Mukand Ltd,
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20™ August, 2022
To, To,
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, Plot no. C/1, G Block,
Dalal Street, Bandra-Kurla Complex
Mumbai — 400 001. Bandra (E), Mumbai — 400051
Scrip Code: 500460 Symbol: MUKANDLTD
ISIN: INE304A01026 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™ 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

Digitally signed by

RAJENDRA rajenpra
DATTARA S
M SAWANT Date: 2022.08.20

10:33:23 +05'30'

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 BABU GAUTAM  JUSTICE P. N. DESHMUKH (Retd.)
HON’BLE MEMBER (T} HON’BLE MEMBER {J)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE
NATIONAL COMPANY LAW TRIBUNAL ON 30.06.2022

NAME OF THE PARTIES: -Mukand Sumi Metal Processing Limited

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

Section: Rule 154, NCLT 2016 Sec. 230-232

ORDER

CA.315/2022: - The matter is taken up through Virtual Hearing
(VC). 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/MRB/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 “400 0605” shail be
read as “400 605" |

B

il) . 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

for the Petitioner Companies, their respective shareholders,




proposed Scheme is expected to enable better realisation of
potential of the businesses, yield beneficial results and enhanced
value. creation for the Petitioner Companies, their respective

shareholders, creditors, lenders, consumers and employees.

if} In lne 3 of Paragraph 16 at Page no.21, “Company Scheme
Application was filed on 10 October 2020” shall be read as
“Company Scheme Application was filed on 20t October 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”7,

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 Arrangement is 1%t 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}/151(MB)2021 stands disposed
of. |

sd/- Sd/-
SHYAM BABU GAUTAM JUSTICE P. N. DESHMUKH
Member {Technical) _ Member (Judicial) =
JAGDISH
 Certified True Copy
- Date of Application____/4/ ]09] 2044
Number of Pages -4
Fee ¥l du Jof —
Appicye v for collection CUny Oﬂﬁﬁli-?
Copy - S I / 7/ﬂﬁ}
C'.Gpj,. D L, A i / 2. /,2(

% -
Dep gi rgr 8/7“’7'

- National Company Law Tribuna, murt tbai Bench



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - lI

&

C.P. (CAAY151/MB/2021
CONNECTED WITH
C.A. (CAAY/1123/MB/2020

In the matter of the Companies Act, 2013;
And
In the matter of the Sections 230 fo 232 read with

Section 52 of the Companies Act, 2013 and other

applicable provisions of the 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 mcorporated under the
provisions of the Companies Act, 1956, having
CIN U27300MH2012PLC234000 and its
registered office at 3% floor, Bajaj Bhawan,
Jammnalal Bajaj Marg, 226, Nariman Point,
Mumbai — 400021




Mukand Sumi 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

Corawm:
Hon’ble Member (Judicial) : Justice P.N. Deshmukh (Retd.)
Hon’ble Member (Technical) : Mr. Shyam Babu Gautam
Appearances:
For the Petitioners(s): Mr. Gauraj Shah Counsel a/w Mr. Ajit Singh
Tawar, Advocates i/b M/s. Kanga and Company,
Advocates for Petitioners.
For Regional Director: ~ Ms. Rupa Sutar, Deputy Registrar

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

1. This bench 15 convened thmug_h video conference.

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

made in the Petition,




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 Linuted,

Petitioner No.l and Mukand Sumi Special Steel Limited, Petitioner No.2 and their
respective Shareholders and Creditors. '

4. Petitioner No.! is engaged in manufacturing, 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 Compaunies states that the Scheme of
Arrangement is presented under Section 230 to 232 angd other applicable provisions of
the Companies Act, 2013 and the rules and repulations made thereunder, for the

demerger of the alloy steel cold finished bars and wires business of Petitioner No. 1 into
Petitioner No. 2.

The Learned Counsel for the Pétitioner Companies further submits the Introduction and
Ratiorale for the Scheme (demerger) is as follows:-

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

of the businesses, yield beneﬁciél results and enhanced value creation for the

Petitioner Companies, their respective shareholders, creditors, lenders,




b. The proposed Demerger will result in consolidation of Alloy Steel Business
of ?etiiioner No.l in a single entity, Petiﬁoner No.2, resulting in alignment
of interest of all shafeholders, concentrated manageinent focus, integration
of business operations, gréater financial strength and to maximise overall
shareholders’ value;

¢. 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 Compailies in
the long term; '

e. Synergies in 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 Beard of Directors of both
the Petitioner Companies in their respective meetings held on 13% February, 2020 have -
approved the Scheme of Arrangement with the Appointed Date as 1% 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 sectiond 230 to 232 of the Companies Act, 2013
atong with the Order passed in the connected Company Scheme Application Nos.
C.A(C.A.A)1123/MB/2020 by this Tribunal.

9.

By Order dated 26™ April 2021 passed by the National Company Law Tribunal, Mumbai
Bench in C.A(CAAY1123/MB/2020, the meetings of Equity Shareholders of the

Petitioner Companies was dispensed with in view of the fact that, the respecti

Shareholders of the Petitioner Companies had given their consent to .



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 26® April 2021, that the convening and holding of the meeting of the
* Preference sharsholder 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 Léarned Counsel further states that pursuant to the directions contained in the said
Order dated 26® April 2021 the meeting of the Secured Creditors of the Petitioner
Cdmpanies 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 10 June, 2021 and 18" 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 26% April 2021 the meeting of the Unsecured Creditors of the Petiticner
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 10% June, 2021 and 23% June, 2021 dispatched notices to all their
Unsecured Creditors as on 31 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 resgff




14

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

undertakings given by the Petitioner Companies are accepted.

. 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. In response to the observations made by the Regional

Director, the Petitioner Companies have filed éleir combined affidavit dated 11% April,

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

to the said observations are summarised below:

Sl
No.
(Col.
D

RD Observation via
RD Report dated 30™
March, 2022

{Column 2)

Reply Via Consolidated RD Reply dated
11™ April, 2022

{Column 3)

IV(a)

In compliance of AS-14
(IND AS-103), the
Petitioner = Companies
shall pass such
accounting enfries
which are necessary in
connection with the
scheme to comply wiih
other applicable
Accounting Standards
such as AS-5(IND AS-
8) ete.

The Petitioner Companies undertake that in
compliance with the said AS 14 (now IND-
AS 103), accouniing eniries which are
necessary in connection with the Scheme to
comply with other Accounting Standards
such as AS-5 {now IND AS-8) etc, if
applicable, will be duly passed by them.

IV(b)

As per Definition of the

Scheme,

The Petitioner Companies submit that the

Appointed Date in present Sc




Date”
means st April, 2020

“Appointed

or such other date as the
National Company Law
Tribunal {defined
hereinafter) may
decide/ approve being
the date with effect
from which the Scheme
shall become operative
and / or be deemed to
have become operative;
And

“Effective Date” means
the last of the dates on
which all the conditions
‘and matters as referyed
to in Clause 22 of the
Scheme occur or have
been fulfilled, obtained
or waived n
accordance with this
Scheme. References in
this Scheme to date of
this
becoming effective’ or
this

into

‘upon Schemé

‘upon Scheme

coming effect’

compii.mice with the requirements of circular
no. F. No. 7/12/2019/C1-1 dated 21.08.2019
issued by the Ministry of Corporate Affairs

{(“said Circular™).

It is submitted that the Scheme was
approved by the Board of Directors of the
Petitioner Companies on 13%™ February,
2020 and the Company Application was
presented on 20% October, 2020, which is
less than a year prior to the “appointed date”
under the Scheme, ie. 1% April;, 2020,
Consequently, the present case is squarely

covered by the said Circular.




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 fom
such date and not at a
date subsequenﬁ to the
appointed date.
However, this aspect
may be decided by the
Hon’ble Tribunal
taking into account its
inherent powers.
Appointed  date  is
antedated for 2 yeurs,
therefore, the petitioner
company may be
directed to amend the
appointed date .which




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. 7/12/2019
{ CL~1dated 21.08.20619
issued by the Ministry
of Corporate Affairs.

TV(c)

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

thereof are duly placed

hefore the Tribunal.

The Petitioner Companies submit that the
Hon’ble Tribunal was pleased to dispense
with the meetings of the shareholders and
creditors  of the .respective Petitioner
Commpanies as set out in the order dated 26%
April 2021 passed in the captioned
Company Scheme Application for the
reasons set out therein. As such, there is no
question of placing minutes of meetings of
sharcholders’

and creditors before this

Hon'ble NGLT in this regard.




W)

Clause-16.2.4 of

Accounting Treatment

of the scheme; stated
that the excess, if any,
between the carrying
value of assets and
liabilities transferred to
the Resulting Company
and the consideration
discharged by way of
of equity
shares as per Clause
16.2.3. above, to the
shareholders of the
Demerged = Company,

issuance

upon Demerger of the
Demerged Undertaking

shall be credited fo.

capital reserve account
in the books of the
Resulting Company.

In this regard it is
submitted that as per
Accounting  Standard
14, such surplus /
deficit if any arising out
of the scheme should be

credited/debited to the

- The Scheme, inter alia, provides as foliows:_\

“16.2 In the books of the Resulting
Company:

16.2.4.The excess, if any, between the
carrying value of assets and Liabilifies
transferred to the Resulting Company and
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 Demerger of the
Demerged Underiaking shall be credited 1o

capital reserve account in the books of the

Resulting Company.

16.2.5.The deficit, if any, between the
carrying value of c'zssets and Liabilities
transferred to the Resulting Company and
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 Demerger of the
Demerged Undertaking shall be debited to
securities premium account in the books of
the Resulting Company in terms of Clause
19 of Part IV of the Scheme.”




Capital Reserve /
Goodwill arising out of

demerger, Such Capital

Reserve, arising out of-

the demerger shall ot

be considered as free

TESeIVe and 110t
available  for
distribution of
dividend.

The Petitioner Companies submit that the
Scheme duly provides that, the deficit/
surplus, if any, arising out of the Scheme,
will be debited to securities premivm
account or credited to capital reserve of the

Resulting Cdmpany, as the case may be.

The capital veserve, if any, created pursuant
to the Scheme shall not be considered as free
reserve and will not be available for

distribution of dividend.

IV(e)

It 1s subrrﬁtted that the
petitioner Company has
stated that the scheme is
of
Section 2(19AA), in
this regard, ?etitioner
be
directed to place on

m  compliance

company  may
record that as to how

this scheme i85 i
compliance of Section
2{19AA) of the Incorne

Tax Act, 1961,

The Petitioner Companies submit that the
Scheme is in compliance with Section
Z(19AA) of the Income-tax Act, 1961, inter
alia, since -

(1) 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;

(i) consideration for the above transfer is

discharged in the form of issue of equity

" shares by the Resnlting Company on a

proportionate basis to sharcholders of
the Demerged Company, holding not
less than three-fourths in value of the
shares in the Demerged Company and
such  shareholders  shall
shareholders of Resulting Co




(iiiythe property and the liabilities of the
Demerged Undertaking being
transferred by the Demerged Company
are transferred at values appearing in its
books of account imrmediately before

_the demerger; and

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

v{H

The Petitioner
Companies be directed
t0 place on record of
this Tribunal the list of
assets to be demerged
with complete details of

its assets and valuation.

The Petitioner Companies submit the list of

assets to be demerged with complete details

of the assets and thelr value are annexed

thereto and marked as Exhibit “A”.

v

The Petitioner
Company to place on
record as to what is the
left

company
of

Demerged undértaking

business in
demerged

after transfer

Mukand Sumi Metal Processing Limited
(Petitioner No. 1) is engaged in the business
of (i) special alloy steel cold finished bars
and wires (“Alloy Steel Business™) and (ii)

stainless steel cold fimished bars and wires.

Pursuant to the Scheme being made

| effecti_ve, the Alloy Steel Business of

Mukand Sumi Metal Processing Limited

(Petitioner No. 1) will be demerged into
Mukand Sumi

(Petitioner No. 2},

Special Steel Limited




As such, the Stainless Steel Business will be
left m Mukand Sumi Metal Processing
Limited {Petitioner No. 1).

IV(h)

As per Clause~19 of the
Scheme, the petitioner
company proposes for
reduction of seéurities
premium in resulting
In this
regard, the pentioner
. be

company.

company  may

-| directed to comply with

the of
Section 52 and 65 of the
Companies Act, 2013,

provisions

The Petitioner Companies submit that as per
the explanation to Section 230 of the
Companies Act, 2013, the provisions of
Section 66 of the Comﬁanies Act, 2013 shall
not apply to the reduction of share capital
effected pursuant to the order of the Tribunal
under . Sections 230-232, The relevant
explanation is extracted hereinbelow for

easy reference of this Hon’ble Tribunal:

“For the removal of doubts, it is hereby
declared that the provisions of section 66
shall not apply to the reduction of share
capital effected in pursuance of the order of
the Tribunal under this section.”

Further, the Petitioner Companies submit
that the Hon’ble National Company Law
Appellate Tribunat (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 had held as follows:

'&&q.?\i faut

@i@?‘ : Lagy

g




“7. From the explanation below Section
230, it will be evident that for passing an

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 passed by the

Tribunal under Section 230 of the Act,

- 8. In view of the aforesaid provisions, we

hold that the Tyvibunal failed to notice the

‘Explanation’ below_Section 230, which

makes it clear that even for reduction of

share capital effected in pursuance of the

order of the Tribunal undér Sec_zion 230, the

provision of Section 66 shall not apply.

9. As noticed above, earlier the Hon'ble

" High Courts used to enteriain gpplication(s)

under Section 39] for reduction of share

capital.  This will be evident from the

decision of the Fon'ble Bombay High Court

in “Investment Corporation of Indig Lrd.”

(1987} 61 Com Cases 92 Bom': Hon'ble

High Court of Gujrat in “Gujarat Ambuja
Exports  Ltd”  2003-(CCI)-GJX-0113-
GUJ": Hon'ble High Court of Madras in

“Panasonic Appliances India Co. Limited”

in Company Petition No. .33 I of 2013 and




decisign in “Jyoti Inraventures Limited”
Company Petition No. 263 of 2013 decided
on 2lst April, 2014,

Now it is not necessary to vefer the earlier
decisions in view of the ‘explanation’ below
Section 230. Having held that the Tribunal
Jailed to notice the aforesaid observations,
we have no other option but to set aside the
order duted 8th December, 2017 passed in
CA  (CA4)-105(ND)2017  which s

accordingly set aside.”
Emphasis Supplied

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 Cempanies  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




66 of the Companies Act, 2013 shall not |
apply to the present case.

V(i)

It is observed that the
Petitioner Companies

are  having  mom-
residential

Shareholders/  foreign
shareholders, therefore,
petitioner
may be directed to

comply with  the

provisions of FEMA

and RBI guidelines.

company

The Petitioner Companies undertake to
comply with the applicable provisions of
FEMA and RBI guidelines.

V()

The Hon’ble Tribunal

may hereby kindly
 consider the report of

ROC as narrated in Para

I(14) above and pass

appropriate order.

The Petitioner Companies undertake to
comply with the observations made by ROC
Mumbai n its report in accordance with the

applica_ble provisions of law as follows:

() It isesubmitted 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 ncorrect since as per the MCA Master
data the paid up Share Capital is reflected as
INR 41,58,58,430 which agrees with the

Scheme,




e

It appears that the ROC has wrongly
considered the paid up Share Capital as INR
41,58,57,000.

(i)  Charges of the Demerged Company
fomling.part of the Demerged Undertaking
shall stand transferred to the Resulting
Company.

(iif) 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)1) read with Sec IT7(3Xg) 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 attachef}e;wd.\‘k




and marked as Exhibit “B” Colly for thus

Hon'ble Tribunal’s reference.

(v}
to deal with the creditors in the ordinary

The Petitioner Companies undertake

course of business, as per law.

Vi)

The Income  Tax
Department has
submitted their letter
dated 02.09.2021 and
06.09.2021, which are
enclosed herewith,
therefore, the Hon’ble
tribunal may hear to the
Income Tax
Department before
consideration of the
Scheme. Copy of the
letters are enclosed as

Exhibit-‘E’ colly.

The Petitioner Companies submit that the
Income Tax Department vide letter dated |
2nd September, 2021 addressed to the
Regional Director, Western Region,
requested Regional Director to direct the
Petitioner Companies fo submit details |
asked by the Income Tax Depariment vide
their letters .dated 20th August, 2021 served

separately on each of the Petitioner

Companies.

The Petitioner Companies submit that the
requisite information was submitted by each
of them vide letters dated 3rd September,
2021, copies of the lefters dated 3rd
September 2021 are attached herewith and

 marked as Exhibit "C" Colly.

The Petitioner Companies further submit

that the Income Tax Department submitted




2021 against which the following

clarification is being made:

()  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
affectéd by reason of the transfer and vesting
of the Demerged UndertaIdng or anything
.contaiued 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,
shall be continued and/ or enforced by or
against the Resulting Company affer the
Effective Date, to. the extent legally
permissible, in the same manner and to the
same extent as if the same had been
mstituted and/ or rending and/ or arising by
or against Resulting Company. The

Petitioner Compenies confim that the

scheme shall be without prejudice to |
rights of the Income Tax Debarhm@g% v




"y

*

Income-tax Department may proceed—}
against the Resulting Company, wrt
litigation’  pertaining to  Demerged
Undertaking transferred  to  Resulting

Company pursuant to Demerger, in terms of

applicable laws.

(i)  As far as observation of the Income

Tax Department as stated in paragraph 5 of
the said letter is concerned, the Petitioner
Companies submit that sanction of the

Scheme would not adversely impact the

nghts 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 in 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 13% April 2022 in paras 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 kindly be directed to amend its Appointed date from
1.04.2020 to 01.04.2021 or thereafter and as regard to reply of observation IV(k) of the

report, the Hon’ble NCLT may kindly hear to Income Tax authority before considering
the present Scheme. ;




.

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

17.

18.

19.

20.

Supplementary Report dated 13.04.2022, the Petitioner Companies state that the
Company Scheme Application was filed on 10™ Gctober 2020 and the Appointed Date
is 1t 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 21% August 2019 issued by thé Miunistry of Corporate Affairs, Government of
India do not apply. The Petitioner Companies further stated that with regards the
observations made in para 4 {he Petitioner Companies have confirmed that the scheme
shall be without ﬁrejudice to the rights of the Income Tax Department and the Income-
tax Department may proceed against the Resulting Company, with regard to litigation
pertaining to Demerged Unclertaking transferred to Resulting Company pursuant to

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

From the material on 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.

Since all the requisite statutory compliances have been fulfilled, C.P. (CAAY1123 of
2020 have been made absolute in terms of the prayers of the Petition mentioned therein.

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:

The Petitioner Companies to lodge a -copy of this order duly ocertified by the
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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.

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. ‘

The Scheme of Arrangement is sanctioned hereby, and the appointed date of the §
of Merger by Absorption is 1st day of April, 2020 as defined the Scheme.

Ordered accordingly. Pronounced in open court today.

Sd/- Sd/-.
SHYAM BABU GAUTAM JUSTICE PN, DESHMUKH
MEMBER TECHNICAL MEMBER JUDICIAL
Ceriified True Copy

Date of Application / @Lj —?,jﬁ
Number of Pages ...l
Fee Paid Rs. l1of=

Applicant calied for collectiop gopy E;ELZZLZEC:(
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SCHEME QF ARRANGEMENT

_{Under Sections 230 to 232 read with Section 52 and other appi;cawe prov;ssons of the
Companies Act, 2013 and rules thereunder) :

AMO&%GST
" MUKAND SUMI METAL PROCESSING UMITED |
AND
MUKAND SUMI SPECIAL STEEL LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

FOR MAKAND SUM METAL PROCESSING 70, ~ " FOR MAKAND SUBI SPECIAL STEEL LIMITED
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This Schema {deﬂned hereinafter) is. presented under Sections 230 to 232 read with Section 52
and other appiscable provisions of the Companies Act, 2013 for Demerger (defined herelnafter) of
Demerged Undertaking {defined hereginafter) of Mukand Sumi Metal Processing Limited
{"MSMPL® or “Demerged Company”) into Mukand Sumi Specaal Steel Limited (“MSSSLY or
“Resulting Company”)

I

Mukand Sumi Matal Processmg Limited {previously known as Technosvs Metal Processing Limited)
(CiN: U27300MH2012?LC234000 (PAN. AAECT3261P) Is an unlisted pubhc company limited by
sharas, incorporated on 1% August, 2012 under the provisions of the Cornpanies Act, 1956 as &

. private limited company and iater on coenverted into a public limited compa_ny on August 23, 2012

{"MSMPL” or “Demerged Company”}. On December 13, 2012, its nama was changed to its present
name, Mukand Sumi Mets! Processing Limited. It has its registered officé 4t 3rd Floor, Bajaj Bhawan,
lamnalal Baja] Marg, 226, Nariman Point, Mumbai — 400021, MSMPL is a j'oilnt venture between
Mukand timited & Sumitomo Corporation {lapan) formed for manufactufe of cold finished bars and
wirgs in india. MSMPL is Jnteralio, engaged in manufacturing, purchase, refinement, preparation, .
import, export, sale and generally to deal iniron & steel in all forms, and/or by-products thergof. it
s engaged in the business of {i} special alioy steel.cold finished bars and wires and {ii} stainless steel
cold-finished bars and wires. '

Mukand Sumi Special Steel Limited {previously known as Mukand Alioy Steels Private Limited} (CIN:
U27310MH2015PLC260936) (PAN: AAICMSS68]} is an unlisted public company fimited by shares,
incorporated on 15® January, 2015 under the provisons of Companies Act, 2013, as a private limited
company (“MSSSL” or “Resulting Company”}. It has its registered office at Thane — Belapur Road,
Kalwa, Thane ~ 400 605, With effect from 20™ Mary, 2018, it was converted into 2 public limited
company and consequently its name was changed to “Mukand Alloy Steels Limited”. Further, with
effect from 3% May, 2018, its name was changed to its present name Mukand Sumi Special Steal
Limited. MSSSL is 3 joirit venture between Mukand Limited & Sumitomo Corporation {lapan),
angaged in the rolling & finishing of alloy steel blooms / billsts into bars & reds under an
arrangement with Mukand Limited and marketing of altay steel products,

MSMPL and MSSSL are';'ouectiveay refarred to as the "Compaﬁies”.

This Scheme is expectéd to énabie better realisation of potentiai of the businesses and yield
beneficial resuits and enhanced value creation for the Companies, their respective sharehoiders,
creditors, lenders, consumers and employees, The rationale for the Scheme is set out below:

a} the proposed Demerger will result in consolidation of Alloy Steel Business (defined hereinafter)

© in 2 single entity, MSSSL, resulting in alignment of interest of all shareholders, concentrated

management focus, integration of business operations, greater fanancnak strength and to
maxkmise overall sharaholders valug;

b} the Scheme will enable MSMPL to focus on and enhance its remaining business operations
by streamimmg its. cperattons,

¢t the Scheme will he_!p_’ in achieving and sustaining competitiveness and development of internai
core cumpetencies of the Companies in the long term;

d) synergiesinog Qcesses arising from the proposed Demerger are expacted 147
greater pr uc@?rz;t\?’& st Ssyings fn marketing, seffing and distribution expenses, rofGif
benefit of soperfies o scalel? MSSSL. . o

¥ o .p'»
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This Scheme is divided into the following parts:
[y Partt, provides for definitions and [nterpretations;
-~ :
. _ -
(i} Partll, provides for the capital strutture of the Companles;
. | R

. i . _ : . .
(i} Partifl, providas for the transter az'?d vesting of Demerged Undertaking of Demergad Company as -
a ‘going concern, to the Resultitg Company by way of Demerger, Accounting Treatment,

‘Consideration and other'matters incidental thereto;
¢

(v Part [V, deals with the general teé’ms and conditions applicable to this Scheme which inctudes
capital reduction. - - S
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3.1

DEF!N!TIbNS AND iNTERPRETAT[ON

in the Scheme, un{ess rapugnant to the meaning or context thereof the fo;lowmg terms and
expressicns shail ha\re tha meanings given agamst them:

“Act” means the Compames Act, 2013 and the tufes and regufations made theraunder and includes
any alterations, modifications, amendments made thereto from time to time andjor any re-
anactment thereof for' the time being In force;

“Afloy Steel Busmess" means the business of manufacturmg and selling of alloy steét coid finished
hars and wires of MSMPL including /nter affg all downstream operations for the manufacturing of
cold finished bars and wires, the processes of normalizing, annesling, drawing peeling, grinding,
pickling, coating and. other pracesseas in ¢onnection therewith.

“Applicable Law{s}” means_any statute, notlﬁcatlon, bye~ aws, rules, regulations, guidelings, rufe of
coramon law, policy, code, directives, ordinance, orders or instructions having the force of law
enacted or-issued by any Appropriate Authority, including any statutory medification or re-
enactment thereof for the time belng in force; )

“Appointed Date” means 1™ April, 2020.0r such other date as the National Company Law Tribunal
fdefined hereingfter} may decide/ approve being the date with effect frome which the Scheme shall
hecome operative and / or be deemed o have become-operative;

"Appropriate Authoritv-" means any governmental body {central, state or iocal government),
legisiative body, departmental or public body, regulatory or administrative authority, agehcy or
commission or any court, tribunal, board, bureau, instrumentality, judicial or arbitral 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 erganization have the force of
law, including the central government, Registrar of Companies {defined herelnafter], , income tax

authorities or the National Company Law Tribunal as may be relevant In the context; '

“Board of Directors” or "Board” in relation to the Companies, as the case may be, means the board
of directors of such company, and shall include a committee of directors duly constituted,
smpowered and authorised for the purposes of matters pertaining to the Schame and/or any other -
mattar relattng thereto;

"CIN" means Corporate'%deritity Number issued by the Registrar of Companies;

“Demerged Company” means Mukand Suri Metal Processing Limited, an unlisted public comgany
limited by shares, incorporated on 1% August, 2012, under the provisions of the Companies Act,
1956, having its registered office at 3rd Floor Baja] Bhawan, jamna}al Bajaj Marg, 226, Nariman
point, Mumbal~400021

“Demaerged Undertaki_n'g". means the Alloy Steel Business of Demerged Company including all
related assets, fabilities, rights and powers, on 2 going concern basis, representing an undertsking
in compliance with Sec. 2{19AA) of the Income Tax Act, as on the Appointed Date, which shall be
transferred and vested'with the Resulting Company upon Demerger by the Demerged Company i
terms of this Scheme.. Without prajudice and fimitation to the generality of the above, the
Demerged Undertakzng‘means and includes:

{§) 2l assets and movabile properties wheraver situated whether tangible or intangibleZzg
acerued, fi xed or othemrise mciudmg property, goodwill and mtang:bie assets WHERR

3 ﬁxtures o‘fﬁce equlpmnnt apphiances, computers {softwaw@s wei]

es, in each case in connectian with operating of or reiataﬁiem tha A-Ilw Ree

but. not ltimited to alt permissions, rights (tnc!udmg ;g,ght? under-

. of understandmg, ete.), entitlements, copyrtghts, pa‘jeﬁt& 1%‘&;1&
’ W]
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narhes, domain names and other indusirial designs, -trade secrets, or intellectual property
rights of any nature, and al inventories, stock-in-trade or stock-in-transit and merchandising
including raw materials, supplies, finished goods, wrapping supply and packaging items, ait
statutory licenses, quotas, registrations and for permissions to carry an the operations of the
Alloy Steel Business, and all deposits, advances. and/ or moneys paid-or received to/f by the
" Alloy Steel Busifiess, earnest mongys 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 of any bank guarantees, performance guarantess and letter of
credit, leases (including Jease rights), rights and opligations under any agreermeant, custormer
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.case in relation to and for the benefit of the Alloy Stegl Business, deferred tax
benafits, privilegas, exemptions, and approvals of whetsoever nature {mciudmg hut not limited
to benefits of tax refief included under the Income Tax Act such as al tax holidays and
~ exemptions, benefits under the value added tax, benefits of any unutilised CENVAT / service
tax credits / GST Input Credit, ete.), all other claims, rights and banefits, power and facilities of
every kind, nature gnd description whatsoever, rights to use and avall of telephonas, talexes,
facsimile connections, email connection, other communication facilities, connections and
installations, utllmes ‘electricity and other seqvices, provisions, funds and ail other interests in
connection with or reiating to the Afloy Steel Business.

-

{ii} immovable propérty, both freehold and 1easehoid and any document of title, rights and
easements in relation thereto, if any, together with all that pleces or parcels of freehold and
leasehéld |ands, hereditaments and premises, situated, lying and being thereat together with
all the buildings and structures standmg therean retating 1o the Alloy Steei Business as mare
particularly set out m Sghedule

{iii) ail the ri