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20
th

 August, 2022 

 

To, 

BSE Limited 

Phiroze Jeejeebhoy Towers, 

Dalal Street,  

Mumbai – 400 001. 

Scrip Code: 500460 

ISIN: INE304A01026  

To, 

National Stock Exchange of lndia Limited 

Exchange Plaza, Plot no. C/1, G Block, 

Bandra-Kurla Complex 

Bandra (E), Mumbai – 400051 

Symbol: MUKANDLTD 

ISIN: INE304A01026 

 

Re:  Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 
 

Sub:   Certified True Copy of Order of NCLT sanctioning Scheme of Arrangement 

 

Dear Sir / Madam, 
 

Further to our later dated 14
th

 May, 2022, please find attached herewith certified copy of Order 

of National Company Law Tribunal, Mumbai Bench (NCLT), sanctioning Scheme of 

Arrangement amongst Mukand Sumi Metal Processing Limited (Demerged Company/ 

Transferor Company), Mukand Sumi Special Steel Limited (Resulting Company/ Transferee 

Company) and their respective shareholders and creditors, under the provisions of Sections 230 

to 232 read with Section 52 and other applicable provisions of the Companies Act, 2013 and 

rules thereunder, for transfer of Alloy Steel Business of Demerged Company to Resulting 

Company.  

 

We request you to kindly take note of the above. 
 

Thanking You, 

 

Yours Faithfully, 

 

For MUKAND LIMITED 

 

 
 

Rajendra Sawant 
Company Secretary 

 

Encl: as above 
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NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-II

3. CA 315/2022 In C.P.(CAA}/151(MB)2021

CORAM: .
SHRI SHYAM BABY GAU~AM
HON'BLE MEMBER (T)

JUSTICE P. N. DESHMUKH (Retd.)
HON'BLE MEMBER (J)

ORDER SHEET OF THE HEARING OF MUMBAIBENCH OF THE
NATIONAL COMPANY LAW TRIBUNAL ON 30.06.2022

NAMEOF THE PARTIES.:-Mukand Sumi Metal Processing Limited

APPEARANCES:-
FOR THE PETITIONER Counsel, Mr. Pranav Monani

Section: Rule 154,. NCLT2016 Sec. 230-232

-----------------------------~,-----------------------ORDER

••

CA.~15/2022: - The matter is taken up through Virtual Hearing

(Ve). The .present application filed .for seeking rectification of certain

typographical errors in the order dated 12/05/2022 passed by this

Bench in C.P.(CAA)/151/MB/2021 connected with

C.A.(CAA)/1123/MB/2020.

CORRIGENDUM ORDER

i] In the order dated 12.05.2022 in C.P.(CAA}/151/MB/2021

connected with C.A.(CAA)/1123/MB/2020, in the said order in

the Cause Title, the pin code of Mukand Sumi Special Steel

Limited, the Petitioner No.2, is shown as 4'400 0605" shall be

read as "400 605".

ii) . In Paragraph 6 (a) at Page No.3 "That the proposed Scheme is
. .

expected to enable better realisation of potential. of the

businesses, yield beneficial results and enhanced value creation

. ,.-.-.._- .; ..._ .. --_--_ .. , .
..... • 1 , ••••••• " ....--,__ .---., -- _, --- -- - .- .....- ...
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proposed Scheme is expected to enable better _realisation of

potentialof the businesses, yield beneficial results and enhanced

value- creation for the Petitioner Companies, their respective

shareholders, creditors, lenders, consumers and employees.

iii} In line 3 of Paragraph 16 at Page no.21, "Company Scheme

Application was filed on lOu October 2020" shall be read as

"Company Scheme Application was flied on 2()thOctober 2020"

iv] In Paragraph 18 at Page No.21, C.P. number is shown as

"C.P(CAA)/1123 of 2020" shall be read as C.P.(CAA)/151 of

2021".

v) Paragraph 22 at Page No.22 reads as "The Scheme of

Arrangement is sanctioned hereby, and the appointed date of the

Scheme of Merger by Absorption is 1st day of April, 2020 as

defined the' Scheme" shall be read as "The Scheme of

Arrangement is sanctioned hereby, and the appointed date of the

Scheme of ArraDgeme~t is 1st day of April, 2020 as defined in

the Scheme"

The rest of the' order shall stand unchanged. With the aforesaid

direction CA 315/2022 In C.P.(CAA)/l51(MB)2021 stands disposed
of.

._ Sd/-

SHYAM BABU GAUTAM
Member. (Technical)

Sd/~

JAGDISH

,""
:/
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IN ~'NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT - II

e.

C.P. (CAA)/1511MB/2021

CONNECTED WITH

CA. (CAA)l11231.MB/2020

In the matter of the Companies Act, 2013;

And

In the matter of the Sections 230 to 232 read with

Section 52 of the Companies Act, 2013 and other

applicable provisions ofthe Companies Act, 2013;

And

In the .matter of. the Scheme of Arrangement

amongst Mukand Sumi Metal Processing Limited

.and' Mukand Sumi 'Special Steel Limited and their

respective Shareholders and Creditors.

Mukand Sumi Metal Processing Limited, an

unlisted public company incorporated under the

provisions of the Companies Act, 1956, having

CIN U27300MH2012PLC234000 .and its ... Petitioner

registered office at 3m floor, Bajaj Bhawan,

Jamnalal Bajaj Marg, 226, Nariman Point,

Mumbai - 400021

.." ~.. ,,, ," " .
._.- -' ----_ _---_._ _.-
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..

...
Mukand Sum! Special Steel Limited, an

unlisted public company incorporated under the

provisions of the Companies Act, 2013, having

CIN U27310MH2015PLC260936 and its ·...Petitioner Company No. 2

registered office at Thane-Belapur Road, !Resulting Company

Kalwa, Thane- 400 0605,

Order delivered on :. 12.05.2022

Coram:

Hon'ble Member (Judicial)

Hon'ble Member: (Technical)

Justice P .N. Deshmukb (Retd.)

Mr. Shyam Babu Gautam

Appearances:

For Regional Director:

Mr. Gauraj Shah Counsel a/w Mr. Ajit Singh

Tawar, Advocates i/b Ws. Kanga and Company,

Advocates for"Petitioners.

Ms. Rupa Sutar, Deputy Registrar

For the Petitioners(s):

ORDER
Per:- Justice P.N. Deshmukh, Member Judicial

1. This bench is.convened through video conference,

2. Heard the learned counsel for the Petitioner Companies. No objector has come before

•
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3. The sanction of this Tribunal is sought under Sections 230 to 232 of the Companies Act,

2013, to the Scheme of Arrangement amongst Mukand Sumi Metal Processing Limited,

Petitioner No.1 and Mukand Sumi Special Steel Limited, Petitioner No.2 and their

respective Shareholders and Creditors.

4. Petitioner No.1 is engaged inmanufacturing, purchase, refinement, preparation, import,

export, sale and generally to deal in iron & steel in all forms, and/or by-products thereof.

It is engaged in the business of (i) special alloy steel cold finished bars and wires and

(ii) stainless steel cold finished bars and wires. Petitioner No.2 is engaged in the rolling

& finishing of Alloy Steel blooms/billets into bars & rods. under an arrangement with

Mukand Limited and marketing of alloy steel products. The equity shares of Petitioner

No.1 are not listed on any stock exchanges in India, The equity and preference shares of. . .
Petitioner No.2 are not listed on any stock exchanges in India.

••
5. The Learned Counsel for the Petitioner Companies states that the Scheme of

Arrangement is presented under Section 230 to 232 and other applicable provisions of

the Companies Act, 2013 and the rules and regulations made thereunder, for the

demerger of the alloy steel cold finished bars and wires business of Petitioner No.1 into

Petitioner No.2.

6. The Learned Counsel for the Petitioner Companies further submits the Introduction and

Rationale for the Scheme (demerger) is as follows:-

a. That the proposed Scheme is expected to enable better realisation of potential

ofthe businesses, yield beneficial results and enhanced value creation for the

............................ ".. ,'........_._-_.-_ _." ,



b. The proposed Demerger "ill result in consolidation of Alloy Steel Business

of Petitioner No.1 in a single entity, Petitioner No.2, resulting in alignment

of interest of all shareholders, concentrated management focus, integration

of business operations, greater financial strength and to maximise overall

sharebcldersvefue;
c. the Scheme will enable Petitioner No.1 to focus on and enhance its remaining

business operations by streamlining its operations;

. d. the Scheme will help in achieving and sustaining competitiveness and

development of internal core competencies of the Petitioner Companies in

the long term;

e. Synergies ~ operational processes arising from the proposed Demerger are

expected to bring greater productivity & cost savings in marketing, selling

and distribution expenses, resulting in benefit of .economies of scale to

Petitioner No.2.

7. The Counsel for the Petitioner Companies submits that the B6lkd of Directors of both

the Petitioner Companies in their respective meetings held on bth February, 2020 have'

approved the Scheme of Arrangement with the Appointed Date as I" April, 2020, the

copies of the Board resolutions are annexed to the Company Scheme Petition.

8. The Learned Counsel for the Petitioner Companies submits that the Company Scheme

Petition is filed in consonance with sections l30 to 232 of the Companies Act, 2013

along with the Order passed in the connected Company Scheme Application Nos.

C.A.(C.A.A.)/11231I\1B/202~ by this Tribunal.

e.

9. By Order dated 26th April 202 !passed by the National Company Law Tribunal, Mumbai

Bench in C.A.(CAA)/11231MB/2020, the meetings of Equity Shareholders of the

..""' " .



e

••
dispensing with the convening and holding of the meeting of the Shareholders by way

of consent affidavits which were produced before this Hon 'ble Tribunal.

10. The Learned Counsel further states that pursuant to the directions contained in the said

Order dated 26th April 2021. that the convening and holding of the meeting of the

Preference shareholder of the Petitioner No. 2 was dispensed with in view of the fact

that there is only one Preference Shareholder of the Petitioner Company No.2 who had

provided his consent to the Scheme by way of consent affidavit.

11. The Learned Counsel further states that pursuat?t to the directions contained in the said

Order dated 26fu April 2021 the meeting of the Secured Creditors of the Petitioner

Companies was dispensed with in view of the undertaking that the Petitioner

Companies would serve individual notices on their Secured Creditors. The Petitioner

Companies had on 1()th June, 2021 and 18th June) 2021 respectively dispatched notices

to all their Secured Creditors.

12. The Learned Counsel further states that pursuant to the directions contained in the said

Order dated 2C)1hApril. 2021 the meeting of the Unsecured Creditors of the Petitioner

Companies was dispensed with in view of the undertaking that the Petitioner

-Companies would serve individual notices on their Unsecured Creditors. The Petitioner

Companies had on lOthJune, 2021 and 23rd June, 2021 dispatched notices to all their

Unsecured Creditors as on 31 st March, 2021.

13. The Counsel appearing on behalf of the Petitioner Companies further states that the

Petitioner Companies have complied with all the requirements as per the directions of

the Hon'ble Tribunal and they have filed necessary affidavits of compliance in the

Hon'ble Tribunal. Moreover; the Petitioner Companies, through their Counsel,

undertake to comply with all statutory requirements if any, as r

••

. ,



Companies Act, 2013 and the Rules made there under whichever is applicable. The said

undertakings given by the Petitioner Companies are accepted.

14. Regional Director (Western Region), Ministry of Corporate Affairs, Mumbai, has filed

his report dated March 30,2022 inter alia stating therein.that save and except as stated

in paragraph IV of the said report, it appears that the Scheme is not prejudicial to the

interest of shareholders and public. Inresponse to the observations made by the Regional

Director, the Petitioner Companies have filed their combined affidavit dated 11thApril,

2022. The observations of the Regional Director and the Petitioner Companies' response

to the said observations are summarised below:
••

SI. RD Observation via Reply·Via Consolidated RD Reply dated

No. lID Report dated 30th 11th April, 20.22

(Col. March, 20.22

1). (Column 2) (Column 3)

IV (a) In compliance of AS-14 The Petitioner Companies undertake that in

(IND AS-103), the compliance with the said AS 14 (now IND-

Petitioner' Companies AS 103), accounting entries which are

shall pass such necessary in connection with the Scheme to

accounting entries comply with other Accounting Standards

which are necessary in such as AS-5 (now IND AS-8) etc, if

connection with the applicable, will be duly passed by them.

scheme to comply with

other applicable

Accounting Standards

such as AS-5(IND AS-

8) etc.

IV(b) As per Definition of the The Petitioner Companies submit that the

Scheme, Appointed Date in present Sc



~--~-----------------.-----'------------------------~"Appointed Date" compliance with the requirements of circular

. means 1st April, 2020 no. F. No. 7!12/2019/Cl-l dated 21.08.2019

or such other date as the issued by the Ministry of Corporate Affairs

National Company Law (<<saidCircular").

Tribunal (defined

hereinafter) may It is submitted that the Scheme was

decidel approve being approved by the Board of Directors of the

the date with effect Petitioner Companies on 13th February,

from which the Scheme 2020 and the Company Application was

shall become operative presented on 20th October, 2020, which is

and I or be deemed to less than a year prior to the "appointed date"

have become operative; under the Scheme, i.e. 1st April; 2020.

And Consequently, the present case is squarely

"Effective Date" means covered by the said Circular.

the last of the dates on

which aU the conditions

••

and matters as referred

to in Clause 22 of the

•

Scheme occur or have

been fulfilled, obtained

waivedor In

accordance with this

Scheme. References in

this Scheme to date of

'upon this Scheme

becoming effective' or

'upon this Scheme

coming into .effect'



••

...

means the Effective

Date;

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 an

appointed date from

which it shall be

effective and the

scheme shall be deemed

to be effective from

.such date and not at a

date subsequent to the

appointed date.

However, this aspect

may be decided by the

Han 'ble Tribunal

taking into account its

inherent powers.

Appointed date IS

antedated for 2 years,

therefore, the petitioner

company may be

directed to amend the

appointed date which

o



e ..

shall not be earlier than

1 year.

Further, the Petitioners

may be asked to comply

with the requirements

as clarified vide circular

no. F. No.7 112 /2019

I CIA dated 21.08.2019

issued by the Ministry

of Corporate Affairs.

IV(c) The Hon'ble Tribunal The Petitioner Companies submit that the

may kindly seek the Hon'ble Tribunal was pleased to dispense

undertaking that this with the meetings of the shareholders and

Scheme is approved by creditors of the respective Petitioner

the requisite majority of Companies as set out. in the order dated 26th

members and creditors April 2021 passed in the captioned

as per Section 230(6) of Company Scheme Application for the

the Act in meetings reasons set out therein. As such, there is no

duly held in terms of question of placing minutes of meetings of

Section 230(1) read shareholders' and creditors before this

with subsection (3) to Hon'ble NC.LT in this regard,

(5) of Section 230 of the

Act and the Minutes

"thereof are duly placed

before the Tribunal .

..................... ",.... , .. ,.



IV(d) Clause-16.2.4 of . TIle Scheme, inter alia, provides as follows:
••

Accounting Treatment

of the scheme; stated "16.2 In the books of the Resulting

that the excess, if any, Company:

between the carrying

value of assets and 16.2.4. The excess, if any, between the

liabilities transferred to carrying value of assets and Liabilities

the Resulting Company transferred to the Resulting Company and

and the consideration the consideration discharged by way of

~scharged by way of issuance of equity shares as per Clause

issuance of equity 16.2.3. above, to the shareholders of the

shares as per Clause Demerged Company, upon Demerger of the

16.2.3. above, to the Demerged Undertaking shall be credited to

shareholders of the capita} reserve account in the books of the

Demerged· Company, Resulting Company.

upon Demerger of the

Demerged Undertaking 16.2.5. The deficit, if any, between the

shall be credited to. carrying value of assets and Liabilities

capital reserve account transferred to the Resulting Company and

in the books of the the consideration discharged by way of

Resulting Company. issuance of equity shares as per Clause

In this regard it is 16.2.3. above, to the shareholders of the

submitted that as per Demerged Company, upon Demerger of the

Accounting Standard Demerged Undertaking shall be debited to

14, such surplus I securities premium account in the books of

deficit if any arising out the Resulting Company in terms of Clause

of the scheme should be 19 of Part IV of the Scheme."

credited/debited to the

••

•

...,,,.,', , , ,.".' .
............. , , .
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·0

be

Capital Reserve / The Petitioner Companies submit that the

Goodwill arising out of Scheme duly provides that, the deficit!

demerger. Such Capital surplus, if any, arising out of the Scheme,

Reserve, arising out of, will be debited to securities premium

the demerger shall not account or credited to capital reserve of the

be considered as free Resulting Company, as the case may be.

reserve and

available

distribution

dividend.

not
for The capital ceserve, if any, created pursuant

of to the Scheme shall not be considered as free

reserve and will not be available for

distribution of dividend.

in compliance of

Section 2(19AA},

this regard, petitioner

company may

JV(e) It is submitted that the The Petitioner Companies submit that the
petitioner Company has Scheme is in compliance. with Section

2(l9AA) of the Income-tax Act, 1961, inter
stated that the scheme is alia, since

directed to place on

record that as to how

this scheme is In

compliance of Section

2(19AA) of the Income

Tax Act, 1961.

m (i) the properties and liabilities pertaining
and/or relatable to the Demerged
Undertaking, being transferred,
becomes the properties and liabilities of
the Resulting Company upon demerger;

(ii) consideration for the above transfer is
discharged in the form of issue of equity

. shares by the Resulting Company on a
proportionate basis to shareholders of
the Demerged Company, holding not
less than three-fourths in value of the
shares in the Demerged Company and
such shareholders shall b~~~
shareholders of Resulting Co ~ ~\' ~

(\), ;\ L ..if. ~
. ~~ :. ~

. ~ "~

~ ~

." " ,
, .., "



••

(iii) the- property and the liabilities of the
Demerged. Undertaking being
transferred by the Demerged Company
are transferred at values appearing in its
books of account immediately before
the demerger; and

(iv) transfer of Demerged Undertaking is on-
going concern basis.

IV(f) The Petitioner The Petitioner Companies submit the list of

Companies be directed assets to be demerged with complete details

to place on record of of the assets and their value are annexed

this Tribunal the list of thereto and marked as Exhibit "An.

assets to be demerged

with complete. details of

its assets and valuation.

IV(g) The Petitioner Mukand Sumi Metal Processing Limited

Company to place on (petitioner ~o. 1) is engaged in the business

record as to what is the of (i) special alloy steel cold finished bars

business

demerged

left III and wires ("Alloy Steel Business") and (ii)

company stainless steel cold finished bars and wires.

after transfer of

Demerged undertaking Pursuant to the Scheme being made

effective, the Alloy Steel Business of

Mukand Sumi Metal Processing Limited

(petitioner No.1) will be demerged into

Mukand Sumi Special Steel Limited

(petitioner No.2).

. ..............................



IV(h.) As per Clause-Is of the The Petitioner Companies submit that as per

Scheme, the petitioner the explanation to Section 230 of the

company proposes for Companies Act, 2013, the provisions of

reduction of securities Section 66 of the Companies Act, 2013 shall

premium in resulting not apply to the reduction of share capital

company. In this effected pursuant to the order of the Tribunal

regard, the petitioner under. Sections 230-232. The. relevant

company may be explanation is extracted hereinbelow for

directed to comply with .easy reference of this Hon'ble Tribunal:

the provisions of

Section 52 and 66 of the "For the removal of doubts, it is hereby

Companies Act, 2013. declared that the provisions of section 66

shall not apply to the reduction of share

capital effected inpursuance of the order of

the Tribunal under this section. "

....

".

As such, the Stainless Steel Business will be

left in Mukand Surni Metal Processing

Limited (petitioner No.1).

Further, the Petitioner Companies submit

that the Hon'ble .National Company Law

Appellate Tribunal (NCLAT) in R. Systems

International Limited 2018 SCC Online

NCLAT 321, had. an occasion to deal with

the aforesaid issue. It is relevant to note that

the Hon'ble NCLAT hadheld as follows:



••

••

•

"7. From the explanation below Section

230, it will be evident that for passing em

order under Section 230 to compromise or

make arrangements with the creditors and

the members, the provision of Section 66

shall not apply for reduction of share

capital. Such order can be p,assed by the

Tribunal uniler Section. 230 oerhe Act .

. 8. In view of the aforesaid provisions, ~

hold that the Tribunal failed to notice the

<Explanation' below Section 230, which

mdkes it clear that even (or reduction of

share capital ?/Jected in pursuance of the

order of the Tribunal under Section 230. the

provision o(Section 66 shall not apply.

9. As noticed above, earlier the Hon'ble

High Courts used to entertain application(s)

under Section 391 (or reduction of share

·capital. This will be evident from the

decision of the Hon'ble Bombay High Court

in "Investment Corporation of India Ltd. "

(1987) 61 Com Cases 92 Born"; HQn'ble

High Court 'of Gujrat in "Gujarat Amhu;a

Exports Ltd. " 2003-(CCl )-GJX-0113-

GUJ"; Hon'hie High Court of Madras in

"Panasonic Appliances India Co. Limited"

in Company Petition No. 331 of 2013 and



••

••

Emphasis Supplied

decision in "Jyoti Inraventures Limited"

Company Pc:ition No. 263 0(2013" decided

on 21stApriI, 2014.

Now it is noi necessary to refer the earlier

decisions in view of the 'explanation) below.

Section 230. Having held that the Tribunal

failed to notice the aforesaid observations,

we have no other option but to set aside the

order dated 8th December, 2017 passed in

CA (CAA)-105(ND)/2017 which is

accordingly set aside. s r

Therefore, the Petitioner Companies submit

'that, since in the captioned matter, the

Scheme of Arrangement involves inter-alia

capital reduction of the share capital of

Resulting Company, proposed to be

undertaken! implemented by way of

sanction obtained through an order from this

Hon'ble Tribunal under Sections 230 to 232

of the Companies Act, 2013, on the

application of the explanation provided

under Section 230 of the Companies Act,

2013, and also the ratio laid down by the

Hoa'ble NCLA T, the provisions ofA......~~



".

66 of the Companies Act, 2013 shall not

apply to the present case ..

IV(i) It is observed that the The Petitioner Companies undertake to

Petitioner Companies comply with the applicable provisions of

are having non- FEMA and RBI guidelines.

residential

Shareholders! foreign

shareholders, therefore,

petitioner company

may be directed to

comply with the

provisions of FEMA

and RBI guidelines.

N(j) The Hon'ble Tribunal The Petitioner Companies undertake to

may hereby kindly comply with the observations made by ROC

consider the report of Mumbai in its report in accordance with the

ROC as narrated in Para applicable provisions oflaw as follows:

III(14) above and pass

appropriate order. (i) It is ·submitted that the observation

made by ROC w.r .t. disagreement between

the Scheme and MCA Mater data on the

amount of paid up Share Capital appears to

be incorrect since as per the MeA Master

. data the paid up Share Capital is reflected as

INR 41,58,58,430 which agrees with the

Scheme.



••

It appears that the ROC has wrongly

considered the paid up Share Capital as INR

41,58,57,000.

(ii) Charges of the Demerged Company

forming part of the Demerged Undertaking

shall stand transferred to the Resulting

Company.

(iii) Charges of the Resulting Company

shall remain unaffected pursuant to the

effectiveness of the Scheme.

(iv) ROC has given the observation that

the Petitioner Companies had not filed e-

form MGT -14 with ROC office intimating

the Board approval for the Scheme (Sec

179(3}(i) read with Sec 117(3)(g) of

Companies Act, 2013). However,. the said

observation appears to be incorrect since the

Petitioner Companies had already filed e-

form MGT-14 intimating the Board

approval for the Scheme.

Copy of the e-form MGT-14 as filed by the

Petitioner Companies is attached ~~~



••

and marked as Exhibit "B'> Colly for this

Hon'ble Tribunal's reference.

(v) The Petitioner Companies undertake

to deal with the creditors in the ordinary

course of business, as per law.

IV(k) The Income Tax
Department has
submitted their letter
dated 02.09.2021 and

The Petitioner Companies submit that the

Income Tax Department vide letter dated

2nd September, 2021 addressed to the

06:09.2021, which are Regional Director, Western Region,

enclosed herewith, requested Regional Director to direct the
therefore, the Hon'ble

Petitioner Companies to submit detailstribunal may hear to the
Income Tax asked by the Income Tax Department vide

Department before their letters dated 20th August, 2021 served
consideration of the •

separately ou each of the PetitionerScheme. Copy of the
letters are enclosed as Companies.
Exhibit-'E' colly .

The Petitioner Companies submit that the

requisite information was submitted by each

of them vide letters dated 3rd September,

2021, copies of the letters dated 3rd

September 2021 are attached herewith and

marked as Exhibit "CI!Colly.

The Petitioner Companies' further submit

that the Income Tax Department submitted



...

••

2021 against which the following

clarification is being made:

(i) As far as the observation of the

Income Tax Department as stated in

paragraph 4 of the said letter is concerned,

the Petitioner Companies submit that as per

. Clause 9 of the Scheme, all Legal

Proceedings of whatsoever nature, by or

against, . pertaining to the Demerged

Undertaking shall not abate or be

discontinued or in any way be prejudicially

affected by reason of the transfer and vesting

of .the Demerged Undertaking or anything

contained in this scheme, the said Legal

Proceedings, whether pending and! or

arising on or before the Appointed Date, or

which may be instituted any time thereafter,

shan be continued and/ or enforced by or

against the Resulting Company after the

Effective Date, to the extent legally

permissible, in the same manner and to the

same extent as if the same had been•
instituted and! or pending and! or arising by

or against Resulting Company. The

Petitioner Companies confirm that the

scheme shall be without prejudice t~o~~~

rights of the Income Tax Departme



...

•

Income-tax Department may proceed

against the Resulting Company, W.r.t.

litigation: pertaining to Demerged

Undertaking transferred to Resulting

Company pursuant to Demerger, in tenus of

applicable laws.

(ii) As far as observation of the Income

Tax Department as stated in paragraph S of

the said letter is concerned, the Petitioner

Companies submit that sanction of the

Scheme would not adversely impact the

rights of the Income Tax Department for any

'present or future proceedings.

15. The observations made by the Regional Director have been explained in Column 2 of

table provided tn Para 14 above. The ciarifications and undertakings given by the

Petitioner Companies have been explained in Column 3 of the table provided in Para 14

above. Further, with respect to the response of the Petitioner Companies to the

observation made by Regional Director in para IV (a) to (k) in its Report, the Regional

Director vide his supplementary report dated 13th April 2022 inparas 3 and 4 has stated

that as in respect of reply of the Petitioner company of observation IV(b) of the Report,

the Petitioner Company may ~dly be directed to amend its Appointed date from

1.04.2020 to 01.04.2021 or thereafter and as regard to reply of observation JV(k) of the

report, the Hon'ble NCLT may kindly hear to Income Tax authority before considering

the present Scheme.

•

eo



16. With regard to the observations made by the Regional Director in para 3 and 4 of his

Supplementary Report dated 13.04.2022, the Petitioner Companies state that the

Company Scheme Application was filed on 10mOctober 2020 and the Appointed Date

is 1st April 2020 which is within one year from the date of filing of the Company

Scheme Application and therefore the Provisions of Circular No. F. No. 7/12/2019/CL-

1 dated 2pt August 2019 issued by the Ministry of Corporate Affairs, Government of

India do not apply. The Petitioner Companies further stated that with regards the

observations made in para 41he Petitioner Companies have confirmed that the scheme

shall be without prejudice to the rights of the Income Tax Departmentand the Income-

tax Department may proceed against the Resulting Company, with regard to litigation

pertaining to Demerged Undertaking transferred to Resulting Company pursuant to

Demerger, in terms of applicable laws. The said undertakings and confirmations are

accepted.••

17_ From the material ori record. the Scheme appears to be fair and reasonable and does not

violate any provisions of law and is not contrary to public policy or public interest.

18. Since all the requisite statutory compliances have been fulfilled, C.P. (CAA)/1123 of

2020 have been made absolute in terms of the prayers of the Petition mentioned therein.

19. The Petitioner Companies are directed to .file a copy of this order along with a copy of

the Scheme with the concerned Registrar of Companies, electronically, along with E-

Form INC-28, in addition to the physical copy, within 30 days from the date of receipt

of order duly certified by the Deputy/Assistant Registrar, of the National Company Law

Tribunal, Mumbai Bench:

20. The Petitioner Companies to ·lodge a -copy of this order du1y certified by the

Deputy/Assistant Registrar of the National Company Law Tribunal, Mumbai Bench,

along with acopy of the Scheme of Arrangement with the concerned S"..-.ft"'~



Stamps, for the purpose of adjudication of stamp duty payable, if any, on the same within

60 days from the date of receipt of the certified true copy of the order.

21. All concerned Regulatory authorities to act on a copy of this order duly certified by the

Deputy/Assistant Registrar, National Company Law Tribunal, Mumbai Bench along

with Scheme.

Sd/-

SHYAMBABUGAUTAM
MEMBER TECHNICAL

Sd/-

JUSTICE P.N. DESHMUKH
MEMBER JUDICIAL

••

Certified True Copy •
Date of Appllcaticn l!l/:l/«d
Number of Page$~ __.~.------
Fee Paid Rs, .__l!.9J:- .
Applicant C1U(~~1f,.)f colle\.'iiOl

O1
oPY onLthli-l

Copy prepare; ,"" . Ia Z ~f) ,,'Z-_/ _.,._
G,\ ,t.! .,;«.! ,.....,.--~·.1-T·..{...~ .,.:~ .

C.opy Issued on .__. J...!I...).:81~;;b-L.---

..
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SCHEME OF ARRANGEMENT

(Under Sections 2'30 to 232 read with Section 52 and other applkable provisions of the
, Companies Act, 201iand rutes thereunder) .. .":..

AMONGST

,", MUKAND SUMI METAL PROCESSING UMITEtl , '

AND

MUKAND SUM] SPECIAL STEEL UMlTED
,.'

"fl'
',' ~
. " ~
. !'-. AND

::',

;THEIR RESPECTIVE SHAREHOLDERS 'AND CREDITORS
;

, .
..

, ,

,faR MAKANOStiMt METAL PRtJCESSIN&C'Q. " 'fOR MAXAND SUMI SPEC!~l sna UMlTEO

, ,~.,.o"'~~ , ..,)vJI-"~'"/~__.<. l ::', rl..t!,~
ori*~' :',: , ;..; AJJthQrised SiUnaWy. . :":

'.~:.

'.

Page 1 of29



A. This Scheme (def/ne,p hereinafter) ts.presented under Sections 230 to 232 read with Section S2
and other applicable provisions of the Companies Act, 2013 for Demerger (defined hereInafter) of
Demerged Undertaking (defined him~inofter) of Mukand Sumi Metal Processing Limited
(i'MSMPl" or "Demerged, Company.") Into Mukand Sumi Special Steel Limited ("MSSSLN or
"Resulting Company"), '

_
~~1r~~"''1' __'''-'i': .~~'.~~'<:l"}~~::'~' '" ~'~~7'~"~~- ~ 'il' ~~~_," ';- }!!~mU 'I~~~~~t:~~...l' .'1' • ....: to ~ ~.... • • •• ~~ , ~..;;s,x;,,~r. ~~::.. 'l;;''~"~~'" Poi '" • ,al,";~ ,..~,,~" .<> ~,~ • ""'~' ... ttl. '..,....4 ..;- .. .il~, , ~~-~, .,:."

Mukand'Sumi Meta'i ~r~ceSsing Limit~d {previously known as technosvs Metal Processing Llmited)
(CIN: U27300MH201~'Pi.C234000) (PAN: AAECT3291P) is an unlisted ~Ublic company limited by
shares, incorporated on'lsl August, 2012 under the' provisions of the Companies Act, 1956 as a

, private limited company and later on converted into a public limlted COOlpa,ny on August 23, 2012
("MSMPL" or "Demerged Company"). On December 13, 2012, lts name Was changed to its present
name, Mukand' Suini Metal Processing limIted, It has its registered office at 3rd Floor, Bajaj Bhawan,
Jamnalal Sajaj Mar&> Z.~6, Narirnan Point, Mumbai - 4()0021. MSMPlls a jOi,nt venture between
Mukand limited' &. Surnitorno Corporation (Japan) formed for manufacture of cold finished bars and
wires in India. MSMPl is inreraJia, engaged in manufacturing, purchase, r-efinement, preparation, '
import, export, sale and gene-raUyto deal in' iron & steel in all forms, and/or by-products thereof. It
is engaged in the business of (i) special alioy steel cold finished bars and wires and (ii) stainless steel
coldflnlshed bars and wlres.

B, MUkand Sumi Special Steel limited (previously known as Mukand Alloy Steels Private limited) (CIN:
U27310MH201SPL(260936) (PAN: AAJCMSS69J) is an unlisted public company limited by shares,
incorporated on 15th Ja·nuary, 2015 under the provlsons of Companies Act, 2013, as a private limited
company ("MSSSLIJ or "Resulting Company")_ It has its registered office at Thane - Belapur Road,
~Iwa, Thane ~ 400 60S, With effect from '20th Mar, 2018, it was converted into a, public limited
company and consequently its name was changed to "Mukand Alloy Steels Urnited", Further, with
effect from 3«1May, 2018, its name was changed.to its present name Mukand Sumi' Special Steel
Limited. MSSSL is a joint venture between Mukand limited & Sumitomo Corporation (Japan),
engaged in the rolling ,& finishing of alloy steel blooms I billets into bars & rods under an
arrangement with Mukand Limited and marketing of alloy steel products.

, .
C. ,MSMPL and MSSSl are ~ollectively referred to as the "Companies".

, , .
A. This Scheme is expected to enable better realisation of potentIal of the 'businesses and yield

beneficial results and enhanced value creation for the Companies, their respecttveshareholders,
creditors, lenders, consumers and employees. The rationale for the Scheme IS set out below:

a) the prcposedDernerger will result in consolidation of Alloy Steel Business (defined hereinafter)
in a single entity, M,sSSl, resulting in alignment of interest of an shareholders, concentrated
management focus; integration of business operations, greater financial strength and to
maximise overall sh..ireholdars' value; ,

b} the Scheme wlll enable MSMPl to focus on and enhance its remaining business operations
by streamttntng its:'QPerations; ,

. . . .
c) the Sctleme wiJf help' in achieving and sustaining competitiveness and development of internal

core ccrnpetenctes of the Companles in the long term;
:: ;



This scheme is divided into the following ~arts:
1

(i) Part I, provides for definttlons and lnterpretatlons,
,

(il) Part II, provides for th.e capital structure of the Companies;
I
! "" "

(iii)" Part III, provides for the transfer aqd vesting of Demerged Undertaking of Demerg~d Company as "
a "go!ng concern, to' the Resultif,lg Company by way of Demergar, Accounting Treatment,
.Consideration and other"matters in~idental thereto; "

. '. !
(iv} Part lV, deals with th,e'general te~ins and conditions apptkable to this gche~e which includes

capital reduction.

. :'

'.
'.:

: ..

'..
< "

. ,',

". -
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1. DEFINITIONS AND INTERPRETATION~. .'

1.1 In the Scheme, uoleSs'repugnant to the meaning or context thereof, the following terms and
expressions shall have the meanings given against them: ' ,

"Act" means the Companies Act, 2013 and the rules and regulations made thereunder, and includes
any alterations, modlflcatlons, amendments made thereto from time to time and/or any re-
enactment thereof foi the time bEling In force;

UAnoy Steel Business" means the business of manufacturing and selling of alloy steel cold finished
bars and wi(es of MSr0~l, including inter alia all downstream operations for the manufacturing of
cold finished 'bars and wires, the processes of normalizing, annealing, drawing peeling, grinding,
pickling, coating and ot~er processes in connection therewith.'. ~.':

;.: ....

"Applicable La~{sY' meansanv statute, notification, bye-taws, rules, regulations, guidellnes, rule of
common law, policy, code, directives, ordinance, orders or instructions having the force of law
enacted or' issued by any Appropriate, Authority, including any, statutory modification or re-
enactment thereof for the time being In force;

"ApPointed Date" means 1st April, 2020,or such other date as the National Company Law Tribunai
(defined hereinafter) may decide/ approve b.eing the, date llI(ith effect from- whlch the Scheme shall
become operative and (or be deemed to have becomeoperatlve:

"Appropriate Authority'" means any governmental body (central, state or local government},
legislative body, departmental or public body, regulatory or administrative authority, agency or
commission or any court, tribunal; board, bureau, lnstrumentalltv, judlclal or 'arbitr41 body,
statutory body, or any other organization to the extent that the rules, regulations and standards,
requirements, procedures or orders of such authority, body or other organization have the force of
law, including the central govemment, Registrar of Companies (defined hereinafter), , income tax
authorities or the National Company law Tribunal as may be relevant In the context;

"Board ofDirectors" or "Board" in relation to the Companies, as the case may be, means the board
of ' directors of such cornpanv, and shall include a committee of directors duly constituted,
empowered and authorised for the purposes of matters pertaining to the Scheme and/or any other '
matter relating thereto,

"ClN" means Corporate Identity Number issued by ~he'Registrar of Cornpanles,

"Demerged company'" 'means MUkand Sumi Metal Precessing Umited, an unlisted public company
limited by shares, incorporated on 1st August, 2012, under the provisions of the Companies Act,
1956, having its registered offic-e at 3rd Floor, Bajaj Bhawan"Jamnalal Bajaj Marg, 2.26, Nariman
point, Mumbai-,400021;

"Demerged Undertaking", means the Alloy Steel Business of Demerged Company including all
related assets, liabilities, righ's and powers, on a going concern basis, representing a'n undertaking
in compliance with Sec. 2(19AA] of the lncorne Tax Act, as on the ApPointe_d Date, which shall be '
transferred and vested\vith the Resulting Company upon Dernerger;by the Demerged Company in
terms of this Scheme.,,'\.Vithout prejudice and limitation to the generality of the above, the
Demerged Undertaking.means and includes;

t' ,

(i)



names, domain names and other, industrial designs, -trade secrets, or intellectuar property
, rights of any nature, and all inventories, stock-in-trade or stock-ln-translt and merchandising
including raw materials, supplies, finished goods, wrapping su'pply and packaging items, all·
statutory licenses, quotas, registrations and lor permissions to carry an the cperatlcns of the
Alloy ?teel Business, and all deposits, advances anW or moneys paidor received to/ by the
Alloy Steel Business, earnest moneys and/or security deposits, cash and bank balances,
advances, receivables; loans, securities, investments, post-dated cheques, ECS mandates, .
direct debit mandates, collection / escrow mechanism or other such payment mechanism, any

. other financial assets, benefit cif any bank guarantees, performance guarantees and letter of
credit, leases (including lease rights), rights and obllgations under any agreement, customer
contracts, hire purchase' 'contracts and assets, lending contracts, receivables and liabilities

, related thereto, benefit of-any security arrangements or under any guarantees, incentives{if
any) in each.caseIn relation to and for the benefit of the Alloy Ste~l Business, deferred tax
beneflts, privileges, exemptions; and approvals ofwhatsoever nature (including but not limited
to benefits of tax ,relief included under the Income Tax Act such as all tax holidays a.nd

, exemptions, benefits under the value added tax, benefits of any unuthlsed CENVAT/ service
tax credits / GST Input Credit, etc.), all other claims, rights and benefits, power and facilit!es of
every kind, nature and description whatsoever, riahts to use and avail of telephones, telexes,
facsimile connections, email connection, other communication facilities, connections and
installations, utilities, 'electricity and other services, provisions, funds and all other interests in
connection with or relating to the Alloy Steel Business. '

, "

('ii) immovable property, both freehold and leasehold and any document of title, rights and,
easements in relation thereto, if any, together with all that pieces or parcels of freehold and
leasehold lands, hereditaments and premises, Situated, lying and beingthereat together with
all the t)uildings and structures standing thereon relating to the Alloy Steel Business as more
,particularly set out in 5r;hedule 1;,' ' ,

,

(iii) all the rights and :obligations under the contracts '/ agreements including but not limited to
service' provider contracts, preferred financing contracts, connector 'agreements, revenue
sharing agreements, 'leave and license agreements, direct selling agent agreements, non-: .
disclosure agreements, memorandum of understandings, expression o.finterest letters, vendor

, agreements, mast~r service agreements" mandate- agreements, agreements executed with
Jegal and technical vendors / valuers, framework agreements, collaboration agreements, lease

" agrsemants, maste~iicense agreements,' annual maintenance.contracts, agreements, license
usage agreementi;'dlgital marketing agreements, project marketing agreements, total cost of

'service' agreements; software Iicehsing 'agreements,' introduction agreements, mutual
,confidential disclosure agreements, sourcing agreements, master lease agreements, escrow
agreements, trust retention account agreements, operating lease agreements / contracts,
agreement to prqyjde the. fac!llty attendants, collection agency agreements, stock yard
contracts, online: auction agreements; relationshi~ referral agreements, repossession
agreements, aU the: rights and obligations with respect to credit enhancement obligations-
together with corresponding collateral and interest and surplus receiv~d orreceivable to meet
credit enhancement, obligations and all the rights and obligations with respect to collection
and payout obligatlons, in connection with or relatable to the Alloy Steet Business;

{iv} all deposits and balances WIth government, semi-government, local and other authorities and
bodies, customers: and other persons, entitlements to tax and other credits, set offs, carry
forward balances, all tax holidays and exemptions, In connection with orrelatable to the ,Alloy
Steel Business.' '

~."
v all legal (whether. civil or criminal), taxation or, other proceedings or investigations of

~ V)(a. ~ tsoever nature' (including those before any Appropriate Authority) il}ltiated by,or against
j'tr-,\~ $. : oel'l1~ged Cornpany.or proceedings or investigations to which Demerged Company is

/[1....y- §;;iff' I~ ains to ~~rr:t.erged Undertaking, w:'1ether pending/ongotng as on the APIPO~~@'-~!~~I~AXI
" ; -'V !i.> 1}r lGl may be instituted any time in the future; ,
10 ~,~;,,~ Z' : .~'.""" - ." . ,~.I-~yt)all / ,r:r' eot a~d./ o~ temporary eO:P!?yees, workmen, staff, COJ~tRra:;~f:N;I{'IJ"'''' ..n>'''''.m

:.;f~' C_9-m engaged 11'1 directly 01' excluslvelv for the Alloy Steel
~)t ',i(l~ temporary employees that are determined bY,the br.i"lI~~IY

GO '..I ,e any' to be engaged In 9.r relatable to the AJI~y Steel Bus'--~ , '

FUR MAKtJiO r~MlMfJM"fin!)C~SSl!~G LiO. , FOR MAY-AND:?~,;,~;,:/~..! :! ~~, ,_,.,' ,~;

, ~, ,~ "0')4~\-..'::.AV"" \:
~..--'l'~ ~"'~'id~~~lY ",',', r' ,i:<::,:;,:,~::_:."



(vii) extension of insJr.ance covers and I or benefltsunder the existing insurance pollcles providing
I'

insurance cover pertaining to the Alloy Steel Business; . .

(viii) All necessary bo:Ok~, records, 'files, papers, product specification, engineering and proc.ess
information, records of standard operating procedures, computer programmes along with

. their licenses,' drawings, manuals, cata, 'catalogues, quotarlons.. sales and advertising
materials, finandn'g and serving, relate(j forms, lists of present and former customers and
suppliers, customer credit information, customer prIcing fnformatioo, and other records

. whether in physical or electronic form in connection with or relating to the Alloy Steel Business.
, .. .

(ix). all liabilities (lnciuding Liabilities, allocable as per this Scheme, if any), present and future,
corporate guarantees iss'ued and the contingent liabilities pertaining to or relatable to Alloy
Steel Business, proyided however that amounts of general or multipurpose borrowings, if any,
of the Demerged" Company'will be apportioned on the basis of the proportion of the value of

'. the assets transferred in Demerger to ~he total value of the assets of the Demerged Company
as on the Appoin.te~ Date;

Any question that may.a·rise as to whether a specified asset or Liability pertains or does not perta in
to the Alloy Steel susmess or whether it arises out of the activities or operations of the Alloy Steel
Businessof the Deme~g~d Company shall be decided by mutual agreement between the Soard of
Directors of the De'me~ged Company and Resulting Company. . .

,~ • 6'

"Demerger+rneans transfer and vesting of Demerged Undertaking from the Demerged Company
to the Resulting Company, on a.going concern basis, in terms of Section 2(i9M) of the Income Tax
Act,.1961, as provided in Part IIIof the Scheme; .'

"Effective Date" means the last of the dates on which all the conditions and matters as referred to. .
in Clause 22 of the Scheme occur or have been furfifled, obtained .cr waived in accordance with this
Scheme. References in this Scheme to date of 'upon this Scheme becoming effective' 'or 'upon this
Sche.me coming into effect' means the Effective Date;

"Encumbrance" means any options, pledge, mortgage, 'lien, security, interest, claim, charge, pre-
emptlve right, easement, limitation, attachment, restraint or any other encumbrance of any kind.
or nature whatsoever, a~d the' term "Encumbered" shall be construed accordingly;

"Income Tax Act" or "IT'Act" means the Income Tax Act, 1961, including any amendments made
therein or statutory ,!,odifications or re-enactments thereof for the time being in force and the
rules, regulations, circulars and notifications issued thereunder, each as.amended from time to time
and to, the extent in fo.~e; .

"INO AS" means the 'Indian Accounting Standards prescribed under Section 133 of the Act as
notified under the Companies (Indian Accounting Standards) Rules, 2015;

"legal Prcceedlngs" means proceedings of whatsoever nature, civn· or criminal, including any
disputes, suits, actions, .eppeals, arbitrations, execution proceedings, revisions, writ petitions and
tax~tion proceedings, pending before any statutory or quasl-judiclal authority or tribunat ;

"tiabilities" me~ns all' present' and future liabilities including contingent liabilities, secured and
. unsecured debts (whether in Indian rupees or 'foreign currency), duties' and obligations of every

'. ._ kind, nature and description whatsoever and howsoever arising, raised or incurred or utilised for
• ';,;,;:~,~ ~'7 .-~ • _. lness activities and operations alimg with any Encumbrance, including any bank guarantees
"':.: ,\.oS! 'lliJ!,..;
,\...l..,. _ "¥"".

./ ,'_""/ ~ :g~ ...;"'. ' , :U fq~
i' .~! .~~.~Natl ..? . ompany LaW Tribunal" or "NCLT" means the bench of the 'N~tjonal Company 1?;..,Wt.. ,~
i .....! :t;:: £. :!ribu~al"'a~Mumbai, M?barashtra' having jurisdiction over MSMPl and MSSSl and shall inc r~(\)¥1 ..It '\,~
\o\. ~~~'/apPli~~fuch other f~i-um or authority as may be vested with the powers of a National p~

,':.-:i g (~;lawjl'riStt§al under the Act; . . :
'- ...:__./ ....A\. . jI : '; ' ..~

;,::.,,:>.' C C"Nt Sanctjo~ order":~eans the order ofthe NCLTsanctioning this ~~~uiffie~·e<:.ti.o 23~~ ~o
..,-- 32 read With Section 52 and other applicable provisions of the ~,':wcJtidirtg-a(ly a~tera A; ~\d'

- • r ,-' ... • .v· \ WI,SAI B.:-\~-~~M;::~:~::::r~~;:~~;c2.:l1b
...: "'" ... \.\ .J.~~..•..>~... ._..<. -, '\. .I.~



".

modification, amend~ent made thereto and supplementary orders/directions in relation thereto:
. .

"PAN" means Permanent Account Number issued by the income tax department,

ttRecord.Date" means such date as may be fixed by the Board of Directors of Resulting Company in
consulta tion With the Boa'rd of Directors of Demerged Company for tlie purpose of de te rm'ining .the
'members of the Demerged Company to whom equity shares of the Resulting Compa~y will be
allotted pursuant to this Scheme;

"Registrar of Companies" or ItRoC" means the Registrar of Companies at Mumbai, Maharashtra;

"Remaining Sustnesi' means all.the undertakings, businesses, activities an~ operations including
assets and Liabilities of the Demerged Company other than the Demerged Undertaking;

"Resulting Company" 'means Mukand sumt. Special Steel Umited; an unlisted public company
limited by shares incorporated on 15'h January, 2015, having its registered office at Thane - Belapur
Road, Kalwa, Thane - 400605; and

"Scheme", "the Sch~me" or "thls 'scherne" means this Scheme of Arrangement, pursuant to
Sections 230 to 232 read with Sectlon 52 and all other applicable provisions of the Act in its present
form, with such modifications andamendments as may be made from tim~ to time as per Clause. . ,

24. submitted to, the NeLT or any other Appropriate Authority, as may be relevant, with any
modification(s),thereto as the Board or NClT or any other Appropriate Authority may requlre, direct

. ',. . .or approve;

1.2 All terms and words used in this Scheme shall, unless repugnant or contrary to the context or
mea ning thereof, have; the sa me mea ning ascribed to them unds r the Act, as appll cable, the Income
Tax Act, and other Applicable law, rules, directions, guidelines, regulations: bye-laws, as the case
may be or any statutory modification or re-enactment thereof for the time being in force.

, :,

1.3 In this Scheme/ unlessthe context otherwise requires:

(a) wo~s de~otingsingular,shall inclu~e plural and vice versa:
, ,

[b) headings and bold typeface are only for convenience and shall be ignored for the purposes of
interpretation; .

{c) . references to the word;~!nCIUde" or "inciuding" shall be construed with~ut limitation;
.':

(d) . a refer~nC:e to an .art!de, clause, section or paragraph is, unless indicated to the contrary, a
reference to an article, 'clause, section or' paragraph of this Scheme;

. ",.
,(e) unless otherwise define~,the reference to the word "days" means calendar days;

(1) references to dates am! time shall be construed to be references to indian 'dates and time;
, . .

[g) reference to a document includes a reference to that document' as varied, amended,
supplemented, substituted, novated or assigned, from time to time, in accordance with the
provisions of that document; , ,

(h) references to a person Include any individual, firm. body corporate (whether incorporated or not),
government, state or ~gency of a state or any joint venture, association, partnership, works

.~~.r.nl,mcilloremployee representatives body (whether or not having separate legal. n...,''!n.",

xpresslonts] elsewhere defined in the Scheme will have the
em; and .:,: '



i: all subordinate legislations made from time to time under that provision (whether or not
amended, modified; re-enacted or consolidated from· time to time}:aod any retrospective .
amendment; and :

ii. such provision as from time to time amended, modified, re-enacted or consolidated (whether
before or after th~ :ftling of this Scheme) to. the extent such amendment, modification, re-
enactment or consoftdatlon ,applies or is capable of applying to the matters contemplated under
this Scheme and (to ··the extent liability there under may exist or can arise) shall include any past
.statutory provislcntas amended, modified, re-enacted or .consohdated from time to time} which
the provision referred to has directly or indirectly replaced.

FORMA~NO SUMl METAL pnQCESSI~S UD.· , fOR MAKAHD SUM! spEttAl ST£ElllMlTED

.. ".
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'~II

2. SHARECAPITAL

2.1 Mukand Sumi Metal'Processing Limited

The capttalstructere-of theDemerged Company,.as on 31sr March" 2020 is as under:
~ . :

2,73,00,000 Equi~'l. shares of INR 10 each 27,30,00,000
_!~2,~,.:"...__...._.............~.,,_._.....,,__...._...__.. .__...~. ,_,__.• . .;;.;27;.,.t.,3;;:.;O~IO;:..;O;.:..'O;.,_;O....;.O_:_

Subsequent to the above date, there has been no change in the authorised, Issued, subscribed and
paid up share capltat of the Demerged Company. The entire paid up equity share capital of the
Demerged Company is held by Mukand limited & Sumitomo ccrpcranon (Ja.pan).

2.2 'Mukand SUlniSpecial'Steel Umited

The capital structureof the Resultlng Company, as on 31st March, 2020 is as under:. . .. ..

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and
paid up share capital o~the Resulting Company, The entire paid up equity share capital of the
Res~ltiog Company is held by Mukand ~imited & Sumitomo Corporation {Japan).

: .~

'.',
.. ;.
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., .

, .
3.' TRANSFERAND VESTI.N.G OF TH E DEMERGEO UNDERTAKING

Upon the Scheme bec~'ming effectiVe, pursuant t'o'the NClT Sanctlon Order confirming the Scheme
and pursuant to the Pfovi$ians of Secticin.s230-23'2 read with Section S2 and other applicable

.provislons of the Act,.~ith effect from theAppointe(! Date, the Oemerged Undertaking together
with all Its business andoperations including all its assets and Liabilities sh~1Ibe transferred to al1d
vest in and/or be deemed to have been transferred to and vested in Resulting Company, as a going
concern on "as-is-whe:re-is" basis, by wa¥ of Oemerger in accordance with Section 2{19AA) of the
income Tax Act witho~t .any further act, instrument or' deed, so as to become} as and from the
ApPoint-ed Date) the undertaklng of Resulting Company by virtue of and ;n th.e manner provided in
this Scheme. ;: .

4. Without prejudice to the generality of the aforesald, upon the scheme corning into effect; under
the provisions of Sections 230 to 232 read with Section 52 and, other appllcable provisions of the
Act and all other prcvislcns of Applicable Law) if any, with effect from the Appointed Date, the
entire Demerged Undertaking together with all its business and operatbns including all its assets
and Liabilities, shall be- transferred by Demerged Company to Resul-::ing Company by way of
Demerger as a. going concern "on as-Is-where-is" basis and in the followi~g manner:

(a) all the estate, assets fjndudin'g h;tangib~eassets in the books}, properties, rights, claims, title,
interest and authorities indudlng accretions and appurtenances, whether or not provided
and/or recorded in th'e books of accounts, comprised in the Demerged Undertaking of
whatsoevernature and where-so-ever situated'shall, without any further act, instrument or
deed, cost or charge and without any notice or other intimation to any third party for the
transfer of the s~me} win'be and shall stand transferred to and vested in Resurting'Company
and/or be deemed to be transferred to and vested in Resulting Company as a part of the,
transfer and vesting of the Demerged Underta king as a going concern so as to become, as
and from the AppOinted Date, the estate, assets (including intangible assets), properties,
'rights, claims, titre, interest and authorities including accretions and appurtenances of
~esul~ing Compal"lY.

. .
. (bJ Such assets and. properties of the Demerged Undertaking. as are movable in nature or are

incorporeal property or are otherwise capable of transfer by deHvery or possession, or by
endorsement and/or delivery shall, wjthout any cost or charge and without any notice or
other Intimatiorvto a ny third party far transfer of the same, will be and sha Usta nd transferred
to and vested in the Resulting Company and/or be deemed to 'stand transferred to the

" Resul~ingCompany as a part of the transfer and vesting of the Demerged Undertaking as a
goIng concem so asto become with effect from the Appointed D.at~..the assetsand properties
of the Resulting COmpany. The vesting pursuant to this sub-clause shall be deemed to have

, occurred by phySical or constructive delivery or by endorsement and delivery GY by vesting
and recordatpursuent to this Scheme, as appropriate to the property being vested and title

.tc the property shan be deemed to have been transferred accordingly.

{c} all other movable properties of Demerged 'Und~rtaking, inventories, stock-ln-treda or stock.
in-transit and merchandisi'ng including raw materials,· supplies, finished goods, wrapping
supply and ,packaging items, sundry debtors, receivables. bills,.cradits, loans and advances
and actionable claims, apart from those specified in Clause 4(b) if any;'whether recoverable
in cash. or in kind..or for value to be received, bank balances, deposits with any Government,
quasi Government, !oeal or other authority or body' Of with any company or other person
shall without any further act, instrument Of deed, cost or charge and without any notice or

. other ~ntimatlon t~<my thirCf par:tY for the tra nsfer of the same, be and shall sta rid transfer ~::::;fcl::::~~
: ~, . ~~sulting Company and/or deemed to have be,entransferred. to and v. (..\)~h~)' li1l<~ ~

.l.f,ft~. ....., '.~~y, by way of delivery ofpossession of the respective docum '# '\?~
f ·~?..a,pphc~I!~s~ ~tt;,of the transfer of the Demerged Undertaking as a going concer , s~s

{

;L.., jto beC9~, ~ith -,:~ect from the Appointed Date, the assets and properties of R I;llting
~~ ; C0lYl1>arw· ..~ : .~ ,~, .

~~\\~:~i~g~om~~~"~~1~y itself or reqUi~e Demerged Company if it.~~~~iffisqgi)rOgriate, s :1t~B~~~
<!",,,~~tiie-,~,s.!JC~:fo it deems fit and proper, to each such #6~o'l';dru~<k~t~iningto
~ . '.,.:. /-. .I _....t' .,~. '\
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v :

the Demerged Underta king, tha t pursuan t to the sanctlo n of this Scheme by the App ro pria te
Authority. such debt, loan, advance, claim. bank balance, deposit 'or other asset' be paid or
made good or held on account o~the Resulting Company as the person entjtie~ thereto, to
the end and ,intent that the right of..the Demerged Cqmpany pertajrling to ~he Demerged

'. \Jndertaking, to recover or realize aU such debts stands transferred and assigned to the
. Resulting Company and that appropriate entries should b'e passed in the books of accounts
of the relev~nt debtors or obligors to record such change.

(e)' . all cheques and other negotiable lnstruments, payment order. electronic fund transfers (like
NEFT. RTGS, etc.) received or presented for encashment whiCh are [n the name of Demerged
comp'any (in relation to Demerged Undertaking} after the Effectiye_bate shall be accepted by

, the bankers of Resulting Company and credited to the accou~'~of Resulting Company, if
presented by Resulting Company or received through electro~,i~ transfers, Similarly, the

. banker of Resulting ~ompany' shall honour ~11cheques/electronlc fund transfer lnstructlons
issued,bv Demerged'Company (in relation to Demerged Undertaking} for paym~nt'after the
~ffective Date. 'If req uired, the bankers' of Demerged Company and Resulti!1g Company sha II
a!low ma inta Ining and operating of the bank accounts (including ban king transactions ca rrled
out etectronitally) in .the name of Demerged Company by Resulting Company in relation to
the Demerged Undertaking for such time as may be determined to be necessary by Resulting
Company forpresentatlon and deposltion of cheques, pay order and eiectronic transfers that
have been Issued/mads in the name of Qemerged Company, .

all immovable properties pertaining to the Demerged Undertaking and rlghts and interests
in such immovable properties of Demerged Company including any tenancies In relation to
warehouses, office space, guest houses and residential premises including these provided
t%ccupied by the employees of ~em~rged Undertaking and all documents of title, rights

'and easements in relatfon thereto and aUplant and machineries constructed on or embedded
or attached to any such immovable properties and all rights, covenants, continuing rights, .
title-and interest in connection with the said immovable properties, shall uponthls Scheme
becoming effe<:tiye, stand transferred to and be vested in and be deemed to h~ve been
transferred to and vested with effect from the Appointed Date in Resulting Company, without
any furthe r act or deed done! executed or being required to be donel executed ·byDemerged
Company or Resul~jng Company or both. Resulting Company shallbe entitled to exerdse all
rights and privil~ges attached to the aforesaid immovable properties.and shall be liable to
pay the ground rent and taxes and fulfill all obHgations in relation to or applicable to such
lmmovable properties. The mutation of the ownership or title, or interest in the immovable

: properties sha'll, upon the Scheme becoming effective. be made and:duly recorded in the
name of Resultilfg'Company by the Appropriate Authorities pursuant to. the sanction of thls

. Scheme by the r,i'<::LT in accordance with the terms, hereof. .

(f)

.':
- (g) all approvals, 'consents, sanctions, exemptions, registrations. guarantees, permissions, no-

. _objection certificates" permits, quotas. rights, entitlements, licenses (induding the licenses
granted by any governmental, statutory or regulatory bodies for the purpose of carrying on
·its business or rn~connection therewith), and certificates of every' kind and description
whatsoever in r~lation to the Oemer.ged Undertaking. or to the benefit of which the
Demerge~ U~der~akjng may be eligible/entitled. and which are subststlng or having effect
-imm~diately before the Scheme coming into effect, shall by endorsement, delivery or
recorda I or by operation of law pursuant to the vesting orders of the 'NCLTsanctioning the
Scheme, and on)~e Scheme becoming effective, be deemed .to beapprovals, consents,
sanctions, exemptions, ~registrations, guarantees, permissions. no-objection ceftl~~rEi~
permtts, 'quot~S.{/i8~ts, entitlements, licenses (including the licenses

..' "--..-:~< ..,govern~ental, st~_tutoryor ~egulatory bodies for the purpose.of carrying on its 1:>!4l;~tS>'O'
/1, .'~.:....;',-,~~nnecti?n ther~~ith}, and.certiftc~tes of every kind and description of whatSl'l~1te~iatQ

l. .".,/'/.;;;~:,><_~,esultlng Comp-any,and shall be In full force and effect in favor of Resulting

P
h...; / ,:"S: '-::_".~ ··,~X~.?eenforce~ ~s fully and effectually as if, instead of Demerged Compa

!,:\! _~.•_:~...~ 'Pf!.B~any had been a party or ben~ficiary or obligor .thereto. Such of the
l\ '_,;, ;: ,::~~: ~i'7-~n~sl consen;ts. sanctions, approvals, authorizations,. quotas, rights,\>'......._",.~(. ,·l Ja{~eots.. co?:ess.ions, exemptions, re?ates,. ,liberties". ~~,:"Cl~!aJl_es, M~. ~~

':. .:" <,~_,,_./.~~ s.~~iflcat~s. Certifications, easements, tenancies, pnvll~~~s andJ!~Jj~r r~hW a~:a!.e held at
.. -:...~;:--~::"',....,~j!sent by De~erged C?mpany, but relate to or benefitting ~e~t.lt-:Remll!lJ~'{I.~Siness

~"<''l'~~*' of the Der:nerged~~omp~ny and the Demerged'U~dertakinJ~,~~<,~e;:~.~~~~~;~~\;?~~jtute
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separate permits, licenses, consents, sanctions, approvals, autncrlzatlons, quotas, rignts,
entitlements, arJotments, concessions, exemptions, rebates, liberties, advantages" no-
ObjeCtion certificates, certifications, 'easements, tenancies, privileges' and similar rights, and
any waiver ot"the foregoing,.and the necessary substitution/endorsement shan be made and
duly recorded fn'~he name of Demerged Company an(! Resulting.~ompany, resp~ctively. by
the relevant authorities pursuant to the sanction of this Scheme by the ·NCLT.It is hereby
clarified that" if the conse nt of a ny third party 0r Appropriate Authority is req uired to give ,
effect to the provisions of thi$ clause, the 'said third party or Appropriate Authority shan take
on record the NelT Sanction .Order sanctioning the scheme on its file and make and duly
record the nec~~sary substitutlon or endorsement ·in the name of Resulting Company as
successor in interest. pursuant to the sanction of this Scheme by the NCi..T,and upon the
Scheme becoming effective in accordance with' the terms hereof. Jar this purpose. Resulting
Company shall file certified copies of NCLTSanction Order, and. if required file. appropriate
.al)ptications, forms or documents with Appropriate AuthoritY concerned for statistical,

· information and .record purposes ,only, and there shall be no break in the validity and
enforceability of approvals, consents, sanctions, exemptions, rebates, registrations, no-
objection certificates, permits, Quotas, rights, entitlements, licenses [including the licenses
granted by any governmental, statutory or regulatory bodies for the purpose of carrying on.
its business or I~ connecncn therewith), and certificates of eve·ry· kind and description of
whatsoever nature,

(h) all rent/lease agreements pertaining to the Demerged Undertaking with various Jandlords,
owners and lessors in' connection ~ith the use of the assets pertaining to Demerged
Undertaking, together with security deposlts and advance/prepaid rent, etc, shall stand

· automaticaJly transferred and vested in favour of Resulting Company on the same terms and
conditions wlthout any further act, lnstrument, deed, matter or thing being made, done or
executed. Re~ulting (o'mpany shall continue to pay rent as provided for in.such agreements,
and Resulting Company and the concerned landlords, owners and lessors shall continue to
Gomply with the' terms; conditions and covenants there-under. :Without limiting the
gen'erality of the foregping, Resulting Company shall also be entltled to refund of security
deposits paid under such agreements by Demerged Company pertaining to Demerged

. Undertaking. . .

(i) all subsidies, privileges, income tax benefits and exemptions, all tax holidays, rebates, indirect
tax benefits and exemptions (Including benefits, entitlements, incentives and concessions
under incentive schemes and polkles, customs, excise, service tax, VAT,sales tax, goods and
services tax, as ~applicabl~and entry tax), in connection with or relating to the Demerged
Undertaking and,~11rights and benefits that have accrued 01" which {nay accrue pertaining to
th~ Demerged. U'ndertaking, whether' on,' before or after the Appointed Date, if any, shall,
without any further act, instrument or deed, cost or charge and without any notice or other

· intimation to anY,third party for the transfer of the same be and stand, transferred to and
.vested in and/or be deemed to be transferred to and vested in Resulting Company as a part
of the transfer of the'oemerged Undertaking as a going concern, so 'as to become, as and
~rom the Appointed Date, the subsldies, privileges, 'income tax beneflts, tax holidays and
exemptions, indirect tax benefits and' exemptions (including benefits, entItlements,
incentives and concessions'under lncentlve schemes and policies, customs, excise, service
tax, VAT,sales ta:.~~goods and services tax, as applicable and entry t-ax),other rights, benefits
and liabilities rel~ted thereto, of Resulting Company and shall remain valid, effective and
enforceable on the same terms and, conditions. It Is further, clarified that they shall be '
deemed to have 'originally been .given by, issued to or executed in favour of Resulting
Co~pany, and ~esulting company •.sh~fIbe bound by the terms thereof and the ob~igat;·""':}.?I~~f6f=:,,"~:>""

. and.dutles thereunder, and the nghts and benefits und~r the same shall be avail ~~~1\Yl"rr~~~
AnY:If.. Resulting Company. . .' ~ ."..:,.."<S' :?'f~'~

t"">- "*» ~C~ ;,t.

?: ---.... ~ contracts, deeds, bonds, agreements, insurance 'poiicies, schemes, arrange ntfand ~
0't r instruments for the purpose of carrying on the business pertainlng to the merged
z-, ertaking and .in relation thereto, and those rela.ting to' tenancies, privileges, wer~~,
bI ities of every kind and description of whatsoever nature in relation to the Oem ~. ~--?:.~

"l6- ~ ~ Ol.tJ.J crerta~ing and which are SUbs~stingor.having .effect ~mmediately be~o .•' ~ c i~Dat " 8i\i
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obligor tnereto. I.n/e latlon to the same/·~ny procedural requirements required to be fulfilled
solely by Demer.ged COlYlpany (arid not by any of its successors), shall be fulfilled by Resulting
Company as if It is·the duly:constituted attorney of Demerged Company. It is Jiereby clarified
that if any contract, deeds, bonds, agreements, Insurance policies, schemesarrangements
or other-tnstruments of whatsoever nature in relation to the Demerged Undertaking to which
Demerged .company is'a ·party to, cannot be transferred to Resulting ~o·mpanyfor any reason
whatsoever, Oem.erged Compa'ny· shall hold such contract, deeds;' bonds~ agreements, .
insurance policies, schemes, arrangements or other instruments ofw.hatsoever nature in
tr~i~tfor the benefit of Resulting Company in so far as it is permissible so t~ do til! such time.
as the-transfer is effected; and if any contract, deeds, bonds, agreements, insurance policies,
schemes, arrangements or other instruments. of whatsoever nature relate to the Demerged
Undertaking of. Demerged Company a~well as Demerged Company (in'relatlon to Remain.ing
Business); Demerged compe ny and Resl!lting Com pany shaII both lie entitled to aII rights and

. benefits and be liable for'all obligatio{1s under the said arrangements, each to the extent of
its respective u~~ertakillg only_· .

(k)
, . . .

Any inter-se contracts ln'relatlon to the Demerged Undertaking arid Result[ng Company sh~1l
stand cancelled and cease to operate upon.this Scheme becoming e'ffectlve. .

All guarantees provided by any bank in relation to the Demerged 8ndertakin& outstanding
as on the Effective.Date, shall vest in Resulting Company and shan enure to the benefit of
Resulting Company and all guarantees issued by the bankers in relation to the Demerged
Undertaking favouring any third party shall be deemed to have been issued at the request of
Resulting Company and continue in favour of such third party titl i~s maturity or earlier
termination.

(t)

(m} without prejudice to the generality of the foregoing, bank guarantees, performance
guarantees and letters of credit. hire purchase agreements, lending agreements and such
other agreements, deeds, documents and arrangements pertaining to the business of the
Demerged Undertaking and which are subsisting or having effect immediately before the
Effective Date, il1cludlng all rights and benefits (including benefits of any deposit, advances,
receivables or claims) arising or accruing therefrom, shalll with effect from Appointed Date
and upon the Scheme becoming effective, by operation of law pu·rsua nt to tile vesting orders
of the NCLT, be deemed to be bank guara ntees, performance guarantees and letters of credit.

. hire purchase agreements, .Iending agreements and such other agreements, deeds,
documents and arrangements of Resulting Company. Such property and rights shall stand
vested in Resulting Company and shall be deemed to have become the property of Resulting
Company by operation of law, whether the same is implemented by endorsement or delivery
and possesston or recordal in any other manner ... , .

ali the intellectu~l: property .rights of a!1Y nature whatsoever, including but not limited to
intangil>le assets;' including reglstratlons, Ucenses, trademarks, togcs, service marks,
copyrigh~s, induStrial designs, patents, domain names, brand names, trade names and
applications reladng thereto, goodwill, know-how and trade secrets appertaining to the
Oemerged Undertaking, shall "'{ithout any further act, instrument or deed, and without any
nOtl.ce or other intimation to any third party. for the transfer of the same, be and stand
transferred to a~d· vested In Resulting Company as a part of the transfer of the Demerged
·Undertaking .as ~ going concern, so. as to become as and from the, Appointed Date, the
intellectual property of Resulting Company.

[n)



cOl'J1panywith effect from,Appointed Date in terms of Section 72A of Income Tax Act.
. . . .

(p) ,
'. - .

ResulUng Company shall be, entitled to claim refunds or credits, including input tax credits,
with respect 'to taxes paid by, for, or on behalf of, the Demergea Undertaking under
Applicable Law, including but not limited.,w sales tax, goods and services tax; 'as applicable,
valu~ added tax, s~rvice tax, exd~e duty, cess orany other tax, whether or not arising due to
any inter se tra nsactlon, even if the prescribed tfme limits for claim ing such refunds or credits
hewe lapsed. For the a~oidance Of doubt, Input tax credits already availed of or utilized by the
Demerged Undertaking and Resurting C0l!lpany in respect of inter se transactions, if any shall
not. be' adversely impacted by the cancellation of inter se transactions pursuant to this
Scheim~. ' , ' " '

(q} All statutory rights and obligatio ns pertain ing to Demerged Undel't~~ingwo uIdvest in!accrue '
to' Resulting ,Co"ip.~my. Hence. obligation p~mining to Deme;.ged tJ nderta king, prior to the
Effective Date, tojssue Qr receive any statutory declaration or in any other forms by whatever
name called, under the State VAT Acts or the Central Sales Tax AC~ or-the Central Goods &
Services Tax Act ~r, the State Goods & Services =TaxActs or any other act for the time being in
force, would be deemed'to have been fulfilled if they are issued' <>r received by Demerged'
Company and if a,ny form relatable to the period prior to the said Effective. Date is receivedin the mime of Demerged .company, it would be deemed to have b-een received by Resulting
Company in fu liil lment of the ir obligations.

benefits of any and all corporate approvals as may have already been taken pertaining to the
Demerged Undertaking, whether being in the nature of compliances or otherwise, without

,any further act,: instrument or deed, cost or charge and without 'any notice or other
inti rnatlon to a nytl')i rd party for the transfer of th e same, be and sta nd tra nsferred andvested
in 'Resulting Company as a part of the transfer of the Demerged Undertaking as a going
concern, and the ~said corporate approvals and compliances shall be deemed to have

, originally been taken / complied with by Resulting Company. :
, '

All necessary records, files, papers, technical and process information, all product and service .
pri~ingtcosting, commercial and business related information, computer program, drawings
and'designs, procedure and other manuals, training materials, prospect lists, data,
catalogues, quotations, sales and advertising materials, financing and serving (elated forms,
lists and aU details of present and former customers and suppliers, customer credit
information, cus,tomer prIcing information and other records whether in physical or
electronic form :h connection wi~h or relating to the Demerged Undertaking shall' be
transferred to the Resulting Company;

S. Wl.thout prejudice to th!';generality of Clause 3 above:

(s}

(a} upon the coming ,jnto' effect of this Scheme and with effect from the Appointed Date. all
debts and Liabilitie~ of the Demerged Company, whether or not provided in the books of the
Demerged Comp'ahy, pertaining to Demerged Undertaking shell, pursyant to the applicable
provisions of the Act and the provisions of this Scheme and, w.ithout a-ny further act or deed,
become th~ debts and Liabiliti~s of the Resulting Company, and the Resulting Co~pany shall,
and undertakes to meetl discharge and satisfy the same in terms of their respectiye terms '
and conditions, ifaiw: The amounts of general or multipurpose bo'rr~wings, if any, of the
Demerged Compimy wit! be apportioned on the basis of the proportion .of the value of the
assets transferred tn Demerger of Demerged Un~ertakjng to the total value of the assets of '
tile Demerged Company rmm~diately before the Demerger .

.~ vi . \l_...-=,
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provisions Of Sections.230 W 232 read with Section 52 and other appliCable provisions of the
Act and all otberprcvlslons of Applicable Law, if any, without o'ny further act, instrument,
deed, cost or charge and without any notice or other intimation to any third party for the
transfer of thesame be and stand transferred to and vested in andior be deemed to have

, been transferred to and vested fn Resulting Company as a part of the transfer of the
Oemerged Undertaking as a going concern and the, same- shall be, assumed by Resulting
Company and to ~he eXtent t~eyare outstanding on the Effec;tive Date, Resul,tjng Company
shall meet, disch~rge and satisfy the same.

: _.

(d] the liabilities, ii1t~rsa between Demerged Company and Resulting Company, If any, due Of
which may at any time in the future immediateiy befor~ Effettive Date, become due in

.relatlon to the Demerged Undertaking, snail stand discharged/cancelled/ deemed to be
dis~harged by such cancellation and there shall be no liabilitY in, that behalf on either
Company and correspondlng effect shall be given in the books df account and records of
Resulting Company.

It is hereby c1a(iff~d that it shall.not be necessary to obtain the cbl1sent of any third party or
other person wh~ is a party to any contract or arrangement by ~irtue 9f which such debts,
Liabilitiesl dutiesJ,{andobligations have arisen in order to gi:ve effect ~~ the provisions of this
clause. ,',

(~) The· Demerger and the transfer and vesting, of the assets shall be subject to the
Encurnb(anc~s, if any affecting the same as hereinafter provided:

(i) The Encumbrances or those, if any, in terms of this Scheme, over the assets comprised
i[l Demerged, L!ndertaking, or any part thereof transferred to the Resulting Company,
shall after the Effective Date continue to relate and attach to such assets or any part
thereof to which they are related or attached to, prior to t!1e Effective Da,te and such
Encumbrances ~hall not relate to or attach to any of the other assets of Resulting

. Company.

(it) In so far as any Encumbrances over the assets comprised in the Demerged Undertaking,
are security tor [iabitities of the, Remaining Business of De/1ierged Comparw, the same
sh~U, on the ,EffectiVe Date, without any further act, instrument or deed be,!nodified to
the extent that all such assets of the eem erged UndeJ:ta king,'shall stand ~feased anct
discharged :from the obligations and security relating to the same,and the E~~mbrances
shall only extend to and continue to .operate against the assets retained wl~Ji:Demerged
Comp,any and shaH cease to operate against any of the assets transffi~ed to 'th.e
Resulting C00'lpany. the absence of any formal amendment which may be required by .
iii lender or:t~ird'party shall not affect the operation of the above.

(iii) In ,~ofar as,a~y Encumbral1~esover the assets comprised in the Remainin~ Business of
Oemerged ·C~mpany are security for the related liabilities of Demerged Undertaking,
the same s~all, on the Effective Date, without any further act, instrument or deed be
modified to.the extent that all such assets shall stand released and discharged from the
obligations and security relating to the same and the Encumbrances shall only extend to,
and ~OI'Itin~eto operate against the assets transferred to the Resulting Company. The

, , absence of;aiW formal amendment which may be required by a lender or third party
shall not affeCt the operation df the above.

''\ .



·;'11
(g) without prejudice to the foregotng provisions, upon the Scheme becoming effective,

" Resulting Company/ Demerged Comp~ny may execute any Instruments or documents or do
a,lIsuch acts and deeds as may be considered appro prlate, induding the filing of necessary
particulars and/Or modlficatlonts) of charge, with the Registrar of Companies to give formal
effect to the above provisions; i(required. The Resulting Company shall, under the provisions
hereof, be deemed to be authorised to execute any such writings in the name of and on behalf,
of the Demergecj Company in relation to the' Demerged Undertaking and to carry out or
perform all suchformalrties or compuances referred to above on the part of Demerged
Company inter alia In its capacity as the successor-in-interest of the ~emerged Company in
relation to the Demerged Undertaking.

(h) .the provisions of this clause'shalloperate notwithstanding anything to the contrary contained
'.' in any' instrument, deed, document or writing or the terms of sanction or issue or ally security

document; all o,t which Instruments, deeds, documents or writings. sha'l! stand modified
and/or superseded by the foregoing provisions. .'

6. 'It is clarified that !hoY,assets (Claims, rights, title, interest in, or authorities ;elating to-such assets)
or liabilities or any' contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever in relation to Demerged Undertaking which Demerged Company owns
or to which' Demerged Companv is a party and which cannot be transfe:rred to. the Resulting
Compariy for any reason 'whatsoever, Demerged Company shall hold such assets or contract, deeds, .
bonds, Uabrtlties, agreements, schemes, arrangements or other instrumentsof whatsoever nature
in trust for the ResultiniH::ompany to which the Demerged Undertaking is being transferred in terms
of ~is scheme.Insc far as it is permissible so to do, till such time asthe transfer is effected.

r ::
7. It is expresslv clarified that in caseanv question that may arise as to whether any particular asset or

liability pertains ,or does:~.ot pertain to the Demerged Undertaking of the Demerged Company, or.
whe'ther it arises out of the activities or operations of the' Demerged Undertaking, the same s'hal! be
decided by mutual agreement between Board of Olrectors of the Demerged 'Company"an<l that of
Resulting-Company. It is hereby darified that the rest of tJ:leassets and Liabilities (other than those
forming part of the Dernerged Undertaking or otherwise specified in tblsScheme) of Demerged
Company shall continue in gemerg~d Company.

(a) Upon the comi~g into effect of' this Scheme, all employees pertaining to Demerged'
Undertaking andthoss employees asthe Board of Demerged Company may determtne, shall
become employees of Resulting Com'pany.(~'Transferred Employees") with effect from the'
Effective Date, on same terms and conditions which, 'as a result, shall be no less favourable
than those on whj~ they are engaged as on the EffectIve Date, without any interruption of
service as a res~i~'of this Oemerger and without any further act, deed or instrument on the
part of Demerged Company or the 'Resulting Company. With regard to provident fund,
gratuity -fund, superannu~tion fund, leave encashment and any other special scheme' or
benefits created ,o~.ei<jsting for. the benefit of the Transferred Emplo.yees,upon the Scheme
becoming eff'ective,. shall be continued on the same terms and conditions by Resulting
Company and R~s'ulti~g Company shall stand substituted for all, purposes and intents,
whatsoever, relating to the administration or operations of such schemes or funds or in
relation to the obiigation to make contributfons to the said funds. in accordance. with the
provisions of'App!i<;able Law. It is hereby clarified that upon the Scheme becoming -effective,
the aforesaid benefits or schemes Shall continue to be provided to the Transferred Employees
and the services of all the Tra'nsferr~d Employees for such purpose ~hal·lbe treated as
been conttnuous.. . ~~::;::~
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The exlsting·gratuity furid, annuity, staff welfare scheme and any other special scheme or
benefits of the Transferred Emplo.yees shall be continued on the same terms and conditions
or be transferred to the existing gratuity fund, annuity, staff welfare scheme, etc., be.ing
malntalned by ~esul~ing Company 0; as may be .created by Resulting Company for such
purpose. Pending such transfer, the contributions required to be made' in respect of the
Transferred Em'P.ioyees shan continue to be ma.de by Resulting Company to the existing funds
maintained by Demerged ~omp'any. It is the' intent that aU the rights, duties, powers ana
obligations' of lie'merged Company in relation to' such fund or funds shall become those of
~esl.llting·Company without need of any fresh approval from any Appropriate Authority.

. . ".. ::.' . .

Upon the Sthe.nle becoming effective, Demerged Company ~iII :transfer/handover to
Resulting Company, copies of employment information of all sucl1 transferred Employees of
Demerged Company, including but not limited to, parscnriel files (induding hiring
documents, existing employment contracts, and documents reflecting changes in an
employee's position, cornpensatten, or benefits), payroll reC?fds~.medical documents
(including documents relating to past. or ongoing leaves of absence, on tbe job injuries or
illness, or fitness for work examlnstlons], disciplinary records, supervisory files relating to its
Transrerred· Employees and all forms, notifications, orders and contribution/identity cards
issued by the concerned authorities relating to benefits transferredpursuant to this. sub-
clause •.

{d)

(e) The contributions made under Applicable Law in connection with the Transferred Emplo¥ees,
to the gratuity fund, leave encashment and any other special scheme or benefits created, for
the period after the Appointed Date sball be deemed to be contributions made by Resulting
Company. .

Resulting Compa'ny shall continue to abide by any agreement(s)/ settlement(s) entered into
irrrespect to the Transferred Employees. .

(f)

9.. lEGAL PROCEEDINGS '.

la) . All legal Procee~tngs of whatsoever nature (legal, taxation and others, including any suits,
appeals, arbltrattons, execution proceedings, revisions, writ petitions, if any) whether civil or
criminal (including before any statutory or quasi-judlclal authority or tribunal) by or against,
pertaining to the Demerged Undertaking, shaIl.not abate, be discontinued or be in any way
prejudi cia lIy affected by reason of the' transfe rand vesting of the Deme rged Undertaking 0r
anything contained in this Scheme. .

(b) Upon the coming ,into effect of this Scheme, all legal Proceedings whether by or against
D~merged Company,' pertaining to ~heDemerged Und~rtaking, whether pen·ding and/or '
arising on or before the Appointed .Date, or which may be instituted any time thereafter, shall
be continued' and/or e~fon;ed by or. against Resulting Company aft~r the Effective Date, to
the extent legally permissible, as effectually. and In the same manner and to the same extent
as if the. same had been instituted and/or pending and/or arising by or against Resulting
Company. 10 the .extent the Legal Proceedings cannot be taken over by the Resulting
Company, the LegC'!I'proceedlngsshall be pursued 'by or against the Demerged. Company' as

- per the instructiq~s of and entirely atthe costs and expenses of the Resulting Company; to
the extent legally perm~s5ible. '

(cl . .A~er the Appoint~~ Date, 'ifany legal Proceedings are initiated against Demerged Company
- - in respect of the matters referred to in,the Clause [blabove, Demerged ~ompany shall def!"'-~'=~~. C''{ * * *". the sameIn accqrdanc~ with' advIce and instructions of Resulting Company at the.L~ :. Res!-llting.Company, and Resulting Company shall reimburse. and inde·mnify DI~~~l~/ ~~ . ompanv against aU iosses, Liabilities and obligations incurred' by.Demerged Co

(
I- I ~~.~.. spect thereof. :":., . ;'..'

1 I :1::' ~ .C;WS.:.0l .~:~~;~.:,"J- ,

\ "t-- : J.t J~, m~:~~r.;~~!;~i::~~~~~~c:::~,;.~d:~~.(_' .~:"t:!~:r ,~,~.u
....... ~ ....J.".. In r~speGt of.al'ly:,.~?tt~r ~f~si~g·before the Eff~cti~ ~~~At~:~~. ~ ,,~Remainin

.,~GO Business of Dem~~~ed.Company (i~clUdj~g those fr~Y1J~!~~~!;~rtf~~:\t*light> power,
. . . .. ~~VI i ..... .\ ' _"..

fOR ~J.!(Ai\lt)SUMlMETALPRll~ESS~,!GlTg. .;.·.F~RMA!<AND~U~~!S?;:~tAtSHIt UMt~ \. ;~M" :.~~'h~;o._ ~ f:
~ ...AL~\..\,,_,; ) . \ '.~~~'I\",\\~~~~~:'<:.,,,.@"'_;:;4 ~~J

~~ : I"Y\~.)'Y"\ .\ 1:'-. i\ O~:,'/
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(e}

Liability, obllgatlon.or duties of Demerged coritpariy in respect of the,Remaining Business of
Demerged Company} shatl be continued and-enforced by or against DemergedCompany. The
ReSlJlting Company shall in no event-be responsible or liable io: or in relation to any such
legal Proceeding by or against Demerged Company.

R~sulting Company undertakes to haveaccepted on behalf of itself, all suits; claims, 'actions
and Legal Proceedings init,iated pertaining to the Demerged Undertaking, transferred to its
name and to have' the same continued; prosecuted aop enforced by or against 'Resulting. . , .. ,

Company.

, 10. TREATMENT OF TAXES

[a] All taxes (Including income tax, minimum alternate tax, sales tax, s~~ice tax, goods and service
tax, etc.) paid or payable by Demerged Company, in respect of t~~ operatlons and I or the
profits of the Demerged Undertaking before the Appointed Date} shall be on, account of,
Demerged Compal}y, and insofar as it relates to the tax payment (in:tlJdtng, without limitation,

,sales tax, income tax,' service tax, goods and service tax etc.], whether by way of deduction or
collection at source; advance tax or otherwise howsoever, by Demetged Company in respect
of the profits or: activities or operation of the Demerged Undertaklngafter the Appointed Date,
the same shaH be ~eemed to be the corresponding item paid by the Resulting Company, and
shall, in all proceedings, b,e dealt wlth accordingly

(b) Without prejudke}~ the generality of the foregoing, on and from the Appointed Date, if any
certificate for-tax deducted or collected at source or any other tax credit certificate relating to
the Demerged Undertaking is received in the name of Demerged Compan'y, or tax credit relating
to the Demerged Undertaking is appearing in Form 26AS of the Derrerged Company, it shall be
deemed to have been received by and in thename of the Resu~tlng CO,mpany which alone shall
be entitled to clalmcredlt for such tax deducted or paid,_

"
(c) Upon, the coming irito effect of this Scheme, Demerged Company and the Resulting Company

.ars expressly permitted to fileirevise their-respective tax returns/ccrnputatien of total income
after giving effect t~ Demerger electronically and if the electronic fiiing is not enabled iii the
official wabslte-of the income tax department, it can be flled manually before the income tax
authorities harding jurisdiction overthe Demerged Company and the Resulting Company even
if the timelim it prescribed for filing revised return of income under section 139(5) of the Income
Tax Act. 1961 has Iapsed and/or assessment 'proceedings has been completed and no further
approval for filing T~vised return I revised computation of total income after giving effect ~f
Demerger shall be required from CBOT or any .other Appropriate Authority and also revise
related withholding tax certificates, including withholding tax certificates relatrng to
transactions between Demerged C,ompany and the Resulting Compa~y, to the extent required
and to claim refuhps, advance tax and withholding tax credits, and benefit of credit for'
minimum alternate tax, orta~ related deductions, or any other tax re:ated compliances or filings
of forms.

(d) The goods' and services tax paid by, Demerged Company in respect ~f goods and services
provided by the Demerged Undertaking for the period commencing from the Appointed Date
shall be deemed to be goods and services tax paid by the 'ReSulting Company, and credit for
such goods and servkss tax shall b~ allowed to the Res~lting Companvootwithstanding that
'challans for goods and services tax payments are in the name of Demerged Company and not
in th~ narne of the '~esu,ttingCompany. '..;.. .



benefits .relat!ng ·to the Demerged Undertaking for .and on account of and in trust for
Resulting Company;

{b)
..

ali profits and i.ncome accruing or arising to Demerged Com pa ny In·retano n to the Demerged
Undertakingl a·~d tosses and expenditure arising or incurred by {~emerged Company in
relation to the Demerged Undertaking, tor the period commencing from the Appointed

. Date as applicable, shall, for all purposes be treated as and be' deemed to be the profits,
income, losses. or expenaiture, as the case may be, of Resulting Company and upon the
Scheme becoming effective, financial results of Resulting Company & revised tax calculation
thereon shall be computed after considering the financial results of Demerged Undertaking
during the perfod between Appointed Date and Effective Date; .

All.assets ,acqui~ed by Demerged Company after the Appoin~ett Date and prior to the
Effective Date for operation of the Demerged Undertaking or peltaining to the Demerged
Underta king sha II be deemed to have been. acq uired in trust. for and on beha If of the
Resulting Company, and shall also stand transferred to and vest~i.~)n the Resulting Company
'upon the coming into effect ofthis Scheme. .

(c),

.: ....
. !

(d) Where any ofthe Liabilities and obligations of Demerged Company, pertaining to Demerged
Undertakin& as on the Appointed Date deemed to be transferred to the Resulting Company
have been' dj~~h~rgedby Demerged Company after the ApPointed Date and prlor to the
Effective Date, such discharge shall be deemed to ~ave been for and on account of the
Resulting Compa ny~and atlloans raised and used and aU Liabilities and obligations incurred
by Demerged Company for the operations of the Demerged' U:ndertaking after the
Appointed Oate and prior to the'Effective Date shall be deemed to h~ve been raised-used .

, or incurred for .and on behalf of. the Resulting Company, and to the extent they are
'outstanding on.tbe Effective Oate, shall also without any further act or deed be and stand

" .
transferred to the- Resulting·Company and 'shall become.the Liabilities and obligations of
the Resulting Company, which shall be liable' to meet, discharge and' satisfy the same.

{e} .all intra-party. transactions of Demerged Company, if any, pertail'ling to Demerged
undertaking and Remaining Business shall be ccnstderedas inter-party transactions.Tax, if
any, on such lnter-partv transactions shall be payable without any interest and penalty
subject to Applicable law.

{f} Ali taxes, where applicable, (including but not limited to tax deducted at source, banking
cash transaction tax, 'tax c.ollected at source, taxes withheld/paid in a foreign country,
customs duty, 'goods and services tax, as applicable, cess, tax refunds) payable ~y or
refundable to Demerged Company pertalning to the Demerged Undertaking including all or
any tax. refunds 'or tax. liabilities or tax claims arising from: pending ta-x proceedings, under

. Applicable Law1 on or before the Effective Date, shall be treated as or deemed to be treated
as the tax liability or tax refunds! tax claims (whether or not recorded in the books of
Demerged ~ompany) as the case may be, of Resulting Company, and any unabsorbed tax'
losses and depreciation as would have been available to Demerged Company.shall be
available to Resulting Company upon thll! Scheme becoming effective.

(g}
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12. TRANSACTIONS UPTO THE EFFECTIVE DATE

. . .
. .1.2.~.. With effect from th~ Appointed Date and up to and including the Effective Date:

(i) . Demerged Company shall not without the prior written consent of the Board of Directors of
Resulting Company or pursuant to any pre-extstlng obligation, sell, transfer or otherwise
alienate, charge. mortgage or encumber or otherwise deal with or dispos~ of the Demerged
'Undertaking or any part thereof ex~ePtin the ordinary course of its business.

(ii) Demerged Company shall not vary the terms and conditions of service of its permanent
employees relatIng' to the Demerged Undertaking except in the ordinary course of its business
or as per past. prevailing practices.

(Iii) Resulting Company shall be entitled, pending sanction of the Scheme, to apply to the Central
Government, State Government, Union Territories and' all othe-r. concerned agencies.
departments and authorities (statutory or otherwise) as are necessaiv under any law for such
consents, approvals and s~nctionsl which Resulting Company may require to carry .on the
businessof Demerged Undertaking. Further, Demerged Company shall extend all assistance to
Resulting Company~ if requested by Resulting Company, in obtaining the said consents,

. approvals and sanc~~ons.· .

(iv) With effect from, ~p'pointed Date until the Effective Date, Demerged C;ompany shall preserve
and carry on tba.buslness and activities of Demerged Undertaking with reasonable diligence

. and business prudence.

13. REMAIN1NG BUSINESS.OF DEMERGED COMPANY

13.1. All the assets, properties, rights, Liabilities and obligations together with the business and
operations, pertaining:to the Remaining Business of the Demerged Company, shall continue to
belong to and remain vested in and be managed by Demerged Company & the Resulting Company

·shall have no right, claim or obligation in relation to the Remaining Business of the Demerged
Company.

13.2. AU proceedings of whatsoever nature {legal, taxation and others, including any suits, appeals,
arbitrations, execution proceedings, revisions, writ petiti0t:lS, if any) whether eiy-il or criminal
(inctudirrg before any statutor.y or quasi-judicial authority or.trtbunaf) by or agalnst, the Demerged
Company under any.statute, whether pending on the Appointed Dat~ or which may be instituted
at any ti~e thereafter,:.\.~hethe·r or not in respect of any matter arising before the Effective Date
and pertaining Dr relating to the Remaining Bl.Isifless of the Demerged COlTipany (including those
relating to any properiy, right, power liability,'obligatlon or duty, in respect of the Remaining
susiness of Demerge~· Company) shall be continued and enforced solely by or against the
Demerged Company. : ;

13.3. With effect from the Ai!pointed Date, as applicable. and upto the Effective Date;

(i) -o~merged Co~~any shall carry on aU business and activities relating to tbe Remaining
Business of nemerged Com~any for and on its own behalf; and



members ofthe Deme'rgei;l Companv on the Record Date or to such of .thelr respective heirs,
executors,' administrators or other legal representative Of other successors in title as may be
recognised by the ~oa~~:of Djre~tors of the Resulting Company in the fotlowlng ':lanller:

<;' •

53 /u1ly paid up equity,sh.ares of INR 10 each of the Resulting Company sholt be issued and allotted
for every 287 fully paid up equity shares of {Nfl 10 each held in the Demerged Company ("Share
Exchange Ratio"), ' ,

. ;,. .
14.2. The Share Exchange Ratio mentioned above has been arrived at based on the valuation report dated

12tll February, 2020 prepared by a Registered Valuerand approved by the, Board of Directors of
Demerged Company and Resulting Company. ' ' ,

143. The shares t~ be issued by the Resulting Company pursuant to Clause 14.1 above shall be issued in
demateriaHsed form by the Resulting Company, unless otherwise requested in writing by- the
shareholders of the Demerged Company. .

14.4. TheResultlng Company shall, if necessary and to the extent required, in~r.ease 'and/ or reclassify its
Authorised Share Capital' to facilitate issue of equity shares under this Scheme.. ':

14.5. The equity shares to b~' issued by the Resulting Company to the equity shareholders of Demerged
Company shall rank Po..n. passu with the existing shares comprised in the share capita! of the
Resultrng Company and-shall be. subject to the Scheme and .theMernorandurn .and Articles of
Association of the Resulting Companv,

14.6. Equity shares to be issued by the Resulting Company pursuant to this Scheme in respect of any , ,
equity shares of Demerged Company which are held in abeyance under the Act or otherwise shall,
pending allotment 'or settlement of-dispute by order of a court or otherwise, also be kept in
abeyance by the Resulting CO,mpany. In the event of there being any pending share transfers,',
,whether lodged or outstanding, of any shareholder of Demerged Company, the Board of Directors .
of Demerged Company '(or any successor thereof) shall be empowered to take such actions as may
be,necessary in' order toremove any dlfficulties arising with the transfer of the share in Demerged .

. Company and in relation to 'the equity shares lssued.bv the Resulting Company pursuant to the
. Scheme,

14.7. The approval of this Scheme by the shareholders of the Resulting Company shall be deemed to be
in due compliance of Sectlon 62 of the Act and all applicable provisions of the Act for the issue and
'allotment of equrty shares by the Resulting Company to the shareholders of Demerged Company,
as provided .in this Scheme.

14.8. The Board of Directors ~f Resulting' Company 'and Demerged Company.shall, if and to the extent
required, app!.y for and obtain any approvals from any Appropriate Authority for the issue and

'allotment ~fthe ecultv sbares pursuant tothtsScneme.

14.9. In the event that the Companies restructure their share capital by way of share split J consolidation
I issue of bonus' shares during the pendency of the Scheme, the Share Exchange Ratio shall be
adjusted accordingly to take into account the-effect of anv such corporate actions.

LTD. ':', 'FtIR MAKANDSUMI SFtC1Al ST~l UM\ml
,': .

~,:

" >

. :'"

, : Page 21 of29



15. AUTHORlSED SHARE CAPITAL OF RESULTING COMPANY

15.1.. As antntegrat part or the Scheme, and upon the coming into effect of this Scheme, the authorised
sha re ca pital of ResuIti ng Company. perta Ining to prefere nee sha res to tile exte nt of 9,00,000
praferencs shares of INR 10/· each shall stand reclassified into 9,00 ..000 equity shares of INR10/-
each, without any further act or deed/ except as provided in Clause 15.5 hereinafter, and without
any further payment otstamp duty or registration fees.

. .
15.2. Thereafter. in order to suffice for the purpose of issuance of necessary !=quity shares by the

Resulting Company to the shareholders of Demerged Company, as specified ·in Clause 14.1 above.
it is proposed that the authorised equity share capital of the Resulting ~CompanV be further
increased by Rs. 1,85,00,000 ( Rs. One crcre Eighty Five Lacs only), i.e., to an aggregate of .as,
46,85,00,000 (Rs. FortY Six crores. Eiglity Five Lakhs only )/ divided into 4,67,50.000 ·(Four crores

. Sixty Seven Lacs Fifty thousand only)· equity shares of Rs. 10 each and 1,00,000 (One lac only)
preference shares of Rs. 10 each upon payment of the applicable registration tees and stamp duty
and filing of requ isite forms with Registrar of Companies; in accords nee with Section 64 of the Act.

15.3. Consequently! Clause \I of the Memorandum of Association of Resulting Company shall without any
act/ instrument or deed be andstand altered, l}iodified and substituted pursuant to Sections 13,61
and 230 to 232 and other applicable provisions of the Act, as the case may· ~e, in the manner set
out below and be replaced by the following clause:

"The outhorisedshare capital of the Company is R~.46,8S.00.000/~ (Rupees Forty Six Crores Eighty
Five Lacs Only) comprising of 1,67,50,000 (Four Crores SixtY.Seven Lacs Fifty thousand) equity Shares
of Rs. 10/- (Rupees Ten Only) each and 1,00/000 lOne Lokh) Preference Shares of ss. 10/- (Rupees
Ten Only) each with power to increase or reduce the capital of the Company ond to divide the shares
in the capitol ft?' the .time being into several classes alld to attach thereto respectively such
preferential~ de/erred, qualified or special rights, privileges or conditions as may be determined in
accordance with the Articles of Association of ~he Company and to vary, mqdi/Y, amalgamate or
abrogate any sud: rights; privileges or condttton: in such manner as may be for the time befng be
pTDvjded by the Articles 0/ Association of the Company. JI :

...
15.4. It is clarified that the approval of the shareholders of Resulting Company to the Scheme shall be

· deemed to be their: consent/approval also to the consequential alteration of the Memorandum of
Association of Resulting .Company and. Resulting Company shall not be required to seek separate
consent/approval of its shareholders for such alteration of the Memorandum of Association of

· Resul~ingCompany as ·r~guired under Section 13 and 61 of the Act •.
:.'

. -
15.5. Upon the coming into effect of this Scheme, Resulting Company·shall file the requisite forms with

the Registrar ofComparyies for reclassification of its authorised share capital a~d shall pay necessary
· fees as may ~e requtredto be paid in accordance with Applicable Laws.

16_ ACCOUNTING TREATMENT IN THE SOOKS OF THE RESULTING COMPANY AND DEMERGED
COMPANY

Pursuant to the Scheme coming into ~ffect on the Effective Date .. with effect from the Appointed
Date, the Demerged Company and the Re~ulting Company shall account for the Demerger lrrthelr
res~ective bOOk.Sof accounts in accordance with applicable I~O AS notified under t~5!'Emnt'a~@S-:,,~,
(ln~lanAccountlijg~tan:~ardS) Rules, 2015 as amended fr~m time to time, as und~l~(,;J.~.~·-'~~.r,1\_

. ;. • l"'p .. J •... 4.. ~; ..,(' POL \ .\
16.1. In the books ofthe Demerged Company; .I '! -:>-.:;: ': ...• ~.;" 'o.y":

:. ' . . f ~ (:.:;:'.::'''.• : '., ~~;:~~ : -:-;-\.
16.1.1. The Demerged Compariy~ as on the Appointed Date shall reduce from its book~Q-,account;:th·~~.~.!J(i Ii
. carrying value of assets and liabilities pertaining to the Oemerged Undertaking.\\\:~ .. :":..~:-,: -,_. .,.'....._./;~)!

££;iJ:. t>o~kvalues, as orithe AppointedOate; of net assets comprisedIn the o.merg~{i~~:i1:~i.{:;·~;,f__.-V-:·_ ~.~ 't" ferredshallbe eccounted as follows: .....-.~.- . _ l\\~
tr ',. ." <...~ '\. '''~'\ "Nr~~~!i '. ..:;:;-.". ~~ \."t, . .. . \V"" ~k
i '~ : -':t;-. ":!~ '\ .:~:::{In ca~e the a~~~s of the Demerged Undertaking transferred exceeds the Liabiliti ~e . ~!: 'l'~

., :~."..: ~ };<, Demerged U~d¢rtaking. then such -excess will be debited to th~ securities Ijm, '.!?II' ;/ i!3"'!:" account in terms of Ciause 19·of Part lVof the Scheme. v.-
.l> »< "j .
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(ii) In case the liabilities of the Demerged Undertaking exceeds the assets of-the Demerged
Unde~aking, then such excess wilt be credited to Ca-pital Reserv: account.

16.1.3. Inter-corporate lovestments, deposits, !oans and advances, if any, between Demerged Company
. and Resulting comp~riYTelatfng to the Demerged 'Undertaking shall stand cancelled an~ there

shaII be no furth er 0~ligationin this behalf: '

16.1.4. Costs and expenses incurred by Demerged Company in connection with the Scheme and to put it
. into operation and any' other expenses or charges incurred for implementing Demerger shalt be . '

charged toits St~tem~~t of proflt.and loss. .

16.2. I~ the bgoks of the Resulting Company:

16.2.1. Upon coming into effecl of this Scheme, tra nsfer of the Demerged Undertaking shall be accounted .
, . for in the books of the, Resulting Company using the pooling of interests method in accordance '

. with Appendix C of lnd PS103 - Business Combinations of entities under common control. "

, 16.2.2, Upon coming into effE!ct of this Scheme, the Resulting Company shall record the assets and
liabilities of the Dem~rge,d Undertaking vested in it pursuant to this Scheme, at their respective
carrying values of the ..Oemerged Company.

16.2.3. The Resulting company:shall credit to its Share Capital Account the aggregate of the face value of
the equity shares issued on Demerger pursuant to ~Iause 14_1 of the schemeand excess, if any.
of the fair value of the equity shares over the face value of the shares issued shall be credited to
Securities Premium ACcount';

16.2.4. The excess, if any, be\\-v~en the carrying value of assets and Uabilitiestransrerred to the Resulting
Comp~ny' and the co~sideration discharged by way' of issuance of equity.shares as per Clause
16.2.3. above. to the ~~ar~holders of t-he Demerged Company, upon Demerger of the Demerged
Undertaking; shall be credited to capital reserve account in the books of the ~esulting Company.

16.2..5. The deficit, jf any, between the carrying value of assets and Liabilities transferred to the Resulting
,Company a-nd the consideration discharged by way of issuance Of equity shares as per Clause
16.2.3. above, to the shareholders of the Demerged. Company, upon Deme~ger of the Demerged
Undertaking, shall, be, 'debited ,to securities premium account' in the books of the, Resulting

'C9mpany in terms of t;1?use 19 of Part IVof the Scheme.

16.2.6. To the extent that there are ,inter·compaI'lY loans, advances, deposits 'or other obligations as
• between Demerged Undertaking and ~esulting, Company, the obligation in respect thereof will
tome to an end and corresponding effe~t shall be given in the books of account and records of
Resulting Com pa ny fo r.the reduction of any assets or liabilities as the case may be and there would
be, no, accrual of interest or any 'other charges ,in respect of such inter-company loans, advances,
deposits or. balances, wi.th effect fro m the ~ppointed Date .'

1~.2..7, Costs and expenses {including stamp duty) incurred by the Resulting Company in connection with
the Scheme and to p~t it into operation and any other expenses or charges incurred for
implementing Demerger shafl be charged to its Statement of profit and loss.



The provision of this Scheme as they relate to the Demerger complies with the, conditions
rel,ating to "demerger'as defined and specified under section 2(19AA) of the Income Tax Act. If
any terms or provisions or part of this Scheme are found or interpreted to be inconsistent with
the provisions of section,2.(19AA) of the Income Tax Act, at a later date including resulting from
an amendment of law or for any other reason whatsoever, the provisions of sectlon 2(19AA) of
the Income Tax Act shall prevail and the Scheme shall stand rnodlffed to the extent necessary
to comply with Sect[on~ 2{19_AA)of the Income TID: Act and such modifications shall not affect
other parts of ~heScheme. "

18.' DATE OF EFFECTIVENESS OF THE SCHEME

The Scheme shall come into effect from Effective Qate,

FOR MAKANDSUMI$rEC{At~EElliMmo

. ~ ~.~"",.,..~vle,\""
Authar:sea Signatory
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19, REDUCTIONOF SECURItiES PREMIUM IN RESULTING COMPANY
',0

19.1. The reduction in the s~~urities premium account of the Companies as mentioned in Clauses 16.1
° and 16.2 above, shall be effected as an Integral part of the Scheme in accordance with provlslons '
of sections 230 to 232 read with section 52 and other applicable provisions of the Act Without any
further act or deed on part of the Cornpanles and accordingly the NClTSanction Order sha1lalso be
deemed, to be the order passed under section 66 and other relevant provisions of Act for the
purpose of cOr)firmoingisuch reduction of securities premium account. The reduction ofsecurities
premium account as afcresald would not involve e_ithera diminution of liability in respect of unpaid
share capital or paym~nt of paid-up share capital, and as such the provisions of section 66 of the
Act or the other relevanfprovisions of the Act will not be applicable. Notwithstanding the reduction
in the securities premiu'm of the Resulting Company, the Resulting Company·shall not be required
to add IIAnd Reducedn ~s seffix to its name. . '

1$.2. The consent of Sharehqlaers of the companies to the Scheme by way of spec'ial resolution and the
consent of t~e secured' and unsecured creditors of the-Ccrnpanies shall be deemed to be sufficient
for the purpose of effe~ting reduction of securities premium account and no further resoluuon or
action under any other provisions of the Act and rules and regulations framed thereunder would
be required to be sepa~atelY passed or taken. 0.

20; DEClARATIONOF DIVIDEND, BONUS ETC.

20.1. Forthe avoidance of doubt, it is h~reby clarified that nothing in this Scheme sh'all prevent Demerged
Company from decfaril)g~and paying divid~nds, subject to Clause 2.0.4 hereinafter, whether interim
or flnai to its equity shareholders as on the record date for the purpose of diVidend in respect of
the accounting period prior to the Effective Date.

20.2. Forthe avoidance of doubt it Is hereby clarified that nothing in this Scheme sh.all prevent Demerged'
Company / Resulting Company from issuing fully paid up bonus equity shares to its shareholders in
accordance with Applicable Law.

. .

20.3.· Until thecomlng into effect of this Schemel the holders of equity shares of Deinerged Company and
equity shares of Resulting Company shall, save as expressly provided otherwise in this Scheme,
continue to enjoy thei,f existing respective ri~hts under their respective Articles of Assoeiiitions
including the rights to receive dividend.

2.0.4. Demerged C9mpariy shall not utilise the profits or income, if any, relating to the Demerged
Undertaking for any purpose, which is not in the ordinary course of business, in respect of the
period falling-on and after the appointed date without the prior written consent of the Board of

.Directors of Resulting Co~pany.

21.
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Company itself.
.....,

22. 'CONDITiONS TO ~FFEci'IVENESS OF THE SCHEME

The Scheme is conditional upon and subject to:
" .

22.1. This Scheme being approved by the respective requisite majorities in number and value of the
various classes of shareholders and/or creditors, as applicable, of the Oemerged Company and the
Resulting Company as required under the Act and the requisite crderctjhe NClT, being obtalned,
or dispensation having been _received 'from the NelT in relation to: convening meetings- of
shareholders and/or credltors: . .,-

22.2. The NelT having accorded sanction to the Scheme i~ accordance with Section 230-232 reacfwith
Section 52 and other" applicable provisions of the Act, and if any modifications have been prescribed
the same being acceptable to the Demerged Company and the Resulting CompanYi and

22.3. Certified/authenticated copy of the NeLT Sanction Order ~eing filed with the Registrar o~
Companies by the Den;~rged Company and the Resulting Company. '

23. APPLICATIONS/PETITIONS TO THE NATlO~AL COMPANY LAW TRIBUNAL AND APPRQVALS

23.1. The Demerged Company and the Resulting Company shall make and file' all notices and/or
applications- /petitions under Section 230 to 232 read with Section S2 and other applicable
provisions of ~he Act~ as may be necessary, before tl:le NCLT, for sanction,of this Scheme, and shall
apply for such approvals/orders/directlons as may be required under Applicable Law.

13.2. The Demerged Company and the Resulting Company shall be entitled, pending the sanction ofthe
Scheme, to apply to any Appropriate Authority, if required, under any. law 'for such consents and
approvals which they may require for the transfer of the Demerged Undertaking.

24. MODIFICATIONS TO THE SCHEM~

"

The Demerged Company and the Resulting Company (by their respective Beard of Directors and
their duly authorised represen.tatives), in their full and absolute discretion, jointly and as mutually
agreed-in writing; may::: . .

24.1. Assent to any alter~tjo.t;{S}or modiflcation(s) to this Scheme which the NClT and/or any' other
Appropriate Authority 'may deem fit to approve or impose or which-may otherwlse be considered
necessary, desirable 0/ appropriate by them (i.e. the Board of Directors or their duly authorised
representatives) an_d/o"r,~ffect any' other modification or amendment under Applicable law jointly
and mutually agreed inYo'ritingby the Board of Directors or their duly authorised representatives,
and to do all acts, deeds.and things as may be necessary, desirable or expedient for the purposes
of this Scheme; . _. '

FOR MAKAROSW~! MtrAL.PMCtsSlr~G LTD. .:' FOR
~'::~. .'.' ..

utilorised S~natMy -:--,;

25. WITHDRAWAL OF :rH~'$tHEME, .
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26. EFFECT'OF NON·RECEIPT OF APPROVALS

In the event any of the said sanetlons and approvals referred to in the preceding Clause 2.2 not being
'obtained'and/or the Scheme not being sanctioned by the NCLT or any other Approprtate Autl")ority
andlor the order or orders norbelng p,assed or sanctions not being granted by NCLTas aforesaid by
September 30,2021 or by such later. date as may be agreed by the respective Boards of Directors of
the Companies, this scheme shall stand revoked, cancelled and be of no effe:~, save and except in
respect of any act ~r deed done prior. thereto as is contemplated ,here~nder or as to any rights
and/or liabilities which might have arisen or accrued pursuant thereto ,an(Jwhich shall be governed

, and be preserved orwqrked out as is specifically provided in the Scheme or as may otharwlse arise
in law. . ,

27, ADMINISTRATIVE CONYENIENCE

, 27,1~ Notwitnstanding anythi.rig contained in other clause? of this Scheme, h~merged Company and
. . Resulting Company, shall enter'into such documents, agreements, make applications to various

authorities, regulatory ,bodies to facilitate the uninterrupted transitions oft~e Alloy Steel Business
fro,m Demerged Comp~n.y to Resulting COfl1parw.· .

27.2. Notwithstanding anything contained in other clauses of this Schem~ but in accordance with the Act
and other Applicable i.aw~ Demerged Company and Resulting 'company, may enter into such
documents; agreements, arrangements and make applications to various authorltles, regulatory
bodies to facilitate the sharing of, inter alia any common services, employees, intellectual
properties and other assets (whether moveable or immoveable). .

28. ' WHEN THE SCHEME COMES INTO OPERATION

The Scheme shall come :1,n1:ooperation from the Appointed Oate but the same shall become effective,
on and from the Effective Date but shall be subject to the conditions set out in 'clause 22,

, 28.1. The Demerged Company and the Resulting Company shall be 'entitled to, 'amongst. others, file!
revise their respective~ financial statements, 'income tax returns/computation of income, TOS
returns; goods and services tax, service tax. professional tax or any other statutory returns, if
requited, credit for ad~ance· tax pald, tax deducted at source, claim for sum prescribed under
Section 438 of the Incorn'e Tax Act on payment basts, daim for deductlon of provisions written back
by the Resulting Compal?Y previously disallowed in the hands of the Demerged Company pertaining
.to the Demerged Undertaking under the Income Tax Act, credit of tax paid, under Section 11SJB
read w~th Section 115JAA of the Income Tax Act, credit of foreign taxes paidl withheld etc" if any,
pertainir;tg to D~merged' Undertaking as may be required consequent to implementation of this
Scheme and wtrere' necessary to give effect to this Scheme, even if the prescribed 'time limits for
filing or revising such returns have lapsed wlthout incurring any liability on account of interest,
penalty or any other sum. The Resulting Company shall have the right to claim refunds1 tax credlts,
set-offs and/or adjustments relating to the income or transactions entered intQ ·by Demerged
Company, pertaining' to, Demerged Undertaking, by virtue, of this Scheme with effect from
Appointed Date, The taxes or duties paid by the Demerged Company, for, or on' behalf of the
Demerged U'ndertaking relating to th~ period on or after the Appointed Date respectively shall be
deemed to be the taxes or duties paidbv the Resulting Company and it shall be entitled to claim
credit ~r refund for such taxes or dutles. '



',1,10
, ,

Company: My tax deducted / deposited by, or on 'behalf of, Demerged Company pertaining to the
Demerged Undertakingon inter se transactions wiU be treated as tax deducted i deposited by, or
on behalf of Resulting Company.

, ,

28.3. Transfer and vesting of Demerged Undertaking on a going concern basis In terms of the Scheme is
»ct a sa Ie in .the course' of busIness.

28.4, Upon the Scheme becoming effective, the Rest,ilting Company shall carryon arid shall be authorized
to ,arry on the business of the Oemerged Undertaking. For the purposes of giving effect to the NCLT
Sanction Order, the Resulting Company shalt at any time pursuant to suchcrders be entitled to get
the' recordal of the change in the legal right(s) upon.the Demerger of the qemerged Undertaking in
accordance wlth the provisions of Section 230 t<? 232 .and other. applic~~le provisions of the Act.
The Resulting Company. is and shall always be deemed to have been ailthorued to execute any
pleadirrgs, applications, forms etc. as may be req(li~ed'to remove any'diff*ulties and carry out any
formalities or compliance as are necessary for the implementation of the Scheme.

29. SEVERABILITY

29.1. If any' provision or part of this Scheme is found to be unworkable for any reason whatsoever; the
s.ameshall not, subject to the decision of the Demerged Company and the Resulting Company, affect
the validity or implementation of the other provisions and parts of this scheme.

29.2. In the event of any inconsistenqr between any of the terms and conditions of any earlier
arrangement amongst the Demerged Company and the Resulting Ccmpanvand their respective
shareholders and/or creditors, and the terms and conditions of this Scheme,' the latter shall have
overriding effect and shall prevail.

30. COSTS,

30.1. In the event of the Scheme failing to take effect, the Scheme shall become null and void and each
party shall bear and pay its respective. costs, charges and expenses for and/or In connection' with
the Scheme.

30.2. Subject to Clause 30.1 above, all costs; charges, and exp-enses (including. but not limited to, any
taxes and-duties, stamp.duty. registration charges, etc.) payable in relation to or in connection with
the Scheme and of c",rrying out and completing the terms and provisions of the Scheme and/or
incidental to the completion of the Scheme shall be borne and paid by the co'mpanies, as mutl:l u.~~=.=~..._
agreed. The share of unearned inc()~e /prernium, if any, payable to MIDC for tran~fer of'irnrn 1~:'1W.'\K~~~
properties will' be pavable/bcme by the Resulting Company. &~\,\) 14-~

, ,', ,~~

, ' ~, .."e. .....
~ ~ 7

r-

.:

fOR MAKMJO,SUMI Mml'PRnCESSlr~G aD •

,
, '
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SCHEDULE :1.
Llst oflmmovable Property tra~sferred pursuant to O~m~rger

i 51. No. Detaiis of Lccatlon Area of land
Immovable Property

Lea~ehold.Land & Industrial Shed at Plot No. 8--22, MIOC I 160173sqm ;1
. BuildIng Lonand, Near Mukand Bekart and

I ... Privelage~Opposite MSEBSub
" I'Stat!on, Off Lonand Shirval 'Road,

Village Lonand, Tal. Khandala9 Dist.
Satara.

,! ..

". "

:'. f :.

Certified.True Copy __ ......_i-- _

Date of Application.,;,..' --J/r..:!tl!&-,(-I.z:,-1;~4.f:5.~~.(_""';'__
Number of Pages' . et7 .:..'
PeePald Rs:' /'{S/--:-', '
Applicant oalled for coile.:tion ~:[ ~~:~~f:::~:'!on· . U;i#:l;." --. ..... Depu~~*~~j~
National Company Law Tribunal, Mumbai Bench

., .. T·RUE··,COPY.
KAN~CO.

, ~!~R
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