituting
35 68% stake m SVYPL (wilh ilg nominees). .

SYEL curtently hulds *0.940 equily shares of Rs. 10i- each ully pand up cansttuting 19 4/ % stake -
SVl and 61,788 equity shares of Rs. 10/ each fully paid up constitiiing 12 17% staks n Rk
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Puisuan! o the propossd Scheme, Gk, SvL and SVPL would be ceased 1o tarm part of the
Promater Group of SCL and individua! promaters of SCL ("Promoters”) would directly hoid the said

equity shares in SCL in the same propartion as they hold in BHL, 8L and SRl which will be
dissolved without the process of windmg up.

The Amalgamatien of BHL, SVL and SVPL into SCL would nol only lead o sinwlificaton of the
shareholding structure and reduction of the shareholding tiers, but also demornstate the prommer
groun dirzet comimitrient to and epgagement with SCL.

There would be no change in the promoter sharehelding of SCL afler the proposed amalgamation
The prametess would continue to hold the same perEentage of shares collectively 1 SCL, pre and
poust amalgamaticn of BHL, SYL and SVPL with SCL.

Al costs anc charges of any nature arising or incurred in cannecuuﬁ Q-.ri'[h ang implementing this
Sciheme shall be narne by BHL, SVYL and SVPL and ar/ its members

Further this Scheme also provides thal Promoeters shall indemnity SCL and kesp =i indemaities for
any contngent hanihies and cohigatons including all demands, claimas, suits, proceedings and the ke

whicn may be mstiluted by any third party (1es) inclucing governmental authonties on SCL and are
cireciy relatasie 1o BHL. SVL and SVPL or which may devolve on SCL on ascour U this Scheme

In conswgeialan of ing abowve mentionad rationale an_d related benefits, this Scheme Letween BHL
SVL, SVPL ang SCU 15 being proposed in accordance with the terms st out hereunder

I
i1




PARTS OF THE SCHEME =

»

PART A -DEFINITIONS AND SHARE CAPITAL
PART B - AMALGAMATION OF BHL, SVL AND SVPL WITH SGL
PART (- GENERAL 1ERMS AND CONDITIONS OF AMALGAMATION

PARTD - ISSUE OF SHARES AND AGCOUNTING TREATMENT

PART E= MISCLLLANEQUS PROVISIONS -
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PART A -DEFINITIONS AND SHARE CAPITAL 0T

1

i)

(n)

te)

i

by

DEFINITIONS

11 this Scheme of Amalgamation, unless inconsistent / repugnant with Ui sulpsct, cantaxt o

meating thereel the following initiated andfor fully capitalized wordas o1 exuressions shail
Pave the meamng as se! out lerain below:

“Act® or “the Act" means the Companies Act, 2013 and shall include any ard all statutory
amendments, modifications cr re-enaciment thereof from time 0 time 45 on 1ne date of
appigval ot this Scheme ty tne Hoard of Uirectors of BHL, SVL,I_S;VPL and SGL Secuons 230
and 232 of the Companies Act, 2013 continue to be 1n force with Ihe olher apphcubic
provisions of the Companies Act, 2013, Accordingly, references in this Scheme 1o the
particular provisions of the Act are references to particular provisions of the Campamnes Act,
2013 Upen such provieions standing fe-enacted by enforcement of 1« provisions of the

Companies Act, 2013, such references shall, unless a difierent intenion anpears, he
consiruec as references to the provisions so re-enacled:

"Amalgamation” means the comaination of-fhe BHL, SVL and SVEL win SCL in such a

manner thal ali the Assets and Liabilties of BHL, SVL and SVPL bacome the Assels and

Liabities of SCL and BHL SVL and SVPL ceases 10 exist forthwith witheut the process of
winding up, =

“Appointed Date™ means 1¢° Apnl, 2018 or such cther date as may te approved by the
Hun'kle MNativnsl Comwany Law Trbunal, Kotkata Bench, or any ather competen! aulhortly;

“Appropriate Authority" means any gevernment, statutory, regulalery, depanmental or
public bady, of suthonty witnin ine territories of Kolkata including Registrar of Companies,
Folkaly Hon'ble Matenal Company Law Tribunal of Kolkata, Securities uria Exchange Soard
ofInta {'SEBI'} and Steck Exchange(s) where the shares of SCL are listeu

“Audit Committee” in relaton to the SCL, ag the case may be, means sn audit con millee of
sueh company as canslituted fom time o time;

“Board of Directors" or "Board” of BHL, SVL, SVYPL and SCL shall inc e any commiltes
or any person avthonzed by Board of Direciors or such committee at Dirnctars

"HSE" meany HESE Limilag,

UHNSET mesns Natonel Sluck Exchange of IngizLta.,

“Effective Date” means the tast of the dates on which all the canditons anc inallers referred
ton Clause 21 hereol have been fulfiled. References in this Scheme (o the date af “coming
into effect of this Scheme’, "upon the Scheme becoming effective” or "clfectiveness of this

Scneme” shall mean the Efeclive Date;

"NCLT" or "Court” means lhe Hon'ble Natisnal Company Law Tribunal <ulxuty Beneh

g o, " g
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k)

(m)

il

C:J_

o)

{a}

L}

5}

4]

{u)

tv}

“Income Tax Act? means lhe Income Tax Acl, 1961 and shai malide ary siptutpry
madifications ro.enaciment ar amandmeant thareof:

BHL™ or  Transteror Cumpany a7 means Bhilwara Heldings  Limilgy, 5 surmpany

neamersted on Seplembar 33, 1980 and presently having s requsioron ifre st 0 1ed
Cross Place, koifkata - 700001, West Bengal |

'SVLY o Transforar Company 2° means Sarvotlam Vaniya Lenled, & Cutpay
mearaorated on Qclober 26, 1981 and presently having its registered sffice at 2. Rod (ross
Mace, Kolkata - Y0000, West Bengal.

“SVPLT or Transferdr Company 3 means Scope Vinimay Private Limites & compary
incorporaled on Cecember 15, 2004 and presently having ils reqistored offica al 2, Bed Cross
Flace, Kclkata - 700001, West Bengal, _

“SCL" o “Transferec Company™ means Somany Ceramics Limited 2 fisted company

meorporated on January 20, 1968 and presently having ils regstered office a1 2. Red Cross
Flace, Kolkala - 700001, West Bengal;

“Law" or "Applicable Law" shall means any statute, notification, by laws, rules, regulaiions,
guidelines, rule of common law, policy, code, direciives, ordinances, orders or instructions
Raving the ferce of law enacted or issued by any Apsropriate Authorty including any
siatulory mod fication or re-enactment thereof for the time being in force,

“Recard Date" shail be he date ordates lo be fvea by the Heard of Tramefarn- anet fnr
Transferen Company for the purpose of determining the names of (e equity shareloiders of
the Transferas company for 1ssue of equity shares of the Trarsfrrop Company pussuant 1o

1oang
IHe Srhame
"RGC™ or "Reglstrar of Companies” means Registrar of Companies. Koikala

"Scheme of Amalgamation” or ‘this Schema" or “the Scheme™ 1wans this Scheme of
Amaigamatior o 18 gresenl form or with any modifications, as approved or duecied by the
Hon'ble NGLT or any other appropriate authonty,

"SEBI" means Szcunties and Emh:?i-iaa Board of India estashshed under Secunties and
Exchange Board of India Act, 1992,

‘SEBI Circular’ means (e cireular no CFR/CIL3ITIRA2017/21 dalzg tharch 10 2017 read
amendments thereto and as 'ssued by BEBI from lime to time in rospeet of schemes of
arrangemant,

“SEBI Regulations” means the SEB8| (Listing Obligations dnd Cisclosura Roqui-ements;
Regulations, 2015 issied by SEBI and any amendmants made theraaf

Tha expressions which are used in this. Scheme and no! defined in this Scheme. shall urless
fepugnant or contrary to the conlext or mueaning hereol, have the same meaning ascribed o
them under the Act and other applicable laws, rules, regulations, bye-laws as the ~aem may
be. or any stalutory modification or re-enaciment thereo! from tima io ime
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DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set oul herein in g present form or with any modification(s)

shal be pperative
with effect from the Appointed Date but Lake effact from the Effective Date

SHARE CAPRITAL

41 The Authonsed, Issued. Subserived and Paid Up share capltal of "HHL g “lransleror

Gompany 1" as on January 31, 2018 as per Management and Auditor Certfisd financial
statements s as follows

Particulars | Amount (Rs)
) ““ALrt_t_\;;'imz-e'r'dﬂ_iShare Capital—
12.30,000 Equity Shares of | Rs. 1,23,00,000/-
Ry 10/- each i
i Towl | Re.1,3300,000%

 Issued, Subscribed and Paid-up Share Gapital
" 904,686 Equity Shares of | Rs. 50,96,850/
Fe 104 aach __i_

Tatal | Rs.50,96,860/

2 Tne Autnorsed ssued, Subserived snd PR Up share capital of -5 o “Transfaror

Company 2° as on January 31, 2018 as per Management and Audior Certified  financial
slatements is as follows

—

Particulars ] Amount {Rs.) ]

i ) Authorized Share Gapital

| 260,000 Equity Shares of ]' Rs. 36.00,0007
25 10/~ each

e Total 1 Rs. 36,00,000%
| lssued, Subscribed and Paid-up Sharé Capltal
 155.210 Equity Shares of

; 100/-

0 $0-arn Rs. 35,52, 100/

Total | Rs. 3552100k

The Aulhorised, i1ssued Subscribed and Paid Up share capital of "Swh
Company 37 as on January 31, 2018 as per Mapagement ang Auditor Cerp
Cstatements is as follows

u” “Trans‘eror
fled financia

pi
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| Particulars | Amount (Rs) 1
i Authorized Share Capital

7 'j'c‘;iﬁ?}‘f':f;a"’s 1 < Rs.71,00,000

Tolal Rs.71,00,000/- |

Issued, Subscribed and Paid-up Share Gapital

| 527 250 Equl-l;‘ShareS of
Rs 13/ each

- Total Rn.S'ilTR.sOUI_"_F

Rs, 52,72,500/-

Subsequent 14 the ahove Balance Sheel date ard till the sparaual of the Scheme by the
Epard of Zirectors of BHL, SVL AND SVPL, Inere is no change in the Share Capita structure
sob Ul above i

The Austkorisad, Issued, Subscribed and Fald Up share capial of "BLLY or Trancleree
Company” as on December 31, 2017 as per financial resulls duly reviewed by the Audiors
and as anpruvend by Board of Direclors on January 30, 2013 is as follows
[__ Particulars | Amount(Rs)
| Autharized Share Capital
i 12.50,00.000 Equity Shares 25,60,00,000/-
i of Rs 2/- each
! Tolal | =~ 25,00,00,000/-
| Issued, Subscribed and Paid-up Share Capital !
| 4Z379 476 FEquity Saares of B,47,50,852/-
| 75 2f cach
L " Total 8,47,58,852/-
The Equily sharas of SCL are listed on BSE & NSE The Equily Sharea of BHL SvL and
SVPL ara nol listed or any of Ihe stock exchange as of today
COMPLIANCE WITH THE TAX LAWS
This Scheme has been drawn up lo comply with the conditions eliring to Amagamation’ as
tpenifind under the tav lzws, specifically Section 2{1B) o the Incame Taw fgl 1081 and
alhar reiovant secrons of the Income Tax Act, 1981 which irzludes tre faltowang
o aline property of the amalgamating company immedialely before the amalgarmation
tecomes tha propany of the ‘amalgamated company by virlue of the amalgamaticn,
+ Al he haniitas of the amalgamating company immedialely bafnre the amatnamating
become Ie liabilities of the amalgamaled company by vidue of the amalgamaticon
o shaeholdars holding nol less #han {hiee-fourths m value of the starns m ihe
amalgamating company (other than ‘shares already heid thereis irmediately belore the
. e s
o TTNAND
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amalyamalion by, or by a nominee for, the amalgamated Company or i1 subs diary)
tecome sharenolders of the amalgamated company by virlue of the amagamanon,
clherase than as a result of the acquisition of the property of one comipary by the aihar
company pursuant 1o the purchase of such_pmpedy by the other company or as a resut
of the distnbution of such property ta mn;-d?_ﬁer company afler the winding up of (he first
rentoned company

Itany terms or provisions of the Scheme are found o be or inlé’rp?eteu 19 ba inconstater! walh

any of the said provisions al a later date, whether s a result of any amendment of law or ary
ol of execubive interpretation or for any other reason whatsoever, the aforesand
provisions of the tax laws shall prevait. The Scheme shall then stand madifiec 1o he extent

determined necessary lo comply with the said provisions. Such modification wiil however riot

sflect ather pans of the Scheme. Notwithstanding the other provisians of this Schame, the
puwer 1o make such amendments as may become necessary shall vest with the Board of

Cirectors of SCL. which power shall be exercised reasonably in the best interests of fhe

companies and their stakeholders, and which power can be exercisea at any ume, whether
nefore or after the Effeclive Date.

PART B - AMALGAMATION OF BHL, SVL AND SVP:L WITH SCL

£, TRANSFER AND VESTING

With effect from the Appointed Date or such olher date as may be fixed ar approved by the
tonble NCLT or any other appropriate authority and upon the Scheme becoming ettectve,
BHL, SVL and SVPL shal pursuant to the sanction of this Scheme by the Hon'ble NELT and
Ir accordance witn the provisions of Sections=230-and 232 and ether applicable provisions
any, of the Companies Act, 2013 be and stana transferred to and vested 1 or be gapmead 1o
Bave Boean ranstzried o ang vesled in SCL, as a gmng concern withoul any further act,
strument deed, mattar or thing to be made, done or executed™so as (o become as and from
the Apporited Date, the assets and liabilities of SCL by virtue of and 1n tne manner provided

ir this Scheme

6. TRANSFER OF ASSETS

Upon the sancticn of the Scheme by the Hon'ble NCLT and withao proudica to the
generaity of the preceding Clause upen the mlng into effect of ths Scherme and with effect
from tne Appointed Date

61 Al the assets and properies of BHL, SVL and SVPL. ol whatscever nature and
whosesoever's situated, including all rights, titles, interes! and privileges, powers and
authorities e e movaule and immovable preperlles, tangible arg intangible assels
ncluging capital work-in-progress. bank balances, all advances recgverable in cash of kind
o value to be received, and all depositsibalance whether with Government or Semi-
Governmenl, local authonties or any other institution and bodies, Including but no! imited to
amouriis receivahbles from insurance companies, if any. advance taxfes) paid, i any, all
beneils accruing as on the Appointed Date under the Income tac Acl or uncer «:ﬂy other
fiscallaws ke sales tax credil, input service 4% credit, goods and service tax crodit cenval
cregs and ae'cired tox assel etc., deposits, margin money, cash in hand loans to any othar
body corporate, nvestments of all kinds, inventories, lease ~an_d hire purchase contracts




fleensicg  Amatgamalions, license fees, lznding  conracis. bennil pf any  securty
Amalgamations. reversions, powers authorities, allotments, approvals nchaging Bt nat
lmited 1o approvals, consents and/for certificates oblained under the provisions of Ircome
lax Act 1951, all consents, licensas, registrations in the name of 3HL, SVL and SWPL
conlracts, ajreernants, engagements, Amalgamations of alf Kind, rights, iitics, interests,
benefits, easements, and privileges, if any of whatscever rature and wherewver sduaied
belonging 10 or in the ownership, paower or possession ard In the control of or vestod in ar
granted in favour of or enjoyed by BHLZ 8VL and SVPL (hercinaftor referred to as “Asseis’)
shall, under the provisions of Seclions 230 and 232 and all other applicable provisions, (f
any al he Act withoul any further acl or deed, be and sland \ransfarred to and vesed in
BHLSVL ang SYIPL or be deemed 1o be (ransferrad te and vested in BUL SYL an 3ViFL
Am A gong loncern so as to become, as and from the Apporied Date the assets gog
aroperties of S0 '

(v
R

Without oreyuties 10 the provisions of Clause 6.1 above, in respect of wuch al the assats and
propertizs of 3k, SVE AND SBVPL as are movable in aature or ncorporeal propeny and are
capable of transfer by manual delivery or by endorsement andfor delivery. the same shall be
=0 transferred by BHL, SVL AND SVPL and shall. upon such fransfer, beeorsa the assels
and preperties of SCL without requirﬁg‘imy separate deed or instrument or conveyance feor
ihe same

83, In resperl of movables other than those deall with in Clause 6.2 above includirg sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in
knd or fer valua to be receivad, bank balances, investments, earmnost money and depasits
with any Governmaent, quasi government, local or other autharity or body or with any company
o other person, the-same shall on and from the Appointed Date stand transferred tn and
vested in SCL without any natice or other intimation 1o the debtars (althaugh SCI. may without
bzing eblized and if it se deems appropriale atils sole discretion, gie notice s such fors iy
it may deein 4 and proper, lo pach persbn, deblor, or geposilee. ar any class of them as (he
case may be) Wwal tha said debt, loan, advance, halance or deposit stands translered and
vesied in SCL In addition, BHL, SVL and SVPL shail, If so frequired by SUCL. issue nolices
such ‘orm as 501 may deem fit and propers staling thal pursuanl 1o the Heamhie o7 having
sanctionad this Scheme, the relevant debt, lean, advance or olher assel, he pag or made
good or helid on account of SCL, as the person entitled therelo, 1o the end and iatan thz! the
right of 8, SV1 and $VPL o recover or realize the same slands trongferred ta SC1 and
that approprate entries should be passed in their respective baoks 1o recard ‘he aloresaid
changes i

G 54 Upen coming inta effect of the Scheme.all molor vehicles. if any, of any nature whalscever
comprised in or relatable to BHL, SVL and SVPL, shall vest n SCL and appropriate
Governmental ang Reglsiration Authorities shall mulale and register the sad vehcies n fna
name of SCL as i the vehicles bad orlginally baen registered in the name of 50

85 With eflect from the Effective Date and until such time the names of the bank accounts of
BHL, SVL and SV are replaced with thal of SCL, SCL shall be entitlad 1o operale the bank
accounts of HHL, SVL and SVPL, in so far ag may be necessary.

0.6 Al cheques and other negotiable instruments, payment orders recened in the name of 8HL,
SYL and 8VPL aftar the Effectve Date shall be accepled by the tankers of SCL and credited

-
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13 tne account of SCL. Similary, the banker of SCL shall honour cheques 1ssued by BHL, SYL
and SVPL for payment after the Effactive Date.

e

SCL, at any tne ater the coming into effect of this Scheme, may sxecule deeds of
confirmation in favor of any party 1o any contract or Amalgamaticn o memorandum of
understanding, to which BHL, SVL and SVPL is a party or any ®ritings as may be necessary
i b executed 0 order o give formal eflect o the above provisions SCL shaill under the
provisians of this Scheme, be deemed lo be authorized to excoute any such writings on
tenalt of BHL, SVL and SVPL to carry out or perform all such formalitias ¢r cempliance,
referred to above on e par of BHL, SVL and SVPL to be carried out o pertaunerd.

All the statutory cerses. consents, permils, quotas, approvals, penmissions regisirations,
meentves, tax deferrals and benefits, subsidies, concessions, grants nghis, clams leases,
tenancy nghts, hberes, special status, no-objection certificates and other benelts or
privileges enpyed or con‘erred upan of held or availed of by BHL, SV and SRl and all
rights and benefits that have accrued or which may acerue to BHL, SVI ard SYPL | whether
before ar afler the Apoaintes Date, shall, under the provisicns of Seetions 219 and 232 of the
At ang ol ethar applicabla provisions, it any, without any further act instrument or decd cost
of charge te and stand vanslerred o and vest in or be deemed to b transherred o and
vested in and be avatable to SCL so as to become, as and from the Apuuinted Date lcenses.
parmils quoias, approvals, permissions, regisirations, ncentives, tax deteirals and beoafis
50D5Es concessiors. grants, nights, claims, leases, tenancy nghis libertes, special s'atus
and olner benehls or privieges of SCL and shall remain valid, effective und enforceable on
the same terms and corditions. If the terms.of dhe licenses, permits, guotas, approvals,
pErmMISSIONs are such \hat they cannot be transferred/assigned/endarsed in the name of S
andfor any of the concerned authorities specifically direct SCL 1o make a fresh appication.
such scenarios, SCL shall comply with Ihe necessary directions including bul nat limitad to
making a fresh applieation or such other application as may be directed 2y the concerned
autnorty for the desired transfer of the licenses, permits, quotas, approvals, permissions n
the name of SCL and perding the requisitz fresh permissions, approvals consents ele, SCL
shall to he extent permissible under the Law, be allowed to continue to use the exsting
approvals, consents, permissions et issued in the name of BHL, SvL and SVPL Al brands,
cupyrghits Uragernarks of any other kind of intellectual propery il any reqistereg with the
authoritiss concemed or pending applications submitted at any tme on w Letore the Effective
Lale or being used by BHL, SVL and SVPE-8hall stand vested in or lransferred to SCL
wainout any further act or deec and shall be appropriately mutated by the Statutory Authonlies
congcermned 1n favour of SCL. The benefit of all brands, nnpyﬂghta travemarks any olher
intellectual praperly, statutory and regulatery permissions, ehviranmental appravals and
consents, sales lax registraions, excise registrations, service tax reqgistrations or other
licenses and consents shall vest in and become available to SC.

Since each of the permissions, approvals, consen!s, sanclions, tenusvons, speclal
reRGTYATIONS, noenthives, concessions and other authonzations of 8rL VL any SYPL shal
stand tansferred by the order of the Hon'ble NCLT to SCL. SCL shall file the relevant
phrnations, for the recora of the statutary authorities wha shall take them o file, pursuant o
the vesting oiders of the sanctioning Caunt s

Wit effect from the Apponited Date and upen the Scheme becoming eftcctive rrmovabie
propety, | any, incluging but not imited to lard and buildings with plants ang squament o
any wther unmovable property of BHL, SVL and SVPL, whelher freehow or tedsenald, ang
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sy dncumienls of Ue, nghts and easements in relation therete stall stand trarsfered o and
he vesied 0 S04 without any further instrument, teed ar acl

Wih effect from 1ne Appoinied Date and upon the Scheme becoming effactive 500 shall be
entitled to exarcise all righls and privileges and be liable fo pay qround rent taves ans (ol
abfigatons 1 relalion to or applicable to such immovable properties  if any  Tre
Suitatinnisubstitition of the litle to the immavable properties shall be made ang duly recarded
e nama of SCL by the aporepriate authorilics pursuant to the sanction of the Geheme by
the kon'tie NCL T and (he Scheme becoming effective in accardance with he terms hereal

Al assets and progeries of BHL, SVL.and SVPL as on the Appoinded Date, wheter or not
mciuded in o books of BHL, SVYL and SVPL, and all assets and properes shien ae
acquired by BHL. SV. ard SVPL on or after the Appointed Date bu priar Ic the Effeclive
Dale, shall be deamed ta be and shail became the assels ang properties of S5L and shall
urder the pravisions of Sections 230 and 232 and all ntner apnleante provisians if zay ol tha
Al withcul avy further act, instrument or deed be and sland transferred to and vasted i and
be deemed to have been transferred to and vested in SCL upon the coming inle effect of this
Scheme pursuant 16 fhe provisions of Sectione 230 and 232 of the Act Simtarly all tna
assels and propeties, which are sold, transferred/ alienated by BHL, SVL and SVl an er
after the Apponted Date but prior to the Effective Date, shall be deemed o be transiprrec/
amnated by and on behall of SCL, and sholl be recogrized by SCL in the same manasr as
woule have been recognized had such sale, transfer taken place afer this Schome had
become effective under the provisions of Sestions 230 and 232 and all olher applicable
provisions and upon the Scheme becoming effeclive, SCL shall iecard (e entries in its togks
of aceounls approoriately,

Atthe Insurance policles regisiered in the name of 8HL, SVL and SVPL shall, pursuant i the
provisions of e dct, without any furthar adt, insirument or deed, ke and stand sransfarrad to
and vesled in and or be deemed to have been transferred to and vested n and pe avalable ta
the benefit of SCL and accordingly, the insuranze companies shall record the name of SCL in

all the insuranze policies registered indie name of BHL, SVL and SUPL,

TRANSFER OF LIABILITIES

Upan the comng nlo efiect of this Scheme and with effect from the Apnaintad Date Al
liabilities of BHL, SVL &nd SVPL including all secured and unsecures debts (whether i edian
rupees or foreign currency), sundry crediors, share application meney, currert malunty of
secured long term borrowings from NBFC, advance received, liabilities (inciuding conlingent
liabilities), duties and oBligations of BHL, SVL and SVPL af every kind, nature and description
whalsoever and howsoever (herein referred to as the “Liabilities™), shall, pursuant [0 the
sanction of this Beheme by the Hon'ble NCLT and under the provisions of Sections 230 ang
232 and other agpicable provisions, i any, of lhe Acl wathout any furllber act nstirument
deed. maller o tung, be transferred Lo and vestad in or be deemed to have been transforrag
toand vested in BCL, along witly any charge, encumbrance, fier ot securily theraon ang the
sama shall be assumed by SCL lo the exlert they are aulstanding on the Effectva Dale 52 as
i become, as en and from the Appeinted Date, the Liabilities of SCL on the same lerms and
condinens as were applicable 1o BHL, SVL and SVPL. and SCL shall meot. discharge and
satafy the same and further it shall nol be necessary to chtain the ctonsent of any third pany or
other parson who is a party to any contract or Amalgamation by virtue of which s_ch Labilities
have ansen in arder lo give effect ta the provisions of this Clause
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Al denls, hab.ines duties and obligations of BHL, SVL and SVPL as un the Appninted Date,
whethar er not provided in the bocks of BHL, SVL and SVPL, and all debts and leans rased,
and duties |labilities ang abligations incurred or which anse or #oTue o 34 SVL and SYPL
on o after tne Appointed Date Wl the EMertive Date, shall ba deemead b ho ane shal becom e

the debis loans smsed. duhes habibes ang obligations neued by SO0 by vidie of Lhis
Eoneme

Wnere ary such debls loans raised, labities. duties and coigations oncludng contingent
nathtas) of Bel, SVYL ano SVPL as on the Appointed Date have been discharged or satisfied
by BhL, SWL and SWPL after the Appolnh_*.f__dbaie and prior to the Effective Date, such
discharge o satistaction shall be deemed to be for and on account of SCL

All logns raised and utilized and all lfabilities, duties and cbligations invurred or undertaken by
BHL, 5VL and SVPL after the Appointed Date and pricr to the Efféctive Dat2 shall be deenied
\a have heen raised, used incurred or undertaken for and on behall of SCL and to the extent
they a'e culslanding on ine Effective Date, shall, upon the coming Into effect of this Scheme
any under the provisions of Sections 230 end 232 of the Acl withon any further act
matrument or deed, be ard stand transferred o and vested in or pe deemed (0 have been
wansteried 1o and vested in BHL, SYL and SVPL and shal bhecome the loans and habhles,
suties and oblgatons of SCL which shall meet, discharge and satisfy the same

Lcans, aulies and other ohligations (including any guarantees, letters of cread, letiers of
comfort or any other instrument or Amatgamation which may give rise 1o a contingant bability in
wenatever tormy if any, due or which may at any time In future become aue between BHL Syl
ard SYPL inter s2 and/or SCL shall, pso facto, stand discharged ane come ta ar end and
there shall be ao hatility in that behalf on any parly and appropriate elfeut shall be goen in (b
hooks of accounts ond records of SCL It s hereby clarified that thee will be ne accrual of
mitgrest or olher cnarges inorespect of any inter-company lcans
gbhgalens with effect from tne Appointed Date

acvances snd other

Upcn the SBeheme Lecorming eflecuve, all taxes payable by BHL Sw anad SVEL under the
meore Tee Act 1981 Cusloms Acl, 1962, Cerftral Exzise Acl, 1544 State Sates Tax laws,
Cenlis Sales Tax Act 1956, Goods and Services Tax or other applicatile laws! regutations
aealing with 1aces/ duties/ levies {nereinafier in this Clause referred to s “Tax Laws') shall be
wansterren to e account of SCL; simitarly all credits for taxed including Minimum Altermate
Tax Tax deduztion al source on incame of BHL, SVL and SVPL or atngauen for deduction of
ax al sgurce on any payment made by or to be made by BHL, SVL and SVBL shail e mace
or desmeo to nave been mada and duly complied with by SCL f su made ay BHL, SVL and
SURL Simlarly any advance lax payment required o be made o py he specited gue gales
41 e tax laws shall also be dezmed to have been made by SCL f so made by Bl SV ane
SvblL Any refuncs under the Tax Laws due 1o BHL, SVL and Svil cansequant to the
assessments mage on HHL, SVL and SVPL anc for which no credit is tahen 0 the accounts as
un lhe date ynmedhately preceding the !\ppo‘mfe& Date shall also belong to and ba recewed by
SCL

Al laxes ol any noture, dulics, cess or any other like payment or deductions made by 3110
Syvl o SVPL 1 ary stalutory authorities such as Income Tex Sales Tax, Service Tax, Gaots
and Serviee Tax etc or any l2x deduction / collection at source loc credits under [ ax laws
Celting b lhe puied afles the Appointed Date up to the Effecive Jute stall De ceeried o
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bave gean pand by or on sccount of SGLand the relevant authorties shall e bond 1o fransfor
te the account of and give credit for the same to SCL upon the pa 88inq of the prders ro this
Szheme by [ha Hon'ble NCLT upon relevant preof and dacumenls hewg proviced 's the sad
autho-mas

The income tax f any, paid by BHL, 8VL and SVPL on or alter the Appomnted Dale 1 respest
ol Income assessable from that date, shall be deemed fo have been paid by ar for he brnes
ot SCL. Further. SCL shali, aflar the Effectiva Dale, be entilled o revien the relovant returns, i
any. filed by 7L SVA. and SVPL for any year, if so necessitated or consequeal 1o this
Szheme

o

ENCUMHRANCES =

The transfer and vesting of the Assets of BHL, SVL and SVEL 19 and in SCL shall be subject

to the mo'tgages and charges, if any, affecling the same. as and 1o the axtent heeeinafier
provided

Al the ewisting secunties, morigages, pledge, charges, encumbrancas or lgns (the
“Encumbrances’), if.apy, as on the Appointed Date and/or created by BH_, SVL and SVPL
afier the Appoinied Dale, over the assels or any part thereof transferred tc SCL by virtue of
this Scheme and 0 so far a3 such Encumbrances scourc or reiate to Liabiities of DHL 3w
and SYFL or otherwise, the same shallsafter the Effective Date. continue to relale and attacn
to such assets or any part thereof 1o Which they are related or atlached prior ta the Efective
Cate and as are lransferned lo SCL, and such Encumbrances shall noy relale or giach o any
of the ather assets of SCL.

The ewsting - cumbrances over the assels and properies of SCL or any par! thereo! which
reiate in fne habiliias and obligations of SGL prior to the Effective Data shall sommues ta relate
only to such assets and properties and shall not extend or atlach {o any of the assels and
properties of B, SYU=and SVPL iranslerred to and vesied in SCL by vidue of this Schome

My reference noany seeurty documents or Amalgamations (lo wheoh G| 531 an- BN s
3 patyp te BHE BVL ane SVPL  asdSils assets and propernies. shal, be consiiued as 3
reference to SCL and the asaets and properies of DL, SVL and SYPL hansleoree iy SCL by
vitue of ths Schieme Without prejudice to the foregoing provisions, Bi4l. SVL and SVEL ang
BCL may execute any inslruments or documents ar do al' the acts and ceeds az may ba
considered appropnate, Including the fiing of recessary parliculars and/or modificabonis) aof
chargefs), with Ine Registrar of Companies lo give formal effect te the abaue provizions f
required

Upen the coming into effect of this Scheme, SCL alone shall be liable 1y parform all cbligations
in respect of the Liabililies, which have been lransferred fo it n terms of the Scheme.

It iz expreasly provided that, save ngﬁnmln provided, no other tarms ar corditions of the
Liabilities rans‘erred lo SCL is modfied by virtue of this Scheme except ta the axtant ha such
amendment is required stalutorily or by necessary implication,

The provisons of this Clause shall operate in -accerdance with the terms of the $chame
notwithstanding anything te the contrary contained in any instrument deed or writing or the




Lerms af sanctian or 133ue U any security document; all of which nstrumants, deeds of writings
shall ve deemed to stand modified and/or supersedad by the foregoing provisions

~ s space has been intentionally left plarik~
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PART G - GENERAL TERMS AND CONDITIONS OF AMALG AMA TIGN

BUSINESS ANU PROPERTY IN TRUST

Lpon the coning into effect of the Schems, as and from Ine Appointed Date and 1p 12 and
including the EHfective Dale:

BHL. VWL amd SVPL shall carry on and be deemed to have carried on Ihe nisness asd
achivibes and shal stand possessed of all the assels and properies, in trus! for 3CL and shalt
account for tha sams g SCL.

Any income or orofit accruing or arusmg lo BHL, SVL and SVPL, as the case may be, and all
cosls charges expenses and losse,s’bi’taxes incurred by BHL, SV snd SVFL shall far all
purposes be t-eated as the income, profits, costs, charges, expenses and losses or inxes. 03
ite case may be, of SCL and shall be available o SCL for bring disposed aff in any manner
as it thinks fil

With effecl freon the Appointed Dale, all debis hiabidities. duties ancl abligsion: of the BHL
SVl oand SVt oas on the clase of business on Lhe dale preceding the Appownted Data,
whetler v el prowded in Lhe books of the BHL. SVL and SVPL and al habilites dehts,
dulies, oinal ans which arise or acerue on or after the Apnpointed Date shall be deemad to be
the debls, habiities, duties and obligations of the SCL.

CONDUCT OF RUSINFESS TILL EFFECTIVE DATE

With eflect from the Appointed Date and up ta and including the £ffeclive Date

BHL, VL AND SVPL urdertakes lo preserve and carry out the business with reasanable

diligence and prudence and shall nol undertake any financial commitments or sell transler

alienate. charge, mortgage, or encumber of otherwise deal with of dispose of any undertaking

or any pan thereol, $ave and except in each case:

a Il ihe same s in the ordinary course of business as carried on by il as on the daiz of filing
of this Screme with tha Hon'ble NCLT or

b, Ifthe same 1s expressly permilted=ander this Scheme: or

o If priot written consent of the Baard of Direclors or its cemmitlee thereof of SCL has beer
ablainpd

#ny of the rights, powers, privileges altached, related or pertaining o or exercised by BHL,
SYL and SVPL shall ba deemed to have been exercised by BHL, SVL and SVPL for and o
behall of, anct i lrust for and as an agenl of SCL Similarly any of (he obligatian, dutles or
commitment an;:r:he_d,_relatad or pertaining to BHL.SVL and SVPL that Fave been undertaken
or discharged by 8HL, SVL and SVPL, shall be deamed 10 have bee- underaken ar
discharged for and on behall of and as an agent of SCL

BHL. YL ane SYPL shall not vary The terms and condilions of samiees af s pmniayees
except n e ortinary course of business.

EIE d&f»‘f =g
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LEGAL PROCEEDINGS

Al suits achon iegail proceedings of whatsoever nature ty or against Gl &VL and SVPL
panding ana/ or ansing al the Appointed Date and relating to BHL. SYI and SUPL or its
properies, assels  debls. liabilities, cuties and obligations, shall e eontnued and o
snforced vntid the Effective Date as desired by-BCL and as and trom lie BHective Date shal
ve continued and enforced by or against SCL In the same manner and 1o tha same extent s
wauld or might have been continued and enforeed by or against BHL, SV and SvPL

On arg trom e Effective Date, SCL may, if required, iniiiate any legal praceedings il
name in relation o BHL, SVL and SVPL in the same mannes and te the same extert as
would or might have been initiated by BHL, SVL and SVPL

Afer the Effective Dale the Fromolers undertakes 1o keep harmiless and keep ingemnificy
froni e 1o time SCL from and against any contingent liatilities and asigations retatabie to
SCl neluding all semands, claims, suils, proceedings, and the ke wiish have, shall of may
ber istifulzd oy any person, authority, goverdnfent of India, firm company, body coporple o
organization against SCL directly refating to BHL, SVL and SVPL  anu / or agamst any

tinancial kabilty/ciaim thal may anse against SCL by virtue of transfer and vesting of 01l
sWVL and SVPL anio SCL under and pursuant to this Scheme, = -

DIVIDEND AND UTILISATION OF THE AVAILABLE CASH

urti the Effcetive Date, BHL, SVI and SVPL shall be entitied 1o dutiare and pay any
dividends, whether interim, or final, to Its shareholders in respect of the accounting period
prior to the Effective Date out of its incomelcash if any, lying with B S L and SVIL

-
FHL SVL and SVEL shal have nght to uliize Its income or availadie casi for 1ne purpese of

meetng e expenses in the ordinary course of business or tor the purpose|s) ssecited 1 e
Scheme

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subect (o tre other prowisions of this Scheme, all contracts, deecs  bonds agreements,
rsurance policies and ather instruments, if any, of whatsoever nature to which 3HL, SVL and
SWPL s a parly and subsisting or having cffect an the Effective Date shail se in full torce ang
eftect agamnst or 10 favour of SCL, as the ca8@ may be, and may be enlo-ced by or @gains
SCL as tully and effectually as +f, instead of BHL, SVL and SVP_  SC| nad beer a paty
HETEIRIEY

$CL may entec nto andi or issue andf or execule deeds, WILNGS o confirmaliens or enter
nto any iripartite Amalgamations, confirmations or novations, W which BHL. SVL and SvPL
sl 1f necessary also be party ir arder to give formal efect to the provisions of this Screme
tso required or f so considered necessary. SCL shall be deemed 1o be awnonsed 1o exacute
any such deeds, wrilings or cenfirmations on behalf of BHL, SVL ang SVPL and w Hnplement

or carry out ail formalies required on the part of BHL, SVL and SV 1o give effect to the
pravisans of thes Schamea

o ¢ T AR e e e el A0 T
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Sinee each and avary and all of the slalulery permissions, approvals, consents. sanclions.
remissons, suscial Teservalions, incentives, no-objectior cedificates  pormis. quotas
entitlemenis, concessions, licenses, registralions, cenificates, and  athe: authorralians
howisoover desoribed and in whalever form, of the BHL 5YL and Svel shall siand
transferen by the order of the HonBIE NCLT 10 the SCL. the SCL shadl fie tne relovant
mimalians f required, for the record of al! of the statutury and reguiatory authanbien who
shall take thes on file, pursuant 1o the vesting orders of the sanclioning Hon'sle NCLT

STAFF AND EMPLOYEES

@0 the Sehema coming into aeffect, all staf and employees of BHL. BV ane SY2L in service
an such date shall he tieemed 1o have become staff ang employees of SCL withowt any break
in their service and on the basis of conlinuity of service and the terms and conditions nf thair
employment with SCL shall not be less favorable than those apphicable to them with reference
to BHL, S¥L and EVPL on the Effacliya-Date.

Upon the Schome coming inlo effect, the existing Provident Fund Gratuty Fund, ang
Superannuaticn Fund and/ or schemes and trusts, including employee's welfare trust, f any,
created by Biil.. SVL and SVFL for its employees shall be transterred 10 SCL EHL. 5YL ang
SVPL shall tahe a' steps necessary for the transfer where applcabie. of the Providant Fund,
Gratuty Fund, Superannuation Fund and/ or schemes and frusts, including emplover's
welfare trust. oursuant to the Scheme. Lo SCL. All obligations af B, SvL and SVPL with
regard 1o Ihe saig fUrfd or funds as defined in the respeclive trust deed 2nd rules shall be
taxen aver by 5L from the Effective Date lo the end and inten! tha: ai| rights, dulies, powers
and ebbgations of BHL, SVL ang SVPL _in relation to such Fund or Funds shall beceme those
of SCL and all lhe rights, duties and banefils of the employees employnd in PHL, SYL ang
SVPL undar such Funds and Trusts shall be Tully protected. subject to the pravisions of law
for the time being in force. It is clarified that the services of the staff warkmen and employees
of BHL, 5vL and SVPL wil be realed as having been conlinuous for the purpase of the said
Fund ar Funas

TREATMENT OF TAXES

Any tax labillies under the Income Tax Act, 1961, Customs Act, 1962, Central Excise Act,
1944, Stale Sales Tax laws, Cantral Sales Tax Acl, 1955, Goods and Services lac or other
gpplicable laws/ regulations dealing,with taxes/ dutics! levies (hereinafier n the Clause
referred lo as "Tax Laws") allocsble or related fo BHL, $\VA ang SVPL ‘o the extent nat
provided for a1 covered by tax provision in the accounts made as on the dats immeciatey
praceding the Appointed Date shall te transferred o SCL. Any surplus in the prevision for
laxalion! dubins! levies account including advance lax and withholq‘ing tax as or the dae
mmedialely preceding the Appointed Date will also be transferred o (ke accourt o the SC .
Any relund under the Tax Laws due to BHL, SVL ang SVPL consequertl (o the assessmenls
made 01 BrL, SYL AND SVPL and for which no cradit is laken.in-ihe accounts as on Ihe date

immedialely precedingthe Appointed Date shall also belang to and be received by SCL.

All taxes (incluting income lax, sales tax, excise duly, customs duty. service tax, VAT (35T,
ete ) paid or oayable by BHL, SYL and-8VPL in respect of the operations and/or the profits of

the business nelore the Appointed Date, shall be on account of BHL. SVL and SYPL and
msofar zs it relates to the 1ax payment fincluding, withoul limitation, sales tax evcise ity




AL DY, e e

cusiom uuly, weame lax, service tax, VAT, atc), whether by way of deducten at source,
advance tax or othenwise howsoever, by BHL, SVL and SVPL 0 fespect of the profits of
activiies or cparation of the business after the Appointed Date, the same shall be deemed W
be e coresponding dum paid by 8CL, and, shall, in all proceedings, ne daall wilh

accordingly,

=

et = LT ST e R ——

163 Upon the Scheme becoming effective, SCL Is also expressly permitted ‘o evise its income
tax returns and other raturns filed under the tax laws and e clam refunds, acvanze tax and

withho!ding tax credits, elc., pursuant to the provisions of this Scheme

~This spaca has beent intealionally left biank -
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PARTD - ISSUE OF SHARES AND ACCOUNTING TREATMENT

IS5UE OF SHARES

Lipon this Scheme bacdming affactive and in consideration for the Amalgamanon of 8HL, SVL
and SVPL with SCL, in lerms of this Scheme, SCL shall, without any further apphization, act or
deed, issue and allot equity shares to lhe Equity Snarenolders of BHL SY| and 0WVPL  or
such of ther espective heirg, exacu?é'ft, administrators, or olher legat represeriatives or
ather successcrs in title, as may be recognized oy the Baard of 801 and approved sy dem,
and whose names appear in the Regisler of Members of BHL, SV and SVEL pane Becard
Date, equily s wnes in its share capital at par (hereinafler also rofarred (o ar the
Shares on Amalgamation”), in the lollowing proportion

“Equity

"1 (Gne) fully paid up equity share of Rs. 2/- each of SCL to be issued and allotted ta
the sharcholdaers of BHL, SVL and SVPL in proportion of their respective shareholding
in BHL, SVL. and SVPL far avery 1 (one) fully paid up equity share of Rs. %/- each held
by BHL, SVL and SVPL in SCL."

Thereforn 1.90,87,200 {One Grore Ninety Lac Eighty Seven Thousand Two Hundred)
fully paid up equity shares of face value of Rs.2/- (Rupees Two) each of SCL fo be
issued and allolted fo the shareholders of BHL, SVL and SVPL in proportion of their
respeclive sharoholding in BHL, SVL and SVPL upon Amalgamation of BHL, SVL and
SVPL with 5CL."

Lisen amalgamation bgcoming elfective, the \ransfcree company shall issue equly shares to
the shareholders of the Transferor Companies, exaclly same number of equity shares as held
by he transernr companies in the transferee company.

The Equily Shares an Amalgamation is based an the following share canital positions of BHL
BVL. BYPL and SCL

* 9402200 (Ninely Two Lacs Two Thousand and Two Hundred) fully paid ap Equity
shares of Rs 2 each of SCL zgairst 92,02,200 (Ninety Two Lacs Two Thousand and
Two Hundred) fully paid up Equity Shares of Rs.2 each held by BHL in §ZL as on

January 31, 2018 shall be issued and ailotted to [ne Equily Shareholdars of Bl 1a
progcition of their holdings in BHL;

= 5332500 (Sikly Three Lacs Jhirty Two Thousand and Five Hundrad) fully paid up
Enuity Shares of Rs. 2 each of SCL against G3,32.50C (Sicty Three Lacs Thurty Twe
Theusand and Five Hundred) fully paid up Equity Shares ol Rs 7 each hald by EVLin
SCI as en January 31, 2018 shall be issued and allotied 1o the Eouily Sharenalders
=t EVvLn proportion of their holdings in SVL,

= 3552500 (Thirty Five Lacs Fifty Two Thousand and Five Hundred) fully paid up
Equily Shares of Rs 2 each of SCL against 35,562,500 {Thirty Five Lacs Tifty Two
Thousaing ai'\:f'Five'Huﬂdrsd) fully paid up Equity Shates of Rs 2 each held by SVFL
N SCL as on January 31, 2018 shall be issued and allottrd ta the Eauity
©© Sharehniders of SVPL in proportion of their holdings in Sy,




The paid up capitat postions of BHL, SVL and SVPL asbn January 31, 2048, are as under:
» 509,686 Equity Shares of Rs.10/- each of BHL
« 355,210 Equity Shares of Rs.10/- each of SVL

« 507750 Equity Snares of Rs 10/ each of SVPL

Cross sharencidings between BHL, SVL and SVPL shall stand cancelied upon approval of pruposed

Schere of Amatgamation sy NCLT and other concerned Authority(ies)

16 3 The aforesad ratio as refarred in Clause $6._'|, shail be sutably adjusted for any changes in
Ine share capital posihon as mentioned above, whelher by means of a bonus issus, split of
shares, sub-dwision of shares consalidation of shares capital reducticn, re-classificalion of
shares or any other corporate action. All such adjustments to the Eguity Shares on
Amalgamatior shall be deemed to be carried out as an integral par af this Scheme, @ e
resuliant Egutly Shares on Amalgamation shall be adopted n Clause 16 1 without any further
act or deed, unon agreement in wriling by BHL, SVL and SVPL and S

164 The factional enfitement, {f any, to which the sharehoiders of BHL, SvL and SvPl may
bucome entitlerd fo upon issue of Equity Shares on Amalgamalion cursuant to clause 16 1 or
15 3 above woule be rounded off by SCL G e nearest integer However n no aven:, e
narmber of Eguily Shares on Amalgamation shall exceed the fotal number of ayuily shures
had oy Bl SVL and SVPL in SCL.

165 The Equity Shares on Amalgamation to te issued and alatied pursuant 0 Clause 161 or
16 3 shall in all respects, rank pan passu with the existing equily shares of SCL, f any, for
dividend ana all other benefits and on all respects wilh effect from Ihe dale of their alloiment

excepl Whial, i respect of divicend thal may be declared, such shares will be entilled for such
awagend from the Appointed Cate.

‘66 The Equiy Shares or Amalgamation lo be issupd and allolted In terms hereof wil be subject
to the relavant Memorandum and Articles of Asscciatian of SCL

' 7 The Equity shares on amalgamation Issued pursuant to Clause 16,1 or 16 3 abovs shall te
issuet! 10 the dernaterizlized forrn by SCL unless otherwise notfiec i wrilirg by the
shiarshogers of BHL SVL ard SYPL to SCL or on before such dute as may be determiney
by the Hoard of Luectors of SCL In the eveni, such notice hes net buen receved by SCL 0
respect of any of the member of BHL, SVL and SVEL, the quity stares un amalyamation
stall D assued o such shareholder in dematenalized form provican (hat members ol BHL
SV1 and SVPL shall be reguired 1o have an account with a depository pariciant anc shall
provde detals thereof and sach other cenfirmation as may be requicens 1t 1s anly thereupon
that SCL shall ssue and duectly credit thee dematenalized securties aceount of sueh W
members of BHL 5% and SVPL S

wihe event that SCL receives the notice from any of the memseral DL V1 ang SYPL that
tiz Bguily shares of amalgamation are to be ssued in certificate fure ar f any member has
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16 9.

16.11

16,12

1613

nob provided 1he requisile details regarding the account with a deposiony paticrant or o her
confirriptions as may be required, then SCL skall iszue ersily shares on amawaration m
certificate foemoen such manner,

Such physcal share cerlificales (if any) shall be sent by SCL to such equity shareholder of
BHL. VL and SVPL al their respective regislered address, ag appeanng in the Register of
Members maintained by BHL, SVL and SVPL as on the Rezord Date with respec! to their
respective sharehelder (or in case of the Joinl Shareholders (o the address of thal one of the
ot sharennlders whose name stands first in such regisier of members in resoect of such
ot sharehnla ng) and SCL shall notberesponsible for any loss n fransd

S5CL shall 4 and ‘o the extent requred, apply for and obtan any appravals from {he
voncemned regulatory  authorities for the issue and aloirent ol Eguily Shares on
Amalgamaiun to he shareholders of BHL, SVL and SYPL

Equity shares on Amalgamalion issued in terms of Clause 16.1 or 16 3 above shail e listee
on the relevant stock exchange/s, where Lhe exisling equity shares of SCL are isted and Jor
admilted to trading” it accordance with the applicable laws including withoul simitation the
SEBI Circulars & SEBI Regulations. SCL shall enter into such agreemen:s anc give such
confirmations andior undertakings as may be necessary in accordanca wih me Applicable
Laws or requialions for complying with e farmalities of the relevant Stock Exchange(s)

Upon eoming wilo effect of this Scheme and subject (o he adove provisiona (he shareho ders
of BHL 5wl and SVPL shall receive new share cerfificates or credit cf shares (in
fematenialized form or physical form) refigcting the shares neld by each member in SCL and
ihe shares or tne share certificates of BHL, SVL and SVFL In relation to the shares held by
s sharetniders shall, without any further application, act, insl{ument, dead. e degmed 1o

nave haen aromatically cancelled and be of no effect on and from the Recerd Date

In the event of lhere being any pending and valid share iransfers, whathar lodged or
cutstanding. of any shareholder of BHL, SVL and SVPL. the Board of Direclors o any
committee (hereof of SCL, shall be empowered in appropriate cases, aven subsequent o the
Recorad Date, o effecluate such a transter in BHL, BVL and SWOL, as il suen ehanges in
reqistered hoider wera operative as an the Record Dale, in order (o remove any difficullies
2nsirg 1o the BHL, SVL, SVPL and SCL.

Upon ine issue of Equily Shares on Amalgamation in terms of Clause 16 1 ar 16 3 abava, the
rrovisians of Seclion 62 (corresponding to Section 81(1A) of the Acl) read with Section 42 of
e Companias Act! 7013 shall be desmed to have been complied with and sueh issue shall
be arintegral part of this Schzme.

The approval of this Scheme by thé-shareholders of SCL ard &: il SVL and SVPL under
Seectons 230 and 232 of Ihe Act, or any coresponding provision of the Act, shall be deamar
o hawve the approval under Secticn 16, 34 and other applicable prowvisian of the act, tncluding
but net imited lo SEBI (Subsiantial Acquisition of Shares and Takeavers) Reguation, 2011 as
amended and any olher consents and approval required in this regare '

Upen the Equty Shares on Amalgamation being issued and allolteg By SCL o the
shareholdars of BHL, SVL an SVPL, in accordance with the plowisians of Clause 16 1 or 46 3
above, e nvesiments held by BHL, SVL and SVP in the share raptal of SCL shall,
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wiingw, any fwither application, act, deed, insttument sland cancelled The shares hald by
AL, SVL ana SWPL in demalterialized form shall be extinguished, ©n and from SUSh 153U
and aliotment of Equity Shares on Amalgamation,

Suen redustion of share captal of SCL in accordance with the provisiang of Clause 15 14
above shall be elfected as an integral part of the Scheme and the Urdor ol the Hon'tie NELT
sanctioning the Scheme shall be deemed to be an graer unaer Sectnn BR and any other
appieavle prowsion of the Act confirming the reducton, SCL ghall not bs requred 1 add ne
words “and recuced” as a suffix \o s name consequent uper reduction

ACCOUNTING TREATMENT

oL shall upon the coming inle effect of this Scheme, record iNe assers ana labities of DL,
SYL and SVPL vesled in L pursuant ta this Scheme, atthe respaciive book values thereof, al
the clase of business of the day immediately preceding the Appointed Date

S L shall eredit 10 its share capilal account in its books of acceunt \he aggreqgate lace valueg
o! Equity Shares on Amalgamation issued by it to the shareholders of Bril, SVL and SVPL,
pursuant to ths Scheme

Upur the coming into effect of this Scpeme. any intercompany investment in lhe books of
BHL, SWL and SVPL and SCL, repmsanlhg_;_quhy shares of BHL, S ang SVPL anc! ¢r
SC1L will stand cancelled and no shares or candideration shall be issued by SCL 0 respect of
sach canceiled shares

The excess/ vefict of the value of the assets over the vatue of the llabiites of BrL, SVL and
SypL vested in SCL pursuant to this Screme, and as recorded in the books of account of
£rp snall wher anjustng the amount recorded in Clause 17 2 and 17 3 above and "Sxpenses
¢! Scheme’ be Leateg n the balance sheet of the SCL i accordanie wiih ™ lhe Hoolng of
Iterests’ mehod

In case of any diferences i accounting policy between BHL SVL and SVPL and SCL, the
rmpact of the same il ine Appointed Date will e quantilied and directy adusied in grofit and
In5s accuunt appearing n the balance sheet of SCL. to ensure 1hal upon the coming o

affect of this Schems, tre financial statements of SCL reflect the financal position on the
pasis of a consisten! accounting policy. P

It 15 hereby carfied that pursuant to the provisions of Clause 9, all transactions Juring the
perod between the Appointed Date and Effective Date relating to BHL  SVL and SVPL would

se duly reflected in the financial statements of SCL, upoen the coring inta effect nf this

560 e

o tne exterl (nat there are wnter-corporate joans or balances between UL, SVL and SVEL
and 5CL, the wbbgations in respect thereof-sRall come to an end and corresponding effect

shaall be given in the books of account and records of SCL for the 1eduction of any assels or
labddies as the case may be.
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MFERGER OF AUTHORISED SHARE SAPITAL

Upon sanclion ot this Bcheme, the authorised share capital of SGL, shalf aulomaticaly stand
incraased without any further act, instrument or deed on the part of SGL, including payment af
stamp duty and fees payable to Registrar of Companies, by the aullhorised share canial of
Bl SV and SVPL aggregaling lo Rs.2.30.00.000/- comprising of 1,15.00.000 Equily
Shares of Rs 7 each and the Memorandum of Association and Articles of Assocation of SCL
{relatirg to the autharized share capital) shall, without any further acl, instrument or deed, be
and stand sllercd, modified and amended, pursuant 10 Section 13, Seclion 14 and Seclion 81
af the Companies Act. 2013 (corresponding to Seclion 16 Section 31 Section 94 of the
Companies Act, 1956) or any cther applicable provisions of the Acl as the case mar be and
fur this purpase the stamp duty and the fee paid on authorised share capital of BHL SV and
SYPL shall be ulilized and apalieg to lhe above referred increased Aauthariend share capilat
af RC' arc na payment of any extra stamp auty andior fee shall be payable by SCL far
increase it ts authorised share capital to that extent

Il required. SCL shall take necessary sieps o increase ils Aulhorized Share Canital before
the etleclive date so as to make it sufficient for alliotment of shares to the shareholders of
BHL, SVL and SVPL In consideration of the amglgamation afler considering the clubbea
aulnorizec capital of SCL.

Itis clarifiect that the approval of the.fgmbers of SCL 1 e Scheme saall be teaned lo be
their consenlfapproval also lo the alleration of the Memarandum of Association and Articias of
Assaciabon of 8CL as may be required under the Act

Cause V 0! the Memcrandum of Association of SCL shall be suitably amendad to take effect
of Clause 14 * 1o 18 3 as menlioned above.

SAVING OF COMCLUDED TRANSACTIONS

The t-ansfer of properies and liabilities under Clause 5 and the continuance of preceadings
by of against S5CL under Clause 11 shall not affect any transaction or proceelings already
conciuded by BH., SVL and 3YPL on or before the date whan BHL. SV and SuP! aropls
the Scheme 0 its Board meeting, and after the date of such adoption ! the Effechive Date In
the end and inteni that SCL accepts and adopts all acls. deeds and things done ang executed
By BHL, SVi. and SVPL in respect thereto as done and exezuted on benalf of ool
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PART E - MISCELLANECUS PROVISIONS

APPLICATION TO THE HON'BLE NCLT

BHL, SVL and SVHPL and SCL shall, wilth all reasonable dispatch, ke applicatinns or
pelitions under Sections 230 and 232 and other applicable provisions of the Act, o Lhe

Hon'ble NCLT or any ather Appropriate Authority, for sanction of thus Scheme under the
prowvisien of the 1aw i

CONDITIONALITY OF THE SCHEME

The Seheme s conditional upon and subject to:

The Schemie being approved by the requisite majorities in number and valus of seen class of
persons cluding the tespective membens and lor creditors of SCL and Hiil, Syl and Sy
a3 prescrbed under lhe Act and as may be directed by the Haon'lile MCL] of aty oiher
Appropriale Adtnenty as may te applicable,

~s Pita () A (3) of Annzxare | ol the SEBI Circular 1s applicable to this Schene, theretore .
I proviced in the Scheme that SCL will provide votlng by the public sharenoiders thiougn
posial ballot and avoing and will disclose all matenal facts in the-explanatery stalements 12
be senl io the snarenolders in relation to said resolution. Furher, the Sete e shall be acted
upar anly if the voles casl by the public shareholders in favour of this Scheme are more than
the number of voles cast by the public shareholders against it The tenm ““upie” shail carry
the same meaming as defined under Rule 2 of Securities Centracts (Reculaton) Rules, 1957

Tne sanclion of the Scheme by the hon'ble NCLT or any other Appropriate Authenty under

Sectons 230 and 232 and other applicable provisions, if any of the Act in faveur of BHL Svi
end SVPL and SCL, ol

Last oae of the fing by BHL, SVL and SYPL ang SCL of the cerlifient copies of the erder of
e Hor'ble NCLT sanctioning the Scheme under Sections 230 and 232 of the Acl with the
respectivie unsdichonal Registrar of Companies.

The requisite consent appraval or permisson of the Cent'al Governmen! or any olhar

stalitoty or reguiatory aulnority, if any, which by law, may be necessary for the
implementation of the Scheme

EFFCCT OF NON RECEIPT OF APPROVAL

n the event any of the said sanclions and approvals r2temred 1o in Tlause 21 ubuve 1ol beinyg
ablanec ani! or the Scheme not being sanctioned by the Hdnle MNCLT or such othe:
Aopropitas Authonty 1t any, this Scheme shall sland revoked. canceled ang e of ne effect
and null ang voud save ana excepl in respect of any act or deed done pucr therelo ds s
contemplated hereunder of as 1o any nght, nebility or obligation wnich has ansen or arcrued
pursuant thereto ard which shail be governed and be preseivad or worked oot pe My
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oiterw st anse in law and in guch event Promoters shall bear all he respective costs.
charges and expensas n connection with the Scheme

272 Il any pant o1 seclian of this Scheme Ts found 1o be unworkable for ANy reason whatsoever,
the same shail not subject to the decision of the Board of Directors of 3HL Y1 and SvP|
and SCL., alfec! the adoption or validity ar interpretation of the alher parts and’ or srovisions
of this Seheme [t is hereby clarified that the Board of Biractors of BHL. SV and SVBL and
SCL. as the case may be, may in lheir absolule discretion at any time, adopt any part of this
Scheme o’ declare the enlire Scheme to be null and void and in that avent ro nghls and
iiabitias whalsoever shal accrue lo or be incurred inier s by tha paries nr their
sharcholders or credilprs or employees or any olher person In such case BHL, SVL and
SVPL and SCL shall bear ifs own cost cr bear costs as may ba mulually agreed

423, TteBaard of Direclors of SCL will havethe power to ressive the differences. if any

23, MODIFICATION OR AMENDMENT TO THE SCHEME

The Board nf Directors of BHL, SYL and SVPL and SCL reserve the ngrt 1o withdraw the
Scheme al any time before the ‘Effective Date’ and may assant to any wndificaionis) o
amendmentfs’ in this Scheme which the Court and/ or any other autharilias rmay desm fit 1a
direct of ininnse of which may otherwise be considered necessary or desirahie for seftling any
suesier or deuht or:dl“ﬁicull'_v that may arise for implementing and/ e carrying et the Schome
and the Boars of Directors of BHL, SVL and SVPL and SCL and afler tne disaouton of BHL,
SVL and 5WPL | the Board of Directors of SCL be and are hereby aulhonsed o fake such
steps ang 0o all acts. deeds and !hir"t?g.;. as may be necessary. desirable or proper lo give
eifect to this Scheme and to resolve any doubts, difficullies or questians whether by reason of
any orders of the Caourl or of any directive or orders of any nther suthenties or otherwise
howsaever anising out of, under or by virtue of this Scheme and / or any matiers concerning
of connecled therewitn

. CISSOLUTION WITHOUT WINDING UP

On the Scheme becoming eFective, BHL, SVL and SWPL shall ke dizsolved withoul Geing
through the pocess of winding up and no parson shall make assert or take any claims,
demands or proceedings against a diregtor or officer thereof in his capacily as such director or
officer excentin so lar be necessary for enforcing the provisions of 1his arder

5. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty and! or transfer charges i
any, apphcable in relation lo this Scheme), lavies and all olher expenses, f any (save as
expressly oliherwise agreed) of BHL, SVL and SVPL and SCL arising oul of or incurred in
carrying oul and implementing this Scheme and matters incidental thereto shal b porre and
paid by the: Fromoters and/or BHL, SVL and SVPL and or fits membars.

- -
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SCHEDULE e
BHILWARA HOLDINGS LIMITED

DETAILS OF ASSETS AS ON 31.03.2018

PART-|
SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE [RANSFEROR COMPANY
NIL

PART-II

SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE TRANSFEROR COMPANY

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN
ACTION OF THE TRANSFEROR COMPANY

(A) [INVESTMENTS Rupees |
Name of the Company No. of Hupees |
o Shares - i
{EQUITY e !
(1) Somany Ceramics Limited T 9202200 | 21647197138
i) Seope Vinimay Private Limited 260000 1754375.00
| i) Sarvottam Vanijva Ltd 174150 7938.50
Total ST 21913428508
Investments 110 Mutual Fund H00000.00 219234285.08
113)  CASH & BANK BALANCES 1433028
(Cr LOANS & ADVANCES (SHOR'T TERM) . TE4L280.00
227090119.36
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SCHEDULF,

SARVOTTAM VANIJYA LIMITED
© DETAILS OF ASSETS ASON 3 1(}_3;@_
SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY
NIL
PART-1]
SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF T.HF, TRANSFERDR COMPANY
NIL
PART-LiI

SHORT DESCRIPTION OF ALL STOCKS. SHARES. DEBENTURES AND OTHER CHARGES IN
ACTION OF THE TRANSFEROR COMPANY

) [INVESTMENTS : T " 1 TRupees
[ Name of the Company  ~ * No. of Rupecs
fomm e o 1a es
FOUITY prbid ]
Qﬂﬂg[lx&_’_{_‘._{;ﬂnib‘._lfilnilcd = 6332500 155536558.00
ii) Bhilwara Holdimgs Ltd 115834 1352894 50
L it} Scope Vimimoey Private Limited 188000 1131875.00
Total 158021327.50
Investments in Muotual Fund 90674 .92 15811200242
(B)  CASH & BANK BALANCES 9776.18
(07 LOANS & ADVANCES (SHORT TERM)- 2627920.00
160749698,60
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SCHEDULE

SCOPE VINIMOY PRIVATE LIMITED

DETAILS OF ASSETS AS ON 31.03.201%

i
-

PART-1

SHORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY
NIL

PART-I

SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE THRANSFEROR COMPANY

L

N

PART-III

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES (N
ACTION OF THE TRANSFEROR COMPANY

(A) [INVESTMENTS ' T Rupees

Name of the Company No. of Rupees {

~—z | Shares| . A ——

EQUITY 4 e ) . i

i) Somany Ceramies Limited 3552500 107163818.64 | ]}

ii) Bhilwara Holdings Ltd 61755 90267910 )

iii) Sarvottam Vanijva Ltd 70940 35840200

! Totl | 108125299 74

i A e e e e St b ggegues dBRsb it m— -
Investiments i Muotual Fund YiTel.58 LO8S 19067 52

(B) CASH & BANK BALANCES 20380.53

|J
il

(C) OTHER CURRENT ASSETS 1337534.00

10987698185
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