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Dear Sirs,

Sub:Revised draft of the Scheme of Amalgamation amongst Adore Traders & Realtors
Private Limited ("Adore') with Mukand Global Finance Limited (""MGFL") and then
Amalgamation of MGFL and Mukand Engineers Limited (“MEL”) with Mukand Limited
(“Mukand” or “Company”) and their respective shareholders and creditors, under the
provisions of Sections 230 to 232 of the Companies Act, 2013
Re: ®utcome of Board Meeting held on 14™ November, 2018

This is further to the intimation dated 16" July, 2018 where the Board of Directors of Mukand
approved the scheme of Amalgamation. NSE vide its letter dated 9" November, 2018 bearing
reference no. NSE/LIST/18421 had requested the Company to modify the scheme with
reference 1o sale of shares of Mukand, if any, held by MEL during the pendency of the Scheme.
Accordingly we have modified the para 31.1 of the scheme and the same is stated here as under:

“31. Reduction of subscribed and paid-up share capital of Amalgamated Company 2 held
by Amalgamating Company 3

31.1 Amalgamating Company 3 may sell, prior to the Scheme becoming effective, 6,81,200
equity shares and 52,400 0.01% cumulative redeemable preference shares of
Amalgamated Company 2 held by Amalgamating Company 3 to the promoters of
Amalgamated Company 2 and/or promoter group and/or affiliates and/vr any other
person in accordance with the prevailing laws, rules and regulations. Upon Part 1V of the
Scheme becoming effective and subject to obtaining all necessary approvals, consents,




permissions etc, pursuant to the Order, the subscribed and paid up equity share capital and
preference share capital of Amalgamated Company 2 to the extent held by Amalgamating
Company 3 as on the Record Date, shall stand reduced and be deemed to have been reduced

by cancellation and extinguishment, without any payment of consideration or any other
distribution/ payment to Amalgamaiing Company 3.”

Revised scheme was placed before the Board of Directors of the Company and the same was
approved.

Please find enclosed herewith the revised scheme as Annexure 1. Please kindly take the same on
record.

Thanking you,
For MUKAND LIMITED

// | l_/\J%é
K.J. Milya !

Company Secretary

Encl.: a./a:




SCHEME OF AMALGAMATION
(UNDER SECTIONS 230-232READ WITH SECTION 52 OF THE COMPANIES
ACTE 20153AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT,
2013 AND RULES THEREUNDER)
AMONGST
ADORE TRADERS & REALTORS PRIVATE LIMITED
AND
MUKAND GLOBAL FINANCE LIMITED

AND

MUKAND ENGINEERS LIMITED
AND

MUKAND LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

DESCRIPTION OF COMPANIES

A. Adore Traders & Realtors Private Limited (CIN: U45201MH2006PTC 163824)
is an unlisted private company limited by shares, incorporated on August 17,
2006 under the provisions of the Companies Act, 1956 and is having its
registered office at Bajaj Bhawan, 3rd floor, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai Maharashtra - 400021 (“Adore” or * ‘Amalgamating
Company 17). Adore is engaged in the business of Trading of metals and metal
ores, Loans & Investments and Real Estate Business. As on June 30.
2018, Adore is a wholly owned subsidinry of (WOS) Mukand Global Finance
Limited.

B. Mukand Global Finance Limited (CIN: U67120MHI1979PLC0O21418) is an
unlisted public company limtited by shares, incorporated on June 23, 1979
under the provisions of the Companies Act, 1956 and is having its registered
office at Bajaj Bhawan, 3™ floor; Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai Maharashtra — 40002] (*"MGFL" or *Amalgamated Company 1" or
“Amalgamating Company 27). MGFL is.a Non Banking Financial Lump:m'.
registered with Reserve Bank of India (“RBI"). MGFL is engaged in non-
banking financial activities viz. loans & sdvances gnd investment Further, it
also: provides advisory services. As on Junc 30, 2018 MGFL is a WOS of
Mukand Limited.

For MUKAND LIMITED
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Mukand Engineers Limited (CIN: L45200MHI987PLC042378) is alsted
puhlh. compiny limited by shores, incorporated on January 30, 1987 under the
provisions of the Lum[mnms Acl, 1956 and is having its registered office at
Bajaj Bhawan, 3" floor, Jamnalal Bajuj Marg, 226, Nariman Point, Mumbai
Maharushtra - 400021 (*MEL" or “Amalgamating Company 37). Equity
shares of MEL are listed on the National Stock Exchange of India Limited
("NSE™) and BSE Limited (“BSE").MEL is engagedinrer aliain thebusinéss of
engineering construction and Infotech services As on June 30, 2018, 36.11%
shares of MEL are held by Mukand.

MuKand Limited (CIN L9999OMIT1937PLC002726) is a listed public
company limited by shares. incorporated an November 29, 1937 under the
provisions of the Indian Companies Act, 1913 and is having its registered office
st Bajaj Bhawan, Jamnalal Bajaj Marg. 226, Nariman Point, Mumbai
Maharashtra-<400021 (“Mukand” or “Amalgamated Company 2"). Fquity
shares and 0.01% cumulative rédeemable preference shares of Mukand are
listed on NSE and BSE. Mukand 5 a multi division. multi-product
conglomerate involved in the (i) manufacture of blooms/billets, (i) design,
mianufacture, assembly and commissioning of industrial machinery, heavy duty
cranes and bulk material handling equipment and (i) manufacture of speciality
steel long products.

RATIONALE

A,

This Scheme of Amalgamation (as defined hereinafter) is expected to enable
betterrealisation of potential of the businessesand yieldbeneficial results and
enhanced value creation for the companies involved in Scheme, their respective
shareholders, lenders and employees. The rationale for the Schemeis set out
below:

(i) Greater potential to the combined entity to develop and further grow and

diversify with better funds and efficient utilization of resources.

(i1) Further, proposedAmalgamution (as defined hereinafier) would result in
greater economies of scale and will provide a larger and stronger base for
potential future growth,

(i) The Amalgamation will resull in'Sireamlining the management structure
with one listed company in group leading to better administration and
reduction in costs. for more focused operational efforts, rationalization,
standlardization and simplification of business processes.

(iv) The Amalgamation will result in simplification of Group Structure of
Mukand.

(v)  The Amalgamation will bring abolt simplicity in working, reduction in
various ‘stututory and regulatory compliances and related costs. which

For MUKAND L
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presently have 1o be duplicated in different enities. reduction n
operational and administrative expenses and overheads, hetter cost and
operational ¢fficiencies and it will also result in coordinned optimuin
gtilization of resources.

ivi) The Amalgamation will streamline the decision making process, help in
better utilization of human resources and will also provide better career
opportunities to employees.

B Consequently, the respective Board of Directors (defined below) of Mukand,
MEL, MGFL and Adore after due consideration, have approved this Scheme
and have accordingly proposed the amalgamation of AdoreMGFL and
thereafter, nmalgamation of MGFL and MEL with Mukand as in integral and
composite part of the Scheme,

GENERAL
This Scheme is divided into the following parts:
(iy  Part L, provides for the definitions andinterpretation;

(i) Part I provides for the capital structure ofMukand, MEL, MGFL and
Adore;

(i)  Part I, provides for the amalgamation of Adore with MGFL,
discharge of consideration, sccounting treatment, merger of authorised
share capital and matters incidental thereto:

(iv)  Part IV, provides for the amalgamation of MEL and MGFL with
Mukand, discharge of consideration, gecounting treatment, Reduction of
Equity Share Capital, merger of authorised share capital and martters.
incidental thereto;

(v)  Part V, deals with the general terms and conditions applicable w all
parts of this Scheme.

For MUKAMND LIMITED

o
KEJ. MALLY,

iM =vs MRLEAEY,
Campany Secreany
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PART I- DEFINITIONS AND INTERPRETATION

I DEFINITIONS AND INTERPRETATION

1.1 It the Scheme, unless repugnanmt to the meaning or context thereof, the
following terms and expressions shall have the meanings given against them:

“2013 Act™ means the Companies Act. 2013 and the rules and regulations
made thereunder, and includes any alterations, modifications, amendments
mugde thereto and/or any re-enactment thereat:

“Adore” or “*Amalgamating Company 17 means Adore Traders & Realtors
Private Limited, an unlisted private company limited by shares; incorporated on
August 17, 2006under the provisions of Companies Act. 1956, and having its
registered office at Bajaj Bhawan, 3rd flogr, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai Maharashtra - 400021,

“Amalgamation™ means the malgamutia:m of Amalgamaring Company] with
Amalgamated Company [, on a going concérn basis in accordance with Section
2(1B) of the Income Tax Aet, 1961, in terms of Pant 1 of the Scheme and
amalgamation of Amalgamating Company 2 (after giving effect to Part 1l of
the Scheme) and Amalgamating Company 3 with Amalgamated Company 2,
on a going congern basis in accordance with Section 2(1B) of the Income Tax
Act, 1961 inwermsof Part IV of the Scheme;

“Applicable Law”shall mean any statute. notification, bye-laws, rules,
regulations, guidehines, rule of common law, policy, code, directives,
ordinance, orders or insteuctions having the force of law enacted or issued by
any Appropriste Authority including any statutory medification or re-
enactment thereof for the time being in force:

“Appointed Date” means Aprill 201905 such other dite as may be directed by
the NCLT to be operative and effective;

“Appropriate Authority” means any govemmental body (central, state or
logal Government), legislative body, statutory body, departmental or public
body or regulatory or administrative authority, judicial or arbitral body or other
organization operating under the force of law including but net resiricted to the
National Company Law Tribunal (“NCLT")the Stock Exchanges, the
Securities and Exchange Board of India t“SF BI"), income tax authorities. and
other applicable authorities pursuant o the provisions of Section 230(5) of the
2013 Act, a¢ may be relevant in the context;

“Board of Directors” or “Board” iti relation 1o Mukand, MEL, MGFL and
Adore, as the case may be. meansthe hoard of directors of such company, and
shall include a committee duly constituted andauthorised for the purposes of
matters pertaining to the Scheme and/orany other matter relating thereto,

“E ffective Date”shall mean the date on which the last of ill the conditions and
matters referred o in clavse 36 have been fulfilled, obtained or waived. It is
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clarified that the Amalgamation gs mentioned in Part 1 and Part IV of the
Scheme shall be deemed to be efféctive from the Appointed Dxie in terms of
the provisions ol Section 232(6) of the 2013 Act. References in this Scheme to
date of "upon this Scheme becoming effective’ or ‘upon this' Scheme coming
into effect” shall mean the Effective Dute;

“Encumbrance” mesns any options, pledge, mortgage. lien, seourity, interest,
claim, chuarge, pre-emptive right, easement, limitation, attachment, restraint or
any other encumbrance «of any kind or nature whatsoever, and the term
“Encambered” shall be construed accordingly.

“Income Tax Act” means the Income Tax Act, 1961, including the rules inade
thereunder und any amendments made therein or statutory modifications or re-
enactments thereof for the time being in force;

“MEL"or “Amalgamating Company 3" means MukandEngineers Limited, &
listed public company limited by shares, meorporsted on January 30,
198 Tunder the provisions of the Companies Act, 1956 and having its repistered
office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point. Mumbai
Maharashtra - 40002 1;

“MGFL” or “Amalgamated Company 17 or *Amalgamating Company 2*
means Mukand Global Finance Limited, an unlisted public company limited by
shares, incorparated ondune 23, 1979%nder the provisions of the Comipanies
Act, 1956, and having its registered office at Bajaj Bhawan, 3rd floor, Jamnalal
Bajaj Marg, 226, Nariman Point, Mumbai Maharashtra - 400021,

“Mukand” or “Amalgamated Company 2" means Mukand Limited, a listed
public company limited by shares, incorporated on November 29, 1937 under
the provisions of the Indian Comparnies Adt, 1913 and having its registered
office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai,
Maharashtra - 400021 ;

“NCLT" means the National Company Law Tribunal, Mumbai Bench having
Jurisdiction over Mukand, MEL, MGFL and Adore;

"Order” means the order of NCLT sanctioning the Scheme under Sections 230
1 232read with Section 52 of 2013 Act, and other applicable provisions of
2013 Acy, including any alterations, modifications, amendments, made thereto
and supplementary orders/directions in relation thereto;

“Record Date” means the date to be fixed by Board of Directors of the
Amalgamated Company 2in consultation with the Amalgamiting Company 3
for the purpose of determining names of the equity shareholders of
Amalgamating Company 3, as applicable who shall be entitled to shares of the
Amalgamated Company 2 under Clause29 hereto, upon coming into effeet of
the Scheme.

“Registrar of Companies™ means the Registrar of Campanies, at Mumbai,

“Scheme” or “this Scheme™ means this Scheme of Amalgamation pursuant to
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Section 230 to 232 read with Settion 52 of 2013 Act and all other applicable
provisions of 2003 Act. in ils presentform submitted to the NCL'T or any other
Appropritte Authority with any modification(s) thereto as the NCLT or any
other AppropriateAuthority may require; direot or approvi;

“SEBI Circular™ means the circular number CFIVDIL3/CIR/201721 dated
March 10, 2017 as amended by CFD/DILI/CIR/20182 dated January 3, 2018
issued by the Securities and E:m:hange Board of India ‘and all applicable
cireulars and regulations issued by SEBI in this respect;

“Stock Exchanges” shall mean BSE Limited and National Stock Exchange of
India Ltd., where the equity shares of the Amalgamating Company 3 and equity
and preference shares of Amalgamated Company 2 are currently listed;

1.2 Allterms and words used in this Scheme shall, unless repugnant or contrary 10
the context or meaning thereofl have the sume meaning asoribed to them under
the 2013 Act, as applicable; the Income Tax Act, the Depositories Act, 1996
and other applicable laws, rules, regulations, bye-laws, as the case may be or
any statutory modification or re-enactment thereof for the ime being in force

1.3 Inthis Scheme, unless the context otherwise requires:
(#)  words denoting singular shall include plural and vice versa;

(b} headings and bold tvpeface are only for convenience and shall be
ignored for the purpases of interpretation;

(c) references to the word “include” or “including” shall be construed
withoutlimitation;

(d)  areference 1o an article, clause, section or paragraph. is, unless indicated
to the contrary, a reference to an-article, clause, section or paragraph of
this Scheme;

(¢)  unless othenwise defined, the reference to the word “days™ shall mean
calendardays:

i(f)y  references to dates and times shall be construed to be references to
Indian datesand times:

(g)  reference to a document includes an amendment or supplement to, or
replacementor novation of that document; and

(h)  references to a person include any individual, firm; body corporate
(whether incorporated or not), Government, state o agency of a state of
any joint venture, association. partnership, works eouncillor emplovee
representatives body (whetheror not having separate fegal personality):

(1) references to any of the terms taxes, duty, levy, céss i the Scheme shall
beconstrued as reference to all of them whether jointly or severally;
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{1 wurdis) and expression(s) elsewhere defined in the Scheme will have
the meaning(s) respectively aseribed to them.

(K)  any reference to any statute or statutory provision shall include:

(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) oand any retrospective
amendment; and

(i) such provision as from fime to time amended, modified, re-
enacted ar consolidated (whether before or after the filing of this
Scheme) to the extent such amendment, modification, re-
enactment or consolidation applies or is capable of applying to
the matters contemplated wnder this Scheme and (o the extent
liakility there under may exist or can arige) shall include any
past statutory provision (as amended, modified, re-enacted or
consolidated from time to time) which the provision referred to
has directly or indirectly replaced.
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PART Il -SHARE CAPITAL
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8 SHARE CAPITAL

S

Mukand

The share capital of Mukend as an June 30, 2018 is as under:

Authorised Share Capital Amount (Rs,)
15.30,00,000 Equity Shares 6f Rs, 10 each 133.00.00,000
70.00.000 Preference Shares of Rs. 10 each 7.00,00,000

Total  160,00,00,000
Issued Share Capital Amount (Rs.)
146,273,934* Equity Sharés of Rs. 10 each 146.27.39.340

* incchudesiequity xhares kept in abewince by the stoek exchanges
56,26,320 0.01% Cumalative Redeemable Preference

Shares of Rs. 10 each 5:62,63,200
Total 151.90.02,540
Subscribed and Fully Paid Up Share Capital
14,14,05.861 Equity Shares of Rs. 10 each 141,40,58,610
56,26.320 0.01% Cumulative Redeemable Preference 5 a6
Shares of Rs. 10 -each 192,63200
147,03.21.810
Add: Forfeited shares (amounts originally paid up) 1.15,597
Total 147,04.37.407

Thereafter, there has been no change in authorised. issued. subscribed and paid
up share capital of Mukand.

22: MEL
The share capital of MEL as on June 30, 2018is as under:

Authorised Share Capital Amount (Rs.)
2.00,00,000 Equity Shares of Rs. 10 each 20,00,00,000
500,000 Preference shares of Rs |00 each ~5.00,00,000
Tatal 25,00,00,000
Issued Share Capital Amount (Rs.)

1,25.92.700 Equity Shares of Rs. 10 each 12,59.27,000
Total 12.59.27,000
Subscribed and Paid Up Share Capital Amount (Hs.)

1,19,73.900 Equity Shares of Rs, 10 each 11,97.39.000
5.98,500 Equity Shares of Rs. 10 each 59.85.000
20.300Forfeited shares (amounts originally pad up) - 73,500
Total 12,57,97,500

Thereafter, there has been no change in authorised, issued, subscribed and paid
up share capital of MEL.
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The shure capital of MGFL as on June 30, 2018is as under:

Authorised Share Capital Amount (Rs.}
1.50,00,000 Equity Shares of Rs. 10 cach 1 5,00,00,000
1,00.00,000 Preference Shares of Rs. 10 each 1 (3,00,00,000
Total 25,00,00,000
Issued, Subscribed and Fully Paid Up Share Amount (Rs.)
Capital
1,17.49.500 Equity Shares of Rs. 10 each ~1L74.95,000
Tatal 11.74.95,000

Thereafter, there has been no change in authorised, issued, subseribed and paid

up share capital of MGFL.

24, ddore

The share capital of Adore as on June 30, 2018 is as under:
Authorised Share Capital Amount (Rs.)
1,00,000 Equity Shares of Rs. 10 each 10,00,000
Total 10.,00,000
Issued, Subscribed and Fully Paid Up Share Amount (Rs.)
Capital -
50,000 Equity Shares of Rs. 10 each 5.00,000
Total 5,00,000

Thereafier, there has been no change in authorised, issued, subscribed and paid
up share capital of Adore.
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With effect from the Appointed Date and upon the coming into effect of this
Scheme; pursuant to the provisions of Sections 230 to 232read with Section 52
af the 2013 Act and other applicable provisions of the 2013 Act, the
Amalgamating Cﬂmpnn} | shall stand merged with and be vested in and/or
deemed to be transferred to & vested in the Amnlgamated Company 1, 85 a
going-concern 1 secordance with Seetion 2(1B) of the Income Tax Act without
any further act, instrument, deed, matter or thing, so as 10 become, as and from
the Appointed Date, the undertakings, businesses; properties and other
belongings, of the Amalgamared Compuny 1 by virtue of and in the manner
provided in this' Scheme.

Trunsfer of Assets

Without prejudice to the generality of foregoing in Clause3of the Scheme, upon
the caming itito effect of the Scheme and with effect from the Appointed Date:

4.1.  all immovable properties of the Amalgamating Company 1, including
land together with the buildings and structures standing thereon or
under construction and rights and interests in immovable properties of
the Amalgamating Company 1, whether frechold or leasehold or
licensed or otherwise, ‘any tenancies in relation to warchouses, all
rights, covenants, continuing rights, title and interest in connection with
the said immovable properties and all documents of title, rights and
easemients in relation thereto shall stand transferred to and be vested in
or he deemed o have been wansferred to and vested in the
Amalgamated Company 1, without any further act or déed done or
being required tw be done by the Amalgamating Company | or the
Amalgamated Cumpany I. The Amalgamated Company 1 shall be
entitled 1o exercise all rights and privileges attached to the aforesaid
immovable propertics and shall be lable to pay the ground rent and
taxes and fulfil all obligations in relation to or applicable to such
immovable properties. The mutation of the ownership or title, or
interest in the immovable properties shall, upon this Scheme becoming
effective; be made and duly recorded in the name of the Amalgamated
Company | by the Appropriate Authority pursuant to the Order of
NCLT in accordance with the terms hereof.

4.2 all lease andior leave and license or rent sgreements entered into by the
Amalgamating Company | with various landlords, owners and lessors
in connection with the use of the assets of the Amalgamating Cormpany
1, together with security deposits and advance/prepaid lease/liconse fee,
etc., shall stand automatically wansferred and vested in favour of the
Amalgamated Company | on the same terms and conditions without any
further act, instrument. deed, marter or thing being made, done or
executed. The Amalgamated Company | shall continue 1o pay reat or
lease or license fde as provided for in such agreements, and the
Amalgamated Company | and the relevant |andlords, owners -and
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lessors shall continue to comply with the terms, conditions and
covenants thereunder. Without fimiting the generality of the foregoing,
Amslgamated Company | shall also be entitled o refund of security
dt!{flﬂr:ill.i. advance rent paid under such agreements by Amalgamating
Company 1. All the rights, title, interest and clnims of Amalgamating
Campany 1 in any such leasehold properties shall, purspant to section
232 of the 2013 Act, be transferred to and vested in or be deemed o

hitve been transferred to and vested in Amalgamated Company 1.

all the estate, assets, praperties, investments of all kinds (1.e., shares,
scripts, stocks, bonds, debenture stocks, units, pass through certificates),
assets, properties, rights, claims, title, interest, powets and authorities
including accretions and appurtenances thereto, whether or not provided
and/or recorded in the books of accounts, comprised in the
Amalgamating Company | of whatsoever nature and wheresoever
situated shall, without any further act or deed, be and stand vested in the
Amalgamated Company | and/or be deemed 1o be vested in the
Amalgamated Company | as a going concern 5o as to hécome, as and
from the Appointed Date. the estate, assets, properties.rights. claims;
title, interest, powers and authorities of the Amalgamated Company 1.

All assets and properties ‘of the Amalgamating Companyl as are
movable in nature or incorporeal property or are otherwise capable: of
transfer by physical or constructive delivery or by delivery of
passession. or by endorsement and/or delivery or by operation of law,
the sume shall stand so transferred by the Amalgamating Company |
upon the coming into effect of the Scheme, and shall become vested as
assets and property of the Amalgamated Company 1 with effeet from
the Appointed Date without requiring any deed or instrument of
conveyance for transfer of the same, The vesting pursuant to this sub-
clause shall be deemed to have gécurred by physical or constructive
delivery or by endorsement and delivery or by vesting and recording
pursuant to this Scheme; as appropriate 1o the property being vested and
title 1o the property shall be deemed w have been transferred
accordingly,

all assets and properties belonging to the Amalgamating Company |
meluding sundry debtors, receivables, bills, oredits, loans and advanges,

if any, whethér recoverable in cash or in kind or for value 1o be

received, bank balances, investments. earnest money and deposit with
any Appropriate -Authority including any tax  authority, quasi
government, local or other authority or body or with any eompany or
other person, the same shall stand vested in the Amalgamated Company
| and/or deemed 1o have been vested in the Amalgamated Company 1,

without any further act. instrument or deed, cost or charge and without
any notice or other intimation to any thind party, upon the coming into
effect of this Scheme and with effect from the Appointed Date.

Amulgamated Company | may, if it so deems appropriate, give natice
in such form as it deems {it and proper, to each such debtor or obligor
pertaining to the Amalgamating Company | of such debt, loan
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advance, claim, bank balunce, deposit or other asset be paid or made
eopd or held on account of Amalgamated Company | as the person
entitled thereto, to the end and intent that the right of Amalgamating
Company 1 to recover or realise all such debis (in¢luding the debis
payable by such debtor or obligor 1o Amalgamating Compuny 1) stunds
transferred and assigned o Amplgamated Company | and that
appropriate entries shall be passed in the books of acconms of the
relevant debtors or obligors to record such change. 1t is liereby clarified
that investments, if any, made by Amnlgamating Company | and all the
rights, title and intérest of Amalgamating Company | in any licensed
properties or leasehold properties shall be and stand transferred w and
vested in or be deemed to have been transferred 1o and vésted in
Amalgamated Company [

All assets and properties of the Amalgamnting Company] as on the
Appointed Dite, and all a8séts and properties, which are acquired by the
Amalgamating Company | on or after the Appointed Date but prior to
the Effeative Date, shall be deemed to be and shall become the assets
and properties of the Amalgamated Company 1, under the provisions of
Sections 230 o 232 read with Section 52of the 2013 Act without any
further acl, instrument or deed upon the coming into effect of the
Scheme:

All the licenses, permissions, approvals, sanctions, consents, permits;
cntitlements, quotas, registrations, incentives, income tax benefits and
exemptions.  rebates, accumulated tax  losses;  unabsorbed
depreciation;sales tax deferrals, subsidies, exemptions and benefits,
liberties, special stutus and other benefits or privileges enjoyed or
conferred upon or held or availed of by the Amalgamating Company|
and all rights and benefits that have accrued or which may ascrue to the
Amalgamating Company 1, whether on, before or aiter the Appointed
Date, any import license without payment of duty under any scheme.
that may become available to the Amalgamating Company 1, if any,

‘consequent to any order of the NCLT, with regards to any of its past

imports, shall, without any further act. instrument or deed, cost or
charge be and stand transferred to and vested in and/or be deemed to be
transferred 1o and vested in and be available to the Amalgamated
Company | so as to become licenses, permissions, approvals, sanctions,
consents, permits, entitlements, guotas, registrations, incentives, income
tax benefits and exemptions, rebates, accumulated tax  losses,
unabsorbed dx:pr:uaiinn. sales tax deferrals, exemptions and benefits,
subsidies, concessions. grants, rights, claims, liberties, specinl status
and other benefits or privileges of the Amalgamated Companyl and

shall remain valid, effective and enforceable on the sume terms and

conditions, For the avoidance of doubt and without prejudice to the
generality of the foregoing, (i) all consents, no-objection certificates,
certificates, clearances, authorities (including operstion of bank
accounts), powers of attorney given by, issued o or executed in fayour
of the Amalgamating Companyl shall stand transferred to the
Amalgamated Companyi as if the same were originally given by,
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63). T oo

issued 1ooor executed in' favour of the Amalgamated Company 1, (i1)
unabsorbed tux business losses and unsbsorbed depreciation as would
have been available 1o Amalgamating Company | upto the Appointed
Date, shall be available to Amalgamated Company 1, upon the Scheme
beeoming effective.

all the intellectual property rights of any asture whatsoever, including

bt not limited to intangible assets including registrations, licenses,

trademarks. logos, service marks, copyrights, domain names, trade
names, and applications relating thereto. goodwill, know-how and trade

secrets appertaining to the Amalgamating Company [, shall under the

provisions of Sections 230 10 2320f the 2013 Aecl, as applicable, and all
other provisions of Applicable Law, if any, 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 the Amalgamated Compuny | as a going
convern, so as to become, as and from the Appointed Date, the
mtellectisal property and rights of the Amalgamated Company |

All mxes (including but not limited to advance tax, self- assessment tax,
tax deducted ot source, minimum alternate tax credits, banking cash
transaction tux, securities transaction tax, inpul tax credit, entry tax,
taxes withheld/paid in a foreign country, goods and service tax. as
applicable, cess, and tax collected at source) paysble by or refundable
to or being the entitlement of Amalgamating Company 1 including all
or any refunds or claims shall be weated as the wax lighility or
refunde/credits/claims, as the case may be, of Amalgamated Company 1
and any tax incentives, advantages, privileges, exemptions, rebates,
credits, tax holidays, remissions, reductions and/or any other benefit, as
would have been available to Amalgamating Company | shall be
available o Amalgamated Company |.

Amaigamm&d Company1 shall be entitled 1o elaim refunds or credits,
including input tax credits, with respect to taxes piid by Amalgamating

Company! under Applicable Laws, including but not limited to goods

and service tax, cess or any other tax. whether or not arising due to any
mnter ¢ transaction, even if the prescribed time limits for claiming such
refunds or credits have lapsed, Any inter-se  transactions
amongstAmalgamating  Companyl and Amalgamated Companyl
between the Appointed Date and Effective Date shall be considered as
transactions from Amalgamated Company 1 to self, and Amalgamated

‘Company ] shall be entitled to claim refund of tax paid, if any, on these

inter-se transactions, as per the Applicable Laws: For the avoidance of
doubt, input tax gredits already availed of or utilised by Amalgamating
Company | and Amalgamated Company!l in respect of inter se
transactions between the Appointed Date and the Effective date shall
not be adversely impacted by the cancellation of inter se transactions
pursuani to Part 111 of the Scheme.

All statutory rights and obligations of Amalgamating Company | would
vest infacorue to Amalgamated Company |, Flence, obligation of
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Amalgamating Company 1. prior to the Effective Date, o issue or
receive any stutuiory declaration or any other forms by whatever name
called, under the Goopds and Services Tax Act or any other act for the
time being in force, would be deemed to have been fulfilled if they are
issued or received by Amalgamated Companyl and if any forms
relarble to the period prior to the said Effective Date is received in the
name of the Amalgamating Company 1, it wonld be deemed tw have
been received by Amalgamated Company 1 in fulfilment of its
obligations.

All benefits of any and all corporate approvals as may have already
been taken by the Amalgamating Company 1, whether being in the
nature of compliances or otherwise, shall tnder the provisions of
Sections 230 to 2320f the 2013 Act, without any further act, instrument

or deed, cost or charge and without any notice or other intimation te any

third party for the transfer of the same. be and stand transfefred to and
vested in the Amalgamated Company !, and the said corporate approvals
and compliances shall be deemed o have onginally been taken /
complied with by the Amalgamated Company 1.

All the resolutions, if any, of the Amalgamating Company |, which are
valid and subsisting on the Effective Dute, shall under the provisions of
Sections 230 to 232read with section 52 of the 2013 Act, if any. without
any further act. instrument or deed, cost or charge and without any
nofice or other intimation to any third party for the transfer of the same.
be and stand continue to be valid and subsisting and be considered as
resolutions of the Amalgamated Company| and if any such resolutions
have any monetary limits approved under the provisions of the 1956
Act or the 2013 Actas applicable; then the said limits shall be added to
the limits; (f any, under like resolutions passed by the Amalgamated
Company! and shall constitute the aggregate of the said limits in the
Amalgamated Company 1.

Upon the Scheme becoming effective, the Amalgamated Company |
shall be entitled to withowt !mﬂ.atiﬂn, operate the bank accounts.
including transacting in cash, chegue; NEFT, RTGS or any other
electronic mode, intra company, int¢r company, other settlements,
availing of and utilizing any limits, Issuing of receiving any guarantee
of the Amalgamating Company | or carry out any other fransaction as it
deems fit,

§: Contracts, Deeds, ete.

Sk

Upon the coming into effect of the Scheme, and subject w the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments of whatsoever nature; to
which the Amalgamating Companyl is a party or to the benefit of
which the Amalgamating Company 1 may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shall
continue 1o be in full force and effect on or against or in favour. as the
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5.3,
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case may be. of the Amalganated Compuny 1 and may be enforced as
fully and effectumlly as if, instead of the Amalgamating Company 1. the
Amalgamated Company | had heen a porty or beneficiary or oblige
theroto or thereunder.

Any inter-se contracts between the Amalgamated Company | and the
Amalgamating Company | shall stand cancelled snd cease to operate
upion this Part 111 of the Scheme becoming effective,

All guarantees provided by any bank in relation 1o the Anaigamating
Company | outstanding as on the Effective Date, shall vest in the
Amalgamated Company | and shall ensure to the benefit of the
Amalgamated Company 1 and all guarantees issued hy the bankers of
the Amalpamating Company | at their request favouring any third party
shall be deemed to have been issued at the request of the Amalgamated
Company | and continue in favour of such third party till its maturity or
earlier termination.

Without prejudice to the generality of the foregoing: all leave and
license agreements/deeds; lease agreementsideeds; bank guarantees,
performance guarantecs and letters of credit, hire purchase agreements,
fending agreements and such other agreements, deeds, documents and
arrangements pertaining fo the Amalgamating Company 1 or to the
benefit of which Amalgamating Company 1 may be eligible and which
are subsisting or having effect immediately before the Effective Date,
including all rights and benefits (including benefits of any deposit,
advances. receivables or claims) arising or aceruing therefrom, shall
pursuant to section 232 of the 2013 Act, be deemed to be contracts,
deeds, documents, bonds, agreements, schemes, arrangements and other
instruments, permits, tights, benefits, entitlements, licenses, leases,
guarantees, letters of credit, of Amalgamated Company. All such
property and rights shall stand vested in Amalgamated Company 1 and
shall be deemed 10 have become the property and rights of
Amalgamated Company | whether the same is implemented by
endorsement or delivery and possession or recordal or in any other
fmanner.

Without prejudice 1o the other provisions of this Scheme and
notwithstanding the fact that vesting of the Amalgamating Company |

‘oceurs by virtue of this Scheme itself, the Amalgamated Company |

may, at any time after the coming into effect of the Scheme, in
accordance with the provisions, if so required under Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of
adhergnce), confirmations or other writings or arrangements with any
puarty 1o any comtract or arrangément to which the Amulgnmanng

Company |is a party, or any writings as may be necessary, in order 1o

give formal effect to the provisions of this Scheme. The .-\mnlgnmated
Company| shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on hehalf of the Amalgamating
Company | and to carry out or perform all such' formalities or
compliances referred to above on' the part of the Amalgamating




Company | 10 be cirnied aut or performed.

54.  In relation (o the above, sny procedural requirements required © bie
fulfilled solely by Amalgamating Compuny 1 (atid por by its
successors). shall be fulfilled by Amalgamated Company 1 as if it is the
duly constituted atterney of Amnlgamating Company 1.

6. Transfer of Liabilitics

Without prejudice 10 the generality of foregoing in Clause 3of the Scheme upon
the coming into effect of the Scheme and with effect from the Appointed Date:

6.1, all liabilities of the Amalgamating Company] including all secured and
unsecured debts {whether in Indian rupees or foreign currency).
liabilities (including contingent liabilities), duties and obligations of the
Amalgamating Company | of every kind, nawre and description
whatsoever and howsoever arising. raised or incurred ar utilised for its
business activities and operations along with any Encumbrance,
including any bank guarantees thereon (the “Liabilities™) shall,
pursuant to the Order ofNCLT, without any further act, instrument.
deed, matter or thing, be transferred to and vested in and be deemed 10
have been transferred to and vested in the Amalgamated Company |,
and the same shall be assumed by the Amalgamated Companyl 1o the
extent they are outstanding on the Effective Date so as to become as
and from the Appointed Date: the Liabilities of the Amalgamuted
Company 1 on the same terms and conditions as were applicable to the
Arnalgamating Company 1, and the Amalgamated Company 1 shall
meet, discharge and satisfy the same. Further, it shall not be necessary
1o obtain the consent of any third party or othér person who is a party to
any contract of arfangement by virtue of which such Liabilities have
arisen in order to give effect to the provisions of this Clause.

6:2.  All Liabilities of the Amadlgamating Company | including those which
are incurred or which arise or acerue to Amalgamating Company 1 on
or after the Appointed Date but prior to the Effective Date, shall under
the proyisions of Sections 230 to 232read with Section 52 and other
applicable provisions of the 2013 Act, as applicable, and all ather
provisions of applicable law, if any, without any further act, instrument
or deed, cost or churge and without any nofice 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 have been transferred to and vested in the
Amalgamated Company | as a part of the transfer of the Amalgamating
Company | as a going concern and the same shall be assumed by the
Amalgamated Company | to the extent they are outstanding on the
Effective Date on the same terms and conditions as were applicable to
the Amalgamating Company 1, and the Amalgamated Company | alone
shall meet, discharge and satisfy the same.

6.3,  Where any such Liabilities as on the Appointed Date have been
discharged by the Amalgamating Company | on or after the Appointed
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6.4

6.5.

6.6.

6.7,

6.8.
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Date and prior wo the Effective Duté, such discharge shall be deemed to
b for and on account of the Amalgamated Company| appn the coming
into effect of this Scheme.

All loans ruised and utilised, Liabilitles, duties and faxes and
obligations incurred or undertuken by ar an behalf of the Amalgamating

Company | on or after the Appointed Date but prior to the Effective

Date shall be-deemed to have been raised. vsed, incurred dr undertaken
for and on behalf of the Amalgamated Company | and shall, under the
provisions of Sections 230 to 232and other applicable provisions of the
2013 Act, as applicable, and all other provisions of applicable law, if
any. without any further act, instrument, deed, cost or charke and
without any notice or other intimation 1o any third party for the transfer
of the same, be and stand transferred w and vested in and/or be deemed
to have heen transferred to and vested in the Amalgamated Company |
as @ going concern and the same shall be assumed by the Amalgamated
Company| and 1o the extent they are outstanding on the Effective Date,
the  Amalgamated Company! shall meet, discharge and sahisfy the
S4me.

All inter-se labilities, betwesn Amalgamating Companyl and
Amalgamated Company |, if any, due or outstanding or which may at
any time immediately prior to the Effective Date become due or remain
outstanding. shall stand cancelled and be deemed 16 have been
discharged by such cancellation and consequently, there shall remain no
inter-se liubility between them as of Effective Date and cormesponding
effect shall be given in the books of account and records of
Amalgamated Company 1.

All Encumbranees, if any, existing prior (o the Effective Dateover the
assets of the Amalgamuting Company | which secure or relate to the:
Liabilities shall, without any further act, instrument, deed, cost or
charge and without any notice or other intimation 1o any third party for
the transfer of the same, continue 1o relate and attach to such assets or

‘any part thereof to which they were related or attached prior to the

Effective Date and are transferred to the Amalgamated Company 1. It is
being clanfied that the aforesaid Encumbrances shall not be extended o
any assets of the Amalgamating Company! which were enrlier not
Encumbered or the existing assets of the Amalgamated Company 1. The
absence of any formal amendment which may be required by o lender
or trustee or third party shall not affect the operation of this clavse.

Any reférence in any munt;.r documents or arrangements (to which the
Amnlgamating Company1 is a party) to the Amalgamating Company |
and its assets and properties, shall be construed as & reference to the
Amalgamated  Company 1 and the assets and properties of the
Amalgamating Company | transferred to the Amalgamated Company 1
pursuant to Part 111 of this Scheme.

Without prejudice to  the ﬁ}mgomg provisions, the Amalgamated
Cothpany | may ex¢cute any instruments or documents or do all the
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acts and deeds as may be considered appropriate, includmg the filing of
necessary  particulars  andlor modification(s) of charge, with the
Registrar of Companies to give formnl effect to the above provisions, if
required.

The provisions of this clause shall operate notwithstanding anything to
the contrary comtained in any instrument, deed or writing or the terms of
sanetion or issue or any security document; all of which instruments,
deeds or writings shall stand modified and/or superseded by the
foregoing provisions,

7. Employees

71

1.3.

7.4.

1.3,

&), Tolerton

Upon the coming into effect of this Scheme, all permanent employess
and intems/trainees, if any, us on the Effective Date, who are on the
payrolls of the Amalgamating Company 1. shall become employees of
the Amalgamated Company] with effect from the Effeetive Date, on
such terins and conditions as are no less fayourable than those on which
they are carrently engaged by the Amalgamating Company 1, without
any interruption of service as a result of this: Amalgamation and transfer.

The Amalgamated Company! undertakes that for the purpose of

payment of any retrenchment compensation and other terminal benefits

to the employees of the Amalgamating Company 1, the past services of

such employees with the Amalgamating Company! or its predecessors

shall also be taken into account snd it shall pay the same accordingly, as
and when such amounts are due and payable.

Amalgamating Company 1 will transfer/iandover 1o Amalgamated
Company 1, copies of employment information of all such transterred

eimployees of Amalgamating Company 1, mcludrng but not limited to,

personnel files (including hiring documents; existing employment
contracts, and documents reflecting changes in an employee’s position,
compensation, or benefits). pavroll records, medical documents.
(including documents relating to past or ongoing leaves of absence, on
the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files and all forms, nofificiations, orders and
contribution/identily cards issued by the concerned authorities rélating
to benefits transferred pursuant to this sub-clause.

The contributions made by Amalgamating Company | i respect of its
employees under Applicable Law, to the provident fund, gratuity fund,
leave encashment fund and any other special scheme or henefits
created, for the period afier the Appointed Date shall be deemed 1o be
contributions made by Amalgamated Company 1.

The Amadlgamated Company | shall continue to abide by any
pgreement(s)  settfement(s) entered into by the Amalgamating
Company| with any of its emplovees prior to Appointed Date and from
Appointed Date 1ill the Effective Date. '




8. Transfer of Legal Proceedings

81 All proceedings of whatsoever nature (legal and others. including any
suits, appeals, arbitrations, execution proccedings, revisions, wril
petitions, if any) by or against the Amalgamating Company | shall not
abate, be discontinued ar be in any way prejudicially affected by reason
of the Amalgamation or anything contained in this Scheme but the said
proceedings, shall, till the Effective Date be continued. prosecuted and
enforced by or against the Amalgamating Company 1, as if this Scheme
had not been made.

8.2, Uponthe coming into effect of this Scheme, all suits, uctions, and other
procesdings including legal and taxation proceedings. {including before
any statutory or quasi-judicial authority or tribunal) by or against the
Amalgamuting Company 1. whether pending and/or arising on of before
the Effective Date shall be continued and / or enforced by or againsi the
Amalgamated Company | as effectually and in the same manner and 1o
the same extent as if the same had been instituted and/or pending and/or
arising by or against the Amalgamated Company 1.

83. The Amalgamated Companyl undertakes to have all suits, claims,
actions and legal proceedings initiated by or against the Amalgamating
Company | transferred to its name and to have the same continued,
proseouted. enforced and defended by or against the Amalgamated
Campany 1.

g Books and Records

All books; records, files, papers. information, databases, and all other books
and records, whether in  physical or electronic form, pertaining o
Amalgamating Company 1, to the extent possible and permitted Under
Applicable Law, be handed over 1o Amalgamated Company 1.

10.  The Amalgamating Company | and/or Amalgamated Company 1, as the case
may be, shall, at any time after the Scheme becoming effective in accordance
with the provisions hereof, if so reguired under any law or otherwise, do all
such acts or things as may be necessary for transfer/vesting of the approvals,
sanctions, consents, exemptions, rebates, registrations, no-objection certificates,
permits, quotas, rights. entitlementis, licenses and certificates held or enjoved by
Amalgamating Company | including by their respective business and
operations, into Amalgamated Company 1. It is hc’rehyuanﬁed that if the
consent/approval of any Appropriate Authority or third party is required to give
effect to any such transfers/vesting, the said Appropriate Authority or third
party shall, pursuant to the Order of NCLT, be obliged to give requisite
consent/approval and if required, ‘maké/endorse/ duly record the trunsfer/
substitution/ vesting thereof” in its records in the pame of Amalgamated
Company 1. For this purpose, Amalgamated Company 1 shall, if required, file
uppropriste applications/documents with relevant Appropriate Authority for
mformation: and record purposes and for this purpose the Amalgamated
Company | shall be deemed to be authorized fo execute any such
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applications/documents for and on behalf of Amalgamating Company 1 and to
carry vul or perform all such acts. formalities or compliances referred o above
as may be requited in this rogard.

I Without prejudice to the other provisiohs of this Scheme, Amalgimated
Company 1 may. al any tme after the Scheme becoming effective, n
mecordance with the provisions hereof, if so required under any law or
otherwise, take such actions and execute such deéeds (including deeds of
adherence). documents, confirmations Or other wrilings or enter into. any
arrangements with any party 1o any contruct or arrangement o which
Amalgamating Company | isa party in respect of any matter or any wrilings as
miay bé necessary in order to give formal effect 10 the provisions of Part 111 of
this Scheme. It is hereby clarified that if the consent of nny third party ar
Appropriste Authority is required to give effect 1o the provisions of this clause,
the said third party or authority shall be obligated to, and shall make and duly
record the necessary substitution/endorsement in the name of Amalgamated
Company | pursuant to the sanction of scheme by the NCLT, and wpon the
Scheme becoming effective in accordance with ihe terms Hereof. For this
purpose, ﬁmﬂlgmnntcd Company 1 shall, as required, file appropriate
upplications/documents with relevant authorities conceriied for information and
record purposes. Amalgamated Company | shall, under the provisions of this
Scheme, be deemed to be authorised 1o eXecute any such writings on hehalf of
Amalgamating Company | and to carry out or perform all such formalities oz
compliances referred to above on the part of Amalgamuting Company | to be
carried out or performed.

12, Conduct of business

With effect trom the Appointed Date and up to and including the Effective
Date:

12.1. the Amalgamating Company | shall carry on and be deenied to have
‘carried onall business and activities and shall hold and stand possessed
of and shall be dezmed to hold and stand possessed of all its estates,
assets, rights, title, interest, authorities, confracts. investments and
strategic decisions for and on account of. and in trust for, the
Amalgamated Company 1;

12.2,  All obligations, liabilities, duties and commitments aitached, shall be
undertaken and shall be deemed to have been undertaken by
Amalgamating Company 1 for and on account of and in trust for
Amalgamated Company 1.

12.3. Al profits and income accruing or arising toor losses and expenses.
arising, incurred or acoruing to the Amalgamating Company | including
accumulated losses, for the period commencing the Appmmud Dare,
shall for all purposes be treated as and deemed to be the profits, income,
losses or expenses, as the case may be; of the Amalgamated Company
1.

124. Apy of the rights, powers, authorities: or privileges: exercised by
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12:6.

Amalgamating Company |, shall be deemed to have been exercised by
Amialgamating Company | for and on behalf of, and in trust for and as
an agent-of Amalganmted Company 1. Similarly, any of the obligations,
duties and commitments that have been undertaken or discharged by
Amalgamating Company 1, shall be déemed 1o have been undertaken
for and on behalf of and as an agent of Amalgamated Company 1

All taxes, where: applicable, {lﬂtludmg but not limited to advance
income tax, @x deducted at source, minimum alternate tax, banking
cnsh transaction tax, tax collected at source, taxes withheld/paid in a
foreign country, customs duty, goods and service tax, as applicable,
cess. tax refunds) payable by or refindable to Amalgamating Company
I including all'or any tax refunds or tax labilities or tax claims arising
from pending tax proceedings, under Applicable Law, on or hefore the
Effeative Date. shall be treated as or deemed to be treated as the tax
linbility or tax refunds/ tax claims (whether or not recorded in the books
of Amalgamating Company 1) as the case may be, of Amalgamated
Company 1, and any unabsorbed tax losses and. depreciation as would
have been available to Amalgamating Company 1 shall be available to
Amalgamated Company 1 upon the Scheme becoming effective.

Amalgamating Company | shall not without the concumence of
Amalgamated Company | alienate, charge or otherwise deal with any
af its assets or that forming part of Amalgamating Company |, except
in the erdinary course of its business.

Saving of Concluded Transactions

Subject to the terms of thé Scheme, the transfer and vesting af the
Amalgamating Company | as per the provisions of the Scheme shall not affect
any. transactions or proceedings already concluded by the Amalgamating
Company! on or before the Appointed Date or after the Appointed Date until
the Effective Date, to the end and intent that the Amalgamated Companyl

aceepts and adopts all acts, deeds and things made. done and executed by the:
Amalgamating Company| or its predecessors as acts; deeds and things made.

done and executed by or on behalf of the Amalgamated Company 1.

Consideration

4.1

-

3

G

The entire issued, subscribed and paid-up share capital of the
Amalgamating Company 1 is held by the Amalgamated Company. |
along with other shareholder. Upon the Scheme becoming effective no

shares of the Amalgamated Company | shall be alloted in Tien or

exchange of its holding in the Amalgamiuting Company | and
investment of Amalgamated Compiny | in entire equity share capital of
Amalgamaling Company | shall stand cancelled in the books of
Amalgamated Company 1.

Lipon: the coming into effect of this Scheme, the share certificates, if
any. and/or the shares in electronic form representing the shares held by




the Amalgumated Company | in the Amalgamating Company | shall be
deenied 1o be cancelled without any further ot or deed for cancellation
thereof by the Ampleamated Company 1, and shall cesse to be in
existence accordingly.

I5.  Accounting Treatment in the books of the Amalgamated Company |

Upon the Scheme becoming effective, Amalgamated Company | shall account
for amalgamation of Amalgamating Company | in its Books of Accounts as

under:

15:1.

5.2

13.3:

15.4.

15:5.

15.7.

Amalgamated Company 1 shall agcount for the amalgamation of
Amalgamating Company 1'in its hooks of agcount with effect from the
Appointed Date.

Notwithstanding anything to the contrary herein, upon this Scheme
becoming effective, the Amalgamated Company | shall account for the
amalgamation of Amalgamating Company | in its hooks as per the
“Purchase method” as set out in Accounting Standard (AS-14) referred
toin section 133 0f the 2013 Act.

All the assets and linbilivies of Amalgamating Company 1 shall be
recorded in the books of aceount of Amalgamated Company | ar their
respective carrying amounts a5 appearing in the books of account of
Amalgamating Company | and in the same form except to ensure
uniformity of accounting policies.

Upon coming into effect of this Scheme. o the extent there are
intercompany loans, advances, deposits. balances or other obligations
between Amalgmnatmg Company | and Amalgamated Company 1, if
any, the obligation in respect thercol will come w an end and
corresponding effect shall be given in the books of accounts and records
of Amalgamated Company | for the reduction of any assets or liabilities
as the case may be and thereé would be no accrual of interest or any
other charges in respect of such inter-company loans, deposite or
halances, with effect from the Appointed Date.

Excess, if any, of the liabilities over the assets taken over and recorded
and after making adjustment for sub-clause 15.4and 14.1 above shall be
adjusted -against the balance of Securitics Premium Account of
Amalgamated Company 1. In the event the result is negative, it shall be
credited as capitnl reserve in the books of account of Amalgamated
Company |.

Amalgamated Company 1 shall record in its books of account. all
transactions of Amalgamating Company 1 in respect of assets,
libilities. income and expenses, from Appointed Date 1o the Effective
Pate.

In case of any differences in accounting policy beiween the
Amalgamating Company | and the Amalgamuted Company 1, the




accounting policies followed by the Amalgamated Company | -will
prevail and the difference till the Appointed Date will be quantified and
adjusted as per applicable accounting stendards 10 ensure that Lhe
linancinl - statements of the Amalgamaed Company | reflect the
financial position on the basis of consistent accounting policy

15.8. The Board of Direstors may adopt any other sccounting treatment for
the amalgamation of Amalgamating Company | with Amalgamated
Company | which is in accordance with Accounting Stundurd notified
under 2013 AL '

16, The reduction in the Securities Premium Account of the Amalgamated
Company 1. pursuunt to sub-clause 15.5 above, shall be effecied as an integral
part of the Scheme in accordance with provisions of seetions 230 to 232 read
with section 52 of the 2013 Act. The reduction of securities premium account
as aforesaid would not involve either a diminution of lability in réspeet of
wnpaid share capital or payment of paid-up shure capital.

17.  Combination of Authorised Share Capital

17.4.  Asan integral pan of the Scheme, and, upon the coming into effect of
the Scheme. the authorised share capital of the Amalgamating
Company| shall stand transferred to and be added with the authorised
share capital of the Amalgamated Company] without any lability for
payment of any additional registration fees and stamp duty pursuant to
llm provisions of Seotions 13, 14, 61, 64 and Section 232(3) of the 2013

Act and no resolutions or consent and approvals would be required to
he passed by the Amalgamated Company 1.

17.2.  Consequently upon the merger of the authorised share capital pursuant
to clause 17.1 of the Scheme, Clause V of the Memorandum of
Association of the Amalgamated Company. 1 upon the coming into
effect of this Scheme and without any further dct.instrument or deed, be
and stand altered. modified and amended pursuant to Sections 13, |4,
61, 64and Section 232 and other applicable pravisions of the 2013 Aet,
as the case may be and be replaced by the following clayse:

“The Authorised share capital of the Company s R, 25.10,00,000 (Rs
Twenty Five Crores Ten Lakhy Only); divided inta 1.5 1,00,000(Cne
'{‘mne Fifty One Lakhs) Equity shares.of Rs 10 (Rupees Ten) each and
L.00,00,000(0ne Crove) Preference shaves of Rs. 10(Rupees Ten)
cach, The Company has pawer, from time to time, te ncrease or
reduce its Capital and'to divide the Shares in the Capital for the time
being imo other classes and to attach thereto respectively, such
preferential, preferred, qualified or other special vights, privileges, or
conditions or restrictions, as may be detérmined by ar in accordance
with the Articles of Association of the Company and to vary, modify, or
abregate any such right, privilege or conditions or restriction in such
manner as may be for the time being permitted by the Avvcles of
Association of the Company or the legislative provisions for the time
being in force in that behalf. "
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17.3. It is clarified that the approval of the members of Amalgamated
Compuany 1 to the Scheme shall be deemed 1o be their consent/approval
for the increase of the muthorised share capital, amendment of the
capital clause of the Memobrandum of Association under the provisions
of Section 13,14, 61 and 6dof the 2013 Act and other applicable
provisions of the 2013 Act.
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Lipon the ccaurrence of the Amalgamation purseant to Part 111 of this Scheme, and not
otherwise. the “Amalgamated Company 1™ shall be referred to as the “Amalgamating
Company 2 for thi purposes of Part [V of the Scheme,

18.  With effect from the Appointed Date and upon the coming into effect of this
Scheme, pursuant to the provisions of Sections 230 o 232read with sectlon 52
of the 2013 Act and other applicable provisions of the 2013 Act the
Amalgamiting Company 2 and Amalgamating Company 3 shall stand merged
with and be vested in and/or deemed to be transferred 10 & wvested in the
Amulgamated Company 2, as  going concerns in accordance with Section
2(18)of the Income Tax Act, 1961 without any further act, instrument, deed,
matter or thing, 0 as o become, ss and from the Appointed Date, the
undmukmgs. businesses, pmjmmes and other belongings, of the Amalgamated
Compiny 2 by virwe of and in the manner provided in this Scheme.

19, Transfer of Assels

Withour pfe_;udme 1o the generality of ﬁ:mgmng in Clause 18 of the Scheme
upon the coming into effect of the Scheme and with effect from the Appointed
Dhite:

19.1, all the immovable properties of the Amalgamuting Company 2
andAmalgamating Company 3 including land together with the
buildings and structures standing thereon and under construction and
rights and interests in immovable properties of the Amalgamating
Company 2 and Amalgamating Company 3, whether frechold or
leasehold ‘or licensed or otherwise. any tenancies in relation to
warehouses, all rights, covenants, continuing. rights title and interest in
cannection with the said immovable properties and all documents of
title, rights and easements in relation thereto shall stand transferred to
and be vested in and transferred 1o and/or be deemed to have been and
stand transferred 1o and vested in the Amalgamated Company 2,
without any further act or deed done ar being required 1o be done by the
Amilgamating Company 2 and/or Amualgamating Company 3 or the
Amalgamated Company 2. The Amalgamated Company 2 shall be
entitled 16 exercise all rights and privileges attached to the aforesaid
immovable properties and shall be liable to pay the ground rent and
taxes and fulfil all obligations in relation to or applicable to such
immovable properties. The mutation of the ownership or title, or
interest in the immovable properties shall, upon this Scheme becoming
effective, be made and duly recorded in the name of the Amalgamated
Company 2 by the Appropriate Authority pursuant 10 the Order of
WCLT in accordance with the terms hereof.

19.2.  all lease andfor leave and ficense or rent agreements entered into by thie
Amalgamating Company 2 and/or Amalgamating Company 3 with
various landlords, owners and lessors in connection with the use of the
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19.3.

19.4.

19:5.

assets of the Amalgamating Company 2 andfor Amalgamating
Company 3. together with security deposits and advance/prepuid
lease/license fee, ete., shall stand automatically transferred and vested
in favour of the Amalgamated Compény 2 on the same terms and
copditions without any further act, instrument, deed, matier or thing
being mude, done or executed. The Amalgamated Company 2 shall
continue 10 pay rent or lease or license fee as provided for in such

agreegments. and the Amalgamated Company 2 and the relevant

landlords; owners and léssors shall continue to comply with the terms,
conditions and covenants thereunder. Without limiting the generality of
the foregoing, Amalgamated Company 2 shall also be entitled to refund
of security deposits, advance rent, paid under such agreements by
Amalgamating Company 2 and/or Amalgamating Company 3. All the
rights, title, interest and cliims of Amalgamating Company 2
and/orAmalgamating Company 3 in any such leaschold properties,
shall, purspant to section 232 of the 2013 Act, be transferred to and
vested in or be deemed to Have been transferred o and vesied in
Amalgamated Company 2.

all the estate, assels; properties, imvestments of all kinds (i.e., shares,
seripts, stocks, bonds, debenture stocks, units, pass through certificates),
assets, properties, rights, claims, title, interest, powers and authorities
including accretions and appurtenances thereto, whether or not provided
and/or recorded in the books of accounts. comprised in the
Amalgamating Company 2 and/or Amalgamating Company 3 of
whatsoever nature and wheresoever situated shall, without any further
act or deed. he and stand vested in the Amalgamated Company 2 and/ot
be deemed to be vested in the Amalgamated Company 2 as a going
concern so as to become, 4s and from the Appointed Date, the estate,
assets, properties, rights, elaims, title, interest, powers and authorities of
the Amalgamated Company 2.

Al assets and properties of the Amalgamating Company
2andAmalgamating Company 3 85 are movable in nature or incorporeal
praperty or are otherwise capable of transfer by physical or constructive
delivery or by delivery of possession, or by endorsement and/or
defivery or by operation of law, the same shall stand so transferred by
the Amalgamating Company 2 and Amalgamating Company 3 upon the
caming into effect of the Scheme, and shall become vested as assets and
property of the Amalgamated Company 2 with effect from the
Appointed Date  without requiring any deed or  instrument of

‘conveyance for transfer of the same. The vesting pursuant to this sub-

clause shall be deemed to have occurred by physical or constructive

delivery or by endorsement and delivery or by vesting and recordal
pursuant to this Scheme. as appropriate to the property being vested and

title o the property shall be deemed to have been transferred
aceordingly.

all assets and properties belonging to the Amalgamating Company 2
and Amalgamating Company 3 including sundry debtors, receivables,
bills, credits, loans and advances, if any, whether recoverable in cash or
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19.6.

i9.7.

19.8.

in kind or for value o be received, bank balunces, investments, eamest
money and deposit with any Appropriate Authority including any tax
authority, quasi govemment, local or other authority or body or with
any company or other person. the same shall stand vested in the
Amalgamated Company 2 and/or deemed 1o have been vested in the
Amalgamated Company 2, withoul any further act, instrument or deed.
cost or charge and without any notice or other intimation to any third
party, upon the coming into effect of this-Scheme and with effect from
the Appointed Dute.

Amalgamated Company 2 may, if it so deems appropriate, give notice
in such form as it deems fit and proper. 1o each such debtor or obligor
pertaining to the Amalgamating Company 2 and Amalgamating
Company 3 of such debt. loan, advance, olaim, bank balance, deposit or
other asset be paid or made good or held on secount of Amalgamated
Company 2 us the person entitled thereto, to the end and intent that the
right of Amalgamating Company 2 and Amalgamating Company 3 to
recover or tealise all such debis (including the debts payable by such
debtor or obligor to Amalgamating Company 2 and Amalgamating
Company 3) stands transferred and assigned to Amalgamated Company
2 and that appropriate entries shall be passed in the books of accounts
of the relevant debtors or obligors 10 record such change. It is hereby
clarified that investments, if any, made by Amalgamating Company 2
and Amalgamating Company 3 and all the rights, title and interest of
Amalgamating Company 2 and Amalgamating Company 3 in any
licensed properties or leasehald properties shall be and stund transferred
to and vested in or be deemed to have been transferred to-and vested in
Amalgamated Company 2.

All assets and properties of the Amalgamating Company 2 and
Amalgamating Company 3 as on the Appointed Date, , and all assets
and properties, which are acquired by the Amusigamating Company 2

~and/or Amalgamating Company 3 on or after the Appointed Date but

prior to the Effective Date, shall be deemed to be and shall become the
assets and properties of the Amalgamated Company 2, under the
provisions of Sections 230 to 232read with section 32 of the 2013 Act
without any further act, instrument or deed upon the coming ino effect

of the Scheme.

All the licenses, penmissions, approvals, sanctions, consents, perrits,
entitlements, quotas. registrations, incentives; income tax benefits and
exemptions, rebates, accumulated tax losses, unabsorbed depreciation,
sales tax deferrals, subsidies, exemptions and benefits, liberties, spevial
status and other benefits or privileges enjoyed or conferred upon or held

or availed of by the Amalgamating Company 2 and/or Amalgimating

Company 3 and all rights and benefits that have accrued or which may
dcerue to the Amalgamating Company 2 andfor Amalgamating
Company 3, whether on, before or after the Appointed Date, any import
license without payment of duty underany scheing, that may become
available to Amalgamating Company 2 and/or Amalgamating Company
3. il any, consequent to any order of the NCLT, with regards to any of




15 past imports, shall, without any further act, instrument or deed, cost
or charge be and stand transferred 10 and vested in and/or be deemed 1o
be transferred 1o and vested in and be available to the Amalgamated
Company 2 s0 as fo beeome licenses, permissions, approvals, sanctions,
consents, permits, enfitlements, quotay, registrations, incenfives, income
tax benefits and exemptions, rebates, accumulsted tax losses,
unabsorbed depreciation, sales tax deferrals, exemptions and benefits,
subsidies. concessions, grants, rights, claims, liberties, specinl status
and other benefits or privileges of the Amalgamated Company 2 and
shall remain valid, effective and enforceable on the same terms and
conditions. For the avoidance of doubt and without prejudice to the
generality of the foregoing, (i) all consents, no-objection certificales,
certificates, clearances, authorities (including operation of bank
accounts), powers of attorney given by, issued to or exeouted in favouor
of the Amulgamating Company 2 andior Amalgamating Company 3
shall stand transferred o the Amalgamated Company 2 as if the same
were originally given by, issued to or executed i favour of the
Amalggamated Company 2. (i) unabsorbed tax business losses and
unabsorbed  depreciation as would have been available to
Amalgamating Company 2 (after taking cffect of Part Il of this
Scheme) and Amalgamating Company 3 upto the Appointed Date, shall
be available to Amalgamated Company 2, upon the Scheme becoming
effective,

199 all the mtellectual property rights of any nature whatsoever, including
but not limited to mlungrb!e assets including registrations, licenses,
trademarks, logos. service marks, copyrights, domain numes, trade
names, and applications relating thereto, goodwill, know-how and trade
seerets  appertaining to  the Amalgamating Cnmpan;.r 2 andlor

Amalgamating Company 3.whether or not provided in books of
accounts of Amalgamating Company 3, shall under the provisions of
Sections 230 to 2320f the 2013 Act. as applicable, and all other
provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or ather
intimation to any third party for the transfer of the same; be and stund
transferred to and vested in the Amalgamated Company 2 a5 a going
concern, so as to become, as and from the Appointed Date, the
intellectual praperty and rights of the Amalgamated Company 2.

19010, All taxes (including but not limited 1o advance tax. self- assessment tax.
tax deducted at source. minimum alternate tax credits, banking cush
transaction tax. securities transaction mx, inpui tax credit, taxes
withheld/paid in'a foreign country, goods and seérvice tax, as spplicable,
cess, and tax collected at source) payable by or refundable to or being
the entitlement of Amalgamating Company 2 and/or Amalgamating
Company 3 including all or any refunds or ¢laims shall be treated as the
tax lability or refunds/crédits/ilaims, as the case may he. of
Amalgamated Company 2 and any tax incentives, advantages,
privileges, exemptions, rebates, credits, wx  holidays, remissions,
reductions and/or any other benefit, as would have been available to
Amalgamating Company 2 and/or Amalgamating Company 3 shall be
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available o Amalgamated Company 2.

1911 Amalgamated Company 2 shall be entitled to cinim refunds oy oredits,
including input tax credits, with respect 1o taxes piud by Amalgamating
Company 2 and/or Amalgamating Compiiny 3 under Applicable Lows,
including but not limited to goods and services tax, cess or any other
tnx, whether or not arising due w any inter s¢ transaction, even if the
presaribed time limits for claiming such refunds or credits have lapsed.
Any inter-se transactions umongst Amalgamating Company 2 and/or
Amalgamating Company 3 and Amalgamated Company 2 betweien the
Appointed Date and Effective Date shall be considered a8 transactions
from Amalgamated Company 2 to self, and Amalgamated Company 2
shall be entitled to claim refund of tax paid, if any, on these inter-se
transactions, as per the Applicable Laws. For the avoidance of doubl,
input tax credits already availed of or wilised by Amalgamating
Company 2 and/or Amﬁganialin'g Company 3 and Amalgamated
Company 2 in respect of inter se transactions between the Appointed
Date and the Effective date shall not be adversely impacied by the
cancellation of inter se transactions pursuant to Part IV of the Scheme.

19.12: All statutory rights and obligations of Amalgamating Company 2 and/or
Amalgamating Company 3 would vest infaccrue 1o Amalgamated
Company 2. Hence. obligation of Amalgamating Company 2 and/or
Amalgamating Company 3, priot to the Effective Date, to issue or
receive any statutory declaration or any other forms by whatever name
called, under the Goods and Services Tax Act or any other act for the
time being in force. would be deemed to have been fulfilled if they are
issued or received by Amalgamating Company 2 and/or Amnlgamahng
Compary 3 and if any form relatable o the period prior to the said
Effective Date is received in the name of the Amalgamating Company 2
and/or Amalgamating Company 3, it would be deemed 1o have been
received by Amalgamated Company 2 in fulfilment of its obligations,

19,13, All benefits of any and all corporate approvals as may have already
been taken by the Amalgamating Company 2 and/or Amalgamating
Company 3. whether being in the nature of compliances or otherwise,
shall under the provisions of Sections 230 to 232of the 2013 Act
without any further act, instrument or deed, cost or charge and without
any natice or other intimation to.-any third party for the transfer of the
same; be and stand transferred to and vested in the Amalgamated
Company 2, and the said corporate approvals and compliances shall be
deemed to have originally been taken / complied with by, the
Amalgamated Company 2.

1914, All the resolutions, if any, of the Amalgamating Company 2 and/or
Amalgamating Company 3. which are valid and subsisting on the
Effective Date, shall under the provisions of Sections 230 to 232redd
with section 52 of the 2013 Act, if any, without any further act,
instrument or deed, cost or charge ‘and without any natice or other
intimation to any third party for the transfer of the same, be and stand
continite to be valid and subsisting and be considered as resolutions of
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19:15.

the Amalgamated Company 2 and if any such resolutions have any
monetary limits approved under the provisions of the 1956 Act or 2013
Act as applicable, then the said limits shall be added to the limits, if
any, under like resolutions passed by the Amalgsmated Company 2 anil
shall constitute the agpregate of the said limits in the Amalgamated
Company 2.

Upon the Scheme becoming effective. the Amalgamated Company 2

shall be entitled to without limitation, operate the bank accounts,

including transacting in cash, cheque, NEFT, RTGS or aty other
clectronic mode; intra company, inter campany. other settlements,
availing and utilizing any limits, issuing or receiving any guarantee of
any of the Amalgunmlmg Company 2 and/or Amalgamating Company
3 or carry out any other transaction as it deems fit.

20.  Contracts; Deeds, cte.

201!

20.2.

6}, ".I."?- c; ry G

Upon: the coming into. effect of the Scheme, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, arrangements dnd other instruments of whatsoever nature, 1o
which the Amalgamuting Company 2 and/or Amalgamating Company 3
is a party or to the benefit of which the Amalgamating Company 2 and
for Amalgamating Company 3 may be eligible. and which are
subsisting or have effect immediately before the Effective Date, shall
continue 1o be in full force and effect on or against or in favour, as the
case muy be, of the Amalgamated Company 2 and may be enforced as
fully and effectuslly as if, instead of the Amalgumating Company 2
and/or Amalgamating Company 3, the Amalgamated Company 2 hud
been a party or beneficiary or ablige thereto or thereunder.

Any inter-se contracts between the Amalgomated Company 2 and the
Amalgamating Company 2 and/or Amalgamating Company 3 shall
stand cancelled and cease to operate upon this Part IV of the Scheme
becoming effective.

All guarantees provided by any bank in relation to the Amalgamating
Company 2 and/or rkrnu!gnma:mg Company 3 outstanding as on the
Effective Date. shall vest in the Amalgamated Company 2 and shall
ensure 1o the benefit of the Amalgamated Company 2 and all gunrantees
issued by the bankers of the Amalgamating Company 2 andfor
Amalgamating Company 3 at their request Favouring any third party
shall be deemed to have been issued at the request of the Amalgamated

‘Company 2 and continue in favour of such third party till its maturity or

carlier termination.

Without prejudice to the generality of the foregoing, all leave and
license agreements/deeds, lease agreemients/deeds, bank guarantees,
performanice guarantees and letters of credit, hire purchase agreements,
lending agreements and such other agreements, deeds, documents and
arrangements  pertaining to the Amulgamating Company 2 and/or

in
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204.

Amnlgamating Company 3 or to the benefit of which Amalgamating
Company 2 and/or Amalgamming Company 3 may be cligible amd
which wre subsisting or having effect immedintely before the Effective
Date, including all rights and bepefits (including benefits of any
deposit, advances, réceivables or claims) arsing or acorwing therefrom,

shall pursuant to section 232 of the 2013 Act, be deemed to be

contracts, deeds, documents, bonds, agreements, schemes, arrangements
and other instruments, permits, tights, benefits, entithements, licenses,
leases, guarantees, letters of credit, of Amnlgamated Company 2. All
stich property and rights shall stand vested in Amaigamf:ted Company 2
und shall be deemed to have become the property and rights of
Amalgamated Company 2 whether the same is implemented by
endorsement or delivery and possession or recordal or in any other
manner.

Without prejudice to the other provisions of this ‘Scheme and
notwithstanding the fact that vesting of the Amalgamating Company 2
and/or Amalgamating Company 3 occurs by virtue of this Scheme
itself. the Amalgamated Company 2 2 may, at any time after the coming
into effect of the Scheme, in accordance with the its provisions, if so
required under Applicable Law or otherwise, take such actions und
execute stch deeds (including deeds of adherence), confirmations or
other writings or arrangements with any party to any contract of
arrangement  to which the f\malgnmalmg Company 2 and/or
Amalgamating Company 3 is a party, or any wntings as. may be
necessary, in order to give formal effect to the provisions of this
Scheme, The Amalgamated Company 2 shall, under the provisions af
this Scheme. be deemed to be authorised to execute any such writings
on behuli of the Amalgamating Company 2 and/or Amalgamating
Company 3 and to carry out or perform all such formalities or
compliances referred to above on the part of the Amalgamating
Company 2 andlor Amalgamating Company 3 to be carried out or
performed.

In relation to the above. any procedural requirements required to be
fulfilled solely by Amalgamating Company 2 and/or Amalgamating

Company 3 (and not by their successors), shall. be fulfilled by

Amalgamated Company 2 as if it is the duly constituted attorney of
Amalgamating Company 2 and/or Amalgamating Company 3.

Transfer of Liabilities

Without prejudice to generality of foregoing in Clapse 18of the Scheme upon
the coming into effect of the Scheme and with effect from the Appointed Date:

211

g rrd.

all liabilities of the Amalgamating Company 2 and/or hma.tgamafing
Company 3 including all secured and unsecured debts (whether in
Indian rupees or foreign currency), labilities (including contingent
liabilities), duties and obligations of the Amalgamating Company 2
andior Amalgamuting Company 3 of every Rind, natpre and description
whatsoever and howsoever arising, raised or incurred or utilised for s




212

business  dctivines snd operations along with any  Engumbrance,
inchiding any bank zuarintees thereon (the “Linmbilities™) shall
pursuant 1o the Order of NCLT, without any further act, instriment,
deed. matter or thing, be transferred o and veésted in and be deemed (o
have been transferred 1o and vested in the Amalgamaied Company 2,
and the same shall be assumed by the Amalgamated Company 2 to the
extent they are outstanding on the Effective Date 56 as to become as
and from the Appointed Dute, the Liabilities of the Amalgamated
Company 2 on the gime 1erms and conditions as were applicable to the
Amalgamating Company 2 and'or Amalgamating Company 3, and the
Amalgamited Company 2 shall meet. discharge and satisfy the same.
Further, it shall not be necessary to abtain the congént of any third party
or other person who s a party (o any contract or arrangement by vinue
of which ‘such Liabilities have arisen in order to give effect to the
provisions of this Clause.

All Liabilities of the Amalgamating Company 2 and/or ﬁ.ma]g.ammmg
Company 3 including thase which are incurred or which arise or actrie
to Amalgamating Company 2 and/or Amalgamating Company 3 on or
afier the Appointed Date but prior to the Effective Date, shall under the
provisions of Seclions 230 to 23Zread with section 52 and other
applicable provisions of the 2013 Act, as applicable; and all other
provisions of applicable taw, if any, without any further act, instrument
or deed, cost or charge and without any notice or other intimation to any
thitd party for the transfer of the same, he and stand transferred to and
vested in and/or be deemed to have been transferred to-and vested in the
Amalgamated Company 2 as a part of the transfer of the Amalgamating
Company 2 and/or Amalgamating Company 3 as a going concem and
the same shall be assumed by the Amalgamated Company 2 to the
extent they are ottstanding on the Effective Date on the same terms and
conditions as were applicable 1o the Amalgamating Company 2 andf/or
Amalgamating Company 3, and the Amalgamated Company 2 alone
shall meet, discharge and satisfy the same.

Where any such Liabilities as en the Appointed Date have been
discharged by the Amalgamating Compuny 2 and/or Amalgamating
Company 3 on or after the Appointed Date and prior to the Effective
Date, such discharge shall be deemed to be for and on account of the
Amalgamated Company 2 upon the coming into effect of this Scheme,

All loans raised and utilised, Liabilities, duties and taxes and

‘obligations incurred or undertaken by or on behalf of the Amalgamating
Company 2 and/or Amalgamating Company 3 on or after the Appointed

Date but prior to the Effective Date shall be deemed to have been
raised, used, incurred or undertaken for and on behalf of the
Amalgamated Company 2 and shall, under the provisions of Sections
230 1w 2324nd other applicable provisions of the 2013 At as
applicable, und all other provisions of applicable Jaw, if any, without
any further act, instrument, deed, cost or charge and without any notice
or other intimation to any third party for the transfer of the same, be and




21.6:

21.7,

stand transtérred 1o and vested in andfor be deemed to have been
transferred to and vested in the Amalgamated Company 2 a5 a going
convern and the same shall beassumed by the Amalpimated Company
2 and 1o the extent they arc outstanding on the Effective Date, the

Amalgamated Company 2 shall meet, discharge and satisfy the same.

All inter-se liabilities, between Amalgamating Company 2 andlor
Amalgamating Company 3 and Amalgamated Company 2, if’ any, due
or outstanding or which may at any time immediately prior o the
Effective Dite become due or remain outstanding, shall stand cancelled
and be deemed to have been discharged by such cancellation and
consequently, there shall remain no inter-se liability between them as of
Effective Date and corresponding effect shall be given in the books of
account and records of Amalgamated Company 2.

All Encumbrances; if any, existing prior to the Effective Date over the
assets of the Amalgamating Company 2 andfor Amalgamating
Company 3 which secure or relate 1o the Liabilities shall. without any
further act, instrument, deed, cost or charge and without any notice or
pther intimation 1o any third party for the transfer of the same, continue
w refate and atiach to such assets or any part thereof to which they were
related or attached prior to the Effective Date and are transferred 1o the
Amalgamated Company 2. It is being clarified thm the aforesaid
Encumbrances shall not be extended to any assets of the Amalgamating
Company 2 and/or Amalgamating Company 3 which were earlier not
encumbered or the existing assets of the Amalgamated Company 2. The
absence of uny formal amendment which may be required by a lender
or trustee or third party shall not affect the operation of this clause.

Any reference in any security documents or arangements (to which the
Amalgamating Company 2 and/or Amalgamating Company 3 Is a
party) to the Amalgamating Company 2 and/or Amalgamating
Company 3 and its assels and properties, shall be construed as a

reférence w the Amalgamated Company 2 and the assets and properties

of the Amalgamating Company 2 and/or Amalgamating Company 3
transferred to the Amalgamated Company 2 pursuant to Part IV of this

‘Scheme.

‘Without prejudice to the foregoing provisions, the Amalgamated

Company 2 may execute any instrumients or documents or do all the
acts and deeds as may be considered appropriate, including the filing of
necessary  parliculars and/or modification(s) of charge, with the
Registrar of Companies to give formal effect to the above provisions, if
required.

The provisions of this cluuse shall operate notwithstanding anything to
the contrary contamed in any instrument, deed or writing or the terms of
sunction or issue or any security document; all of which instriiments,
deeds or writings shall stand modified and/or superseded by the
foregoing provisions,
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Upon the commng into effect of this Scheme, all permanent employvees
and intems/trainees, as on the Effective Date, who are on the payrolls of
the Amalgamating Company 2 and/or Amalgamating Company 3, shall
become employees of the Amalgamated Company 2 with effect from
the Effective Date, on such terms and conditions ps are no less
favourshle than those on which they are currently engaged by the
Amalgamating Company 2 and/or Amalgamsting Company 3, without
any interruption of service as a result of this Amalgamation and transfer.
With regard to provident fund, gratuity, leave encashment and any other
specinl scheme or benefits created or existing for the benefit of such
employees of the Amalgamating Company 2 and/or Amalgamating
Company 3, upon this Scheme becoming effective, the Amalgamated
Company 2 shall stand substituted for the Amalgamating Company 2
and/or  Amalgamating Company 3 for all purpbses whatsoever,
including with regard to the obligation to make contributions to relevant
uthorities, in gecordance with the provisions of Applicable Laws or
otherwise. It is hereby clarified that upon this Scheme becoming
cffective, the aforesaid benefits or schemes shall continue to be
provided to the transferred employees and the services of all the
transterred employees of the Amalgamating Company 2 and/or
Amalgamating Company 3 for such purpose shall be treated as having
1 CONUINUOUS.

The existing provident fund, employee state insurance contribution,
gratuity fund, superannuation fund, staff welfare scheme and any ather
special scheme (including without limitation any employees stock
optien plan) or benefits created by the Amalgamating Company 2
and/or Amalgamating Company 3 or its predecessors for its employees
shall be continued on the same terms and conditions or be transferred to
the n;s{mg provident fund, employee state insurance contribution,
gratuity fund. supecannuation fund, staff welfare scheme, etc,, being
maintained by the Amalgamated Company 2 or as may be created by
the Amalgamated Company 2 for such purpose. Pending such transfer,
the contributions required to'be made in respect of such transferred

employees of Amalgamating Company 2 and/or Amalgamating

Company 3 shall continue to be made by Amalgamated Company 2 to
the existing funds maintained by Amglgamating Company 2 and/or
Amalgamating Company 3. It is the intent that all the rights, duties,
powers and obligations of Amalgamating Company 2 andlor
Amalgamating Company 3 in relation to such fund or funds shall
become those of Amalgamated Company, 2 without need of any fresh
approval from any statutory authority,

The Amalgampted Compuny 2 undertakes that for the purpose of
payment of any retrenchment compensation, gratuity and other terminal
bencfits to the employees of the Amalgamating Company 2 andlor
Amalgamating Company 3, the past services of such employees with
the Amalgamating Company 2 and/or Amalgamating Company 3 or its
predecessors shall also be taken into account and it shall poy the same




accortdingly, as and when such amourts are due and pavable

224, Amalgamating Company 2 and/or Amalgamating Compnany 3 will
transferfhandover 1w Amalgamated Campany ‘2, copies of employment
information. of all such transferred employees of Amalgamating
Company 2 and/or Amalgamating Company 3, including but not limited
to, personnel files (including hiring documents, existing employment
contructs; and documints reflecting changes in an einployce s position,
compensation, or benelits), payroll' records, medical documents
{including documents relating 1o past or ongeing leaves of absence. on
the job injuries or illhess, or fitness for work examinations), disciplinary
records, supervisory files and all forms, notifications, orders and
contribution/identity cards issued by the concerned authorities relating
1o benefits transferred pursuant to this sub-clause.
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The contributions made by Amulgamating Company 2 and/or
Amalgamating Company 3/in respect of its emplovees under Applicable
Law, 1o the provident fund, grawity fund. feave encashment fund and
any other special scheme or benefits created, for the period after the
Appointed Date shall be deemed to be contributions made by
Amalgamated Company 2. '

22.6. The Amalgamated Company 2 shall continue o abide by any
agreement(s). settlement(s) entered into by the Amalgamating
Company 2 and/or Amalgamating Company 3 with any of its
employees prior 1o Appointed Date and from Appointed Date till the
Effective Date.

I
“ad

Transfer of Legal Proceedings

23.1.  All proceedings of whatsoever nature (legal and others: including any
suits, appeals. arbitrations, execution proceedings, revisions, writ
petitions, if any) by or against the Amalgamating Company 2 and/or
Amalgamating Company 3 shall not abate, be discontinued or be in any
way prejudicially affected by reason of the Amalgamation or anyvthing
contained in this Scheme but the said proceedings, shall, till the
Effective Date be continued, prosecuted and enforeed by or against the
Amalgamating Company 2 and/or Amalgamating Company 3. as if this
Scheme had not been made.

E=
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Upon the coming into effect of this Scheme, all suits, actions, and other
proceedings including legal and taxation proceedings, (including before
any statutory or quasi-judicial authority or tribunal) by or against the
Amalgamating Company 2 and/or Amalgamating Company 3. whether
pending. snd/or arising on or before the Effective Dite shall be
continued and /'or enforced by or against the Amalgamated Company 2
as ¢ffectually and in the same manner and to the same extent as if the
same had been mstituted and/or pending and/or arising by or against the
Amalgamated Company 2.

23.3.  The Amalgamated Company 2 undertakes to have accepted on behalf of
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itsell, nll suits, claims, actions and legal proceedings initinted by or
against the Amalgamating Company 2 and/or Amalgamating Company
3 wansfermed w5 name: and w have the same continied.
prosecuted.enforced  and defended By or against the Amalgamated
Company 2.

24! Books and Records

All books, records, files, papers; information, databases, and all other hooks
ind records, whether in physical or electronic form. pertaining
Amulgamating Company 2 andfor Amalgamating Company 3, to the extent
possible and permitted under Applicable Law, be handed over 10 Amalgamated
Company 2.

25, The Amalgamating Company 2 and/or Amalgamating Company 3 and/or
Amalgamated Company 2, as the case may be, shall, at any time afier the
Scheme becoming effective in accordance with the provisions hereof, if so
required under any faw or otherwise, do all such scts or things as may be
necessary for transfer/vesting of the approvals, sanctions, consents; exemptions,
rebates; registrations; no-objection certificates, permits, quotas, rights,
entitlements, licenses and certificates Held or enjoyed by Amalgamating
Company 2 and/or Amalgammmg Company 3 including by their respective
business and operations, into Amalgamated Company 2. It is hereby clarified
that if the cnﬂﬁmu’appmval of ‘any Appropriate Authority or third pany is
required to give effect to any such transfers/vesting, the said Approprinte
Authurit} or third party shall, pursuant to the Order of NCLT, be obliged to
give requisite consent/approval and if required, make/endorse/ duly record the
transfer/ substitution/ wvesting thereof in its records in the name of
Amalgamated Company 2. For this purpose, Amalgamated Company 2 shall, if
required, file appropriate applications/documents with relevant Appropriate
Authority for information and record purposes and for this. purpose the
Amalgamated Company 2 shall be deemed to be authorized to execute any such
applications/documents for and on behall of Amalgamating Company 2 andfor
Amalgamating Company 3 and o carry aut or perform all such acts. formalities
or compliances referred to above as may be required in this regard.

26, Without prejudice 1o the other provisions of this Scheme, Amalgamated
Company 2 mav, at any time after the Scheme becoming effegtive, in
accordance with the provisions hereof, if so required under anv law or
otherwise, take such actions and execute such deeds (including deeds of
adherence), documents, confirmations or other writings or enter into any
arrangements ‘with any party to any contraet or arrangement ta. which
Amalgamating Company 2 and/or Amalgamating Company ¥ is a party in
respect of any matter or any writings as may be necessary in order to give
formal effect 1o the provisions of Part IV of this Scheme. 1t is hereby clarified
thot if the consent of any third party or Appropriate Authority is required to
give effect to the provisions of this clause. the said third party or authority shall
be obligtted to, and shall make and duly record the necessary
substitution/endorsement in the rame of Amalgamated Company 2 pursuant to
the sanction of scheme by the NCLT, and upon the Scheme becoming effective
in accordance with the terms hereof. For this purpose, Amalgamated Company
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2 shall, as required, file uppropriate applications/documents with relevant
authorities concerned for information and record purposes.  Amalgumated
Company 2 shall. under the provisions of this Scheme; be deemed 10 be
autharised 1o execute any such writings on behall of Amalgamating Company 2
and/or Amalgamating Company 3 and to carry out or perform all such
furmalitics or compliances referred 10 above on the part of Amalgamating
Company 2 and/or Amalgamating Company 3 1o be carried out or performed

Conduoet of business

With effect from the Appointed Date and up to and including the Effective
Date:

27.1.  the Amalgamating Company 2 and/or Amalgamating Company 3 shall
carmy an and be deemed to have carried on all business and activities
and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of all its estates, assets, rights, title, interest, authorities,
contracts, investments and strategic decisions for and on account of, and
in trust for, the Amalgamated Company 2:

27.2.  All obligations, liabilitics, duties and commitments aftached, shall be
undertaken and shall be deemed to have been undenaken by
Amalgamating Lumpan:.f 2 and/or Amalgamating Company 3 for and
on account of and in trust for Amalgamuted Company 2.

273, All profits and income m:c'ming or ansing to or losses and expenses
arising. ingurred or accruing to the Amalgamating Company 2 and/or
Amalgamating Company 3 including accumulated losses, for the period
commenging the Appointed Date, shall for all purposes be treated as
and be deemed to be the profits, income, losses or expenses, as the case
may be. of the Amalgamated Company 2.

274, Any of the rights, powers, authorities or privileges exercised by
Amalgamating Company 2 and/or Amalgamating Company. 3, shall be
dieemed to have been exercised by Amalgamating Company 2 and/or

‘Amalgamating Company 3 for and on behalf of, and in trust for and as.

an agent of Amalgamated Company 2. Similarly, any of the obligations,
duties and commitments that have been undertaken or discharged by
Amalgamating Company 2 and/or Amalgamating Company 3, shall be
‘deemed to have been undertaken for and on behalf of and as an agent of
Amalgamated Company 2:

27.5. All taxes, where applicable, (including but not limited 10 advance
income tax. tax deducted at source, minimum alternate tax, banking
cash transaction tax, tax collected at source, taxes withheld/paid in a
foreign country, customs duty, goods and service tax, as applicable.
cess, tx refunds) payable by or refundable to Amalgamating Company
2 and/or Amalgamating Company 3 including all or any tax refunds or
tax linbilities or tax claims arising from pending tax proceedings, under
Applicable Law. on or before the Effective Date, shall be treated as or
deemed to be treated as the tax liability or tax refunds/ tx cloims




28.

{whether of not recorded n the books of Amalgamating Company 2
and/or Amalgamating Company 3) as the case may bhe: of Amalgamuted
Company 2. and any unabsorbed tax losses and deprecintion as would
huve been available 1o Amdlgamating Company 2 and Amalgamating
Compaily 3 shall be available o Amalgamated Company 2 upen the
Seheme becoming effective.

27.6. Amalgamating Company 2 and Amalgamating Company 3 shall not
without the concurrénce of Amalgamted Company 2 alienate, charge
or otherwise deal with any of its assets or that forming part of
Amalgamating Company 2 and Amalgamating Company 3, except in
the ordinary course of their business,

Saving of Concluded Transactions

Subject to the terms of the Scheme, the transfer and vesting of the

Amalgamating Company 2 and/or Amalgamating Company. 3 as per the

provisions of the Scheme shall not affect any transactions or proceedings

already concluded by the Amalgamating Company 2 and/or Amalgamating

Company 3 on or before the Appointed Date or after the Appointed Date until

the Effective Date, 1o the end and intent that the Amalgamated Company 2

acéepts and adopts all acts, deeds and things made, done and executed by the

Amalgamating Company 2 andior Amalgamating Company 3 or ils

predecessors as acts, deeds and things made, done and executed by or on behalf

of the Amalgamated Company 2.

Consideration

291, The entire issued, subscribed and paideup share capital of the
Amalgamating Company 2 is held by the Amalgamated Company 2
along with other shareholder. Upon the Scheme becoming effective, no
shares of the Amalgamated Company 2 shall be allotted in lieu ar
exchange of its holding in the Amalgamating Company 2 and
investment of Amalgamated Company 2 in entire equity share capital of
Amalgamating Company 2 shall stand cancelled in the books of
Amalgamated Company 2.

20.2, Upon the coming into effect of this Scheme, the share certificates, if
any, and/or the shares in electronic form representing the shares held by
the Amalgamated Company 2 in the Amalgamating Company 2 shall be
deemed 1o be cancelled without any further act or deed for cancellation
thereof by the Amalgamated Company 2, and shall cease to be in'
existence accordingly.

293, Upon coming into effect of this Scheme, as consideration for the
amalgamation of Amalgamating Company 3 inta the Amulgm‘nmed
Company 2 under this Scheme, the Amalgamated Company 2 shall
without any fuither act or deed issue and allot to each member of the
Amalgamating Company 3 (except Amalgamated Company. 2 itself)
whose name is recorded in the register of members of the
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Amalgamuting Company 3 on the Record Daie or to their respective
heirs, executors, administrators or other fegal represeniativés or the

sueccessors-in-iitfe: as the case mmy be,

equity shares in the

Amalgamated Company 2 as per the Shiire Exchange Ratio of 5:13 je
for every 13 fully paid equity share of face value of Rs. 10 each held by

such sharcholder in Amalgamating Company 3, the holders thereof

shil} receive 5 fully paid up equity share of Amalgamated Company 2
of face value of Rs: 10 each (“Share Exchiange Ratio™),

294, The Share Exchange Ratio mentioned above has been arrived at based
on the valustion report prepared byM/s Sharp &Tannan, Chartered
Accountants, a Firm of independent Chartered Accountamts. Ashika

Capital Lid.and SPA Capital Advisors Ltd.,

independent  merchant

binkershave provided fairness report on the fairness of the Share
Exchange B‘,mm determined for the amalgamation of Amalgamating
Company 3 with Amalgamated Company 2. Based on the
recommendations of the audit committees of Amalgamating Company 3
and that of Amalgamated Company 2. the valuation report and fairmess
report as aforesaid have been duly approved by the Board of Directors
of both, Amalgamating Company 3 and Amalgamated Company2.

295,  The equity shares issued and allotied pursuant to this Clause; shall m-all

respects, be subject to the Memorandum and Articles of Assoiation of

the Amaigzmawd Company 2 and shall rank paripassu with the existing

equity shares of the Amalgamated Company 2.

29.6. In case any equity shareholder of Amalgamating Company 3 is entitled
to regeive fraction of an equity share of Amalgamated Company 2,
Amalgamated Company 2 shall not issue fractional share certificates to
such member but shall round off fractional entitlements to the nearest

integer and allor equity shares accordingly.

29.7. The issue and allotment of the equity shares pursuant to this Clause in
the Amalgamated Company 2 o the shareholders of the Amalgamating

Company 3 as provided in the Scheme, shall

be deemed to have been

carried out as if the procedure laid down under Section 62 (1) (c) of the
2013 Act and any other applicable provisions of the 2013 Agct or any

amendments thereto were duly complied with.

29.8. The Equity shares in the Amalgamated Company 2 (o the members of

the Amalgamating Company 3 shall be issued

in same form as they are

held in the Amalgamating Company 3. The new equity shares in the
Amalgamated Company 2 shall be issued in dematerialized form to the

sharcholders of Amalgamating Company 3

3 wha hold shares of the

Amalgumating Cottipany 3 in demateriglized form, in (o the aceount in
which the Amalgamating Company 3 shares are held or such other
account as is infimated by the shareholders to the Amalgamated
Company 2 and / or its Registrar. All the Amalgamating Company 3
sharcholders who hold equity shares of the Amalgamating Compauny 3

i physical form shall also have the option o

receive the equity shares

in the Amalgamated Company 2, in dematerialized form provided the
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détnils of their acgount with the Depository Participant are infimated in
writing to the Amalgamated Company 2 and / or its Registrar. If not so
nitified, they would be issued equiry shares in physical fiorm

29.9.  The equity shares of the Amalgamated Company 2 issued m terms of
this Scheme shall be listed andfor admitted to trading on the swek
exchange(s) where the shares of the Amalgamated Compuny 2 are listed
and/or admitted to trading, i, BSE and NSE. The Amalgamated
Comparly 2 shall entér into such amangemenmts and give such
confirmation and/or undertakings as may be necessary in accordunce
with the applicable laws or regulations for complying with the
formalities of the Stock Exchanges with respect 1o the issued equity
shares under this Scheme. On such formalities being fulfilled. the Stock
Exchanges shall list and/or admit such equity shares issued pursuant to
this Scheme, for the purpose of trading.

29.10. The equity shares allotted pursuant to Clause 29.3, shall remain frozen
in the depositories system till listing/ trading permission is given by the
Stock Exchanges. respectively.

29.11. Post the issue of sharés pursuant to clause 29.3 of the Scheme, there
shall be no change in the share capital of Amalgamated Company 2
between the Record [Date and the listing which may affect the status of
the approval by the Stock Exchanges.

29.12. The cquity shares to be issued pursuani to this Scheme by
Amalgamated Company 2 in respect of the equity shares of
Amalgamating Company 3. which are requiresd 1o be held in abeyance
under the provisions of section 126 of the 2013 Act or otherwise shall,
pending allotment or settlement of dﬁputa by Order of NCLT or
otherwise, be held in abevance by Amalgamated Company 2.

30, Cancellation of Equity Shares

Upon the Scheme becoming effective, and wpon transfer and vesting of afl the
said assets, liabilities and rights, duties and obligations etc, of the

Amalgamating Company 3 into the Amalgamated Company 2, in terms of the
Scheme, shares of the Amalgamating Company 3 to the extent held by the
Amalgamated Company 2 shall stand cancelled.

31, Redoction of subscribed and paid-up share capital of Amalgamaied
Company 2 held by Amalgamating Company 3

311, Amulgamating Company 3 may sell, prior to the Scheme becoming
effective, 6,81,200 ¢quity shares and 52400 0.01% cumulative
redeemable preference shares of Amalgamated Company 2 held by
Amalgamating Company 3 to the promoters of Amalgamated Company
2 and/or promoter group and/or affiliates and/or any other person in
accordance with the prevailing laws, rules and regulations. Upon Part 1V
of the Scheme becoming effective and subjeet to obtaining all necessary
approvals, consenls, permissions ete, pursuant to the Order, the
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subscribed and paid up-equity share capital and preference share capital
of Amalgamated Company 2 to the extent held by Amalgamating
Company 3 as on the Record Dute, shall stand rellucéd and be deemed
1o have been reduced by cancellation and extinguishment, without any
payment of consideration or any wher distribution’ payment fo
Amulgamating Company 3.

31.2.  Accounting for such capital reduction in the books of Amalgamated
Company 2 shall be done in accordance with applicable Indian
Accounting Standards specified under Section 133 of the 2013 Act read
with the Companies (Indian Accounting Standards) Rules 2015, and
other generally accepted dccounting principles or any other relevant or
related reguirement under the 2013 Act.

313, The reduction of issued, subscribed and paid-up share capital of
Amalgamated Company 2, if any. held by Amalgamating Company 3
shall; -

31310 have no effect on the creditors of Amalgamated Compiany 2 as
there is o reduction in the amount payable to any of such
‘eredifors,  Further, no compromise or amangement s
contemplated with the creditors and, there is no reduoction in the
security which the creditors may have in' Amalgamated
Compuny 2 '

31,320 not in any way adversely affect the ordinary operations of
Amalgamated Company 2 or its ability to honour its
commitments or 1o pay its debis in the ordinary course of its
business since the reduction does not involye any financial
outlay/ outgo on the part of Amalgamated Company 2.

3L.33. not affect the authorised share capital of Amalgamated
Company, 2. The unissued authorised share capital shall be
available to Amalgamated Company 2 for further issue and
allotment.

31.4. The reduction in the share capital of the Amalgamated Company 2 as
contemplated o this clause 31, if any, shall be effected as an integral
part of this Scheme.

33 Accounting Treatment in the books of the Amalgamated Company 2 npon
amalgamation of Amalgamating Company 2

32.1. Upon the Scheme becoming effective, Amalgamated Company 2 shall
account for the amalgamation of Amalgamating Company 2 in its books
of account with effect from the Appointed Date.

32.2.  The amalgamation of Amalgamating Cn-mpmy 2 shall be accounted for
in the books of Amalizamated Company 2 in aceordance with “Pooling
of Interest Method™ of accounting as laid down in Appendix C of Indian
Accounting Standard 103 “Business combinations of entities' under
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32,6,

32.7.

32.8.

32.9,
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All the assets and liabilities of Amalgamnting Company 2 shall stand
transferred 1o and vested in Amidlgamated Company 2 pursuant to the
Scheme and shiall be recordéd in the books of account of Amalgamuted
Company 2 at their respective carmying amounts and in the sare form
excepi to ensure uniformity of accounting policies.

The balance of the reserve (other than reserves created as per Reserve
Bank of India Act) appearing in the financial statements of
Amilgamating Company 2 is aggregated with the corresponding
balance appearing in the hnancial statements of the Amalgamated
Company 2. The reserve created in the books of Amalgamating
Compuny 2 as per the Reserve Bank of India Act will be taken over and
merged in General Reserve in the books of the Amalgamated Company
2

To the ¢xtent that there are inter-company loans. investments, advances;
depasits, bulances or other obligations between the Amalgamating
Company 2 and the Amalgamated Company 2, the same will come to
ari end and cortesponding effect shall be given in the books of account
and records of the Amalgamated Company 2 for the reduction of any
assets or liabilities as the case may be and there would be no acertial of
interest or any other charges in respect of such inter-company loans.
deposils or balances, with effect from the Appointed Dute.

Upon the scheme coming into effect, the surplus/ deficit, if dny, of the
net volue of assets; linbilities and reserves of the Amalgamating
Company 2 and tecorded by the Amalgamated Company 2 in terms of
Clhnse 323 and 324 of the Scheme and after adjusting mtercompany
halances and investments as mentioped in Clause 32,5 above, shall be
adjusted in "Capital Reserve Account” in the financial statements of the
Amalgamated Company 2.

Amalgamated Company 2 shall reeord in its books of account, all

transactions of Amalgamating Company 2 in respect of assets,

linbilities, income and expenses, from Appointed Date to the Effective
Date.

In case of any differences in accounting policy between the
Amalgamating Company 2 and the Amalgamated Company 2, the
secounting policies followed by the Amalgamated Company 2 will
prevail and the difference fill the Appointed Date will be guantified and
adjusted in the statement of Profit and Logs mentioned earlier 1o ensure
that the financial statements of the Amalgamated Company 2 reflees the
financial position on the basis of consistent accounting policy.

The Board of Directors may adopt any other accounting tréatment for
the amalgamation of Amalgamating Company 2 with Amalgamated
Company 2 which is in accordance with Accounting Standard notified
under 2013 Act.




33 Accounting Treatment in the books of the Amalgamated Company 2 upon
amalgamation of Amalgamating Company 3

33.1.

33.2.
333.

334

33.5.

33.6.

33.7,
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Lipon the Scheme becoming effective, Amalgamated Company 2 shall
account for the amalgamation of Amalgamating Company 3 in its books
of account with effect from the Appointed Date

The Amalgamation of Amalgamating Company 3 with Amalgamated
Company 2 shall be accounted for in accordance with “Bargain
Purchase Method” of accounting as laid down in Indian Accounting
Standard 103 “Business Combinations™.

All the assets and liabilities of Amalgamating Company 3 shall be

recarded n the books of account of Amalgamated Company 2 at their
respeetive fair values and in the same form except o ensure uniformity
ol sceounting policies.

Amalgamated Company 2 shall record issuance of equity shares at fair
value and accordingly credit 1o its Share Capital Account the aggregate
face value of the equity shares issued on Amalgamation. The excess, if
any, of the fair value of the equity shares over the face value of the
shares issued shall be credited to Securities Prentium Account,

To the extent that there are inter-company loans, advances. deposits.
balancés or other abligations between the Amalgamating Company 3
and the Amalgamated Company 2; the same will come to an end and
corresponding effect shall be given in the books of account and records
of the Amalgamated Company 2 for 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, deposits or

halances; with effeot from the Appointed Date.

Excess, if any, of the consideration, viz., (i) fair value of equity shares.

issued & (ii) value of investment held by Amalgamated Company 2 in
Amalgamating Company 3 cancelled in terms of sub-clause 30, over (i)
the fair values of net assets of Amalgamating Company 3 taken over
and tecorded (i) value of share capital of Amalgamated Company 2
cancelled in terms of sub-clause 31.1 above and after making
adjustment for sub-clause 33.5 aboveshall be debited against the
balance in Securities Premium Accounmt arising in the books of
Amalgamated Company 2 pursuant 1o the Amalgamation in recordance
with clause 33.4 aboye. In the event the result is negative, it shall be
credited as capital reserve in the books of account of Amalgamated
Company 2.

Amalgamated Company 2 shall record in its books of agcount, all
transactions of Amalgamating Company 3 in respect of assets,
linbilities, income and expenses, from Appointed Date (o the Fifective
Date.
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33.8. In case of any differences in accounting policy between the
Amalgamating Company 3 uand the Amalgamated Company 2, the
accounting policies followed by the Amalgamanted Compuny 2 will
prevail and the difference till the Appointed Date will be quantified and
adjusied in the statement of Profit and Loss mentioned earlier to ensure
that the finuncial statements of the Amalgamated Company 2 reflect the
financial position on the basis of consistent accounting policy.

339, The Board of Directors may adopt any other accounting treatment for
the Amalgamation which is in accordance with Accounting Standard
notified under 2013 Act

34, The reduction in the Securities Premium Acgount of the Amalgamated
Company 2, pursuant o Clause 33.6shall be effected as an integral part of the
Scheme in accordance with provisions of sections 230 to 232 read with section
52 of the 2013 Act. The reduction’ of Securities premium account as aforesaiid
would not involve either a diminution of liability in respect of unpaid share
capitul or payment of paid-up share capital.

i5.  Combination of Authorised Share Capital

35.1. As an integral part of the Scheme. and, upon the coming into efféct of
the Scheme. the authorised share capital of the Amalgamating Company
2 and Amalgamating Company 3 shall stand transterred 1o and be added
with the authorised share capital of the Amalgamated Company 2
without any liability for payment of any additional registration fees and
stamp duty pursuant to the provisions of Sections 13, 14, 61, 64 and
Section 232(3) of the 2013 Act and no résolutions or consent and
approvals would be required 10 be passed by the Amalgamated
Company 2.

35.2. Consequently upon the merger of the authorised share capital pursuant
to clause 351, Clause V of the Memorandum of Association of the
Amalgsmated Company 2 wpon the coming into effect of this Scheme
and without any further act, instrument or deed, be and stand altered,
modified and amended pursuant to Sections 13, 61, 64 and Section 232
and other applicable provisions of the 2013 Act. as the case may be and
be replaced by the following clause:

“The Authorised share capital of the Company is Rs.210,10,00,000 (Rs.
Two HundredTen Crores Ten Lakh anly), divided into 18.81,00.000
{Eighteen Crores Eighty One lakhs) Equiry shares of Rs: 11 {Rupees
Ten anly) each, 500,000 iFive Lakhs) Preference Shaves of Rx. 100
(Rupees. Hundred only) each and 1,70,00,000(0ne Crore Seventy
Lakhs) Preference Shares of Rs. 10 (Rupees Ten only) each. With
power fo increase or veduce the Capital of the Compeany and to divide
the Shares in the Capital Jor the time being into several clussés and 1o
attach thereto respectively, such. prefevential, préferred, qualified or
special rights, priviliges, or conditions as may be determined in
accordance with the Articles of Assactation of the Company and to
vary, modify, amalgamate or abrogate any such rights, privileges or
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condirions in such mamser as may be for the line boing provided by
the Artitles af Assoclation of the Cempany.”

353 It is clarified that the approval of the mémbers of Amalgamated
Compaity 2 to the Scheme shall be deemed 1o be their consent/approval
for the incresse of the authorized share capital, amendment of the
cipital clause of the Memorandum of Associgtion inder the provisions
of Section 13, 14, 61 and 64 of the 2013 Act und other applicable
provisions of the 2013 Act

45



PART V - GENERAL TERMS AND CONDITIONS

16

37:

38

39.

Conditions 10 ¢ffectiveness of the Scheme
The Scheme is conditional upon and subject to:

36.1, 'this Scheme being approved by the respective requisite majorities of the
various classes of shareholders andior creditors, as applicable, of
Companiesas required under the 2013 Act, as applicable, and the
requisite order of the NCLT being obtained, or dispensation having
been received from the NCLT in relation to obtaining such consent
from the shareholders and/or creditors, as applicable;

36.2. such other approvals and sanctions including sanction of any
Appropriate Authority, as may be required by law or contract in respect
of the Scheme:

36.3: the NCLT having accorded sanction to the Scheme and if any
modifications have been prescribed the same being acceprable to
Mukand, MEL, MGFL and Adore: and

364. such centified/authenticated copy of the Order of the NCLT being filed
with the Registrar of Companies, State of Maharashtra. Mumbai by
each of the four companies Mukand, MEL, MGFL and Adore.

Applications/Petitions to the NCLT

Mukand, MEL, MGFLand Adore shall make and file all applications and
petitions under Sections 230 to 232read with section 52 of the 2013 Actand
‘other applicable provisions of the 2013 Act before the NCLT, for sanction of
this Scheme under the provisions of law, and shall apply for such approvals as
may be required under law.

Approvsl of sharcholders to Scheme through E-voting

The Scheme shall be approved by public shareholders of the Amalgamated
Company 2 ind Amalgamating Company 3 by way of e-voting in terms of para
I(A)9)a) of Annexure | of SEBI Circular; provided that the said resolution
shall be acred upon unlv if the votes cast by the public shareholders of the
Amalgamated Company 2 and Amalgamating Company 3 in favour of the
proposal are more than the number: of votes cust by the public shareholders

againstit,

Dissolution

Upon the Scheme becoming effective, the Amalgamating Company | as per
Part I of the scheme, Amalgamating Company 2 and Amalgamating

Company 3 as per Part IV of the scheme shall without any further act,
instrument or deed stand dissolved without being wound-up.




4. Compliance with Section 2(1B) of the Income Tax Aet 1961 and provisions
of Section 232 of the 2013 Act

The provisions of this Scheme as they relate (o the amalgamation of the
Amalgamating Company |1 into and with the Amalgamated Company | and
Amalgamating Company 2 and Amalgamating Company 3 into and with the
Amalgamated Company 2 have been drawn up to comply with the conditions
relating to “dmalgamation”™ as defined under Section 2{18) of the Income-tax
Act, 1961. If any terms or provisions of the Scheme are found or intérpreted to
be inconsistent with the provisions of the smd Section of the Income-tax Act,
1961, at a later date including reﬁuhlng from an amendment of law or for any
other reason whatsoever, the provisions of the said Section of the Income=-tax
Agt, 196), shall prevail and the provisions of this Part 111 & Part IV of the
Scheme shall stand modified to the extent determined necessary 1o comply with
Section 2(1B) of the Income-tax Act, 1961. Such modification will, however,
not affect the otheér paris of the Scheme.

4] Dividend

41.1. Diring the pendency of the Scheme. Amalgamating Company 1,
Amalgamating Company 2. Amalgamating Company 3, Amalgamated
Company | and Amalgamated Company 2 shall be entitled to declare
and pay dividends, whether interim and/or final, to their members in
respect of the accounting period prior o the Effective Date.

41.2. The sharcholders of Amulgamating Company |, Amalgamating
Company 2, Amn[gnmmmg Company 3, Amalgamated Company 1,and
Amalgnmmed Company 2 shall, save us expressly provided otherwise
in this Scheme, confinue 1o enjoy their existing rights under their
respective  Articles of Association including the right o reccive
dividends.

413, On and from the Effective Date, the profits and losses of Amalgamating
Company 1 for the period beginning from the Appointed Date shall
belong to and be deemed 1o be the profits and losses of Amalgamited
Company 1 and all the profits and losses of Amalgamating Company 2
and Amalgamating Company 3 for the period beginning from the
Appointed Date shall belong to and be déemed to be the profits and
losses of Amalgamated Company 2 and will be available to
Amalgamated Company | and Amalgamated Company 2 respectively,
for being disposed off in any manner as it thinks fit.

414 Ivis clanified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to
confer any right on any member of Amalgamating Company | and/ar
Amalgamating Company 2 and/or Amalgamating Company 3
andforAmalgamated Company | and/or Amalgamated Company 2o
demand or claim any dividends which, subject 1o the provisions of the
3013 Act, as applicable, shall be entirely at the discretion of the Boards
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of Directors, subject to such approval of the members, as may be
reqquined.

4. Operational sequence of the Scheme

Upon the sanction of the Scheme and it becoming effective, the different
transactions envisaged under the Scheme shall be operative in the following
sequence:

42,1, Amalgamation of Amalgamating Company | with Amalgamated
Company 1, in terms of Pant 111 of this Scheme;

422 Amalgamation of Amalgamating Company 2 and Amalgamating
Company 3 with Amalgamated Company 2, in terms of Part IV of this
Scheme:

43, Muodifications to the Scheme

Mukand, MEL, MGFL and Adore (by their respective Board of Directors), may
m their full and absolute discretion, jointly and as mutually agreed in writing:

43.1. assent to any alieration(s) or modification{s)lo this Scheme which
theNCLT/or any other Approprinste Authority may deem fit to approve
or [mpose;

43.2.  give such directions (acting jointly) as they may consider nacmnr;r 10
settle any question or difficulty arising under the Schmm: or in regard to
und of the meaning or interpretation of this. Scheme or lmpiemmmt:an
hereof or in any matter whatsoever connected therewith, or 1o review
the position relating to the satisfaction of various conditions of this
Scheme and if necessary, to any of those (10 the extent permissible
under law);

433 modify or vary this Scheme prior to the Effective Date, in any manner
at any time and thereafter subject o the approval of the NCLT; or

d4 Withdrawal of the Scheme

The Amalgamating Companyl and /or the Amalgamating Company2 and/or
Amalgamating Company 3 and/or the Amalgamated Companyl and/or
Amalgamated Company 2 acting through their respective Board of Direclors
shall each be at liberty to withdraw from this Scheme in case any condition or
alteration imposed by any authority/pefson or otherwise is unaceeptable to any
of them or for any reason whatsoever,

45, When the Scheme comes into operation and its Parts given eflect to
451, The Scheme shall come into operation from the Appointed Date and he

etfective on and from the Effective Date but shall be subject to the
conditions set out in clause 36,
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452,

453,

of oG

Amalgampted Company2 shall carry tin and shall be authorized to camy
on, with effedt from the Efféctive Date, the busingss pertaining to
Amalgamating Company |, Amalgamating Company 2 and
Amalgamating Company. 3 respectively. For the purposes of giving
effect to the Order of NCLT, Amalgamated Clmpany 2 shall ut any
time pursuant to sich order be entitled to get the recordal of change in
the legal right(s) upon the amalgamation of Amalgamating Company 1.
Amalgamating Company 2 and Amalgamating Company 3 respectively,
in accordance with the provisions of the sections 230 10 232rend with
section 52 and/or the other applicable provision of the 2013 Act, as case
mny be. Amalgamated Company 2is and shall always be deemed to
have been authorized to execute any pleadings, applications, and forms
as. may be required to remove any difficuities and carry out any
formalities or compliance as are necessary for the implementation of the
Scheme.

Amalgamated Company 2 shall be entitled to, aibongst others, file/ or
revise its income tax retutns, TDS/TCS retumns, goods and service tax
relurns, ¢ess, or any other statutory retumns, if required, oredit for
advance tax paid, tax deducted at source, claim for sum prescribed
under section 438 of the Income Tax Ac¢t on payment basis, claim for
deduction of provisions written Back by Amalgamating Company |
and/or Amalgamating Company 2 and/or Amalgamating Company 3
previously disallowed in the hands of Amalgamating Company | and/or
Amalgamating Company. 2 and/or Amalgamating Company 3 under the
Income Tax Act, credit of tiax under section U138 read with section
IT5JAA of the Income Tax Act, eredit of foreign taxes paid/ withheld,
if any, pertaining to Amalgamating Company | and/or Amalgamating
Company 2 and/or Amalgamating Company 3 as may be required
consequent 1o implememation of this Scheme and where necessary to

“give effect to this Scheme, even if the prescribed time limits for filing

or revising such returns have lapsed without incurring any linbility on
account of interest, penalty or any other sum. Amalgamated Company 2

shall have the right to claim refunds, tax credits, set-offs and/or

adjustments relating to the income or trapsactions entered into by them
by virtue of this Scheme with effect from Appointed Date. The taxes or
duties paid by, for, or on behall of, Amalgamating Company |
and/orAmalgamating Company 2 and/or Amalgamating Company 3
refating 10 the period on or after Appointed Date, shall be deemed to be
the taxes or duties paid by Amalgamated Company 2 and Amalgamated
Campany. 2 shall be entitled to claim eredit or refund for such txes or
duties.

Any advance tax, self-asiessment tax, minimum aliemate x andior
TDS credit available or vested with Amalgamating Cumpany |
and/orAmalgamating Company 2 and/or Amalgamating Company 3,
including any taxes paid and taxes deducted al source and deposited by
Amulgamating Company | and/orAmalgamating Company 2 and/or
Amalgamating Company 3 on inter se transactions durlng the period
between Appoimed Date and the Efféctive Date, shall be treated as tax
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paid by Amalgamated Company 2 and shall be available to
Amalgamated Company 2 for set-ofl against its lability under the
Income Tax Act and any excess 1ax 5o paid shall be eligible for refungd
together with interest. Further, TDS deposited, TDS certificates issued
of TDS retums filed by Amalgamating Company 1 and/or
Amalgamating Company 2 and/or Amalgamating Company 3on
transactions other than inter se transactions during the period between
Appointed Date and the Effective Date, as applicable, shall continue to
hold good as if such TDS amounts were deposited. TDS certificates
were issued and TDS returns were filed by Amalgamated Company 2.
Any TDS deducted by, br on behalf of, Amalgamating Company |
and/or Amulgamating Company 2 andfor Amalgamating Company 3 on
inter se transactions will be treated as tax deposited by Amalgamated
Company 2.

45.5.  Amalgamation of Amalgamating Company | in terms of Part 11 of the
Scheme and Amalgamating Company2 and Amalgamating Company 3
in terms of Part IV of the Scheme is not a sale in the ordinary course of
business.

Severability

If any provision or part of this Scheme 18 found to be unworkahle for any
reason whatsoevet, the same shall not, subject 1o the degision of Mukand.
MEL, MGFL and Adore, affect the validity or implementation of the other
provisions and parts of this Scheme.

In the event of any inconsistency between any of the terms and conditions of
any earlier arrangement amongst Mukand, MEL, MGFL. and Adoreand their
respective shareholders andfor creditors, and the erms and conditions of this
Scheme, the latter shall have overriding effect and shall prevail.

Costs

47.1. In the event of the Scheme not being sanctioned by the NCLT, 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,

472, Subject 1o Clause 47.1 of the Scheme, all costs, charges and expenses
(including, but not limited to, any taxes and duties. stamp duly,
régistration charges, etc.) payable in relation to or in connection with
the Scheme and of carrving out and completing the terms and
provisions of the Scheme and/or incidenial to the completion of the
Scheme shall be borne and paid by Amalgamated Company
2 Amalgamating Company 2 and Amalgamating Company 3.
Amalgamated Comopany. 2 shall be entitled to claim deduction on the
expenses incurred by Amalgamating Company 3 and /or Amalgamating
Company 2 in relation to this Scheme.
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